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UNITED STATES
SECURITIESAND 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)ne 26, 2009

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, Colorado 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 sasteéport)

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

Written communications pursuant to R42& under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rulead¥®2 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications putdoaRule 14d-2(b) under the Exchange Act (17 CBB.24d-2(b))
O

Pre-commencement communications putdoaRule 13e-4(c) under the Exchange Act (17 CBR 23e-4(c))




Item 1.01 Entry into a Material Definitive Agreement.
[tem 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On June 26, 2009, Level 3 Communications, Inc. {@@mpany”) consummated certain transactions coptared by an Amended and
Restated Exchange Agreement (the “Exchange Agre@mdated as of June 26, 2009, between the Compadyan institutional investor (the
“Investor”), amending the Exchange Agreement, datedf June 21, 2009, by and between the Compahtharinvestor. Pursuant to the
Exchange Agreement, the Company agreed to exclii079,000 aggregate principal amount of the Goypis 6% Convertible
Subordinated Notes due 2010 and $139,820,000 aafgrpgncipal amount of the Company’s 2.875% Cotilvler Senior Notes due 2010
(together, the “Existing Notes”) held by the Inwasior $200,000,000 aggregate principal amounhef@ompany’s 7% Convertible Senior
Notes due 2015 (tt*“New Notes”) and $78,208,900.00 in cash, plus aegdrand unpaid interest on the Existing Notes. @26, 2009, in
exchange for certain of the Existing Notes, the @any issued the New Notes and paid $58,196,33#A.28sh to the Investor, plus accrued
unpaid interest on the Existing Notes that weréharged. The remaining Existing Notes were subs#tyuexchanged for $20,012,562.81 in
cash, plus accrued and unpaid interest on thossiigiNotes.

The Notes were issued pursuant to an Indentureddeg of June 26, 2009 (the “Indenture”), betweéendompany and The Bank of New York
Mellon, as Trustee (the “Trustee”). A copy of #ecuted Indenture is attached hereto as Exhibitadd incorporated herein by reference.

The Notes are senior unsecured obligations of tragany, ranking equal in right of payment withta# Company’s existing and future
unsubordinated indebtedness. The Notes will mator®larch 15, 2015 and pay 7% annual cash intetattrest on the Notes will be payable
on March 15 and September 15 of each year, commgici September 15, 2009.

The Notes are convertible by the Investor into eharf the Company’s common stock, par value $0edEpare (the “Common Stock”), at an
initial conversion price of $1.80 per share (whiglequivalent to a conversion rate of 555.5556eshaf Common Stock per $1,000 principal
amount of Notes), subject to adjustment upon aegsents, at any time before the close of busioeddarch 15, 2015. The Investor may
require the Company to repurchase all or any daftteoNotes upon the occurrence of a designatedtéebange of control or a termination of
trading) at a price equal to 100% of the princgr@aount of the Notes, plus accrued and unpaid istéoe but excluding, the repurchase date, if
any. In addition, if a holder elects to convesthiotes in connection with certain changes in adntne Company will pay, to the extent
described in the Indenture, a make-whole premiurimbreasing the number of shares deliverable uponearsion of such Notes.

On June 22, 2009, the Company issued a pressedeasuncing the exchange transaction. A cople@ptess release is attached hereto as
Exhibit 99.1 and incorporated herein by reference.




Iltem 9.01 Financial Statements and Exhibits

(@) Financial Statements of Business Aeqgu
None
(b) Pro Forma Financial Information
None
(c) Shell Company Transactions
None
(d) Exhibits
4.1 Indenture, dated as of June 26, 2009, by and battieeCompany and The Bank of New York Mellon,rastee.

99.1 Press Release, dated June 22, 2009.




SIGNATURES
Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned, thereunto duly authorized.

Level 3 Communications, In

By: /s/ Neil J. Ecksteil
Name: Neil J. Ecksteir
Title:  Senior Vice Presidel

Date: July 2, 200
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INDENTURE dated as of June 26, 2009, between LEBELOMMUNICATIONS, INC., a Delaware corporation (the
Company’), and THE BANK OF NEW YORK MELLON, a New York b&ing corporation, as trustee hereunder (the * Eeijt

RECITALS OF THE COMPANY
The Company has duly authorized the creation a$sure of its 7% Convertible Senior Notes due 208 {( Securities) of

substantially the tenor and amount hereinaftefastit, and to provide therefor the Company has @uwithorized the execution and delivery of
this Indenture.

All things necessary to make the Securities, wherSecurities are executed by the Company andratighted and delivered
hereunder, the valid obligations of the Company, tanmake this Indenture a valid and binding agenof the Company, in accordance with
their and its terms, have been done. Furtherhlgs necessary to duly authorize the issuandeso€ommon Stock of the Company issuable
upon the conversion of the Securities, and to deggrve for issuance the number of shares of Con8tmrk issuable upon such conversion,
have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tmeh@ase of the Securities by the Holders theredd, ritutually covenanted
and agreed, for the equal and proportionate beoieéil Holders of the Securities, as follows:

ARTICLE |

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

SECTION 1.01. Definitiond~or all purposes of this Indenture, except astise expressly provided or
unless the context otherwise requires:

0] the terms defined in this Article have the meaniagsigned to them in this Article and include thea as
well as the singular;

(i) all accounting terms not otherwise defined herainehthe meanings assigned to them in accordanbe wit
generally accepted accounting principles, and, @@ otherwise herein expressly provided, the tgenerally accepted accounting
principles” with respect to any computation reqdice permitted hereunder shall mean United Stadeemlly accepted accounting principles
as in effect on the date of this Indenture;

(i) the words “herein”, “hereof” and “hereunder” anti@t words of similar import refer to this Indentasa
whole and not to any particular Article, Sectioarggraph or other subdivision; and

(iv) unless otherwise indicated, references to Artickestions, paragraphs or other subdivisions aszertes
to such Articles, Sections, paragraphs or othedisigions of this Indenture




“ 144A Global Security means a permanent Global Security in the forrthefSecurity attached hereto as Exhibit A-1, and
that is deposited with and registered in the naftbeoDepositary, representing Securities soleliance on Rule 144A under the Securities
Act.

“ Acquired Debt’ means, with respect to any specified Personn¢gbtedness of any other Person existing at the siuch
Person merges with or into or consolidates witthspecified Person and (ii) indebtedness securexdliign encumbering any property
acquired by such specified Person, which indebtesliteeach case was not incurred in anticipatipamd was outstanding prior to, such
merger, consolidation or acquisition.

“ Additional Securities' means, subject to the Issugcompliance with the covenants in this Indentd®é,Senior Convertib
Notes due 2015 issued from time to time after siseié Date under the terms of this Indenture (dtt@sr pursuant to Section 2.07, 2.08 or 2
of this Indenture).

“ Affiliate ” of any specified Person means any other pers@ttllf or indirectly controlling or controlled by ander direct
or indirect common control with such specified Pears=or purposes of this definition, “control” whased with respect to any specified Person
means the power to direct or cause the directidchefmanagement and policies of such Person, Birecindirectly, whether through the
ownership of voting securities, by contract or otvise; and the terms “controlling” and “controlled&ve meanings correlative to the
foregoing.

“ Applicable Proceduresmeans, with respect to any transfer or transadtivolving a Global Security or beneficial intetres
therein, the rules and procedures of the Depositarguch Security, in each case to the extentiegiple to such transaction and as in effect
from time to time.

“ Board of Directors’ means either the board of directors of the Comgpamany duly authorized committee of such board.

“ Board Resolutiorf means a copy of a resolution certified by ther8try or an Assistant Secretary of the Comparhate
been duly adopted by the Board of Directors arfaktin full force and effect on the date of suctifieation.

“ Business Day means each day of the year other than a SatundaySunday on which banking institutions are equired
or authorized by law, regulation or executive oreclose in The City of New York.

“ Capital StocK’ of any Person means any and all shares, inteqgstscipations or other equivalents (however gieaied) of
corporate stock or other equity participations|udag partnership interests, whether generalmitdid, of such Person and any rights (other
than debt securities convertible and exchangealbesin equity interest), warrants or options tousregan equity interest in such Person.

“ Certificated Securities means Securities that are in the form of the 8ees attached hereto as Exhibit A-1.
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A “ Change in Controt of the Company will be deemed to have occurresah time after the original issuance of Secuwitie
as any of the following events shall occur:

(@) any “person” or “group” (as such terms are usefi@ntions 13(d) and 14(d) of the Exchange Act orsaargcessor
provisions to either of the foregoing), includingyagroup acting for the purpose of acquiring, hodglivoting or disposing of securities within
the meaning of Rule 13d-5(b)(1) under the Exchahgeother than any one or more of the Permittetteis, becomes the “beneficial
owner” (as defined in Rule 13d-3 under the Exchahcfe except that a person will be deemed to hdemé&ficial ownership” of all shares that
any such person has the right to acquire, whethadr 6ght is exercisable immediately or only attez passage of time), directly or indirectly,
of 35% or more of the total voting power of the Mgt Stock of the Company (other than as a resudingfmerger, share exchange, transfer of
assets or similar transaction solely for the puepafschanging the Company’s jurisdiction of incagon and resulting in a reclassification,
conversion or exchange of outstanding shares dCdmmon Stock solely into shares of common stodgkefsurviving entity); provided,
however, that the Permitted Holders are the “ber@fowners” (as defined in Rule 13d-3 under theli&nge Act, except that a person will be
deemed to have “beneficial ownership” of all shahet any such person has the right to acquiretiveneuch right is exercisable immediately
or only after the passage of time), directly oririadtly, in the aggregate of a lesser percentagbeofotal voting power of the Voting Stock of
the Company than such other person or group (fqgygees of this clause (a), such person or grouplshaeemed to beneficially own any
Voting Stock of a corporation (the “specified cor@tiion”) held by any other corporation (the “pareatporation”) so long as such person or
group beneficially owns, directly or indirectly, he aggregate a majority of the total voting poafethe Voting Stock of such parent
corporation); or

(b) (1) any “person” or “group” (as such terms arediigeSections 13(d) and 14(d) of the Exchange Actry
successor provisions to either of the foregoinmluding any group acting for the purpose of adggirholding, voting or disposing of
securities within the meaning of Rule 13d-5(b)(dyler the Exchange Act, becomes the “beneficial oW@s defined in Rule 13d-3 under the
Exchange Act, except that a person will be deemdthte “beneficial ownership” of all shares thag anch person has the right to acquire,
whether such right is exercisable immediately dy after the passage of time), directly or indihgcof a majority of the total voting power of
the Voting Stock of the Company (other than assaltef any merger, share exchange, transfer @tass similar transaction solely for the
purpose of changing the jurisdiction of incorparatof the Company and resulting in a reclassifizgtconversion or exchange of outstanding
shares of the Common Stock solely into shares mmingon stock of the surviving entity) and (2) a Taeration of Trading shall have occurred;
or

(c) the Company’s consolidation or merger with or iatty other Person, any merger of another Persorttieto
Company, or any sale, transfer, assignment, leasweyance or other disposition, directly or indilg of all or substantially all the assets of
the Company and its Subsidiaries, considered dsodevfother than a disposition of such assets a&ntrety or virtually as an entirety to a
wholly owned Subsidiary or one or more Permittedddcs) shall have occurred, other than (i) anydaation (A) that does not result in any
reclassification, conversion, exchange or candetatf outstanding shares of the Compan@apital Stock and (B) pursuant to which holdé
the Company’s Capital Stock immediately prior te th




transaction are entitled to exercise, directlymairiectly, 50% or more of the total voting poweratifshares of Capital Stock entitled to vote
generally in the election of directors of the coothg or surviving person immediately after thengaction; or (ii) any merger, share exchange,
transfer of assets or similar transaction solefytlie purpose of changing the Company’s jurisdictdincorporation and resulting in a
reclassification, conversion or exchange of outditegnshares of the Common Stock solely into shafe®smmon stock of the surviving entity;
or

(d) during any period of two consecutive years, indinld who at the beginning of such period constittite Board of
Directors of the Company (together with any nevedtiors whose election or appointment by such boamhose nomination for election by
the shareholders of the Company was approved loyeaof a majority of the directors then still irfioé who were either directors at the
beginning of such period or whose election or natiam for election was previously so approved) edas any reason to constitute a majority
of the Board of Directors of the Company then ificef, or

(e) the shareholders of the Company shall have appramgglan of liquidation or dissolution of the Coamy.

“ Closing Sale Pricé of the shares of Common Stock on any date mdanslosing per share sale price (or, if no closiaig
price is reported, the average of the closing bidl @sk prices or, if more than one in either cimeaverage of the average closing bid and the
average closing ask prices) on such date as repiortsomposite transactions on the Nasdaq Globak8&®arket or such principal United
States securities exchange on which shares of ConStoxk may be traded or, if the shares of ComntookSare not approved for trading on
the Nasdaq Global Select Market or listed on aédhBtates national or regional securities exchaagegported by the Nasdaqg system or b
National Quotation Bureau Incorporated. In theeals of such quotations, the Company shall belexhtib determine the Closing Sale Pi
on the basis of such quotations as it considersoapite. Closing Sale Price shall be determingbomt reference to extended or after hours
trading.

“ Common Stock means the Common Stock, $0.01 par value per shathe Company as it exists on the date of this
Indenture. Subject to the provisions of Sectiord&Pshares issuable on conversion of Securitidsisblude only shares of Common Stock or
shares of any class or classes of common stockingsfrom any reclassification or reclassificatsotinereof; provided however, that if at any
time there shall be more than one such resultiagsclthe shares so issuable on conversion of Seswghall include shares of all such classes,
and the shares of each such class then so isssisilde substantially in the proportion which tb&l number of shares of such class resulting
from all such reclassifications bears to the tatahber of shares of all such classes resulting fibrsuch reclassifications.

“ common stock means any stock of any class of Capital Stock whashno preference in respect of dividends or afuay
payable in the event of any voluntary or involugtiguidation, dissolution or winding up of the iss..

“ Company” means the party named as the “Company” in the fieragraph of this Indenture until a succesguaces it
pursuant to the applicable provisions of this Irtdes,




and, thereafter, “Company” shall mean such succe$be foregoing sentence shall likewise applyrtg subsequent such successor or
SuCCessors.

“ Company Requestor “ Company Ordef means a written request or order signed in thmenaf the Company by any two

Officers.
“ Conversion Pricé means $1,000 divided by the applicable Converflate.

“ Corporate Trust Offic8 means the principal office of the Trustee at whéd any time its corporate trust business shall be
administered, which office at the date hereof cated at The Bank of New York Mellon, 101 Barclayest, Floor 8 West, New York, New
York 10286, or such other address as the Trustgedesignate from time to time by notice to the Hotdand the Company, or the principal
Corporate Trust Office of any successor Trustesioh other address as a successor Trustee mayatesirom time to time by notice to the
Holders and the Company).

“ Default” means any event, act or condition the occurrericghich is, or after notice or the passage of tonéoth would
be, an Event of Default.

“ Designated Everit means the occurrence of a Change in Controlegranination of Trading.

“ Exchange Act’ means the United States Securities Act of 1934y successor statute), as amended from timméo t

“ Exchange Agreemeritmeans the Exchange Agreement, dated as of Jur0R9, between the Company and Loomis,
Sayles & Company, L.P.

“ Global Securitie$ means Securities that are in the form of the 8&es attached hereto as Exhibit A and, to themixthat
such Securities are required to bear the Legendreziby Section 2.07, such Securities will behia torm of a 144A Global Security.

“Holder” or “ Securityholder’ means a person in whose name a Security is sxgidon the Registrar's books.

“ Indenture” means this Indenture, as amended or supplemémedtime to time in accordance with the terms bére
including the provisions of the TIA that are deen@the a part hereof.

“ Interest Payment Datemeans the date specified in the Securities a$ixkd date on which an installment of interesttioa
Securities is due and payable.

“ Interest Raté means 7% per annum.

“Issue Date' of any Security means the date on which the Sgcwas originally issued or deemed issued asa#t on the
face of the Security.




“Lien " means any mortgage or deed of trust, pledge, thgoation, security interest, lien, charge, encambe or other
security agreement of any kind or nature whatsqgurervided, however, that Liens shall not include defeasance trusfsmas. For purposes
of this definition, the sale, lease, conveyancetber transfer by the Company of, including thenyia indefeasible rights of use or equivalent
arrangements with respect to, dark or lit commuiooa fiber capacity or communications conduit hat constitute a Lien.

“ Material Subsidiary means any Subsidiary with stockholders’ equityichiconstituted at least 15% of the Company’s
consolidated stockholders’ equity, all as determiag of the date of the Company’s most recentlpgmed financial statements in accordance
with GAAP.

“ Officer " means the Chairman of the Board of Directors,Rhesident or a Vice President and by the TreasaneAssistant
Treasurer, the Secretary or an Assistant Secratftlfie Company.

“ Officers' Certificate” means a certificate signed by an Officer of thmr(@any.

“ Opinion of Counse! means a written opinion of counsel, who may be selufor the Company or who may be an emplc
of or other counsel for the Company.

“ Qutstanding’, when used with respect to the Securities, measof the date of determination, all Securitiesetofore
authenticated and delivered under this Indentweg&:

1. Securities theretofore cancelled by the Trustedetivered to the Trustee for cancellation;

2. Securities, or portions thereof, for whose paynoemedemption or repayment at the option of theddpl
money in the necessary amount has been thereépeasited with the Trustee or any Paying Agentgiothan the Compan
in trust or set aside and segregated in trust &yCibmpany (if the Company shall act as its own ippigent) for the Holders
of such Securities and any coupons appertainingtingrovidedthat, if such Securities are to be redeemed, nofiseich
redemption has been duly given pursuant to thisntare or provision therefor satisfactory to thastee has been made;

3. Securities which have been paid pursuant to Se2ti@® or in exchange for or in lieu of which other
Securities have been authenticated and deliveredipnt to this Indenture, other than any such $tesim respect of which
there shall have been presented to the Trusted patisfactory to it that such Securities are tmidh bona fide purchaser in
whose hands such Securities are valid obligatiéiseoCompany; and

4. Securities converted into Common Stock or Prefe8tettk in accordance with or as contemplated gy thi
Indenture, if the terms of such Securities provateconvertibility pursuant to Section 10.01.
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“ Permitted Holder$ means the members of the Board of Directors efGompany on April 28, 1998, and their respective
estates, spouses, ancestors, and lineal descentherisgal representatives of any of the foregaind the trustees of any bona fide trusts of
which the foregoing are the sole beneficiariehergrantors, or any person of which the foregoimgneficially owns” (as defined in Rule 13d-
3 under the Exchange Act) at least?’66 / % of tia toting power of the Voting Stock of such Person

“ Person” means any individual, corporation, company, parship, joint venture, limited liability companyssociation, joint
stock company, trust, unincorporated organizagmvernment or agency or political subdivision tloérar any other entity.

“ principal " of a Security means the principal amount duerenStated Maturity as set forth on the face ofSbeurity.

“ Regular Record Datémeans, with respect to the interest payable gnlaterest Payment Date, the close of businesten t
March 1 or September 1 (whether or not a Businesg,2s the case may be, immediately preceding Isiietest Payment Date.

“ Responsible Officet, when used with respect to the Trustee, mean#iger within the corporate trust departmentiof t
Trustee, including any vice president, any assistive president (whether or not designated byrabrer or a word or words added before or
after the title “vice president”), any assistartregary or any other officer of the Trustee custoip@erforming functions similar to those
performed by any of the above designated officatsalso means, with respect to a particular cotpdrast matter, any other officer to whom
such matter is referred because of such officertsltedge and familiarity with the particular sulijaad who shall have direct responsibility
for the administration of this Indenture.

“ Restricted Security means a Security required to bear the restridtizgend set forth in the form of Security set farth
Exhibits A-1 and A-2 of this Indenture.

“ Rule 144" means Rule 144 under the Securities Act (or argsssor provision), as it may be amended from tarine.

“Rule 144A” means Rule 144A under the Securities Act (or sungcessor provision), as it may be amended from ton
time.

“ SEC” means the Securities and Exchange Commission.
“ Securities” has the meaning ascribed to it in the first paaph under the caption “Recitals of the Company.”

“ Securities Act’ means the United States Securities Act of 193%fy successor statute), as amended from timméo t

“ Specified Indebtednesameans (a) the Company&0% Convertible Subordinated Notes due 2009, 11S&#or Notes du
2010, 6.0% Convertible Subordinated Notes due 2RBY5% Convertible Senior Notes due 2010, 10.0%vExible Senior Notes due 2011,
5.25% Convertible Senior Notes due 2011, 3.5% Cuitde Senior Notes due 2012,
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9% Convertible Senior Discount Notes due 2013, Ta¥vertible Senior Notes due 2013 and (b) any itetbtess of the Company for
borrowed money that (i) is in the form of, or regated by, bonds, notes, debentures or other eswi any guarantee thereof (other than
promissory notes or similar evidences of indebtednmder bank loans, reimbursement agreementsyabhas facilities or other bank,
insurance or other institutional financing agreeta@mder Section 4(2) of the Securities Act or gngrantee thereof) and (ii) is, or may be,
quoted, listed or purchased and sold on any stechange, automated securities trading system artbeecounter or other securities market
(including, without prejudice to the generalitytbé foregoing, the market for securities eligitie fesale pursuant to Rule 144A under the
Securities Act). For the avoidance of doubt, “Sfiedilndebtedness” shall not include indebtednessrey the Company or its Subsidiaries or
among Subsidiaries of the Company.

“ Stated Maturity’, when used with respect to any Security, meaadtte specified in such Security as the fixed date
which the principal of such Security is due andgidg.

“ Subsidiary” of any Person means (a) a corporation more ti#&a 6f the combined voting power of the outstandifaging
Stock of which is owned, directly or indirectly, buch Person or by one or more other Subsidiafissah Person or by such Person and ot
more Subsidiaries thereof or (b) any other Perstime¢ than a corporation) in which such Persomnar or more other Subsidiaries of such
Person and one or more other Subsidiaries thed@efitly or indirectly, has at least a majority avship and power to direct the policies,
management and affairs thereof.

“ Termination of Trading will be deemed to have occurred if the Commonct@r other common stock into which the
Notes are then convertible) is not listed for trgdon a U.S. national securities exchar

“TIA " means the Trust Indenture Act of 1939 as in dftecthe date of this Indenture, providdibwever, that in the event
the TIA is amended after such date, TIA meand)¢ceixtent required by any such amendment, the $ldoaamended.

“ Trading Day” means (a) if the applicable security is quotedfmNasdaq Global Select Market, a day on whiaties may
be made thereon, (b) if the applicable securitisted or admitted for trading on the New York $t&xchange or another national securities
exchange, a day on which the New York Stock Exchargsuch other national securities exchange ia égrebusiness or (c) if the applicable
security is not so listed, admitted for tradingjaoted, any day other than a Saturday or Sundayday on which banking institutions in the
State of New York are authorized or obligated by ta executive order to close.

“ Trustee” means the party named as the “Trustieethe first paragraph of this Indenture until @sssor replaces it pursu
to the applicable provisions of this Indenture aghdyeafter, shall mean such successor. The farggaintence shall likewise apply to any
subsequent such successor or successors.

“Voting Stock” of any Person means Capital Stock of such Perdoch ordinarily has voting power for the electioh
directors (or Persons performing similar




functions) of such Person, whether at all timesrdy for so long as no senior class of securite&s $uch voting power by reason of any

contingency.

SECTION 1.02. Other Definitions.
Term Defined in Section
“Act” 1.05(a)
“Additional Share” 10.01
“ Adjustment Ever” 10.05())
“Agent Member” 2.13(f)(5)
“ Bankruptcy Lav” 6.01(h)
“ Business Combinati(” 10.06
“Conversion Ager” 2.04
“Conversion Da 10.02
“Conversion Ra” 10.04
“Current Market Pric” 10.05()(2)
“Custodia” 6.01(h)
“Defaulted Intere” 2.15
“Depositar” 2.02(a)
“Designated Event Off” 3.01(a)
“Designated Event Paym( 3.01(a)
“Designated Event Purchase [” 3.01(b)
“Designated Event Purchase No” 3.02(b)
“Determination Dat’ 10.05())
“Distributior” 10.05(d)
“DTC” 2.02(a)
“Effective Dat” 10.01
“Event of Defau” 6.01
“Expiration Tim¢" 10.05(e)
“Fair Market Valu” 10.05(f)(2)
“Legal Holiday’ 11.08
“Legenc’ 2.07(f)
“Notice of Defaul 6.01(d)
“Qriginal Securitie” 2.01
“Paying Ager” 2.04
“Payment Defau” 6.01(e)
“Purchased Shar’ 10.05(e)(i)
“QIBg” 2.02(a)
“Record Dat” 10.05()(3)
“Registra” 2.04
“Restricted Common Stock Lege¢’ 10.11(a)
“Rule 144A Informatio” 4.05
“Spinoff Valuation Peric” 10.05(d)(i)
“Stock Pric” 10.01
“Transfe” 2.13(e)
“Trigger Ever” 10.05(d)

SECTION 1.03.

Incorporation by Reference of Trust Indenture AtWhenever this Indenture refers to a provi

of the TIA, the provision is incorporated by refece in and made a part of this Indenture. Thefalig TIA terms used in this Indenture have

the following meanings:

“Commission” means the SEC.

“indenture Securities” means the Securities.




“indenture Security holder” means a Holder.
“indenture trustee” or “institutional trustee” mesathe Trustee.
“obligor” on the indenture Securities means the @any.

All other TIA terms used in this Indenture that dedined by the TIA, defined by TIA reference tam#rer statute or defined
by SEC rule have the meanings assigned to therndiy definitions.

SECTION 1.04. Rules of Construction Unless the context otherwise requires:
0] a term has the meaning assigned to it;
(i) “or” is not exclusive;
(i) “including” means including, without limitation; dn
(iv) words in the singular include the plural, and wadrdthe plural include the singular.
SECTION 1.05. Acts of Holders (a) Any request, demand, authorization, digegtnotice, consent, waiver or

other action provided by this Indenture to be gigetaken by Holders may be embodied in and evie@ty one or more instruments of
substantially similar tenor signed by such Holdergerson or by their agent duly appointed in wgtiand, except as herein otherwise
expressly provided, such action shall become effeethen such instrument or instruments are dedideo the Trustee and, where it is hereby
expressly required, to the Company. Such instruraeirtstruments (and the action embodied theretheatidenced thereby) are herein
sometimes referred to as the “ Aadf Holders signing such instrument or instrumeRt®of of execution of any such instrument or ofréting

appointing any such agent shall be sufficient for purpose of this Indenture and conclusive in faofdhe Trustee and the Company, if made
in the manner provided in this Section 1.05.

(b) The fact and date of the execution by any Pers@mgfsuch instrument or writing may be proved kg dffidavit of
a witness of such execution or by a certificata abtary public or other officer authorized by lantake acknowledgments of deeds, certifying
that the individual signing such instrument or gtacknowledged to such officer the executiongb&rWhere such execution is by a signer
acting in a capacity other than such signer’s iitdial capacity, such certificate or affidavit shelo constitute sufficient proof of such signer’s
authority. The fact and date of the execution of such instrument or writing, or the authority bétPerson executing the same, may also be
proved in any other manner that the Trustee deeffisisnt.

(c) The ownership of Securities shall be proved byréggster for the Securities or by a certificatehe Registrar.
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(d) Any request, demand, authorization, direction,cgtconsent, waiver or other Act of the Holder mf &ecurity sha
bind every future Holder of the same Security drelHolder of every Security issued upon the reafistn of transfer thereof or in exchange
therefor or in lieu thereof in respect of anythitape, omitted or suffered to be done by the Trustehe Company in reliance thereon, whether
or not notation of such action is made upon sucufdy.

(e) If the Company shall solicit from the Holders aeyuest, demand, authorization, direction, notioasent, waiver
or other Act, the Company may, at its option, byorsuant to a resolution of the Board of Directfissin advance a record date for the
determination of Holders entitled to give such egfudemand, authorization, direction, notice, eahswaiver or other Act, but the Company
shall have no obligation to do so. If such a reaate is fixed, such request, demand, authorizativection, notice, consent, waiver or other
Act may be given before or after such record dauéonly the Holders of record at the close of bess on such record date shall be deemed tc
be Holders for purposes of determining whether Eidaf the requisite proportion of Outstanding $iies have authorized or agreed or
consented to such request, demand, authorizati@ttion, notice, consent, waiver or other Act, &mdthat purpose the Outstanding Securities
shall be computed as of such record date; provicitono such authorization, agreement or consettidoydolders on such record date shall be
deemed effective unless it shall become effectiwsymrnt to the provisions of this Indenture nagdahan six months after the record date.

ARTICLE Il

THE SECURITIES

SECTION 2.01. Designation Amount And Issue Of Securitie¥he Securities shall be designated as “7%
Convertible Senior Notes due 2015”. Subject taiBa@.03, the Trustee shall authenticate Initiat&ities for original issue on the Issue Date
in the aggregate principal amount of $200,000,@00 {(Original Securities”).

The Issuer shall be entitled, subject to its coergle with the covenants set forth in this Indenttoréssue Additional Securities up to
$300,000,000 under this Indenture which shall hdeatical terms as the Original Securities, othantwith respect to the date of issuance and
issue price (and such changes as are customagyrtatgscrow arrangements, if any, in connectioth wie issuance of such Additional
Securities). The Original Securities and any Aiddil Securities shall be treated as a single dtasall purposes under this Indenture.

With respect to the Additional Securities, the &gsshall set forth in an Officers’ Certificate, @py of each which shall be delivered to
the Trustee, the following information:

(1) the aggregate principal amount of such AdditioredBities to be authenticated and delivered
pursuant to this Indenture; and

(2) the issue price, the issue date and the CUSIP nuafilseich Additional Securities; provided
however, that no Additional Securities may be issued &fterexpiration of the “period of thirteen days’sdgbed in
Treasury Regulation Section 1.1275-1(f)(1)(iii) @s8 such issuance would be a
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“qualified reopening” within the meaning of Treaglregulation Section 1.1275-2(k)(3).

SECTION 2.02. Form and Dating The Securities and the Trustee’s certificatawghentication shall be
substantially in the form of Exhibits A-1 and Asghich are incorporated into and made a part ofltidenture. The Securities may have
notations, legends or endorsements required bydnek exchange rule or usage (provided that aoly sotation, legend or endorsement
required by usage is in a form acceptable to thagamy). The Company shall provide any such notafitsyends or endorsements to the
Trustee in writing. Each Security shall be datesidate of its authentication.

(@) 144A Global Securities. Securities offered andi sathin the United States to “qualified instituti@l buyers” as
defined in Rule 144A (* QIBS%) in reliance on Rule 144A shall be issued initiah the form of a 144A Global Security, which #Hze
deposited with the Trustee at its Corporate Trd&it& as custodian for, and registered in the nafm@&he Depository Trust Company (“ DTC
") or its nominee (such depositary, or any sucaetsreto, and any such nominee being hereinadferned to as the “ Depositatyduly
executed by the Company and authenticated by th&tde as herein provided. The aggregate principaliat of the 144A Global Security m
from time to time be increased or decreased bysadgents made on the records of the Trustee arldepesitary as hereinafter provided.

(b) Global Securities in General. Except as provige8ection 2.07 or 2.13, owners of beneficial irgesén Global
Securities will not be entitled to receive physidalivery of Certificated Securities. Each Globat6rity shall represent such of the Outstan
Securities as shall be specified therein and elaalh grovide that it shall represent the aggregaitecipal amount of Outstanding Securities
from time to time endorsed thereon and that theeggde principal amount of Outstanding Securitiggesented thereby may from time to t
be reduced or increased, as appropriate, to refle@ttanges and conversions.

Any adjustment of the aggregate principal amoura Gflobal Security to reflect the amount of anyéase or decrease in the
principal amount of Outstanding Securities represgtthereby shall be made by the Trustee in acooswith instructions given by the Holc
thereof as required by Section 2.13 hereof and bhahade on the records of the Trustee and the$kapy.

(c) Book-Entry Provisions. This Section 2.02(c) slagply only to Global Security deposited with orlmehalf of the
Depositary.

The Company shall execute and the Trustee shalkdordance with this Section 2.02(c), authentiaatkdeliver initially on
or more Global Securities that (a) shall be registén the name of the Depositary, (b) shall bévdetd by the Trustee to the Depositary or
pursuant to the Depositary’s instructions or heldhe Trustee as custodian for such Depositary(enshall bear legends substantially to the
following effect:

“UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY TO THE ISSUER OR ITS AGENT FOR REGFATION OF TRANSFER,

12




EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED I®REGISTERED IN THE NAME OF CEDE & CO.
OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY (AND ANY PAYMENT HEREON IS MADE TO CBE & CO. OR TO SUCH OTHER ENTITY AS
IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THEEPOSITORY TRUST COMPANY), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS
WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDEZ®., HAS AN INTEREST HEREIN.”

“TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEDIO TRANSFERS TO NOMINEES OF THE
DEPOSITORY TRUST COMPANY, OR TO A SUCCESSOR THEREOR SUCH SUCCESSOR’S NOMINEE AND
TRANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHABE LIMITED TO TRANSFERS MADE IN
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN ARTLE TWO OF THE INDENTURE REFERRED TO
ON THE REVERSE HEREOF.”

(d) Certificated Securities. Securities not issuethesests in the Global Securities will be issuedértificated form
substantially in the form of Exhibit A-2 attacheeréto.

SECTION 2.03. Execution and AuthenticationOne Officer shall sign the Security for the Camyp by manual ¢
facsimile signature.

Securities bearing the manual or facsimile sigretaf individuals who were at the time of the extiecuof the Securities the
proper Officers of the Company shall bind the Comypaotwithstanding that such individuals or anyte#m have ceased to hold such offices
prior to the authentication and delivery of suck8gies or did not hold such offices at the ddtawthentication of such Securities.

No Security shall be entitled to any benefit unitiés Indenture or be valid or obligatory for anyrpose unless there appears
on such Security a certificate of authenticatiobstantially in the form provided for herein dulyeexited by the Trustee by manual signature of
an authorized signatory of the Trustee, and sutheakecuted certificate upon any Security shaltbeclusive evidence, and the only evidel
that such Security has been duly authenticatedietidered hereunder.

SECTION 2.04. Registrar, Paying Agent and Conversion Agefithe Company shall maintain an office or age
where Securities may be presented for registratigransfer or for exchange (* Registfran office or agency where Securities may be
presented for purchase or payment (* Paying Afjeamd an office or agency where Securities mapfesented for conversion (* Conversion
Agent”). The Registrar shall keep a register of the &ities and of their transfer and exchange. The Gowipnay have one or more co-
registrars, one or more additional paying agentsaare or more additional conversion agents. Tha feaying Agent includes any additional
paying agent, including any named pursuant to 8ecti
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4.03. The term Conversion Agent includes any aold#i conversion agent, including any named pursteaSection 4.03.

The Company shall enter into an appropriate agagogement with any Registrar, Paying Agent, Conerragent or co-
registrar (other than the Trustee). The agreenteit isnplement the provisions of this Indenturettt@ate to such agent. The Company shall
notify the Trustee of the name and address of anl agent. If the Company fails to maintain a RegisPaying Agent or Conversion Agent,
the Trustee shall act as such and shall be entalegipropriate compensation therefor pursuanetdi& 7.08. The Company or any Subsid
or an Affiliate of either of them may act as Payigent, Registrar, Conversion Agent or co-registrar

The Company initially appoints the Trustee as RegfisConversion Agent and Paying Agent in conmectiith the
Securities.

SECTION 2.05. Paying Agent to Hold Money and Securities in Trugixcept as otherwise provided herein, prior
to 12:00 p.m., New York time on each due date ghpents in respect of any Security, the Company steglosit with the Paying Agent a sum
of money (in immediately available funds if depedibn the due date) sufficient to make such paysnghen so becoming due. The Company
shall require each Paying Agent (other than thestBe) to agree in writing that the Paying Agentldiwd in trust for the benefit of Holders or
the Trustee all money held by the Paying Agentiermaking of payments in respect of the Securétiesshall notify the Trustee of any
default by the Company in making any such paym&tnany time during the continuance of any such digféhe Paying Agent shall, upon the
written request of the Trustee, forthwith pay te ffirustee all money so held in trust. If the Conyp@nSubsidiary or an Affiliate of either of
them acts as Paying Agent, it shall segregate theesnheld by it as Paying Agent and hold it aspmasste trust fund. The Company at any time
may require a Paying Agent to pay all money held Iy the Trustee and to account for any fundbulised by it. Upon doing so, the Paying
Agent shall have no further liability for the money

SECTION 2.06. Holder Lists. The Trustee shall preserve in as current a #81s reasonably practicable the n
recent list available to it of the names and adare®f Holders. If the Trustee is not the Registrer Company shall cause to be furnished t
Trustee at least semiannually on each June 1 aoenileer 1 during the term of the Securities a listhHolders dated within 13 days of the
date on which the list is furnished and at sucletimes as the Trustee may request in writingtari such form and as of such date as the
Trustee may reasonably require of the names anessksks of Holders.

SECTION 2.07. Transfer and ExchangeSubiject to Sections 2.02(b), 2.07(b) and 2.¥8dfe

(@) (i) upon surrender for registration of transfelmofy Security, together with a written instrumentrahsfer
satisfactory to the Registrar duly executed byHb&ler or such Holder’s attorney duly authorizedviriting, at the office or agency of the
company designated as Registrar or co-registrauamt to Section 2.04, the Company shall execotéitee Trustee shall authenticate and
deliver, in the name of the designated transferdeasferees,
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one or more new Securities of any authorized denatitin or denominations, of a like aggregate ppacamount. The Company shall not
charge a service charge for any registration ofsfier or exchange, but the Company may require payof a sum sufficient to pay all taxes,
assessments or other governmental charges thabenayposed in connection with the transfer or erglesof the Securities from the Holder
requesting such transfer or exchange.

(i) At the option of the Holder, Securities may be eded for other Securities of any authorized
denomination or denominations, of a like aggregaitecipal amount, upon surrender of the Securttidse exchanged, together with a written
instrument of transfer satisfactory to the Registitely executed by the Holder or such Holder'sratdy duly authorized in writing, at such
office or agency. Whenever any Securities are s@sdered for exchange, the Company shall exeantkthe Trustee shall authenticate and
deliver, the Securities that the Holder makingeRkehange is entitled to receive.

(b) Notwithstanding any provision to the contrary heraio long as a Global Security remains Outstandimbis held
by or on behalf of the Depositary, transfers oflab@l Security, in whole or in part, shall be maay in accordance with Section 2.13 and this
Section 2.07(b). Transfers of a Global Securityldfalimited to transfers of such Global Secuiitywhole, or in part, to nominees of the
Depositary or to a successor of the Depositaryioh successor’'s nominee.

(c) Successive registrations and registrations of teassnd exchanges as aforesaid may be made froeridi time as
desired, and each such registration shall be randtle register for the Securities.

(d) Any Registrar appointed pursuant to Section 2.04dfeshall provide to the Trustee such informatigrthe Trustee
may reasonably require in connection with the @egiliby such Registrar of Securities upon transfexehange of Securities.

(e) No Registrar shall be required to make registratiofitransfer or exchange of Securities during @eryods
designated in the text of the Securities or in thikenture as periods during which such registnatibtransfers and exchanges need not be
made.

® If Securities are issued upon the transfer, exchamgeplacement of Securities subject to restriction transfer and
bearing the legends set forth on the form of Sécatiached hereto as Exhibits A-1 and A-2 settorth such restrictions (collectively, the “
Legend”), or if a request is made to remove the Legena @&ecurity, the Securities so issued shall beatdyend, or the Legend shall not be
removed, as the case may be, unless there is aalite the Company and the Registrar such satisfaevidence, which shall include an
Opinion of Counsel, as may be reasonably requiyetthd Company and the Registrar, that neither #rgehd nor the restrictions on transfer set
forth therein are required to ensure that trandfeseof comply with the provisions of Rule 144ARule 144 under the Securities Act or that
such Securities are not “restricted” within the miag of Rule 144 under the Securities Act. Upom(gvision of such satisfactory evidence, or
(i) notification by the Company to the Trustee d&ehistrar of the sale of such Security pursuaatregistration statement that is effective at
the time of such sale, the Trustee, at the writieection of the Company, shall authenticate arliVelea Security that does not bear the
Legend.
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(9) Any Security or Common Stock issued upon the caigaror exchange of a Security that is purchasexhored by
the Company or any Affiliate thereof may not beotddy the Company or such Affiliate unless registeunder the Securities Act or resold
pursuant to an exemption from the registration iregoents of the Securities Act in a transactionalhiesults in such Securities or Common
Stock, as the case may be, no longer being “réstiigecurities” (as defined under Rule 144).

SECTION 2.08. Replacement SecuritiesIf (a) any mutilated Security is surrenderedh® Trustee, or (b) the
Company and the Trustee receive evidence to thggfaction of the destruction, loss or theft of &ecurity, and there is delivered to the
Company and the Trustee such Security or indenasithay be required by them to save each of themléss, then, in the absence of notic
the Company or the Trustee that such Security bas bcquired by a protected purchaser, the Conmglaallyexecute and upon its written
request the Trustee shall authenticate and delivexschange for any such mutilated Security didn of any such destroyed, lost or stolen
Security, a new Security of like tenor and printig@ount, bearing a number not contemporaneoustgténding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, or is about to
be purchased by the Company pursuant to Articlerddf, the Company in its discretion may, insteidsuing a new Security, pay or purct
such Security, as the case may be.

Upon the issuance of any new Securities undeiSbdtion 2.08, the Company may require the paymfesmtsam sufficient to
cover any tax or other governmental charge that beeiynposed in relation thereto and any other esg&(including the fees and expenses of
the Trustee) connected therewith.

Every new Security issued pursuant to this Se@i68 in lieu of any mutilated, destroyed, lost mien Security shall
constitute an original additional contractual obtign of the Company, whether or not the destrolesd,or stolen Security shall be at any time
enforceable by anyone, and shall be entitled tbeaikfits of this Indenture equally and proportiehawith any and all other Securities duly
issued hereunder.

The provisions of this Section 2.08 are exclusive shall preclude (to the extent lawful) all othights and remedies with
respect to the replacement or payment of mutilatedtfroyed, lost or stolen Securities.

SECTION 2.09. Outstanding Securities; Determinations of Holdéwstion . Securities Outstanding at any time
are all the Securities authenticated by the Truskeept for those cancelled by it or delivered toii cancellation, those paid pursuant to
Section 2.08 and those described in this Sectid® & not Outstanding. A Security does not ceabe Outstanding because the Company or
an Affiliate thereof holds the Security; providekowever, that in determining whether the Holders of thguisite principal amount of the
Outstanding Securities have given or concurredhinraquest, demand, authorization, direction, Bottonsent or waiver hereunder, Securities
owned by the Company or any other obligor uponSeeurities or any Affiliate of the Company or suther obligor shall be disregarded and
deemed not to be Outstanding, except that, in chéérg whether the Trustee shall be protected in
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relying upon any such request, demand, authorizativection, notice, consent or waiver, only Séms which a Responsible Officer of the
Trustee knows to be so owned shall be so disredaRlghject to the foregoing, only Securities Outdiag at the time of such determination
shall be considered in any such determination (tfialg, without limitation, determinations pursuémtrticles 6 and 9).

If a Security is replaced pursuant to Section 2it08ases to be Outstanding unless the Trusteévescproof satisfactory to
that the replaced Security is held by a protectedhmser.

Unless the Company defaults in making the appleeablyment, if the Paying Agent holds, in accordamitie this Indenture,
on or prior to the Business Day following the Desited Event Purchase Date, or on the Stated Matoriiney or securities, if permitted
hereunder, sufficient to pay Securities payabl¢han date, then immediately after such DesignatehEPurchase Date or Stated Maturity, as
the case may be, such Securities shall cease@uitstanding and interest on such Securities skab& to accrue.

If a Security is converted in accordance with AetitO, then from and after the time of conversiarttee Conversion Date,
such Security shall cease to be Outstanding aedessit shall cease to accrue on such Security.

SECTION 2.10. Temporary Securities Pending the preparation of definitive Securjttee Company may
execute, and upon Company Order the Trustee sithkkaticate and deliver, temporary Securities whighprinted, lithographed, typewritten,
mimeographed or otherwise produced, in any autbdrienomination, substantially of the tenor ofdkénitive Securities in lieu of which th
are issued and with such appropriate insertionsssians, substitutions and other variations asiffieer executing such Securities may
determine, as conclusively evidenced by such Qffcexecution of such Securities.

If temporary Securities are issued, the Companloailse definitive Securities to be prepared withoueasonable delay.
After the preparation of definitive Securities, teenporary Securities shall be exchangeable faniige Securities upon surrender of the
temporary Securities at the office or agency of@loepany designated for such purpose pursuantdiio8e?.04, without charge to the Holder.
Upon surrender for cancellation of any one or mieneporary Securities the Company shall executelamdrustee shall authenticate and
deliver in exchange thereof a like principal amoofndefinitive Securities of authorized denominasoUntil so exchanged the temporary
Securities shall in all respects be entitled toghme benefits under this Indenture as definiteeudties.

SECTION 2.11. Cancellation All Securities surrendered for payment, purchasedemption by the Company
pursuant to Article 3, conversion or registratidriransfer or exchange shall, if surrendered to @ergon other than the Trustee, be delivered to
the Trustee and shall be promptly cancelled bytie Company may at any time deliver to the Trufteeancellation any Securities previou
authenticated and delivered hereunder which thepg@dommmay have acquired in any manner whatsoevdrathSecurities so delivered shall
promptly cancelled by the Trustee. The Company nayeissue, reoffer or resell new Securities fdage Securities it has paid or delivere:
the Trustee for cancellation or that any
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Holder has converted pursuant to Article 10. NouBiges shall be authenticated in lieu of or in lexiege for any Securities cancelled as
provided in this Section 2.11, except as exprgssiynitted by this Indenture. All cancelled Secastshall be disposed of by the Trustee in
accordance with its customary procedures.

SECTION 2.12. Persons Deemed Ownerdrior to due presentment of a Security for regigon of transfer, the
Company, the Trustee and any agent of the Compathed rustee may treat the Person in whose naoteSecurity is registered as the owner
of such Security for the purpose of receiving payt@é principal or redemption price of the Secuntythe payment of any Designated Event
Payment in respect thereof, and interest theraorthé& purpose of conversion and for all other pags whatsoever, whether or not such
Security be overdue, and neither the Company, thet@e nor any agent of the Company or the Triusdtakk be affected by notice to the
contrary.

SECTION 2.13. Global Securities (a) Notwithstanding any other provisions okthidenture or the Securities,
(A) transfers of a Global Security, in whole ompiart, shall be made only in accordance with Sestth@7 and 2.13(a)(i), (B) transfers of a
beneficial interest in a Global Security for a @erated Security shall comply with Sections 2.0idl&.13(a)(ii) below, and (C) transfers of a
Certificated Security shall comply with Section24nd Sections 2.13(a)(iii) and (iv) below.

0] Transfer of Global Security. A Global Security mayt be transferred, in whole or in part, to anysBe
other than the Depositary or a nominee or any ssceehereof, and no such transfer to any such ®&eson may be registered; provided that
this clause (i) shall not prohibit any transferao®ecurity that is issued in exchange for a Gl&e&lurity but is not itself a Global Security. No
transfer of a Security to any Person shall be @ffeainder this Indenture or the Securities uness until such Security has been registered in
the name of such Person. Nothing in this Secti®B(2)(i) shall prohibit or render ineffective (Apyatransfer of a beneficial interest in a Glc
Security effected in accordance with the other f@ions of this Section 2.13(a); and (B) the transfed exchange of beneficial interests in a
Global Security effected through the Depositargdgordance with this Indenture and the procedurdsedDepositary.

(i) Restrictions on Transfer of a Beneficial Interes&iGlobal Security for a Certificated Security. A
beneficial interest in a Global Security may noelsehanged for a Certificated Security except ugatisfaction of the requirements set forth
below. Upon receipt by the Trustee of a transfea béneficial interest in a Global Security in ademce with Applicable Procedures for a
Certificated Security in the form satisfactory e fTrustee, together with:

(A) so long as the Securities are Restricted Secur#iesrtification in the form set forth in
Exhibit B;

(B) written instructions from the Company to the Treste make, or direct the Registrar to
make, an adjustment on its books and records wéherct to such Global Security to reflect a deer@athe
aggregate principal amount of the Securities regmesl by
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the Global Security, such instructions to contaifioimation regarding the Depositary account toreelited with
such decrease; and

© if the Company or Registrar so requests, to thergxdontemplated by the Legend, an
Opinion of Counsel or other evidence reasonablgfsatory to them as to the compliance with thérietions set
forth in the Legend, then the Trustee shall caosdirect the Registrar to cause, in accordanck thi¢ standing
instructions and procedures existing between thgoBitary and the Registrar, the aggregate prinepaiunt of
Securities represented by the Global Security tddueeased by the aggregate principal amount cténéficated
Security to be issued, shall issue such Certific&ecurity and shall debit or cause to be debdeahe account of the
Person specified in such instructions a benefintakest in the Global Security equal to the ppatiamount of the
Certificated Security so issued.

(i) Transfer and Exchange of Certificated Securit&en Certificated Securities are presented to the

Registrar with a request:

denominations,

(x) to register the transfer of such Certificateat &ities; or

(y) to exchange such Certificated Securities foe@nal principal amount of Certificated Securité®ther authorized

the Registrar shall register the transfer or makeexchange as requested if its reasonable regeitsrfor such transaction are met; provided
however, that the Certificated Securities surrenderedrinrsfer or exchange:

1) shall be duly endorsed or accompanied by a writtsttument of transfer in form reasonably
satisfactory to the Company and the Registrar, dygcuted by the Holder thereof or his attorney duithorized in writing;
and

2) so long as such Securities are Restricted Seayritiech Securities are being transferred or
exchanged pursuant to an effective registratiotestant under the Securities Act or pursuant tosagi), (B) or (C) below,
and are accompanied by the following additionabinfation and documents, as applicable:

(A) if such Certificated Securities are being delivaiethe Registrar by a Holder for
registration in the name of such Holder, withoahsfer, a certification from such Holder to thdeef; or

(B) if such Certificated Securities are being trangféio the Company, a certification to that
effect; or

© if such Certificated Securities are being trangf@qpursuant to an exemption from

registration, (i) a certification to that effect
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(in the form set forth in Exhibit B, if applicablepd (ii) if the Company or Registrar so requesstsOpinion of
Counsel or other evidence reasonably satisfactotlyedm as to the compliance with the restrictieidarth in the
Legend.

(iv) Restrictions on Transfer of a Certificated Secufidtya Beneficial Interest in a Global Security. A
Certificated Security may not be exchanged forreefieial interest in a Global Security except upatisfaction of the requirements set forth
below. Upon receipt by the Trustee of a CertifidaBecurity, duly endorsed or accompanied by aptgmnstruments of transfer, in form
reasonably satisfactory to the Trustee, togethtr: wi

(1) so long as the Securities are Restricted Secyra@tfication, in the form set forth in Exhibit B
that such Certificated Security is being transiteea QIB in accordance

(2) with Rule 144A; and

3) written instructions directing the Trustee to madeto direct the Registrar to make, an adjustment
on its books and records with respect to such GI8baurity to reflect an increase in the aggregaitecipal amount of the
Securities represented by the Global Security, sugthuctions to contain information regarding epositary account to be
credited with such increase, then the Trustee shaltel such Certificated Security and cause,rectithe Registrar to cause,
in accordance with the standing instructions amat@uures existing between the Depositary and tlgésRar, the aggregate
principal amount of Securities represented by tleb@& Security to be increased by the aggregatejpal amount of the
Certificated Security to be exchanged, and shetlitior cause to be credited to the account oP#rson specified in such
instructions a beneficial interest in the Globat\@#y equal to the principal amount of the Cectfied Security so cancelled.

If no Global Securities are then Outstanding, teenfany shall issue and the Trustee shall authéetiopon written order of
the Company in the form of an Officers’ Certificaéenew Global Security in the appropriate princgraount.

(b) Subiject to the succeeding paragraph, every Seahéty be subject to the restrictions on transfewiged in the
Legend, including the delivery of an Opinion of @sal, if so provided. Whenever any Restricted S8cisr presented or surrendered for
registration of transfer or for exchange for a Sigguegistered in a name other than that of thédelg such Security must be accompanied by a
certificate in substantially the form set forthErhibit B, dated the date of such surrender andesidy the Holder of such Security, as to
compliance with such restrictions on transfer. Registrar shall not be required to accept for segdistration of transfer or exchange any
Security not so accompanied by a properly complegztificate and other evidence the Registrar negyiest as to the compliance with the
restrictions set forth in the Legend.

(c) The restrictions imposed by the Legend upon thesfeaability of any Security shall cease and teatérwhen such
Security has been sold pursuant to an effective
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registration statement under the Securities Aatigferred in compliance with Rule 144 or, if earlighen the restricted Securities can be sold
free of restriction by an Affiliate. Any Securitg & which such restrictions on transfer shall hexgred in accordance with their terms or s
have terminated may, upon a surrender of such Bgéor exchange to the Registrar in accordancé wie provisions of this Section 2.13
(accompanied, in the event that such restrictionsansfer have terminated by reason of a tramsfeompliance with Rule 144, by an Opinion
of Counsel reasonably acceptable to the Companlyeasked to the Company and in form acceptablest@€tmpany, to the effect that the
transfer of such Security has been made in comg#iavith Rule 144 or such successor provision) Xoh@nged for a new Security, of like
tenor and aggregate principal amount, which shalbear the Legend. The Company shall inform thesfere of the effective date of any
registration statement registering the Securitiedeun the Securities Act. The Trustee shall havebiigation or duty to monitor, determine or
inquire as to compliance with any restrictions @msfer imposed under this Indenture or under egple law with respect to any transfer of
any interest in any Security (including any transfeetween or among DTC participants, members efi@al owners in any Global Security)
other than to require delivery of such certificadesl other documentation or evidence as are expmesgiired by, and to do so if and when
expressly required by, the terms of this Indentarel to examine the same to determine substawotigpliance as to form with the express
requirements hereof. The Trustee shall not bedifdl any action taken or omitted to be taken by good faith in accordance with the
aforementioned Opinion of Counsel or registratitatesnent.

(d) In the event that Rule 144 as promulgated undeB#wirities Act is amended to shorten the holdengpg, then
restrictions on transfer on the Securities anddbmmon Stock will be deemed to refer to the shederestriction period. The Company
undertakes to inform the Trustee if such chandeuie 144 occurs and the effect (if any) to therietidns on transfer applicable to the
Securities and Common Stock and shall provide extdit information (including an Opinion of Counseld/or an Officers’ Certificate) if so
requested by the Trustee.

(e) As used in this Section 2.13, the term “ trandfencompasses any sale, pledge, transfer, hypdtbeaa other
disposition of any Security.

® The provisions of clauses (1), (2), (3), (4) angh@ow shall apply only to Global Securities:

(1) Notwithstanding any other provisions of this Indaetor the Securities, except as provided in
Section 2.13(a)(i), a Global Security shall noetxehanged in whole or in part for a Security reggist in the name of any
Person other than the Depositary or one or mordmems thereof; provided that a Global Security m@exchanged for
Securities registered in the names of any perseigudated by the Depositary in the event that @) Brepositary has notified
the Company that it is unwilling or unable to cont as Depositary for such Global Security or ddepositary has ceased to
be a “clearing agencyegistered under the Exchange Act, and a succBsqmrsitary is not appointed by the Company wi
90 days or (ii) an Event of Default has occurred sncontinuing with respect to the Securities. Alpbal Security
exchanged
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pursuant to clause (i) above shall be so exchaimgetiole and not in part, and any Global Securtghenged pursuant to
clause (ii) above may be exchanged in whole or fiiome to time in part as directed by the Depositényy Security issued in
exchange for a Global Security or any portion tbéshall be a Global Security; provided that anghs8ecurity so issued tt
is registered in the name of a Person other tha#positary or a nominee thereof shall not beab&ISecurity.

2 Securities issued in exchange for a Global Secarigny portion thereof shall be issued in
definitive, fully registered form, without interesbupons, shall have an aggregate principal amequml to that of such
Global Security or portion thereof to be so exctehghall be registered in such names and be mautborized
denominations as the Depositary shall designateshalll bear the applicable legends provided foeimeAny Global Securit
to be exchanged in whole shall be surrendered ép#positary to the Trustee, as Registrar. Witlamgo any Global
Security to be exchanged in part, either such GISbkaurity shall be so surrendered for exchang# thre Trustee is acting
custodian for the Depositary or its nominee witbpet to such Global Security, the principal amdheteof shall be reduce
by an amount equal to the portion thereof to bexahanged, by means of an appropriate adjustmeuhe wrathe records of
the Trustee. Upon any such surrender or adjustrttenflrustee shall authenticate and deliver thei@gdssuable on such
exchange to or upon the order of the Depositagnosuthorized representative thereof.

3) Subject to the provisions of clause (5) below,régistered Holder may grant proxies and
otherwise authorize any Person, including Agent Mers (as defined below) and persons that may htddests through
Agent Members, to take any action which a Holdemistled to take under this Indenture or the Siéesr

4 In the event of the occurrence of any of the evepeified in clause (1) above, the Company will
promptly make available to the Trustee a reasorgupply of Certificated Securities in definitivellf registered form,
without interest coupons.

(5) Neither any members of, or participants in, the &#ary (collectively, the “ Agent Membefs
nor any other Persons on whose behalf Agent Memhaysact shall have any rights under this Indeniuitie respect to any
Global Security registered in the name of the Dgosor any nominee thereof, or under any suctb@l&ecurity, and the
Depositary or such nominee, as the case may bepmagated by the Company, the Trustee and amt aféhe Company
the Trustee as the absolute owner and Holder ¢f &lgbal Security for all purposes whatsoever. Nibtstanding the
foregoing, nothing herein shall prevent the Compdmg Trustee or any agent of the Company or thst&e from giving
effect to any written certification, proxy or othewthorization furnished by the Depositary or snohminee, as the case may
be, or impair, as between the Depositary, its Addetnbers and any other person on
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whose behalf an Agent Member may act, the operati@mustomary practices of such Persons goveriiagxercise of the
rights of a Holder of any Security.

SECTION 2.14. CUSIP Numbers The Company in issuing the Securities may udgSIP” numbers, and if so,
the Trustee shall use the CUSIP numbers in notc&ecurityholders as a convenience to Securitgrsjgrovided that any such notice may
state that no representation is made as to theatosass of such numbers as printed on the Sesuaitie that reliance may be placed only or
other identification numbers printed on the Se@sitThe Company will promptly notify the Trustefeany change in the CUSIP numbers.

SECTION 2.15. Defaulted Interest If the Company does not punctually pay or dulyvide for the payment of
any interest payable on an Interest Payment Dateregspect to any Security (herein called “ Defedilinterest), it shall pay, or shall deposit
with the Paying Agent money in immediately avaitahinds sufficient to pay, the Defaulted interpfiis (to the extent lawful) any interest
payable on the Defaulted Interest, to the Persdrsave Holders on a subsequent special record Alagecial record date, as used in this
Section 2.15 with respect to the payment of anyaDiééd Interest, shall mean the 15th day immedigtedceding the date fixed by the
Company for the payment of Defaulted Interest, Wwlebr not such day is a Business Day. At leastadys before the subsequent special re
date, the Company shall mail to each Holder arttigdTrustee (or cause the Trustee to mail to eadtigr) a notice that states the subsequent
special record date, the payment date and the anob@efaulted Interest to be paid.

ARTICLE Il

PURCHASE AT OPTION OF HOLDERS UPON A DESIGNATED EME

SECTION 3.01. Purchase of Securities at Option of the Holderswm®esignated Event

(@) Following a Designated Event, the Company shalfyntite Holders of Securities in writing of suchaoerence and
shall make an offer (the “ Designated Event Ofjap repurchase all Securities then Outstanding @gpurchase price in cash (the “ Designated
Event Payment) equal to 100% of the principal amount theredfisp(subject to the following sentence) accrued amghid interest to, but
excluding, the Designated Event Purchase Dategfased! below). If such Designated Event Purchaate I after a Regular Record Date or a
special record date but on or prior to the corragpwy Interest Payment Date or a defaulted Intd?agment Date, however, then the Company
shall pay the interest payable on such date t®#rson in whose name the Security is registerétbatlose of business on the relevant Regular
Record Date or special record date.

(b) Notice of a Designated Event shall be mailed bgtdhe direction of the Company to the Holders efBities as
specified in Section 3.02. During the period sfiediin such notice, Holders of Securities may etedender their Securities in whole or in |
in integral multiples of $1,000 in exchange for esignated Event Payment. Payment shall be matleelCompany in respect of Securities
properly tendered pursuant to this Section 3.04 Business Day specified by the Company (the " diedied Event Purchase Dé&evhich
shall
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be no earlier than 20 Business Days and no later 30 Business Days after the date of the notiengbursuant to Section 3.02.

SECTION 3.02. Notice of Designated Event; Designated Event PuseliNotice

(@) Within 30 days after the occurrence of a Design&teeht, the Company, or, at the written requesteaqunse of th
Company within 30 days after such occurrence, thist€e, shall give to all Holders notice of thewrcence of the Designated Event and of the
purchase right set forth herein arising as a rébahleof. The Company shall also deliver a copgumh notice of a purchase right to the Trus
The notice shall include a form of Designated E\rutchase Notice to be completed by the Holdershiadl state:

0] briefly, the events causing a Designated Eventtaediate of such Designated Event;

(i) the date by which the Designated Event Purchaseéptirsuant to this Section 3.02 must be given;
(i) the Designated Event Purchase Date;

(iv) the Designated Event Payment;

(V) the name and address of the Paying Agent and thedgCsion Agent;

(vi) that Securities as to which a Designated EventHase Notice has been given may be converted purs
the Indenture only if the Designated Event PurciNastice has been withdrawn in accordance with ¢énms of this Indenture;

(vii) that Securities must be surrendered to the Paygenito collect payment;
(viii) that the Designated Event Payment for any Secasitp which a Designated Event Purchase Notice has

been duly given and not withdrawn will be paid ppiiy following the later of the Designated Eventéhase Date and the time of surrender of
such Security as described in (7) above;

(ix) briefly, the procedures the Holder must follow kekeise rights under Section 3.01;

x) briefly, the conversion rights of the Securitiex;luding the Conversion Rate and any adjustmeetetb,
including, if such Designated Event constitutesharige in Control described in clause (b) or (dhendefinition thereof, whether any
Additional Shares (as defined in Section 10.01) blissued by the Company to Holders of Secunitieg convert their Securities in
connection with such Change in Control;
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(xi) the procedures for withdrawing a Designated Evemtifase Notice;
(xii) the CUSIP number of the Securities;

(xiii) that, unless the Company defaults in making théddased Event Payment, any Security accepted for
purchase pursuant to the Designated Event Offdr cdese to accrue interest on the Designated ERerthase Date and no further interest
shall accrue on or after such date; and

(xiv) that in the case of a Designated Event Purchasetbat occurs after a Regular Record Date or specia
record date and on or prior to the correspondingrést Payment Date or Defaulted Interest paymateat, dhe interest due on such date shall be
paid to the Holder of such Security at the closbuxfiness on the relevant Regular Record Dateemiajrecord date.

(b) A Holder may exercise its rights specified in Secti0.06 hereof upon delivery of a written noti€ég@urchase (a “
Designated Event Purchase Notir¢o the Paying Agent prior to the Designated Bvearchase Date, stating:

0] the certificate number, if any, of each Securitgny, which the Holder will deliver to be purchdse

(i) the portion of the principal amount of the Secuvityich the Holder will deliver to be purchased, ehi
portion must be $1,000 or any whole multiple théraad

(iii) that such Security shall be purchased pursuatiettetrms and conditions specified on the reverse G
the Securities and in this Indenture;

provided, however, that if the Securities are natértificated form, a Holder’'s Designated Eventdhase Notice must comply with the
applicable Depositary procedures.

The delivery of such Security to the Paying Agemtmpto the Designated Event Purchase Date (togethib all necessary
endorsements) at the offices of the Paying Ageall ble a condition to the receipt by the Holdethsf Designated Event Payment therefor;
provided, however, that such Designated Event Paystell be so paid only if the Security so delaceto the Paying Agent shall conform in
all respects to the description thereof set fantthe related Designated Event Purchase Notice.

The Company shall purchase from the Holder themafuant to this Section 3.02, a portion of a 8gcso delivered for
purchase if the principal amount of such portio8iis000 or an integral multiple of $1,000. Provisi®f this Indenture that apply to the
purchase of all of a Security also apply to thechase of such portion of such Security.

Any purchase by the Company contemplated pursoahitprovisions of this Section 3.02 shall be comswated by the
delivery of the consideration to be received by the
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Holder promptly following the later of the DesigadtEvent Purchase Date and the time of deliveth@Security to the Paying Agent in
accordance with this Section 3.02.

Notwithstanding anything herein to the contraryy &lolder delivering to the Paying Agent the DesigdaEvent Purchase
Notice contemplated by this Section 3.02(b) shallehthe right to withdraw such Designated EventRase Notice at any time prior to 1
close of business on the Business Day immediatelyealing the Designated Event Purchase Date byedglof a written notice of withdrawal
to the Paying Agent in accordance with Section 3.03

The Paying Agent shall promptly notify the Comparfiyhe receipt by it of any Designated Event Pusehidotice or written
withdrawal thereof.

SECTION 3.03. Effect of Designated Event Purchase Notiddpon receipt by the Paying Agent of the Desigc
Event Purchase Notice specified in Section 3.02 Hblder of the Security in respect of which su@signated Event Purchase Notice was
given shall (unless such Designated Event Purddatiee is withdrawn as specified in the followinga paragraphs) thereafter be entitled to
receive solely the Designated Event Payment wigheet to such Security. Such payment shall betpaddch Holder, subject to receipt of
consideration for the Securities by the Paying Agpromptly following the later of (x) the DesigedtEvent Purchase Date with respect to
such Security (provided the conditions in Sectidd23as the case may be, have been satisfiedyatte(time of delivery of such Security to
the Paying Agent by the Holder thereof in the mameguired by Section 3.02, as the case may beurlsies in respect of which a Designated
Event Purchase Notice has been given by the Hihgeeof may not be converted on or after the dateeodelivery of such Designated Event
Purchase Notice unless such Designated Event Ragdthatice has first been validly withdrawn as sfpediin the following two paragraphs.

A Designated Event Purchase Notice may be withddayvmeans of a written notice of withdrawal dele@to the office of
the Paying Agent in accordance with the Design&tezht Purchase Notice at any time prior to theeclofsbusiness on the Business Day
immediately preceding the Designated Event Purcbase specifying:

0] the certificate number, if any, of each Securityaapect of which such notice of withdrawal is Igein
submitted;

(i) the principal amount of the Security with respecivhich such notice of withdrawal is being subnaiftend

(iii) the principal amount, if any, of each such Secuwsitych remains subject to the original Designatedri

Purchase Notice and which has been or will be dediet for purchase by the Company;

provided, however, that if the Securities are natértificated form, a Holdes’'notice of withdrawal must comply with the applitaDepositar
procedures.

There shall be no purchase of any Securities patsagSection 3.01 if there has occurred (priootopr after, as the case
may be, the giving by the Holders of such Secuwitethe required Designated Event Purchase Nadiog)is continuing an Event of Default
(other
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than a default in the payment of the DesignatechERayment with respect to such Securities). Tdgrigy Agent will promptly return to the
respective Holders thereof any Securities (X) wétspect to which a Designated Event Purchase Nistisdeen withdrawn in compliance with
this Indenture, or (y) held by it during the contmce of an Event of Default (other than a defaulhe payment of the Designated Event
Payment with respect to such Securities) in whasde¢ upon such return, the Designated Event Pudthatice with respect thereto shall be
deemed to have been withdrawn.

SECTION 3.04. Deposit of Designhated Event PaymerRrior to 12:00 p.m. (New York City time) on the
Designated Event Purchase Date, the Company shadisit with the Trustee or with the Paying Agentarount of cash (in immediately
available funds if deposited on such Business Bajfjcient to pay the aggregate Designated Eveptieat of all the Securities or portions
thereof which are to be purchased as of the Desdriavent Purchase Date.

If the Trustee or other Paying Agent appointedi®sy@ompany holds cash sufficient to pay the aggeebasignated Event
Payment of all the Securities or portions therbaf &are to be purchased as of the Designated Pugohase Date, on or after the Designated
Event Purchase Date (i) such Securities will ceéadee Outstanding, (ii) interest on such Securitidscease to accrue and (iii) all other rights
of the Holders of such Securities will terminaténether or not book-entry transfer of the Securitias been made or the Securities have been
delivered to the Trustee or Paying Agent, othen ti@ right to receive the Designated Event Paympah delivery of the Securities.

SECTION 3.05. Securities Purchased in Parfny Security which is to be purchased only intga&all be
surrendered at the office of the Paying Agent (witthe Company or the Trustee so requires, dau®eement by, or a written instrument of
transfer in form satisfactory to the Company arel Thustee duly executed by, the Holder thereofichdHolder’s attorney duly authorized in
writing) and the Company shall execute and the f€rushall authenticate and deliver to the Holdesumh Security, without service charge, a
new Security or Securities, of any authorized deination as requested by such Holder in aggregateipal amount equal to, and in exchal
for, the portion of the principal amount of the &&ty so surrendered which is not purchased.

SECTION 3.06. Covenant to Comply with Securities Laws upon Pusehaf Securities In connection with any
offer to purchase or purchase of Securities undeti@ 3.01 hereof (provided that such offer orcpase constitutes an “issuer tender offer”
purposes of Rule 13e-4 (which term, as used herahudes any successor provision thereto) undeEttchange Act at the time of such offer
or purchase), the Company shall (i) comply witheRlBe-4, Rule 14e-1 and any other tender offesruteler the Exchange Act which may
then be applicable, (ii) file the related Schedi (or any successor schedule, form or reporthgraher schedule required under the
Exchange Act, and (iii) otherwise comply with ghipgicable federal and state securities laws so aetmit the rights and obligations under
Section 3.01 to be exercised in the time and imthaner specified in Section 3.01 and 3.02.

SECTION 3.07. Repayment to the CompanyThe Trustee and the Paying Agent shall retutheédCompany any
cash or other consideration that remains unclaiased
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provided in the Securities, together with interdsany, thereon, held by them for the paymenthef Designated Event Payment; provided
however, that to the extent that the aggregate amounasti deposited by the Company pursuant to Sectizhekceeds the aggregate
Designated Event Payment of the Securities or gustthereof which the Company is obligated to pasehas of the Designated Event Purc
Date then promptly after the Business Day followiihg Designated Event Purchase Date the Trustdestuan any such excess to the
Company together with interest, if any, thereon.

ARTICLE IV
COVENANTS

SECTION 4.01. Payment of Principal, Premium, Interest on the 88es. The Company will duly and
punctually pay the principal of and interest at litierest Rate in respect of the Securities in afamce with the terms of the Securities and this
Indenture. The Company will deposit or cause tody@osited with the Trustee as directed by the €gysto later than 12:00 p.m., New York
time on the day of the Stated Maturity of any Sigwr on any Interest Payment Date, all paymeatdige on such date. Principal amount at
Stated Maturity, and cash interest shall be consitipaid on the applicable date due if at 12:00,p\ew York time on such date the Truste
the Paying Agent holds, in accordance with thishtdre, money or securities, if permitted hereunsigfficient to pay all such amounts then
due.

SECTION 4.02. Compliance Certificate The Company shall deliver to the Trustee wi®lndays after the end
each fiscal year of the Company (beginning withfibeal year ending on December 31, 2009) an QOfidgertificate, stating whether or not to
the best knowledge of the signers thereof the Comsin default in the performance and observariany of the terms, provisions and
conditions of this Indenture (without regard to g@yiod of grace or requirement of notice provitiedeunder) and if the Company shall be in
default, specifying all such defaults and the reamd status thereof of which they may have knogged

SECTION 4.03. Maintenance of Office or Agency The Company will maintain in The Borough of Mattan,
the City of New York, an office or agency of theu$tee, Registrar, Paying Agent and Conversion Agiiere Securities may be presented or
surrendered for payment, where Securities may trerstlered for registration of transfer, exchangecipase or conversion and where notices
and demands to or upon the Company in respecedbéturities and this Indenture may be served NEwve York branch office of the
Corporate Trust Office of the Trustee, shall iflifide such office or agency for all of the aforiesaurposes. The Corporate Trust Office of the
Trustee shall provide appropriate contact infororatherefor upon request. The Company shall gieenpt written notice to the Trustee of the
location, and of any change in the location, of angh office or agency (other than a change irdba&tion of the office of the Trustee). If at
any time the Company shall fail to maintain anytstequired office or agency or shall fail to fulmithe Trustee with the address thereof, such
presentations, surrenders, notices and demand®enanade or served at the address of the Trustéergetn Section 11.02.
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The Company may also from time to time designate@mmore other offices or agencies where the 8&zumay be
presented or surrendered for any or all such papasd may from time to time rescind such designatiprovided however, that no such
designation or rescission shall in any mannervelitae Company of its obligation to maintain ariaeffor agency in the Borough of Manhatt
the City of New York, for such purposes.

SECTION 4.04. Limitation on Liens.

(@) The Company will not, directly or indirectly, incor suffer to exist any Lien (other than existingns) securing

Specified Indebtedness of any nature whatsoevangrof its properties or assets, whether owneleatssue Date of the Securities or there
acquired, without making effective provision focaeng the Securities equally and ratably with {bthe obligation to be secured by the Lien
is subordinated in right of payment to the Secesitprior to) the obligations so secured for sglas such obligations are so secured. The

if granted, to secure the Securities may also gechligations in addition to Specified Indebtedne&ay Lien created to secure the Securities
pursuant to this Section 4.04 may provide by itswtethat such Lien will be automatically and undtindally released and discharged upon
full and unconditional release and discharge ofLilea securing the Specified Indebtedness andtiteatiolders of some or all of such Speci
Indebtedness may exclusively control the dispasitibproperty subject to such Lien.

(b) The foregoing restrictions in this Section 4.04lishet apply to (a) Liens to secure Acquired Dadbrvided,
however, that (i) such Lien attaches to the acquired pityparior to the time of the acquisition of suctoperty and (ii) such Lien does not
extend to or cover any other property; and (b) &iemsecure indebtedness incurred to refinancghoie or in part, debt secured by any Lien
referred to in the foregoing clause (a) or thisis&(b) so long as such Lien does not extend tam#rer property (other than improvements and
accessions to the original property) and the ppacamount of indebtedness so secured is not isedea

SECTION 4.05. Delivery of Certain Information At any time when the Company is not subjecteot®n 13 or
15(d) of the Exchange Act, upon the request of Elétaor any beneficial holder of Securities or gsamf Common Stock issued upon
conversion thereof, the Company will promptly fstmior cause to be furnished Rule 144A Informatamdefined below) to such Holder or
beneficial holder of Securities or holder of shasE€ommon Stock issued upon conversion of Seestitir to a prospective purchaser of any
such security designated by any such Holder, asabe may be, to the extent required to permit diamge by such Holder or Holder with
Rule 144A in connection with the resale of any sseturity. “ Rule 144A Informatiohshall be such information as is specified pursdan
Rule 144A(d)(4) under the Securities Act.

ARTICLE V

CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE

SECTION 5.01. When the Company May Merge, EtcThe Company may not, in a single transactioredes of
related transactions, consolidate or merge witimtoror effect a share exchange with (whether ditin® Company is the surviving corporatic
or sell,
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assign, transfer, lease, convey or otherwise despball or substantially all of its propertiesassets as an entirety or substantially as an &r
to, any Person unless:

(@) either
0] the Company shall be the surviving or continuingrooation, or
(i) the Person formed by or surviving any such conatilith, merger or share exchange (if other than the

Company) or the Person which acquires by salegaseint, transfer, lease, conveyance or other disposhe properties and assets of the
Company substantially as an entirety:

(1) shall be a corporation organized and validly emgstinder the laws of the United States or any
State thereof or the District of Columbia; and

2) shall expressly assume, by supplemental indentufierin reasonably satisfactory to the Trustee,
executed and delivered to the Trustee, the dugandtual payment of the principal of, premium,riffaand interest on all of
the Securities and the performance of every covesfahe Securities and this Indenture on the phatihe Company to be
performed or observed, including, without limitatjonodifications to rights of Holders to cause tigurchase of Securities
upon a Designated Event in accordance with Se@tidh and conversion rights in accordance with $act0.06 to the extent
required by such Sections;

(b) immediately after giving effect to such transactiemDefault and no Event of Default shall have omxiand be
continuing; and

(c) the Company or such successor Person shall haverdsl to the Trustee an Officers’ Certificate amdOpinion of
Counsel each stating that such consolidation, meshare exchange, conveyance, transfer or leakefansupplemental indenture is required
in connection with such transaction, such suppleéatémdenture, comply with this provision of thisdenture and that all conditions precedent
in this Indenture relating to such transaction hiaeen satisfied.

For purposes of this Section 5.01, the transfel€bge, assignment, sale or otherwise, in a strehsaction or series of
transactions) of all or substantially all of th@perties or assets of one or more Subsidiarielseo€ompany, the Capital Stock of which
individually or in the aggregate constitutes alkabstantially all of the properties and asseth®fCompany, shall be deemed to be the transfer
of all or substantially all of the properties ars$ets of the Company.

SECTION 5.02. Successor Corporation Substituteddpon any such consolidation, merger, share exgiasale,
assignment, conveyance, lease, transfer or othposition in accordance with Section 5.01, the esmor Person formed by such consolidation
or share exchange or into which the Company is eteay to which such sale, assignment, conveyaease| transfer or other disposition is
made will succeed to, and be substituted for, aay exercise every right and power of, the Compardeu this Indenture with the same
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effect as if such successor had been named athpdy herein, and thereafter (except in the chadease) the predecessor corporation will
be relieved of all further obligations and covesamtder this Indenture and the Securities.

SECTION 5.03. Purchase Option on a Designated Eventhis Article Five does not affect the obligaisoof the
Company (including without limitation any successothe Company) under Section 3.01.

ARTICLE VI

EVENTS OF DEFAULT

SECTION 6.01. Events of Default An “ Event of Default’ with respect to any Securities occurs if:

(@) the Company defaults in the payment of principaboforemium, if any, on the Securities when dusaturity,
upon repurchase, upon acceleration or otherwise; or

(b) the Company defaults in the payment of any insttitof interest on the Securities when due (inclgdiny interest
payable in connection with a repurchase pursua8etdion 3.01) and continuance of such defaulBfbdays or more; or

(c) (i) the Company defaults in the payment of the Dresied Event Payment in respect of the Securitigb® date
therefor; or (ii) the Company fails to provide tilp@otice of any Designated Event in accordancé 8ictions 3.01 and 10.02; or

(d) the Company defaults (other than a default sebfiortlause (a), (b) or (c) above) in the perforoeaf, or breache
any other covenant or warranty of the Companyah fin this Indenture or the Securities and failsemedy such default or breach within a
period of 60 days after the receipt of written oet{specifying such default or breach and requitting be remedied and stating that such nc
is a “ Notice of Default hereunder) from the Trustee or the Holders déast 25% in aggregate principal amount of the thatstanding
Securities; or

(e) a default under any credit agreement, mortgagenitugie or instrument under which there may be sudy whict
there may be secured or evidenced any indebtefimessney borrowed by the Company or any Materigds$diary (or the payment of which
is guaranteed or secured by the Company or artg daterial Subsidiaries), whether such indebteslioeguarantee exists on the date of this
Indenture or is created thereafter, which defals(caused by a failure to pay when due any fpedof such indebtedness within the grace
period provided for in such indebtedness, whiclufaicontinues beyond any applicable grace peaddRayment Default), or (i) results in
the acceleration of such indebtedness prior texpsess maturity (without such acceleration beésginded or annulled) and, in each case, the
principal amount of such indebtedness, togethdr thi¢ principal amount of any other such indebtednander which there is a Payment
Default or the maturity of which has been so acetéel, aggregates $25,000,000 or its foreign cayrequivalent or more and such Payment
Default is not cured or such acceleration is notudled within 10 days after receipt of written rogti(specifying such default and requiring the
Company to cause such Payment Default to be cureduse such acceleration to be rescinded or athaiid stating that such
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notice is a “ Notice of Defaufthereunder) by the Company from the Trustee athieyCompany and the Trustee from any Holder of Bies|
or

® failure to pay a final, nonappealable judgmentialf nonappealable judgments (other than any juegras to
which a reputable insurance company has acceplidahility) for the payment of money entered byaurt or courts of competent jurisdiction
against the Company or any Material Subsidiarigh®@Company, which judgments remain unstayed, e or undischarged for a perioc
60 days, providethat the aggregate amount of all such judgmentsedds$25,000,000 or its foreign currency equivalent

(9) the Company or any Material Subsidiary, pursuamtrtaithin the meaning of any Bankruptcy Law:

0] commences a voluntary case,

(i) consents to the entry of an order for relief agdins an involuntary case,

(iii) consents to the appointment of a Custodian offiboall or substantially all of its property,

(iv) makes a general assignment for the benefit oféditrs, or

(v) makes the admission in writing that it generallymable to pay its debts as the same become due; or
(h) a court of competent jurisdiction enters a judgmerder or decree under any Bankruptcy Law that:

0] is for relief against the Company or any MateriabSidiary in an involuntary case, and the ordetemree

remains unstayed and in effect for 90 days,

(i) appoints a Custodian of the Company or any Mat&udisidiary, and the order or decree remains uedtay
and in effect for 90 days, or

(i) orders the liquidation of the Company or any MateBubsidiary, and the order or decree remainsayed
and in effect for 90 days.

The term “ Bankruptcy Law means Title 11, U.S. Code or any similar Federatate law for the relief of debtors. The t¢
“ Custodian” means any receiver, trustee, assignee, liquidatsimilar official under any Bankruptcy Law; or

® The Company defaults with respect to its obligatmdeliver when due all shares of Common Stockeedble
upon conversion of the Securities, which defaulttces for 5 Business Days.

SECTION 6.02. Acceleration. If an Event of Default (other than an Event @ff&ult with respect to the Compe
specified in clauses (g) and (h) of Section 6.@Xuos
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and is continuing, then and in every such casdthstee, by written notice to the Company, or tleddidrs of at least 25% in aggregate
principal amount of the then Outstanding Securitigswritten notice to the Company and the Trusteasy declare the unpaid principal of,
premium, if any, and accrued and unpaid interestlbtime Securities to be due and payable. Upach gleclaration, such principal amount,
premium, if any, and accrued and unpaid interemif Blecome immediately due and payable, notwitltitananything contained in this
Indenture or the Securities to the contrary. If Bnent of Default with respect to the Company #petin clause (g) or (h) of Section 6.01
occurs, all unpaid principal of, and premium, iffaand accrued and unpaid interest on the Seauthien Outstanding shall become
automatically due and payable, without any dedlamadr other act on the part of the Trustee orldaider of Securities.

The Holders of a majority in aggregate principabamt of the then Outstanding Securities by noticthé Trustee may
rescind an acceleration of the Securities andoitsequences if all existing Events of Default (othan nonpayment of principal of, premium,
if any, and interest on the Securities which habe due solely by virtue of such acceleration)ehasen cured or waived and if the rescission
would not conflict with any judgment or decree afaourt of competent jurisdiction. No such resicia shall affect any subsequent Defau
Event of Default or impair any right consequentéte.

SECTION 6.03. Other Remedies If an Event of Default occurs and is continuititgg Trustee may pursue any
available remedy by proceeding at law or in eqtatgollect the payment of principal of or interestthe Securities or to enforce the
performance of any provision of the Securitieshig tndenture. The Trustee may maintain a proceeeven if it does not possess any of the
Securities or does not produce any of them in tbegeding. A delay or omission by the Trusteenyridolder of a Security in exercising any
right or remedy occurring upon an Event of Defatlall not impair the right or remedy or constitateaiver of or acquiescence in the Event of
Default. All remedies are cumulative to the extgatmitted by law.

SECTION 6.04. Waiver of Past Defaults The Holders of a majority in aggregate princigadount of the
Securities then Outstanding may, on behalf of tbilets of all the Securities, waive an existing &éf or Event of Default and its
consequences, except a Default or Event of Deiiatitte payment of the principal of, and premiunanfy, or interest on the Securities (other
than the non-payment of principal of, and premiifrany, and interest on the Securities which halree due solely by virtue of an
acceleration which has been duly rescinded as gedvaibove), or in respect of a covenant or prowisitthis Indenture which cannot be
modified or amended without the consent of all léoddof Securities. When a Default or Event of D#fis waived, it is cured and stops
continuing. No waiver shall extend to any subsatjoe other Default or Event of Default or impanyaright consequent thereon.

SECTION 6.05. Control by Majority. The Holders of a majority in aggregate princigadount of the then
Outstanding Securities may direct the time, metlad place of conducting any proceeding for any thnavailable to the Trustee or
exercising any trust or power conferred on it. léger, the Trustee may refuse to follow any directiwat conflicts with law or this Indenture
that the Trustee determines may be unduly prejadicithe rights of other Holders of Securitieghat may involve the Trustee in personal
liability;
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provided, however, that the Trustee shall have no duty or obliga{subject to Section 7.05) to ascertain whetherabisuch actions or
forbearances are unduly prejudicial to such Holdamsvidedfurther, howeverthat the Trustee may take any other action thetéeudeems
proper that is not inconsistent with such direcdion

SECTION 6.06. Limitation on Suits A Holder of a Security may not pursue any remefti respect to this
Indenture or the Securities unless:

(@) the Holder gives to the Trustee notice of a contigievent of Default;

(b) the Holders of at least 25% in aggregate princGpabunt of the then Outstanding Securities makeittewrequest
to the Trustee to pursue the remedy;

(c) such Holder or Holders offer and, if requestedyjate to the Trustee indemnity satisfactory to thestee against
any loss, liability or expense;

(d) the Trustee does not comply with the request wisirdays after receipt of the request and the affiel; if
requested, the provision of indemnity; and

(e) during such 3@ay period the Holders of a majority in aggregateqgipal amount of the then Outstanding Secur
do not give the Trustee a direction inconsisterth wie request.

A Holder of a Security may not use this Indentar@rejudice the rights of another Holder or to obtapreference or priority
over another Holder.

SECTION 6.07. Rights of Holders To Receive Paymeniotwithstanding any other provision of this Intere,
the right of any Holder of a Security to receivegpant of principal, premium, if any, and interesttbe Security, on or after the respective due
dates expressed in the Security, or to bring suitife enforcement of any such payment on or afieh respective dates, or to bring suit for the
enforcement of the right to convert the Securiglishot be impaired or affected without the consarthe Holder of a Security.

SECTION 6.08. Collection Suit by Trustee If an Event of Default specified in Section §&)1 (b) or (c)
(i) occurs and is continuing, the Trustee may recgudgment in its own name and as trustee of aness trust against the Company for the
whole amount of principal, premium, if any, andeir@st remaining unpaid on the Securities and istene overdue principal, premium, if any,
and interest and such further amount as shall fiieisat to cover the costs and, to the extent ldwéxpenses of collection, including the
reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and counsel.

SECTION 6.09. Trustee May File Proofs of ClaimThe Trustee may file such proofs of claim arfteopapers ¢
documents as may be necessary or advisable in rdheve the claims of the Trustee and the Holde&ecurities allowed in any judicial
proceedings relative to the Company, its creditoriss property. Nothing contained herein shaldeemed to authorize the Trustee to auth
or consent to or accept or adopt on behalf of aolét of a Security any plan of reorganizationaagement, adjustment or composition
affecting the
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Securities or the rights of any Holder thereoftcoauthorize the Trustee to vote in respect ofcthean of any Holder in any such proceeding.

SECTION 6.10. Priorities. Any money collected by the Trustee pursuanhi® Article shall be applied in the
following order, at the date or dates fixed by Tmastee and, in case of the distribution of sucmeyoon account of principal (or premium, if
any) or interest, upon presentation of the Seegriind the notation thereon of the payment if palyially paid and upon surrender thereof if
fully paid:

FIRST: To the payment of all amounts due the Bristnd any predecessor Trustee under Section 7.08;

SECOND: To the payment of the amounts then dueuapdid upon the Securities for principal (and grem if
any) and interest, in respect of which or for teadfit of which such money has been collectedphatavithout preference or
priority of any kind, according to the aggregateoamts due and payable on such Securities for pah¢and premium, if
any) and interest, respectively; and

THIRD: To the payment of the remainder, if anyttte Company.

SECTION 6.11. Undertaking for Costs In any suit for the enforcement of any rightemedy under this
Indenture or in any suit against the Trustee foraction taken or omitted by it as a Trustee, atdouits discretion may require the filing by
any party litigant in the suit, other than the Te&s of an undertaking to pay the costs of the and the court in its discretion may assess
reasonable costs, including reasonable attorn@gsded expenses, against any party litigant isuiite having due regard to the merits and ¢
faith of the claims or defenses made by the pdéigaht. This Section does not apply to a suithey Trustee, a suit by a Holder pursuant to
Section 6.07 or a suit by Holders of more than 25%rincipal amount of the then Outstanding Se@sit

SECTION 6.12. Restoration of Rights and RemedieH the Trustee or any Holder of a Security hagtituted an'
proceeding to enforce any right or remedy undex lidlenture and such proceeding has been discedtionuabandoned for any reason, or has
been determined adversely to the Trustee or to Hadder, then and in every such case the CompaeyTtustee and the Holders of Securities
shall, subject to any determination in such prooegde restored severally and respectively tartfoeemer positions hereunder and thereafter
all rights and remedies of the Trustee and the étsldhall continue as though no such proceedindbed instituted.

SECTION 6.13. Rights and Remedies CumulativéExcept as otherwise provided with respect torédpdacement
or payment of mutilated, destroyed, lost or st@ecurities, no right or remedy herein conferredruporeserved to the Trustee or to the
Holders of Securities is intended to be exclusiivany other right or remedy, and every right andedy shall, to the extent permitted by law,
be cumulative and in addition to every other rightl
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remedy given hereunder or now or hereafter exisitigw or in equity or otherwise. The assertioemployment of any right or remedy
hereunder, or otherwise, shall not prevent the worat assertion or employment of any other appatgright or remedy.

SECTION 6.14. Waiver of Stay, Extension or Usury LawsThe Company covenants (to the extent that it may
lawfully do so) that it will not at any time insigpon, or plead, or in any manner whatsoever ctaitake the benefit or advantage of, any
usury, stay or extension law wherever enacted, oroat any time hereafter in force, which may affbet covenants or the performance of this
Indenture; and the Company (to the extent thatiy fawfully do so) hereby expressly waives all bgroe advantage of any such law, and
covenants that it will not hinder, delay or impede execution of any power herein granted to thestee, but will suffer and permit the
execution of every such power as though no sucthkshvbeen enacted.

SECTION 6.15. Notice of Default or Event of Default The Company shall deliver to the Trustee, as sm0
reasonably practicable and in any event within &@sdafter an executive Officer of the Company bezoaware of the occurrence of any B
of Default or any event which, with notice or tiaps$e of time or both, would constitute an EveriDefault, an OfficersCertificate setting fort
the details of such Event of Default or Default &mel action which the Company proposes to take reitpect thereto.

ARTICLE VII
TRUSTEE
SECTION 7.01. Duties of Trustee
(@) If an Event of Default has occurred and is contigyithe Trustee shall exercise the rights and ppwested in it by

this Indenture and use the same degree of carskdhuh its exercise as a prudent person would-@ge or use under the circumstances in the
conduct of such person’s own affairs.

(b) Except during the continuance of an Event of Defaul

() the Trustee need perform only those duties thaspeeifically set forth in this Indenture and nglied
covenants or obligations shall be read into thiehture against the Trustee; and

(i) in the absence of bad faith on its part, the Treugtay conclusively rely, as to the truth of theesteents
and the correctness of the opinions expressedithengon certificates or opinions furnished to Thastee and conforming to the requirements
of this Indenture, but in case of any such cegtfis or opinions which by any provision hereofsgecifically required to be furnished to the
Trustee, the Trustee shall examine the certificatgsopinions to determine whether or not they aonfto the requirements of this Indenture,
but need not confirm or investigate the accuracsnathematical calculations or other facts stated.
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This Section 7.01(b) shall be in lieu of Sectio®@) of the TIA and such Section 315(a) is herelpyressly excluded from
this Indenture, as permitted by the TIA.

(c) The Trustee may not be relieved from liability ftsrown negligent action, its own negligent failtioeact or its own
willful misconduct, except that:

0] this paragraph (c) does not limit the effect ofggmaph (b) of this Section 7.01;

(i) the Trustee shall not be liable for any error afgment made in good faith by a Responsible Officdess
it is proved that the Trustee was negligent in dageng the pertinent facts; and

(iii) the Trustee shall not be liable with respect to actjon it takes or omits to take in good faittattordanc
with a direction received by it pursuant to Sectod5.

(iv) Section 7.01(c)(i), (ii) and (iii) shall be in lieaf Sections 315(d)(1), 315(d)(2) and 315(d)(3)h&f TIA anc
such Sections 315(d)(1), 315(d)(2) and 315(d)(8)rereby expressly excluded from this Indenturg@eamitted by the TIA.

(d) The Trustee may refuse to perform any duty or égerany right or power or expend or risk its ownds or
otherwise incur any financial liability unless éaeives indemnity satisfactory to it against arsg)diability or expense.

SECTION 7.02. Rights of Trustee Subject to its duties and responsibilities urtterTIA,
(@) the Trustee may conclusively rely and shall bequietd in acting or refraining from acting upon aegolution,

certificate, statement, instrument, opinion, repoatice, request, direction, consent, order, bdetienture, note, other evidence of indebtec
or other paper or document reasonably believed toytie genuine and to have been signed or prasegtthe proper party or parties;

(b) whenever in the administration of this Indenture Tmustee shall deem it desirable that a mattgrdeed or
established prior to taking, suffering or omittiagy action hereunder, the Trustee (unless othdeagk be herein specifically prescribed) may
obtain and, in the absence of bad faith or negligem its part, conclusively rely upon an Officet&rtificate;

(c) the Trustee may execute any of the trusts or polensunder or perform any duties hereunder eitinectty or by
or through agents, attorneys, custodians or norsiagd the Trustee shall not be responsible fomaisgonduct or negligence on the part of
agent, attorney, custodian or nominee appointel e care by it hereunder;

(d) the Trustee shall not be liable for any action teleaffered, or omitted to be taken by it in goaHf which it
reasonably believes to be authorized or withimights or powers conferred under this Indenture;
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(e) the Trustee may consult with counsel selected bpdtany advice or opinion of such counsel shafubeand
complete authorization and protection in respectrf action taken or suffered or omitted by it ieger in good faith and in accordance with
such advice or opinion of such counsel;

® the Trustee shall be under no obligation to exeraisy of the rights or powers vested in it by thidenture at the
request, order or direction of any of the Holderg:suant to the provisions of this Indenture, unkasch Holders shall have offered to the
Trustee security or indemnity reasonably satisfydto it against the costs, expenses and liatslitvdich may be incurred therein or thereby;

(9) any request or direction of the Company mentiorex@ih shall be sufficiently evidenced by a Comp@nmgter and
any resolution of the Board of Directors shall bfisiently evidenced by a Board Resolution;

(h) the Trustee shall not be bound to make any invatitig into the facts or matters stated in any rggmi, certificate,
statement, instrument, opinion, report, noticepesy, direction, consent, order, bond, debenturte, mther evidence of indebtedness or other
paper or document, but the Trustee, in its disanetinay make such further inquiry or investigatioio such facts or matters as it may see fit,
and, if the Trustee shall determine to make sudhéu inquiry or investigation, it shall be entileduring normal business hours, to examint
books, records and premises of the Company, pdigamdy agent or attorney at the sole cost of @menpany and shall incur no liability or
additional liability of any kind by reason of suictquiry or investigation;

0] the Trustee shall not be deemed to have noticeyoDefault or Event of Default unless a Responsibfigcer of the
Trustee has actual knowledge thereof or unlessenritotice of any event which is in fact such adbéfis received by the Trustee at the
Corporate Trust Office of the Trustee, and sucliceaeferences the Securities and this Indenture;

the rights, privileges, protections, immunities dreshefits given to the Trustee, including its righbe indemnified,
are extended to, and shall be enforceable by, thetde in each of its capacities hereunder, aed¢b agent, custodian and other Person
employed to act hereunder;

(k) the Trustee may request that the Company deliv€fficers’ Certificate setting forth the names odividuals
and/or titles of Officers authorized at such timéake specified actions pursuant to this Indentwréch Officers’ Certificate may be signed by
any person authorized to sign an Officers’ Ceddlfi; including any person specified as so authdiiizeny such certificate previously
delivered and not superseded; and

)] In no event shall the Trustee be liable for speaiairect or consequential loss or damage of ang whatsoever
(including but no limited to lost profits), eventife Trustee has been advised of the likelihooslioh loss or damage and regardless of the form
of action.
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SECTION 7.03. Individual Rights of Trustee The Trustee in its individual or any other capamay become the
owner or pledgee of Securities and may otherwisé diéh the Company or its Affiliates with the samights it would have if it were not
Trustee. Any Paying Agent, Registrar, Conversioemtgr co-registrar may do the same with like sghtowever, the Trustee must comply
with Sections 7.11 and 7.12.

SECTION 7.04. Trustees Disclaimer. The Trustee makes no representation as to tidétyar adequacy of this
Indenture or the Securities, shall not be accouatimlo the Company’s use or application of the peats from the Securities, and shall not be
responsible for any statement in any registrattatesent for the Securities under the SecuritigsoA@ any offering document for the
Securities, the Indenture or the Securities (othen its certificate of authentication), or theedtgtination as to which beneficial owners are
entitled to receive any notices hereunder.

SECTION 7.05. Notice of Defaults If a Default occurs and if it is known to theu$tee, the Trustee shall give to
each Securityholder notice of all current Defaldiswn to it within 90 days after any such Defauwtwors or, if later, within 15 days after it is
known to the Trustee, unless such Default shaletmen cured or waived before the giving of suditeoNotwithstanding the preceding
sentence, except in the case of a Default desciib8dctions 6.01(a) and 6.01(b), the Trustee mighyhwid the notice if and so long as a
committee of its Responsible Officers in good faldiermines that withholding the notice is in thierests of Holders. The second sentence of
this Section 7.05 shall be in lieu of the provis&ection 315(b) of the TIA and such proviso isshgrexpressly excluded from this Indenture,
as permitted by the TIA.

SECTION 7.06. Reports by Trustee to HoldersReports by Trustee to Holders. Within 60 daysragach May 1
beginning with the May 15 following the date ofghihdenture, the Trustee shall mail to each Sedwitler a brief report dated as of such
May 15 that complies with TIA Section 313(a), ifjtered by such Section 313(a). The Trustee alsh stvaply with TIA Section 313(b).

A copy of each report at the time of its mailing-tolders shall be filed with the SEC and each d@earexchange, if any, on
which the Securities are listed. The Company ageeestify the Trustee promptly whenever the Sdirgibecome listed on any securities
exchange and of any delisting thereof.

SECTION 7.07. Reports by Company

(@) For so long as the indentures governing any ofCtiepanys outstanding 6.0% Convertible Subordinated Notee
2009, 11.5% Senior Notes due 2010, 6.0% Conver8hleordinated Notes due 2010, 2.875% ConvertibigoE&lotes due 2010, 10.0%
Convertible Senior Notes due 2011, 5.25% Convert8#nior Notes due 2011, 3.5% Convertible SenidgedNdue 2012, 9% Convertible Sei
Discount Notes due 2013 or 15% Convertible Seniatiell due 2015 contain a provision with respedi¢oGompany’s obligation to file with
the Trustee certain information, documents andrtefbat are substantially identical to the requieats set forth below in this Section 7.07(a),
the Company will:

39




(b) file with the Trustee, within 15 days after the Qmamy is required to file the same with the Commisscopies of
the annual reports and of the information, docusearid other reports (or copies of such portiorengfof the foregoing as the Commission
may from time to time by rules and regulations priég) which the Company may be required to fildwthe Commission pursuant to
Section 13 or Section 15(d) of the Exchange Actifdhe Company is not required to file informatjalocuments or reports pursuant to either
of such Sections of the Exchange Act, then it filél with the Trustee and the Commission, in aceo® with rules and regulations prescribed
from time to time by the Commission, such of thp@ementary and periodic information, documents rparts which may be required
pursuant to Section 13 of the Exchange Act in retspka security listed and registered on a natieeaurities exchange as may be prescribed
from time to time in such rules and regulations;

(c) file with the Trustee and the Commission, in aceo with the rules and regulations prescribed fiom to time
by the Commission, such additional information, wlnents and reports with respect to compliance eyCbmpany with the conditions and
covenants of this Indenture as may be required fiora to time by such rules and regulations; and

(d) transmit by mail to the Holders of Securities, witBO days after the filing thereof with the Trustén the manner
and to the extent provided in Section 313(c) offthest Indenture Act, such summaries of any infdiama documents and reports required to
be filed by the Company pursuant to paragrapharfdl)(2) of this Section as may be required by ratesregulations prescribed from time to
time by the Commission.

(e) From and after the date on which Section 7.07(apikbnger applicable to the Company with respethé
Securities, the Company shall file with the Trusted the Commission such information, documentsodiner reports, and such summaries
thereof, as may be required pursuant to the Tnadsriture Act at the times and in the manner pravjglesuant to the Trust Indenture Act;
provided that any such information, documents ports required to be filed with the Commission puarst to Section 13 or 15(d) of the
Exchange Act shall be filed with the Trustee withBidays after the same is actually filed with@wnmission. Delivery of such reports,
information and documents to the Trustee is foorimfational purposes only and the Trustee’s readiptich shall not constitute constructive
notice of any information contained therein or deieable from information contained therein, indhgithe Company’s compliance with any
of its covenants hereunder (as to which the Trusteatitled to rely exclusively on Officers’ Cditates).

SECTION 7.08. Compensation and IndemnityThe Company agrees:

(@) to pay to the Trustee from time to time, and thestee shall be entitled to, such compensationea€timpany and
the Trustee shall from time to time agree in wgtfor all services rendered by it hereunder (wltiempensation shall not be limited (to the
extent permitted by law) by any provision of lawrégard to the compensation of a trustee of anesspirust);
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(b) to reimburse the Trustee upon its request foreg@onable expenses, disbursements and advancesdhocumade
by the Trustee in accordance with any provisiothtf Indenture or any documents executed in coforeberewith (including the
compensation and the expenses, advances and @istants of its agents and counsel), except anyexyménse, disbursement or advance as
shall be determined to have been caused by itsneghigence or willful misconduct; and

(c) to indemnify each of the Trustee and any predec&3sstee and their agents, officers, directorsemgloyees for,
and to hold them harmless against, any and al] tesaage, claim, liability, cost or expense (inahgdattorneys’ fees and expenses and taxes
(other than taxes based upon, measured by or daggrhy the income of the Trustee)) incurred witheegligence or willful misconduct on
part, arising out of or in connection with the gmeace or administration of this trust, includihg tosts and expenses of defending itself
against any claim (whether asserted by the Compaayy Holder or any other Person) or liabilitycimnnection with the exercise or
performance of any of its powers or duties hereunde

To secure the Company’s payment obligations in$leistion 7.08, the Trustee shall have a lien gadhe Securities on all
money or property held or collected by the Trusexegept that held in trust to pay the principal amtpDesignated Event Payment or intere
any, due on overdue amounts, as the case may tesgact of any particular Securities.

The Company’s payment obligations pursuant to$ieistion 7.08 shall survive the discharge of thiehture or the earlier
termination or resignation of the Trustee. WhenThestee incurs expenses after the occurrencebefault specified in Section 6.01(h) or
Section 6.01(i), the expenses, including the realslencharges and expenses of its counsel, aredgdeio constitute expenses of administration
under any Bankruptcy Law.

SECTION 7.09. Replacement of TrusteeThe Trustee may resign by so notifying the Comyparovided,
however, that no such resignation shall be effeatintil a successor Trustee has accepted its appait pursuant to this Section 7.09. The
Holders of a majority in aggregate principal amoofithe Securities at the time Outstanding may neartbe Trustee by so notifying the Trus
and the Company. The Company shall remove the deutt

(@) the Trustee fails to comply with Section 7.11;

(b) the Trustee is adjudged bankrupt or insolvent;

(c) a receiver or public officer takes charge of thaestee or its property; or
(d) the Trustee otherwise becomes incapable of acting.

If the Trustee resigns or is removed or if a vagasdsts in the office of Trustee for any reastie, Company shall promptly
appoint, by resolution of its Board of Directorssueccessor Trustee.

A successor Trustee shall deliver a written acceggaf its appointment to the retiring Trustee tmmthe Company
satisfactory in form and substance to the retifingstee and the Company. Thereupon the resignatioemoval of the retiring Trustee shall
become
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effective, and the successor Trustee shall hawdalights, powers and duties of the Trustee utlfdeindenture. The successor Trustee shall
mail a notice of its succession to Holders. Thiingt Trustee shall promptly transfer all propeniid by it as Trustee to the successor Trustee,
subject to the lien provided for in Section 7.08.

If a successor Trustee does not take office wiB@imays after the retiring Trustee gives its notiteesignation or is remove
the retiring Trustee, the Company or the Holdera ofajority in aggregate principal amount at m&wf the Securities at the time Outstanc
may petition any court of competent jurisdictiortted expense of the Company for the appointmeatsafccessor Trustee.

If the Trustee fails to comply with Section 7.1hy&ecurityholder may petition any court of compeéfarisdiction for the
removal of the Trustee and the appointment of aessgor Trustee.

SECTION 7.10. Successor Trustee by Mergelf the Trustee consolidates with, merges or esotsvinto, or
transfers all or substantially all its corporatgstrbusiness or assets (including the administratfahe trust created by this Indenture) to,
another corporation, the resulting, surviving ansferee corporation without any further act shalthe successor Trustee.

SECTION 7.11. Eligibility; Disqualification. The Trustee shall at all times satisfy the regaients of TIA
Section 310(a)(1). The Trustee (or its parent Imgadiompany) shall have a combined capital and ssiq at least $50,000,000 as set forth in
its most recent published annual report of conditothing herein contained shall prevent the Teadtom filing with the SEC the application
referred to in the penultimate paragraph of TIAt®ec310(b). The Trustee shall comply with TIA Sent310(b); provided, however, that th
shall be excluded from the operation of TIA Sect®d®(b)(1) any indenture or indentures under whittter securities or certificates of interest
or participation in other securities of the Compang Outstanding if the requirements for such esicluset forth in TIA Section 310(b)(1) are
met.

SECTION 7.12. Preferential Collection of Claims Against Companyhe Trustee shall comply with TIA
Section 311(a), excluding any creditor relationdhsfed in TIA Section 311(b). A Trustee who hasigaed or been removed shall be subject to
TIA Section 311(a) to the extent indicated therein.

SECTION 7.13. Money Held in Trust Money held by the Trustee in trust hereundednmes be segregated from
other funds except to the extent required by lalme Trustee (acting in any capacity hereunder) &walinder no liability for interest on any
money received by it hereunder unless otherwiseeain writing with the Company.

ARTICLE VIII

DISCHARGE OF INDENTURE

SECTION 8.01. Discharge of Liability on SecuritiesWhen all Outstanding Securities will become dod
payable within one year of their Stated Maturity dne
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Company has deposited with the Trustee cash seifititd pay and discharge all Outstanding Secutiethe date of their Stated Maturity, tf
the Company may discharge its obligations underltidenture while Securities remain Outstandingyijoled that provisions of Section 2.04,
Section 2.05, Section 2.07, Section 2.08, Sectiff, Section 2.13, Section 4.01, Section 4.03,i@®at08, Article 10 and this Article 8 shall
survive until the Securities have been paid in flilie Trustee shall join in the execution of a doent prepared by the Company
acknowledging satisfaction and discharge of thiehture on demand of the Company accompanied @ffaers’ Certificate and Opinion of
Counsel and at the cost and expense of the Companyhe avoidance of doubt, Sections 3.01 thradi§¥ shall cease to apply and shall be of
no further force and effect from and after suchad#p

SECTION 8.02. Repayment of the CompanyThe Trustee and the Paying Agent shall prometiyrn to the
Company upon written request (i) any excess moedy Iy them at any time and (ii) any money or siiesrheld by them for the payment of
any amount with respect to the Securities that nesnanclaimed for two years, subject to applicabielaimed property law. After return to the
Company, Holders entitled to the money or securitieist look to the Company for payment as geneedlitors unless an applicable
abandoned property law designates another persbtharTrustee and the Paying Agent shall have ribduliability to the Holders with
respect to such money or securities for that pec@dmencing after the return thereof.

SECTION 8.03. Deposited Monies to Be Held in Trust by TrusteBubject to Section 8.02, all monies deposited
with the Trustee pursuant to Section 8.01 shaliddd in trust for the sole benefit of the Holdemsl such monies shall be applied by the Tru
to the payment, either directly or through any RgyAgent (including the Company if acting as itsnoaying Agent), to the Holders for the
payment of which such monies have been depositddtiae Trustee, of all sums due and to becomeltzredn for principal and interest.

SECTION 8.04. Reinstatement If the Trustee or the Paying Agent is unablagply any money in accordance
with Sections 8.01 and 8.03 by reason of any cod@rdgment of any court or governmental authcgityoining, restraining or otherwise
prohibiting such application, the Company’s obligas under this Indenture and the Securities $fgatevived and reinstated as though no
deposit had occurred pursuant to Section 8.01 suth time as the Trustee or the Paying Agentrisipied to apply all such money in
accordance with Sections 8.01 and 8.03; providemvever, that if the Company makes any payment of intevasir principal of any Security
following the reinstatement of its obligations, iempany shall be subrogated to the rights of tbkeléts to receive such payment from the
money held by the Trustee or Paying Agent.

ARTICLE IX
AMENDMENTS
SECTION 9.01. Without Consent of Holders Without the consent of any Holders of Securjtiee Company,

when authorized by or pursuant to a Board Resalutad the Trustee, at any time and from timent@timay amend this Indenture or the
Securities without the consent of any Holder foy ahthe following purposes:
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(1) to evidence the succession of another Person tGdhgany and the assumption by any such
successor of the covenants of the Company hereliinathe Securities contained; or

(2) to add to the covenants of the Company for the fitavfehe Holders of the Securities or to
surrender any right or power herein conferred upenCompany; or

3) to add any additional Events of Default for the dférof the Holders of the Securitigmovided,
howeverthat in respect of any such additional Events dabDk such supplemental indenture may provide fpadicular
period of grace after default (which period maysherter or longer than that allowed in the casetioér defaults) or may
provide for an immediate enforcement upon suchudeée may limit the remedies available to the Teesupon such default
or may limit the right of the Holders of a majorityaggregate principal amount of the Securitiesldich such additional
Events of Default apply to waive such default; or

4) to change or eliminate any restrictions on the paynof principal of or any premium or interest
on the Securities, to permit the Securities toskaéd in exchange for other Securities of othdraisted denominations or to
permit or facilitate the issuance of Securitiesimgertificated formprovidedthat any such action shall not adversely affec
interests of the Holders of Securities in any mateespect; or

(5) to secure the Securities; or

(6) to evidence and provide for the acceptance of apmpe&nt hereunder by a successor Trustee with
respect to the Securities and to add to or chang@fthe provisions of this Indenture as shalhbeessary to provide for or
facilitate the administration of the trusts hereemoly more than one Trustee; or

@) to cure any ambiguity, to correct or supplement amyision herein which may be defective or
inconsistent with any other provision herein, ormtake any other provisions with respect to mateiguestions arising under
this Indenture which shall not be inconsistent wfité provisions of this Indentungrovidedsuch provisions shall not
adversely affect the interests of the Holders efS$ecurities in any material respect; or

(8) to provide for conversion rights or repurchase tdgif Holders of Securities in the event of
consolidation, merger, share exchange or sald of aubstantially all of the assets of the Compasiyequired to comply
with Section 5.01 or 10.06; or

9) to reduce the Conversion Price; or

(20) to add guarantees with respect to the Securitres; o
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(12) to comply with the requirements of the Commissioiider to effect or maintain the qualification
of this Indenture under the TIA.

SECTION 9.02. With Consent of Holders With the written consent of the Holders of regd than a majority in
aggregate principal amount of the Securities atithe Outstanding or by the adoption of a resoluiba meeting of Holders at which a
guorum is present by at least a majority in aggeegéancipal amount of the Securities representéddeameeting, the Company may modify
and amend this Indenture or the Securities andevadncompliance by the Company. However, withoetabnsent of each Holder affected, a
modification, amendment or waiver to this Indentoréhe Securities may not:

(1) change the Stated Maturity of the principal of gegmium, if any, on) or any installment of
principal of or interest on, including Defaulteddrest, any Security; or reduce the principal ani¢hereof or the rate or
amount of interest thereon, or any premium payapti the redemption thereof or alter the provisioithis Indenture with
respect to the purchase of the Securities at ttieropf the Holders upon a Designated Event in ameaadverse to the
Holders thereof, or adversely affect any rightegayment at the option of the Holder of any Seguoit adversely affect any
right of repayment at the option of the Holder ny &ecurity, or impair the right to institute sigt the enforcement of any
payment on or after the Stated Maturity thereof ifothe case of purchase at the option of the éfoldn or after the
Designated Event Purchase Date), or

(2) reduce the percentage in principal amount of tre®ges, or

3) modify any of the provisions of this Section, Sentb.04, except to increase any such percentage
or to provide that certain other provisions of thidenture cannot be modified or waived without ¢besent of the Holder of
the Securities, or

4) impair the right to institute suit for the enforcent of any payment on or with respect to any
Security; or

(5) waive a Default or Event of Default in the paymehprincipal of or premium, if any, or interest
on the Securities (except a rescission of accéderaf the Securities by the Holders of at leastagority in aggregate
principal amount of the Securities then Outstanding a waiver of the payment default that resuitech such acceleration)
or of a Designated Event Payment; or

(6) make any change in the provisions of this Indentel&ing to waivers of past Defaults or Events
of Default or the rights of Holders of Securitiesréceive payments of principal of, premium, if aoyinterest on the
Securities; or

@) make any adverse change to the abilities of HoldE8ecurities to enforce their rights under this
Indenture; or
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(8) except as permitted by this Indenture (includingt®a 9.01(7)), increase the Conversion Prict
modify the provisions of this Indenture relatingctinversion of the Securities in a manner adverslee Holders thereof or
otherwise impair the right of Holders to convesittSecurities, upon the terms established purdoamtin accordance with
the provisions of this Indenture.

It shall not be necessary for the consent of thieléts under this Section 9.02 to approve the pdaidorm of any proposed
amendment, but it shall be sufficient if such canisgproves the substance thereof.

After an amendment under this Section 9.02 becafiestive, the Company shall mail to each Holdeotce briefly
describing the amendment.

SECTION 9.03. Compliance with Trust Indenture ActEvery supplemental indenture executed pursaettiis
Article shall comply with the TIA.

SECTION 9.04. Revocation and Effect of Consents, Waivers andohsti Until an amendment, waiver or other
action by Holders becomes effective, a consenetbdyy a Holder of a Security hereunder is a caiiign consent by the Holder and every
subsequent Holder of that Security or portion ef 8ecurity that evidences the same obligationesdhsenting Holder’s Security, even if
notation of the consent, waiver or action is notlman the Security. However, any such Holder osegbent Holder may revoke the consent,
waiver or action as to such Holder’s Security ortipo of the Security if the Trustee receives tléige of revocation before the date the
amendment, waiver or action becomes effective.rAfteamendment, waiver or action becomes effedtigball bind every Holder.

SECTION 9.05. Notation on or Exchange of SecuritieSecurities authenticated and delivered afteexezutior
of any supplemental indenture pursuant to thischet® may, and shall if required by the Trustearl@enotation in form approved by the
Trustee as to any matter provided for in such srpphtal indenture. If the Company shall so detegmiew Securities so modified as to
conform, in the opinion of the Board of Directais any such supplemental indenture may be preparéexecuted by the Company and
authenticated and delivered by the Trustee in exghdor Outstanding Securities.

SECTION 9.06. Trustee to Sign Supplemental Indenturethe Trustee shall sign any supplemental indentur
authorized pursuant to this Article 9 if the amemedicontained therein does not adversely affectigiis, duties, liabilities or immunities of
the Trustee. If it does, the Trustee may, but mexdsign such supplemental indenture. In signimdhssupplemental indenture the Trustee shall
be provided with and (subject to the provisionSettion 7.01) shall be fully protected in relyingpa, an Officers’ Certificate and an Opinion
of Counsel stating that such amendment is authozgermitted by this Indenture.

SECTION 9.07. Effect of Supplemental IndenturedJpon the execution of any supplemental indentudger this
Article 9, this Indenture shall be modified in amtance therewith, and such supplemental indenhat form a part of this Indenture for all
purposes; and every Holder of Securities theretoforthereafter authenticated and delivered heeusithll be bound thereby.
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ARTICLE X
CONVERSION

SECTION 10.01. Right To Convert Subject to and upon compliance with the prowvisiof this Indenture, each
Holder of Securities shall have the right, at hisier option, at any time on or before the closbusiness on the Stated Maturity date (except
that with respect to any Security or portion thésedject to a duly completed election for repusghauch right shall terminate at the close of
business on the Business Day immediately precatim@esignated Event Purchase Date (unless the &gngefaults in the payment due
upon repurchase or such Holder elects to withdreastibmission of such election to repurchase inrdance with Section 3.03)) to convert
the principal amount of any Security held by sudiddr, or any portion of such principal amount whis $1,000 or an integral multiple
thereof, into that number of fully paid and nonessable shares of Common Stock (as such sharéshemabe constituted) obtained by
dividing the principal amount of the Security orfian thereof to be converted by the Conversiord’im effect at such time, by surrender of
the Security so to be converted in whole or in pathe manner provided in Section 10.02. A HoloeBecurities is not entitled to any rights
a holder of Common Stock until such Holder of Séigs has converted his or her Securities to ComBtock, and then only to the extent s
Securities are deemed to have been converted tar@artock under this Article 10.

If a Change in Control described in clause (b)odof the definition thereof occurs, then the Casian Rate per $1,000
principal amount of Securities otherwise in effiactespect of Securities for which a conversioria®is received by the Conversion Agent
during the period beginning 10 Trading Days betbeeanticipated Effective Date (as defined belofihe Change in Control and ending at
close of business on the Trading Day immediatebg@ding the related Designated Event Purchasedbatkbe increased by the amount (the “
Additional Shares), if any, determined by reference to the tabliobe based on the Effective Date of such Changeadntrol and the Stock
Price of such Change in Control; provided, howetreat the Company shall not be required to payrthditional Shares if a Change in Control
described in clause (c) of the definition of Chaimg€ontrol occurs and at least 90% of the consitilen (excluding cash payments for
fractional shares) in the transaction or transastimonstituting the Change in Control consistshafas of common stock that are, or upon
issuance will be, traded on the New York Stock Exafe or the NYSE Alternext or approved for tradimga Nasdaq market and as a result of
such transaction or transactions the Securitiesrheaonvertible solely into such common stock ahéroconsideration payable in such
transaction or transactions. The Company will raaibtice to Holders and issue a press releasat@iothan 20 Business Days prior to the
anticipated Effective Date of such anticipated @im Control.

The number of Additional Shares will be determitgdeference to the table below and is based oddkeon which the
Change in Control becomes effective (the “ Effextivate”) and the price (the “ Stock Pri¢gpaid per share of Common Stock in the
transaction constituting the Change in Controlhdiders of the Common Stock receive only cashénttansaction constituting the Change in
Control, the Stock Price shall be the cash amoaiut per share of the Common Stock. OtherwiseStbek Price shall be equal to the average
of the
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Closing Sale Price over the five Trading Day pegoding on the Trading Day immediately precedirggEffective Date.

The following table sets forth the Additional Sheri any, issuable upon conversion of each $1f@d®&ipal amount of
Securities in connection with such a Change in @bfior each Stock Price and Effective Date sethfdielow.

Additional Shares

Effective Date

On or before

Stock Price on March 15, March March March March March

Effective Date 2010 15, 2011 15, 2012 15, 2013 15, 2014 15, 2015
$ 1.3¢ 196.: 196.c 196.: 196.: 196.: 196.<
$ 1.5C 167.¢ 164.1 159.: 151.7 138.: 111.1
$ 1.7t 135.1 128.1 118.( 101.¢ 73.5 15.¢€
$ 2.0C 110.¢ 101.1 87.C 64.5 24.¢ 0.C
$ 2.2t 92.C 80.2 62.¢ 35.4 0.C 0.C
$ 2.5C 76.¢ 63.4 43.€ 12.1 0.C 0.C
$ 2.7¢ 64.t 49.€ 27.¢ 0.C 0.C 0.C
$ 3.0C 54.% 38.2 145 0.C 0.C 0.C
$ 3.5C 38.1 20.2 0.C 0.C 0.C 0.C
$ 4.0C 26.C 6.7 0.C 0.C 0.C 0.C
$ 4.5C IGES 0.C 0.C 0.C 0.C 0.C
$ 5.0C 9.C 0.C 0.C 0.C 0.C 0.C

If actual Stock Prices on the Effective Date aressd forth on the table above and:

() if the actual Stock Price on the Effective Datbésween two Stock Prices on the table or the actual
Effective Date is between two Effective Dates amtdible, the number of Additional Shares will béedmined by a straight-line interpolation
between the adjustment amounts set forth for swohStock Prices or such two Effective Dates ont#iide based on a 360-day year, as
applicable;

(i) if the Stock Price on the Effective Date equalgexweeds $5.00 per share (subject to adjustment as
described below), no Additional Shares will be exssupon conversion; and

(i) if the Stock Price on the Effective Date is lesnti$1.33 per share (subject to adjustment as teskri
below), no Additional Shares will be issued uponwarsion.

The Stock Prices set forth in the first columnh table above will be adjusted as of any date lisiwthe Conversion Rate
adjusted. The adjusted Stock Prices will equaBtoek Prices applicable immediately prior to sadjustment multiplied by a fraction, the
numerator of which is the Conversion Rate immetligteor to the adjustment giving rise to the
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Stock Price adjustment and the denominator of wisithe Conversion Rate as so adjusted. The nuofb&iditional Shares set forth in the
table above will be adjusted in the same mann#re@€onversion Rate as set forth in Section 10608df.

Notwithstanding the foregoing, in no event will tBenversion Rate exceed 833.333 shares of Comnuwk $er $1,000
principal amount of Securities, subject to adjusthie the manner set forth in Section 10.05 hereof.

SECTION 10.02. Exercise of Conversion Privilege; Issuance of Comi@thck on Conversion; No Adjustment for
Interest or Dividends To exercise, in whole or in part, the convergionilege with respect to any Security, the Holdésuch Security shall
surrender such Security, duly endorsed, at anefficagency maintained by the Company pursuantttich 4.03, accompanied by the funds,
if any, required by the last paragraph of this Bec10.02, and shall give written notice of coni@msn the form provided on the Securities (or
such other notice which is acceptable to the Comptnsuch office or agency that the Holder of Siims elects to convert such Security or
such portion thereof specified in said notice. Snatice shall also state the name or names (witlhesd or addresses) in which the shares of
Common Stock which are issuable on such convesgiaii be issued, and shall be accompanied by tatestes, if required pursuant to
Section 10.07. If the Securities are not in cexdified form, the Holders may exercise their rightafversion by complying with the applicable
Depositary procedures. Each such Security surredder conversion shall, unless the shares issuabkconversion are to be issued in the
same name as the registration of such Securitgulyeendorsed by, or be accompanied by instrumattainsfer in form satisfactory to the
Company duly executed by, the Holder of SecuribieBis or her duly authorized attorney. The Holofesuch Securities will not be required to
pay any tax or duty which may be payable in respétite issue or delivery of Common Stock on cosiger, but will be required to pay any
or duty which may be payable in respect of anydf@minvolved in the issue or delivery of Commoncktin a name other than the same name
as the registration of such Security.

As promptly as practicable after satisfaction @& thquirements for conversion set forth abovebmpany shall issue the
number of full shares of Common Stock (including &l shares as a result of rounding fractionargls up to a full number of shares pursi
to Section 10.03) issuable upon the conversiouath Security or portion thereof in accordance whth provisions of this Article 10 and a
check or cash (which payment, if any, shall be paidiater than three Business Days after satisfactf the requirements for conversion set
forth above) in respect of any fractional inteliestespect of a share of Common Stock, pursua8etdion 10.03. Shares of Common Stock
not be issued or delivered unless all taxes an@guf any, payable by the Holder have been gdaidase any Security of a denomination of an
integral multiple greater than $1,000 is surrendéoe partial conversion, and subject to SectiddB2the Company shall execute, and the
Trustee shall authenticate and deliver to the Haddi¢he Security so surrendered, without chargeito or her, a new Security or Securities in
authorized denominations in an aggregate prin@paiunt equal to the unconverted portion of theeswtered Security.

Each conversion shall be deemed to have been effastto any such Security (or portion thereofjnendate (the “
Conversion Dat®) on which the requirements set forth in this 8tt10.02 have been satisfied as to such Securitgdrtion thereof), and the
Person in
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whose name any shares of Common Stock are issupblesuch conversion shall be deemed to have beonrsaid date the holder of record
of the shares represented thereby; providemlvever, that any such surrender on any date when the @oywgpstock transfer books are closed
shall constitute the Person in whose name the slaecto be issued as the record holder thereailifpurposes on the next succeeding day on
which such stock transfer books are open, but saokiersion shall be at the Conversion Price incéff@ the date upon which such Security is
surrendered.

Any Security or portion thereof surrendered forvension during the period from the close of bussnas the Regular Record
Date for any interest payment through the clodeusiness on the last Trading Day immediately priecesuch Interest Payment Date shall
(unless the Company has specified a Designatedt Prenhase Date during such period) be accompdnyigéyment, in funds acceptable to
the Company, of an amount equal to the interegrotise payable on such Interest Payment Date oprtheipal amount being converted;
provided, however, that such payment may be reduced by the amouartyoéxisting payment default in respect of suatu8ges. An amount
equal to such payment shall be paid by the Comparsuch Interest Payment Date to the Holder of Sedurity at the close of business on
such Regular Record Date. Except as provided almoes Section 10.02, no adjustment shall be nMfadeterest accrued on any Security
converted or for dividends on any shares issued tipe conversion of such Security as provided i Aticle 10.

SECTION 10.03. Cash Payments in Lieu of Fractional Shardismore than one Security shall be surrendered fo
conversion at one time by the same Holder, the murabfull shares which shall be issuable upon eosion shall be computed on the basis of
the aggregate principal amount of the Securitiesijecified portions thereof to the extent perrdittereby) so surrendered for conversion. In
respect of any fractional share of stock that atfe would be issuable upon the conversion of agu8ty or Securities, the Company shall
make an adjustment therefor in cash based upotutinent market price thereof or the Company shalks option, round such fraction up to
the nearest whole number of shares for issuance cpaversion. For purposes of this Section 10/8;‘turrent market price” of a share of
Common Stock shall be the Closing Sale Price ottatsteTrading Day immediately preceding the dayvnich the Securities (or specified
portions thereof) are deemed to have been converted

SECTION 10.04. Conversion Rate.Each $1,000 principal amount of the Securities|die convertible into the
number of shares of Common Stock (the “ ConverRate”) specified in the form of Security attached asibit A hereto, subject to
adjustment as provided in this Article 10.

SECTION 10.05. Adjustment of the Conversion Ratélhe Conversion Rate shall be adjusted from tionénte by
the Company as follows:

(@) In case the Company shall hereafter pay a dividendake a distribution to all holders of the outsiag Common
Stock in shares of Common Stock, the Conversioe Blaall be increased so that the same shall eggiaate determined by multiplying the
Conversion Rate in effect at the opening of busimesthe date following the date fixed for the d@ieation of stockholders entitled to receive
such dividend or other distribution by a fraction,
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0] the numerator of which shall be the sum of the nemulh shares of Common Stock outstanding at theeclo
of business on the date fixed for the determinatiostockholders entitled to receive such dividendther distribution plus the total number of
shares of Common Stock constituting such dividenatloer distribution; and

(i) the denominator of which shall be the number ofehaf Common Stock outstanding at the close of
business on the date fixed for such determination,

such increase to become effective immediately #fieiopening of business on the day following taeedixed for such determination. For the
purpose of this paragraph (a), the number of shafr€®@mmon Stock at any time outstanding shallindude shares held in the treasury of the
Company. The Company will not pay any dividend @kmany distribution on shares of Common Stock hrettle treasury of the Company
any dividend or distribution of the type descriledhis Section 10.05 is declared but not so paichade, the Conversion Rate shall again be
adjusted to the Conversion Rate that would theim ledfect if such dividend or distribution had ragten declared.

(b) In case the Company shall issue rights or warttanddl holders of its outstanding shares of Comr8tatk entitling
them to subscribe for or purchase shares of Conftack at a price per share less than the Currentéfi®rice on the date fixed for
determination of stockholders entitled to receivehsrights or warrants, the Conversion Rate slalhbreased so that the same shall equal the
rate determined by multiplying the Conversion Rateffect immediately prior to the date fixed fatdrmination of stockholders entitled to
receive such rights or warrants by a fraction,

0] the numerator of which shall be the number of shafeCommon Stock outstanding on the date fixed for
determination of stockholders entitled to receivetsrights or warrants plus the total number ofitimiuhl shares of Common Stock offered for
subscription or purchase, and

(i) the denominator of which shall be the sum of thealber of shares of Common Stock outstanding at the
close of business on the date fixed for deternminatif stockholders entitled to receive such rightavarrants plus the number of shares that the
aggregate offering price of the total number ofreh@o offered would purchase at such Current Md&tkee.

Such adjustment shall be successively made wheasyesuch rights or warrants are issued, and beabbme effective immediately after the
opening of business on the day following the dieedffor determination of stockholders entitleddceive such rights or warrants. To the
extent that shares of Common Stock are not delivefier the expiration of such rights or warrattfte, Conversion Rate shall be readjusted to
the Conversion Rate that would then be in effedttha adjustments made upon the issuance of sgiats or warrants been made on the basis
of delivery of only the number of shares of Comn$tack actually delivered. If such rights or warsaate not so issued, the Conversion Rate
shall again be adjusted to be the Conversion Ratentould then be in effect if such date fixedtfog determination of stockholders entitled to
receive such rights or warrants had not been fikedetermining whether any rights or warrantsténthe holders to subscribe for or purchase
shares of Common
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Stock at less than such Current Market Price, artttermining the aggregate offering price of ssitéires of Common Stock, there shall be
taken into account any consideration received byGbmpany for such rights or warrants and any atpayable on exercise or conversion
thereof, the value of such consideration, if othan cash, to be determined by the Board of Dirscto

(c) In case outstanding shares of Common Stock shallibéivided into a greater number of shares of Com8tock,
the Conversion Rate in effect at the opening ofrtass on the day following the day upon which ssighdivision becomes effective shall be
proportionately increased, and conversely, in cagstanding shares of Common Stock shall be cordbimte a smaller number of shares of
Common Stock, the Conversion Rate in effect abfiening of business on the day following the dagrughich such combination becomes
effective shall be proportionately reduced, suadase or reduction, as the case may be, to beeffemtive immediately after the opening of
business on the day following the day upon whiathssubdivision or combination becomes effective.

(d) In case the Company shall pay a cash dividend two#ders of its Common Stock or, by dividend dnertvise,
distribute to all holders of its Common Stock skas&any class of Capital Stock of the Companyvidiences of its indebtedness or assets,
including cash and securities (any such distribbyteo” Distribution”; provided, however, that the term “Distribution” shall not includench
this Section 10.05(d) shall not apply to, (x) aights or warrants referred to in Section 10.05¢a) &) any dividend or distribution referred to
in Section 10.05(a)), then, in each such case gartltee Company elects to reserve such Distribditindistribution to the Holders upon the
conversion of the Securities so that any such Haldaverting Securities will receive upon such cangion, in addition to the shares of
Common Stock to which such Holder is entitled,ah@unt and kind of such Distribution which such d&slwould have received if such
Holder had converted its Securities into CommorciStmmediately prior to the Record Date), the Cosian Rate shall be increased so that
the same shall be equal to the rate determineduttyptying the Conversion Rate in effect on the BelcDate with respect to such Distribution
by a fraction,

0] the numerator of which shall be the Current Mafkete on such Record Date; and

(i) the denominator of which shall be the Current MtiFkgce on such Record Date less (A) in the case of
Distributions other than cash, the Fair Market \éalas determined by the Board of Directors, whaterdhination shall be conclusive, and
described in a resolution of the Board of Directans the Record Date of the portion of such Disttitns applicable to one share of Common
Stock and (B) in the case of Distributions of cakl,amount of such Distributions applicable to share of Common Stock,

such adjustment to become effective immediatelgrgd the opening of business on the day follovngh Record Date; providedhowever,
that if the then Fair Market Value (as so determ)raf the portion of the Distribution so distribdtapplicable to one share of Common Stoc
equal to or greater than the Current Market Prit¢he Record Date, in lieu of the foregoing adjwestmadequate provision shall be made so
that each Holder shall have the right to receivenugonversion the amount of Distribution such Holteuld have received had
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such Holder converted each Security on the Recaitd.Df such Distribution is not so paid or made, €Conversion Rate shall again be adju

to be the Conversion Rate that would then be iaceff such Distribution had not been declaredhéf Board of Directors determines the Fair
Market Value of any distribution for purposes aktBection 10.05 by reference to the actual or wksied trading market for any securities, it
must in doing so consider the prices in such masket the same period used in computing the CuMeamket Price on the applicable Record
Date. Notwithstanding the foregoing, if the Distriion distributed by the Company to all holderst®iCommon Stock consists of Capital St

of, or similar equity interests in, a Subsidiaryotiner business unit, the Conversion Rate shaldreased so that the same shall be equal to the
rate determined by multiplying the Conversion Rateffect on the Record Date with respect to sustridution by a fraction:

() the numerator of which shall be the sum of (x)dkerage Closing Sale Price of one share of Common
Stock over the ten consecutive Trading Day peribd { Spinoff Valuation Periot) commencing on and including the fifth TradingyDefter
the date on which “ex-dividend trading” commencesite Common Stock on the Nasdaq Global Select danksuch other national or
regional exchange or market on which the CommonkSitothen listed or quoted and (y) the average Market Value (as determined by the
Board of Directors, whose determination shall bectasive, and described in a resolution of the BadrDirectors) over the Spinoff Valuation
Period of the portion of the Distribution so dibtried applicable to one share of Common Stock; and

(i) the denominator of which shall be the average GtpSiale Price of one share of Common Stock over the
Spinoff Valuation Period,

such adjustment to become effective immediatelgrpad the opening of business on the day followsngh Record Date; providedhowever,
that the Company may in lieu of the foregoing atijuent make adequate provision so that each Hold#gl lsave the right to receive upon
conversion the amount of Distribution such Holdeuwd have received had such Holder converted eachriy on the Record Date with
respect to such Distribution.

Rights or warrants distributed by the Company thalders of Common Stock entitling the holders#od to subscribe for or
purchase shares of the Company’s Capital Stodkeeinitially or under certain circumstances), whitghts or warrants, until the occurrence
of a specified event or events_(* Trigger EvBn{i) are deemed to be transferred with such eb@f Common Stock; (ii) are not exercisable;
and (iii) are also issued in respect of future assies of Common Stock, shall be deemed not to Ibeee distributed for purposes of this
Section 10.05 (and no adjustment to the ConveRite under this Section 10.05 will be required)ltné occurrence of the earliest Trigger
Event, whereupon such rights and warrants shaleleened to have been distributed and an appropritstment (if any is required) to the
Conversion Rate shall be made under this Sectiddb10 any such right or warrant, including angkexisting rights or warrants distributed
prior to the date of this Indenture, are subjeauents, upon the occurrence of which such rightgasrants become exercisable to purchase
different securities, evidences of indebtednessttoer assets, then the date of the occurrenceyadiaah each such event shall be deemed to be
the date of distribution and record date with respe new rights or warrants with such rights (@an@rmination or expiration of the existing
rights or warrants without exercise by any of thélers thereof). In addition, in the event of any
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distribution (or deemed distribution) of rightswarrants, or any Trigger Event or other event ljeftype described in the preceding sentence)
with respect thereto that was counted for purpo$esliculating a distribution amount for which atjiestment to the Conversion Rate under
this Section 10.05 was made, (1) in the case ofani rights or warrants that shall all have besleemed or repurchased without exercise by
any holders thereof, the Conversion Rate shalebdjusted upon such final redemption or repurctagére effect to such distribution or
Trigger Event, as the case may be, as though & weash distribution, equal to the per share retdemor repurchase price received by a
holder or holders of Common Stock with respectutchsrights or warrants (assuming such holder hedned such rights or warrants), made to
all holders of Common Stock as of the date of sedemption or repurchase, and (2) in the casedf sghts or warrants that shall have
expired or been terminated without exercise bytwigers thereof, the Conversion Rate shall be vséaljl as if such rights and warrants had
not been issued.

No adjustment of the Conversion Rate shall be npagiguant to this Section 10.05 in respect of rigintwarrants distributed
or deemed distributed on any Trigger Event to ttterd that such rights or warrants are actuallyrithisted, or reserved by the Company for
distribution to Holders of Securities upon convensby such Holders of Securities to Common Stock.

For purposes of this Section 10.05(d) and 10.0a&d)(b), any dividend or distribution to which tisiection 10.05(d) is
applicable that also includes shares of CommonkStorarights or warrants to subscribe for or pusghahares of Common Stock (or both), ¢
be deemed instead to be (1) a dividend or disiohuif the evidences of indebtedness, assets oeslof Capital Stock other than such shares
of Common Stock or rights or warrants (and any @osion Rate adjustment required by this Sectio@3L&ith respect to such dividend or
distribution shall then be made) immediately folmhby (2) a dividend or distribution of such shasE€ommon Stock or such rights or
warrants (and any further Conversion Rate adjustmeguired by Sections 10.05(a) and (b) with respeesuch dividend or distribution shall
then be made), except

(A) the Record Date of such dividend or distributioalshe substituted as “the date fixed for
the determination of stockholders entitled to reeeiuch dividend or other distribution”, “the déiteed for the
determination of stockholders entitled to receivetsrights or warrants” and “the date fixed forlsaetermination”
within the meaning of Section 10.05(a) and (b) and

(B) any shares of Common Stock included in such diddandistribution shall not be
deemed “outstanding at the close of business oddteefixed for such determination” within the miegnof
Section 10.05(a).

(e) In case a tender or exchange offer made by the @oyngr any Subsidiary for all or any portion of themmon
Stock shall expire and such tender or exchange @feamended upon the expiration thereof) shallire the payment to tendering or
exchanging stockholders of consideration per sbb@&ommon Stock having a Fair Market
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Value (as determined by the Board of Directors, sehdetermination shall be conclusive and desciibadresolution of the Board of Directo
that as of the last time (the “ Expiration Tiff)éenders or exchanges may be made pursuant totender or exchange offer (as it may be
amended) exceeds the Closing Sale Price of a sh@emmon Stock on the Trading Day next succeetling=xpiration Time, the Conversion
Rate shall be increased so that the same shall g#gueate determined by multiplying the ConverdsiRate in effect immediately prior to the
Expiration Time by a fraction,

0] the numerator of which shall be the sum of (x)Fa& Market Value (determined as aforesaid) of the
aggregate consideration payable to tendering dranging stockholders based on the acceptance @mpytmaximum specified in the terms of
the tender or exchange offer) of all shares valiehdered or exchanged and not withdrawn as oE#pération Time (the shares deemed so
accepted up to any such maximum, being referred the “ Purchased Shafg@snd (y) the product of the number of shares ofthon Stock
outstanding (less any Purchased Shares) at thedfopi Time and the Closing Sale Price of a sh&@oonmon Stock on the Trading Day next
succeeding the Expiration Time, and

(i) the denominator of which shall be the number ofehaf Common Stock outstanding (including any
tendered or exchanged shares) at the Expiratioe Ttiplied by the Closing Sale Price of a shd&r€@mmon Stock on the Trading Day next
succeeding the Expiration Time

such adjustment to become effective immediatelgrgd the opening of business on the day follovihrey Expiration Time. If the Company is
obligated to purchase shares pursuant to any saclet or exchange offer, but the Company is perntgnprevented by applicable law from
effecting any such purchases or all such purchasesescinded, the Conversion Rate shall agaimjostad to be the Conversion Rate that
would then be in effect if such tender or exchaoffer had not been made.

® For purposes of this Section 10.05, the followiagnts shall have the meaning indicated:

(1) “ Current Market Pricé shall mean, with respect to any date, the aver&feeaaily Closing Sal
Prices per share of Common Stock for the 10 cotiseclirading Days immediately preceding the eadiesuch date of
determination and the day before the “ex” date wépect to the issuance, distribution, subdivisipnombination requiring
such computation immediately prior to the dateuesiion. For purpose of this paragraph, the text date, (1) when used
with respect to any issuance or distribution, mehadirst date on which the Common Stock tradegular way, on the
relevant exchange or in the relevant market frorclvthe Closing Sale Price was obtained withoutridjlet to receive such
issuance or distribution, and (2) when used witipeet to any subdivision or combination of shafeSmnmon Stock, means
the first date on which the Common Stock tradeg,lee way, on such exchange or in such market #gfeetime at which su
subdivision or combination becomes effective.
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If another issuance, distribution, subdivision ombination to which this Section 10.05 applies osaluring the period
applicable for calculating Current Market Pricequant to the definition in the preceding paragr&pirrent Market Price
shall be calculated for such period in a mannegrd@hed by the Board of Directors to reflect theaut of such issuance,
distribution, subdivision or combination on the €ifgy Sale Price of the Common Stock during sucloder

2 “ Fair Market Value’ shall mean the amount which a willing buyer wopky a willing seller in
an arm’s-length transaction.

3) “ Record Daté€ shall mean, with respect to any dividend, disttibn or other transaction or event
in which the holders of Common Stock have the righteceive any cash, securities or other propartp which the Commc
Stock (or other applicable security) is exchangedf converted into any combination of cash, séesror other property,
the date fixed for determination of stockholderttka to receive such cash, securities or otheperty (whether such date is
fixed by the Board of Directors or by statute, cant or otherwise).

(9) The Company may make such increases in the CooweRite, in addition to those required by Sectio:93(a),
(b), (c), (d) or (e) as the Board of Directors ddass to be advisable to avoid or diminish any mmedax to holders of Common Stock or rights
to purchase Common Stock resulting from any divitdendistribution of stock (or rights to acquiredt) or from any event treated as such for
income tax purposes.

To the extent permitted by applicable law, the Camypfrom time to time may increase the ConversiateRy any amount
for any period of time if the period is at leasetMy (20) days, the increase is irrevocable dutfiegperiod and the Board of Directors shall
made a determination that such increase would Heeibest interests of the Company, which detertiminahall be conclusive. Whenever the
Conversion Rate is increased pursuant to the piegseéntence, the Company shall mail to Holdengobrd of the Securities a notice of the
increase at least fifteen (15) days prior to thte dae increased Conversion Rate takes effectsacidl notice shall state the increased
Conversion Rate and the period during which it Wélin effect.

(h) No adjustment in the Conversion Rate shall be reduinless such adjustment would require an inereaslecreas
of at least one percent (1%) in such rate; providealvever, that any adjustments that by reason of this krtl® are not required to be made
shall be carried forward and made (i) as part gfsubsequent adjustment or (ii) at the time the @amy mails a notice of a Designated Event
pursuant to Section 3.01(b). All calculations untihés Article 10 shall be made by the Company drallde made to the nearest cent or to the
nearest one-ten thousandth (1/10,000) of a shatbeacase may be. No adjustment need be madigliits to purchase Common Stock
pursuant to a Company plan for reinvestment ofdginds or interest. To the extent the Securitiesiecconvertible into cash, assets, property
or securities (other than Capital Stock of the Camyp), no adjustment need be made thereafter & toash, assets, property or such securities
Interest will not accrue on any cash into which $seurities are convertible. The Conversion Ra#d sle adjusted only once
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for a single event or occurrence that would reqair@djustment under more than one of Section @).0f), (c), (d) or (e).

() Whenever the Conversion Rate is adjusted as hpreuided, the Company shall promptly file with fhieustee and
any Conversion Agent other than the Trustee arc@fi Certificate setting forth the Conversion Rafter such adjustment and setting forth a
brief statement of the facts requiring such adjestmUnless and until a Responsible Officer of Thestee shall have received such Officers’
Certificate, the Trustee shall not be deemed t@ fztual knowledge of any adjustment of the ConerrRate and may assume that the last
Conversion Rate of which it has knowledge is giikeffect. Promptly after delivery of such certdte, the Company shall prepare a notice of
such adjustment of the Conversion Rate settindy fii¢ adjusted Conversion Rate and the date orhvelzsich adjustment becomes effective
shall mail such notice of such adjustment of theweosion Rate to the Holder of each Security, witiienty (20) days after execution thereof.
Failure to deliver such notice shall not affect lgality or validity of any such adjustment.

In any case in which this Section 10.05 provides #n adjustment shall become effective immediatébr (1) a
record date or Record Date for an event, (2) the fileed for the determination of stockholders #&di to receive a dividend or distribution
pursuant to Section 10.05(a), (3) a date fixedHerdetermination of stockholders entitled to reeeights or warrants pursuant to Section 10.05
(b), or (4) the Expiration Time for any tender acleange offer pursuant to Section 10.05(e), (edcbhetermination Daté), the Company ma
elect to defer until the occurrence of the applieadkdjustment Event (as hereinafter defined) (suiag to the Holder of any Security conver
after such Determination Date and before the oetwe of such Adjustment Event, the additional shafé€Common Stock or other
consideration issuable upon such conversion byreasthe adjustment required by such AdjustmemriEwver and above the Common Stock
issuable upon such conversion before giving etfesuch adjustment and (y) paying to such Holdgramount in cash in lieu of any fractional
share pursuant to Section 10.03. For purposesostrction 10.05(j), the term “ Adjustment Evéshall mean:

0] in any case referred to in clause (1) hereof, twiwence of such event,

(i) in any case referred to in clause (2) hereof, #te eny such dividend or distribution is paid odma
(i) in any case referred to in clause (3) hereof, #te df expiration of such rights or warrants, and

(iv) in any case referred to in clause (4) hereof, dte d sale or exchange of Common Stock pursuanicto

tender or exchange offer is consummated and beciregscable.

(k) For purposes of this Section 10.05, the numbehafes of Common Stock at any time outstanding stwalinclude
shares held in the treasury of the Company but sta@ilide shares issuable in respect of scrip fagates issued in lieu of fractions of shares of
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Common Stock. The Company will not pay any dividendnake any distribution on shares of Common StwH in the treasury of the
Company.

SECTION 10.06. Effect of Reclassification, Consolidation, MergerSale. If any of the following events occur
(each, a “ Business Combinatit)n (i) any reclassification or change of the oatsling shares of Common Stock (other than a chiangear
value, or from par value to no par value, or froonpar value to par value, or as a result of a sukidn or combination), (ii) any consolidation,
merger, share exchange or combination of the Coynpéh another Person or (iii) any sale or convesgaaof all or substantially all of the
properties and assets of the Company as an entirstybstantially as an entirety, in each caserasudt of which holders of Common Stock
shall receive stock, securities or other propertgssets (including cash) with respect to or irhaxge for such Common Stock, then the
Company or the successor or purchasing Persoheastse may be, shall execute with the Trustep@leuental indenture (which shall
comply with the TIA as in force at the date of extan of such supplemental indenture if such suppletal indenture is then required to so
comply) providing that Holders of the Securitiesritoutstanding will be entitled thereafter to cahgech Securities into the kind and amount
of shares of stock, other securities or other ptgpm assets (including cash) or any combinati@reof) which they would have owned or b
entitled to receive upon such Business Combindtamhsuch Securities been converted into Commork$tathout giving effect to any
adjustment to the Conversion Rate with respectBasiness Combination constituting a Change in @dnimmediately prior to such Business
Combination, except that such Holders will not reeg¢he Additional Shares if such Holder does rartwert during the period set forth in the
second paragraph of Section 10.01. In the evdder®of Common Stock have the opportunity to efleetform of consideration to be recei
in such Business Combination, the Company shallenaalequate provision whereby the Securities skatiomvertible from and after the
effective date of such Business Combination intoftrm of consideration received in such Businessikination by Holders of the greatest
number of shares of Common Stock who made a gilemtien with respect to the form of consideratiofhe Company may not become a
party to any Business Combination unless its tearasconsistent with this Section 10.06. Such supeiteal indenture shall provide for
adjustments which shall be as nearly equivalemtag be practicable to the adjustments providedhftiis Article 10. If, in the case of any
such Business Combination, the stock or other gegsiand assets receivable thereupon by a hofddrazes of Common Stock includes shi
of stock or other securities and assets of a Paythan than the successor or purchasing Persdheasse may be, in Business Combination,
then such supplemental indenture shall also bewts@dy such other Person and shall contain suditi@ahl provisions to protect the interests
of the Holders of the Securities as the Board oé&brs shall reasonably consider necessary bpmezshe foregoing, including to the extent
practicable the provisions providing for the pusdaights set forth in Section 3.01 hereof. Ndtatianding anything contained in this Section,
and for the avoidance of doubt, this Section ghatilaffect the right of a Holder to convert its Geties into shares of Common Stock prior to
the effective date of the Business Combination.

The Company shall cause notice of the executicsuoh supplemental indenture to be mailed to eadtigdof Securities
within 20 days after execution thereof. Failureléiver such notice shall not affect the legalityalidity of such supplemental indenture.
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The above provisions of this Section 10.06 shatilsrly apply to successive reclassifications, aes) consolidations,
mergers, share exchanges, combinations, salesoandyances.

If this Section 10.06 applies to any event or osguce, Section 10.05 shall not apply.

SECTION 10.07. Taxes on Shares Issued he issue of shares on conversions of Secustial be made without
charge to the converting Holder for any tax in eetpf the issue thereof. The Company shall notidver, be required to pay any tax which
may be payable in respect of any transfer invoinatie issue and delivery of stock in any name rothan that of the Holder of any Security
converted, and the Company shall not be requirésktee or deliver any such shares unless andthatiPerson or Persons requesting the issue
thereof shall have paid to the Company the amolsitich tax or shall have established to the satisia of the Company that such tax has t
paid.

SECTION 10.08. Reservation of Shares; Shares to Be Fully Paidingsf Common Stock The Company shall
provide, free from preemptive rights, out of itgrearized but unissued shares or shares held iaungasufficient shares of Common Stock to
provide for the conversion of the Securities framet to time as such Securities are presented forergion. Before taking any action which
would cause an adjustment increasing the ConveR#&ta to an amount that would cause the ConveRime to be reduced below the then
value, if any, of the shares of Common Stock iskuapon conversion of the Securities, the Comp&yl $ake all corporate action which m
in the opinion of its counsel, be necessary in otldat the Company may validly and legally issuarek of such Common Stock at such
adjusted Conversion Rate.

The Company covenants that all shares of Commork$dsued upon conversion of Securities will bdyfphid and
nonassessable by the Company and free from al téires and charges with respect to the issuedifier

The Company further covenants that as long as timen@n Stock is approved for trading on the Nasdiadp& Select
Market, or its successor, the Company shall call$€&oanmon Stock issuable upon conversion of theugges to be eligible for such quotation
in accordance with, and at the times required untierrequirements of such market, and if at amg tihe Common Stock becomes listed on
the New York Stock Exchange or any other natioralisties exchange, the Company shall cause allnf@ammStock issuable upon conversion
of the Securities to be so listed and remain listed

SECTION 10.09. Responsibility of Trustee The Trustee and any Conversion Agent shall imaveuty,
responsibility or liability to any Holder to deteime whether any facts exist which may require afjystment of the Conversion Rate, or with
respect to the nature or extent of any such adgrstnvhen made, or with respect to the method enaplogr herein or in any supplemental
indenture provided to be employed, in making thaesa\either the Trustee nor any Conversion Ageall §ie accountable with respect to the
registration under securities laws, listing, validir value (or the kind or amount) of any share€@mmon Stock, or of any other securities or
property, which may at any time be issued or dedisleipon the conversion of
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any Security, and neither the Trustee nor any Caime Agent makes any representation with respereto. Neither the Trustee nor any
Conversion Agent shall be responsible for any failof the Company to make any cash payment osteejgransfer or deliver any shares of
stock or stock certificates or other securitiepraperty upon the surrender of any Security forghgose of conversion; and the Trustee and
any Conversion Agent shall not be responsible fgrfailure of the Company to comply with any of #t@venants of the Company containe:
this Article 10.

SECTION 10.10. Notice to Holders Prior to Certain Actiondf:

(@) the Company declares a dividend (or any otheridigion) on its Common Stock (other than in cashajuetained
earnings);

(b) the Company authorizes the granting to the holdeits Common Stock of rights or warrants to sultmefor or

purchase any share of any class of Common Stoakyopther rights or warrants (other than rightsarrants referred to in the second
paragraph of Section 10.05(d));

(c) there is any reclassification of the Common Statkdr than a subdivision or combination of outstagdCommon
Stock, or a change in par value, or from par va&tueo par value, or from no par value to par valoepf any consolidation, merger or share
exchange to which the Company is a party, or oktie or transfer of all or substantially all oé thssets of the Company; or

(d) there is any voluntary or involuntary dissolutiiguidation or winding-up of the Company;

then the Company shall cause to be filed with thestee and at the office or agency maintainedifempurpose of conversion of the Securities
pursuant to Section 4.03, and shall caused to lledrta each Holder of Securities, at their lasir@dses as they shall appear on the resister of
the Securities of the Company as promptly as phesbilit in any event at least 10 days prior to thyglieable date hereinafter specified, a notice
stating (x) the date on which a record is to bemafor the purpose of such dividend or distributddmights or warrants, or, if a record is not to
be taken, the date as of which the holders of Com8tock of record to be entitled to such dividendistribution are to be determined or

(y) the date on which such reclassification, coidsmion, merger, share exchange, sale, transfesoliition, liquidation or winding-up is
expected to become effective or occur, and the atef which it is expected that holders of ComiStack of record shall be entitled to
exchange their Common Stock for securities or ofineperty deliverable upon such reclassificatimmsolidation, merger, share exchange,
sale, transfer, dissolution, liquidation or winding. Failure to give such notice, or any defectahe shall not affect the legality or validity of
such dividend, distribution, reclassification, colidation, merger, share exchange, sale, trangigsplution, liquidation or winding-up. The
Company shall also disseminate a press releasegiidow Jones & Company Inc., Bloomberg Business\i®R Newswire or another
comparable news service containing this information

SECTION 10.11. Restriction on Common Stock Issuable upon Convaersi@) Shares of Common Stock to be
issued upon conversion of the Securities prioh&o t
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effectiveness of a Resale Registration Statemerd€fined in the Exchange Agreement) shall be phitgidelivered in certificated form or in
the form of beneficial interests in book-entry Coom&tock registered in the name of the Depositagymominee thereof to the Holders
converting such Securities, and the certificateatificates representing such shares of CommockStoall bear the Restricted Common Stock
Legend attached hereto as Exhibit C (the “ Resti€éommon Stock Legeriflunless removed in accordance with Section 1@)11(

(b) If (i) shares of Common Stock to be issued uporversion of a Security prior to the effectivenesadtesale
Registration Statement are to be registered imaenather than that of the Holder of such Securitfiipshares of Common Stock represented
by a certificate bearing the Restricted Common IStagend are transferred subsequently by such Hdlden, unless the Resale Registration
Statement has become effective and such sharégiagtransferred pursuant to the Resale Registr&tatement, the Holder must deliver to
the transfer agent for the Common Stock a cert#iga substantially the form of Exhibit D as to qaiance with the restrictions on transfer
applicable to such shares of Common Stock, antiereihe transfer agent nor the registrar for them@on Stock shall be required to register
any transfer of such Common Stock not so accomgdniea properly completed certificate.

(c) Except for transfers in connection with a Resalgifeation Statement, if certificates represenshgres of
Common Stock are issued upon the registratioraofsfer, exchange or replacement of any other watif representing shares of Common
Stock bearing the Restricted Common Stock Legenifi,sorequest is made to remove such Restrictadr@on Stock Legend from certificates
representing shares of Common Stock, the certificad issued shall bear the Restricted Common &&génd, or the Restricted Common
Stock Legend shall not be removed, as the casebmaynless there is delivered to the Company sati$factory evidence, which, in the case
of a transfer made pursuant to Rule 144 under ¢oaiBies Act, may include an Opinion of Counseiras/ be reasonably required by the
Company, that neither the legend nor the restnstion transfer set forth therein are required susnthat transfers thereof comply with the
provisions of Rule 144A or Rule 144 under the SiiegrAct or that such shares of Common Stock aceisties that are not “restricted” within
the meaning of Rule 144 under the Securities Alfgon provision to the Company of such reasonaligfeatory evidence, the Company shall
cause the transfer agent for the Common Stockuateosign and deliver certificates representingeshaf Common Stock that do not bear the
Restricted Common Stock Legend.

SECTION 10.12. Rights Issued in Respect of Common Stock Issuech@lmmversion If the Company has a
stockholder rights plan in effect on any Converdiaie, the Company shall issue, in addition to@bexmon Stock, the rights under the rights
plan unless the rights have separated from the Gontock at the time of conversion, in which cémeConversion Rate will be adjusted as if
the Company had distributed to all holders of tlien@ion Stock, shares of the Capital Stock, evideotesglebtedness or assets as set forth in
Section 10.05, subject to readjustment in the eoktite expiration, termination or redemption otlsuights.
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ARTICLE Xl

MISCELLANEOUS

SECTION 11.01. Trust Indenturet £ontrols. If any provision of this Indenture limits, qués, or conflicts
with another provision which is required to be urd#d in this Indenture by the TIA, the requiredyismn shall control. If any provision of this
Indenture expressly modifies or excludes any piomisf the TIA that may be so modified or excluddd Indenture provision so modifying
excluding such provision of the TIA shall be deerteedpply.

SECTION 11.02. NoticeAny request, demand, authorization, notice, emigonsent or communication shal
in writing and delivered in person or mailed bysficlass mail, postage prepaid, addressed as fllonyother than notices to the Company,
transmitted by facsimile transmission (confirmedgoyaranteed overnight courier) to the followingsiagile numbers:

if to the Company:

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, Colorado 80021
Attention: General Counsel
Facsimile: (720) 888-5127

if to the Trustee:

The Bank of New York Mellon

101 Barclay St., Fl. 8W

New York, New York 10286

Attn: Corporate Trust Administration
Facsimile: (212) 815-5704

The Company or the Trustee by notice given to theran the manner provided above may designatgiadal or different
addresses for subsequent notices or communications.

Any notice or communication given to a Holder slm&lmailed to the Holder, by first-class mail, paogt prepaid, at the
Holder's address as it appears on the registréibaks of the Registrar and shall be sufficientlyegi if so mailed within the time prescribed.

Failure to mail a notice or communication to a Hwldr any defect in it shall not affect its suféincy with respect to other
Holders. If a notice or communication is mailedhie manner provided above, it is duly given, whetitenot received by the addressee.

If the Company mails a notice or communicationh® Holders, it shall mail a copy to the Trustee each Registrar, Paying
Agent, Conversion Agent or co-registrar.
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SECTION 11.03. CommunicationHglders with Other Holders Holders may communicate pursuant to TIA
Section 312(b) with other Holders with respecthteit rights under this Indenture or the Securifigse Company, the Trustee, the Registrar
Paying Agent, the Conversion Agent and anyonesa# have the protection of TIA Section 312(c).

SECTION 11.04. Certificate andilon as to Conditions PrecedentUpon any request or application by the
Company to the Trustee to take any action undsrltidenture, the Company shall furnish to the Bwistn Officers’ Certificate stating that all
conditions precedent, if any, provided for in thidenture relating to the proposed action have lgeemplied with and an Opinion of Counsel
stating that, in the opinion of such counsel, atlrsconditions precedent, if any, have been compligh.

SECTION 11.05. Statements Rexgliin an OfficersCertificate or Opinion Each Officers’ Certificate or
Opinion of Counsel with respect to compliance vatbovenant or condition provided for in this Indeetshall include:

(1) a statement that each person making suclee€d$fi Certificate or Opinion of Counsel has reachsu
covenant or condition;

(2) a brief statement as to the nature and sobffee examination or investigation upon which stetements
or opinions contained in such Officers’ CertificateOpinion of Counsel are based;

(3) a statement that, in the opinion of each querson, he has made such examination or investigas is
necessary to enable such person to express amiedoopinion as to whether or not such covenanbodition has been
complied with; and

(4) a statement that, in the opinion of such@grsuch covenant or condition has been compli¢tal. wi

SECTION 11.06. Separability Glau In case any provision in this Indenture or ia 8ecurities shall be invalid,
illegal or unenforceable, the validity, legalitychenforceability of the remaining provisions shadt in any way be affected or impaired ther

SECTION 11.07. Rules by Trusteaying Agent, Conversion Agent and Registrdihe Trustee may make
reasonable rules for action by or a meeting of EiddThe Registrar, Conversion Agent and the Pa&kgent may make reasonable rules for
their functions.

SECTION 11.08. Legal Holiday# “ Legal Holiday” is any day other than a Business Day. If any sijgecdate
(including a date for giving notice) is a Legal Haly, the action shall be taken on the next sudogethy that is not a Legal Holiday, and, if
the action to be taken on such date is a paymeespect of the Securities, no interest, if angllskccrue for the intervening period.
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SECTION 11.09. GOVERNING LAWTHIS INDENTURE AND THE SECURITIES WILL BE GOVERED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OFHE STATE OF NEW YORK.

SECTION 11.10. No Recourse Agaidthers A director, officer, employee or stockholder sagh, of the
Company shall not have any liability for any obtigas of the Company under the Securities or thiehture or for any claim based on, in
respect of or by reason of such obligations orr tbration. By accepting a Security, each Holdatlshaive and release all such liability. The
waiver and release shall be part of the considerdtir the issue of the Securities.

SECTION 11.11. Successowsll agreements of the Company in this Indentumd the Securities shall bind its
successor. All agreements of the Trustee in thdeniture shall bind its successor.

SECTION 11.12. Multiple Origisal The parties may signh any number of copies &f lthdlenture. Each signed
copy shall be an original, but all of them togethepresent the same agreement. One signed copgugjle to prove this Indenture.

SECTION 11.13. Waiver of Juryalt EACH OF THE COMPANY AND THE TRUSTEE HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEBY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELANG TO THIS INDENTURE, THE SECURITIES OR THE
TRANSACTION CONTEMPLATED HEREBY.

SECTION 11.14. Force Majeureno event shall the Trustee be responsible btdifor any failure or delay in
the performance of its obligations hereunder agisint of or caused by, directly or indirectly, fescbeyond its control, including, without
limitation, strikes, work stoppages, accidentss aftwar or terrorism, civil or military disturbages, nuclear or natural catastrophes or acts of
God, and interruptions, loss or malfunctions ofitigs, communications or computer (software andihare) services; it being understood that
the Trustee shall use reasonable efforts whiclt@msistent with accepted practices in the bankidgstry to resume performance as soon as
practicable under the circumstances.
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IN WITNESS WHEREOF, the parties hereto have catissdndenture to be duly executed as of the degevritten above.

LEVEL 3COMMUNICATIONS, INC.

By: /s/ Robin E. Gre!

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

THE BANK OF NEW YORK MELLON, asTrustee

By: /s/ Geovanni Barri

Name: Geovanni Barris
Title:  Vice Presidn
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EXHIBIT A
[FORM OF FACE OF GLOBAL SECURITY]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY TO THE ISSUER OR ITS AGENT FOR REGISTRATIODF TRANSFER, EXCHANGE OR PAYMENT, AND ANY
CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CHX% CO. OR IN SUCH OTHER NAME AS IS REQUESTED BYNA
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUSTOMPANY (AND ANY PAYMENT HEREON IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHEY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER USEEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON
IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEREO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEDNO TRANSFERS TO NOMINEES OF THE DEPOSITORY
TRUST COMPANY, OR TO A SUCCESSOR THEREOF OR SUCHCE&IESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF
THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS/ADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORT
IN ARTICLE TWO OF THE INDENTURE REFERRED TO ON THEEVERSE HEREOF.

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”). THE HOLDER HEREOF, BY PURCHASINEHIS SECURITY, AGREES FOR THE BENEFIT OF THE
COMPANY THAT THIS SECURITY MAY NOT BE RESOLD, PLEDED OR OTHERWISE TRANSFERRED (A) PRIOR TO THE DATE
(THE “RESALE RESTRICTION TERMINATION DATE”) WHICH § ONE YEAR AFTER THE LATER OF THE ORIGINAL ISSUE
DATE HEREOF (OR THE ISSUE DATE OF OPTIONAL SECURHS, IF ANY) AND THE LAST DATE ON WHICH THE COMPANY
OR ANY AFFILIATE OF THE COMPANY WAS THE OWNER OF TI SECURITY (OR ANY PREDECESSOR OF THIS SECURITY),
OTHER THAN (1) TO THE COMPANY, (2) PURSUANT TO ANCQHER AVAILABLE EXEMPTION FROM REGISTRATION UNDER
THE SECURITIES ACT, INCLUDING THE EXEMPTION PROVIDEBY RULE 144 (IF APPLICABLE) UNDER THE SECURITIEACT
(AS INDICATED BY THE BOX CHECKED BY THE TRANSFEROM®N THE CERTIFICATE OF TRANSFER APPLICABLE TO THIS
SECURITY, THE FORM OF WHICH MAY BE OBTAINED FROM TH COMPANY OR THE TRANSFER AGENT) OR (3) PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SBJRITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNHD STATES. PRIOR TO A TRANSFER OF THIS SECURITY
PURSUANT TO CLAUSE (2) ABOVE, THE HOLDER OF THIS 8BIRITY MUST FURNISH TO THE COMPANY AND THE
TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMAON AND LEGAL OPINIONS AS THEY MAY REASONABLY
REQUIRE. THE HOLDER HEREOF, BY PURCHASING THIS SERIOY, REPRESENTS AND AGREES FOR THE BENEFIT OF THE
COMPANY THAT IT IS A QUALIFIED INSTITUTIONAL BUYER AND THAT IT IS HOLDING THIS SECURITY FOR INVESTMENT
PURPOSES AND NOT FOR DISTRIBUTION IN ANY CASE THEGLDER HEREOF WILL NOT, DIRECTLY OR INDIRECTLY,
ENGAGE IN ANY HEDGING TRANSACTION WITH REGARD TO Tk SECURITY EXCEPT AS PERMITTED BY THE SECURITIES
ACT;

The foregoing legend may be removed from this Sgcan satisfaction of the conditions specifiedlie Indenture.

THE ISSUER, BY ITS SALE OF THIS SECURITY, AND THE®LDER OF THE SECURITY (AND ANY SUCCESSOR
HOLDER OF, OR HOLDER OF A BENEFICIAL INTEREST IN,HE INSTRUMENT), BY ITS RESPECTIVE PURCHASE HEREOF,
AGREE (IN THE ABSENCE OF AN ADMINISTRATIVE DETERMIMTION OR JUDICIAL RULING TO THE CONTRARY) TO
CHARACTERIZE THIS INSTRUMENT AS HAVING BEEN ISSUEMWITH ORIGINAL ISSUE DISCOUNT FOR PURPOSES OF
SECTIONS 1272, 1273 AND 1275 OF THE INTERNAL REVERWODE OF 1986, AS AMENDED. UPON WRITTEN REQUEST TO
THE COMPANY AT 1025 ELDORADO BLVD., BROOMFIELD, COORADO 80021 , ATTENTION: GENERAL COUNSEL, WE WILL
PROMPTLY PROVIDE TO YOU THE ISSUE PRICE, THE ISSWATE, AND THE YIELD TO MATURITY OF THE NOTE AS WELL
AS THE AMOUNT OF OID INCLUDABLE WITH RESPECT TO IT.




Level 3 Communications, Inc.
7% Convertible Senior Notes due 2015
No. Rule 144ACUSIP: 52729N BQ
Issue Date: June 26, 2009
Interest Rate: 7% per annum
Interest Payment Dates: March 15 and Septembef d&ch year, commencing on September 15, 2009
Record Dates: March 1 and September 1

LEVEL 3 COMMUNICATIONS, INC., a corporation duly ganized and existing under the laws of the Stafeetéware, promises to
pay to Cede & Co. or registered assigns, the grat@mount of $200,000,000 (TWO HUNDRED MILLION DOARS) on March 15, 2015.

This Security shall bear interest at the initiaeraf 7% per annum. This Security is convertildespecified on the other side of this
Security.

Additional provisions of this Security are set fodn the other side of this Security.




IN WITNESS WHEREOF, the Issuer has caused thisunstnt to be executed.

Dated: LEVEL 3 COMMUNICATIONS, INC.

By:

Name:

Title:

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

THE BANK OF NEW YORK MELLON,
as Trustee, certifies that this is one
of the Securities referred to in the
within-mentioned Indenture.

By

Authorized Signator

Dated:




[FORM OF REVERSE OF GLOBAL SECURITY]
7% Convertible Senior Notes due 2015
1. Interest.

The Company will pay interest semi-annually in arseon March 15 and September 15 of each yeamtiegi September 15, 2009.
Interest on the Securities will accrue from the tmesent Interest Payment Date to which interestideen paid or, if no interest has been paid,
from June 26, 2009. Interest will be computedtanliasis of a 360-day year composed of twelve §0stdmths.

2. Method of Payment.

Subject to the terms and conditions of the Indenttire Company will make payments in cash in reéspfeldesignated Event
Payments at Stated Maturity to Holders who surre@@eurities to the Paying Agent to collect sucypnpents in respect of the Securities. The
Company will pay cash amounts in money of the Uh8¢ates that at the time of payment is legal tefatepayment of public and private
debts. However, the Company may make such casheyag by wire transfer of immediately availabledsor check payable in such money.

3. Paying Agent, Conversion Agent and Registrar.

Initially, The Bank of New York Mellon (the “ Trusé”) will act as Paying Agent, Conversion Agent anefjigtrar. The Company
may appoint and change any Paying Agent, Convedsimmt or Registrar without notice, other than oetio the Trustee; providedhowever,
that the Company will maintain at least one Payiggnt in the State of New York, City of New YorkpEugh of Manhattan, which shall
initially be an office or agency of the TrusteeheTCompany or any of its Subsidiaries or any oif tAffiliates may act as Paying Agent,
Conversion Agent or Registrar.

4, Indenture.

The Company issued the Securities under an Indediated as of June 26, 2009 (the “ Indentyrbetween the Company and the
Trustee. The terms of the Securities include tlsdsied in the Indenture and those made part dhttenture by reference to the Trust
Indenture Act of 1939, as in effect from time tmdi (the “ TIA”). Capitalized terms used herein and not definegkin have the meanings
ascribed thereto in the Indenture. The Securdiessubject to all such terms, and Securityholdergeferred to the Indenture and the TIA for a
statement of those terms. To the extent any piansgsof this Security and the Indenture conflibg provisions of the Indenture shall control.

The Securities are unsubordinated unsecured oioligabf the Company [This Security is one of the Original Securitiefereed to ir
the Indenture issued in an aggregate principal amoiu$200,000,000. The Securities include theyiDal Securities and any Additional
Securities]. [This Security is one of the Additib&zcurities issued in addition to the Original &#es in an aggregate principal amount of
$200,000,000 previously issued under the Indenttiftee Original Securities and the Additional Setiesiare treated as a single class of
securities under the Indenture.]

5. Purchase by the Company at the Option of the Halden a Designated Event.

Upon the occurrence of a Designated Event, the @oamphall make a Designated Event Offer to repweladl outstanding Securities
at a price equal to 100% of the aggregate princpaunt of the Securities, plus accrued and unipgdest to, but excluding, the date of
repurchase such offer to be made as provided imttenture. To accept the Designated Event Oftfer Holder hereof must comply with the
terms thereof, including surrendering this Secutiiythe Company, a depositary, if appointed byGbenpany, or a Paying Agent, at the
address specified in the notice of the DesignatexhEOffer mailed to Holders as provided in thednalire, prior to the Designated Event
Purchase Date.

Holders have the right to withdraw any DesignatedriE Purchase Notice by delivering to the Payingm®a written notice of
withdrawal in accordance with the provisions of théenture.

If cash or other consideration permitted undertitkenture sufficient to pay the Designated Evenynient of all Securities or portions
thereof to be purchased on the Designated EvechBse Date is deposited with the Paying Agent erDidisignated Event Purchase Date,
interest ceases to accrue on such Securities tiopsthereof immediately




after such Designated Event Purchase Date, anddluer thereof shall have no other rights as subbrahan the right to receive the
Designated Event Payment upon surrender of suchriBec

6. Conversion.

The Securities may be converted into shares of comstock on the terms and subject to the conditidrise Indenture and this
Security.

A Security in respect of which a Holder has dekacka Designated Event Purchase Notice exercisangption of such Holder to
require the Company to purchase such Security mayohverted only if such notice of exercise is ditwn in accordance with the terms of
the Indenture.

The initial Conversion Rate is 555.5556 sharesa@h@on Stock per $1,000 principal amount of Seasjtsubject to adjustment in
certain events described in the Indenture. A Haldat surrenders Securities for conversion witleige cash or a check, or, at the Company’s
option, a whole share of Common Stock, in lieurof &ractional shares of Common Stock.

To surrender a Security for conversion, a Holdestnill) complete and manually sign the irrevocableversion notice below (or
complete and manually sign a facsimile of suchag)tand deliver such notice to the Conversion Ag@jtsurrender the Security to the
Conversion Agent, (3) furnish appropriate endorsgmand transfer documents and (4) pay any trapsf@milar tax, if required.

A Holder may convert a portion of a Security if féncipal amount of such portion is $1,000 or ategral multiple of $1,000. No
payment or adjustment will be made for dividendglmshares of Common Stock except as provideueimnidenture. Except as provided in
Paragraph 1 hereof, on conversion of a SecurigyHblder will not receive any cash payment repriésgraccrued interest with respect to the
converted Securities. Instead, upon conversioiCttrapany will deliver to the Holder a fixed numioéishares of Common Stock and any ¢
payment to account for fractional shares.

The Conversion Rate will be adjusted as providefrticle 10 of the Indenture.
7. Denominations; Transfer; Exchange.

The Securities are in fully registered form, withoaupons, in minimum denominations of $1,000 @figipal amount and integral
multiples of $1,000. A Holder may transfer or eacbe the Securities in accordance with the Indentihe Registrar may require a Holder,
among other things, to furnish appropriate endoesgmand transfer documents and to pay any taxkfean required by law or permitted by
the Indenture.

8. Persons Deemed Owners.

The registered Holder of this Security may be tréats the owner of this Security for all purposes.
9. Unclaimed Money or Securities.

The Trustee and the Paying Agent shall returnécdbmpany any money held by them for the paymeatgfamount with respect to
the Securities that remains unclaimed for two yesubject to applicable unclaimed property lawteAfeturn to the Company, Holders entit
to the money or securities must look to the Comganpayment as general creditors unless an afgdicbandoned property law designates
another person.

10. Amendment; Waiver.

Subject to certain exceptions, the Indenture oiStheurities may be amended or supplemented witbahsent of the Holders of at
least a majority in principal amount of the thertstanding Securities, and any existing default tmayvaived with the consent of the Holder
a majority in principal amount of the then outstiaigdSecurities.

Without the consent of any Holder, the IndenturéherSecurities may be amended: (a) to eviddresuccession of another Person

to the Company and the assumption by any such ssacef the covenants of the Company herein atioeifsecurities contained; (b) to add to
the covenants of the Company for the benefit of the




Holders of the Securities or to surrender any raghpower herein conferred upon the Company; (e)dw any additional Events of Default for
the benefit of the Holders of the Securitipmvided, howevethat in respect of any such additional Events dbbDk such supplemental
indenture may provide for a particular period cdag after default (which period may be shorteoageér than that allowed in the case of other
defaults) or may provide for an immediate enforcetmgon such default or may limit the remedies latdeé to the Trustee upon such defau
may limit the right of the Holders of a majority aggregate principal amount of the Securities te¢wbkuch additional Events of Default apply
to waive such default; (d) to change or eliminatg gestrictions on the payment of principal of aygremium or interest on the Securities, to
permit the Securities to be issued in exchangetfuer Securities of other authorized denominatmm® permit or facilitate the issuance of
Securities in uncertificated formrovidedthat any such action shall not adversely affecirnterests of the Holders of Securities in any mak
respect; (e) to secure the Securities; (f) to exddeand provide for the acceptance of appointmergunder by a successor Trustee with respec
to the Securities and to add to or change anyeoptbvisions of the Indenture as shall be necedsagpyovide for or facilitate the administrati

of the trusts hereunder by more than one Trustgep(cure any ambiguity, to correct or supplernaamt provision herein which may be
defective or inconsistent with any other provisharein, or to make any other provisions with respematters or questions arising under the
Indenture which shall not be inconsistent with phevisions of the Indentur@rovidedsuch provisions shall not adversely affect thergdts of
the Holders of the Securities in any material resp@) to provide for conversion rights or repuash rights of Holders of Securities in the
event of consolidation, merger, share exchangalerdf all or substantially all of the assets & @ompany as required to comply with Sect
5.01 or 10.06 of the Indenture; (i) to reduce tlom&rsion Price; (j) to add guarantees with respetite Securities; or (k) to comply with the
requirements of the Commission in order to effeanhaintain the qualification of the Indenture untier TIA.

Without the consent of each Holder affected, anradmeent or waiver may not (with respect to any Siéegrheld by a honconsenting
Holder): (a) change the Stated Maturity of the gipal of (or premium, if any, on) or any installmexf principal of or interest on, including
Defaulted Interest, any Security; or reduce thagypal amount thereof or the rate or amount ofregtthereon, or any premium payable upon
the redemption thereof or alter the provisionshef indenture with respect to the purchase of tleigées at the option of the Holders upon a
Designated Event in a manner adverse to the Hottersof, or adversely affect any right of repaytredrthe option of the Holder of any
Security, or adversely affect any right of repayiregtrthe option of the Holder of any Security, mipair the right to institute suit for the
enforcement of any payment on or after the StatatliNty thereof (or, in the case of purchase abiption of the Holder, on or after the
Designated Event Purchase Date); (b) reduce tleepige in principal amount of the Securitiespgodify any of the provisions of this
Section, Section 6.04, except to increase any pantentage or to provide that certain other promssiof the Indenture cannot be modified or
waived without the consent of the Holder of theBies, (d) impair the right to institute suit five enforcement of any payment on or with
respect to any Security; (e) waive a Default orrif\ad Default in the payment of principal of or prieim, if any, or interest on the Securities
(except a rescission of acceleration of the Sdearity the Holders of at least a majority in aggtegrincipal amount of the Securities then
Outstanding and a waiver of the payment defauttrésulted from such acceleration) or of a Desiga&tvent Payment; (f) make any chang
the provisions of the Indenture relating to waivefrpast Defaults or Events of Default or the rigbt Holders of Securities to receive paymi
of principal of, premium, if any, or interest oretBecurities; (g) make any adverse change to tligesbof Holders of Securities to enforce
their rights under the Indenture; or (j) exceppasmitted by the Indenture (including Section 9Q)} (increase the Conversion Price, or modify
the provisions of the Indenture relating to coni@r®f the Securities in a manner adverse to thieéte thereof or otherwise impair the righ
Holders to convert their Securities, upon the teestablished pursuant to or in accordance wittptbgisions of the Indenture.

11. Defaults and Remedies.

An Event of Default is: (a) default in payment bétprincipal of, or premium, if any, on the Sedast when due at maturity, upon
repurchase, upon acceleration or otherwise; (lgudefor 30 days or more in payment of any instaitnof interest on the Securities; (c) def.
in the payment of the Designated Event Paymergspeact of the Securities on the date thereforfafti)re to provide timely notice of a
Designated Event; (e) default by the Company (dthen a default set forth in clause (a), (b), drafmove) for 60 days or more after notice in
the observance or performance of any other covenarthe Indenture; (f) default under any crediteggnent, mortgage, indenture or instrur
under which there may be issued or by which theag be secured or evidenced any indebtedness foeynon




borrowed by the Company or any of its Material Sdibsies (or the payment of which is guaranteedemured by the Company or any of its
Material Subsidiaries), whether such indebtedneggiarantee exists on the date of the Indentuie eaneated thereafter, which default (i) is
caused by a failure to pay when due any principabioh indebtedness within the grace period pralide in such indebtedness, which failure
continues beyond any applicable grace period (grffeat Default”), or (ii) results in the acceleratiof such indebtedness prior to its express
maturity (without such acceleration being rescindednnulled) and, in each case, the principal athotisuch indebtedness, together with the
principal amount of any other such indebtednesguwthich there is a Payment Default or the matwitwhich has been so accelerated,
aggregates $25,000,000 or more and such PaymeatlDef not cured or such acceleration is not dedukithin 10 days after notice; or

(9) failure by the Company or any Material Subgiglief the Company to pay final, nonappealable judgta (other than any judgment as to
which a reputable insurance company has accepldahility) aggregating in excess of $25,000,00fich judgments are not stayed, bonded
or discharged within 60 days after their entry;¢@jtain events involving bankruptcy, insolvencyesrganization of the Company or any
Material Subsidiary; or (ithe Company defaults with respect to its obligatmdeliver when due all shares of Common Stockeedble upol
conversion of the Securities, which default corgméor 5 Business Days. If an Event of Default es@nd is continuing, the Trustee or the
Holders of at least 25% in principal amount of then outstanding Securities may declare the unmpé@idipal of and accrued and unpaid
interest on all Securities then outstanding to e @ahd payable immediately, except that in the ofse Event of Default arising from certain
events of bankruptcy, insolvency, or reorganizatidth respect to the Company, all outstanding Séearbecome due and payable without
further action or notice. Premium is due underltiteenture and under the Securities only pursu@Atticle 3 of the Indenture and the
Securities. Holders of Securities may not enfoheelbdenture or the Securities except as providédd Indenture. The Trustee may require an
indemnity satisfactory to it before it enforces thdenture or the Securities. Subject to certamitéitions, Holders of a majority in principal
amount of the then outstanding Securities may tittec Trustee in its exercise of any trust or powée Trustee may withhold from Holders
notice of any continuing default (except a defaulbayment of principal, premium, if any, or intsteif it determines that withholding notice is
in their interests. The Company must furnish aneoabpliance certificates to the Trustee.

12. Trustee Dealings with the Company.

Subject to certain limitations imposed by the Ti#e Trustee under the Indenture, in its individwadny other capacity, may become
the owner or pledgee of Securities and may otherdesal with the Company or its Affiliates with te@me rights it would have if it were not
Trustee.

13. Calculations in Respect of Securities.

The Company will be responsible for making all c¢dtions called for under the Securities. Thedeutations include, but are not
limited to, determination of the Closing Sale Psiéer the Common Stock, the rate of interest payahlthe Securities and the Conversion |
of the Securities. Any calculations made in gaaithfand without manifest error will be final anithding on Holders of the Securities. The
Company will be required to deliver to each of Thastee and the Conversion Agent a schedule ealtilations and each of the Trustee and
the Conversion Agent will be entitled to rely upbe accuracy of such calculations without indepeanderification. The Trustee will forward
the Company’s calculations to any Holder of theugides upon the request of such Holder.

14. No Recourse Against Others.

A director, officer, employee shareholder or adfiéis, as such, of the Company or the Trustee sbaiave any liability for any
obligations of the Company under the Securitietherindenture or for any claim based on, in resp&ot by reason of such obligations or tt
creation. By accepting a Security, each Holdevesiand releases all such liability. The waivet eglease are part of the consideration fol
issue of the Securities.

15. Authentication.

This Security shall not be valid until an authodzggnatory of the Trustee manually signs the EristCertificate of Authentication
on the other side of this Security.




16. Abbreviations.

Customary abbreviations may be used in the naraeHiflder or an assignee, such as TEN COM (=tenamsmmon), TEN ENT
(=tenants by the entireties), JT TEN (=joint tesanmith right of survivorship and not as tenantsa@mmon), CUST (=custodian), and U/G/M/A
(=Uniform Gift to Minors Act).

17. GOVERNING LAW.

THE INDENTURE AND THIS SECURITY WILL BE GOVERNED BYAND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK.

The Company will furnish to any Holder upon writtesguest and without charge a copy of the Indentimieh has in it the text of this
Security in larger type. Requests may be made to:

Level 3 Communications, Inc.

1025 Eldorado Blvd.

Broomfield, CO 80021

Attn: Vice President, Investor Relations




FORM OF CONVERSION NOTICE
[Notice pursuant to Section 10.02 of the Indenture]
[Name and Address of Conversion Agent]
Re: Level 3 Communications, Inc. 7% Convertible SemNotes

due March 15, 2015 (tt*“Securitie”)

Reference is hereby made to the Indenture, dateflase 26, 2009 (the “ Indentuie between Level 3 Communications, Inc., as
Issuer, and The Bank of New York Mellon, as Trus@apitalized terms used but not defined hereifl Blage the meanings given to them in
the Indenture

This letter relates to the Securities specifiedWelwnhich are registered in the name of the undaesl (the “ Holdef). The Holder
hereby irrevocably exercises its right to convadisSecurities, or the portion thereof, if any,cfied below, into Common Stock and, except
to the extent specified or required as describéalgealirects that certificates representing sucm@mn Stock, together with any check in
payment for a fractional share and any Securityesgmting any unconverted principal amount, beesidsind delivered through the facilities of
the Depositary, for credit to the account(s) of Beeson(s) indicated belo

The Holder acknowledges and agrees that no Comruak ®ill be delivered on conversion until any ambpayable by the Holde
on account of interest is paid, any certificateislencing specified Securities not held in book-gfdrm are duly endorsed or assigned to the
Company or in blank and surrendered and any taxether charges or documents required in connegtitina transfer on conversion, and ¢
other required items, are delivered to the Conwoersigent.

The Holder acknowledges and agrees that, notwittstg this request for conversion, the Company negyire that the Common
Stock delivered on conversion of the specified Stiea be delivered in certificated form subjectteoestrictive legend, or that additional
certifications be delivered on behalf of the releMaeneficial owner(s), if it determines that doswis necessary to comply with the
requirements of the Securities Act or otherwisgrasided in the Indentur

Conversion of the specified Securities is subjec¢he requirements established by the Company hssvio the procedures of the
Depositary, all as in effect from time to time. T¢pecified Securities will be deemed to have besverted as of the close of business on the
Business Day on which this conversion notice ahdthkr required items have been delivered to thev@rsion Agent as provided above and,
upon such conversion, shall cease to accrue interd® outstanding (subject to the Holder’s righteceive the Common Stock as provided in
the Indenture). Prior to such conversion, the Hold# have no rights in the Common Stot

Please provide the information requested belovapaticable
1. PLEASE SPECIFY THE SECURITIES HELD AND THE PORTIONMEREOF TO BE CONVERTEL

Principal amount held: U.S.

CUSIP number(s;

Depositary (DTC) account where he

Principal amount being converted (if less than

us.$




2. UNLESS AND TO THE EXTENT OTHERWISE SPECIFIED BELOWI] Securities (together with any unconverted $iges) will
be delivered in boc-entry form to the DTC account specified in ltembbee.

3. IF OTHER ARRANGEMENTS ARE DESIRED, please (a) spethe type, number and form of securities to bivdead on
conversion and the name(s) of the account holder(sggistered owner(s), by checking the appropitimtxes and providing the
information requested and (b) complete Item (4pke
O Common Stocl

O Book-Entry

Number of shares of Common Sto

DTC Account:

O Certificates

Number of shares of Common Sto

Registered Owne

O Unconverted Securitie
O Certificates

Principal Amount: U.S. § *

Registered Owne

O Book-Entry

Principal Amount: U.S. !

DTC Account:

4. [TO BE COMPLETED ONLY IF UNCONVERTED SECURITIES ORHARES OF COMMON STOCK ARE TO BE ISSUE
OTHER THAN TO THE HOLDER PURSUANT TO ITEM (3) ABOVE The undersigned confirms that such unconveseclurities
or shares of Common Stock are being transfe
CHECK ONE BOX BELOW

(@ O tothe Company; ¢
(b) O  pursuant to and in compliance with Rule 144A urile Securities Act of 1933;

(c) O pursuant to an exemption from registration underSkcurities Act of 1933 provided by Rule 144 thacker.

* Aggregate principal amount of each certificate nagatal U.S. $1,000 or any amount in excess théndafegral multiples of U.S. $1,00




Unless one of the boxes is checked, the transfamtagill refuse to register any of the Common Steeklenced by this certificate in
the name of any person other than the registerédedthereof; providedhowever, that if that if box (c) is checked, the Trusteaym
require, prior to registering any such transfethef Common Stock, such certifications and othesrmftion, and if box (c) is checked,
such legal opinions, as the Company has reasonatpiested in writing, by delivery to the transfgeat of a standing letter of
instruction, to confirm that such transfer is bemgde pursuant to an exemption from, or in a treticsanot subject to, the registration
requirements of the Securities Act of 1933.

Please sign and date this notice in the spacegedvielow.

DATE:

Name of Holde

Signature(s) of Holde
Title(s):

(If the Holder is a corporation, partnership owfithry, the title of the Persc
signing on behalf of the Holder must be stat

Notice: Signature(s) must be guaranteed b“eligible guarantor institution” meeting the recaiinents of the Trustee, which requirements will
include membership or participation in the Secesifiransfer Agents Medallion Program (STAMP), theck Exchange Medallion Program
(SEMP) and the New York Stock Exchange Medalliogn&ture Program (MSP) or such other “signaturegjuae program” as may be
determined by the Trustee in addition to, or institibtion for, STAMP, SEMP or MSP, all in accordangith the Securities Exchange Act of
1934.

Signature Guarante




ASSIGNMENT FORM
To assign this Security, fill in the form below:

() or (we) assign and transfer this Security to

(Insert assigne's social security or tax I.D. nc

(Print or type assign’s name, address and zip co

and irrevocably appoint agémtransfer this Security on the books of the Camyp The agent
may substitute another to act for him.

Your Signature

(Sign exactly as your name appears on the otherddithis Security

Date:

Medallion Signature Guarante

[FOR INCLUSION ONLY IF THIS SECURITY BEARS A RESTRITED SECURITIES LEGEND] In connection with any tsfer of any of
the Securities evidenced by this certificate wtdoh “restricted securities” (as defined in Rule {ddany successor thereto) under the
Securities Act), the undersigned confirms that sseburities are being transferred:

CHECK ONE BOX BELOW

1) O to the Company; ¢

2 0O pursuant to and in compliance with Rule 144A urtderSecurities Act of 1933;

3 0O pursuant to an exemption from registration underSkcurities Act of 1933 provided by Rule 144 thacker.




Unless one of the boxes is checked, the Regisitarefuse to register any of the Securities evickohby this certificate in the name of
any person other than the registered Holder thepeo¥ided, however, that if box (3) is checked, the Trustee may rexjurior to
registering any such transfer of the Securitieshsertifications and other information, and if 8% is checked such legal opinions,
as the Company has reasonably requested in wriiindelivery to the Trustee of a standing letteingtruction, to confirm that such
transfer is being made pursuant to an exemptian,far in a transaction not subject to, the reditmarequirements of the Securities
Act of 1933;_provided furtherhowever, that this paragraph shall not be applicable toSecurities which are not “restricted
securities” (as defined in Rule 144 (or any suazes®ereto) under the Securities Act).

Your Signature

(Sign exactly as your name appears on the otherddithis Security

Date:

Medallion Signature Guarante




SCHEDULE
SCHEDULE OF INCREASES AND DECREASES OF GLOBAL SECIOR

The Initial Principal Amount of Global Security is: (% Juch Principal Amount has been increased or dsetkby
the adjustments set forth below by or on behathefDepository in accordance with the Applicablededures.

Principal Amount of
Amount of Increase Amount of Decreasein Global Security Notation by
in Principal Amount Principal Amount of After Increase or Registrar or
Date of Global Security Global Security Decr ease Security Custodian




EXHIBIT A-1
[FORM OF FACE OF CERTIFICATED SECURITY]

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"). THE HOLDER HEREOF, BY PURCHASINGHIS SECURITY, AGREES FOR THE BENEFIT OF THE
COMPANY THAT THIS SECURITY MAY NOT BE RESOLD, PLEDED OR OTHERWISE TRANSFERRED (A) PRIOR TO THE DATE
(THE “RESALE RESTRICTION TERMINATION DATE”) WHICH § ONE YEAR AFTER THE LATER OF THE ORIGINAL ISSUE
DATE HEREOF (OR THE ISSUE DATE OF OPTIONAL SECURHS, IF ANY) AND THE LAST DATE ON WHICH THE COMPANY
OR ANY AFFILIATE OF THE COMPANY WAS THE OWNER OF T SECURITY (OR ANY PREDECESSOR OF THIS SECURITY),
OTHER THAN (1) TO THE COMPANY, (2) PURSUANT TO ANCHER AVAILABLE EXEMPTION FROM REGISTRATION UNDER
THE SECURITIES ACT, INCLUDING THE EXEMPTION PROVIDEBY RULE 144 (IF APPLICABLE) UNDER THE SECURITIEACT
(AS INDICATED BY THE BOX CHECKED BY THE TRANSFEROM®N THE CERTIFICATE OF TRANSFER APPLICABLE TO THIS
SECURITY, THE FORM OF WHICH MAY BE OBTAINED FROM TH COMPANY OR THE TRANSFER AGENT) OR (3) PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SBJRITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNHD STATES. PRIOR TO A TRANSFER OF THIS SECURITY
PURSUANT TO CLAUSE (2) ABOVE, THE HOLDER OF THIS 8BIRITY MUST FURNISH TO THE COMPANY AND THE
TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMAON AND LEGAL OPINIONS AS THEY MAY REASONABLY
REQUIRE. THE HOLDER HEREOF, BY PURCHASING THIS SERITOY, REPRESENTS AND AGREES FOR THE BENEFIT OF THE
COMPANY THAT IT IS A QUALIFIED INSTITUTIONAL BUYER AND THAT IT IS HOLDING THIS SECURITY FOR INVESTMENT
PURPOSES AND NOT FOR DISTRIBUTION IN ANY CASE THEGLDER HEREOF WILL NOT, DIRECTLY OR INDIRECTLY,
ENGAGE IN ANY HEDGING TRANSACTION WITH REGARD TO Tk SECURITY EXCEPT AS PERMITTED BY THE SECURITIES
ACT.

The foregoing legend may be removed from this Sgcan satisfaction of the conditions specifiedtie Indenture.

THE ISSUER, BY ITS SALE OF THIS SECURITY, AND THE®LDER OF THE SECURITY (AND ANY SUCCESSOR
HOLDER OF, OR HOLDER OF A BENEFICIAL INTEREST IN,HE INSTRUMENT), BY ITS RESPECTIVE PURCHASE HEREOF,
AGREE (IN THE ABSENCE OF AN ADMINISTRATIVE DETERMIMTION OR JUDICIAL RULING TO THE CONTRARY) TO
CHARACTERIZE THIS INSTRUMENT AS HAVING BEEN ISSUEMITH ORIGINAL ISSUE DISCOUNT FOR PURPOSES OF
SECTIONS 1272, 1273 AND 1275 OF THE INTERNAL REVERWODE OF 1986, AS AMENDED. UPON WRITTEN REQUEST TO
THE COMPANY AT 1025 ELDORADO BLVD., BROOMFIELD, COORADO 80021 , ATTENTION: GENERAL COUNSEL, WE WILL
PROMPTLY PROVIDE TO YOU THE ISSUE PRICE, THE ISSWATE, AND THE YIELD TO MATURITY OF THE NOTE AS WELL
AS THE AMOUNT OF OID INCLUDABLE WITH RESPECT TO IT.




LEVEL 3COMMUNICATIONS, INC.
7% Convertible Senior Notes due 2015
No. Rule 144ACUSIP: 52729N BQ:
Issue Date:
Interest Rate: 7% per annum
Interest Payment Dates: March 15 and Septembef d&ch year, commencing on September 15, 2009
Record Dates: March 1 and September 1

LEVEL 3 COMMUNICATIONS, INC., a corporation duly ganized and existing under the laws of the Stafeetéware, promises to
pay to Cede & Co. or registered assigns, the gral@mount of ([ ] DOLLARSh March 15, 2015.

This Security shall bear interest at the initiaéraf 7% per annum. This Security is convertildespecified on the other side of this
Security.

Additional provisions of this Security are set fodn the other side of this Security.




IN WITNESS WHEREOF, the Issuer has caused thisunstnt to be executed.

Dated: LEVEL 3 COMMUNICATIONS, INC.

By:

Name:
Title:
TRUSTEE’'S CERTIFICATE OF AUTHENTICATION
THE BANK OF NEW YORK MELLON,
as Trustee, certifies that this is one

of the Securities referred to in the
within-mentioned Indenture.

By

Authorized Signator

Dated:




[FORM OF REVERSE OF CERTIFICATED SECURITY
IS IDENTICAL TO EXHIBIT A]




EXHIBIT B
LEVEL 3COMMUNICATIONS, INC.
7% Convertible Senior Notes due 2015
TRANSFER CERTIFICATE

In connection with any transfer of any of the Séms within the period prior to the expirationtbe holding period applicable to the sales
thereof under Rule 144 under the Securities Adt9¥3, as amended (the “ Securities Adr any successor provision), the undersigned
registered owner of this Security hereby certifigth respect to $ principal amount of the above-captioned Securjiresented
or surrendered on the date hereof (the “ Surreddseeurities) for registration of transfer, or for exchangecmnversion where the securities
issuable upon such exchange or conversion are tegigtered in a name other than that of the uiglezd registered owner (each such
transaction being a “transfer”), the undersignedficms that such Securities are being transferred:

CHECK ONE BOX BELOW

1) O to the Company; ¢

(2) O pursuant to and in compliance with Rule 144A unterSecurities Act of 1933;
3) O pursuant to an exemption from registration underSkcurities Act of 1933 provided by Rule 144
thereunder

Unless one of the boxes is checked, the Regisfitarefuse to register any of the Securities evickghby this certificate in the name of
any person other than the registered Holder thepeo¥ided, however, that if box (3) is checked, the Trustee may regjurior to
registering any such transfer of the Securitieshsertifications and other information, and if (8% is checked such legal opinions,
as the Company has reasonably requested in writindelivery to the Trustee of a standing letteinstruction, to confirm that such
transfer is being made pursuant to an exemptian,fay in a transaction not subject to, the redistnarequirements of the Securities
Act of 1933; provided furtherhowever, that this paragraph shall not be applicable to@ecurities which are not “restricted
securities” (as defined in Rule 144 (or any succestereto) under the Securities Act).

Your Signature

(Sign exactly as your name appears on the Seci

Date:

Medallion Signature Guarante




EXHIBIT C
FORM OF RESTRICTED COMMON STOCK LEGEND

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"). THE HOLDER HEREOF, BY PURCHASINGHIS SECURITY, AGREES FOR THE BENEFIT OF THE
COMPANY THAT THIS SECURITY MAY NOT BE RESOLD, PLEDED OR OTHERWISE TRANSFERRED (A) PRIOR TO THE DATE
(THE “RESALE RESTRICTION TERMINATION DATE”) WHICH § ONE YEAR AFTER THE LATER OF THE ORIGINAL ISSUE
DATE HEREOF (OR THE ISSUE DATE OF OPTIONAL SECURHS, IF ANY) AND THE LAST DATE ON WHICH THE COMPANY
OR ANY AFFILIATE OF THE COMPANY WAS THE OWNER OF TI SECURITY (OR ANY PREDECESSOR OF THIS SECURITY),
OTHER THAN (1) TO THE COMPANY, (2) SO LONG AS THISECURITY IS ELIGIBLE FOR RESALE PURSUANT TO RULE 2A
UNDER THE SECURITIES ACT (“RULE 144A"), TO A PERSOWHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOMNOTICE IS GIVEN THAT THE RESALE, PLEDGE OR OTHER
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, JURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OR (4) PURSNA TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE
UNITED STATES. PRIOR TO A TRANSFER OF THIS SECURIPURSUANT TO CLAUSE (3) ABOVE, THE HOLDER OF THIS
SECURITY MUST FURNISH TO THE COMPANY AND THE TRANSR AGENT SUCH CERTIFICATES AND OTHER
INFORMATION AND LEGAL OPINIONS AS THEY MAY REASONARY REQUIRE.

The foregoing legend may be removed from this Sgcan satisfaction of the conditions specifiedlie Indenture.




EXHIBIT D

FORM OF TRANSFER CERTIFICATE FOR TRANSFER
OF RESTRICTED COMMON STOCK

(Transfers pursuant to Section 10.11(b) of the htaie)
[NAME AND ADDRESS OF COMMON STOCK TRANSFER AGENT]
Re: Level 3 Communications, Inc. 7% Cotitér Senior Notes due 2015 (the “Securities”)

Reference is hereby made to the Indenture dateflame 26, 2009 (the “ Indentuiebetween Level 3 Communications, Inc. and
Bank of New York Mellon, as Trustee. Capitalizedts used but not defined herein shall have thaimgs given to them in the Indenture.

This letter relates to shares of Common Stock represented by the accorimgpogrtificate(s) that were issued upon
conversion of Securities and which are held inrthme of [name of transferor] (the “ Transfetpto effect the transfer of such Common St

In connection with the transfer of such sharesa@h@on Stock, the undersigned confirms that sucteshaf Common Stock are be
transferred:

CHECK ONE BOX BELOW

(1) O to the Company; ¢

(2) O pursuant to and in compliance with Rule 144A uritierSecurities Act of 1933;
3) O pursuant to an exemption from registration underSbkcurities Act of 1933 provided by Rule 144
thereunder

Unless one of the boxes is checked, the transfantagill refuse to register any of the Common Steeklenced by this certificate in
the name of any person other than the registerddiethereof; providedhowever, that if box (3) is checked, the transfer ageny meguire,
prior to registering any such transfer of the Comrtock such certifications and other informatiand if box (3) is checked such legal
opinions, as the Company has reasonably requasterdting, by delivery to the transfer agent oftargling letter of instruction, to confirm that

such transfer is being made pursuant to an exemfiion, or in a transaction not subject to, thaégtegtion requirements of the Securities Act
of 1933.

[Name of Transferor]

By
Name:
Title:

Dated:




Exhibit 99.1

PRESS RELEASE

Level(3)

COMMUNICATIONS
Level 3 Signs Debt Exchange Agreement

Will Use Cash and Issue $200 Million of New ConitagtNotes due 2015 to Repurchase Approximatel $2iion of Existing Convertible
Notes due 2010

BROOMFIELD, Colo., June 22, 2009 — Level 3 Communications, Inc. (NASDAQ: LVLT) todaynounced it has signed an exchange
agreement with an institutional investor to excheagombination of cash and a new issue of the @agrip 7% Convertible Senior Notes due
March 15, 2015 (the “Notes”) for a portion of ther@pany’s existing 6% Convertible Subordinated Nahaes 2010 and its 2.875% Convertible
Senior Notes due 2010 held by the investor on lhelfidls client accounts.

In exchange for $142,079,000 aggregate princip#bd% Convertible Subordinated Notes due 2010%4r89,820,000 aggregate principal of
its 2.875% Convertible Senior Notes due 2010 (festing Notes”), Level 3 will deliver to the invies, on behalf of its client accounts,
$200,000,000 aggregate principal amount of Noté8,298,900 in cash and accrued and unpaid interette Existing Notes.

The Notes will be convertible by the holders at &me into shares of Level 3's common stock at @aveosion price of $1.80 (which is
equivalent to a conversion rate of 555.5556 shafrégvel 3's common stock per $1,000 principal amtoaf the Notes), subject to adjustment
upon certain events. The Notes will rank pari pasgh all of the Company’s other senior unsecturettbtedness. The Notes will be issued at
a discount of 98 percent of par. The Company esgecclose the exchange transaction prior to tliead the second quarter 2009, subject to
customary closing conditions.

Additionally, the Company announced that duringgeeond quarter 2009 it completed open marketréghbirchases for an aggregate of
approximately $223 million of cash, excluding aexiwand unpaid interest. The Company repurchagaxmately $117 million aggregate
principal of debt due 2009, approximately $50 roilliaggregate principal of debt due 2010, approxeimai61 million aggregate principal of
debt due 2011 and approximately $20 million aggieegaincipal of debt due 2012.

The Company now has, after the close of today’'®anced transaction and excluding capital leasgepapnately $60 million of debt due in
2009, approximately $181 million of debt due in @papproximately $505 million of debt due in 20t @approximately $306 million of debt
due in 2012.

At March 31, 2009, the Company had unrestricteth easl cash equivalents of $672 million, or $634iarilafter giving effect to the
approximately $274 million of net




proceeds received from the senior secured Trancher® Loan completed in April and May 2009 andadiithe transactions described above.

The Notes will not be registered under the Se@gifict of 1933 or any state securities laws ankkssnso registered, may not be offered or
except pursuant to an applicable exemption fronrelgéstration requirements of the Securities Act®83 and applicable state securities laws.

About L evel 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLT) is aalding international provider of fiber-based comneations services. Enterprise,
content, wholesale and government customers relyeorl 3 to deliver services with an industry-lesglcombination of scalability and value
over an end-to-end fiber network. Level 3 offeggostfolio of metro and long-haul services, inchuglitransport, data, Internet, content delivery
and voice. For more information, visit www.Leve@m.

© Level 3 Communications, LLC. All Rights Reservedevel 3, Level 3 Communications and the Lev€@d@nmunications Logo are either
registered service marks or service marks of L8&w@bmmunications, LLC and/or one of its Affiliatesthe United States and/or other
countries. Level 3 services are provided by whollned subsidiaries of Level 3 Communications, IAay other service names, product
names, company names or logos included hereirhareademarks or service marks of their respectiveers.

Forward-Looking Statement

Some of the statements made in this press releaderavard looking in nature. These statementskaged on management’s current
expectations or beliefs. These forward lookingestants are not a guarantee of performance and @gst to a number of uncertainties and
other factors, many of which are outside Levelc@strol, which could cause actual events to diffexterially from those expressed or implied
by the statements. The most important factorsabakd prevent Level 3 from achieving its statedlg@zclude, but are not limited to, the
current uncertainty in the global financial marketsd the global economy; disruptions in the finahanarkets that could affect Level 3's
ability to obtain additional financing; as well dse company’s ability to: successfully integratguaisitions; increase the volume of traffic on
the network; defend intellectual property and piiefary rights; develop effective business suppgsteams; manage system and network
failures or disruptions; develop new services timatet customer demands and generate acceptablemagdgtract and retain qualifie
management and other personnel; and meet all ofattres and conditions of debt obligations. Addigibimformation concerning these and
other important factors can be found within Levelfilings with the Securities and Exchange ComioissStatements in this press release
should be evaluated in light of these importantdes Level 3 is under no obligation to, and exghgslisclaims any such obligation to, update
or alter its forward-looking statements, whetheraasult of new information, future events, oresthise.

i
Contact I nformation

Media:  Debra Havins Investors: Valerie Finberc
72(-88¢-7466 72(-88¢€-2501




