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As filed with the Securities and Exchange Commissioon May 18, 2005
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-3

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Level 3 Communications, Inc.

(Exact name of registrant as specified in its chaetr)

Delaware 47-0210602

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

1025 Eldorado Blvd.
Broomfield, CO 80021
(720) 888-1000

(Address, including zip code, and telephone numbemcluding area code, of registrant’s principal exeutive offices)

Thomas C. Stortz, Esq.
Executive Vice President and Chief Legal Officer
1025 Eldorado Blvd.
Broomfield, CO 80021
(720) 888-1000

(Name, address, including zip code, and telephon@imber, including area code, of agent for service)

Approximate date of commencement of proposed sale the public: From time to time after the registration statentstomes
effective.

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box.

If any of the securities being registered on thisf are to be offered on a delayed or continuogshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinrastment plans, check the following box.

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) untther Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective rtegion statement for the same offerifg.

If this form is a post-effective amendment filedsuant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofghidier effective registration statement for thens offering ]

If delivery of the prospectus is expected to be enaursuant to Rule 434, please check the followimg [

CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum Amount of
Amount to be Maximum Aggregate Registration

Title of Each Class of Securities to be Registered Registered Price Per Unit Offering Price Fee




9.125% Senior Notes due 20 $286,280,000 (: 100%(2)(3 $286,280,000(2)(: $33,696

11% Senior Notes due 20! $11,100,000 (1 100%(2)(3 $11,100,000(2)(3 $1,307
10.5% Senior Discount Notes due 2( $24,130,000 (1 100%(2)(3 $24,130,000(2)(3 $2,841
6% Convertible Subordinated Notes due 2 $124,594,000 (: 100%(3)(4 $124,594,000(3)(« $14,665
6% Convertible Subordinated Notes due 2 $56,610,000 (1 100%(3)(4 $56,610,000(3)(4 $6,663
10% Convertible Senior Notes due 2( $400,000,000 (: 100%(3)(4 $400,000,000(3)(: $47,080
Common Stock, $.01 par value per sk 274,242,404 (5 $1.62(6) $260,496,307(6 $30,661(6
(1) Represents the aggregate principal amount of thedNssued by the Registrant to the selling sedwitler.

()
(3)
(4)
()

(6)

Estimated solely for the purpose of calculatingrégistration fee pursuant to Rule 457(i) underSbeurities Act of 193:
Exclusive of accrued interest and distributiongny.

Estimated solely for the purpose of calculatingrigistration fee pursuant to Rule 457(0) undeiSbeurities Act of 193:

This number represents 160,800,189 sharesmofnam stock beneficially owned by the selling seghdlder (acting on behalf of its
customers and institutional clients) plus 113,443,2he number of shares of common stock thatsareable to the selling securityhol
upon conversion of the convertible Notes registér@eby. In addition to the shares set forth intétide, pursuant to Rule 416 under the
Securities Act of 1933, the amount to be registénetides an indeterminate number of shares of comstock issuable upon
conversion of the Notes, as this amount may bestsljuas a result of stock splits, stock dividermadsant-dilution provisions

With respect to the 160,800,189 shares of comstock beneficially owned by the selling securitigler only, estimated solely for the
purpose of calculating the registration fee purst@aiRule 457(c) based on the average of the highl@w reported sale prices per share
of our common stock on May 13, 2005 as reportetherNasdaqg National Market. No additional consitienawill be received for the
shares of common stock issuable upon conversitimeofonvertible Notes, and, therefore, no registneee is required pursuant to R
457(i) with respect to these shar

The registrant hereby amends this registration stament on such date or dates as may be necessargléay its effective date

until the registrant shall file a further amendment which specifically states that this registration atement shall thereafter become
effective in accordance with Section 8(a) of the Barities Act of 1933 or until this registration staement shall become effective on such
date as the Commission, acting pursuant to said Semn 8(a), may determine.
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The information in this prospectus may change or be amended. We may not complete this offer and issue these
securities until the Registration Statement filed with the Securities and Exchange Commission to which this prospectus
relates is effective. This prospectus is not an offer to sell these securities, and we are not soliciting offers to buy these
securities, in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 18, 2005
PROSPECTUS

LEVEL 3 COMMUNICATIONS, INC.

$286,280,000 Aggregate Principal Amount of 9.125%e8ior Notes due 2008
$11,100,000 Aggregate Principal Amount of 11% SenidNotes due 2008
$24,130,000 Aggregate Principal Amount of 10.5% S&m Discount Notes due 2008
$124,594,000 Aggregate Principal Amount of 6% Conveble Subordinated Notes due 2009
$56,610,000 Aggregate Principal Amount of 6% Convéible Subordinated Notes due 2010
$400,000,000 Aggregate Principal Amount of 10% Cormvtible Senior Notes due 2011
160,800,189 Shares of Common Stock

and

113,442,215 Shares of Common Stock Issuable Uponr@ersion of the Convertible Notes

Holders of our 9.125% Senior Notes due 2008 (th&2%% Notes”), 11% Senior Notes due 2008 (the “Nétes”), 10.5% Senior
Discount Notes due 2008 (the “10.5% Notes”), 6% v@otible Subordinated Notes due 2009 (the “2009v@dible Subordinated Notes”),
6% Convertible Subordinated Notes due 2010 (thd020onvertible Subordinated Notes”), and 10% CatitverSenior Notes due 2011 (the
“Convertible Senior Notes,” and together with th&25% Notes, the 11% Notes, the 10.5% Notes, th8 Zonvertible Subordinated Notes
and the 2010 Convertible Subordinated Notes, thaébl) and 274,242,404 shares of our common st@bnimon Stock”), which includes
113,442,215 shares of Common Stock issuable upavecsion of certain of the Notes, named in thisspeztus or in amendments or
supplements to this prospectus may offer for daeNotes and the Common Stock at any time at mariads prevailing at the time of sale
at privately negotiated prices. The selling seghotder may sell the Notes or the Common Stocketliydo purchasers or through
underwriters, broker-dealers or agents, who magiveaccompensation in the form of discounts, corioassor commissions. We will not
receive any of the proceeds from the sale of thie&Nor the Common Stock by the selling securityéiold

As of the date of this prospectus, the trading miaidr the Notes is limited. Our Common Stock catisetrades on the Nasdaq National
Market under the symbol “LVLT.” On May 17, 2005¢thast reported sale price of our common stockherNasdaqg National Market was
$1.66 per share.

Investing in our Common Stock or the Notes involvea high degree of risk. Please carefully consideh¢ “ Risk Factors”
beginning on page 8 of this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved these
securities or passed upon the adequacy or accuraof this prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is , 2005.
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In connection with this offering, no person is arthed to give any information or to make any repréations not contained or
incorporated by reference in this prospectus.ftrimation is given or representations are made,ngay not rely on that information or
representations as having been authorized by us pFbspectus is neither an offer to sell nor &iation of an offer to buy any securities
other than those registered by this prospectusisriban offer to sell or a solicitation of an effto buy securities where an offer or solicitation
would be unlawful. You may not imply from the dediy of this prospectus, nor from any sale made witiie prospectus, that our affairs are
unchanged since the date of this prospectus ottthahformation contained in this prospectus isext as of any time after the date of this
prospectus. The information in this prospectus lspealy as of the date of this prospectus unlessntformation specifically indicates that
another date applies.

We are not making any representation to any puechagarding the legality of an investment by spetthaser under any legal
investment or similar laws or regulations. You ddawot consider any information in this prospedtube legal, business or tax advice. You
should consult your own attorney, business adwsdrtax advisor for legal, business and tax adwgarding an investment in the Notes and
the Common Stock.

Market data used throughout this prospectus anddhements incorporated in this prospectus by eefa, including information
relating to our relative position in the industriesvhich we conduct our business, is based omtoel faith estimates of our management,
which estimates are based upon their review ofrialesurveys, independent industry publications athér publicly available information.
Although we believe these sources are reliabledevaot guarantee the accuracy or completenesssahformation and we have not
independently verified this information. Althouglewsre not aware of any misstatements regardinmérket and industry data presented in
this prospectus, our estimates involve risks ar@rainties and are subject to change based oougafactors, including those discussed
under the heading “Risk Factors.”
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statemantsinformation (as such term is defined in thed®e Securities Litigation Reform
Act of 1995) that are based on the beliefs of oanagement as well as assumptions made by and iafiormcurrently available to us. When

used in this prospectus, the words “anticipategliwve”, “plans”, “estimate” and “expect” and simnilexpressions, as they relate to us or our
management, are intended to identify forward-loglstatements. These statements reflect our curi@ns with respect to future events and
are subject to certain risks, uncertainties andraptions. Should one or more of these risks or dairgies materialize, or should underlying
assumptions prove incorrect, actual results may rnsaterially from those described in this documéihiese forward-looking statements
include, among others, statements concerning:

. our communications and information services businis advantages and our strategy for continuwrgursue the business;
. anticipated development and launch of new seniitise communications portion of our business;

. anticipated dates on which we will begin providoegtain services or reach specific milestones éndievelopment and
implementation of our busines

. growth and recovery of the communications and imfation services industry;
. expectations as to our future revenue, marginersgs and capital requirements; and

. other statements of expectations, beliefs, futlaagpand strategies, anticipated developments #edl matters that are not
historical facts

These forward-looking statements are subject ks @d uncertainties, including financial, regutgt@nvironmental, industry growth
and trend projections, that could cause actualtevaresults to differ materially from those exgsed or implied by the statements. The most
important factors that could prevent us from acimgwur stated goals include, but are not limit@dour failure to:

. develop new products and services that meet custdemands and generate acceptable margins;

. increase the volume of traffic on our network;

. overcome the softness in the economy given ityoEptionate effect on the telecommunications itgus
. integrate strategic acquisitions;

. attract and retain qualified management and otbesgmnel;

. successfully complete commercial testing of nevanetogy and information systems to support new petsland services,
including voice transmission servict

. ability to meet all of the terms and conditionoaf debt obligations;
. overcome Software Spectrum’s reliance on finano@ntives, volume discounts and marketing fundmfsoftware publishers;

. reduce downward pressure of Software Spectrum’gimaas a result of the use of volume licensingraathtenance agreements;
and

. reduce rate of price compression on certain ofeaisting transport and IP services.
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Other factors are described under “Risk Factors’iarour filings with the SEC that are incorporabsdreference in this prospectus.
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SUMMARY

This summary highlights information contained elbeve in this prospectus. This summary is not cotagad does not contain all of
the information that you should consider beforeesting in the notes or common stock. You should tka entire prospectus carefully,
including “Risk Factors” and our audited financsthtements and the notes to those financial staismehich are incorporated by reference
in this prospectus.

References in this prospectus to “Level 3,” “weays,;” “our,” and the “Company” refer to Level 3 Comnications, Inc., a company
incorporated in Delaware, and its subsidiariesgpkas expressly stated otherwise or unless thextomequires otherwise.

Level 3 Communications, Inc.
Level 3 Communications, Inc., through its subsid&rengages primarily in the communications afarimation services businesses.

Communications Business

We are a facilities based provider (that is, a glewthat owns or leases a substantial portiom@faiant, property and equipment
necessary to provide its services) of a broad rafiggegrated communications services. The Compesycreated, generally by constructing
its own assets, but also through a combinatioruohmsing and leasing facilities, the Level 3 nekaean advanced, international, facilities
based communications network. The Company hasmssigevel 3's network to provide communications/gss, which employ and
leverage rapidly improving underlying optical amdernet Protocol technologies.

Information Services Business

Software Spectrum. Through its Software Spectrum subsidiaries, callett Software Spectrum, the Company is a globaifess-to-
business software services provider with saledilmes and operations located in North America, parand Asia/Pacific. Software Spectrum
primarily sells software through licensing agreetagear right-to-copy arrangements, and full-packbgeftware products. Software Spectrum
has established supply arrangements with majowaodt publishers, including Adobe Systems, Citrist®yns, Computer Associates, IBM,
McAfee, Microsoft, Novell, Sun Micro, Symantec aficend Micro. Software Spectrum markets a full awégoftware titles for managing,
enabling and securing business enterprises. Thwaref products offered by Software Spectrum inclallenajor desktop productivity
applications, server platforms, operating systenasvaireless applications, including strategic prctdzategories for security storage and Web
infrastructure.

(i) Sructure . We currently offer, through our subsidiary (i)8tture, LLC, computer operations outsourcing tdauers located
primarily in the United States. (i)Structure isiaformation technology, or IT, infrastructure ouscing company that provides managed
computer infrastructure services across z/OS, @586ries(TM), NT/UNIX(R) and Linux platforms irsidlata centers located in Omaha,
Nebraska and Tempe, Arizona. Additionally, in sarases, (i)Structure operates equipment locatedistoimer premises or in remote d
center space, like colocation facilities. The Companables businesses to outsource costly IT apesaind benefit from secure, cost-
effective, managed services that scale to meetgthgmeeds.

Our principal executive offices are located at 1&*torado Boulevard, Broomfield, Colorado 80021 andtelephone number is (720)
888-1000. Our website is located at www.level3.cdhe information on our website is not a part @ ffrospectus.

The Offering

The following is a brief summary of certain terniseach of the Notes. For a more complete descripifdhe terms of the Notes, see
“Description of Notes” in this prospectus.
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9.125% Senior Notes due 2008, 11% Senior Notes2i@8 and 10.5% Senior Discount Notes due 2008

Issuer

Securities Offered

Maturity

Interest and Accreted Value

Ranking

Sinking Func

Optional Redemption

(each a series of “Senior Notes”)

Level 3 Communications, In

$286,280,000 aggregate principal amount of 9.128%dB Notes due 2008 (the “9.125% Notes”),
$11,100,000 aggregate principal amount of 11% Séates due 2008 (the “11% Notes”) and
$24,130,000 aggregate principal amount at matofity0.5% Senior Discount Notes due 2008 (the
“10.5% Note").

May 1, 2008 for the 9.125% Notes, March 15, 2008te 11% Notes and December 1, 2008 for the
10.5% Notes

We will pay interest on the 9.125% Notes at a cdit®.125% per year on May 1 and November 1 or
each year. We will pay interest on the 11% Notesratte of 11% per year on March 15 and
September 15 of each year.

The 10.5% Notes were issued at a discount to #iygiregate principal amount at maturity. For a
discussion of U.S. federal income tax treatmernhef10.5% Notes under the original issue discount
rules, please refer to the section of this progjgeentitied Certain United States Federal Income
Considerations.” The 10.5% Notes have accretedateaof 10.5% per year to an aggregate principal
amount of $24,130,000 at December 1, 2003. Sincember 1, 2003, we have paid cash interest on
the 10.5% Notes at the rate of 10.5% per year ap duand December 1 of each y

The Senior Notes are our general unsecured unsinbted obligations and will rank equal in righ
payment to all of our other unsecured and unsubatéd indebtedness. The Senior Notes are
effectively subordinated to all of our existing antlire secured debt as to the assets securing such
debt and are structurally subordinated to all égsand future indebtedness and other liabilities o
our subsidiaries.

As of March 31, 2005:

e Level 3 Communications, Inc. had an aggregdtpproximately $730 million of secured
debt consisting of its guarantee of borrowings umde credit facility; and

» Level 3 Communications, Inc.’s subsidiaties! an aggregate of approximately $2.466
billion of outstanding indebtedness and other bzdasheet liabilities (excluding deferred
revenue), excluding intercompany liabilitie

None.

We may not redeem the 11% Notes prior to their nitgtu

We may, at our option, redeem the 9.125% Noteglad0.5% Notes, in whole or in part, at any
time prior to their maturity at tt

2
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Change of Control

Covenants

Book-Entry; Global Note

The Public Market for the Senior
Notes is Limitec

redemption prices set forth under “Description ent®r Notes—Optional Redemption,” plus any
accrued and unpaid interest (if any) on the redelema¢es to the redemption da

If an event treated as a change of control ocgars will have the right to require us to repurcha

or a portion of your Senior Notes at a price eqod01% of the principal amount the Senior Notes,
plus any accrued and unpaid interest (if any) éopthrchase date. See “Description of Senior Notes—
Certain Covenan—Change of Control Triggering Eve”

The indentures for the Senior Notes limit our &piéind the ability of our restricted subsidiaries t
among other things:

(1) incur debt;

(2) make various payments;

(3) pay dividends and make other restricted gaysand transfers;
(4) create liens;

(5) enterinto certain transactions, includiransactions with affiliates;
(6) sell assets;

(7) issue or sell capital stock of certain of subsidiaries; and

(8) inour case, consolidate, merge or sell suitiglly all of our assets.

Each of these limitations is subject to a numbeamgfortant qualifications and exceptions. See
“Description of Senior Not—Certain Covenant”

The Senior Notes are issued in fully registerechfarithout coupons and in minimum denominati
of $1,000. The Senior Notes are evidenced by aafjlo@ite, in fully registered form and without
coupons, deposited with the trustee for the SeMates, as custodian for DTC. Beneficial interest
the global note are shown on, and transfers wibffected only through, records maintained by C
and its participants and indirect participants. S#escription of Senior Notes—Book-Entry System;
Global Note”

The Senior Notes are not listed or quoted on aoyrg@es exchange or automated quotation system
and Level 3 does not intend to apply for listingyqaotation of any of the Senior Notes on any
securities exchange or automated quotation systamcurrent public trading market for the Senior
Notes is limited and we cannot provide any asswstitat a secondary trading market will exis

will be sufficiently liquid for you to sell your $éor Notes. See “Risk Factors—The public trading
market for the Notes is limited, which could afffoeir market price or your ability to sell the”

3
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6% Convertible Subordinated Notes due 2009 and 66fi&rtible Subordinated Notes due 2010
(each a series of “Convertible Subordinated Notes”)

Securities Offered $124,594,000 aggregate principal amount of 6% cadiide subordinated notes due 2009 (the “2009
Convertible Subordinated Notes”) and $56,610,00ffegate principal amount of 6% convertible
subordinated notes due 2010 (2010 Convertible Subordinated Nc”).

Maturity The 2009 Convertible Subordinated Notes matureepiesnber 15, 2009. The 2010 Convertible
Subordinated Notes mature on March 15, 2!

Interest We pay interest on the 2009 Convertible Subordthatetes and the 2010 Convertible Subordinated
Notes at a rate of 6% per year on March 15 andefdmr 15 of each yes

Conversion The 2009 Convertible Subordinated Notes are coiletvefore the maturity date into shares of
common stock initially at a rate of 15.3401 sharesommon stock per $1,000 principal amount of
Convertible Subordinated Notes, which is equal tomversion price of approximately $65.19 per
share, subject to adjustment in certain events.

The 2010 Convertible Subordinated Notes are coiNefefore the maturity date into shares of
common stock initially at a rate of 7.416 sharesarmon stock per $1,000 principal amount of
Convertible Subordinated Notes, which is equal tomversion price of approximately $134.84 per
share, subject to adjustment in certain events.

You may convert either series of Convertible Subwttd Notes at any time after their initial
issuance and before the close of business on girdas day immediately before their respective
maturity date, at the conversion rate set forthvabanless previously repurchased by us or unle
have caused the conversion rights to expire agltereseries of Convertible Subordinated Notes. If
your Convertible Subordinated Notes are subjec¢parrchase, you will be entitled to convert
Convertible Subordinated Notes up to and includingd,not after, the business day immediately
before the date fixed for repurchase. If we havesed the conversion rights to expire, you will be
entitled to convert the Convertible Subordinatedesaip to and including, but not after, the
conversion expiration date.

See"Description of Convertible Subordinated N—Conversion Right”

Ranking The Convertible Subordinated Notes are subordinat@desent and future senior debt of Level 3. In
addition, the Convertible Subordinated Notes ase affectively subordinated in right of payment to
all indebtedness and other liabilities of our sdizsies.

As of March 31, 2005, after giving pro forma efféxthe offering of the $880 million Convertible
Senior Notes due 2011 that we consummated on ApPD05, Level 3 Communicatior

4
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Expiration of Conversion Rights

Repurchase at Option of
Holders upon a Change of
Control

Global Note; Book-Entry System

Inc. would have had an aggregate of approximatgl@ &6 billion of outstanding senior debt,
including $1.230 billion of its subsidiaries’ daftaranteed by Level 3 Communications, Inc.

See"Description of Convertible Subordinated N—Subordinatior”

We may, at our option, cause the conversion rightee Convertible Subordinated Notes to expire.
We may exercise this option, with respect to eaetes of Convertible Subordinated Notes, only if
for at least 20 trading days within any period 0fc®nsecutive trading days, including the lastitrg
day of that period, the then current market priceconmon stock exceeded 140% of the conversion
price of that series, subject to adjustment inadertircumstances. In order to exercise our ogton
cause the conversion rights to expire with resfieetich series of Convertible Subordinated Notes,
we must issue a press release and provide notigmitas provided in each of the Convertible
Subordinated Notes’ indenture. See “Descriptio@ofivertible Subordinated Notes—Expiration of
Conversion Right”

Upon a change of control, holders have the righjext to certain conditions and restrictions, to
require us to repurchase all or a portion of thev@etible Subordinated Notes at 100% of the
principal amount thereof, plus accrued interesh&repurchase date. We will pay the repurchase
price in cash or, at our option but subject togatisfaction of certain conditions, in shares of
common stock, valued at 95% of the average closahes prices of the common stock for the five
trading days before and including the third tradilag before the repurchase date.

However, the subordination provisions would likedgtrict our ability to repurchase the Convertible
Subordinated Notes prior to the repayment in filllbamounts outstanding under our senior debt
and secured credit facility. See “Description oh@ertible Subordinated Notes—Repurchase at
Option of Holders Upon a Change of Control.”

See “Risk Factors—If we experience a change ofrobat termination of trading, we may be unable
to purchase the Notes you hold as required unéeinttentures relating to the Nor”

The Convertible Subordinated Notes are issuedliy fegistered form without coupons and in
minimum denominations of $1,000. The Convertible@dinated Notes are evidenced by a global
note, in fully registered form and without coupodsposited with the trustee for the Convertible
Subordinated Notes, as custodian for DTC. Bendficiarests in the global note are shown on, and
transfers will be effected only through, recordsnte@ned by DTC and its participants and indirect
participants. See “Description of Convertible Sutieated Notes—Form, Denomination, Transfer,
Exchange and Bow-Entry Procedure”

5
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Nasdaq National Market Symb
for Our Common Stoc

The Public Market for the Convertik
Subordinated Notes is Limited

LVLT

The Convertible Subordinated Notes are not listeguoted on any securities exchange or autorr
guotation system and Level 3 does not intend tdydiop listing or quotation of any of the
Convertible Subordinated Notes on any securitiehamnge or automated quotation system. The
current public trading market for the Convertibléb8rdinated Notes is limited and we cannot
provide any assurances that a secondary markegxigit or will be sufficiently liquid for you to He
your Convertible Subordinated Notes. ¢Risk Factors—The public trading market for the &kots
limited, which could affect their market price aymlur ability to sell then”

10% Convertible Senior Notes due 2011 (the “Conildet Senior Notes”)

Securities Offered

Maturity

Interest

Ranking

Conversion

$400,000,000 aggregate principal amount of 10% €dille Senior Notes due May 1, 2011 (the
“Convertible Senior Notes

May 1, 2011

We will pay interest on the Convertible Senior No#t a rate of 10% per year on May 1 and
November 1 of each year, beginning on Novembef@52

The Convertible Senior Notes are our general unsdaunsubordinated obligations and will rank
equal in right of payment to all of our other unged and unsubordinated indebtedness. The
Convertible Senior Notes are effectively subordidab all of our existing and future secured dabt a
to the assets securing such debt and are strugtaudlordinated to all existing and future
indebtedness and other liabilities of our subsidgr

As of March 31, 2005:

*  Level 3 Communications, Inc. had an aggegatapproximately $730 million of secured
debt consisting of its guarantee of borrowings urmde credit facility; and

* Level 3 Communications, Inc.’s subsidiaties an aggregate of approximately $2.466
billion of outstanding indebtedness and other badasheet liabilities (excluding deferred
revenue), excluding intercompany liabilitie

Holders may surrender Convertible Senior Notesfmversion beginning on January 1, 2007 (or
sooner if a change of control occurs) and befoeentlaturity date. For each $1,000 principal amount
of Convertible Senior Notes surrendered for coriearbolders will receive 277.77 shares of our
common stock, which is equal to a conversion poicapproximately $3.60 per share. The
conversion rate may be adjusted for certain readmriswill not be adjusted for accrued interest, if
any.

As a condition to conversion of Convertible Semimtes, a holder must deliver to us a certificate
representing that either such holder has obtailesdance from the applicable governmental
authorities under the Hi-Scot-Rodino Antitrust Improvemen

6
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Sinking Func

Redemption at the
Option of Level 3

Repurchase at the Option of Holders

Act of 1976, as amended (the “HSR Act”), or thattsholder qualifies for an exemption under the
HSR Act.

Upon conversion, a holder will not receive any caahment representing accrued interest, subject tc
certain exceptions. Instead, accrued interestheilleemed paid by the shares of common stock
received by the holder on conversi

None.
Beginning on May 1, 2009, we may redeem the CoiblerSenior Notes, in whole or in part, at our

option at any time or from time to time at the neq¢ion prices set forth herein, plus accrued and
unpaid interest thereon (if any) to the redemptiate.

Upon the Occurrence of a Designated

Event

Nasdaq National Market Symh
for Our Common Stoc

The Public Trading
Market for the Senior Convertible
Notes is Limitec

Upon the occurrence of a designated event (a chafnggntrol or a termination of trading), holders
of the Convertible Senior Notes will have the rightbject to certain exceptions and conditions, to
require us to repurchase all or any part of thein@rtible Senior Notes at a repurchase price equal
to 100% of the principal amount of the ConvertiBknior Notes, plus accrued and unpaid interest
thereon (if any) to the redemption date, plus, ugpenoccurrence of certain changes in control, a
“make-whole” premium.

See “Risk Factors—If we experience a change ofrobat termination of trading, we may be unable
to purchase the Notes you hold as required unéeinttentures relating to the Nor”

LVLT

The Convertible Senior Notes are not listed or gdatn any securities exchange or automated
guotation system and Level 3 does not intend tdydpp listing or quotation of any of the
Convertible Senior Notes on any securities exchamgeitomated quotation system. The current
public trading market for the Convertible Seniorté®is limited and we cannot provide any
assurances that a secondary market will exist bibeisufficiently liquid for you to sell your
Convertible Senior Notes. See “Risk Factors—Thdiputading market for the Notes is limited,
which could affect their market price and your iypilo sell then™
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RISK FACTORS

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

Risks Related to Our Business

Communications Group

The prices that we charge for our services have be@ecreasing, and we expect that they will continue decrease over time and we
may be unable to compensate for this lost revenue.

We expect to continue to experience decreasingpfir our services as we and our competitors aseréransmission capacity on
existing and new networks, as a result of our ciragreements with customers which often contalnnae-based pricing, through
technological advances or otherwise, and as volbased pricing becomes more prevalent. Accordiraly historical revenue is not
indicative of future revenue based on comparablifi¢rvolumes. As the prices for our services dasesfor whatever reason, if we are unable
to offer additional services from which we can deradditional revenue or otherwise reduce our dipey@xpenses, our operating results will
decline and our business and financial resultssuifer.

We also expect, excluding the effects of acquis@ijonanaged modem related revenue to continuectmeén the future primarily due
to an increase in the number of subscribers miggab broadband services and continued pricingspres and declining customer obligati
under contractual arrangements. We also expegniisant decline in our DSL aggregation revenugrdu2005, as a significant customer of
this service is expected to terminate its custarnetract effective during 2005.

Our VolP services have only been sold for a limitegeriod and there is no guarantee that these sends will gain broad market
acceptance.

Although we have sold Softswitch based servicesesihe late 1990’s, we have been selling our Voier-IP or VolP services for a
limited period of time. As a result, there are mdifficulties that we may encounter, including r&gary hurdles and other problems that we
may not anticipate. To date, we have not genemstgificant revenue from the sale of our VolP seggi and there is no guarantee that we
will be successful in generating significant VoBenues.

The success of our VolIP services is dependent orethrowth and public acceptance of VolP telephony.

The success of our VolIP services is dependent figore demand for VolIP telephony services. In ofdethe IP telephony market to
continue to grow, several things need to occurefitebne and cable service providers must continirevest in the deployment of high speed
broadband networks to residential and commercistiatners. VolP networks must continue to improveiguaf service for real-time
communications, managing effects such as packet, jjgacket loss, and unreliable bandwidth, sottihtjuality service can be provided.
VolIP telephony equipment and services must achaesieilar level of reliability that users of thelpia switched telephone network have
come to expect from their telephone service. VelBghony service providers must offer cost andufeatbenefits to their customers that are
sufficient to cause the customers to switch awagnfr
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traditional telephony service providers. If anyadirof these factors fail to occur, our VolP seeddusiness may not grow.

Failure to complete development, testing and introdction of new services, including VolP services, atd affect our ability to compete
in the industry.

We continuously develop, test and introduce newises that are delivered over our network. These services are intended to allow
us to address new segments of the communicatiorieiptace and to compete for additional custonlersertain instances, the introduction
of new services requires the successful developofemdw technology. To the extent that upgradesxadting technology are required for the
introduction of new services, the success of theggades may be dependent on the conclusion ofamimtegotiations with vendors and
vendors meeting their obligations in a timely mamie addition, new service offerings, includingm¥&olP services, may not be widely
accepted by customers, which may result in theitextion of those service offerings and an impairtedrany assets used to develop or offer
those services. If we are not able to successtoligplete the development and introduction of newises, including new VolP services, in a
timely manner, our business could be materiallyeaskly affected.

We need to increase the volume of traffic on our ieork or our network will not generate profits.

We must continue to increase the volume of Intemieta, voice and video transmission on our networkeder to realize the anticipat
cash flow, operating efficiencies and cost benefitsur network. If we do not maintain our relatsip with current customers and develop
new large-volume customers, we may not be ablalistantially increase traffic on our network, whigbuld adversely affect our ability to
become profitable.

Continuing softness in the economy is having a dispportionate effect on the telecommunications indusy.

The downturn in general economic conditions, paldidy in the telecommunications services industigs forced a number of our
competitors and certain customers to file for prtée from creditors under bankruptcy laws andaketother extraordinary actions to
reconfigure their capital structure. These commahad significant debt servicing requirements aetewnable to generate sufficient cash
from operations to both service their debt and cohtheir businesses. We have changed our customserin order to focus on global usel
bandwidth capacity, which tend to be more finagiaiable than certain of our former Internet staptcustomers, and we have implemented
policies and procedures designed to enable us ke aheterminations regarding the financial conditidpotential and existing customers.
However, there can be no assurance regardingrtaedial viability of our customers or that theséqies and procedures will be effective. If
general conditions in the telecommunications matket remain at current levels for an extendedpesf time or worsen, we could be
materially adversely affected.

Our communications revenue is concentrated in a linted number of customers.

A significant portion of our communications revensi€oncentrated among a limited number of custeniéwe lost one or more of
these major customers, or if one or more majoroeusts significantly decreased orders for our sesjiour communications business would
be materially and adversely affected. Revenue foantwo largest communications customers, Time Wiaridmc. and its subsidiaries and
Verizon Communications, Inc. and its affiliatepnesented approximately 22% and 13% of our comnatiniecs revenue for 2004,
respectively. America Online, our largest managedem customer and an affiliate of Time Warner,,Ihas reduced the number of manz
modem ports it purchases from us by approximaté®p 8uring 2004. Our future communications operatasults will depend on the succ
of these customers and other customers and ouessigt selling services to them. In addition, rexeattributable to Time Warner Inc. anc
subsidiaries, including America Online, amountadaa aggregate basis, to $373 million for the yeated December 31, 2004, representing
approximately 10% of consolidated revenue for us.

If we were to lose a significant portion of our aoemications revenue from either America Online eri¥on, we would not be able to
replace this revenue in the short term and ouraijgy losses would increase, which increase masigreficant.
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During our communications business operating histor, we have generated substantial losses, which weect to continue.

The development of our communications businessiredjuand may continue to require, significant exgitures. These expenditures
could result in substantial negative cash flow froperating activities and substantial net lossegi® near future. For the three months ended
March 31, 2005 and the fiscal year ended Decemhe2@®4, we incurred losses from continuing operetiof approximately $77 million ai
$458 million, respectively. We expect to continaeekperience losses, and may not be able to achiemastain operating profitability in the
future. Continued operating losses could limit ability to obtain the cash needed to expand owoit, make interest and principal
payments on our debt or fund other business needs.

We will need to continue to expand and adapt otwoek in order to remain competitive, which mayuée significant additional
funding.

Future expansion and adaptations of our netwolk'st®nic and software components will be necessaoyder to respond to:

. growing number of customers;

. the development and launching of new services;

. increased demands by customers to transmit largeuits of data;

. changes in customers’ service requirements;

. technological advances by competitors; and

. governmental regulations.

Future expansion or adaptation of our network reitjuire substantial additional financial, operagioend managerial resources, which
may not be available at the time. If we are unédlexpand or adapt our network to respond to tleselopments on a timely basis and at a
commercially reasonable cost, our business wilhlagerially adversely affected.

Our need to obtain additional capacity for our netwrk from other providers increases our costs.

We continue in some part to lease telecommunicati@apacity and obtain rights to use dark fiber flmth long distance and local
telecommunications carriers in order to extendstt@pe of our network both in the United StatesBEmape. Any failure by companies
leasing capacity to us to provide timely servicagovould adversely affect our ability to serve oustomers or increase the costs of doing so.
Some of our agreements with other providers reghegayment of amounts for services whether othrade services are used. We enter
interconnection agreements with many domestic areldn local telephone companies, but we are metyd able to do so on favorable
terms.

Costs of obtaining local service from other cagieomprise a significant proportion of the opeig#xpenses of long distance carriers.
Similarly, a large proportion of the costs of piinig international service consists of paymentsther carriers. Changes in regulation,
particularly the regulation of local and internatib telecommunication carriers, could indirectlyt bignificantly, affect our competitive
position. These changes could increase or decteasmsts of providing our services.

Our business requires the continued development efffective business support systems to implement ¢amer orders and to provide
and bill for services.

Our business depends on our ability to continugeteelop effective business support systems andriicplar the development of these
systems for use by customers who intend to ussemices in their own service
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offering. This is a complicated undertaking requdrsignificant resources and expertise and sugpmrt third-party vendors. Business
support systems are needed for:

. implementing customer orders for services;
. provisioning, installing and delivering these sees; and

. monthly billing for these services.

Because our business provides for continued rajpidtly in the number and volume of services offethdre is a need to continue to
develop these business support systems on a seh&dtitient to meet proposed service rollout dateaddition, we require these business
support systems to expand and adapt to our rapigtgrand alternate distribution channel stratedye failure to continue to develop effect
business support systems could materially adveedédygt our ability to implement our business plans

Our growth may depend upon our successful integratin of acquired businesses.

The integration of acquired businesses involvesraber of risks, including, but not limited to:
. demands on management related to the significargase in size after the acquisition;

. the diversion of management’s attention from th@agament of daily operations to the integratioomérations;
. difficulties in the assimilation and retention afployees;

. difficulties in the assimilation of different cules and practices, as well as in the assimilatidir@ad and geographically
dispersed personnel and operations;

. difficulties in the integration of departments, tgyss, including accounting systems, technologieskbé and records and
procedures, as well as in maintaining uniform séadsl, controls, including internal accounting colstrprocedures and policie

If we cannot successfully integrate acquired biugsas or operations, we may experience materiatimegansequences to our busin
financial condition or results of operations. Swestel integration of these acquired businesseperations will depend on our ability to
manage these operations, realize opportunitiesef@nue growth presented by strengthened serviedrajs and expanded geographic me
coverage and, to some degree, to eliminate redtirad@nexcess costs. Because of difficulties in domf geographically distant operations,
we may not be able to achieve the benefits thatepe to achieve as a result of the acquisition.

We may be unable to hire and retain sufficient quafied personnel; the loss of any of our key execwt officers could adversely affect
us.

We believe that our future success will dependiigé part on our ability to attract and retain higgkilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. We have experiencedfigignt competition in attracting and
retaining personnel who possess the skills thatneeseeking. As a result of this significant coritjoet, we may experience a shortage of
qualified personnel. Our businesses are managedshyall number of key executive officers, particyldames Q. Crowe, Chief Executive
Officer, Charles C. Miller, Ill, Vice Chairman dfi¢ Board, and Kevin J. O’'Hara, Chief Operating €¥fi The loss of any of these key
executive officers could have a material adverfecebn us.

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

If we are unable, on acceptable terms and on adytibasis, to obtain and maintain the franchisesnjis and rights needed to expand
and operate our network, our business could berrabiyeadversely affected. In

11



Table of Contents

addition, the cancellation or nonrenewal of the¢tases, permits or rights that are obtained cmadterially adversely affect us. We are a
defendant in several lawsuits that the plaintiisdnsought to have certified as class actions déinabng other things, challenge our use of
rights of way. It is likely that additional suithallenging use of our rights of way will occur ahdt those plaintiffs also will seek class
certification. The outcome of this litigation mayrease our costs and adversely affect our opgregsults.

Termination of relationships with key suppliers coud cause delay and costs.

We are dependent on third-party suppliers for filbemputers, software, optronics, transmissiontedais and related components that
are integrated into our network. If any of thedatienships is terminated or a supplier fails tovpde reliable services or equipment and we
are unable to reach suitable alternative arrangemgrckly, we may experience significant additiorasts. If that happens, we could be
materially adversely affected.

Rapid technological changes can lead to further copetition.

The communications industry is subject to rapid sigdificant changes in technology. In additiorg thtroduction of new products or
technologies, as well as the further developmesixafting products and technologies may reducedseor increase the supply of certain
services similar to those that we provide. As altesur most significant competitors in the futunay be new entrants to the communications
and information services industries. These newaatdérmay not be burdened by an installed basetdatad equipment. Future success
depends, in part, on the ability to anticipate addpt in a timely manner to technological changeshnological changes and the resulting
competition could have a material adverse effeaiin

Increased industry capacity and other factors couldead to lower prices for our services.

Additional network capacity available from our castipors may cause significant decreases in thegffior services. Prices may also
decline due to capacity increases resulting frachrielogical advances and strategic acquisitions) a8 the announced transactions between
SBC and AT&T and Verizon and MCI. Increased contpatihas already led to a decline in rates chafgedarious telecommunications
services.

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

Communications services are subject to significagtilation at the federal, state, local and intéonal levels. These regulations affect
us and our existing and potential competitors. 2ela receiving required regulatory approvals, ctatipg interconnection agreements with
incumbent local exchange carriers or the enactwfeméw and adverse regulations or regulatory reguémts may have a material adverse
effect on us. In addition, future legislative, joidi and regulatory agency actions could have &n@iadverse effect on us.

Recent federal legislation provides for a significderegulation of the U.S. telecommunications stdy including the local exchange,
long distance and cable television industries. Tégsslation remains subject to judicial review amtlitional FCC rulemaking. As a result,
cannot predict the legislatianeffect on our future operations. Many regulatmtions are under way or are being contemplatefédigral an
state authorities regarding important items. Thetimns could have a material adverse effect orbasiness.

We may lose customers if we experience system faids that significantly disrupt the availability and quality of the services that we
provide.

Our operations depend on our ability to avoid artijate any interruptions in service or reducedazaty for customers. Interruptions
service or performance problems, for whatever neasould undermine confidence in our services andge us to lose customers or make it
more difficult to attract new ones. In additionchase many of our services are critical to thertmssies of many of our customers, any
significant interruption in service could resultlast profits or other loss to customers. Althoughattempt to disclaim liability in our service
agreements, a court might not enforce a limitatiotiability, which could expose us to financias$o In addition, we often provide our
customers with guaranteed service level commitméinige are unable to meet these
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guaranteed service level commitments as a resskmice interruptions, we may be obligated to jmte\credits, generally in the form of free
service for a short period of time, to our custosnarhich could negatively affect our operating tessu

The failure of any equipment or facility on ourwetk, including the network operations control @rdand network data storage
locations, could result in the interruption of @mser service until necessary repairs are effeatedmacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powesés, security breaches and computer viri
These failures, faults or errors could cause deksivice interruptions, expose us to customeilitiglor require expensive modifications that
could have a material adverse effect on our busines

Intellectual property and proprietary rights of oth ers could prevent us from using necessary technolpdo provide Internet protocol
voice services.

While we do not know of any technologies that eatepted by others that we believe are necessansft provide our services,
necessary technology may in fact be patented kgr girties either now or in the future. If necegsachnology were held under patent by
another person, we would have to negotiate a leémsthe use of that technology. We may not be &bhegotiate such a license at a price
that is acceptable. The existence of such patentar inability to negotiate a license for anylstechnology on acceptable terms, could fi
us to cease using the technology and offering pisdand services incorporating the technology.

Canadian law currently does not permit us to offerservices in Canada.

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canadi@ariers. This restriction hinders our
entry into the Canadian market unless appropriagémgements can be made to address it.
Potential regulation of Internet service providersin the United States could adversely affect our opations.

The FCC has to date treated Internet service peosids enhanced service providers. Enhanced s@nagilers are currently exempt
from federal and state regulations governing comparners, including the obligation to pay accdsarges and contribute to the universal
service fund. The FCC is currently examining ttedust of Internet service providers and the serviceg provide. If the FCC were to
determine that Internet service providers, or #@ises they provide, are subject to FCC regulaiizciuding the payment of access charges
and contribution to the universal service fundspitld have a material adverse effect on our basiaad the profitability of our services.

The communications and information services indusies are highly competitive with participants that rave greater resources and a
greater number of existing customers.

The communications and information services indesstare highly competitive. Many of our existinglgpotential competitors have
financial, personnel, marketing and other resoustgsficantly greater than us. Many of these cotitqes have the added competitive
advantage of a larger existing customer base.ditiad, significant new competitors could ariseaa®sult of;

. the recent increased consolidation in the industry;
. allowing foreign carriers to compete in the U.Srke#
. further technological advances; and

. further deregulation and other regulatory initiagv

If we are unable to compete successfully, our lassircould be materially adversely affected.
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We may be unable to successfully identify, managed assimilate future acquisitions, investments andtrategic alliances, which could
adversely affect our results of operations.

We continually evaluate potential investments arategic opportunities to expand our network, elatonnectivity and add traffic to
the network. In the future, we may seek additionaéstments, strategic alliances or similar arramgrgts, which may expose us to risks such
as:

. the difficulty of identifying appropriate investmtshstrategic allies or opportunities;

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

. the possibility that definitive agreements will et finalized;

. potential regulatory issues applicable to the tml@munications business;

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

. the inability of management to capitalize on thpantunities presented by these arrangements; and
. the possibility of insolvency of a strategic ally.

There can be no assurance that we would succgsefidrcome these risks or any other problems ertecenh with these investments,
strategic alliances or similar arrangements.

Information Services

Our wholly owned subsidiary, Software Spectrum, rékes on financial incentives, volume discounts and anketing funds from software
publishers.

As part of Software Spectrum’s supply agreementls eértain publishers and distributors, Software@®mm receives substantial
incentives in the form of rebates, volume purchdiseounts, cooperative advertising funds and matkeelopment funds. Under the licens
model increasingly used by Microsoft, which becaaffective in October 2001, Software Spectrum n@éareceives these forms of financ
incentives on the majority of new enterprise-wigdetsing agreements, but instead Software Spedtpaid fees for services performed
under those agreements. Other publishers have Hasiedinancial incentives on specific market segs and products. If the Software
Spectrum business model does not continue to alitinthe objectives established for these incestiveif software publishers further
change, reduce or discontinue these incentivespuigs or advertising allowances, Software Spectinusiness and Level 3's consolidated
financial results could be materially adverselyaféd.

Software Spectrum is very dependent on a small nunab of vendors.

A large percentage of Software Spectrum’s salesegmesented by popular business software prodiuetsa small number of vendors.
For the year ended December 31, 2004, approxim@@ly of Software Spectrum’s software sales werveléifrom products published by
Microsoft and IBM/ Lotus. Most of Software Spectrgmontracts with vendors are terminable by eithaaty, without cause, upon 30 to 60
days notice. The loss or significant change inv8axfe Spectrum’s relationship with these vendordcchave a material adverse effect on
Software Spectrum’s business and Level 3's conatdifinancial results. Although Software Specthstieves the software products would
be available from other parties, Software Spectmay have to obtain such products on terms thatavitkely adversely affect its financial
results.
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Software Spectrum’s business is sensitive to genéeonomic conditions and its success at expandiitg business geographically.

Software Spectrum’s business is sensitive to teadipg patterns of its customers, which in turnsaigject to prevailing economic and
business conditions. Recent economic conditionsazha decrease in spending for information teclyyobwer the several past years. If
customers and potential customers continue to deertheir spending in this area, Level 3's conatdid financial results would be adversely
affected. Further, sales to large corporations temn important to Software Spectrum’s results,igfiture results are dependent on its
continued success with such customers. Sales eut§ithe United States accounted for approximat8kb of Software Spectrum’s revenue
for the year ended December 31, 2004. SoftwaretB&pes future growth and success depend on cordiguewth and success in
international markets. The success and profitghifitSoftware Spectrum’s international operatioressubject to numerous risks and
uncertainties, including local economic and labmmditions, unexpected changes in the regulatoryremwment, trade protection measures and
tax laws, currency exchange risks, political ingighand other risks of conducting business abroad

Software Spectrum’s business is subject to seasordlanges in demand and resulting sales activities.

Software Spectrum’s software distribution busirniessibject to seasonal influences. In particulat,sales and profits in the United
States, Canada and Europe are typically lowererfitht and third quarters due to lower levelsribimation technology purchases during
those times. As a result, Software Spectrum’s gugrtesults may be materially affected during thgsarters. Therefore, the operating
results for any three month period are not necigsadicative of the results that may be achiet@dany subsequent fiscal quarter or for a
full fiscal year. In addition, periods of highelesactivities during certain quarters may reqaigreater use of working capital to fund the
Software Spectrum business in the quarter thaiviallthe higher levels of sales activities.

Software Spectrum operates in a highly-competitivbusiness environment and is subject to significargricing competition.

The desktop technology marketplace is intenselypaiitive. Software Spectrum faces competition fomide variety of sources,
including other software resellers, hardware mastufars and resellers, large system integratofsyaie publishers, contact services
providers, software suppliers, retail stores (idalg superstores), mail order, Internet and otleradint business suppliers. Many
competitors, particularly software publishers, haubstantially greater financial resources tharv@ok Spectrum. Because of the intense
competition within the software channel, comparied compete in this market, including Software®pen, are characterized by low gross
and operating margins. Consequently, Software 8p@ats profitability is highly dependent upon effeet cost and management controls.

The market for Software Spectrum’s products and serices is characterized by rapidly-changing technolyy.

The market for Software Spectrum’s products andises is characterized by rapidly changing techgpl@volving industry standards
and frequent introductions of new products andisesv Software Spectrum’s future success will ddperpart on its ability to enhance
existing services, to continue to invest in rapicyanging technology and to offer new services timaly basis. Additionally, our business
results can be adversely affected by disruptiorugtomer ordering patterns, the effect of new pcbdeleases and changes in licensing
programs.

Software Spectrum’s new Media Plane(TM) platform.

Software Spectrum has made significant investmianssearch, development and marketing for its Megia Plane application.
Significant revenue from this new product investhraay not be achieved for a number of years, #llatn addition, Software Spectrum may
face warranty and/or infringement claims relatethte new product, unlike in its historic softwaesselling business in which Software
Spectrum has merely passed on to its customemsahanties and intellectual property infringemerttpctions provided by the software
publishers.
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Software Spectrum’s business is subject to signiioit changes in the methods of software distribution

In late 2001, Microsoft announced a change tadenking programs, whereby new enterprise-wideic® arrangements are priced,
billed and collected directly by Microsoft. SoftveaBpectrum continues to provide sales and supeniices related to these transactions and
will earn a service fee directly from Microsoft fthrese activities. Enterprise-wide licensing agreets in effect prior to October 1, 2001,
which generally have terms of three years fromddiie such agreements are signed, and Microsoft&s titensing programs were not
affected by this change. The licensing program gharave resulted in significantly lower revenuetifie Software Spectrum on the affected
transactions. For the year ended December 31, 20@foximately 20% of Software Spectrum’s salesewerder Microsoft enterprise-wide
licensing agreements. Software Spectrum’s contirmldity to adjust to and compete under this nevwdeb@re important factors in its future
success.

The manner in which software products are distatwnd sold is continually changing, and new mettaddlistribution may continue
emerge or expand. Software publishers may inteniséiy efforts to sell their products directly todeusers, including current and potential
customers of Software Spectrum. Other productsaetthodologies for distributing software to users/ba introduced by publishers, pres
competitors or other third parties. If software gligrs’ participation in these programs is reduoeéliminated, or if other methods of
distribution of software, which exclude the softeaesale channel, become common, Software Spectiusiness and Level 3's
consolidated financial results could be materiatlyersely affected.

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

Our operations and properties are subject to a wadiety of laws and regulations relating to enmirental protection, human health
safety. These laws and regulations include thosearaing the use and management of hazardous ambazardous substances and wastes.
We have made and will continue to make signifieqenditures relating to our environmental comméaabligations. We may not at all
times be in compliance with all of these requiretaen

In connection with certain historical operationg are a party to, or otherwise involved in, legalgeedings under state and federal law
involving investigation and remediation activit@sapproximately 110 contaminated properties. Wedcbe held liable, jointly and several
and without regard to fault, for such investigataond remediation. The discovery of additional emwinental liabilities related to historical
operations or changes in existing environmentalireqents could have a material adverse effectson u

Potential liabilities and claims arising from coaloperations could be significant.
Our coal operations are subject to extensive lawisragulations that impose stringent operationaintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements.

These requirements include those governing aivaatdr emissions, waste disposal, worker healthsafety, benefits for current and
retired coal miners, and other general permittimg licensing requirements. We may not at all tilnesn compliance with all of these
requirements. Liabilities or claims associated wiitls non-compliance could require us to incur mateosts or suspend production. Mine
reclamation costs that exceed reserves for theiendalso could require us to incur material costs

General

If we are unable to comply with the restrictions ad covenants in our debt agreements, there would kedefault under the terms of
these agreements, and this could result in an aceetion of payment of funds that have been borrowed

If we were unable to comply with the restrictiomglaovenants in any of our debt agreements, thetgdibe a default under the terms
of those agreements. As a result, borrowings uattear debt instruments that contain
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cross-acceleration or cross-default provisions algg be accelerated and become due and payahley &f these events occur, there can be
no assurance that we would be able to make neggsaaments to the lenders or that it would be &blénd alternative financing. Even if we
were able to obtain alternative financing, thene lsa no assurance that it would be on terms tieat@reptable.
We have substantial debt, which may hinder our growh and put us at a competitive disadvantage.

Our substantial debt may have important consequeeimauding the following:

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

. a substantial portion of our cash flow will be usednake principal and interest payments on outktandebt, reducing the funds
that would otherwise be available for operationd future business opportunitie

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

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

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

We had substantial deficiencies of earnings to céixed charges of approximately $60 million foetthree months ended March 31,
2005, $129 million for the three months ended M&th2004, $384 million for the fiscal year endeetBmber 31, 2004, $706 million for 1
fiscal year 2003, $926 million for the fiscal y@902 and $4.378 billion for the fiscal year 2001 £1.506 billion for fiscal year 2000.

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

If we were unable to refinance our debt or to raidditional capital on acceptable terms, our abititoperate our business would be
impaired. As of March 31, 2005, after giving pronfa effect to the offering of the $880 million Camiible Senior Notes due 2011, Level 3
Communications, Inc. had an aggregate of approxin®6.072 billion of longerm debt on a consolidated basis, including cammeaturities
and approximately $237 million of stockholders’idéf Our ability to make interest and principalypaents on our debt and borrow additional
funds on favorable terms depends on the futureopednce of the business. If we do not have enoagh flow in the future to make interest
or principal payments on our debt, we may be reglio refinance all or a part of our debt or teeaadditional capital. We cannot assure that
we will be able to refinance our debt or raise tiddal capital on acceptable terms.

Restrictions and covenants in our debt agreementsit our ability to conduct our business and couldprevent us from obtaining
needed funds in the future.

Our debt and financing arrangements contain a nuofiggnificant limitations that restrict our abjito, among other things:
. borrow additional money or issue guarantees;

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

. create liens on assets;
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. sell assets;
. enter into sale-leaseback transactions;
. enter into transactions with affiliates; and

. engage in mergers or consolidations.

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

Congress, the SEC, other regulatory authoritiest@anedia are intensely scrutinizing a numbeirgrfcial reporting issues and
practices. Although all businesses face uncertaifitty respect to how the U.S. financial disclostggime may be impacted by this process,
particular attention has been focused recenthhertdlecommunications industry and companies’ im&dations of generally accepted
accounting principles.

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

Terrorist attacks and other acts of violence or wamay adversely affect the financial markets and oubusiness.

As a result of the September 11, 2001, terroriacks and subsequent events, there has been aafdédancertainty in world financial
markets. The full effect on the financial marketsheese events, as well as concerns about futomerit attacks, is not yet known. They
could, however, adversely affect our ability toabtfinancing on terms acceptable to us, or at all.

There can be no assurance that there will not tteduterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect our physicalifiéies or those of our customers. These eventiidccause consumer confidence and
spending to decrease or result in increased \itfatilthe U.S. and world financial markets andremmy. Any of these occurrences could
materially adversely affect our business.

Our international operations and investments exposas to risks that could materially adversely affecthe business.

We have operations and investments outside of thieet) States, as well as rights to undersea capaadity extending to other
countries, that expose us to risks inherent irrir@gonal operations. These include:

. general economic, social and political conditions;
. the difficulty of enforcing agreements and collagtreceivables through certain foreign legal system
. tax rates in some foreign countries may exceecethothe U.S.;

. foreign currency exchange rates may fluctuate, whauld adversely affect our results of operatiand the value of our
international assets and investme

. foreign earnings may be subject to withholding regaents or the imposition of tariffs, exchangetcols or other restrictions;
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. difficulties and costs of compliance with foreigiwis and regulations that impose restrictions orirougstments and operations,
with penalties for noncompliance, including losdioénses and monetary fine

. 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 @ammon Stocl
Our subsidiaries must make payments to us in ordefor us to make payments on the Notes.

We are a holding company with no material assétsrdhan the stock of our subsidiaries. Accordinglg depend upon dividends, loi
or other distributions from our subsidiaries to grate the funds necessary to meet our financigatidns, including our obligations to pay
you as a holder of Notes. Our subsidiaries maygeatrate earnings sufficient to enable us to maepayment obligations. Our subsidiar
are legally distinct from us and have no obligatiopay amounts due on our debt or to make fundgadole to us for such payment. Future
debt of certain of our subsidiaries, including @ept outstanding under our subsidiary’s credit agrent, may prohibit the payment of
dividends or the making of loans or advances t@es. “Description of Other Indebtedness of Lev€loBnmunications, Inc. and Level 3
Financing, Inc.” In addition, the ability of suchlssidiaries to make such payments, loans or adgaadinited by the laws of the relevant
states in which such subsidiaries are organizeédcated. In certain circumstances, the prior oissgoient approval of such payments, loal
advances is required from applicable regulatoryidxdr other governmental entities.

The Convertible Subordinated Notes rank below our xisting and future senior debt, and we may be unaklto repay our obligations
under the Convertible Subordinated Notes.

The Convertible Subordinated Notes are unsecurddalpordinated in right of payment to all of ourséing and future senior debt and
our guaranty of borrowings by our subsidiaries urae senior secured credit facility. Because tobevertible Subordinated Notes are
subordinated to our senior debt, in the event)adi bankruptcy, liquidation or reorganization) {he acceleration of the Convertible
Subordinated Notes due to an event of default utide€onvertible Subordinated Notes Indentures,(@ihdertain other events, we will
make payments on the Convertible Subordinated Nmibsafter we have satisfied all of our seniortdgiligations. Therefore, we may not
have sufficient assets remaining to pay amountsnyror all of the Convertible Subordinated Notes.

As of March 31, 2005, after giving pro forma effézthe offering of the $880 million Convertiblerer Notes due 2011 that we
consummated on April 4, 2005, Level 3 Communicajdnc. would have had an aggregate of approxim&®l076 billion of outstanding
senior debt, including $1.230 billion of its subaries’ debt guaranteed by Level 3 Communicatidms,

In addition, all payments on the Convertible Sulomated Notes will be prohibited in the event ofsyment default on senior debt
obligations and may be prohibited in the eventomhs nonpayment defaults according to the terms of the @dible Subordinated Notes &
our existing senior debt obligations.

Because the Notes are structurally subordinated tthe obligations of our subsidiaries, you may not béully repaid if we become
insolvent.

Substantially all of our operating assets are detectly by our subsidiaries. Holders of any pregdrstock of any of our subsidiaries :
creditors, including trade creditors, have and halle claims relating to the assets of that sudgidhat are senior to the Notes. That is, the
Notes are structurally subordinated to the delgfgpred stock and other obligations of our subsieia As of the date of this prospect
holders of the Notes have no claims to the asgetsyoof Level 3 Communications, Inc.’s subsidiarids of March 31, 2005, Level 3
Communications, Inc.’s subsidiaries had approxihge2.466 billion in aggregate indebtedness anéroltalance
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sheet liabilities (excluding deferred revenue),leding intercompany liabilities, all of which isrgtturally senior to the notes.

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

The Notes are not secured by any of our assetsNotes are effectively junior to secured obligasiagmcurred under future credit
facilities, including the guarantee obligationd_efrel 3 Communications, Inc. under the credit agrest, receivables and purchase money
indebtedness, capitalized leases and certain atremgements that are secured. The indentures wiiehn the Notes were issued contains no
restrictions on the amount of additional indebtesgnge may incur, and the indenture restricts basdmwt prohibit the amount of future
indebtedness of Level 3 Communications, Inc. (lmitits subsidiaries) that may be secured. If L&€&ommunications, Inc. becomes
insolvent, the holders of any secured debt woutéike payments from the assets used as securityebgbu receive payments.

We have substantial existing debt and could incurubstantial additional debt, so we may be unable tmake payments on the Notes.

As of March 31, 2005, after giving pro forma effézthe offering of the $880 million Convertiblerer Notes due 2011 which was
consummated on April 4, 2005, Level 3 had on a aliststed basis approximately $6.072 billion of totalebtedness, both long-term and
short-term. The indentures relating to our outstamihdebtedness permit us to incur substantiaitiaecl debt. A substantial level of debt
makes it more difficult for us to repay you. Sulnsial amounts of our existing debt will, and outuite debt may, mature prior to the Notes.
See “Description of Other Indebtedness of Leveb&@unications, Inc. and Level 3 Financing, Inc.”

If we experience a change of control or terminatiorof trading, we may be unable to purchase the Notg®u hold as required under the
indentures relating to the Notes.

Upon the occurrence of certain designated ever@snust make an offer to purchase all outstanding®d&Ve may not have sufficient
funds to pay the purchase price for all the Nodesl¢red by holders seeking to accept the offeutohase. In addition, the indentures relating
to the Notes and our other debt agreements mayreeggito repurchase the other debt upon a chdngmntrol or termination of trading or
may prohibit us from purchasing any Notes befomértbtated maturity, including upon a change oftror termination of trading.

The public trading market for the Notes is limited,which could affect their market price and your ablity to sell them.

The Notes are not listed or quoted on any secsritiehange or automated quotation system and wetdatend to apply for listing or
guotation of the Notes on any securities exchamgaitomated quotation system. The current puldiditig market for the Notes is limited
and we cannot provide any assurances that a sagomaaket will exist or will be sufficiently liquidor you to sell your Notes. Future trading
prices of the Notes will depend on many factorsluding prevailing interests rates, the marketsianilar securities, general economic
conditions and our financial condition, performaaoel prospects. Some series of Notes may havealmuted trading market and
experience more price volatility than other serfscordingly, you may be required to bear the firiahrisk of an investment in the Notes for
an indefinite period of time.

The price of the Convertible Subordinated Notes anthe Convertible Senior Notes may fluctuate signifiantly as a result of the
volatility of the price of our common stock.

Because the Convertible Subordinated Notes an@dmwertible Senior Notes are convertible into skafeour common stock, price
volatility, depressed stock prices and other factdfecting our common stock could have a simiféaot on the trading price of these
Convertible Subordinated Notes and the Converfilgigior Notes. The market price of our common st@kbeen subject to volatility and, in
the future, the market price of our common stodk hrese Convertible Subordinated Notes and the €tible Senior Notes may fluctuate
substantially due to a variety of factors, includin

. 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 asalyst

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

. regulatory actions; and

. general economic conditions.

In addition, if you convert any of these Convegi8lubordinated Notes and the Convertible Senioe$ydhe value of the common stc
you receive may fluctuate significant

The terms of our debt agreements restrict us from mking payments with respect to our common stock.

Our ability to pay cash dividends on, or repurchelssres of, our common stock is limited under #nms$ of our indentures. We do not
currently intend to pay any cash dividends in tire$eeable future.

Additional issuances of equity securities by Leved would dilute the ownership of its existing stockblders.

Level 3 may issue equity in the future in connettidth acquisitions or strategic transactions,djust its ratio of debt to equity,
including through repayment of outstanding debfuttd expansion of its operations or for other pggs. To the extent Level 3 issues
additional equity securities, the percentage ownprisito which the Convertible Subordinated Noted the Convertible Senior Notes would
convert will be reduced.

We may be unable to generate cash flow from whiclotmake payments on the Notes.

We had, on a consolidated basis, deficiencies inmatio of earnings to fixed charges of approxirha$60 million for the three months
ended March 31, 2005, $129 million for the threenthe ended March 31, 2004, $384 million for thedlsyear ended December 31, 2004,
approximately $706 million for the fiscal year 20@pproximately $926 million for the fiscal yearQ2) approximately $4.378 billion for the
fiscal year 2001 and $1.506 billion for fiscal y@800. See “Ratio of Earnings to Fixed Charges.”é&y not become profitable or sustain
profitability in the future. Accordingly, we may hbave access to sufficient funds to make paymamthe Notes.

You will experience immediate dilution if you convet your Convertible Subordinated Notes or the Convetible Senior Notes into
common stock because the per share conversion prioéthese notes is higher than the net tangible bwalue per share of our
common stock.

If you convert your Convertible Subordinated Nadeshe Convertible Senior Notes into shares of comsstock, you will experience
immediate dilution because the per share convemiop of these notes is higher than the net td@dibok value per share of the outstanding
common stock immediately after this offering. Irdéithn, you will also experience dilution when Lé@eissues additional shares of common
stock that we are permitted or required to issuetoptions, warrants, Level 3's stock option pdamther employee or director
compensations plans.

Anti-takeover provisions in Level 3's charter and ly-laws could limit the share price and delay a chage of management.

Level 3's certificate of incorporation and by-laa@ntain provisions that could make it more diffiooit even prevent a third party from
acquiring Level 3 without the approval of its indoemt board of directors. These provisions, amohgrahings:

. divide the board of directors into three classat) members of each class to be elected in stagdhree-year terms;
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. prohibit stockholder action by written consent lage of a meeting;

. limit the right of stockholders to call special rtings of stockholders; limit the right of stockhetd to present proposals or
nominate directors for election at annual meetofgstockholders; an

. authorize the board of directors to issue prefestedk in one or more series without any actiorth@enpart of stockholders.

These provisions could limit the price that investmight be willing to pay in the future for shamdd_evel 3's common stock and
significantly impede the ability of the holderslafvel 3's common stock to change management. Romé@sind agreements that inhibit or
discourage takeover attempts could reduce the raakee of Level 3's common stock.

Our new credit agreement may prohibit us from makirg payment on the Convertible Subordinated Notes.

Our new credit agreement generally does not paraiib, redeem, defease, repurchase, retire orvaieeacquire or retire for value,
prior to any scheduled maturity, repayment or sigkund payment, indebtedness which is subordimatight of payment to the guarantee by
us of the obligations under our new credit faci(idigher than any redemption, defeasance, repurchetfement or other acquisition or
retirement for value made in anticipation of sgiisff a scheduled maturity, repayment or sinkingidfobligation due within one year therec
As a result, our new credit agreement may prohibirom making any payment on the Convertible Sdibated Notes in the event that such
Notes are accelerated or tendered for redemption ahange of control or termination of tradifigaggplicable. Any such failure to ma
payments on the Convertible Subordinated Notesdvoalise us to default under our indentures, wii¢hrin is likely to be a default under
the new credit agreement and other outstandindutace indebtedness.

The 10.5% Notes were issued with original issue aisunt.

The 10.5% Notes were issued with original issuedlist for United States federal income tax purpodss result, a United States
Holder may be required to include the income aiteble to the original issue discount in advancthefreceipt of cash attributable to such
income regardless of such holder’s method of adboginSee “Certain United States Federal Income Gamsiderations—United States
Holders.”

Certain Foreign Holders may be subject to adverse 13. federal income tax consequences.

Generally, if a Foreign Holder, who owned ConvéeiSubordinated Notes or Senior Convertible Notiés avalue exceeding 5% of
the total value of either (i) all of our outstanglicommon stock or (ii) all of such Notes outstanditisposes of a note, such holder may be
required to treat any gain recognized on the difposas income effectively connected with a Ur&de or business if we were a “United
States real property holding corporation” at anyetiduring the shorter of the five years beforedisposition or the holding period of the
holder. We may be, or may become, a United Statdgroperty holding corporation. See “Certain EdiStates Federal Income Tax
Considerations—Foreign Holders.”

USE OF PROCEEDS
We will not receive any proceeds from the salehefNlotes or shares of the Common Stock by thengediecurityholder.
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RATIO OF EARNINGS TO FIXED CHARGES
The ratio of earnings to fixed charges for eacthefperiods indicated was as follows:

Three Month Ended March 31, Fiscal Year Ended December 31,

2005 2004 2004 2003 2002 2001 2000

For this ratio, earnings consist of earnings (I&&s$pre income taxes, minority interest and disom®d operations, plus fixed charges
(excluding capitalized interest but including anration of capitalized interest). Fixed chargessisinof interest expensed and capitalized,
plus the portion of rent expense under operatingde deemed by Level 3 to be representative aftieest factor. Level 3 had deficiencies
earnings to fixed charges of $60 million for thesthmonths ended March 31, 2005, $129 millionlerthree months ended March 31, 2004,
$384 million for the fiscal year ended DecemberZ104, $706 million for the fiscal year ended Debem31, 2003, $926 million for the
fiscal year ended December 31, 2002, $4.378 biftionthe fiscal year ended December 31, 2001, dnsi0B billion for the fiscal year ended
December 31, 2000.

DESCRIPTION OF SENIOR NOTES

9.125% Senior Notes due 2008, 11% Senior Notes20@8 and 10.5% Senior Discount Notes due 2008
(each a series of “Senior Notes”)

For purposes of this “Description of Senior Notdkg words “Company,” “Level 3,” “we,” “us,” and to” refer only to Level 3
Communications, Inc. and do not include its sulasids except for purposes of financial data onresclidated basis.

This section is only a summary; it does not desceery aspect of the Senior Notes. This summasyhgect to and qualified in its
entirety by reference to the Trust Indenture Ac1®89 and to all the provisions of the applicabldeintures, including definitions of some
terms used in the indentures. In this summary, seeacapitalized terms to signify defined terms tiate been given special meaning in the
indentures. We do not describe the meaning ofedihdd terms. Whenever we refer to particular defiterms of the applicable indentures in
this prospectus, these defined terms are incorpadtat reference in this prospectus.

The various indentures are governed by the Truriture Act. The terms of the Senior Notes inclimbse stated in the applicable
indentures and those made part of such indentyresférence to the Trust Indenture Act. We urge toread the applicable indentures
because they, not this description, define yourtsi@s a holder of the Senior Notes. The varioderitures are filed as exhibits to the
registration statement of which this prospectus part.

Since many provisions of these indentures areicknthey are described together below, but tlwwipions of each indenture apply
only to the notes outstanding thereunder. The t&tates” in this section refers to the applicableéesof 9.125% Notes, 11% Notes or 10.5%
Notes as issued under the indentures relatingdo sates and the ter‘Indenture” in this section refers to the indentismder which the
applicable 9.125% Notes, 11% Notes and 10.5% Neégs issued.

General

The 9.125% Notes were issued under an indentuesl dat of April 28, 1998, between Level 3 and ThekBat New York, as successor
to IBJ Schroder Bank & Trust Company, as trustém T1% Notes were issued under an indenture datefireebruary 29, 2000, between
Level 3 and The Bank of New York, as trustee. Td5% Notes were issued under an indenture datetiscember 2, 1998, between Le
3 and The Bank of New York, as successor to IBJtgtiail Bank & Trust Company, as trustee. The 9.128tes, the 11% Notes and the
10.5% Notes are each a separate series of debites;wand as such will vote separately on matteder their respective indentures.

The Notes were issued in fully registered form withcoupons, in denominations of $1,000 and integtdtiples of $1,000.
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As of March 31, 2005, approximately $954 milliorgaggate principal amount of the 9.125% Notes wastanding. The selling
securityholder is offering $286.28 million aggrematincipal amount of 9.125% Notes pursuant to phispectus.

As of March 31, 2005, approximately $132 milliorgaggate principal amount of the 11% Notes was antsng. The selling
securityholder is offering $11.1 million aggregptencipal amount of 11% Notes pursuant to this peasus.

As of March 31, 2005, approximately $144 milliorgaggate principal amount of the 10.5% Notes wastantling. The selling
securityholder is offering $24.13 million aggregptencipal amount of 10.5% Notes pursuant to th@spectus.
Principal, Maturity and Interest

The 9.125% Notes will mature on May 1, 2008. Th&INotes will mature on March 15, 2008. The 10.5%d<avill mature on
December 1, 2008.

Interest on the 9.125% Notes accrues at a ratel@5% per annum and is payable sampually in arrears on May 1 and November
those persons who are holders of record on the dbbusiness on the preceding April 15 or Octdlieras the case may be. Interest on the
11% Notes accrues at a rate of 11% per annum grayable semannually in arrears on March 15 and September 18o®e persons who i
holders of record on the close of business on thegaling March 1 or September 1, as the case may be

The 10.5% Notes were issued at a discount to #ggregate principal amount at maturity. The 10.58teNl have accreted, at a rate of
approximately 10.5% per annum compounded semi-diynt@their full principal face amount at Decemlie 2003. Since December 1, 2003
interest on the 10.5% Notes has accrued at thefdi®.5% per annum and is payable in cash semialynon June 1 and December 1 of
each year to those persons who are holders ofderothe close of business on the preceding Mayr NMovember 15, as the case may be.

Interest on the Notes is computed on the basis360aday year comprised of twelve 30-day months.

Ranking

The Notes are:

. senior unsecured obligations of Level 3;

. equal in ranking, or pari passu, with all our erigtand future senior debt; and

. senior in right of payment to all our future dekpeessly subordinated in right of payment to theeso

We only have a stockholder’s claim on the assetsiosubsidiaries, including Level 3 Communicatibh€, our principal
communications company. This stockholder’s claijuisor to the claims that creditors of our subaigis have against those subsidiaries.
Holders of the Notes will only be creditors of Lé@eand not of our subsidiaries. Our subsidiavwdshave no direct obligation to pay the

Notes or to guarantee the Notes. As a resulthalekisting and future liabilities of our subsiésr including any claims of trade creditors i
preferred stockholders, will be effectively serimthe Notes.

As of March 31, 2005, our subsidiaries had:

. approximately $2.466 billion in aggregate indebtsinand other balance sheet liabilities (excludefgrred revenue), excluding
intercompany liabilities
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Our subsidiaries have other liabilities, includoantingent liabilities, that may be significanttddugh the Indenture contains limitatic
on the amount of additional Debt that we and thstfiteted Subsidiaries may Incur, the amounts &f Bebt could be substantial. In addition,
this Debt may be Debt of our subsidiaries, in whiake this Debt would be effectively senior in tighpayment to the Notes. See “—Certain
Covenants—Limitation on Consolidated Debt.”

The Notes are obligations exclusively of Level Bb&antially all of our operations are conductadtigh subsidiaries. Therefore, our
ability to service our debt, including the Notesdependent upon the earnings of our subsidianiésheeir ability to distribute those earnings
as dividends, loans or other payments to us. Thmpat of dividends and the making of loans and adega to us by our subsidiaries are
subject to various restrictions. Future debt ofaiarof the subsidiaries may prohibit the paymdmtieidends or the making of loans or
advances to us. In addition, the ability of oursidiaries to make payments, loans or advances i®lusited by the laws of the relevant
jurisdictions in which our subsidiaries are orgaxior located. In certain circumstances, the micubsequent approval of payments, Ic
or advances by subsidiaries to us is required fpplicable regulatory bodies or other governmesndities.

The Notes are unsecured obligations of Level 3ufgetDebt of Level 3 will be effectively seniorttte Notes to the extent of the value
of the assets securing this Debt.

As of March 31, 2005, the outstanding secured DEbevel 3 was as follows:

. $730 million of secured debt consisting of its gudee of borrowings under our credit facility.

See “Risk Factors—Our subsidiaries must make pagsrerus in order for us to make payments on theedyo"Risk Factors-We havt
substantial existing debt and could incur substhatiditional debt, so we may be unable to makeneays on the Notes” “Risk Factors—
Because the Notes are structurally subordinatéiietobligations of our subsidiaries, you may nofully repaid if we become insolvent” and
“Description of Other Indebtedness of Level 3 Comimations Inc. and Level 3 Financing Inc.”

Optional Redemption
The 11% Notes are not redeemable at the optioreeéIL3 prior to their maturity.

The 9.125% Notes and the 10.5% Notes may be redkatiike redemption prices set forth below, pluswad and unpaid interest, if
any, to the redemption date. However, the holdereamrd on the relevant record date have the tigh¢ceive interest due on the relevant
interest payment date. The following prices aredfd25% Notes and the 10.5% Notes redeemed durang2-month period commencing on
May 1 and December 1, respectively, of the yedrfosth below, and are expressed as percentagesnaipal amount.

9.125% Notes

Redemption Price

Year

2005 101.52:%
2006 and thereaftt 100.00%

10.5% Notes
Redemption Price

Year

2005 101.75(%
2006 and thereaftt 100.00(%

Any notice to holders of 9.125% Notes and the 10Ni8tes of such a redemption must include the apaipcalculation of the
redemption price, but need not include the redemptrice itself. The actual
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redemption price, calculated as described abovst bruset forth in an Officers’ Certificate deligdrto the trustee no later than two business
days prior to the redemption date.
Mandatory Redemption

Except as described under “—Certain Covenants—Ghahgontrol Triggering Event” and “—Limitation oksset Dispositions,”
Level 3 is not required to make mandatory redemgpi@ayments or sinking fund payments relating toNbees.
Certain Covenants

The Indenture contains covenants that limit théditstif Level 3 and its restricted subsidiariesamong other things:

(1) incur debt;

(2) make various payment

(3) pay dividends and make other restricted paymerntgsransfers

(4) create liens

(5) enter into certain transactions, including transastwith affiliates;

(6) sell assets

(7) issue or sell capital stock of certain of its sdizgies; anc

(8) inthe case of Level 3, consolidate, merge orsdistantially all of Level’s assets

In addition, if a Change of Control occurs, Leveh@st within 30 days make an offer to repurchakeudstanding Notes at a price eq
to 101% of the principal amount of the Notes, @uosrued and unpaid interest, if any, to the pureliadée. The above limitations are
restrictive covenants. Restrictive covenants aoeses that we make to you about how we will runlmsiness or about business actions

we promise not to take. All of the covenants afgjestt to a number of important qualifications amdeptions. A more detailed description of
the restrictive covenants follows below.

Limitation on Consolidated Debt. (a) Level 3 may not, and may not permit any Ret&dSubsidiary to, directly or indirectly, Incuryan
Debt, unless, after giving pro forma effect to strmturrence and the receipt and application ofntbteproceeds thereof, no Default or Ever
Default would occur as a consequence of such Ianag or be continuing following such Incurrence aitier:

(1) the ratio of

(A) the aggregate consolidated principal amountiothe case of Debt issued at a discount, the Avwereted Value) of De
of Level 3 [and its Restricted Subsidiaries]* oatsting as of the most recent available quartergnoual balance sheet, after
giving pro forma effect to the Incurrence of suakbband any other Debt Incurred or repaid sincé datance sheet date and the
receipt and application of the net proceeds theteof

* This provision only applies to the 11% Not

26



Table of Contents

(B) Consolidated Cash Flow Available for Fixed Ges for the four full fiscal quarters next precedihe Incurrence of su
Debt for which consolidated financial statementsarailable, would be less than 5.0 to 1.0; or

(2) Level 3's Consolidated Capital Ratio as of thast recent available quarterly or annual balaheefs after giving pro forma
effect to:

(X) the Incurrence of such Debt and any other Detatirred or repaid since such balance sheet date,

(Y) the issuance of any Capital Stock (other th@sgDalified Stock) of Level 3 since such balanceettdate, including the
issuance of any Capital Stock to be issued conetlyreith the Incurrence of such Debt, and

(2) the receipt and application of the net procesfdsuch Debt or Capital Stock, as the case maisbess than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, Lev&br any Restricted Subsidiary may Incur any dhdfahe following (each of which
shall be given independent effect):

(1) Debt under the Notes, Indenture or any Restli@ubsidiary Guarantee;

(2) Debt under Credit Facilities in an aggregategipal amount outstanding or available (togeth&hall refinancing Debt
outstanding or available pursuant to clause (8)weh respect of Debt previously Incurred pursuarthis clause (2)) at any one time
not to exceed the greater of:

(X) $750 million, which amount shall be permanemtiduced by the amount of Net Available Proceees o repay Debt
under the Credit Facilities, and not reinveste@ielfecommunications/IS Assets or used to purchasesNw repay other Debt,
pursuant to and as permitted by the covenant destrinder “—Limitation on Asset Dispositions,” and

(Y) 85% of the Eligible Receivables;

(3) Purchase Money Debt, provided that the amofistich Purchase Money Debt does not exceed 10Qke afost of the
construction, installation, acquisition, lease,&epment or improvement of the applicable Telecomications/IS Assets;

(4) Subordinated Debt of Level 3; provided, howeteat the aggregate principal amount or, in treea# Debt issued at a
discount, the Accreted Value, of such Debt, togetbith any other outstanding Debt Incurred pursuarthis clause (4), shall not exc
$500 million at any one time (which amount shalideemanently reduced by the amount of Net Availd&bleceeds used to repay
Subordinated Debt of Level 3, and not reinvestetidlecommunications/IS Assets or used to purchated\br repay other Debt,
pursuant to and as permitted by the covenant destrinder “—Limitation on Asset Dispositions”), ept to the extent such Debt in
excess of $500 million:

(A) is subordinated to all other Debt of Level B@tthan Debt Incurred pursuant to this clausén(éxcess of such $500
million limitation,

(B) does not provide for the payment of cash irgeom such Debt prior to the Stated Maturity of Nwtes, and
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(C)(1) does not provide for payments of principlasach Debt at stated maturity or by way of a sigkiund applicable
thereto or by way of any mandatory redemption, a&d@ce, retirement or repurchase thereof by LevatRiding any redemptio
retirement or repurchase which is contingent up@nts or circumstances, but excluding any retiramaguired by virtue of the
acceleration of any payment with respect to sudbtDpon any event of default thereunder, in easle ca or prior to the Stated
Maturity of the notes, and

(2) does not permit redemption or other retirenferiuding pursuant to an offer to purchase madédwuel 3 [but excludin
through conversion into Capital Stock of Level 8yey than Disqualified Stock, without any paymeyntevel 3 or its Restricted
Subsidiaries to the holders thereof other thar@pect of fractional shares)]* of such Debt atdhon of the holder thereof on or
prior to the Stated Maturity of the Notes;

(5) Debt outstanding on the Measurement Date;

(6) Debt owed by Level 3 to any Restricted Subsydid Level 3 or Debt owed by a Restricted Subsidif Level 3 to Level 3 or
a Restricted Subsidiary of Level 3; provided, hoarethat:

(X) upon the transfer, conveyance or other disposiby such Restricted Subsidiary or Level 3 of &mpt so permitted to a
Person other than Level 3 or another Restricteaifligry of Level 3, or

(Y) if for any reason such Restricted Subsidiargses to be a Restricted Subsidiary, the provisibtisis clause (6) shall no long
be applicable to such Debt and such Debt shalkleenéd to have been Incurred by the issuer thetelé dime of such transfer,
conveyance or other disposition or when such ResttiSubsidiary ceases to be a Restricted Subgidiar

(7) Debt Incurred by a Person prior to the time:
(A) such Person became a Restricted Subsidiary,
(B) such Person merges into or consolidates wiRlestricted Subsidiary, or

(C) another Restricted Subsidiary merges into asotidates with such Person (in a transaction irtiwbuch Person
becomes a Restricted Subsidiary), which Debt wasnmarred in anticipation of such transaction aas outstanding prior to st
transaction;

(8) Debt Incurred to renew, extend, refinance, aeferepay, prepay, repurchase, redeem, retireaege or refund (each, a
refinancing) Debt Incurred pursuant to clause @), (3), (5), (7) or (12) of this paragraph (b)this clause (8), in an aggregate princ
amount (or if issued at a discount, the then-Aettdtalue) not to exceed the aggregate principalustnr if issued at a discount, the
thenAccreted Value) of and accrued interest on the Bebefinanced plus the amount of any premium requio be paid in connecti
with such refinancing pursuant to the terms offlledt so refinanced or the amount of any premiurageably determined by the board
of directors of Level 3 as necessary to accomgisth refinancing by means of a tender offer orgtelly negotiated repurchase, plus
expenses of Level 3 Incurred in connection withhstgfinancing; provided, however, that:

* This provision only applies to the 11% Not
28



Table of Contents

(A) the refinancing Debt shall not be senior irntigf payment to the Debt that is being refinanceu]

(B) in the case of any refinancing of Debt Incurpenisuant to clause (1), (5), (7) or (12) or, iflsiDebt previously
refinanced Debt Incurred pursuant to any such elathés clause (8), the refinancing Debt by itsntgror by the terms of any
agreement or instrument pursuant to which such Babsued,

(X) does not provide for payments of principal o€k Debt at stated maturity or by way of a sinkiungd applicable
thereto or by way of any mandatory redemption, a&d@ce, retirement or repurchase thereof by Let{iacRiding any
redemption, retirement or repurchase which is ogetnt upon events or circumstances, but excludiygetirement
required by virtue of the acceleration of any pagthhweith respect to such Debt upon any event ofulefaereunder), in
each case prior to the time the same are requyréidebterms of the Debt being refinanced, and

(Y) does not permit redemption or other retirem@mntluding pursuant to an offer to purchase madéedwel 3) of
such Debt at the option of the holder thereof piaathe time the same are required by the terntiseoDebt being
refinanced,

other than, in the case of clause (X) or (Y), amghspayment, redemption or other retirement (inicigghursuant to an offer to
purchase made by Level 3) which is conditioned upahange of control pursuant to provisions subisginsimilar to those
described under” Change of Control Triggering Eyent

(9) Debt;

(A) in respect of performance, surety or appealsoGuarantees, letters of credit or reimbursemlkelgations Incurred or
provided in the ordinary course of business seguitie performance of contractual, franchise, lessiinsurance or license
obligations and not in connection with the Incuoewnf Debt, or

(B) in respect of customary agreements providingrfdemnification, adjustment of purchase priceaéiosing, or similar
obligations, or from Guarantees or letters of dreslirety bonds or performance bonds securing acly sbligations of Level 3 or
any of its Restricted Subsidiaries pursuant to agreements, Incurred in connection with the digjposof any business, assets
Restricted Subsidiary of Level 3 (other than Gutres of Indebtedness Incurred by any Person anguati or any portion of suc
business, assets or Restricted Subsidiary of L% the purpose of financing such acquisitiond anan aggregate principal
amount not to exceed the gross proceeds actuakyved by Level 3 or any Restricted Subsidiaryanreection with such
disposition;

(10) Debt consisting of Permitted Interest Rat€orrency Protection Agreements;

(11) Debt not otherwise permitted to be Incurretspant to clauses (1) through (10) above or clél@gbelow, which, together
with any other outstanding Debt Incurred pursuarhts clause (11), has an aggregate principal abmat in excess of $50 million at
any time outstanding; and

[(12) Debt under the 9 1/8% Senior Notes, the 9d&enior Notes Indenture or restricted subsidiayrgntees issued in
accordance with the 9 18% Senior Notes Indenture.]*

* This provision only applies to the 10.5% Nol
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[(12) the Notes, Issue Date Purchase Money DebDaid under the Existing Notes, the New Convertildtdes, the Euro Notes
and the related indentures and any restricted dialpgiguarantees issued in accordance with suakedkindentures.] **

Notwithstanding any other provision of this “—Liratton on Consolidated Debt” covenant, the maximuamoant of Debt that Level 3

or a Restricted Subsidiary may Incur pursuant i ‘th-Limitation on Consolidated Debt” covenant dhadt be deemed to be exceeded due
solely to the result of fluctuations in the exchamgtes of currencies.

For purposes of determining any particular amotifiebt under this “— Limitation on Consolidated DEebovenant,

(1) Guarantees, Liens or obligations with respedttters of credit supporting Debt otherwise idgd in the determination of su
particular amount shall not be included, and

(2) any Liens granted for the benefit of the Ngiassuant to the provisions referred to in the “—ltation on Liens” covenant
described below shall not be treated as Debt. pagroses of determining any particular amount ditReder this “—Limitation on
Consolidated Debt” covenant, if any such Debt denated in a different currency is subject to a enay agreement that constitutes a
Permitted Interest Rate or Currency Protection Agrent with respect to U.S. dollars covering alhgipal of, premium, if any, and
interest payable on such Debt, the amount of siatht Bxpressed in U.S. dollars will be as providesduch currency agreement.] ** For
purposes of determining compliance with this “—Ltiation on Consolidated Debt” covenant, in the evbat an item of Debt meets the
criteria of more than one of the types of Debt dbsd in the above clauses, Level 3, in its sofemition, shall classify such item of
Debt and only be required to include the amounttgpd of such Debt in one of such clauses.

Limitation on Debt of Restricted Subsidiaries. Level 3 may not permit any Restricted Subsidtagt is not a Guarantor to Incur any C

except any and all of the following (each of whattall be given independent effect):

*%

(1) Restricted Subsidiary Guarantees;
(2) Debt outstanding on the Measurement Date;

(3) Debt of Restricted Subsidiaries under Creddilfees permitted to be Incurred pursuant to ce(®) of paragraph (b) of “—
Limitation on Consolidated Debt;”

(4) Purchase Money Debt of Restricted Subsidigrezmitted to be Incurred pursuant to clause (3asbgraph (b) of “—
Limitation on Consolidated Debt;”

(5) Debt owed by a Restricted Subsidiary to Level & Restricted Subsidiary of Level 3 permittetbéodncurred pursuant to
clause (6) of paragraph (b) of “—Limitation on Colidated Debt;”

(6) Debt of Restricted Subsidiaries consisting efrfitted Interest Rate or Currency Protection Agrests permitted to be
Incurred pursuant to clause (10) of paragraph {B)-d_imitation on Consolidated Debt;”

This provision only applies to the 11% Not
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(7) Debt of Restricted Subsidiaries permitted tdrmeirred under clause (7) of paragraph (b) of “witation on Consolidated
Debt” [or, Issue Date Purchase Money Debt permiibeok Incurred under clause (12) of paragraplof{B)—Limitation on Consolidate
Debt;"*

(8) Debt of Restricted Subsidiaries permitted tdrimirred under clause (9) or (11) of paragrapho{t}—Limitation on
Consolidated Debt;” and

(9) Debt which is Incurred to refinance any DebadRestricted Subsidiary permitted to be Incurredsipant to clauses (1), (2), (
(4) and (7) of this paragraph or this clause @gn aggregate principal amount (or if issueddiseount, the then-Accreted Value) not
to exceed the aggregate principal amount (or iféddsat a discount, the then-Accreted Value) ofdhbt so refinanced, plus the amount
of any premium required to be paid in connectiothwuch refinancing pursuant to the terms of thbtBe refinanced or the amount of
any premium reasonably determined by the boardretidrs of Level 3 as necessary to accomplish sefiancing by means of a
tender offer or privately negotiated repurchases pthe amount of expenses of Level 3 and the aipédRestricted Subsidiary Incurred
in connection therewith;

provided, however, that, in the case of any refiirag of Debt Incurred pursuant to clause (1), (2)7 or, if such Debt previously
refinanced Debt Incurred pursuant to any such elatinés clause (9), the refinancing Debt by itsnror by the terms of any
agreement or instrument pursuant to which such 3dbturred,

(X) does not provide for payments of principaltet stated maturity of such Debt or by way of aisigkund applicable to
such Debt or by way of any mandatory redemptiofgeaance, retirement or repurchase of such Debebgl 3 or any Restricted
Subsidiary (including any redemption, retirementepurchase which is contingent upon events ougigtances, but excluding
any retirement required by virtue of acceleratibsuch Debt upon an event of default thereunder@aich case prior to the time
the same are required by the terms of the Debghrefinanced, and

(Y) does not permit redemption or other retirem@mntluding pursuant to an offer to purchase madednel 3 or a
Restricted Subsidiary) of such Debt at the optibtihe holder thereof prior to the stated maturityhe Debt being refinanced,

other than, in the case of clause (X) or (Y), amshspayment, redemption or other retirement (indgghursuant to an offer to
purchase made by Level 3 or a Restricted Subsidvenich is conditioned upon the change of contfdlevel 3 pursuant to
provisions substantially similar to those contaiirethe Indenture described under “—Change of @ritriggering Event.”

Notwithstanding any other provision of this “—Limatton on Debt of Restricted Subsidiaries” coventdrg,maximum amount of Debt
that a Restricted Subsidiary may Incur pursuathito“—Limitation on Debt of Restricted Subsidiagiecovenant shall not be deemed to be
exceeded due solely as the result of fluctuatioriké exchange rates of currencies.

For purposes of determining any particular amo#ifiebt under this “— Limitation on Debt of Restect Subsidiaries” covenant,
Guarantees, Liens or obligations with respecttters of credit supporting Debt otherwise includtethe determination of such particular
amount shall not be included. For purposes of déteng compliance with this “—Limitation on Debt Bestricted Subsidiariegbvenant, it
the event that an item of Debt meets the critefrimare than one of the types of Debt describedhénabove clauses, Level 3, in its sole
discretion, shall classify such item of Debt antl/dre required to include the amount and type ehdbebt in one of such clauses.

* This provision only applies to the 11% Not
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Limitation on Restricted Payments . (a) Level 3 may not, and may not permit any Retetdl Subsidiary to:

(1) directly or indirectly, declare or pay any dignd, or make any distribution, in respect of igpital Stock or to the holders
thereof, excluding any dividends or distributionsieh are made solely to Level 3 or a Restricteds®liary (and, if such Restricted
Subsidiary is not a Wholly Owned Subsidiary, to dhiger stockholders of such Restricted Subsidiarg pro rata basis or on a basis
results in the receipt by Level 3 or a Restrictabsidiary of dividends or distributions of greataiue than it would receive on a pro |
basis) or any dividends or distributions payablelgdn shares of Capital Stock of Level 3 (otheant Disqualified Stock) or in options,
warrants or other rights to acquire Capital Stockevel 3 (other than Disqualified Stock);

(2) purchase, redeem, or otherwise retire or aedoirvalue:
(X) any Capital Stock of Level 3 or any Restrictabsidiary of Level 3, or

(Y) any options, warrants or rights to purchasaaauire shares of Capital Stock of Level 3 or apgtRcted Subsidiary or
any securities convertible or exchangeable intoeshaf Capital Stock of Level 3 or any RestrictedbSdiary,

except, in any such case, any such purchase, reidengp retirement or acquisition for value:

(A) paid to Level 3 or a Restricted Subsidiary {orthe case of any such purchase, redemptionh@r oétirement or
acquisition for value with respect to a Restricgdbsidiary that is not a Wholly Owned Subsidiaoythte other stockholders of
such Restricted Subsidiary on a pro rata basis @ leasis that results in the receipt by Level 8 Bestricted Subsidiary of
payments of greater value than it would receiva @no rata basis), or

(B) paid solely in shares of Capital Stock (otheart Disqualified Stock) of Level 3;

(3) make any Investment (other than an Investrmreheiel 3 or a Restricted Subsidiary or a Permiltegstment) in any Person,
including the Designation of any Restricted Sulasigdias an Unrestricted Subsidiary, or the Revonaifaany such Designation,
according to the covenant described under “—Liratabn Designations of Unrestricted Subsidiaries;”

(4) redeem, defease, repurchase, retire or othe@aguire or retire for value, prior to any scheduhaturity, repayment or
sinking fund payment, Debt of Level 3 which is sudinate in right of payment to the Notes (othenthay redemption, defeasance,
repurchase, retirement or other acquisition oregetent for value made in anticipation of satisfyingcheduled maturity, repayment or
sinking fund obligation due within one year thejeahd

(5) issue, transfer, convey, sell or otherwise asgpof Capital Stock of any Restricted Subsidiarg Person other than Level 3 or
another Restricted Subsidiary if the result theisdfiat such Restricted Subsidiary shall ceaseta Restricted Subsidiary, in which
event the amount of such Restricted Payment shaltd Fair Market Value of the remaining interdsany, in such former Restricted
Subsidiary held by Level 3 and the other Restri@absidiaries (each of clauses (1) through (5) aelb®ing a Restricted Payment) if:

(A) an Event of Default, or an event that with gaessing of time or the giving of notice, or botlguld constitute an Event
Default, shall have occurred and be continuing, or

(B) upon giving effect to such Restricted Payméntjel 3 could not Incur at least $1.00 of additioDabt pursuant to the
terms of the Indenture described in paragraphf(a&-dimitation on Consolidated Debt” above, or

(C) upon giving effect to such Restricted Paymtrd,aggregate of all Restricted Payments made aftarthe
Measurement Date, including Restricted Paymentsmadsuant to clause (a) or (b) of the provisdvatand of this sentence, and
Permitted Investments made on
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or after the Measurement Date pursuant to clayser(@0) of the definition thereof (the amountanfy such Restricted Paymen
Permitted Investment, if made other than in casbgtbased upon Fair Market Value) exceeds theodum

(X) 50% of cumulative Consolidated Net Income (orthe case that Consolidated Net Income shalldgative,
100% of such negative amount) since the end ofasstefull fiscal quarter prior to the Measurememit®through the last
day of the last full fiscal quarter ending at leéstdays prior to the date of such Restricted Paynpéus

(Y) in the case of any Revocation made after theaddeement Date, an amount equal to the lessee gidtion
(proportionate to Level 3's equity interest in Bgbsidiary to which such Revocation relates) offthiz Market Value of
the net assets of such Subsidiary at the time wb&&ion and the amount of Investments previousdglen(and treated as a
Restricted Payment) by Level 3 or any Restrictebs®liary in such Subsidiary;

provided, however, that Level 3 or a Restrictedsglibry of Level 3 may, without regard to the liatibns in clause (C) but
subject to clauses (A) and (B), make:

(a) Restricted Payments in an aggregate amourbretceed the sum of $50 million and the aggregeteash proceeds received
after the Measurement Date (i) as capital contidimstto Level 3, from the issuance (other than Subsidiary or an employee stock
ownership plan or trust established by Level 3ryr such Subsidiary for the benefit of their emples)eof Capital Stock (other than
Disqualified Stock) of Level 3, and (ii) from thesuance or sale of Debt of Level 3 or any Restti&gbsidiary (other than to a
Subsidiary, Level 3 or an employee stock ownerghap or trust established by Level 3 or any sudhs&liary for the benefit of their
employees) that after the Measurement Date hasdm®smerted into or exchanged for Capital Stockéothan Disqualified Stock) of
Level 3, and

(b) Investments in Persons engaged in the Teleconmations/IS Business in an aggregate amount nexd¢eed the after-tax gain
on the sale, after the Measurement Date, of Spasisets to the extent sold for cash, Cash Equital@rlecommunications/IS Assets
or the assumption of Debt of Level 3 or any RetdcSubsidiary (other than Debt that is subordoh&bethe Notes or any applicable
Restricted Subsidiary Guarantee) and release dafll3and all Restricted Subsidiaries from all lidgpion the Debt assumed.

The aggregate net cash proceeds referred to imtnediately preceding clauses (a)(i) and (a)(iglkhot be utilized to make Restricted
Payments pursuant to such clauses to the extelmsaceeds have been utilized to make Permitteglsinvents under clause (9) of the
definition of “Permitted Investments.”

(b) Notwithstanding the foregoing limitation:

(1) Level 3 may pay any dividend on Capital Stotkmy class of Level 3 within 60 days after theldestion thereof if, on the
date when the dividend was declared, Level 3 chaick paid such dividend in accordance with thegoireg provisions; provided,
however, that at the time of such payment of sueidend, no other Event of Default shall have ocedrand be continuing (or result
therefrom);

(2) Level 3 may repurchase any shares of its Com&took or options to acquire its Common Stock fidensons who were
formerly directors, officers or employees of Le@abr any of its Subsidiaries or other Affiliatesan amount not to exceed $3 million in
any 12-month period;

(3) Level 3 and any Restricted Subsidiary may eefoe any Debt otherwise permitted by clause (§rograph (b) under “—
Limitation on Consolidated Debt” above or clauspu@der “—Limitation on Debt of Restricted Subsiika” above;
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(4) Level 3 and any Restricted Subsidiary may eatirrepurchase any Capital Stock of Level 3 amyf Restricted Subsidiary or
any Subordinated Debt of Level 3 in exchange fonui of the proceeds of the substantially coneursale (other than to a Subsidiary
of Level 3 or an employee stock ownership plarrusttestablished by Level 3 or any such Subsidaryhe benefit of their employees)
of, Capital Stock (other than Disqualified Stock)l.evel 3, provided that the proceeds from any sexthange or sale of Capital Stock
shall be excluded from any calculation pursuardianise (a)(i) in the proviso at the end of paralgr@) above or pursuant to clause (B)
of the definition of “Invested Capital”; and

(5) Level 3 may pay cash dividends in any amounimexcess of $50 million in any IRenth period in respect of Preferred Si
of Level 3 (other than Disqualified Stock).

The Restricted Payments described in the foregdaugses (1), (2) and (5) shall be included in @lewdation of Restricted Payments;
the Restricted Payments described in clauses (Bj4rshall be excluded in the calculation of Rettd Payments.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries. (a) Level 3 may not, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or lmeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolation the ability of any Restricted Subsidiary:

(1) to pay dividends (in cash or otherwise) or makg other distributions in respect of its Cap8tdck owned by Level 3 or any
other Restricted Subsidiary or pay any Debt orotiigation owed to Level 3 or any other Restidcg&ubsidiary;

(2) to make loans or advances to Level 3 or angrd&estricted Subsidiary; or
(3) to transfer any of its Property to Level 3 ayather Restricted Subsidiary;

(b) Notwithstanding the foregoing limitation, Lev&may, and may permit any Restricted Subsidiargneate or otherwise cause or
suffer to exist:

(1) any encumbrance or restriction pursuant toagrgement in effect on the Measurement Date;

(2) any customary (as conclusively determined iodyfaith by the Chief Financial Officer of Level 8)cumbrance or restriction
applicable to a Restricted Subsidiary that is doethin an agreement or instrument governing @tirgy to Debt contained in any Cre
Facilities or Purchase Money Debt,

(A) provided that such encumbrances and restristprmit the distribution of funds to Level 3 in@mount sufficient for
Level 3 to make the timely payment of interestppirem (if any) and principal (whether at stated miagyby way of a sinking
fund applicable thereto, by way of any mandatodereption, defeasance, retirement or repurchasedhencluding upon the
occurrence of designated events or circumstancleyg virtue of acceleration upon an event of defaulty way of redemption or
retirement at the option of the holder of the Daftluding pursuant to offers to purchase) accardinthe terms of such indenture
and the notes and other Debt that is solely amyatitin of Level 3, but

(B) provided further that such agreement may néedess contain customary (as so determined) nehyweverage, investe
capital and other financial covenants, customasys(adetermined) covenants regarding the mergar sdle of all or any
substantial part of the assets of Level 3 or amstiitted Subsidiary, customary (as so determinestyictions on transactions with
affiliates and customary (as so determined) subatiin provisions governing Debt owed to Level &y Restricted Subsidiary;
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(3) any encumbrance or restriction pursuant tograeanent relating to any Acquired Debt, which enlosrance or restriction is not
applicable to any Person, or the properties orntssdeany Person, other than the Person so acquired

(4) any encumbrance or restriction pursuant toggaeanent effecting a refinancing of Debt Incurredspant to an agreement
referred to in clause (1), (2) or (3) of this paegah (b), provided, however, that the provisionstamed in such agreement relating to
such encumbrance or restriction are no more réstias so determined) in any material respect tha provisions contained in the
agreement the subject thereof;

(5) in the case of clause (3) of paragraph (a) abamy encumbrance or restriction contained insayrity agreement (including
Capital Lease Obligation) securing Debt of Levelr & Restricted Subsidiary otherwise permitted utige Indenture, but only to the
extent such restrictions restrict the transfethefProperty subject to such security agreement;

(6) in the case of clause (3) of paragraph (a) apowstomary provisions:
(A) that restrict the subletting, assignment ongfar of any Property that is a lease, licenseyegance or similar contract,

(B) contained in asset sale or other asset disppsigreements limiting the transfer of the Propbging sold or disposed of
pending the closing of such sale or disposition, or

(C) arising or agreed to in the ordinary courseusiness, not relating to any Debt,

and that do not, individually or in the aggregailetract from the value of Property of Level 3 oy &estricted Subsidiary in
any manner material to Level 3 or any Restricteds&liary;

(7) any encumbrance or restriction with respect Restricted Subsidiary imposed pursuant to areaggat which has been
entered into for the sale or disposition of alkabstantially all of the Capital Stock or Propestysuch Restricted Subsidiary, provided
that the consummation of such transaction wouldeslt in a Default or an Event of Default, thatts restriction terminates if such
transaction is abandoned and that the consummatiabandonment of such transaction occurs withayaar of the date such
agreement was entered into; and

(8) any encumbrance or restriction pursuant tdridenture and the Notes.

Limitation on Liens . Level 3 may not, and may not permit any RestiiGebsidiary to, directly or indirectly, Incur arféer to exist any
Lien on or with respect to any Property now ownedaguired after the Measurement Date to securdaiy without making, or causing
such Restricted Subsidiary to make, effective iowi for securing the Notes equally and ratabihwiich Debt as to such Property for so
long as such Debt will be so secured or in the esech Debt is Debt of Level 3 or a Guarantor whéchubordinate in right of payment to !
notes or the applicable Restricted Subsidiary Gitae prior to such Debt as to such Property fdosg as such Debt will be so secured.

The foregoing restrictions shall not apply to:

(1) Liens existing on the Measurement Date andrsggDebt outstanding on the Measurement Date aurhed on or after the
Measurement Date pursuant to any Credit Facilityetture Debt permitted to be Incurred pursuantatase (2) of paragraph (b) under
“—Limitation on Consolidated Debt;”

(2) Liens securing Debt in an amount which, togethiéh the aggregate amount of Debt then outstandimavailable under all
Credit Facilities (together with all refinancing lt¢hen outstanding or available pursuant to clg8sef paragraph (b) of “—Limitation
on Consolidated Debt” in respect of Debt previouslurred under Credit Facilities), does not exceéédtimes Level 3's Consolidated
Cash Flow Available
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for Fixed Charges for the four full fiscal quartpreceding the Incurrence of such Lien for whiclvéle3’s consolidated financial
statements are available, determined on a pro foxamses as if such Debt had been Incurred and theepds thereof had been applied at
the beginning of such four fiscal quarters;

(3) Liens in favor of Level 3 or any Restricted Sigliary; provided, however, that any subsequeniiss transfer of Capital Sto
or other event that results in any such Restri8iglolsidiary ceasing to be a Restricted Subsidiagngrsubsequent transfer of the Debt
secured by any such Lien (except to Level 3 or striRéed Subsidiary) shall be deemed, in each ¢asmnstitute the Incurrence of s
Lien by the issuer thereof;

(4) Liens to secure Purchase Money Debt permitidzbtincurred pursuant to clause (3) of paragraphrfder “—Limitation on
Consolidated Debt,” provided that any such Lien matextend to any Property other than the Telecomoations/IS Assets installed,
constructed, acquired, leased, developed or imprawth the proceeds of such Purchase Money Debtagdmprovements or
accessions thereto (it being understood that &k Breany single lender or group of related lendersutstanding under any single cre
facility, and in any case relating to the same groucollection of Telecommunications/IS Assetafined thereby, shall be considered a
single Purchase Money Debt, whether drawn at one tir from time to time);

(5) Liens to secure Acquired Debt, provided that:
(A) such Lien attaches to the acquired Propertgrpa the time of the acquisition of such Propeatyd
(B) such Lien does not extend to or cover any ofreperty;

(6) Liens to secure Debt Incurred to refinanceyile or in part, Debt secured by any Lien refetreth the foregoing clauses (
(4) and (5) or this clause (6) so long as such diees not extend to any other Property (other itmgpmovements and accessions to the
original Property) and the principal amount of Dsbtsecured is not increased except as otherwisdgtfe under clause (8) of
paragraph (b) of “— Limitation on Consolidated Dett clause (9) of “—Limitation on Debt of Restrat Subsidiaries”;

(7) Liens not otherwise permitted by the foregatteuses (1) through (6) securing Debt in an agdesg@aount not to exceed 5%
of Level 3's Consolidated Tangible Assets;

(8) Liens granted after the Issue Date pursuafitbimitation on Liens” to secure the Notes; and
(9) Permitted Liens.

Limitation on Sale and Leaseback Transactions . Level 3 may not, and may not permit any Restti@eabsidiary to, directly or indirectl
enter into, assume, Guarantee or otherwise bedaivle Wwith respect to any Sale and Leaseback Tctinsaunless:

(1) Level 3 or such Restricted Subsidiary wouldehétled to Incur Debt in an amount equal to th&iBtitable Value of the Sale
and Leaseback Transaction pursuant to the coveleaotibed under “—Limitation on Consolidated Deditbve, and a Lien pursuant to
the covenant described under “—Limitation on Lieabbve, equal in amount to the Attributable Valtithe Sale and Leaseback
Transaction, without also securing the Notes; and

(2) the Sale and Leaseback Transaction is treated &sset Disposition and all of the conditionshef Indenture described under
“— Limitation on Asset Dispositionsbielow (including the provisions concerning the &ailon of Net Available Proceeds) are satis
with respect to such Sale and Leaseback Transatteating all of the consideration received ints@ale and Leaseback Transaction as
Net Available Proceeds for purposes of such covenan

36



Table of Contents

Limitation on Asset Dispositions . Level 3 may not, and may not permit any Restii@eabsidiary to, make any Asset Disposition unless:

(1) Level 3 or the Restricted Subsidiary, as tteeaaay be, receives consideration for such digposit least equal to the Fair
Market Value for the Property sold or disposedtiatermined by the board of directors of Levai §adod faith and evidenced by a
resolution of the board of directors of Level &€lwith the trustee; and

(2) at least 75% of the consideration for suchab#fpn consists of cash or Cash Equivalents oaisaimption of Debt of Level 3
or any Restricted Subsidiary (other than Debt ihatibordinated to the Notes or any applicableriRést Subsidiary Guarantee) and
release of Level 3 and all Restricted Subsididrig® all liability on the Debt assumed (or if lebsn 75%, the remainder of such
consideration consists of Telecommunications/|Sefgys provided, however, that, to the extent suspasition involves Special Assets,
all or any portion of the consideration may, at&k¥'s election, consist of Property other than casBh@auivalents, the assumptior
Debt or Telecommunications/IS Assets.

The Net Available Proceeds (or any portion theréwfin Asset Dispositions may be applied by Lever & Restricted Subsidiary, to t
extent Level 3 or such Restricted Subsidiary el@mtss required by the terms of any Debt):

(1) to the permanent repayment or reduction of Diedr outstanding under any Credit Facility, toeeent such Credit Facility
would require such application or prohibit paymgmissuant to the Offer to Purchase described ifidh@ving paragraph (other than
Debt owed to Level 3 or any Affiliate of Level 3¢

(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuiuoatlS Assets by a
Restricted Subsidiary with Net Available Proceestived by Level 3 or another Restricted Subsidliary

Any Net Available Proceeds from an Asset Dispositiot applied in accordance with the precedinggragh within 360 days (or, in
the case of a disposition of Special Assets idiedtiih clause (1) of the definition thereof in wiithe Net Available Proceeds exceed $500
million, 540 days) from the date of the receipsoth Net Available Proceeds shall constitute ExBegseeds. When the aggregate amount of
Excess Proceeds exceeds $10 million, Level 3 willdguired to make an Offer to Purchase with suae&s Proceeds on a pro rata basis
according to principal amount (or, in the case ebDissued at a discount, the Accreted Value) for:

(1) outstanding Notes at a price in cash equad@®d of the principal amount of the Notes on thechase date plus accrued and
unpaid interest (if any) thereon (subject to tightiof holders of record on the relevant recore@ datreceive interest due on the relevant
interest payment date); and

(2) any other Debt of Level 3 or any Guarantor thagtari passu with the Notes, or any Debt of atfted Subsidiary that is not a
Guarantor, at a price no greater than 100% of timeipal amount thereof plus accrued and unpaiera@st (if any) to the purchase date
(or 100% of the then-Accreted Value plus accruediarpaid interest (if any) to the purchase dathéncase of original issue discount
Debt), to the extent, in the case of this clauderéuired under the terms thereof (other thantDeled to Level 3 or any Affiliate of
Level 3).

To the extent there are any remaining Excess Pdsdedowing the completion of the Offer to Purchakevel 3 shall apply such
Excess Proceeds to the repayment of other Deb¢wéIL3 or any Restricted Subsidiary, to the expeminitted or required under the terms
thereof. Any other remaining Excess Proceeds mappéed to any use as determined by Level 3 wisictot otherwise prohibited by the
Indenture, and the amount of Excess Proceedslshadiset to zero.

Limitation on Issuance and Sales of Capital Sock of Restricted Subsidiaries . Level 3 may not, and may not permit any Restiicte
Subsidiary to, issue, transfer, convey, sell oentlise dispose of any shares of Capital StockRéstricted Subsidiary or securities
convertible or exchangeable into, or options, wasarights or any
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other interest with respect to, Capital Stock &festricted Subsidiary to any Person other than IL2we a Restricted Subsidiary except:

(1) a sale of all of the Capital Stock of such Rettd Subsidiary owned by Level 3 and any Resd@ubsidiary that complies
with the provisions described under “—Limitation Asset Dispositions” above to the extent such miovis apply;

(2) in a transaction that results in such Restli&absidiary becoming a Joint Venture, provided:

(A) such transaction complies with the provisioesatibed under “— Limitation on Asset Dispositiordove to the extent
such provisions apply, and

(B) the remaining interest of Level 3 or any otRestricted Subsidiary in such Joint Venture wowdéhbeen permitted as a
new Restricted Payment or Permitted Investment uthaeprovisions of “—Limitation on Restricted Pagnts” above;

(3) the issuance, transfer, conveyance, sale er dibposition of shares of such Restricted Suasidio long as after giving effect
to such transaction such Restricted Subsidiary irsv@Restricted Subsidiary and such transactiompties with the provisions
described under “— Limitation on Asset Dispositibtesthe extent such provisions apply;

(4) the transfer, conveyance, sale or other disiposof shares required by applicable law or retioitg
(5) if required, the issuance, transfer, conveyasake or other disposition of directors’ qualifyishares;

(6) Disqualified Stock issued in exchange for, pom conversion of, or the proceeds of the issuahegich are used to refinanc
shares of Disqualified Stock of such Restricteds&liary, provided that the amounts of the redenmptibligations of such Disqualified
Stock shall not exceed the amounts of the redemptitigations of, and such Disqualified Stock shale redemption obligations no
earlier than those required by, the DisqualifiedcBtbeing exchanged, converted or refinanced,;

(7) in a transaction where Level 3 or a RestriGabsidiary acquires at the same time not lessithdroportionate Interest in st
issuance of Capital Stock;

(8) Capital Stock issued and outstanding on thesMieanent Date;

(9) Capital Stock of a Restricted Subsidiary issaed outstanding prior to the time that such Pebsmomes a Restricted
Subsidiary so long as such Capital Stock was soed in contemplation of such Persohécoming a Restricted Subsidiary or other
being acquired by Level 3; and

(10) an issuance of Preferred Stock of a RestriStaubidiary (other than Preferred Stock convertillexchangeable into
Common Stock of any Restricted Subsidiary) otheswisrmitted by the Indenture.

Transactions with Affiliates . Level 3 will not, and will not permit any of iRestricted Subsidiaries to, directly or indirectgll, lease,
transfer, or otherwise dispose of any of its Priyptr, or purchase any Property from, or enter amg contract, agreement, understanding,
loan, advance, Guarantee or transaction (incluttiegendering of services) with or for the benefjtany Affiliate (each of the foregoing, an
Affiliate Transaction), unless:

(a) such Affiliate Transaction or series of AfftgaTransactions is:

(1) in the best interest of Level 3 or such RestdcSubsidiary, and
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(2) on terms that are no less favorable to Lewval 8uch Restricted Subsidiary than those that wbale been obtained in a
comparable arm’s-length transaction by Level 3umhsRestricted Subsidiary with a Person that isamoAffiliate (or, in the event that
there are no comparable transactions involvingd®arsvho are not Affiliates of Level 3 or the relet/&estricted Subsidiary to apply
comparative purposes, is otherwise on terms thlé¢ntas a whole, Level 3 has determined to bedaievel 3 or the relevant Restricted
Subsidiary); and

(b) Level 3 delivers to the trustee:

(1) with respect to any Affiliate Transaction oriss of Affiliate Transactions involving aggrega@yments in excess of $10
million but less than $15 million, a certificatetbie chief executive, operating or financial offioé Level 3 evidencing such officer's
determination that such Affiliate Transaction orie® of Affiliate Transactions complies with clausé above, and

(2) with respect to any Affiliate Transaction oriss of Affiliate Transactions involving aggregg@@yments equal to or in excess
of $15 million, a board resolution certifying thatch Affiliate Transaction or series of Affiliateansactions complies with clause (a)
above and that such Affiliate Transaction or seoieaffiliate Transactions has been approved byktberd of directors, including a
majority of the disinterested members of the badrdirectors,

provided that, in the event that there shall noatbleast two disinterested members of the boadirettors with respect to the Affiliate
Transaction, Level 3 shall, in addition to suchrdo@solution, file with the trustee a written ojpim from an investment banking firm of
national standing in the United States which, mmgbod faith judgment of the board of directorg @¥el 3, is independent with respect to
Level 3 and its Affiliates and qualified to perfosuch task, which opinion shall be to the effeat the consideration to be paid or received in
connection with such Affiliate Transaction is fdigm a financial point of view, to Level 3 or suBestricted Subsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactions:

(1) any employment agreement entered into by L&walany of its Restricted Subsidiaries in the wady course of business and
consistent with industry practice;

(2) any agreement or arrangement with respectet@dmpensation of a director or officer of Levelrdany Restricted Subsidiary
approved by a majority of the disinterested membétke board of directors and consistent with stdupractice;

(3) transactions between or among Level 3 andétritted Subsidiaries, provided that no more &tanof the Voting Stock (on a
fully diluted basis) of any such Restricted Suleigiis owned by an Affiliate of Level 3 (other tharRestricted Subsidiary);

(4) Restricted Payments and Permitted Investmeaantsifted by the covenant described under “—Limitatbn Restricted
Payments” (other than Investments in Affiliatest i@ not Level 3 or Restricted Subsidiaries);

(5) transactions pursuant to the terms of any ageee or arrangement as in effect on the MeasurebDatet; and

(6) transactions with respect to wireline or wissldéransmission capacity, the lease or sharingher aise of cable or fiber optic
lines, equipment, rights-of-way or other accesbtagbetween Level 3 (or any Restricted Subsidiang) any other Person, provided
that, in the case of this clause (6), such trammacbmplies with clause (a) in the immediatelyqeding paragraph.

Change of Control Triggering Event . Within 30 days of the occurrence of both a Chasfg@ontrol and a Rating Decline with respect to
the Notes (a Change of Control Triggering Evengvél 3 will be required to make an Offer to Purehalb outstanding Notes at a price in
cash equal to 101% of the principal amount of tloéel on
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the purchase date plus any accrued and unpaie#t@r any) to such purchase date (subject toighe of holders of record on the relevant
record date to receive interest due on the relawnéatest payment date).

A Change of Control means the occurrence of anfi@following events:

(1) if any person or group (as such terms are irs&ections 13(d) and 14(d) of the Exchange A@ryr successor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within the
meaning of Rule 138{b)(1) under the Exchange Act, other than anyarmaore of the Permitted Holders, becomes the liakdwne
(as defined in Rule 138-under the Exchange Act, except that a persorbeilleemed to have beneficial ownership of allesh#vat an
such person has the right to acquire, whether ggbhis exercisable immediately or only after ffessage of time), directly or
indirectly, of 35% or more of the total voting paws the Voting Stock of Level 3; provided, howeytrat the Permitted Holders are
beneficial owners (as defined in Rule 13dnder the Exchange Act, except that a persorbeitieemed to have beneficial ownershi
all shares that any such person has the rightqoie; whether such right is exercisable immedyatelonly after the passage of time),
directly or indirectly, in the aggregate of a legsercentage of the total voting power of the VgtBtock of Level 3 than such other
person or group (for purposes of this clause (I9hserson or group shall be deemed to benefiaialty any Voting Stock of a
corporation (the specified corporation) held by attyer corporation (the parent corporation) so lagguch person or group benefici
owns, directly or indirectly, in the aggregate gority of the total voting power of the Voting Stoof such parent corporation); or

(2) the sale, transfer, assignment, lease, coneeyanother disposition, directly or indirectly, @f or substantially all the assets
Level 3 and the Restricted Subsidiaries, considasea whole (other than a disposition of such assetn entirety or virtually as an
entirety to a Wholly Owned Restricted Subsidiarypoe or more Permitted Holders) shall have occyuwed

(3) during any period of two consecutive yearsjviatlials who at the beginning of such period cdnstd the board of directors
Level 3 (together with any new directors whose téd@cor appointment by such board or whose nonondfor election by the
shareholders of Level 3 was approved by a voteréjarity of the directors then still in office wiveere either directors at the beginr
of such period or whose election or nominationdiection was previously so approved) cease forraagon to constitute a majority of
the board of directors of Level 3 then in office; o

(4) the shareholders of Level 3 shall have apprargdplan of liquidation or dissolution of Level 3.

In the event that Level 3 makes an Offer to Puretihe Notes, Level 3 intends to comply with anyliaaple securities laws and
regulations, including any applicable requiremeritSection 14(e) of, and Rule 14e-1 under, the Brgle Act.

The existence of the holders’ right to require,jsabto certain conditions, Level 3 to repurchasged upon a Change of Control
Triggering Event may deter a third party from acipgj Level 3 in a transaction that constitutes ai@e of Control. If an Offer to Purchase is
made, there can be no assurance that Level 3 avi# Bufficient funds to pay the Purchase Pricalldlotes tendered by holders seeking to
accept the Offer to Purchase. In addition, instntmgoverning other Debt of Level 3 may prohibitzee3 from purchasing any Notes priol
their Stated Maturity, including pursuant to anéffo Purchase, or require that such Debt be rbpsedl upon a Change of Control. In the
event that an Offer to Purchase occurs at a timenvidevel 3 does not have sufficient available futbdgay the Purchase Price for all Notes
tendered pursuant to such Offer to Purchase oneihen Level 3 is prohibited from purchasing ttoetes, and Level 3 is unable either to
obtain the consent of the holders of the relevagtitdr to repay such Debt, an Event of Default wadcur under the Indenture.

In addition, one of the events that constitutedar@e of Control under the Indenture is a salesfex, assignment, lease, conveyanc
other disposition of all or substantially all oktassets of Level 3. The Indenture is governedday Mork law, and there is no established
definition under New York law of substantially afithe assets of a corporation. Accordingly, if EE8 were to engage in a transaction in
which it disposed of less than all
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of its assets, a question of interpretation cougkaas to whether such disposition was of subistgnall of its assets and whether Level 3\
required to make an Offer to Purchase.

Except as described herein with respect to a Chah@entrol, the Indenture does not contain angpgrovisions that permit holders
Notes to require that Level 3 repurchase or reddetas in the event of a takeover, recapitalizatioaimilar restructuring

Reports . Whether or not Level 3 is subject to Section 18¢al5(d) of the Exchange Act, or any successovipion thereto, Level 3
shall file with the SEC the annual reports, quéytesports and other documents which Level 3 wddde been required to file with the SEC
pursuant to such Section 13(a) or 15(d) or anyessmr provision thereto if Level 3 were subjectate such documents to be filed with the
SEC on or prior to the respective dates (the Redutiling Dates) by which Level 3 would have beequired to file them. Level 3 shall also
in any event:

(1) within 15 days of each Required Filing Date:

(A) transmit by mail to all holders, as their nanaesl addresses appear in the Security Registdmutitost to such holders,
and
(B) file with the trustee copies of the annual nepoquarterly reports and other documents (witlesthibits) which Level 3
would have been required to file with the SEC parguo Section 13(a) or 15(d) of the Exchange A&ny successor provisions
thereto if Level 3 were subject thereto; and
(2) if filing such documents by Level 3 with the Sk not permitted under the Exchange Act, prompgign written request,
supply copies of such documents (without exhiligsany prospective holder.

Limitation on Designations of Unrestricted Subsidiaries . The Indenture provides that Level 3 will not dgsite any Subsidiary of Level
3 (other than a newly created Subsidiary in whichnvestment has previously been made) as an Uiatest Subsidiary under the Indenture

(a Designation) unless:
(1) no Default or Event of Default shall have ocedrand be continuing at the time of or after givsifect to such Designation;

(2) immediately after giving effect to such Desitjom, Level 3 would be able to Incur $1.00 of Dahder paragraph (a) of “—
Limitation on Consolidated Debt;” and

(3) Level 3 would not be prohibited under the Indea from making an Investment at the time of Deat@gn (assuming the
effectiveness of such Designation) in an amourg Qbsignation Amount) equal to the portion (projooidte to the Level 3's equity
interest in such Restricted Subsidiary) of the Market Value of the net assets of such RestriSidokidiary on such date.

In the event of any such Designation, Level 3 shalleemed to have made an Investment constitatidestricted Payment pursuant to
the covenant “— Limitation on Restricted Paymerits”all purposes of the Indenture in the Desigma#mnount; provided, however, that,
upon a Revocation of any such Designation of a iflidry, Level 3 shall be deemed to continue to hapermanent Investment in an
Unrestricted Subsidiary of an amount (if positiegal to: (i) Level 3's Investment in such Subgigliat the time of such Revocation; less (ii)
the portion (proportionate to the Level 3's equiitierest in such Subsidiary) of the Fair Marketéabf the net assets of such Subsidiary at
the time of such Revocation.
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At the time of any Designation of any SubsidiaryaadJnrestricted Subsidiary, such Subsidiary giatllown any Capital Stock of Lev
3 or any Restricted Subsidiary. The Indenture frritrovides that neither Level 3 nor any RestriGedsidiary shall at any time:

(1) provide credit support for, or a Guaranteeaofy Debt of any Unrestricted Subsidiary (includary undertaking, agreement or
instrument evidencing such Debt); provided thatdledsor a Restricted Subsidiary may pledge Cafitatk or Debt of any Unrestricted
Subsidiary on a nonrecourse basis such that tlig@éhas no claim whatsoever against Level 3 titlaerto obtain such pledged
Capital Stock or Debt;

(2) be directly or indirectly liable for any Debt any Unrestricted Subsidiary; or

(3) be directly or indirectly liable for any Debhieh provides that the holder thereof may (uporiceptapse of time or both)
declare a default thereon or cause the paymergdhty be accelerated or payable prior to its fswdeduled maturity upon the
occurrence of a default with respect to any Del&nlor other obligation of any Unrestricted Subaidi(including any right to take
enforcement action against such Unrestricted Sigrgid

except in the case of clause (1) or (2) to therdxgermitted under “— Limitation on Restricted Pants” and “—Transactions with
Affiliates.”

Unless Designated as an Unrestricted SubsidiagyyPanson that becomes a Subsidiary of Level 3heiltlassified as a Restricted
Subsidiary; provided, however, that such Subsidituall not be designated as a Restricted Subsidrayshall be automatically classified as
an Unrestricted Subsidiary if either of the requiemts set forth in clauses (1) and (2) of the imiatety following paragraph will not be
satisfied immediately following such classificatidxcept as provided in the first sentence of thisLimitation on Designations of
Unrestricted Subsidiaries,” no Restricted Subsydmay be redesignated as an Unrestricted Subsidiary

The Indenture provides that a Designation may beked (a Revocation) by a resolution of the bodrdirectors of Level 3 delivered
the trustee, provided that Level 3 will not makeg &gvocation unless:
(1) no Default or Event of Default shall have ocedrand be continuing at the time of and afterrgj\éffect to such Revocation;
and

(2) all Liens and Debt of such Unrestricted Sulasidoutstanding immediately following such Revosativould, if Incurred at
such time, have been permitted to be Incurredctt 8me for all purposes of the Indenture.

All Designations and Revocations must be evidermeesolutions of the board of directors of Levaleivered to the trustee:
(1) certifying compliance with the foregoing prawiss; and
(2) giving the effective date of such DesignatiorRevocation, such delivery to the trustee to oeutinin 45 days after the end of

the fiscal quarter of Level 3 in which such Desigpraor Revocation is made (or, in the case of siffetion or Revocation made
during the last fiscal quarter of Level 3's fisgalar, within 90 days after the end of such fisery.

Mergers, Consolidations and Certain Sales of Assets

Level 3 may not, in a single transaction or a seoierelated transactions, consolidate with or raéngp any other Person or Persons or
permit any other Person to consolidate with or reéngp Level 3 or, directly or indirectly, transfeell, lease, convey or otherwise dispose of
all or substantially all its assets to any othensBe or Persons unless:

(1) in a transaction in which Level 3 is not thevsxing Person or in which Level 3 transfers, sdiases, conveys or otherwise
disposes of all or substantially all of its assetany other Person, the resulting, surviving ansferee Person (the successor entity) is
organized under the laws of the United States prState thereof or the District of Columbia andllsbgpressly assume, by a
supplemental indenture executed and deliveredetdrtistee in form satisfactory to the trusteepfillevel 3’s obligations under the
Indenture;
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(2) immediately before and after giving effect tls transaction and treating any Debt which becamesbligation of Level 3 (or
the successor entity) or a Restricted Subsidiag/r@sult of such transaction as having been laduoy Level 3 or such Restricted
Subsidiary at the time of the transaction, no DéfauEvent of Default shall have occurred and betinuing;

(3) immediately after giving effect to such trartsa, the Consolidated Net Worth of Level 3 (or tuecessor entity) is equal tc
greater than that of Level 3 immediately priorhe transaction;

(4) immediately after giving effect to such trartgat and treating any Debt which becomes an ohibgatf Level 3 (or the
successor entity) or a Restricted Subsidiary &saltrof such transaction as having been Incuryedelvel 3 or such Restricted
Subsidiary at the time of the transaction, Lev@3the successor entity) could Incur at least @bf0additional Debt pursuant to the
provisions of the Indenture described in paragi@dhunder “—Certain Covenants—Limitation on Condated Debt” above;

(5) if, as a result of any such transaction, Prigpeir Level 3 (or the successor entity) or any Refstd Subsidiary would become
subject to a Lien prohibited by the provisionsted tndenture described under “—Certain Covenantsritation on Liensabove, Leve
3 (or the successor entity) shall have securedlitiies as required by said covenant;

(6) in the case of a transfer, sale, lease, comazyar other disposition of all or substantiallyadlthe assets of Level 3, such as
shall have been transferred as an entirety orallstas an entirety to one Person and such Pefshrave complied with all the
provisions of this paragraph; and

(7) certain other conditions are met.

The successor entity shall succeed to, and beitubdtfor, and may exercise every right and poefdrevel 3 under the Indenture, and
the predecessor Company, except in the case aba,lshall be released from all its obligationseurtkde Indenture.

Definitions

Set forth below is a summary of some of the defiteeohs used in the Indenture. Reference is mattestindenture for the full definitic
of all such terms, as well as any other terms h&eein for which no definition is provided.

“Accreted Value” of any Debt issued at a price lésm the principal amount at stated maturity, rseans of any date of determination,
an amount equal to the sum of:

(1) the issue price of such Debt as determineddor@ance with Section 1273 of the Internal Revebode or any successor
provisions plus

(2) the aggregate of the portions of the origisale discount (the excess of the amounts considerpdrt of the “stated
redemption price at maturity” of such Debt withiretmeaning of Section 1273(a)(2) of the InternaldRee Code or any successor
provisions, whether denominated as principal arest, over the issue price of such Debt) thal #adetofore have accrued pursuar
Section 1272 of the Internal Revenue Code (withegéard to Section 1272(a)(7) of the Internal Reee@ode) from the date of issue of
such Debt to the date of determination minus abhamts theretofore paid in respect of such Debtclwvhimounts are considered as part
of the “stated redemption price at maturity” of lsuRebt within the meaning of Section 1273(a)(2)h&f Internal Revenue Code or any
successor provisions (whether such amounts paid desmominated principal or interest).

“Acquired Debt” means, with respect to any spedifRerson:

(1) Debt of any other Person existing at the timnehsPerson merges with or into or consolidates withecomes a Subsidiary of
such specified Person; and
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(2) Debt secured by a Lien encumbering any Promertyired by such specified Person, which Debtweasncurred in
anticipation of, and was outstanding prior to, sorger, consolidation or acquisition.

“Affiliate” of any Person means any other Persareclily or indirectly controlling or controlled by ander direct or indirect common
control with such Person. For the purposes ofdbffition, control when used with respect to amygdn means the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtgecurities, by contract or otherwise;
and the terms controlling and controlled have nmegscorrelative to the foregoing. For purposesefdovenants described under “—Certain
Covenants—Transactions with Affiliates” and “—Limiton on Asset Dispositions” and the definitionT@lecommunications/IS Assets only,
Affiliate shall also mean any beneficial owner béges representing 10% or more of the total vatimger of the Voting Stock (on a fully
diluted basis) of Level 3 or of rights or warratdpurchase such Voting Stock (whether or not ciilyeexercisable) and any Person who
would be an Affiliate of any such beneficial owperrsuant to the first sentence hereof.

“Asset Disposition” means any transfer, conveyaseé, lease, issuance or other disposition by IL2we any Restricted Subsidiary in
one or more related transactions (including a clichestion or merger or other sale of any such Re&d Subsidiary with, into or to another
Person in a transaction in which such Restrictdusiliary ceases to be a Restricted Subsidiary e€lL®, but excluding a disposition by a
Restricted Subsidiary to Level 3 or a Restrictetds®liary or by Level 3 to a Restricted Subsidiarfy)

(1) shares of Capital Stock or other ownershiprégts of a Restricted Subsidiary (other than asipperd by clause (5), (6), (7) or
(9) of the covenant described under “—Certain Cams—Limitation on Issuance and Sales of CapitatiSof Restricted
Subsidiaries”),

(2) substantially all of the assets of Level 3 my &estricted Subsidiary representing a divisiotirar of business, or

(3) other Property of Level 3 or any Restricted Sdiary outside of the ordinary course of businessluding any transfer,
conveyance, sale, lease or other disposition apewgnt that is obsolete or no longer used by ofulise Level 3, provided that Level 3
has delivered to the trustee an Officers’ Certtiicstating that such criteria are satisfied);

provided in each case that the aggregate consiolefar such transfer, conveyance, sale, leasehar alisposition is equal to $5 million or
more in any 12-month period.

The following shall not be Asset Dispositions:

(1) Permitted Telecommunications Capital Asset Bs$ions that comply with clause (1) of the firstrggraph under “—Certain
Covenants—Limitation on Asset Dispositions;”

(2) when used with respect to Level 3, any Assepbsition permitted pursuant to “—Mergers, Consdliths and Certain Sales
of Assets” which constitutes a disposition of alkabstantially all of the assets of Level 3 arelRestricted Subsidiaries taken as a
whole;

(3) Receivables sales constituting Debt under QedlReceivable Facilities permitted to be Incurpedsuant to “—Certain
Covenants— Limitation on Consolidated Debt;” and

(4) any disposition that constitutes a Permittacestment or a Restricted Payment permitted by dhertant described under “—
Certain Covenants—Limitation on Restricted Payménts

“Attributable Value” means, as to any particulaade under which any Person is at the time lialtlerdhan a Capital Lease Obligation,
and at any date as of which the amount thereaf iletdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exteradedgtermined in accordance with
generally accepted accounting
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principles, discounted from the last date of swerhaining term to the date of determination at @ par annum equal to the discount rate
which would be applicable to a Capital Lease Olidgawith like term in accordance with generallycepted accounting principles. The net
amount of rent required to be paid under any seabd for any such period shall be the aggregatemtnd rent payable by the lessee with
respect to such period after excluding amountsireduo be paid on account of insurance, taxegsassents, utility, operating and labor ¢
and similar charges. In the case of any lease wkitdrminable by the lessee upon the paymentmdilpe such net amount shall also include
the lesser of the amount of such penalty (in wisi$e no rent shall be considered as required paibleunder such lease subsequent to the
first date upon which it may be so terminated)her tent which would otherwise be required to bel jfasuch lease is not so terminated.
Attributable Value means, as to a Capital Leasegatibn, the principal amount thereof.

“Capital Lease Obligation” of any Person meansaiégation to pay rent or other payment amount uadease of (or other Debt
arrangements conveying the right to use) Propdrsyich Person which is required to be classifiedl@tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®®in accordance with generally accepted accogitiinciples (a Capital Lease). The stated
maturity of such obligation shall be the date @& ldist payment of rent or any other amount due usgigh lease prior to the first date upon
which such lease may be terminated by the lessb®utipayment of a penalty. The principal amourdwth obligation shall be the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in accoedaith generally accepted accounting
principles.

“Capital Stock” of any Person means any and alteshadnterests, participations or other equivalémbsvever designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswath Person and any rights (other than debt
securities convertible or exchangeable into antgduterest), warrants or options to acquire anitgdaterest in such Person.

“Cash Equivalents” means:

(1) Government Securities maturing, or subjecetaler at the option of the holder thereof, withwo tyears after the date of
acquisition thereof;

(2) time deposits and certificates of deposit of @@mmercial bank organized in the U.S. having tedpind surplus in excess of
$500 million or a commercial bank organized undierlaw of any other country that is a member of @D having total assets in
excess of $500 million (or its foreign currency malent at the time) with a maturity date not mtiran one year from the date of
acquisition;

(3) repurchase obligations with a term of not mtben 30 days for underlying securities of the tygescribed in clause (1) above
entered into with:

(A) any bank meeting the qualifications specifiectiause (2) above, or

(B) any primary government securities dealer repgro the Market Reports Division of the FederakBrve Bank of New
York;

(4) direct obligations issued by any state of tmiteétl States or any political subdivision of angtsstate or any public
instrumentality thereof maturing, or subject todenat the option of the holder thereof, withind#ys after the date of acquisition
thereof, provided that, at the time of acquisitithg long-term debt of such state, political sulsidn or public instrumentality has a
rating of A (or higher) from S&P or A-2 (or highdrpm Moody’s (or, if at any time neither S&P norolldy’s shall be rating such
obligations, then an equivalent rating from sudieonationally recognized rating service acceptabtbe trustee);

(5) commercial paper issued by the parent corpmraif any commercial bank organized in the UniteateS having capital and
surplus in excess of $500 million or a commercailorganized under the laws of any other coutay is a member of the OECD
having total assets in excess of $500 million {®fareign currency equivalent at the time), anchceercial paper issued by others
having one of the two highest ratings obtainabdetfeither S&P or Moody’s (or, if at any time neitl&&P nor Moody'’s shall be rating
such obligations,
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then from such other nationally recognized ratieyige acceptable to the trustee) and in eachroasering within one year after the
date of acquisition;

(6) overnight bank deposits and bankers’ acceptaatany commercial bank organized in the U.S.rdwpeapital and surplus in
excess of $500 million or a commercial bank orgadgiander the laws of any other country that is enbver of the OECD having total
assets in excess of $500 million (or its foreigmrency equivalent at the time);

(7) deposits available for withdrawal on demanchvaitcommercial bank organized in the U.S. havirmgitaband surplus in excess
of $500 million or a commercial bank organized uritie laws of any other country that is a membehefOECD having total assets in
excess of $500 million (or its foreign currency ealent at the time); and

(8) investments in money market funds substantalllpf whose assets comprise securities of thesyfescribed in clauses (1)
through (7).

“Change of Control” has the meaning set forth uride€Certain Covenants—Change of Control Triggeringit” above.

“Change of Control Triggering Event” has the meagrset forth under “— Certain Covenants—Change aftf@d Triggering Event”
above.

“Common Stock” of any Person means Capital Stockush Person that does not rank prior, as to timeat of dividends or as to the

distribution of assets upon any voluntary or invaéry liquidation, dissolution or winding up of $uPerson, to shares of Capital Stock of any
other class of such Person.

“Consolidated Capital Ratiatheans as of the date of determination the rattb@fhggregate amount of Debt of Level 3 and itdriRésc
Subsidiaries on a consolidated basis as at theofiaetermination to the sum of:

(1) $2.024 billion;

(2) the aggregate net proceeds to Level 3 fronisheance or sale of any Capital Stock (includingféred Stock) of Level 3 oth
than Disqualified Stock subsequent to the Measunéate;

(3) the aggregate net proceeds from the issuansal®@iof Debt of Level 3 or any Restricted Subsidgbsequent to the
Measurement Date convertible or exchangeable iafutél Stock of Level 3 other than Disqualified &&pin each case upon convers
or exchange thereof into Capital Stock of LevelBsequent to the Measurement Date; and

(4) the after-tax gain on the sale, subsequertedteasurement Date, of Special Assets to the estei Special Assets have
been sold for cash, Cash Equivalents, TelecommtioinsdlS Assets or the assumption of Debt of L&vel any Restricted Subsidiary
(other than Debt that is subordinated to the Notemy applicable Restricted Subsidiary Guararded)release of Level 3 and all
Restricted Subsidiaries from all liability on thel assumed.

However, for purposes of calculation of the Cordatled Capital Ratio, the net proceeds from theaisse or sale of Capital Stock or
Debt described in clause (2) or (3) above shalbedncluded to the extent:

(X) such proceeds have been utilized to make a itethinvestment under clause (9) of the definitioareof or a Restricted
Payment; or

(Y) such Capital Stock or Debt shall have beenddsar sold to Level 3, a Subsidiary of Level 3 nreanployee stock
ownership plan or trust established by Level 3nyr such Subsidiary for the benefit of their empleye
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“Consolidated Cash Flow Available for Fixed Charges any period means the Consolidated Net Incaoifnieevel 3 and its Restricted
Subsidiaries for such period increased by the sufftodhe extent reducing Consolidated Net Incoorestich period):

(1) Consolidated Interest Expense of Level 3 and@Ristricted Subsidiaries for such period, plus
(2) Consolidated Income Tax Expense of Level 3itmRestricted Subsidiaries for such period, plus

(3) consolidated depreciation and amortization egpeand any other non- cash items (other than @ty son-cash item to the
extent that it represents an accrual of or restveash expenditures in any future period); predithowever, that there shall be
excluded therefrom the Consolidated Cash Flow e for Fixed Charges (if positive) of any Res&itSubsidiary (calculated
separately for such Restricted Subsidiary in ttreesmanner as provided above for Level 3) thatligesti to a restriction which prever
the payment of dividends or the making of distribug to Level 3 or another Restricted Subsidiarthextent of such restrictions.

“Consolidated Income Tax Expense” for any periocingethe aggregate amounts of the provisions faniectaxes of Level 3 and its
Restricted Subsidiaries for such period calculatea consolidated basis in accordance with geyeaatiepted accounting principles.

“Consolidated Interest Expense” for any period nsethie interest expense included in a consolidateshie statement (excluding
interest income) of Level 3 and its Restricted $libses for such period in accordance with gengrtcepted accounting principles,
including without limitation or duplication (or, e extent not so included, with the addition of):

(1) the amortization of Debt discounts and issuanosts, including commitment fees;
(2) any payments or fees with respect to lettersedit, bankers’ acceptances or similar facilities

(3) net costs with respect to interest rate swagroilar agreements or foreign currency hedge, &mxgh or similar agreements
(including fees);

(4) Preferred Stock Dividends (other than dividepdgl in shares of Preferred Stock that is not adified Stock) declared and
paid or payable;

(5) accrued Disqualified Stock Dividends, whetheneot declared or paid;

(6) interest on Debt guaranteed by Level 3 anBdéstricted Subsidiaries;

(7) the portion of any Capital Lease Obligatiorbate and Leaseback Transaction paid during suébdpirat is allocable to
interest expense;

(8) interest Incurred in connection with investnseint discontinued operations; and

(9) the cash contributions to any employee stockeghip plan or similar trust to the extent suchtibutions are used by such
plan or trust to pay interest or fees to any Pe(stimer than Level 3 or a Restricted Subsidiaryjannection with Debt Incurred by su
plan or trust.
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“Consolidated Net Income” for any period meansrieeincome (or loss) of Level 3 and its Restrickedbsidiaries for such period
determined on a consolidated basis in accordanteg&nerally accepted accounting principles; pregithat there shall be excluded
therefrom:

(1) for purposes of the covenant described unde€értain Covenants—Limitation on Restricted Payniemtéy, the net income
(or loss) of any Person acquired by Level 3 or stiR#ed Subsidiary in a pooling-of-interests ti@gtioon for any period prior to the date
of such transaction;

(2) the net income (or loss) of any Person thabisa Restricted Subsidiary except to the extetth@famount of dividends or ott
distributions actually paid to Level 3 or a Reg#tt Subsidiary by such Person during such periockfs, for purposes of the covenant
described under “—Certain Covenants—Limitation @sfRicted Paymentsinly, to the extent such dividends or distributiblase bee
subtracted from the calculation of the amount @EBiments to support the actual making of Invests)gn

(3) gains or losses realized upon the sale or alisposition of any Property of Level 3 or its Rieséd Subsidiaries that is not s
or disposed of in the ordinary course of busingdse{ng understood that Permitted TelecommuniostiGapital Asset Dispositions st
be considered to be in the ordinary course of lassi)

(4) gains or losses realized upon the sale or alisposition of any Special Assets;
(5) all extraordinary gains and extraordinary l@ssketermined in accordance with generally accegtedunting principles;
(6) the cumulative effect of changes in accoungirigciples;
(7) non-cash gains or losses resulting from flumbms in currency exchange rates;
(8) any non-cash expense related to the issuaremtoyees or directors of Level 3 or any Restd@ebsidiary of:
(A) options to purchase Capital Stock of Level 3och Restricted Subsidiary; or
(B) other compensatory rights;
provided, in either case, that such options ortsighy their terms can be redeemed at the optidheofiolder of such option or right only for
Capital Stock; and

(9) with respect to a Restricted Subsidiary thaidisa Wholly Owned Subsidiary any aggregate neirime (or loss) in excess of
Level 3's or any Restricted Subsidiary’s pro rdiare of the net income (or loss) of such Restri€ebsidiary that is not a Wholly
Owned Subsidiary; provided further that there shather be excluded therefrom the net income (lmitnet loss) of any Restricted
Subsidiary that is subject to a restriction whicevents the payment of dividends or the makingistfibutions to Level 3 or another
Restricted Subsidiary to the extent of such retsric

“Consolidated Net Worth” of any Person means theldtolders’ equity of such Person, determined oaresolidated basis in
accordance with generally accepted accounting iples; less amounts attributable to Disqualifiedctof such Person.

“Consolidated Tangible Assets” of any Person méhadotal amount of assets (less applicable resexnd other properly deductible
items) which under generally accepted accountimgjples would be included on a consolidated badasiteet of such Person and its
Subsidiaries after deducting therefrom all goodwiide names, trademarks, patents, unamortizaddelmunt and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arthszonsolidated balance sheet.

“Credit Facilities” means one or more credit agreats, loan agreements or similar facilities, setwreunsecured, providing for
revolving credit loans, term loans and/or lettdrsredit, including any Qualified Receivable Fagilientered into from time to time by Leve
and its Restricted Subsidiaries, and including any
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related notes, Guarantees, collateral documerstfsuments and agreements executed in connectiogwthi, as the same may be amended,
supplemented, modified, restated or replaced fiora to time.

“Debt” means (without duplication), with respectainy Person, whether recourse is to all or a podfche assets of such Person and
whether or not contingent:
(1) every obligation of such Person for money berd;

(2) every obligation of such Person evidenced hydspdebentures, notes or other similar instrumémntkiding obligations
incurred in connection with the acquisition of Redy;

(3) every reimbursement obligation of such Persih mespect to letters of credit, bankers’ accepearor similar facilities issued
for the account of such Person;

(4) every obligation of such Person issued or assuas the deferred purchase price of Propertyraices (including securities
repurchase agreements but excluding trade accpapsble or accrued liabilities arising in the oadincourse of business);

(5) every Capital Lease Obligation of such Persmhall Attributable Value in respect of Sale andseback Transactions entered
into by such Person;

(6) all obligations to redeem or repurchase Disjedl Stock issued by such Person;

(7) the liquidation preference of any Preferredc8tther than Disqualified Stock, which is covelsdthe preceding clause (6))
issued by any Restricted Subsidiary of such Person;

(8) every obligation under Interest Rate or CuryelRmtection Agreements of such Person; and

(9) every obligation of the type referred to inudas (1) through (8) of another Person and altldivils of another Person the
payment of which, in either case, such Person hesdhteed.
The “amount” or “principal amount” of Debt at arigne of determination as used herein represented by:

(A) any Debt issued at a price that is less tharptincipal amount at maturity thereof, shall be;ept as otherwise set forth
herein, the Accreted Value of such Debt at sucle tion

(B) in the case of any Receivables sale constgubiabt, the amount of the unrecovered purchase fthat is, the amount
paid for Receivables that has not been actuallguered from the collection of such Receivablesyl igi the purchaser (other than
Level 3 or a Wholly Owned Restricted Subsidiary.etel 3) thereof.

The amount of Debt represented by an obligatioreuad Interest Rate or Currency Protection Agreersieall be equal to:

(X) zero if such obligation has been Incurred parguo clause (10) of paragraph (b) of the covedastribed under “—
Certain Covenants— Limitation on Consolidated D'etnt,

(Y) the notional amount of such obligation if naturred pursuant to such clause.

“Default” means any event, act or condition thewoence of which is, or after notice or the passafgene or both would be, an Event
of Default.
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“Disqualified Stock” of any Person means any CdStack of such Person which, by its terms (orhy terms of any security into
which it is convertible or for which it is excharaj®e), or upon the happening of any event, maturés mandatorily redeemable, pursuant to
a sinking fund obligation or otherwise, or is remhable at the option of the holder thereof, in whalén part, on or prior to the final Stated
Maturity of the Notes; provided, however, that #&mgferred Stock which would not constitute Disdfiedi Stock but for provisions thereof
giving holders thereof the right to require Levab3epurchase or redeem such Preferred Stock tingooccurrence of a change of control
occurring prior to the final Stated Maturity of tNetes shall not constitute Disqualified Stockhi& tchange of control provisions applicable to
such Preferred Stock are no more favorable to éheehs of such Preferred Stock than the provisappdicable to the Notes contained in the
covenant described under “—Certain Covenants—Chah@entrol Triggering Event” and such Preferredc&tspecifically provides that
Level 3 will not repurchase or redeem any suchksparsuant to such provisions prior to Level 3'suechase of such Notes as are required to
be repurchased pursuant to the covenant descriimat t— Certain Covenants—Change of Control TrigggEvent.”

“Disqualified Stock Dividends” means all dividend#h respect to Disqualified Stock of Level 3 helg Persons other than a Wholly
Owned Restricted Subsidiary. The amount of any slimbdend shall be equal to the quotient of suchddind divided by the difference
between one and the maximum statutory federal ilctax rate (expressed as a decimal number betwapd Q) applicable to Level 3 for t
period during which such dividends were paid.

“Eligible Receivables” means, at any time, Recelealof Level 3 and its Restricted Subsidiariess\adenced on the most recent
quarterly consolidated balance sheet of Level & asdate at least 45 days prior to such timeingria the ordinary course of business of
Level 3 or any Restricted Subsidiary.

“Euro Notes” means, collectively, Level 3's 10 3/8énior Notes due 2008 in an aggregate principaluatnot to exceed
€500,000,000 and Level 3's 11 1/4% Senior Notes2)i) in an aggregate principal amount not to ex&38d,000,000.

“European Economic Area” means the member natibtiseoEuropean Economic Area pursuant to the Opbgi@ement on the
European Economic Area dated May 2, 1992, as andende

“European Government Obligation” means direct naltable obligations of, or non-callable obligatigrmermitted by, any member
nation of the European Union, the payment or guaeaaf which is secured by the pledge of the fithfand credit of the respective nation,
provided that such nation has a credit rating agtlequal to that of the highest rated member matithe European Economic Area.

“European Union” means the member nations to thid iage of economic and monetary union pursuatite Treaty of Rome
establishing the European Community, as amendékébyreaty on European Union, signed at MaastaohfEebruary 7, 1992.

“Event of Default” has the meaning set forth undeiEvents of Default” below.

“Exchange Act” means the Securities Exchange Adi9#4, as amended (or any successor act), andléseand regulations thereunder
(or respective successors thereto).

“Existing Notes” means the 9 1/8% Senior Notes,id/2% Senior Discount Notes and the 6% Conuerhilotes.

“Fair Market Value” means, with respect to any Ry, the price that could be negotiated in an afimhgth free market transaction,
for cash, between a willing seller and a willingyby neither of whom is under pressure or compaolgiocomplete the transaction. Unless
otherwise specified in the Indenture, Fair Markatoé shall be determined by the board of direatbtsevel 3 acting in good faith and shall
be evidenced by a resolution of the board of dinescof Level 3 delivered to the trustee.
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“Government Securitiegtheans direct obligations of, or obligations fullydaunconditionally guaranteed or insured by, thédédhState:
or any agency or instrumentality thereof for thgmant of which obligations or guarantee the fuilifand credit of the United States is
pledged and which are not callable or redeemaliteeassuer’s option (unless, for purposes of #findion of “Cash Equivalents” only, the
obligations are redeemable or callable at a priatdass than the purchase price paid by LeveltB@rapplicable Restricted Subsidiary,
together with all accrued and unpaid interestr{if)aon such Government Securities).

“Guarantee” by any Person means any obligatioectiior indirect, contingent or otherwise, of sues®n guaranteeing, or having the
economic effect of guaranteeing, any Debt of afmgoPerson (the “primary obligor”) in any mannehether directly or indirectly, and any
obligation, direct or indirect, contingent or otiwse, of such Person:

(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Debt or tclpase (or to advance or
supply funds for the purchase of) any securityttier payment of such Debt, including any such oliiga arising by virtue of
partnership arrangements or by agreements to kedip-w

(2) to purchase Property or services or to takpagrfor the purpose of assuring the holder of ddebt of the payment of such
Debt;

(3) to maintain working capital, equity capitalather financial statement condition or liquiditytbe primary obligor so as to
enable the primary obligor to pay such Debt; or

(4) entered into for the purpose of assuring ina@tfmer manner the obligee against loss in respecttf, in whole or in part (and
Guaranteed, Guaranteeing and Guarantor shall haaeings correlative to the foregoing); providedybeer, that the Guarantee by ¢
Person shall not include endorsements by such Pésaollection or deposit, in either case, in tindinary course of business.

“Guarantor” means a Restricted Subsidiary of Léstiat has executed a Restricted Subsidiary Gusgant

“Incur” means, with respect to any Debt or otheligaiion of any Person, to create, issue, incurddayversion, exchange or otherwise),
assume, Guarantee or otherwise become liable precesf such Debt or other obligation including teeording, as required pursuant to
generally accepted accounting principles or otheewof any such Debt or other obligation on thamed sheet of such Person (and
Incurrence, Incurred, Incurrable and Incurring hal’e meanings correlative to the foregoing); ffed, however, that a change in generally
accepted accounting principles that results inldigation of such Person that exists at such tieeming Debt shall not be deemed an
Incurrence of such Debt and that neither the atofuaterest nor the accretion of original issugcdunt shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedbomes a Subsidiary of Level 3 shall be deeméadye been Incurred at the time at
which it becomes a Subsidiary.

“Interest Rate or Currency Protection Agreementay Person means any forward contract, futuresacm swap, option or other
financial agreement or arrangement (including cipsrs, collars and similar agreements) relatimgor the value of which is dependent uj
interest rates or currency exchange rates or iadice

“Invested Capital” means the sum of:
(1) $500 million;

(2) the aggregate net proceeds received by Lefreh3the issuance or sale of any Capital StocKugling Preferred Stock, of
Level 3 but excluding Disqualified Stock, subseduerthe Measurement Date; and

(3) the aggregate net proceeds from the issuansal®@iof Debt of Level 3 or any Restricted Subsidibsequent to the
Measurement Date convertible or exchangeable iafutél Stock of Level 3 other than Disqualified &pin each case upon convers
or exchange thereof into Capital Stock of LevelBsequent to the Measurement Date.
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However, the net proceeds from the issuance omdalapital Stock or Debt described in clause (239 shall be excluded from any
computation of Invested Capital to the extent:

(A) utilized to make a Restricted Payment; or

(B) such Capital Stock or Debt shall have beeneidsar sold to Level 3, a Subsidiary of Level 3 nremployee stock
ownership plan or trust established by Level 3nyr such Subsidiary for the benefit of their empleye

“Investment” by any Person means any direct orgadiloan, advance or other extension of cred@apital contribution (by means of
transfers of cash or other Property to others gmeats for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalcki bonds, notes, debentures or other securitiegidence of Debt issued by, or Incurre
of, or payment on, a Guarantee of any obligatigran§ other Person; provided that Investments gxalude commercially reasonable
extensions of trade credit.

The amount, as of any date of determination, oflamgstment shall be:
(1) the original cost of such Investment, plus
(2) the cost of all additions, as of such daterdtte and minus

(3) the amount, as of such date, of any portiosugh Investment repaid to such Person in cashrgisagment of principal or a
return of capital, as the case may be (excepta@titent such repaid amount has been includedmsdidated Net Income to support
the actual making of Restricted Payments), buteuttany other adjustments for increases or decseéasalue, or write-ups, write-
downs or write-offs with respect to such Investmémtetermining the amount of any Investment imirgd a transfer of any Property
other than cash, such Property shall be valuetd &gir Market Value at the time of such transfer.

“Issue Date” means the date on which the Notes vndérally issued.

“Issue Date Purchase Money Debt” means PurchaseWwbebt outstanding on the Issue Date; providedt,ttie amount of such
Purchase Money Debt when Incurred did not exce©&8dl6f the cost of the construction, installatiocg@isition, lease, development or
improvement of the applicable Telecommunicationg$Sets.

“Issue Date Rating” means the respective ratingimaed to the Notes by the Rating Agencies ongked Date.
“Joint Venture” means a Person in which Level & d&testricted Subsidiary holds not more than 50%h@thares of Voting Stock.

“Lien” means, with respect to any Property, any tgage or deed of trust, pledge, hypothecationgassént, deposit arrangement,
security interest, lien, charge, easement (otreer #ny easement not materially impairing usefulpessumbrance, preference, priority or
other security agreement or preferential arrangémieany kind or nature whatsoever on or with respe such Property (including any
Capital Lease Obligation, conditional sale or offitter retention agreement having substantiallyshme economic effect as any of the
foregoing and any Sale and Leaseback Transackon)purposes of this definition the sale, leasayegance or other transfer by Level 3 or
any of its Subsidiaries of, including the grantrafefeasible rights of use or equivalent arrangameith respect to, dark or lit
communications fiber capacity or communicationsdronshall not constitute a Lien.

“Measurement Date” means April 28, 1998, the da¢eXx125% Senior Notes were originally issued.

“Moody’s” means Moody'’s Investors Service, Inc. ibiMloody’s Investors Service, Inc. shall ceaséngatebt securities having a
maturity at original issuance of at least one yeat such ratings business shall have been
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transferred to a successor Person, such successamiPprovided, however, that if Moody’s InvestBesvice, Inc. ceases rating debt
securities having a maturity at original issuantatdeast one year and its ratings business e#pect thereto shall not have been transferred
to any successor Person, then Moody’s shall megoter national recognized rating agency (othant8&P) that rates debt securities
having a maturity at original issuance of at least year and that shall have been designated hyutstee by a written notice given to Leve

“Net Available Proceeds” from any Asset Dispositlpnany Person means cash or cash equivalentyeeo@ncluding amounts
received by way of sale or discounting of any nirtstallment receivable or other receivable, buideding any other consideration receive
the form of assumption by the acquiror of Debt threo obligations relating to such Property) tharefiby such Person, net of:

(1) all legal, title and recording taxes, experesas commissions and other fees and expenses (inglagpraisals, brokerage
commissions and investment banking fees) Incurnedadl federal, state, provincial, foreign and laexes required to be accrued as a
liability as a consequence of such Asset Dispasitio

(2) all payments made by such Person or its Sudrsédi on any Debt which is secured by such Projpegcordance with the
terms of any Lien upon or with respect to such Briypor which must by the terms of such Lien, ooider to obtain a necessary
consent to such Asset Disposition or by applictédle be repaid out of the proceeds from such ABggiosition;

(3) all distributions and other payments requiretd¢ made to minority interest holders in Subsidgor Joint Ventures of such
Person as a result of such Asset Disposition; and

(4) appropriate amounts to be provided by suchdPers any Subsidiary thereof, as the case mayshe raserve in accordance
with generally accepted accounting principles agfaamy liabilities associated with such Propertgt estained by such Person or any
Subsidiary thereof, as the case may be, after Assht Disposition, including liabilities under aimgemnification obligations and
severance and other employee termination costgiasso with such Asset Disposition, in each casgetasrmined by the board of
directors of such Person, in its reasonable goitid jizdgment evidenced by a resolution of the bazrdirectors filed with the trustee;

(1) provided, however, that any reduction in suederve within twelve months following the consumiorabf such Asset
Disposition will be, for all purposes of the Inderg and the Notes, treated as a new Asset Dispositithe time of such reduction
with Net Available Proceeds equal to the amoursumh reduction; and

(2) provided further, however, that, in the evdrdttany consideration for a transaction (which wiatherwise constitute Net
Available Proceeds) is required to be held in esgrending determination of whether a purchase @itjestment will be made, at
such time as such portion of the consideratiorlisased to such Person or its Restricted Subsift@ryescrow, such portion sh
be treated for all purposes of the Indenture and\ibtes as a new Asset Disposition at the timeucif selease from escrow with
Net Available Proceeds equal to the amount of sction of consideration released from escrow.

“New Convertible Notes” means Level 3's 6% Con@eiSubordinated Notes due 2010 in an aggregateipal amount not to exceed
$862,500,000, originally issued on February 29,0200

“9.125% Senior Notes” means Level 3's 9.125% SeNigtes Due 2008 in an aggregate principal amountmexceed $2,000,000,000,
originally issued on April 28, 1998.

“Offer to Purchase” means a written offer (the ©ffgent by Level 3 by first-class mail, postagepaid, to each holder of Notes at its
address appearing in the Note Register on theaddie Offer offering to purchase up to the priradipmount of Notes specified in such Offer
at the purchase price specified in such Offer &erdhined pursuant to the Indenture). Unless ofiservequired by applicable law, the Offer
shall specify an expiration date (the Expirationd)af the Offer to Purchase which shall be, sutiigany contrary requirements of
applicable
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law, not less than 30 days or more than 60 dags #fe date of such Offer and a settlement dageRtirchase Date) for purchase of Notes
within five Business Days after the Expiration Ddtevel 3 shall notify the trustee at least 15 Bass Days (or such shorter period as is
acceptable to the trustee) prior to the mailinthefOffer of Level 3’s obligation to make an OfferPurchase, and the Offer shall be mailed
by Level 3 or, at Level 3's request, by the trustethe name and at the expense of Level 3.

The Offer shall contain information concerning thesiness of Level 3 and its Subsidiaries which L8vie good faith believes will
enable such holders to make an informed decisitim i@spect to the Offer to Purchase, which at amim will include:

(1) the most recent annual and quarterly finarstetiements and “Management’s Discussion and Arsadfdrinancial Condition
and Results of Operationsbntained in the documents required to be filedhwit trustee pursuant to the Indenture (whichirements
may be satisfied by delivery of such documentsttogrewith the Offer);

(2) a description of material developments in Le3/slbusiness subsequent to the date of the latssitch financial statements
referred to in clause (1) (including a descriptidrthe events requiring Level 3 to make the OftePturchase);

(3) if applicable, appropriate pro forma finandgrd#brmation concerning the Offer to Purchase amdetents requiring Level 3 to
make the Offer to Purchase; and

(4) any other information required by applicable k& be included therein.
The Offer shall contain all instructions and matksrinecessary to enable such holders to tendesgatsuant to the Offer to Purchase.
The Offer shall also state:
(1) the section of the Indenture pursuant to withehOffer to Purchase is being made;
(2) the Expiration Date and the Purchase Date;

(3) the aggregate principal amount of the outstagéliotes offered to be purchased by Level 3 putstaatme Offer to Purchase
(including, if less than 100%, the manner by wtsadleh has been determined pursuant to the sectitre dfidenture requiring the Offer
to Purchase) (the Purchase Amount);

(4) the purchase price to be paid by Level 3 fgf8Q aggregate principal amount of Notes acceptegdyment (as specified
pursuant to the Indenture) (the Purchase Price);

(5) that the holder may tender all or any portidthe Notes registered in the name of such holddrthat any portion of a Note
tendered must be tendered in an integral multipl&Ld)00 principal amount or principal amount;

(6) the place or places where Notes are to bersdered for tender pursuant to the Offer to Purghase
(7) that any Notes not tendered or tendered bupaathased by Level 3 will continue to accrue ieser

(8) that on the Purchase Date the Purchase Pritbegbme due and payable upon each Note beingtertéor payment pursuant
to the Offer to Purchase and that interest theriéamy, shall cease to accrue on and after thetfase Date;

(9) that each holder electing to tender a Noteyamsto the Offer to Purchase will be requireduwender such Note at the place
or places specified in the Offer prior to the clo$éusiness on the Expiration Date (such Notedyéfrievel 3 or the trustee so requit
duly endorsed by, or accompanied by a
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written instrument of transfer in form satisfactéoyLevel 3 and the trustee duly executed by, tiiddr thereof or his attorney duly
authorized in writing);

(10) that holders will be entitled to withdraw all any portion of Notes tendered if Level 3 (or Beying Agent) receives, not la
than the close of business on the Expiration Datelegram, telex, facsimile transmission or lestting forth the name of the holder,
the principal amount of the Notes the holder teedgthe certificate number(s) of the Notes the énotdndered and a statement that ¢
holder is withdrawing all or a portion of his temde

(11) that:

(A) if Notes in an aggregate principal amount fgs or equal to the Purchase Amount are duly texidend not withdrawn
pursuant to the Offer to Purchase, Level 3 shaltipase all such Notes; and

(B) if Notes in an aggregate principal amount isess of the Purchase Amount are tendered and tiatraivn pursuant to
the Offer to Purchase, Level 3 shall purchase Noé&ing an aggregate principal amount equal tdPtimehase Amount on a pro
rata basis (with such adjustments as may be deap@dpriate so that only Notes in denomination$1g000 principal amount or
integral multiples thereof shall be purchased); and

(12) that in the case of any holder whose Noteparehased only in part, Level 3 shall execute, thedrustee shall authenticate
and deliver to the holder of such Note without g@rcharge, a new Note or Notes, of any authoriEtbmination as requested by such
holder, in an aggregate principal amount equahtbia exchange for the unpurchased portion of tbesliso tendered.

Any Offer to Purchase shall be governed by ancctdtkin accordance with the Offer for such OffePtachase.

“Officers’ Certificate” means a certificate signked the Chairman of the board of directors of Le3/eh Vice Chairman of the board of
directors of Level 3, the President or a Vice Rfesi, and by the Chief Financial Officer, the CiAetounting Officer, the Treasurer, an
Assistant Treasurer, the Controller, the Secredagn Assistant Secretary of Level 3 and delivéoetthe trustee, which shall comply with the
Indenture.

“Opinion of Counsel” means an opinion of counsalegtable to the trustee (who may be counsel toll®vacluding an employee of
Level 3).

“OECD” shall mean the Organization for Economic fertion and Development.

“Permitted Holders” means the members of LevelBard of Directors on the Measurement Date and thepective estates, spouses,
ancestors, and lineal descendants, the legal mped/es of any of the foregoing and the trustdesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmrany Person of which the foregoing “benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 66 2/3% of the totaingppower of the Voting Stock of such Person.

“Permitted Interest Rate or Currency Protectioneggnent” of any Person means any Interest Rate wey Protection Agreement
entered into with one or more financial institusdn the ordinary course of business that is desida protect such Person against
fluctuations in interest rates or currency exchamges with respect to Debt Incurred and not fappses of speculation and which, in the «
of an interest rate agreement, shall have a ndtamaunt no greater than the principal amount auntg due with respect to the Debt being
hedged thereby.

“Permitted Investments” means:
(1) Cash Equivalents;
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(2) investments in prepaid expenses;
(3) negotiable instruments held for collection éabke, utility and workers’ compensation, perforoeand other similar deposits;

(4) loans, advances or extensions of credit to eyggls and directors made in the ordinary courdaisihess and consistent with
past practice;

(5) obligations under Permitted Interest Rate aré€hcy Protection Agreements;

(6) bonds, notes, debentures and other securiigesved as a result of Asset Dispositions pursteaand in compliance with “—
Certain Covenants— Limitation on Asset Disposititns

(7) Investments in any Person as a result of whiglh Person becomes a Restricted Subsidiary;
(8) Investments made prior to the Measurement Date;

(9) Investments made after the Measurement Daeiinons engaged in the Telecommunications/IS Bssinean aggregate
amount not to exceed Invested Capital;

(10) additional Investments in an aggregate amoanto exceed $200 million; and

(11) [solely in connection with the defeasancewbedenominated Debt permitted under the Indenttwegpean Government
Obligations.]*

“Permitted Liens” means:

(1) Liens for taxes, assessments, governmentagebalevies or claims which are not yet delinquernwhich are being contested
in good faith by appropriate proceedings, if a res@r other appropriate provision, if any, as sbalrequired in conformity with
generally accepted accounting principles shall lmen made therefor;

(2) other Liens incidental to the conduct of LeS&l and its Restricted Subsidiaries’ businessdab@pwnership of its Property not
securing any Debt, and which do not in the aggeegsterially detract from the value of Level 3'slats Restricted Subsidiaries’
Property when taken as a whole, or materially imffaé use thereof in the operation of its business;

(3) Liens, pledges and deposits made in the ordicaurse of business in connection with workershpensation, unemployment
insurance and other types of statutory obligations;

(4) Liens, pledges or deposits made to securedhfenmance of tenders, bids, leases, public outstat obligations, sureties, sta
appeals, indemnities, performance or other sinbitards and other obligations of like nature incutirethe ordinary course of business
(exclusive of obligations for the payment of boremymoney, the obtaining of advances or credit epdayyment of the deferred purch
price of Property and which do not in the aggregad¢erially impair the use of Property in the opieraof the business of Level 3 and
the Restricted Subsidiaries taken as a whole);

(5) zoning restrictions, servitudes, easementhisigf-way, restrictions and other similar chargesencumbrances incurred in the
ordinary course of business which, in the aggreghtaot materially

* This provision applies only to the 11% Not
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detract from the value of the Property subjectdteeor materially interfere with the ordinary cowotlof the business of Level 3 or its
Restricted Subsidiaries; and

(6) any interest or title of a lessor in the Prépsubject to any lease other than a Capital Lease.
“Permitted Telecommunications Capital Asset Dispost means the transfer, conveyance, sale, leasther disposition of optical
fiber and/or conduit and any related equipment usedSegment (as defined) of Level 3's communiceinetwork that:
(1) constitute capital assets in accordance witteg@ly accepted accounting principles; and
(2) after giving effect to such disposition, wouéult in Level 3 retaining at least either:
(A) 24 optical fibers per route mile on such Segtreendeployed at the time of such disposition; or
(B) 12 optical fibers and one empty conduit petteauile on such Segment as deployed at such time.

“Segment” means:

(1) with respect to Level 3's intercity networketthrough-portion of such network between two logtivorks (e.g., Omaha to
Denver); and

(2) with respect to a local network of Level 3 (el@allas), the entire through-portion of such naky excluding the spurs which
branch off the through-portion.

“Person” means any individual, corporation, comparartnership, joint venture, limited liability cgrany, association, joint stock
company, trust, unincorporated organization, gowemt or agency or political subdivision thereofay other entity.

“Preferred Stock” of any Person means Capital Stdcduch Person of any class or classes (howewggred) that ranks prior, as to
the payment of dividends or as to the distributibassets upon any voluntary or involuntary liqtiiola, dissolution or winding-up of such
Person, to shares of Capital Stock of any othessaté such Person.

“Preferred Stock Dividends” means all dividendshwigspect to Preferred Stock of Restricted Subrsédidneld by Persons other than
Level 3 or a Wholly Owned Restricted Subsidiarye Hmount of any such dividend shall be equal taytiatient of such dividend divided by
the difference between one and the maximum statéeadleral income rate (expressed as a decimal nubgteeen 1 and 0) applicable to the
issuer of such Preferred Stock for the period duwhich such dividends were paid.

“Property” means, with respect to any Person, aigrést of such Person in any kind of propertysses whether real, personal or
mixed, or tangible or intangible, including Capi&ibck in, and other securities of, any other RerBor purposes of any calculation required
pursuant to the Indenture, the value of any Prgmsivall be its Fair Market Value.

“Proportionate Interest” in any issuance of Captdck of a Restricted Subsidiary means a ratio:

(1) the numerator of which is the aggregate amotitapital Stock of such Restricted Subsidiary fieraly owned by Level 3
and the Restricted Subsidiaries; and
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(2) the denominator of which is the aggregate armoti€apital Stock of such Restricted Subsidiargdfieially owned by all
Persons (excluding, in the case of this clauseafB),Investment made in connection with such issgjan

“Purchase Money Debt” means Debt (including Acquiibeebt and Capital Lease Obligations, mortgagenfimays and purchase money
obligations) incurred for the purpose of financaigor any part of the cost of construction, inlgt@&bn, acquisition, lease, development or
improvement by Level 3 or any Restricted Subsid@rgny Telecommunications/IS Assets of Level &y Restricted Subsidiary and
including any related notes, Guarantees, collatlsalments, instruments and agreements executashirection therewith, as the same may
be amended, supplemented, modified or restated tiroeto time.

“Qualified Receivable Facility” means Debt of Lex&br any Subsidiary Incurred from time to timesuant to either:

(1) credit facilities secured by Receivables; or

(2) Receivables purchase facilities, and including related notes, Guarantees, collateral documiestsuments and agreements
executed in connection therewith, as the same rmaniended, supplemented, modified or restated firamto time.
“Rating Agencies” means Moody’s and S&P.

“Rating Date” means the earlier of the date of fubbtice of the occurrence of a Change of Cordralf the intention of Level 3 to
effect a Change of Control.

“Rating Decline” shall be deemed to have occurfeda later than 90 days after the Rating Date ¢Wigeriod shall be extended so long
as the rating of the Notes is under publicly anmednconsideration for possible downgrade by arth@Rating Agencies), either of the
Rating Agencies assigns or reaffirms a rating &Nlotes that is lower than the applicable Issue Bating (or the equivalent thereof). If,
prior to the Rating Date, either of the ratingggresd to the Notes by the Rating Agencies is lotlvan the applicable Issue Date Rating, then
a Rating Decline will be deemed to have occurreigh rating is not changed by the 90th day follmithe Rating Date. A downgrade witl
rating categories, as well as between rating caiegowill be considered a Rating Decline.

“Receivables” means receivables, chattel paperuments, documents or intangibles evidencing latirey to the right to payment of
money and proceeds and products thereof in eaehgeamerated in the ordinary course of business.
“Restricted Subsidiary” means:

(1) a Subsidiary of Level 3 or of a Restricted Sdiasy that has not been designated or classifseeginaUnrestricted Subsidiary
pursuant to and in compliance with “—Certain Covesa-Limitation on Designations of Unrestricted Sdizsies;” and

(2) an Unrestricted Subsidiary that is redesignated Restricted Subsidiary pursuant to such coiena
“Restricted Subsidiary Guarantee” means a suppleahementure to the Indenture in form satisfactimryhe trustee, providing for an

unconditional Guarantee of payment in full of thigipal, of, premium, if any, and interest on tetes. Any such Restricted Subsidiary
Guarantee shall not be subordinate to any DelfieoRestricted Subsidiary providing the Restrictedsidiary Guarantee.

“S&P" means Standard & Poor’s Ratings Servicefdstandard & Poor’s Ratings Service shall ceasagatebt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedftrra successor Person, such successor
Person; provided, however, that if Standard & Po®&ating
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Service ceases rating debt securities having aritya#i original issuance of at least one year igsmdatings business with respect thereto shall
not have been transferred to any successor PereanS&P shall mean any other national recogniaédg agency (other than Moody'’s) that
rates debt securities having a maturity at origissllance of at least one year and that shall bege designated by the trustee by a written
notice given to Level 3.

“Sale and Leaseback Transaction” of any Person snaay direct or indirect arrangement pursuant tclvany Property is sold or
transferred by such Person or a Restricted Sulpgidfasuch person and is thereafter leased back the purchaser or transferee thereof by
such Person or one of its Restricted Subsidiafies.stated maturity of such arrangement shall bal#tte of the last payment of rent or any
other amount due under such arrangement priotetéirdt date on which such arrangement may be textad by the lessee without payment
of a penalty.

“Significant Subsidiary” means any Subsidiary thvauld be a Significant Subsidiary of Level 3 witlire meaning of Rule 1-02 under
Regulation S-X promulgated by the SEC.

“Special Assets” means:

(1) the Capital Stock or assets of Cable Michidgaa,, RCN Corporation, Commonwealth Telephone Emises, Inc., KCP, Inc.
and California Private Transportation Company, (a@d any intermediate holding companies or othéties formed solely for the
purpose of owning such Capital Stock or assets)eowdirectly or indirectly, by Level 3 or any Réstied Subsidiary on the
Measurement Date; and

(2) any Property, other than cash, Cash EquivalemdsTelecommunications/IS Assets, received asderadion for the
disposition after the Measurement Date of Specgsets (as contemplated by the first proviso undeCértain Covenants— Limitation
on Asset Dispositions”).

“6% Convertible Notes” means Level 3's 6% ConvéetiBubordinated Notes due 2009 in an aggregateipahamount not to exceed
$823,000,000, originally issued on September 19919

“Stated Maturity” when used with respect to a Nateny installment of interest thereon, means #ite dpecified in such Note as the
fixed date on which the principal, of such Notesoch installment of interest is due and payablduding pursuant to any mandatory
redemption provision (but excluding any provisiagnyiding for the repurchase of such Note at théoopof the holder thereof upon the
happening of any contingency beyond the contrdlesfel 3 unless such contingency has occurred).

“Subordinated Debt” means Debt of Level 3 thatdssecured by any Lien on or with respect to argpPrty now owned or acquired
after the Measurement Date and as to which the payof principal of (and premium, if any) and irgst and other payment obligations in
respect of such Debt shall be subordinate to tloe payment in full in cash of the Notes to at tehg following extent:

(1) no payments of principal of (or premium, if &y interest on or otherwise due (including byederation or for additional
amounts) in respect of, or repurchases, redemptioonther retirements of, such Debt (collectivadferred to as payments of such Debt)
may be permitted for so long as any default (afteing effect to any applicable grace periods)hie payment of principal (or premium,
if any) or interest on the Notes exists, includasya result of acceleration;

(2) in the event that any other Default exists wihpect to the Notes, upon notice by holders &6 25 more in aggregate princi
amount of the Notes to the trustee, the trustel Isénze the right to give notice to Level 3 and Hadders of such Debt (or trustees or
agents therefor) of a payment blockage, and thiread payments of such Debt may be made for agerfi 179 days from the date of
such notice, provided that not more than one sagimgnt blockage notice may be given in any consex@60-day period, irrespective
of the number of defaults with respect to the Naliesng such period;
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(3) if payment of such Debt is accelerated whenMotes are outstanding, no payments of such Deptirmanade until three
Business Days after the trustee receives notiseci acceleration and, thereafter, such paymentonig be made to the extent the
terms of such Debt permit payment at that time; and

(4) such Debt may not:

(A) provide for payments of principal of such Delbthe stated maturity thereof or by way of a sigkiund applicable
thereto or by way of any mandatory redemption, a&d@ce, retirement or repurchase thereof by Le{iacRiding any
redemption, retirement or repurchase which is ogetit upon events or circumstances but excludiggetirement required by
virtue of acceleration of such Debt upon an evéwntedault thereunder), in each case prior to thalfStated Maturity of the Notes,
or

(B) permit redemption or other retirement (incluglpursuant to an offer to purchase made by Levef 8uch other Debt at
the option of the holder thereof prior to the figahted Maturity of the Notes,

other than, in the case of clause (A) or (B), amghspayment, redemption or other retirement (inclgghursuant to an offer to
purchase made by Level 3) which is conditioned upon

(a) a change of control of Level 3 pursuant to fmions substantially similar to those describedanrifd—Certain
Covenants— Change of Control Triggering Event” (ardch shall provide that such Debt will not beueghased pursuant to
such provisions prior to Level 3's repurchase ef Motes required to be repurchased by Level 3 puatdo the provisions
described under “—Certain Covenants—Change of @bmtiggering Event”), or

(b) a sale or other disposition of assets pursteaptovisions substantially similar to those desed under “—Certain
Covenants— Limitation on Asset Dispositions” (ankiet shall provide that such Debt will not be reghased pursuant to such
provisions prior to Level 3's repurchase of the ésotequired to be repurchased by Level 3 pursoahgetprovision described
under “—Certain Covenants—Limitation on Asset Disiions”).

“Subsidiary” of any Person means:

(1) a corporation more than 50% of the combineéhgopower of the outstanding Voting Stock of whistowned, directly or
indirectly, by such Person or by one or more oBgrsidiaries of such Person or by such Person m@mdiomore Subsidiaries thereof;

(2) any other Person (other than a corporatiomhith such Person, or one or more other Subsidiafisuch Person or such
Person and one or more other Subsidiaries thed@efitly or indirectly, has at least a majority awship and power to direct the
policies, management and affairs thereof.

“Telecommunications/IS Assets” means:

(1) any Property (other than cash, cash equivaklemissecurities) to be owned by Level 3 or any iestl Subsidiary and used in
the Telecommunications/IS Business;

(2) for purposes of the covenants described undetértain Covenants— Limitation on Consolidated Delpoid “—Limitation on
Liens” only, Capital Stock of any Person; or

(3) for all other purposes of the Indenture, Cd8tack of a Person that becomes a Restricted &iabgias a result of the
acquisition of such Capital Stock by Level 3 or tieo Restricted Subsidiary from any Person othan tin Affiliate of Level 3;
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provided, however, that, in the case of claus@{ZB), such Person is primarily engaged in thed@hmunications/IS Business.

“Telecommunications/IS Business” means the businéss

(1) transmitting, or providing services relatingtie transmission of, voice, video or data throagimed or leased transmission
facilities;

(2) constructing, creating, developing or marketiogimunications networks, related network transimissequipment, software
and other devices for use in a communications legsin

(3) computer outsourcing, data center managementputer systems integration, reengineering of cdermoftware for any
purpose (including, without limitation, for the pases of porting computer software from one opegatnvironment or computer
platform to another or to address issues commaigrmed to as “Year 2000 issues”); or

(4) evaluating, participating or pursuing any othetivity or opportunity that is primarily relatéd those identified in (1), (2) or (
above;

provided that the determination of what constit@tdslecommunications/IS Business shall be madedd faith by the board of directors of
Level 3.

“10 1/2% Senior Discount Notes” means Leved B0 1/2% Senior Discount Notes due 2008 in anezge principal amount at matul
not to exceed $833,815,000, originally issued omevaber 24, 1998.
“Unrestricted Subsidiary” means:
(1) 91 Holding Corp. (the subsidiary that holdsiiedtly Level 3’s interests in the SR91 toll road);
(2) any Subsidiary of an Unrestricted Subsidiand a
(3) any Subsidiary of Level 3 designated as suebyant to and in compliance with “—Certain CovesanLimitation on
Designations of Unrestricted Subsidiaries” andtheteafter redesignated as a Restricted Subsidgapgermitted pursuant thereto.

“Voting Stock” of any Person means Capital Stockwth Person which ordinarily has voting powertf@r election of directors (or
persons performing similar functions) of such Persehether at all times or only for so long as abisr class of securities has such voting
power by reason of any contingency.

“Wholly Owned Subsidiary” of any Person means assdibry of such Person all of the outstanding V@t8tock or other ownership
interests (other than directors’ qualifying sham@syhich shall at the time be owned by such Pemsdoy one or more Wholly Owned
Subsidiaries of such Person or by such Person mam@iomore Wholly Owned Subsidiaries of such Person
Events of Default

The following will be Events of Default under thedenture:

(1) failure to pay principal, of, or premium, ifyron, any Notes when due;
(2) failure to pay any interest on any Notes whee, @ontinued for 30 days;
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(3) default in the payment of principal and intémr@s Notes required to be purchased by an Offutehase as described under
“—~Certain Covenants—Change of Control Triggeringg& when due and payable;

(4) failure to perform or comply with the provis®mdescribed under “— Mergers, Consolidations antiaeSales of Assets” and
“—Certain Covenants—Limitation on Asset Disposisgn

(5) failure to perform any other covenant or agreetof Level 3 under the Indenture or the Notesfinaed for 60 days after
written notice to Level 3 by the trustee or holdefrsit least 25% in aggregate principal amounhefdutstanding Notes;

(6) default under the terms of any instrument eviileg or securing Debt of Level 3 or any Restricgedbsidiary having an
outstanding principal amount of not less than $26an or its foreign currency equivalent at theng individually or in the aggregate,
which default results in the acceleration of thgrpant of that indebtedness or constitutes therfaila pay that indebtedness when due,
after expiration of any applicable grace period;

(7) the rendering of a judgment or judgments addiegel 3 or any Restricted Subsidiary in an aggte@mount in excess of $25
million or its foreign currency equivalent at thieé and shall not be waived, satisfied or dischéufge any period of 45 consecutive
days during which a stay of enforcement shall moinbeffect;

(8) any Restricted Subsidiary Guarantee ceases i foll force and effect, other than in accordamdth the terms of that
Subsidiary Guaranty, or any Guarantor denies @ffilims its obligations under its Restricted Sulmsig Guarantee; and

(9) certain events of bankruptcy, insolvency orgaaization affecting Level 3 or any SignificantSidiary.

Subject to the provisions of the Indenture relatmthe duties of the trustee in case an Evented&llt shall occur and be continuing,
the trustee will not be under any obligation toreige any of its rights or powers under the Indemat the request or direction of any of the
holders of Notes, unless those holders shall h&feeea to the trustee reasonable indemnity. Suligeptovisions for the indemnification of
the trustee, the holders of a majority in aggregaitecipal amount of the then outstanding Notes kdle the right to direct the time, method
and place of conducting any proceeding for any thnavailable to the trustee or exercising any tangiower conferred on the trustee.

If any Event of Default, other than an Event of &df described in clause (9) above regarding L8yshall occur and be continuing,
either the trustee or the holders of at least 25%ggregate principal amount of the outstandingeblatay accelerate the maturity of all No
However, after an acceleration, but before a judgroedecree based on acceleration, the holdeasytdjority in aggregate principal amount
of the outstanding Notes may, under certain cir¢antes, rescind and annul the acceleration if\a@his of Default, other than the non-
payment of accelerated principal have been curedhored as provided in the Indenture. If an EvdriDefault specified in clause (9) above
occurs regarding Level 3, the principal amount,ghemium, if any, and accrued and unpaid inteieaty, in respect of the then outstanding
Notes will automatically become immediately due paglable without any declaration or other act @ngért of the trustee or any holder. |
information as to waiver of defaults, see “—Amend&upplement and Waiver.”

No holder of any Notes will have any right to itsté any proceeding relating to the Indenture oafty remedy thereunder, unless:

(1) the holder shall have previously given to thestee written notice of a continuing Event of Qéffavith respect to the holder’s
series of Notes;
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(2) the holders of at least 25% in aggregate ppadcamount of then outstanding Notes shall haveemaitten request and offered
reasonable indemnity to the trustee to institugepifoceeding as trustee; and

(3) the trustee shall not have received from tHddrs of a majority in aggregate principal amourthen outstanding Notes a
direction inconsistent with this request and shalle failed to institute the proceeding within &ysl

However, these limitations do not apply to a sustituted by a holder of Notes for enforcementajfment of the principal, of, and
premium, if any, or interest on the Notes on oerattie respective due dates expressed in the Note.

Within 30 days after the occurrence of any eventhkvith the giving of notice and the lapse of timeuld become an Event of
Default, Level 3 must deliver to the Trustee writtetice in the form of an Officer€ertificate of the event, its status and what actievel 3
is taking or proposes to take regarding the eventel 3 also will be required to deliver to thesiee annually a statement as to the
performance by Level 3 of certain of its obligasamder the Indenture and as to any default ipaetformance.

Amendment, Supplement and Waiver

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

(1) evidence the succession of another Personvel 3eand the assumption by the successor of thenamts of Level 3 in the
Indenture and the Notes;

(2) add to the covenants of Level 3, for the berfthe holders, or surrender any right or powaferred on Level 3 by the
Indenture;

(3) add any additional Events of Defaults;

(4) provide for uncertificated Notes in additionaoin place of certificated Notes;

(5) evidence and provide for the acceptance of iappent under the Indenture of a successor trustee;
(6) secure the Notes;

(7) comply with the Trust Indenture Act or the Séibes Act, including Regulation S under the Setiesi Act;

(8) add additional Guarantees relating to the Notaglease Guarantors from Restricted Subsidiargr@tees as provided by the
terms of the Indenture; or

(9) cure any ambiguity in the Indenture, correcswpplement any provision in the Indenture whicly i@ inconsistent with any
other provision in the Indenture or add any othrerjsion relating to matters or questions arisinger the Indenture;

as long as these actions do not adversely affedhterests of the holders in any material respect.
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With the consent of the holders of at least a nitgjar principal amount of the outstanding Notesykl 3 and the trustee may enter into
one or more supplemental indentures to add anyigioms to or change in any manner or eliminate@rthe provisions of the Indenture or
modify in any manner the rights of the holders. ldger, with respect to any series of Notes, no urpphtal indenture shall, without the
consent of the holder of each outstanding Note:

(1) change the Stated Maturity of the principal,afany installment of interest on, any Notes;emtuce the principal amount, of
any Notes or the interest on any Notes that woaldde and payable upon the Stated Maturity of thie$y or change the place of
payment where, or the coin or currency in whicty, Biote or any premium or interest on the Notesaigable, or impair the right to
institute suit for the enforcement of any such pagtron or after the Stated Maturity of the Notes;

(2) reduce the percentage in principal amount efatlitstanding Notes, the consent of whose holderegessary for any related
supplemental indenture or required for any waifezampliance with certain provisions of the Indewstor certain Defaults under the
Indenture;

(3) subordinate in right of payment, or otherwisbadinate, the Notes to any other Debt;

(4) except as otherwise required by the Indent@lease any security interest that may have beantept in favor of the holders of
the Notes;

(5) reduce the premium payable upon the redempfi@my Notes nor change the time at which any Notag be redeemed, as
described under “— Optional Redemption;”

(6) reduce the premium payable upon a Change ofr@adfriggering Event or, at any time after a Chamd Control Triggering
Event has occurred, change the time at which tlier @ Purchase relating to the Change of Contrigigering Event must be made or
at which the Notes must be repurchased accordititet®ffer to Purchase;

(7) at any time after Level 3 is obligated to makeOffer to Purchase with the Net Available Prosefedm Asset Dispositions,
change the time at which the Offer to Purchase imeishade or at which the Notes must be repurcheassatding to the Offer to
Purchase;

(8) make any change in any Restricted Subsidiatgr&@uee that would adversely affect the holdeti@Notes; or
(9) modify any provision of this paragraph, excepincrease any percentage described in this pgpagr
The holders of not less than a majority in printgraount of the outstanding Notes may, on behathefholders of all the Notes, waive
any past Default under the Indenture and its camesaces, except a Default:
(1) in the payment of the principal, of, or premitifrany, or interest on any Notes; or
(2) relating to a covenant or provision of the Intlee which under the last sentence of the pricagraph cannot be modified or
amended without the consent of the holder of eatstanding Notes affected.
Satisfaction and Discharge of the Indenture, Defeasice
Level 3 may terminate its obligations under theeimdre when:
(1) either:
(A) all outstanding Notes have been delivered éotthstee for cancellation, or

(B) all Notes not previously delivered to the teesfor cancellation have become due and payableyegome due and
payable within one year or are to be called foeregtion within one year under irrevocable arrangemeatisfactory to the trust
for the giving of notice of redemption by the teestin the name and at the expense of Level 3, and
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Level 3 has irrevocably deposited or caused to siggmbwith the trustee funds in an amount sufficterpay and discharge the entire
indebtedness on the Notes not previously delivayele trustee for cancellation, for principal, of premium, if any, on, and interest on, the
Notes;

(2) Level 3 has paid or caused to be paid all ctlvers payable by Level 3 under the Indenture; and

(3) Level 3 has delivered an Officers’ Certificated an Opinion of Counsel relating to compliancéhwhe conditions set forth in
the Indenture.
Level 3, at its election, shall:

(1) be deemed to have paid and discharged itsatetite Notes and the Indenture shall cease to hetber effect as to all
outstanding Notes, except as to:

(A) rights of registration of transfer, substitutiand exchange of Notes and Level 3's right ofaal redemption,

(B) rights of holders to receive payment of priratjpf, premium, if any, and interest on the Notag, not the Purchase Pri
referred to under “—Certain Covenants—Change oft@biriggering Event” or under “— Limitation on Aet Dispositions,anc
any rights of the holders relating to that amount,

(C) the rights, obligations and immunities of théstee under the Indenture, and
(D) certain other specified provisions in the Intlza,

or

(2) cease to be under any obligation to comply wéthous restrictive covenants, including thosecdbed under “—Certain
Covenants,” and terminate the operation of cefaients of Default, after the irrevocable depositbyel 3 with the trustee, in trust for
the benefit of the holders of Notes, at any timerpgo the maturity of the Notes, of:

(A) money in an amount,

(B) Government Securities which through the paynoéimterest and principal will provide, not latkian one day before the
due date of payment in respect of the Notes, manay amount, or

(C) a combination of money and Government Secstitie

sufficient to pay and discharge the principal a&rpium, if any, on, and interest on, the Notes thatstanding on the dates on which any of
these payments are due in accordance with the @frthe Indenture and of the Notes.

This defeasance or covenant defeasance shall beedge occur only if specified conditions are degd; including, among other thing
delivery by Level 3 to the trustee of an OpiniorCafunsel acceptable to the trustee to the effatt th

(1) the deposit, defeasance and discharge wilbaateemed, or result in, a taxable event relatinge holders for U.S. federal
income tax purposes, and

(2) Level 3's deposit will not result in the reldtgust or the trustee being subject to regulatioder the Investment Company Act
of 1940.
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Governing Law
The Indenture and the Notes are governed by the ¢dithe State of New York, without reference tmgiples of conflicts of law.

The Trustee

The Bank of New York is the trustee under the Inden The address of the trustee is 101 Barclage§tFloor 21 West, New York,
New York 10286. The trustee is also the trustet vaspect to the indentures relating to Lev's other senior notes, senior discount notes
convertible subordinated notes.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of Level 3, as such, shall have any ligbibr any obligations of Level 3
under the Notes or the Indenture or for any cla@&sed on, in respect of, or by reason of, thesgatidins or their creation, solely by reason of
its status as director, officer, employee, incogpar or stockholder of Level 3. By accepting Natash holder waives and releases all liability
of this kind. The waiver and release are part efdbnsideration for issuance of the Notes. Nevkrsisethe waiver may not be effective to
waive liabilities under the federal securities laasd the SEC has taken the view that these tyfp@aivers are against public policy.

Transfer and Exchange

A holder may transfer or exchange Notes in accarelavith the Indenture. Level 3, the exchange agadtthe trustee may require a
holder, among other things, to furnish appropréeatdorsements and transfer documents, and Levely3eqaire a holder to pay any taxes
fees required by law or permitted by the Indenture.

Book-Entry System; Global Note

The Notes were issued in the form of one or moobajlsecurities registered in the name of The DieggsTrust Company, or DTC, or
its nominee.

DTC or its nominee credits the accounts of persatding through it with the principal amounts regeated by the global security
purchased by those persons. Those accounts iivalle designated by the initial purchasers. Ownmprsf beneficial interests in a global
security will be limited to persons that have actswith DTC, or participants, or persons that rhald interests through participants.
Ownership of beneficial interests in a global saégwrill be shown on, and the transfer of that owaép interest will be effected only throu
records maintained by DTC, with respect to paréinig’ interests and the records of participantstireg to interests of persons other than
participants. The laws of some jurisdictions regirat some purchasers of securities take phydatiazlery of the securities in definitive for
These limits and laws may impair the ability tanster beneficial interests in a global security.

Payment of principal of and interest on Notes repn¢éed by a global security will be made in immtdjaavailable funds to DTC or its
nominee, as the case may be, as the sole registerezl and the sole holder of the Notes representate global security for all purposes
under the Indenture. Level 3 has been advised b &t upon receipt of any payment of principabointerest on any global security, DTC
will immmediately credit on its book-entry regisii@t and transfer system the accounts of particgoauith payments in amounts proportionate
to their respective beneficial interests in thegipal or face amount of the global security asashon the records of DTC. Payments by
participants to owners of beneficial interests gla@al security held through participants will g@verned by standing instructions and
customary practices as is now the case with séesifield for customer accounts registered in stragte and will be the sole responsibility of
those participants.
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A global security may not be transferred excem afole by DTC or a nominee of DTC to a nomine®®€ or to DTC. A global
security is exchangeable for certificated notey dnl

(1) DTC natifies Level 3 that it is unwilling or able to continue as a depositary for the globalisgcif at any time DTC ceases
to be a clearing agency registered under the ExgghAit and a successor depositary is not appoimitih 90 days;

(2) Level 3 in its discretion at any time deternsim®t to have all the Notes represented by sudbagykecurity; or
(3) a Default or an Event of Default relating te totes represented by the global security hasr@xtand is continuing.

Any global security that is exchangeable for cedifed Notes in accordance with the preceding sestwill be exchanged for
certificated Notes in authorized denominations i@gistered in the names as DTC or any successosiiagy holding the global security m
direct. However, a global security is only exchaatge, for a global security of like denominatiorb®registered in the name of DTC or any
successor depositary or its nominee. If a globalisty becomes exchangeable for certificated notes:

(1) certificated Notes will be issued only in fullggistered form in denominations of $1,000 priatgmount or principal amount
at maturity, as applicable, or integral multiplésd,000;

(2) payment of principal, of, and premium, if aapd interest on, the certificated Notes will begidg, and the transfer of the
certificated Notes will be registerable, at thaaafor agency of Level 3 maintained for those pagso and

(3) no service charge will be made for any regigtreof transfer or exchange of the certificateddéo although Level 3 may
require payment of a sum sufficient to cover anxyaagovernmental charge imposed in connection thichissuance.

So long as DTC or any successor depositary foobajlsecurity or any nominee is the registered ewnéolder of the global security,
DTC or successor depositary or nominee, as thernagebe, will be considered the sole owner or hodd¢he Notes represented by the gl
security for all purposes under the Indenture aed\otes.

Except as set forth above, owners of beneficigrégts in a global security will not be entitlechave the Notes represented by such
global security registered in their names, will rexteive or be entitled to receive physical deljvefr certificated Notes in definitive form and
will not be considered to be the owners or holdérany Notes under the global security. Accordinglgch person owning a beneficial inte
in a global security must rely on the procedureB®€ or any successor depositary. And, if that eiis not a participant, the person must
rely on the procedures of the participant througlictv that person owns its interest, to exerciserayhyts of a holder under the Indenture.
Under existing industry practices, if Level 3 resfiseany action of holders or an owner of a beradfioterest in a global security desires to
take any action under the Indenture, DTC or angasgor depositary would authorize the participhotding the relevant beneficial interest
to take that action. The participants then wouldhaxize beneficial owners owning through the pgvtats to take the action or would
otherwise act upon the instructions of benefici@hers owning through them.

DTC has advised Level 3 that it will take any actpermitted to be taken by a holder of Notes ohiya direction of one or more
participants to whose account with DTC interestthanglobal security are credited. Further, DTA taike action only as to the portion of the
aggregate principal amount at maturity of the Naig$o which the participant or participants hakawe given the direction.

Although DTC has agreed to the procedures desceabete in order to facilitate transfers of intesaatglobal securities among
participants of DTC, it is under no obligation terfprm these procedures, and the procedures mdisbentinued at any time. None of Level
3, the trustee, any agent of Level 3 or the injizichasers have any responsibility for the peréoroe by DTC or its participants or indirect
participants of their respective obligations unither rules and procedures governing their operations
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DTC has provided the following information to usTO is a:
(1) limited-purpose trust company organized unterNew York Banking Law;
(2) a banking organization within the meaning & Mew York Banking Law;
(3) a member of the U.S. Federal Reserve System;
(4) a clearing corporation within the meaning & teew York Uniform Commercial Code; and
(5) a clearing agency registered under the prowssaf Section 17A of the Securities Exchange Act.

DESCRIPTION OF CONVERTIBLE SUBORDINATED NOTES

6% Convertible Subordinated Notes due 2009 and 66fi&rtible Subordinated Notes due 2010
(each a series of “Convertible Subordinated Notes”)

For purposes of this “Description of ConvertiblebStdinated Notes,” the words “Company,” “Level 3ge,” “us,” and “our” refer only
to Level 3 Communications, Inc. and do not inclitdesubsidiaries except for purposes of financéhdn a consolidated basis.

This section is only a summary; it does not descebery aspect of the Convertible Subordinated Sdtkis summary is subject to and
qualified in its entirety by reference to the Trirslenture Act of 1939 and to all the provisiongha applicable indentures, including
definitions of some terms used in the indentuneshis summary, we use capitalized terms to sigiéffined terms that have been given
special meaning in the indentures. We do not desc¢hie meaning for all defined terms. Whenevereferito particular defined terms of the
applicable indentures in this prospectus, thesimeldterms are incorporated by reference in thispectus.

The indenture and the related supplemental indestaire governed by the Trust Indenture Act. Thegesf the Convertible
Subordinated Notes include those stated in theniiode and the related supplemental indenturestergktmade part of the indenture by
reference to the Trust Indenture Act. We urge yoretd the indenture and the related supplemerdehiures because they, not this
description, define your rights as a holder of @mmvertible Subordinated Notes. The indenture ard¢lated supplemental indentures are
filed as exhibits to the registration statementvbich this prospectus is a part.

Since many provisions of the indenture and relatggplemental indentures are identical, they arerdesd together below, but the
provisions of the supplemental indenture apply dalthe notes outstanding thereunder. The termé#lan this section refers to the
applicable series of 2009 Convertible Subordin&tetes or 2010 Convertible Subordinated Notes aeissinder the supplemental indenture
relating to such notes and the term “Indenturehin section refers to the indenture and the rélatgplemental indentures under which the
applicable 2009 Convertible Subordinated Notes201id Convertible Subordinated Notes were issued.

General

The 2009 Convertible Subordinated Notes were issnel@r an indenture dated as of September 20, b@d®¢een Level 3 and The
Bank of New York, as successor to IBJ Whitehall B&niTrust Company, as trustee, and a first suppteaiendenture dated as of September
20, 1999 between Level 3 and the trustee. The ZitWertible Subordinated Notes were issued undesaéime indenture and a second
supplemental indenture dated as of February 29) BéGveen Level 3 and the trustee. The 2009 CableBubordinated Notes and the 2010
Convertible Subordinated Notes are each a sepsedts of debt securities, and as such will vopaisgely on matters under the indenture.
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As of March 31, 2005, approximately $362 milliorgaggate principal amount of the 2009 Convertibled@dinated Notes was
outstanding. The selling securityholder is offeri®4.594 million aggregate principal amount of 2@»nvertible Subordinated Notes
pursuant to this prospectus.

As of March 31, 2005, approximately $514 milliorgaggate principal amount of the 2010 Convertiblbddinated Notes was
outstanding. The selling securityholder is offer§#%6.610 million aggregate principal amount of 2Ckhvertible Subordinated Notes
pursuant to this prospectus.

The Notes are unsecured, direct, general, subdedirabligations of Level 3. The 2009 Convertibld&uinated Notes will mature on
September 15, 2009 and the 2010 Convertible Sufateti Notes will mature on March 15, 2010.

The Notes bear interest at the rate of 6% per anpayable on March 15 and September 15 of each tgetire person in whose name
the note is registered at the close of businesh®preceding March 1 or September 1, as the cagem

The 2009 Convertible Subordinated Notes and th® Zdnvertible Subordinated Notes are convertibie ghares of common stock
initially at the initial rate of 15.3401 and 7.44Bares of common stock per each $1,000 principabatof notes, respectively, in each case
subject to adjustment upon the occurrence of ceaaents described below under “—Conversion Rigjlatsany time before the close of
business on the Business Day immediately precdtimgnaturity dates of the Notes, respectively, smfareviously repurchased by Level &
unless Level 3 has caused the conversion rightelders of notes to expire, as specified below uftdeRepurchase at Option of Holders
Upon a Change of Control” and “—Expiration of Corsien Rights.”

The Notes are subject to repurchase by Level Beadption of the holders, as described below utiddrepurchase at Option of
Holders Upon a Change of Control.”

The principal of, premium, if any, and interesttbha Notes will be payable, and the Notes may beeadered for registration of transf
exchange and conversion, at the office or agentlieofrustee in the Borough of Manhattan, The Gitiew York. In addition, payment of
interest may, at the option of Level 3, be madetwyck mailed to the address of the person entitiekto as it appears in the Security
Register. See “—Payment and Conversion.” Paymematssfers, exchanges and conversions relatingrtefioéal interests in the Notes issued
in book-entry form will be subject to the proceduiggplicable to global notes described below.

Level 3 has appointed the trustee at its Corpdraist Office as paying agent, transfer agent, tegignd conversion agent for the
Notes. In such capacities, the trustee will besasible for, among other things, (1) maintainingeord of the aggregate holdings of Nc
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 receivegdtite trustee from Level 3 in respect of the Natesduly paid to DTC or its nominees, (3)
transmitting to Level 3 any notices from holderghaf Notes, (4) accepting conversion notices alade® documents and transmitting the
relevant items to Level 3 and (5) delivering céstfes for common stock issued upon conversioh@Notes.

Level 3 will cause each transfer agent to act@gstrar and will cause to be kept at the offitsuxh transfer agent a register in which,
subject to such reasonable regulations as it megcpbe, Level 3 will provide for registration ofnhsfers of the Notes. Level 3 may vary or
terminate the appointment of any paying agentsfearagent or conversion agent, or appoint addition other such agents or approve any
change in the office through which any such agets, @rovided that there shall at all times be r@@ied by Level 3, a paying agent, a
transfer agent and a conversion agent in the Bérofig/lanhattan, The City of New York. Level 3 withuse notice of any resignation,
termination or appointment of the trustee or anyimmaagent, transfer agent or conversion agentofiaahy change in the office through
which any such agent will act, to be provided ttbos of the Notes.

No service charge will be made for any registratibtransfer or exchange of the Notes, but Levelay require payment of a sum
sufficient to cover any tax or other governmentedrge payable in connection therewith.
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Form, Denomination, Transfer, Exchange and Book-Eny Procedures

The Notes were issued in fully registered formhwitt interest coupons, in minimum denomination$Xg000 and integral multiples in
excess thereof.

The Notes are represented by one or more notegjistered, global form, without interest couportse Global notes were deposited
with the trustee as custodian for DTC, in New YadYlkew York, and registered in the name of DTC oniisinee, in each case for credit to an
account of a direct or indirect participant in D&€ described below.

Transfers of beneficial interests in the globalkesare subject to the applicable rules and proescaffDTC and its direct or indirect
participants, which may change from time to time.

Except as set forth below, the global notes matydresferred, in whole and not in part, only to &ieothominee of DTC or to a succes
of DTC or its nominee. Beneficial interests in tllebal notes may not be exchanged for Notes irifioated form except in the limited
circumstances described below under “—Exchang&ook-Entry Notes for Certificated Notes.”

Exchanges of Book-Entry Notes for Certificated Notg

A beneficial interest in a global note may not ketenged for Notes in certificated form unlessI)C (x) notifies Level 3 that it is
unwilling or unable to continue as Depositary foe global note or (y) has ceased to be a cleagegay registered under the Exchange Act
and in either case Level 3 thereupon fails to appmsuccessor Depositary within 90 days, (2) L8yeilt its option, notifies the trustee in
writing that it elects to cause the issuance ofNbees in certificated form or (3) there shall haeeurred and be continuing an Event of
Default or any event which after notice or lapséirok or both would be an Event of Default withpest to the Notes. In all cases, certifice
Notes delivered in exchange for any global notbesreficial interests therein will be registeredhia names, and issued in any apprc
denominations, requested by or on behalf of theoBiggry, in accordance with its customary proceslure

Certain Book-Entry Procedures for Global Notes

The descriptions of the operations and procedurBa € that follow are provided solely as a matteconvenience. These operations
and procedures are solely within the control of Dar@ are subject to changes by them from timeamne.tLevel 3 takes no responsibility for
these operations and procedures and urges invéstoositact DTC or its participants directly toaliss these matters.

DTC has advised Level 3 as follows: DTC is a limifirpose trust company organized under the lawiseoState of New York, a
member of the Federal Reserve System, a “cleadrgpcation” within the meaning of the Uniform Commial Code and a “Clearing
Agency” registered pursuant to the provisions afti®a 17A of the Exchange Act. DTC was createddlulIsecurities for its participants
(“participants”) and facilitate the clearance aettlement of securities transactions between ppatits through electronic boaatry change
in accounts of its participants, thereby elimingtihe need for physical transfer and delivery ofifteates. Participants include securities
brokers and dealers, banks, trust companies aadrecorporations and may include certain othganizations. Certain of such participai
or their representatives, together with other Egjtown DTC. Indirect access to the DTC systeavalable to other entities such as banks,
brokers, dealers and trust companies that cleaundffir or maintain a custodial relationship with dipgant, either directly or indirectly
(“indirect participants”).

DTC has advised Level 3 that its current practigEmn the issuance of a global note, is to crediff®internal system, the respective
principal amount of the individual beneficial intsts represented by such global note to the acsaitit DTC of the participants through
which such interests are to be held. Ownershigeatficial interests in the global note will be simoan, and the transfer of that ownership
will be effected only through, records maintaingdddl C or its nominees, with respect to interestparticipants, and the records of
participants and indirect participants, with reggednterests of persons other than participants.
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As long as DTC, or its nominee, is the registereldér of a global note, DTC or such nominee, axte® may be, will be considered
the sole owner and holder of the Notes represdntedich global note for all purposes under theihge and the Notes. Except in the lim
circumstances described above under “—ExchangBsak-Entry Notes for Certificated Notes,” ownersbaheficial interests in a global
note will not be entitled to have any portions ofls global note registered in their names, will reateive or be entitled to receive physical
delivery of Notes in definitive form and will noelzonsidered the owners or holders of the globd, ay any Notes represented thereby,
under the Indenture or the Notes. Accordingly, ga@tson owning a beneficial interest in the glabate must rely on the procedures of DTC
and, if such person is not a participant, thostefparticipant 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 the globdakndirectly through DTC, if they are participantssuch system, or indirectly through
organizations that are participants in such systdhinterests in a global note will be subjecttb® procedures and requirements of DTC.

The laws of some states require that certain psrke physical delivery in definitive form of seities that they own. Consequently,
the ability to transfer beneficial interests inlalml note to such persons may be limited to thtrd. Because DTC can act only on behalf of
its participants, which in turn act on behalf adiirect participants and certain banks, the abifta person having beneficial interests in a
global note to pledge such interest to personsiities that do not participate in the DTC systemgtherwise take actions in respect of such
interests, may be affected by the lack of a physegificate evidencing such interests.

Cash payment of the principal of, interest on errépurchase of the global note will be made to @TF@s nominee, as the case may
as the registered owner of the global note by waesfer of immediately available funds on eackvaht payment date. Neither Level 3, the
trustee nor any of their respective agents willchamy responsibility or liability for any aspecttbe records relating to or payments made on
account of beneficial ownership interests in a gloiote including any delay by DTC or any participar indirect participant in identifying
the beneficial ownership interests, and Level 3thedrustee may conclusively rely on, and shalbtmtected in relying on, instructions from
DTC for all purposes.

Level 3 expects that DTC or its nominee, upon peogfi any cash payment of principal, interest @r igpurchase price in respect of a
global note representing any notes held by itondminee, will immediately credit participantstaants with payments in amounts
proportionate to their respective beneficial ingsdn the principal amount of such global notesiach Notes as shown on the records of
DTC or its nominee (adjusted as necessary so ticht gayments are made with respect of whole notly3,ainless DTC has reason to
believe that it will not receive payment on suclimpant date. Level 3 also expects that paymentsabycppants to owners of beneficial
interests in such global note held through sucligiants will be governed by standing instructiamsl customary practices, as is now
the case with securities held for the accountsusfamers registered in “street name.” Such paymeifitbe the responsibility of such
participants.

Notice of the expiration of conversion rights wik sent to DTC or its nominee.

Neither DTC nor its nominee will consent or voteéhwiespect to the Notes. Under its usual proced &€ mails an omnibus proxy to
the issuer as soon as possible after the recoed B¢ omnibus proxy assigns DTC'’s, or its nomisgednsenting or voting rights to those
participants to whose accounts the Notes are exckdi the record date identified in a listing ditto the omnibus proxy.

Interests in the global notes will trade in DTCante-Day Funds Settlement System, and secondaretrtealling activity in such
interests will therefore settle in immediately dahie funds, subject in all cases to the rulesmmodedures of DTC and its participants.
Transfers between participants in DTC will be efiéelcin accordance with DTC's procedures, and vélkbttled in same-day funds.

DTC has advised Level 3 that it will take any astpermitted to be taken by a holder of the Notedluiding the presentation of Notes
for exchange as described below and the conveodinates, only at the direction of one or more ipgrants to whose account with DTC
interests in the global notes are credited and only

71



Table of Contents

in respect of such portion of the aggregate praidcgmount of the Notes as to which such participamarticipants has or have given such
direction. However, if there is an Event of Defaall defined below, under the Notes, DTC reseivesight to exchange the global notes for
Notes in certificated form, and to distribute siNbites to its participant:

Although DTC has agreed to the foregoing procediresder to facilitate transfers of beneficial avship interests in the global note
among participants, it is under no obligation tofgen or continue to perform such procedures, arah procedures may be discontinued at
any time.

None of Level 3, the trustee nor any of their resipe agents will have any responsibility for therformance by DTC, its participants
indirect participants of their respective obligasaunder the rules and procedures governing itseatipes, including maintaining, supervising
or reviewing the records relating to, or paymenéslenon account of, beneficial ownership interestfabal notes.

Payment and Conversion

The principal of the Notes will be payable in UdBllars, against surrender thereof at the Corpdraist Office of the trustee in the
Borough of Manhattan, The City of New York, in Ucsirrency by dollar check or by transfer to a dodlacount maintained by the holder
with a bank in New York City. Payment of interestdotes may be made by dollar check mailed to tlitess of the person entitled thereto
as such address shall appear in the Security Regist upon written application by the holderhe Security Registrar setting forth
instructions not later than the relevant RecorceDly transfer to a dollar account maintained lgyttblder with a bank in the United States.

Payments in respect of the principal of, and premiii any, and interest on any global note regéexten the name of DTC or its nomir
will be payable by the trustee to DTC or its noneime its capacity as the registered holder undetrilenture. Under the terms of the
Indenture, Level 3 and the trustee will treat teespns in whose names the Notes, including theagjludtes, 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 orhelle any responsibility or liability for:

(1) any aspect of DTC's records or any participaot indirect participant’s records relating topalyments made on account of
beneficial ownership interests in the global nobedpr maintaining, supervising or reviewing arfyDa C’s records or any participant’s or
indirect participant’s records relating to the bieial ownership interests in the global notes, or

(2) any other matter relating to the actions aratiices of DTC or any of its participants or indirparticipants.

Any payment on Notes due on any day that is natisirigss Day need not be made on such day, but enanatle on the next succeec
Business Day with the same force and effect asadaron such due date, and no interest shall acersach payment for the period from and
after such date. “Business Day,” when used witpeesto any place of payment, place of conversiceny other place, as the case may be,
means each Monday, Tuesday, Wednesday, Thursdayraday that is not a day on which banking insiitng in such place of payment,
place of conversion or other place, as the caselreagire authorized or obligated by law or exeeutikder to close.

The Notes may be surrendered for conversion attrporate Trust Office of the trustee in the Botow§ Manhattan, The City of New
York. In the case of global notes, conversion idleffected by DTC upon notice from the holder bkaeficial interest in a global note in
accordance with its rules and procedures. Notessdered for conversion must be accompanied bywaersion notice and any payments in
respect of interest, as applicable, as describkavbender “—Conversion Rights.”

All moneys (1) deposited with the trustee or anyipg agent or (2) then held by Level 3 in trustttoe payment of principal, premium,
if any, or interest on the Notes which remain uimetad at the end of two years after
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such payment has become due and payable will lzédrépLevel 3, and the holder of such Notes vdreafter look only to Level 3 for
payment thereof.

Conversion Rights

The holder of the Notes has the right, at the hiddmption, to convert any portion of the princiathount of such note that is an integral
multiple of $1,000 into shares of common stockrat tme prior to the close of business on the BessnDay immediately preceding the
maturity date, unless previously repurchased byelL8wr unless Level 3 has caused the conversitmnsriof holders of Notes to expire. See
“—Expiration of Conversion Rights” and “—RepurchageOption of Holders Upon a Change of Control.€T009 Convertible
Subordinated Notes and the 2010 Convertible Subateld Notes are convertible into shares of comrtmrksnitially at the initial rate of
15.3401 and 7.416 shares of common stock per g0 principal amount of notes (the “ConversioeRarespectively, subject to
adjustment in certain events as described below.rigit to convert a Notes delivered for repurchasleerminate (1) at the close of busin
on the Business Day immediately preceding the Riyase Date, as defined below, for such note, ubkessl 3 defaults in making the
payment due upon repurchase and (2) if Level Rascised its right in accordance with the term#heflndenture to cause the conversion
right of holders to expire, on the conversion ext)im date.

The right of conversion attaching to the Notes meexercised by the holder by delivering the notbe Corporate Trust Office of the
trustee in the Borough of Manhattan, The City ofM\N¥ork, accompanied by a duly signed and complaet#ite of conversion, a copy of
which may be obtained from the trustee. The conwerdate will be the date on which the Notes arddhly signed and completed notice of
conversion are so delivered. As promptly as prabte on or after the conversion date, Level 3 issile and deliver to the trustee a certificate
or certificates for the number of full shares ofrtnon stock issuable upon conversion, together pagment in lieu of any fraction of a she
such certificate will be sent by the trustee to@umversion Agent for delivery to the holder. Sgblares of common stock issuable upon
conversion of the Notes, in accordance with thevigrons of the Indenture, will be fully paid andnassessable and will also rank pari passu
with the other shares of the common stock outstanfiiom time to time.

Holders that surrender the Notes for conversioa date that is not an Interest Payment Date arentiited to receive any interest for
the period from the next preceding Interest Payrianté to the date of conversion, except as desthe®w. However, holders of Notes on a
Regular Record Date, including the Notes surrertfmeconversion after the Regular Record Datd, iedeive the interest payable on such
Notes on the next succeeding Interest Payment Batmrdingly, any such Notes surrendered for cosie@rduring the period from the clo
of business on a Regular Record Date to the opefibgsiness on the next succeeding Interest Paybete must be accompanied by
payment of an amount equal to the interest payablauch Interest Payment Date on the principal anofunotes being surrendered for
conversion; provided, however, that no such payméhbe required upon the conversion of any suce, or portion thereof, that is eligi
to be delivered for repurchase if, as a resultyitjte to convert such Notes would terminate dutimg period between such Regular Record
Date and the close of business on the next suctgéutierest Payment Date.

No other payment or adjustment for interest, orafoy dividends in respect of common stock, willhibede upon conversion. Holders of
common stock issued upon conversion will not béledtto receive any dividends payable to holdérsoonmon stock as of any record date
before the close of business on the conversion Natéractional shares will be issued upon conwergiut, in lieu thereof, an appropriate
amount will be paid in cash by Level 3 based omtiagket price of the common stock at the closeusfriess on the date of conversion.

A holder delivering a Note for conversion will o required to pay any taxes or duties in respiettieoissue or delivery of common
stock on conversion. However, Level 3 shall notdmpuired to pay any tax or duty that may be payabtespect of any transfer involved in
the issue or delivery of the common stock in a nather than that of the holder of the such notestifCates representing shares of common
stock will not be issued or delivered unless thes@e requesting such issue has paid to Level arfaunt of any such tax or duty or has
established to the satisfaction of Level 3 thahsiag or duty has been paid.
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The Conversion Rate is subject to adjustment itaceevents, including without duplication:
(a) dividends, and other distributions, payableammon stock on shares of stock of Level 3,

(b) the issuance to all holders of common stocligtits, options or warrants entitling them to sultscfor or purchase common stock
(or securities convertible into common stock) asléhan the then Average Current Market Price foéteed as provided in the Indenture) of
such common stock as of the record date for holelatiied to receive such rights, options or watsan

(c) subdivisions, combinations and reclassificatiohcommon stock,

(d) distributions to all holders of common stockesfdences of indebtedness of Level 3, sharespifatatock, cash or assets, including
securities, but excluding those dividends, rigbggjons, warrants and distributions referred tolauses (a) and (b) above, dividends and
distributions paid exclusively in cash and disttibns upon mergers or consolidations to which thet succeeding paragraph applies,

(e) distributions consisting exclusively of caskglading any cash portion of distributions refertedn (d) above, or cash distributed
upon a merger or consolidation to which the nexteeding paragraph applies, to all holders of comatock in an aggregate amount that,
combined together with (1) other such all-castrittistions made within the preceding 12 months 8peet of which no adjustment has been
made and (2) any cash and the fair market valwthefr consideration payable in respect of any teaffer by Level 3 or any of its
subsidiaries for common stock concluded withingheceding 12 months in respect of which no adjustrhas been made, exceeds 10% of
Level 3's market capitalization, being the prodoficthe Average Current Market Price of the commitmels on the record date for such
distribution and the number of shares of commoaokstben outstanding, and

(f) the successful completion of a tender offer mby Level 3 or any of its subsidiaries for comnstock which involves an aggregate
consideration that, together with (1) any cash@thér consideration payable in a tender offer byell& or any of its subsidiaries for comn
stock expiring within the 12 months preceding tRpimation 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 8svearket capitalization on the
expiration of such tender offer.

Level 3 reserves the right to make such increas#®ei Conversion Rate in addition to those requimgtie foregoing provisions as it
considers to be advisable in order that any eveatead for United States federal income tax purpasea dividend of stock or stock rights
not be taxable to the recipients. No adjustmethefConversion Rate will be required to be madé tire cumulative adjustments amount to
1.0% or more of the Conversion Rate. Level 3 staihpute 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 of Levelithwr into another person or any merger of anogieeson into Level 3, other than a
merger which does not result in any reclassifiegtamnversion, 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 holder of any such Notes,
become convertible only into the kind and amourgesfurities, cash and other property receivabl@ gpch consolidation, merger, sale or
transfer by a holder of the number of shares ofrnomstock into which such Notes were convertibleadiately prior thereto, assuming
such holder of common stock failed to exercise rgiyts of election and that such Notes were thewvedible.

Level 3 from time to time may increase the Conwr$kate by any amount for any period of at leasd@@ (which increase is
irrevocable during such period), in which case IL@&vshall give at least 15 days’ notice of suchéase, if the Board of Directors has made a
determination that such increase would be in tfst inderests of Level 3, which determination sballconclusive. No such increase shall be
taken into account for purposes of determining Wwaethe Current Market Price of the common stoaeexls the Conversion Price, as
defined below,
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by 105% in connection with an event which otherwisrild be a Change of Control or for purposes ¢émeining whether the Current
Market Price exceeds the triggering levels in catina with termination of conversion rights prowsi See “—Expiration of Conversion
Rights.”

If at any time Level 3 makes a distribution of pedy to its shareholders that would be taxableithshareholders as a dividend for
United States federal income tax purposes, e gfrilalitions of evidences of indebtedness or asgdtevel 3, but generally not stock
dividends on common stock or rights to subscrilveefanmon stock, and, pursuant to the anti-dilupoovisions of the Indenture, the number
of shares into which Notes are convertible is iasesl, such increase may be deemed for United $¢alesl income tax purposes to be the
payment of a taxable dividend to holders of sudesidSee “Certain United States Federal IncomeClamsiderations.”

Subordination

The payment of the principal of, premium, if angdanterest on the Notes, including amounts payablany repurchase, will be
subordinated in right of payment to the extentfegh in the Indenture to the prior full and finrgyment in cash of all Senior Debt of Level 3.
“Senior Debt’means the principal of, and premium, if any, andrigst, including all interest accruing subsequetihe commencement of ¢
bankruptcy or similar proceeding, whether or notaam for post-petition interest is allowable asla@m in any such proceeding, on, and all
fees and other amounts payable in connection tithfollowing, whether absolute or contingent, sedwr unsecured, due or to become due,
outstanding on the date of the Indenture or thezeafeated, incurred or assumed:

(a) indebtedness of Level 3 evidenced by a credidan agreement, note, bond, debenture or othigewiobligation,
(b) all obligations of Level 3 for money borrowed,

(c) all obligations of Level 3 evidenced by a notesimilar instrument given in connection with #eqguisition of any businesses,
properties or assets of any kind,

(d) obligations of Level 3 (1) as lessee underdeasquired to be capitalized on the balance stig¢he lessee under generally accepted
accounting principles and (2) as lessee under teases for facilities, capital equipment or rafadissets, whether or not capitalized, entered
into or leased for financing purposes,

(e) all obligations of Level 3 under interest ratel currency swaps, caps, floors, collars, hedgeeagents, forward contracts or similar
agreements or arrangements,

(f) all obligations of Level 3 with respect to lets of credit, bankers’ acceptances and similalitfas, including reimbursement
obligations with respect to the foregoing,

(9) all obligations of Level 3 issued or assumethasdeferred purchase price of property or sesyibat excluding trade accounts
payable and accrued liabilities arising in the oady course of business,

(h) all obligations of the type referred to in das (a) through (g) above of another person artivédlends of another person, the
payment of which, in either case, Level 3 has assuon guaranteed, or for which Level 3 is respdagib liable, directly or indirectly, jointly
or severally, as obligor, guarantor or otherwiseybich is secured by a lien on the property oféle3; and

(i) renewals, extensions, modifications, replaceisienestatements and refundings of, or any indelsteslor obligation issued in
exchange for, any such indebtedness or obliga&seribed in clauses (a) through (h) of this pangigra

provided, however, that Senior Debt shall not idelthe notes or any such indebtedness or obligétiba terms of such indebtedness or
obligation, or the terms of the instrument underclthor pursuant to which it is issued expresshyjte that such indebtedness or obligation
is not superior in right of payment to the Notes.
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No payment in respect of the Notes, whether onwatoof principal of or premium, if any, or interest, or repurchase of, the Notes or
otherwise (other than with the money, securitieproceeds held under any defeasance trust estadblistaccordance with the Indenture
provided that the establishment of such defeastinstis permitted by the terms of all Senior Dehgy be made by Level 3 if (1) a defaul
the payment of principal, premium, if any, or irgst; including a default under any redemption purehase obligation, or other amounts \
respect to Senior Debt occurs or (2) any otherudefecurs and is continuing with respect to Sefiebt that permits the holders thereof to
accelerate (with notice, lapse of time or both)rtregurity thereof. Payments on the Notes may aad bh resumed (a) in the case of a
payment default, upon the date on which such deifaalred or waived and (b) in the case of a ngnynt default, the date on which such
nonpayment default is cured or waived if the m&uwf such Senior Debt has not been accelerated.

In addition, upon any acceleration of the princigaé on the Notes as a result of an Event of Deaydayment or distribution of assets
of Level 3 to creditors upon any dissolution, wimglup, liquidation or reorganization, whether vaarg or involuntary, marshaling of assets,
assignment for the benefit of creditors, or in bapkcy, insolvency, receivership or other similangeedings, of Level 3, all principal,
premium, if any, interest and other amounts payahblall Senior Debt must be paid in full in caslfiobe the holders of the Notes are entitled
to receive any payment (other than with the mosegurities or proceeds held under any defeasamsieestablished in accordance with the
Indenture provided that the establishment of sigfeabance trust is permitted by the terms of ali@debt). By reason of such
subordination, in the event of insolvency, creditof Level 3 who are holders of Senior Debt mayvec more, ratably, than the holders of
the Notes, and such subordination may result edaction or elimination of payments to the holdefrthe Notes. As of March 31, 2005, after
giving pro forma effect to the offering of the $88fllion Convertible Senior Notes due 2011 thata@asummated on April 4, 2005, Level 3
would have had approximately $5.076 billion of Serbebt outstanding, including $1.230 billion of gubsidiariesdebt guaranteed by Lev
3. Substantially all of our operating assets atd tigectly by our subsidiaries. Holders of anyfpreed stock of any of our subsidiaries and
creditors of any of our subsidiaries, includingdeacreditors, have and will have claims relatingh®assets of that subsidiary that are senior
to the Notes. As a result, the Notes will be sticaity subordinated to all preferred stock, indebiss and other liabilities, including trade
payables and lease obligations, of Level 3’s sudsab and any right of Level 3 to receive any tseéits subsidiaries upon their liquidation
or reorganization, and the consequent right ohthlders of the Notes to participate in those assalisbe effectively subordinated to the
claims of that subsidiary’s creditors, includingde creditors, except to the extent that Leveddfiis recognized as a creditor of such
subsidiary, in which case the claims of Level 3 ldatill be subordinate to any security interesthia assets of such subsidiary and any
indebtedness of such subsidiary senior to that ineldevel 3. Borrowings under our secured creditlitg are indebtedness of our
subsidiaries, are structurally senior to the Nates, will be secured by substantially all of thex@any’s assets and, subject to certain
exceptions, the assets of the Company’s wholly-al\dmmestic subsidiaries. In addition, the secureditfacility restricts the ability of
Level 3's subsidiaries to pay dividends and malkesoand advances to Level 3.

The Indenture does not limit the ability of LevebBany of its subsidiaries to incur indebtedn@sduding Senior Debt.

Expiration of Conversion Rights

Level 3 may, at its option, cause the conversights of holders of Notes to expire. Level 3 mayreise this option, only if for at least
20 trading days within any period of 30 consecutiagling days, including the last trading day aftsperiod, the Current Market Price of
common stock exceeded 140% of the Conversion Fidgect to adjustment in certain circumstancesrdier to exercise its option to cause
the conversion rights of holders of the Notes tpiex Level 3 must issue a press release for patidic on the 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 sace has been met. The press release shall anniencenversion expiration date and
provide the current conversion price of the Noted the Current Market Price of the common stocledoh case as of the close of busines
the trading day next preceding the date of thesorelease. The term “Conversion Price” means $1dd@dfed by the Conversion Rate.

Notice of the expiration of conversion rights vl given by Level 3 by first-class mail to the heklof the Notes not more than four
business days after Level 3 issued the press eel€amversion rights will terminate
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at the close of business on the conversion expiratate which will be a date selected by Level SBless than 30 nor more than 60 days after
the date on which Level 3 issues the press rel@seuncing its intention to terminate conversigits of the Notes.

The term “Current Market Price” of common stock &y day means the last reported per share sake pegular way on such day, or,
if no sale takes place on such day, the averageeakported closing per share bid and asked poicessich day, regular way, in either case as
reported on the Nasdaq National Market or, if thenmon stock is not quoted or admitted to tradingch quotation system, on the princi
national securities exchange or quotation systemviioh the common stock may be listed or admittettading or quoted, or, if not listed or
admitted to trading or quoted on any national séesrexchange or quotation system, the averagieeotlosing per share bid and ask price
the common stock on the over-the-counter markeherday in question as reported by the Nationalt§iom Bureau Incorporated, or similar
generally accepted reporting service, or, if noagailable in such manner, as furnished by any Ag@sdember firm selected from time to ti
by the board of directors of Level 3 for that pwsepor, if not so available in such manner, asretise determined in good faith by the board
of directors of Level 3.

Repurchase at Option of Holders Upon a Change of @Gdrol

If a Change of Control, as defined below, occuasheholder of the Notes shall have the right, atitblders option, to require Level 3
repurchase all of such holder’s Notes, or any portif the principal amount thereof that is equa$%g000 or an integral multiple of $1,000 in
excess thereof, on the date (the “Repurchase Didual’js no earlier than 30 nor later than 60 deiey the date of the Company Notice, as
defined below, at a price equal to 100% of thegipial amount of the Notes to be repurchased, tegetith interest accrued to the
Repurchase Date (the “Repurchase Price”). LevebBligiation to make or consummate such a repurctesses upon defeasance of the
Indenture.

Level 3 may, at its option, in lieu of paying thegrirchase Price in cash, pay the Repurchase Rrazerimon stock valued at 95% of
the average of the closing sales prices of the comstock for the five trading days immediately gaiag and including the third day prior to
the Repurchase Date; provided that payment mapeatade in common stock unless Level 3 satisfigaioeconditions with respect thereto
prior to the Repurchase Date as provided in theritde.

Within 30 days after the occurrence of a Changéamftrol, Level 3 is obligated to give to all holdef the Notes notice, as provided in
the Indenture (the “Company Notice”), of the ocemge of such Change of Control and of the repuectight arising as a result thereof.
Level 3 must also deliver a copy of the Companyidéoto the trustee. To exercise the repurchasé, igholder of the Notes must deliver on
or before the 30th day after the date of the Comutice written notice to the trustee of the holslexercise of such right, together with the
Notes with respect to which the right is being eisad.

A “Change of Control” at such time after the origitrssuance of the Notes, means the occurrendeedbtiowing events:

(1) if any “person” or “group” (as such terms ased in Sections 13(d) and 14(d) of the ExchangeoAany 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, othantany one or more of the Permitted Holders, &satkbelow, becomes the “beneficial
owner” (as defined in Rule 13d-3 under the Exchaigte except that a person will be deemed to hdeméficial ownershipdf all shares thi
any such person has the right to acquire, whethgr gght is exercisable immediately or only aftes 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 theerRitted Holders are the “beneficial
owners” (as defined in Rule 13d-3 under the Exclahgt, except that a person will be deemed to Hagaeficial ownership” of all shares
that any such person has the right to acquire, velneguch right is exercisable immediately or orftgrathe passage of time), directly or
indirectly, in the aggregate of a lesser percentdgie total voting power of the Voting Stock af\tel 3 than such other person or group (for
purposes of this clause (1), such person or grbaj lse deemed to beneficially own any voting sto€tlk corporation (the “specified
corporation”) held by any other corporation (thargnt corporation”)
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so long as such person or group beneficially owinectly or indirectly, in the aggregate a majowfithe total voting power of the Voting
Stock of such parent corporation); or

(2) the sale, transfer, assignment, lease, coneeyanother disposition, directly or indirectly, @f or substantially all the assets of
Level 3 and its subsidiaries, considered as a wobher than a disposition of such assets as aregnor virtually as an entirety to a wholly
owned subsidiary or one or more Permitted Holdghs)l have occurred; or

(3) during any period of two consecutive yearsjyiatlials who at the beginning of such period cdnstd the board of directors of
Level 3 (together with any new directors whose té@@cor appointment by such board or whose nonomdfior election by the stockholders of
Level 3 was approved by a vote of a majority ofdirectors then still in office who were eitheratitors at the beginning of such period or
whose election or nomination for election was presly 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 have approaeyl plan of liquidation or dissolution of Level 3;

provided, however, that a Change of Control shatllhe deemed to have occurred if the Current Makiee of the common stock for any
five trading days within the period of 10 conseeaitirading days beginning immediately after theraff the Change of Control or the public
announcement of the Change of Control shall equakceed 105% of the Conversion Price of the Natesffect on each such trading day;
provided further that if the Change of Control lé&sin the reclassification, conversion, exchanfjeutstanding shares of common stock of
Level 3, such 10 consecutive trading day periodl fleameasured as ending immediately before then@daf Control.

“Permitted Holders” means the members of Levsli®ard of directors on April 28, 1998 and thespective estates, spouses, ance:!
and lineal descendants, the legal representativasyoof the foregoing and the trustees of any Haleatrusts of which the foregoing are the
sole beneficiaries or the grantors, or any perdavhich the foregoing “beneficially owns” (as defithin Rule 13d-3 under the Exchange Act)
at least 66 2/3% of the total voting power of tle¢ing stock of such person.

“Voting Stock” of any person means Capital Stoclsath person which ordinarily has voting powertfar election of directors (or
persons performing similar functions) of such paraghether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency. “Capital Stoakany person means any and all shares, integesticipations or other equivalents
(however designated) of corporate stock or equatfigpations, including partnership interests, thiee general or limited, of such person and
any rights (other than debt securities convertilslexchangeable into any equity interest), warrantsptions to acquire an equity interest in
such person.

Rule 13e-4 under the Exchange Act requires thedissation of certain information to security holslér the event of an issuer tender
offer and may apply in the event that the repurelagion becomes available to holders of the Nategel 3 will comply with this rule to the
extent applicable at that time.

Level 3 may, to the extent permitted by applicdhle, at any time purchase Notes in the open markby 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 cand@iiafny Notes surrendered as aforesaid may not¢issued or resold and will be canceled
promptly.

The foregoing provisions would not necessarily @ffbolders of the Notes protection in the everttighly leveraged or other
transactions involving Level 3 that may adverséfga holders.

Level 3's ability to repurchase the Notes upondbeurrence of a Change of Control is subject toortgnt limitations. The occurrence
of a Change of Control constitutes an event of dlefander its secured credit facility. Moreovere thccurrence of a Change in Control could
cause an event of default under, or be prohibitdiroted by, the terms of other Senior Debt of EE8. As a result, in each case, any
repurchase of the Notes would, absent a waiveprdaibited under the subordination provisions @f thdenture until the Senior Debt is paid
in
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full. Level 3's obligation to purchase the Notes under this canewill, unless consents are obtained, requireeL8uo repay either prior to
concurrently with the Notes repurchase all Seniebtdhen outstanding that would by its terms pribhiiie Notes repurchase, including Level
3’s existing senior notes and the senior secureditcfacility.

Further, Level 3 may not have the financial resesr@nd may not be able to arrange financing, talmaRepurchase Price for all the
Notes that might be delivered by holders of theeNaeeking to exercise the repurchase right. L3's ability to repurchase Notes with cash
may also be limited by the terms of its subsid&rirrowing arrangements due to dividend or otkstrictions. Level 3’s senior secured
credit facility restricts the ability of Level 3®ubsidiaries to pay dividends and make loans awdraxts to Level 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 s
repurchase is permitted by the subordination pionssof the Indenture. Any such default may, imtwause a default under Senior Debt of
Level 3. See “—Subordination.”

Mergers and Sales of Assets by Level 3

Level 3 may not consolidate with or merge into attyer person or convey, transfer, sell or leaspritperties and assets substantially as
an entirety to any person, and Level 3 shall notiteany person to consolidate with or merge inéw&l 3 or convey, transfer, sell or lease
such person’s properties and assets substantsafiy &ntirety to Level 3, unless:

() the person formed by such consolidation or antwith which Level 3 is merged or the person tdch the properties and assets of
Level 3 are so conveyed, transferred, sold or tkdse corporation, limited liability company, pership or trust organized and existing
under the laws of the United States, any Statediar the District of Columbia and, if other thiaewvel 3, shall expressly assume the due and
punctual payment of the principal of and, premiifrany, and interest on the notes and the perfoomaf the other covenants of Level 3
under the Indenture,

(b) immediately after giving effect to such trartsae, no Event of Default, and no event which, iaftetice or lapse of time or both,
would become an Event of Default, shall have o@miand be continuing, and

(c) an officers’ certificate and legal opinion g to the conditions described in (a) and (b)vathis delivered to the trustee.

Events of Default
The following will be Events of Default under thedenture:

(a) failure to pay principal of or premium, if argn any Notes when due, whether or not such paymsgmbhibited by the subordinatis
provisions of the Indenture,

(b) failure to pay any interest on any Notes whee, @ontinuing for 30 days, whether or not suchnpat is prohibited by the
subordination provisions of the Indenture,

(c) failure to pay when due the Repurchase PriangfNotes required to be repurchased pursuahetprbvisions described under “—
Repurchase at Option of Holders Upon Change of6tintvhether or not a Company Notice is prohibitgdthe subordination provisions of
the Indenture,

(d) failure to perform or comply with provisionssieibed under “— Mergers and Sales of Assets byl 8y

(e) failure to perform any other covenant of Le¥éh the Indenture, continuing for 60 days afteitten notice to Level 3 by the trustee
or the holders of at least 25% in aggregate prai@mount of outstanding Notes,
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(f) failure to pay when due any indebtedness fonayaborrowed by Level 3 or any subsidiary that iesdricted subsidiary under the
indentures governing Level 3’s outstanding sendaies totaling $25 million or more if such failuteadl have continued after the applicable
grace period and shall not have been cured or Wavéhe acceleration of any indebtedness for mdaoesowed by Level 3 or any such
restricted subsidiary totaling $25 million or more,

(9) any judgment or judgments for the payment oheyoin an aggregate amount in excess of $25 mithanhshall be rendered against
Level 3 or any subsidiary and that shall not bevesj 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, insolvency orgamization affecting Level 3 or any SignificantSSidiary (as defined in the
Indenture).

Subject to the provisions of the Indenture relatmthe duties of the trustee in case an Eventes&llt shall occur and be continuing,
the trustee will be under no obligation to exereisg of its rights or powers under the Indenturthatrequest or direction of any of the holt
of the Notes, unless such holders shall have affer¢he trustee reasonable indemnity. Subjeati¢h provisions for the indemnification of
the trustee, the holders of a majority in aggregaitecipal amount of the Notes will have the righdirect the time, method and place of
conducting any proceeding for any remedy availébkbe trustee or exercising any trust or powerf@wad on the trustee.

If an Event of Default, other than an Event of Ditfapecified in clause (h) above with respecthi €ompany, occurs and is
continuing, either the trustee or the holders déast 25% in principal amount of outstanding Natesy accelerate the maturity of all Notes;
provided, however, that after such acceleratiohplkiore a judgment or decree based on acceleratiemolders of a majority in aggregate
principal amount of outstanding Notes may, undetade circumstances as set forth in the Indent@sgind and annul such acceleration if all
Events of Default, other than the nonpayment afgipial of the Notes which have become due solelgunh declaration of acceleration, hi
been cured or waived as provided in the Indentfien Event of Default specified in clause (h) accand is continuing with respect to the
Company, then the principal of, and accrued intayasall of the Notes shall automatically becomeniediately due and payable without any
declaration or other act on the part of the holdéthe Notes or the trustee. For information awadver of defaults, see “—Maodification and
Waiver” below.

No holder of any Notes will have any right to itsté any proceeding with respect to the Indentuferoany remedy thereunder, unless
such holder shall have previously given to thet&@isvritten notice of a continuing Event of Defaarid the holders of at least 25% in
aggregate principal amount of the outstanding Nsitedl have made written request, and offered restsde indemnity, to the trustee to
institute such proceeding as trustee, and theckeusttall not have received from the holders of @rityin aggregate principal amount of the
outstanding Notes a direction inconsistent withhstejuest and shall have failed to institute sudegeding within 60 days. However, such
limitations do not apply to a suit instituted bih@lder of a Notes for the enforcement of paymenhefprincipal of or premium, if any, or
interest on such Notes on or after the respectivedates expressed in such Notes or of the rigtariwert such note in accordance with the
Indenture.

Level 3 will be required to furnish to the trustamually a statement as to the performance by L®wélcertain of its obligations under
each of the Indenture and as to any default in pacformance.

Modification and Waiver

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

(a) to evidence the succession of another pershavel 3 and the assumption by such successoedfdtienants of Level 3 in the
Indenture and the Notes,
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(b) to add to the covenants of Level 3, for thedi#mf the holders or to surrender any right owpo conferred upon Level 3 by the
Indenture,

(c) to add any additional Events of Default,

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

(e) to evidence and provide for the acceptanc@pbmtment under the Indenture of a successoreyst
(f) to secure the Notes,

(9) to comply with the Trust Indenture Act or thecBrities Act,

(h) to add guarantees with respect to the Notes, or

(i) to cure any ambiguity in the Indenture, to eamtror supplement any provision in the Indenturéctvimay be inconsistent with any
other provision therein or to add any other prarisivith respect to matters or questions arisingeatite Indenture; provided such actions
shall not adversely affect the interests of thalé in any material respect.

Other modifications and amendments of the Indennag be made, and certain past defaults by Lewehg be waived, with the
consent of the holders of not less than a majanigggregate principal amount of the Notes, atithe outstanding. However, no such
modification or amendment may, without the consgribe holders of all outstanding Notes affectest¢hy:

(a) change the stated maturity of the principabofany installment of interest on, any Notes,
(b) reduce the principal amount of, or the premiifrany, or interest on, any Notes,
(c) modify the provisions with respect to a expoatof conversion rights in a manner adverse tchiders,

(d) at any time after a Change of Control has aeclymodify the provisions with respect to the mepase right of the holders in a
manner adverse to the holders,

(e) change the place or currency of payment oftral of, premium, if any, or interest on, any Nofacluding any payment of the
Repurchase Price in respect of such note),

(f) impair the right to institute suit for the emé@ment of any payment on or with respect to anieblo

(9) except as otherwise permitted or contemplayeprbvisions concerning consolidation, merger, @yance, transfer, sale or lease of
all or substantially all of the property and assdtsevel 3, adversely affect the right of holdeysonvert any of the Notes other than as
provided in the Indenture,

(h) modify the conversion or subordination prouvisidn a manner adverse to the holders of the Notes,
(i) reduce the above-stated percentage of outsigidiotes necessary to modify or amend the Indenture

(j) reduce the percentage of aggregate principalernof outstanding Notes necessary for waivemnaofigliance with certain provisions
of the Indenture or for waiver of certain defauds,
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(k) reduce the percentage in aggregate principaluatof outstanding Notes required for the adoptiba resolution or the quorum
required at any meeting of holders of Notes at Wiaicesolution is adopted. The quorum at any mgetitied to adopt a resolution will be
persons holding or representing a majority in agate principal amount of the Notes at the timetantiing and, at any reconvened meeting
adjourned for lack of a quorum, 25% of such aggeegancipal amount.

The holders of a majority in aggregate principabant of the outstanding Notes, may waive compligmceevel 3 with certain
restrictive provisions of the Indenture by writtieonsent or by the adoption of a resolution at atmgeThe holders of a majority in aggregate
principal amount of the outstanding Notes, also maive any past default under the Indenture, exaefgtfault in the payment of principal,
premium, if any, or interest, by written consent.

The Indenture contains provisions for convening tmgs of holders of the Notes.

Reports

Whether or not Level 3 is subject to Section 18¢a)5(d) of the Exchange Act, or any successoriprav thereto, Level 3 shall file
with the Commission the annual reports, quarterphorts and other documents which Level 3 would Heeen required to file with the
Commission pursuant to such Section 13(a) or 1&(dny successor provision thereto if Level 3 wargject thereto, such documents to be
filed with the Commission on or prior to the resjpex dates (the “Required Filing Dates”) by whicevel 3 would have been required to file
them. Level 3 shall also in any event (a) withindEys of each Required Filing Date (i) transmitigil to all holders, as their names and
addresses appear in the Security Register, wittmsitto such holders, and (ii) file with the triestmpies of the annual reports, quarterly
reports and other documents (without exhibits) Wwhievel 3 would have been required to file with @@mmission pursuant to Section 13(a)
or 15(d) of the Exchange Act or any successor pions thereto if Level 3 were subject thereto drjdf(filing such documents by Level 3
with the Commission is not permitted under the Exae Act, promptly upon written request, supplyiespf such documents (without
exhibits) to any prospective holder.

Notices
Notice to holders of the Notes will be given by htaithe addresses of such holders as they appélae iSecurity Register. Such notices
will be deemed to have been given on the date dfngaf the notice.

Notice of expiration of conversion rights will bévgn at least once not less than 30 nor more tBadte§s prior to the conversion
expiration date, which notice shall be irrevocahied will specify the conversion expiration date.
Replacement of Notes

Notes that become mutilated, destroyed, stolensinill be replaced by Level 3 at the expenséeftiolder upon delivery to the trus
of the mutilated Notes or evidence of the lossft thiedestruction thereof satisfactory to Levelr®@ldhe trustee. In the case of lost, stolen or
destroyed Notes, indemnity satisfactory to thetéeignd Level 3 may be required at the expengwedfidlder of such Notes before a
replacement note will be issued.

Satisfaction and Discharge

The provisions in the Indenture relating to defeasawill be applicable to the Notes. Level 3’s ghtion to make or consummate a
repurchase of Notes upon the occurrence of a Chain@entrol ceases upon defeasance of the Indenture
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Governing Law
The Indenture and the Notes are governed by lavlseoState of New York, without reference to prnotes of conflicts of laws.

The Trustee

The trustee for the holders of the Notes issuecutitk Indenture is The Bank of New York, whiclaliso the trustee with respect to the
indentures relating to Level 3's other senior npsesior discount notes and Notes. In case an Bfdwfault shall occur, and shall not be
cured, the trustee will be required to use the ele@f care of a prudent person in the conductobhin 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
any of the holders of Notes, unless they shall ldfered to the trustee reasonable security orrmigy.

The Indenture and the Trust Indenture Act contaitdtions on the rights of the trustee, shouldttiistee become a creditor of Level 3,
to obtain payments of claims in certain cases oeatize on certain property received in respeetnyf such claim as security or otherwise.
Subject to the Trust Indenture Act, the trusted walpermitted to engage in other transactions &tel 3 or any affiliate of Level 3;
provided, however, that if the trustee acquires@mflicting interest as described in the Trustemiire Act, it must eliminate such conflict or
resign.

DESCRIPTION OF CONVERTIBLE SENIOR NOTES
10% Convertible Senior Notes due 2011 (the “Conilde Senior Notes”)

For purposes of this “Description of Convertibleni®e Notes,” the words “Company,” “Level 3,” “we’lus,” and “our” refer only to
Level 3 Communications, Inc. and do not includesitbsidiaries except for purposes of financial data consolidated basis.

This section is only a summary; it does not desceery aspect of the Convertible Senior Notess $himmary is subject to and
qualified in its entirety by reference to the Trirelenture Act of 1939 and to all the provisionghaf Convertible Senior Notes Indenture,
including definitions of some terms used in thednidire. In this summary, we use capitalized teorsgnify defined terms that have been
given special meaning in the Indenture. We do estdbe the meaning all defined terms. Wheneverefer to particular defined terms of 1
Indenture in this prospectus, these defined temménaorporated by reference in this prospectus.

The Indenture is governed by the Trust Indenture Age terms of the Convertible Senior Notes ineltltbse stated in the Indenture
those made part of such Indenture by referendeetd tust Indenture Act. We urge you to read thetdres because they, not this
description, define your rights as a holder of @omvertible Senior Notes. The Indenture is fileduagxhibit to the registration statement of
which this prospectus is a part.

The term “Notes” in this section refers to the Centible Senior Notes as issued under the Indemélating to such notes and the term
“Indenture” in this section refers to the indentureler which the Convertible Senior Notes wereddsu

General

The Notes were issued under the amended and gtdenture dated as of July 8, 2003, between dsThae Bank of New York, as
trustee, as supplemented by a second supplemedéadture dated as of April 4, 2005.

As of April 30, 2005, $880 million aggregate pripai amount of the Convertible Senior Notes wastantiing. The selling
securityholder is offering $400 million aggregatepipal amount of Convertible Senior Notes purduarthis prospectus.
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The Notes are convertible into shares of our comstook as described under “—Conversion Rights”Wwelbhe Notes will mature on
May 1, 2011, unless earlier purchased by Level @owerted. The Notes were issued in denominatdf4,000 and multiples of $1,000.

The Notes bear interest at the rate of 10% per yapable on May 1 and November 1 of each year lideln® of record at the close of
business on the preceding April 15 or October é§pectively.

Interest will be computed on the basis of a 360ytgr comprised of twelve 30-day months. In theneweé the maturity, conversion or
purchase by us at the option of the holder upoesigdated event, interest will cease to accrudempplicable Notes under the terms of and
subject to the conditions of the Indenture.

Principal will be payable, and the Notes may be@néed for conversion, registration of transfer exchange, without service charge
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 covenants @r @itovisions to afford protection to holders o totes in the event of a highly
leveraged transaction or a change of control oeL8yexcept to the extent described under “—Pgelz Option of Holders upon a
Designated Event” below.

If any interest payment date or maturity date bfode falls on a day that is not a business dayretjgired payment will be made on the
next succeeding business day as if made on thdtdstthe payment was due and no interest willeon that payment for the period from
and after the interest payment date or maturite,deg the case may be, to the date of that payonaiie next succeeding business day. The
term “business day” means, with respect to any Notg day other than a Saturday, a Sunday or aayhich banking institutions in The
City of New York are authorized or required by laegulation or executive order to close.

We will not pay any additional amounts on the Ndtesompensate any beneficial owner for any witdhmg tax imposed on payments
of principal, interest, or premium, if any, on tRetes.

Unless specifically provided otherwise, when we thseterm “holder” in this section of the prospectue mean the person in whose
name such Note is registered in the security regist

Ranking

The Notes are our unsecured and unsubordinategidiblis and rank equal in right of payment withodilbur existing and future
unsubordinated indebtedness. As of March 31, 28fér, giving pro forma effect to the offering o&tB880 million Convertible Series Notes
due 2011 which was consummated on April 4, 2005waeld have had approximately $3.846 billion (exithg the debt of our subsidiaries)
outstanding in unsecured and unsubordinated indebss. The Indenture contains no restrictions erathount of additional indebtedness we
may incur. The Notes will be effectively junior dbligations incurred under our credit facility. Therrower under our credit facility is our
subsidiary, Level 3 Financing, Inc. We and sevethér subsidiaries guarantee Level 3 Financing,drobligations under our credit facility.
Our credit facility and these guarantees are seldoyea substantial portion of our assets and sobialiy all of the assets of Level 3 Financi
Inc. and our subsidiaries that are guarantorsyandre required to use commercially reasonabletsffo provide additional guarantees and
security in the future. The Notes also will be efieely junior to Level 3’s secured obligations imeed under future credit facilities,
receivables and purchase money indebtedness aathagther arrangements that are secured. In additie Notes will be structurally
subordinated to all indebtedness and other obtigatof our subsidiaries. Our subsidiaries are s¢pdegal entities and have no obligation to
pay, or make funds available to pay, any amoungsasiuthe Notes. As of March 31, 2005, our subsibanad approximately $2.466 billion
aggregate indebtedness and other balance shéktidiajexcluding deferred revenue), but excludintgrcompany liabilities, all of which
liabilities are structurally senior to the noteeeSRisk Factors—Because the Notes that you ha@diasecured, you may not be fully repaid if
we become insolvent,” “Risk Factors—Because thesate structurally subordinated to the obligatiminsur subsidiaries, you may not be
fully repaid if we become insolvent,” and “Risk Fas—We have substantial existing debt and coutdrisubstantial additional debt, so we
may be unable to make payments on the Notes.”
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Conversion Rights

A holder may convert a Note, in integral multiptg#sp1,000 principal amount, into 277.77 sharesoofimon stock per $1,000 principal
amount of notes (the “conversion rate”) at any tafter the earlier of (i) a “change of control” @&fined under “—Purchase at Option of
Holders upon a Designated Event”) shall have oecland (ii) January 1, 2007 until the close of bess on April 30, 2011, unless such note
is earlier purchased by Level 3. The conversioa imsubject to adjustment as described below. fixaedescribed below, no cash payment
or other adjustment will be made on conversionmyf ldote for interest accrued thereon or for dividieon any common stock. Our deliver
the holder of the full number of shares of our camrstock into which a Note is convertible, togetivéh any cash payment for such holder’
fractional shares, will be deemed to satisfy ouigaltion to pay the principal amount of the Notesl any accrued and unpaid interest. Any
accrued and unpaid interest will be deemed pafdlimather than canceled, extinguished or foriitin addition, a holder may be entitled to
receive a make-whole premium as described underureHase at Option of Holders upon a Designated £ven

As a condition to conversion of the Notes, a holdest deliver to us a certificate representing #itdter such holder has obtained
clearance from applicable governmental authoritieder the Hart-Scott-Rodino Antitrust Improvemefits of 1976, as amended (the “HSR
Act”), or that such holder qualifies for an exermptunder the HSR Act.

If Notes are converted after a record date fomégrést payment but prior to the next interest payndate, those Notes must be
accompanied by funds equal to the interest paytalilee record holder on the next interest paymat# dn the principal amount so conver
provided , however , that no such payment need be made if (1) we bpeeified a redemption date that is after a redatd but on or prior to
the next interest payment date or (2) we have fipd@ designated event purchase date that isglatioh period. Accordingly, under those
circumstances, the holder of the converted Notdswai receive any interest payment for the pefiodn the next preceding interest payment
date to the date of conversion. We are not requoéssue fractional shares of common stock upomvexsion of Notes and instead will eitr
at our option (i) round such fraction up to thenesawhole number of shares or (ii) pay a cashsaifjent based upon the closing sale prici
share of our common stock on the last trading adgrie the date of conversion.

The “sale price” of our common stock on any datemsethe closing per share sale price (or if noifpsale price is reported, the
average of the bid and ask prices or, if more tivanin either case, the average of the averagaruidhe average ask prices) on such date on
the Nasdaq National Market or the principal UniBtdtes securities exchangewhich our common stock is traded or, if our comrstck is
not listed on a United States national or regicealurities exchange, as reported by the Nasdagr8ystby the National Quotation Bureau
Incorporated. In the absence of a quotation, wedeilermine the sale price on such basis as wadmmappropriate.

A “trading day” means a day during which tradingseturities generally occurs on the Nasdaq Natibtsaket or, if our common stock
is not listed on the Nasdaqg National Market or tonal or regional securities exchange, on the Hgsslystem or, if our common stock is not
guoted on the Nasdaq System, on the principal attagket on which our common stock is then tradedut common stock is not so listed,
admitted for trading or quoted, “trading day” meany business day.

A holder may exercise the right of conversion biveeing the Notes to be converted to the specififite of the conversion agent, w
a completed notice of conversion and HSR Act Qediié, together with any funds that may be requagdescribed in the third preceding
paragraph. A notice of conversion can be obtainaeh the trustee. The conversion date will be thite da which the Notes, the notice of
conversion and any required funds have been seedetl. A holder delivering a Note for conversiofl wot be required to pay any taxes or
duties relating to the issuance or delivery of mmon stock for such conversion, but will be reggito pay any tax or duty which may be
payable relating to any transfer involved in theuence or delivery of our common stock in a narherathan the holder of the Note.
Certificates representing shares of our commorksiiit be issued or delivered only after all applide taxes and duties, if any, payable by
the holder have been paid. If a Note is to be cdadean part only, a new note or notes equal in@pal amount to the unconverted portion of
the Note surrendered for conversion will be issued.
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We will adjust the conversion rate if any of thldaing events occurs:
. we issue common stock as a dividend or distributioour common stock;

. we issue to all holders of common stock certaihtsgr warrants to purchase our common stock &ta per share that is less
than the then current market price of our commonkstas defined in the Indentu

. we subdivide or combine our common stock;

. we pay a cash dividend to all holders of our comistogk, or distribute shares of our capital st@skdences of indebtedness or
assets, including cash and securities but excludgings, warrants and common stock dividends dridigtions specified above;
provided, however , that if we distribute capital stock of, or simmikquity interests in, a subsidiary or other bussnenit of ours,
the conversion rate will be adjusted based on theket value of the securities so distributed reéato the market value of our
common stock, in each case based on the averagjagkales prices of those securities for the tersecutive trading days
commencing on and including the fifth trading dégmthe date on which “ex-dividend trading” comroes for such distribution
on the Nasdaq National Market or such other nationeegional exchange or market on which the s@earare then listed or
quoted; ol

. we or one of our subsidiaries makes a paymentsipe& of a tender offer or exchange offer for @mmmon stock to the extent tl
the cash and value of any another consideratidnded in the payment per share of common stockesissthe current market
price per share of common stock on the tradingriey succeeding the last date on which tendergdramges may be made
pursuant to such tender or exchange o

If we distribute cash to holders of our common ktdleen the conversion rate will be increased st itrequals the rate determined by
multiplying the conversion rate in effect on theasl date with respect to the cash distributiorisaction, (1) the numerator of which will
the current market price of a share of our comntockson the record date, and (2) the denominaterhicéh will be the same price of a share
on the record date less the per share amount afistriéoution. “Current market price” means the average of théy daile prices per share of
common stock for the ten consecutive trading daysediately preceding the earlier of the date oéigheination and the day before the “ex
date” with respect to the distribution requiringsicomputation For purpose of this paragraph, the term “ex dat&én used with respect to
any distribution, means the first date on which @ummon stock trades, regular way, on the relegachange or in the relevant market from
which the closing sale price was obtained withbetright to receive such distribution.

If we have a rights plan in effect upon conversibthe Notes into common stock, you will receiveaddition to the common stock, the
rights under the rights plan unless the rights heparated from the common stock at the time o¥@eon, in which case the conversion
will be adjusted as if we distributed to all holslef our common stock, shares of our capital steekdences of indebtedness or assets as
described above, subject to readjustment in thetexfehe expiration, termination or redemptiorsath rights.

In the event of:
. any reclassification of our common stock;
. a consolidation, merger or combination involving ais

. a sale or conveyance to another person or entiéyl of substantially all of our property and asset
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in which holders of our common stock would be éedito receive stock, other securities, other prigpassets or cash for their common
stock, upon conversion of your Notes you will béitexd to receive the same type of consideratioictvlyou would have been entitled to
receive if you had converted the Notes into our wmm stock immediately prior to any of these events.

You may in certain situations be deemed to haveived a distribution subject to United States fatliercome tax as a dividend in the
event of any taxable distribution to holders of coom stock or in certain other situations requiringonversion rate adjustmergee “Certain
United States Federal Income Tax Considerations.”

We may, from time to time, increase the conversaia if our board of directors has made a detertigindhat this increase would be in
our best interestsAny such determination by our board will be conolas In addition, we may increase the conversion rateiifboard of
directors deems it advisable to avoid or diminisiz emcome tax to holders of common stock resulfiogn any dividend or distribution of
stock (or rights to acquire stock) or from any evesated as such for income tax purpas@se “Certain United States Federal Income Tax
Considerations.”

We will not be required to make an adjustment an¢bnversion rate unless the adjustment would requchange of at least 1% in the
conversion rateHowever, we will carry forward any adjustments the less than 1% of the conversion rate; provitlat all such carried
forward adjustments shall be made (i) as part gfsaubsequent adjustment, (ii) at the time we maibtice of redemption or (iii) at the time
we notify holders of Notes of a designated evdtxkcept as described above in this section, wenatladjust the conversion rate for any
issuance of our common stock or convertible or argleable securities or rights to purchase our camstack or convertible or exchangee
securities.

Optional Redemption by Level 3

The Notes will not be redeemable at the optioneifdl 3 prior to May 1, 2009. Beginning on that date may redeem all or any port
of the Notes, at once or over time, on not more B@nor less than 30 days’ notice. The Notes neaetleemed at the redemption prices set
forth below, plus accrued and unpaid interestnyf, o, but not including, the redemption date. ldwer, if the redemption date occurs after a
record date and on or prior to the corresponditerést payment date, we will instead make the éstggayment, to the record holder on the
record date corresponding to such interest payateget The following prices are for Notes redeemarihd the 12month period commencit
on of the years set forth below, and are expreasgubrcentages of principal amount:

Redemption Price

Year
2009 103.3%
2010 and thereaftt 101.6"%

Selection and Notice

If less than all the Notes are to be redeemedyatiare, selection of Notes for redemption will beae by the trustee in compliance w
the requirements of the principal national seasittxchange, if any, on which the Notes are listed the Notes are not so listed, on a pro
rata basis, by lot or by any other method thatihstee considers fair and appropriate. The trusiae select for redemption a portion of the
principal of any Note that has a denomination latgan $1,000. Notes and portions thereof will égeemed in the amount of $1,000 or
integral multiples of $1,000. The trustee will make selection from Notes outstanding and not presly called for redemption; provided,
however, that if a portion of a holder’s Notes setected for partial redemption and such holderetiiéer converts a portion of such notes,
such converted portion will be deemed to be takemfthe portion selected for redemption.

Provisions of the Indenture that apply to Note$eckior redemption also apply to portions of the@éocalled for redemptionif any
Note is to be redeemed in part, the notice of rgdiem will state the portion of the principal amdownm be redeeme. In the event of any
redemption of less than all the Notes, we will betrequired to:

. issue or register the transfer or exchange of astgdNduring a period of 15 days before any seleafsuch Notes for redemptic
or
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. register the transfer or exchange of any Noteekx®d for redemption, in whole or in part, exdabgtunredeemed portion of any
Notes being redeemed in part, in which case weexgicute and the trustee will authenticate and/eietd the holder a new nc
equal in principal amount to the unredeemed pouicthe Notes surrendere

On and after the redemption date, unless we dafatlie payment of the redemption price, intereitagase to accrue on the principal
amount of the Notes or portions of Notes calledréatemption and for which funds have been set deidgayment In the case of Notes or
portions of Notes redeemed on a redemption datehnikialso a regularly scheduled interest paymat, dhe interest payment due on such
date will be paid to the person in whose name tbie 6 registered at the close of business oneflegant record date.

Sinking Fund
There is no sinking fund for the Notes.

Purchase at Option of Holders upon a Designated Exée

If a designated event occurs as set forth beloeh balder of Notes will have the right to requieta purchase for cash all of such
holder’'s Notes, or any portion of those Notes tha&ual to $1,000 or a whole multiple of $1,000tlke date specified by us that is not later
than 30 business days after the date we give notittee designated event, at a purchase price ¢gu#l0% of the principal amount of the
Notes to be purchased, plus accrued and unpaig#t®, but excluding, the designated event pweliate, plus, under the circumstar
described below, a make-whole premium. If suchgiedied event purchase date is after a record datentor prior to an interest payment
date, however, then the interest payable on suiehvall be paid to the person in whose name theeBlat registered at the close of business
on the relevant record date.

If a change of control described in the secondhind thullet point of the definition of change ofrtml set forth below occurs, we will
pay a make-whole premium to the holders of the 8loteddition to the purchase price of the Notetherdesignated event purchase date
provided, however, we will not pay a make-wholenpitem if a change of control described in the thitdlet point of the definition of change
of control occurs and at least 90% of the consti@rgexcluding cash payments for fractional shpireshe transaction or transactions
constituting the change of control consists of ehaf common stock that are, or upon issuancebwijltraded on the New York Stock
Exchange or the American Stock Exchange or quatetti® Nasdaq National Market and as a result di siamsaction or transactions the
Notes become convertible solely into such commooksand other consideration payable in such trdimsaor transactions. The me-whole
premium will also be paid on the designated eventlpase date to holders of the Notes who conveit Motes into common stock on or ai
the date on which we have given a notice to alliad of Notes of the occurrence of the designatedteand on or before the designated e
purchase date.

The make-whole premium will be determined by rafeeeto the table below and is based on the datehich the change of control
becomes effective (the “effective date”) and theg(the “stock price”) paid per share of our conmnstock in the transaction constituting the
change of control. If holders of our common stoegeive only cash in the transaction, the stockemlhwall be the cash amount paid per share
of our common stock. Otherwise, the stock pricél ffeaequal to the average closing sale price paresof our common stock over the five
trading-day period ending on the trading day imrataly preceding the effective date.

The following table shows what the make-whole prems would be for each hypothetical stock price effiective date set forth below,
expressed as a percentage of the principal amdtiné¢ motes.
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Make-Whole Premium Upon a Change of Control (% of lce Value)

Effective Date

5/1/05
or before 5/1/0¢ 5/1/07 5/1/0¢ 5/1/0¢ 5/1/1C 5/1/11

Stock Price on Effective Date

$2.25 0% 0C% O0C% O0C% O0C% 0.C% 0.%
$2.50 5.4 3.4 1.1 0.C 0.C 0.C 0.C
$2.75 9.9 7.€ 4.8 195 0.C 0.C 0.C
$3.00 1475 12.1 8.9 4.8 0.C 0.C 0.C
$4.00 24 .4 21.C 16.€ 11.: 0.C 0.C 0.C
$5.00 19.€ 15.¢ 114 5.7 0.C 0.C 0.C
$6.00 16.2 12.4 8.1 3.C 0.C 0.C 0.C
$7.00 13.7 10.C 5.8 1.7 0.C 0.C 0.C
$8.00 11.€ 8.4 4.€ 1.2 0.C 0.C 0.C
$9.00 10.€ 7.2 3.8 1.1 0.C 0.C 0.C
$10.00 9.7 6.5 3.4 1.2 0.C 0.C 0.C
$50.00 9.7 6.5 3.4 1.2 0.C 0.C 0.C

The actual stock price and effective date may eatdt forth on the table, in which case:

. if the actual stock price on the effective datbasnveen two stock prices on the table or the aetffiettive date is between two
effective dates on the table, the make-whole premitll be determined by a straight-line interpatetibetween the make-whole
premiums set forth for the two stock prices andtéie effective dates on the table based on a 3§0¢dar, as applicable;
provided, however, that if the actual effectiveedistprior to May 1, 2005, the actual effectiveedaill be deemed to be May 1,
2005.

. if the stock price on the effective date exceedx @b per share (subject to adjustment as deschéledv), no make-whole
premium will be paid

. if the stock price on the effective date is lesmthbr equal to $2.25 per share (subject to adjudtamdescribed below), no make-
whole premium will be paic

The stock prices set forth in the first columniué table above will be adjusted as of any date loiclwthe conversion rate of the Notes
is adjusted. The adjusted stock prices will equaldtock prices applicable immediately prior torsadjustment multiplied by a fraction, the
numerator of which is the conversion rate immediygteior to the adjustment giving rise to the stqelce adjustment and the denominator of
which is the conversion rate as so adjusted.

We will pay, at our option, the make-whole premiimtash, shares of our common stock or the sanne ddiconsideration used to pay
for the shares of our common stock in connectidh thie transaction constituting the change of adntr

If we decide to pay the make-whole premium in shafeour common stock, the value of our commonkstode delivered in respect of
the make-whole premium shall be deemed to be @équhé average closing sale price per share ofounmon stock over the ten trading-day
period ending on the trading day immediately préwgthe designated event purchase date. We mathpayakewhole premium in shares
our common stock only if the information necesdargalculate the closing sale price per share ottommon stock is published in a daily
newspaper of national circulation or by other appaie means.

In addition, our right to pay the make-whole premiin shares of our common stock is subject to atisfying various conditions,
including:

. listing such common stock on the Nasdaqg Nationalkileor, if not so listed, on the principal UnitBthtes securities exchange on
which our common stock is then liste

. the registration of the common stock under the Biéesi Act and the Securities Exchange Act of 198tamended (thé&ekchange
Act”), if required; anc
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. any necessary qualification or registration unggaliaable state securities law or the availabitifyan exemption from such
qualification and registratiol

If such conditions are not satisfied with respec holder prior to the close of business on trsigiated event purchase date, we will
pay the make-whole premium in cash. We may notghame form of consideration to be paid with respethe make-whole premium once
we have given the notice that we are requiredve tp holders of record of Notes, except as desdrib the immediately preceding sentence.

If we decide to pay the make-whole premium in e form of consideration used to pay for the shaf@ur common stock in

connection with the transaction constituting tharae of control, the value of the consideratiohdalelivered in respect of the make-whole
premium will be calculated as follows:

. securities that are traded on a United Statesmalt8ecurities exchange or approved for quotatiothe Nasdaq National Market
or any similar system of automated disseminatioguaftations of securities prices will be valueddahen the average closing

price or last sale price, as applicable, over énettading-day period ending on the trading day édiately preceding the
designated event purchase d:

. other securities, assets or property (other thah)aoaill be valued based on 98% of the averagéefair market value of such

securities, assets or property (other than castigsmined by an independent nationally recognizeelstment bank selected by
us; anc

. 100% of any cash.

Within 20 days after the occurrence of a designatesht, we are required to give notice to all hadds record of Notes, as provided in
the Indenture, stating among other things, (1)ot®urrence of a designated event and of theirtiagyburchase right and (2) if a make-whole
premium is payable, whether we will pay the make\@lpremium in cash, shares of our common stotke@same form of consideration

used to pay for the shares of our common stockimection with the transaction constituting thergeof control. We must also deliver a
copy of our notice to the trustee.

In order to exercise the purchase right upon egdeséd event, a holder must deliver prior to th&gieated event purchase date a
designated event purchase notice stating among tiings:

. if certificated Notes have been issued, the cedlifi numbers of the Notes to be delivered for maseh
. the portion of the principal amount of Notes topoechased, in integral multiples of $1,000; and
. that the Notes are to be purchased by us pursoané¢ applicable provisions of the Notes and thieiture.

A holder may withdraw any designated event purcinasiee by a written notice of withdrawal deliveredthe paying agent prior to the
close of business on the business day prior tdésgnated event purchase date. The notice of kaitvel must state:

. the principal amount of the withdrawn Notes;
. if certificated Notes have been issued, the cedifi numbers of the withdrawn Notes; and

. the principal amount, if any, of the Notes whiciegns subject to the designated event purchaseenoti
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In connection with any purchase offer in the ewsra designated event, we will, if required undeplacable law:

. comply with the provisions of Rule 13e-4, Rule I4end any other tender offer rules under the Bxgbact which may then be
applicable; an

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

Payment of the designated event purchase pricamndpplicable make-whole payment for a Note foictvla designated event
purchase notice has been delivered and not valilhdrawn is conditioned upon delivery of the Noteegjether with necessary endorseme
to the paying agent at any time after deliverywfrsdesignated event purchase notice. Paymeneafgbignated event purchase price anc
applicable make-whole payment for the Notes wilhiede promptly following the later of the desigmb¢eent purchase date or the time of
delivery of the Notes. Any make-whole premium pdgab respect of Notes converted on or after the dae have given notice of the
occurrence of the applicable change of controlldfepaid to such holders on the designated ewsnchpse date.

If the paying agent holds money or securities sigffit to pay the designated event purchase pritieedflotes and any applicable make-
whole payment on the business day following thegieged event purchase date in accordance wittethes of the Indenture, then,
immediately after the designated event purchases tfe¢ Notes will cease to be outstanding andestemcluding additional interest, if any,
on such Notes will cease to accrue, whether oth@Notes is delivered to the paying agent. Thézeadll other rights of the holder will
terminate, other than the right to receive theglesied event purchase price and any applicable wakée payment upon delivery of the
Notes. A“designated event” will be deemed to occur upohange of control or a termination of trading.

A “change of control” of Level 3 will be deemedhave occurred when:

. any “person” or “group” (as such terms are usefentions 13(d) and 14(d) of the Exchange Act orsarogessor 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 Exchakgjeother than any one or more of the Permittetteis, becomes the
“beneficial owner” (as defined in Rule 13d-3 unttex Exchange Act, except that a person will be égkto have “beneficial
ownership” of all shares that any such person lasight to acquire, whether such right is exeldiséammediately or only after
the passage of time), directly or indirectly, of8%r more of the total voting power of the Votinp&k of Level 3 (other than as a
result of any merger, share exchange, transfess#ta or similar transaction solely for the purpafsehanging our jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares ofraumstock solely into shares
of common stock of the surviving entityjrovided, however , that the Permitted Holders are the “beneficiahers” (as defined in
Rule 13d-3 under the Exchange Act, except tharsopewill be deemed to have “beneficial ownerstupall shares that any such
person has the right to acquire, whether such rigéxercisable immediately or only after the pgesaf time), directly or
indirectly, in the aggregate of a lesser percentddke total voting power of the Voting Stock of\el 3 than such other person or
group (for purposes of this bullet point, such parer group shall be deemed to beneficially owndaiing Stock of a corporatic
(the “specified corporation”) held by any otherporation (the “parent corporation”) so long as spebson or group beneficially
owns, directly or indirectly, in the aggregate ganéy of the total voting power of the Voting Stoof such parent corporation);

. (1) any “person” or “group” (as such terms are use8ections 13(d) and 14(d) of the Exchange A@ror 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 Exchakgebecomes the “beneficial owner” (as defined ildR13d-3 under the
Exchange Act, except that a person will be deeradthve “beneficial ownershipdf all shares that any such person has the ri¢
acquire, whether such right is exercisable immedjair only aftel
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the passage of time), directly or indirectly, ahajority of the total voting power of the Votingo8k of Level 3 (other than as a
result of any merger, share exchange, transfess#ta or similar transaction solely for the purpafsehanging our jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares oframmstock solely into shares
of common stock of the surviving entity) and (Zeemination of trading shall have occurred

. our consolidation or merger with or into any otperson, any merger of another person into us, ysale, transfer, assignment,
lease, conveyance or other disposition, directlyndirectly, of all or substantially all the assefd_evel 3 and its subsidiaries,
considered as a whole (other than a dispositicsuoh assets as an entirety or virtually as anedntio a wholly owned subsidiary
or one or more Permitted Holders) shall have oetljrother thai

(1) any transaction (a) that does not result inr@ajassification, conversion, exchange or canteliaof outstanding
shares of our capital stock and (b) pursuant teckvholders of our capital stock immediately priothe transaction are
entitled to exercise, directly or indirectly, 50%rnore of the total voting power of all shares apital stock entitled to vote
generally in the election of directors of the coathg or surviving person immediately after thengaction; or

(2) any merger, share exchange, transfer of agssimilar transaction solely for the purpose adreging our
jurisdiction of incorporation and resulting in al&ssification, conversion or exchange of outstagdihares of common
stock solely into shares of common stock of theisimg entity; or

. during any period of two consecutive years, indials who at the beginning of such period constittie board of directors of
Level 3 (together with any new directors whose té@cor appointment by such board or whose nonuondfior election by the
shareholders of Level 3 was approved by a voternéjrity of the directors then still in office wheere either directors at the
beginning of such period or whose election or natiom for election was previously so approved) edas any reason to
constitute a majority of the board of directordef/el 3 then in office; o

. the shareholders of Level 3 shall have approvedpéay of liquidation or dissolution of Level 3.

“Permitted Holders” means the members of LevelR3ard of Directors on April 28, 1998, and theirpestive estates, spouses,
ancestors, and lineal descendants, the legal mped/es of any of the foregoing and the trustdesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantorany person of which the foregoing “beneflgialwns” (as defined in Rule 13d-3 under
the Exchange Act) at least 66.67% of the totalngppower of the Voting Stock of such person.

“Voting Stock” of any person means Capital Stoclsath person which ordinarily has voting powertfar election of directors (or
persons performing similar functions) of such parsghether 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 any and altehanterests, participations or other equivalémsvever designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswath person and any rights (other than debt
securities convertible and exchangeable into aityemuterest), warrants or options to acquire aniggnterest in such person.

The definition of change of control includes a @eraelating to the sale, assignment, lease, traosf®mnveyance of “all or substantially
all” of our assets or our assets and those of wosidiaries taken as a whalAlthough there is a developing body of case lawrinteting the
phrase “substantially all,” there is no preciseblshed definition of the phrase under applicddbe. Accordingly, the ability of a holder of
notes to require us to repurchase notes as a tFsubiale, assignment, transfer, lease, or comoeyaf less than all of our assets and those of
our subsidiaries may be uncertain.
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A “termination of trading” will be deemed to haveonirred if our common stock (or other common stiots which the Notes are then
convertible) is neither listed for trading on a Un@tional securities exchange nor approved faliigaon the Nasdaq National Market.

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

We may, to the extent permitted by applicable latngny time purchase the Notes in the open markey tender at any price or by
private agreement. Any Notes purchased by us e tife date that is two years from the latestansa of the Notes may, to the extent
permitted by applicable law, be reissued or solthay be surrendered to the trustee for cancellatiqb) on or prior to the date referred to in
(), will be surrendered to the trustee for camatielh. Any Notes surrendered to the trustee mayadatissued or resold and will be canceled

promptly.

No Notes may be purchased by us at the option ldEr®upon the occurrence of a designated evéimeiié has occurred and is
continuing an event of default with respect tolKwes, other than a default in the payment of gsghated event purchase price with respect
to the Notes.

Limitation on Liens

We will not, directly or indirectly, incur or sufféo exist any Lien (other than existing Liens)wéng Specified Indebtedness of any
nature whatsoever on any of our properties or asaétether owned at the issue date of the Notdseoeafter acquired, without making
effective provision for securing the Notes equalhd ratably with (or, if the obligation to be semiby the Lien is subordinated in right of
payment to the notes, prior to) the obligationsacured for so long as such obligations are sasécu

“Lien” means any mortgage or deed of trust, pledhypothecation, security interest, lien, chargeuembrance or other security
agreement of any kind or nature whatsoever; prayilewever, that Liens shall not include defeasansts or funds. For purposes of this
definition, the sale, lease, conveyance or otfersier by Level 3 of, including the grant of indedible rights of use or equivalent
arrangements with respect to, dark or lit commuivoa fiber capacity or communications conduit khat constitute a Lien.

“Specified Indebtedness” means (A) Level 3's 9.1258fior Notes due 2008, 11% Senior Notes due 20DB% Senior Discount
Notes due 2008, 10.75% Senior Euro Notes due 200875% Senior Discount Notes due 2010, 11.25%08&niro Notes due 2010, 11.2!
Senior Notes due 2010, 2.875% Convertible Senigeddue 2010, 6.0% Convertible Subordinated Nates2009, 6.0% Convertible
Subordinated Notes due 2010 and 5.25% ConvertiahéoB Notes due 2011, and (B) any indebtednedseo€bmpany for borrowed money
that (i) is in the form of, or represented by, b®nabtes, debentures or other securities or angagtee thereof (other than promissory note
similar evidence of indebtedness under bank la&imbursement agreements, receivables facilitiexsther bank, insurance or other
institutional financing agreements under secti®) 4f the Securities Act or any guarantee therand (i) is, or may be, quoted, listed or
purchased and sold on any stock exchange, autorsetedities trading system or over-the-countertbeosecurities market (including,
without prejudice to the generality of the foregnithe market for securities eligible for resalespant to Rule 144A under the Securities
Act). For the avoidance of doubt, “Specified Indahtess” shall not include indebtedness among timep@oy or its subsidiaries or among
subsidiaries.

The foregoing restrictions shall not apply to:L{gns to secure Acquired Debt, provided that (@hsien attaches to the acquired
property prior to the time of the acquisition oEbliproperty and (b) such Lien does not extend twower any other property; and (ii) Liens to
secure debt incurred to refinance, in whole orart,ebt secured by any Lien referred to in thedoing clause (i) or this clause (ii) so long
as such Lien does not extend to any other proffetiyer than improvements and accessions to théatigroperty) and the principal amount
of debt so secured is not increased.

“Acquired Debt” means, with respect to any spedifierson, (i) debt of any other person existintpattime such person merges with or
into or consolidates with such specified person @hdebt secured by a Lien

93



Table of Contents

encumbering any property acquired by such specifexdon, which debt in each case was not incurreahticipation of, and was outstanding
prior to, such merger, consolidation or acquisition

Merger and Consolidation

The Indenture provides that we may not, in a sitiglesaction or a series of related transactiomssalidate or merge with or into, or
effect a share exchange with (whether or not wehaesurviving corporation), or sell, assign, tfanslease, convey or otherwise dispose ¢
or substantially all of our properties or assetaragntirety or substantially as an entirety toth@ocorporation, person or entity unless:

. either (i) we shall be the surviving or continuic@yporation or (ii) the entity or person formeddrysurviving any such
consolidation, merger or share exchange (if othan Ls) or the entity or person which acquiresady, @ssignment, transfer, lee
conveyance or other disposition our propertiesas®ts substantially as an entirety (x) is a cetjmr organized and validly
existing under the laws of the United States, aiayeShereof or the District of Columbia and (y3@ses the due and punctual
payment of the principal of, premium, if any, anterest on all the Notes and the performance df ehour covenants under the
Notes and the Indenture pursuant to a supplemigntanhture in a form reasonably satisfactory totthstee;

. immediately after such transaction no default emewf default exists; and
. we or such successor person shall have deliveritt tisustee an officers’ certificate and an opinid counsel, each stating that

such transaction and the supplemental indenturelyowith the Indenture and that all conditions g@ent in the Indenture
relating to such transaction have been satis

For purposes of the foregoing, the transfer (bgdeassignment, sale or otherwise, in a singlesa@ion or series of transactions) of all
or substantially all of the properties or asseteraf or more of our subsidiaries, the capital stafokehich individually or in the aggregate
constitutes all or substantially all of our projestand assets, will be deemed to be the trantfdl ar substantially all of our properties and
assets.

Upon any such consolidation, merger, share exchaade assignment, conveyance, lease, transtgher disposition in accordance
with the foregoing, the successor person formesumh consolidation or share exchange or into whielare merged or to which such sale,
assignment, conveyance, lease, transfer or othposition is made will succeed to, and be subetitfr, and may exercise our right and
power, under the Indenture with the same effedtthe successor had been named as us in the lnéemind thereafter (except in the case of
a lease) the predecessor corporation will be retiexf all further obligations and covenants untierlhdenture and the Notes.

Events of Default and Remedies
An event of default is defined in the Indenturédaig:
(1) default in payment of the principal of, or priem, if any, on the Notes;
(2) default for 30 days in payment of any instalfinef interest on the Notes, including additiondérest;

(3) default in the payment of the designated epagiment in respect of the Notes on the date fdn pagment or failure to provit
timely notice of a designated event;

(4) default by us for 60 days after notice in thservance or performance of any other covenariteitndenture;
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(5) default under any credit agreement, mortgaggerture or instrument under which there may heeg®r by which there may
be secured or evidenced any indebtedness for ntmregwed by us or any of our material subsidiafa@@she payment of which is
guaranteed or secured by us or any of our subgdjamwhich default

. is caused by a failure to pay when due any prin@pauch indebtedness within the grace period igiex¥ for in such
indebtedness, which failure continues beyond apjicable grace period, «

. results in the acceleration of such indebtednédss farits express maturity, without such accelerabeing rescinded or
annulled,

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

(6) failure by us or any of our material subsidiarto pay final, nonappealable judgments (othar &my judgment as to which a
reputable insurance company has accepted fullitigbiggregating in excess of $25.0 million orfisseign currency equivalent, which
judgments are not stayed, bonded or dischargedn8thdays after their entry; or

(7) certain events involving our bankruptcy, ingsley or reorganization or that of any of our matesubsidiaries.

If an event of default (other than an event of difspecified in clause (7) with respect to us)waand is continuing, then and in every
such case the trustee, by written notice to utheholders of not less than 25% in aggregate ip@h@amount of the then outstanding Notes,
by written notice to us and the trustee, may dedlae unpaid principal of, premium, if any, andraed and unpaid interest, including
additional interest, if any, on all the Notes tloertistanding to be due and payable. Upon such @egicar such principal amount, premium, if
any, and accrued and unpaid interest, includindgtiaddl interest, if any, will become immediatelyeland payable, notwithstanding anything
contained in the Indenture or the Notes to thereoynt If any event of default specified in claugg ¢ccurs with respect to us, all unpaid
principal of, premium, if any, and accrued and udpaterest, including additional interest, if amy) the Notes then outstanding will
automatically become due and payable, without @atjadation or other act on the part of the trustegny holder of Notes.

Holders of the Notes may not enforce the Indenturtae Notes except as provided in the Indenturkoldler of a Note will have the
right to begin any proceeding with respect to tidehture or for any remedy only if:
. such holder has previously given the trustee writtetice of a continuing event of default;

. the holders of at least 25% in aggregate prin@padunt of the Notes have made a written requesinaf offered reasonable
indemnification to, the trustee to begin such peateg;

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

. the trustee has not received directions incondistéh such request from the holders of a majadntaggregate principal amount
the Notes during those 30 da

Subject to the provisions of the Indenture relatmthe duties of the trustee, the trustee is undasbligation to exercise any of its rig
or powers under the Indenture at the request, andeirection of any of the holders, unless sucliéxs have offered to the trustee security or
an indemnity satisfactory to it against any cospesse or liability. Subject to all provisions betindenture and applicable law, the holders of
a majority in aggregate principal amount of thentbaetstanding Notes have the right to direct theefimethod and place of
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conducting any proceeding for any remedy avail&bkBe trustee or exercising any trust or powerf@woad on the trustee. If a default or e\
of default occurs and is continuing and is knowth®trustee, the Indenture requires the trusteeaiba notice of default or event of default
to each holder within 90 days of the occurrencsuzh default or event of default. However, thetrasnay withhold from the holders notice
of any continuing default or event of default (epica default or event of default in the paymenprarficipal of, premium, if any, or interest on
the notes) if it determines in good faith that \mitkding notice is in their interest. The holdersaghajority in aggregate principal amount of
the Notes then outstanding by notice to the trustag rescind any acceleration of the Notes ancbitsequences if all existing events of
default (other than the nonpayment of principalppémium, if any, and interest on the Notes thathecome due solely by virtue of such
acceleration) have been cured or waived and ifgkeission would not conflict with any judgmentdgcree of any court of competent
jurisdiction. No such rescission will affect anyosequent default or event of default or impair egiit consequent theret

In the case of any event of default occurring @som of any willful action (or inaction) taken (oot taken) by us or on our behalf with
the intention of avoiding payment of the premiurattive would have had to pay if we then had elettigddeem the Notes pursuant to the
optional redemption provisions of the Indenturegguivalent premium will also become and be immtetiiadue and payable to the extent
permitted by law upon the acceleration of the Naffemn event of default occurs on any date on Whve are prohibited from redeeming the
Notes by reason of any willful action (or inactidaken (or not taken) by us or on our behalf whih intention of avoiding the prohibition
redemption of the Notes on such date, then themmaxi redemption premium specified in the Indentuittalso become immediately due
and payable to the extent permitted by law uporatieeleration of the Notes.

Except as provided in the next sentence, the h®lolfea majority in aggregate principal amount & Notes then outstanding may, on
behalf of the holders of all the Notes, waive aagtlefault or event of default under the Indentun@ its consequences, except default in the
payment of principal of, premium, if any, or intst®n the Notes (other than the nonpayment of fpahof, premium, if any, and interest that
has become due solely by virtue of an accelerdiahhas been duly rescinded as provided abovie)respect of a covenant or provision of
the Indenture that cannot be modified or amendéidout the consent of all holders of Notes.

We are required to deliver to the trustee annumbyatement regarding compliance with the Inderdacewe are required, upon
becoming aware of any default or event of defaalteliver to the trustee a statement specifyirghslefault or event of default.
Form of Notes

The Notes are represented by one or more notesfimitdre form, without interest coupons.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papds, the Indenture or the Notes may be amendsapplemented with the consent
of the holders of at least a majority in aggregmbecipal amount of the Notes then outstandingl{iding consents obtained in connection
with a tender offer or exchange offer for Notesid any existing default or compliance with any ps@mn of the Indenture or the Notes may
be waived with the consent of the holders of a mitgjin aggregate principal amount of the then tanding Notes (including consents
obtained in connection with a tender offer or exagjeoffer for Notes).

Without the consent of each holder affected, anraiment or waiver may not (with respect to any Néielsl by a non-consenting
holder):

. reduce the principal amount of Notes whose holderst consent to an amendment, supplement or waiver;

. reduce the principal of or change the fixed magusftany Note or alter the provisions with respecthe redemption or mandatory
repurchase of the Note
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reduce the rate of, or change the time for payrognhterest on any Notes;

waive a default or event of default in the paymarrincipal of or premium, if any, or interest tire Notes (except a rescission of
acceleration of the Notes by the holders of attleasajority in aggregate principal amount of thetdé and a waiver of the
payment default that resulted from such accelargt

change the coin or currency of payment of princgdapremium, if any, or interest on any Note;

make any change in the provisions of the Indentelaing to waivers of past defaults or the righitbiolders of Notes to receive
payments of principal of, premium, if any, or irgst on the Note:

waive a redemption or mandatory repurchase paymigntrespect to any Note;

except as permitted by the Indenture, increasedhegersion price or, other than as set forth insileceeding paragraph, modify
the provisions of the Indenture relating to conier®f the Notes in a manner adverse to the holde

make any adverse change to the abilities of holoielotes to enforce their rights under the Indestu

Notwithstanding the foregoing, without the consefnrdny holder of Notes, we and the trustee may aneersupplement the Indenture
the Notes to:

cure any ambiguity, defect or inconsistency or mag other changes in the provisions of the Indentthich we and the trustee
may deem necessary or desirable, provided suchdmmeart does not adversely affect the No

provide for uncertificated Notes in addition toilmplace of certificated Notes or to provide foaber notes;

provide for the assumption of our obligations tddieos of Notes in the circumstances required uttteindenture as described
under‘—Merger and Consolidati(”;

provide for conversion rights of holders of Notesértain events such as our consolidation or mengthe sale of all or
substantially all of our asse’

reduce the conversion price;
evidence and provide for the acceptance of theiappent under the Indenture of a successor trustee;

make any change that would provide any additicigalts or benefits to the holders of Notes or thesinot adversely affect the
legal rights under the Indenture of any such hgl

comply with requirements of the SEC in order teeffor maintain the qualification of the Indentureler the Trust Indenture Act
of 1939, as amended,;

to secure the Notes.

97



Table of Contents

Satisfaction and Discharge

We may discharge our obligations under the Indentexcluding certain obligations, such as the aliign to make principal and
interest payments in respect of the Notes andsteeisommon stock upon conversion of the Notes)eatdites remain outstanding if:

. all outstanding Notes will become due and payabthar scheduled maturity within one year, or

. all outstanding Notes are scheduled for redemptiitinin one year or are delivered to the trusteectmversion in accordance with
the Indenture

and, in either case, we have

. deposited with the trustee an amount sufficieqtap and discharge all outstanding Notes on theafdteeir scheduled maturity or
the scheduled date of redemption, .

. paid all other sums then payable by us under ttenture.

Governing Law

The Indenture provides that the Notes are govelyatie laws of the State of New York without givieffect to applicable principles of
conflicts of law.

Transfer and Exchange

A holder may transfer or exchange Notes in accarglavith the Indenture. The registrar and the teugtay require a holder, among
other things, to furnish appropriate endorsememdisteansfer documents, and we may require a hatdeay any taxes and fees required by
law or permitted by the Indenture. We are not resfuto transfer or exchange any Notes selectectémption or repurchase or surrendered
for conversion. Also, we are not required to transfir exchange any Notes for a period of 15 dafaréea selection of Notes to be redeemed.

We have not applied and do not intend to applyttierlisting of the Notes on any securities exchange

Reports

Whether or not required by the rules and regulatiwiithe SEC, so long as any Notes are outstandiagyill file with the SEC and
furnish to the trustee and the holders of Notegudirterly and annual financial information (with@&xhibits) required to be contained in a
filing on Forms 10-Q and 10-K, including a “Managemtis Discussion and Analysis of Financial Conditand Results of Operations” and,
with respect to the annual consolidated finand&tesnents only, a report thereon by our indepenaeditors. We shall not be required to file
any report or other information with the SEC ifldes not permit such filing.

The Trustee

The Indenture provides that, except during theinaance of an event of default, the trustee witfq@en only such duties as are
specifically set forth in the Indenture. In casesarnt of default shall occur (and shall not beedyiand holders of the Notes have notified the
trustee, the trustee will be required to exerdis@odwers with the degree of care and skill ofipnt 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
request of any of the holders of Notes, unless gl have offered to the trustee security anénmoity satisfactory to it.

The Indenture contains certain limitations on figats of the trustee, should it become our credttoobtain payment of claims in
certain cases or to realize on certain propertgived in respect of any such claim as securitytioervise. The trustee will be permitted to
engage in other transactiomspvided, however, that if it acquires any conflicting interest, it stieliminate such conflict or resign.
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No Recourse Against Others

None of our directors, officers, employees, shaddrs or affiliates, as such, shall have any ligbdr any obligations under the Notes
or the Indenture or for any claim based on, ineespf or by reason of such obligations or the ttvaaof such obligations. Each holder by
accepting Notes waives and releases all suchitiabilhe waiver and release were part of the casiibn for the Notes.

DESCRIPTION OF COMMON STOCK
Under our restated certificate of incorporation,are authorized to issue up to 1,500,000,000 shuir@gr common stock.

Subject to the senior rights of preferred stockoihinay from time to time be outstanding, holdersahmon stock are entitled to
receive dividends declared by the board of directmt of funds legally available for their paymeupon dissolution and liquidation of our
business, holders of common stock are entitledrdable share of our net assets remaining afieneat to the holders of the preferred stock
of the full preferential amounts they are entitledAll outstanding shares of common stock areyfpliid and nonassessable.

The holders of common stock are entitled to one petr share for the election of directors and bathker matters submitted to a vote of
stockholders. Holders of common stock are notledtio cumulative voting for the election of dire. They are not entitled to preemptive
rights.

The transfer agent and registrar for the commocks®Wells Fargo Shareowner Services.
DESCRIPTION OF OTHER CAPITAL STOCK

We have summarized some of the terms and provisibagr other outstanding capital stock in thistsec The summary is not
complete. We have also filed our restated certiicd incorporation and our by-laws as exhibiteto annual report on Form 10-K for the
year ended December 31, 2004. You should readestated certificate of incorporation and ou-laws for additional information.

As of March 31, 2005, our authorized capital steaels 1,518,500,000 shares. Those shares consisted of

. 1,500,000,000 shares of common stock, par valuke @0 share;

. 10,000,000 shares of preferred stock, par valuk [$e0 share; and
. 8,500,000 shares of Class R convertible commorksfr value $.01 per share.

As of May 3, 2005, there were 694,333,093 shareswimon stock, no shares of preferred stock anghaces of Class R convertible
common stock outstanding.

Preferred Stock

The preferred stock has priority over the commalstvith respect to dividends and to other distidns, including the distribution of
assets upon liquidation. The board of directoauihorized to fix and determine the terms, limitasi and relative rights and preferences ¢
preferred stock, to establish series of prefertedksand to fix and determine the variations asrgreeries. The board of directors without
stockholder approval could issue preferred stodk woting and conversion rights which could advigrsdfect the voting power of the
holders of common stock.
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Anti-Takeover Provisions

We currently have provisions in our restated degte of incorporation and by-laws that could hameanti-takeover effect. The
provisions in the restated certificate of incorpimminclude:

. a classified board of directors;
. a prohibition on our stockholders taking actionvjtten consent;

. the requirement that special meetings of stockhslte called only by the board of directors ord¢hairman of the board; and

. the requirement of the affirmative vote of at |86/ 3% of our outstanding shares of stock entitled te ibereon to adopt,
repeal, alter, amend or rescind ou-laws.

The by-laws contain specific procedural requireradot the nomination of directors and the introdtutiof business by a stockholder of
record at an annual meeting of stockholders whaeh business is not specified in the notice of mgedr brought by or at the discretion of
the board of directors.

DESCRIPTION OF OTHER INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND LEVEL 3 FINANCING, INC.

The following is a description of our other matédatstanding consolidated indebtedness. For peiposthis section of the prospectus,
“Level 3" refers only to Level 3 Communicationsclifhe following summaries of outstanding indebtsinare qualified in their entirety by
reference to the indentures or credit agreemesitapplicable, to which each issue of indebtedneases.

Indebtedness of Level 3 Communications, Ir
111/4% Senior Notes due 2010

On February 29, 2000, Level 3 issued $250 milliggragate principal amount of 1#4% Senior Notes due 2010 (which are referred to
as the “111/4% Notes”) under an indenture between Level 3'HmelBank of New York, as trustee. The'¥4% Notes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3. The
111/4% Notes bear interest at a rate oft 14% per annum, payable semiannually in arrears arcM15 and September 15.

Level 3 may redeem the 114% Notes, in whole or in part, at any time on feeraMarch 15, 2005. If a redemption occurs befdaech
15, 2008, Level 3 will pay a premium on the prirdipmount of the 11/4% Notes redeemed. This premium decreases anritatty
approximately 5.625% for a redemption during thelw® month period beginning on March 15, 2005 toragimately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.

If an event treated as a change in control of L8watcurs, Level 3 is obligated, subject to certainditions, to offer to purchase all of
the outstanding 11/4% Notes at a purchase price of 101% of the prad@mount, plus accrued and unpaid interest)if an

The indenture relating to the 1M% Notes places certain restrictions on the astafrLevel 3 and some of its subsidiaries that are
substantially similar to those contained in thecimigire relating to the 98% Notes.

The indenture also contains a provision relatinthtoacceleration of the £14% Notes that is substantially similar to thattedgmed in
the indenture relating to the'@88% Notes.

As of March 31, 2005, approximately $96 million eggpte principal amount of the 1M% Notes was outstanding.
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127/8% Senior Discount Notes due 2010

On February 29, 2000, Level 3 issued $675 milliggragate principal amount at maturity of 8% Senior Discount Notes due 2010
(which are referred to as the “18% Discount Notes”) under an indenture betweereL8wand The Bank of New York, as trustee. The 12
7/8% Discount Notes are senior unsecured obligatibhevel 3. They rank equally in right of paymaevith all other existing and future
senior unsecured indebtedness of Level 3.

The issue price of the T28% Discount Notes was approximately 53.308% ofgttiecipal amount at maturity. The 18% Discount
Notes accrete at a rate of 7/8% per year, compounded semiannually, to 100%aeif principal amount by March 15, 2005. Cash iedér
began accruing on the 128% Discount Notes on March 15, 2005 at a rate20f/8% and will be payable semiannually on March 18 an
September 15, beginning September 15, 2005.

Level 3 may redeem the 128% Discount Notes, in whole or in part, at anydion or after March 15, 2005. If a redemption oscur
before March 15, 2008, Level 3 will pay a premiumtbe accreted value of the 1/8% Discount Notes redeemed. This premium decreases
annually from approximately 6.438% for a redemptioming the twelve month period beginning on Mat&h 2005 to approximately 2.146%
for a redemption during the twelve month periodibeing on March 15, 2007.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 12/8% Discount Notes at a purchase price of 101%eficcreted value, plus accrued and unpaid inféfresty.

The indenture relating to the 1% Discount Notes places certain restrictionshanactions of Level 3 and some of its subsidiahas
are substantially similar to those contained initfienture relating to the’d38% Notes. The indenture also contains a provisgtating to the
acceleration of the 128% Discount Notes that is substantially similathat contained in the indenture relating to tH¢8%6 Notes.

As of March 31, 2005, approximately $488 milliorgaggate principal amount at maturity of the’12% Discount Notes was
outstanding.

2.875% Convertible Senior Notes due 2010

On July 8, 2003, Level 3 issued $374 million aggtegorincipal amount of 2.875% Convertible Seniotéd due 2010 (which are
referred to as the “2010 Convertible 2.875% Notesifler an indenture between Level 3 and The BamNewf York, as trustee. The 2010
Convertible 2.875% Notes are senior unsecured afibigs of Level 3. They rank equally in right ofyp@ent with all other existing and future
senior unsecured indebtedness of Level 3.

The 2010 Convertible 2.875% Notes are convertiliie shares of common stock, at the option of tHddrpat any time prior to
maturity, unless previously repurchased or redeeifieel 2010 Convertible 2.875% Notes may be congextehe initial rate of 139.2758
shares of common stock per each $1,000 principalatrof notes, subject to adjustment in certaiouristances. This is equivalent to a
conversion price of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertible 2.875% $atewhole or in part, at any time after July 2607 only if the closing sale price
of Level 3's common stock exceeds a specified peagge of the then applicable conversion price fdeast 20 trading days in any
consecutive 30-day trading period, including the teading day of that period. The specified petage decreases annually from 170% in the
12-month period beginning July 15, 2007 to 150%han12-month period beginning July 15, 2009. Le&valust pay a “make wholgiayment
equal to the present value of all remaining schedipbhlyments of interest on the 2010 ConvertiblgZ28Notes to be redeemed through and
including July 15, 2010.

If an event treated as a change of control of L8wetcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 2010 Convertible 2.875% Notes @iirchase price of 100% of the principal amopiois accrued and unpaid interest, if
any.
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The indenture also contains a provision relatintheacceleration of the 2010 Convertible 2.875%eBlthat is substantially similar to
that contained in the indenture relating to tH¢8% Notes.

As of March 31, 2005, approximately $374 milliorgaggate principal amount of the 2.875% Notes wastanding.

51/4% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $345 milliogregate principal amount of*34% Convertible Senior Notes due 2011 (which are
referred to as the “2011 Convertiblé 8% Notes”) under an indenture between Level 3'8me Bank of New York, as trustee. The 2011
Convertible 5/4% Notes are senior unsecured obligations of L8v&hey rank equally in right of payment with alher existing and future
senior unsecured indebtedness of Level 3.

The 2011 Convertible 54% Notes are convertible into shares of commockstat the option of the holder, at any time ptaor
maturity, unless previously repurchased or redeeifieel 2011 Convertible 54% Notes may be converted at the initial rate5df.204 share
of common stock per each $1,000 principal amoumités, subject to adjustment in certain circunt#anThis is equivalent to a conversion
price of approximately $3.984 per share.

Level 3 may redeem the 2011 Convertible8% Notes, in whole or in part, at any time aftecBmber 15, 2008. If a redemption occ
before December 15, 2010, Level 3 will pay a preman principal amount of the 2011 Convertible&/&% Notes redeemed. The premium
the 12 month period beginning December 15, 20@8igl to 102.25%, for the 12 month period beginmegember 15, 2009 is equal to
101.50% and for the 12 month period beginning Ddimmi5 2010 and thereafter 100.75%.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 2011 Convertiblé M% Notes at a purchase price of 100% of the pralamount, plus accrued and unpaid interest,yif
plus in certain circumstances a “make-whole preniitiat is based on a table included in the indentefating to the 2011 Convertible 5
1/4% Notes and the date on which the change in cblboércomes effective as well as the price paidspare of our common stock in the
change of control transaction.

The indenture also contains a provision relatintheacceleration of the 2011 Convertible/8% Notes that is substantially similar to
that contained in the indenture relating to tHé8% Notes.

As of March 31, 2005, approximately $345 milliorgaggate principal amount of the 2011 Convertiblé486 Notes was outstanding.

9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issued $295 milliogragate principal amount at maturity of 9% ConwetiSenior Discount Notes due
2013 (which are referred to as the “9% Convertidaior Discount Notes”), together with 20 millidmeses of Level 3 common stock, in
exchange for approximately $352 million (book valaédebt and accrued interest outstanding asaifdate. The 9% Convertible Senior
Discount Notes were issued under an indenture legtwevel 3 and The Bank of New York and are semisrecured obligations of Level 3.
They rank equally in right of payment with all otfexisting and future senior unsecured indebtedogkevel 3.

The 9% Convertible Senior Discount Notes were efieait a discount of 29.527% to their aggregatecj@h amount at maturity. The
9% Convertible Senior Discount Notes accrete ate of 9% per year, compounded semiannually, t84.60their aggregate principal
amount at maturity by October 15, 2007. Cash isterdll not accrue on the 9% Convertible Seniorddignt Notes prior to October 15, 2007;
however, Level 3 may elect to commence the acolehsh interest on all outstanding 9% Convertgaior Discount Notes on or after
October 15, 2004, in which case the outstandingcpral amount at maturity of each 9% Convertiblai&eDiscount Notes will, on the
elected commencement date, be reduced to the edaralue of the 9% Convertible Senior Discount Nate of that date and cash interest
shall be payable on April 15 and October 15 theeea€Commencing October 15, 2007, interest on #eC®nvertible Senior Discount Notes
will accrue at the rate of 9% per year and willjagable in cash semiannually in arrears.
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The 9% Convertible Senior Discount Notes are cdihlerinto shares of common stock, at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeeifieel 9% Convertible Senior Discount Notes maydreverted at the initial conversion
price of $9.99 per share, subject to adjustmeneitain circumstances. The total number of shamsble upon conversion will range from
approximately 22 million to 30 million shares degig upon the total accretion prior to conversion.

Level 3 may redeem the 9% Convertible Senior Diatdotes, in whole or in part, at any time on deafOctober 15, 2008 only if the
closing sale price of Level 3's common stock exsemdpecified percentage of the then applicablearsion price for at least 20 trading days
in any consecutive 30-day trading period, including last trading day of that period. The specifiedcentage is 140% in the b#nth periol
beginning October 15, 2008 and decreases to 13024 20% on October 15, 2008 and 2009, respectiifealye initial holders sell greater
than 33.33% of the 9% Convertible Senior Discouoted. The redemption price is payable in cash suegial to 100% of the accreted value
of the 9% Convertible Senior Discount Notes todxeemed as of the redemption date plus accruedrgradd interest, to, but excluding, the
redemption date.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 9% Convertible Senior Discouatds at a purchase price of 101% of aggregatetadcvalue of the notes so purchased as
of the date designated for payment, plus accruddiapaid interest, if any, to, but excluding, tdate.

The indenture also contains a provision relatinthtoacceleration of the 9% Convertible Senior Bistt Notes that is substantially
similar to that contained in the indenture relatioghe 91/8% Notes.

As of March 31, 2005, approximately $295 milliorgaggate principal amount at maturity of the 9% Qatible Senior Discount Notes
was outstanding.

Euro-Denominated Senior Notes
111/4% Senior Notes due 2010

On February 29, 2000, Level 3 issued €300 milliggragate principal amount of 114% Senior Notes due 2010 (which are referred to
as the “111/4% Euro Notes”) under an indenture between Lewah® The Bank of New York, as trustee. Thé MP6 Euro Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andifte senior unsecured indebtedness of
Level 3. The 12/4% Euro Notes bear interest at a rate of /4% per annum, payable semiannually in arrears arcM15 and September !

Level 3 may redeem the 114% Euro Notes, in whole or in part, at any timeoomfter March 15, 2005. If a redemption occurfoie
March 15, 2008, Level 3 will pay a premium on thmpipal amount of the 11/4% Euro Notes redeemed. This premium decreasemHyn
from approximately 5.625% for a redemption during twelve month period beginning on March 15, 2@0&pproximately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase
of the outstanding 11/4% Euro Notes at a purchase price of 101% of theipal amount, plus accrued and unpaid inteieaty.

The indenture relating to the 1M% Euro Notes places certain restrictions on thi®as of Level 3 and its restricted subsidiarfes t
are substantially similar to those contained inititkenture relating to the’d8% Notes. The indenture also contains a provisitating to the
acceleration of the 11/4% Euro Notes that is substantially similar tottb@ntained in the indenture relating to the/&% Notes.

As of March 31, 2005, approximately €104 milliorgaggate principal amount of the 1/4% Euro Notes was outstanding.

103/4% Senior Notes due 2008

On February 29, 2000, Level 3 issued €500 milliggragate principal amount of $301% Senior Notes due 2008 (which are referred to
as the “1(/4% Euro Notes”) under an indenture between Lewai@ The Bank of New
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York, as trustee. The F04% Euro Notes are senior unsecured obligationiswél 3. They rank equally in right of payment with other
existing and future senior unsecured indebtedrielsewel 3. The 13/4% Euro Notes bear interest at a rate o? /406 per annum, payable
semiannually in arrears on March 15 and Septenther 1

The 10%/4% Euro Notes are not redeemable at the optidrewél 3 prior to maturity.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 1&4% Euro Notes at a purchase price of 101% of theipal amount, plus accrued and unpaid inteieaty.

The indenture relating to the 1% Euro Notes places certain restrictions on thi@as of Level 3 and its restricted subsidiarfest t
are substantially similar to those contained inititkenture relating to the’d8% Notes. The indenture also contains a provisiating to the
acceleration of the 194% Euro Notes that is substantially similar tottb@ntained in the indenture relating to the/&% Notes.

As of March 31, 2005, approximately €50 million agggte principal amount of the 3% Euro Notes was outstanding.

Indebtedness of Level 3 Financing, In
10.75% Senior Notes due 2011

On October 1, 2003, Level 3 Financing, Inc., adiresholly owned subsidiary of Level 3 which weeefo as “Level 3 Financing”,
issued $500 million aggregate principal amount@¥5% Senior Notes due 2011 (which we refer tdhas10.75% Notes”) under an
indenture between Level 3, as guarantor, Levehaiiging, as Issuer, and The Bank of New York asteri The 10.75% Notes are senior
unsecured unsubordinated obligations of Level &ufémg. They rank equally in right of payment wathother existing and future senior
unsecured unsubordinated indebtedness of Levei@Eing. The 10.75% Notes are unconditionally guteed on an unsubordinated
unsecured basis by Level 3 Communications, Inc.Llawvel 3 Communications, LLC. The 10.75% Notes betarest at a rate of 10.75% per
annum, payable semiannually in arrears on Aprié October 15.

Level 3 Financing may redeem the 10.75% Notes,Holgvor in part, at any time on or after October2@7. If a redemption occurs
before October 15, 2009, Level 3 Financing will gagremium on the principal amount of the 10.75%eNoedeemed. This premium
decreases annually from approximately 5.38% fad@mption during the twelve month period beginmngOctober 15, 2007 to
approximately 2.69% for a redemption during theltwenonth period beginning on October 15, 2008ddition, on or prior to October 15,
2006, Level 3 Financing may redeem up to 35% oflth&5% Notes with the proceeds of certain equigrimgs of Level 3 that are
contributed to Level 3 Financing at a redemptianeoequal to 110.750% of the principal amount ef 18.75% Notes so redeemed.

If an event treated as a change of control of L8wahd/or Level 3 Financing occurs, Level 3 willdidigated, subject to certain
conditions, to offer to purchase all of the outdiag 10.75% Notes at a purchase price of 101%eptincipal amount, plus accrued and
unpaid interest, if any.

The indenture relating to the 10.75% Notes plaee®in restrictions on the actions of Level 3 aedél 3 Financing and some of their
subsidiaries that are substantially similar to hosntained in the indenture relating to thé& Notes.

The holders of the 10.75% Notes may force Levehaficing to immediately repay the principal on #e75% Notes, including intere
to the acceleration date, if certain defaults exigter other indebtedness of Level 3 or any rdsttisubsidiary having an outstanding princ
amount of at least $25 million, which defaults teguthe acceleration of such other indebtednesaostitute a failure to pay principal when
due.

As of March 31, 2005, $500 million aggregate patiamount of the 10.75% Notes was outstanding.
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Credit Agreement

As of December 1, 2004, Level 3 Financing, Inchasower, and Level 3 Communications, Inc., aggui@r, Merrill Lynch Capital
Corporation, as administrative agent and collategaint, and certain lenders entered into a Cregliedment, pursuant to which the lenders
extended a $730 million senior secured term lodreteel 3 Financing.

Level 3 Financings obligations under the Credit Agreement are, silbijecertain exceptions, secured by certain ofgsets of (i) Levt
3 Communications, Inc.; and (ii) certain of LeveC8mmunications, Inc.’s material domestic subsidgthat are engaged in the
telecommunications business, including Level 3 Camications, LLC. Level 3 Communications, Inc. ahdde subsidiaries also guarantee
the obligations of Level 3 Financing under the @régreement.

The principal amount of the senior secured term lodl be payable in full on December 1, 2011. Adiial secured term loans or
revolving loans may in the future be extended tedl& Financing under the Credit Agreement.

The senior secured term loan bears interest @eacmal to the London Interbank Offered Rate (LRB®@Ilus 700 basis points.

The Credit Agreement provides that indebtednesstanding under the senior secured term loan widdid with all of the net available
cash proceeds with respect to certain asset sktlesse proceeds are not reinvested in Level @&ress.

The Credit Agreement contains negative covenastsiceng and limiting the ability of Level 3 Commigations, Inc., Level 3
Financing and any restricted subsidiary to engageitain activities, including:

. limitations on indebtedness and the incurrencésofl

. restrictions on dividends and distributions on tastock, and other similar distributions;

. limitations on transactions restricting the abiliysubsidiaries to pay dividends and other sindiatributions;
. restrictions on the issuance and sale of capibakstf subsidiaries;

. restrictions on sale leaseback transactions, sh@ssets and investments, including restrictionagset transfers by guarantors
under the Credit Agreement to subsidiaries of L&/€bmmunications, Inc. which are not guarant

. limitations on transactions with affiliates;
. limitations on designating subsidiaries as unretstd subsidiaries;
. limitations on actions with respect to existingeiompany obligations; and

. in the case of Level 3 Communications, Inc., Le&/€inancing and any guarantor, restrictions on emsrgnd sales of substantic
all assets
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The Credit Agreement does not require Level 3 Comigations, Inc. or Level 3 Financing to maintairsific financial ratios. The
Credit Agreement does contain certain events aiidef

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

The following is a summary of certain material &itStates federal income tax considerations rglatirthe purchase, ownership and
disposition of the Notes and of the Common Stotl which Convertible Subordinated Notes and Se@Gmmvertible Notes 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 effecngfapplicable state, local, foreign or other taxdg

. is based on the provisions of the Code, TreasuguRé&ons promulgated thereunder, published rulenys procedures of the
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 rettiva effect;

. deals only with Notes and Common Stock held asitabgssets” within the meaning of Section 122 thef Code;

. does not address tax considerations applicablevestors that may be subject to special rules, asgyartnerships and other pass-
through entities, banks, tax-exempt organizatiorsjrance companies, dealers or traders in seesidti currencies or persons that
will hold the Notes or Common Stock as a positioa ihedging transaction, “straddle” or conversiangaction for tax purposes
or persons deemed to sell the Notes or Common $iod&r the constructive sale provisions of the Cadéd

If an entity that is classified as a partnershipféaleral income tax purposes holds Notes or Consngtack, the tax treatment of its
partners will generally depend upon the statudefpartners and the activities of the partnerdbdutnerships and other entities that are
classified as partnerships for federal income tappses and persons holding Notes or Common Shockdgh a partnership or other entity
classified as a partnership for federal incomeptaposes are urged to consult their tax advisors.

Level 3 has not sought, nor will seek, any rulimnf the IRS with respect to matters discussed heltwere can be no assurance tha
IRS will not take a different position concernitgettax consequences of the purchase, ownershigposition of the Notes or Common St
or that any such position would not be sustained.

Investors considering the purchase of Notes shouttbnsult their own tax advisors with respect to thepplication of the United
States federal income tax laws to their particulasituations, as well as the application of any statéocal, foreign or other tax laws,
including gift and estate tax laws.

United States Holders

As used herein, the term “United States Holder” msembeneficial owner of a Note or Common Stockithdor United States 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 eflilhnited States or any political
subdivision thereol

. an estate, the income of which is subject to Un8tdes federal income tax regardless of its source
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. a trust, if a United States court can exercise anynsupervision over the administration of thettarsd one or more United States
persons can control all substantial trust decisionsf the trust was in existence on August 296, and has elected to continut
be treated as a United States persol

. a person whose worldwide income or gain is othernsisbject to United States federal income tax naetancome basis.

Interest

A United States Holder generally will include irgst on a Note, other than a 10.5% Senior Discooté¢ Nue 2008, as ordinary income
at the time such interest is received or accrued¢ccordance with such holderegular method of accounting for United Stateleffal income
tax purposes.

Since the 10.5% Notes were issued at a substaig@iunt from their stated principal amount, suctea will be treated as issued with
original issue discount for U.S. federal income paxposes. Original issue discount is the excesd ph note’s stated redemption price at
maturity over (2) its issue price. The stated regliion price at maturity of a note is the sum of pihiecipal amount payable at maturity and
stated interest payments provided by the note.cFiginal issue price of the 10.5% Notes is thet firsce at which a substantial amount of
such notes has been sold to the public for casiy@ixg sales to bond houses, brokers or similesqres or organizations acting in the
capacity as underwriters, placement agents or \shtdes.

A United States Holder of a 10.5% Note is requiethclude original issue discount in income adrmady interest for United States
federal income tax purposes as it accrues undenstant yield method in advance of receipt of gzsfments attributable to that income,
regardless of the U.S. holder’s regular methodwfaccounting. A U.S. holder will not be required¢port separately as taxable income
actual payments of stated interest relating to.&%Mote. In general, the amount of original isdiseount included in income by a U.S.
holder of such note is the sum of the daily porioforiginal issue discount for each day duringtéxable year, or portion thereof, on which
the U.S. holder held the 10.5% Note. The dailyiparis determined by allocating the original issliscount for an accrual period equally to
each day in that accrual period.

The amount of original issue discount attributableach accrual period is generally equal to tloelpet of the 10.5% Note’s adjusted
issue price at the beginning of such accrual paaidlits yield to maturity, that is, the discouatierthat, when applied to all payments under
the 10.5% Note, results in a present value equidedssue price. The adjusted issue price of 8% Mote at the beginning of any accrual
period is the issue price of the note, plus thewarhof original issue discount allocable to allgpraccrual periods, minus the amount of any
prior payments in respect of the note, includingrpants of stated interest.

Sale, Exchange or Redemption of the Notes

Upon the sale, exchange or redemption of a Ndtlited States Holder generally will recognize calpjain or loss equal to the
difference between (1) the amount of cash procaadshe fair market value of any property receivrdhe sale, exchange or redemption
(except to the extent such amount is attributabkectrued interest not previously included in inepmhich is taxable as ordinary income)
and (2) such United States Holder’s adjusted taiskia the Note.

The deductibility of capital losses is subjectitoifations. Except to the extent that gain is reahterized as ordinary income pursuar
the rules discussed below any capital gain ordessgnized by a United States Holder will be loagyt capital gain or loss if the Notes were
held for more than one year. Long-term capital gdia non-corporate United States Holder is elgifiol a reduced rate of tax. A United
States Holder’s adjusted tax basis in a Note gépevdl equal the cost of the Note to such Unit8thtes Holder (1) increased by any original
issued discount or market discount previously idelliin income by such United States Holder witlpeesto the Note, (2) decreased by the
amount of any payments, other than qualified stategest payments, received and amortizable boachipm previously taken by the United
States Holder with respect to the Note, and (33 fihe amount, if any, included in income on an sidjient to the conversion rate of the
Convertible Subordinated Notes or Convertible SeNiates, as described in “—Adjustments to Converstate” below.
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Market Discount

A United States Holder who purchases a Note faraount that is less than its stated redemptiore @ienaturity or, in the case of a
10.5% Note, its adjusted issue price as of thelase date, the amount of the difference will baté@ as market discount for federal income
tax purposes, unless this difference is less thepeaified de minimis amount.

Under the market discount rules, a United Statddetavill be required to treat any principal payren, or gain realized on dispositi
of, a Note as ordinary income to the extent oflélsser of (1) the amount of such payment or gai2pthe market discount which has acci
on such Note at the time of such disposition argrtw previously been included in income. A Unigtdtes Holder may be required to defer
the deduction for the excess of (1) the interepeage on any indebtedness incurred or maintainpdrtdhase or carry a Note with market
discount over (2) interest income (including orairssue discount) from that Note to the extennafket discount accruing during the taxe
year. Market discount will be considered to acaatably during the period from the date of acqigsito the maturity date of the Note unli
the United States Holder elects to accrue marlsebdint using a constant-yield method.

A United States Holder may elect to include madistount in income (generally as interest) cursead it accrues, in which case the
rules relating to the recharacterization of dispisigains and deferral of interest deductions adt apply. Such an election will apply to all
debt instruments acquired by the United States ¢tadd or after the first day of the first taxab&say to which such election applies and may
be revoked only with the consent of the IRS.

Acquisition Premium

A United States Holder who purchases a 10.5% Nwtarf amount that is greater than its adjusteckigsice as of the purchase date
less than or equal to the sum of all amounts payaiblsuch note after the purchase date will beidered to have purchased the note at an
“acquisition premium.'Under the acquisition premium rules, the amourtrafinal issue discount that such United Statesielomust includ
in its gross income with respect to such note fgrtaxable year (or portion thereof in which th&lUHolder holds the note) will be reduced
by the portion of the acquisition premium allocatiiéhe period. Acquisition premium will be alloedtproportionately to the inclusions of
original issue discount unless the United Statdsléieelects to allocate it using a constant-yiekthmod.

Amortizable Bond Premium

If a United States Holder purchases a Note formaouat that (as reduced, in the case of a Conver8bbordinated Notes or Converti
Senior Notes by the value of the right to convadhsnote into Common Stock) is greater than the siatl amounts payable on the Note
after the purchase date, other than qualified dtaterest payments, such United States Holderbeiltonsidered to have purchased the Note
with “amortizable bond premium.” A United Statesléter may elect to amortize such premium using aton-yield method over the
remaining term of the Note and may offset intereqtiired to be included in respect of the Noteheyamortized amount of such premium.
Any election to amortize bond premium applies tdadable debt instruments held by the United Statelder on or after the beginning of -
first taxable year to which such election applied may be revoked only with the consent of the IRS.

Adjustments to Conversion Rate

The conversion rates of the Convertible Subordoh&tetes and Convertible Senior Notes are subjeatijostment under certain
circumstances, as described above. Section 30 @@ bdde and the Treasury Regulations issued theéeeumay treat the holders of such notes
as having received a deemed distribution, resulitirdjvidend treatment (as described below) toetktent of Level 3 current or accumulatt
earnings and profits, if, and to the extent thattain adjustments in the conversion rate (or gedther corporate transactions) increase the
proportionate interest of a holder of such noteh@fully diluted Common Stock (particularly anjestment to reflect a taxable dividend to
holders of Common Stock), whether or not such haddeer exercises its conversion
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privilege. Moreover, if there is not a full adjusnt to the conversiorate of such notes to reflect a stock dividendtbepevent increasing tl
proportionate interest of the holders of outstagdlmmmon Stock in the assets or earnings and puffitevel 3, then such increase may be
treated as a deemed distribution on Common Stoskdi other holders, taxable as described belowrurdDistributions on Common
Stock”.

Conversion of the Notes

A United States Holder generally will not recogn&®y gain or loss upon conversion of a Converttlbordinated Note or Convertible
Senior Note into Common Stock except with respeciash received in lieu of a fractional share ofn@wn Stock. A United States Holder’s
tax basis in the Common Stock received on conversiguch note will be the same as such UnitedeStdblder’s adjusted tax basis in the
note at the time of conversion, reduced by anystelfdcable to a fractional share interest, anchtiiding period for the Common Stock
received on conversion will generally include tloéding period of the note converted. However, ® élxtent that any Common Stock
received upon conversion is considered attributibbeccrued interest not previously included iroime by the United States Holder, it will
taxable as ordinary income. A United States Hokltak basis in shares of Common Stock considetedwble to accrued interest gener:
will equal the amount of such accrued interestudet in income, and the holding period for suchreshavill begin on the date of conversion.

Cash received in lieu of a fractional share of CamrBtock upon conversion will be treated as a payrimeexchange for the fractional
share of Common Stock. Accordingly, the receiptah in lieu of a fractional share of Common Stgekerally will result in capital gain or
loss, measured by the difference between the easlived for the fractional share and the UnitedeStilolder’s adjusted tax basis in the
fractional share, and will be taxable as descriteldw under “—Sale or Exchange of Common Stock & Tblder’s tax basis in the fractional
share of Common Stock will be a proportionate pathe holder’s adjusted tax basis in the CommartiSteceived upon conversion, as
described above.

Distributions on Common Stock

Distributions, if any, paid or deemed paid on tt@rhon Stock (or deemed distributions on the CoihlerSubordinated Notes or
Convertible Senior Notes as described above undeédjustments to Conversion Rate”) generally willtbeated as dividends and includable
in the income of a United States Holder as ordifacgme to the extent of the Level 3's current @zuamulated earnings and profits as
determined for United States federal income taypses. Dividends paid to United States Holdersdhaindividuals are currently taxed at
the rates applicable to long-term capital gairthéfholder meets certain holding period and oteguirements. Dividends paid to United
States Holders that are United States corporatimmsqualify for the dividends received deductiothé# holder meets certain holding period
and other requirements. Distributions on shargSarmhmon Stock that exceed the current and accundudstisnings and profits of Level 3 will
be treated first as a non-taxable return of capitelucing the holder’s basis in the shares of ComBtock. Any such distributions in excess
of the holder’s basis in the shares of Common Sgeelerally will be treated as capital gain fronake©r exchange of such stock.

Sale or Exchange of Common Stock

Upon the sale or exchange of Common Stock, a UiSitates Holder generally will recognize capitaihgai loss equal to the difference
between (1) the amount of cash and the fair maskiele of any property received upon the sale ohamge and (2) such United States
Holder’s adjusted tax basis in the Common Stocle Adlder’'s adjusted tax basis in the Common Steckived upon conversion will be
determined in the manner described above.

The deductibility of capital losses is subjectimifations. Any capital gain or loss recognizedablyolder will be long-term capital gain
or loss if the Common Stock was held for more thiae year. Long-term capital gain of a non-corpotétded States Holder is eligible for a
reduced rate of tax.
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Foreign Holders
A “Foreign Holder” is any beneficial owner of thetés or Common Stock (other than a partnership)ishaot a United States Holder.

Payments of interest (including original issue distt) on a Note to a Foreign Holder generally wilt be subject to United States
federal withholding tax provided that:

(1) the Foreign Holder does not actually or coritimely own 10% or more of the total combined vgtipower of all classes of
stock of Level 3 entitled to vote (treating, fochuypurpose, any convertible notes of Level 3 hgld FForeign Holder as having been
converted into Common Stock of Level 3);

(2) the Foreign Holder is not a controlled foreggporation that is related to Level 3 through ktoawnership; and

(3) either (A) the Foreign Holder of the Note, ungenalties of perjury, provides Level 3 or its aipeith its name and address i
certifies that it is not a United States perso(B)ra securities clearing organization, bank, treofinancial institution that holds
customers’ securities in the ordinary course ofrdadge or business (a “financial institution”) d¢fies to Level 3 or its agent, under
penalties of perjury, that such a statement has eeived from the Foreign Holder by it or anotfieancial institution and furnishes
Level 3 or its agent a copy thereof.

For purposes of this summary, we refer to this gtem of interest from United States federal witlthiog tax as the “Portfolio Interest
Exemption.” The certification described in clau8g gbove may also be provided by a qualified inestiary on behalf of one or more Foreign
Holders or other intermediaries, provided that smtérmediary has entered into a withholding agreetmvith the IRS and certain other
conditions are met. The gross amount of paymerdasRoreign Holder of interest that does not qudbfythe Portfolio Interest Exemption and
that is not effectively connected to a United Stdtade or business of that Foreign Holder wilsbbject to United States federal withholding
tax at the rate of 30%, unless a United Statesectax treaty applies to eliminate or reduce suithhelding.

A Foreign Holder generally will be subject to taxthe same manner as a United States Holder vatfeot to payments of interest if
such payments are effectively connected with threloot of a trade or business by the Foreign Hdld#te United States and, if an applice
tax treaty so provides, such payment is attribetédlan office or other fixed place of businessntzaned in the United States by such Fort
Holder. Such effectively connected income recelvg@ Foreign Holder that is a corporation may irtaia circumstances be subject to an
additional “branch profits” tax at a 30% rate drpplicable, a lower treaty rate.

Foreign Holders should consult their own tax adwsegarding any applicable income tax treatiescl@ion the benefit of a tax treaty
to claim exemption from withholding because theliest income is effectively connected with a Unidtes trade or business, the Foreign
Holder must provide a properly executed Form W-8BENV-8ECI, as applicable, prior to the paymenintérest.

Sale, Exchange or Redemption of the Notes

A Foreign Holder generally will not be subject toitéd States federal income tax or withholdingaaxgain realized on the sale,
exchange or redemption of the Notes unless:

(1) the Foreign Holder is an individual who wasgemnt in the United States for 183 days or morendutie taxable year, and
certain other conditions are met; or

(2) the gain is effectively connected with the coctdof a trade or business of the Foreign Holdeh@nUnited States and, if an
applicable tax treaty so provides, such gain iioattable to an office or other fixed place of lmess maintained in the United States by
such Foreign Holder.
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Effectively connected gain generally will be taxedh Foreign Holder in the same manner as to sedi8tates Holder, and if received
by a Foreign Holder that is a corporation may irtaia circumstances be subject to an additionaribh profits” tax at a 30% rate or, if
applicable, a lower treaty rate.

With respect to a Convertible Subordinated Note @advertible Senior Note, a Foreign Holder may dlssubject to United States
taxation as effectively connected income on ga@tized on the sale, exchange or redemption of sothif (a) Level 3 is or has been a
United States real property holding corporatiofigfmed to as a “USRPHC”) for United States fed@rabme tax purposes at any time during
the shorter of the five-year period preceding tate @f the disposition or the Foreign Holder’s lddperiod, and (b)(i) if such note is not
regularly traded on an established securities niaitke value of such notes owned by the holdeherdate of their acquisition is more than
5% of the total value of our Common Stock on theedbr (i) if the note is so traded, the holdenea more than 5% of the total value of <
notes during the five-year period preceding the détdisposition, provided that for federal incotag purposes our Common Stock is
considered to be regularly traded on an establiskedrities market (in which case the gain wiltieated as effectively connected income as
described above).

Additionally, in the case of (b)(ii), it is possibthat a Foreign Holder that initially owns 5% es$ of the total value of Convertible
Subordinated Notes or Convertible Senior Notes sudsequently be considered to own more than 5%abf galue due to the conversion of
the notes into Common Stock by other holders.

We may be, or may become, a USRPHC. In generakll2will be treated as a USRPHC if the fair mankadue of its United States
property interests equals or exceeds 50% of tla fimit market value of its United States and nanitétl States real property and its other
assets used or held for use in a trade or business.

Regardless of whether a disposition of a Converttibordinated Note or Convertible Senior Notexsible to the seller pursuant to
rules regarding USRPHCs, the withholding requiretsief Section 1445 of the Code generally will netapplicable to a purchaser of such
notes or a financial intermediary involved in amigls transaction (except if such non-traded notegparchased in an amount described above
in (b)(i)) provided that our Common Stock is comsitl to be regularly traded on an established sesumarket under applicable Treasury
Regulations.

Conversion of the Notes

In general, no United States federal income tawititholding tax will be imposed upon the conversafra Convertible Subordinated
Note and Convertible Senior Note, into Common Stogla Foreign Holder except (1) to the extent tben@on Stock is considert
attributable to accrued interest not previouslyuded in income, which may be taxable under thegskt forth in “Interest,” (2) with respect
to the receipt of cash by Foreign Holders upon eesion of such note where any of the conditiongiilesd in (1) or (2) above under “—
Sale, Exchange or Redemption of the Notes” is feadiis

Sale or Exchange of Common Stock

A Foreign Holder generally will not be subject toitéd States federal income tax or withholdingadaxhe sale or exchange of
Common Stock unless either of the conditions dbeedrin (1) or (2) above under “—Sale, Exchange extdinption of the Notesire satisfie
or Level 3 is or has been a USRPHC at any timeimite shorter of the five-year period precedinghsdisposition or such Foreign Holder’s
holding period and our stock is not consideredgadgularly traded at the time of the sale or ergka

If Level 3 is, or becomes, a USRPHC, so long agthss of stock disposed of is regularly trade@domestablished securities market
within the meaning of Section 897(c)(3) of the Coalely a Foreign Holder of such class who holdbeald actually or constructively, at any
time during the shorter of the five-year periodgading the date of disposition or the Foreign Hotdkolding period, more than 5% of such
class of stock will be subject to United Statesfatlincome tax on the disposition of such stodle Tommon Stock is currently regularly
traded on an established securities market. Fgosas of the ownership test described above, agrorolder of Convertible Subordinated
Notes and Convertible Senior Notes will be congdeas constructively owning tl
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Common Stock into which such notes are convertRégardless of whether a disposition of CommoniSi®taxable to the seller pursuan
the rules regarding USRPHCs, the withholding rezquints of Section 1445 of the Code generally watlbre applicable to a purchaser of the
Common Stock or a financial intermediary involvadany such transaction if our stock is regularigded.

Distributions on Common Stock

Dividends, if any, paid or deemed paid on the Comi@tock (or deemed dividends on the Convertibleo&libhated Notes or
Convertible Senior Notes as described above undédjustments to Conversion Rate”) to a Foreign to)@xcluding dividends that are
effectively connected with the conduct of a tradéusiness in the United States by such Foreigaétolwill be subject to United States
federal withholding tax at a 30% rate, or loweerptovided under any applicable income tax trdakgept to the extent that an applicable tax
treaty otherwise provides, a Foreign Holder willdodject to tax in the same manner as a Unite@$Stédlder on dividends paid or deemed
paid that are effectively connected with the conadi@ trade or business in the United States byFtbreign Holder. If such Foreign Holder is
a foreign corporation, it may in certain circumstas also be subject to a United States “branchitgtédx on such effectively connected
income at a 30% rate or such lower rate as mapéeified by an applicable income tax treaty. EMesugh such effectively connected
dividends are subject to income tax, and may bgstto the branch profits tax, they will not bégct to United States withholding tax if 1
Foreign Holder delivers IRS Form W-8ECI to the paye

A Foreign Holder of Common Stock who wishes torol#iie benefit of an applicable treaty rate is regfuto satisfy applicable
certification requirements. In addition, in the ead Common Stock held by a foreign partnershimtber fiscally transparent entity, the
certification requirement would generally be apglie the partners of the partnership and the pestiiie would be required to provide certain
information. The Treasury Regulations also provai-through rules for tiered partnerships.

Contingent Payments

In certain circumstances, we may be obligated yohmders amounts in excess of stated interespandipal payable on the
Convertible Senior Notes. Our obligation to makehspayments may implicate the provisions of Trea&tegulations relating to contingent
payment debt instruments (referred to as “CPDM/g.intend to take the position that the Convertiémior Notes should not be treated as
CPDls because of these payments. Assuming suctigooisi respected, a holder would be required ¢duite in income the amount of any
such payments at the time such payments are recena@ccrued in accordance with such holder’s ntetifaccounting for United States
federal income tax purposes. If the IRS succegstlibllenged this position, and such notes weaddrbas CPDIs because of such payments,
holders might, among other things, be requirecctoue interest income at higher rates than thedsteates on the notes and to treat any gain
recognized on the sale or other disposition ofte as ordinary income rather than as capital gauinchasers of the Convertible Senior Notes
are urged to consult their tax advisors regardiggpiossible application of the CPDI rules to theso

Information Reporting and Backup Withholding

Information returns may be filed with the IRS aratkup withholding tax may be collected in connettidth payments of principal,
premium, if any, and interest on a Note, dividead€Common Stock and payments of the proceeds afaleeof a Note or Common Stock by
a holder. A United States Holder will not be subjecbackup withholding tax if such United Statesld¢r provides its taxpayer identification
number to the paying agent and complies with aextattification procedures or otherwise establisireexemption from backup withholding.
Certain holders, including corporations, are gdherent subject to backup withholding.

In addition, a Foreign Holder may be subject totekhiStates backup withholding tax on these paymen&ss such Foreign Holder
complies with certification procedures to estabtisit such Foreign Holder is not a United Statesqe The certification procedures requi
by a Foreign Holder to claim the exemption fromhhitlding tax on interest (described above in “Fgmeiolders—Interest”) will generally
satisfy the certification requirements necessagvimid the backup withholding tax as well.
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Backup withholding tax is not an additional taxtf®a, the United States federal income tax liabiit persons subject to backup
withholding tax will be offset by the amount of testhheld. If backup withholding tax results in anerpayment of United States federal
income taxes, a refund or credit may be obtainewh fihe IRS, provided the required information isfshed.

The preceding discussion of certain United Stategderal income tax considerations is for general infmation only and is not tax
advice. Accordingly, holders of the Notes and ComnmoStock should consult their own tax advisors as tparticular tax consequences
to them of purchasing, holding and disposing of thé&lotes and the Common Stock, including the applicality and effect of any state,
local, foreign, or other tax laws, and of any propsed changes in applicable law.

SELLING SECURITYHOLDER

Southeastern Asset Management, Inc. (“Southeagtenm’behalf of its customers and institutionatits, may from time to time offer
and sell pursuant to this prospectus any or atefsecurities listed below.

The following table sets forth information with pest to Southeastern and the securities that mafféeed under this prospectus. The
information is based on information provided byoarbehalf of Southeastern. Southeastern may dffescene or none of the securities or
common stock into which certain of the securities@nvertible, if and when converted. Because l&astern may offer all or some portion
of the securities, no estimate can be given ase¢@mount of securities that will be held by Soasttern upon termination of any sales. In
addition, since the date on which the informatiegarding its ownership of securities was furnisigmijtheastern may have sold, transferred
or otherwise disposed of all or a portion of itsigd@ies in transactions exempt from the registratequirements of the Securities Act. In
addition, the conversion price, and therefore nilimber of shares of common stock issuable uponersion of certain of the Notes, is sub
to adjustment under certain circumstances. Likeviigeshares of common stock may increase or deziaaconnection with stock splits or
reverse stock splits. Accordingly, the number afrels of common stock into which the notes are atile may increase or decrease, anc
number of shares of common stock may increaseaedse.

Southeastern serves as the discretionary investadergor for customers and institutional clientsost accounts have been credited
with the securities that may be offered and soldypant to this prospectus. As a discretionary itaeat advisor, Southeastern has investr
power over these securities and therefore Souaistalso deemed a beneficial owner of thesersiesu In making any sales of securities
under this prospectus, Southeastern would be aetirgghalf of such accounts. Southeastern is ldGité410 Poplar Avenue, Suite 900,
Memphis, Tennessee 38119.

Beneficially Owned and Offerec Percentage of Clas
Series of Securities Hereby Outstanding

9.125% Note: $286,280,00 30.(%

11% Notes $ 11,100,00 8.4%

10.5% Notes $ 24,130,00 16.8%

2009 Convertible Subordinated No $124,594,00 34.4%

2010 Convertible Subordinated No $ 56,610,00 11.(%

Convertible Senior Note $400,000,00 45.59%
Common Stocl 274,242,40(1) 34.(%(1)(2)

(1) Represents 160,800,189 shares of our commohk baneficially owned by Southeastern plus 113 2¥2 shares of our common stock
issuable upon conversion of the 2009 ConvertibleoBdinated Notes, the 2010 Convertible Subordinites and the Convertible
Senior Notes offered under this prospectus as of 3/2005. However, the Convertible Senior Notesictv are convertible into
111,111,111 shares of our common stock, generally lme converted only beginning on January 1, 28@e.“Description of
Convertible Senior Notes—Conversion Rights.” Thes#,111,111 shares issuable upon conversion cdmeertible Senior Notes are
being registered pursuant to the registration state of which this prospectus is a part, but afefdate of this prospectus are not
deemed “beneficially owned” by Southeastern, asrd@hed pursuant to Rule 13dunder the Securities Exchange Act of 1934, bex
such Convertible Senior Notes are not convertitie shares of our common stock within 60 days efdate of this prospecitt

(2) Percentage ownership is based upon 694,333/@@@s of our common stock outstanding as of M&pG5 plus 113,442,215 shares
issuable upon conversion of the 2009 ConvertibleoBdinated Notes, the 2010 Convertible Subordinites and the Convertible
Senior Notes as of May 3, 2005. As described alof@otnote (1), the 111,111,111 shares issuabbe wonversion of the Convertible
Senior Notes are not, as of the date of this prdspedeeme*beneficially owne” by Southeasteri

Pursuant to that certain Stock Purchase Agreerdated as of February 18, 2005, by and among Leaald3Southeastern and the other
investors named therein (the “Stock Purchase Agee¢th we agreed to register the
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resale of Southeastern’s holdings of Level 3 séesriisted in the table above under applicablefabdsecurities laws. We will pay
substantially all of the expenses incurred by Seakern incident to the registration of these sgesirOur obligation to keep the registration
statement to which this prospectus relates effedtivsubject to specified, permitted exceptiongah in the Stock Purchase Agreement. If
any such exception applies, we may prohibit oféard sales of the Notes and shares of Common Stoskiant to the registration statemer
which this prospectus relates.

We may suspend the use of this prospectus if wa lgfaany event that causes this prospectus tadiechn untrue statement of a
material fact required to be stated in the prospeot necessary to make the statements in theqotspnot misleading in light of the
circumstances then existing. If this type of ewasturs, a prospectus supplement or post-effectnendment, if required, will be distributed
to Southeastern. Southeastern has agreed in thke Btmchase Agreement not to trade pursuant tgtbspectus any of the securities
registered hereby from the time it receives ndtiom us of this type of event until it receivesragpectus supplement or amendment. To the
extent permitted by applicable law, Southeastem traale the Notes and/or shares of Common StockruiRdle 144 or Rule 144A of the
Securities Act or in transactions exempt from thgistration requirements of the Securities ActsTthne period will not exceed 45 days in
any twelve-month period, and no more than one suspension notice may be delivered in any twelvetmperiod.

In addition, the Stock Purchase Agreement alscadiosia standstill provision pursuant to which Seattiern has agreed that until April
4, 2010, as long as Southeastern beneficially &@&6 or more of our outstanding voting stock, ithwibt, without the consent of the majority
of our entire board of directors (excluding repreagves or designees of Southeastern) (1) purchasaterial amount of our assets or the
assets of any of our subsidiaries, (2) purchasevatigg stock or securities exchangeable for oweotible into voting stock, or (3) enter into
any arrangements that would cause a “change ofatbof Level 3.

A copy of the Stock Purchase Agreement is filedragxhibit to the registration statement of whiuis prospectus is a part.
PLAN OF DISTRIBUTION

The selling securityholder and its successorsuiting their transferees, pledgees or donees argbecessors, may from time to time
sell the securities hereby registered directlyurchasers or through underwriters, broker-dealeeggents, who may receive compensation in
the form of discounts, concessions or commissios the selling securityholder or the purchaserthefsecurities. These discounts,
concessions or commissions as to any particulagmwriter, broker-dealer or agent may be in excéssase customary in the types of
transactions involved.

The securities hereby registered may be sold inoomeore transactions at fixed prices, at prevgilimrket prices at the time of sale, at
prices related directly to the prevailing marketes, at varying prices determined at the timeatd,sor at negotiated prices. These sales may
be effected in transactions, which may involve sessor block transactions:

. on any national securities exchange or quotatioriceon which the notes or the common stock malysbed or quoted at the tir
of sale;

. in the over-the-counter market;
. in transactions otherwise than on these exchangesreices or in the over-the-counter market; or

. through the writing of options.
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The aggregate proceeds to the selling securityh@lden the sale of the securities registered hef®bthem will be the purchase price
the securities less discounts and commissionsyif Bhe selling securityholder reserves the righadcept and, together with their agents f
time to time, to reject, in whole or in part, ampposed purchase of securities to be made directlgrough agents. We will not receive an
the proceeds from this offering.

Our outstanding common stock is listed for tradinghe Nasdaqg National Market. We do not intenlistahe Notes for trading on any
national securities exchange or on the Nasdaq haltidarket and can give no assurance about thdaj@went of any trading market for the
Notes. Sef‘Risk Factors—The public market for the Notes msited, which could affect their market price or yaibility to sell them.”

In order to comply with the securities laws of sostetes, if applicable, the securities register@liy may be sold in these jurisdictions
only through registered or licensed brokers orelsaln addition, in some states the securitiesteged hereby may not be sold unless they
have been registered or qualified for sale or amgtion from registration or qualification requirents is available and is complied with.

The selling securityholder and any underwriterekbr-dealers or agents that participate in the afatlee securities registered hereby
may be “underwriters” within the meaning of SectR{i1) of the Securities Act. Any discounts, consitas, concessions or profit they earn
on any resale of the shares may be deemed to leewariiihg discounts and commissions under the SgesiAct. Selling securityholders wi
are “underwriters” within the meaning of Sectiod 2 of the Securities Act will be subject to thegpectus delivery requirements of the
Securities Act and may be subject to statutonilligds, including, but not limited to, liabilitymder Sections 11, 12 and 17 of the Securities
Act and Rule 1015 under the Exchange Act. The selling securityholides acknowledged that it understands its obbgatto comply with th
provisions of the Exchange Act and the rules thadeurelating to stock manipulation, particularlgdgrlation M.

To our knowledge, there are currently no plangrayements or understandings between any sellingigdwlder and any underwriter,
broker-dealer or agent regarding the sale of thar#ees registered hereby. The selling securitgipimay determine not to sell any, or to sell
less than all of, the securities described inphispectus. In addition, the selling securityholaery, to the extent permitted by applicable |
sell, transfer, devise or gift these securitieother means not described in this prospectus.anrédgard, any securities covered by this
prospectus that qualify for sale pursuant to Rdi dr Rule 144A of the Securities Act or which nudlyerwise be sold without registration
under the Securities Act may be sold under Ruledt4Rule 144A or as otherwise permitted by law eatihan pursuant to this prospectus.

To the extent required, the specific securitiekeaold, the respective purchase prices and paoféicdng prices, the names of any agt
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 pdstgfe amendment to the registration statememthoch this prospectus is a part.

Pursuant to the Stock Purchase Agreement, we agveedister the resale of Southeastern’s holdaigsevel 3 securities under
applicable federal and state securities laws. Sedliig Securityholder” in this prospectus. In ditgh, the Stock Purchase Agreement also
contains a standstill provision pursuant to whiclitBeastern has agreed that until April 4, 20100ag as Southeastern beneficially owns
20% or more of our outstanding voting stock, itlwibt, without the consent of the majority of ountiee board of directors (excluding
representatives or designees of Southeasterny(th@se a material amount of our assets or thésasseny of our subsidiaries, (2) purchase
any voting stock or securities exchangeable faramvertible into voting stock, or (3) enter intoyarrangements that would cause a “change
of control” of Level 3.

In connection with sales of the common stock oentlise, the selling securityholder may enter irdddiing transactions with broker-
dealers, which may in turn engage in short salédsetommon stock in the course of hedging positibey assume. The selling
securityholder may also sell common stock shortdeltver common stock to close out short positimmdpan or pledge common stock to
broker-dealers that in turn may sell such secuaritie

VALIDITY OF SECURITIES

The validity of the securities offered under thiegpectus will be passed upon for us by WillkierBaGallagher LLP, New York, New
York.
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EXPERTS

The consolidated financial statements of Level &n@mnications, Inc. and subsidiaries as of DecerBbeP004 and 2003, and for each
of the years in the three-year period ended Decethe2004, and management’s assessment of theieéieess of internal control over
financial reporting as of December 31, 2004, haaentincorporated by reference herein in reliananupe reports of KPMG LLP,
independent registered public accounting firm, fpocated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing. The audit report covering the Decamdie 2004 financial statements refers to a chamgecounting for goodwill and other
intangible assets in 2002 and for asset retiremigligations in 2003.

INCORPORATION OF DOCUMENTS BY REFERENCE

This prospectus incorporates by reference someeofeports, proxy and information statements ahdrahformation that we have filed
with the SEC under the Exchange Act. This mearnswkaare disclosing important business and findmefarmation to you by referring you
to those documents. The information that we fiterdavith the SEC will automatically update and sgpee this information. We incorporate
by reference the documents listed below and anydtfilings made with the SEC under sections 13(&{¢), 14 or 15(d) of the Exchange /
until all of the securities offered by this prospescare sold.

. Annual Report on Form 10-K for the fiscal year eshddecember 31, 2004;
. Quarterly Report on Form 10-Q for the quarter endadch 31, 2005;

. Current Reports on Form 8-K filed on January 1330-ebruary 22, 2005, February 24, 2005, Febr2ay2005, April 8, 2005,
May 13, 2005 and May 18, 2005; a

. The description of our common stock contained inRegistration Statements on Form 8-A/A (SEC Fite B00-15658) filed on
April 1, 1998, including any amendments or repélesl for the purpose of updating such descript

Any statements made in a document incorporateefgyance in this prospectus is deemed to be mddifisuperseded for purposes of
this prospectus to the extent that a statemetitisrprospectus or in any other subsequently fileclchent, which is also incorporated by
reference, modifies or supersedes the statemegtstaement made in this prospectus is deemed todoied or superseded to the extent a
statement in any subsequently filed document, wisiéghcorporated by reference in this prospectug]ifies or supersedes such statement.
Any statement so modified or superseded will notlbemed, except as so modified or supersedednsiittde a part of this prospectus.

The information relating to us contained in thiegpectus should be read together with the infoonati the documents incorporated
reference. In addition, certain information, inghgifinancial information, contained in this prospes or incorporated by reference in this
prospectus should be read in conjunction with denswe have filed with the SEC.

We will provide to each person, including any béeiaf holder, to whom a prospectus is deliveredyatost, upon written or oral
request, a copy of any or all of the informatioatthas been incorporated by reference in the pctsgbdut not delivered with the prospectus.
Requests for documents should be directed to lov&stlations, Level 3 Communications, Inc., 1028dehdo Boulevard, Broomfield,
Colorado 80021 (720-888-1000). Exhibits to thebeds will not be sent unless those exhibits haserbspecifically incorporated by
reference in such filings.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirementdeffExchange Act and file reports, proxy statemantsother information with the
SEC. We are required to file electronic versionghese documents with the SEC. Our reports, priatgsents and other information can be
inspected and copied at prescribed rates at thiicpaberence facilities maintained by the SECuwtidiary Plaza, 450 Fifth Street, N.W.,
Washington D.C. 20549. Please call the SEC at 2§300-0330 for further information on the publicarfnce rooms. The SEC also
maintains a website that contains reports, proxyiaformation statements and other informationluding electronic versions of our filings.
The website address is http://www.sec.gov.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distributior

The following table sets forth the various expensgble by us in connection with the sale andiligion of the securities being
registered hereby. We are paying all of the seliagurityholder’s expenses related to this offeragept that the selling securityholder will
pay any applicable broker's commissions and exge@deamounts are estimated except the SecudtiesExchange Commission
registration fee.

Securities and Exchange Commission registratiol $136,91:

Transfer Ager’'s, Truste’s and Deposita’s fees and expens 6,00(

Legal fees and expens 100,00(

Accounting fees and expens 25,00(

Printing and engraving fees and exper 50,00(

Total $317,91:
Item 15.  Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation (the “DGCL”") empowers a Delaware corporation tdémnify any person who
was or is a party or is threatened to be madety paany threatened, pending or completed actait,or proceeding, whether civil, criminal,
administrative or investigative (other than anactdy or in the right of such corporation) by reasdthe 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 suporation as a director, officer, employee
or agent of another corporation or enterprise. Baration may, in advance of the final action of aivil, criminal, administrative or
investigative action, suit or proceeding, pay tkgemses (including attorneys’ fees) incurred by affiger, director, employee or agent in
defending such action, provided that the directasfficer undertakes to repay such amount if itllshiimately be determined that he or sh
not entitled to be indemnified by the corporatidrcorporation may indemnify such person againseasps (including attorneys’ fees),
judgments, fines and amounts paid in settlemeniatigtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana inanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

A Delaware corporation may indemnify officers arigedtors in an action by or in the right of the poration to procure a judgment in
its favor under the same conditions, except thahdemnification is permitted without judicial agwal if the officer or director is adjudged
be liable to the corporation. Where an officer mector is successful on the merits or otherwisthendefense of any action referred to above,
the corporation must indemnify him or her agaihstéxpenses (including attorneys’ fees) which heheractually and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation’s by-law, agreemeate or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Restated Certificate of Incorporatiohgt‘Certificate”) of Level 3
Communications, Inc. (the “Company”) and the ConyaBy-Laws (the “By-Laws”) provide that the Compashall indemnify each person
who is or was a director, officer or employee & @ompany (including the heirs, executors, adnrimists or estate of such person) or is or
was serving at the request of the Company as direafficer or employee of another corporation tparship, joint venture, trust or other
enterprise, to the fullest extent permitted unddasgctions 145(a), (b), and (c) of the DGCL or angcessor statute. The indemnification
provided by the Certificate and the Bgws shall not be deemed exclusive of any othdatsitp which any of those seeking indemnificatio
advancement of expenses may be entitled underyafamh agreement, vote of stockholders or disirgtr@ directors or otherwise, both as to
action in his or her official capacity and as tti@cin another capacity while holding such offie@d shall continue as to a person who has
ceased to be a director, officer, employee or agedtshall inure to the benefit of the heirs, exmmuand administrators of such a person.
Expenses (including attorneys’ fees) incurred ifedding a civil, criminal,
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administrative or investigative action, suit or ggeding upon receipt of an undertaking by or oraliedi the indemnified person to repay s
amount if it shall ultimately be determined thatdreshe is not entitled to be indemnified by ther(pany. The Certificate further provides t

a director of the Company shall not be personalyl¢ to the Company or its stockholders for monyetamages for breach of fiduciary duty
as a director, except for liability (i) for any lah of the director’s duty of loyalty to the Compaor its stockholders, (ii) for acts or omissions
not in good faith or which involve intentional miswuct or a knowing violation of law, (iii) undee&ion 174 of the DGCL, or (iv) for any
transaction from which the director derived an iogar personal benefit. If the DGCL is amended thanize corporate action further
eliminating or limiting the personal liability ofireéctors, then the liability of a director of th@@pany shall be eliminated or limited to the
fullest extent permitted by the DGCL as so amended.

The By-Laws provide that the Company may purchasknaaintain insurance on behalf of its directofficers, employees and agents
against any liabilities asserted against such peradising out of such capacities.

Iltem 16. Exhibits.

3.1 Restated Certificate of Incorporation dated MarthI®98 (incorporated by reference to Exhibit thi® Registrant’s Form 8-A filed
on April 1, 1998),

3.2 Certificate of Amendment of Restated Certificaténmiorporation of Level 3 Communications, Inc. ¢ngorated by reference to
Exhibit 3.01 to the Registre’s Current Report on Forn-K filed on June 3, 1999

3.3 Specimen Stock Certificate of Common Stock, pane&.01 per share (incorporated by reference tdbExto the Registrant’s
Form ¢-A filed on April 1, 1998).

3.4 Amended and Restated By-laws as of November 6, f@68rporated by reference to Exhibit 3 to the Reegnt's Current Report on
Form &K filed on November 7, 2003

3.t Form of Certificate of Designations, Number, Votidgwers, Preferences and Rights of Series B CahilesRreferred Stock
(incorporated by reference to Exhibit 1.3 to thgiRan’s Current Report on Forn-K filed on July 9, 2002)

4.1 Securities Purchase Agreement, dated as of Febt8a3005, by and among Level 3 Communications,dnd the investors named
therein (incorporated by reference to Exhibit 16.the Registrar s Current Report on Forn-K filed on February 24, 2005

4.2 Indenture, dated as of April 28, 1998, betweerRbgistrant and IBJ Schroder Bank & Trust Companyrastee relating to the
Registrant’s 9 1/8% Senior Notes due 2008 (incataal by reference to Exhibit 4.1 to the RegistsaRgistration Statement on
Form &4 (File No. 33-56399) filed on June 9, 199¢

4.3 Indenture, dated as of December 2, 1998, betwaeRd¢jgistrant and IBJ Schroder Bank & Trust Comm@nyrustee relating to the
Registrant’s 10 1/2% Senior Discount Notes due 200 rporated by reference to Exhibit 4.1 to Ammedt No. 2 to the
Registrar’'s Registration Statement on For-4 (File No. 33-71687) filed on April 14, 1999

4.4 Form of Senior Indenture (incorporated by refereideéxhibit 4.1 to Amendment 1 to the RegistraiRéegistration Statement on
Form &3 (File No. 33-68887) filed with the Securities and Exchange Caossinin on February 3, 199¢

4.5 First Supplemental Indenture, dated as of Septe2hd099, between the Registrant and IBJ WhiteBetlk & Trust Company as
Trustee relating to the Registrant’s 6% Convertibordinated Notes due 2009 (incorporated byeatar to Exhibit 4.1 to the
Registrar’'s Current Report on Forn-K filed on September 20, 199¢
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4.6

4.7

4.8

4.9

5.1*
12.1
23.1
23.2*
24.1
251
25.2
25.3
25.4
25.5
25.6

Second Supplemental Indenture, dated as of FebR@ar3000, between the Registrant and The Bankegf Mork as Trustee
relating to the Registrant’s 6% Convertible Suboatied Notes due 2010 (incorporated by referen&ldbit 4.1 to the
Registrar’s Current Report on Forn-K filed on February 29, 200C

Indenture, dated as of February 29, 2000, betweeRegistrant and The Bank of New York as Trustéating to the Registrant’s
11% Senior Notes due 2008 (incorporated by referém&xhibit 4.1 to the Registrant’s Registratidat&ment on Form S-4 (File
No. 33:-37362) filed on May 18, 200C

Amended and Restated Indenture dated as of J@QCB, by and between the Company and The Bank wf¥w&k, as successor
to IBJ Whitehall Bank & Trust Company, as trusteménds and restates the Senior Debt Indenturesna éfovhich was filed as
an Exhibit to the Company’s Registration StatenmenForm S-3-File No. 333-68887) (incorporated femence to Exhibit 4.1 to
the Registrars Current Report on Forn-K filed on July 8, 2003)

Second Supplemental Indenture dated as of Ap#iD85, by and between the Company and the Bank wf Y&k, as trustee.
(incorporated by reference to Exhibit 4.1 to thgiRean’s Current Report on Forn-K filed on April 8, 2005).

Opinion of Willkie Farr & Gallagher LLF

Statement re: Computation of Rat

Consent of KPMG LLP

Consent of Willkie Farr & Gallagher LLP (includen Exhibit 5.1).

Power of Attorney (included on the signature pageto).

Form of T-1 Statement of Eligibility of the Trustee relatitmgthe 9.125% Senior Notes due 20

Form of T-1 Statement of Eligibility of the Trustee relatitigthe 11% Senior Notes due 20

Form of T-1 Statement of Eligibility of the Trustee relatittgthe 10.5% Senior Discount Notes due 2(
Form of T-1 Statement of Eligibility of the Trustee relatittgthe 6% Convertible Subordinated Notes due 2
Form of T-1 Statement of Eligibility of the Trustee relatittgthe 6% Convertible Subordinated Notes due 2
Form of T-1 Statement of Eligibility of the Trustee relatittgthe 10% Convertible Senior Notes due 2(

* To be filed by amendmer
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ltem 17.  Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement
(i) to include any prospectus required by Sectidofa}(3) of the Securities Act of 1933,

(i) to reflect in the prospectus any facts or dgarising after the effective date of the regigirastatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate represent a fundaadasitange in the information
set forth in the registration statement. Notwithdiag the foregoing, any increase or decrease lumve of securities offered (if tl
total dollar value of securities offered would eateed that which was registered) and any devidttwon the low or high end of
the estimated maximum offering range may be redlidat the form of prospectus filed with the Comnaiegpursuant to Rule 424
(b) if, in the aggregate, the changes in volumeiak represent no more than a 20% change in ¢hénmum aggregate offering
price set forth in the “Calculation of Registratibae” table in the effective registration statemand

(iii) to include any material information with resgt to the plan of distribution not previously désed in the registration
statement or any material change to such informatidhe registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each pesfective amendment shall be deemed t
a new registration statement relating to the stearoffered therein, and the offering of such sities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mditetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(b) The undersigned hereby undertakes that, fqgqaas of determining any liability under the SegesiAct, each filing of the
registrant’s annual report pursuant to Section Y18(&ection 15(d) of the Securities Exchange Adt384, as amended (and, where
applicable, each filing of an employee benefit fdamnual report pursuant to Section 15(d) of teeusities Exchange Act of 1934, as
amended) that is incorporated by reference indhéstration statement shall be deemed to be a egistration statement relating to the
securities offered therein, and the offering oftssecurities as that time shall be deemed to binitied bona fide offering thereof.

(c) The undersigned registrant hereby undertakdslteer or cause to be delivered with the prospedb each person to whom the
prospectus is sent or given, the latest annuakrépaecurity holders that is incorporated by refiee in the prospectus and furnished purs
to and meeting the requirements of Rule 14a-3 d¢e Rdic-3 under the Securities Exchange Act of 1884}, where interim financial
information required to be presented by Articlef Regulation S-X is not set forth in the prospectagdeliver, or cause to be delivered to
each person to whom the prospectus is sent or gilierlatest quarterly report that is specificatigorporated by reference in the prospect
provide such interim financial information.

(d) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regitias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet ad is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomnosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, suldtdourt of appropriate jurisdiction the questidrether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all the requirements for filing on Form S-3 and Haly caused this Registration Statement to beesigm its behalf by the undersigned,
thereunto duly authorized, in Broomfield, Coloradn,May 18, 2005.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ James Q. Crow
Name James Q. Crow
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitutes andirmtsprhomas C.
Stortz and Neil J. Eckstein, as his true and laaftdrney-in-fact and agent for the undersignedh Will power of substitution, for and in the
name, place and stead of the undersigned to sidfilarwith the Securities and Exchange Commissinder the Securities Act of 1933, as
amended, (i) any and all pre-effective and postatife amendments to this registration statemangr(y registration statement relating to
this offering that is to be effective upon filingnsuant to Rule 462(b) under the Securities A&9#3, as amended, (iii) any exhibits to any
such registration statement or pre-effective otjeffective amendments, (iv) any and all applicasiand other documents in connection with
any such registration statement or pre-effectivpast-effective amendments, and generally to dthadhgs and perform any and all acts and
things whatsoever requisite and necessary or désita.enable Level 3 Communications, Inc. to comypith the provisions of the Securities
Act of 1933, as amended, and all requirementseBtcurities and Exchange Commission.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Name Title Date
/sl Walter Scott, Jr. Chairman of the Board May 18, 2005
Walter Scott, Jr
/sl James Q. Crowe Chief Executive Officer and Director May 18, 2005
James Q. Crow
/sl Sunit S. Patel Group Vice President and Chief Financial Officer May 18, 2005
Sunit S. Pate
/sl Eric J. Mortensen Sr. Vice President and Controller (Principal May 18, 2005

Accounting Officer)
Eric J. Mortensel

/sl James O. Ellis, Jr. Director May 18, 2005

James O. Ellis, J
/sl Richard R. Jaros Director May 18, 2005

Richard R. Jaro

/s/ Robert E. Julian Director May 18, 2005

Robert E. Julial
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Name Title Date
/s/ Arum Netravali Director May 18, 2005
Arun Netravali
/s/ John T. Reed Director May 18, 2005
John T. Ree:
/sl Michael B. Yanney Director May 18, 2005
Michael B. Yanne)
/sl Albert C. Yates Director May 18, 2005
Albert C. Yates
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Exhibit 12.1

STATEMENT REGARDING COMPUTATION OF RATIO OF EARNINS TO FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

LEVEL 3 COMMUNICATIONS, INC.

Three Months Ended

March 31, Fiscal Year Ended

2005 2004 2004 2003 2002 2001 2000
Loss from Continuing Operations Before Ta $ (77) $ (14€) $(452) H(771) $(981) (4,379 $(1,45€)
(Earnings) Losses of Equity Investe — — — ©)] 13 (16) 284
Interest on Debt, Net of Capitalized Inter 114 127 48t 567 56( 64€ 282
Amortization of Capitalized Intere 17 17 68 68 68 68 19
Interest Expense Portion of Rental Expe 6 6 30 34 22 20 15
Earnings (Losses) Available for Fixed Char $ 60 % 4 $131 $(105) $(344) $(3,655) $ (85€)
Interest on Dek 114 127 $485 $567 $56C $ 70 $ 63¢

Preferred Dividend — — — — — — —
Interest Expense Portion of Rental Expe 6 6 30 34 22 20 15
Total Fixed Charge $ 12C $ 13% $51t $601 $582 $ 728 $ 65C

Ratio of Earnings to Fixed Charg — — — — — — —
Deficiency (60) (12¢) $(384) $(70€) $(92€) $(4,37¢) $(1,50€)
Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to use of our reports dated March 1@5 2@ith respect to the consolidated balance slodétevel 3 Communications, Inc. and
subsidiaries as of December 31, 2004 and 2003thencklated consolidated statements of operataas) flows, changes in stockholders’
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBihe2004, management’s assessment of
the effectiveness of internal control over finahogporting as of December 31, 2004, and the éffecess of internal control over financial
reporting as of December 31, 2004, incorporatedihdyy reference and to the reference to our fintlen the heading “Experts” in the
prospectus.

Our report refers to a change in the method of @miiog for goodwill and other intangible asset2@®2 and for asset retirement obligatis



in 2003.

Denver, Colorado

/sl KPMG LLF

May 17, 2005
Exhibit 25.1
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)0
(Exact name of trustee as specified in its charter)
New York 13-5160382
(State of incorporation (I.LR.S. employer
if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)
Level 3 Communications, Inc.
(Exact name of obligor as specified in its charter)
Delaware 47-0210602
(State or other jurisdiction of incorporation or organization) (I.R.S. employer identification no.)

1025 Eldorado Blvd.
Broomfield, CO 80021

(Address of principal executive offices) (Zip code)

9.125% Senior Notes due 2008

(Title of the indenture securities)




16.

General information. Furnish the following information as to the Trustee:
(@) Name and address of each examining or supervisingithority to which it is subject.

Name Address

Superintendent of Banks of the State of New York One State Street, New York, N.Y. 10004-1417, artuhAl/,
N.Y. 12223

Federal Reserve Bank of New Yc 33 Liberty Street, New York, N.Y. 100«

Federal Deposit Insurance Corporat Washington, D.C. 2042

New York Clearing House Associatis New York, New York 1000!

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

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskdbe each such affiliation.

None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The BasfiNew York (formerly Irving Trust Company) as namveffect, which contair
the authority to commence business and a granbwéps to exercise corporate trust powers. (ExHilbit Amendment No. 1 to
Form T-1 filed with Registration Statement No. 386, Exhibits 1a and 1b to Form T-1 filed with Retgition Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with Registrati®tatement No. 33-29637 and Exhibit 1 to Formfiletl with Registration
Statement No. 3--121195.)

4. A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forr-1 filed with Registration Statement No. -121195.)
6. The consent of the Trustee required by Sectiir{l§ of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-
106702.)

-2.



7. A copy of the latest report of condition of fhieistee published pursuant to law or to the requéms of its supervising or
examining authority

-3-



SIGNATURE

Pursuant to the requirements of the Act, the Teystée Bank of New York, a corporation organized aexisting under the laws of the
State of New York, has duly caused this statemgeligibility to be signed on its behalf by the wrdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on &&th day of April, 2005.

THE BANK OF NEW YORK

By: /S/ BEATA HRYNIEWICKA
Name BEATA HRYNIEWICKA
Title: ASSISTANT TREASUREF




EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness December 31, 2004, published in daoce with a call made by the Federal
Reserve Bank of this District pursuant to the psimns of the Federal Reserve Act.

ASSETS
Cash and balances due from depository instituti

Dollar Amounts

In Thousands

Noninteres-bearing balances and currency and « $ 3,866,50

Interes-bearing balance 8,455,171
Securities

Held-to-maturity securitie: 1,885,66!

Available-for-sale securitie 20,781,50
Federal funds sold and securities purchased umpieements to rese

Federal funds sold in domestic offic 3,730,00

Securities purchased under agreements to 1 847,80!
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 36,195,74

LESS: Allowance for loan and lease los 587,61:

Loans and leases, net of unearned income and altm 35,608,13
Trading Asset: 4,174,52.
Premises and fixed assets (including capitalizedds, 949,42
Other real estate ownu 754
Investments in unconsolidated subsidiaries andcésteal companie 268,36t
Customer’ liability to this bank on acceptances outstanc 52,80(
Intangible asset

Goodwill 2,746,40.

Other intangible asse 758,13
Other asset 8,013,23
Total asset $92,138,42



LIABILITIES
Deposits;
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaies! IBF<
Noninteres-bearing
Interes-bearing

Federal funds purchased and securities sold umgteements to repurcha

Federal funds purchased in domestic offi
Securities sold under agreements to repurc
Trading liabilities

Other borrowed money: (includes mortgage indebtssiaad obligations under capitalized lea

Not applicable

Bank s liability on acceptances executed and outstar
Subordinated notes and debentt

Other liabilities

Total liabilities

Minority interest in consolidated subsidiar
EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedld
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total equity capita

Total liabilities, minority interest, and equitypital

$41,480,13
16,898,52
24,581,60
24,028,72
576,43
23,452,29

1,040,43.

491,000
2,724,93
4,780,57.

54,51;
2,390,001
6,901,01:

$83,891,32

140,49¢

0
1,135,28.
2,087,22,
4,892,42

-8,32¢

0

8,106,60:

$92,138,42



I, Thomas J. Mastro, Senior Vice President and Quotter of the above-named bank do hereby declaethis Report of Condition is
true and correct to the best of my knowledge arigfbe

Thomas J. Mastr¢
Senior Vice President and Comptrol

We, the undersigned directors, attest to the cbress of this statement of resources and lialslitiée declare that it has been examined
by us, and to the best of our knowledge and bbhhsfbeen prepared in conformance with the instmstand is true and correct.

Thomas A. Renyi
Gerald L. Hassell Directors
Alan R. Griffith
-3-
Exhibit 25.2
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)0
(Exact name of trustee as specified in its charter)
New York 13-5160382
(State of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)
Level 3 Communications, Inc.
(Exact name of obligor as specified in its charter)
Delaware 47-0210602
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)
1025 Eldorado Blvd.
Broomfield, CO 80021
(Address of principal executive offices) (Zip code)

11% Senior Notes due 2008

(Title of the indenture securities)




1.

16.

General information. Furnish the following information as to the Trustee:
(@) Name and address of each examining or supervisingithority to which it is subject.

Name Address

Superintendent of Banks of the State of New York One State Street, New York, N.Y. 10004-1417, artthAl/,
N.Y. 12223

Federal Reserve Bank of New Yc 33 Liberty Street, New York, N.Y. 100«

Federal Deposit Insurance Corporat Washington, D.C. 2042

New York Clearing House Associatis New York, New York 1000!

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

Affiliations with Obligor.

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

List of Exhibits.

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

1. A copy of the Organization Certificate of The BasfiNew York (formerly Irving Trust Company) as namveffect, which contair
the authority to commence business and a granbwéps to exercise corporate trust powers. (ExHilbit Amendment No. 1 to
Form T-1 filed with Registration Statement No. 386, Exhibits 1a and 1b to Form T-1 filed with Reation Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with Registrati®tatement No. 33-29637 and Exhibit 1 to Formfiletl with Registration
Statement No. 3--121195.)

4. A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forr-1 filed with Registration Statement No. -121195.)
6. The consent of the Trustee required by Sectiir{l§ of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-

106702.)



7. A copy of the latest report of condition of fhieistee published pursuant to law or to the requéms of its supervising or
examining authority



SIGNATURE

Pursuant to the requirements of the Act, the Teystée Bank of New York, a corporation organized aexisting under the laws of the
State of New York, has duly caused this statemgeligibility to be signed on its behalf by the wrdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on &&th day of April, 2005.

THE BANK OF NEW YORK

By: /S/ BEATA HRYNIEWICKA
Name BEATA HRYNIEWICKA
Title: ASSISTANT TREASUREF




EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness December 31, 2004, published in daoce with a call made by the Federal
Reserve Bank of this District pursuant to the psimns of the Federal Reserve Act.

ASSETS
Cash and balances due from depository instituti

Dollar Amounts

In Thousands

Noninteres-bearing balances and currency and « $ 3,866,50

Interes-bearing balance 8,455,171
Securities

Held-to-maturity securitie: 1,885,66!

Available-for-sale securitie 20,781,50
Federal funds sold and securities purchased umpieements to rese

Federal funds sold in domestic offic 3,730,00

Securities purchased under agreements to 1 847,80!
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 36,195,74

LESS: Allowance for loan and lease los 587,61:

Loans and leases, net of unearned income and altm 35,608,13
Trading Asset: 4,174,52.
Premises and fixed assets (including capitalizedds, 949,42
Other real estate ownu 754
Investments in unconsolidated subsidiaries andcésteal companie 268,36t
Customer’ liability to this bank on acceptances outstanc 52,80(
Intangible asset

Goodwill 2,746,40.

Other intangible asse 758,13
Other asset 8,013,23
Total asset $92,138,42



LIABILITIES
Deposits;
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaies! IBF<
Noninteres-bearing
Interes-bearing
Federal funds purchased and securities sold umgteements to repurcha
Federal funds purchased in domestic offi
Securities sold under agreements to repurc
Trading liabilities
Other borrowed money: (includes mortgage indebtssiaad obligations under capitalized lea
Not applicable
Bank s liability on acceptances executed and outstar
Subordinated notes and debentt
Other liabilities

Total liabilities

Minority interest in consolidated subsidiar

EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedl9
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total equity capita

Total liabilities, minority interest, and equitypital

$41,480,13
16,898,52
24,581,60
24,028,72
576,43
23,452,29

1,040,43.

491,000
2,724,93
4,780,57.

54,51;
2,390,001
6,901,01:

$83,891,32

140,49¢

0
1,135,28.
2,087,22,
4,892,42

-8,32¢

0

8,106,60:

$92,138,42



I, Thomas J. Mastro, Senior Vice President and Quotter of the above-named bank do hereby declaethis Report of Condition is
true and correct to the best of my knowledge arigfbe

Thomas J. Mastr
Senior Vice President and Comptra

We, the undersigned directors, attest to the cbress of this statement of resources and lialslitiée declare that it has been examined
by us, and to the best of our knowledge and bbhhsfbeen prepared in conformance with the instmstand is true and correct.

Thomas A. Renyi
Gerald L. Hassell Directors
Alan R. Griffith
Exhibit 25.3
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)0
(Exact name of trustee as specified in its charter)
New York 13-5160382
(State of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)
Level 3 Communications, Inc.
(Exact name of obligor as specified in its charter)
Delaware 47-0210602
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)
1025 Eldorado Blvd.
Broomfield, CO 80021
(Address of principal executive offices) (Zip code)

10.5% Senior Discount Notes due 2008

(Title of the indenture securities)




1. General information. Furnish the following information as to the Trustee:
(@) Name and address of each examining or supervisingithority to which it is subject.
Name Address
Superintendent of Banks of the State of New York One State Street, New York, N.Y. 10004-1417, arlsbAl/, N.Y.
12223
Federal Reserve Bank of New Yc 33 Liberty Street, New York, N.Y. 100«
Federal Deposit Insurance Corporat Washington, D.C. 2042
New York Clearing House Associatis New York, New York 1000!
(b) Whether it is authorized to exercise corporate truspowers.
Yes.
2.  Affiliations with Obligor.
If the obligor is an affiliate of the trustee, desidbe each such affiliation.
None.
16. List of Exhibits.

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

1. A copy of the Organization Certificate of The BafiNew York (formerly Irving Trust Company) as nanveffect, which contair
the authority to commence business and a granmbwéps to exercise corporate trust powers. (Exdilbit Amendment No. 1 to
Form T-1 filed with Registration Statement No. 386, Exhibits 1a and 1b to Form T-1 filed with Reation Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with Registrati®tatement No. 33-29637 and Exhibit 1 to Formfiletl with Registration
Statement No. 3--121195.)

4. A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forr-1 filed with Registration Statement No. -121195.)
6. The consent of the Trustee required by Sectiir{l8 of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-

106702.)
-2-



7. A copy of the latest report of condition of fhieistee published pursuant to law or to the requéms of its supervising or
examining authority

-3-



SIGNATURE

Pursuant to the requirements of the Act, the Teystée Bank of New York, a corporation organized existing under the laws of the
State of New York, has duly caused this statemeeligibility to be signed on its behalf by the w@rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on &&th day of April, 2005.

THE BANK OF NEW YORK

By: /S/ BEATA HRYNIEWICKA
Name BEATA HRYNIEWICKA
Title: ASSISTANT TREASUREF




EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness December 31, 2004, published in daoce with a call made by the Federal
Reserve Bank of this District pursuant to the psimns of the Federal Reserve Act.

ASSETS
Cash and balances due from depository instituti

Dollar Amounts

In Thousands

Noninteres-bearing balances and currency and « $ 3,866,50

Interes-bearing balance 8,455,171
Securities

Held-to-maturity securitie: 1,885,66!

Available-for-sale securitie 20,781,50
Federal funds sold and securities purchased umpieements to rese

Federal funds sold in domestic offic 3,730,00

Securities purchased under agreements to 1 847,80!
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 36,195,74

LESS: Allowance for loan and lease los 587,61:

Loans and leases, net of unearned income and altm 35,608,13
Trading Asset: 4,174,52.
Premises and fixed assets (including capitalizedds, 949,42
Other real estate ownu 754
Investments in unconsolidated subsidiaries andcésteal companie 268,36t
Customer’ liability to this bank on acceptances outstanc 52,80(
Intangible asset

Goodwill 2,746,40.

Other intangible asse 758,13
Other asset 8,013,23
Total asset $92,138,42



LIABILITIES
Deposits;
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaies! IBF<
Noninteres-bearing
Interes-bearing

Federal funds purchased and securities sold umgteements to repurcha

Federal funds purchased in domestic offi
Securities sold under agreements to repurc
Trading liabilities

Other borrowed money: (includes mortgage indebtssiaad obligations under capitalized lea

Not applicable

Bank s liability on acceptances executed and outstar
Subordinated notes and debentt

Other liabilities

Total liabilities

Minority interest in consolidated subsidiar
EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedld
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total equity capita

Total liabilities, minority interest, and equitypital

$41,480,13
16,898,52
24,581,60
24,028,72
576,43
23,452,29

1,040,43.

491,000
2,724,93
4,780,57.

54,51;
2,390,001
6,901,01:

$83,891,32

140,49¢

0
1,135,28.
2,087,22,
4,892,42

-8,32¢

0

8,106,60:

$92,138,42



I, Thomas J. Mastro, Senior Vice President and Quotter of the above-named bank do hereby declaethis Report of Condition is
true and correct to the best of my knowledge arigfbe

Thomas J. Mastr
Senior Vice President and Comptra

We, the undersigned directors, attest to the cbress of this statement of resources and lialslitiée declare that it has been examined
by us, and to the best of our knowledge and bbhhsfbeen prepared in conformance with the instmstand is true and correct.

Thomas A. Renyi
Gerald L. Hassell Directors
Alan R. Griffith
-3-
Exhibit 25.4
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)0
(Exact name of trustee as specified in its charter)
New York 13-5160382
(State of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)
Level 3 Communications, Inc.
(Exact name of obligor as specified in its charter)
Delaware 47-0210602
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)
1025 Eldorado Blvd.
Broomfield, CO 80021
(Address of principal executive offices) (Zip code)

6% Convertible Subordinated Notes due 2009

(Title of the indenture securities)




1.

General information. Furnish the following information as to the Trustee:
(@) Name and address of each examining or supervisingithority to which it is subject.

Name Address

Superintendent of Banks of the State of New York One State Street, New York, N.Y. 10004-1417, arlsbAl/, N.Y.
12223

Federal Reserve Bank of New Yc 33 Liberty Street, New York, N.Y. 100«

Federal Deposit Insurance Corporat Washington, D.C. 2042

New York Clearing House Associatis New York, New York 1000!

16.

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

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskdbe each such affiliation.
None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The BasfiNew York (formerly Irving Trust Company) as namveffect, which contair
the authority to commence business and a granbwéps to exercise corporate trust powers. (ExHilbit Amendment No. 1 to
Form T-1 filed with Registration Statement No. 386, Exhibits 1a and 1b to Form T-1 filed with Reation Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with Registrati®tatement No. 33-29637 and Exhibit 1 to Formfiletl with Registration
Statement No. 3--121195.)

4. A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forr-1 filed with Registration Statement No. -121195.)

6. The consent of the Trustee required by Sectiir{l§ of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-
106702.)



7. A copy of the latest report of condition of fhieistee published pursuant to law or to the requéms of its supervising or examining
authority.



SIGNATURE

Pursuant to the requirements of the Act, the Teystée Bank of New York, a corporation organized aexisting under the laws of the
State of New York, has duly caused this statemgeligibility to be signed on its behalf by the wrdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on &&th day of April, 2005.

THE BANK OF NEW YORK

By: /S/ BEATA HRYNIEWICKA
Name BEATA HRYNIEWICKA
Title: ASSISTANT TREASUREF




EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness December 31, 2004, published in daoce with a call made by the Federal
Reserve Bank of this District pursuant to the psimns of the Federal Reserve Act.

ASSETS
Cash and balances due from depository instituti

Dollar Amounts

In Thousands

Noninteres-bearing balances and currency and « $ 3,866,50

Interes-bearing balance 8,455,171
Securities

Held-to-maturity securitie: 1,885,66!

Available-for-sale securitie 20,781,50
Federal funds sold and securities purchased umpieements to rese

Federal funds sold in domestic offic 3,730,00

Securities purchased under agreements to 1 847,80!
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 36,195,74

LESS: Allowance for loan and lease los 587,61:

Loans and leases, net of unearned income and altm 35,608,13
Trading Asset: 4,174,52.
Premises and fixed assets (including capitalizedds, 949,42
Other real estate ownu 754
Investments in unconsolidated subsidiaries andcésteal companie 268,36t
Customer’ liability to this bank on acceptances outstanc 52,80(
Intangible asset

Goodwill 2,746,40.

Other intangible asse 758,13
Other asset 8,013,23
Total asset $92,138,42



LIABILITIES
Deposits;
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaies! IBF<
Noninteres-bearing
Interes-bearing
Federal funds purchased and securities sold umgteements to repurcha
Federal funds purchased in domestic offi
Securities sold under agreements to repurc
Trading liabilities
Other borrowed money: (includes mortgage indebtssiaad obligations under capitalized lea
Not applicable
Bank s liability on acceptances executed and outstar
Subordinated notes and debentt
Other liabilities

Total liabilities

Minority interest in consolidated subsidiar

EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stoc

Surplus (exclude all surplus related to prefertedld
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total equity capita

Total liabilities, minority interest, and equitypital

$41,480,13
16,898,52
24,581,60
24,028,72
576,43
23,452,29

1,040,43.

491,000
2,724,93
4,780,57.

54,51;
2,390,001
6,901,01:

$83,891,32

140,49¢

0
1,135,28.
2,087,22,
4,892,42

-8,32¢

0

8,106,60:

$92,138,42



I, Thomas J. Mastro, Senior Vice President and Quotter of the above-named bank do hereby declaethis Report of Condition is
true and correct to the best of my knowledge arigfbe

Thomas J. Mastr
Senior Vice President and Comptra

We, the undersigned directors, attest to the cbress of this statement of resources and lialslitiée declare that it has been examined
by us, and to the best of our knowledge and bbhhsfbeen prepared in conformance with the instmstand is true and correct.

Thomas A. Reny
Gerald L. Hasse Directors
Alan R. Griffith
Exhibit 25.5
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)0
(Exact name of trustee as specified in its charter)
New York 13-5160382
(State of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)
Level 3 Communications, Inc.
(Exact name of obligor as specified in its charter)
Delaware 47-0210602
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)
1025 Eldorado Blvd.
Broomfield, CO 80021
(Address of principal executive offices) (Zip code)

6% Convertible Subordinated Notes due 2010

(Title of the indenture securities)




1.

General information. Furnish the following information as to the Trustee:
(@) Name and address of each examining or supervisingithority to which it is subject.

Name Address

Superintendent of Banks of the State of New York One State Street, New York, N.Y. 10004-1417, arlsbAl/, N.Y.
12223

Federal Reserve Bank of New Yc 33 Liberty Street, New York, N.Y. 100«

Federal Deposit Insurance Corporat Washington, D.C. 2042

New York Clearing House Associatis New York, New York 1000!

16.

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

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskdbe each such affiliation.
None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The BasfiNew York (formerly Irving Trust Company) as namveffect, which contair
the authority to commence business and a granbwéps to exercise corporate trust powers. (ExHilbit Amendment No. 1 to
Form T-1 filed with Registration Statement No. 386, Exhibits 1a and 1b to Form T-1 filed with Reation Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with Registrati®tatement No. 33-29637 and Exhibit 1 to Formfiletl with Registration
Statement No. 3--121195.)

4. A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forr-1 filed with Registration Statement No. -121195.)

6. The consent of the Trustee required by Sectiir{l§ of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-
106702.)

-2-



7. A copy of the latest report of condition of fhieistee published pursuant to law or to the requéms of its supervising or
examining authority

-3-



SIGNATURE

Pursuant to the requirements of the Act, the Teystée Bank of New York, a corporation organized aexisting under the laws of the
State of New York, has duly caused this statemgeligibility to be signed on its behalf by the wrdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on &&th day of April, 2005.

THE BANK OF NEW YORK

By: /S/ BEATA HRYNIEWICKA
Name BEATA HRYNIEWICKA
Title: ASSISTANT TREASUREF




EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness December 31, 2004, published in daoce with a call made by the Federal
Reserve Bank of this District pursuant to the psimns of the Federal Reserve Act.

ASSETS
Cash and balances due from depository instituti

Dollar Amounts

In Thousands

Noninteres-bearing balances and currency and « $ 3,866,50

Interes-bearing balance 8,455,171
Securities

Held-to-maturity securitie: 1,885,66!

Available-for-sale securitie 20,781,50
Federal funds sold and securities purchased umpieements to rese

Federal funds sold in domestic offic 3,730,00

Securities purchased under agreements to 1 847,80!
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 36,195,74

LESS: Allowance for loan and lease los 587,61:

Loans and leases, net of unearned income and altm 35,608,13
Trading Asset: 4,174,52.
Premises and fixed assets (including capitalizedds, 949,42
Other real estate ownu 754
Investments in unconsolidated subsidiaries andcésteal companie 268,36t
Customer’ liability to this bank on acceptances outstanc 52,80(
Intangible asset

Goodwill 2,746,40.

Other intangible asse 758,13
Other asset 8,013,23
Total asset $92,138,42



LIABILITIES
Deposits;
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaies! IBF<
Noninteres-bearing
Interes-bearing

Federal funds purchased and securities sold umgteements to repurcha

Federal funds purchased in domestic offi
Securities sold under agreements to repurc
Trading liabilities
Other borrowed mone!

(includes mortgage indebtedness and obligationsmucapitalized lease

Not applicable

Bank s liability on acceptances executed and outstar
Subordinated notes and debentt

Other liabilities

Total liabilities

Minority interest in consolidated subsidiar
EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedld
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total equity capita

Total liabilities, minority interest, and equitypital

$41,480,13
16,898,52
24,581,60
24,028,72
576,43
23,452,29

1,040,43.
491,000
2,724,93

4,780,57.

54,51;
2,390,001
6,901,01

$83,891,32

140,49¢

0
1,135,28.
2,087,222,
4,892,42

-8,32%

0

8,106,60:

$92,138,42



I, Thomas J. Mastro, Senior Vice President and Quotter of the above-named bank do hereby declaethis Report of Condition is
true and correct to the best of my knowledge arigfbe

Thomas J. Mastr
Senior Vice President and Comptra

We, the undersigned directors, attest to the cbress of this statement of resources and lialslitiée declare that it has been examined
by us, and to the best of our knowledge and bbhhsfbeen prepared in conformance with the instmstand is true and correct.

Thomas A. Renyi
Gerald L. Hassell Directors
Alan R. Griffith
-3-
Exhibit 25.6
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)0
(Exact name of trustee as specified in its charter)
New York 13-5160382
(State of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)
Level 3 Communications, Inc.
(Exact name of obligor as specified in its charter)
Delaware 47-0210602
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)
1025 Eldorado Blvd. Broomfield, CO 80021
(Address of principal executive offices) (Zip code)

10% Convertible Senior Notes due 2011

(Title of the indenture securities)




1. General information. Furnish the following information as to the Trustee:
(@) Name and address of each examining or supervisingithority to which it is subject.

Name Address
Superintendent of Banks of the State of New York One State Street, New York, N.Y. 10004-1417, arlsbAl/, N.Y.
12223
Federal Reserve Bank of New Yc 33 Liberty Street, New York, N.Y. 100«
Federal Deposit Insurance Corporat Washington, D.C. 2042
New York Clearing House Associatis New York, New York 1000!
(b) Whether it is authorized to exercise corporate truspowers.
Yes.

2.  Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskdbe each such affiliation.
None.

16. List of Exhibits.

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

1. A copy of the Organization Certificate of The BafiNew York (formerly Irving Trust Company) as nanveffect, which contair
the authority to commence business and a granmbwéps to exercise corporate trust powers. (Exdilbit Amendment No. 1 to
Form T-1 filed with Registration Statement No. 386, Exhibits 1a and 1b to Form T-1 filed with Reation Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with Registrati®tatement No. 33-29637 and Exhibit 1 to Formfiletl with Registration
Statement No. 3--121195.)

4. A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forr-1 filed with Registration Statement No. -121195.)

6. The consent of the Trustee required by Sectiir{l8 of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-
106702.)

7. A copy of the latest report of condition of fhristee published pursuant to law or to the requaénmgts of its supervising or
examining authority



SIGNATURE

Pursuant to the requirements of the Act, the Teystée Bank of New York, a corporation organized existing under the laws of the
State of New York, has duly caused this statemeeligibility to be signed on its behalf by the w@rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on &&th day of April, 2005.

THE BANK OF NEW YORK

By: /S/ BEATA HRYNIEWICKA
Name BEATA HRYNIEWICKA
Title: ASSISTANT TREASUREF




EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness December 31, 2004, published in daoce with a call made by the Federal
Reserve Bank of this District pursuant to the psimns of the Federal Reserve Act.

ASSETS
Cash and balances due from depository instituti

Dollar Amounts

In Thousands

Noninteres-bearing balances and currency and « $ 3,866,50

Interes-bearing balance 8,455,171
Securities

Held-to-maturity securitie: 1,885,66!

Available-for-sale securitie 20,781,50
Federal funds sold and securities purchased umpieements to rese

Federal funds sold in domestic offic 3,730,00

Securities purchased under agreements to 1 847,80!
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 36,195,74

LESS: Allowance for loan and lease los 587,61:

Loans and leases, net of unearned income and altm 35,608,13
Trading Asset: 4,174,52.
Premises and fixed assets (including capitalizedds, 949,42
Other real estate ownu 754
Investments in unconsolidated subsidiaries andcésteal companie 268,36t
Customer’ liability to this bank on acceptances outstanc 52,80(
Intangible asset

Goodwill 2,746,40.

Other intangible asse 758,13
Other asset 8,013,23
Total asset $92,138,42



LIABILITIES
Deposits;
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaies! IBF<
Noninteres-bearing
Interes-bearing
Federal funds purchased and securities sold umgteements to repurcha
Federal funds purchased in domestic offi
Securities sold under agreements to repurc
Trading liabilities
Other borrowed money: (includes mortgage indebtssiaad obligations under capitalized lea
Not applicable
Bank s liability on acceptances executed and outstar
Subordinated notes and debentt
Other liabilities

Total liabilities

Minority interest in consolidated subsidiar

EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedl9
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total equity capita

Total liabilities, minority interest, and equitypital

$41,480,13
16,898,52
24,581,60
24,028,72
576,43
23,452,29

1,040,43.

491,000
2,724,93
4,780,57.

54,51;
2,390,001
6,901,01:

$83,891,32

140,49¢

0
1,135,28.
2,087,22,
4,892,42

-8,32¢

0

8,106,60:

$92,138,42



I, Thomas J. Mastro, Senior Vice President and Guotier of the above-named bank do hereby declaethis Report of Condition is
true and correct to the best of my knowledge arigfbe

Thomas J. Mastr
Senior Vice President and Comptra

We, the undersigned directors, attest to the cbress of this statement of resources and lialslitiée declare that it has been examined
by us, and to the best of our knowledge and bbhhsfbeen prepared in conformance with the instmstand is true and correct.

Gerald L. Hassell Directors

Thomas A. Renyi
Alan R. Griffith

End of Filing
Powerad By EDGAR

i

© 2005 | EDGAR Online, Inc.



