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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reporteli)ly 6, 2011

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 0-15658 47-0210602
(State or othe (Commission File (IRS employel
jurisdiction of incorporation Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Coloradc 80021
(Address of principal executive office (Zip code)

720-888-1000
(Registrant’s telephone number including area code)

Not applicable
(Former name and former address, if changed sastedport)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule?{l) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Definitive Agreemert.

On July 6, 2011, Level 3 Communications, Inc. (tBempany”) entered into a Conversion Agreement {tbenversion Agreement”) with
Fairfax Financial Holdings Limited and certain tf subsidiaries and certain other investors, inom&obert E. Julian, a member of the
Company'’s Board of Directors and certain entitiééiaed with Mr. Julian (each an “Investor” andgether the “Investors”) pursuant to
which the Investors agreed to convert (the “Corear3ransaction”) a total of $127,962,000 in agategorincipal amount of the Company’s
15% Convertible Senior Notes due 2013. Upon comwershe Company will issue an aggregate of 71@®® shares of the Company’s
common stock, representing the approximately 55&Shares per $1,000 note into which the noteswarently convertible. The Company
will also pay an aggregate of $28,791,450 in caghjvalent to $225 per $1,000 note, representitegast that would be due from conversion
through maturity date.

Closing is subject to customary conditions. Clgdmexpected to occur on July 15, 2011. The Crsiee Agreement contains customary
representations, warranties and covenants fomadcion of this type.

The descriptions of the terms of the Conversioneggrent are qualified in their entirety by referetecthe copy of the Conversion Agreem
filed as Exhibit 10.1 to this Form 8-K, which icorporated herein by reference as if set forthulh f

Item 9.01. Financial Statements and Exhibits

(@) Financial Statements of Business Acquired
None

(b) Pro Forma Financial Information
None

(c)  Shell Company Transactions
None

(d)  Exhibits

10.1 Conversion Agreement, dated as of July 6, 201Bra/among each of the investors named in Exhilaittdched hereto,
and Level 3 Communications, Inc., a Delaware cafon
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdé¢iport to be signed on its
behalf by the undersigned, hereunto duly authorized

Level 3 Communications, In

By: /s/ Neil J. Ecksteil

Neil J. Eckstein, Senior Vice Presidt

Date: July 12, 201




Exhibit Index

Exhibit Description

10.1 Conversion Agreement, dated as of July 6, 201Brd/among each of the investors named in Exhilaittdched hereto, and
Level 3 Communications, Inc., a Delaware corporat




Exhibit 10.1
CONVERSION AGREEMENT

CONVERSION AGREEMENT, dated as of July 6, 2011 alogl among each of the investors named in Exhilaittdched hereto
(each, an “ Investdrand collectively, the “ Investory, and LEVEL 3 COMMUNICATIONS, INC., a Delaware gquoration (the “ Company

).

WITNESSETH:

WHEREAS, the parties desire that the Investorssdelio the Company for conversion the Notes (amddfbelow) and that
the Company issue to the Investors a number oesharcommon stock, par value $0.01 per share' @mnmon StocK), of the Company
into which the Notes are currently convertible; and

WHEREAS, as an inducement for the Investors to edrthe Notes, the Company has agreed to pay tm#estors an
amount in cash equal to the sum of (i) accrueduwenpaid interest on the Notes to the Closing Dates(any amounts payable to the Investors
on the next Interest Payment Date with regard ed\tbtes to the extent that such Investors heldNtites as of the applicable Regular Record
Date for such Interest Payment Date (as such tarendefined in the Indenture (as defined belowis fii) future interest payable on the
Notes from the Closing Date to the date of matuiityeach case upon the terms and subject to thditans set forth below; ar

WHEREAS, the parties intend that the shares of Com8tock being issued by the Company upon converdithe Notes
may be resold by those Investors named in the Coy'p&egistration Statement on Form S-3 (333-758 pd@suant to such Registration
Statement in accordance with the terms thereobapticable law.

NOW, THEREFORE, in consideration of the foregoimgmises, and for other good and valuable considerahe parties
hereby agree as follows:

SECTION 1. CONVERSION.
1.1. Definitions. As used in this Agreement the following termséthe following meanings:

@) “ Affiliate " shall mean, with respect to any Person, any d&egson controlling, controlled by or under direct
indirect common control with such Person. Forgbeposes of this definition “control,” when usedhwiespect to any specified Person, shall
mean the power to direct the management and peldisuch Person, directly or indirectly, whetheotigh ownership of voting securities,
by contract or otherwise; and the terms “contrgfliand “controlled” shall have meanings correlatigghe foregoing.

(b) “ Beneficially Own” with respect to any securities shall mean havieneficial ownership” of such securities (as
determined pursuant to Rule 13d-3 under the 1934akcdefined below), as in effect on the date dfgrerovided, however, that a Person
will be deemed to beneficially own (and have beriafiownership of) all securities that such Persas




the right to acquire, whether such right is exeidoie immediately or with the passage of time orsidisfaction of conditions. The terms
“Beneficial Ownership” and “Beneficial Owner” hagerrelative meanings;

(c) “ Fairfax ” shall mean Fairfax Financial Holdings Limited atkhirfax Parties” shall mean Fairfax together with
Odyssey Reinsurance Company, The North River Imsgr&ompany, Fairfax (Barbados) International Cara Falcon Insurance Company
(Hong Kong) Ltd.

(d) “ Group” shall mean any group of Persons who, with resfetttose acquiring, holding, voting or disposirig o
Voting Securities would, assuming ownership ofrbguisite percentage thereof, be required undeid®et3(d) of the 1934 Act to file a
statement on Schedule 13D with the Securities awth&hge Commission as a “person” within the meaningection 13(d)(3) of the 1934
Act, or who would be considered a “person” for pggs of Section 13(g)(3) of the 1934 Act;

(e) “ Indenture” shall mean the Indenture, dated as of Decembge?@a8, by and between the Company and The
Bank of New York Mellon, as trustee, as supplemebiethe First Supplemental Indenture, dated d3eaember 24, 2008, by and between
the Company and The Bank of New York Mellon, astege, pursuant to which the Notes were issued;

® “ Lien " shall mean any lien, claim, charge, security i@t or other legal or equitable encumbrance, ditigib or
restriction;

(9) “ Notes” shall mean the Company’s 15% Convertible Senioted due 2013 (CUSIP# 52729NBM1), which were
issued pursuant to an effective registration staterander the 1933 Act (as defined below) and aiegoconverted by the Investors pursuant
to this Agreement in the aggregate principal am®sgst forth on Scheduléhereto;

(h) “ Person’ shall mean an individual, partnership, corponatiiimited liability company, business trust, jogtbck
company, trust, governmental entity, unincorporatesbciation or joint venture;

() “ Shares’ shall mean the shares of Common Stock issued tim#lestors upon conversion of the Notes pursue
the terms of this Agreement which shall be caladats 555.5556 shares of Common Stock per eac@Gfirthcipal amount of the Notes;
and

()] “Voting Securities’ shall mean the shares of the Common Stock and#rer capital stock or equity securities of
the Company having the general voting power undginary circumstances to elect members of the bohdirectors of the Company, and
any other securities which are convertible intogxechangeable for, Voting Securities.

1.2. Conversion of the Notes

@ Subject to the terms set forth in this Agreemettiarreliance upon the representations and wassustt forth
below, on the Closing Date (as defined herein)héacestor shall surrender to the Company for cosiva duly endorsed Notes in the
aggregate principal amount set forth opposite imaanof such Investor on Schedule | hereto and the
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Company shall (x) issue to such Investor the nurob&hares issuable upon conversion of such Natégyg pay to such Investor an amount
in cash, in each case as set forth opposite the wduisuch Investor on Schedulkdreto. On the Closing Date, such conversion &feall
effected by each Investor causing each record holdihe Notes set forth opposite such Investoaa on Schedulehereto to deliver such
Notes to the Company or its designee (duly enddrsedl each Investor delivering a HSR Certificat® guch term is defined in the Indentt
duly executed by such Investor and a written natfceonversion duly executed by such Investorhanform attached to the Indenture (a “
Conversion Noticé), each as provided for in the Indenture, and@oenpany shall deliver to each Investor the numib&hares and pay to
each Investor an amount in cash by wire transfénafediately available funds, in each case asos#t bpposite the name of such Investo
Schedule hereto.

(b) No additional consideration for any purpose shealtibe to the Investors at Closing other than treedhand the
cash payment pursuant to Section 1.2(a). All éelés at the Closing shall be accomplished pursigathie delivery instructions to be
provided by each Investor no later than 5:00 P.lewN ork time on July 11, 2011, substantially in fbem outlined on Schedulehkereto.
Notwithstanding anything in Section 1502 of thedntlre to the contrary, the Investors shall in veng be required in connection with 1
conversion of the Notes to pay any amounts to tgany with respect to any interest payable o\thies on the next succeeding Interest
Payment Date (as such term is defined in the Ingleht

1.3. Closing. The closing of the conversion of the Notes (tl#osing”) shall take place at the offices of the
Company at 1025 Eldorado Boulevard, Broomfield,dCadlo 80021 on July 15, 2011 at 10:00 A.M., Newkvtame, or on such other date,
and at such other place and time, as the partrescheghall mutually agree (such date, the “ Clo$iage”).

1.4. Section 3(a)(9) The parties hereto acknowledge and agree thdllares being issued hereunder have not been
registered under the Securities Act of 1933, asnaiea (the “ 1933 Act) or under any applicable state securities lawg thiat the issuance of
the Shares, assuming that the representations amenties of the parties are true and correctésngt from registration under the 1933 Act
pursuant to Section 3(a)(9) thereof.

SECTION 2. REPRESENTATIONS AND WARRANTIES OF THE INVESTORS

Each Investor, severally for itself and not jointlith the other Investors hereby represents andants to the Company on
the date hereof and on the Closing Date as follows:

2.1. Authorization and Validity of AgreementSuch Investor has all requisite power and aitthtr enter into this
Agreement and to carry out its obligations hereundde execution and delivery of this Agreement tve performance of the obligations of
such Investor hereunder have been duly author@edino other proceedings on the part of such Iovese necessary to authorize such
execution, delivery and performance. This Agreemhe@s been duly executed by such Investor and itatest its valid and binding obligatic
enforceable against it in accordance with its terms

2.2. Consents and ApprovalsNo consent, waiver, authorization or approvadmy governmental or regulatory
authority, domestic or foreign, or of any otherdg®er, firm or




corporation, nor any declaration to or filing ogistration with any such governmental or regulatuyhority is required in connection with
such Investor’s execution and delivery of this Agment or the performance by such Investor of soebdtor’s obligations hereunder, except
for such consents, the failure of which to obtamuld not be reasonably expected to have a matatharse effect on the ability of the
Investor to consummate the transactions contentplegesby or would result in a Lien on the Notesdfarred by such Investor pursuant to
this Agreement.

2.3. Title to Notes. Such Investor has full investment discretiorhwispect to the Notes set forth opposite the name
of such Investor on Schedulé&éreto or full authority to convert such Notesttascase may be, and it has valid and marketat#ehereto,
free and clear of any Liens.

2.4. Status of Note Holder

(@) Sophisticated Party; Authority Such Investor is a sophisticated investor arsdraed on its own independent
investigation and not on any information or repr¢ggons or warranties made by the Company (otem the representations and warranties
of the Company contained in Section 3 hereof anditings made by the Company pursuant to the SesiExchange Act of 1934 (the
“1934 Act”)) in determining to execute and delivkis Agreement. Such Investor has full discretigra other valid authority to enter into
the transaction contemplated by this Agreementranfilirther authorization or consent is requiredrter into this Agreement or to
consummate the transactions contemplated herebgpefor such consents, the failure of which taobtvould not be reasonably expecte
have a material adverse effect on the ability chsimvestor to consummate the transactions contetbhereby or would result in a Lien on
the Notes transferred by such Investor pursuatitisoAgreement.

(b) Group. Such Investor together with the other Investlrsiot constitute a Group (except that the FaiFfarties
may constitute a Group). Such Investor herebyesgtigat such Investor shall not take any actionh that it and the other Investor may be
deemed to be a Group (except that the Fairfaxdamiay constitute a Group). In the case of eagbstor other than the Fairfax Parties, after
giving effect to the transactions contemplated uridie Agreement, such Investor, together withilimate parent entity” (as defined by 16
C.F.R. 8801.1(a)(3)), if any, and all entities ura#d within such “ultimate parent entity,” will Beficially Own less than 4.9% of the
Company’s outstanding Common Stock. In the cagheofFairfax Parties, (i) after giving effect tetlransactions contemplated under this
Agreement, the Fairfax Parties together with thdiimate parent entity” (as defined by 16 C.F.R0&.1(a)(3)) and all entities included
within such “ultimate parent entity” will Benefidlg Own less than fifteen percent (15%) of the Camygs outstanding Common Stock,

(i) the number of shares of the Company’s CommimtiSthat the Fairfax Parties Beneficially Ownslwibt change as a result of the
transactions contemplated by this Agreement ai)chfine of the Fairfax Parties has become, ind@ilgwor in the aggregate, by reason of a
transaction or transactions after April 10, 20hE, Beneficial Owner of additional shares of the Gany’s Common Stock representing one-
half of one percent (0.5%) or more of the outstagdiommon Stock. Each Investor (in the case oFdidax Parties, considering such
parties as one Investor for such purposes), dulisnate parent entity” (as defined by 16 C.F.R0&.1(a)(3)), if any,
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is a different “acquiring person” (as defined by@&.R. §801.2(a)) from each other Investor (indase of the Fairfax Parties, considering
such parties as one Investor for such purposes).

2.5. Company Excluded Information Such Investor acknowledges and agrees thatdhgp@ny possesses material
information not generally known by the public orthwe Investor regarding the Company, its businesspndition (financial or otherwise) a
its prospects (collectively, the * Company Excludefbtrmation”), and such Investor agrees that the Company &hak no liability to such
Investor to the extent such Investor incurs or otfiee suffers any liability, loss, expense, costlamage arising out of or relating to the non-
disclosure of the Company Excluded Informationvited, that the foregoing limitation of liabilithall not in any way limit the liability of
the Company for any breach of its representatiodsvearranties hereunder.

2.6. Investment Such Investor is acquiring the Shares for ite @scount solely for the purpose of investment (as
defined by 16 C.F.R. 8801.1(i)(1)) and not withi@wto, or for sale in connection with any disttion of the Shares, but subject,
nevertheless, to any requirement of law that tepakition of such Investor’s property shall atialies be within such Investor’s control.
Such Investor has no present agreement, undertakiremgement, obligation or commitment providingthe disposition of the Shares
received by such Investor pursuant to this Agregmen

2.7. No Manipulation of Stock Such Investor has not taken, in violation oflaggble law, any action designed to or
that might reasonably be expected to cause ortriesstiabilization or manipulation of the pricetbE Common Stock to facilitate the
transactions contemplated hereby or the sale afee$ the shares of Common Stock.

SECTION 3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby represents and warrants toagdloh Investors on the date hereof and on theitjd3ate as follows:

3.1. Authorization and Validity of AgreementThe Company has all corporate power and authtwrienter into this
Agreement and to carry out its obligations hereundde execution and delivery of this Agreemerd dre performance of the obligations of
the Company hereunder have been duly authorizedpamther proceedings on the part of the Compamyecessary to authorize such
execution, delivery and performance. This Agreemhes been duly executed by the Company and cotestiits valid and binding obligatic
enforceable against it in accordance with its terms

3.2. Consents and ApprovalsNo consent, waiver, authorization or approvadmy governmental or regulatory
authority, domestic or foreign, or of any otherg®er, firm or corporation, nor any declaration tdilimg or registration with any such
governmental or regulatory authority is require@¢@mnection with the Company’s execution and dejivd this Agreement or the
performance by the Company of the Company’s ohihgathereunder, except for such consents, theréadlfiwhich to obtain would not be
reasonably expected to have a material adverset @ifiethe ability of the Company to consummatetthesactions contemplated hereby.
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3.3. Issuance of SharesUpon issuance upon conversion of the Notes badétigered to the Company by the Invest
the Shares will be, duly authorized, validly issuedly paid and nonassessable. The Shares wikdieed at the Closing without any
restrictive legend, and assuming the accuracyefapresentations and warranties of the Investoesfreely tradable (other than by Affiliates
of the Company) under the 1933 Act. The Shardshbeilssued at Closing free and clear of any Lemd will be listed and admitted and
authorized for trading, subject to official noticissuance, on the Nasdaq Global Select Market.

3.4. Accuracy of Information The filings made by the Company since Janua®p1] pursuant to the 1934 Act (as
modified or supplemented by other information $edj did not when filed contain any material misstaent of fact or omit to state any
material fact necessary to make the statementsithén the light of the circumstances under whiuty were made, not misleading.

SECTION 4. COVENANTS OF THE PARTIES

4.1. Further Assurances of the InvestorEach Investor shall, at any time and from timérne after the date hereof,
upon the request of the Company and at the exprihe Investor forthwith, execute and deliver stigtther instruments of conversion,
endorsement, direction or authorization and otleeuchents as the Company may reasonably requelettuate the purposes of this
Agreement.

4.2. Further Assurances of the Companyhe Company shall, at any time and from timéne after the date hereof,
upon the request of the Investors and at the expefithe Company forthwith, execute and delivethsiuether instruments of assignment,
transfer, conveyance, endorsement, direction dragiziation and other documents as the Investorsnemgonably request to perfect title of
the Investors and their successors and assighe t8Hares or otherwise to effectuate the purpdshiscAgreement.

SECTION 5. CONDITIONS PRECEDENT

5.1. Conditions to the Obligation of the Investors ton€@mmate the ClosingThe several obligations of each Inve
to consummate the transactions to be consummatbd &losing, are subject to the satisfaction efftllowing conditions precedent:

(@) The representations and warranties of the Compantamed in Section 3 of this Agreement shall be &ind
correct in all material respects on the date hemadfon the Closing Date as though made on thergl&xate (except that those
representations and warranties that address matibras of a particular date shall have beendndecorrect only on such date).

(b) The Company shall have delivered the Shares amfitipaicash deliverable and payable to such Investor

(c) The transactions contemplated by this Agreemerit sbabe prohibited or enjoined by any law or govaental o
court order or regulation.




5.2. Conditions to the Obligation of the Company to Ganmate the Closing The obligation of the Company to
consummate the transactions to be consummated &titising, is subject to the satisfaction of tHefeing conditions precedent:

€)) The representations and warranties of such Investaiained in Section 2 of this Agreement shalirbe and
correct in all material respects on the date hesedfon the Closing Date as though made on thergl@ate (except that those
representations and warranties that address matibras of a particular date shall have beenandecorrect only on such date).

(b) Each Investor shall have delivered the Notes s#t fipposite its name on Scheduleereto, together with a duly
executed HSR Certificate and Conversion Notice wapect to such Notes.

(c) The transactions contemplated by this Agreemerit sbbe prohibited or enjoined by any law or goveental o
court order or regulation.

Each Investor’s obligations under this Agreemeatldbe several and independent from the obligatafresach other
Investor;_provided however, that, notwithstanding anything in this Agreeme&nthe contrary, the Company shall not be obligated
consummate the transactions contemplated by thigekgent with respect to the Fairfax Parties oother Investors, as applicable, unless
conditions set forth in Section 5.2 above are Batisvith respect to the Fairfax Parties or thesotimvestors, respectively.

SECTION 6. MISCELLANEOUS.

6.1. Successors and AssigndNo party hereto shall assign this Agreementngrréghts or obligations hereunder
without the prior written consent of the other gdrereto and any such attempted assignment withailt prior written consent shall be void
and of no force and effect. This Agreement simalfé to the benefit of and shall be binding upangticcessors and permitted assigns of the
parties hereto.

6.2. Governing Law. This Agreement shall be construed, performedearidrced in accordance with, and governed
by, the laws of the State of New York, without gigieffect to the principles of conflicts of lawsthof.

6.3. Expenses Each of the parties hereto shall pay its owreaegps in connection with this Agreement and the
transactions contemplated hereby, including, withionitation, any legal and accounting fees, whethrenot the transactions contemplated
hereby are consummated.

6.4. Severability. In the event that any part of this Agreememtgslared by any court or other judicial or
administrative body to be null, void or unenfordealsaid provision shall survive to the extensinbt so declared, and all of the other
provisions of this Agreement shall remain in fatde and effect.




6.5. Natices. All notices, requests, demands and other comeations under this Agreement shall be in writind an
shall be deemed to have been duly given (i) ord#tie of service if served personally on the partywthom notice is to be given; (ii) on the
day of transmission if sent via facsimile transnoisgo the facsimile number given below, and tetapb confirmation of receipt is obtained
promptly after completion of transmission; (iii) tme day after delivery to Federal Express or sinolvernight courier; or (iv) on the fifth day
after mailing, if mailed to the party to whom netiis to be given, by first class mail, registeredertified, postage prepaid and properly
addressed, to the party as follows:

All correspondence to any Investor shall be sesuth Investor at the address set forth in Extilattached hereto.
If to the Company:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Attn.: John M. Ryan
Facsimile: 720-888-5127

Either party may change its address for the purpbfiéis Section by giving the other party writteotice of its new address in the manner set
forth above.

6.6. Amendments; Waivers This Agreement may be amended or modified, anydo&the terms, covenants,
representations, warranties or conditions heregf bgawaived, only by a written instrument executgdhe parties hereto, or in the case of a
waiver, by the party waiving compliance.

6.7. Parties in Interest Nothing in this Agreement is intended to cordry rights or remedies under or by reason of
this Agreement on any Persons other than partietdiand their respective successors and pernaiisigns. Nothing in this Agreement is
intended to relieve or discharge the obligationkatuility of any third Persons to the Investorstioe Company. No provision of this
Agreement shall give any third Persons any righguifrogation or action over or against the Invastoithe Company.

6.8. Section and Paragraph Heading$he section and paragraph headings in this Agee¢ are for reference
purposes only and shall not affect the meaningtrpretation of this Agreement.

6.9. Counterparts This Agreement may be executed in counterpeatsh of which shall be deemed an original, b.
of which shall constitute the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the destedbove
written.

COMPANY: LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Robin E. Gre

Name: Robin E. Gre
Title: Senior Vice President and Treast




INVESTORS:

FAIRFAX FINANCIAL HOLDINGS LIMITED

By:

By its Investment Manager, Hamblin Watsa Investn@&minsel Ltd

/s/ Paul Rivet

Name:
Title:

ODYSSEY REINSURANCE COMPANY,

By:

By its Investment Manager, Hamblin Watsa Investn@&minsel Ltd

/s/ Paul Rivet

Name:
Title:

THE NORTH RIVER INSURANCE COMPANY

By:

By its Investment Manager, Hamblin Watsa Investn@&minsel Ltd

/s/ Paul Rivet

Name:
Title:

FAIRFAX (BARBADOS) INTERNATIONAL CORP.

By:

By its Investment Manager, Hamblin Watsa Investn@&minsel Ltd

/s/ Paul Rivet

Name:
Title:

FALCON INSURANCE COMPANY (HONG KONG) LTD.

By:

By its Investment Manager, Hamblin Watsa Investn@&minsel Ltd

/s/ Paul Rivet

Name:
Title:
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s/ Gary L. Wes

Gary L. Westi

11




/sl Mary E. Wes

Mary E. West
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CAROLE LEE JULIAN REVOCABLE TRUST

By: /s/ Carole Lee Julia

Name: Carole Lee Julic
Title: Trustee

JULIAN PROPERTIES, LP

By its General Partner, Julian Management,

By: /s/ Robert E. Julia

Name: Robert E. Julia
Title: Presiden

ROBERT JULIAN CAROLE LEE JULIAN CHARIITABLE
FOUNDATION

By: /s/ Robert E. Julia

Name: Robert E. Julia
Title: Presiden

/s/ Robert E. Julia

Robert E. Juliat




Exhibit A
Investors

Name Address for Notices

Fairfax Financial Holdings Limited c/o Hamblin Watsa Investment Counsel Ltd.

Odyssey Reinsurance Compse

The North River Insurance Compa

Fairfax (Barbados) International Co
Falcon Insurance Company (Hong Kong) L

Gary L. West

Mary E. West

Carole Lee Julian Revocable Trust

Julian Properties, L
Robert Julian Carole Lee Julian Charitable Foumd:

Robert E. Juliat

95 Wellington Street West

Suite 800

Toronto, ON Canada M5J2)N
Same as abo\

Same as abou

Same as abou

Same as aboy

c/o West Family Investments, Inc.
1603 Orrington Avenue, Suite 810
Evanston, IL 6020.

Same as abow

c/o Robert E. Julian

13525 Paul Circle

Omaha, NE 6815

Same as abou

Same as abo\

Same as abov
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Schedule |

Form of Delivery Instructions

Note Delivery I nstructions

Notes coming from the following
accounts and Delivered to DTC XXX

Principal

Amount of
Investor CUSIP Sub Account DTC # DTC Name Notes
Odyssey Reinsurance Compse $ 45,000,00
The North River Insurance Compa $ 30,000,00
Fairfax (Barbados) International Co $ 20,062,000
Falcon Insurance Company (Hong Kong) L $ 5,000,001
Gary L. West $ 12,500,00
Mary E. West $ 12,500,00
Carole Lee Julian Revocable Tri $ 790,00(
Julian Properties, L $ 980,00(
Robert Julian Carole Lee Julian Charitable Foumok $ 280,00(
Robert E. Julial $ 850,00(
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Stock Delivery Instructions

Common Stock coming from the Company’s
transfer agent and Delivered to the following
accounts via DWAC

DWAC Common
Investor Sub Account DTC # DTC Name Reference Shares
Odyssey Reinsurance Compge 25,000,00
The North River Insurance Compa 16,666,66
Fairfax (Barbados) International Co 11,145,55
Falcon Insurance Company (Hong Kong) L 2,777,77
Gary L. Wesi 6,944,44!
Mary E. West 6,944,44!
Carole Lee Julian Revocable Tri 438,88¢
Julian Properties, L 544,44!
Robert Julian Carole Lee Julian Charitable Foumotk 155,55t
Robert E. Juliai 472,22:
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Cash Wire Transfer Instructions

Investor Wire Instructions Cash Amount

Odyssey Reinsurance Compsz $ 10,125,00
The North River Insurance Compa $ 6,750,00!
Fairfax (Barbados) International Col $ 4,513,95I
Falcon Insurance Company (Hong Kong) L $ 1,125,00!
Gary L. Wes! $ 2,812,501
Mary E. Wesi $ 2,812,501
Carole Lee Julian Revocable Tri $ 177,75(
Julian Properties, L $ 220,50(
Robert Julian Carole Lee Julian Charitable Fououi $ 63,00(
Robert E. Julia $ 191,25(
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