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As filed with the Securities and Exchange Commissioon June 10, 2005
Registration No. 33312443¢

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Pre-Effective
Amendment No. 1
to
Form S-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 FINANCING, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 1221, 481: 47-073580%
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 1221, 4813, 7374 47-0210602
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

LEVEL 3 COMMUNICATIONS, LLC

(Exact name of registrant as specified in its chaetr)

Delaware 1221, 4813, 737 47-080704C
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

1025 Eldorado Boulevard, Broomfield, Colorado 80021

(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 Boulevard
Broomfield, Colorado 80021
(720) 888-1000

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

with a copy to:

John S. D’Alimonte
David K. Boston
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
(212) 728-8000

Approximate date of commencement of proposed sald the securities to the public:As soon as practicable after this Registration
Statement becomes effecti



If any of the securities being registered on thasnfrare to be offered in connection with the foriorabf a holding company and there is
compliance with General Instruction G, check thofeing box.

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) untther Securities Act, check the following
box and list the Securities Act registration statatmumber of the earlier effective registraticatesinent for the same offeringl

If this form is a post-effective amendment filed-squant to Rule 462(d) under the Securities Actckhie following box and list the
Securities Act registration statement number ofethitier effective registration statement for thene offeringd

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Title of Each Class Aggregate Registration
of Securities to Amount to be Offering Offering
be Registered Registered Price(1) Price Fee
10.750 % Senior Notes of Level 3 Financing, Ine @011 $500,000,00 100% $500,000,00 $58,850
Guarantees of the Notes listed above by Level 3r@onications
Inc. and Level 3 Communications, LL (2) (2) (2) (2)
Total $500,000,00 100% $500,000,00 $58,850

(1) Estimated solely for the purpose of calculatingrémgistration fee

(2) No separate consideration will be received forgharantees by Level 3 Communications, Inc. and L&¥@ommunications, LLC
Pursuant to Rule 457(n), no registration fee isapsywith respect to the guarante

The Registrant hereby amends this Registration Stament on such date or dates as may be necessarylétay its effective date
until the Registrant shall file a further amendmentthat specifically states that this Registration Sttement shall thereafter become
effective in accordance with Section 8(a) of the Sarities Act of 1933, as amended, or until this Resfration Statement shall become
effective on such date as the Securities and ExchlggnCommission, acting pursuant to said Section 8(ahay determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion, dated June 10, 2005

Level (3)

COMMUNICATIONS

Level 3 Financing, Inc.

Offer to Exchange

Prospectus

10.750% Senior Notes of Level 3 Financing, Inc. duz011
for
Outstanding 10.750% Senior Notes of Level 3 Finanag, Inc. due 2011

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

Terms of Exchange Offer
. The exchange offer expires at 5:00 p.m., New Ydtl tine, on , 2005, unlesssiextended.

. There is no established trading market for the netes, and Level 3 does not intend to apply fainigsof the new notes on any
securities exchang

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

Neither the Securities and Exchange Commission ramy state securities commission has approved oapisoved of these securities
passed upon the adequacy or accuracy of this profge Any representation to the contrary is a crimai offense.

The date of this prospectus is , 2005
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This prospectus incorporates important businesdianadcial information about the Issuer, Level 3n@ounications, Inc. and Level 3
Communications, LLC that is not included in or detied with this prospectus. Level 3 will providéstinformation to you at no charge upon
written or oral request directed to: Senior Vicedstdent, Investor Relations, Level 3 Communicatidéms., 1025 Eldorado Blvd., Broomfield,
CO 80021, 720-888-2500. In order to ensure timehypdry of the information, any request should bedm by , 2005.

Each broker-dealer that receives new notes favits account pursuant to the exchange offer mustaeledge that it will deliver a
prospectus in connection with any resale of suethmates. The letter of transmittal states thatdwacknowledging and by delivering a
prospectus, a broker-dealer will not be deemeditoitethat it is an “underwriter” within the meaning the Securities Act. This prospectus, as
it may be amended or supplemented from time to,timsey be used by a broker-dealer in connection keitlales of new notes received in
exchange for original notes where such new notee aequired by such broker-dealer as a result oketanaking activities or other trading
activities. The Issuer and Parent have agreeddtating on the date hereof (the “Expiration Dataid ending on the close of business on the
day that is 180 days following the Expiration Datey will make this prospectus available to armgkier-dealer for use in connection with &
such resale. See “Plan of Distribution.”

None of Level 3 Financing, Inc., Level 3 Communigas, Inc. nor Level 3 Financing, LLC has authodizey person to give you any
information or to make any representations abaeiettchange offer other than those contained irpttiispectus. If you are given any
information or representations that are not disedi$s this prospectus, you must not rely on thirination or those representations. This
prospectus is not an offer to sell or a solicitatid an offer to buy any securities other thangéeurities to which it relates. In addition, this
prospectus is not an offer to sell or the soli@tabf an offer to buy those securities in anygdiction in which the offer or solicitation is not
authorized, or in which the person making the offiesolicitation is not qualified to do so, or taygperson to whom it is unlawful to make an
offer or solicitation. The delivery of this prospes and any exchange made under this prospectustdonder any circumstances, mean that
there has not been any change in the affairs oglL&¥inancing, Inc., Level 3 Communications, locLevel 3 Communications, LLC since
the date of this prospectus or that informationtaimed in this prospectus is correct as of any soigsequent to its date.
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Cautionary Factors That May Affect Future Results
(Cautionary Statements Under the Private Securitiegitigation Reform Act of 1995)

This prospectus contains or incorporates by referéorward-looking statements and information. Bhiesward-looking statements

include, among others, statements concerning:

the communications and information services businé$ evel 3 Communications, Inc. and its subsid&a(together, “Level 3" or the
“Compan™), its advantages and the Comp’s strategy for continuing to pursue its busin

anticipated development and launch of new seniitése communications portion of the Company’s hess;

anticipated dates on which the Company will begovigling certain services or reach specific milestoin the development and
implementation of its busines

growth and recovery of the communications and imfation services industry;
expectations as to the Company'’s future revenuegimg expenses and capital requirements; and

other statements of expectations, beliefs, futlaegpand strategies, anticipated developments #edt 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 actualtsvarresults to differ materially from those exgsed or implied by the statements. The most
important factors that could prevent Level 3 frothiaving its stated goals include, but are nottkahito, the Company’s failure to:

develop new products and services that meet custdemands and generate acceptable margins;
increase the volume of traffic on Level 3's 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 neviatnetogy and information systems to support new petsland services, including
voice transmission service

ability to meet all of the terms and conditiongled Company’s debt obligations;
overcome Software Spectrum’s reliance on finano@gntives, 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 oftbmpany’s existing transport and IP services.

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 elsexe or incorporated by reference in this prospeand does not contain all the
information you should consider before tenderinigioial notes in the exchange offer. You should fealseread the entire prospectus,
including the documents incorporated in it by refeze. This prospectus and the letter of transmiittal accompanies it collectively constit
the exchange offer.

In this prospectus, (i) Level 3 Financing, Incg fesuer of the notes and a direct, wholly owndabigliary of Level 3 Communications,
Inc., is referred to as th“Issuer,” (ii) Level 3 Communications, Inc., theneat company and a guarantor of the notes, is refitto as
“Parent,” (iii) Level 3 Communications, LLC, a dice wholly owned subsidiary of the Issuer and arguator of the notes, is referred to as
“Level 3 LLC,” and (iv) Parent and its subsidiari@se collectively referred to as “Level 3" or theCompany” unless it is clear from the
context or expressly stated that the referenceLevél 3" or the “Company” is only to Parent or thssuer.

The Issuer

The new notes will be issued by Level 3 Financlng,, a direct, wholly owned subsidiary of Parémtexchange for the original notes.
The Issuer was formerly known @} Structure, Inc. and was originally incorporatediglaware in 1990 under the name PKS Information
Services, Inc. The Issuer is a holding companyibats all of the outstanding capital stock of P#sesubsidiaries.

Level 3
Level 3 Communications, Inc., through its subsidmrengages primarily in the communications afmrimation services businesses.

Communications Business

Level 3 is a facilities based provider (that igravider that owns or leases a substantial podfahe plant, property and equipment
necessary to provide its services) of a broad rafigigegrated communications services. The Compesycreated, generally by constructing
its own assets, but also through a combinatioruofhmasing and leasing facilities, the Level 3 nekwean advanced, international, facilities
based communications network. The Company hasmssigevel 3's network to provide communications/esys, which employ and
leverage rapidly improving underlying optical amdernet Protocol technologies.

Information Services Business

Software SpectrunThrough its Software Spectrum subsidiaries, cdllett Software Spectrum, the Company is a globaifess-to-
business software services provider with saledilmes and operations located in North America, paerand 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 majowacodt publishers, including Adobe Systems, Citrist8yns, Computer Associates, IBM,
McAfee, Microsoft, Novell, Sun Micro, Symantec afiend Micro. Software Spectrum markets a full awagoftware 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 pridrategories for security storage and Web
infrastructure.

(i) Structure.Level 3 currently offers, through its subsidiary)Gtructure, LLC, computer operations outsourcingustomers located
primarily in the United States. (Structure is an information technology, or IT rastructure outsourcing company that provides mathag
computer infrastructure services across z/OS, @GiF@ries™, NT/UNIX ®and Linux platforms in its data centers locate@maha,
Nebraska and Tempe, Arizona. Additionally, in saaees, i )Structure operates equipment located on custoneenipes or in remote data
center space, like collocation facilities. The Camp enables businesses to outsource costly IT tgesaand benefit from secure, cost-
effective, managed services that scale to meetgthgmeeds.

-1-
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Current Organizational Structure of the Issuer andParent

The following organizational chart shows a simplifistructure of Level 3 and only depicts certaitheflssuer’s subsidiaries. For a
discussion of the Offering Proceeds Note and tlerRantercompany Note, see “Risk Factors—RiskaifRej to an Investment in the
Note<——Although the notes will initially benefit from sastructural seniority to Parent’s indebtednesistiey and future intercompany
indebtedness and other actions could limit or elate this seniority.”

Lawe] 3 Communications, [nc.
{Parem™)
F ] T
=
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o Lavel 3 |'l1iil|'||'||if_‘_. I
rid Fa ;;"- ..-' fihe “Isswer )
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El S ;oo
"3 o T F ol
> |
Level 3 Communications, IO ther {J[k'mrinl.q mnd
Clevel 3L1LE™T) Mom-Oprerating Subsidsaries”

(her Operating Subsidiaries?

1 For the terms and duration of the subordinatioobtigations under the Parent Intercompany NotéhéOffering Proceeds Note, see
“Description of the Note— Subordination of Existing Intercompany Obligatic’

2  These other subsidiaries are owned at multiplelde

The Issuess principal executive offices are located at 10&®Eado Boulevard, Broomfield, Colorado 80021 alsdeélephone number
(720) 888-1000.

Level 3's principal executive offices are locatéd @25 Eldorado Boulevard, Broomfield, Colorado 3D@nd its telephone number is
(720) 888-1000.

Level 3 LLC's principal executive offices are loedtat 1025 Eldorado Boulevard, Broomfield, Color83021 and its telephone
number is (720) 888-1000.

-2
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The Exchange Offer

On September 26, 2003, the Issuer privately pl$&&®9,000,000 aggregate principal amount of 10.75@%ior Notes due 2011, which
are collectively referred to as the original notesy transaction exempt from registration under3lecurities Act of 1933, as amended. In
connection with the private placement, the IssmerRarent entered into a registration agreemetdeddes of September 26, 2003, with the
initial purchasers of the original notes. In thgisération agreement, the Issuer and Parent agoe@gjister under the Securities Act an offe
the Issuer’s new 10.750% Senior Notes due 201 1giwénie collectively referred to as the new notegxichange for the original notes. The
Issuer and Parent also agreed to deliver this patsp to the holders of the original notes. In fhisspectus the original notes and the new
notes are referred to together as the notes. Youlgiead the discussion under the heading “Detsonipf the Notes” for information
regarding the notes.

The Exchange Offer This is an offer to exchange $1,000 in principabant of new note
for each $1,000 in principal amount of originalemtThe new note
are substantially identical to the original notes;ept that:

(1) the new notes will be freely transferalolher than as
described in this prospectus;

(2) the new notes will not contain any legeeskricting their
transfer;

(3) holders of the new notes will not be eatitto the rights of tt
holders of the original notes under the registratigreement;
and

(4) the new notes will not contain any provisiagegarding the
payment of special interest.

The Issuer and Parent believe that you can tratfsfenew notes
without complying with the registration and prosjpscdelivery
provisions of the Securities Act if you:

(1) acquire the new notes in the ordinary cewfsyour business;

(2) are not and do not intend to become engagadiistribution
of the new notes;

(3) are not an affiliate of the Issuer;

(4) are not a brokatealer that acquired the original notes dire
from the Issuer; and

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

If any of these conditions are not satisfied and transfer any
exchange note without delivering a proper prospgeotuvithout
qualifying for a registration exemption, you magun liability
under the Securities Ac
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Registration Rights

No Minimum Condition

Expiration Date

Exchange Date

Conditions to the Exchange Offer

Withdrawal Rights

Procedures for Tendering Original Notes

Material United States Federal Income Tax Considergons

Each broker-dealer that receives new notes favits account in
exchange for original notes, which it acquired assalt of market-
making activities or other trading activities, masknowledge that
it will deliver a prospectus in connection with amgale of those
new notes. Se*Plan of Distributior”

Under the registration agreement, the Issuer anehPhave agreed
to use their best efforts to consummate the exahaffgr or cause
the original notes to be registered under the SiEsIAct to permit
resales. If the Issuer and Parent are not in camgd with their
obligations under the registration rights agreemspecial interest
will accrue on the original notes in addition te thterest that is
otherwise due on the original notes. If the excleamiger is
completed on the terms and within the time periactemplated by
this prospectus, no Special Interest will be pagain the notes. Tt
new notes will not contain any provisions regardimg payment of
Special Interest. See “Description of the Notes—i&edgfion
Rights; Special Intere”

The exchange offer is not conditioned on any mimmmaggregate
principal amount of original notes being tendermdexchange

The exchange offer will expire at 5:00 p.m., Newk ity time, or
, 2005, unless it is extenc

Original notes will be accepted for exchange beigimon the first
business day following the expiration date, upameswder of the
original notes

The Issuer’s obligation to complete the exchander@$ subject to
certain conditions. See “The Exchange OffeGenditions to the
Exchange Offer” The Issuer reserves the right to terminate or
amend the exchange offer at any time before theaign date if
various specified events occi

You may withdraw the tender of your original noéésny time
before the expiration date. Any original notes actepted for any
reason will be returned to you without expenseramptly as
practicable after the expiration or terminatiortted exchange offe

See"The Exchange Off— How to Tender”

The exchange of original notes for new notes by. bdklers will
not be a taxable exchange for U.S. federal incaméurposes, and
U.S. holders will not recognize any taxable gaifoss as a result
the exchange. See “Material United States Fedecalnhe Tax
Consideration”
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Effect on Holders of Original Notes

Use of Proceeds

Exchange Agent

If the exchange offer is completed on the termsaitidin the
period contemplated by this prospectus, holderwigfnal notes
will have no further registration or other rightsder the registratio
rights agreement, except under limited circumstance

Holders of original notes who do not tender their dginal notes
will continue to hold those original notes. All unendered, and
tendered but unaccepted, original notes will contine to be
subject to the restrictions on transfer provided fo in the

original notes and the indenture under which the oiginal notes
have been, and the new notes are being, issu@d. the extent that
original notes are tendered and accepted in thieagge offer, the
trading market, if any, for the original notes abbk adversely
affected. Se“The Exchange Off— Other.”

None of the Issuer, Parent or Level 3 LLC will ieeeany proceed
from the issuance of the new notes in exchange.«

The Bank of New York is serving as exchange agenbnnection
with the exchange offe
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The Notes

The new notes are substantially identical to thgimeal notes, except for the transfer restrictians registration rights relating to the
original notes. The new notes will evidence theesaiebt as the original notes, be guaranteed byhPanel Level 3 LLC and be entitled to the
benefits of the indenture. See “Description ofltmes.”

Issuer Level 3 Financing, Inc

Securities Offered $500,000,000 aggregate principal amount of 10.75@%ior Notes
due 2011

Maturity October 15, 2011

Interest Interest on the notes is payable in cash semialyrinadrrears on

April 15 and October 15 of each year, to the pesseho are
registered holders of the notes at the close dhbas on the
preceding April 1 or October 1, as the case mayriterest will be
computed on the basis of a 360-day year compritedetve 30day
months.

Note Guarantees The notes are fully and unconditionally guaranteedn
unsubordinated unsecured basis by the Issuer'sipenenpany,
Level 3 Communications, Inc., and by the Issueireat, wholly
owned subsidiary, Level 3 Communications, LLChi issuer
cannot make payments on the notes when they ardtdue
guarantors must make them inste

Subordination of Existing Intercompany Obligations The Issuer lent the net proceeds received byiin fitee offering of
the original notes to Level 3 LLC in return for immercompany
demand note issued by Level 3 LLC, which notefsrred to as the
“offering proceeds note.” On December 1, 2004, Ptages
guarantor, the Issuer, as borrower, Merrill Lyncmp(Eal
Corporation, as administrative agent and collategaint, and certa
lenders entered into a credit agreement pursuamhitch the lender
extended a $730 million senior secured term loahedssuer. The
Issuer lent the proceeds of the term loan to L8udlC in return fol
an intercompany demand note issued by Level 3 WMidtich note is
referred to as the “loan proceeds note.” The I$swdligations
under the term loan are, subject to certain exorptisecured by the
offering proceeds note and the loan proceeds mbie offering
proceeds note was subordinated to the loan procesdgpursuant
to a subordination agreement by and among thersBaeent and
Level 3LLC.

Level 3 LLC has previously issued an intercompaemdnd note to
Parent in exchange for loans made by Parent tol [3el/eC, which
note is referred to as the “parent intercompang.fidts of March
31, 2005, the principal amount outstanding undermpirent
intercompany note was $13.189 billion. Concurrentith the
closing of the offering of the original notes, Rarand the
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Guarantees of Notes and Offering Proceeds Note

Future Subordination of Guarantees and Offering Praeeds Note

Ranking

Issuer entered into a subordination agreement,hwikiceferred to ¢
the “subordination agreement,” that subordinatedripht of Parent
to payment under the parent intercompany notedaitfint of the
Issuer to payment under the offering proceeds upta the
liquidation, dissolution or winding up of Level 3.C orin a
bankruptcy, reorganization, insolvency, receiveysiri similar
proceeding relating to Level 3 LLC or its propefthe
subordination agreement does not subordinate tlempa
intercompany note to the notes or to the guaraoftéee notes by
Level 3LLC.

The benefit of this subordination can be limitecebminated by
certain actions. See “Risk Factors — Risks Relatiingn
Investment in the Notes — Although the notes wiitially benefit
from some structural seniority to Parenidebtedness, existing a
future intercompany indebtedness and other actionkl limit or
eliminate this seniorit”

As a condition to incurring specified types of ibtidness describ
under “Description of the Notes — Certain Covenantkimitation
on Consolidated Debt” and “Description of the NoteCertain
Covenants — Limitation on Debt of the Issuer arsiiés Restricted
Subsidiaries,” restricted subsidiaries of Parefiitlvé required to
guarantee the notes and Level 3 LLC's obligatiam$eu the
offering proceeds note and, in certain circumstansebordinate
such indebtedness to such guarant

The offering proceeds note and guarantees of ttesrfother than
Parent’s guarantee) and of the offering proceetks may, at the
option of Level 3, be expressly subordinated in bagkruptcy,
liquidation or winding up proceeding of Level 3 LlaDd each
guarantor to the prior payment in full in cash baligations of
Level 3 LLC and such guarantor in respect of aitfedility
incurred by Parent or any of its restricted sulasids in accordance
with the covenants of the indenture relating tortb&es. Such
subordination did occur in connection with the kxssicredit
agreement. In addition, the offering proceeds aotéthe loan
proceeds note have been pledged to secure the’sstren loan
under the credit agreement. ¢“Description of the Note”

The notes are unsubordinated unsecured obligatiote Issuer,
ranking equal in right of payment with all existiagd future
unsubordinated unsecured indebtedness of the |smetare senior
in right of payment to all existing and future itdedness of the
Issuer expressly subordinated in right of paymerthé notes. The
notes are effectively subordinated to all secuildiyations of the
Issuer to the extent of the value of the collateesluring such
obligations, including the secured term loan unitlercredit
agreement, as described above. The Issuer cor
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substantially all its operations through subsidigyiand the notes ¢
effectively subordinated to all liabilities (incliung) trade payables)
of the Issuer’s subsidiaries that do not guaratiteaotes. The
indenture relating to the notes permits Parent|gbger and their
subsidiaries to incur substantial amounts of add#i debt and oth
liabilities, some of which may be secured and somehich may b
incurred by non-guarantor subsidiaries. As of Ma&th2005, the
Issuer (excluding its subsidiaries) had $730 millid indebtedness
outstanding in addition to the original notes. Ad/@arch 31, 2005,
the Issuer and its subsidiaries in the aggregateapproximately
$1.350 billion of indebtedness outstanding (inahgdihe original
notes but excluding intercompany balances), $12lomiof which
constituted secured indebtedness and none of wbicstituted
subordinated indebtedness (excluding intercompatgnices).

Each guarantee of the notes is a general unseoblig@tion of eac
guarantor, is effectively subordinated to any émgsbr future
secured indebtedness of such guarantor to thetenftéme value of
the assets securing such indebtedness, is semightrof payment
to any existing or future indebtedness of such gutar that is
expressly subordinated in right of payment to syicarantor’s
guarantee of the notes, and will rank equal intra@ftpayment with
any existing or future unsecured unsubordinatedbtetiness of
such guarantor. The offering proceeds note andcagtees (other
than Parent’s guarantee) of the notes and of fieeiiod proceeds
note may, at the option of Level 3, be expresshosdinated in any
bankruptcy, liquidation or winding up proceedingLefvel 3 LLC
and each guarantor to the prior payment in futash of all
obligations of Level 3 LLC and such guarantor igpect of a credit
facility incurred by Parent or any of its restrigteubsidiaries in
accordance with the covenants of the indentureimgléo the notes.
See “Description of the Notes.” As of March 31, 806n a pro
forma basis giving effect to the issuance of $88l0an aggregate
principal amount of 10% Convertible Senior Notes @011 by
Parent, which was consummated on April 4, 2005¢mgexcluding
its subsidiaries) had approximately $4.722 billafindebtedness
outstanding, none of which constituted securedhitetiness and
approximately $876 million of which constituted suthinated
indebtedness. S¢Description of the Note”
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Optional Redemption

Change of Control Triggering Event

Certain Covenants

Covenant Suspension

The notes are subject to redemption at the opfidheolssuer, in
whole or in part, at any time or from time to tiime or after Octobe
15, 2007, upon not less than 30 nor more than §€’ gior notice,
at the redemption prices set forth herein, plusweztand unpaid
interest thereon (if any) to the redemption dateaddition, at any
time or from time to time on or prior to October, PR06, the Issuer
may redeem up to 35% of the original aggregatecjrad amount o
the notes at a redemption price equal to 110.7508teqprincipal
amount of the notes so redeemed, plus accruedrgradclinterest
thereon (if any) to the redemption date, with teecash proceeds
contributed to the Issuer of one or more privasez@inents to
persons other than affiliates of Parent or undétevripublic
offerings of common stock of Parent resulting, acle case, in grot
proceeds of at least $100 million in the aggregateyided that at
least 65% of the original aggregate principal ant@fithe notes
would remain outstanding immediately after givirifget to such
redemption. Any such redemption shall be made wigldi days of
such private placement or public offering uponlees than 30 nor
more than 60 days’ prior notice. See “Descriptibthe Notes —
Optional Redemptio”

Within 30 days of the occurrence of a change ofrobtriggering
event, the Issuer will be required to make an dffggurchase all
outstanding notes at a price in cash equal to 16fl¥#te principal
amount of the notes, plus accrued and unpaid stiefeany, to the
purchase date. See “Description of the Notes —ae@ovenants
— Change of Control Triggering Eve”

The indenture relating to the notes contains aeaivenants,
including, among others, covenants with respetitiédollowing
matters: (i) limitation on consolidated debt; (ifpitation on debt of
the Issuer and Issuer restricted subsidiarie$]ifiitation on
restricted payments; (iv) limitation on dividenddasther payment
restrictions affecting restricted subsidiaries;l{@itation on liens;
(vi) limitation on sale and leaseback transacti@wisj limitation on
asset dispositions; (viii) limitation on issuancelaales of capital
stock of restricted subsidiaries; (ix) transactiwith affiliates; (x)
reports; (xi) limitation on designations of unrésed subsidiaries;
and (xii) in the case of Parent, the Issuer, L8vELC, future
guarantors of the notes and guarantors of theioffgroceeds note,
limitations on mergers, consolidations and saleslladr
substantially all of the assets of such entitidsofthe covenants
are subject to a number of important qualificatiand exceptions.
See"Description of the Note”

During any period of time that (i) the ratings as®d to the notes
both of Moody’s Investors Service, Inc. and StaddaPoor’s
Ratings Service are equal to or higher than Baaghéequivalent)
and BBE- (or the equivalent
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Absence of a Public Market for the Notes

Risk Factors

-10-

respectively, and (ii) no default or event of dédff&aas occurred and
is continuing under the indenture relating to thees, the Issuer,
Parent and their respective restricted subsidiaviksiot be subject
to most of the covenants discussed above. In teptehat the
Issuer, Parent and their respective restrictedidialoges are not
subject to such covenants for any period of tima eesult of the
preceding sentence and, on any subsequent dater bo¢h of such
rating agencies withdraws its ratings or downgrategatings
assigned to the notes below the level set fortlvaloo a default or
event of default occurs and is continuing underitidenture relatin
to the notes, then the Issuer, Parent and theieotise restricted
subsidiaries will thereafter again be subject whstovenants

The new notes are a new issue of securities fochwiere is
currently no established trading market. Therelmno assurance
as to the development or liquidity of any marketday of the new
notes. The Issuer does not intend to apply fanksof the new
notes on any securities exchange or for quotatioough any
annotated quotation system. See “Risk Factors ksRRelating to
an Investment in the Notes — There is no publickaafor the
notes, so you may be unable to sell the n”

Before tendering original notes, holders shouleftdly consider al
of the information set forth and incorporated bfgrence in this
prospectus and, in particular, should evaluatesgieeific risk factor
set forth unde*Risk Factor<s” beginning on page 1
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RATIO OF EARNINGS TO FIXED CHARGES

Parent’s ratio of earnings to fixed charges fotheafcthe periods indicated was as follows:

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

2004 200z 200z 2001 200C
2005 2004

Ratio of earnings to fixed charg — - - = = =

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 aneation of capitalized interest). Fixed chargessisinof interest expensed and capitalized,
plus the portion of rent expense under operatingde deemed by us to be representative of thesttactor. Parent had deficiencies of
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 Deben31, 2003, $926 million for the
fiscal year ended December 31, 2002, $4.378 biftiorthe fiscal year ended December 31, 2001, dnsi0B billion for the fiscal year ended
December 31, 2000.
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RISK FACTORS
Before tendering original notes, prospective pgoéiots in the exchange offer should consider clyefioe following risks.
The new notes, like the original notes, entailftiilwing risks:

Risks Related to Level 3’s Business
Communications Group

The prices that Level 3 charges for its services kia been decreasing, and Level 3 expects that thejllwontinue to decrease over time
and Level 3 may be unable to compensate for thisdbrevenue

Level 3 expects to continue to experience decrgamiices for its services as Level 3 and its coftgrstincrease transmission capacity
on existing and new networks, as a result of itsatu agreements with customers which often containame based pricing, through
technological advances or otherwise, and as volmsed pricing becomes more prevalent. Accordirigdyel 3’s historical revenue is not
indicative of future revenue based on comparabiéidrvolumes. As the prices for its services dasesfor whatever reason, if Level 3 is
unable to offer additional services from whichanalerive additional revenue or otherwise reduceperating expenses, Level 3's operating
results will decline and its business and finanaallts will suffer.

Level 3 also expects, excluding the effects of &itjons, managed modem related revenue to contmdecline in the future primarily
due to an increase in the number of subscribersatimg to broadband services and continued pripiegsures and declining customer
obligations under contractual arrangements. Lexa$8 expects a significant decline in its DSL aggtion revenue during 2005, as a
significant customer of this service is expectetetminate its customer contract effective duriog=2

Level 3's VolIP services have only been sold for arlited period and there is no guarantee that thesservices will gain broad market
acceptance.

Although Level 3 has sold Softswitch based servéiese the late 1990’s, Level 3 has been sellsy d@lP services for a limited period
of time. As a result, there are many difficultibattLevel 3 may encounter, including regulatorydites and other problems that the Company
may not anticipate. To date, Level 3 has not geadrsignificant revenue from the sale of its VodiPvices, and there is no guarantee that
Level 3 will be successful in generating signific&iolP revenues.

The success of Level 3's VolP services is dependentthe growth and public acceptance of VolP telepiny.

The success of Level 3's VoIP services is dependgon future demand for VolP telephony serviceartter for the IP telephony
market to continue to grow, several things neeactur. Telephone and cable service providers margtraie to invest in the deployment of
high speed broadband networks to residential antreercial customers. VolP networks must continuienforove quality of service for real-
time communications, managing effects such as pditiez, packet loss, and unreliable bandwidththsat toll-quality service can be provide
VolIP telephony equipment and services must achaesiailar level of reliability that users of thelpie switched telephone network have
come to expect from their telephone service. VelBghony service providers must offer cost andufealbenefits to their customers that are
sufficient to cause the customers to switch awagnftraditional telephony service providers. If amall of these factors fail to occur, Level
3’s VolIP services business may not grow.

Failure to complete development, testing and introdction of new services, including VolP services, atd affect Level 3's ability to
compete in the industry

Level 3 continuously develops, tests and introdunseg services that are delivered over the Leveadt@rark. These new services are intended
to allow Level 3 to address new segments of thenconications marketplace and to
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compete for additional customers. In certain ins¢anthe introduction of new services requiresstiezessful development of new technols
To the extent that upgrades of existing technolrgyrequired for the introduction of new servidbsg, success of these upgrades may be
dependent on the conclusion of contract negotiatwith vendors and vendors meeting their obligationa timely manner. In addition, new
service offerings, including new Voice-over-IP {wlP) services, may not be widely accepted by eusts, which may result in the
termination of those service offerings and an impant of any assets used to develop or offer teesaces. If Level 3 is not able to
successfully complete the development and intradncif new services, including new Voice-over-IR YIP) services, in a timely manner,
Level 3's business could be materially adverselgciéd.

Level 3 needs to increase the volume of traffic ats network or its network will not generate profits

Level 3 must continue to increase the volume dadrimtt, data, voice and video transmission on L&\sehetwork in order to realize the
anticipated cash flow, operating efficiencies aastdenefits of the Level 3 network. If Level 3 da®t maintain its relationship with current
customers and develop new large-volume customergll3 may not be able to substantially increaafificron the Level 3 network, which
would adversely affect Level 3's ability to becoprefitable.

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

The downturn in general economic conditions, paldidy in the telecommunications services industas forced a number of Level 3's
competitors and certain customers to file for petoan from creditors under bankruptcy laws andatketother extraordinary actions to
reconfigure their capital structure. These compahed significant debt servicing requirements artevunable to generate sufficient cash
from operations to both service their debt and cohtheir businesses. Level 3 has changed its mestbase in order to focus on global users
of bandwidth capacity, which tend to be more finalhg viable than certain of Level 3’s former Intet start-up customers, and Level 3 has
implemented policies and procedures designed thleliteto make determinations regarding the finahcondition of potential and existing
customers. However, there can be no assuranceliegahe financial viability of Level 3's customeus that these policies and procedures
will be effective. If general conditions in thegebmmunications marketplace remain at current $efeelan extended period of time or
worsen, Level 3 could be materially adversely dffdc

Level 3's communications revenue is concentrated ia limited number of customers

A significant portion of Level 3's communicationsvenue is concentrated among a limited number stbawers. If Level 3 lost one or
more of these major customers, or if one or mor@nwstomers significantly decreased orders farel&’s services, Level 3's
communications business would be materially aneesbly affected. Revenue from Level 3's two largeshmunications customers, Time
Warner, Inc. and its subsidiaries and Verizon Comications, Inc. and its affiliates, representedrapimnately 22% and 13% of Level 3's
communications revenue for 2004, respectively. Acae®Online, Level 3's largest managed modem cust@me an affiliate of Time Warner,
Inc., reduced the number of managed modem partedhases from Level 3 by approximately 30% du@iig4. Level 3's future
communications operating results will depend onstinecess of these customers and other customeitsautcess in selling services to th
In addition, revenue attributable to Time Warnar. land its subsidiaries, including America Onliamounted, on an aggregate basis, to $373
million for the year ended December 31, 2004, regméng approximately 10% of consolidated revemmud.ével 3.

If Level 3 were to lose a significant portion o tommunications revenue from either America Ontin¥erizon, Level 3 would not be
able to replace this revenue in the short termisngperating losses would increase, which increaag be significant.
During its communications business operating histgr, Level 3 has generated substantial losses, whichvel 3 expects to continue

The development of Level 3's communications busireguired, and may continue to require, signitieapenditures. These
expenditures could result in substantial negatasghdlow from operating activities and substamiti losses for the near future. For the three
months ended March 31, 2005 and the fiscal yeagagiecember 31, 2004, Level 3 incurred losses from
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continuing operations of approximately $77 milliand $458 million, respectively. Level 3 expectsdatinue to experience losses, and may
not be able to achieve or sustain operating phafitain the future. Continued operating lossesilddimit Level 3's ability to obtain the cash
needed to expand its network, make interest amttipal payments on its debt or fund other busimessls. Level 3 will need to continue to
expand and adapt its network in order to remainpetitive, which may require significant additiofiahding

Future expansion and adaptations of the Level ®ar&ts electronic and software components will leeessary in order to respond to:

. growing number of customers;

. the development and launching of new services;

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

. technological advances by competitors; and

. governmental regulations.

Future expansion or adaptation of Level 3's netweitkrequire substantial additional financial, eggonal and managerial resources,
which may not be available at the time. If Leves$ 3inable to expand or adapt its network to resporilese developments on a timely basis
and at a commercially reasonable cost, its busiwvdsbe materially adversely affected.

Level 3's need to obtain additional capacity for i network from other providers increases its costs

Level 3 continues in some part to lease telecomaatioins capacity and obtains rights to use dakk fitom both long distance and lo
telecommunications carriers in order to extendsttegpe of Level 3's network both in the United Steded Europe. Any failure by companies
leasing capacity to Level 3 to provide timely seevio Level 3 would adversely affect Level 3's #pilo serve its customers or increase the
costs of doing so. Some of Leveb2igreements with other providers require the paywiamounts for services whether or not thoseices
are used. Level 3 enters into interconnection agests with many domestic and foreign local teleghoompanies, but Level 3 is not always
able to do so on favorable terms.

Costs of obtaining local service from other cagieomprise a significant proportion of the opeigxpenses 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 internaiib telecommunication carriers, could indirectlyt bignificantly, affect Level 3 competitive
position. These changes could increase or dectkasmsts of providing Level 3's services.

Level 3's business requires the continued developmieof effective business support systems to implemiecustomer orders and to
provide and bill for services

Level 3's business depends on its ability to cargito develop effective business support systemsraparticular the development of
these systems for use by customers who intendetb.exgel 3's services in their own service offerifi@is is a complicated undertaking
requiring significant resources and expertise amgsrt from third-party vendors. Business suppgsteams are needed for:

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

. monthly billing for these services.
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Because Level 3's business provides for continapéirgrowth in the number and volume of servicdsrefl, there is a need to continue to
develop these business support systems on a sehgdtitient to meet proposed service rollout ddtesaddition, Level 3 requires these
business support systems to expand and adaptrapitsgrowth and alternate distribution channedteyy. The failure to continue to develop
effective business support systems could matergaliyersely affect Level 3’s ability to implemers business plans.

Level 3's growth may depend upon its successful iagration 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 theagament of daily operations to the integratioopdrations;
. difficulties in the assimilation and retention afployees;

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

. difficulties in the integration of departments, t&yss, including accounting systems, technologieskb and records and
procedures, as well as in maintaining uniform séadsl, controls, including internal accounting colsirprocedures and policie

If Level 3 cannot successfully integrate acquiradibesses or operations, Level 3 may experienceriabhegative consequences to its
business, financial condition or results of opemati Successful integration of these acquired bgses or operations will depend on Level 3’
ability to manage these operations, realize oppdi&s for revenue growth presented by strengtheeedce offerings and expanded
geographic market coverage and, to some degretintmate redundant and excess costs. Becauséiotitfies in combining geographically
distant operations, Level 3 may not be able toe@hthe benefits that Level 3 hopes to achieverasudt of the acquisition.

Level 3 may be unable to hire and retain sufficientjualified personnel; the loss of any of its key @cutive officers could adversely
affect Level 3

Level 3 believes that its future success will depignlarge part on its ability to attract and rathighly skilled, knowledgeable,
sophisticated and qualified managerial, professiand technical personnel. Level 3 has experiesaguficant competition in attracting and
retaining personnel who possess the skills tHatseeking. As a result of this significant comipeti, Level 3 may experience a shortage of
qualified personnel. Level 3's businesses are methdyg a small number of key executive officerstipalarly James Q. Crowe, Chief
Executive Officer, Charles C. Miller, IIl, Vice Clman of the Board, and Kevin J. O’Hara, Chief Gytieig Officer. The loss of any of these
key executive officers could have a material adveféect on Level 3.

Level 3 must obtain and maintain permits and rightsof-way to operate Level 3's network

If Level 3 is unable, on acceptable terms and timaly basis, to obtain and maintain the franchipesmits and rights needed to exp
and operate Level 8'network, its business could be materially advgrs#ected. In addition, the cancellation or nareeval of the franchise
permits or rights that are obtained could materiatlversely affect Level 3. Level 3 is a defendargeveral lawsuits that the plaintiffs have
sought to have certified as class actions thatngnother things, challenge its use of rights of wais likely that additional suits challenging
use of its rights of way will occur and that thgdaintiffs also will seek class certification. Thatcome of this litigation may increase Level
3's costs and adversely affect its operating result
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Termination of relationships with key suppliers coud cause delay and costs

Level 3 is dependent on third-party suppliers fbef, computers, software, optronics, transmissieatronics and related components
that are integrated into Levels3hetwork. If any of these relationships is terrtedeor a supplier fails to provide reliable sergioe equipmer
and Level 3 is unable to reach suitable alternaivangements quickly, Level 3 may experience figanit additional costs. If that happens,
Level 3 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 additiore thtroduction of new products or
technologies, as well as the further developmemiidting products and technologies may reducediséor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitarghie future may be new entrants to the
communications and information services industilé®gse new entrants may not be burdened by adlétstaase of outdated equipment.
Future success depends, in part, on the abiligntiwipate and adapt in a timely manner to tectgiold changes. Technological changes and
the resulting competition could have a materialemgle effect on Level 3.

Increased industry capacity and other factors couldead to lower prices for Level 3's services

Additional network capacity available from Levek3ompetitors may cause significant decreasesiptices for services. Prices may
also decline due to capacity increases resultiog fiechnological advances and strategic acquisitisimch as the announced transactions
between SBC and AT&T and Verizon and MCI. Increasathpetition has already led to a decline in ratewged for various
telecommunications services.

Level 3 is subject to significant regulation that ould change in an adverse manner

Communications services are subject to significagtlation at the federal, state, local and intiéonal levels. These regulations affect
Level 3 and its existing and potential competit@rslays in receiving required regulatory approvetsnpleting interconnection agreements
with incumbent local exchange carriers or the anaat of new and adverse regulations or regulatguirements may have a material
adverse effect on Level 3. In addition, future $afive, judicial and regulatory agency actionslddiave a material adverse effect on Leve

Recent federal legislation provides for a significderegulation of the U.S. telecommunications &gy including the local exchange,
long distance and cable television industries. Téasslation remains subject to judicial review amtlitional FCC rulemaking. As a result,
Level 3 cannot predict the legislation’s effectitsnfuture operations. Many regulatory actionswamder way or are being contemplated by
federal and state authorities regarding importzmb$. These actions could have a material advéfieset en Level 3’s business.

Level 3 may lose customers if it experiences systdailures that significantly disrupt the availability and quality of the services that it
provides

Level 3's operations depend on its ability to avaid mitigate any interruptions in service or ragtlicapacity for customers.
Interruptions in service or performance problernsyhatever reason, could undermine confidenceewel 3's services and cause Level 3 to
lose customers or make it more difficult to attraetv ones. In addition, because many of Level &gises are critical to the businesses of
many of its customers, any significant interruptiorservice could result in lost profits or othess$ to customers. Although Level 3 attemp
disclaim liability in its service agreements, a tauight not enforce a limitation on liability, wdti could expose Level 3 to financial loss. In
addition, Level 3 often provides its customers vgtlaranteed service level commitments. If Leved Briable to meet these guaranteed se
level commitments as a result of service interamsj Level 3 may be obligated to provide credignegally in the form of free service for a
short period of time, to its customers, which cowddjatively affect its operating results.

The failure of any equipment or facility on Levés$ Betwork, including the network operations cohtenter and network data storage
locations, could result in the interruption of @mkr service until necessary repairs are
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effected or replacement equipment is installedwidet failures, delays and errors could also refsath natural disasters, terrorist acts, power
losses, security breaches and computer viruseseTadures, faults or errors could cause delastsjce interruptions, expose Level 3 to
customer liability or require expensive modificatsathat could have a material adverse effect orelL&g business.

Intellectual property and proprietary rights of oth ers could prevent Level 3 from using necessary tenhlogy to provide Internet
protocol voice services

While Level 3 does not know of any technologied #ra patented by others that it believes are secg$or Level 3 to provide its
services, necessary technology may in fact be fetdyy other parties either now or in the futufeidcessary technology were held under
patent by another person, Level 3 would have totigg a license for the use of that technologwel 8 may not be able to negotiate such a
license at a price that is acceptable. The existefisuch patents, or Level 3's inability to negt#ia license for any such technology on
acceptable terms, could force Level 3 to ceasegubim technology and offering products and senvicesrporating the technology.
Canadian law currently does not permit Level 3 to ffer services in Canada

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canadarriers. This restriction hinders Le
3’s entry into the Canadian market unless apprapdaerangements can be made to address it.
Potential regulation of Internet service providersin the United States could adversely affect Level8operations

The FCC has to date treated Internet service peovids enhanced service providers. Enhanced s@nagilers are currently exempt
from federal and state regulations governing comuparniers, including the obligation to pay accdsarges and contribute to the universal
service fund. The FCC is currently examining ttegist of Internet service providers and the sericeg 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 Leveb8&iness and the profitability of its 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 Level 3's ekigt and potential competitors
have financial, personnel, marketing and otherueses significantly greater than Level 3. Manyledde competitors have the added
competitive advantage of a larger existing custobase. In addition, significant new competitorsidarise as a result 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 Level 3 is unable to compete successfully, iisibess could be materially adversely affected.
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Level 3 may be unable to successfully identify, mage and assimilate future acquisitions, investmentnd strategic alliances, which
could adversely affect Level 3's results of operains

Level 3 continually evaluates potential investmeartd strategic opportunities to expand Level 3tsvoek, enhance connectivity and
add traffic to the network. In the future, Levelndy seek additional investments, strategic alliamresimilar arrangements, which may
expose it 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 Level 3 would ssitdlysovercome these risks or any other problenmantered with these investments,
strategic alliances or similar arrangements.

Information Services
Software Spectrum relies on financial incentives,olume discounts and marketing funds from software pblishers

As part of Software Spectrum’s supply agreementls eértain publishers and distributors, Software@®mm receives substantial
incentives in the form of rebates, volume purctdiseounts, cooperative advertising funds and mat&eelopment 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 sems 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 Spectimusiness 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 net software sales werared from products published
by Microsoft and IBM/ Lotus. Most of Software Speeh’s contracts with vendors are terminable by eitlaetyp without cause, upon 30 to
days notice. The loss or significant change in\8arfé Spectrum’s relationship with these vendordccbave 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 thatavitkély adversely affect its financial
results.

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 turnsafgject to prevailing economic and
business conditions. Recent economic conditionsexha decrease in spending for information teclyyobwer the several past years. If
customers and potential customers continue to deertheir
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spending in this area, Level 3's consolidated foialresults would be adversely affected. Furthales to large corporations have been
important to Software Spectrusitesults, and its future results are dependeits@ontinued success with such customers. Salsglewf the
United States accounted for approximately 43% dfv&se Spectrum’s revenue for the year ended Deee®ib, 2004. Software Spectrum’s
future growth and success depend on continued framd success in international markets. The suesebgrofitability of Software
Spectrum’s international operations are subjeattmerous risks and uncertainties, including locahemic and labor conditions, unexpected
changes in the regulatory environment, trade ptioteeneasures and tax laws, currency exchange, fishisical instability and 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 businessibject to seasonal influences. In particulat,sales and profits in the United
States, Canada and Europe are typically lowerarfitht and third quarters due to lower levelsrdbimation technology purchases during
those times. As a result, Software Spectrum’s gugrtesults may be materially affected during #hgsarters. Therefore, the operating
results for any three month period are not necigsiadicative of the results that may be achief@dany subsequent fiscal quarter or for a
full fiscal year. In addition, periods of highelesactivities during certain quarters may regaigreater use of working capital to fund the
Software Spectrum business in the quarter thaif@llthe higher levels of sales activities.

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

The desktop technology marketplace is intenselypmiitive. Software Spectrum faces competition fimide variety of sources,
including other software resellers, hardware maetufers and resellers, large system integratofsyare publishers, contact services
providers, software suppliers, retail stores (idalg superstores), mail order, Internet and otlegadint business suppliers. Many
competitors, particularly software publishers, haubstantially greater financial resources tharvoe Spectrum. Because of the intense
competition within the software channel, comparied compete in this market, including Software®pan, are characterized by low gross
and operating margins. Consequently, Software 8pats profitability is highly dependent upon effeet cost and management controls.

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

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 ddparpart on its ability to enhance
existing services, to continue to invest in rapiciyanging technology and to offer new services timaly basis. Additionally, Level 3's
business results can be adversely affected bypdiens in customer ordering patterns, the effeataf product releases and changes in
licensing programs.

Software Spectrum’s new Media Plané" platform

Software Spectrum has made significant investmiantssearch, development and marketing for its Megia Plane application.
Significant revenue from this new product investhmaay not be achieved for a number of years, #llatn addition, Software Spectrum may
face warranty and/or infringement claims relatethie new product, unlike in its historic softwaeselling business in which Software
Spectrum has merely passed on to its customemsahanties and intellectual property infringemerttpctions provided by the software
publishers.

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-widefic® arrangements are priced,
billed and collected directly by Microsoft. SoftveaBpectrum continues to provide sales and supeorices related to these transactions and
will earn a service fee directly from Microsoft fthrese activities. Enterprise-wide licensing agreeis in effect prior to October 1, 2001,
which generally have terms of three years fromdiie such agreements are signed, and Microsoftéy ¢itensing programs were not
affected by
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this change. The licensing program changes hawdtedsn significantly lower revenue for the SoftweéSpectrum 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 contiraldity to adjust to and compete under this nevdet@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 intetiséiy efforts to sell their products directly todeusers, including current and potential
customers of Software Spectrum. Other productsaetthodologies for distributing software to users/iba 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 Level 3’s historical operations could be material

Level 3's operations and properties are subjeatwdde variety of laws and regulations relatingtwironmental protection, human
health and safety. These laws and regulationsdeclnose concerning the use and management ofdwamaand non-hazardous substances
and wastes. Level 3 has made and will continueakensignificant expenditures relating to its enwimental compliance obligations. Level 3
may not at all times be in compliance with all lné$e requirements.

In connection with certain historical operationsykl 3 is a party to, or otherwise involved in,degroceedings under state and federal
law involving investigation and remediation acfie# at approximately 110 contaminated propertiesel 3 could be held liable, jointly and
severally, and without regard to fault, for suchestigation and remediation. The discovery of addél environmental liabilities related to
historical operations or changes in existing emvinental requirements could have a material adwaffeet on Level 3.

Potential liabilities and claims arising from coaloperations could be significant

Level 3's coal operations are subject to extenkiwes and regulations that impose stringent oparatjanaintenance, financial
assurance, environmental compliance, reclamatéstoration and closure requirements.

These requirements include those governing aimaatdr emissions, waste disposal, worker healthsafety, benefits for current and
retired coal miners, and other general permitting licensing requirements. Level 3 may not atiales be in compliance with all of these
requirements. Liabilities or claims associated whitis non-compliance could require Level 3 to inmaterial costs or suspend production.
Mine reclamation costs that exceed reserves faeth@atters also could require Level 3 to incur neteosts.

General

If Level 3 is unable to comply with the restrictiors and covenants in its debt agreements, there woube a default under the terms of
these agreements, and this could result in an aceetion of payment of funds that have been borrowed

If Level 3 were unable to comply with the restioets and covenants in any of its debt agreemerggg thiould be a default under the
terms of those agreements. As a result, borrowinger other debt instruments that contain croselation or cross-default provisions may
also be accelerated and become due and payabley f these events occur, there can be no assuthatcl evel 3 would be able to make
necessary payments to the lenders or that it wioeildble to find alternative financing. Even if Le8evere able to obtain alternative
financing, there can be no assurance that it wbealdn terms that are acceptable.
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Level 3 has substantial debt, which may hinder itgrowth and put it at a competitive disadvantage
Level 3's substantial debt may have important cqueaces, including the following:

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

. a substantial portion of Level 3's cash flow wi#t bsed to make principal and interest paymentautstanding debt, reducing the
funds that would otherwise be available for operatiand future business opportunit

. 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

. Level 3 has more debt than certain of its compestitwhich may place Level 3 at a competitive disadage; and
. substantial debt may make Level 3 more vulnerabiedownturn in business or the economy generally.
Level 3 had substantial deficiencies of earningsoteer fixed charges of approximately $60 millian the three months ended March 31,

2005, $129 million for the three months ended m&th2004, $384 million for the fiscal year endegcBmber 31, 2004, $706 million for the
fiscal year 2003, $926 million for the fiscal ye&102, $4.378 billion for the fiscal year 2001 arid3®6 billion for fiscal year 2000.

Level 3 may not be able to repay its existing debfailure to do so or refinance the debt could prevwat Level 3 from implementing its
strategy and realizing anticipated profits

If Level 3 were unable to refinance its debt ordise additional capital on acceptable terms htktyato operate its business would be
impaired. As of March 31, 2005, after giving prorf@a effect to the issuance of $880 million aggregmincipal amount of 10% Convertible
Senior Notes due 2011, Parent had an aggregafgpoixdmately $6.072 billion of long-term debt or@nsolidated basis, including current
maturities, and approximately $237 million of stbolders’ deficit. Level 3's ability to make inteteend principal payments on its debt and
borrow additional funds on favorable terms depemdthe future performance of the business. If L&vabes not have enough cash flow in
the future to make interest or principal paymemtst® debt, it may be required to refinance alagrart of its debt or to raise additional cap
Level 3 cannot assure that it will be able to rafice its debt or raise additional capital on aatdptterms.

Restrictions and covenants in Level 3's debt agreesnts limit its ability to conduct its business andould prevent it from obtaining
needed funds in the future

Level 3's debt and financing arrangements containraber of significant limitations that restrict ability to, among other things:
. borrow additional money or issue guarantees;

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

. create liens on assets;

. sell assets;

. enter into sale-leaseback transactions;

. enter into transactions with affiliates; and

. engage in mergers or consolidations.
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Increased scrutiny of financial disclosure, particlarly in the telecommunications industry in which Level 3 operates, could adversely
affect investor confidence, and any restatement @arnings could increase litigation risks and limitits ability to access the capital
markets

Congress, the SEC, other regulatory authoritiest@anedia are intensely scrutinizing a numbeiraricial 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 recenthhert¢lecommunications industry and companies’ imeations of generally accepted
accounting principles.

If Level 3 were required to restate its financiatsments as a result of a determination thatdtiheorrectly applied generally accepted
accounting principles, that restatement could asblgraffect its ability to access the capital m#sla the trading price of its securities. The
recent scrutiny regarding financial reporting his® aesulted in an increase in litigation in the¢emmunications industry. There can be no
assurance that any such litigation against Leweb@ld not materially adversely affect its businesshe trading price of Level 3's securities.
Terrorist attacks and other acts of violence or wammay adversely affect the financial markets and Les 3's business

As a result of the September 11, 2001, terrortacks and subsequent events, there has been aatdédencertainty in world financial
markets. The full effect on the financial marketshese events, as well as concerns about futomerig attacks, is not yet known. They
could, however, adversely affect Level 3's abitilyobtain financing on terms acceptable to it, talka

There can be no assurance that there will not tieeuterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect Level 3's ploadifacilities or those of its customers. Thesenéveould cause 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 Level 3’s business.

Level 3's international operations and investmentgxpose it to risks that could materially adverselwffect the business

Level 3 has operations and investments outsideeobtnited States, as well as rights to undersela calpacity extending to other
countries, that expose it to risks inherent innimé¢ional operations. These include:

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

. foreign currency exchange rates may fluctuate, vhauld adversely affect Level 3's results of opierss and the value of its
international assets and investme

. foreign earnings may be subject to withholding fegaents or the imposition of tariffs, exchangetcols or other restrictions;

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions orelL8is investments and
operations, with penalties for noncompliance, idilg loss of licenses and monetary fir

. 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.
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Risks Relating to the Notes

You may not be able to sell your original notes ifou do not exchange them for new notes in the exange offer

If you do not exchange your original notes for neates in the exchange offer, your original notes saintinue to be subject to the
restrictions on transfer as stated in the legentheroriginal notes. In general, you may not rapffesell or otherwise transfer the original
notes in the United States unless they are:

. registered under the Securities Act;
. offered or sold under an exemption from the Seiegrifct and applicable state securities laws; or

. offered or sold in a transaction not subject toSkeurities Act and applicable state securitieslaw

The Issuer does not currently anticipate thatlit iegister the original notes under the Securifies

Holders of the original notes who do not tender thie original notes will have no further registration rights under the registration
agreement

Holders who do not tender their original notes,eptdor limited instances involving the initial minaser or holders of original notes
who are not eligible to participate in the exchaoffer or who do not receive freely transferablermmtes in the exchange offer, will not he
any further registration rights under the registraagreement or otherwise and will not have rigbtseceive special interest.

The market for original notes may be significantlymore limited after the exchange offer and you may @t be able to sell your original
notes after the exchange offer

If original notes are tendered and accepted fohamxge under the exchange offer, the trading méoketriginal notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nohtkered for exchange could be adversely
affected. The extent of the market for originalesoand the availability of price quotations woudghend upon a number of factors, including
the number of holders of original notes remainingstanding and the interest of securities firmmaintaining a market in the original notes.
An issue of securities with a similar outstandingrket value available for trading, which is caltbd “float,” may command a lower price
than would be comparable to an issue of secusititsa greater float. As a result, the market pfareoriginal notes that are not exchanged in
the exchange offer may be affected adversely agiatinotes exchanged in the exchange offer rethecéloat. The reduced float also may
make the trading price of the original notes thiatreot exchanged more volatile.

Your original notes will not be accepted for exchage if you fail to follow the exchange offer procedwes and, as a result, your original
notes will continue to be subject to existing trarfer restrictions and you may not be able to sell yar original notes

The Issuer will not accept your original notesdachange if you do not follow the exchange offergedures. The Issuer will issue new
notes as part of the exchange offer only aftemalif receipt of your original notes, a properly qdeted and duly executed letter of
transmittal and all other required documents. Tioeeg if you want to tender your original notessgmde allow sufficient time to ensure timely
delivery. If the Issuer does not receive your orddinotes, letter of transmittal and other requiteduments by the expiration date of the
exchange offer, we will not accept your originatesfor exchange. The Issuer is under no dutyvie gotification of defects or irregularities
with respect to the tenders of original notes farhange. If there are defects or irregularitiehwéspect to your tender of original notes, the
Issuer will not accept your original notes for eanpe.
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There is no established trading market for the newotes
The new notes will constitute a new issue of séiegrivith no established trading market, and tlcarebe no assurance as to:
. the liquidity of any such market that may develop;

. the ability of holders of new notes to sell thedémnnotes; or

. the price at which the holders of new notes wo@dble to sell their new notes.

If such a market were to exist, the new notes ctralde at prices that may be higher or lower tihair forincipal amount or purchase price,
depending on many factors, including prevailingiest rates, the market for similar notes and imantial performance.

The Issuer’s subsidiaries must make payments to thissuer in order for the Issuer to make payments othe notes, and Parent’s
subsidiaries must make payments to Parent in ordeior Parent to make payment on its obligations as guarantor of the notes

The Issuer is a holding company with no materiatsother than the stock of its subsidiaries hadXffering Proceeds Note (as
defined below) and the Loan Proceeds Note (asefielow). Accordingly, the Issuer will depend umtividends, loans or other
distributions from its subsidiaries, or capital trdyutions from Parent, to generate the funds rergso meet its financial obligations,
including its obligations to pay you as a holdenofes. The Issuer’s subsidiaries may not genetgngs sufficient to enable it to meet its
payment obligations. The Issuer’s subsidiariedeggally distinct from it and, unless they guararte=Notes (which Level 3 LLC has done),
have no obligation to pay amounts due on the Issdebt or to make funds available to it for suelyment. Similarly, Parent, the Issuer’s
parent company and a guarantor of the notes, éddinlg company with no material assets other thanstock of its subsidiaries. According
Parent depends upon dividends, loans or otheiluitizns from its subsidiaries, including the Issue generate the funds necessary to meet
its financial obligations, including its obligatisms a guarantor of the notes. Future debt ofinestahe Issuer’s subsidiaries may prohibit the
payment of dividends or the making of loans or ates to Parent or the Issuer. In addition, thetalmf such subsidiaries to make such
payments, loans or advances is limited by the lafvtbe relevant states in which such subsidianiesoeganized or located. In certain
circumstances, the prior or subsequent approvslidfi payments, loans or advances is required fppticable regulatory bodies or other
governmental entities. To the extent the Issuenchaccess the cash flow of its subsidiaries, adiR is unable to access the cash flow of its
subsidiaries, including the Issuer, the Issuer matyhave access to sufficient cash to repay theshaind Parent may not have sufficient cash
to comply with its guarantee obligations on theesot

Because the notes are structurally subordinated tthe obligations of the Issuer’s subsidiaries whiclare not guarantors of the notes,
you may not be fully repaid if the Issuer becomessolvent

Substantially all of the Issuer’s operating asaetsheld directly by its subsidiaries, including principal operating subsidiary, Level 3
LLC. Level 3 LLC has guaranteed the notes, but rafrthe Issuer’s other subsidiaries is requiredeg@ guarantor of the notes. Holders of
any preferred stock of any of the Issuer’s subsieawhich are not guarantors of the notes andtorsdincluding trade creditors and other
subsidiaries of Parent that have made intercomfzames to the Issuer’s subsidiaries, of any of thssgesidiaries have and will have claims
relating to the assets of that subsidiary thasargor to the notes. That is, the notes are straibfisubordinated to the debt, preferred stock
and other obligations of the Issuer’s subsidianibich are not guarantors of the notes. As of the dathis prospectus, holders of the notes
have no claims to the assets of any of the Isssetisidiaries other than Level 3 LLC. As of Mardh 3005, the Issuer’s subsidiaries
(excluding Level 3 LLC) had approximately $770 ioili in aggregate indebtedness and other balanet kailities (excluding deferred
revenue), excluding intercompany liabilities, whishstructurally senior to the notes.
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Although the notes will initially benefit from somestructural seniority to Parent’s indebtedness, esting and future intercompany
indebtedness and other actions could limit or elinmate this seniority

Level 3 LLC is the obligor on an existing intercoamy demand note (the “Parent Intercompany NoteParent, which evidences loans
previously made from Parent to Level 3 LLC. As ohigh 31, 2005, the outstanding principal amounhefParent Intercompany Note was
approximately $13.189 billion. The Issuer lent tiet proceeds of the issuance of the original nioigsther with cash on hand to Level 3 LLC
in return for an intercompany demand note (the édiffg Proceeds Note”) from Level 3 LLC in a prirgimount equal to the principal
amount of the notes. On December 1, 2004, Issnethe proceeds of a $730 million term loan untieciedit facility to Level 3 LLC in
return for an intercompany demand note (the “Losot®eds Note”) from Level 3 LLC. The Offering Preds Note and the Loan Proceeds
Note were pledged by the Issuer to secure thelmamunder the credit agreement. The Offering RrdséNote was subordinated to the L
Proceeds Note pursuant to a subordination agreedoyearid among the Issuer, Parent and Level 3 LLgdrthe closing of the offering of t
original notes, Level 3 LLC, Parent and the Is®réered into a subordination agreement that wilbsdinate, upon the liquidation,
dissolution or winding up of Level 3 LLC or in ardauptcy, reorganization, insolvency, receiverahigimilar proceeding relating to Level 3
LLC or its property, Level 3 LLC’s obligations witiespect to the Parent Intercompany Note to Levdl@'s obligations with respect to the
Offering Proceeds Note. There is no restrictionénwer, on Level 3 LLC’s ability to repay a portionall of the principal of the Parent
Intercompany Note, other than in a bankruptcy milar proceeding, and in certain cases the Issagrime able to transfer the Offering
Proceeds Note, including to Parent. If Level 3 Lu@pays the Parent Intercompany Note or the Igsaesfers the Offering Proceeds Note to
Parent or a subsidiary of Parent, the subordinatfdrevel 3 LLC’s obligations on the Parent Intergmany Note to its obligations on the
Offering Proceeds Note will not provide any bentfithe holders of the notes. The Offering Procé¢ate is nofpledged as security for the
benefit of the holders of the notes, and Level Eld obligations on the Parent Intercompany Notenatsubordinated in any way to
obligations with respect to the notes themselvesithr respect to any guarantees of the notes (@uotpthe guarantee of the notes by Level 3
LLC).

Although Parent, the Issuer and Level 3 LLC ar¢ricted under the terms of the indenture governinggnotes from taking certain
actions with respect to the Offering Proceeds Nibie Parent Intercompany Note and the subordinatipaement, neither the trustee for the
notes nor the holders of the notes will be pattesr third party beneficiaries of, the subordinatagreement or the Offering Proceeds Note.
See “Description of the Notes — Certain Covenantkimitation on Actions with respect to Existing émcompany Obligations.”

Because the notes that you hold are unsecured, ymay not be fully repaid if the Issuer becomes inseént, and guarantees of the note
and guarantees of the Offering Proceeds Note are Isordinated to guarantees of the Issuer’s credit fatity, and creditors under the
credit facility have prior claims over the proceedf certain intercompany obligations

The notes are not secured by any of the Issues&tssr the Issuer’s subsidiaries’ assets. Thesraogeeffectively junior to obligations
incurred under Issuer’s credit agreement, entereddn December 1, 2004, which is guaranteed bgrfand Level 3 LLC and secured by a
substantial portion of Parent’s assets and by anbatly all of the assets of its subsidiaries Iiding the Issuer), including the Offering
Proceeds Note and the Loan Proceeds Note, andladllbe effectively junior to secured obligationsuirred under any future credit facilities,
receivables and purchase money indebtedness, lcagitieases and certain other arrangements thatemured. If the Issuer becomes
insolvent, the holders of any secured debt wouléike payments from the assets used as securityebgbu receive payments. The indenture
relating to the notes expressly permits guaranteany, of the notes provided by subsidiariesh& Issuer to be subordinated to obligations of
such subsidiaries under such senior secured deditidnally, guarantees of the notes (other thamiftéss guarantee), the Offering Proceeds
Note and the Parent Intercompany Note, and guasuatfesuch intercompany notes, will be subordin&gesbligations in respect of the cre
agreement and any such future credit facilitieed@ors under the credit agreement and any sucinefutedit facilities have prior claims over
the proceeds of the Offering Proceeds Note an@#nent Intercompany Note, and any remaining pracaéidr repayment of the credit
agreement and any such future credit facilities matybe sufficient to repay the notes.

Parent has substantial existing debt and could ineusubstantial additional debt, so it may be unabléo make payments on its
guarantee of the notes

As of March 31, 2005, on a pro forma basis giviffga to the issuance of $880 million of 10% Coril®e Senior Notes due 2011
which was consummated on April 4, 2005, Parentdrad consolidated basis approximately $6.072 biltibtotal indebtedness, both long-
term and short-term. The indentures relating tonibtes and each issue of Parent’s

-25-



Table of Contents

outstanding notes permit it to incur substantialitohal debt. A substantial level of debt makesdre difficult for Parent to honor its
obligations under its guarantee of the notes. Sultisi amounts of Parent’s existing debt will, dsduture debt may, mature prior to the
notes.

The Issuer and its subsidiaries will transfer assetto Parent at least to the extent necessary to sere Parent’s existing debt obligations
and those assets would not be available to repayetmotes

The indenture relating to the notes contains saklisidlexibility for the Issuer and its subsidiesi to transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysnuot be directly or indirectly available to reghg notes. The Issuer and its subsidiaries
will transfer assets to Parent at least to thengxtecessary to service Parent’s existing debgatitins. Although Parent will guarantee the
repayment of the notes, the guarantee is not seeure ranks equal with other unsecured debt offParel junior to all secured debt of
Parent. Parent has substantial debt outstandingf R&arch 31, 2005, Parent had, on a pro formapnosalidated basis, $4.722 billion of total
indebtedness, none of which is secured, and appedgly $876 million of which constituted subordiedindebtedness. The indentures
relating to the notes and each issue of outstantlitgs of Parent permit Parent to incur substaatiditional debt, including substantial
amounts of additional secured debt. A substardiadllof debt makes it more difficult for Parentimnor its obligations under its guarantee of
the notes. Substantial amounts of such existing afeParent will, and future debt of Parent mayfuma prior to the notes. In addition, in
certain instances proceeds from the sale, transfether disposition of assets of the Issuer andubsidiaries may be used to repay debt of
Parent. See “Description of the Notes — Certainédawits — Limitation on Asset Dispositions.”

If Parent experiences a change in control, the Issu may be unable to purchase the notes you hold esquired under the indenture
relating to the notes

Upon the occurrence of certain designated evdmsssuer must make an offer to purchase all oudsig notes at a purchase price
equal to 101% of the principal amount of the nopdss accrued interest. The Issuer may not haviemuft funds to pay the purchase price
all the notes tendered by holders seeking to acbeptffer to purchase. In addition, the indentetating to the notes and Level 3's other debt
agreements may require the Issuer and/or Pareaptochase the other debt upon a change in camtroby prohibit the Issuer and/or Parent
from purchasing any notes before their stated ritgtumcluding upon a change of control. See “Dgsawn of the Notes —Certain Covenan
— Change of Control Triggering Event.”

Federal and state statutes allow courts, under spific circumstances, to void guarantees and requiraeote holders to return payments
received from guarantors

The notes are guaranteed by Parent and Level 3rh&{; under certain circumstances in the futurggusranteed by other subsidiaries
of the Issuer and/or Parent. Under the federal gu&y law and comparable provisions of state ftéeut transfer laws, a guarantee could be
voided, or claims in respect of a guarantee coeldubordinated to all other debts of that guarafitamong other things, the guarantor, at
time it incurred the indebtedness evidenced bguerantee:

. received less than reasonably equivalent valuaioconsideration for the incurrence of the guazanand
. was insolvent or rendered insolvent by reason ®frburrence of the guarantee; or
. was engaged in a business or transaction for whilguarantor’s remaining assets constituted uareddy small capital; or

. intended to incur, or believed that it would incdepts beyond its ability to pay those debts ag thature.

In addition, any payment by that guarantor purstaits guarantee could be voided and requireceteehurned to the guarantor, or to a
fund for the benefit of the creditors of the guaoan
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The measures of insolvency for purposes of theselfrlent transfer laws will vary depending uponléve applied in any proceeding to
determine whether a fraudulent transfer has ocduenerally, however, a guarantor would be comstlesolvent if:

. the sum of its debts, including contingent liai@kt was greater than the fair saleable valuel of dtis assets;

. the present fair saleable value of its assets @sssthan the amount that would be required to tsgyrobable liability on its
existing debts, including contingent liabilities, they become absolute and mature

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

In certain circumstances, subsidiaries of Paremnt pnavide guarantees of the Offering Proceeds Natg.such guarantee could be subject to
the same risks described above.
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USE OF PROCEEDS
None of the Issuer, Parent or Level 3 LLC will rieecany proceeds from the exchange pursuant texbleange offer.

The net proceeds from the offering of the origimates, after deducting the initial purchasers’ aiistt and fees and expenses of the
offering, were approximately $486 million. The pebceeds from the offering of the original notesevesed in October 2003 to repay
purchase money indebtedness under Level 3's sseaured credit facility. Level 3 used cash on hafnabproximately $642.5 million to
repay the remaining purchase money indebtednesstitstanding under the senior secured creditifig€ihcluding prepayment fees) and
terminated the facility.

CAPITALIZATION

The following table sets forth the consolidateditzdization of Level 3 as of March 31, 2005, onatual basis and on an as adjusted
basis to give effect to the issuance on April H26f $880 million aggregate principal amount o¥d Convertible Senior Notes due 2011 by
Parent.

March 31, 2005
(unaudited, dollars in

millions)
As Adjusted
Actual
Cash and cash equivalel $ 33¢ $ 1,214
Marketable securities (includes noncurre 29C 29C
Restricted cash (includes noncurre 112 112
Total cash and marketable securi $ 73¢ $ 1,61¢
Current portion of lon-term deb $ 11¢ $ 11¢
Long-term debt, less current porti $ 5,07: $ 5,07
10% Convertible Senior Notes due 2( — 88C
Total lon¢-term debt, less current porti 5,07: 5,95z
Stockholder' deficit
Preferred stock, $.01 par value; authorized 10@@shares; no shares outstanding; actual andwsstex — —
Common stock, $.01 par value; authorized, 1,5000@@shares; 691,813,024 shares outstanding, actual
and as adjusted (. 7 7
Additional paic-in capital 7,39: 7,39:
Accumulated other comprehensive | (6) (6)
Accumulated defici (7,63)) (7,63))
Total stockholder deficit (237) (237)
Total capitalizatior $ 4,83¢ $ 5,71¢

(1) Excludes shares issuable upon exercise of outstgmgitions and warrants and upon conversion otandéng convertible securitie
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THE EXCHANGE OFFER

Purpose of the Exchange Of

On September 26, 2003, the Issuer privately plétedriginal notes in a transaction exempt fromstegtion under the Securities Act.
Accordingly, the original notes may not be reoftgnesold or otherwise transferred in the Uniteaite€t unless so registered or unless an
exemption from the Securities Act registration liegments is available. In the registration agreemtée Issuer and Parent have agreed with
the initial purchasers of the original notes to:

. file a registration statement with the SEC relatimghe exchange offer not later than April 30, 200

. use their best efforts to cause the exchange gstration statement to become effective undeScurities Act by June 30,
2005; anc

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

In addition, the Issuer and Parent have agreeddp ke exchange offer open for at least 30 dayenger if required by applicable law, after
the date notice of the exchange offer is mailetthéoholders of the original notes. The new notesaing offered under this prospectus to
satisfy these obligations of the Issuer and Paredér the registration agreement.

Terms of the Exchange

Upon the terms and subject to the conditions coathin this prospectus and in the letter of tratisinthat accompany this prospectus,
the Issuer is offering to exchange $1,000 in ppacamount of new notes for each $1,000 in prid@paount of original notes. The terms of
the new notes are substantially identical to tiheseof the original notes for which they may belextged in the exchange offer, except that:

(1) the new notes will be freely transferable, othanths described in this prospec:
(2) the new notes will not contain any legend restigtheir transfer

(3) holders of the new notes will not be entitlectértain rights of the holders of the originalemtinder the registration agreement,
which rights will terminate on completion of theckrange offer; an

(4) the new notes will not contain any provisions relgay the payment of special intere

The new notes will evidence the same debt as ilgeal notes and will be entitled to the benefitshee indenture. See “Description of the
Notes”

The exchange offer is not conditioned on any mimimaggregate principal amount of original notes géémdered for exchange.

Based on interpretations by the SEC'’s staff in ciea letters issued to other parties, the Isseéebes that holders of new notes issued
in the exchange offer may transfer the new notéisout complying with the registration and prospsalelivery requirements of the Securi
Act if the holders:

(1) acquired the new notes in the ordinary course@hibider’ business

(2) are not engaged in, and do not intend to engagad have no arrangement or understandingamyhperson to participate in, a
distribution of the new note

(3) are not affiliates of the Issuer within the meanifidgrule 405 under the Securities A
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(4) are not broke-dealers who acquired original notes directly frdma kssuer; an
(5) are not broke-dealers who acquired original notes as a resuttarke-making or other trading activitie

See “Plan of Distribution.”

Each brokedealer that receives new notes for its own accimuexchange for original notes, where such origimaks were acquired
such broker-dealer as a result of market-makinigities or other trading activities, must acknowgedhat it will deliver a prospectus in
connection with any resale of such new notes. 8&m“of Distribution.”

The letter of transmittal that accompanies thispettus states that by so acknowledging and byat#lg a prospectus, a broker-dealer
will not be deemed to admit that it is an underrrivithin the meaning of the Securities Act. A fEpating broker-dealer may use this
prospectus, as it may be amended or supplemeredtiime to time, in connection with resales of metes received in exchange for original
notes where those new notes were acquired by tdkebdealer as a result of market-making activitiesther trading activities. The Issuer
and Parent have agreed that, starting on the d#itésqrospectus and ending on the close of bssioa the day that is 180 days following
date of this prospectus, they will make this prospe available to any broker-dealer for use in eation with any resale of this kind.

Tendering holders of original notes will not beuigd to pay brokerage commissions or fees orggtiltp the instructions in the
applicable letter of transmittal, transfer taxdatieg to the exchange of original notes for newesan the exchange offer.

Shelf Registration Statement
If:

(1) because of any change in law or applicablepnétations of the staff of the SEC, the Issuer Racknt determine that they are note
permitted to effect an exchange offer,

(2) for any other reason the exchange offer regisin statement is not declared effective by June805 or the exchange offer is not
consummated by July 31, 2005,

(3) any initial purchaser so requests for origimaties not eligible to be exchanged for new noteékérexchange offer, or
(4) any holder of original notes, other than atiahpurchaser, is not eligible to participate lve exchange offer; or

(5) any holder of original notes, other than atiahpurchaser, does not receive freely tradable metes in the exchange offer other t
by reason of the holder being an affiliate of thguler and Parent,
the Issuer and Parent will:

(1) as promptly as practicable (but in no eventartban the later of (i) April 30, 2005 or (i) 4ayb after so required or requested),
file a shelf registration statement covering resaliethe original notes or the new notes, as tlse oaay be, and thereafter use their
best efforts to cause the shelf registration staterno be declared effective under the Securitiets #nd

(2) use their best efforts to keep the shelf registrastatement effective until two years after ifeetive date
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For purposes of determining whether the IssuerRardnt are obligated to file a shelf registratitaitesnent, the requirement that a
participating broker-dealer deliver this prospedtusonnection with sales of new notes will notuleg those new notes being deemed not
freely tradable.

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

(1) provide to each holder for whom the shelf regison statement was filed copies of the prospeetbich is a part of the shelf
registration statemer

(2) notify each of those holders when the shelf regfigtn statement has become effective;
(3) take other actions as are required to permit uricesd resales of the original notes or the nevesioas the case may |

A holder selling original notes or new notes unither shelf registration statement generally musidraed as a selling security holder in the
related prospectus and must deliver a prospectpsrthasers. Consequently, the holder may be duojéize civil liability provisions under
the Securities Act in connection with those satebwaill be bound by any applicable provisions df tegistration agreement, including
specified indemnification obligations.

Special Interest

Special interest will accrue on the principal anmtafithe original notes and the new notes, in aoldito the stated interest on the
original notes and the new notes, from and inclgdire date on which a registration default occorsut excluding the date on which all
registration defaults have been cured.

The occurrence of any of the following is a registn default:
(1) neither the exchange offer registration statémer the shelf registration statement has bded ¥ith the SEC on or before April

30, 2005

(2) neither the exchange offer registration statémer the shelf registration statement has beelads effective on or before June
30, 2005

(3) neither the exchange offer has been complatethe shelf registration statement has been detleffective on or before July 31,
2005, or

(4) after either the exchange offer registrati@iesnent or the shelf registration statement has teelared effective, that registration
statement ceases to be effective or usable, subjeetrtain exceptions, in connection with resalfegriginal notes or new notes in
accordance with and during the periods specifigtiéregistration agreemel

Special interest will accrue at a rate of 0.50%agrerum on the principal amount during the 90-dayopleafter the occurrence of the
registration default and will increase by 0.25% a@enum at the end of each subsequent 90-day pémniod. event will the rate exceed 1.00%
per annum on the principal amount. If the exchaoftgr is completed on the terms and within the getdontemplated by this prospectus, no
special interest will be payable.

The summary of the provisions of the registratigreament contained in this prospectus does nobpuigpbe complete. This summary
is subject to and is qualified in its entirety l@farence to all the provisions of the registragneement, a copy of which is an exhibit to the
registration statement of which this prospectus part.

Expiration Date; Extensions; Termination; Amendnsent

The expiration date of the exchange offer is 5:00. pNew York City time, on Q@5, unless the Issuer in its sole discretion
extends the period during which the exchange @gfepen. In that case, the expiration
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date will be the latest time and date to whichgkehange offer is extended. The Issuer reservesghieto extend the exchange offer at any
time and from time to time before the expiratioteday giving written notice to The Bank of New Yothe exchange agent, and by timely
public announcement. Unless otherwise requiredppji@able law or regulation, the public announcetwveiti be made by a release to the PR
Newswire or other national newswire service. Duidmg extension of the exchange offer, all origimaties previously tendered in t
exchange offer will remain subject to the exchaoffer.

The initial exchange date will be the first busmday following the expiration date. The Issuerrezply reserves the right to:

(1) terminate the exchange offer and not accepgXohange any original notes for any reason, inictud any of the events described
below unde*—Conditions to the Exchange Of” shall have occurred and shall not have been wdiydte Issuer; an

(2) amend the terms of the exchange offer in any ma

If any termination or amendment occurs, the Issukmnotify the exchange agent in writing and weither issue a press release or give
written notice to the holders of the original nosésspromptly as practicable. Unless the Issueritettes the exchange offer prior to 5:00 p.m.,
New York City time, on the expiration date, theusswill exchange the new notes for the originaksmn the exchange da

If:
(1) the Issuer waives any material condition to theharge offer or amends the exchange offer in angrattaterial respect; an

(2) atthe time that notice of this waiver or ammiedt is first published, sent or given to holddrsriginal notes in the manner
specified above, the exchange offer is scheduledpire at any time earlier than the fifth busingag from, and including, the
date that the notice is first so published, sergieen,

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

This prospectus and the letter of transmittal atheéorelevant materials will be mailed by the Issioerecord holders of original notes
addition, these materials will be furnished to ks banks and similar persons whose names, orathes of whose nominees, appear on the
lists of holders for subsequent transmittal to fiers owners of original notes.

How to Tender

The tender to the Issuer of original notes accgrtiinone of the procedures described below wilktitute an agreement between that
holder of original notes and the Issuer in accotdamith the terms and subject to the conditiondas#t in this prospectus and in the letter of
transmittal.

General Procedures. A holder of an original notg teader them by properly completing and signirglgiter of transmittal or a
facsimile of the letter of transmittal and delivegithem, together with the certificate or certifesarepresenting the original notes being
tendered and any required signature guaranteestimely confirmation of a book-entry transfer acting to the procedure described below,
to either exchange agent at one of the addressémthebelow under “— Exchange Agentdh or before the expiration date, or complying
the guaranteed delivery procedures described bélweferences in this prospectus to the lettetrahsmittal include a facsimile of the letter
of transmittal.

If tendered original notes are registered in the@af the signer of the applicable letter of traittahand the new notes to be issued in
exchange for accepted original notes are to bedssand any untendered original notes are to ssued, in the name of the registered holder,
the signature of the signer need not be guaranteeahy
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other case, the tendered original notes must bersed or accompanied by written instruments ofstiemin form satisfactory to the Issuer.
They must also be duly executed by the registeoddieh. In addition, the signature on the endorseraemstrument of transfer must be
guaranteed by an eligible guarantor institutiort th@ member of a recognized signature guaranesation program within the meaning of
Rule 17Ad-15 under the Exchange Act. If the newea@nd/or original notes not exchanged are to lpeeded to an address other than that of
the registered holder appearing on the note redistehe original notes, an eligible guarantottitation must guarantee the signature on the
applicable letter of transmittal.

Any beneficial owner whose original notes are reged in the name of a broker, dealer, commeraakbtrust company or other
nominee and who wishes to tender original noteslshmontact the holder promptly and instruct iténder on the beneficial owner’s behalf.
If the beneficial owner wishes to tender the ordjimotes itself, the beneficial owner must eithakmappropriate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyautig paragraph. The beneficial owner
must make these arrangements or follow these puoesdefore completing and executing the letterasfsmittal and delivering the original
notes. The transfer of record ownership may takeiderable time.

Book-Entry Transfer An exchange agent will make a request to estahlisaccount for the original notes at each bodkydransfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatlsss the exchange agent already has
established an account with the book-entry trarfsf@lity suitable for the exchange offer. Subjexthe establishment of the account, any
financial institution that is a participant in theok-entry transfer facility’s systems may makelbeatry delivery of original notes by causing
a book-entry transfer facility to transfer the amig notes into one of the exchange agent’s acsaairthe book-entry transfer facility in
accordance with the facility’s procedures. Howewadthough delivery of original notes may be effecdtierough book-entry transfer, the
applicable letter of transmittal, with any requiggnature guarantees and any other required dodsnmaust, in any case, be transmitted to
and received by an exchange agent at one of thesalth set forth below under “—Exchange Agent” onedore the expiration date or the
guaranteed delivery procedures described below bmusbmplied with.

The method of delivery of original notes and aletdocuments is at the election and risk of tHddrolf sent by mail, it is
recommended that the holder use registered maikreeceipt requested, obtain proper insuranat neeike the mailing sufficiently in
advance of the expiration date to permit deliverjhie exchange agent on or before the expiratiter da

Unless an exemption applies under the applicableatad regulations concerning backup withholdindeoferal income tax, an exchar
agent will be required to withhold 30% of the grpssceeds otherwise payable to a holder in theang offer if the holder does not provide
the holder’s taxpayer identification number andifethat the number is correct. Each tenderinglbokhould complete and sign the main
signature form and the Substitute Form W-9 includggart of the letter of transmittal, so as tovjate the information and certification
necessary to avoid backup withholding. This wilt he required, however, if an applicable exempégists and is proved in a manner
satisfactory to the Issuer and an exchange agent.

Guaranteed Delivery Proceduresf a holder desires to accept the exchange affidrtime will not permit a letter of transmittal or
original notes to reach the exchange agent belfi@expiration date, a tender may be effected éarange agent has received at one of its
offices listed under “—Exchange Agent” below orbefore the expiration date a letter, telegram osifaile transmission from an eligible
guarantor institution that:

(1) sets forth the name and address of the tergladfder, the names in which the original notesragéstered and, if possible, the
certificate numbers of the original notes to baltred; anc

(2) states that the tender is being made thereby

(3) guarantees that within three New York StockHatge trading days after the date of executioh®fdtter, telegram or facsimile
transmission by the eligible guarantor institutitire original notes, in proper form for transfeil] e delivered by the eligible
guarantor institution together with a properly cdet@d and duly executed letter of transmittal amy ather required documen
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Unless original notes being tendered by the ab@gefibed method or a timely confirmation of a bewiry transfer are deposited with the
exchange agent within the time period described@bmccompanied or preceded by a properly completeat of transmittal and any other
required documents, the Issuer may reject the tefpies of a notice of guaranteed delivery whitdy be used by eligible guarantor
institutions for the purposes described in thisageaph are being delivered with this prospectusthadetter of transmittal.

A tender will be deemed to have been received #seoflate when the tendering holder’s properly deted and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is @a@d by an exchange agent. Issuances of
new notes in exchange for original notes tendeyeanbeligible guarantor institution as describedvabwill be made only against deposit of
the applicable letter of transmittal and any otteguired documents and the tendered original rmtestimely confirmation of a book-entry
transfer.

All questions as to the validity, form, eligibilitincluding time of receipt, and acceptance forhexge of any tender of original notes
will be determined by the Issuer. The Issuer’s meieation will be final and binding. the Issuereeges the absolute right to reject any or all
tenders not in proper form or the acceptancesxXchnange of which may, in the opinion of counseh® Issuer, be unlawful. The Issuer also
reserves the absolute right to waive any of thalitimms of the exchange offer or any defect orgularities in tenders of any particular holder
whether or not similar defects or irregularities araived in the case of other holders. None ofgkeer, the exchange agent or any other
person will incur any liability for failure to giveotification of any defects or irregularities antlers. The Issuer’s interpretation of the terms
and conditions of the exchange offer, includinglétger of transmittal and the instructions to fiiger of transmittal, will be final and bindin

Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, among othemdhkj the following terms and conditions, which paet of the exchange offer.

The party tendering original notes for exchangehertransferor, exchanges, assigns and transfeisriginal notes to the Issuer and
irrevocably constitutes and appoints our exchamggaizas its agent and attorney-in-fact to causetigénal notes to be assigned, transferred
and exchanged. The transferor represents and watheat:

(1) it has full power and authority to tender, exghe, assign and transfer the original notes aaddaire new notes issuable upon the
exchange of the tendered original notes;

(2) when the same are accepted for exchange,sherlsvill acquire good and unencumbered title éotémdered original notes, free
and clear of all liens, restrictions, charges amclenbrances and not subject to any adverse c

The transferor also warrants that it will, uponuest, execute and deliver any additional documietéssuer deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egthat acceptance of any tendered
original notes by the Issuer and the issuance wfraes in exchange shall constitute performandelimy the Issuer of its obligations under
the registration agreement and that the Issuel Ishat no further obligations or liabilities undke registration agreement, except in certain
limited circumstances. All authority conferred I ttransferor will survive the death or incapaoityhe transferor and every obligation of
transferor shall be binding upon the heirs, legptesentatives, successors, assigns, executoeslamdistrators of the transferor.

By tendering original notes, the transferor cezfthat:

(1) itis not an affiliate of the Issuer within theeaning of Rule 405 under the Securities Act, ithiatnot a broker-dealer that owns
original notes acquired directly from the Issueaoraffiliate of the Issuer, that it is acquirifge thew notes offered hereby in the
ordinary course of its business and that it haarmrangement with any person to participate in ie&idution of the new notes;
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(2) itis an affiliate, as so defined, of the Issaeof the initial purchasers, and that it willneply with applicable registration and
prospectus delivery requirements of the SecurAes

Each brokedealer that receives new notes for its own accoutite exchange offer must acknowledge that it déliver a prospectus
connection with any resale of those new notes.|&ter of transmittal states that by so acknowledgind by delivering a prospectus, a
broker-dealer will not be deemed to admit thas @m underwriter within the meaning of the Seoesitct.

Withdrawal Rights

Original notes tendered in the exchange offer newithdrawn at any time before the expiration date.

For a withdrawal to be effective, a written or fiatite transmission notice of withdrawal must bedignreceived by the exchange agent
at the address set forth below under “— ExchangenAf Any notice of withdrawal must:

(1) specify the person named in the applicable lefttransmittal as having tendered original notebegavithdrawn

(2) specify the certificate numbers of original note®é withdrawn

(3) specify the principal amount of original notes withdrawn, which must be an authorized denonmina

(4) state that the holder is withdrawing its electiorhave those original notes exchanc

(5) state the name of the registered holder of thoggnaf notes; an

(6) be signed by the holder in the same manndreasriginal signature on the applicable letterahsmittal, including any required
signature guarantees, or be accompanied by evidatiséactory to the Issuer that the person withirg the tender has succee
to the beneficial ownership of the original noteily withdrawn

If certificates for original notes have been dalacor otherwise identified to the exchange agéet prior to the release of those certificates,
the withdrawing holder must also submit the searighbers of the particular certificates to be wittwiin and a signed notice of withdrawal
with signatures guaranteed by an eligible institutinless that holder is an eligible institution.

If original notes have been tendered pursuantégtbcedure for bookntry transfer described above, the executed notiegthdrawal
guaranteed by an eligible institution, unless tiater is an eligible institution, must specify th@me and number of the account at the book-
entry transfer facility to be credited with the ldrawn original notes and otherwise comply with gihecedures of that facility. All questions
as to the validity, form and eligibility, includirtgme of receipt, of those notices will be deteredrby us, and our determination shall be final
and binding on all parties. Any original notes sthdrawn will be deemed not to have been validhdi&red for exchange for purposes of the
exchange offer. Any original notes which have begnlered for exchange but which are not exchangreanly reason will be either

(1) returned to the holder without cost to that holole

(2) inthe case of original notes tendered by beoky transfer into the applicable exchange age®unt at the book-entry transfer
facility pursuant to the book-entry transfer prosesds described above, those original notes wittredited to an account
maintained with the bo«entry transfer facility for the original note
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in either case as soon as practicable after withalraejection of tender or termination of the exce offer. Properly withdrawn
original notes may be retendered by following ofithe procedures described under “—How to Tendbdva at any time on or
prior to the expiration dat

Acceptance of Original Notes for Exchange; DeliveijNew Notes

Upon the terms and subject to the conditions oftt@hange offer, the acceptance for exchange ginafinotes validly tendered and |
withdrawn and the issuance of the new notes wilniagle on the exchange date. For the purposes ektihenge offer, the Issuer shall be
deemed to have accepted for exchange validly tedd&tginal notes when, as and if the Issuer hasngivritten notice of acceptance to the
exchange agent.

The exchange agent will act as agent for the témgléolders of original notes for the purposessafiving new notes from the Issuer
and causing the original notes to be assignedsfeared and exchanged. Upon the terms and subjélee tconditions of the exchange offer,
delivery of new notes to be issued in exchangedéoepted original notes will be made by the exchaygent promptly after acceptance of the
tendered original notes. Original notes not acakfie exchange will be returned without expensthéotendering holders. Or, in the case of
original notes tendered by book-entry transfer,ntwe-exchanged original notes will be creditedrt@acount maintained with the book-entry
transfer facility promptly following the expiratichate. If the Issuer terminates the exchange bféasre the expiration date, these non-
exchanged original notes will be credited to thpliapble exchange agent’s account promptly afteretkchange offer is terminated.

Conditions to the Exchange Offer

Despite any other provision of the exchange offearty extension of the exchange offer, the Issuknat be required to issue new
notes for any properly tendered original notespreviously accepted. The Issuer may terminate xbhange offer by oral or written notice to
the exchange agent and by timely public announcenmmmunicated, unless otherwise required by aablé&law or regulation, by making a
release to the PR Newswire or other national nevesgérvice or, at its option, modify or otherwiseemd the exchange offer, if:

(1) any action or proceeding is threatened, institwr pending before, or any injunction, ordedecree is issued by, any court or
governmental agency or other governmental regylaipadministrative agency or commissit

(A)  seeking to restrain or prohibit the making onmpletion of the exchange offer or any other tratisa contemplated by the
exchange offer

(B) assessing or seeking any damages as a resh# afaking or completion of the exchange offeamy other transaction
contemplated by the exchange offer

(C) resulting in a material delay in the ability of tlssuer to accept for exchange or exchange sorakk @irthe original notes |
the exchange offe

(2) any statute, rule, regulation, order or injumcts sought, proposed, introduced, enacted, plgeed or deemed applicable to the
exchange offer or any of the transactions conteteglay the exchange offer by any government or gowental authority,
domestic or foreign, or any action is taken, pregosr threatened, by any government, governmeunthbaty, agency or court,
domestic or foreign, that in the sole judgmenthaf Issuer might result in any of the consequenefesred to in clauses (1)(A) or
(B) above or, in the sole judgment of the Issuaghtnresult in the holders of new notes having gddiions relating to resales and
transfers of new notes which are greater than theseribed in the interpretations of the SEC refito in “—Terms of the
Exchang” above, or would otherwise make it inadvisable tcped with the exchange offer;

(3) a material adverse change has occurred inubimdss, condition (financial or otherwise), opera, or prospects of the Issuer,
Parent or Level 3 LLC
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The conditions described above are for the solefiiesf the Issuer. The Issuer may assert thesdittons regarding all or any portion of the
exchange offer regardless of the circumstancekidimgy any action or inaction by the Issuer, giviigg to the condition. The Issuer may
waive these conditions in whole or in part at ametor from time to time in its sole discretion.eTfailure by the Issuer at any time to exel
any of the rights described above will not be dedmavaiver of any of those rights, and each rigititee deemed an ongoing right which
may be asserted at any time or from time to timeddition, the Issuer has reserved the right,itletie satisfaction of each of the conditions
described above, to terminate or amend the exchafifigre

Any determination by the Issuer concerning theilfaient or non-fulfillment of any conditions willédfinal and binding upon all parties.

In addition, the Issuer will not accept for exchargy original notes tendered and no new noteswilssued in exchange for any
original notes, if at that time any stop orderhiseaitened or in effect relating to:

(1) the registration statement of which this prospectusstitutes a part; ¢

(2) the qualification of any of the indentures under Tmust Indenture Ac

Exchange Agent
The Bank of New York has been appointed as theangd agent for the exchange offer. Letters of trattal must be addressed to the
exchange agent at one of the addresses set fdativ.be
Deliver to:
The Bank of New York
By Registered or Certified Mail:

101 Barclay Street, 7E
Corporate Trust Organization
Reorganization Unit
New York, New York 10286

By Facsimile:
(212) 298-1915

Delivery to an address other than as set forthigygrospectus, or transmissions of instructioasaviacsimile or telex number other t
the ones set forth herein, will not constitute kdvdelivery.

Solicitation of Tenders; Expenses

The Issuer has not retained any deatarager or similar agent in connection with thehexge offer and will not make any payment
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, the Issuerpeijl the exchange agent reasonable and
customary fees for its services and will reimbut$er reasonable out-of-pocket expenses in conoretith its services. The Issuer will also
pay brokerage houses and other custodians, nomaneefduciaries the reasonable out-of-pocket egpeincurred by them in forwarding
tenders for their customers. The expenses to hereat in connection with the exchange offer, inglgdhe fees and expenses of the exch
agent and printing, accounting and legal fees, lvélpaid by the Issuer and are estimated at appataly $260,000.
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Appraisal Rights
Holders of original notes will not have dissenteights or appraisal rights in connection with gxehange offer.

Transfer Taxes

Holders who tender their original notes for exchamgll not be obligated to pay any transfer taxesannection with the exchange,
except that holders who instruct us to register netes in the name of, or request that originaésotot tendered or not accepted in the
exchange offer be returned to, a person othertti@registered tendering holder will be respondibtehe payment of any applicable transfer
tax.

Other

Participation in the exchange offer is voluntanyd dolders should carefully consider whether teeptthe terms and conditions of this
offer. Holders of the original notes are urgedaasult their financial and tax advisors in makihgit own decisions on what action to take.

As a result of the making of this exchange offed apon acceptance for exchange of all validly éeed original notes according to the
terms of this exchange offer, the Issuer and Pavéhtave fulfilled a covenant contained in thenes of the original notes and the registra
agreement. Holders of the original notes who daeder their certificates in the exchange offdt @antinue to hold those certificates and
will be entitled to all the rights, and limitatioapplicable to the original notes under the inderguexcept for any rights under the registration
agreement which by their terms terminate or ceabmve further effect as a result of the makinthzsf exchange offer. See “Description of
the Notes.”

All untendered original notes will continue to hépect to the restrictions on transfer set fortthie indenture. In general, the original
notes may not be reoffered, resold or otherwigesteared in the U.S. unless registered under tloar@es Act or unless an exemption from
the Securities Act registration requirements islalaée. Except under certain limited circumstandhbse,Issuer does not intend to register the
original notes under the Securities Act.

In addition, any holder of original notes who tergdie the exchange offer for the purpose of paréiting in a distribution of the new
notes may be deemed to have received restrictedises. If so, that holder will be required to cplpwith the registration and prospectus
delivery requirements of the Securities Act in aaction with any resale transaction. To the extieat triginal notes are tendered and
accepted in the exchange offer, the trading maikany, for the original notes could be adversafected.

The Issuer may in the future seek to acquire uresttloriginal notes in open market or privatelyateged transactions, through
subsequent exchange offers or otherwise. The I$mgeno present plan to acquire any original nibtatsare not tendered in the exchange
offer.
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DESCRIPTION OF OTHER INDEBTEDNESS OF LEVEL 3 COMMUN ICATIONS, INC.
AND LEVEL 3 FINANCING, INC.

The following is a description of the Issuer’s datent’s material outstanding indebtedness. Fqrqaas of this section of the
prospectus only, “Level 3" refers only to Level 8rf@munications, Inc., the parent company of thedsstihe following summaries of Level
3’s outstanding notes are qualified in their etyitey reference to the indentures to which eadheiss notes relates. Copies of these
indentures are available on request from Level 3.

Indebtedness of Level 3 Communications,

9 1/ 8% Senior Notes due 2008

On April 28, 1998, Level 3 issued $2 billion aggatgprincipal amount of ¥8% Senior Notes due 2008 (which are referred thasd
1/ 8% Notes”) under an indenture between Level 3 arelBénk of New York, as successor trustee to IBJt&thil Bank & Trust Company.
The 91/ 8% Notes are senior unsecured obligations of Lev&h&y rank equally in right of payment with alhet existing and future senior
unsecured indebtedness of Level 3. TRé8% Notes bear interest at a rate of/8% per annum, payable semiannually in arrears on May
and November 1.

Level 3 may redeem the 9 8 % Notes, in whole or in part, at any time on oeafélay 1, 2003. If a redemption occurs before May 1
2006, Level 3 will pay a premium on the principal@unt of the 91/ 8 % Notes redeemed. This premium decreases annuatty f
approximately 3.4% for a redemption during the tweahonth period beginning on May 1, 2004 to apprately 1.5% for a redemption
during the twelve month period beginning on MayQ05.

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 9/ 8 % Notes at a purchase price of 101% of the prin@peunt, plus accrued and unpaid interest, if any.

The indenture relating to the'd 8 % Notes places restrictions on the ability of Le¥@nd its restricted subsidiaries to:
. incur additional indebtedness;

. pay dividends or make other restricted paymentsti@amdfers;

. create liens;

. sell assets;

. issue or sell capital stock of some of its subsie&

. enter into transactions, including transactiondaifiliates; and

. in the case of Level 3, consolidate, merge orsdktantially all of Level 3's assets.

The holders of the 9/ 8% Notes may force Level 3 to immediately repayghacipal on the 9/ 8% Notes, including interest to the
acceleration date, if certain defaults exist uratber indebtedness having an outstanding prineipadunt of at least $25 million, which
defaults result in the acceleration of such othdebtedness or constitutes a failure to pay prateifnen due.

As of March 31, 2005, approximately $954 milliorgaggate principal amount of thel@s % Notes was outstanding.
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10%% Senior Discount Notes due 2008

On December 2, 1998, Level 3 issued $834 milliogregate principal amount at maturity of 10%2% Sebiscount Notes due 2008
(which are referred to as the “10%2% Discount Ngtesiler an indenture between Level 3 and The BaNew York, as successor trustee to
IBJ Whitehall Bank & Trust Company. The 10%:% DisecbNotes are senior unsecured obligations of L8v@hey rank equally in right of
payment with all other existing and future seniosecured indebtedness of Level 3.

The issue price of the 10%2% Discount Notes wasaqipiately 60% of the principal amount at maturifie notes accreted at a rate of
10%:% per year, compounded semiannually, to 100&edf principal amount on December 1, 2003. Cagtrést began to accrue on the
10%:% Discount Notes on December 1, 2003 at a fat8%% and is payable semiannually on June 1 amémber 1, with June 1, 2004 as
the first interest payment date.

Level 3 may redeem the 10%2% Discount Notes, in @bolin part, at any time on or after December0D3? If a redemption occurs
before December 1, 2006, Level 3 will pay a premamthe accreted value of the 10%2% Discount Nadeemed. This premium decreases
annually from approximately 3.5% for a redemptiaminlg the twelve month period beginning on Decenihe2004 to approximately 1.75%
for a redemption during the twelve month periodibeing on December 1, 2005.

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 10%2% Discount Notes at a purcpase of 101% of the accreted value, plus accametunpaid interest, if any.

The indenture relating to the 10%2% Discount Notasgs certain restrictions on the actions of L&vahd some of its subsidiaries that
are substantially similar to those contained initfienture relating to the’38% Notes. The indenture also contains a provisgtating to the
acceleration of the 10%2% Discount Notes that istutiially similar to that contained in the indemeteelating to the 9/ 8% Notes.

As of March 31, 2005, approximately $144 milliorgaggate principal amount at maturity of the 10®#count Notes was outstandit

6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $823 millipgregate principal amount of 6% Convertible Suimatéd Notes due 2009 (whi
are referred to as the “2009 Convertible 6% Notestler an indenture between Level 3 and The BamNe@f York, as successor trustee to
IBJ Whitehall Bank & Trust Company. The 2009 Cornixe 6% Notes are unsecured, subordinated obtigatof Level 3.

The 2009 Convertible 6% Notes are convertible gitares of common stock, at the option of the hplateasiny time prior to maturity,
unless previously repurchased or unless Level $hased the conversion rights to expire. The 2008vE€rtible 6% Notes may be converted
at the initial rate of 15.3401 shares of commoglsiger each $1,000 principal amount of notes, silbfeadjustment in certain circumstances.
This is equivalent to a conversion price of apprately $65.19 per share.

On or after September 15, 2002, Level 3 may causednversion rights of the holders of 2009 Coribkr6% Notes to expire at any
time prior to the maturity date of the notes. Le¥@hay exercise this option if the current mark@tepof the common stock exceeds 140% of
the prevailing conversion price then in effect, dfeast 20 trading days within any 30-day pedbdonsecutive trading days, including the
last trading day of such period.

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 notes at a purchase price o¥l60the principal amount, plus accrued and unpagtest, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optionshbibject to the satisfaction of certain conditiadnsshares of common stock.
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In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2009 @utible 6% Notes due to an event
of default under the indenture, and certain otlvents, the payment of the principal of, premiunarif/, and interest on the 2009 Convertible
6% Notes will be subordinated in right of paymenttte prior full and final payment in cash of ahsor debt of Level 3.

The indenture also contains a provision relatinthéoacceleration of the 2009 Convertible 6% N¢tas is substantially similar to that
contained in the indenture relating to th&/&% Notes.

As of March 31, 2005, approximately $362 milliorgaggate principal amount of the 2009 Convertibleétes was outstanding.

11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $800 milliggragate principal amount of 11% Senior Notes di@8Zwhich are referred to as
the “11% Notes”) under an indenture between Levah@ The Bank of New York, as trustee. The 11% 8late senior unsecured obligations
of Level 3. They rank equally in right of paymeritiwall other existing and future senior unsecurettbtedness of Level 3. The 11% Notes
bear interest at a rate of 11% per annum, payabigasmnually in arrears on March 15 and September 15

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

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% Notes at a purchase prid®®% of the principal amount, plus accrued andaithpterest, if any.

The indenture relating to the 11% Notes placesterestrictions on the actions of Level 3 and sofnigs subsidiaries that are
substantially similar to those contained in thecimgire relating to the 98% Notes. The indenture also contains a provigiating to the
acceleration of the 11% Notes that is substantgihilar to that contained in the indenture relgtio the 9:/8% Notes.

As of March 31, 2005, approximately $132 milliorgaggate principal amount at maturity of the 11%e¥atas outstanding.

11v¥4% Senior Notes due 2010

On February 29, 2000, Level 3 issued $250 milliggragate principal amount of 11%% Senior Notes2fii® (which are referred to as
the “111/4% Notes”) under an indenture between Level 3'HmelBank of New York, as trustee. The 11%% Notessanior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3. The
11%% Notes bear interest at a rate of 11%% permappayable semiannually in arrears on March 15Seutember 15.

Level 3 may redeem the 11¥,% Notes, in whole o, @t any time on or after March 15, 2005. lédeamption occurs before March
15, 2008, Level 3 will pay a premium on the prirsdipmount of the 11%% Notes redeemed. This premdiecneases annually from
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 pric@1#olof the principal amount, plus accrued and whpderest, if any.

The indenture relating to the 11%% Notes placesicerestrictions on the actions of Level 3 and sarhits subsidiaries that are
substantially similar to those contained in thesimire relating to the 9/ 8 % Notes.
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The indenture also contains a provision relatintheacceleration of the 11%% Notes that is subiathnsimilar to that contained in the
indenture relating to the 9 8 % Notes.

As of March 31, 2005, approximately $96 million aggpte principal amount of the 11%4% Notes was antshg.

12 7/ 8% Senior Discount Notes due 2010

On February 29, 2000, Level 3 issued $675 milliggragate principal amount at maturity of 122 % Senior Discount Notes due 2010
(which are referred to as the “¥2 8% Discount Notes”) under an indenture between L8wahd The Bank of New York, as trustee. The 12
7] 8% Discount Notes are senior unsecured obligatiohewel 3. They rank equally in right of paymenthvall other existing and future
senior unsecured indebtedness of Level 3.

The issue price of the 12 8% Discount Notes was approximately 53.308% of ttiecjpal amount at maturity. The 12 8 % Discount
Notes accrete at a rate of 7/ 8% per year, compounded semiannually, to 100% af grecipal amount by March 15, 2005. Cash interes
began accruing on the T2 8 % Discount Notes on March 15, 2005 at a rate of 1£% and will be payable semiannually on March 15 and
September 15, beginning September 15, 2005.

Level 3 may redeem the 12 8% Discount Notes, in whole or in part, at any tiomeor after March 15, 2005. If a redemption occurs
before March 15, 2008, Level 3 will pay a premiumtbe accreted value of the 128 % 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% oftueeted value, plus accrued and unpaid intéfesty.

The indenture relating to the T2 8 % Discount Notes places certain restrictions oratttens of Level 3 and some of its subsidiaries
that are substantially similar to those contaimethe indenture relating to the'd 8 % Notes. The indenture also contains a provisitating
to the acceleration of the 12 8 % Discount Notes that is substantially similarttattcontained in the indenture relating to th&¥ 8% Notes.

As of March 31, 2005, approximately $488 milliorgaggate principal amount at maturity of the 42 % Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2010

On February 29, 2000 Level 3 issued $863 milliogragate principal amount of 6% Convertible Subaxtiéd Notes due 2010 (which
are referred to as the “2010 Convertible 6% Notestler an indenture between Level 3 and The BamNe@f York, as trustee. The 2010
Convertible 6% Notes are unsecured, subordinatégations of Level 3.

The 2010 Convertible 6% Notes are convertible gitares of Level 3 common stock, at the option efitblder, at any time prior to
maturity, unless previously repurchased or redeewrednless Level 3 has caused the conversionsrightxpire. The 2010 Convertible 6%
Notes may be converted at the initial rate of 7.dliéres of common stock per each $1,000 principalat of notes, subject to adjustmen
certain circumstances. This is equivalent to a eosion price of approximately $134.84 per share.

On or after March 18, 2003, Level 3 may causeitifets of the holders of the 2010 Convertible 6%dddb expire at any time prior to
the maturity date of the notes. Level 3 may exertigs option to cause the conversion rights tarexgnly if for at least 20 trading days
within any period of 30 consecutive trading dapsjuding the last trading day of that period, therent market price of common stock
exceeds 140% of the prevailing conversion price theeffect.
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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 6% Notes atralpase price of 100% of the principal amount, plosrued and unpaid interest, if any.
Level 3 will pay the repurchase price in cash bt,evel 3's option but subject to the satisfactadrcertain conditions, in shares of common
stock.

In the event of a bankruptcy, liquidation or regngation of Level 3, an acceleration of the 2010 @otible 6% Notes due to an event
of default under the indenture relating to the 2Gtdivertible 6% Notes, and certain other eventsptiyment of the principal of, premium, if
any, and interest on the 2010 Convertible 6% Nwaitide subordinated in right of payment to theopriull and final payment in cash of all
senior debt of Level 3.

The indenture relating to the 2010 Convertible 6&tdsd also contains a provision relating to the lacatton of the 2010 Convertible €
Notes that is substantially similar to that congalirin the indenture relating to thé: /8% Notes.

As of March 31, 2005, approximately $514 milliorgaggate principal amount of the 2010 ConvertibleMétes was outstanding.

2.875% Convertible Senior Notes due 2010

On July 8, 2003, Level 3 issued $374 million aggtegprincipal amount of 2.875% Convertible Seniotd$ due 2010 (which are
referred to as the “2010 Convertible 2.875% Notesifler an indenture between Level 3 and The Bameof York, as trustee. The 2010
Convertible 2.875% Notes are senior unsecured afidigs 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 convertifiie 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 certaiouriistances. 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 peacge 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 schediplhlyments 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.

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.

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
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indenture between Level 3 and The Bank of New Yan# are senior unsecured obligations of Level &yTank equally in right of payment
with all other existing and future senior unsecuretebtedness of Level 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 Seniorddisnt Notes prior to October 15, 2007;
however, Level 3 may elect to commence the acalehsh interest on all outstanding 9% Convertgaior Discount Notes on or after
October 15, 2004, in which case the outstandingcpgral amount at maturity of each 9% Convertiblai&eDiscount Note, will, on the
elected commencement date, be reduced to the edaralue of the 9% Convertible Senior Discount Nisteof that date and cash interest
be payable on April 15 and October 15 thereaftem@encing October 15, 2007, interest on the 9% Exitke Senior Discount Notes will
accrue at the rate of 9% per year and will be playimbcash semiannually in arrears.

The 9% Convertible Senior Discount Notes are cdiblerinto shares of common stock at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeeifled 9% Convertible Senior Discount Notes maydieverted 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 deafdctober 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, includimg last trading day of that period. The specifieccentage is 140% in the tibdnth perio
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 suedgiial to 100% of the accreted value
of the 9% Convertible Senior Discount Notes todmeemed as of the redemption date plus accruedrgadd 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% Gatible Senior Discount Notes
was outstanding.

5%:% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $345 milliogregate principal amount of 5%% Convertible Sehiotes due 2011 (which are
referred to as the “2011 Convertible 5%2% NotesJaman indenture between Level 3 and The Bank of Merk, as trustee. The 2011
Convertible 5¥4% Notes are senior unsecured obtigatof Level 3. They rank equally in right of payrheiith all other 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 redeeiflee 2011 Convertible 5%% Notes may be convettéaeainitial rate of 251.004 shares
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 Convertible 5¥2% Nateshole or in part, at any time after December2@)8. If a redemption occurs
before December 15, 2010, Level 3 will pay a preman principal amount of the 2011 Convertible 5%%idd redeemed. The premium for
the 12 month period beginning December 15, 2008 is
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equal to 102.25%, for the 12 month period beginiiegember 15, 2009 is equal to 101.50% and fof hmonth period beginning
December 15 2010 and thereafter 100.75%.

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 2011 Convertible 5¥4% Notesmirahase price of 100% of the principal amounts@lacrued and unpaid interest, if any,
plus in certain circumstances a “make-whole preniitivat is based on a table included in the indentefating to the 2011 Convertible 5%4%
Notes and the date on which the change in contobimes effective as well as the price paid peresbiour common stock in the change
control transaction.

The indenture also contains a provision relatinthtoacceleration of the 2011 Convertible 5X#étes that is substantially similar to tl
contained in the indenture relating to thé/$ % Notes.

As of March 31, 2005, approximately $345 milliorgaggate principal amount of the 5%% Notes was antshg.

10% Convertible Senior Notes due 2011

On April 4, 2005, Level 3 issued $880 million aggmée principal amount of 10% Convertible Seniord$adue 2011 (which are refer
to as the “2011 Convertible 10% Notes”) under ateirture supplement between Level 3 and The Bahlewf York, as trustee. The 2011
Convertible 10% Notes are senior unsecured obtigatof Level 3. They rank equally in right of payrhwith all other existing and future
senior unsecured indebtedness of Level 3.

After January 1, 2007, the 2011 Convertible 10%eNatre convertible into shares of common stoctheabption of the holder, at any
time prior to maturity, unless previously repurader redeemed. The conversion right will be acaédel in the event of a change of control
as defined in the indenture. For each $1,000 pral@mount of 2011 Convertible 10% Notes surrerdiéseconversion a holder will receive
277.77 shares of our common stock.

Level 3 may redeem the 2011 Convertible 10% Nateshole or in part, at any time after May 1, 206% redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeeméd.pgremium for the 12 month peri
beginning May 1, 2009 is equal to 3.33% and forlthenonth period beginning May 1, 2010 and theeedft67%.

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 2011 Convertible 10% Notespirghase price of 100% of the principal amounts@oacrued and unpaid interest, if any,
plus in certain circumstances a “make-whole preniitivat is based on a table included in the indentefating to the 2011 Convertible 10%
Notes and the date on which the change in congobimes effective as well as the price paid peresbfour common stocl

The indenture also contains a provision relatintheoacceleration of the 2011 Convertible 10% Nttasis substantially similar to that
contained in the indenture relating to th&/8% Notes.

Euro-Denominated Senior Notes

11%% Senior Notes due 2010

On February 29, 2000, Level 3 issued €300 milliggragate principal amount of 11%% Senior Notes2fli® (which are referred to as
the “11%% Euro Notes”) under an indenture betweevel 3 and The Bank of New York, as trustee. TH&%I1Euro 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 11%9% Euro Notes bear interest ateaafl1v4% per annum, payable semiannually in esreaMarch 15 and September 15.
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Level 3 may redeem the 11¥4% Euro Notes, in whoie part, at any time on or after March 15, 200% tedemption occurs before
March 15, 2008, Level 3 will pay a premium on thimpipal amount of the 11¥2% Euro Notes redeemeds piremium decreases annually
from approximately 5.625% for a redemption during twelve month period beginning on March 15, 2@&pproximately 1.875% for a
redemption during the twelve month period beginringMarch 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 11%% Euro Notes at a purchdse pf 101% of the principal amount, plus accrued anpaid interest, if any.

The indenture relating to the 11%9% Euro Notes gaegtain restrictions on the actions of Level 8 &g restricted subsidiaries that are
substantially similar to those contained in thecimigire relating to the 9/ 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 11%2% Euro Notes that is sulistynsimilar to that contained in the indentusdating to the 9'/ 8% Notes.

As of March 31, 2005, approximately €104 milliorgaggate principal amount of the 1/4% Euro Notes was outstanding.

10%4% Senior Notes due 2008

On February 29, 2000, Level 3 issued €500 milliggragate principal amount of 10%:% Senior Notes2i8 (which are referred to as
the “10%% Euro Notes”) under an indenture betweewvel.3 and The Bank of New York, as trustee. TH&%0EUro Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andite senior unsecured indebtedness of
Level 3. The 10%% Euro Notes bear interest ateaaaal0%4% per annum, payable semiannually in esreaMarch 15 and September 15.

The 10%% Euro Notes are not redeemable at theroptibevel 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 10%2% Euro Notes at a purchdse pf 101% of the principal amount, plus accrued anpaid interest, if any.

The indenture relating to the 1034% Euro Notes gaegtain restrictions on the actions of Level 8 &g restricted subsidiaries that are
substantially similar to those contained in thesimire relating to the 9/ 8% Notes. The indenture also contains a provisitating to the
acceleration of the 10%% Euro Notes that is subistynsimilar to that contained in the indentusdating to the 9'/ 8% Notes.

As of March 31, 2005, approximately €50 million aggate principal amount of the 10%% Euro Notes evwastanding, using an
exchange rate as of December 31, 2004.

Indebtedness of Level 3 Financing, In

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 Cregtiedment, pursuant to which the lenders
extended a $730 million senior secured term lodreteel 3 Financing.

Level 3 Financings obligations under the Credit Agreement are, siltijecertain exceptions, secured by certain obgsets of (i) Levt
3 Communications, Inc.; and (i) certain of LeveaC8mmunications, 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.
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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 #fatleese proceeds are not reinvested in Level 88riess.

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

The Credit Agreement does not require Level 3 Comigations, Inc. or Level 3 Financing to maintairgific financial ratios. The
Credit Agreement does contain certain events afudef

DESCRIPTION OF THE NOTES

General

The New Notes, like the Original Notes, will beusd under an Indenture, dated as of October 1, g8upplemented, the
“Indenture”), among Level 3 Communications, Ind4tent”), Level 3 Financing, Inc. (the “Issuer’dahhe Bank of New York, as trustee
under the Indenture (the “Trustee”), as amended Sypplemental Indenture, dated as of October@™,2y and among Parent, the Issuer,
Level 3 LLC and the Trustee, and by a
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Supplemental Indenture, dated as of December 4,230and among Parent, the Issuer, Level 3 LLCthad'rustee. Copies of the Indenture
are available from Parent or the Issuer on req&@stpurposes of this Description of the Notes,tédme “Issuer” refers only to Level 3
Financing, Inc. and not to any of its subsidiadests parent company, Level 3 Communications,, land the term “Parent” refers only to
Level 3 Communications, Inc. and not to any obiibsidiaries, in each case except for purposeasaridial data determined on a consolidi
basis. For purposes of this “Description of thedégtall references in this prospectus to the Nskedl be deemed to refer collectively to the
Original Notes and the New Notes.

The following summary of certain provisions of tlhelenture does not purport to be complete andhgstito, and is qualified in its
entirety by reference to, the Trust Indenture Act®@39, as amended (the “Trust Indenture Act”), amdll of the provisions of the Indenture,
including the definitions of certain terms theraimd those terms made a part of the Indenture leyam€e to the Trust Indenture Act, as in
effect on the date of the Indenture. The defingiofhcertain capitalized terms used in the follayummary are set forth below under “—
Certain Definitions.”

The Notes are unsubordinated unsecured obligatibtie Issuer, ranking equal in right of paymenttwaill existing and future
unsecured indebtedness of the Issuer that is mpoeesly subordinated in right of payment to theespand are senior in right of payment tc
existing and future indebtedness of the Issueresgly subordinated in right of payment to the nofée Notes, however, are effectively
subordinated to the Issuer’s existing and futuceisesd obligations, including secured obligationdemrthe Credit Agreement, dated as of
December 1, 2004 (the “Credit Agreemenby,and among Parent, as guarantor, the Issuenresaer, Merrill Lynch Capital Corporation,
administrative agent and collateral agent, ancagelénders and any future credit facilities, reables, purchase money indebtedness,
capitalized leases and certain other arrangemtentise extent of the value of the collateral seaysuch obligations. Additionally, the Notes
are effectively subordinated to all liabilitiescinding trade payables, of the Issuer’s subsidiahat are not Guarantors. As of March 31,
2005, the Issuer (excluding its subsidiaries) hb@3 billion in indebtedness outstanding (includihg Original Notes).

For a summary of certain risks relating to an itwest in the Notes, see “Risk Factors.”

Note Guarantees

The Issuer’s obligations under the Indenture, iditig the repurchase obligation resulting from argjeaof Control Triggering Event,
are fully and unconditionally guaranteed, jointhydsseverally, on an unsubordinated unsecured bgdtarent, Level 3 LLC and each
Restricted Subsidiary that becomes a Guarantoupatgo the terms of the Indenture. A Restricteds&liary will only be required to becor
a Guarantor if it incurs specified types of Deldck Note Guarantee is a general unsecured obligatithe Guarantor, is effectively
subordinated to any existing or future secured D@ékte Guarantor, to the extent of the value efdlsets securing such Debt, is senior in
right of payment to any existing or future Debtloé Guarantor that is expressly subordinated it ia§ payment to the Note Guarantee, ai
equal in right of payment with any existing or ftewnsecured Debt of the Guarantor that is notesgly subordinated in right of payment to
the Note Guarantee. As further described in thel thicceeding paragraph, the Note Guarantee o$ti®ed Subsidiary may be subordine
in the future to any guarantee of any Qualifiedd@rEacility issued by such Restricted Subsididy.of March 31, 2005, on a pro forma b:
giving effect to the issuance of $880 million aggree principal amount of 10% Convertible Seniordsadue 2011 by Parent which was
consummated on April 4, 2005, Parent (excludingutssidiaries) had approximately $4.722 billionmafebtedness outstanding, none of
which constituted secured indebtedness and $87@mdf which constituted subordinated indebtednéssof March 31, 2005, the Issuer ¢
its subsidiaries in the aggregate had approxim&®I$50 billion of indebtedness (excluding intergamy payables to Parent and its
subsidiaries) outstanding, approximately $120 onillof which constituted secured indebtedness and nbwhich constituted subordinated
indebtedness. Under the circumstances described/heider ” — Certain Covenants — Limitation on Rgsitions of Unrestricted
Subsidiaries,” Parent is permitted to designatéagenf its subsidiaries as “Unrestricted Subsidmi The Unrestricted Subsidiaries will not
be subject to any of the restrictive covenanth@lhdenture. The Unrestricted Subsidiaries witlgnearantee the Notes.

If any Guarantor makes payments under its Note &uee, each of the Issuer and the other Guaramiesscontribute their share of
such payments. The Issuer’s and the other Guasstoares of such payments will be
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computed based on the proportion that the Congeliddet Worth of the Issuer or the relevant Guanargpresents relative to the aggregate
Consolidated Net Worth of the Issuer and all thei@aotors combined.

The Note Guarantee of a Guarantor (other than Baséhbe released (a) in connection with any sal®ther disposition of all or
substantially all of the assets of that Guarantwlding by way of merger or consolidation) toexr$on that is not (either before or after
giving effect to such transaction) Parent or a Reetd Subsidiary, if the sale or other dispositidrall or substantially all of the assets of that
Guarantor complies with the covenant described uhee Certain Covenants — Limitation on Asset Disfiions” (or Parent certifies in an
Officers’ Certificate to the Trustee that it withmply with the requirements of such covenant netatd application of the proceeds of such
sale or disposition), (b) in connection with aniesaf all of the Capital Stock of a Guarantor (ottiean Parent) to a Person that is not (either
before or after giving effect to such transactiBajent or a Restricted Subsidiary, if the saldlsfuh Capital Stock of that Guarantor
complies with the covenant described under “* — &erCovenants — Limitation on Asset Dispositionst’ Parent certifies in an Officers’
Certificate to the Trustee that it will comply witihe requirements of such covenant relating toiegjibn of the proceeds of such sale or
disposition), or (c) if Parent properly designadey Restricted Subsidiary that is a Guarantor ddramestricted Subsidiary pursuant to the
covenant described under “ — Certain Covenants mitation on Designations of Unrestricted Subsidisyi

The Issuer, the Guarantors and the Trustee malgoutinotice to or consent of any holders of Nogeer into one or more indentures
supplemental to the Indenture, or amend any inderstwpplemental to the Indenture entered into bylsbuer, such Guarantor and the Tru
for the purpose of adding an additional Note Guimpursuant to the covenants described under ‘ertald Covenants — Limitation on
Consolidated Debt” or “ — Certain Covenants — Littiibn on Debt of the Issuer and Issuer RestrictdasBiaries,” to provide that the
payment obligation on a Note Guarantee of a Guargother than Parent or any Sister Restricted ifli#vg) be expressly subordinated in .
bankruptcy, liquidation or winding up proceedingsoth Guarantor to the prior payment in full infca$ all obligations of such Guarantor
under any Guarantee of, or obligation as borrowelen, any Qualified Credit Facility Incurred by Ewatror a Restricted Subsidiary in
accordance with clause (i) of paragraph (b) ofdbeenant described under “ — Certain Covenantsimitation on Consolidated Debt” or
clause (ii) of paragraph (b) of the covenant descdtiunder “ — Certain Covenants — Limitation on Defthe Issuer and Issuer Restricted
Subsidiaries;’provided, howevethat (x) the terms of the subordination of a Notefantee to any such Guarantee of, or obligation as
borrower under, a Qualified Credit Facility may ediminate or otherwise adversely affect the subatibn of the payment obligation on any
other Debt of such Guarantor to the payment olhibgatf the Note Guarantee of such Guarantor andify)Guarantee (other than a
Guarantee of such Qualified Credit Facility) by ls@@uarantor of any other Debt of Parent or anyeBRestricted Subsidiary also shall be
expressly subordinated in any bankruptcy, liqumabr winding up proceeding of such Guarantor togghior payment in full in cash of all
obligations of such Guarantor under its Guarantesich Qualified Credit Facility to at least thersaextent and on the same terms and
conditions as the subordination provisions applieab such Guarantor’'s Note Guarantee.

The Issuer is a holding company with no materiabtsother than the stock of its subsidiaries hadXfering Proceeds Note and the
Loan Proceeds Note. Accordingly, the Issuer depepds dividends, loans or other distributions fritgrsubsidiaries, including Level 3 LL'
or capital contributions from Parent, to generhgefunds necessary to meet its financial obligatiamcluding its obligations to pay you as a
holder of the Notes. The Issuer’s subsidiaries matygenerate earnings sufficient to enable it tetits payment obligations. The Issuer’s
subsidiaries are legally distinct from it and, wsl¢hey guarantee the Notes (as Level 3 LLC has)dbave no obligation to pay amounts due
on the Issues debt or to make funds available to it for sucynpant. Similarly, Parent is a holding company withmaterial assets other tt
the stock of its subsidiaries. Accordingly, Pamepends upon dividends, loans or other distribstfoom its subsidiaries, including the Iss
to generate the funds necessary to meet its finhabligations, including its obligations as a Gardor. Future debt of certain of the Issuer’s
subsidiaries may prohibit the payment of divideadthe making of loans or advances to Parent ofstfiger. In addition, the ability of such
subsidiaries to make such payments, loans or adgaadimited by the laws of the relevant statewliich such subsidiaries are organized or
located. In certain circumstances, the prior oisegent approval of such payments, loans or adsascequired from applicable regulatory
bodies or other governmental entities. To the extenlssuer cannot access the cash flow of itsidigries, and Parent is unable to access the
cash flow of its subsidiaries, including the Issuke Issuer may not have access to sufficient tastpay the Notes, and Parent may not have
sufficient cash to comply with its guarantee oltiigas on the Notes.
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Holders of any preferred stock of any of the Issusubsidiaries that are not Guarantors and creqibocluding trade creditors and other
subsidiaries of Parent that have made intercomfzames to the Issuer’s subsidiaries, of any of thssgesidiaries have and will have claims
relating to the assets of that subsidiary thasargor to the Notes. That is, the Notes are straltjusubordinated to the debt, preferred stock
and other obligations of the Issuer’s subsidiatties are not Guarantors. Holders of the Notes mavelaims to the assets of any of the
Issuer’s subsidiaries. See “Risk Factors — RisKatitg) to an Investment in the Notes — The Issusulssidiaries must make payments to
the Issuer in order for the Issuer to make paymemtfie notes, and Parent’s subsidiaries must mpayeents to Parent in order for Parent to
make payment on its obligations as a guarantdnehbtes” and “Risk Factors — Risks Relating tdraestment in the Notes — Because the
notes are structurally subordinated to the obligetiof the Issuer’s subsidiaries that are not guars, you may not be fully repaid if the
Issuer becomes insolvent.”

Principal, Maturity and Interest

In the exchange offer, the Issuer is issuing upsi@0,000,000 aggregate principal amount of Notes ‘(lew Notes”) in exchange for
the original notes issued under the Indenture“@reinal Notes”). Subject to compliance with thevenant described under “ — Certain
Covenants — Debt of the Issuer and Issuer RediriBtisidiaries,” the Issuer can issue an unlimar@dunt of additional Notes at later dates
under the same Indenture. The Issuer can issudaddiNotes as part of the same series or as diti@thl series. Any additional Notes that
the Issuer issues in the future will be identioahll respects to the New Notes that the Issussisng now in the exchange offer, except that
Notes issued in the future will have different msce prices and issuance dates. The Notes willrmatuOctober 15, 2011. Interest on
New Notes accrues at the rate of 10.750% per arffrarmthe most recent date to which interest has Ipaéd, and is payable in ca
semiannually in arrears on April 15 and Octoberté3he persons who are registered holders of thted\at the close of business on the
preceding April 1 or October 1, as the case mayriterest will be computed on the basis of a 36@3ydsar comprised of twelve 30-day
months. For purpose of this “Description of the &t all references herein to the “Notes” shalbdbemed to refer collectively to the New
Notes and any additional Notes issued at lateisd

Principal of, premium, if any, and interest on Mstes will be payable, and the Notes may be exaddiog transferred, at the office or
agency of the Issuer, which, unless otherwise pgexvby the Issuer, will be the offices of the TeestAt the option of the Issuer, interest may
be paid by check mailed to the registered holdetisedr registered addresses. The Notes will hgeidsvithout coupons and in fully registered
form only, in minimum denominations of $1,000 antkgral multiples thereof. The Notes will be issoatly against payment in immediately
available funds. No service charge will be madeafoy registration of transfer or exchange of théeNpbut the Issuer may require paymer
a sum sufficient to cover any transfer tax or oimilar governmental charge payable in connedti@newith.

Book-Entry, Delivery and Form

The New Notes will initially be issued in the fowhone or more global securities registered inrtame of The Depository Trust
Company, or DTC, or its nominee.

The New Notes initially will be represented by avemore notes in registered, global form withouéirst coupons (collectively, the
“Global Notes”). The Global Notes will be depositgabn issuance with the Trustee as custodian ferOépository Trust Company (“DTE”
in New York, New York, and registered in the nami®®C or its nominee, in each case for credit t@aoount of a direct or indirect
participant in DTC as described below.

Except as set forth below, the Global Notes matrdoesferred, in whole and not in part, only to &eothominee of DTC or to a
successor of DTC or its nominee. Beneficial intey@sthe Global Notes may not be exchanged foeslat certificated form except in the
limited circumstances described below. See “ — Brge of Global Notes for Certificated Notes.” Excephe limited circumstances
described below, owners of beneficial interesthaGlobal Notes will not be entitled to receive/gical delivery of Notes in certificated
form.

Depositary ProceduresThe following description of the operations amdgedures of DTC, Euroclear and Clearstream areiged
solely as a matter of convenience. These operatindgprocedures are solely within the
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control of the respective settlement systems aadabject to changes by them. The Issuer takesspmnsibility for these operations and
procedures and urges investors to contact theragste their participants directly to discuss thessters.

DTC has advised the Issuer that DTC is a limpedpose trust company organized under the lawiseoState of New York, a membe
the Federal Reserve System, a “banking organiZatithin the meaning of the New York Banking Law;@earing corporation” within the
meaning of the New York Uniform Commercial Code aritlearing agencyfegistered under the Exchange Act. DTC was cretatbald the
securities of its participating organizations (fi@ipants”) and to facilitate the clearance andleetent of securities transactions among its
participants in such securities through electrdmiok-entry changes in accounts of the participahtsgby eliminating the need for physical
movement of securities certificates. DTC’s partieifs include securities brokers and dealers (whiah include the underwriters), banks,
trust companies, clearing corporations and ced#iar organizations, some of whom (or their reprge/es) have ownership interests in
DTC. Access to DTC's book-entry system is also labée to others, such as banks, brokers, dealersrast companies (“indirect
participants”), that clear through or maintain atodial relationship with a participant, eithereditly or indirectly. Persons who are not
participants may beneficially own Notes held byarbehalf of DTC only through the participantstoe tndirect participants. The ownership
interests in, and transfers of ownership interigstesach Note held by or on behalf of DTC are rdedron the records of the participants and
indirect participants.

Upon the issuance of a Global Note, DTC or its nmazaiwill credit the accounts of participants whike tespective principal amounts of
the Notes represented by such Global Note purchassdch participants in the offering. Such accswtiall be designated by the
underwriters. Investors in the Global Notes whogsicipants in DTC’s system may hold their ingtsetherein directly through DTC.
Investors in the Global Notes who are not participanay hold their interests therein indirectlyotigh the organizations (including Euroclear
and Clearstream) which are participants in sucteaysEuroclear and Clearstream will hold intera@sthe Global Notes on behalf of their
participants through customers’ securities accoumtiseir respective names on the books of thepeetive depositories, which are Euroclear
Bank S.A./N.V., as operator of Euroclear, and @itik, N.A., as operator of Clearstream. All intesasta Global Note, including those held
through Euroclear or Clearstream, may be subjeitte@rocedures and requirements of DTC. Thoseeist® held through Euroclear or
Clearstream also may be subject to the procedmesegiuirements of such systems. Ownership of lxakihterests in a Global Note will |
shown on, and the transfer of that ownership istesdéll be effected only through, records maintaity DTC (with respect to participants’
interests) or by the participants and the indipgasticipants (with respect to the owners of benaffioterests in such Global Note other than
participants).

The laws of some jurisdictions require that cerfainchasers of securities take physical deliverguzh securities in definitive form.
Such limits and such laws may impair the abilitgremsfer beneficial interests in a Global Notec&8ese DTC, Euroclear and Clearstream
act only on behalf of their respective participamtlich in turn act on behalf of indirect partiaiia and certain banks, the ability of a person
having beneficial interests in a Global Note tadgle such interests to persons or entities thabtiparticipate in the DTC, Euroclear or
Clearstream system, as applicable, or otherwisedakions in respect of such interests, may betaffeby the lack of a physical certificate
evidencing such interests.

Payment of principal of and interest on Notes repnéed by a Global Note will be made in immediaalgilable funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represahtrdby for all purposes under the
Indenture. Under the terms of the Indenture, tbadsand the Trustee will treat the Persons in einasnes the Notes, including the Global
Notes, are registered as the owners of the Notebdgourpose of receiving payments and for aleoffurposes. Consequently, neither
Issuer, the Trustee nor any agent of the Issutireof rustee has or will have any responsibilityiaility for:

(1) any aspect of DTC'’s records or any participaot’ indirect participant’s records relating topayments made on account of
beneficial ownership interest in the Global Note$on maintaining, supervising or reviewing anyl@fC’s records or any
participan’s or indirect participa’s records relating to the beneficial ownershiprigges in the Global Notes;

(2) any other matter relating to the actions and peastof DTC or any of its participants or indireatfipants.
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The Issuer has been advised by DTC that upon reakimy payment of principal of or interest on @lpbal Note, DTC will
immediately credit, on its book-entry registratamd transfer system, the accounts of participaiits gayments in amounts proportionate to
their respective beneficial interests in the ppatior face amount of such Global Note as showtherrecords of DTC. The Issuer expects
that payments by participants or indirect partinigato owners of beneficial interests in a Globaté\held through such participants or
indirect participants will be governed by standingtructions and customary practices as is nove#se with securities held for customer
accounts registered in “street name” and will keegble responsibility of such participants andriecti participants.

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

Transfers between participants in DTC will be efiéelcin accordance with DTC’s procedures, and vélbbttled in same-day funds, and
transfers between participants in Euroclear anérSteeam will be effected in accordance with thespective rules and operating procedures.

Subject to compliance with the transfer restrictiapplicable to the Notes described herein, craasen transfers between the
participants in DTC, on the one hand, and Eurockea&@learstream participants, on the other hanlli pewieffected through DTC in accordal
with DTC's rules on behalf of Euroclear or Cleagsim, as the case may be, by its respective depgsitavever, such cross-market
transactions will require delivery of instructiotwsEuroclear or Clearstream, as the case may hihebgounterparty in such system in
accordance with the rules and procedures and witieirestablished deadlines (Brussels time) of system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets itHement requirements, deliver instructions to éspective depositary to take action to effect
final settlement on its behalf of delivering oreadng interests in the relevant Global Note in D B&d making or receiving payment in
accordance with normal procedures for same-daysfsettlement applicable to DTC. Euroclear participand Clearstream participants may
not deliver instructions directly to the deposiésrfor Euroclear or Clearstream.

DTC has advised the Issuer that it will take anyoacpermitted to be taken by a holder of Notes/ @ilthe direction of one or more
participants to whose account DTC has creditedrteeests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participaqarticipants has or have given such direction. e\, if there is an Event of Default
under the Notes, DTC reserves the right to exchémg&lobal Notes for legended Notes in certifideftem, and to distribute such Notes to
its participants.

So long as DTC or any successor depositary foroh&INote, or any nominee, is the registered owhsuch Global Note, DTC or su
successor depositary or nominee, as the case maylblee considered the sole owner or holder &f Notes represented by such Global Note
for all purposes under the Indenture and the N&®rsept as set forth above, owners of beneficialr@sts in a Global Note will not be entit
to have the Notes represented by such Global Ngistered in their names, will not receive or btitled to receive physical delivery of
certificated Notes in definitive form and will nbé considered to be the owners or holders of artgdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GINloée must rely on the procedures of DTC or amycesgsor depositary, and, if such Person
is not a participant, on the procedures of theigpent through which such Person owns its intetestxercise any rights of a holder undel
Indenture. The Issuer understands that under egisidustry practices, in the event that the Isseguests any action of holders or that an
owner of a beneficial interest in a Global Noteidssto give or take any action which a holdemistked to give or take under the Indenture,
DTC or any successor depositary would authorizep#irécipants holding the relevant beneficial ie&drto give or take such action, and such
participants would authorize beneficial owners awgthrough such participants to give or take sutiva or would otherwise act upon the
instructions of beneficial owners owning throughrth

Although DTC has agreed to the foregoing procediresder to facilitate transfers of interests ilok&al Notes among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such procedwagde discontinued at any time. None
of the Issuer, the Trustee or the underwriters dlle any responsibility for the performance by DarGts participants or indirect participants
of their respective obligations under the rules pratedures governing their operations.
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Exchange of Global Notes for Certificated NotésGlobal Note is exchangeable for certificatedégoonly if:

(@) DTC natifies the Issuer that it is unwilling anable to continue as a depositary for such Glbloéé or if at any time DTC ceases
to be a clearing agency registered under the ExgghAit and, in either case, the Issuer fails tmapm successor depositary
within 90 days after the date of such not

(b) the Issuer in its discretion at any time determimatsto have all the Notes represented by suchabNbte, or

(c) there shall have occurred and be continuingfaillt or an Event of Default with respect to thetéé represented by such Global
Note.

Any Global Note that is exchangeable for certichNotes pursuant to the preceding sentence wakbhanged for certificated Notes
in authorized denominations and registered in siaches as DTC or any successor depositary holdiciy Global Note may direct. Subject
the foregoing, a Global Note is not exchangeablegpgt for a Global Note of like denomination torbgistered in the name of DTC or any
successor depositary or its nominee. In the evetita Global Note becomes exchangeable for cetiifit Notes:

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

(b) payment of principal of, and premium, if angdéanterest on, the certificated Notes will be gagaand the transfer of the
certificated Notes will be registerable, at thdafor agency of the Issuer maintained for suclpgses, an

(c) no service charge will be made for any registratibtransfer or exchange of the certificated Noadthough the Issuer may reqt
payment of a sum sufficient to cover any tax oregomental charge imposed in connection there\

Optional Redemption

The Notes are subject to redemption at the optidheolssuer, in whole or in part, at any time rmnfi time to time on or after October
15, 2007, upon not less than 30 nor more than §§ gaior notice, at the redemption prices settfdrélow, plus accrued and unpaid interest
thereon (if any) to the redemption date (subjeth&oright of holders of record on the relevanbrdadate to receive interest due on the
relevant interest payment date), if redeemed dutiegwelve months beginning October 15, of they&adicated below:

Redemptior
Year Price
2007 105.37'%
2008 102.681%
2009 and thereaftt 100.000%

In addition, at any time or from time to time onpior to October 15, 2006, the Issuer may redepno85% of the original aggregate
principal amount of the Notes at a redemption peigeal to 110.750% of the principal amount of theads so redeemed, plus accrued and
unpaid interest thereon (if any) to the redemptiate (subject to the right of holders of recordtmmrelevant record date to receive interest
due on the relevant interest payment date), wighnkt cash proceeds contributed to the capitdleofdsuer of one or more private placements
to Persons other than Affiliates of Parent or unaditen public offerings of Common Stock of Paresgulting, in each case, in gross proce
of at least $100 million in the aggregapeovided, howevethat at least 65% of the original aggregate priamcgmount of the Notes would
remain outstanding immediately after giving effeecsuch redemption. Any such redemption shall bdenwithin 90 days of such private
placement or public offering upon not less tham80more than 60 days’ prior notice.
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Mandatory Redemption

Except pursuant to the covenants described unde€eértain Covenants — Change of Control Triggeringr,” “— Certain Covenan
— Limitation on Asset Dispositions” and “— Certaim&nants — Limitation on Actions with Respect tadfing Intercompany
Obligations,” the Issuer is not required to makendeory redemption payments or sinking fund paysaith respect to the Notes.

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of the issuantteeadriginal notes, together with cash on handleteel 3 LLC, a direct Wholly Owned
Subsidiary of the Issuer, in return for an interpamy demand note (the “Offering Proceeds Note'infteevel 3 LLC in an equal principal
amount. Subsequently, the Issuer lent the prooefea$730 million term loan under the Credit Agresmto Level 3 LLC in return for an
intercompany demand note (the “Loan Proceeds Ndter) Level 3 LLC in an equal principal amount. Tissuer's obligations under the
Credit Agreement are, subject to certain exceptisasured by the Offering Proceeds Note and the Bvaceeds Note. The Offering
Proceeds Note was subordinated to the Loan Prodéatéspursuant to a subordination agreement byaamshg the Issuer, Parent and Lev
LLC. Level 3 LLC is the obligor on an existing intempany demand note (the “Parent Intercompany”NtiéParent to evidence loans from
Parent to Level 3 LLC. As of March 31, 2005, théstanding principal amount of the Parent Interconypsote was approximately $13.189
billion. Parent and the Issuer entered into a dlibhation agreement (the “Subordination Agreemetiig provides that upon a total or partial
liquidation, dissolution or winding up of Level 3.C or in a bankruptcy, reorganization, insolven@geivership or similar proceeding
relating to Level 3 LLC or its Property, (a) theuer will be entitled to receive payment in fulldash of the Offering Proceeds Note before
Level 3 LLC may make any payment of principal ofrderest on the Parent Intercompany Note to Paasak (b) until the Offering Proceeds
Note is paid in full in cash, any distribution tdwiwh Parent would be entitled but for the SubortiomeAgreement will be made to the Iss
as its interests may appear. If a distribution &lmto Parent that because of the Subordinatioaehgent should not have been made to
Parent, Parent shall hold such distribution inttfasthe Issuer and pay it over to the Issuehadssuers interests may appear. No right of
Issuer to enforce the subordination of the Offeifngceeds Note shall be impaired by any act aurfaifo act by the Issuer or by its failure to
comply with the Subordination Agreement. Parerd,Ifsuer and Level 3 LLC are restricted from taldegain actions with respect to the
Offering Proceeds Note, the Parent Intercompany ldatl the Subordination Agreement as set forthércovenant described below under
“— Certain Covenants — Limitation on Actions witkspect to Existing Intercompany Obligations.”

As a condition to Incurring specified types of Dehitsuant to the covenants described below unde€értain Covenants -Hmitation
on Consolidated Debt” and “— Certain Covenants -ritation on Debt of the Issuer and Issuer Restti@ebsidiaries,” Restricted
Subsidiaries will be required to guarantee (an é@iffy Proceeds Note Guarantee”) Level 3 LLC’s attlions under the Offering Proceeds
Note and, in certain circumstances, subordinat®tie that is Incurred to such Offering ProceedseNauarante¢

The Offering Proceeds Note Guarantee of an OffdPirageeds Note Guarantor will be released (a) imection with any sale or other
disposition of all or substantially all of the atssef that Offering Proceeds Note Guarantor (inicigdy way of merger or consolidation) to a
Person that is not (either before or after giviffgat to such transaction) Parent or a Restricigosiliary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Note Guarantor complies with the covetesitribed under “— Certain Covenants
— Limitation on Asset Dispositions” (or Parent cies in an Officers’ Certificate to the Trusteetthtawill comply with the requirements of
such covenant relating to application of the prdseaf such sale or disposition), (b) in connectigth any sale of all of the Capital Stock of
an Offering Proceeds Note Guarantor to a Persdnstmat (either before or after giving effect tech transaction) Parent or a Restricted
Subsidiary, if the sale of all such Capital Sto€khat Offering Proceeds Note Guarantor compligh Wie covenant described under “—
Certain Covenants — Limitation on Asset Disposisib(or Parent certifies in an Officers’ Certificatethe Trustee that it will comply with
the requirements of such covenant relating to agfiin of the proceeds of such sale or disposition{c) if Parent properly designates any
Restricted Subsidiary that is an Offering Procdéde Guarantor as an Unrestricted Subsidiary putsioethe covenant described under “—
Certain Covenants — Limitation on Designations oféstricted Subsidiaries.”
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An Offering Proceeds Note Guarantor and Level 3 Ith&y enter into an agreement or arrangement tbatdas that the payment
obligation on an Offering Proceeds Note Guararded {n the case of Level 3 LLC, on the Offeringd@mds Note) of an Offering Proceeds
Note Guarantor (other than Parent or any SistetriRies] Subsidiary) be expressly subordinated nl@amkruptcy, liquidation or winding L
proceeding of such Offering Proceeds Note Guaranttire prior payment in full in cash of all obltgms of such Offering Proceeds Note
Guarantor or Level 3 LLC, as applicable, under @marantee of, or obligation as borrower under,@uoglified Credit Facility Incurred by
Parent or a Restricted Subsidiary in accordande eléuse (ii) of paragraph (b) of the covenant dbed under “— Certain Covenants —
Limitation on Consolidated Debt” or clause (ii)pdragraph (b) of the covenant described under “+Ha@eCovenants — Limitation on Debt
of the Issuer and Issuer Restricted SubsidiarfgsiVZided, howevethat (x) the terms of the subordination of an OffgiProceeds Note
Guarantee, or in the case of Level 3 LLC, the @ffgProceeds Note, to any such Guarantee of ogatizlin as borrower under a Qualified
Credit Facility may not eliminate or otherwise acbedy affect the subordination of the payment ddilign on any other Debt of such Offering
Proceeds Note Guarantor or Level 3 LLC, as applicab the payment obligation of the Offering Prede Note Guarantee of such Offering
Proceeds Note Guarantor, or in the case of Lel#l@ the Offering Proceeds Note, and (y) any Gueaifother than a Guarantee of such
Qualified Credit Facility) by such Offering Procaeldote Guarantor or Level 3 LLC, as applicableammy other Debt of Parent or any Sister
Restricted Subsidiary also shall be expressly glibated in any bankruptcy, liquidation or winding proceeding of such Offering Proceeds
Note Guarantor or Level 3 LLC, as applicable, ® phior payment in full in cash of all obligatioassuch Offering Proceeds Note Guarar
or Level 3 LLC, as applicable, under its Guaramtesuch Qualified Credit Facility to at least tlarse extent and on the same terms and
conditions as the subordination provisions applieab such Offering Proceeds Note Guarantor’'s @fteProceeds Note Guarantee or Level
3 LLC's obligation on the Offering Proceeds Note.

Certain Covenants

Covenant SuspensioBet forth below are summaries of certain covenemsained in the Indenture. During any period widi(a
“Suspension Period”) that (i) the ratings assigtwethe Notes by both of the Rating Agencies arestment Grade Ratings and (ii) no Default
or Event of Default has occurred and is continuinder the Indenture, Parent and the Restrictedidaties will not be subject to the

following covenants of the Indenture described Welmder “— Limitation on Consolidated Debt,” “— Litation on Debt of the Issuer and
Issuer Restricted Subsidiaries,” “Limitation on Rieted Payments,” “— Limitation on Dividend andh@t Payment Restrictions Affecting
Restricted Subsidiaries,” clause (i)(a) of “— Liatibn on Sale and Leaseback Transactions,” “— latioh on Asset Dispositions,” “—

Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries” (other than the firsbtsentences thereof), “Fransactions wit
Affiliates,” clause (b) of “— Limitation on Desigtians of Unrestricted Subsidiaries,” and claus¢s(d (d) of the first and second
paragraphs of “— Mergers, Consolidations and Cei&ailes of Assets” (collectively, the “Suspendeddbants”). In the event that Parent
and the Restricted Subsidiaries are not subjette&uspended Covenants for any period of timerasudt of the preceding sentence and, on
any subsequent date (the “Reversion Dat’ig or both of the Rating Agencies withdraws itsgs or downgrades the ratings assigned t
Notes below the required Investment Grade Ratimgs@efault or Event of Default occurs and is comitig, then Parent and the Restric
Subsidiaries will thereafter again be subject toStuspended Covenants and calculations of the aragaitable to be made as Restricted
Payments under the covenant described under “—tafioh on Restricted Payments” will be made as gihaihe covenant described under
“— Limitation on Restricted Paymentiad been in effect during the entire period of tinoen the Measurement Date. On the Reversion

all Debt Incurred during the Suspension Period beliclassified to have been Incurred pursuant tagvaph (a) or one of the clauses set forth
in paragraph (b) of the covenant described undetfmitation on Consolidated Debt” or paragraphdapne of the clauses set forth in
paragraph (b) of the covenant described under “mitiition on Debt of the Issuer and Issuer Restti&ebsidiaries” (in each case to the
extent such Debt would be permitted to be Incuthedeunder as of the Reversion Date and after gjieffect to Debt Incurred prior to the
Suspension Period and outstanding on the Revelste). To the extent such Debt would not be peediitd be Incurred pursuant to
paragraph (a) or one of the clauses set forthiiagsaph (b) of the covenant described under “— tation on Consolidated Debt” or
paragraph (a) or one of the clauses set forthiagsaph (b) of the covenant described under “— tatron on Debt of the Issuer and Issuer
Restricted Subsidiaries,” such Debt will be deerteeldave been outstanding on the Measurement Datbasit is classified as permitted
under clause (v) of paragraph (b) of the covenastdbed under “— Limitation on Consolidated Dett'clause (iii) of paragraph (b) of the
covenant described under “— Limitation on Debthaf tssuer and Issuer Restricted Subsidiariestidfibcurrence of any Debt by a
Restricted Subsidiary during the
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Suspension Period would have been prohibited aditioned upon such Restricted Subsidiary enteniig & Note Guarantee and an Offering
Proceeds Note Guarantee had the covenants desarided “— Limitation on Consolidated Debt” and “—itation on Debt of the Issuer
and Issuer Restricted Subsidiaries” been in eHiettie time of such Incurrence, such RestrictecsBidry shall enter into a Note Guarantee
and an Offering Proceeds Note Guarantee that aferde or rank equal with such Debt within ten slafter the Reversion Date. For purpe
of determining compliance with the covenant desatibnder “— Limitation on Asset Dispositions,” dretReversion Date, the Net Available
Proceeds from all Asset Sales not applied in acoare with the covenant will be deemed to be rese¢to. Notwithstanding the foregoing,
neither (a) the continued existence, after the dhseich withdrawal or downgrade, of facts andwinstances or obligations that were
Incurred or otherwise came into existence durigyispension Period nor (b) the performance of aoly sbligations, shall constitute a bre:
of any covenant set forth in the Indenture or cauBefault or Event of Default thereundprovided, howevethat (1) Parent and its
Restricted Subsidiaries did not Incur or otherveigase such facts and circumstances or obligatoasist in anticipation of a withdrawal or
downgrade below investment grade, (2) Parent redbpielieved that such Incurrence or actions waowldresult in such a withdrawal or
downgrade and (3) if so required each Restrictdabigiary shall have entered into a Note Guarameeaa Offering Proceeds Note Guara
within the specified time period. For purposeslatises (1) and (2) in the preceding sentence,ipation and reasonable belief may be
determined by Parent and shall be conclusivelyenddd by a board resolution to such effect adoptgdod faith by the Board of Directors
of Parent. In reaching their determination, thelaz Directors may, but need not, consult with Reging Agencies.

The Indenture contains, among others, the folloveimgenants:

Limitation on Consolidated Debfa) Parent may not, and may not permit any Restti&ubsidiary (other than to the extent permitte
paragraph (b) of the covenant described under “maitiation on Debt of the Issuer and Issuer Restti&ebsidiaries”) to, directly or
indirectly, Incur any Debftprovided, howevethat Parent or any Restricted Subsidiary (subjedhe case of the Issuer and any Issuer
Restricted Subsidiary, to the covenant describeutr—Limitation on Debt of the Issuer and Issu@sRicted Subsidiaries”) may Incur any
Debt if, after giving pro forma effect to such Immnce and the receipt and application of the metgeds thereof, no Default or Event of
Default would occur as a consequence of such lanae or be continuing following such Incurrence aitider (i) the ratio of (A) the
aggregate consolidated principal amount (or, incdee of Debt issued at a discount, the then-Aedréalue) of Debt of Parent and its
Restricted Subsidiaries outstanding as of the mazsint available quarterly or annual balance slaétet, giving pro forma effect to the
Incurrence of such Debt and any other Debt Incuoreepaid since such balance sheet date anddhiptand application of the net proceeds
thereof, to (B) Consolidated Cash Flow AvailableFixed Charges for Parent and its Restricted Slidrses for the four full fiscal quarters
next preceding the Incurrence of such Debt for Witiensolidated financial statements are availatbeild be less than 5.0 to 1.0, or (ii)
Parent’s Consolidated Capital Ratio as of the maxstnt available quarterly or annual balance shtet, giving pro forma effect to (x) the
Incurrence of such Debt and any other Debt Incuoregpaid since such balance sheet date, (ysthmnce of any Capital Stock (other than
Disqualified Stock) of Parent since such balan@esHate, including the issuance of any CapitatiSto be issued concurrently with the
Incurrence of such Debt, and (z) the receipt arpdieation of the net proceeds of such Debt or G&Stock, as the case may be, is less than
2.25t0 1.0.

(b) Notwithstanding the foregoing limitation, Patren any Restricted Subsidiary (other than thedssu any Issuer Restricted
Subsidiary, except to the extent permitted by thesoant described under “— Limitation on Debt &f thsuer and Issuer Restricted
Subsidiaries”) may Incur any and all of the follogyi(each of which shall be given independent effect

(i) Debt under the Original Notes, the New Notas; Blote Guarantee in respect of the New NoteseQttiginal Notes or any
Offering Proceeds Note Guarantee in respect obfffiering Proceeds Note;

(i) Debt under Credit Facilities in an aggregategpal amount outstanding or available (togethih the sum of (A) the amount
of any outstanding Debt Incurred pursuant to cldiisef paragraph (b) of the covenant describedari— Limitation on Debt of the
Issuer and Issuer Restricted Subsidiaripk)5(B) the amount of all refinancing Debt outstandangavailable pursuant to clause (vi) of
paragraph (b) of the covenant described under “mithition on Debt of the Issuer and Issuer Restti&ebsidiaries” in respect of Debt
previously Incurred pursuant to clause (ii) of maegoh (b) of the covenant described under “—
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Limitation on Debt of the Issuer and Issuer RettdcSubsidiaries,plus (C) the amount of all refinancing Debt outstandimgvailable
pursuant to clause (viii) below in respect of Dptgviously Incurred pursuant to this clause (it)aay one time not to exceed the gre
of (x) $500 million and (y) 1.5 times Consolida&dsh Flow Available for Fixed Charges of Parent iés&estricted Subsidiaries for
the four full fiscal quarters next preceding theurrence of such Debt for which consolidated finalhstatements are available, which
amount shall be permanently reduced by the amdudébAvailable Proceeds used to repay Debt urtteQredit Facilities or any
refinancing Debt in respect of the Credit Facititlacurred pursuant to clause (vi) of paragraptoflihe covenant described under “—
Limitation on Debt of the Issuer and Issuer RettdcSubsidiaries” or clause (viii) below, and raihwested in Telecommunications/IS
Assets or used to purchase Notes or repay othetr pafsuant to and as permitted by the covenarritiesl under “— Limitation on
Asset Dispositions;”

(iii) Purchase Money Debprovided, howevethat the amount of such Purchase Money Debt daesxeeed 100% of the cost of
the construction, installation, acquisition, leadeyelopment or improvement of the applicable Tatemunications/IS Assets;

(iv) Subordinated Debt of Paremirovided, howevethat the aggregate principal amount (or, in the cdDebt issued at a
discount, the Accreted Value) of such Debt, togettith any other outstanding Debt Incurred pursuarthis clause (iv), shall not
exceed $500 million at any one time (which amotmaildbe permanently reduced by the amount of Netilable Proceeds used to re|
Subordinated Debt of Parent, and not reinvestdeiacommunications/IS Assets or used to purchasesNw repay other Debt,
pursuant to and as permitted by the covenant destrinder “— Limitation on Asset Dispositions”),cept to the extent such Debt in
excess of $500 million (A) is subordinated to alier Debt of Parent other than Debt Incurred purstathis clause (iv) in excess of
such $500 million limitation, (B) does not provifte the payment of cash interest on such Debt podhe Stated Maturity of the Notes
and (C) (1) does not provide for payments of ppatbf such Debt at stated maturity or by way efr&king fund applicable thereto or
by way of any mandatory redemption, defeasancieenetnt or repurchase thereof by Parent (includimgredemption, retirement or
repurchase which is contingent upon events or gistances, but excluding any retirement requireditiye of the acceleration of any
payment with respect to such Debt upon any evedetsult thereunder), in each case on or prioh¢oStated Maturity of the Notes, &
(2) does not permit redemption or other retirenfgrtiuding pursuant to an offer to purchase mad@anent but excluding through
conversion into capital stock of Parent, other thisqualified Stock, without any payment by Parenits Restricted Subsidiaries to the
holders thereof) of such Debt at the option ofttbkler thereof on or prior to the Stated Maturityh® Notes;

(v) Debt outstanding on the Measurement Date;

(vi) Debt owed by Parent to any Restricted Subsjdist Debt owed by a Restricted Subsidiary to Paoea Restricted Subsidial
provided, howevethat (A) any Person that Incurs Debt owed to Paseat Sister Restricted Subsidiary pursuant todlaigse (vi) is a
Guarantor and an Offering Proceeds Note GuarafBd(x) upon the transfer, conveyance or otherak#mon by such Restricted
Subsidiary or Parent of any Debt so permitted Reeson other than Parent or another Restricted@altysof Parent or (y) if for any
reason such Restricted Subsidiary ceases to betad®d Subsidiary, the provisions of this cla@ggshall no longer be applicable to
such Debt and such Debt shall be deemed to havelbegrred by the issuer thereof at the time ohduansfer, conveyance or other
disposition or when such Restricted Subsidiary ee&s be a Restricted Subsidiary and (C) the payotdigation of such Debt (if
clause (A) above applies) is expressly subordinet@shy bankruptcy, liquidation or winding up precdéng of the obligor to the prior
payment in full in cash of all obligations with pest to the Offering Proceeds Note Guarantee df Qftering Proceeds Note
Guarantor; angrovided further, howevethat a Foreign Restricted Subsidiary need not beca@uarantor or an Offering Proceeds
Note Guarantor pursuant to clause (A) above uathgime and only so long as such Foreign ResttriSigbsidiary Guarantees any ol
Debt of Parent or any Domestic Restricted Subsidiar

(vii) Debt Incurred by a Person prior to the tindg §uch Person became a Restricted Subsidiarysy&) Person merges into or
consolidates with a Restricted Subsidiary or (@ther Restricted Subsidiary merges into or conatdisi with such Person (in a
transaction in which such Person becomes a Restrict
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Subsidiary), which Debt was not Incurred in antitipn of such transaction and was outstanding poisuch transaction;

(viii) Debt Incurred to renew, extend, refinancefehse, repay, prepay, repurchase, redeem, esttbange or refund (each, a
“refinancing”) Debt Incurred pursuant to clause (i), (iii), (v), (vii) or (xii) of this paragrahp (b) or this clause (viii), in an aggregate
principal amount (or if issued at a discount, thentAccreted Value) not to exceed the aggregateipal amount (or if issued at a
discount, the then-Accreted Value) of and accragéerést on the Debt so refinanced plus the amduemiyopremium required to be paid
in connection with such refinancing pursuant totdrens of the Debt so refinanced or the amounnhgfaemium reasonably determir
by the board of directors of Parent as necessaamgdomplish such refinancing by means of a tenfler or privately negotiated
repurchase, plus the expenses of Parent Incurreahimection with such refinancingrovided, howevethat (A) if the Person that
originally Incurred the Debt to be refinanced beeaor would have been required to become if neaaly, a Guarantor or an Offering
Proceeds Note Guarantor as a result of the Inccerehthe Debt being refinanced in accordance thigcovenant, (1) the Person that
Incurs the refinancing Debt pursuant to this claw$g shall be a Guarantor and an Offering PrateBote Guarantor and (2) if the D
to be refinanced is subordinated to the OfferingcBeds Note Guarantee of such Offering Proceeds @oarantor, the refinancing
Debt shall be subordinated to the same extentet®ffering Proceeds Note Guarantee of the OffdArageeds Note Guarantor
Incurring such refinancing Debt, (B) the refinargeiDebt shall not be senior in right of paymenthe Debt that is being refinanced and
(C) in the case of any refinancing of Debt Incurpedsuant to clause (i), (v), (vii) or (xii) or,stuich Debt previously refinanced Debt
Incurred pursuant to any such clause, this claugg the refinancing Debt by its terms, or by ttegms of any agreement or instrument
pursuant to which such Debt is issued, (x) doeprmtide for payments of principal of such Debstted maturity or by way of a
sinking fund applicable thereto or by way of anynaiatory redemption, defeasance, retirement or obage thereof by Parent or any
Restricted Subsidiary (including any redemptiotireenent or repurchase which is contingent upomts/er circumstances, but
excluding any retirement required by virtue of #ueeleration of any payment with respect to sudbt Dpon any event of default
thereunder), in each case prior to the time theesam@ required by the terms of the Debt being aefted and (y) does not permit
redemption or other retirement (including pursutardan offer to purchase made by Parent or any RestrSubsidiary) of such Debt at
the option of the holder thereof prior to the tithe same are required by the terms of the Debghbeifinanced, other than, in the cas
clause (x) or (y), any such payment, redemptiootoer retirement (including pursuant to an offeptmchase made by Parent) which is
conditioned upon a change of control pursuant éwipions substantially similar to those describader “— Change of Control
Triggering Event;”

(ix) Debt (A) in respect of performance, suretyappeal bonds, Guarantees, letters of credit oftn@isement obligations Incurred
or provided in the ordinary course of business seguhe performance of contractual, franchisesdeaelf-insurance or license
obligations and not in connection with the Incuoewf Debt or (B) in respect of customary agreempnviding for indemnification,
adjustment of purchase price after closing, orlsinubligations, or from Guarantees or lettersrefldt, surety bonds or performance
bonds securing any such obligations of Parent podiits Restricted Subsidiaries pursuant to sugieements, Incurred in connection
with the disposition of any business, assets otriReesd Subsidiary of Parent (other than Guarantéésdebtedness Incurred by any
Person acquiring all or any portion of such businassets or Restricted Subsidiary of Parent ®pthpose of financing such
acquisition) and in an aggregate principal amowhtm exceed the gross proceeds actually receiydthbent or any Restricted
Subsidiary in connection with such disposition;

(x) Debt consisting of Permitted Interest Rate arr€ncy Protection Agreements;

(xi) Debt not otherwise permitted to be Incurredsuant to clauses (i) through (x) above or clausgtielow, which, together wit
any other outstanding Debt Incurred pursuant ® d¢hduse (xi), has an aggregate principal amoutnihrexcess of $50 million at any
time outstanding; and

(xii) Issue Date Purchase Money Debt and Debt utiteExisting Notes and the related indenturesaarydrestricted subsidiary
guarantees issued prior to the Issue Date in aanoedwith such related indentures.
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Notwithstanding any other provision of this “— Litaiion on Consolidated Debtbvenant, the maximum amount of Debt that Pare
any Restricted Subsidiary may Incur pursuant t® thi Limitation on Consolidated Debt” covenant $imalt be deemed to be exceeded due
solely to the result of fluctuations in the exchamgtes of currencies.

For purposes of determining any particular amo#ifiebt under this “— Limitation on Consolidated Debovenant, (1) Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the deieation of such particular amount shall
be included and (2) any Liens granted for the benéthe Notes pursuant to the provisions refetmoh the “— Limitation on Liens”
covenant described below shall not be treated &s. Ber purposes of determining compliance witls thi- Limitation on Consolidated Debt”
covenant, in the event that an item of Debt mdedsctiteria of more than one of the types of Dedstadibed in the above clauses, Parent, in its
sole discretion, shall classify such item of Deld anly be required to include the amount and tfpguch Debt in one of such clauses.

Limitation on Debt of the Issuer and Issuer RettdcSubsidiariega) The Issuer may not, and may not permit anyeisRestricted
Subsidiary to, directly or indirectly, Incur any Bteprovided, howevethat (i) the Issuer or (ii) any Issuer Restrictedb8diary may incur ar
Debt if, after giving pro forma effect to such Immnce and the receipt and application of the metgeds thereof, no Default or Event of
Default would occur as a consequence of such lanag or be continuing following such Incurrence #raissuer Debt Ratio would be less
than 4.0 to 1.0provided, howevethat any Issuer Restricted Subsidiary that Incuebtpursuant to this paragraph (a) is a Guaramtbiaa
Offering Proceeds Note Guarantor.

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

(i) Debt of the Issuer or any Issuer Restrictedsgliary under the Original Notes, the New Noteg, lpte Guarantee in respect
the Original Notes or the New Notes or any Offerfflrgceeds Note Guarantee in respect of the Off&ingeeds Note;

(i) Debt of the Issuer or any Issuer Restrictetdsdiary under Credit Facilities in an aggregaiagypal amount outstanding or
available (together with the sum of (A) the amoainany outstanding Debt Incurred pursuant to cldiisef paragraph (b) of the
covenant described under “— Limitation on ConsdbkdaDeDbt,"plus (B) the amount of all refinancing Debt outstandimgvailable
pursuant to clause (viii) of paragraph (b) of tbgenant described under “— Limitation on ConsokdbbDebt, plus(C) the amount of
all refinancing Debt outstanding or available parsiio clause (vi) below in respect of Debt presiguncurred pursuant to this clause
(i) at any one time not to exceed the greatgxp$500 million and (y) 1.5 times Consolidated E&$ow Available for Fixed Charges
of Parent and its Restricted Subsidiaries for the full fiscal quarters next preceding the Incooe of such Debt for which consolida
financial statements are available, which amoual &ie permanently reduced by the amount of NeftilAkike Proceeds used to repay
Debt under the Credit Facilities (or any refinagcidebt in respect of the Credit Facilities Incurpeotisuant to clause (viii) of paragraph
(b) of the covenant described under “— Limitation@onsolidated Debt” or clause (vi) below), and ratvested in
Telecommunications/IS Assets or used to purchased\w repay other Debt, pursuant to and as pewiniy the covenant described
under “— Limitation on Asset Dispositions;”

(iii) Debt of the Issuer or any Issuer Restrictedh8diary outstanding on the Measurement Date;

(iv) Debt owed by the Issuer to a Restricted Subsjd Debt owed by an Issuer Restricted Subsidiafyarent or a Restricted
Subsidiary (including Debt owed by an Issuer Rettd Subsidiary to another Issuer Restricted Sidrgid and Debt with an aggregate
principal amount not in excess of $10 million ay &ime outstanding owed by the Issuer to PareaingrSister Restricted Subsidiary;
provided, howevethat (A) any Issuer Restricted Subsidiary that indDebt owed to Parent or a Sister Restricted Sidvgipursuant to
this clause (iv) is a Guarantor and an OfferingcBeals Note Guarantor, (B) (x) upon the transfaryegance or other disposition by
such Issuer Restricted Subsidiary or the IssuangfDebt so permitted to a Person other than theetsor another Issuer Restricted
Subsidiary or (y) if for any reason such IssuertRaed Subsidiary ceases to be an Issuer Restriftbsidiary, the provisions of this
clause (iv) shall no longer be
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applicable to such Debt and such Debt shall be dddmhave been Incurred by the issuer theredfeatime of such transfer,
conveyance or other disposition or when such IsRestricted Subsidiary ceases to be an Issueri@edtSubsidiary and (C) the
payment obligation of such Debt (if clause (A) ab@pplies) is expressly subordinated in any bankpftiquidation or winding up
proceeding of the obligor to the prior paymentuhi iin cash of all obligations with respect to thetes or the Offering Proceeds Note
Guarantee of such Offering Proceeds Note Guaramspectively; angrovided further, howevethat a Foreign Restricted Subsidiary
need not become a Guarantor or an Offering Proddetis Guarantor pursuant to clause (A) above soth time and only so long as
such Foreign Restricted Subsidiary Guarantees tirgy ®ebt of Parent or any Domestic Restricted Blidry;

(v) Debt Incurred by a Person (other than PareangrSister Restricted Subsidiary) prior to theetifA) such Person became an
Issuer Restricted Subsidiary, (B) such Person nsarge or consolidates with an Issuer Restrictels&liary or (C) an Issuer Restricted
Subsidiary merges into or consolidates with sualsd?e(in a transaction in which such Person becandssuer Restricted Subsidiary),
which Debt was not Incurred in anticipation of stiGnsaction and was outstanding prior to suctstation;provided, howevethat
after giving effect to the Incurrence of any Debtguant to this clause (v), the Issuer could Iratueast $1.00 of additional Debt
pursuant to paragraph (a) above computed usingt65100” rather than “4.0 to 1.0” as it appeargéireand such Person or the Issuer
Restricted Subsidiary into which such Person meogesnsolidates is a Guarantor and an Offering&¥ds Note Guarantor;

(vi) Debt of the Issuer or any Issuer Restrictedsidiary Incurred to renew, extend, refinance, dsée repay, prepay, repurchase,
redeem, retire, exchange or refund (each, a “reimg”) Debt of the Issuer or any Issuer Restri@ethsidiary Incurred pursuant to
clause (i), (ii), (iii), (v) or (x) of this paragph (b) or this clause (vi), in an aggregate priatgmount (or if issued at a discount, the then-
Accreted Value) not to exceed the aggregate prah@mount (or if issued at a discount, the thexreted Value) of and accrued inter
on the Debt so refinanced plus the amount of aaynpum required to be paid in connection with swefinencing pursuant to the terms
of the Debt so refinanced or the amount of any pranreasonably determined by the board of direaddiBarent as necessary to
accomplish such refinancing by means of a tender of privately negotiated repurchase, plus th@eesges of the Issuer Incurred in
connection with such refinancingrovided, howevethat (A) if the Person that originally Incurred tbebt to be refinanced became, or
would have been required to become if not alreadyuarantor or an Offering Proceeds Note Guaragear result of the Incurrence of
the Debt being refinanced in accordance with thissaant, (1) the Person that Incurs the refinanBielgt pursuant to this clause (vi) (if
not the Issuer) shall be a Guarantor and an OfféPitoceeds Note Guarantor and (2) if the Debt teebiranced is subordinated to the
Offering Proceeds Note Guarantee of such Offerimgé&eds Note Guarantor, the refinancing Debt sieaflubordinated to the same
extent to the Offering Proceeds Note GuarantebeofXffering Proceeds Note Guarantor Incurring sefinancing Debt, (B) the
refinancing Debt shall not be senior in right ofpeent to the Debt that is being refinanced anditf@)e case of any refinancing of D
Incurred pursuant to clause (i), (v) or (x) orsiich Debt previously refinanced Debt Incurred pamsto any such clause, this clause
(vi), the refinancing Debt by its terms, or by teems of any agreement or instrument pursuant iomguch Debt is issued, (x) does not
provide for payments of principal of such Debttated maturity or by way of a sinking fund applitathereto or by way of any
mandatory redemption, defeasance, retirement arrcbpse thereof by the Issuer or any Issuer ResdriBubsidiary (including any
redemption, retirement or repurchase which is cgetnt upon events or circumstances, but excludiggetirement required by virtue
of the acceleration of any payment with respestich Debt upon any event of default thereunde®airh case prior to the time the
same are required by the terms of the Debt beifirgareced and (y) does not permit redemption or rotegrement (including pursuant
an offer to purchase made by the Issuer or ani$sestricted Subsidiary) of such Debt at the optibthe holder thereof prior to the
time the same are required by the terms of the Beioig refinanced, other than, in the case of eldusor (y), any such payment,
redemption or other retirement (including pursuardan offer to purchase made by the Issuer) whiconditioned upon a change of
control pursuant to provisions substantially simitathose described under “— Change of ContrajJering Event;”

(vii) Debt of the Issuer or any Issuer RestrictetdSdiary (A) in respect of performance, surety ppeal bonds, Guarantees, let
of credit or reimbursement obligations Incurregpmvided in the ordinary course of business segutie performance of contractual,
franchise, lease, self-insurance or license
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obligations and not in connection with the Incuoewf Debt or (B) in respect of customary agreempnviding for indemnification,
adjustment of purchase price after closing, orlsintibligations, or from Guarantees or lettersreflit, surety bonds or performance
bonds securing any such obligations of the Issuang Issuer Restricted Subsidiary pursuant to sigghements, Incurred in connect
with the disposition of any business, assets arelsRestricted Subsidiary (other than Guarantedésdabtedness Incurred by any Per
acquiring all or any portion of such business, @sselssuer Restricted Subsidiary for the purpdssancing such acquisition) and in
an aggregate principal amount not to exceed thesgrmceeds actually received by the Issuer otsmuer Restricted Subsidiary in
connection with such disposition;

(viii) Debt of the Issuer or any Issuer Restric&dbsidiary consisting of Permitted Interest Rat€wmrency Protection
Agreements;

(ix) Debt of any Foreign Restricted Subsidiarylu tssuer not otherwise permitted to be Incurregdymnt to clause (i) through
(viii) above or clause (x) below, which, togethathnany other outstanding Debt Incurred pursuanhi clause (ix) has an aggregate
principal amount not in excess of $100 million ay #ime outstanding; and

(x) Issue Date Purchase Money Debt initially Inedrby the Issuer or any Issuer Restricted Subgidiaanother Person that
became an Issuer Restricted Subsidiary on or béferéssue Date.

Notwithstanding any other provision of this “— Litafion on Debt of the Issuer and Issuer RestriStalsidiaries” covenant, the
maximum amount of Debt the Issuer or any IssuetrResd Subsidiary may Incur pursuant to this “—miifiation on Debt of the Issuer and
Issuer Restricted Subsidiaries” covenant shalbeodeemed to be exceeded due solely to the rddlittuations in the exchange rates of
currencies.

For purposes of determining any particular amodifiebt under this “— Limitation on Debt of the Issuand Issuer Restricted
Subsidiaries” covenant, (1) Guarantees (other @aarantees of Debt of Parent or any Sister RestriBubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restrictdos®liary pursuant to clause (i) of paragraph @the covenant described under “—
Limitation on Consolidated Debt”), Liens or obligats with respect to letters of credit supportingbbDotherwise included in the
determination of such particular amount shall retrizluded and (2) any Liens granted for the béwéfihe Notes pursuant to the provisions
referred to in the “— Limitation on Liensovenant described below shall not be treated &s$. Ber purposes of determining compliance
this “— Limitation on Debt of the Issuer and Iss&astricted Subsidiaries” covenant, in the eveat ém item of Debt meets the criteria of
more than one of the types of Debt described irmbwye clauses, the Issuer, in its sole discresioall classify such item of Debt and only be
required to include the amount and type of suchtirebne of such clauses.

Limitation on Restricted Paymen{a) Parent (i) may not, and may not permit any Reetl Subsidiary to, directly or indirectly, deda
or pay any dividend, or make any distribution,espect of its Capital Stock or to the holders tbgrexcluding any dividends or distributions
which are made solely to Parent or a RestrictediBlidyy (and, if such Restricted Subsidiary is advholly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on ag@basis or on a basis that results in the pebgiParent or a Restricted Subsidiary of
dividends or distributions of greater value thawduld receive on a pro rata basis) or any dividemddistributions payable solely in share:
Capital Stock of Parent (other than Disqualifiedc®) or in options, warrants or other rights towdog Capital Stock of Parent (other than
Disqualified Stock); (i) may not, and may not péramy Restricted Subsidiary to, purchase, redegrotherwise retire or acquire for value
(x) any Capital Stock of Parent or any Restrictadstdiary of Parent or (y) any options, warrantsigits to purchase or acquire shares of
Capital Stock of Parent or any Restricted Subsjdiarany securities convertible or exchangeable shiares of Capital Stock of Parent or any
Restricted Subsidiary, except, in any such casesaoh purchase, redemption or retirement or aitguidor value (A) paid to Parent or a
Restricted Subsidiary (or, in the case of any quaichase, redemption or other retirement or adipmsfor value with respect to a Restricted
Subsidiary that is not a Wholly Owned Subsidiaoythte other stockholders of such Restricted Sudnsidin a pro rata basis or on a basis that
results in the receipt by Parent or a RestrictdusBliary of payments of greater value than it waelceive on a pro rata basis) or (B) paid
solely in shares of Capital Stock (other than Dadified Stock) of Parent; (iii) may not make, orpét any Restricted Subsidiary to make,
Investment (other than an Investment in ParentRestricted Subsidiary or a Permitted Investmangriy Person, including the Designation
of any Restricted Subsidiary as an
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Unrestricted Subsidiary, or the Revocation of amghsDesignation, according to the covenant desgnilmeler “— Limitation on Designations
of Unrestricted Subsidiaries;” (iv) may not, andynmet permit any Restricted Subsidiary to, redegefiease, repurchase, retire or otherwise
acquire or retire for value, prior to any scheduteaturity, repayment or sinking fund payment, DaftiParent which is subordinate in right of
payment to the Parent Guarantee or Debt of anyiBtest Subsidiary which is subordinate in rightpafyment to the Notes (in the case of the
Issuer) or the Note Guarantee (in the case of RextrSubsidiaries other than the Issuer) of sue$titted Subsidiary (other than any
redemption, defeasance, repurchase, retiremernher acquisition or retirement for value made iti@pation of satisfying a scheduled
maturity, repayment or sinking fund obligation dui¢hin one year thereof); and (v) may not, and maypermit any Restricted Subsidiary to,
issue, transfer, convey, sell or otherwise dispdsgapital Stock of any Restricted Subsidiary esson other than Parent or another
Restricted Subsidiary if the result thereof is thath Restricted Subsidiary shall cease to be aigted Subsidiary, in which event the ama
of such “Restricted Payment” shall be the Fair MaNalue of the remaining interest, if any, in sfiehmer Restricted Subsidiary held by
Parent and the other Restricted Subsidiaries (ebclauses (i) through (v) being a “Restricted Patt) if: (1) an Event of Default, or an
event that with the passing of time or the givifigiatice, or both, would constitute an Event of &df, shall have occurred and be continu
or (2) upon giving effect to such Restricted PaymBarent could not Incur at least $1.00 of addaldebt pursuant to the terms of the
Indenture described in paragraph (a) of “— Limdaton Consolidated Debt” above, or (3) upon giéfigct to such Restricted Payment, the
aggregate of all Restricted Payments made on er thi# Measurement Date, including Restricted Paysmaade pursuant to clause (A) or
(B) of the proviso at the end of this sentence, Rednitted Investments made on or after the Measeme Date pursuant to clause (i) or (j) of
the definition thereof (the amount of any such Retetd Payment or Permitted Investment, if madeiothan in cash, to be based upon Fair
Market Value) exceeds the sum of: (a) 50% of cutiudaConsolidated Net Income of Parent and its ieetl Subsidiaries (or, in the case
that Consolidated Net Income of Parent and itsriRéstl Subsidiaries shall be negative, 100% of swegmtive amount) since the end of the
last full fiscal quarter prior to the Measuremerit®through the last day of the last full fiscahdar ending at least 45 days prior to the de
such Restricted Payment and (b) plus, in the chamyoRevocation made after the Measurement Datapsount equal to the lesser of the
portion (proportionate to Parent’s equity intefieshe Subsidiary to which such Revocation relatéghe Fair Market Value of the net assets
of such Subsidiary at the time of Revocation amdaimount of Investments previously made (and tdeadea Restricted Payment) by Pare
any Restricted Subsidiary in such Subsidianpvided, howeverthat Parent or a Restricted Subsidiary of Pareyt, without regard to the
limitations in clause (3) but subject to clausésafid (2), make (A) Restricted Payments in an aggeeamount not to exceed the sum of $50
million and the aggregate net cash proceeds reteaifter the Measurement Date (i) as capital coutidns to Parent, from the issuance (other
than to a Subsidiary or an employee stock ownenglaip or trust established by Parent or any sudfsifliary for the benefit of their
employees) of Capital Stock (other than Disqualiftock) of Parent, and (ii) from the issuanceabe f Debt of Parent or any Restricted
Subsidiary (other than to a Subsidiary, Parennograployee stock ownership plan or trust estabdisghyeParent or any such Subsidiary for
benefit of their employees) that after the Meas@einDate has been converted into or exchangeddpit&l Stock (other than Disqualified
Stock) of Parent and (B) Investments in Personagedjin the Telecommunications/IS Business in gnesgte amount not to exceed the
after-tax gain on the sale, after the Measuremeaie,of Special Assets to the extent sold for c@sish Equivalents, Telecommunications/IS
Assets or the assumption of Debt of Parent or agstriRted Subsidiary (other than Debt that is sdinated to the Notes, the Offering
Proceeds Note or any applicable Note Guarantedferiy Proceeds Note Guarantee) and release ehPand all Restricted Subsidiaries
from all liability on the Debt assumed. The aggtegeet cash proceeds referred to in the immedigiageding clauses (A)(i) and (A)(ii) sh
not be utilized to make Restricted Payments putsieesuch clauses to the extent such proceedshemre utilized to make Permitted
Investments under clause (i) of the definition Béfmitted Investments.”

(b) Notwithstanding the foregoing limitation, (i) ®eéat may pay any dividend on Capital Stock of alags of Parent within 60 days al
the declaration thereof if, on the date when thidénd was declared, Parent could have paid switlettid in accordance with the foregoing
provisions;provided, howevethat at the time of such payment of such dividemdother Event of Default shall have occurred amd b
continuing (or result therefrom); (ii) Parent ma&purchase any shares of its Common Stock or optiasquire its Common Stock from
Persons who were formerly directors, officers oplayees of Parent or any of its Subsidiaries oeo#ffiliates in an amount not to exceed
$3 million in any 12-month period; (iii) Parent aady Restricted Subsidiary may refinance any D#i#ravise permitted by clause (viii) of
paragraph (b) under “— Limitation on Consolidateebl® above or clause (vi) of paragraph (b) underlimitation on Debt of the Issuer a
Issuer Restricted Subsidiaries” above; (iv)
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Parent and any Restricted Subsidiary may retiremurchase any Capital Stock of Parent or of arstriRéed Subsidiary or any Subordinated
Debt of Parent in exchange for, or out of the pediseof the substantially concurrent sale (othen thaa Subsidiary of Parent or an employee
stock ownership plan or trust established by Payeany such Subsidiary for the benefit of theipéagees) of, Capital Stock (other than
Disqualified Stock) of Parenprovided, howevethat the proceeds from any such exchange or s@agital Stock shall be excluded from
any calculation pursuant to clause (A)(i) in theyiso at the end of paragraph (a) above or purdoasiause (b) of the definition of “Invested
Capital”; and (v) Parent may pay cash dividendsrniy amount not in excess of $50 million in any 1@ath period in respect of Preferred
Stock of Parent (other than Disqualified Stock)e Restricted Payments described in the foregoimgsels (i), (i) and (v) shall be included in
the calculation of Restricted Payments; the Rastli®ayments described in clauses (i) and (ia)ldfe excluded in the calculation of
Restricted Payments.

(c) The Issuer may not, and may not permit anydsfestricted Subsidiary to, pay any dividend okenany distribution in respect of
shares of its Capital Stock held by Parent or te6Restricted Subsidiary (whether in cash, seaesrir other Property) or any payment
(whether in cash, securities or other Propertyacsount of the purchase, redemption, retiremenquiaition, cancellation or termination of
any such shares of Capital Stock (all such dividedgstributions and payments being referred teiheas “Parent Transfers”), other than (i)
Parent Transfers at such times and in such amasrgball be necessary to permit Parent to pay a&inaitive expenses attributable to the
operations of its Restricted Subsidiaries, (ii)dPaiTransfers at such times and in such amourdeeasufficient for Parent to make the timely
payment of interest, premium (if any) and princifwahether at stated maturity, by way of a sinkingd applicable thereto, by way of any
mandatory redemption, defeasance, retirement arcbpse thereof, including upon the occurrenceesighated events or circumstances or
by virtue of acceleration upon an event of defaut)y way of redemption or retirement at the aptid the holder of the Debt of Parent,
including pursuant to offers to purchase) accordinthe terms of any Debt of Parent, (iii) Parerankfers (A) to permit Parent to satisfy its
obligations in respect of stock option plans oreothenefit plans for management or employees adrRand its Subsidiaries, (B) to permit
Parent to pay dividends on Preferred Stock of Ranegin amount not to exceed the aggregate netprasieeds received by Parent (1) after
September 30, 1999, from the issuance of CapitalkSand (2) from the issuance or sale of DebtawéRt or any Restricted Subsidiary that
after September 30, 1999, has been converted irdrahanged for Capital Stock of Parent, (C) imanual amount not to exceed 50% of
Parent’s Consolidated Net Income for the priordigear and (D) Parent Transfers in amounts nekteed the amount required by Parent to
pay accrued and unpaid interest on any Debt ofrfPdiee upon the conversion, exchange or purchaseobf Debt into, for or with Capital
Stock of Parent and (iv) additional Parent Trarsshera principal amount not to exceed $50 milliorihe aggregate.

Limitation on Dividend and Other Payment Restricid\ffecting Restricted Subsidiariés) Parent 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 Subsidiarytéipay dividends (in cash or otherwise) or
make any other distributions in respect of its @dBtock owned by Parent or any other Restrictdusiliary or pay any Debt or other
obligation owed to Parent or any other Restricteds®liary, (ii) to make loans or advances to Papeiiny other Restricted Subsidiary or (jii)
to transfer any of its Property to Parent or amepoRestricted Subsidiary.

(b) Notwithstanding the foregoing limitation, Paremay, and may permit any Restricted Subsidiargteate or otherwise cause or
suffer to exist (i) any encumbrance or restrictpamsuant to any agreement in effect on the Measeme®ate, (ii) any customary (as
conclusively determined in good faith by the Citafancial Officer of Parent) encumbrance or resitnicapplicable to a Restricted Subsid
that is contained in an agreement or instrumenégorg or relating to Debt contained in any QuatifiCredit Facility or Purchase Money
Debt; provided, howevethat such encumbrances and restrictions permiigigbution of funds to the Issuer in an amourifisient for the
Issuer to make the timely payment of interest, puem(if any) and principal (whether at stated mi#guiby way of a sinking fund applicable
thereto, by way of any mandatory redemption, defiees, retirement or repurchase thereof, includpanuhe occurrence of designated ev
or circumstances or by virtue of acceleration ugnrevent of default, or by way of redemption oiregtent at the option of the holder of the
Debt, including pursuant to offers to purchasepading to the terms of the Indenture and the Natebother Debt that is solely an obligation
of the Issuer, byprovided further, howevethat such agreement may nevertheless contain casgdas so determined) net worth, leverage,
invested capital and other financial covenantstatnary (as so determined) covenants regarding #rgen of or sale of all or any substantial
part of the assets of Parent or
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any Restricted Subsidiary, customary (as so deteh)irestrictions on transactions with affiliatesl @ustomary (as so determined)
subordination provisions governing Debt owed toeRaor any Restricted Subsidiary, (iii) any encuamme or restriction pursuant to an
agreement relating to any Acquired Debt, which ema@ance or restriction is not applicable to anysBey or the properties or assets of any
Person, other than the Person so acquired, (ivieaoymbrance or restriction pursuant to an agreeaffatting a refinancing of Debt
Incurred pursuant to an agreement referred toainsd (i), (i) or (iii) of this paragraph (Iprovided, howeverthat the provisions contained
such agreement relating to such encumbrance oictest are no more restrictive (as so determiriedny material respect than the
provisions contained in the agreement the subleeebdf, (v) in the case of clause (iii) of paradrép) above, any encumbrance or restriction
contained in any security agreement (including pi@hLease Obligation) securing Debt of Parera &estricted Subsidiary otherwise
permitted under the Indenture, but only to the mixgeich restrictions restrict the transfer of thepRrty subject to such security agreement,
(vi) in the case of clause (iii) of paragraph (adee, customary provisions (A) that restrict thblstting, assignment or transfer of any
Property that is a lease, license, conveyancentitasicontract, (B) contained in asset sale or o#isset disposition agreements limiting the
transfer of the Property being sold or disposeperfding the closing of such sale or dispositio(@rarising or agreed to in the ordinary
course of business, not relating to any Debt, aatido not, individually or in the aggregate, dettfeom the value of Property of Parent or
any Restricted Subsidiary in any manner materi&arent or any Restricted Subsidiary, (vii) anyuenbrance or restriction with respect to a
Restricted Subsidiary imposed pursuant to an aggaemhich has been entered into for the sale qodision of all or substantially all of the
Capital Stock or Property of such Restricted Subsj¢provided, howevethat the consummation of such transaction wouldestlt in a
Default or an Event of Default, that such restoistterminates if such transaction is abandonedfatdhe consummation or abandonment of
such transaction occurs within one year of the datd agreement was entered into, and (viii) amyefrance or restriction pursuant to the
Indenture and the Notes.

Limitation on LiensParent may not, and may not permit any Restrictdzbifiary to, directly or indirectly, Incur or saffto exist any
Lien on or with respect to any Property now ownedaguired after the Issue Date to secure any ®ibbut making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the Notes (x) equally and ratably veitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the esanh Debt is Debt of the Issuer, Parent or a Réstr Subsidiary that is a Guarantor and
such Debt is subordinate in right of payment toNlées, the Parent Guarantee or the applicable Gogzantee, prior to such Debt as to such
Property for so long as such Debt will be so satufée holders of such other secured Debt may sxally control the disposition of the
property subject to the Lien.

The foregoing restrictions shall not apply to:L{igns existing on the Issue Date and securing Detstanding on the Issue Date or Li
Incurred on or after the Issue Date pursuant toGueylit Facility to secure Debt permitted to beuimed pursuant to clause (ii) of paragraph
(b) under “— Limitation on Consolidated Debt” oaake (ii) of paragraph (b) under “— Limitation oel of the Issuer and Issuer Restricted
Subsidiaries”; (ii) Liens Incurred on or after thkeasurement Date securing Debt of Parent or anyritesl Subsidiary (other than the Issuer
or any Issuer Restricted Subsidiary) in an amourithy together with the aggregate amount of Dedn thutstanding or available under all
Credit Facilities (together with all refinancing lie¢hen outstanding or available pursuant to clduiig of paragraph (b) of “— Limitation on
Consolidated Debt” or clause (vi) of paragraphdb’}— Limitation on Debt of the Issuer and IssuezsRicted Subsidiaries” in respect of
Debt previously Incurred under Credit Facilitieddes not exceed 1.5 times Consolidated Cash Flaailable for Fixed Charges of Parent
and its Restricted Subsidiaries for the four fidtél quarters preceding the Incurrence of such fae which Parent’s consolidated financial
statements are available, determined on a pro ftwases as if such Debt had been Incurred and theepds thereof had been applied at the
beginning of such four fiscal quarters; (iii) Lieimsfavor of Parent or any Restricted Subsidigngvided, however, that any subsequent is¢
or transfer of Capital Stock or other event thaufes in any such Restricted Subsidiary ceasirigeta Restricted Subsidiary or any subseq
transfer of the Debt secured by any such Lien (gixtteParent or a Restricted Subsidiary) shalldenked, in each case, to constitute the
Incurrence of such Lien by the Issuer thereof; [(iens outstanding on the Issue Date securing RseMoney Debt and Liens to secure
Purchase Money Debt Incurred after the Issue Datsupnt to clause (iii) of paragraph (b) under “imnitation on Consolidated Debt,”
providedthat any such Lien may not extend to any Propettgrahan the Telecommunications/IS Assets instatenstructed, acquired,
leased, developed or improved with the proceedsicfi Purchase Money Debt and any improvementscessaions thereto (it being
understood that all Debt to any single lender ougrof related lenders or outstanding under argisioredit facility, and in any case relating
to the same group or collection of Telecommuniceits Assets financed thereby,
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shall be considered a single Purchase Money Défgther drawn at one time or from time to time); l(i&ns to secure Acquired Debt,
providedthat (a) such Lien attaches to the acquired Prpjpeior to the time of the acquisition of such Redy and (b) such Lien does not
extend to or cover any other Property; (vi) Liemsécure Debt Incurred to refinance, in whole quart, Debt secured by any Lien referred to
in the foregoing clauses (i), (iv) and (v) or thiause (vi) so long as such Lien does not exterahyoother Property (other than improvements
and accessions to the original Property) and thneipal amount of Debt so secured is not increasegpt as otherwise permitted under
clause (viii) of paragraph (b) of “— Limitation ddonsolidated Debt” or clause (vi) of paragraphgb’}— Limitation on Debt of the Issuer
and Issuer Restricted Subsidiaries” above; (viénisi Incurred on or after the Measurement Date thetrewise permitted by the foregoing
clauses (i) through (vi) (but including in the caumtgtions of Liens permitted under this clause (i@ns existing on the Issue Date which
remain existing at the time of computation whice atherwise permitted under clause (i)) securingt@é Parent or any Restricted Subsid
(other than the Issuer or any Issuer Restrictedidligny) in an aggregate amount not to exceed 5%aoént’s Consolidated Tangible Assets;
(viii) Liens on Property of any Non-Telecommunicets Subsidiaryprovided, howevethat the Incurrence of such Lien does not reqiiee t
Person Incurring such Lien to secure any Debt gfRgrson other than a Non-Telecommunications Sigrgidix) Liens granted after the
Issue Date pursuant to “— Limitation on Lierte”secure the Notes; (x) Liens to secure Debt mecupursuant to clause (viii) of paragraph

of “— Limitation on Debt of the Issuer and IssuersRicted Subsidiaries” above; and (xi) Permittéehk.

Limitation on Sale and Leaseback Transactidtexent may not, and may not permit any Restrictdgsiliary to, directly or indirectly,
enter into, assume, Guarantee or otherwise bedatvle With respect to any Sale and Leaseback Teéinsaunless (i) Parent or such
Restricted Subsidiary would be entitled to Incyr@abt in an amount equal to the Attributable Vabfighe Sale and Leaseback Transaction
pursuant to the covenants described under “— Liioiteon Consolidated Debt” above or “— Limitation Debt of the Issuer and Issuer
Restricted Subsidiaries” above and (b) a Lien pamsto the covenant described under “— LimitatiorLéens” above, equal in amount to the
Attributable Value of the Sale and Leaseback Treatisa, without also securing the Notes, and (i@ 8ale and Leaseback Transaction is
treated as an Asset Disposition and all of the ttimmd of the Indenture described under “— Limidaition Asset Dispositions” below
(including the provisions concerning the applicatid Net Available Proceeds) are satisfied wittpees to such Sale and Leaseback
Transaction, treating all of the consideration ne®@ in such Sale and Leaseback Transaction ag\iglable Proceeds for purposes of such
covenant.

Limitation on Asset DispositionBarent may not, and may not permit any Restrictdzsiliary to, make any Asset Disposition unless:
(i) Parent or the Restricted Subsidiary, as the caay be, receives consideration for such disposit least equal to the Fair Market Value
for the Property sold or disposed of as determimethe board of directors of Parent in good faitd avidenced by a resolution of the board
of directors of Parent filed with the Trustee; diidat least 75% of the consideration for suctpdstion consists of cash or Cash Equivalents
or the assumption of Debt of the Issuer or anydsfestricted Subsidiary (other than Debt of tiseiés that is subordinated to the Notes or
Debt of any Issuer Restricted Subsidiary that sosdinated to the Note Guarantee or Offering Prdsédote Guarantee of such Issuer
Restricted Subsidiary) and release of the Issugainssuer Restricted Subsidiaries from all ligpion the Debt assumed (or if less than
75%, the remainder of such consideration consfstl@communications/IS Assetgrovided, howevethat, to the extent such disposition
involves Special Assets, all or any portion of te@sideration may, at Parent’s election, consigtroperty other than cash, Cash Equivalents,
the assumption of Debt or Telecommunications/ISefss

The Net Available Proceeds (or any portion theréwfin Asset Dispositions may be applied by Parermt Restricted Subsidiary, to the
extent Parent or such Restricted Subsidiary e(ects required by the terms of any Debt): (1)ihe permanent repayment or reduction of
Debt then outstanding under any Qualified Creddilig, to the extent such Qualified Credit Fagilivould require such application or
prohibit payments pursuant to the Offer to Purclteseribed in the following paragraph (other thabDowed to Parent or any Affiliate of
Parent); or (2) to reinvest in TelecommunicatioBgissets (including by means of an Investment led@nmunications/IS Assets by a
Restricted Subsidiary with Net Available Proceestived by Parent or another Restricted Subsidiary)

Any Net Available Proceeds from an Asset Dispositiot applied in accordance with the precedinggragzh within 360 days (or, in
the case of a disposition of Special Assets idiedtifh clause (a) of the definition thereof in whitie Net Available Proceeds exceed $500
million, 540 days) from the date of the receipsoth Net
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Available Proceeds shall constitute “Excess Pros&&tihen the aggregate amount of Excess Proceededs $10 million, the Issuer (or, in
the case of Debt of Parent required or permittdabtoepurchased by Parent, Parent) will be requoredake an Offer to Purchase with such
Excess Proceeds on a pro rata basis accordingnmpgal amount (or, in the case of Debt issueddiseount, the then-Accreted Value) for (x)
outstanding Notes at a price in cash equal to 160#te principal amount of the Notes on the purehdete plus accrued and unpaid interest
(if any) thereon (subject to the right of holdefgsaxord on the relevant record date to receiver@st due on the relevant interest payment
date) and (y) any other Debt of the Issuer thati$ passuwith the Notes, any Debt of a Guarantor thgids passuwith such Guarantor's
Note Guarantee or any Debt of a Restricted Subygitliat is a subsidiary of the Issuer but not ar@uior, at a price no greater than 1009
the principal amount thereof plus accrued and uhpeeérest (if any) to the purchase date (or 100%® then-Accreted Value plus accrued
and unpaid interest (if any) to the purchase datbe case of original issue discount Debt), toetktent, in the case of this clause (y), required
under the terms thereof (other than Debt owed terRar any Affiliate of Parent). To the extentrinare any remaining Excess Proceeds
following the completion of the Offer to Purcha#iee Issuer shall apply such Excess Proceeds t@fpiagment of other Debt of the Issuer or
any Restricted Subsidiary that is a subsidiarheflssuer, to the extent permitted or required uttteterms thereof. Any other remaining
Excess Proceeds may be applied to any use as dedrbyy Parent which is not otherwise prohibitedh®s Indenture, and the amount of
Excess Proceeds shall be reset to zero.

The Issuer may not, and may not permit any IssestriRted Subsidiary to, sell, transfer, leasetbewvise dispose of any Property to
Parent or any Sister Restricted Subsidiary unigsise Issuer or such Issuer Restricted Subsidiacgives consideration for such sale,
transfer, lease or other disposition at least egutile Fair Market Value of such Property (whichthe case of the Offering Proceeds Note, is
the principal amount of the Offering Proceeds Nwotd any accrued and unpaid interest thereon) grtti€iconsideration consists of either
(A) 100% in cash or Cash Equivalents or (B) DebPafent or the Restricted Subsidiary to which tfap€rty was transferred that is secured
by a Lien on such transferred Property. Parerti®Restricted Subsidiary to which Property wasstiemed for consideration consisting of
Debt that is secured by a Lien on such Properacaordance with clause (ii)(B) of the prior sententay substitute the Lien on such Prop
with a Lien on other Property (including any Prapewned by the Issuer or an Issuer Restricted iSisivg) that, as determined by the board
of directors of Parent in good faith and evidenbga resolution of the board of directors of Paféat with the Trustee upon request of the
Trustee, has a Fair Market Value of no less tharFtir Market Value of the Property for which thustitution is made at the time of the
substitution. Any such Lien may be second in ptyoid any Lien on such Property in favor of theders under a Qualified Credit Facility.
The provisions of this paragraph do not apply ad{@idends and distributions (other than any divid or distribution of the Offering
Proceeds Note), (b) loans or advances and (c) pseshof services or goods.

Limitation on Issuance and Sales of Capital StddRestricted SubsidiarieRarent shall at all times own all the issued artdtanding
Capital Stock of the Issuer. The Issuer shalllatrabs own all the issued and outstanding Caftatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, isttassfer, convey, sell or otherwise dispose of strgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeatib, or options, warrants, rights or any otmeeriest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thannParea Restricted Subsidiary except (i) a salallobf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8igvgithat complies with the provisions describeder “— Limitation on Asset
Dispositions” above to the extent such provisiomgly, (ii) in a transaction that results in suctsRieted Subsidiary becoming a Joint
Venture,provided(x) such transaction complies with the provisiopsatibed under “— Limitation on Asset Dispositiordiove to the extent
such provisions apply and (y) the remaining inteoé®arent or any other Restricted SubsidiaryithslJoint Venture would have been
permitted as a new Restricted Payment or Permiitteestment under the provisions of “— Limitation Bestricted Paymentsgibove, (iii) the
issuance, transfer, conveyance, sale or other sitipo of shares of such Restricted Subsidiaryosg las after giving effect to such transac
such Restricted Subsidiary remains a Restrictedi8ialoy and such transaction complies with the jsions described under “— Limitation
on Asset Dispositions” to the extent such provisiapply, (iv) the transfer, conveyance, sale oertlisposition of shares required by
applicable law or regulation, (v) if required, tissuance, transfer, conveyance, sale or other siigmo of directors’ qualifying shares, (vi)
Disqualified Stock issued in exchange for, or uponversion of, or the proceeds of the issuancehidlware used to refinance, shares of
Disqualified Stock of such Restricted Subsidigmgvidedthat the amounts of the redemption obligationsushsDisqualified Stock shall not
exceed the amounts of the redemption obligationaraf such Disqualified Stock shall have redempioligations no earlier than those
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required by, the Disqualified Stock being exchangedverted or refinanced, (vii) in a transactidmewne Parent or a Restricted Subsidiary
acquires at the same time not less than its Priopate Interest in such issuance of Capital Stpak) Capital Stock issued and outstanding
on the Measurement Date, (ix) Capital Stock of atiReted Subsidiary issued and outstanding pridhéotime that such Person becomes a
Restricted Subsidiary so long as such Capital Steaknot issued in contemplation of such Persoet®iming a Restricted Subsidiary or
otherwise being acquired by Parent and (x) an iesuaf Preferred Stock of a Restricted Subsidiatlygf than Preferred Stock convertible or
exchangeable into Common Stock of any Restrictdasifliary) otherwise permitted by the Indenture.

Transactions with AffiliateRarent will not, and will not permit any of its Rested Subsidiaries to, directly or indirectly]Istease,
transfer, or otherwise dispose of any of its Prypter, 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 AffiliafEransaction or series of Affiliate Transactiongijsn the best interest of Parent or such
Restricted Subsidiary and (ii) on terms that ardess favorable to Parent or such Restricted Siargithan those that would have been
obtained in a comparable arni&sigth transaction by Parent or such Restricteai@lidry with a Person that is not an Affiliate (orthe even
that there are no comparable transactions involRiegons who are not Affiliates of Parent or tHewant Restricted Subsidiary to apply for
comparative purposes, is otherwise on terms thlgnt as a whole, Parent has determined to beof®atent or the relevant Restricted
Subsidiary) and (b) Parent delivers to the Trufeeith respect to any Affiliate Transaction origs of Affiliate Transactions involving
aggregate payments in excess of $10 million bsttlean $15 million, a certificate of the chief extee, operating or financial officer of
Parent evidencing such officertletermination that such Affiliate Transactiorseries of Affiliate Transactions complies with cdaua) abov
and (ii) with respect to any Affiliate Transactionseries of Affiliate Transactions involving aggate payments equal to or in excess of $15
million, a board resolution of Parent certifyin@ttsuch Affiliate Transaction or series of AffigaTransactions complies with clause (a) at
and that such Affiliate Transaction or series ofilite Transactions has been approved by the bofdirectors of Parent, including a
majority of the disinterested members of the badrdirectors;provided, howevethat, in the event that there shall not be at least
disinterested members of the board of directoiRas€nt with respect to the Affiliate Transactioardht shall, in addition to such board
resolution, file with the Trustee a written opinifsom an investment banking firm of national stamglin the United States which, in the good
faith judgment of the board of directors of Paréntndependent with respect to Parent and itdiaffis and qualified to perform such task,
which opinion shall be to the effect that the cdasation to be paid or received in connection witbh Affiliate Transaction is fair, from a
financial point of view, to Parent or such RestitSubsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactions: (i) any ergpient agreement entered into by
Parent or any of its Restricted Subsidiaries indttinary course of business and consistent widlsitry practice; (ii) any agreement or
arrangement with respect to the compensation afatdr or officer of Parent or any Restricted Sdiasy approved by a majority of the
disinterested members of the board of directoRas&nt and consistent with industry practice; {ignsactions between or among Parent and
its Restricted Subsidiariegrovided, howevethat no more than 5% of the Voting Stock (on ayfdiluted basis) of any such Restricted
Subsidiary is owned by an Affiliate of Parent (atltean a Restricted Subsidiary); (iv) RestrictegirRants and Permitted Investments
permitted by the covenant described under “— Litiotaon Restricted Payments” (other than Investmeniffiliates that are not Parent or
Restricted Subsidiaries); (v) transactions purst@ttie terms of any agreement or arrangement egot on the Measurement Date; and (vi)
transactions with respect to wireline or wirelasmsmission capacity, the lease or sharing or atberof cable or fiber optic lines, equipment,
rights-of-way or other access rights, between Rdmrany Restricted Subsidiary) and any other &eizrovided, howevethat, in the case
this clause (vi), such transaction complies witusk (a) in the immediately preceding paragraph.

Change of Control Triggering Everwithin 30 days of the occurrence of both a Charfgeamtrol and a Rating Decline with respect to
the Notes (a “Change of Control Triggering Eventfig Issuer will be required to make an Offer todRase all outstanding Notes at a pric
cash equal to 101% of the principal amount of tloéel on the purchase date plus any accrued anddunpeest (if any) to such purchase
date (subject to the right of holders of recordlamrelevant record date to receive interest duth@melevant interest payment date).
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A “Change of Control” means the occurrence of ahthe following events:

(A) if any “person” or “group” (as such terms arged in Sections 13(d) and 14(d) of the ExchangeoAeny successor provisions
to either of the foregoing), including any groupiag for the purpose of acquiring, holding, votimigdisposing of securities within the
meaning of Rule 13d-5(b)(1) under the Exchange éttter than any one or more of the Permitted Hsldezcomes the “beneficial
owner” (as defined in Rule 13d-3 under the Exchaigfe except that a person will be deemed to hdeméficial ownership” of all
shares that any such person has the right to a;quiirether such right is exercisable immediatelgrdy after the passage of time),
directly or indirectly, of 35% or more of the totadting power of the Voting Stock of Pareptpvided, howeverthat the Permitted
Holders are the “beneficial owners” (as define®Ririe 13d-3 under the Exchange Act, except tharsopewill be deemed to have
“beneficial ownership” of all shares that any speison has the right to acquire, whether such rigbxercisable immediately or only
after the passage of time), directly or indireciythe aggregate of a lesser percentage of thévoting power of the Voting Stock of
Parent than such other person or group (for pugpokthis clause (A), such person or group shatléemed to beneficially own any
Voting Stock of a corporation (the “specified cargion”) held by any other corporation (the “pareatporation”) so long as such
person or group beneficially owns, directly or madily, in the aggregate a majority of the totafivg power of the Voting Stock of such
parent corporation); or

(B) the sale, transfer, assignment, lease, conweyanother disposition, directly or indirectly, af or substantially all the asset:
(i) Parent and the Restricted Subsidiaries, oth{&)lssuer and the Issuer Restricted Subsidianesch case considered as a whole
(other than a disposition of such assets as aregntr virtually as an entirety to a Wholly OwnRéstricted Subsidiary of Parent or the
Issuer, respectively, or one or more Permitted Eidpshall have occurred; or

(C) during any period of two consecutive yearsjvittials who at the beginning of such period cdotid the board of directors
Parent (together with any new directors whose i@lear appointment by such board or whose nomindtio election by the
shareholders of Parent was approved by a voterdjarity of the directors then still in office wheere either directors at the beginning
of such period or whose election or nominationefi@ction was previously so approved) cease foraagon to constitute a majority of
the board of directors of Parent then in office; or

(D) the shareholders of Parent or the Issuer $laakk approved any plan of liquidation or dissolutid Parent or the Issuer,
respectively.

In the event that the Issuer makes an Offer tolage the Notes, the Issuer intends to comply withagplicable securities laws and
regulations, including any applicable requiremaitSection 14(e) of, and Rule 14e-1 under, the Brge Act.

The existence of the holders’ right to require,jeabto certain conditions, the Issuer to repurehidstes upon a Change of Control
Triggering Event may deter a third party from acipgj Parent or the Issuer in a transaction thastittes a Change of Control. If an Offer to
Purchase is made, there can be no assuranceehastler will have sufficient funds to pay the Piaige Price for all Notes tendered by
holders seeking to accept the Offer to Purchasadfdlition, instruments governing other Debt of Raox the Issuer may prohibit the Issuer
from purchasing any Notes prior to their Stated iy, including pursuant to an Offer to Purchasmerequire that such Debt be repurchased
upon a Change of Control. In the event that anrQ@fféurchase occurs at a time when the Issuermimtdsave sufficient available funds to
pay the Purchase Price for all Notes tendered patdo such Offer to Purchase or a time when theelsis prohibited from purchasing the
Notes (and the Issuer is unable either to obtarctmsent of the holders of the relevant Debt oepay such Debt), an Event of Defe
would occur under the Indenture. In addition, ofithe events that constitutes a Change of Contrdeuthe Indenture is a sale, transfer,
assignment, lease, conveyance or other dispogifiafi or substantially all of the assets of Pammthe Issuer. The Indenture will be gover
by New York law, and there is no established dg@iniunder New York law of “substantially all” dfi¢ assets of a corporation. Accordingly,
if Parent or the Issuer were to engage in a trdizgain which it disposed of less than all of issats, a question of interpretation could aris
to whether such disposition was of “substantially & its assets and whether the Issuer was regiuio make an Offer to Purchase.
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Except as described herein with respect to a Chah@entrol, the Indenture does not contain angpgrovisions that permit holders
Notes to require that the Issuer repurchase oeradéotes in the event of a takeover, recapitabimadir similar restructuring

Reports. Whether or not Parent is subject to Section 18(4)5(d) of the Exchange Act, or any successovipian thereto, Parent shall
file with the Commission the annual reports, quérteeports and other documents which Parent wbaklk been required to file with the
Commission pursuant to such Section 13(a) or 1&i(dny successor provision thereto if Parent webgest thereto, such documents to be
filed with the Commission on or prior to the resipex dates (the “Required Filing Dates”) by whicarént would have been required to file
them. Parent or the Issuer shall also in any ef@nwithin 15 days of each Required Filing Dater@nsmit by mail to all holders, as their
names and addresses appear in the Security Regigtteyut cost to such holders, and (ii) file witre Trustee copies of the annual reports,
quarterly reports and other documents (without k)i which Parent would have been required tovitth the Commission pursuant to
Section 13(a) or 15(d) of the Exchange Act or amgcessor provisions thereto if Parent were sulbfeeeto and (b) if filing such documents
by Parent with the Commission is not permitted uride Exchange Act, promptly upon written requssfply copies of such documents
(without exhibits) to any prospective holder.

Limitation on Designations of Unrestricted Subsitia. The Indenture will provide that Parent will nasignate (1) the Issuer or Level
3 LLC as an Unrestricted Subsidiary or (2) any o®wbsidiary of Parent (other than a newly cre&eldsidiary in which no Investment has
previously been made) as an “Unrestricted Subgitiarder the Indenture (a “Designation”) unless:

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

(b) immediately after giving effect to such Desiiom, Parent would be able to Incur $1.00 of Deider paragraph (a) of “—
Limitation on Consolidated Debt;” and

(c) Parent would not be prohibited under the Indenfrom making an Investment at the time of Desfgm (assuming the
effectiveness of such Designation) in an amour {Besignation Amount”) equal to the portion (projanate to Parent’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, Parent sfeatleemed to have made an Investment constitutRestricted Payment pursuant to
the covenant “— Limitation on Restricted Paymerits”all purposes of the Indenture in the Desigma#imnount;provided, howeverthat,
upon a Revocation of any such Designation of a iflidrg, Parent shall be deemed to continue to faapermanent “Investment” in an
Unrestricted Subsidiary of an amount (if positiegal to (i) Parent’s “Investment” in such Subsidiat the time of such Revocation less (ii)
the portion (proportionate to Parent’s equity iestrin such Subsidiary) of the Fair Market Valu¢haf net assets of such Subsidiary at the
time of such Revocation. At the time of any Destgraof any Subsidiary as an Unrestricted Subsydisuch Subsidiary shall not own any
Capital Stock of Parent or any Restricted Subsjdiaihe Indenture will further provide that neiti®arent nor any Restricted Subsidiary shall
at any time (x) provide credit support for, or agEantee of, any Debt of any Unrestricted Subsidimgluding any undertaking, agreement or
instrument evidencing such Delypypvided, howeverthat Parent or a Restricted Subsidiary may plétiygtal Stock or Debt of any
Unrestricted Subsidiary on a nonrecourse basis thattthe pledgee has no claim whatsoever agaarsnPother than to obtain such pledged
Capital Stock or Debt, (y) be directly or indirgclilable for any Debt of any Unrestricted Subsidiar (z) be directly or indirectly liable for
any Debt which provides that the holder thereof fugon notice, lapse of time or both) declare adéfthereon or cause the payment the
to be accelerated or payable prior to its finakesithed maturity upon the occurrence of a defaut waspect to any Debt, Lien or other
obligation of any Unrestricted Subsidiary (inclugliany right to take enforcement action against sliofestricted Subsidiary), except in the
case of clause (x) or (y) to the extent permittedar “— Limitation on Restricted Payments” and “—+afsactions with Affiliates.”

Unless Designated as an Unrestricted SubsidiagyyPanson that becomes a Subsidiary of Parent witllassified as a Restricted
Subsidiary;provided, howeverthat such Subsidiary shall not be designatedRes#ricted Subsidiary and shall be automaticdfigsified as
an Unrestricted Subsidiary if either of the requiests set forth
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in clauses (a) and (b) of the immediately followpayagraph will not be satisfied immediately follag such classification. Except as
provided in the first sentence of this “— Limitation Designations of Unrestricted Subsidiaries, Restricted Subsidiary may be
redesignated as an Unrestricted Subsidiary.

The Indenture will further provide that a Designatimay be revoked (a “Revocation”) by a resolutibthe board of directors of Parent
delivered to the Trustee, provided that Parentratl make any Revocation unless:

(a) no Default or Event of Default shall have ocedrand be continuing at the time of and afterrgj\éffect to such Revocation;
and

(b) all Liens and Debt of such Unrestricted Sulasidoutstanding immediately following such Revoeatiould, if Incurred at
such time, have been permitted to be Incurred@t ime for all purposes of the Indenture.

All Designations and Revocations must be evidefyeresolutions of the board of directors of Padgiivered to the Trustee (i)
certifying compliance with the foregoing provisioaisd (ii) giving the effective date of such Desityma or Revocation, such delivery to the
Trustee to occur within 45 days after the end efftbcal quarter of Parent in which such DesigmatioRevocation is made (or, in the case of
a Designation or Revocation made during the lasgfiquarter of Parent’s fiscal year, within 90<lafter the end of such fiscal year).

Limitation on Actions with respect to Existing Imtempany Obligations Without the consent of the holders of at least-thirds in
principal amount of the outstanding Notes:

(a) the Issuer may not forgive or waive or faietdforce any of its rights under the Offering PrateNote, any Offering Proceeds
Note Guarantee, the Subordination Agreement oro#mgr agreement with Parent or any Restricted Sidygito subordinate a payment
obligation on any Debt to the prior payment in falicash of all obligations with respect to the@difig Proceeds Note or an Offering
Proceeds Note Guarantee, and the Issuer and Léxeal 3nay not amend the Offering Proceeds Notenmaaner adverse to the holders
of the Notesprovided, howeverthat nothing in this covenant shall compel tleués to demand payment under the Offering Proceeds
Note or any Offering Proceeds Note Guarantee exdgjiig a bankruptcy, insolvency or similar prodegd

(b) in the event Level 3 LLC (or any successorgiiunder the Offering Proceeds Note) repays &l portion of the Offering
Proceeds Note, the Issuer must (i) deposit an atafurash equal to the principal amount of the €xfigg Proceeds Note then repaid in
an escrow account with an unaffiliated financiatitution for the benefit of the holders of the Blstand as security for the prompt and
complete payment and performance when due of tuei%s obligations in respect of the Notes, untilstime as the Notes are no
longer outstanding or such cash is used pursuaatse (ii) or (iii) of this paragraph, (ii) redaeéNotes having a principal amount eq
to the principal amount of the Offering Proceeds$eNtben repaid in accordance with, and if at suole permitted by, the first paragre
of the section entitled “— Optional Redemption,”(i) purchase Notes in the open market havingiacipal amount equal to the
principal amount of the Offering Proceeds Note tregraid;provided, howeverthat if at any time the principal amount of th#efing
Proceeds Note is greater than the principal amouNbDtes that remain outstanding, Level 3 LLC (oy auccessor obligor under the
Offering Proceeds Note) may repay or forgive orsgaan amount of the Offering Proceeds Note equsilith excess without complyi
with clause (i), (i) or (iii) above;

(c) Parent may not, and may not permit any Restti&ubsidiary to, provide any Lien on its Propéstythe benefit of, or any
Guarantee (other than a similarly subordinated éntae) or other form of credit enhancement in retspk (i) the Parent Intercompany
Note or (ii) any other intercompany note requirgcctause (vi) of paragraph (b) of the covenant dbed under “— Limitation on
Consolidated Debt” or clause (iv) of paragraphdtithe covenant described under “— Limitation orbDef the Issuer and Issuer
Restricted Subsidiaries” to be subordinated tqti@r payment in full in cash of all obligationstivirespect to the Offering Proceeds
Note or an Offering Proceeds Note Guarantee, @ aaly other action with the purpose or effect okimgithe Parent Intercompany
Note senior to or equal in right of payment witk ffering Proceeds Note;
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(d) Parent and Level 3 LLC may not amend the tevhike Parent Intercompany Note in a manner aduertee holders of the
Notes, the determination of which shall be madéhleyboard of directors of Parent acting in goothfand shall be evidenced by a
resolution of the board of directors of Parent @kt¢e permit subordination of Level 3 LLC’s obligais under the Parent Intercompany
Note to its obligations under a Qualified Credititity as described, and to the extent set forttdar “— Subordination of Existing
Intercompany Obligations;” and

(e) Parent, the Issuer and Level 3 LLC may not ahtka Subordination Agreement in a manner adversigetholders of the Not
and Parent or any Restricted Subsidiary and theetssay not amend any other agreement betweentRarany Restricted Subsidiary
and the Issuer to subordinate a payment obligatioany Debt of Parent or any Restricted Subsidiathe prior payment in full in cash
of all obligations with respect to the Offering Peeds Note or any Offering Proceeds Note Guaraimeach case, the determination of
which shall be made by the board of directors @€Ri@acting in good faith and shall be evidenceda bbgsolution of the board of
directors of Parent except to permit subordinatibtheir respective obligations under the Offerilrgceeds Note or any Offering
Proceeds Note Guarantee to their respective oldigatinder a Qualified Credit Facility as descrikatt to the extent set forth, under
“— Subordination of Existing Intercompany Obligat®”

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transaction or a sefieslated transactions, (i) consolidate with @rge into any other Person or Persor
permit any other Person to consolidate with or réngp Parent or (ii) directly or indirectly, trdes, sell, lease, convey or otherwise dispose
of all or substantially all its assets to any otRerson or Persons unless: (a) in a transactiaich Parent is not the surviving Person or in
which Parent transfers, sells, leases, conveythenoise disposes of all or substantially all sfassets to any other Person, the successor
entity is organized under the laws of the Uniteat&t of America or any State thereof or the DistiicColumbia and shall expressly assume,
by a supplemental indenture executed and delivierélte Trustee in form satisfactory to the Trussdeof Parent’'s obligations under the
Indenture and the Parent Guarantee; (b) immediatdlyre and after giving effect to such transactind treating any Debt which becomes an
obligation of Parent (or the successor entity) Reatricted Subsidiary as a result of such traimaets having been Incurred by Parent or
Restricted Subsidiary at the time of the transactim Default or Event of Default shall have ocedrand be continuing; (c) immediately a
giving effect to such transaction, the Consolidated Worth of Parent (or the successor entity)jisat to or greater than that of Parent
immediately prior to the transaction; (d) immediaigfter giving effect to such transaction and tirggaany Debt which becomes an obligation
of Parent (or the successor entity) or a Restriigiasidiary as a result of such transaction asgadveen Incurred by Parent or such Restri
Subsidiary at the time of the transaction, Parenthe successor entity) could Incur at least $bftddditional Debt pursuant to the provisions
of the Indenture described in paragraph (a) undeiCertain Covenants — Limitation on ConsolidatedDabove; (e) if, as a result of any
such transaction, Property of Parent (or the ssoremntity) or any Restricted Subsidiary would beeasubject to a Lien prohibited by the
provisions of the Indenture described under “— @larCovenants — Limitation on Liensbove, Parent or the successor entity to Parefii
have secured the Notes as required by said covdffiaintthe case of a transfer, sale, lease, cgavee or other disposition of all or
substantially all of the assets of Parent, suchtashall have been transferred as an entiretirtoaily as an entirety to one Person and such
Person shall have complied with all the provisiohthis paragraph; and (g) certain other conditiaresmet. The successor entity shall
succeed to, and be substituted for, and may exeesisry right and power of Parent under the Inderdnd the Parent Guarantee, and the
predecessor “Parent,” except in the case of a |shsdl be released from all its obligations untherindenture and the Parent Guarantee.

The Issuer may not, in a single transaction ori@sef related transactions, (i) consolidate orgaento Parent or permit Parent to
consolidate with or merge into the Issuer or (gept to the extent permitted under “— Certain Cwargs — Limitation on Restricted
Payments,” directly or indirectly, transfer, sédlase, convey or otherwise dispose of all or sultistiéy all its assets to Parent. Additionally,
the Issuer may not, in a single transaction ori@sef related transactions, (i) consolidate wittmerge into any other Person or Persons or
permit any other Person to consolidate with or réngp the Issuer or (ii) (other than, to the exggrmitted under “— Certain Covenants —
Limitation on Restricted Payments,” to a Restricgbsidiary that is or becomes a Guarantor andffani@y Proceeds Note Guarantor or to
Parent so long as Parent is a Guarantor) directly o
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indirectly, transfer, sell, lease, convey or othiseadispose of all or substantially all its assetany other Person or Persons unless: (a) in a
transaction in which the Issuer is not the sungviterson or in which the Issuer transfers, sellssés, conveys or otherwise disposes of all or
substantially all of its assets to any other Pertdmsuccessor entity is organized under the tfise United States of America or any State
thereof or the District of Columbia and shall exgslg assume, by a supplemental indenture execuatédelivered to the Trustee in form
satisfactory to the Trustee, all of the Issuer’bgattions under the Indenture; (b) immediately bbefand after giving effect to such transaction
and treating any Debt which becomes an obligatfadheIssuer (or the successor entity) or an IsR&stricted Subsidiary as a result of such
transaction as having been Incurred by the Issusuch Issuer Restricted Subsidiary at the timta@transaction, no Default or Event of
Default shall have occurred and be continuingijrtchediately after giving effect to such transactittre Consolidated Net Worth of the Iss
(or the successor entity) is equal to or greaian that of the Issuer immediately prior to the $aation; (d) immediately after giving effect to
such transaction and treating any Debt which besameobligation of the Issuer (or the successatygiar an Issuer Restricted Subsidiary as
a result of such transaction as having been Indlyethe Issuer or such Issuer Restricted Subyidiathe time of the transaction, the Issuer
(or the successor entity) could Incur at least @bi0additional Debt pursuant to the provisionshef Indenture described in paragraph (a)
under “— Certain Covenants — Limitation on Debtloé Issuer and Issuer Restricted Subsidiaries” eb@y if, as a result of any such
transaction, Property of the Issuer (or the suaresstity) or any Issuer Restricted Subsidiary widutcome subject to a Lien prohibited by
the provisions of the Indenture described underCertain Covenants —Limitation on Liens” above, tb&uer or the successor entity to the
Issuer shall have secured the Notes as requirsdidycovenant; (f) in the case of a transfer, datese, conveyance or other disposition of all
or substantially all of the assets of the Issugthsassets shall have been transferred as antgmtireirtually as an entirety to one Person and
such Person shall have complied with all the piowss of this paragraph; and (g) certain other ciomras are met. The successor entity shall
succeed to, and be substituted for, and may exeesisry right and power of the Issuer under themihagre, and the predecessor “Issuer,”
except in the case of a lease, shall be releasaddll its obligations under the Indenture.

A Guarantor (other than Parent) may not, in a sitiginsaction or a series of related transact{@nspnsolidate with or merge into any
other Person or Persons (other than, with respexcGuarantor that is an Issuer Restricted Subgidize Issuer or another Guarantor that is
an Issuer Restricted Subsidiary, and with resgeat@uarantor that is a Sister Restricted Subsidéarother Guarantor that is a Sister
Restricted Subsidiary or Parent) or permit any oBerson (other than, with respect to a Guarahgtris an Issuer Restricted Subsidiary,
another Guarantor that is an Issuer Restrictediiabg, and with respect to a Guarantor that isste® Restricted Subsidiary, Parent or
another Guarantor that is a Sister Restricted 8idyg) to consolidate with or merge into such Guaéaor (ii) except to another Guarantor to
the extent permitted under “ — Certain Covenanttimitation on Restricted Payments,” directly orimedtly, transfer, sell, lease, convey or
otherwise dispose of all or substantially all ssets to any other Person or Persons (other thdmregpect to a Guarantor that is an Issuer
Restricted Subsidiary, the Issuer or another Guardhat is an Issuer Restricted Subsidiary, arttl véspect to a Guarantor that is a Sister
Restricted Subsidiary, another Guarantor that3sster Restricted Subsidiary or Parent) unlesinfiediately before and after giving effect
to such transaction and treating any Debt whicloiyexs an obligation of such Guarantor as a reswiticl transaction as having been
Incurred by such Guarantor at the time of the tatisn, no Default or Event of Default shall hawvewrred and be continuing and (2) either
(a) in a transaction in which such Guarantor isthetsurviving Person or in which such Guarantangfers, sells, leases, conveys or othel
disposes of all or substantially all of its asgetany other Person, the resulting surviving andfaree Person is organized under the laws of
the United States of America or any State theredfi® District of Columbia and shall expressly assuby a supplemental indenture exec
and delivered to the Trustee in form satisfactorthe Trustee, all of such Guarantor’s obligationder the Indenture and its Note Guarantee;
or (b) such transaction complies with the covemtscribed under “ — Certain Covenants — LimitationAsset Dispositions” (or Parent
certifies in an Officers’ Certificate to the Trustthat it will comply with the requirements of sumbvenant relating to application of the
proceeds of such transaction).

An Offering Proceeds Note Guarantor may not, imgle transaction or a series of related transasti@) consolidate with or merge
into any other Person or Persons (other than, ieghect to an Offering Proceeds Note Guarantorigtat Issuer Restricted Subsidiary, the
Issuer or another Offering Proceeds Note Guardhédris an Issuer Restricted Subsidiary, and vésipect to an Offering Proceeds Note
Guarantor that is a Sister Restricted Subsidiargtteer Offering Proceeds Note Guarantor that isteSRestricted Subsidiary or Parent) or
permit any other Person (other than, with respeeantOffering Proceeds Note Guarantor that is smelsRestricted
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Subsidiary, another Offering Proceeds Note Guardhgi is an Issuer Restricted Subsidiary, and v@#ipect to an Offering Proceeds Note
Guarantor that is a Sister Restricted Subsidiaayeiit or another Offering Proceeds Note Guarahtiris a Sister Restricted Subsidiary) to
consolidate with or merge into such Offering Pratseote Guarantor or (ii) except to another Offgfiroceeds Note Guarantor to the extent
permitted under “ — Certain Covenants — Limitatmm Restricted Payments,” directly or indirecthartsfer, sell, lease, convey or otherwise
dispose of all or substantially all its assetsrg ather Person or Persons (other than, with rég¢pem Offering Proceeds Note Guarantor that
is an Issuer Restricted Subsidiary, the Issuenotreer Offering Proceeds Notes Guarantor that issuer Restricted Subsidiary, and with
respect to an Offering Proceeds Note GuarantoligteaSister Restricted Subsidiary, another OfteRnoceeds Note Guarantor that is a Sister
Restricted Subsidiary or Parent) unless (1) imnieljidefore and after giving effect to such tratisacand treating any Debt which becomes
an obligation of such Offering Proceeds Note Guarass a result of such transaction as having bemnred by such Offering Proceeds N
Guarantor at the time of the transaction, no DefauEvent of Default shall have occurred and baticoing and (2) either (a) in a transaction
in which such Offering Proceeds Note Guarantowoistime surviving Person or in which such Offerirgdeeds Note Guarantor transfers,
sells, leases, conveys or otherwise disposes of allbstantially all of its assets to any othasBe, the resulting surviving or transferee
Person is organized under the laws of the UnitateStof America or any State thereof or the DisticColumbia and shall expressly assume
all of such Offering Proceeds Note Guarantor'sgailons under the Offering Proceeds Note Guaraamdeany subordination agreement
between the Issuer and such Offering Proceeds Gloéeantor relating to the Offering Proceeds Notgbdsuch transaction complies with

the covenant described under “ — Certain Covenantdmitation on Asset Dispositions” (or Parent s in an Officers’ Certificate to the
Trustee that it will comply with the requiremenfssach covenant relating to application of the pexts of such transaction).

Certain Definitions

Set forth below is a summary of certain of the wledi terms used in the Indenture. Reference is naaithe Indenture for the full
definition of all such terms, as well as any otteems used herein for which no definition is preadd

“Accreted Value” of any Debt issued at a price lémm the principal amount at stated maturity, rsean of any date of determination,
an amount equal to the sum of (a) the issue pfisach Debt as determined in accordance with Sed&y3 of the Code or any successor
provisions plus (b) the aggregate of the portidithe original issue discount (the excess of thewms considered as part of the “stated
redemption price at maturity” of such Debt withivetmeaning of Section 1273(a)(2) of the Code orsartgessor provisions, whether
denominated as principal or interest, over theeigsice of such Debt) that shall theretofore haserised pursuant to Section 1272 of the C
(without regard to Section 1272(a)(7) of the Cduein the date of issue of such Debt to the daetérmination, minus all amounts
theretofore paid in respect of such Debt, which am®are considered as part of the “stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsarccessor provisions (whether such amounts pard denominated principal or
interest).

“Acquired Debt” means, with respect to any spediferson, (i) Debt of any other Person existindp@time such Person merges with
or into or consolidates with or becomes a Subsjdiéisuch specified Person and (ii) Debt secured hien encumbering any Property
acquired by such specified Person, which Debt vaagncurred in anticipation of, and was outstandinigr to, such merger, 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 dgrson 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” haveeamings correlative to the foregoing. For purpasdke covenants described under “—
Certain Covenants — Transactions with Affiliategld— Limitation on Asset Dispositions” and the ohion of “Telecommunications/IS
Assets” only, “Affiliate” shall also mean any beiwidl owner of shares representing 10% or moréeftbtal voting power of the Voting
Stock (on a fully diluted basis) of Parent or gfhtis or warrants to purchase such Voting Stock (adreor not currently exercisable) and any
Person who would be an Affiliate of any such besiafiowner pursuant to the first sentence hereof.
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“Asset Disposition” means any transfer, conveyaseée, lease, issuance or other disposition byrPareany Restricted Subsidiary in
one or more related transactions (including a clihestion or merger or other sale of any such Ret&d Subsidiary with, into or to another
Person in a transaction in which such RestrictdusBliary ceases to be a Restricted Subsidiary @frabut excluding a disposition by a
Restricted Subsidiary to Parent or a Restrictecsilidry or by Parent to a Restricted Subsidiary()ashares of Capital Stock or other
ownership interests of a Restricted Subsidiarygothan as permitted by clause (v), (vi), (viiYiog) of the covenant described under “—
Certain Covenants — Limitation on Issuance andsSafe€apital Stock of Restricted Subsidiariesii),qubstantially all of the assets of Pal
or any Restricted Subsidiary representing a dimisioline of business or (iii) other Property of&a or any Restricted Subsidiary outside of
the ordinary course of business (excluding anysfieanconveyance, sale, lease or other disposifi@yuipment that is obsolete or no longer
used by or useful to Pareprovided, howeverthat Parent has delivered to the Trustee an @#icCertificate stating that such criteria are
satisfied);providedin each case that the aggregate consideratioruétr tsansfer, conveyance, sale, lease or otheositépn is equal to $5
million or more in any 12-month period. The followji shall not be Asset Dispositions: (i) PermittedéeEommunications Capital Asset
Dispositions that comply with clause (i) of thesfiparagraph under “— Certain Covenants — Limitata Asset Dispositions,” (ii) when
used with respect to Parent, any Asset Disposfiemmitted pursuant to "— Mergers, Consolidationd @ertain Sales of Assets” which
constitutes a disposition of all or substantiallyofthe assets of Parent and the Restricted Sidv@s taken as a whole, (iii) Receivables s
constituting Debt under Qualified Receivable Féieti permitted to be Incurred pursuant to “— Car@aovenants — Limitation on
Consolidated Debt” or “— Certain Covenants — Lirtida on Debt of the Issuer and Issuer RestrictdasiBliaries” and (iv) any disposition
that constitutes a Permitted Investment or a ResttiPayment permitted by the covenant describddrur— Certain Covenants —
Limitation on Restricted Payments.”

“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 ietdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exteratedgtermined in accordance with
generally accepted accounting principles, discalifrtem the last date of such remaining term todate of determination at a rate per annum
equal to the discount rate which would be appliedabla Capital Lease Obligation with like term acardance with generally accepted
accounting principles. The net amount of rent resgito be paid under any such lease for any sugbdoghall be the aggregate amount of
rent payable by the lessee with respect to sudbgafter excluding amounts required to be paidorount of insurance, taxes, assessments,
utility, operating and labor costs and similar ¢&s. In the case of any lease which is terminaplbid lessee upon the payment of penalty,
such net amount shall also include the lessereothount of such penalty (in which case no rent bkeaconsidered as required to be paid
under such lease subsequent to the first date wharh it may be so terminated) or the rent whichuldatherwise be required to be paid if
such lease is not so terminated. “Attributable #almeans, as to a Capital Lease Obligation, thecjréal amount thereof.

“Capital Lease Obligation” of any Person meansabiégyation 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 accogipiinciples (a “Capital Lease”). The
stated maturity of such obligation shall be theed#tthe last payment of rent or any other amoustuhder such lease prior to the first date
upon which such lease may be terminated by thedesgthout payment of a penalty. The principal amaf such 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 alteshanterests, participations or other equivalémbsvever designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswafh Person and any rights (other than debt
securities convertible or exchangeable into antgduterest), warrants or options to acquire anitgqaterest in such Person.

“Cash Equivalents” means (i) Government Securiti@suring, or subject to tender at the option oftibkeler thereof, within two years
after the date of acquisition thereof, (ii) timgodsits and certificates of deposit of any comméfzdamk organized in the United States having
capital and surplus in excess of $500 million eoemmercial bank organized under the law of anyratbantry that is a member of the OE
having total assets in
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excess of $500 million (or its foreign currency ealent at the time) with a maturity date not mdren one year from the date of acquisition,
(iiif) repurchase obligations with a term of not mahan 30 days for underlying securities of theegydescribed in clause (i) above entered
with (xX) any bank meeting the qualifications spiecifin clause (ii) above or (y) any primary goveemhsecurities dealer reporting to the
Market Reports Division of the Federal Reserve BafnMew York, (iv) direct obligations issued by astate of the United States of America
or any political subdivision of any such state oy aublic instrumentality thereof maturing, or setijto tender at the option of the holder
thereof, within 90 days after the date of acquisithereofprovided, howeverthat at the time of acquisition, the long-ternbidef such state,
political subdivision or public instrumentality hagating of A (or higher) from S&P or A-2 (or high) from Moody’s (or, if at any time
neither S&P nor Moody'’s shall be rating such oltiigas, then an equivalent rating from such othéionally recognized rating service
acceptable to the Trustee), (v) commercial papereid by the parent corporation of any commerciaklmganized in the United States
having capital and surplus in excess of $500 nmilto a commercial bank organized under the lavemgfother country that is a member of
the OECD having total assets in excess of $500ami{or its foreign currency equivalent at the tjirend commercial paper issued by others
having one of the two highest ratings obtainaldefeither S&P or Moody’s (or, if at any time neitl8&P nor Moody’s shall be rating such
obligations, then from such other nationally redagd rating service acceptable to the Trustee)medch case maturing within one year ¢
the date of acquisition, (vi) overnight bank depoaind bankers’ acceptances at any commercial tra@akized in the United States having
capital and surplus in excess of $500 million epmmercial bank organized under the laws of angratbuntry that is a member of the
OECD having total assets in excess of $500 milj@rits foreign currency equivalent at the time)i)(deposits available for withdrawal on
demand with a commercial bank organized in theadh@tates having capital and surplus in excess8@ #illion or a commercial bank
organized under the laws of any other country thatmember of the OECD having total assets in®exo€$500 million (or its foreign
currency equivalent at the time) and (viii) investits in money market funds substantially all of sdassets comprise securities of the types
described in clauses (i) through (vii).

“Change of Control” has the meaning set forth urfderCertain Covenants — Change of Control Trigggritvent” above.

“Change of Control Triggering Event” has the meagrset forth under “— Certain Covenants — Chang€aftrol Triggering Event”
above.

“Common Stock” of any Person means Capital Stockuch 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 Ratio” means as of the daetermination the ratio of (i) the aggregate amaif Debt of Parent and its
Restricted Subsidiaries on a consolidated basi$ e date of determination to (ii) the sum of§2)024 billion, (b) the aggregate net
proceeds to Parent from the issuance or sale o€apital Stock (including Preferred Stock) of Pamather than Disqualified Stock
subsequent to the Measurement Date, (c) the aggragaproceeds from the issuance or sale of DféBai@nt or any Restricted Subsidiary
subsequent to the Measurement Date convertibleatramgeable into Capital Stock of Parent other haqualified Stock, in each case upon
conversion or exchange thereof into Capital StddRawent subsequent to the Measurement Date arnldgdfter-tax gain on the sale,
subsequent to the Measurement Date, of Speciats\ssthe extent such Special Assets have beerf@otésh, Cash Equivalents,
Telecommunications/IS Assets or the assumptionatftdf Parent or any Restricted Subsidiary (othantDebt that is subordinated to the
Notes or any applicable Note Guarantee or Offeingreeds Note Guarantee) and release of ParemildRestricted Subsidiaries from
liability on the Debt assumegrovided, howeverthat, for purposes of calculation of the Consatidl Capital Ratio, the net proceeds fromr
issuance or sale of Capital Stock or Debt describ@thuse (b) or (c) above shall not be includethe extent (x) such proceeds have been
utilized to make a Permitted Investment under @gysof the definition thereof or a Restricted Pent or (y) such Capital Stock or Debt
shall have been issued or sold to Parent, a Saipgidi Parent or an employee stock ownership ptarust established by Parent or any such
Subsidiary for the benefit of their employees.

“Consolidated Cash Flow Available for Fixed Chargies Parent and its Restricted Subsidiaries ottli@r Issuer and the Issuer
Restricted Subsidiaries for any period means thesGlalated Net Income of Parent and its Restri€hsidiaries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suctogéncreased
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by the sum of, to the extent reducing such Conat#id Net Income for such period, (i) Consolidat&@rest Expense of Parent and its
Restricted Subsidiaries or the Issuer and the itdRastricted Subsidiaries, as applicable, for queniod, plus (i) Consolidated Income Tax
Expense of Parent and its Restricted Subsidiarifseolssuer and the Issuer Restricted Subsidjageapplicable, for such period, plus (iii)
consolidated depreciation and amortization expanseany other non-cash items (other than any soifcash item to the extent that it
represents an accrual of or reserve for cash expeaslin any future period) for Parent and itstReted Subsidiaries or the Issuer and the
Issuer Restricted Subsidiaries, as applicgireyided, howeverthat there shall be excluded therefrom the Cadatad Cash Flow Available
for Fixed Charges (if positive) of any RestrictaghSidiary or Issuer Restricted Subsidiary, as apple (calculated separately for such
Restricted Subsidiary or Issuer Restricted Subsidiathe same manner as provided above for Parethie Issuer, as applicable) that is
subject to a restriction which prevents the paynefiividends or the making of distributions to &aror another Restricted Subsidiary or to
the Issuer or another Issuer Restricted Subsidésrgpplicable, to the extent of such restrictions.

“Consolidated Income Tax Expense” for Parent asidRiestricted Subsidiaries or the Issuer and theetdRestricted Subsidiaries for any
period means the aggregate amounts of the prosgismrincome taxes of Parent and its Restricteds@lidries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suclogdealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

“Consolidated Interest Expense” for Parent an#stricted Subsidiaries or the Issuer and the td3astricted Subsidiaries for any
period means the interest expense included in sotidated income statement (excluding interestrimepof Parent and its Restricted
Subsidiaries or the Issuer and the Issuer Resiristdsidiaries, as applicable, for such perioccooedance with generally accepted
accounting principles, including without limitatiam duplication (or, to the extent not so includedh the addition of), (i) the amortization of
Debt discounts and issuance costs, including comemit fees; (ii) any payments or fees with respetdtters of credit, bankers’ acceptances
or similar facilities; (iii) net costs with respectinterest rate swap or similar agreements @idor currency hedge, exchange or similar
agreements (including fees); (iv) Preferred Stookdends (other than dividends paid in shares efdtred Stock that is not Disqualified
Stock) declared and paid or payable; (v) accruedjiiilified Stock Dividends, whether or not declasegaid; (vi) interest on Debt
guaranteed by Parent and its Restricted Subsidiariéhe Issuer and the Issuer Restricted Submdjaas applicable; (vii) the portion of any
Capital Lease Obligation or Sale and Leasebackshe@ion paid during such period that is allocablaterest expense; (viii) interest Incur
in connection with investments in discontinued agiens; and (ix) the cash contributions to any eyeé stock ownership plan or similar
trust to the extent such contributions are usesdumh plan or trust to pay interest or fees to agngéh (other than Parent or a Restricted
Subsidiary or the Issuer or an Issuer Restrictdasidiary, as applicable) in connection with Delitumed by such plan or trust.

“Consolidated Net Income” for Parent and its Retdid Subsidiaries or the Issuer and the IssueriBest Subsidiaries for any period
means the net income (or loss) of Parent and is¢riReed Subsidiaries or the Issuer and the IsReastricted Subsidiaries, as applicable, for
such period determined on a consolidated basisdardance with generally accepted accounting pilasjprovided, howeverthat there
shall be excluded therefrom (a) for purposes ofttheenant described under “— Certain Covenants raitation on Restricted Payments”
only, the net income (or loss) of any Person aegulry Parent or a Restricted Subsidiary or theelssuan Issuer Restricted Subsidiary, as
applicable, in a pooling-of-interests transactiondny period prior to the date of such transactfbjpthe net income (or loss) of any Person
that is not a Restricted Subsidiary or an IssuesttriRéed Subsidiary, as applicable, except to ttierd of the amount of dividends or other
distributions actually paid to Parent or a RestdcSubsidiary or to the Issuer or an Issuer RestriSubsidiary, as applicable, by such Person
during such period (except, for purposes of theeoant described under “— Certain Covenants — Litioiteon Restricted Payments” only,
to the extent such dividends or distributions hlaeen subtracted from the calculation of the amoé@ihtvestments to support the actual
making of Investments), (c) gains or losses redliggon the sale or other disposition of any PrgpefrParent or its Restricted Subsidiaries or
the Issuer or the Issuer Restricted Subsidiargeapgplicable, that is not sold or disposed of ndhdinary course of business (it being
understood that Permitted Telecommunications Claf@set Dispositions shall be considered to béendrdinary course of business), (d)
gains or losses realized upon the sale or othposigon of any Special Assets, (e) all extraordirgains and extraordinary losses, determ
in accordance with generally accepted accountinggimies, (f) the cumulative effect of changes @e@unting principles, (g) non-cash gains
or losses resulting from fluctuations in currenggleange rates, (h) any non-cash expense relatbé iesuance to employees or directors of
Parent or any
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Restricted Subsidiary or the Issuer or any Iss@stiitted Subsidiary, as applicable, of (1) optittnpurchase Capital Stock of Parent or such
Restricted Subsidiary or the Issuer or such IsRestricted Subsidiary, as applicable, or (2) ottwenpensatory rightgrovided, in either

case, that such options or rights, by their terarskie redeemed at the option of the holder of sption or right only for Capital Stock, (i)
with respect to a Restricted Subsidiary or an IsRestricted Subsidiary, as applicable, that isasndtholly Owned Subsidiary any aggregate
net income (or loss) in excess of Parent’s or aestifitted Subsidiary’s or the Issuer’s or any Isfestricted Subsidiary’s, as applicable, pro
rata share of the net income (or loss) of suchriRe=tl Subsidiary or Issuer Restricted Subsidiasyapplicable, that is not a Wholly Owned
Subsidiary;provided furthetthat there shall further be excluded therefromniieincome (but not net loss) of any Restricteds&liary or any
Issuer Restricted Subsidiary, as applicable, thatibject to a restriction which prevents the paymédividends or the making of
distributions to Parent or another Restricted Siiasy or to the Issuer or another Issuer Restri€ebisidiary, as applicable, to the extent of
such restriction, and (j) if the period is the swtahird or fourth fiscal quarter of 2003 or thestffiscal quarter of 2004, an aggregate of
$293,686,650 for all such quarters (such amouating to communications revenues recognized byrRarel its Subsidiaries in connection
with the amendment in February 2003 of the 1998 Sharing and IRU Agreement with XO Communications)

“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 DisqualifiedcBtof such Person.

“Consolidated Tangible Assets” of any Person mé¢aagotal amount of assets (less applicable reseamd other properly deductible
items) which under generally accepted accountiimgjples would be included on a consolidated badasiteet of such Person and its
Subsidiaries after deducting therefrom all goodwiide names, trademarks, patents, unamortizaddslmunt 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 Parent
and its Restricted Subsidiaries, or Purchase M@, or Debt Incurred pursuant to Capital Leasbgations, Sale and Leaseback
Transactions, or senior secured note issuancesnalding any related notes, Guarantees, collatErauments, instruments and agreements
executed in connection therewith, as the same reantended, supplemented, modified, restated cageglfrom time to time.

“Debt” means (without duplication), with respectaiy Person, whether recourse is to all or a ppdfcthe assets of such Person and
whether or not contingent, (i) every obligationsoth Person for money borrowed, (ii) every obligaif such Person evidenced by bonds,
debentures, notes or other similar instrumentsudteg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with reseletters of credit, bankers’ acceptances oilamfacilities issued for the account of
such Person, (iv) every obligation of such Perssned or assumed as the deferred purchase piremdrty or services (including securities
repurchase agreements but excluding trade accpapsble or accrued liabilities arising in the oadincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigahlue in respect of Sale and Leaseback Transactiotered into by such Person, (vi) all
obligations to redeem or repurchase DisqualifietiStssued by such Person, (vii) the liquidatioeference of any Preferred Stock (other
than Disqualified Stock, which is covered by theqading clause (vi)) issued by any Restricted Slidnsi of such Person, (viii) every
obligation under Interest Rate or Currency ProtecAgreements of such Person and (ix) every oldtigadf the type referred to in clauses (i)
through (viii) of another Person and all dividemdsnother Person the payment of which, in eitlzsecsuch Person has Guaranteed. The
“amount” or “principal amount” of Debt at any tino¢ determination as used herein represented bgnfaPebt issued at a price that is less
than the principal amount at maturity thereof, Eba) except as otherwise set forth herein, theéted Value of such Debt at such time or (b)
in the case of any Receivables sale constitutinigf,2Be amount of the unrecovered purchase pitiee (¢, the amount paid for Receivables
that has not been actually recovered from the ciidie of such Receivables) paid by the purchasthie(dhan Parent or a Wholly Owned
Restricted Subsidiary of Parent) thereof. The arhotiDebt represented by an obligation under aer&#t Rate or Currency Protection
Agreement shall be equal to (x) zero if such olbicgahas been Incurred pursuant to clause (x) cigraph (b) of the covenant described
under “— Certain Covenants — Limitation on Consatetl Debt” or clause (viii) of paragraph (b) of twvenant described
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under “— Certain Covenants — Limitation on Debtloé Issuer and Issuer Restricted Subsidiariesy)athé notional amount of such
obligation if not Incurred pursuant to such clause.

“Default” means any event, act or condition theuwoence of which is, or after notice or the passafgéne or both would be, an Event
of Default.

“Disqualified Stock” of any Person means any Cdg8tack 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 Notesprovided, howeverthat any Preferred Stock which would not consifDisqualified Stock but for provisions thereof
giving holders thereof the right to require Pam@nthe Issuer, respectively, to repurchase or madaeh Preferred Stock upon the occurrence
of a change of control occurring prior to the figahted Maturity of the Notes shall not constitDiequalified Stock if the change of control
provisions applicable to such Preferred Stock arennre favorable to the holders of such PrefertediSthan the provisions applicable to the
Notes contained in the covenant described u“— Certain Covenants — Change of Control Triggerihgent” and such Preferred Stock
specifically provides that Parent or the Issuespeetively, will not repurchase or redeem any siohbk pursuant to such provisions prior to
the Issuer’s repurchase of such Notes as are eghjtarbe repurchased pursuant to the covenantibedamder “— Certain Covenants —
Change of Control Triggering Event.”

“Disqualified Stock Dividends” means all dividend#h respect to Disqualified Stock of Parent hejdRersons other than a Wholly
Owned Restricted Subsidiary. The amount of any siididend shall be equal to the quotient of sualhidgind divided by the difference
between one and the maximum statutory federal ilctam rate (expressed as a decimal number betward @) applicable to Parent for the
period during which such dividends were paid.

“Domestic Restricted Subsidiary” means any Restd@ubsidiary other than (a) a Foreign Restrictdus@liary or (b) a Subsidiary of a
Foreign Restricted Subsidiary.

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

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

“Existing Notes” means Parent’s 2 7/8% Convertibénior Notes due 2010 in an aggregate principalammot to exceed
$373,750,000, 11% Senior Notes due 2008 in an ggtgerincipal amount not to exceed $800,000,0024% Senior Notes due 2010 in an
aggregate principal amount not to exceed $250,000,12 7/8% Senior Discount Notes due 2010 in ameggte principal amount at matui
not to exceed $675,000,000, 10%:% Senior Notes €0& & an aggregate principal amount not to ex&&,000,000, 11¥2% Senior Notes
due 2010 in an aggregate principal amount not teea €300,000,000, 9 1/8% Senior Notes due 2088 aggregate principal amount not to
exceed $2,000,000,000, 10%:% Senior Discount Nate2608 in an aggregate principal amount at mgtogt to exceed $833,815,000, 6%
Convertible Subordinated Notes due 2009 in an aggeeprincipal amount not to exceed $823,000,0@0686 Convertible Subordinated
Notes due 2010 in an aggregate principal amountonexceed $862,500,0C

“Fair Market Value” means, with respect to any Rntyp, the price that could be negotiated in an af@ngth free market transaction,
for cash, between a willing seller and a willingybt neither of whom is under pressure or compaltiocomplete the transaction. Unless
otherwise specified in the Indenture, Fair Markatué shall be determined by the board of direatbiRarent acting in good faith and shall be
evidenced by a resolution of the board of directdBarent (except in the case of the last pardguapler “— Certain Covenants —
Limitation on Asset Dispositions”) delivered to theustee.

“Foreign Restricted Subsidiary” means any Restli@absidiary that is not organized under the lafith® United States of America or
any State thereof or the District of Columbia.
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“Government Securitiegtheans direct obligations of, or obligations fullydaunconditionally guaranteed or insured by, thédédhState:
of America or any agency or instrumentality therofthe payment of which obligations or guarartteefull faith and credit of the United
States is pledged and which are not callable arawble at the issuer’s option (unless, for pupos$¢he definition of “Cash Equivalents”
only, the obligations are redeemable or callabk @tice not less than the purchase price paiddogr® or the applicable Restricted
Subsidiary, together with all accrued and unpaiérast (if any) on 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 otiw&se, of such Person (i) to purchase or pay (oaadg or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secddtythe payment of such Debt, including
any such obligations arising by virtue of partng@sirrangements or by agreements to keep-weltq(ijurchase Property or services or to
take-or-pay for the purpose of assuring the habdeuch Debt of the payment of such Debt, (iiijtaintain working capital, equity capital or
other financial statement condition or liquiditytb® primary obligor so as to enable the primatjgolp to pay such Debt or (iv) entered into
for the purpose of assuring in any other manneptiigee against loss in respect thereof, in wiaole part (and “Guaranteed,”
“Guaranteeing” and “Guarantor” shall have meanicgselative to the foregoingprovided, howeverthat the Guarantee by any Person shall
not include endorsements by such Person for callecr deposit, in either case, in the ordinaryrsewf business.

“Guarantor” means (1) Parent and (2) any otherdpetfsat becomes a Guarantor pursuant to the cotedascribed under “— Certain
Covenants—Limitation on Consolidated Debt,” “— @émtCovenants — Limitation on Debt of the Issued &ssuer Restricted Subsidiaries,”
“— Mergers, Consolidations and Certain Sales ofetg'sor any other provision of the Indenture.

“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 pecesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewodf any such Debt or other obligation on thahed sheet of such Person (and
“Incurrence,” “Incurred,” “Incurrable” and “Incumg” shall have meanings correlative to the foreghiprovided, howeverthat a change in
generally accepted accounting principles that tesalan obligation of such Person that existaiahgime becoming Debt shall not be dee
an Incurrence of such Debt and that neither theuatof interest nor the accretion of original isgliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedbmes a Subsidiary of Parent shall be deemieavi® been Incurred at the time at which
it becomes a Subsidiary.

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

“Invested Capital” means the sum of (a) $500 milli¢b) the aggregate net proceeds received by Plaoem the issuance or sale of any
Capital Stock, including Preferred Stock, of Patartexcluding Disqualified Stock, subsequent ®Measurement Date, and (c) the
aggregate net proceeds from the issuance or s&@lelifof Parent or any Restricted Subsidiary sulseito the Measurement Date
convertible or exchangeable into Capital Stockarfelt other than Disqualified Stock, in each cggeiconversion or exchange thereof into
Capital Stock of Parent subsequent to the Measurebete;provided, howeverthat the net proceeds from the issuance or s&laoital
Stock or Debt described in clause (b) or (c) sbalexcluded from any computation of Invested Capitéhe extent (i) utilized to make a
Restricted Payment or (ii) such Capital Stock obhall have been issued or sold to Parent, aidabhsof Parent or an employee stock
ownership plan or trust established by Parent grsaich Subsidiary for the benefit of their emplsee

“Investment” by any Person means any direct or@adiloan, advance or other extension of creddagital contribution (by means of
transfers of cash or other Property to others gmaats for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalckt bonds, notes, debentures or other securitiegidence of Debt issued by, or Incurre
of, or payment on, a Guarantee of any obligatigran§ other Persomprovided, howeverthat Investments shall exclude commercially
reasonable extensions of trade credit. The amasrdf any date of determination, of any Investnséiall be the original cost
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of such Investment, plus the cost of all additiassof such date, thereto améhusthe amount, as of such date, of any portion of such
Investment repaid to such Person in cash as amegayof principal or a return of capital, as theemay be (except to the extent such repaid
amount has been included in Consolidated Net IncoinRarent and its Restricted Subsidiaries to sttghe actual making of Restricted
Payments), but without any other adjustments foreases or decreases in value, or write-ups, wateas or write-offs with respect to such
Investment. In determining the amount of any Inmestt involving a transfer of any Property othemtlsash, such Property shall be valued at
its Fair Market Value at the time of such transfer.

“Investment Grade Rating” means a rating equak teigher than Baa3 (or the equivalent) by Moodyid 8BB- (or the equivalent) by
S&P.

“Issue Date” means the date on which the Originatel are initially issued.

“Issue Date Purchase Money Debt” means PurchaseWwbeabt outstanding on the Issue Dgievided, howeverthat the amount of
such Purchase Money Debt when Incurred did notezkd©0% of the cost of the construction, installaticquisition, lease, development or
improvement of the applicable Telecommunicationg$Sets.

“Issue Date Rating” means the respective ratingigaed to the Notes by the Rating Agencies ongked Date.

“Issuer Debt Ratio” means the ratio of (a) the aggte consolidated principal amount (or, in theadDebt issued at a discount, the
then-Accreted Value) of Debt of the Issuer andi$iseer Restricted Subsidiaries (other than Debdawd?arent or a Sister Restricted
Subsidiary that is subordinated to the Offeringceeals Note (if Level 3 LLC is the obligor on suckhb or to an Offering Proceeds Note
Guarantee of the obligor on such Debt), on a ciaesteld basis, outstanding as of the most recerifablaquarterly or annual balance sheet,
after giving pro forma effect to the proposed Imence of Debt giving rise to such calculation ang ather Debt Incurred or repaid since <
balance sheet date and the receipt and applicatithre net proceeds thereof, to (b) the sum oheuit duplication, (x) Consolidated Cash
Flow Available for Fixed Charges of the Issuer #melIssuer Restricted Subsidiaries for the fourffstal quarters next preceding such
proposed Incurrence of Debt for which consoliddieancial statements are available and (y) Conatdid Cash Flow Available for Fixed
Charges of Parent and the Sister Restricted Sadito the extent attributable to Sister Resgtd@ubsidiaries that are Guarantors for such
four full fiscal quarters.

“Issuer Restricted Subsidiaries” means the Subsédiaf the Issuer that are Restricted Subsidiaries
“Joint Venture” means a Person in which Parent Bestricted Subsidiary holds not more than 50%efshares of Voting Stock.

“Lien” means, with respect to any Property, any tgage or deed of trust, pledge, hypothecationgassent, deposit arrangement,
security interest, lien, charge, easement (otheer #ny easement not materially impairing usefulpesseumbrance, 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 offité retention agreement having substantiallysame economic effect as any of the
foregoing and any Sale and Leaseback Transacton)urposes of this definition the sale, leasayegance or other transfer by Parent or
any of its Subsidiaries of, including the grantrafefeasible rights of use or equivalent arrangemeiith respect to, dark or lit
communications fiber capacity or communicationsdughshall not constitute a Lien. For the sakelafity, subordination and setoff rights
not constitute Liens.

“Measurement Date” means April 28, 1998.

“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 yaat such ratings business shall have been traedftrra successor Person, such successor
Personprovided, howeverthat if Moody’s Investors Service, Inc. ceasamgadebt securities having a maturity at origiisauance of at
least one year and its ratings business with
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respect thereto shall not have been transferradysuccessor Person, then “Moodyssall mean any other national recognized ratingneyg
(other than S&P) that rates debt securities haaintaturity at original issuance of at least one wea that shall have been designated by the
Trustee by a written notice given to the Issuer.

“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 acquirer of Debtthieo obligations relating to such Property) theefiby such Person, net of (i) all legal, title
and recording taxes, expenses and commissionstaedfees and expenses (including appraisals, bmgkecommissions and investment
banking fees) Incurred and all federal, state, im@al, foreign and local taxes required to be aedras a liability as a consequence of such
Asset Disposition, (ii) all payments made by suehsBn or its Subsidiaries on any Debt which is sstby such Property in accordance with
the terms of any Lien upon or with respect to shabperty or which must by the terms of such Lierinamrder to obtain a necessary consent
to such Asset Disposition or by applicable lawrédygaid out of the proceeds from such Asset Disjpwosifiii) all distributions and other
payments required to be made to minority intere&ddrs in Subsidiaries or Joint Ventures of sucs@&eas a result of such Asset Disposition
and (iv) appropriate amounts to be provided by ®Refson or any Subsidiary thereof, as the casebmags a reserve in accordance with
generally accepted accounting principles againgtiabilities associated with such Property andiretd by such Person or any Subsidiary
thereof, as the case may be, after such Asset §itgpg including liabilities under any indemnifio@n obligations and severance and other
employee termination costs associated with sucletA3isposition, in each case as determined by dhedbof directors of such Person, in its
reasonable good faith judgment evidenced by aw#ealof the board of directors filed with the Tree; provided, howeverthat any
reduction in such reserve within twelve monthsdeiihg the consummation of such Asset Dispositiolh lvg, for all purposes of the Indenti
and the Notes, treated as a new Asset Dispositiireaime of such reduction with Net Available 8eeds equal to the amount of such
reduction; provided further, however, that, in 8vent that any consideration for a transaction ¢wkwvould otherwise constitute Net
Available Proceeds) is required to be held in esgending determination of whether a purchase @ijastment will be made, at such time
as such portion of the consideration is releasedith Person or its Restricted Subsidiary fromagcsuch portion shall be treated for all
purposes of the Indenture and the Notes as a neet Assposition at the time of such release froonag with Net Available Proceeds equal
to the amount of such portion of considerationasésl from escrow.

“Non-Telecommunications Subsidiary” means any Is®estricted Subsidiary not engaged in any mategigect in the
Telecommunications/IS Business.

“Note Guarantee” means an unconditional Guarantéeeodue and punctual payment of the principard premium, if any, and
interest on the Notes, when and as due, whethmattrity, by acceleration, upon one or more dag¢$os prepayment or otherwise, and all
other monetary obligations of the Issuer undeiridenture and the Notes, and the due and puncturmance of all covenants, agreeme
obligations and liabilities of the Issuer undeparsuant to the Indenture and the Notes, incluthiegParent Guarantee.

“Offer to Purchase” means a written offer (the “@t) sent by the Issuer by first-class mail, postpgepaid, to each holder of Notes at
its address appearing in the Note Register onale af the Offer offering to purchase up to thagpal amount of Notes specified in such
Offer at the purchase price specified in such Qfisrdetermined pursuant to the Indenture). Urdéssrwise required by applicable law, the
Offer shall specify an expiration date (the “Exfiva Date”) of the Offer to Purchase which shall $igbject to any contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a setti¢aate (the “Purchase Date”) for purchase
of Notes within five Business Days after the Exfina Date. The Issuer shall notify the Trusteesast 15 Business Days (or such shorter
period as is acceptable to the Trustee) prioréathiling of the Offer of the obligation to make@ffer to Purchase, and the Offer shall be
mailed by the Issuer or, at the Issuer’s requegsthé Trustee in the name and at the expense désher. The Offer shall contain information
concerning the business of Parent and its Sub&diahich the Issuer in good faith believes wilable such holders to make an informed
decision with respect to the Offer to Purchase ¢Wlait a minimum will include (i) the most recentaal and quarterly financial statements
and “Management’s Discussion and Analysis of Fiier€ondition and Results of Operations” contaiirethe documents required to be
filed with the Trustee pursuant to the Indenturiflv requirements may be satisfied by deliveryumhsdocuments together with the Offer),
(i) a description of material developments in Pdiebusiness subsequent to the date of the latessich financial statements referred to in
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clause (i) (including a description of the evemtguiring the Issuer to make the Offer to Purchg#g)if applicable, appropriate pro forma
financial information concerning the Offer to Puask and the events requiring the Issuer to mak@fiee to Purchase and (iv) any other
information required by applicable law to be in@ddherein). The Offer shall contain all instrunscand materials necessary to enable such
holders to tender Notes pursuant to the Offer t@tase. The Offer shall also state:

a. the Section of the Indenture pursuant to whiehQffer to Purchase is being made;
b. the Expiration Date and the Purchase Date;

c. the aggregate principal amount of the outstapiotes offered to be purchased by the Issuer patgo the Offer to Purchase
(including, if less than 100%, the manner by whsakh has been determined pursuant to the sectithe dfidenture requiring the Offer
to Purchase) (the “Purchase Amount”);

d. the purchase price to be paid by the Issue3¥000 aggregate principal amount of Notes acceptephyment (as specified
pursuant to the Indenture) (the “Purchase Price”);

e. that the holder may tender all or any portiothefNotes registered in the name of such holdertsat any portion of a Note
tendered must be tendered in an integral multip&L¢d00 principal amount;

f. the place or places where Notes are to be sdered for tender pursuant to the Offer to Purchase;
g. that any Notes not tendered or tendered bupmathased by the Issuer will continue to accruerast;

h. that on the Purchase Date the Purchase Pricbegibme due and payable upon each Note being tectp payment pursuant
to the Offer to Purchase and that interest theriéamy, shall cease to accrue on and after thetfase Date;

i. that each holder electing to tender a Note panmsto the Offer to Purchase will be required toesuder such Note at the place or
places specified in the Offer prior to the closdos$iness on the Expiration Date (such Note béifrige Issuer or the Trustee so requi
duly endorsed by, or accompanied by a written imsémt of transfer in form satisfactory to the Issared the Trustee duly executed by,
the holder thereof or his attorney duly authorizedriting);

j- that holders will be entitled to withdraw all any portion of Notes tendered if the Issuer (erfaying Agent) receives, not later
than the close of business on the Expiration Camtelegram, telex, facsimile transmission or ledtting forth the name of the holder,
the principal amount of the Note the holder tendgtiee certificate number of the Note the holdedered and a statement that such
holder is withdrawing all or a portion of his temde

k. that (i) if Notes in an aggregate principal amioless than or equal to the Purchase Amount dyetelndered and not withdrawn
pursuant to the Offer to Purchase, the Issuer piathase all such Notes and (ii) if Notes in agragate principal amount in excess of
the Purchase Amount are tendered and not withdpauwsuant to the Offer to Purchase, the Issuer poathase Notes having an
aggregate principal amount equal to the Purchaseulitron a pro rata basis (with such adjustmentsasbe deemed appropriate so
that only Notes in denominations of $1,000 or inégnultiples thereof shall be purchased); and

. that in the case of any holder whose Note islpased only in part, the Issuer shall execute tlamd rustee shall authenticate ¢
deliver to the holder of such Note without sernibarge, a new Note or Notes, of any authorized mmation as requested by such
holder, in an aggregate principal amount equahtbia exchange for the unpurchased portion of tbieNo tendered.

Any Offer to Purchase shall be governed by ancctdtkin accordance with the Offer for such OffePtachase.
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“Offering Proceeds Note Guarantee” means an untiondi Guarantee of the due and punctual paymetiteoprincipal of and
premium, if any, and interest on the Offering PextseNote, when and as due, whether on demand tatitpaby acceleration, upon one or
more dates set for prepayment or otherwise, anutladr monetary obligations of Level 3 LLC undez tbffering Proceeds Note.

“Offering Proceeds Note Guarantor” means any RasttiSubsidiary that provides an Offering Procédole Guarantee pursuant to the
covenant described under “— Certain Covenants —itation on Consolidated Debt” and “— Certain Covaisa—Limitation on Debt of th
Issuer and Issuer Restricted Subsidiaries” or dhgrgrovision of the Indenture.

“Officers’ Certificate” of any Person means a daéte signed by the Chairman of the board of diecof such Person, a Vice
Chairman of the board of directors of such PerdmmPresident or a Vice President, and by the Ghirefncial Officer, the Chief Accounting
Officer, the Treasurer, an Assistant Treasurer(betroller, the Secretary or an Assistant Secyathsuch Person and delivered to the
Trustee, which shall comply with the Indenture.

“Opinion of Counsel” means an opinion of counsa&legtable to the Trustee (who may be counsel tonPardhe Issuer, including an
employee of Parent or the Issuer).

“OECD” shall mean the Organization for Economic fertion and Development.
“Parent Guarantee” means the Note Guarantee ohPare

“Permitted Holders” means the members of Parenar& of Directors on the Measurement Date and thsppective 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 “benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 868% of the total voting power of the Voting Stodksoich 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 (a) Cash Equivaldb)snvestments in prepaid expenses; (c) neg&imtstruments held for collection
and lease, utility and workers’ compensation, penémce and other similar deposits; (d) loans, acksuor extensions of credit to employees
and directors made in the ordinary course of bssimad consistent with past practice; (e) obligationder Permitted Interest Rate or
Currency Protection Agreements; (f) bonds, notebgdtures and other securities received as a @sAifiset Dispositions pursuant to and in
compliance with “— Certain Covenants — Limitation Asset Dispositions”; (g) Investments in any Peras a result of which such Person
becomes a Restricted Subsidiary; (h) Investmentierpaor to the Measurement Date; (i) Investmerdaderafter the Measurement Date in
Persons engaged in the Telecommunications/IS Bssinean aggregate amount not to exceed InvesteitiaGand (j) additional Investments
in an aggregate amount not to exceed $200 million.

“Permitted Liens” means (a) Liens for taxes, agsesds, governmental charges, levies or claims whiemot yet delinquent or which
are being contested in good faith by appropriatdegedings, if a reserve or other appropriate prawvjsf any, as shall be required in
conformity with generally accepted accounting piples shall have been made therefor; (b) otherd.ianidental to the conduct of Parent’s
and its Restricted Subsidiaries’ businesses ooweership of its Property not securing any Debd, which do not in the aggregate materially
detract from the value of Parent’s and its Restd@ubsidiaries’ Property when taken as a wholeaterially impair the use thereof in the
operation of its business; (c) Liens, pledges ambdits made in the ordinary course of businessmmection with workers’ compensation,
unemployment insurance and other types of statutory
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obligations; (d) Liens, pledges or deposits madeeture the performance of tenders, bids, leasbficr statutory obligations, sureties,
stays, appeals, indemnities, performance or oih@las bonds and other obligations of like natureurred in the ordinary course of business
(exclusive of obligations for the payment of boremymoney, the obtaining of advances or credit eptdayyment of the deferred purchase g
of Property and which do not in the aggregate nalgimpair the use of Property in the operatidrih® business of Parent and the Restri
Subsidiaries taken as a whole); (e) zoning regirist servitudes, easements, rights-of-way, reiris and other similar charges or
encumbrances incurred in the ordinary course ohless which, in the aggregate, do not materialtyadé from the value of the Property
subject thereto or materially interfere with theioary conduct of the business of Parent or itariésd Subsidiaries; and (f) any interest or
title of a lessor in the Property subject to araske other than a Capital Lease.

“Permitted Telecommunications Capital Asset Dispois? means the transfer, conveyance, sale, leasther disposition of optical
fiber and/or conduit and any related equipment usedSegment (as defined) of Parent’'s communinatieetwork that (i) constitute capital
assets in accordance with generally accepted atinguysrinciples and (ii) after giving effect to sudisposition, would result in Parent
retaining at least either (A) 24 optical fibers paute mile on such Segment as deployed at thedfrsach disposition or (B) 12 optical fibers
and one empty conduit per route mile on such Segawedeployed at such time. “Segment” means (%) veispect to Parent’s intercity
network, the through-portion of such network betwaeo local networks (i.e., Omaha to Denver) anjdiigh respect to a local network of
Parent (i.e., Dallas), the entire through-portibsuch network, excluding the spurs which brandttred 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 (howewtgrited) that ranks prior, as to
the payment of dividends or as to the distributitbassets upon any voluntary or involuntary liqtiioia, dissolution or winding-up of such
Person, to shares of Capital Stock of any othessatéd such Person.

“Preferred Stock Dividends” means all dividendshwigspect to Preferred Stock of Restricted Subrsgdidneld by Persons other than
Parent or the Issuer or a Wholly Owned Restrictelosliary of Parent or the Issuer, respectivelye @amount of any such dividend shall be
equal to the quotient of such dividend divided thy difference between one and the maximum statfeolgral income rate (expressed as a
decimal number between 1 and 0) applicable toshaeir of such Preferred Stock for the period dunihigh such dividends were paid.

“Property” means, with respect to any Person, atsrést of such Person in any kind of propertysseg 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 Prgmsirall be its Fair Market Value.

“Proportionate Interest” in any issuance of Cap#tadck of a Restricted Subsidiary means a ratith@)numerator of which is the
aggregate amount of all Capital Stock of such Restt Subsidiary beneficially owned by Parent drelRestricted Subsidiaries and (ii) the
denominator of which is the aggregate amount ofit@aptock of such Restricted Subsidiary benefigiaivned by all Persons (excluding, in
the case of this clause (ii), any Investment madmnnection with such issuance).

“Purchase Money Debt” means Debt (including Acauiibebt and Capital Lease Obligations, mortgagenfimys and purchase money
obligations) incurred for the purpose of financaigor any part of the cost of construction, inlgt@&n, acquisition, lease, development or
improvement by Parent or any Restricted Subsidifigny Telecommunications/IS Assets of Parent grRestricted Subsidiary and
including any related notes, Guarantees, collattyaliments, instruments and agreements executeuhirection therewith, as the same may
be amended, supplemented, modified or restated tiroeto time.

“Qualified Credit Facility” means one or more cregljreements, loan agreements, or similar faglisecured or unsecured, providing
for revolving credit loans, term loans and/or lestef credit, including any
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Qualified Receivable Facility, entered into frommé to time by Parent and its Restricted Subsidiagad including any related notes,
Guarantees, collateral documents, instruments greements executed in connection therewith, asdhee may be amended, supplemented,
modified, restated or replaced from time to time.

“Qualified Receivable Facility” means Debt of Parenany Subsidiary Incurred from time to time puast to either (x) credit facilities
secured by Receivables or (y) Receivables purdaasigies, and including any related notes, Guégas, collateral documents, instruments
and agreements executed in connection therewitheasame may be amended, supplemented, modifies@mted from time to time.

“Rating Agencies” mean Moody’s and S&P.

“Rating Date” means the earlier of the date of ubbtice of the occurrence of a Change of Cordradf the intention of Parent 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 éoNlotes that is lower than the applicable Issue Baiting (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 occurrei¢h rating is not changed by the 90th day follmithe Rating Date. A downgrade witl
rating categories, as well as between rating caiegjovill be considered a Rating Decline. A “Ratidecline” also shall be deemed to have
occurred if a Rating Decline (as defined in anyeimiire governing any of the Existing Notes) shallehoccurred in respect of any of the
Existing Notes.

“Receivables” means receivables, chattel papetruments, documents or intangibles evidencing latirg to the right to payment of
money and proceeds and products thereof in eaehgearerated in the ordinary course of business.

“Restricted Subsidiary” means (a) a Subsidiary axfelat or of a Restricted Subsidiary, including I$=ier, that has not been designated
or classified as an Unrestricted Subsidiary purst@and in compliance with “—Certain Covenants +mitation on Designations of
Unrestricted Subsidiaries” and (b) an UnrestriGedsidiary that is redesignated as a Restrictedgifiaby pursuant to such covenant.

“S&P” means Standard & Poor’s Ratings Servicefdstandard & Poor’s Ratings Service shall ceagagatebt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedferra successor Person, such successor
Personprovided, howeverthat if Standard & Poor’s Ratings Service ceaating debt securities having a maturity at orijisauance of at
least one year and its ratings business with ré$pereto shall not have been transferred to angessor Person, then “S&P” shall mean any
other nationally recognized rating agency (othantioody’s) that rates debt securities having auntgtat original issuance of at least one
year and that shall have been designated by tretélerlpy a written notice given to the Issi

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

“Significant Subsidiary” means any Subsidiary thatld be a “Significant Subsidiary” of Parent wittthe meaning of Rule 1-02 under
Regulation S-X promulgated by the Commission.

“Sister Restricted Subsidiary” means a Restrictglds&liary that is not the Issuer or an Issuer Restt Subsidiary.
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“Special Assets” means (a) the Capital Stock oetassf RCN Corporation and Commonwealth Telephamerfrises, Inc. (and any
intermediate holding companies or other entitiemtd solely for the purpose of owning such Caj8takck or assets) owned, directly or
indirectly, by Parent or any Restricted Subsidiamthe Measurement Date, and (b) any Propertyr titla@ cash, Cash Equivalents and
Telecommunications/IS Assets, received as condidartor the disposition after the Measurement OHt8pecial Assets (as contemplatec
the first proviso under “— Certain Covenants — Ltation on Asset Dispositions”).

“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 Note uctsinstaliment of interest is due and payablduitiog pursuant to any mandatory
redemption provision (but excluding any provisionyiding for the repurchase of such Note at théoopof the holder thereof upon the
happening of any contingency beyond the controheflssuer or such contingency has occurred).

“Subordinated Debt” means Debt of Parent (a) thaibit secured by any Lien on or with respect toRiroperty now owned or acquired
after the Measurement Date and (b) as to whiclpélyenent of principal of (and premium, if any) anterest and other payment obligation
respect of such Debt shall be subordinate to tloe payment in full in cash of the Parent Guaranteat least the following extent: (i) no
payments of principal of (or premium, if any) otaérest on or otherwise due (including by acceleratir for additional amounts) in respect
or repurchases, redemptions or other retirementsuch Debt (collectively, “payments of such Debtidy be permitted for so long as any
default (after giving effect to any applicable grgeeriods) in the payment of principal (or premiufany) or interest on the Notes exists,
including as a result of acceleration; (ii) in #aeent that any other Default exists with respe¢h#&Notes, upon notice by holders of 25% or
more in aggregate principal amount of the Notahé¢oTrustee, the Trustee shall have the rightye gbtice to Parent and the holders of such
Debt (or trustees or agents therefor) of a paymbktkage, and thereafter no payments of such Delgtbre made for a period of 179 days
from the date of such noticprovided, howeverthat not more than one such payment blockageaatay be given in any consecutive 360-
day period, irrespective of the number of defawith respect to the Notes during such period; fiipayment of such Debt is accelerated
when any Notes are outstanding, no payments of Bebtlh may be made until three Business Days dfteiltustee receives notice of such
acceleration and, thereafter, such payments maykeniade to the extent the terms of such Debtipgayment at that time; and (iv) such
Debt may not (x) provide for payments of principdsuch Debt at the stated maturity thereof or lay wf a sinking fund applicable theretc
by way of any mandatory redemption, defeasancieenetnt or repurchase thereof by Parent (includimgredemption, retirement or
repurchase which is contingent upon events or gistances but excluding any retirement requireditiyies of acceleration of such Debt ug
an event of default thereunder), in each case pwitve final Stated Maturity of the Notes or (@rmit redemption or other retirement
(including pursuant to an offer to purchase mad@#nent) of such other Debt at the option of thddwthereof prior to the final Stated
Maturity of the Notes, other than, in the caselafise (x) or (y), any such payment, redemptiontieoretirement (including pursuant to an
offer to purchase made by Parent) which is conaitibupon (A) a change of control of Parent purst@ptovisions substantially similar to
those described under “— Certain Covenants — Chah@entrol Triggering Event” (and which shall pide that such Debt will not be
repurchased pursuant to such provisions priorédgbuer’s repurchase of the Notes required t@perchased by the Issuer pursuant to the
provisions described under “— Certain Covenants kar@e of Control Triggering Eventt)y (B) a sale or other disposition of assets purt
to provisions substantially similar to those desedi under “— Certain Covenants — Limitation on A€8ispositions” (and which shall
provide that such Debt will not be repurchased yam$to such provisions prior to the Issuer’s repase of the Notes required to be
repurchased by the Issuer pursuant to the provigseribed under “— Certain Covenants — LimitationAsset Dispositions”).

“Subsidiary” of any Person means (i) a corporatimare than 50% of the combined voting power of thtstanding Voting Stock of
which is owned, directly or indirectly, by such Bam or by one or more other Subsidiaries of suckdPeor by such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, oram@ore other Subsidiaries of such Person
or such Person and one or more other Subsididqréesdf, directly or indirectly, has at least a mi&joownership and power to direct the
policies, management and affairs thereof.

“Telecommunications/IS Assets” means (a) any Ptygether than cash, cash equivalents and sea@)ritidbe owned by Parent or any
Restricted Subsidiary and used in the TelecommtioitslIS Business; (b) for purposes
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of the covenants described under “— Certain CovisnanLimitation on Consolidated Debt,” "— Certaimenants —timitation on Debt o
the Issuer and Issuer Restricted Subsidiaries™an&ertain Covenants — Limitation on Liens” onlyafital Stock of any Person; or (c) for
all other purposes of the Indenture, Capital Stufck Person that becomes a Restricted Subsidiaayresult of the acquisition of such Capital
Stock by Parent or another Restricted Subsidiamy fany Person other than an Affiliate of Pargntyvided, howeverthat, in the case of
clause (b) or (c), such Person is primarily engagete Telecommunications/IS Business.

“Telecommunications/IS Business” means the busio&§$ transmitting, or providing services relaito the transmission of, voice,
video or data through owned or leased transmidsidgilities, (ii) constructing, creating, developingmarketing communications networks,
related network transmission equipment, softwarkather devices for use in a communications busin@y computer outsourcing, data
center management, computer systems integratiengieeering of computer software for any purposeliiding, without limitation, for the
purposes of porting computer software from one afigg environment or computer platform to anothetocaddress issues commonly
referred to as “Year 2000 issuest)(iv) evaluating, participating or pursuing arther activity or opportunity that is primarily rédal to thos:
identified in (i), (ii) or (iii) aboveprovided, howeverthat the determination of what constitutes a datemunications/IS Business shall be
made in good faith by the board of directors ofelRar

“Unrestricted Subsidiary” means (a) 91 Holding Cdthe subsidiary that holds indirectly Parent®iasts in the SR91 tollroad),
Eldorado Funding LLC, SR 91 Holding LLC, SR91 Cd8®R LP, Express Lanes, Inc., California Privaten§portation Company LP, CPTC
LLC and 85 Tenth Avenue LLC; (b) any SubsidianeafUnrestricted Subsidiary; and (c) any Subsididiriyarent designated as such
pursuant to and in compliance with “— Certain Causis — Limitation on Designations of UnrestrictathSidiaries” and not thereafter
redesignated as a Restricted Subsidiary as pedttesuant thereto. For the sake of clarity, asti@ken by an Unrestricted Subsidiary will
not be deemed to have been taken, directly oranthyr, by Parent or any Restricted Subsidiary.

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

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

Events of Default

The following will be Events of Default under thadenture: (a) failure to pay principal of (or premmi, if any, on) any Note when due;
(b) failure to pay any interest on any Note whea,diontinued for 30 days; (c) default in the payhwémprincipal and interest on Notes
required to be purchased pursuant to an Offer toHage as described under “— Certain Covenants an@@hof Control Triggering Event”
when due and payable; (d) failure to perform or plymvith the provisions described under “— Merge&Zsnsolidations and Certain Sales of
Assets” and “— Certain Covenants — Limitation ors@sDispositions;” (e) failure to perform any otleevenant or agreement of Parent, the
Issuer or any Restricted Subsidiary under the Itwderor the Notes continued for 60 days after emithotice to the Issuer by the Trustee or
holders of at least 25% in aggregate principal amhofithe outstanding Notes; (f) default undertdrns of any instrument evidencing or
securing Debt of Parent or any Restricted Subsidiaving an outstanding principal amount of nos lggn $25 million or its foreign
currency equivalent at the time individually ortlire aggregate which default results in the acceéteraf the payment of such indebtedness or
constitutes the failure to pay such indebtednessvadue (after expiration of any applicable graagopg; (g) the rendering of a judgment or
judgments against Parent or any Restricted Sulbgigiaan aggregate amount in excess of $25 millioits foreign currency equivalent at 1
time and shall not be waived, satisfied or dischdrpr any period of 45 consecutive days duringcla stay of enforcement shall not be in
effect; (h) any Note Guarantee ceases to be iridtde and effect (other than in accordance withtéims of such Note Guarantee) or any
Guarantor denies or disaffirms its obligations uritteNote Guarantee; and (i) certain events okbagpicy, insolvency or reorganization
affecting Parent, the Issuer or any Significantssdibry. Subject to the provisions of the Indentiglating to the duties of the Trustee in case
an Event of Default shall occur and be
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continuing, the Trustee will not be under any aodiign to exercise any of its rights or powers urttlerindenture at the request or direction of
any of the holders of Notes, unless such holdeall Bave offered to the Trustee reasonable indgm8itbject to such provisions for the
indemnification of the Trustee, the holders of garity in aggregate principal amount of the outstiag Notes will have the right to direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee or exargiany trust or power conferred on the
Trustee.

If any Event of Default (other than an Event of &éf described in clause (i) above with respe®dcent or the Issuer) shall occur and
be continuing, either the Trustee or the holdemstdéast 25% in aggregate principal amount oftltstanding Notes may accelerate the
maturity of all Notesprovided, howeverthat after such acceleration, but before a juddgroedecree based on acceleration, the holdas of
majority in aggregate principal amount of the catsling Notes may, under certain circumstancesingsand annul such acceleration if all
Events of Default, other than the non-payment otbarated principal, have been cured or waived@gged in the Indenture. If an Event of
Default specified in clause (i) above occurs wéhpect to Parent or the Issuer, the outstandingsNeill ipso factobecome immediately due
and payable without any declaration or other adherpart of the Trustee or any holder. For infdioraas to waiver of defaults, see “—
Amendment, Supplement and Waiver.”

No holder of any Note will have any right to insté any proceeding with respect to the Indentuferoany remedy thereunder, unless
such holder shall have previously given to the Ta@svritten notice of a continuing Event of Defaatd unless also the holders of at least
25% in aggregate principal amount of the outstamtiotes shall have made written request and offexasonable indemnity to the Truste:
institute such proceeding as trustee, and the eusttall not have received from the holders of pritain aggregate principal amount of the
outstanding Notes a direction inconsistent withhstezjuest and shall have failed to institute sudegeding within 60 days. However, such
limitations do not apply to a suit instituted by@lder of a Note for enforcement of payment ofgthacipal of and premium, if any, or intert
on such Note on or after the respective due daj@®essed in such Note.

The Issuer shall deliver to the Trustee, withinda@s after the occurrence thereof, written noticthe form of an OfficersCertificate o
any event which with the giving of notice and thpde of time would become an Event of Defaulstissus and what action the Issuer is
taking or proposes to take with respect theretoetand the Issuer also will be required to delteehe Trustee annually a statement as to
the performance by Parent and the Issuer of ceofaimeir obligations under the Indenture and aartyp default in such performance.

Amendment, Supplement and Waiver

The Issuer, the Guarantors and the Trustee mayyyetime and from time to time, without notice toconsent of any holders of Notes,
enter into one or more indentures supplementdigdridenture (1) to evidence the succession ohanderson to the Issuer, Parent or any
other Guarantor and the assumption by such suacet#me covenants of the Issuer, Parent or sustrdbuarantor, respectively, in the
Indenture, the Notes and the applicable Note Gueeaii2) to add to the covenants of Parent, theetssr any of their respective Subsidiaries,
for the benefit of the holders, or to surrender aglit or power conferred upon Parent, the Issueny other Guarantor by the Indenture; (3)
to add any additional Events of Defaults; (4) toyide for uncertificated Notes in addition to omlace of certificated Notes; (5) to evidence
and provide for the acceptance of appointment utidemdenture of a successor Trustee; (6) to sdbarNotes; (7) to comply with the Trust
Indenture Act or the Securities Act (including Region S promulgated thereunder); (8) to add addél Note Guarantees or to release any
Guarantors from Note Guarantees as provided btetines of the Indenture; or (9) to cure any ambigintthe Indenture, to correct or
supplement any provision in the Indenture which maynconsistent with any other provision therainocoadd any other provision with
respect to matters or questions arising underrttieritureprovidedsuch actions shall not adversely affect the interesthe holders in any
material respect. The Issuer, a Guarantor and th&tfe may, at any time and from time to time, authnotice to or consent of any holders of
Notes, enter into one or more indentures suppleshémthe Indenture, or amend one or more indestsupplemental to the Indenture, in €
case as set forth in the fourth paragraph undenehding “— Note Guarantees.”
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With the consent of the holders of not less thamagority in principal amount of the outstanding B®tthe Issuer, the Guarantors anc
Trustee may enter into one or more indentures supghtal to the Indenture for the purpose of addmgprovisions to or changing in any
manner or eliminating any of the provisions of théenture or modifying in any manner the rightshaf holdersprovided, howeveyrthat no
such supplemental indenture shall, without the enhef the holder of each outstanding Note (1) geahe Stated Maturity of the principal
of, or any installment of interest on, any Noterextuce the principal amount thereof or the inteitesreon that would be due and payable
upon the Stated Maturity thereof, or change theets payment where, or the coin or currency inclvhany Note or any premium or interest
thereon is payable, or impair the right to insétauit for the enforcement of any such paymentraafter the Stated Maturity thereof; (2)
reduce the percentage in principal amount of thistanding Notes, the consent of whose holdersdessary for any such supplemental
Indenture or required for any waiver of compliamdth certain provisions of the Indenture or certBiefaults thereunder; (3) subordinate in
right of payment, or otherwise subordinate, theddair any Note Guarantee to any other Debt (ottaer &s set forth in the fourth paragraph
under the heading “— Note Guarantees”); (4) exespitherwise required by the Indenture, releasesaoyrity interest that may have been
granted in favor of the holders of the Notes; €gjuce the premium payable upon the redemptionyofNarte nor change the time at which
Note may be redeemed, as described u“— Optional Redemption”; (6) reduce the premium @lalg upon a Change of Control Triggering
Event or, at any time after a Change of Controjjdering Event has occurred, change the time athwthie Offer to Purchase relating thereto
must be made or at which the Notes must be repsechpursuant to such Offer to Purchase; (7) atiengyafter the Issuer is obligated to
make an Offer to Purchase with the Net AvailablecBeds from Asset Dispositions, change the tinvehath such Offer to Purchase must be
made or at which the Notes must be repurchased@oirshereto; (8) make any change in any Note Gweeahat would adversely affect the
holders of the Notes (other than as set forth énftlurth paragraph under the heading “— Note Guaest); or (9) modify any provision of
this paragraph (except to increase any percenttdersh herein); angrovided further, howeverthat without the consent of at least two-
thirds in principal amount of the outstanding Notss such supplemental indenture shall amend thenamt described under “— Certain
Covenants —Limitations on Actions with respect tadfing Intercompany Obligations.”

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 carssees, except Default (1) in the payment of tliecjpal of (or premium, if any) or intere
on any Note, (2) in respect of a covenant or piomiereof which under the first proviso to theopparagraph cannot be modified or
amended without the consent of the holder of eatstanding Note affected, or (3) in respect ofdbeenant which under the second proviso
to the prior paragraph cannot be modified or améndéhout the consent of at least two-thirds impipal amount of the outstanding Notes.

Satisfaction and Discharge of the Indenture, Defeasce

The Issuer and the Guarantors may terminate thégaiions under the Indenture when (i) either é)outstanding Notes have been
delivered to the Trustee for cancellation or (B)sach Notes not theretofore delivered to the Bedbr cancellation have become due and
payable, will become due and payable within one geare to be called for redemption within oneryg@ader irrevocable arrangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name andea¢xpense of the Issuer, and the Issuer has
irrevocably deposited or caused to deposited \bighTrustee funds in an amount sufficient to pay@isdharge the entire indebtedness on the
Notes not theretofore delivered to the Trustee&mrcellation, for principal of (or premium, if argn), and interest on, the Notes; (ii) |
Issuer has paid or caused to be paid all other paryable by the Issuer under the Indenture; aidh@ Issuer has delivered an Officers’
Certificate and an Opinion of Counsel relating donpliance with the conditions set forth in the Intige.

The Issuer, at its election, shall (a) be deemdtht@ paid and discharged its debt on the Notestenbhdenture shall cease to be of
further effect as to all outstanding Notes (ex@epto (i) rights of registration of transfer, sutosion and exchange of Notes and the Issuer’s
right of optional redemption, (ii) rights of holdeto receive payment of principal of, premium,riffaand interest on such Notes (but not the
Purchase Price referred to under “— Certain CovesnanChange of Control Triggering Event” or under ‘Certain Covenants -Hmitation
on Asset Dispositions”) and any rights of the haddeith respect to such amount, (iii) the rightsligations and immunities of the Trustee
under the Indenture and (iv) certain other spetifieovisions in the Indenture) or (b) cease to taen any obligation to comply with certain
restrictive covenants, including those
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described under “— Certain Covenants,” and terreitia¢ operation of certain Events of Default, afterirrevocable deposit by the Issuer
with the Trustee, in trust for the benefit of thidders of Notes, at any time prior to the matuatyhe Notes, of (A) money in an amount, (B)
Government Securities which through the paymeimtefest and principal will provide, not later thame day before the due date of payment
in respect of the Notes, money in an amount, ora(€)mbination thereof, sufficient to pay and d&ge the principal of (premium, if any,
on), and interest on, the Notes then outstandinpemates on which any such payments are duecor@ance with the terms of the Indenture
and of the Notes. Such defeasance or covenantsdefea shall be deemed to occur only if certain itimnd are satisfied, including among
other things, delivery by the Issuer to the Trustean Opinion of Counsel acceptable to the Trukigbe effect that (i) such deposit,
defeasance and discharge will not be deemed, olt irsa taxable event for federal income tax @sgs with respect to the holders; and (i)
the Issuer’s deposit will not result in the trusiating thereto or the Trustee being subject tolegpn under the Investment Company Act of
1940.

Governing Law

The Indenture, the Notes and the Note Guaranteegaerned by the laws of the State of New Yorkhauit reference to principles of
conflicts of law.

The Trustee

The Bank of New York is the Trustee under the Indem The address of the Trustee is 101 Barclege§tFloor 8 West, New York,
New York 10286

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Issuer or the Guarantors, as ssitdl| have any liability for any
obligations of the Issuer or the Guarantors, retbgelg, under the Notes or the Indenture or for alaim based on, in respect of, or by reason
of, such obligations or their creation, solely bgson of its status as director, officer, employeenrporator or stockholder of such Person
accepting a Note each holder waives and releakssddl liability (but only such liability). The watr and release are part of the consideration
for issuance of the Notes. Nevertheless, such wamag not be effective to waive liabilities undee tfederal securities laws and it has been
the view of the Commission that such a waiver &igt public policy.

Transfer and Exchange

A holder may transfer or exchange Notes in accarelavith the Indenture. The Issuer, the Registrdrtha Trustee may require a
holder, among other things, to furnish appropréatdorsements and transfer documents and the Isgyerequire a holder to pay any taxes
and fees required by law or permitted by the Indent
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following is a general discussion of certai® federal income tax considerations relevant tigygants in the exchange offer and
relating to the acquisition, ownership and disposibf the new notes. This discussion is based tipetnternal Revenue Code of 1986 (the
“Code”), Treasury Regulations, Internal RevenueviBer(“IRS”) rulings, and judicial decisions now éffect, all of which are subject to
change (possibly with retroactive effect) or difet interpretations.

The following discussion is a summary of the maidd.S. federal income tax consequences relevapaiticipants in the exchange
offer and relating to the purchase, ownership asplasition of the notes, and does not purport ta bemplete analysis of all potential tax
effects. This discussion does not address all tise féderal income tax consequences that may eear to a holder in light of such holder’s
particular circumstances or to holders subjecptil rules, such as financial institutions, bamestnerships and other pass-through entities,
U.S. expatriates, controlled foreign corporatigressive foreign investment companies, insurancepaoias, dealers in securities or
currencies, traders in securities, U.S. Holder§ir{dd below) whose functional currency is not th&Wollar, tax-exempt organizations and
persons holding the notes as part of a “strad@hetige,” “conversion transaction” or other integdhtransaction. In addition, this discussion
is limited to persons exchanging original noteschased for cash. Moreover, the effect of any appli state, local or foreign tax laws is not
discussed.

The discussion deals only with notes held as “ehpasets” within the meaning of Section 1221 efltiternal Revenue Code of 1986,
as amended (the “Code”). The discussion is basdbeoprovisions of the Code, U.S. Treasury regutetipromulgated thereunder, published
rulings and procedures of the Internal Revenuei&efthe “IRS”) and judicial decisions, all as iifleet on the date of this offering circular
and all of which are subject to change at any titmg. such change may be applied retroactively mnaamner that could adversely affect a
holder of the notes.

Neither the Issuer nor Parent has sought, noreitiler of them seek, any rulings from the IRS wékpect to the matters discussed
below. There can be no assurance that the IRSwiiltake a different position concerning the tarsagmuences of the purchase, ownership or
disposition of the notes or that any such positimuld not be sustained.

Holders of original notes are urged to consult theiown tax advisors regarding the federal, state, lcal and foreign tax
consequences of their participation in the exchangeffer and their acquisition, ownership and dispogion of the new notes and the
effect that their particular circumstances may haveon such tax consequences.

U.S. Holders
As used herein, “U.S. Holder” means a beneficiahemof a note who or that is for U.S. federal inectax purposes:
. an individual that is a citizen or resident of theited States;

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

. an estate, the income of which is subject to We8efal income tax regardless of its source;

. atrust, if a U.S. court can exercise primary suig@n over the administration of the trust and onenore U.S. persons can con
all substantial trust decisions, or, if the trustswn existence on August 20, 1996, and has el¢ateahtinue to be treated as a U.S.
person; ol

. a person whose worldwide income or gain is othexwisbject to U.S. federal income tax on a net ircbasis.
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Exchange Offe

The exchange of original notes for new notes punisieathe exchange offer will not constitute a taleeevent for U.S. federal income
tax purposes. As a result:

. a U.S. Holder of original notes will not recogniagable gain or loss as a result of the exchangeigihal notes for new notes
pursuant to the exchange off

. the holding period of the new notes will include tiolding period of the original notes surrendéneeixchange therefor; and

. a U.S. Holder’s adjusted tax basis in the new neitde the same as such U.S. Holder’s adjustedéesis in the original notes
surrendered in exchange there

Interest

A U.S. Holder must generally include stated intecgsa note as ordinary income at the time suarast is received or accrued in
accordance with such U.S. Holder’'s method of actingrior U.S. federal income tax purposes.

Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gain or lassthe sale, exchange, redemption, retirementhar éaxable disposition of a note
equal to the difference between the amount realigoeah the disposition and the U.S. Holder’'s adphisée basis in the note. A U.S. Holder’s
adjusted tax basis in a note generally will belh®. Holder’s cost therefor. Such recognized gailoss generally will be capital gain or loss,
and if the U.S. Holder is an individual that haklitbe note for more than one year, such capital gédl generally be subject to tax at long-
term capital gain rates (currently at a maximure Ht15% but scheduled to increase to 20% for argtile year beginning on or after
January 1, 2009). A U.S. Holder’s ability to dedcapital losses may be limited.

Notwithstanding the foregoing, any amounts realirecbnnection with any sale, exchange, redemptetirement or other taxable
disposition to the extent attributable to accrugdriest not previously included in income will begated as ordinary interest income.

Contingent Payments

In certain circumstances, the Issuer may be old@ytd pay you amounts in excess of the statedeisttaind principal payable on the
notes. The Issuer’s obligation to make paymentudditional interest upon a registration defaultwadl as certain payments upon a change of
control or certain redemptions, may implicate thavsions of Treasury regulations relating to “éogéent payment debt instruments.” The
Issuer intends to take the position that the nshesild not be treated as contingent payment dsbuiments because of these payments.
Assuming such position is respected, a U.S. Holdrrd be required to include in income the amodrary such payments at the time such
payments are received or accrued in accordanceswith U.S. Holdes method of accounting for U.S. federal incomepasposes. If the IR
successfully challenged this position, and the satere treated as contingent payment debt instrisfeause of such payments, U.S.
Holders might, among other things, be
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required to accrue interest income at higher réuas the stated interest rates on the notes aindabany gain recognized on the sale or other
disposition of a note as ordinary income (currestlipject to tax at the maximum rate of 35% forvidlials) rather than as capital gain, wr
may be subject to tax at long-term capital gaiegdturrently at a maximum rate of 15% for indivatiubut scheduled to increase to 20% for
any taxable year beginning on or after Januar0@92if the U.S. Holder has held the note for nthien one year. The regulations applicable
to contingent payment debt instruments have nat biee subject of authoritative interpretation ameréfore the scope of the regulations is
certain. Purchasers of notes are urged to coritttax advisors regarding the possible applicatibthe contingent payment debt instrument
rules to the notes.

Information Reporting and Backup Withholdi

A U.S. Holder may be subject to a backup withhaidix (currently at a rate of 28%) when such hotdeeives “reportable payments,”
including interest and principal payments on thees@r proceeds upon the sale or other disposifisach notes. Certain holders (including,
among others, corporations and certain tax-exemganizations) are generally not subject to backitphelding. A U.S. Holder will be
subject to backup withholding tax if such holdendg otherwise exempt and such holder:

. fails to furnish the Issuer or its paying agentwis taxpayer identification number, or TIN, whjdar an individual, is ordinarily
his or her social security numb:

. furnishes an incorrect TIN and the Issuer or itgp@agent have received notice from the IRS ohdncorrect TIN;

. has failed to properly report payments of intecesdividends to the IRS and the Issuer or its pgggent have received notice
from the IRS of such failure; «

. fails to certify, under penalties of perjury, thighas furnished the Issuer a correct TIN and thaiRS has not notified the U.S.
Holder that it is subject to backup withholdit

U.S. Holders should consult their personal tax sahg regarding their qualification for an exemptimom backup withholding and the
procedures for obtaining such an exemption, ifigable. The backup withholding tax is not an addiéil tax and taxpayers may use amounts

withheld as a credit against their U.S. federabime tax liability or may claim a refund as longlasy timely provide certain information to
the IRS.

The Issuer, or its paying agent, generally willoepgo a U.S. Holder of notes and to the IRS theamh of any reportable payments m
in respect of the notes for each calendar yeattmdmount of tax withheld, if any, with respecst@h payments.

Non-U.S. Holders

The following discussion is limited to the U.S. édl income tax consequences relevant to a bealediainer of a note that is not a U.S.
Holder (a “Non-U.S. Holder”).

Interest

Subject to the discussion of backup withholdingplaglinterest paid to a Non-U.S. Holder will notdgbject to U.S. federal income or
withholding tax, provided that:

. such holder does not directly or indirectly, adyal constructively, own 10% or more of the tatambined voting power of all
classes of the IssU’s stock entitled to vote

. such holder is not a controlled foreign corporatioet is related to the Issuer directly or congimaty through stock ownership;
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. such holder is not a bank receiving interest omaa lentered into in the ordinary course of itséradbusiness;

. such interest is not effectively connected withd¢baduct by the Non-U.S. Holder of a trade or besswithin the United States;
and

. the Issuer, or its paying agent, receive apprapdacumentation establishing that the Non-U.S. eloisinot a U.S. person.

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

If interest on the notes is effectively connectathwthe conduct by a Non-U.S. Holder of a tradéwsiness within the United States,
such interest will be subject to U.S. federal inediaix on a net income basis at the rate applidadleS. persons generally (and, with respect
to corporate holders, may also be subject to a B@ich profits tax). If interest is subject to Uf&leral income tax on a net income basis in
accordance with these rules, such payments wilbaatubject to U.S. withholding tax so long asNloa-U.S. Holder provides the Issuer oi
paying agent with the appropriate documentation.

Sale or Other Taxable Disposition of the Notes

Subject to the discussion of backup withholdinglglany gain realized by a Non-U.S. Holder on thle,sexchange or redemption of a
note generally will not be subject to U.S. fedémabme tax, unless:

. such gain is effectively connected with the condiycsuch Non-U.S. Holder of a trade or busineshiwithe United States;

. the Non-U.S. Holder is an individual who is presienthe United States for 183 days or more in ¢h@ble year of disposition and
certain other conditions are satisfied:

. the Non-U.S. Holder is subject to tax pursuanhtprovisions of U.S. federal income tax law agile to certain expatriates.

Information Reporting and Backup Withholdi

Backup withholding and information reporting gengravill not apply to interest payments made to @aNJ.S. Holder in respect of the
notes if such Non-U.S. Holder furnishes the Issuéts paying agent with appropriate documentatibsuch holder’s non-U.S. status. The
payment of the proceeds from a Non-U.S. Holderpdsition of notes by or through the U.S. officeany broker, domestic or foreign, will
be subject to information reporting and possiblekiog withholding unless such holder certifies aggmon-U.S. status under penalties of
perjury or otherwise establishes an exemption,igeal/that the broker does not have actual knowledgeason to know that such holder is a
U.S. person or that the conditions of an exempi@nnot, in fact, satisfied. The payment of thecpeals from a Non-U.S. Holdsrdispositiol
of a note by or through a non-U.S. office of eithdd.S. broker or a non-U.S. broker that is a “Wefated person” as defined below, will be
subject to information reporting, but not backuphhiblding, unless such broker has documentary ecia its files that such Non-U.S.
Holder is not a U.S. person and the broker haswoevledge to the contrary, or the Non-U.S. Holdéalglsshes an exemption. For this
purpose, a “U.S.-related person” is:

. a controlled foreign corporation for U.S. federaidme tax purposes;

. a foreign person 50% or more of whose gross incioame all sources for the three-year period endititfp ¥he close of its taxable
year preceding payment (or for such part of théopehat the broker has been in existence) is ddrfvom activities that ai
effectively connected with the conduct of a U.&d#& or business;
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. a foreign partnership that is either engaged irctimeluct of a trade or business in the U.S. orli€iw50% or more of its income
or capital interests are held by U.S. pers

Neither information reporting nor backup withholgiwill apply to a payment of the proceeds of a Nb&- Holder’s disposition of
notes by or through a non-U.S. office of a non-U®ker that is not a U.S.-related person. Copiemy information returns filed with the
IRS may be made available by the IRS, under theigioms of a specific treaty or agreement, to theéng authorities of the country in which
the Non-U.S. Holder resides.

Non-U.S. Holders should consult their own tax adrsgegarding the application of withholding andkg withholding in their
particular circumstances and the availability ofl @nocedure for obtaining an exemption from witltiad) and backup withholding under
current Treasury regulations. In this regard, tineemt Treasury Regulations provide that a cedtifan may not be relied on if the Issuer or its
paying agent knows or has reason to know thateht#fication may be false.

Any amounts withheld under the backup withholdialps from a payment to a Non-U.S. Holder will blewekd as a credit against the
holder’s U.S. federal income tax liability or may entitfe holder to a refund, provided the required imfation is timely furnished to the IR

PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes fawits account pursuant to the exchange offer musiaeledge that it will deliver a
prospectus in connection with any resale of suethmates. This prospectus, as it may be amendedpmiemented from time to time, may be
used by a broker-dealer in connection with resalegew notes received in exchange for original setbere such original notes were
acquired as a result of market-making activitiestbier trading activities. Each of the Issuer aatkRt has agreed that, starting on the
expiration date and ending on the close of businagbe day that is 180 days following the expiatilate, it will make this prospectus, as
amended or supplemented, available to any brd&afer for use in connection with any such redaladdition, until , 2004|
dealers effecting transactions in the new notes Ineaequired to deliver a prospectus.

None of the Issuer, Parent or Level 3 LLC will ieecany proceeds from any sale of new notes byédyrdkalers. New notes received
by broker-dealers for their own account pursuarthéoExchange Offer may be sold from time to timeme or more transactions in the over-
the-counter market, in negotiated transactionsuiin the writing of options on the new notes oombination of such methods of resale, at
market prices prevailing at the time of resalgrates related to such prevailing market pricesagotiated prices. Any such resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in the & commissions or concessions fr
any such broker-dealer and/or the purchasers ofacly new notes. Any broker-dealer that resells met@s that were received by it for its
own account pursuant to the exchange offer ancawier or dealer that participates in a distribwitid such new notes may be deemed to be
an “underwriter” within the meaning of the SecwitiAct and any profit of any such resale of nevesieind any commissions or concessions
received by any such persons may be deemed todsewaiting compensation under the Securities Abe Tetter of Transmittal states that
by acknowledging that it will deliver and by deliireg a prospectus, a broker-dealer will not be degio admit that it is an “underwriter”
within the meaning of the Securities Act.

For a period of 180 days after the expiration déte, |ssuer and Parent will promptly send additi@opies of this Prospectus and any
amendment or supplement to this Prospectus to mkebdealer that requests such documents in ttterlaf Transmittal. The Issuer and
Parent have agreed to pay all expenses incidehetexchange offer (other than the expenses ofsebdior the holders of the original notes)
other than commissions or concessions of any bsodedealers and will indemnify the holders of ¢higinal notes (including any broker-
dealers) against certain liabilities, includingolities under the Securities Act.

LEGAL MATTERS

Certain legal matters with respect to the legalftthe new notes and related guarantees offerexbievill be passed upon for the Issuer
by Willkie Farr & Gallagher 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.

WHERE YOU CAN FIND MORE INFORMATION

Parent files annual, quarterly and current rep@rsxy statements and other information with th&€SEBarent has also filed with the
SEC a registration statement on Form S-4 to regiséenew notes being offered in this prospectiss prospectus, which forms part of the
registration statement, does not contain all ofitfiermation included in the registration stateméiur further information about Level 3 and
the new notes offered in this prospectus, you shmefer to the registration statement and its éshiParent’s SEC filings are available to the
public over the Internet at the SEC’s web sitetgt: iwww.sec.gov. You may also read and copy amgudhent Parent files at the SEC’s
public reference room at 450 Fifth Street, N.W.,shagton, D.C. 20549. These documents are alséahl@iat the public reference rooms at
the SEC'’s regional offices in New York, New Yorkda@hicago, Illinois. Please call the SEC at 1-8EES330 for further information on
the public reference rooms. Our SEC filings are alsailable at the offices of The Nasdaq Nationalkét, in Washington, D.C.

INCORPORATION OF DOCUMENTS BY REFERENCE

Information that Parent files with the SEC is imponated by reference in this prospectus. This méwtimportant information can be
disclosed to you by referring you to those documenhe information incorporated by reference isngportant part of this prospectus, and
information that is later filed with the SEC willtomatically update and supersede this informafidre documents listed below and any
future filings made with the SEC under Section 13(8(c), 14 or 15(d) of the Securities Exchangé @934 prior to the termination of this
exchange offer are incorporated herein by reference

. Annual Report on Form 10-K for the fiscal year eshidecember 31, 2004; and
. Quarterly Report on Form 10-Q for the fiscal quaeteded March 31, 2005; and

. Current reports on Forms 8-K, filed on January2l®)5, February 22, 2005, February 24, 2005, Febr2&r2005, April 8, 2005,
May 13, 2005, May 18, 2005, May 23, 2005 and May2005.

You may request a copy of these filings at no dmstyriting or telephoning us at the following adsds:

Senior Vice President, Investor Relations
Level 3 Communications, Inc.

1025 Eldorado Blvd.

Broomfield, CO 80021

(720) 888-2500

No separate financial statements of the Issueesel3 LLC have been included herein. It is notemted that the Issuer or Level 3 LI
will file reports, proxy statements or other infation under the Exchange Act with the Commissioowklver, Parent does provide
condensed consolidating financial information saquarterly and annual periodic filings with the@dties and Exchange Commission
pursuant to SEC Regulation S-X Rule 3-10 “Finansiatements of guarantors and affiliates whosergisucollateralize an issue registered
or being registered.”

You should rely only on the information incorpomtey reference or provided in this prospectus. Ne else has been authorized to
provide you with different information. The Issuemot making an offer of these securities in aayeswhere the offer is not permitted. You
should not assume that the information in this pectus is accurate as of any date other than tieeotliethe front of those documents.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers.
Level 3 Financing, Inc.

Section 145 of the Delaware General Corporation (the “DGCL") empowers a Delaware corporation tdamnify any person who
was or is a party or is threatened to be madets many threatened, pending or completed actait,or proceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of such corporation) by reasd the fact that such person is or was a
director, officer, employee or agent of such cogpion, or is or was serving at the request of suporation as a director, officer, employee
or agent of another corporation or enterprise. Aomtion may, in advance of the final action of aivil, criminal, administrative or
investigative action, suit or proceeding, pay thpemses (including attorneys’ fees) incurred by effiger, director, employee or agent in
defending such action, provided that the directasflicer undertakes to repay such amount if itlshiimately be determined that he or sh
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseasgs (including attorneys’ fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana imanner 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 ajgwal if the officer or director is adjudged
be liable to the corporation. Where an officer mector is successful on the merits or otherwisthandefense 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 rightstich an officer or director may be
entitled under any corporation’s by-law, agreemeaote or otherwise.

In accordance with Section 145 of the DGCL, ArtiSleventh of the Amended and Restated Certificateanfrporation (the “Issuer
Certificate”) of Level 3 Financing, Inc. (the “Isstl) and the Issuer’'s By-Laws (the “Issuer By-Lajvgfovide that the Issuer shall indemnify
each person who is or was a director, officer opleyee of the Issuer (including the heirs, exeajtadministrators or estate of such person)
to the fullest extent permitted under subsectioty(d), (b), and (c) of the DGCL or any successaugt. The indemnification provided by
Issuer Certificate shall not be deemed exclusivangfother rights to which any of those seekingindification or advancement of expenses
may be entitled under any lgw, agreement, vote of stockholders or othervasap action in his or her official capacity, amdls continue &
to a person who has ceased to be a director, pfiicemployee and shall inure to the benefit oflthis, executors and administrators of such
a person. The Issuer Certificate further provided & director of the Issuer shall not be persgnialble to the Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breaclithe director’s duty of loyalty to the Issuer
or its stockholders, (ii) for acts or omissions imogood faith or which involve intentional miscarad or a knowing violation of law, (iii) und
Section 174 of the DGCL, or (iv) for any transantfoom which the director derived an improper paeaddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of the Issuer shall be
eliminated or limited to the fullest extent permdtby the DGCL as so amended.

Officers and directors of Level 3 CommunicationsClLare covered under the same liability insurargejgs described under “Level
3 Communications, Inc.” below.

Level 3 Communications, Inc.

Section 145 of the DGCL empowers a Delaware cotfmordo indemnify any person who was or is a partys threatened to be made a
party to any threatened, pending or completed mcsoit or proceeding, whether civil,
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criminal, administrative or investigative (otheathan action by or in the right of such corporgtionreason of the fact that such person is or
was a director, officer, employee or agent of stmiporation, or is or was serving at the requesiuch corporation as a director, officer,
employee or agent of another corporation or enwpA corporation may, in advance of the final@cbf any civil, criminal, administrative

or investigative action, suit or proceeding, pay ¢ixpenses (including attorneys’ fees) incurredrby officer, 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 hgheractually and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation’s by-law, agreemeate or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Restated Certificate of Incorporatiohgt‘Certificate”) of Level 3
Communications, Inc. (“Parent”) and Parent’s By-Isafthe “By-Laws”) provide that Parent shall indefgréach person who is or was a
director, officer or employee of Parent (includihg heirs, executors, administrators or estatecii person) or is or was serving at the
request of Parent as director, officer or emplayle@nother corporation, partnership, joint venttingst or other enterprise, to the fullest ex
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemidicgrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otiggnts to which any of those seeking indemnificator advancement of expenses may be
entitled under any by-law, agreement, vote of dtotders or disinterested directors or otherwis#h lag to action in his or her official
capacity and as to action in another capacity whioleling such office, and shall continue as to s@e who has ceased to be a director,
officer, employee or agent and shall inure to teediit of the heirs, executors and administratbsuch a person. Expenses (including
attorneys’ fees) incurred in defending a civilpairial, administrative or investigative action, suitproceeding upon receipt of an undertaking
by or on behalf of the indemnified person to repagh amount if it shall ultimately be determinedtthe or she is not entitled to be
indemnified by Parent. The Certificate further pd®s that a director of Parent shall not be peigohable to Parent or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breacli the director’s duty of loyalty to Parent or
its stockholders, (ii) for acts or omissions nogood faith or which involve intentional miscondwcta knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transaocticom which the director derived an improper peeddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of Parent shall be
eliminated or limited to the fullest extent permdtby the DGCL as so amended.

The By-Laws provide that Parent may purchase ardtaia insurance on behalf of its directors, offs;eemployees and agents against
any liabilities asserted against such personsarisiit of such capacities.

Level 3 Communications, LLC

Section 18-107 of the Delaware Limited Liability @pany Act provides that, subject to such standandssrestrictions in its limited
liability company agreement, if any, a limited liély company may, and shall have the power toemdify and hold harmless any membe
manager or other person from and against any awthahs and demands whatsoever. The Operatingehgeat (the “Operating Agreemeht”
of Level 3 Communications, LLC’s (“Level 3 LLC”) pvides no current or former member or manager oeL8 LLC shall be liable,
responsible or accountable for any actions takegood faith and reasonably believed to be in tret imterest of Level 3 LLC or in reliance
the provisions of the Operating Agreement, or foodjfaith errors of judgment, but shall only bélefor willful misconduct or gross
negligence in the performance of his or her duaiea member or
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manager. The Operating Agreement further provibasltevel 3 LLC shall indemnify any current or fanmember, manager or officer
against expenses actually and reasonably incunredrinection with the defense of a civil or crintiaetion, suit or proceeding in which he or
she is made a party by reason of being a memberagea or officer of Level 3 LLC, except in respettnatters as to which he or she is
adjudged to be liable for willful misconduct or geonegligence.

Managers, members and officers of Level 3 LLC angeced under the same liability insurance policiescribed under “—Level 3
Communications, Inc.” above.
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Item 21. Exhibits and Financial Statement Schedules

(@) Exhibits

Exhibit No.

311

3.1.2

3.1.3
3.2
3.3

3.4

351
3.5.2
3.5.3
354
3.55
3.5.6
3.5.7
3.6
3.7
4.1

4.2

4.3

4.4

12

23.1
23.2
24
25

Description

Amended and Restated Certificate of Incorporatiobevel 3 Financing, Inc

Certificate of Amendment of Restated Certificaténmiorporation of Level 3 Financing, Ir
Certificate of Amendment of Restated Certificaténmiorporation of Level 3 Financing, Ir
Amended and Restated -laws of Level 3 Financing, In

Restated Certificate of Incorporation of Level 3n@ounications, Inc. (filed as Exhibit 3 to Level 8@munications,
Inc.’s Form K filed on May 27, 2005)

Amended and Restated By-laws of Level 3 Commurdaatilnc. (filed as Exhibit 3 to Level 3 Communioas, Inc.’s
Current Report on Formr-K filed on November 7, 2003

Certificate of Formation of Level 3 Communicatioh&C.

Certificate of Amendment to the Certificate of Fation of Level 3 Communications, LLt
Certificate of Merger of XCOM Technologies, Inctarievel 3 Communications, LL(
Certificate of Merger of XCOM Technologies, Inctarievel 3 Communications, LL(
Certificate of Merger of Lodo Realty Co., LLC intevel 3 Communications, LLC
Certificate of Merger of Lodo Holdings, Inc. int@tel 3 Communications, LL(
Certificate of Amendment to the Certificate of Fation of Level 3 Communications, LL(
Operating Agreement of Level 3 Communications, L

Amendment to the Operating Agreement of Level 3 @amications, LLC

Indenture, dated as of October 1, 2003, betweerlL2Communications, Inc., Level 3 Financing, land The Bank of
New York as trustee (filed as Exhibit 4.11 to Le8eéCommunications, In's Annual Report on Form 10-K for the year
ending December 31, 200:

Supplemental Indenture, dated as of October 204, 28&tween the Level 3 Communications, Inc., L&EInancing,
Inc., Level 3 Communications, LLC and The Bank @iNYork as trustee (filed as Exhibit 99.1 to LeSel
Communications, In’s Current Report on Forn-K filed on October 22, 2004

Supplemental Indenture, dated as of December X4,2#ween Level 3 Communications, Inc., Level@aRcing, Inc.,
Level 3 Communications, LLC and The Bank of New Rfas trustee (filed as Exhibit 4.2 to Level 3 Conmigations,
Inc.’s Current Report on Forn-K filed on December 7, 2004

Registration Agreement, dated October 1, 2003, detvevel 3 Communications, Inc., Level 3 Finangcing. and the
Initial Purchasers

Opinion of Willkie Farr & Gallagher LLF

Statement Regarding Computation of Ratio of Eamilog-ixed Charges (incorporate by reference tdtiixh?.1 of
Level 3 Communications, Ir's Registration Statement on Fori-3 filed on May 18, 2005

Consent of KPMG LLP

Consent of Willkie Farr & Gallagher LLP (included their opinion filed as Exhibits &
Powers of Attorney.

Form T-1 Statement of Eligibility of the Trustee under thdenture.*
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99.1  Form of Letter of Transmitta

99.z  Form of Notice of Guaranteed Delive

99.2  Form of Letter to Clients

99.4  Guidelines for Certification of Taxpayer Identift@an Number.
99.2  Form of Letter to Nominee

* Previously filed.
(b) Financial Statement Schedul

All schedules have been omitted because they adrappdicable or not required or the required infation is included in the financial
statements or notes thereto, which are incorpotateein by reference.

Item 22. Undertakings.

Each of the undersigned registrants hereby undesttdat, for purposes of determining any liabilibder the Securities Act, each filing
of such registrant’s annual report pursuant toised3(a) or section 15(d) of the Exchange Act (awicere applicable, each filing of an
employee benefit plan’s annual report pursuanetdien 15(d) of the Exchange Act) that is incorpedaby reference in the registration
statement shall be deemed to be a new registrstéd@ment relating to the securities offered tmer@nd the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dine;tofficers and controlling persons of
registrants pursuant to the provisions describetbuttem 20 above, or otherwise, each registrasitlean advised that in the opinion of the
Securities and Exchange Commission, such indenatiific is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiofj person of the registrant in the successfulrsdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, such registrant will, unless in the
opinion of its counsel the matter has been selfjedontrolling precedent, submit to court of appraig jurisdiction the question whether si
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.

Each undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability unttee Securities Act of 1933, the information ondtfeom the form of prospectus filed
as part of this registration statement in reliamgen Rule 430A and contained in a form of prospetited by such registrant pursuant to Rule
424(b)(1) or 497(h) under the Securities Act shaldeemed to be part of this registration statemeiof the time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effecinendment that contains a form of
prospectus shall be deemed to be a new registrst@@ment relating to the securities offered thewnd the offering of such securities at
time shall be deemed to be the initial bona fideraig thereof.

Each undersigned registrant hereby undertakespmng to requests for information that is incorpenlaby reference into the prospec
pursuant to Iltems 4, 10(b), 11, or 13 of this Fomithin one business day of receipt of such requast to send the incorporated documents
by first class mail or other equally prompt meartss includes information contained in documenedfisubsequent to the effective date of
the registration statement through the date ofareding to the request.

Each undersigned registrant hereby undertakegfaysby means of a post-effective amendment atirim&ation concerning a
transaction, and the company being acquired inebtlierein, that was not the subject of and includetiis Registration Statement when it
became effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiesthAetRegistrant has duly caused this AmendmentlNo.Registration Statement to be
signed on its behalf by the undersigned, thereduatyp authorized, in the City of Broomfield, StateGolorado, on the 10th day of June, 2005.

LEVEL 3 FINANCING, INC.

By: /s/ Thomas C. Stor
Name: Thomas C. Stor
Title: Executive Vice Preside

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date

Chief Executive Officer and Director (Principal
* Executive Officer,

James Q. Crow

Group Vice President and Chief Financial Officer
* (Principal Financial Officer

Sunit S. Pate

* President, Chief Operating Officer and Direc

Kevin J. CHara

Executive Vice President, Chief Legal Officer,
* Secretary and Directc

Thomas C. Stort

Senior Vice President and Controller (Principal
* Accounting Officer)

Eric J. Mortense!

I1-6



Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesthAetRegistrant has duly caused this AmendmentlNo.Registration Statement to be
signed on its behalf by the undersigned, thereduatyp authorized, in the City of Broomfield, StateGolorado, on the 10th day of June, 2005.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Thomas C. Stor
Name: Thomas C. Stor
Title: Executive Vice Preside

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date
* Chairman of the Boar
Walter Scott, Jr
* Chief Executive Officer and Directt

James Q. Crow

Group Vice President and Chief Financial Officer
* (Principal Financial Officer

Sunit S. Pate

Sr. Vice President and Controller (Principal
* Accounting Officer)

Eric J. Mortense!

*By: /s/ Neil J. Eckstei
Attorney-in-fact
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* Director
James O. Ellis, J

* Director
Richard R. Jaro

* Director
Robert E. Juliai

* Director
Arun Netravali

* Director
John T. Ree:

* Director
Michael B. Yanne)

* Director

Albert C. Yates

*By: /s/ Neil J. Ecksteil
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of the SecuritiesthAetRegistrant has duly caused this AmendmentlNo.Registration Statement to be
signed on its behalf by the undersigned, thereduatyp authorized, in the City of Broomfield, StateGolorado, on the 10th day of June, 2005.

LEVEL 3 COMMUNICATIONS, LLC
By: LEVEL 3 FINANCING, INC., its Sole Member
By: /s/ Thomas C. Stort

Name: Thomas C. Stor
Title: Executive Vice Preside

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date
* Chief Executive Officer
James Q. Crow
* Group Vice President and Chief Financial Officer

(Principal Financial Officer)
Sunit S. Pate

* Senior Vice President and Controller (Principal
Accounting Officer)

Eric J. Mortense!

* Manager
Kevin J. C'Hara

* Manager
Thomas C. Stort

* Manager
John F. Waters J
*By: /s/ Neil J. Ecksteil

Attorney-in-fact
-9

Exhibit 3.1.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PKS INFORMATION SERVICES, INC.
ARTICLE FIRST
NAME
The name of the Corporation (which is hereinafeéemed to as the “Corporation”) is: PKS INFORMAMNGSERVICES, INC.



ARTICLE SECOND
REGISTERED OFFICE AND REGISTERED AGENT

The address of the Corporatismegistered office in the State of Delaware ispbaation Trust Center, 1209 Orange Street, in tiyed®
Wilmington, County of New Castle. The name of trefibration’s registered agent at such addressesCdrporation Trust Company.

ARTICLE THIRD
PURPOSES

The nature of the business or purposes to be cteioc promoted is to engage in any lawful actativiy for which corporations may
be organized under the General Corporation Lawelé®are.

ARTICLE FOURTH
CAPITAL STOCK

The total number of shares of all classes of stauikh the Corporation shall have authority to issueighty thousand (80,000) shares;
of which five thousand (5,000) shares shall be datiwe Preferred Stock, with a par value of One idand Dollars ($1,000.00) per share

(hereinafter referred to as the “Cumulative Preferdtock”); and of which seventy-five thousand 0B) shares shall be Common Stock,
with a par value of One Dollar ($1.00) per



share (hereinafter referred to as the “Common Sjogkdescription of the different classes of stauid a statement of the designations,
powers, preferences, rights, qualifications, limiitas, and restrictions of each of said classesaifk are as follows:

I
CUMULATIVE PREFERRED STOCK

(A) Dividends. The holders of the Cumulative Preferred Stocll sleaentitled to receive out of any assets ofG@logporation available
for dividends pursuant to the laws of the StatBelfaware, preferential dividends per annum on tirevplue thereof at the annual rate of six
percent (6%). such dividends shall be payable enast day of each fiscal year of the Corporatmhdlders of record as of the third Thurs
of December of each year when and as declaredebBdhrd of Directors and before any dividends dballleclared or paid upon or set apart
for any other class of stock. Such dividends up@enQumulative Preferred Stock shall be cumulatieenfthe date of issue thereof, so that if
dividends for any past dividend period shall notehbeen paid thereon, or declared and a sum sirffiéor payment thereof set apart, then
deficiency shall be fully paid or set apart, buthaut interest, before any dividend shall be pagidruor set apart for any other class of stock.
Whenever the full dividends upon the Cumulativef@red Stock for all past dividend periods shalldnheen paid and the full dividend
thereon for the then current dividend period shalle been paid or declared and a sum sufficierthBopayment thereof set apart, dividends
upon the other classes of stock may be declargdeébBoard of Directors out of the remainder of dlssets available therefor.

(B) Liquidation. Except as otherwise provided in paragraph (Df{(8f(ARTICLE SEVENTH, in the event of any liquidah,
dissolution, or winding up of the affairs of ther@oration, whether voluntary or involuntary, thdders of the Cumulative Preferred Stock
shall be entitled, before any assets of the Cotjporahall be distributed among or paid over tohbklers of any other class of stock, to be
paid One Thousand Dollars ($1,000.00) per shagether with a sum of money equivalent to the dindieat the annual rate per annum on
the par value thereof from the date or dates owrhwtiie dividends on such Cumulative Preferred Sbadame cumulative to the date of
payment thereof, less the amount of dividends théyee paid thereon. If, upon such liquidationsdisition, or winding up, the assets of the
Corporation



distributable as aforesaid among the holders o€Cilmaulative Preferred Stock shall be insufficienpermit the payment to them of said
amount, then the entire assets shall be distritnatizdbly among the holders of the Cumulative PreteStock.

(C) Redemption The Corporation may, when and as determined &thard of Directors, redeem at any time all or postion of the
Cumulative Preferred Stock by making payment tatlies holder or holders thereof the sum of One $hod Dollars ($1,000.00) per share,
together with a sum equal to the amount of the metated but unpaid dividends thereon at the dasuoli redemption.

Il.
COMMON STOCK

(A) Dividends. After the dividend has been declared and seedeidpayment or paid on the Cumulative Preferrextis the holders of
the Common Stock shall be entitled to receive éstgplus and net profits of the Corporation, wiaeid as declared by the Board of
Directors, dividends per share in an amount whiehBoard of Directors may from time to time fix ashetermine.

(B) Liquidation. Except as otherwise provided in paragraph (Df(8f(ARTICLE SEVENTH, upon the liquidation, dissmion, or
winding up of the affairs of the Corporation, whatloluntary or involuntary, the holders of the Goon Stock shall be entitled, after the
holders of the Cumulative Preferred Stock haveivedethe full amount to which they are entitledtlie balance of the assets of the
Corporation distributed among or paid over ratabiy without preference to the holders of the Com®imtk.

Il
VOTING RIGHTS
CHANGES IN CAPITAL STRUCTURE

(A) Voting Rights. The holders of the Cumulative Preferred Stocktaedholders of the Common Stock shall possesaggiwer for
the election of directors and for other



purposes; the holders of record of each such sifahe Cumulative Preferred Stock or the CommortiSteeing entitled to one vote for each
such share.

(B) Changes in Capital Structur@he Corporation reserves the right to create clagses of stock, to eliminate classes of stock, to
increase or decrease the amount of authorized sfoaky class or classes, and to otherwise chdreggghts, preferences, and limitations of
any class or classes of stock by (i) the affirmatiote of the then holders of a majority of thatstock of the Corporation issued and
outstanding having voting power at all times, giam stockholders’ meeting duly called for thatgmse, or when authorized by the written
consent of the then holders of a majority of thaltstock of the Corporation issued and outstantangng voting power at all times;
provided, that if any such amendment adverselyctdfany class or classes of stock, each clasdeted by the amendment shall be entitled
to vote as a class upon such amendment; and (@hkaffirmative vote of a majority of the Boardifectors given at a meeting of the Board
of Directors duly called for that purpose, or wlarhorized by the written consent of a majorityhef Board of Directors.

ARTICLE FIFTH
DURATION
The Corporation is to have perpetual existence.
ARTICLE SIXTH
DIRECTORS AND OFFICERS

(A) Number, Quorum, Required Vote$he number of directors of the Corporation whsblall constitute the whole Board of Directors
shall be fixed by, or in the manner provided ire By-laws. A majority of the whole Board of Dirergeshall constitute a quorum for the
transaction of business. Unless this Certificatlnobrporation shall specifically require a voteaofreater number, the affirmative vote of a
majority of the whole Board of Directors shall legjuired to constitute the act of the Board of Divex:

(B) Officers. The Corporation shall have such officers as thtatvs may provide; except, that the Corporatioalldtave an officer or
officers who shall be empowered to sign instruments stock certificates of the corporation andldieate an officer who shall have the
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duty to record the proceedings of stockholders’tings and meetings of the Board of Directors. @fficshall be chosen in such manner and
shall hold their offices for such terms as the &4 may prescribe or as shall be determined bBdaed of Directors.

ARTICLE SEVENTH
POWERS OF THE CORPORATION AND OF THE
DIRECTORS AND STOCKHOLDERS

The following provisions are inserted for the magragnt of the business and for the conduct of tfarafof the Corporation, and in
further creation, definition, limitation, and regtibn of the powers of the Corporation, its direst@nd stockholders:

(A) Indemnification. The Corporation shall indemnify each person vghoriwas a director, officer, or employee of thegooation
(including the heirs, executors, administratorsestate of such person) to the fullest extent pgégthunder subsections 145(a), (b), and (c) of
the Delaware General Corporation Law or any sucrestatute. The indemnification provided by thisgzaaph (A) of ARTICLE SEVENTH
shall not be deemed exclusive of any other rightshich any of those seeking indemnification orathement of expenses may be entitled
under any by-law, agreement, vote of stockholdarstherwise, as to action in his official capacityd shall continue as to a person who has
ceased to be a director, officer, or employee &adl swure to the benefit of the heirs, executars] administrators of such a person.

(B) Powers of BoardIn furtherance and not in limitation of the powepnferred by statute, the Board of Directorscjgressly
authorized:

(1) By-Laws. To make, alter, and repeal the by-laws of thepGiation;

(2) Convertible ObligationsTo create and issue obligations of the Corponatiat shall confer upon the holders or ownersethier
the right to convert the same into shares of then@on Stock of the Corporation and to fix the rateslaich such obligations may be so
converted and the period or periods of time duvitmich any such right of conversion shall exist. Asares of Common Stock issued
upon the conversion of any such obligations shaltdnclusively deemed to be fully paid Common Staeét not liable to any further
call or




assessment; and the holders thereof shall noabke lfor any further payment in respect thereoft an
(3) Offers of Stock to Employeed o offer Common Stock to employees of the Corfiona

The Corporation may in its by-laws confer powersnfis Board of Directors in addition to the foragpand in addition to the powers
and authorities expressly conferred by statute.

(C) Limitations On Powers of Boardrhe Board of Directors is authorized to change@ommon Stock purchase price (as determined
in accordance with paragraph (D)(4)(a) of this ARIE SEVENTH) at which Common Stock is purchasednifiar sold to the employees of
the Corporation, only when and as authorized byaffiemative vote of the then holders of a majoifythe total stock of the Corporation
issued and outstanding having voting power afralk$, given at a stockholders’ meeting duly caftedhat purpose, or when authorized by
the written consent of the then holders of a mgjaf the total stock of the Corporation issued antstanding having voting power at all
times.

(D) Employee Stock Ownership and Transfer Restisti The following restrictions on the ownership arahsfer of shares of
Common Stock held by employees of the Corporatierhareby imposed:

(1) Ownership RestrictionsAll shares of Common Stock now or in the futuvened by employees of the Corporation shall be
subject to a repurchase agreement, the terms chvetiall be determined by the Board of Directors.

(2) Voluntary Sales to the CorporatioAn employee of the Corporation may, at any tieedl, all or part of such employeeshare
of Common Stock to the Corporation by deliveringtte Corporation the certificates representingstieres of Common Stock to be
sold with a written notice stating such employetssire to sell such stock. The Corporation shaitipase any such stock so offered and
shall have the option to purchase all or part efédmployee’s remaining shares of Common Stock.plinehase price for the shares of
Common Stock of an employee covered by this papig{@)(2) of ARTICLE SEVENTH shall be determineddncordance with
paragraph (D)(4)(a) of this ARTICLE SEVENTH. Payrméor




such stock shall be made within thirty (30) dayterathe date the Corporation receives such empleyerdten notice to sell such stock.
(3) Transfer Restrictions On Employ&wned Common Stock

(a) Restriction on Transfer of Sharesll shares of Common Stock now or in the futurened by employees of the Corporation
shall not, directly or indirectly, be sold, transésl, given, assigned, pledged, hypothecated haraise disposed of, except (i) in a sale
to the Corporation, (i) with the prior written ceant of the then holders of a majority of the tstakk of the Corporation issued and
outstanding having voting power at all times, @) &és otherwise provided in paragraph (D)(3)(d}to§ ARTICLE SEVENTH.

(b) Termination of Employment(i) In the event that (1) an employee of the @oagion voluntarily terminates his employment
with the Corporation, or (2) the employment of ampéoyee of the Corporation is terminated by thepdaation for cause (as hereinafter
defined), then such employee shall sell and detivertCommon Stock held by such employee at the ¢ifiseich termination to the
Corporation within ten (10) days after the data @fritten notice from the Corporation to sell amdiver such stock. The Corporation
shall give such notice to sell and deliver suclelsteithin the period commencing on the day of stezmination and ending on the
thirtieth (30th) day after such termination. Thert¢cause” shall mean (w) confession or convictbtheft, fraud, embezzlement, or
any other crime involving dishonesty with respectite Corporation, (xX) excessive absenteeism (akizgr by reason of physical injury,
disease, or mental illness) without reasonablee;gy$ habitual negligence in the performance dfedufor the Corporation, or (z)
failure to abide by the lawful directives of theeBident of the Corporation or his representativee purchase price for the shares of
Common Stock of an employee covered by this papgf@)(3)(b)(i) of ARTICLE SEVENTH shall be detemad in accordance with
paragraph (D)(4)(a) of this ARTICLE SEVENTH. Payrméar such stock shall be made within thirty (3@yd after the date of such
notice.

(i) In the event that the employment of an empogéthe Corporation is terminated by the Corporafor any reason other than
as provided in paragraph (D)(3)(b)(i) of this ARTIESEVENTH, and other than the death or total digglmf such employee, then
such employee shall sell and deliver the Commongksheld by such employee at the time of
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such termination to the Corporation within ten (@l@ys after the date of a written notice from tloe@ration to sell and deliver such
stock. The Corporation shall give such notice tbas®dl deliver such stock within the period commagmn the day of such termination
and ending on the thirtieth (30th) day after sw@imination. The purchase price for the shares ofit@on Stock of an employee cove
by this paragraph (D)(3)(b)(ii) of ARTICLE SEVENTs$hall be determined in accordance with paragraptj@) of this ARTICLE
SEVENTH. Payment for such stock shall be made withirty (30) days after the date of such notice.

(c) Death or Disability of an Employedi) Upon the death of any employee of the Corfiona such employee’s estate, successor,
or personal representative shall sell and deliver@ommon Stock owned by such employee at thedimach employee’s death to the
Corporation within ten (10) days after the dat@ @iritten notice from the Corporation to sell amdiver such stock. The Corporation
shall give the notice to sell and deliver such lstwithin the period commencing on the date of deditbuch employee and ending on
thirtieth (30th) day after such date of death. phechase price for the shares of Common Stock eihaployee covered by this
paragraph (D)(3)(c)(i) of ARTICLE SEVENTH shall betermined in accordance with paragraph (D)(4){ahis ARTICLE
SEVENTH. Payment for such stock shall be made withirty (30) days after the date of such noticethie event of the death of an
employee holding Common Stock on the day of suchleyee’s death, such employee’s estate, successpersonal representative
shall have the option to defer the purchase byCibporation of such stock to a date or dates thgen that provided for in this paragre
(3)(c)(i), but not later than the January 10th rsexdceeding the fiscal year end during which sucpleyee’s death occurred.

(i) In the event of the total disability of an elnpee of the Corporation for a period of six (6phsecutive months, the Corporation
shall purchase from such employee, and such emplslyall sell to the Corporation, all of the shae€ommon Stock owned by such
employee at the time of the determination of sutal disability. For purposes of this paragrapbtét disability” shall mean the
continuous total disability to substantially perfoon a full-time basis the principal duties whible employee regularly performed for
the Corporation during the six (6) months immedyapeior to the commencement of such total disahillThe determination of whether
an employee is totally disabled shall be made pdiglthe Board of
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Directors. The Corporation shall give a noticeet and deliver such shares of Common Stock withinperiod commencing on the ¢
of determination of such total disability and ergdon the thirtieth (30th) day after such date dédwaination. The purchase price for the
shares of Common Stock covered by this paragrap3)(2)(ii) of ARTICLE SEVENTH shall be determinéa accordance with
paragraph (D)(4)(a) of this ARTICLE SEVENTH. Payrméar such stock shall be made within thirty (3@yd after the date of such
notice.

(d) Pledges Notwithstanding anything contained in paragrap}() of this ARTICLE SEVENTH to the contrary, amployee of
the Corporation may pledge his Common Stock fondda connection with the ownership of such Comi8arck.

(e) Failures to Meet Time LimitsNo failure by the Corporation, a stockholderth@ estate, successor, or personal representative
of a stockholder to take any action within any tipegiod prescribed by paragraph (D)(3) of this ABIE SEVENTH shall render the
Common Stock transferable other than in conformavittethe provisions of paragraph (D)(3) of this ARLE SEVENTH or preclude
the Corporation from exercising its right to pursbany such stock.

(f) Change of Business; Liguidationf at any time during the period commencing wiik filing of this Certificate of Incorporati
and continuing through and including December 3B5] the nature of the business of the Corporatiaterially changes (as
determined by the Board of Directors) from the tgpbusiness being conducted by the Corporatiotherdate hereof (which materia
change includes without limitation the cessationféring non-affiliated third party computer outsoing, or the liquidation,
dissolution, or winding up of the affairs of ther@oration), then the Corporation shall purchasenftoe employees of the Corporation
then holding shares of Common Stock, and such graptoshall sell and deliver to the Corporationsatih shares of Common Stock
then held by such employees of the Corporationiwiiin (10) days after the date of a written notioen the Corporation to sell and
deliver such shares. The Corporation shall givé suatice to sell and deliver such shares of Com8toick within thirty (30) days after
the effective date of such material change. Thelmase price for the shares of Common Stock of guiame covered by this paragraph
(D)(3)(f) of ARTICLE SEVENTH shall be determined &wcordance with
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paragraph (D)(4)(a) of this ARTICLE SEVENTH. Payméor such shares of Common Stock shall be madaimihirty (30) days after
the date of such notice. On January 1, 1996, ah®provisions of this paragraph (D)(3)(f) of ARLIE SEVENTH automatically shall
terminate and be of no further force and effect.

(4) Common Stock Purchase Price

(a) Purchase Price Determination. Notwithstandimg@ther provision to the contrary, if the eventigg rise to the purchase and
sale of the shares of Common Stock pursuant tgpgpas (D)(2), (D)(3)(b)(i), (D)(3)(b)(ii), (D)(33{(i), or (D)(3)(c)(ii) occurs on or
prior to December 31, 1992, then the purchase fwicsuch shares of Common Stock shall be Seveatiaf3 ($70.00) per share.

If the event giving rise to the purchase and satbeshares of Common Stock pursuant to paragrdpit2) or (D)(3)(b)(i) of this
ARTICLE SEVENTH occurs on or after January 1, 198@n the purchase price for such shares of ConBiback shall be equal to the
Formula Purchase Price (as determined in accordaiticesubparagraph (b) below) (the “Formula Pureh@sce”).

The purchase price for the shares of Common Stoothpsed and sold pursuant to paragraphs (D)(8)(B)¥)(3)(c)(i), and (D)(3)(c)
(i) of this ARTICLE SEVENTH shall be determined fadlows: (i) if the event giving rise to the pute and sale of such shares of Common
Stock occurs during the period commencing on @araknuary 1, 1993, and continuing through andidgich December 31, 1995, then the
purchase price shall be equal to the greater ahépriginal purchase price paid by the employeesfich shares of Common Stock, or (y) the
Formula Purchase Price; or (2) if the event givisg to the purchase and sale of such shares ofr@on$tock occurs on or after January 1,
1996, then the purchase price shall be equal téoheula Purchase Price.

The purchase price for the shares of Common Stonthpsed and sold pursuant to paragraph (D)(3)¢fi® ARTICLE SEVENTH
shall be equal to the greater of (x) the originaichase price paid by the employee for such stidr€®mmon Stock, or (y) the Formula
Purchase Price.
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(b) Formula Purchase Pric&he “Formula Purchase Price” shall be equal éottital stockholders’ equity as shown on the baanc
sheet contained in the audited financial stateroktite Corporation and prepared in conformity vgigmerally accepted accounting
principles applied on a consistent basis for thep@@tion as of the fiscal year end immediatelycpding the purchase or sale of
Common Stock, adjusted as follows:

() decreased by the total stockholders’ equitsilaitable to the issued and outstanding Cumuld&®re&derred Stock as
reflected on such balance sheet, and further deetday any accrued and undeclared dividends theasain

(i) increased by the face amount of the outstag¢@onvertible Debentures issued by the Corporatidisequent to
December 31, 1991.

(c) Computation of Per Share Prick order to compute the per share price of them@on Stock, such purchase price for the
Common Stock shall be divided by the sum of (i)tthtal issued and outstanding shares of CommorkSamal (i) the total number of
shares of Common Stock reserved for the converdfiontstanding Convertible Debentures issued byCihigoration subsequent to
December 31, 1991. The per share price of the ComBtack as so computed shall then be reduced byiaitends attributable to su
Common Stock, declared during the fiscal year ificvithe purchase or sale occurred, which the engglogceived or was entitled to
receive.

(d) Certification of Financial StatementBor purposes of paragraph (D)(4) of this ARTICREVENTH, the financial statement

the Corporation shall be audited and certified byralependent firm of certified public accountasgtected and engaged by the Boal
Directors.

(E) Payments Where Stock Price Not Yet Computéthe price at which the Corporation is to puase Common Stock pursuant to any
provision in this Certificate of Incorporation hast been computed within the time period prescriloeghayment for such stock because the
preparation of the audited financial statemenhef@orporation has not yet been completed, the@tiporation shall, within the time period
prescribed for payment for such stock, make arairpayment in an amount equal to the price thatlddave been paid
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for such stock if it had been purchased by the @@arpn during the next preceding fiscal year redlioy any anticipated losses of the
Corporation in the current year as determined byBbard of Directors of the Corporation. The bataskall be paid within ten (10) days after
the date on which the price at which the Corporsisoto purchase such stock has been computdtk ffrtally determined price at which the
corporation is to purchase such stock is less th@mmount paid by the Corporation in the initiayment provided for in this paragraph (E),
then the Corporation shall be entitled to recolierdifference between the two amounts. Such differeshall be paid by the person or entity
to whom the Corporation made the initial paymerthimiten (10) days of the date of a written noficen the Corporation to pay such
amount.

(F) Ratification By StockholdersAny contract, transaction, or act of the Corporabr of the directors, which shall be ratified &y
majority of a quorum of the stockholders then édito vote an any annual meeting or at any spewggting called for such purpose, shall
far as permitted by law and by this Certificatdraforporation, be as valid and as binding as thoatjfied by every stockholder entitled to
vote at such meeting.

(G) Meetings, Officers, and Books Outside StatBefaware. The stockholders and the Board of Directors mag their meetings and
the Corporation may have one or more offices oatefthe State of Delaware, and subject to theipians of the laws of said state, may k
the books of the Corporation outside of said saatat such places as may be from time to timegydated by the Board of Directors.

(H) Removal of Directors At any meeting of the stockholders called for pligpose, any one or more of the directors may majority
vote of the then stockholders having full votingysos, be removed from office, with or without caused another director or other directors
be elected by such majority vote of said stockhmsldethe place or places of the person or persomemoved, to serve for the remainder of
his or their term or terms, as the case may be.

(I) By-Law Provisions for Conduct of Businesghe Corporation may in its by-laws make any oftrevisions or requirements for the
conduct of the business of the Corporation, pravidie same are not inconsistent with the provisadrtkis Certificate of Incorporation, or
contrary to the laws of the State of Delaware.
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(J) Requirements of Votes Greater Than Requiretd@®y . Whenever this Certificate of Incorporation congaprovisions requiring for
any corporate action the vote of a larger portibthe stock or a larger portion of the directorarthis required by the General Corporation |
of the State of Delaware, the provisions of thistiieate of Incorporation shall govern and control

(K) Amendments of CertificateSubject to any limitations herein contained, @weporation reserves the right to amend, altemgbao
repeal any provision contained in this Certificaténcorporation, or in any amendment thereto byafiinmative vote of the then holders of a
majority of the total stock of the Corporation isduand outstanding having voting power at all tilnethe manner now or hereafter prescri
by law, and all rights conferred upon stockholderthis Certificate of Incorporation or any amendhnthereto, are granted subject to this
reservation.

ARTICLE EIGHTH
LIMITATION OF LIABILITY

A director of this Corporation shall not be perdgnéable to the Corporation or its stockholdeess fnonetary damages for breach of
fiduciary duty as a director, except for liabilifiy for any breach of the director’s duty of loyatb the Corporation or its stockholders, (ii) for
acts or omissions not in good faith or which inwiatentional misconduct or a knowing violationl®dv, (iii) under Section 174 of the
Delaware General Corporation Law, or (iv) for argnsaction from which the director derived an inganopersonal benefit. If the Delaware
General Corporation Law is amended after approydhbé stockholders of this ARTICLE EIGHTH to auttzar corporate action further
eliminating or limiting the personal liability ofirectors, then the liability of a director of th@@oration shall be eliminated or limited to the
fullest extent permitted by the Delaware Generap@mation Law as so amended. Any repeal or moditioaof the foregoing paragraph by
the stockholders of the Corporation shall not askigraffect any right or protection of a directditlee Corporation existing at the time of si
repeal or modification.
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IN WITNESS WHEREOF, this Amended and Restated @eate of Incorporation has been duly executed bBylfRPupo, President of
the Corporation, and attested by Allen R. Kearegr&ary of the Corporation, as of th& @y of April 1992.

PKS Information Services, In

By: /s/ Raul Pupt

Raul Pupc
Presiden
ATTEST:
By: /s/ Allen R. Kearn:
Allen R. Kearns
Secretary
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Exhibit 3.1.2
CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF

PKS INFORMATION SERVICES, INC.

PKS Information Services, Inc., a corporation oigad and existing under and by virtue of the Gen@oaporation Law of the State of
Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corpimmatby the unanimous written consent of its merapfed with the minutes of the Board,
adopted a resolution proposing and declaring abigshe following amendment to the Restated Cedtié of Incorporation of said
corporation:

RESOLVED, that the Amended and Restated Certifiohtacorporation of PKS Information Services, Ibe.amended by changing the
First Article thereof so that, as amended, saidchrishall be and read as follows:

“ARTICLE FIRST
NAME

The name of the Corporation (which is hereinafeéemed to as the “Corporation”) is: (i) Structuies.”

SECOND: That in lieu of a meeting and vote of stalllers, the stockholders have given unanimougesmritonsent to said amendment in
accordance with the provisions of Section 228 ef@eneral Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adbjpteccordance with the applicable provisions @ftidns 242 and 228 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said PKS Information Servides, has caused this certificate to be signed lgdT®. Coleman, its Secretary, this
17th day of May, 2000.

BY: /s/ Todd C. Colema
NAME: Todd C. Colemal
TITLE: Secretan

Exhibit 3.1.3

STATE OF DELAWARE CERTIFICATE
OF
AMENDMENT OF RESTATED CERTIFICATE
OF
INCORPORATION OF
(i) STRUCTURE, INC.

(i) Structure, Inc., a corporation organized and exgstinder and by virtue of the General Corporatiaw lof the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation thsy unanimous written consent of its membersq filith the minutes of the Board,
adopted a resolution proposing and declaring aliléshe following amendment to the Restated Cedié of Incorporation of said
corporation:



RESOLVED, that the Amended and Restated Certifiohtacorporation ofi) Structure, Inc. be amended by changing the Firgtlar
thereof so that, as amended, said Article shatirtzteread as follows:

“ARTICLE FIRST
NAME

The name of the Corporation (which is hereinaftéenred to as the “Corporation”) is:
Level 3 Financing, Inc.”

SECOND: That in lieu of a meeting and vote of stockholdés,sole stockholder of said corporation has givatien consent to the
amendment in accordance with the provisions ofi&e@28 of the General Corporation Law of the StdtBelaware.

THIRD: That the aforesaid amendment was duly adoptedciordance with the applicable provisions of Secfid@ and 228 of the General
Corporation Law of the State of Delaware.

FOURTH: That the capital of said corporation shall not éguced under of by reason of said amendment.

IN WITNESS WHEREOF, said(i) Structure, Inc. has caused this certificate toifpeesl by Neil Eckstein, its Vice President and Assit
Secretary, this 22nd day of September, 2003.

BY: /s/ Neil Ecksteir
TITLE: Vice President and Assistant Secrel
NAME: Neil Eckstein

Exhibit 3.2

AMENDED AND RESTATED
BY-LAWS
OF
PKS INFORMATION SERVICES, INC.

ARTICLE I.
OFFICES

Section 1.1. Registered Office and Agefite registered office of the corporation is atfdoation Trust Center, 1209 Orange Street,
Wilmington, Delaware. The registered agent at #ualress is the Corporation Trust Company.

Section 1.2. Other OfficesThe corporation may have other offices from timéme as the directors may designate or as thabss
may require.

ARTICLE II.
SHAREHOLDERS

Section 2.1. Annual MeetingsThe annual meeting of stockholders shall be hesdich city and state and on such date at suehdimd
place as may be designated by the Board of Direckdrthis meeting, directors shall be elected amyl other proper business may be
transacted. If the annual meeting is not held endisignated date, the directors shall cause tleéingdo be held as soon thereafter as
convenient.

Section 2.2, Special Meeting&xcept as provided in the following sentencecedeneetings of the shareholders may be callethby
President or by a majority of the directors. Spetiaetings will be called by the President at #nguest of holders of a majority of the shares
entitled to vote at the meeting.

Section 2.3. Place of MeetingMeeting of shareholders shall be held at Omaledrékka, or such other place as may be designated b
those calling the meeting.

Section 2.4. Notice of MeetingA written notice shall be given to each sharebokhtitled to vote at the meeting not less thandiO
more than 60 days before each annual and spec@lmgeThe notice shall state the place, date awd bf the meeting. Any business may be
transacted and any corporate action may be takamyategular or special meeting of the shareholdevghich a quorum shall be present,
whether such business or proposed action be stathd notice of such meeting or not, unless speciice of such business or proposed
action shall be required by statute.

Written notice may be given by either personaha=l or mail. If mailed, notice is given when dejped in the United States mail,
postage prepaid, directed to the shareholder atdugess as it appears on the records of the airpor No notice is required to be given to a
shareholder to whom notices of two consecutive ahmeetings (and any other written notices serwbet those meetings) have been mi
addressed to that person at his address showreawothorate records and have been returned undsiee



Section 2.5. Waiver of NoticeA written waiver, signed by a shareholder, whethefore or after a meeting, shall be equivalernbh&
giving of such notice. Attendance by a shareholdéhout objection to the notice, whether in persoiby proxy, at a shareholders’ meeting
shall constitute waiver of notice of the meeting.

Section 2.6. Voting List At least 10 days before each shareholders’ ngpetie Secretary shall prepare a complete lishafeholders
entitled to vote. Arranged in alphabetical ordbe list shall show the name, address, and numkshraskes of each shareholder entitled to
For at least 10 days before the meeting, thehskl e open to the examination of any sharehofdeiany purpose germane to the meeting,
during ordinary business hours, at (a) the meeqtlage, or (b) at another place within the citytef meeting which shall be specified in the
notice of the meeting. The list shall also be aldéd at the meeting for inspection by any sharedrgidesent.

Section 2.7. Record Datd& he board of directors may fix a record datedtetmine which shareholders are entitled to: (dramf a
shareholders’ meeting; (b) vote at a shareholdeegting; (c) express consent to corporate actiavriting without a meeting; (d) receive
payment for dividend; (e) receive a distributioratiotment of rights; (f) exercise any rights irspect of any change, conversion, or exchange
of stock; or (g) notice for the purpose of any otlag/ful action. The record date shall not be s 10 nor more than 60 days before the
of the meeting, nor more than 60 days before ahgraiction. A determination of shareholders of ré@ntitled to notice of or to vote at a
meeting of shareholders shall apply to any adjoemirof the meeting; provided, however, that therth@d directors may fix a new record
date for the adjourned meeting.

Section 2.8. ProxiesEach shareholder eligible to vote may authorimgttzer person or persons to act for him by proxy prbxy shall
be valid after three years from its date, unlesspitoxy provides for a longer period.

Section 2.9. Voting RightsEach shareholder eligible to vote shall haveate for each share of common stock held by such
shareholder.

Section 2.10. Quorum and Required Vofemajority of the shares entitled to vote, préserperson or represented by proxy, shall
constitute a quorum at a meeting of shareholdenteds otherwise required by the certificate of ipooation or by statute, the affirmative
vote of the majority of shares present in persorepresented by proxy at the meeting and entittesbte on the subject matter shall be the act
of the shareholders. However, if less than a qudsubmore than one-third of all shares eligibledte is present at a scheduled meeting, a
majority of the shares present may adjourn thedidbd meeting.

Section 2.11. Adjourned Meetinds$o new notice is required if the time and plac¢hef adjourned meeting is announced at the meeting
at which the adjournment is taken and if the adjmant is for less than 31 days. At an adjournedtimgethe shareholders may transact any
business which might have been transacted at tgmalrmeeting.



Section 2.12. Action Without a Meeting\ny action required or permitted at a sharehaddmeeting may be taken without a meeting
without a vote, if a consent in writing, settingtfothe action so taken, is signed by all of thareholders entitled to vote on the matter.

ARTICLE IlI.
DIRECTORS

Section 3.1. General Power$he business and affairs of this corporationldf@managed by its board of directors.

Section 3.2. Qualifications and NumbeéDirectors need not be shareholders. The numbdireftors which shall constitute the whole
board shall be fixed by resolution of the boardlioéctors from time to time.

Section 3.3. ElectionAt each annual meeting, the shareholders stedt directors to hold office until the next sucaegdannual
meeting.

Section 3.4. TermEach director shall hold office until his sucemss elected and qualified or until his earliesigmation or removal.
Any director may resign at any time upon writtettic®to the corporation.

Section 3.5. Vacancied/acancies and newly created directorships reguftom any increase in the authorized number i@fotiors ma;
be filled by a majority of the directors then irfiog, although less than a quorum, or by a soleaieimg director.

Section 3.6. Annual MeetingThe annual meeting of directors shall be heldhait notice promptly after the annual meeting ef th
shareholders and at the same place.

Section 3.7. Regular Meeting¥he board may provide by resolution for the tamel place of regular meetings, without notice othar
such resolution.

Section 3.8. Special MeetingSpecial meetings shall be called by the Presi@®pecial meetings shall be called by the presidetite
secretary on the written request of two or moredalors. The person calling the meeting may fixghecific time and place of the meeting.

Section 3.9. Notice Notice of any special meeting shall be givereast three days in advance by written notice dedtv@ersonally or
by overnight express mail, telegram, or provencigbéer facsimile transmission addressed to a direcbusiness address. A written waiver,
signed by the director, whether before or aftemteeting, shall be equivalent to the giving of snoolice. Attendance by a director, without
objection to the notice, at a meeting shall contitvaiver of notice of the meeting. Any businesg/rbe transacted and any corporate action
may be taken at any regular or special meetingeflirectors at which a quorum shall be presengtiér such business or proposed actic
stated in the notice of such meeting or not, urdpggial notice of such business or proposed astiatl be required by statute.
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Section 3.10. Telephone ParticipatioDirectors may participate in a meeting of therdday means of conference telephone or similar
communications equipment if all persons participgin the meeting can hear each other. Participati@ meeting of this kind shall
constitute presence in person at the meeting

Section 3.11. Quorum and Voting\ majority of the whole board of directors shadinstitute a quorum for the transaction of business
The vote of the majority of the directors presdrd eneeting at which a quorum is present shalhbeatt of the board of directors unless the
vote of a greater number is required by statutectrtificate of incorporation, or these by-laws.

Section 3.12. Action Without a Meetind\ny action that may be taken at a meeting ofdinectors may be taken without a meeting if a
consent in writing, setting forth the action takensigned by all directors.

Section 3.13. CompensatioBy resolution of the board of directors, eactedior may be paid an annual retainer and/or a fixed, an
any expenses, for attendance at board meetingsudlopayment shall preclude a director from reogiviompensation for serving the
corporation in any other capacity.

ARTICLE IVv.
OFFICERS

Section 4.1. NumberThe officers of the corporation must include aditdent, a Secretary, and a Treasurer. The boatideators may
elect additional officers and appoint agents aefermines necessary. Any two or more offices neakddd by the same person, except the
offices of President and Secretary shall not bethdld by the same person.

Section 4.2, ElectionThe President, Secretary, and Treasurer shalldmted at the annual meeting of the board of tirecOther
officers may be elected by the board of directomftime to time.

Section 4.3. TermEach officer shall hold office until his successoelected and qualified or until his earlierigestion or removal.
Any officer may resign at any time upon writteninetto the corporation.

Section 4.4. RemovalAny officer or agent may be removed from offiadth or without cause, at any time by a majorityttoé whole
board of directors, subject to the provisions of amitten employment contract between the corporaéind such person.

Section 4.5. VacancyAny vacancy in any office may be filled for theexpired portion of the term by the board of dioest

Section 4.6. PresideniThe President shall be the chief executive offafehe corporation, and shall supervise and martiag
operations of the corporation, subject to the adrtf the board of directors.
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Section 4.7. SecretaryThe Secretary shall have the duties to: (a) cetlwe proceedings of the meetings of the sharerohlted directol
in a book kept for that purpose; (b) maintain ttoels ledger and shareholder voting list; (c) giveger notice of meetings; (d) attest to and
sign instruments, stock certificates, and othetifazates on behalf of the corporation; and (e)etffie corporate seal when proper.

Section 4.8. TreasureiThe Treasurer shall have the duties to: (a) rmairgnd be responsible for all funds of and intsrasthe
corporation; (b) receive and give receipts foisalturities and monies due and payable to the catiporfrom any source whatsoever; (c)
deposit all such monies in the name of the corpmrah such banks, trust companies, or in otheodipries; and (d) in general perform the
duties and have the powers as are usually incidehe office of Treasurer. If required by the lmbaf directors, the Treasurer shall give bond
for the faithful discharge of his or her dutiessirch sum and with such surety or sureties as thedlaf directors shall determine.

Section 4.9. Powers and Dutieghe officers of the corporation shall have sudtitgonal powers and perform such duties as franeti
to time may be assigned them by the board of direcThe board of directors may from time to tineéedate the powers and duties of any
officer to any other officer, director, or othemrpen whom it may select.

Section 4.10. Compensatioithe compensation of all officers shall be fixgdthe board of directors. An officer, who is alsdieector,
may be compensated in both capacities.

Section 4.11. BondingAny officer, agent, or employee of the corpomatih so required by the board of directors, shalbonded for
the faithful performance of his duties, with sudnditions, and security as the board may require.

ARTICLE V.
BOARD COMMITTEES

Section 5.1. General

A. Formation. The shareholders or the board of directors, bglttion adopted by a two-thirds vote of the shaledrs or the whole
board, may create committees, each consisting@btwnore directors. The board shall designateasrician of each committee. Any
committee member may be removed by the board atimeywithout cause, and shall automatically ceadse a committee member upon
ceasing to be a director of the corporation.

B. Limitations. Except as provided in Section 5.2., no commistesd| have the power to amend the certificate obtiporation, amend
the by-laws, declare dividends, adopt an agreenfemerger or consolidation, recommend to the shadeins the sale, lease, or exchange of
all or substantially all of the corporation’s profyeand assets, recommend to the shareholdersalation of the corporation or a revocation
of a dissolution, or authorize the issuance oflstdblo committee shall act contrary to any actioemwusly undertaken by the full board of
directors. No committee shall have the specific @@xconferred upon any other committee by thesawg-
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C. Procedures

(1) The following provisions of these by-laws applle to the board of directors shall also govewchéoard committee: Section
3.4. (term), Section 3.5. (vacancies), Section @8tice), Section 3.10. (telephone participati@g¢tion 3.11. (quorum and voting), and
Section 3.12. (action without a meeting).

(2) Each committee may adopt its own rules of pdoce. These rules shall govern the call, time,@laad conduct of meetings.

(3) Each committee shall keep appropriate minutéts proceedings and report all significant acti@t regular meetings of the
board of directors.

Section 5.2, Executive Committe@he executive committee, if established, shalkehall the powers of the board of directors in the
management of the normal and ordinary businesa#ails of the corporation at all times when thadabof directors is not in session. The
executive committee shall not inaugurate radica¢rgals of, or departures from, fundamental pdieird methods of conducting the business
of the corporation, as prescribed by the board. &tezutive committee may declare dividends, autledhie issuance of stock, and adopt a
certificate of ownership and merger under Sectf®® @f the Delaware General Business Corporation (pektaining to parent-subsidiary
mergers).

ARTICLE VL.
STOCK

Section 6.1. Stock Certificate3 he directors shall determine the form of ceréifes which represent ownership of shares of the
corporation. Each certificate shall contain thedeols name and the number of shares issued. Eatifice¢e shall be signed by the President
and the Secretary. Each certificate shall be ingaesvith the corporate seal. Each certificate dfmtionsecutively numbered. The name and
address of the person to whom the shares are issitbadhe number of shares and date of issuel| baantered in the stock ledger of the
corporation.

Section 6.2. Transfer of StocHransfers of shares shall be made only on ttekdtansfer books of the corporation. On surretidéne
corporation of a stock certificate properly enddrbyg the holder of record or accompanied by prep@tence of authority to transfer, a new
certificate shall be issued to the person entittemvever, the requirements of any applicable stomhksfer restriction agreement must also be
satisfied. The old certificate shall be canceled e transaction recorded in the stock ledger.

Section 6.3. Lost CertificatesThe corporation shall issue a new stock certii¢a place of a certificate previously issuedh# holder:
(a) claims by affidavit that the certificate hagbdost, destroyed, or stolen, and (b) gives thiparation a bond or other indemnity as the
directors determine appropriate.

Section 6.4. Registered ShareholdeFbe person in whose name shares are registethd gorporation’s stock ledger shall be deemed
by the corporation to be the owner of those shfaneall purposes. The corporation shall not be meglto recognize any equitable or
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other claim or interest in such shares by any gbkeeson, whether or not it has actual or otherceatif such claim.

ARTICLE VII.
MISCELLANEOUS

Section 7.1. SealThe corporate seal shall contain the name oftigoration as well as the words “Corporate Seadl ‘@elaware.”
Section 7.2. Fiscal YeaiThe fiscal year of the corporation shall endlmalast Saturday of each December.

Section 7.3. Contracts, Etdnless otherwise ordered by the board of direcadlsiuthorized contracts, deeds, guarantees areemgnt
may be executed in the name of the corporatiombyChairman, the President, or by any Vice Presiddre Secretary or any Assistant
Secretary may also sign, with the Chairman, Preside any Vice President, such contracts, deedbagreements. The directors shall
determine by resolution which other persons shakimpowered to sign contracts, bids, proposalsficates, and other instruments of the
corporation. Such authority may be general or e@dito specific instances.

Section 7.4. Checks, Etall checks or demands for money, and notes of trparation shall be signed by such officer or @f&of
such other person or persons as the board of disgtay from time to time designate.

Section 7.5. DividendsDividends upon the capital stock of the corpomtisubject to the provisions of the certificaténarporation, i
any, may be declared by the board of directorb®@ekecutive committee of the board at any requiapecial meeting, pursuant to law.
Dividends may be paid in cash, in property, ortiares of the capital stock.

Section 7.6. Reserve8efore payment of any dividend there may be sieleaout of any funds of the corporation availdbledividends
such sum or sums as the directors from time to,timtheir absolute discretion, determine propea asserve fund to meet contingencies, or
for such other purpose as the directors shall thoriducive to the interest of the corporation, tireddirectors may abolish any such resen
the manner in which it was created.

Section 7.7. Voting on Subsidiary Matterdnless otherwise ordered by the board of dirsctie Chairman, the President, or any Vice
President, shall have full power and authority ehdif of the corporation to attend, or appoint@xgrto attend, and act and to vote at any
meeting of the shareholders of any corporationhicivthe corporation may hold stock or with respgedhe stock of which the corporation
may hold a proxy. At any such meeting such persbali possess and may exercise any and all rigistpawers incident to the ownership of
such stock or to the holding of such proxy and Whas the owner thereof or as the holder of suokyptthe corporation might have posse:
and exercised if present. With respect to suctkstty of the aforementioned officers shall havegawer and authority on behalf of the
corporation to consent to any action requiring shalder approval. The board of directors, by resmh) from time to time may confer like
powers upon any other person or persons.




ARTICLE VIII.
AMENDMENTS

These by-laws may be altered, amended, or repaalkdew by-laws may be adopted by the board ottire or the shareholders.

ADOPTED on November 17, 1998.

/sl J. Scott Sea
J. Scott Seal

Exhibit 3.5..

CERTIFICATE OF FORMATION
OF
LEVEL 3 COMMUNICATIONS, LLC

I
NAME

The name of the company shall be Level 3 Commuioicst LLC (“Company”).

I
REGISTERED AGENT AND OFFICE

The name and address of the Company’s registeitt agDelaware is:

The Corporation Trust Company
Corporation Trust Center

1209 Orange Street

Wilmington, DE 19801 (New Castle County)

IN WITNESS WHEREOF, the undersigned authorized getsas caused this Certificate of Formation toxeeted this 26th day of
November, 1997

PKS INFORMATION SERVICES, INC

By: /s/ R. Douglas Bradbui
Title: Director

Exhibit 3.5.2

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF FORMATION

OF
LEVEL 3 COMMUNICATIONS, LLC

Pursuant to Section 18-202 of the Delaware Limitdbility Company Act, Level 3 Communications, LL& Delaware limited liability
company (“Company”), hereby certifies as follows:

The name of the Company is Level 3 Communicatibh§,. The original Certificate of Formation of the@pany was filed with the
Delaware Secretary of State on December 1, 1999 sble member of the Company has authorized armtedithe following amendment to
the Company’s Certificate of Formation:

Article | is hereby deleted in its entirety andlesged with a new Article | as follows:
I
The name of the company shall be Level Three Conmratians, LLC (“Company”).

IN WITNESS WHEREOF, the manager of the Companydaassed this Certificate of Amendment to be execinted¢cordance with tr
Delaware Limited Liability Company Act.

Dated as of this 18day of January, 1998.
LEVEL 3 COMMUNICATIONS, LLC

By: /s/ Terrence J. Fergus
Terrence J. Ferguson, Mana




STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAS )

The foregoing instrument was acknowledged beforehisel3 day of January, 1998, by Terrence J. Fengua Manager of Level 3
Communications, LLC, a Delaware limited liabilitprapany, on behalf of the company.

/s/ Diane L. Chaffe:

[NOTARIAL SEAL]
Exhibit 3.5.¢

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF FORMATION
OF
LEVEL THREE COMMUNICATIONS, LLC

Pursuant to Section 18-202 of the Delaware Limitiadility Company Act, Level Three Communicatioh$,C, a Delaware limited
liability company (“Company”), hereby certifies fmdlows:

The name of the Company is Level Three CommuninafibLC. The original Certificate of Formation it Company was filed with
the Delaware Secretary of State on December 1,19@rtificate of Amendment to the Certificate afrfhation of the Company was filed
with the Delaware Secretary of State on Januanid48. The sole member of the Company has autlibaird adopted the following
amendment to the Company’s Certificate of Formation

Article | is hereby deleted in its entirety andlseged with a new Article | as follows:
I
The name of the company shall be Level 3 CommuioicstLLC (“Company’).

IN WITNESS WHEREOF, the manager of the Companydaased this Certificate of Amendment to be execintedcordance with tr
Delaware Limited Liability Company Act.

Dated as of this 18day of January, 1998.
LEVEL THREE COMMUNICATIONS, LLC

By: /s/ Terrence J. Fergus
Terrence J. Ferguson, Mana

STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAS )

The foregoing instrument was acknowledged beforehisel 6th day of January, 1998, by Terrence Jsm, a Manager of Level 3
Communications, LLC, a Delaware limited liabilitprapany, on behalf of the company.

/s/ Diane L. Chaffe:

[NOTARIAL SEAL]
Exhibit 3.5.¢

CERTIFICATE OF MERGER
OF
XCOM TECHNOLOGIES, INC.
INTO
LEVEL 3 COMMUNICATIONS, LLC

Pursuant to Sec. 1339 of the Delaware Limited Liability Company Atite undersigned surviving limited liability compasybmits th
following Certificate of Merger for filing and cdfies that:

1. The name and jurisdiction of formation or organaif the limited liability company or other buess entity which are to merger a

Jurisdiction

Name

Level 3 Communications, LL! Delawart
XCOM Technologies, Inc Delawart



2. An agreement of merger has been approved amditexkby the domestic limited liability company &hd other business entity which
are to merge

3. The name of the surviving limited liability compaisy Level 3 Communications, LL(

4.  The agreement of merger is on file at a pladeusfness of the surviving limited liability compeawhich is located at 1025 Eldorado
Boulevard, Broomfield, Colorado 800z

5. A copy of the agreement of merger will be fuheid by the surviving limited liability company, oequest and without cost, to any
member of any domestic limited liability companyamty person holding an interest in the other bssimmtity which is to merg

IN WITNESS WHEREOF, this Certificate of Merger Haeen duly executed as of thetlday of December, 1999, and is being filed in
accordance with Sec. 18-209 of the Act by an aighdrperson of the surviving limited liability corapy in the merger.

LEVEL 3 COMMUNICATIONS, LLC

By: /s/ Neil J. Ecksteil
Name Neil J. Ecksteir
Title: Vice President and Assistant Secrel

Exhibit 3.5.¢

CERTIFICATE OF MERGER
OF
LODO REALTY CO., LLC
INTO
LEVEL 3 COMMUNICATIONS, LLC

Pursuant to Title 6, Section 18-209 of the Delawangted Liability Act, Level 3 Communications, LLG Delaware limited liability
company, has executed the following Certificatdlefger:

FIRST: The name of the surviving limited liability compaisyLevel 3 Communications, LLC, and the name efltmited liability
company being merged into this surviving limiteabllity company is Lodo Realty Co., LLC, a Delawémited liability company.

SECOND: The Agreement of Merger has been approved, adoptetified, executed and acknowledged by eachetunstituent
limited liability companies.

THIRD: The name of the surviving limited liability compaisyLevel 3 Communications, LLC.
FOURTH: The merger is to become effective on filing of tBisrtificate.

FIFTH: The Agreement of Merger is on file at 1025 Eldor&dwlevard, Broomfield, Colorado 80021, the plateusiness of the
surviving limited liability company.

SIXTH: A copy of the Agreement of Merger will be furnishiegthe surviving limited liability company on reegt, without cost, to any
member of the constituent limited liability compesui

IN WITNESS WHEREOF, said surviving limited liability company has caugbi certificate to be signed by an authorizedpeythe
19t day of December, 2000.

LEVEL 3 COMMUNICATIONS, LLC

/s/ R. Douglas Bradbui
Name R. Douglas Bradbury, Manag
Title: Managel

Exhibit 3.5.¢

CERTIFICATE OF MERGER
OF
LODO HOLDINGS, INC.
WITH AND INTO
LEVEL 3 COMMUNICATIONS, LLC

Pursuant to Title 8, Section 264(c) of the Delaw@emeral Corporation Law and Title 6, Section 18-20the Limited Liability
Company Act, the undersigned limited liability commy executed the following Certificate of Merger:

FIRST: The name of the surviving limited liability compaisyLevel 3 Communications, LLC and the name ofdbporation being
merged into this surviving limited liability compyais Lodo Holdings, Inc., a Delaware corporation.

SECOND: The Agreement of Merger has been approved, adoptetified, executed and acknowledged by the singilimited
liability company and the merging corporation.

THIRD: The name of the surviving limited liability compaisyLevel 3 Communications, LLC, a Delaware limitedbility company.



FOURTH: The merger is to become effective on filing of t@srtificate of Merger.

FIFTH: The Agreement of Merger is on file at 1025 Eldor&dwlevard, Broomfield, Colorado 80021, the platbusiness of the
surviving limited liability company.

SIXTH: A copy of the Agreement of Merger will be furnishiegthe surviving limited liability company on reegt, without cost, to any
member of the constituent limited liability compamystockholder of any constituent corporation.

IN WITNESS WHEREOF, said surviving limited liability company has caugbi certificate to be signed by an authorizedpeythe
30t day of January, 2001.

LEVEL 3 COMMUNICATIONS, LLC

By: /s/ Neil J. Ecksteil
Name: Neil J. Eckstei
Title: Vice Presiden

Exhibit 3.5.7

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF FORMATION

OF
LEVEL 3 COMMUNICATIONS, LLC

Pursuant to Section 18-202 of the Delaware Limitiadility Company Act, Level 3 Communications, LLE& Delaware limited liability
company (“Company”), hereby certifies as follows:

The name of the Company is Level 3 Communicatibh§,. The original Certificate of Formation of the@pany was filed with the
Delaware Secretary of State on December 1, 1999 séle member of the Company has authorized angtedithe following amendment to
the Company'’s Certificate of Formation:

The Managers of the Company are:

Thomas C. Stortz
Kevin J. O’'Hara
John F. Waters, Jr.

This Certificate of Amendment shall be effectiveduty 7, 2003.
IN WITNESS WHEREOF, the undersigned has executisdQhrtificate of Amendment thistday of July, 2003.
LEVEL 3 COMMUNICATIONS, LLC

By: /s/ Thomas C. Stori
Thomas C. Stortz, Manag

STATE OF COLORADC )
) ss.
COUNTY OF BROOMFIELD )

The foregoing instrument was acknowledged beforehise7th day of July, 2003, by Thomas C. Stortilamager of Level 3
Communications, LLC, a Delaware limited liabilitprapany, on behalf of the company.

/s Kim Bartlett

[NOTARIAL SEAL]
Exhibit 3.6

OPERATING AGREEMENT OF
LEVEL 3 COMMUNICATIONS, LLC
a Delaware Limited Liability Company

The undersigned (the “Member”), being the sole memab Level 3 Communications, LLC (the “Companyigreby agrees as follows:

ARTICLE I.
MANAGEMENT OF THE COMPANY

Section 1. Management Vested in Managérise Member of the Company hereby vests the maneagieof the Company with one or
more Managers, who shall have sole power and atithorconduct the affairs of the Company excephi extent management powers




expressly reserved to the Member by this Operatgigement or the Delaware Limited Liability Compahgt (the “Act”). Any act of
the Managers shall only be taken upon the affimeatote of a majority of the then serving Manag&te Managers may be elected at any
meeting of the Member by the affirmative vote ahajority in interest of the Members. The Managdaisserve until their successors are
duly elected or, if earlier, until any such Mandgeleath, resignation or removal. Any Manager maydmoved at any time, with or without
cause, by the affirmative vote of a majority ireirgst of the Members.

Section 2. CompensatiorThe Members shall have authority to approve neaisie compensation for any Member or Manager for
services actually rendered to the Company.

Section 3. Transfers: Indebtedneseal or personal property owned or purchasedhé&yompany shall be held and owned, and
conveyance or transfer thereof shall be made . @m#tme of the Company. Indebtedness of the Comgtaadi/be incurred in the name of the
Company and not in the name of any Member or Managgtruments and documents providing for the &itjon, encumbrance, or
disposition of property of the Company, including bot limited to leases, and instruments and agesés evidencing indebtedness of the
Company, shall be valid and binding upon the Compeimen they are executed by the President, Vicsidkeat or any Member of the
Company.

Section 4, Officers The Company shall have such officers, includimgesident, vice president, secretary and treassraray be
elected by the Managers from time to time.

ARTICLE II.
MEETINGS OF MEMBERS

Section 1. MeetingsMeetings of Members may be called by any Member.

Section 2. Place of Meetingrhe person or persons calling any meeting of Menqinay designate the place for such meeting. suot
designation is made, then the place for such mgstiall be the principal place of business of then@any.

Section 3. Notice of MeetingWritten notice stating the place, day, and hdw meeting of Members and the purpose or purpioses
which the meeting is called shall be deliveredlass than three nor more than sixty days beforeldie of the meeting, either




personally, by mail, or by next-business-day delivaervice, at the direction of the personal cglline meeting, to each Member entitled to
vote at such meeting. If mailed, such notice shalleemed to be delivered when deposited in theetl Sitates mail addressed to the Member
at his or her address as it appears in the recditie Company, with postage prepaid. If sent bytiheisiness-day delivery service, such
notice shall be deemed to be delivered when degabsiith the next-business-day delivery servicémetfor next-business-day delivery
addressed to the Member at his or her street asldeeit appears in the records of the Company.@Exeleen required by law, notice of any
adjourned meeting of Members need not be given. Magnber, by a signed writing, may waive notice o§ aneeting of Members, either
before or after such meeting. The attendance oémbér at such meeting shall constitute a waiverotite of such meeting, except when a
Member attends a meeting for the express purposbjetting to the transaction of any business b&e#iue meeting is not lawfully called or
convened.

Section 4. QuorumThe owners of a majority in amount of the theistxg Capital Account Balances of all Members tiedi to vote,
represented in person or by proxy, shall constaéugeiorum at a meeting of Members.

Section 5. Manner of Actinglf a quorum is present at a meeting of Membdéien the affirmative vote of the owners of a mayoirit
amount of the then existing Capital Account Balan@apresented at the meeting and entitled to wotbe subject matter shall be the act of
the Members, unless otherwise provided by applecatdtute, this Agreement, or the Certificate ahfration of the Company. If a quorum is
not present at a meeting of Members, then Membadirig a majority in amount of the then existingp@al Account Balances represented at
such meeting and entitled to vote may adjourn theting from time to time without further notice. &ty adjourned meeting of Members at
which a quorum is present, any business may bsdcaed which might have been transacted at theimgeéit had been held at the original
time for which it was called.

Section 6. ProxiesAt all meetings of Members, a Member may vothegiin person or by a proxy executed in writingthsy Member ¢
by his duly authorized attorney-in-fact. No proal be valid after eleven (11) months from thesdattits execution, unless otherwise
provided in the proxy.

Section 7. Informal Action by Member#\ny action required to be taken by the Memberspant to this Agreement or pursuant to the
Certificate of Formation of the Company or whichyniee taken at a meeting of Members may be takedmowita meeting if a consent in
writing, setting forth the action so taken, is €idrby the owners of a majority in amount of thentbgisting Capital Account Balances of all
Members entitled to vote with respect to the suhjeatter of such consent, unless otherwise provigeapplicable statute, this Agreement
the Certificate of Formation of the Company.

ARTICLE III.
MEETINGS OF MANAGERS

Section 1. MeetingsMeetings of the Managers may be called by anydganor Member.



Section 2. Place of Meetingrhe person or persons calling any meeting of Maramay designate the place for such meeting If n
such designation is made, then the place for swedting shall be the principal place of busineshefCompany.

Section 3. Notice of MeetingWritten notice stating the place, day, and hdwa meeting of Managers and the purpose or purgoses
which the meeting is called shall be deliveredlass than three nor more than sixty days beforeldibe of the meeting, either personally, by
mail, or by next-business-day delivery servicehatdirection of the personal calling the meettoggach Manager entitled to vote at such
meeting. If mailed, such notice shall be deemeuktdelivered when deposited in the United Stateébaddressed to the Manager at his or
address as it appears in the records of the Compathypostage prepaid. If sent by next-businegset#divery service, such notice shall be
deemed to be delivered when deposited with the-desiness-day delivery service in time for nextibess-day delivery addressed to the
Manager at his or her street address as it appetrs records of the Company. Except when requisethw, notice of any adjourned meet
of Managers need not be given. Any Manager, bgmaesl writing, may waive notice of any meeting ofidgers, either before or after such
meeting. The attendance of a Manager at such ngeshill constitute a waiver of notice of such megtexcept when a Manager attends a
meeting for the express purpose of objecting tdrdmesaction of any business because the meetimgt iswfully called or convened.

Section 4, QuorumA majority in number of the then serving Manag&mall constitute a quorum at a meeting of Managers

Section 5. Manner of Actinglf a quorum is present at a meeting of Managhles) the affirmative vote of a majority of the Mgeas
present at the meeting and entitled to vote orstiigect matter shall be the act of the Manageisssrotherwise provided by applicable
statute, this Agreement, or the Certificate of Fation of the Company. If a quorum is not presera ateeting of Managers, then Managers
constituting a majority of those present at sucleting and entitled to vote may adjourn the meeftiag time to time without further notice.
At any adjourned meeting of Managers at which argas present, any business may be transactedwtiight have been transacted at the
meeting if it had been held at the original timevidnich it was called.

Section 6. Informal Action by Manager#ny action required to be taken by the Managersymnt to this Agreement or pursuant to the
Certificate of Formation of the Company or whichyniiee taken at a meeting of Managers may be tak#hroutia meeting if a consent in
writing, setting forth the action so taken, is €idrby a majority of the then serving Managers lextito vote with respect to such consent,
unless otherwise provided by applicable statuis,Algreement, or the Certificate of Formation af tbompany.

ARTICLE IV.
BOOKS OF ACCOUNT, FINANCIAL STATEMENTS, AND FISCAL MATTERS

Section 1. Books of AccounfThe Members shall keep complete and adequateshifaccount of the Company in which shall be
recorded and reflected all of the capital contiiing and withdrawals of the Members and all incoexpenses, and other transactions of the
Company. The books of account of the Company $leathaintained on a calendar year



basis. The books of account of the Company shaktklpe at the principal place of business of the Gany; and each Member and his or her
authorized representative shall have, at reasoniaiids during normal business hours, free acceaaddhe right to inspect and, at his or her
expense, copy such books of account and all reacdriie Company. The ownership percentage of eadlertt Member is listed on Exhibit A
attached hereto.

Section 2. Bank Accounts, Funds, and Assétse funds of the Company shall be depositedenGbmpany’s name in such checking or
other accounts as the Managers shall deem appi@pBiach funds shall be withdrawn only by such anitled persons as may be designated
by the Managers.

Section 3. Tax Returns and Reporfhe Company, at the Company’s expense, shalbdagsme tax returns for the Company to be
prepared and timely filed with the appropriate auties. The Company also, at the Company’s expesissl cause to be prepared and timely
filed with the appropriate authorities all repaigjuired to be filed with such authorities undetlapplicable laws, rules and regulations. Any
Member shall be provided with a copy of any sushrédurn or report upon request without expendartoor her.

Section 4. Reports and Financial Statemeifitse Company shall, at the Company’s expense igede the Members as soon as
practicable after the end of each calendar yeamgplete accounting of the affairs of the Compamysfech calendar year together with all
information necessary for the preparation of a Merisifederal and state income tax returns.

Section 5. Capital AccountsAn individual capital account shall be maintairedthe books of the Company for each Member. Each
Member’s capital account shall consist of such Merishoriginal capital contribution to the Compaiay increased by such Member’s
additional capital contributions to the Company agdsuch Member’'s share of Company profits andlélmyeased by such Member’s share of
Company losses and by distributions to such Merbpehe Company (the “Capital Account Balance”). iember shall have the right to
receive out of the property of the Company any phHis or her contributions to the capital of tbempany except as provided in the Articles
of Organization of the Company or by applicable.ldle Member shall be entitled or required to maike eapital contributions to the
Company other than as provided in this Agreemeim tre Articles of Organization of the Companyasragreed to in writing by such
Member with the approval or consent of Members ingléy majority in amount of the then existing Capiccount Balances. No interest
shall be paid on any Member’s capital contributitmthe Company. In the absence of consent offdllieoMembers, a Member, irrespective
of the nature of his or her contributions to thpited of the Company, shall have only the rightitanand and receive cash in return for his or
her contributions to the capital of the Company.

Section 6. Profits and Losse$he net profits or net losses of the Companyl &leahllocated to the Members in proportion totthei
respective Capital Account Balances for, and pted#o reflect any changes in their respective ahpiccount Balances during, the
accounting period to which such profits or lossesadtributable.

Section 7. LoansAny Member may, but shall not be required to, emlmlans to the Company in such amount, at suctstiare on such
terms as may be approved by the Members.



No such loan by a Member shall be considered aibotion to the capital of the Company. Excepthia brdinary course of the Compi's
business, the Company shall not loan or advanagsftmany Member, nor permit its assets to be ebeved to secure the obligations of a
Member, without the prior consent of all of theatiMembers.

Section 8. Distributions|f the Members or Managers determine that the @om has cash available in excess of the reasonablis
of the Company for the conduct of its businesslitiag but not limited to debt service and apprafaireserves), then such excess cash shall
be distributed to the Members in proportion toitlieen respective Capital Account Balances, regasdbf whether the Company has had a
profit or loss for income tax or accounting purppd@ther distributions by the Company may be mad®ich manner and at such times as the
Members or Managers may determine. Notwithstanttirgoregoing, no distributions may be made byGbenpany to the Members unless,
after the distributions are made, the assets oftimapany will be in excess of all liabilities oktlCompany other than liabilities to Members
on account of the Members’ contributions to capital

ARTICLE V.
ADDITIONAL MEMBERS AND TRANSFER OF INTERESTS

Section 1. Additional MembersAdditional Members of the Company may be admittethe Company by unanimous written conse|
the Members. No new Member shall be entitled toratrpactive allocation of any item of income, gdgss, deduction, or credit for income
tax purposes. The Members, at their option atithe & Member is admitted, may close the Compank®@as though the Company tax year
had ended) or may make proportionate allocatiorisaafme, gains, losses, deductions, and creditthéb€Company’s tax year in which the
Member is admitted in accordance with the provisiohSection 706(d) of the Internal Revenue CodE986 and the Treasury Regulations
promulgated thereunder.

Section 2. Transfer of InterestExcept as provided in Section 3 of this Articlend Member shall transfer his or her intereshim t
Company, including but not limited to the Membaight to receive the share of profits or other cemgation by way of income and return of
contributions to capital to which the Member isitied without the unanimous written consent of khembers. Any attempt by a Member to
transfer his or her interest in the Company othantin compliance with the terms of this Agreenshall be null and void and of no force or
effect, and the Company shall not recognize antl giva no effect to any such attempt by a Memioetransfer his or her interest in the
Company. For purposes of this Article V, “transferans to directly or indirectly sell, transfersigs, pledge, mortgage, create a security
interest in, or in any other way encumber or digpafsthe Member’s interest in the Company.

Section 3. Transfer to AffiliateAny Member which is a corporation or other entitgy transfer all or any portion of its interesthie
Company to an affiliate upon written notice to @empany of such transfer.

Section 4. Specific Enforcement; Indemnificatiokny transfer or attempted transfer by any Menibefiolation of this Agreement sh
be null and void and of no effect whatsoever. Bdelmber hereby acknowledges the reasonablenese oéslrictions on transfer imposed by
this Agreement in view of the Company purposestapedelationship of the




Members. Accordingly, the restrictions on transfentained herein shall be specifically enforceablch Member hereby further agrees to
defend and hold the Company and each other Membeltynand completely harmless from any cost, lidpibr damage (including, without
limitation, liabilities for income taxes and cosfsenforcing this indemnity) incurred by any of Bundemnified parties as a result of a tran
or an attempted transfer by such indemnifying Menit@iolation of this Agreement.

Section 5. Expense€xcept as otherwise expressly provided hereimxglenses of the Company incident to the admissidhe
transferee to the Company as a Member shall bgetdo and paid by the transferring Member.

ARTICLE VI.
DISSOLUTION AND LIQUIDATION

The Company shall be dissolved only upon the unangwritten agreement of all Members. As soon asipte following an
affirmative vote to dissolve the Company, the Merslshall execute duplicate originals of a statenoéiritent to dissolve in the form
prescribed by the Delaware Secretary of State sanH statement shall be delivered to the Delawacee®ary of State for filing. Upon the
dissolution of the Company, the Members shall apipailiquidated agent who, at the direction of Members, shall proceed to make a full
and general accounting of the assets and liakildfehe Company, liquidate the assets of the Compdischarge the liabilities of the
Company, and otherwise wind up the affairs of tben@any. When all debts, liabilities, and obligatiai the Company have been paid and
discharged or adequate provision has been madefdh@nd all of the remaining property and assete@Company have been distributed to
the Members in proportion to their then respec@apital Account Balances, a Certificate of Dissoluin the form required by the Delaware
Limited Liability Company Act shall be executedduaplicate by the Members, verified by the Membarsl delivered to the Delaware
Secretary of State for filing.

ARTICLE VII.
MISCELLANEOUS

Section 1. Liability of Members and Managefdo Member or Manager of former Member or Manaiell be liable, responsible, or
accountable in damages or otherwise to any othenthe or to the Company for any actions taken indgfaith and reasonably believed by
the Member or Manager to be in the best interei®@fCompany or in reliance on the provisions & @perating Agreement or the Articles,
or for good faith errors of judgment, but shallyhek liable for willful misconduct or gross neglige in the performance of his or her duties
as a Member or Manager.

Section 2. IndemnificationThe Company shall indemnify any Member, Managesfficer or former Member, Manager or officer
against expenses actually and reasonably incugrédhb or her in connection with the defense of\al @r criminal action, suit, or proceeding
in which he or she is made a party by reason ofgber having been a Member, Manager or officehef€ompany, except in respect of
matters as to which he or she is adjudged in tlieracsuit, or proceeding to be liable for willflisconduct or gross negligence.



Section 3. Waiver of PartitionEach of the Members of the Company irrevocablivesany right to maintain any action for partition
with respect to the assets of the Company.

Section 4, Company Propertifhe legal title to any real or personal propentynterest in real or personal property now oehéter
acquired by the Company shall be owned, held oratpeé in the name of the Company, and no Membdivigually, shall have any
ownership interest in such property.

Section 5. Contracts with Related Parties; ComipatitNothing in this Agreement or in law shall prevente construed to prevent any
of the Members, or any person related to any Menflbmn dealing with the Company as to any matteatster, provided the terms of this
dealing are fair and reasonable to the Compangtsrdined by the Members of the Company.

Section 6. No Partnership Intended for Nontax PsepoThe Members have formed the Company under theahck expressly do not
intend hereby to form a partnership under Delavase The Members do not intend to be partners am¢oanother, or partners as to any 1
party. To the extent any Member, by word or actiepresents to another person that any other Meislaepartner or that the Company is a
partnership, the Member making such wrongful regmé&tion shall be liable to any other Member wteuis personal liability by reason of
such wrongful representation.

Section 7. Rights of Creditors and Third PartiedarmAgreement This Agreement is entered into among the Compartythe Membe!
for the exclusive benefit of the Company, its Menshand their successors and assigns. This Agrdemexpressly not intended for the
benefit of any creditor of the Company or any otherson. Except and only to the extent providedglicable law, no such creditor or third
party shall have any rights under this Agreemenany agreement between the Company and any Mewitkerespect to any capital
contribution or otherwise.

Section 8. NorWaiver. The failure of any Member to insist in any onar@re instances upon performance of any of thegenmm
conditions of this Agreement shall not be constrag@ waiver or a relinquishment of any right gedritereunder, or of the future
performance of any such term, covenant or conditiom the obligations with respect thereto shatiticwe in full force and effect.

Section 9. NoticesAll notices required or permitted under the tewhthis Agreement shall be in writing and shalldedivered either
personally, by certified mail, return receipt resjigel, or by prepaid nationally-recognized commémmiarnight delivery service which
maintains evidence of receipt (such as Federaldss)rin care of the respective Members at thsirkdaown addresses. Any such notice shall
be deemed to have been given when delivered or eppidence of refusal of delivery.

Section 10. Acceptance of Prior Acts by New Membétach person becoming a Member, by becoming a Memdifies all action
duly taken by the Company, under the terms ofAlgiseement, prior to the date such person beconivsnaber.




Section 11. Further ActionEach Member agrees to perform all further actsexecute, acknowledge, and deliver any additional
documents which may be reasonably necessary, ajgpr desirable to carry out the provisionshig tAgreement.

Section 12, Binding ProvisionsThe covenants and agreements contained in thiseftgent shall be binding upon the parties to this
Agreement, any new Members, and their respectiirs,iersonal representatives, successors, andtfgrassigns.

Section 13. Separability of ProvisionEach provision of this Agreement shall be congdeseparable from the other provisions of this
Agreement; and if for any reason any provisionhig Agreement is determined to be invalid, suchalichty shall not impair the operation of
or affect this portions of this Agreement that aaéd.

Section 14. Entire Agreement; Amendmefihis Agreement constitutes the entire understandnd agreement among the Members
with respect to the subject matter of this Agreenaeml supersedes all prior and contemporaneousragres and understandings, express or
implied, oral or written, with respect to such sdijmatter. This Agreement may not be amended dified except by written agreement of
all Members.

Section 15. Applicable LawThis Agreement shall be governed by and constinadcordance with the laws of the State of Delawa

Section 16. Counterpart§his Agreement may be executed in counterpaatsh ef which shall be deemed an original and aivloich
when taken together constitute one and the sartreiiment. The signature of any party to any courterghall be deemed a signature to, and
may be appended to, any other counterpart.

Section 17. Titles The titles of the various Articles and Sectiohghis Agreement are for convenient reference amigt shall not be
considered in the construction or interpretatioamy provision of this Agreement.

IN WITNESS WHEREOF, the sole Member has executedAgreement as of the 2nd day of December, 1997.
PKS INFORMATION SERVICES, INC

By: /s/ Raul Pupc
Name Raul Pupc
Title: Presiden




STATE OF NEBRASKA )
SS.
COUNTY OF DOUGLAS )

The foregoing instrument was acknowledged beforeéhise2nd day of December, 1997, by Raul PupoPitlesident of PKS Informatic
Services, Inc., a Delaware corporation, on betfalie corporation.

/s/ Timothy J. Wichite
Notary Public

[Notary Stamp & Logo]
GENERAL NOTARY-State of Nebraska
TIMOTHY J. WICHITA
My Comm. Exp. Feb. 28, 19¢



EXHIBIT A
MEMBER OWNERSHIP
PKS Information Services. In 10C%
Exhibit 3.7

AMENDMENT
TO THE
OPERATING AGREEMENT
OF
LEVEL 3 COMMUNICATIONS, LLC

The undersigned (the “Member”) being the sole mambé&evel 3 Communications, LLC (the “Company”greby agrees as follows:

1. Operating Agreement. The Member has previously adopted an operatingeagzat of the Company, dated December 2, 1997 (the
“Operating Agreement”); terms used herein and to¢vise defined shall have the meaning ascribéleim in the Operating Agreement.

2. Amendment. Article | of the Operating Agreement is hereby adeshby adding the following after the end of thésexg Section 4:

Section 5. Agents; Administrative FunctionBhe Managers may also delegate to one or morexlytas the right to implement the
decisions of the Managers and administration otidnetoday operational matters of the Company. The Masagery also authorize,
writing, one or more agents or officers (each, Adrhinistrator”)to implement the management decisions of the Masage to handl
the day-to-day operational matters of the Comp8&uigh authority may be general or limited to spedifstances. The Managers shall
determine the duties, compensation, term of seaickother matters relating to any Administratdre Managers may remove an
Administrator at any time. The Administrator's erges incurred on behalf of the Company shall be Ipgj or reimbursed by, the
Company.

3. Binding Effect . Except to the extent amended herein, the Operafingement shall remain in full force and effect atodthe extent
not inconsistent therewith, this Amendment shalyjbeerned and construed in accordance therewith.

IN WITNESS WHEREOF, the sole Member has executedAmendment this 27th day of February, 1998.
PKS INFORMATION SERVICES, INC

By: /s/ Raul Pupc
Name Raul Pupc
Title: Presiden




STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAY)

The foregoing instrument was acknowledged beforehise27th day of February, 1998, by Raul Pupo Rtesident of PKS Information
Services, Inc., a Delaware corporation, on betfali@ corporation.

/s/ Beverly J. Jone
Notary Public

GENERAL NOTARY-State of Nebraska
BEVERLY J. JONES
My Comm. Exp. Dec. 10, 2001
[SEAL]

Exhibit 4.4
EXECUTION COPY

LEVEL 3 FINANCING, INC.
10.750 % Senior Notes due 2011
REGISTRATION AGREEMENT

New York, New Yorl
October 1, 20C

Citigroup Global Markets Inc.
Credit Suisse First Boston LLC
J.P. Morgan Securities Inc.

Morgan Stanley & Co. Incorporated
UBS Securities LLC

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 1001:

and

Credit Suisse First Boston LLC
11 Madison Avenue, 21st Floor
New York, New York 1001(

Ladies and Gentlemen:

Level 3 Financing, Inc., a Delaware company (ttssuker”), proposes to issue and sell to certainhasers (the “Purchasers”), upon the
terms set forth in a purchase agreement dated 1I8bpte26, 2003 (the “Purchase Agreement30& 000,000 aggregate principal amount ¢
10.750% Senior Notes due 2011 (the “Original Se¢iest) (such sale, the “Initial Placement”) to heaganteed on an unsecured
unsubordinated basis by Level 3 Communications, the direct parent company of the Issuer (“PdyeAs an inducement to the Purchasers
to enter into the Purchase Agreement and in satisfaof a condition to your obligations thereundbe Issuer and Parent jointly and
severally agree with you, (i) for your benefit ahd benefit of the other Purchasers and (i) ferkiknefit of the holders from time to time of
the Original Securities (including you and the otRarchasers) (each of the foregoing a “Holder” tkther the “Holders”), as follows:

1. Definitions.Capitalized terms used herein without definitioalshave their respective meanings set forth inRbechase Agreement.
As used in this Agreement, the following capitadiziefined terms shall have the following meanings:

“ Affiliate " of any specified person means any other persdohwlirectly or indirectly, is in control of, iatrolled by, or is under
common control with, such specified person. Foppaes of this definition, control of a person mefuespower, direct or indirect, to direct
cause the direction of the management and polafisach person whether by contract or otherwisd;tha terms “controlling” and
“controlled” have meanings correlative to the faieg.



“ Commission” means the Securities and Exchange Commission.

“ Exchange Act means the Securities Exchange Act of 1934, as amderaad the rules and regulations of the Commigsiomulgatec
thereunder.

“ Exchange Offer Prospecttisneans the prospectus included in the Exchanger®eégistration Statement, as amended or
supplemented by any prospectus supplement, wigleot$o the terms of the offering of any portiortlef New Securities covered by such
Exchange Offer Registration Statement, and all aimemts and supplements thereto and all materiatpocated by reference therein.

“ Exchange Offer Registration Peridaneans the 180-day period following the consumaoratf the Registered Exchange Offer,
exclusive of any period during which any stop orsteall be in effect suspending the effectivenesb®Exchange Offer Registration
Statement.

“ Exchange Offer Registration Statemé&mheans a registration statement of the IssuerRardnt on an appropriate form under the
Securities Act with respect to the Registered ErgeaOffer, all amendments and supplements to sgibktration statement, including post-
effective amendments, in each case including thegerctus contained therein, all exhibits theretbalhmaterial incorporated by reference
therein.

“ Exchanging Dealet means any Holder (which may include the Purchgsshich is a broker-dealer electing to exchanggital
Securities acquired for its own account as a redutiarket-making activities or other trading aitiés for New Securities.

“ Holder " has the meaning set forth in the preamble hereto.

“ Indenture” means the Indenture relating to the Original Sities and the New Securities, dated as of Oct@éb@003, among Parent,
the Issuer and The Bank of New York, as truste¢h@same may be amended from time to time in decwe with the terms thereof.

“ Initial Placement’ has the meaning set forth in the preamble hereto.

“ Majority Holders” means the Holders of a majority of the aggregaiecipal amount of securities registered undeegiftration
Statement.




“ Managing Underwriter§ means the investment banker or investment bardismanager or managers that shall administer an
offering of securities under a Shelf Registratidat&ment.

“ New Securities’ means debt securities of the Issuer identicallimaterial respects to the Original Securitiecépt that the interest
rate step-up provisions and the transfer restristiwill be modified or eliminated, as appropriate)be issued under the Indenture.

“ QOriginal Securities has the meaning set forth in the preamble hereto.

“ Prospectus means the prospectus included in any Registrétatement (including, without limitation, a prospes that discloses
information previously omitted from a prospectusdias part of an effective registration statenren¢liance upon Rule 430A under the
Securities Act), as amended or supplemented bysrgpectus supplement, with respect to the terntiseobffering of any portion of the
Original Securities or the New Securities, covargdguch Registration Statement, and all amendnsrdsupplements to the Prospectus,
including post-effective amendments.

“ Registered Exchange Offémeans the proposed offer to the Holders to isswkdeliver to such Holders, in exchange for thigi@al
Securities, a like principal amount of the New S#i@as.

“ Registration Securitieshas the meaning set forth in Section 3(a) hereof.

“ Registration Statemefitmeans any Exchange Offer Registration Stateme8helf Registration Statement that covers anyef t
Original Securities or the New Securities pursuarthe provisions of this Agreement, all amendmaeanid supplements to such registration
statement, including, without limitation, post-effee amendments, in each case including the Potispeontained therein, all exhibits
thereto and all material incorporated by refereheeein.

“ Securities Act’ means the Securities Act of 1933, as amendedttendules and regulations of the Commission prgauield
thereunder.

“ Shelf Registratiori means a registration effected pursuant to Se@ibereof.

“ Shelf Registration Periotihas the meaning set forth in Section 3(b) hereof.

“ Shelf Registration Statemehtneans a “shelf” registration statement of Pagerd the Issuer pursuant to the provisions of Se@&io
hereof which covers some of or all the Original 8&ies or New Securities, as applicable, on anr@mpate form under Rule 415 under the
Securities Act, or any similar rule that may beatéd by the Commission, all amendments and suppisne such registration statement,
including




post-effective amendments, in each case includiad’rospectus contained therein, all exhibits theard all material incorporated by
reference therein.

“ Trustee” means the trustee with respect to the OriginauBties and the New Securities under the Indenture
“ underwrite? means any underwriter of securities in connectigh an offering thereof under a Shelf RegistratBiatement.

2. Registered Exchange Offer; Resales of New Séesibly Exchanging Dealers; Private Exchange.

(a) The Issuer and Parent shall prepare and, testttean April 30, 2005, shall file with the Commien the Exchange Offer Registration
Statement with respect to the Registered Excharfifpe. @he Issuer and Parent shall use their bésttefto cause the Exchange Offer
Registration Statement to become effective undeStcurities Act by June 30, 2005.

(b) Upon the effectiveness of the Exchange Offggi®eation Statement, the Issuer and Parent shathptly commence the Registered
Exchange Offer, it being the objective of such Regied Exchange Offer to enable each Holder elpttirexchange Original Securities for
New Securities (assuming that such Original Seiegrdo not constitute a portion of an unsold allritracquired by such Holder directly fr
the Issuer, such Holder is not an Affiliate of tesuer or Parent, such Holder acquires the Newriesuin the ordinary course of its business
and such Holder has no arrangements with any péosparticipate in the distribution of the New Seties) to trade such New Securities
from and after their receipt without any limitat®ar restrictions under the Securities Act and aithmaterial restrictions under the securities
laws of a substantial proportion of the severakstaf the United States.

(c) In connection with the Registered Exchange Qffee Issuer and Parent shall:

(i) mail to each Holder a copy of the Prospectumfog part of the Exchange Offer Registration Stest, together with an
appropriate letter of transmittal and related doents;

(i) keep the Registered Exchange Offer open fardess than 30 days after the date notice thesewigiled to the Holders (or
longer if required by applicable law);

(i) utilize the services of a depositary for tRegistered Exchange Offer with an address in the@yh of Manhattan, The City
New York; and

(iv) comply in all material respects with all apgable laws.
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(d) As soon as practicable after the close of tegiftered Exchange Offer, the Issuer and Parelit sha
(i) accept for exchange all Original Securitiesttered and not validly withdrawn pursuant to the iRteged Exchange Offer;
(i) deliver to the Trustee for cancellation alliginal Securities so accepted for exchange; and

(iii) cause the Trustee promptly to authenticate deliver to each Holder of Original Securitieqrancipal amount of New
Securities equal to the principal amount of thegDel Securities of such Holder so accepted foharge.

(e) The Purchasers, the Issuer and Parent ackngevtldt, pursuant to current interpretations byGbmmission’s staff of Section 5 of
the Securities Act, and in the absence of an agigliicexemption therefrom, each Exchanging Dealexgueired to deliver a Prospectus in
connection with a sale of any New Securities remivy such Exchanging Dealer pursuant to the RagdtExchange Offer in exchange for
Original Securities acquired for its own accounaassult of market-making activities or other trggactivities. Accordingly, the Issuer and
Parent shall:

(i) include the information set forth in Annex Areéo on the cover of the Exchange Offer Registra8tatement, in Annex B
hereto in the forepart of the Exchange Offer Regiiin Statement in a section setting forth detfilhe Exchange Offer, in Annex C
hereto in the underwriting or plan of distributisection of the Prospectus forming a part of thenBrge Offer Registration Statement,
and in Annex D hereto in the Letter of Transmittelivered pursuant to the Registered Exchange @ffbeing understood that a
Holder’s participation in the Exchange Offer is didioned on the Holder, by executing and returrting Letter of Transmittal,
representing in writing to the Issuer as set fortRider B of Annex D hereto); and

(i) use their best efforts to keep the ExchangieCRegistration Statement continuously effectineler the Securities Act during
the Exchange Offer Registration Period for delivieyyExchanging Dealers in connection with saleN@iv Securities received pursuant
to the Registered Exchange Offer, as contemplateBeistion 4(h) below.

(f) In the event that any Purchaser determinesitlignot eligible to participate in the Registgfexchange Offer with respect to the
exchange of Original Securities constituting anxtipa of an unsold allotment, at the request ohsBarchaser, the Issuer and Parent shall
issue and deliver to such Purchaser or the parghpsing New Securities registered under a ShejfdRation Statement as contemplated by
Section 3 hereof from such Purchaser, in exchamgsuich Original Securities, a like principal ambahNew Securities. The Issuer and
Parent shall seek to



cause the CUSIP Service Bureau to issue the sans#FCtlimber for such New Securities as for New Seeslissued pursuant to the
Registered Exchange Offer.

3. Shelf Registratiorf, (i) because of any change in law or applicabterpretations thereof by the Commission’s stid, Issuer and
Parent determine upon advice of outside counsethleg are not permitted to effect the Registerechiange Offer as contemplated by
Section 2 hereof, or (ii) for any other reasonfxehange Offer Registration Statement is not dedlaffective by June 30, 2005 or the
Registered Exchange Offer is not consummated k3112005, or (iii) any Purchaser so requests véfipect to Original Securities (or any
New Securities received pursuant to Section 2(f})atigible to be exchanged for New Securities Resistered Exchange Offer or, in1
case of any Purchaser that participates in anysiergid Exchange Offer, such Purchaser does navedteely tradable New Securities, or
(iv) any Holder (other than a Purchaser) is ndikele to participate in the Registered ExchangeeQdf (v) in the case of any such Holder"
participates in the Registered Exchange Offer, $tmlder does not receive freely tradable New Séesrin exchange for tendered securities,
other than by reason of such Holder being an afélof the Issuer and Parent within the meanirtheSecurities Act (it being understood
that, for purposes of this Section 3, (x) the regmient that a Purchaser deliver a Prospectus oimgathe information required by Items 507
and/or 508 of Regulation S-K under the SecuritiesiA connection with sales of New Securities agefliin exchange for such Original
Securities shall result in such New Securities @peiot “freely tradeable” but (y) the requiremerdtthn Exchanging Dealer deliver a
Prospectus in connection with sales of New Seesr#icquired in the Registered Exchange Offer ihaxge for Original Securities acquired
as a result of market-making activities or othading activities shall not result in such New Séizg being not “freely tradeable”), the
following provisions shall apply:

(a) The Issuer and Parent shall as promptly agipadéte (but in no event more than the later oAfdyil 30, 2005 or (ii) 45 days after so
required or requested pursuant to this Sectiofil8)vith the Commission and thereafter shall ussrtbest efforts to cause to be declared
effective under the Securities Act a Shelf RegigtraStatement relating to the offer and sale ef@higinal Securities or the New Securities,
as applicable, by the Holders from time to timadcordance with the methods of distribution elettgduch Holders and set forth in such
Shelf Registration Statement (such Original Seiasrior New Securities, as applicable, to be soldunh Holders under such Shelf
Registration Statement being referred to hereitfiRagistration Securities”); providechowever, that, with respect to New Securities received
by a Purchaser in exchange for Original Securg@sstituting any portion of an unsold allotmeng thsuer and Parent may, if permitted by
current interpretations by the Commission’s stilff,a post-effective amendment to the Exchangeegistration Statement containing the
information required by Regulation S-K Items 50d/@n 508, as applicable, in satisfaction of itsigdions under this paragraph (a) with
respect thereto, and any such Exchange Offer Ratjist Statement, as so amended, shall be
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referred to herein as, and governed by the pravisierein applicable to, a Shelf Registration $tats.

(b) The Issuer and Parent shall use their besiteffo keep the Shelf Registration Statement cantisly effective in order to permit the
Prospectus forming part thereof to be usable byléfsifor a period of two years from the date thelfSRegistration Statement is declared
effective by the Commission or such shorter petiad will terminate when all the Original Securstier New Securities, as applicable,
covered by the Shelf Registration Statement haea keld pursuant to the Shelf Registration Statéifemany such case, such period being
called the “Shelf Registration Period”). The Issard Parent shall be deemed not to have usedathstiefforts to keep the Shelf Registration
Statement effective during the Shelf Registratienid?l if the Issuer, or Parent voluntarily takeg antion that would result in Holders of
securities covered thereby not being able to @fet sell such securities during that period, unf@saich action is required by applicable law
or (ii) such action is taken by such party in géaith and for valid business reasons (not includiagidance of the obligations of the Issuer
and Parent hereunder), including the acquisitiodivestiture of assets, so long as the Issuer anenPpromptly thereafter comply with the
requirements of Section 4(k) hereof, if applicable.

4. Registration Procedurds. connection with any Shelf Registration Statenamd, to the extent applicable, any Exchange Offer
Registration Statement, the following provisionalshpply:

(@) (i) The Issuer and Parent shall furnish to yarigr to the filing thereof with the Commissiongcapy of any Exchange Offer
Registration Statement, each amendment thereoéactt amendment or supplement, if any, to the Patspécluded therein and shall
use its best efforts to reflect in each such docunvehen so filed with the Commission, such commeastyou reasonably may propose.

(i) The Issuer and Parent shall furnish to yoipipto the filing thereof with the Commission, gogoof any Shelf Registration
Statement, each amendment thereof and each amendnsaipplement, if any, to the Prospectus incluthedein and shall use its best
efforts to reflect in each such document, wherilsd fvith the Commission, such comments as any étalchose securities are to be
included in such Shelf Registration Statement nealsly may propose.

(b) The Issuer and Parent shall ensure that (i)Registration Statement and any amendment thenetaay Prospectus forming
part thereof and any amendment or supplement theoshplies in all material respects with the SemgiAct and the rules and
regulations thereunder, (ii) any Registration Steet and any amendment thereto does not, wherdinhes effective, contain an unti
statement of a material fact or omit to state semmatfact




required to be stated therein or necessary to riekstatements therein not misleading and (iii) Bryspectus forming part of any
Registration Statement, and any amendment or sagpiieto such Prospectus, does not include an ustabement of a material fact or
omit to state a material fact necessary in ordenae the statements therein, in the light of fhmumstances under which they were
made, not misleading.

(c) (1) The Issuer and Parent shall advise you iartie case of a Shelf Registration StatementHiblders of securities covered
thereby, and, if requested by you or any such Holdenfirm such advice in writing:

(i) when a Registration Statement and any amendthergto has been filed with the Commission andnithe Registration
Statement or any post-effective amendment ther@tdobkcome effective; and

(i) of any request by the Commission for amendmm@ntsupplements to the Registration StatemertiteoPtospectus
included therein or for additional information.

(2) The Issuer and Parent shall advise you antthgirtase of a Shelf Registration Statement, thelétslof securities covered
thereby, and, in the case of an Exchange Offerd®agion Statement, any Exchanging Dealer whichpnaegided in writing to the Issu
a telephone or facsimile number and address facemtand, if requested by you or any such Holdéxehanging Dealer, confirm su
advice in writing:

(i) of the issuance by the Commission of any staepsuspending the effectiveness of the Registré&tatement or the
initiation of any proceedings for that purpose;

(i) of the receipt by the Issuer or Parent of aoyification with respect to the suspension ofdbalification of the securities
included therein for sale in any jurisdiction oe tinitiation or threatening of any proceeding focls purpose; and

(iii) of the happening of any event that requites making of any changes in the Registration Statémr the Prospectus so
that, as of such date, the statements thereincmisleading and do not omit to state a mateael fequired to be stated thereir
necessary to make the statements therein (in d®afahe Prospectus, in the light of the circumsta under which they were
made) not misleading (which advice shall be accaorigohby an instruction to suspend the use of tlsg#rctus until the requisite
changes have been made).

Each such Holder or Exchanging Dealer agrees cisisition of such securities to be sold by sdotder or Exchanging Dealer, that,
upon being so



advised by the Issuer or Parent of any event destiin clause (iii) of this paragraph (c)(2), sttiider or Exchanging Dealer will
forthwith discontinue disposition of such secustimder such Registration Statement or Prospaattissuch Holder’s or Exchanging
Dealer’s receipt of the copies of the supplementeginended Prospectus contemplated by paragraphdi@of, or until it is advised in
writing by the Issuer or Parent that the use ofdpglicable Prospectus may be resumed.

(d) The Issuer and Parent shall use their besiteffo obtain the withdrawal of any order suspegdire effectiveness of any
Registration Statement at the earliest possible.tim

(e) The Issuer and Parent shall furnish to eacldétadf securities included within the coveragemf 8helf Registration
Statement, without charge, at least one copy di Shhelf Registration Statement and any post-effe@mendment thereto, including
financial statements and schedules, and, if thelétdo requests in writing, any documents incotgary reference therein and all
exhibits thereto (including those incorporated éfgrence therein).

(f) The Issuer and Parent shall, during the Shetjifration Period, deliver to each Holder of siias included within the
coverage of any Shelf Registration Statement, witleharge, as many copies of the Prospectus (imgughch preliminary Prospectus)
included in such Shelf Registration Statement arydeanendment or supplement thereto as such Holdgreasonably request; and
each of the Issuer and Parent hereby consent testhef the Prospectus or any amendment or supptehrereto by each of the selling
Holders of securities in connection with the offigriand sale of the securities covered by the Pobsp®r any amendment or
supplement thereto.

(9) The Issuer and Parent shall furnish to eacth&xging Dealer which so requests, without chargkeaat one copy of the
Exchange Offer Registration Statement and any g@iisttive amendment thereto, including financiatements and schedules and, if
the Exchanging Dealer so requests in writing, amguchents incorporated by reference therein anealbits thereto (including those
incorporated by reference therein).

(h) The Issuer and Parent shall, during the Excbd@iger Registration Period, promptly deliver taled&xchanging Dealer,
without charge, as many copies of the Prospectiisded in such Exchange Offer Registration Stateraed any amendment or
supplement thereto as such Exchanging Dealer nzespnably request for delivery by such Exchangingl&edn connection with a sale
of New Securities received by it pursuant to thgiRered Exchange Offer; and the Issuer and Pae¥aby consent to the use of the
Prospectus or any amendment or supplement theyedoyobsuch Exchanging Dealer, as aforesaid.
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(i) Prior to the Registered Exchange Offer or atheooffering of securities pursuant to any Registn Statement, the Issuer st
register or qualify or cooperate with the Holdersecurities included therein and their respeatiwensel in connection with the
registration or qualification of such securities éfer and sale under the securities or blue alyslof such jurisdictions as any such
Holder reasonably requests in writing and do ardyalhother acts or things necessary or advisabémable the offer and sale in such
jurisdictions of the securities covered by suchiBegtion Statement; providechowever, that the Issuer will not be required to qualify
generally to do business in any jurisdiction whers not then so qualified or to take any actidmiel would subject it to general serv
of process or to taxation in any such jurisdictidmere it is not then so subject.

(j) The Issuer and Parent shall cooperate witiHblelers of Original Securities to facilitate the&ly preparation and delivery of
certificates representing Original Securities teblkel pursuant to any Registration Statement ffeap restrictive legends and in such
denominations and registered in such names as kataiey request prior to sales of securities pursteasuch Registration Statement.

(k) Upon the occurrence of any event contemplatepavagraph (c)(2)(iii) above, the Issuer and Pashall promptly prepare a
post-effective amendment to any Registration Statérar an amendment or supplement to the relatespBctus or file any other
required document so that, as thereafter delivergairchasers of the securities included theréim Rrospectus will not include an
untrue statement of a material fact or omit toestaty material fact necessary to make the statantiegrtein, in the light of the
circumstances under which they were made, not adshg.

() Not later than the effective date of any suaygRtration Statement hereunder, the Issuer arehPsinall provide a CUSIP
number for the Original Securities or New Secusiti@s the case may be, registered under such RigistStatement, and provide the
Trustee with printed certificates for such Origi&curities or New Securities, in a form, if reged<y the applicable Holder or
Holder’s Counsel, eligible for deposit with The Dejiory Trust Company or any successor theretouheéelndenture.

(m) The Issuer and Parent shall use their besiteffo comply with all applicable rules and regiaas of the Commission to the
extent and so long as they are applicable to tlggsReed Exchange Offer or the Shelf Registratioth &ill make generally available to
the security holders of the Issuer a consolidagediegs statement (which need not be audited) auyeartwelve-month period
commencing after the effective date of the RedisinaStatement and ending not later than 15 mathidaeafter, as soon as practicable
after the end of such period,
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which consolidated earnings statement shall sattisfyprovisions of Section 11(a) of the Securifies

(n) The Issuer and Parent shall cause the Indetdure qualified under the Trust Indenture Act 889, as amended, on or prior
the effective date of any Shelf Registration Statenor Exchange Offer Registration Statement.

(0) The Issuer and Parent may require each Holdszaurities to be sold pursuant to any Shelf Reggisn Statement to furnish
the Issuer in writing such information regarding tholder and the distribution of such securitiethaslssuer may from time to time
reasonably require for inclusion in such Registrattatement. The Issuer may exclude from any Reglistration Statement the
securities of any such Holder who fails to furngsith information within a reasonable time afteeigiog such request. Each Holder as
to which any Shelf Registration is being effectgdegs to furnish promptly to the Issuer all infotima required to be disclosed in order
to make the information previously furnished to tbguer by such Holder not materially misleading.

(p) The Issuer and Parent shall, if requested, ptiyrmcorporate in a Prospectus supplement or-pfisttive amendment to a
Shelf Registration Statement, such informatiorhasManaging Underwriters, if any, and Majority Held reasonably agree should be
included therein and shall make all required fidira§ such Prospectus supplement or post-effectivendment as soon as notified of the
matters to be incorporated in such Prospectus soppit or post-effective amendment.

(a) () In the case of any Shelf Registration Stadat, the Issuer and Parent shall enter into sgaeaents (including
underwriting agreements) and take all other appaitgactions in order to expedite or facilitate tegistration or the disposition of the
Original Securities, and in connection therewitlar underwriting agreement is entered into, cdlisesame to contain indemnification
provisions and procedures no less favorable thasetket forth in Section 6 hereof (or such othevipions and procedures acceptab
the Majority Holders and the Managing Underwritéfrany), with respect to all parties to be indefigul pursuant to Section 6 hereof.

(il) Without limiting in any way paragraph (q)(io Holder may participate in any underwritten r&gison hereunder unless such
Holder (x) agrees to sell such Holder’s securitiebe covered by such registration on the basigiged in any underwriting
arrangements approved by the Majority Holders &edManaging Underwriters and (y) completes and @esdn a timely manner all
customary questionnaires, powers of attorney, wmtking agreements and other documents reasonablyined by the Issuer or the
Managing Underwriters in connection with such umdéing arrangements.
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(r) In the case of any Shelf Registration Staten#etIssuer and Parent shall (i) make reasonalaijadle for inspection by the
Holders of securities to be registered thereuratgyr,underwriter participating in any dispositiorrguant to such Registration Statem
and any attorney, accountant or other agent retdige¢he Holders or any such underwriter all refevfanancial and other records,
pertinent corporate documents and properties afrRand its subsidiaries reasonably requested diy gerson; (ii) cause the officers,
directors and employees of the Issuer and Parentgply all relevant information reasonably reqeddty the Holders or any such
underwriter, attorney, accountant or agent in cotioe with any such Registration Statement as sauary for due diligence
examinations in connection with primary underwrittéferings;_provided however, that any information that is nonpublic at thedim
of delivery of such information shall be kept cafitial by the Holders or any such underwritegratty, accountant or agent, unless
such disclosure is made in connection with a cprateeding or required by law, or such informati@eomes available to the public
generally or through a third party without an acpamying obligation of confidentiality; provided fher, however, that such Holders
or any such underwriter, attorney, accountant enaghay disclose to any and all persons, withawitdtion of any kind, the U.S. tax
treatment and U.S. tax structure of any transac@riemplated therein and all materials of any Kindluding opinions or other tax
analyses) that are provided to such Holders orsaoi underwriter, attorney, accountant or ageatirg to such U.S. tax treatment and
U.S. tax structure, other than any informationvidiich nondisclosure is reasonably necessary inraodeomply with applicable
securities laws; (iii) make such representatiorgsvaarranties to the Holders of securities registéhereunder and the underwriters, if
any, in form, substance and scope as are custgmaaitie by an issuer to underwriters in primary uwdéen offerings; (iv) obtain
opinions of counsel to the Issuer and Parent (wb@timsel and opinions (in form, scope and subs)aiwdl be reasonably satisfactory
to the Managing Underwriters, if any) addressedach selling Holder and the underwriters, if amyering such matters as are
customarily covered in opinions requested in undi&en offerings and such other matters as mayebsanably requested by such
Holders and underwriters; (v) obtain “cold comfdetters (or, in the case of any person that do¢satisfy the conditions for receipt of
a “cold comfort” letter specified in Statement onditing Standards No. 72, an “agreed-upon proceduetter under Statement on
Auditing Standards No. 35) and updates thereof fitmerindependent certified public accountants eéRia(and, if necessary, any other
independent certified public accountants of anyskliary of Parent or of any business acquired bemdor which financial statements
and financial data are, or are required to beuiadl or incorporated by reference in the Registnafitatement), addressed to each
selling Holder of securities registered thereuradwt the underwriters, if any, in customary form aodering matters of the type
customarily covered in “cold comfort” letters inratection with primary underwritten offerings; ami) deliver such documents and
certificates as may be reasonably requested by the
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Majority Holders and the Managing Underwritersaily, including those to evidence compliance withti®a 4(k) and with any
customary conditions contained in the underwritiggeement or other agreement entered into by suetsnd Parent. The foregoing
actions set forth in clauses (iii), (iv), (v) and)(of this Section 4(r) shall be performed (A) thre effective date of such Registration
Statement and each post-effective amendment thanet@B) at each closing under any underwritingimilar agreement as and to the
extent required thereunder.

(s) In the case of any Exchange Offer Registrafitaiement, the Issuer and Parent shall (i) malsonedly available for
inspection by each Purchaser, and any attornepuatant or other agent retained by such PurchaBeelevant financial and other
records, pertinent corporate documents and pregenfiParent and its subsidiaries reasonably réegiéy such person; (ii) cause the
officers, directors and employees of the IssuerRauent to supply all relevant information reasdynabquested by such Purchaser or
any such attorney, accountant or agent in conneetith any such Registration Statement as is custgrior due diligence examinatic
in connection with primary underwritten offeringspvided, however, that any information that is nonpublic at thediof delivery of
such information shall be kept confidential by s&hichaser or any such attorney, accountant ot ageless such disclosure is mad:
connection with a court proceeding or requireddw, lor such information becomes available to thdipwgenerally or through a third
party without an accompanying obligation of confitiality; provided further however, that such Purchaser or any such attorney,
accountant or agent may disclose to any and adlope; without limitation of any kind, the U.S. tagatment and U.S. tax structure of
any transaction contemplated therein and all melgedf any kind (including opinions or other taxabses) that are provided to such
Purchaser or any such attorney, accountant or agkating to such U.S. tax treatment and U.S. teucture, other than any information
for which nondisclosure is reasonably necessaoyder to comply with applicable securities laws) (hake such representations and
warranties to such Purchaser, in form, substandesempe as are customarily made by an issuer teramiders in primary underwritten
offerings; (iv) obtain opinions of counsel to tlesuier and Parent (which counsel and opinions (in,fecope and substance) shall be
reasonably satisfactory to such Purchaser anditssel), addressed to such Purchaser, coveringmsatthrs as are customarily covered
in opinions requested in underwritten offerings andh other matters as may be reasonably requegtsach Purchaser or its counsel;
(v) obtain “cold comfort” letters and updates ttefrieom the independent certified public accounganftParent (and, if necessary, any
other independent certified public accountantsngf subsidiary of Parent or of any business acquiseBarent for which financial
statements and financial data are, or are reqtoréd, included or incorporated by reference inRlagistration Statement), addressed to
such Purchaser, in customary form and coveringarsadf the type customarily covered in “cold cortiféetters in
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connection with primary underwritten offerings,ibrequested by such Purchaser or its counsekindif a “cold comfort” letter, an
agreed-upon procedures letter under Statement ditidg Standards No. 35, covering matters requesyeslich Purchaser or its
counsel; and (vi) deliver such documents and éeatifs as may be reasonably requested by suchd3ercbr its counsel, including
those to evidence compliance with Section 4(k)aitd conditions customarily contained in underwrgtiagreements. The foregoing
actions set forth in clauses (iii), (iv), (v) and)(of this Section 4(s) shall be performed (Al}tzd close of the Registered Exchange Offer
and (B) on the effective date of any post-effeciv@endment to the Exchange Offer Registration Sz,

5. Registration ExpenseBhe Issuer and Parent shall jointly and severalriall expenses incurred in connection with théopmance
of their obligations under Sections 2, 3 and 4 dieaad, in the event of any Shelf Registration Stegnt, will reimburse the Holders for the
reasonable fees and disbursements of one firmwrsad (in addition to one local counsel in eacbvaht jurisdiction) designated by the
Majority Holders to act as counsel for the Holdarsonnection therewith (“Holders’ CounselNotwithstanding the foregoing, the Holder:
the securities being registered shall pay all agenbrokerage fees and commissions and undergritiscounts and commissions attribut:
to the sale of such securities and the fees atdidiements of any counsel or other advisors orrexpetained by such Holders (severally or
jointly), other than the counsel and experts speadlff referred to above in this Section 5, transéxes on resale of any of the securitie:
such Holders and any advertising expenses incloyed on behalf of such Holders in connection veitty offers they may make.

6. Indemnification and Contributiofa) In connection with any Registration Statem#d,Issuer and Parent jointly and severally agree
to indemnify and hold harmless each Holder of Séearcovered thereby (including each Purchasey @it respect to any Prospectus
delivery as contemplated in Section 4(h) hereathdaxchanging Dealer), the directors, officers, Etyges and agents of each such Holder
and each other person, if any, who controls ani stalder within the meaning of Section 15 of theB#ies Act or Section 20 of the
Exchange Act against any and all losses, claimsag@s or liabilities, joint or several, to whicleyhor any of them may become subject
under the Securities Act, the Exchange Act or oHezteral or state statutory law or regulation,amimon law or otherwise, insofar as such
losses, claims, damages or liabilities (or actiongspect thereof) arise out of or are based @myruntrue statement or alleged untrue
statement of a material fact contained in the Reggion Statement as originally filed or in any ardment thereof, or in any preliminary
Prospectus or Prospectus, or in any amendmenithersupplement thereto, or arise out of or aieedaipon the omission or alleged
omission to state therein a material fact requicelle stated therein or necessary to make thergtats therein not misleading, and agrees to
reimburse each such indemnified party, as incufiedany legal or other expenses reasonably indusyethem in connection with
investigating or defending any such loss, clairmage, liability or action; provided
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however, that the Issuer and Parent will not be liablariy case to the extent that any such loss, cleamade or liability arises out of or is
based upon any such untrue statement or allegedeustatement or omission or alleged omission ntiaglein in reliance upon and in
conformity with written information furnished togHssuer or Parent by or on behalf of any such eétadgecifically for inclusion therein;
providedfurther, however, that the indemnity agreement contained in thigiSe 6(a) shall not inure to the benefit of angiemnified party

to the extent that it is determined by a final, vappealable judgment that (i) a preliminary Proggpecontained an untrue statement of a
material fact or omitted to state therein a maltdaiet required to be stated therein or necessamgake the statements therein not misleading,
(i) the sale to the person asserting any sucleksdaims, damages or liabilities was an inigsladle of securities by any Holder, (iii) any such
loss, claim, damage or liability of such indemnifigarty results from the fact that there was not se given to such person, at or prior to the
written confirmation of the sale of such securitesuch person, a copy of any revised prelimifgspectus, the related Prospectus or the
related Prospectus as amended or supplementeg taaa where such delivery is required by the SesiAct, and the Issuer and Parent
previously furnished copies thereof to such Holtled (iv) the revised preliminary Prospectus, thateel Prospectus or the related Prospectus
as amended or supplemented corrected such unat@ensint or omission. This indemnity agreementlvélin addition to any liability which
the Issuer and Parent may otherwise have.

The Issuer and Parent also jointly and severaltgatp indemnify or contribute to Losses (as defibelow) of, as provided in Section 6
(d), any underwriters of Original Securities or NSecurities registered under a Shelf Registratiatethent, their officers, directors,
employees and agents and each person who coniaisusderwriters on substantially the same basisaof the indemnification of the
Purchasers and the selling Holders provided inSkistion 6(a) and shall, if requested by any Holdeter into an underwriting agreement
reflecting such agreement, as provided in Sect{gh Hereof.

(b) Each Holder of securities covered by a RedistnaStatement (including each Purchaser and, riggpect to any Prospectus delivery
as contemplated in Section 4(h) hereof, each ExgihgrDealer) severally and not jointly agrees weimnify and hold harmless the Issuer,
Parent, each of their directors and officers aruh edher person, if any, who controls the IssudPanent within the meaning of Section 15 of
the Securities Act or Section 20 of the Exchangetéthe same extent as the foregoing indemnitynftioe Issuer and Parent to each such
Holder, but only with reference to written inforriwat relating to such Holder furnished to the Isdmeor on behalf of such Holder
specifically for inclusion in the documents refeftte in the foregoing indemnity. This indemnity agment will be in addition to any liability
which any such Holder may otherwise have.

(c) Promptly after receipt by an indemnified partyder this Section 6 of notice of the commenceroéany action, such indemnified
party will, if a claim in
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respect thereof is to be made against the indeimagifyarty under this Section 6, notify the indemimy party in writing of the
commencement thereof; but the failure so to ndlieyindemnifying party (i) will not relieve it fronmbility under paragraph (a) or (b) above
unless and to the extent it did not otherwise ledirsuch action and such failure results in théefture by the indemnifying party of
substantial rights and defenses and (ii) will im&ny event, relieve the indemnifying party fronmyabligations to any indemnified party
other than the indemnification obligation providagaragraph (a) or (b) above. The indemnifyingyahall be entitled to appoint counsel of
the indemnifying party’s choice at the indemnifyiparty’s expense to represent the indemnified gargny action for which indemnification
is sought (in which case the indemnifying partylishet thereafter be responsible for the fees aqpkrses of any separate counsel retaine
the indemnified party or parties except as sehfbalow); provided however, that such counsel shall be reasonably satisfatbahe
indemnified party. Notwithstanding the indemnifyipgrty’s election to appoint counsel to represkatihdemnified party in an action, the
indemnified party shall have the right to emplopa®te counsel (including local counsel), and tldemnifying party shall bear the
reasonable fees, costs and expenses of such sepanaisel (and local counsel) if (i) the use ofnsml chosen by the indemnifying party to
represent the indemnified party would present sucemsel with a conflict of interest, (ii) the adtoa potential defendants in, or targets of,
any such action include both the indemnified partg the indemnifying party and the indemnified patiall have reasonably concluded that
there may be legal defenses available to it aratfeer indemnified parties which are different fromadditional to those available to the
indemnifying party, (iii) the indemnifying party ath not have employed counsel reasonably satisfiattothe indemnified party to represent
the indemnified party within a reasonable timerafietice of the institution of such action or (the indemnifying party shall authorize the
indemnified party to employ separate counsel aetpense of the indemnifying party. An indemnifypayty will not, without the prior
written consent of the indemnified parties, saettl@ompromise or consent to the entry of any judgmeéth respect to any pending or
threatened claim, action, suit or proceeding ipees of which indemnification or contribution mag sought hereunder (whether or not the
indemnified parties are actual or potential parilesuch claim or action) unless such settlemempromise or consent includes an
unconditional release of each indemnified partyfral liability arising out of such claim, actioswit or proceeding. It is understood, howe
that the Issuer and Parent shall, in connectioh aity one such action or separate but substansiatiyar or related actions in the same
jurisdiction arising out of the same general alteges or circumstances, be liable for the reasanfdds and expenses of only one sepi

firm of attorneys (in addition to any local counsa any time for all such Holders and controllpgrsons. An indemnifying party shall not be
liable under this Section 6 to any indemnified paetgarding any settlement or compromise or congetite entry of any judgment with
respect to any pending or threatened claim, actioit,or proceeding in respect of which indemnifima or contribution may be sought
hereunder (whether or not the indemnified partiessgtual or potential parties to such claim omagtunless such settlement, compromise or
consent is consented to by such indemnifying parhjch consent shall not be unreasonably withheld.
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(d) In the event that the indemnity provided ingzaaph (a) or (b) of this Section 6 is unavailabler insufficient to hold harmless an
indemnified party for any reason, then the IssBargnt and the Holders, in lieu of indemnifyingtsirdemnified party, shall have a joint and
several obligation to contribute to the aggregassés, claims, damages and liabilities (includaggl or other expenses reasonably incurr:
connection with investigating or defending same)léctively “Losses”) to which the Issuer, Parentlahe Holders may be subject in such
proportion as is appropriate to reflect the relatienefits received by the Issuer and Parent,®orik hand, and by the Holders, on the other
hand, from the Initial Placement and the RegisiraStatement which resulted in such Losses; pravitlewever, that in no case shall any
Purchaser or any subsequent Holder of any Seauridew Security be responsible, in the aggregateafly amount in excess of the purchase
discount or commission applicable to such Secuoityn the case of a New Security, applicable ®oSecurity which was exchangeable into
such New Security, as set forth in the Final Memdtan and in the Purchase Agreement, nor shall adgnwriter be responsible for any
amount in excess of the underwriting discount enission applicable to the securities purchasesuo underwriter under the Registration
Statement which resulted in such Losses. If tracation provided by the immediately preceding seceeas unavailable for any reason, the
Issuer, Parent and the Holders severally shallritmrté in such proportion as is appropriate toefhot only such relative benefits but also
the relative fault of the Issuer and Parent, orotine hand, and the Holders, on the other handyrinection with the statements or omissions
which resulted in such Losses as well as any atievant equitable considerations. Benefits reckiyethe Issuer and Parent shall be dee
to be equal to the sum of (x) the total net prosdeaim the Initial Placement (before deducting erg@s) as set forth in the Final
Memorandum and in the Purchase Agreement and éytpthl amount of additional interest which theuswas not required to pay as a re
of registering the securities covered by the Redgfisin Statement which resulted in such Losseseftsreceived by the Purchasers shall be
deemed to be equal to the total purchase discamttgommissions as set forth in the Final Memorandnd in the Purchase Agreement, and
benefits received by any other Holders shall beragkto be equal to the value of receiving Origlaturities or New Securities, as
applicable, registered under the Securities Acheies received by any underwriter shall be deetondak equal to the total underwriting
discounts and commissions, as set forth on therquage of the Prospectus forming a part of the Retfion Statement which resulted in s
Losses. Relative fault shall be determined by esfee to whether any alleged untrue statement assdom relates to information provided by
the Issuer and Parent, on the one hand, or by kglde the other hand. The parties agree thatutdwoot be just and equitable if contributi
were determined by pro rata allocation or any othethod of allocation which does not take accotith® equitable considerations referre
above. Notwithstanding the provisions of this paagt (d), no person guilty of fraudulent misrepregation (within the meaning of Section 11
(f) of the Securities Act) shall be entitled to trtsution from any person who was not guilty of daudulent misrepresentation. For
purposes of this Section 6, each person who candrélolder within the meaning of either the Se@siAct or the Exchange Act and each
director, officer, employee and agent of such Hoktall have
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the same rights to contribution as such Holder,eaxh person who controls the Issuer or Parentwtitie meaning of either the Securities
Act or the Exchange Act, each of their officers vehall have signed the Registration Statement aol ef their directors shall have the s¢
rights to contribution as the Issuer and Pareitjest in each case to the applicable terms anditonsl of this paragraph (d).

(e) The provisions of this Section 6 will remainfil force and effect, regardless of any invedigamade by or on behalf of any
Purchaser, any other Holder, the Issuer and Parearty underwriter or any of the officers, direstor controlling persons referred to in this
Section 6, and will survive the sale by a Holdes@furities covered by a Registration Statement.

7. Miscellaneous.

(a) No Inconsistent Agreementdone of the Issuer or Parent has, as of the daemhentered into, nor shall it, on or after ttaded
hereof, enter into, any agreement with respedstsdcurities that limits the rights granted tolfwders herein or otherwise conflicts with the
provisions hereof.

(b) Amendments and WaiverBhe provisions of this Agreement, including theyisons of this sentence, may not be amended,
qualified, modified or supplemented, and waiversarsents to departures from the provisions herenf not be given, unless the Issuer has
obtained the written consent of the Holders okast a majority of the then outstanding aggregabeipal amount of Original Securities (or,
after the consummation of any Exchange Offer iroed@nce with Section 2 hereof, of New Securitipsdyvidedthat, with respect to any
matter that directly or indirectly affects the riglof any Purchaser hereunder, the Issuer shalirotite written consent of each such Purct
against which such amendment, qualification, suppl&, waiver or consent is to be effective. Notatiimding the foregoing (except the
foregoing proviso), a waiver or consent to deparfuom the provisions hereof with respect to a erdtiat relates exclusively to the rights of
Holders whose securities are being sold pursuaatRegistration Statement and that does not djrectindirectly affect the rights of other
Holders may be given by the Majority Holders, detieied on the basis of securities being sold rattem registered under such Registration
Statement.

(c) Notices All notices and other communications provided fopermitted hereunder shall be made in writing aBgdidelivery, first-
class mail, facsimile, or air courier guaranteesrgrnight delivery:

(1) if to a Holder, at the most current addresggilsy such Holder to the Issuer in accordance thighprovisions of this Section 7
(c), which address initially is, with respect takadolder, the address of such Holder maintainethbyegistrar under the Indenture,
with a copy in like manner to Citigroup Global Matk Inc. by facsimile (212-816-7912) and confirnbgdmail to it at 388 Greenwich
Street, New York, New York 10013, Attention: GerneZaunsel;
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(2) if to you, initially at the address set forththe Purchase Agreement; and
(3) if to the Issuer or Parent, initially at thedagkss set forth in the Purchase Agreement.

All such notices and communications shall be deetndtive been duly given when received.

The Purchasers or the Issuer by notice to the otlagrdesignate additional or different addressesubsequent notices or
communications.

(d) Successors and Assigiihis Agreement shall inure to the benefit of andipeling upon the successors and assigns of eatie of
parties, including, without the need for an exp@ssignment or any consent by the Issuer and Paresabsequent Holders of Original
Securities and/or New Securities. The Issuer amdrfhereby agree to extend the benefits of thieément to any Holder of Original
Securities and/or New Securities and any such Haidgy specifically enforce the provisions of thigrAement as if an original party hereto.

(e) CounterpartsThis Agreement may be executed in any number ofitesparts and by the parties hereto in separatetemqarts, each
of which when so executed shall be deemed to lwrigimal and all of which taken together shall ditnge one and the same agreement.

(f) Headings.The headings in this Agreement are for conveni@ficeference only and shall not limit or otherwédéect the meaning
hereof.

(9) Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED | N ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT REG ARD TO THE CONFLICT OF LAW PROVISIONS
THEREOF).

(h) Severabilityln the event that any one or more of the provisimn#tained herein, or the application thereof ip @incumstances, is
held invalid, illegal or unenforceable in any respier any reason, the validity, legality and ecfmability of any such provision in every other
respect and of the remaining provisions hereofl stedlbe in any way impaired or affected therebyeing intended that all the rights and
privileges of the parties shall be enforceabléd®ftllest extent permitted by law.

(i) Securities Held by the Issuer or Parent, Bthenever the consent or approval of Holders ofezifipd percentage of principal
amount of Original Securities or New Securitieseiguired hereunder, Original Securities or New 8#es, as applicable, held by the Issuer,
Parent or their Affiliates (other than subsequealddrs of Original Securities or New Securitiesuth subsequent Holders are deemed to be
Affiliates solely by reason of their holdings ofcéuOriginal Securities or New
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Securities) shall not be counted in determiningtiviesuch consent or approval was given by the éfeldf such required percentage.

() Termination.This Agreement shall automatically terminate, withany further action on the part of the Issuer Batent or the
Purchasers, upon the termination or cancellatich@Purchase Agreement prior to the Closing Date.
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Please confirm that the foregoing correctly setthfthe agreement among Parent, the Issuer and you.

The foregoing Agreement is hereby
confirmed and accepted as of the
date first above writter

Citigroup Global Markets Inc.
Credit Suisse First Boston LLC
J.P. Morgan Securities

Morgan Stanley & Co. Incorporated
UBS Securities LLC

By: Citigroup Global Markets Inc
By: /s/ D. Scott Miller

Name D. Scott Miller
Title: Managing Directo

By: Credit Suisse First Boston LL

By: /s/ William L. Raincsuk, Ji
Name William L. Raincsuk, Jr
Title: Managing Directo

21

Very truly yours,
Level 3 Financing, Inc

By: /s/ Neil J. Ecksteil

Name Neil J. Ecksteir
Title: Senior Vice President and Assistant Secre

Level 3 Communications, In

By: /s/ Thomas C. Stort

Name Thomas C. Stort
Title: Group Vice President and Secret



ANNEX A

Each broker-dealer that receives New Securitieg$awn account pursuant to the Registered Exah@fter must acknowledge that it
will deliver a prospectus in connection with angake of such New Securities. The Letter of Transinitates that by so acknowledging and
by delivering a prospectus, a broker-dealer witl lm® deemed to admit that it is an “underwriterthin the meaning of the Securities Act.
This Prospectus, as it may be amended or supplechéam time to time, may be used by a broker-dealeonnection with resales of New
Securities received in exchange for Original Seimsriwhere such New Securities were acquired bly bugker-dealer as a result of market-
making activities or other trading activities. Tlssuer and Parent have agreed that, starting otatieehereof (the “Expiration Date”) and

ending on the close of business on the day tHeGsdays following the Expiration Date, it will makhis Prospectus available to any broker-
dealer for use in connection with any such res2ée “Plan of Distribution.”



ANNEX B

Each broker-dealer that receives New Securitieggawn account in exchange for Original Secusitighere such Original Securities
were acquired by such broker-dealer as a resuftawket-making activities or other trading actiwstienust acknowledge that it will deliver a
prospectus in connection with any resale of sucly Becurities. See “Plan of Distribution.”



ANNEX C
PLAN OF DISTRIBUTION

Each broker-dealer that receives New Securitieg$awn account pursuant to the Registered Exah@fter must acknowledge that it
will deliver a prospectus in connection with angake of such New Securities. The Prospectus,raaytbe amended or supplemented from
time to time, may be used by a broker-dealer imection with resales of New Securities receiveexohange for Original Securities where
such Original Securities were acquired as a reguttarket-making activities or other trading adtas. Each of the Issuer and Parent has
agreed that, starting on the Expiration Date artdingnon the close of business on the day that@sdEys following the Expiration Date, it
will make this Prospectus, as amended or supplesdeatailable to any broker-dealer for use in cotiae with any such resale. In addition,
until , 2005, all dealers effag transactions in the Exchange Securities maiebaired to deliver a prospectus.*

Neither the Issuer nor Parent will receive any peats from any sale of New Securities by brokeretsaNew Securities received by
broker-dealers for their own account pursuant éoEkchange Offer may be sold from time to timene or more transactions in the over-the-
counter market, in negotiated transactions, thrahghwriting of options on the New Securities aoanbination of such methods of resale, at
market prices prevailing at the time of resalgrates related to such prevailing market pricesegotiated prices. Any such resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in the & commissions or concessions fr
any such broker-dealer and/or the purchasers ofacly New Securities. Any brokdealer that resells New Securities that were receby i
for its own account pursuant to the Registered Brglk Offer and any broker or dealer that partieipat a distribution of such New
Securities may be deemed to be an “underwritefiiwithe meaning of the Securities Act and any padfany such resale of New Securities
and any commissions or concessions received bygacty persons may be deemed to be underwriting amsafien under the Securities Act.
The Letter of Transmittal states that by acknowieddhat it will deliver and by delivering a prospes, a broker-dealer will not be deemed to
admit that it is an “underwriter” within the meagiof the Securities Act.

For a period of 180 days after the Expiration Ddte,Issuer and Parent will promptly send additi@opies of this Prospectus and any
amendment or supplement to this Prospectus to mkebdealer that requests such documents in ttterlaf Transmittal. The Issuer and
Parent have agreed to pay all expenses incidehetexchange Offer (other than the expenses ofsadar the Holders of the Original
Securities) other than commissions or concessibasybrokers or

* |n addition, the legend required by Item 502(elRefjulation -K will appear on the back cover page of the Exclea@ffer Prospectu:



dealers and will indemnify the Holders of the Omigli Securities (including any broker-dealers) asgfadertain liabilities, including
liabilities under the Securities Act.

[If applicable, add information required by RegidatS-K Items 507 and/or 508.]
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ANNEX D
Rider A

0 CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RCEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUBEMENTS THERETO

Name:
Address:

Rider B

If the undersigned is not a broker-dealer, the tsigeed represents that it acquired the New Seéesiith the ordinary course of its business, it
is not engaged in, and does not intend to engagedistribution of New Securities and it has n@agements or understandings with any
person to participate in a distribution of the N&ecurities. If the undersigned is a broker-dedlat will receive New Securities for its own
account in exchange for Original Securities, iresents that the Original Securities to be exchafigeNew Securities were acquired by it as
a result of market-making activities or other traglactivities and acknowledges that it will delieeprospectus in connection with any resale
of such New Securities; however, by so acknowlegigind by delivering a prospectus, the undersigribechot be deemed to admit that it is
an “underwriter” within the meaning of the Secu@#iAct.

Exhibit 5
WILLKIE FARR & GALLAGHER 11 e O 5099

Tel: 212 728 8000
Fax: 212 728 811

June 10, 2005

Level 3 Financing, Inc.

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

Re: Reqistration Statement on Forr-4 (File No. 33-124436)

Ladies and Gentlemen:

We are counsel to Level 3 Financing, Inc., a Delavearporation (the “Issuer”), Level 3 Communicatpinc., a Delaware corporation
(“Parent”), and Level 3 Communications, LLC (“Le&LLC” and, together with Parent, the “Guarant@rahd have acted as such in
connection with the filing of a Registration Statrhon Form S-4, as amended (File No. 333-124486)“Registration Statement”), under
the Securities Act of 1933, as amended (the “Sgesct”), covering up to $500,000,000 in aggregatincipal amount of 10.750% Senior
Notes due 2011 of the Issuer unconditionally guechby the Guarantors (t“New Notes”) to be offered in exchange for all datsling
10.750% Senior Notes due 2011 of the Issuer untondlly guaranteed by the Guarantors and origyniaued and sold in reliance upon an
exemption from registration under the Securities (#ee “Original Notes”).

The Original Notes were issued under, and the Newedwill be issued under, the Indenture, dateaf &ctober 1, 2003 (as supplemented,
the “Indenture”), among the Issuer, Parent andBdmek of New York, as trustee (the “Trustee”), asaded by a Supplemental Indenture,
dated as of October 20, 2004, by and among Pahentssuer, Level 3 LLC and the Trustee, and bygpf&mental Indenture, dated as of
December 1, 2004, by and among Parent, the Isiseee] 3 LLC and the Trustee. The exchange will laglenpursuant to an exchange offer
contemplated by the Registration Statement (thehBrge Offer”). As used herein, the term “Regigsarefers to the Issuer, Parent and
Level 3 LLC.

We have examined originals or copies, certifiedtberwise, identified to our satisfaction, of (ag forms of New Notes, (b) the Indenture
(c) the respective certificates of incorporationéquivalent), as amended, and by-laws (or equivptd the Registrants.
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We have also examined original, reproduced orfadtcopies of such records of the Registrants@abawe deemed necessary or appropriate
as a basis for the opinions hereinafter expresaamlr examination and in rendering our opinionstamed herein, we have assumed (i) the
genuineness of all signatures of all partiesfi® authenticity of all corporate records, agreasyaocuments, instruments and certificates of
the Registrants submitted to us as originals, tinfarmity to original documents and agreementdiaf@uments and agreements submitted
to us as conformed, certified or photostatic cagi@sthe due authorization, execution and defjvef all documents and agreements
(including the Indenture) by all parties theretthéy than the Registrants) and the binding effésuch documents and agreements on all
parties (other then the Registrants); (iv) the lleigdts and power of all such parties (other tHanRegistrants) under all applicable laws and
regulations to enter into, execute and deliver agrieements and documents; and (v) the capacitgtafal persons. As to all questions of
material to such opinions, we have relied withogtependent check or verification upon certificatbthe Registrants, and their respective
officers, employees, agents and representativelscanificates of public officials.

A. Based on the foregoing, we are of the opinion

1. The execution and delivery of the Indenture Haaen duly authorized by the Registrants, andritieriture constitutes a legal, valid
and binding obligation enforceable against the Regits in accordance with the terms thereof.

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

3. The guarantees of the New Notes by the Guammh#ore been duly authorized by the Guarantorsvalnein the New Notes are duly
executed by the proper officers of the Issuersy duthenticated by the Trustee and issued by thesis in accordance with the terms of
the Indenture and the Exchange Offer, the guararmtthe New Notes will constitute legal, valid aridding obligations of the
Guarantors, will be entitled to the benefits of théenture and will be enforceable against the &utars in accordance with the terms
thereof.

B. The foregoing opinions are subject to the followinglifications:

The opinions set forth in paragraphs Al throughiaotliding A3 above are qualified in that the létyabr enforceability of the
documents referred to therein may be (a) subjeapfdicable bankruptcy, insolvency, reorganizatimoyatorium or similar laws
affecting creditors’ rights generally, (b) limitéusofar as the remedies of specific performanceigjodctive and other forms of
equitable relief may be subject to equitable dedfsresd the discretion of the court before whichemfprcement thereof may be brou
and (c) subject to general principles of equitgérelless of whether enforceability is considered proceeding
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at law or in equity) including principles of commo&l reasonableness or conscionability and an edptovenant of good faith and fair
dealing.

This opinion is limited to the matters stated hewaid no opinion is implied or may be inferred beythe matters expressly stated. We dc
express an opinion as to matters arising undelathe of any jurisdiction, other than the laws of thtate of New York, the Delaware General
Corporation Law and the Delaware Limited Liabil@®pmpany Act (and the applicable provisions of ttedaivare Constitution and reported
judicial decisions interpreting such law) and tlegl€ral laws of the United Stat

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement refercedbtove and to the reference to our firm
under the heading “Legal Matterssi'the prospectus included in the Registrationedtaint. We do not admit by giving this consent tatare
in the category of persons whose consent is redjuineler Section 7 of the Act.

Very truly yours,
s/ Willkie Farr & Gallagher LLP

Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dated Mar¢cR2A@5, with respect to the consolidated balaneetshof Level 3 Communications, Inc.
and subsidiaries as of December 31, 2004 and 20@3the related consolidated statements of opestaash flows, changes in stockholders’
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBhe2004, 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 @aiiog for goodwill and other intangible asset2@02 and for asset retirement obligations
in 2003.

/sl KPMG LLP

Denver, Colorado
June 6, 2005

Exhibit 99.1

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON
], 2005 UNLESS EXTENDED (THE “EXPIRATION DATE”). TE NDERS MAY
BE WITHDRAWN PRIOR TO 5:00 P.M., NEW YORK CITY TIME , ON THE EXPIRATION DATE.

Level 3 Financing, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

LETTER OF TRANSMITTAL
For 10.750% Senior Notes of Level 3 Financing, Incdue 2011

Guaranteed by Level 3 Communications, Inc. and Le¥e8 Communications, LLC

Exchange Agent:
The Bank of New York

By Facsimile:
(212) 298-1915

Confirm by Telephone:
(212) 815-2742

By Mail, Hand or Courier:
The Bank of New York
101 Barclay Street, 7E
Corporate Trust Organization
Reorganization Unit
New York, New York 10286

For information on other offices or agencies of Ehechange Agent whe



Notes may be presented for exchange, please eatétbphone number listed above.
Delivery of this instrument to an address othenthg set forth above does not constitute a validety.

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

Capitalized terms used in this Letter of Transrhdted not defined herein shall have the respectiganings ascribed to them in the
Prospectus.

List in Box 1 below the Original Notes of which yate the holder. If the space provided in Box ihéglequate, list the certificate
numbers and principal amount at maturity of Orijidates on a separate signed schedule and affixstiieedule to this Letter of Transmittal.



BOX 1
TO BE COMPLETED BY ALL TENDERING HOLDERS

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

Totals:
(1) Need not be completed if Original Notes are be@rglered by boc-entry transfer

(2) Unless otherwise indicated, the entire prinkcgraount of Original Notes represented by a cegtft or Book-Entry Confirmation
delivered to the Exchange Agent will be deemedateetbeen tendere

The undersigned acknowledges receipt of the Prospedated | ], 2005 (the “Prospectus”), of Level 3 Financingg.l(the
“Issuer”), Level 3 Communications, Inc. (“Parengi)d Level 3 Communications, LLC (“Level 3 LLC" artdgether with Parent, the
“Guarantors”), and this Letter of Transmittal f@.750% Senior Notes due 2011, which may be amefndedtime to time (as amended, this
“Letter”), which together constitute the offer dietIssuer and the Guarantors (the “Exchange Ofter&kchange, for each $1,000 in principal
amount of the Issuer’ outstanding 10.750% Senidebldue 2011 (the “Original Notes”) issued and sola transaction exempt from
registration under the Securities Act of 1933, mgrded (the “Securities Act”), $1,000 in principatount of the Issuer’'s 10.750% Senior
Notes due 2011 (tF"New Notes”).

The undersigned has completed, executed and dedibis Letter to indicate the action he or shérdsgo take with respect to the
Exchange Offer.

All holders of Original Notes who wish to tendeeithOriginal Notes must, on or prior to the ExpiatDate: (1) complete, sign, date
and mail or otherwise deliver this Letter or a fagke of this Letter to the Exchange Agent, in par®r at the address set forth above; and (2)
tender his or her Original Notes or, if a tendeOaifginal Notes is to be made by book-entry trangfehe account maintained by the
Exchange Agent at The Depository Trust Company ‘@wok-Entry Transfer Facility”), confirm such bodadatry transfer (a “Book-Entry
Confirmation”), in accordance with the procedurasténdering described in the Instructions to thatter. Holders of Original Notes whose
certificates are not immediately available, or veine unable to deliver their certificates or Bookti.iConfirmation and all other documents
required by this Letter to be delivered to the Eatale Agent on or prior to the Expiration Date, ntaatler their Original Notes according to
the guaranteed delivery procedures set forth uthdecaption “The Exchange Offer — How to Tenderthia Prospectus. (See Instruction 1)

The Instructions included with this Letter mustfollowed in their entirety. Questions and requéstsassistance or for additional cop
of the Prospectus or this Letter may be directatied=Exchange Agent, at the address listed abouevel 3 Communications, Inc., 1025
Eldorado Boulevard, Broomfield, CO 80021, Attenti@enior Vice President, Investor Relations (teteyh(720) 888-2500).
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Ladies and Gentlemen:

Upon the terms and subject to the conditions oftkehange Offer, the undersigned tenders to theetsand the Guarantors the princ
amount of Original Notes indicated above. Subjectnd effective upon, the acceptance for exchahtiee Original Notes tendered with this
Letter, the undersigned exchanges, assigns arsfararto, or upon the order of, the Issuer andaharantors all right, title and interest in and
to the Original Notes tendered.

The undersigned constitutes and appoints the ExghAgent as his or her agent and attorney-in-faith (full knowledge that the
Exchange Agent also acts as the agent of the Issukthe Guarantors) with respect to the tenderaginal Notes, with full power of
substitution, to: (a) deliver certificates for su@hginal Notes; (b) deliver Original Notes and aticompanying evidence of transfer and
authenticity to or upon the order of the Issuerrupexeipt by the Exchange Agent, as the undersigraegknt, of the New Notes to which the
undersigned is entitled upon the acceptance bistuer and the Guarantors of the Original Noteddesd under the Exchange Offer; and (c)
receive all benefits and otherwise exercise alita@f beneficial ownership of the Original Notal,in accordance with the terms of the
Exchange Offer. The power of attorney granted is plaragraph shall be deemed irrevocable and cowptl an interest.

The undersigned hereby represents and warranthehat she has full power and authority to teneechange, assign and transfer the
Original Notes tendered hereby and to acquire Netedlissuable upon exchange of the tendered Okiyistas, and that, when the tendered
Original Notes are accepted for exchange, the tssue the Guarantors will acquire good and uneneauatbtitle thereto, free and clear of all
liens, restrictions, charges and encumbrances ansubject to any adverse claims. The undersigribduwpon request, execute and deliver
any additional documents deemed by the Issuer teebessary or desirable to complete the exchasgigrement and transfer of the Original
Notes tenderec

The undersigned agrees that acceptance of anyregh@eiginal Notes by the Issuer and the Guararandsthe issuance of New Notes
in exchange therefor shall constitute performandell by the Issuer and Parent, as guarantohaif respective obligations under the
registration agreement, dated as of October 1,,20@8the Issuer and Parent entered into withrittial purchasers of the Original Notes (the
“Registration Agreement”) and that, upon the isgganf the New Notes, the Issuer and Parent wilehavfurther obligations or liabilities
under the Registration Agreement (except in cettaiited circumstances). By tendering Original Ngtthe undersigned certifies that (i) any
New Notes received by it will be acquired in thdinary course of its business, (i) it has no agement or understanding with any perso
entity to participate in a distribution (within tineeaning of the Securities Act) of the New Notég,i{ is not an “affiliate” (within the
meaning of Rule 405 under the Securities Act) of afithe Issuer or the Guarantors nor is it a bralealer that acquired Original Notes
directly from such persons or, if it is an affigafas so defined) of such persons or a broker-deéreieacquired Original Notes directly from
such persons, it will comply with the registratiamd prospectus delivery requirements of the Seesiiict to the extent applicable, and (iv) if
it is not a broker-dealer, it is not engaged ird does not intend to engage in, a distributiorhefXlew Notes.
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The undersigned acknowledges that, if it is a bralealer that will receive New Notes in exchangeGadginal Notes that were acquir
for its own account as a result of market-makintiviies or other trading activities, it will delér a prospectus in connection with any resale
of such New Notes. By so acknowledging and by @elihng a prospectus, a broker-dealer will not bexdegbto admit that it is an
“underwriter” within the meaning of the Securiti&st.

The undersigned understands that the Issuer ar@ithentors may accept the undersigned’s tenddelyering written notice of
acceptance to the Exchange Agent, at which timetidersigned’s right to withdraw such tender valininate.

All authority conferred or agreed to be conferrgdtos Letter shall survive the death or incapaoityhe undersigned, and every
obligation of the undersigned under this Lettedldhabinding upon the undersigned’s heirs, legaresentatives, successors, assigns,
executors and administrators of the undersignedd@ies may be withdrawn only in accordance withpgtezedures set forth in the Instructi
included with this Letter.

Unless otherwise indicated under “Special Delivastructions” below, the Exchange Agent will deliwew Notes (and, if applicable,
a certificate for any Original Notes not tenderedl fepresented by a certificate also encompassiiggnal Notes which are tendered) to the
undersigned at the address set forth in Box 1.

The undersigned acknowledges that the Exchange 9ffaibject to the more detailed terms set fortthe Prospectus and, in case of
any conflict between the terms of the Prospectudistlis Letter, the Prospectus shall prevail.

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

Name of Tendering Institutiol

Account Number:

Transaction Code Number:




O CHECK HERE IF TENDERED ORIGINAL NOTES ARE BEING DEL IVERED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING:

Name(s) of Registered Owner(s

Date of Execution of Notice of Guaranteed Delivel

Window Ticket Number (if available):

Name of Institution which Guaranteed Deliver

O CHECKHERE IF YOU ARE AN “AFFILIATE” (WITHIN THE ME  ANING OF RULE 405 UNDER THE SECURITIES ACT)
OF ANY OF THE ISSUERS OR THE GUARANTORS.

Name:

O CHECKHERE IF YOU ARE A BROKER-DEALER OR AN “AFFILI ATE” (WITHIN THE MEANING OF RULE 405
UNDER THE SECURITIES ACT) OF ANY OF THE ISSUERS OR THE GUARANTORS AND WISH TO RECEIVE 10
ADDITIONAL COPIES OF THE PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS
THERETO.

Name:

Address:




PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY
BOX 2

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

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

Area Code and Telephone Numk

This box must be signed by registered holder(riginal Notes as their name(s) appear(s) on azaté(s) for Original Notes, or by person
(s) authorized to become registered holder(s) lopem®ment and documents transmitted with this Ldftsignature is by a trustee, executor,
administrator, guardian, officer or other persotinacin a fiduciary or representative capacity,fsperson must set forth his or her full title
below. (See Instruction 3)

Name(s):

(Please Print

Capacity:

Address(es)

(Include Zip Code

Signature(s) Guaranteed
by an Eligible Institution:
(If required by Instruction 3

(Authorized Signature

(Title)

(Name of Firm)



BOX 3
TO BE COMPLETED BY ALL TENDERING HOLDERS

PAYOR’S NAME: The Bank of New York

Part 1—PLEASE PROVIDE YOUR TIN Social Security Number
IN THE BOX AT THE RIGHT AND or Employer Identification Number
CERTIFY BY SIGNING AND DATING BELOW.

SUBSTITUTE Part 2—Check the box if you are NOT subject to bagkvithholding because (1) you have not been
FORM W -9 Department notified by the Internal Revenue Service that ymusaubject to backip withholding as a result of failure
of the Treasury Internal report all interest or dividends, or (2) the InedrRevenue Service has notified you that you arlonger

Revenue Service subject to bac-up withholding, or (3) you are exempt from b-up withholding..]
Payor’s Request for CERTIFICATION—UNDER THE PENALTIES OF PERJURY, | Part 3
Taxpayer Identification CERTIFY THAT THE INFORMATION PROVIDED ON THIS FORNIS Check if
Number (TIN) and TRUE, CORRECT AND COMPLETE. Awaiting TIN
Certification O
Signature: Date:
BOX 4

SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 3 and

To be completed ONLY if certificates for Originablés in a principal amount not exchanged, or NeveBlare to be issued in the name of
someone other than the person whose signature appa@ox 2, or if Original Notes delivered by beehtry transfer which are not accepted
for exchange are to be returned by credit to anwatcmaintained at the Bo-Entry Transfer Facility other than the account éatied above

Issue and delivel

(check appropriate boxe
O Original Notes not tendere
O New Notes, to

Name(s):

(Please Print

Address(es)

BOX5
SPECIAL DELIVERY INSTRUCTIONS

(See Instructions 3 and

To be completed ONLY if certificates for Originablés in a principal amount not exchanged, or Neweblare to be sent to someone other
than the person whose signature appears in Box@®ar address other than that shown in Box 1.

Deliver:

(check appropriate boxe

O Original Notes not Tendere
O New Notes, to
Name(s):

(Please Print

Address(es):




Please complete the Substitute Form W-9 in Box 3
TIN or Social Security Number:



INSTRUCTIONS

FORMING PART OF THE TERMS AND
CONDITIONS OF THE EXCHANGE OFFER

1. Delivery of this Letter and Certificates. Certificates for Original Notes or a Book-Entry Giomation, as the case may be, as well as
a properly completed and duly executed copy ofltkiter and any other documents required by thttekemust be received by the Exchange
Agent at its address set forth herein on or bettoeeExpiration Date. The method of delivery of thédter, certificates for Original Notes or a
Book-Entry Confirmation, as the case may be, arydadiner required documents is at the election &idaf the tendering holder, but except
as otherwise provided below, the delivery will leched made when actually received by the ExchaggatAlf delivery is by mail, the use
of registered mail with return receipt requestedpprly insured, is suggested.

Holders whose Original Notes are not immediatelgilable or who cannot deliver their Original Note#sa BookEntry Confirmation, a
the case may be, and all other required documerntetExchange Agent on or before the Expiratiote@aay tender their Original Notes
pursuant to the guaranteed delivery procedurefodhtin the Prospectus. Pursuant to such procediytender must be made by or through a
firm that is a member of a recognized signatureaputee medallion program within the meaning of Riid&d-15 under the Securities
Exchange Act of 1934 (an “Eligible Institution”)j)(on or prior to the Expiration Date, the Exchamgent must have received from the
Eligible Institution a properly completed and delyecuted Notice of Guaranteed Delivery (by telegfawsimile transmission, mail or hand
delivery) (x) setting forth the name and addresthetholder, the names in which the Original Natesregistered, the principal amount of
Original Notes tendered and, if possible, the fiestie numbers of the Original Notes to be tendefgdstating that the tender is being made
thereby and (z) guaranteeing that within three Nenk Stock Exchange trading days after the datexetution of such Notice of Guaranteed
Delivery, the Original Notes, in proper form foatrsfer, will be delivered by the Eligible Institori together with this Letter, properly
completed and duly executed, and any other reqdioedments to the Exchange Agent; and (iii) théifezates for all tendered Original Nof
or a Book-Entry Confirmation, as the case may bayell as all other documents required by thisdretinust be received by the Exchange
Agent within three New York Stock Exchange tradétays after the date of execution of such NoticBwéranteed Delivery, all as provided
in the Prospectus under the caption “The Excharfgr ©- How to Tender — Guaranteed Delivery Procedur

All questions as to the validity, form, eligibilifyncluding time of receipt), acceptance and witlvel of tendered Original Notes will |
determined by the Issuer, whose determinationhilfinal and binding. The Issuer reserve the absaeight to reject any or all tenders that
are not in proper form or the acceptances for exghaf which may, in the opinion of counsel to Ib®uer, be unlawful. The Issuer also
reserve the right to waive any of the conditionshaf Exchange Offer or any defect or irregularitreeenders of any particular holder of
Original Notes whether or not similar defects oegularities are waived in the cases of other hreldéOriginal Notes. All tendering holders,
by execution of this Letter, waive any right toeae notice of acceptance of their Original Notes.
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None of the Issuer, the Exchange Agent nor anyrqtéeson shall be obligated to give notice of disfe irregularities in any tender,
nor shall any of them incur any liability for fafkito give any such notice.

2. Partial Tenders; Withdrawals. If less than the entire principal amount of anygdral Note evidenced by a submitted certificate or
by a BookEntry Confirmation is tendered, the tendering holdest fill in the principal amount tendered in foerth column of Box 1 abowv
All of the Original Notes represented by a ceréfi or by a Boolentry Confirmation delivered to the Exchange Ageitt be deemed to ha
been tendered unless otherwise indicated. A aeatdifor Original Notes not tendered will be senthie holder, unless otherwise provided in
Box 5, as soon as practicable after the Expirdiiate, in the event that less than the entire grai@amount of Original Notes represented
submitted certificate is tendered (or, in the aafs@riginal Notes tendered by book-entry trans$eich non-exchanged Original Notes will be
credited to an account maintained by the holdehn Wie Book-Entry Transfer Facility).

If not yet accepted, a tender pursuant to the Engh®ffer may be withdrawn at any time prior to®bOm., New York City time, on tt
Expiration Date. To be effective with respect te tAnder of Original Notes, a written or facsintiinsmission notice of withdrawal must: (i)
be received by the Exchange Agent at its addradersle above before 5:00 p.m., New York City tinos, the Expiration Date; (ii) specify the
person named in the applicable letter of transiraichaving tendered Original Notes to be withdrafii) specify the certificate numbers of
Original Notes to be withdrawn; (iv) specify themmipal amount of Original Notes to be withdrawrhieh must be an authorized
denomination; (v) state that the holder is withdrayits election to have those Original Notes exgjeal; (vi) state the name of the registered
holder of those Original Notes; and (vii) be sigtgdhe holder in the same manner as the origigabsure on the applicable letter of
transmittal, including any required signature gagas, or be accompanied by evidence satisfaatdhetissuer that the person withdrawing
the tender has succeeded to the beneficial owpeo$tihe Original Notes being withdrawn.

3. Signatures on this Letter; Assignments; GuaranteefdSignatures.If this Letter is signed by the holder(s) of OrigifNotes
tendered hereby, the signature must correspondtidthame(s) as written on the face of the ceatifits) for such Original Notes, without
alteration, enlargement or any change whatsoever.

If any of the Original Notes tendered hereby ar@esvby two or more joint owners, all owners mughghis Letter. If any tendered
Original Notes are held in different names on savegrtificates, it will be necessary to complaign and submit as many separate copies of
this Letter as there are names in which certifeate held.

If this Letter is signed by the holder of recordigi) the entire principal amount of the holder'sgihal Notes are tendered; and/or (ii)
untendered Original Notes, if any, are to be isdodtie holder of record, then the holder of reauedd not endorse any certificates for
tendered Original Notes, nor provide a separatel panwver. If any other case, the holder of recordtnmansmit a separate bond power with
this Letter.



If this Letter or any certificate or assignmensigned by trustees, executors, administratorsdigrs, attorneys-in-fact, officers of
corporations or others acting in a fiduciary orresgntative capacity, such persons should so iredveaen signing and proper evidence
satisfactory to the Issuer of their authority toasd must be submitted, unless waived by the Issuer

Signatures on this Letter must be guaranteed Wligible Institution, unless Original Notes aredened: (i) by a holder who has not
completed the Box entitled “Special Issuance Irtsions” or “Special Delivery Instructions” on tHigtter; or (ii) for the account of an
Eligible Institution. In the event that the signasiin this Letter or a notice of withdrawal, as ttase may be, are required to be guaranteed,
such guarantees must be by an eligible guarargttution which is a member of The Securities Tfanégents Medallion Program
(STAMP), The New York Stock Exchanges Medallionriityire Program (MSP) or The Stock Exchanges Medalrogram (SEMP)
(collectively, “Eligible Institutions”). If OriginNotes are registered in the name of a persorr tlaa the signer of this Letter, the Original
Notes surrendered for exchange must be endorsedt by, accompanied by a written instrument or umagnts of transfer or exchange
satisfactory form as determined by the Issueméirtsole discretion, duly executed by the regéstdrolder with the signature thereon
guaranteed by an Eligible Institution.

4. Special Issuance and Delivery InstructionsTendering holders should indicate, in Box 4 orbapplicable, the name and address to
which the New Notes or certificates for Originaltd® not exchanged are to be issued or sent, érdift from the name and address of the
person signing this Letter. In the case of issuameedifferent name, the tax identification numbéthe person named must also be indice
Holders tendering Original Notes by boehtry transfer may request that Original Notesaxahanged be credited to such account maint;
at the Book-Entry Transfer Facility as such holaey designate.

5. Tax Identification Number. Federal income tax law requires that a holder whesdered Original Notes are accepted for exchange
must provide the Exchange Agent (as payor) wittohiser correct taxpayer identification number ), which, in the case of a holder who
is an individual, is his or her social security rhen If the Exchange Agent is not provided with ¢oerect TIN, the holder may be subject 1
$50 penalty imposed by the Internal Revenue Serificaddition, delivery to the holder of the Newthi® pursuant to the Exchange Offer r
be subject to back-up withholding. (If withholdingsults in overpayment of taxes, a refund or crediy be obtained.) Exempt holders
(including, among others, all corporations andaiarforeign individuals) are not subject to theaeksup withholding and reporting
requirements. See the enclosed Guidelines forfi€atton of Taxpayer Identification Number on Sutge Form W-9 (the “Guidelines”) for
additional instructions.

Under federal income tax laws, payments that maypaeée by the Issuer and the Guarantors on accddiew Notes issued pursuant to
the Exchange Offer may be subject to back-up witlihg. In order to avoid being subject to back-ughtwlding, each tendering holder must
provide his or her correct TIN by completing theutStitute Form W-9” referred to above, certifyilgt the TIN provided is correct (or that
the holder is awaiting a TIN) and that: (i) thed®l has not been natified by the Internal Reverargi& that he or she is subject to back-up
withholding as a result of failure to report allarest or dividends; (ii) the Internal
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Revenue Service has notified the holder that teheris no longer subject to back-up withholding(iigrin accordance with the Guidelines,
such holder is exempt from back-up withholdinghk Original Notes are in more than one name onatén the name of the actual owner,
consult the enclosed Guidelines for informationadrich TIN to report.

6. Transfer Taxes.The Issuer and/or the Guarantors will pay all tfantgaxes, if any, applicable to the transfer oig®al Notes to thel
or their order pursuant to the Exchange Offetdfyever, the New Notes or certificates for OrigiNaltes not exchanged are to be delivered
to, or are to be issued in the name of, any pevtioer than the record holder, or if tendered dediés are recorded in the name of any person
other than the person signing this Letter, ortiaasfer tax is imposed for any reason other thartransfer of Original Notes to the Issuer and
the Guarantors or their order pursuant to the BExgaaffer, then the amount of such transfer tawd®ther imposed on the record holder or
any other person) will be payable by the tendehiolgler. If satisfactory evidence of payment of tage exemption from taxes is not submi
with this Letter, the amount of transfer taxes Wwél billed directly to the tendering holder.

Except as provided in this Instruction 6, it wibitrbe necessary for transfer tax stamps to beeaffia the certificates listed in this Letl

7. Waiver of Conditions. The Issuer reserves the absolute right to amemdiime any of the specified conditions in the Exa@a@ffer
in the case of any Original Notes tendered.

8. Mutilated, Lost, Stolen or Destroyed Certificates Any holder whose certificates for Original Notevddeen mutilated, lost, stolen
or destroyed should contact the Exchange Ageittesadidress indicated above for further instructions

9. Requests for Assistance or Additional CopiesQuestions relating to the procedure for tendersgwvell as requests for additional
copies of the Prospectus or this Letter, may bectid to the Exchange Agent.

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

11
Exhibit 99.2

LEVEL 3 FINANCING INC.

Exchange Offer
to holders of their
10.750% Senior Notes due 2011
NOTICE OF GUARANTEED DELIVERY

As set forth in the Prospectus, dated , 2005 (the “Prospectus”), of Level 3 Finiagg Inc. (the “Issuer”), Level 3
Communications, Inc. (“Parent”) and Level 3 Comneations, LLC (“Level 3 LLC” and, together with Patethe “Guarantors”) under “The
Exchange Offer—How to Tender—Guaranteed DelivencBdures” and in the Letter of Transmittal (thetteeof Transmittal”) relating to
the offer by the Issuer and the Guarantors to exghap to $500,000,000 in aggregate principal armnolthe Issuer’'s 10.750% Senior Notes
due 2011 (the “Exchange Notes”) for $500,000,000rincipal amount of the Issuer’'s 10.750% Seniotedalue 2011, issued and sold in a
transaction exempt from registration under the 8ges Act of 1933, as amended (the “Original N&tethis form or one substantially
equivalent hereto must be used to accept the offdre Issuer and the Guarantors if: (i) certifgsafor the Original Notes are not immediately
available; or (ii) time will not permit all requidedocuments to reach the Exchange Agent (as deffiakesv) on or prior to the expiration date
of the Exchange Offer (as defined below and asritestin the Prospectus). Such form may be deld/ésetelegram, facsimile transmission,
mail or hand to the Exchange Agent.

To: The Bank of New York (the “Exchange Agent”)

By Facsimile:
(212) 298-1915

Confirm by Telephone:
(212) 815-2742

By Mail, Hand or Courier:
The Bank of New York
101 Barclay Street, 7E
Corporate Trust Organization
Reorganization Unit
New York, New York 10286

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

Delivery of this instrument to an address other tha as set forth above
or as indicated upon contacting the Exchange Agerit the telephone number
set forth above, or transmittal of this instrumentto a facsimile number other
than as set forth above or as indicated upon contting the Exchange Agent at the
telephone number set forth above, does not consttria valid delivery.



Ladies and Gentlemen:

The undersigned hereby tenders to the Issuer an@ularantors, upon the terms and conditions sttt iiothe Prospectus and the Letter
of Transmittal (which together constitute the “Eanhe Offer”), receipt of which are hereby acknowked, the principal amount of Original
Notes set forth below pursuant to the guaranteédedtg procedure described in the Prospectus aed.étter of Transmitta

Principal Amount of Original Note
Tendered:

Certificate Nos. (if available

Total Principal Amount Represented by Original NoBertificate
(s):

Account Number:

Name(s) in which Original Notes Register:

Date: , 200_

Sign Here

Signature(s):

Please Print the Following Informatis
Name(s):

Address(es):

Area Code and Tel. No(s).:




GUARANTEE

The undersigned, a member of a recognized signgtuaentee medallion program within the meaninBule 17Ad-15 under the
Securities Exchange Act of 1934, as amended, heyebsantees delivery to the Exchange Agent offaates tendered hereby, in proper
form for transfer, or delivery of such certificafgsrsuant to the procedure for book-entry transfegjther case with delivery of a properly
completed and duly executed Letter of Transmitiaf@csimile thereof) and any other required doausieis being made within three New
York Stock Exchange trading days after the datexetution of a Notice of Guaranteed Delivery of édlheve-named person.

Name of Firm:

Authorized Signature:

Number and Street or P.O. Box:

City: State: Zip Code:

Area Code and Tel. No.:

Dated: , 200
Exhibit 99.3

LEVEL 3 FINANCING, INC.
Offer to Exchange
Up to $500,000,000 in principal amount of
10.750% Senior Notes due 2011
for
$500,000,000 in principal amount of
10.750% Senior Notes due 2011

To Our Clients:

Enclosed for your consideration is a Prospectugdda , 2005 (as the same may be detear supplemented from time to time,
the “Prospectus”), of Level 3 Financing, Inc. (thesuer”), Level 3 Communications, Inc. (“ParendiBd Level 3 Communications, LLC
(“Level 3 LLC” and, together with Parent, the “Gaators”) and a form of Letter of Transmittal (tHeetter of Transmittal”) relating to the
offer (the “Exchange Offer”) by the Issuer and @earantors to exchange up to $500,000,000 in maheimount of the Issuer’'s 10.750%
Senior Notes due 2011 (the “New Notes”) for thestariding $500,000,000 in principal amount of treei¢s’s 10.750% Senior Notes due
2011, issued and sold in a transaction exempt fegistration under the Securities Act of 1933, mgded (the “Original Notes”).

The material is being forwarded to you as the Heiafowner of Original Notes held by us for yowcaunt or benefit but not registered
in your name. A tender of any Original Notes mayrize only by us as the registered holder and potga your instructions. Therefore, the
Issuer and the Guarantors urge beneficial owne@riginal Notes registered in the name of a bro#lealer, commercial bank, trust company
or other nominee to contact such registered haldmnptly if they wish to tender Original Notes lretExchange Offer.

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

Your instructions to us should be forwarded as grityras possible in order to permit us to tenddgi@al Notes on your behalf in
accordance with the provisions of the ExchangeOffee Exchange Offer will expire at 5:00 p.m., N¥ark City Time, on , 2005, unless
extended (the “Expiration Date”). Original Noteadered pursuant to the Exchange Offer may be watlidy subject to the procedures
described in the Prospectus, at any time prior@0 p.m., New York City Time, on the Expiration Bat

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



INSTRUCTIONS

The undersigned acknowledge(s) receipt of youedethd the enclosed material referred to therédating to the Exchange Offer of the
Issuer and the Guarantors.

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

Box 1 [0 Please tender my Original Notes held by you forangount or benefit. | have identified on a signelteslule attached hereto the
principal amount of Original Notes to be tenderfddwish to tender less than all of my Original Ksti

Box 2 O Please do not tender any Original Notes held byfgomy account or benefi

Date:

, 200

Signature(s

Please print name(s) he

Unless a specific contrary instruction is giveraisigned Schedule attached hereto, your signajurefson shall constitute an instruction t
to tender all of your Original Notes.

Exhibit 99.4

GUIDELINES FOR CERTIFICATION OF TAXPAYER
IDENTIFICATION NUMBER ON SUBSTITUTE
FORM W-9

Guidelines for Determining the Proper Taxpayer tdieation Number to Give the Payor—Social SeculNtymbers have nine digits
separated by two hyphens (i.e., 000-00-0000). Eyapltdentification Numbers have nine digits sepaddiy only one hyphen (i.e., 00-
0000000). The table below will help determine yetof number to give the payor.

For this type of account:

1.
2.

An individug's accoun
Two or more individuals (joint account)

Husband and wife (joint account)

Custodian account of a minor (Uniform GiftMinors Act)

Adult and minor (joint accour

Account in the name of guardian or commaifter a designated

ward, minor, or incompetent pers

a. The usual revocable savings trust atdguantor is also
trustee)

b. So-called trust account that is nigtgal or valid trust under
State lan

Sole proprietorship accot

For this type of account:

9.

10.
11.
12.
13.
14.
15.

A valid trust, estate or pension trust

Corporate accou

Religious, charitable, or educational orgation accoun
Partnership account held in the name obtlsnes:
Assaociation, club, or other -exempt organizatio

A broker or registered nomin

Account with the Department of Agriculturethe name of a

Give the
SOCIAL SECURITY
NUMBER of—

The individual

The actual owner of the account or, if combinedi&yrthe first
individual on the account(’

The actual owner of the account or, if joint funtthe first individua
on the account(]

The minor(2)

The adult or, if the minor is the only contributtdre minor(1)

The ward, minor or incompetent person(3)

The grantor-trustee(1)
The actual owner(1)

The owner(4

Give the EMPLOYER
IDENTIFICATION
NUMBER of—

The legal entity (Do not furnish the identifyingmhber of the
personal representative or trustee unless the éagiy itself is not
designated in the account title)i
The corporatior
The organizatiol
The partnershi
The organizatiol
The broker or nomine
The public entity



public entity (such as a State or local governmsettpol district, or
prison) that receives agricultural program paym

(1) List first and circle the name of the person whaseial security number you furnis
(2) Circle the ming's name and furnish the mir's social security numbe
(3) Circle the war’s, mino’s or incompetent pers’s hame and furnish such per’s social security numbe

(4) You must show owner’s individual name, but yoay also enter owner’s business or “doing busineasie. You may use either
owner's Social Security Number or Employer Identificatidamber.

(5) List first and circle the name of the valid trusstate, or pension tru:
Note: If no name is circled when there is more than camae, the number will be considered to be that efitist name listec



GUIDELINES FOR CERTIFICATION OF TAXPAYER
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9
Page 2

Obtaining a Number

If you don’t have a taxpayer identification numioeryou don’t know your number, obtain Form SS-5plgation for a Social Security
Number Card, or Form &4, Application for Employer Identification Numbeat the local office of the Social Security Adminédion or the
Internal Revenue Service and apply for a number.

Payees Exempt from Backup Withholding
Payees specifically exempted from backup withh@din ALL payments include the following:
. A corporation.

. A financial institution.

. An organization exempt from tax under section 5p{ahe Internal Revenue Code, or an individusiteenent plan.
. The United States or any agency or instrumenttiiyeof.

. A State, the District of Columbia, a possessiothefUnited States, or any subdivision or instruralytthereof.

. A foreign government, a political subdivision ofareign government, or any agency or instrumentafiereof.

. An international organization or any agency, otrin®entality thereof.

. A registered dealer in securities or commoditigsstered in the United States or a possessioneofltiited States.

. A real estate investment trust.

. A common trust fund operated by a bank under se&f#(a) of the Internal Revenue Code.

. An exempt charitable remainder trust, or a non-gx¢amst described in section 4947(a)(1) of thernél Revenue Code.
. An entity registered at all times under the InvesttmCompany Act of 1940.

. A foreign central bank of issue.

Payments of dividends and patronage dividends e¢iglly subject to backup withholding include tbkowing:
. Payments to nonresident aliens subject to withhgldinder section 1441 of the Internal Revenue Code.
. Payments to partnerships not engaged in a tradasimess in the United States and which have st e nonresident partner.
. Payments of patronage dividends where the amoaaived is not paid in money.
. Payments made by certain foreign organizations.

. Payments made to a nominee.

Payments of interest not generally subject to baetithholding include the following:
. Payments of interest on obligations issued by iddiais.

. Note: You may be subject to backup withholdinghistinterest is $600 or more and is paid in thesewf the pay's trade or
business and you have not provided your corregiager identification number to the pay

. Payments of tax-exempt interest (including exem#rest dividends under section 852 of the InteRealenue Code).
. Payments described in section 6049(b)(5) of therivel Revenue Code to non-resident aliens.

. Payments on tax-free covenant bonds under seclibh df the Internal Revenue Code.

. Payments made by certain foreign organizations.

. Payments made to a nominee.

Exempt payees described above should file Formté/e&oid possible erroneous backup withholding.BFTIHIS FORM WITH THE
PAYOR, FURNISH YOUR TAXPAYER IDENTIFICATION NUMBERWRITE “EXEMPT” ON THE FACE OF THE FORM, AND
RETURN IT TO THE PAYOR. IF THE PAYMENTS ARE INTERHES DIVIDENDS, OR PATRONAGE DIVIDENDS, ALSO SIGN AND
DATE THE FORM.

Certain payments other than interest, dividendd,patronage dividends, that are not subject tain&bion reporting are also not subject to
backup withholding. For details, see the regulaionder sections 6041, 6041A(a), 6045, and 6050Aefnternal Revenue Code. Privacy
Act Notice. — Section 6109 of the Internal ReveQaele requires most recipients of dividends, inte@sother payments to give taxpayer
identification numbers to payors who must repoetpayments to The Internal Revenue Service (th8")RThe IRS uses the numbers for

identification purposes. Payors must be given timalvers whether or not recipients are requirediéddix returns. For payments made in 2
and 2005, payors must generally withhold 29% oélde interest, dividends, and certain other paymna payee who does not furnish a
taxpayer identification number to a payor. Cerfz@nalties may also appl



Penalties

(1) Penalty for Failure to Furnish Taxpayer Idaasifion Number. — If you fail to furnish your taxger identification number to a payor, you
are subject to a penalty of $50 for each suchrailinless your failure is due to reasonable candeat to willful neglect.

(2) Failure to Report Certain Dividend and Intef@ayments. — If you fail to include any portionaof includible payment for interest,
dividends, or patronage dividends in gross incasueh failure will be treated as being due to neglige and will be subject to a penalty of
on any portion of an under-payment attributablth&d failure unless there is clear and convincivigence to the contrary.

(3) Civil Penalty for False Information With Respéx Withholding. — If you make a false statemeiittio reasonable basis which results
in no imposition of backup withholding, you will lseibject to a penalty of $500.

(4) Criminal Penalty for Falsifying Information. +alsifying certifications or affirmations may sutijgou to criminal penalties including
fines and/or imprisonment.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTRNT OR THE INTERNAL REVENUE SERVICE.
Exhibit 99.5
LEVEL 3 FINANCING, INC.

Offer to Exchange
Up to $500,000,000 in principal amount of
10.750% Senior Notes due 2011
for
$500,000,000 in principal amount of
10.750% Senior Notes due 2011

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

Enclosed for your consideration is a Prospectugdda , 2005 (as the same magrbended or supplemented from time to
time, the “Prospectus”), of Level 3 Financing, Iftbe “Issuer”), Level 3 Communications, Inc. (“Bat”) and Level 3 Communications, LLC
(“Level 3 LLC” and, together with Parent, the “Gaators”) and a form of Letter of Transmittal (tHeetter of Transmittal”) relating to the
offer (the “Exchange Offer”) by the Issuer and @earantors to exchange up to $500,000,000 in maheimount of the Issuer’'s 10.750%
Senior Notes due 2011 (the “New Notes”) for thestariding $500,000,000 in principal amount of treei¢s’s 10.750% Senior Notes due
2011, issued and sold in a transaction exempt fegistration under the Securities Act of 1933, ragrded (the “Original Notes™).

We are asking you to contact your clients for whara hold Original Notes registered in your naménahe name of your nominee. In
addition, we ask you to contact your clients whoydur knowledge, hold Original Notes registerethigir own name. The Issuer and the
Guarantors will not pay any fees or commissionartp broker, dealer or other person in connectidh thie solicitation of tenders pursuant to
the Exchange Offer. You will, however, be reimbdrbg the Issuer for customary mailing and handérgenses incurred by you in
forwarding any of the enclosed materials to yoierds. The Issuer and/or Guarantors will pay alhsfer taxes, if any, applicable to the tel
of Original Notes to them or their order, excepbtwerwise provided in the Prospectus and the Left&ransmittal.

Enclosed are copies of the following documents:

1. The Prospectut

2. A Letter of Transmittal for your use in connectiwith the tender of Original Notes and for the imi@tion of your clients

3. Aform of letter that may be sent to your clefdr whose accounts you hold Original Notes regést in your name or the name of
your nominee, with space provided for obtainingchents' instructions with regard to the Exchange Of

4. A form of Notice of Guaranteed Delivery; a
5. Guidelines for Certification of Taxpayer Identiftn Number on Substitute Form-9.



Your prompt action is requested. The Exchange Qifrexpire at 5:00 p.m., New York City Time, on , 2005, unless
extended (the “Expiration Date”). Original Notesdered pursuant to the Exchange Offer may be vathdy subject to the procedures
described in the Prospectus, at any time prior@0 5.m., New York City Time, on the Expiration Bat

To tender Original Notes, certificates for OrigifNdtes or a Boolentry Confirmation, a duly executed and properlynpteted Letter o
Transmittal or a facsimile thereof, and any otlguired documents, must be received by the ExchAggat as provided in the Prospectus
and the Letter of Transmittal.

Additional copies of the enclosed material may b&imed from The Bank of New York, the Exchange #gby calling (212) 815-
2742.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL C ONSTITUTE YOU OR ANY PERSON AS AN
AGENT OF THE ISSUERS, THE GUARANTORS OR THE EXCHANG E AGENT, OR AUTHORIZE YOU OR ANY OTHER
PERSON TO MAKE ANY STATEMENTS ON BEHALF OF ANY OF T HEM WITH RESPECT TO THE EXCHANGE OFFER,
EXCEPT FOR STATEMENTS EXPRESSLY MADE IN THE PROSPECTUS AND THE LETTER OF TRANSMITTAL.

End of Filing
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