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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securitiesd€éhange Act of 1934
Date of Report (Date of earliest event reported): pril 4, 2005

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 00C-15658 47-0210602
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation) Identification No.)
1025 Eldorado Blvd., Broomfield, Coloradc 80021
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code(720) 888-1000
Not Applicable

(Former name or former address, if changed from laisreport)

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

O

O
O
O

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreenten

On April 4, 2005, Level 3 Communications, Inc. (tl@@mpany”) consummated the transactions conteraglay a Securities Purchase
Agreement (the “Purchase Agreement”) that it exedutith certain institutional investors (the “Int@s”) on February 18, 2005, in
connection with the offering and sale of $880,000,8ggregate principal amount of its 10% Conveztidénior Notes due 2011 (the “Notes”
The Notes are convertible into shares of commocksdh the Company at the option of the holder, gaelheafter January 1, 2007. A copy of
the Purchase Agreement was previously filed bybmpany with the Securities and Exchange Commisasdaxhibit 10.1 to its Current
Report on Form 8-K filed on February 24, 2005, anieicorporated herein by reference. The Notes vesteed pursuant to an amended and
restated indenture dated as of July 8, 2003 (Base Indentur®) between the Company and The Bank of New YorkTastee (the Trustet
"), as supplemented by the First Supplemental Indendated as of July 8, 2003 (the “ First Sup@etal Indenturé) between the Company
and the Trustee, as further supplemented by therfBe8upplemental Indenture, dated as of April £2@he “ Second Supplemental
Indenture” and together with the Base Indenture and the Bupplemental Indenture, the “ Indentliydetween the Company and the
Trustee (the Base Indenture was filed as an extuitiie Company’s Current Report on Form 8-K fitedJuly 9, 2003). A copy of the
executed Second Supplemental Indenture is attdudredo as Exhibit 4.1 and is incorporated hereingigrence. On April 5, 2005, the
Company issued a press release announcing the ebompbf the transaction contemplated by the Puselfegreement relating to the Notes
copy of the press release is attached hereto abiE®8.1 and is incorporated herein by reference.

The offering was made pursuant to the Company’sdRagion Statement on Form S-3 (File No. 38®99) and the Registration Statemer
Form S-3 (File No. 333-53914) (collectively, thedtitstration Statements”) under the Securities Ad983, as amended. Under the
Registration Statements, the Company may from tortane offer its debt and equity securities withaggregate public offering price of up
to approximately $2.3 billion (before giving effdotthe sale of the Notes).

In connection with the execution of the PurchasesAment, the Company and Southeastern Asset Marageimc. (“SAM”), one of the
parties to the Purchase Agreement, entered instaadstill.” Pursuant to the provisions of the gill, SAM will not, until the fifth
anniversary of the closing of the purchase anddallee Notes, as long as SAM beneficially owns 289more of the Company’s voting
stock, without the prior written consent of the ordy of the entire Company Board of Directorsheitdirectly or indirectly (including in a
manner willfully designed to circumvent the followi provisions), alone or in concert with others:

() in any manner acquire, agree to acquire or naakepublic proposal to acquire (whether directlynalirectly, by purchase, tender
or exchange offer’

a. any material assets of the Company or any subgidfathe Company; ¢
b. any common stock, voting securities or derivagecurities of the Company except pursuant tedheersion of the notes
in accordance with their terms a
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pursuant to the conversion of any other convertilellet of the Company held as of the date of thelRse Agreement;
provided further, that SAM is not permitted to certvany such debt if such acquisition of the Comypaommon stock
issuable upon conversion of any such debt wouldetite Company to undergo an “ownership chamgkiin the meaning
of Section 382(g) of the Internal Revenue Coded&6] as amended (tI*Code”);

(i) enter into any arrangements, understandingggoeements (whether written or oral) with any pershat would cause, or have the
effect of causing, directly or indirectly, (1) ah@ange of control” as defined in the indenturesuppdemental indentures relating to

the Company’s existing public debt or (2) the Compt undergo an “ownership changeithin the meaning of Section 382(qg)
the Code

(iii) form, join or participate in a group (as definedSHC rules) in connection with any of the foregeiog

(iv) make or cause the Company to make a publioancement regarding any intention of SAM to takeetion which would be
prohibited by any of the foregoin

This summary of the terms of the standstill is digal in its entirety by reference to the PurchAggeement.

If it is assumed that the notes are fully convéetides of the date of this Current Report, and ltleaieficial ownership is otherwise calculated in
accordance with SEC Rule 13d-3 promulgated undeB#curities Exchange Act of 1934, which providegtie inclusion in the calculation

of convertible securities held by the party whosecpntage is being calculated and no other paly] ®ould have beneficial ownership of
approximately 34.2% of the Company’s common stock.

Item 9.01. Financial Statements and Exhibits
(a) Financial statements of businesses being ajuir
Not Applicable

(b) Pro forma financial information:

Not Applicable

(c) Exhibits:

4.1 Second Supplemental Indenture dated as of Ap#i085, by and between the Company and the Bank wf Yk, as trustee

10.1  Securities Purchase Agreement, dated as of Febt®a3005, among the Company and the Investors cidineeein (Filed as exhibit
10.1 to the registra’s Current Report on Forn-K filed on February 24, 2005 and incorporated hebsi reference]

99.1 Press Release, dated April 5, 2005, relating tekbging of the offering of the Compe’s 10% Senior Convertible Notes due 2C
-3-



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned, thereunto duly authdrize

Date: April 8, 2005

Level 3 Communications, In

By:  /s/ NEIL J. ECKSTEIN

Name: Neil J. Ecksteir
Title: Senior Vice Presidel

EXHIBIT 4.1
EXECUTION COPY
SECOND SUPPLEMENTAL INDENTURE

between
LEVEL 3 COMMUNICATIONS, INC. and
THE BANK OF NEW YORK
as Trustee
$880,000,000
10% Convertible Senior Notes due 2011

Dated as of April 4, 2005

Supplement to Amended and Restated Indenture datetlJuly 8, 2003 (Senior Debt
Securities
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THIS SECOND SUPPLEMENTAL INDENTURE, dated as of Agr, 2005, is by and between Level 3 Communicajdnc., a
Delaware corporation (the * Compafj)y and The Bank of New York, a New York banking cogiam, as successor to IBJ Whitehall Ban
Trust Company (the “ Trusteé® having a Corporate Trust Office at 101 Barclay &trEloor 8 West, New York, New York 10286, as Tee
under the Indenture (defined below).

WHEREAS IBJ Whitehall Bank & Trust Company (f/kaJ Schroder Bank & Trust Company)_(* IBJwas originally named as trus
in an indenture, the form of which was an exhibitite Company’s registration statement on Formfi&® on February 3, 1999, and the
Trustee has succeeded to all or substantiallyf aB&s corporate trust business, and the Compauaythe Trustee have as of July 8, 2003,
entered into an amended and restated indentusifgdemented, the “ Indentufg providing for the issuance by the Company friome to
time of its senior debt securities;

WHEREAS Section 901 of the Indenture provides, agnather things, that the Company, when authorizedripursuant to a Board
Resolution, and the Trustee may, without the cansktine Holders of Securities, enter into one arenndentures supplemental to the
Indenture to establish the form or terms of Semsivf any series, including the provisions andpdures providing for the adjustment of
conversion rights with respect to Securities cotiblerinto Common Stock, or to change or elimiratg of the provisions of the Indenture,
provided that any such change or elimination dhediome effective only when there is no Securitys@uding of any series created prior to
the execution of such supplemental indenture wisi@ntitled to the benefit of such provisions;

WHEREAS the Company desires to issue one serigsrodr convertible debt securities under the Ingientand has duly authorized 1
creation and issuance of such debt securities uhddndenture, and has duly authorized the exacuathd delivery of this Second
Supplemental Indenture to modify the Indenture tangrovide certain additional provisions as heré@radescribed,;

WHEREAS the Company and the Trustee deem it adiitalenter into this Second Supplemental Inderfuréhe purposes of
establishing the terms of such senior convertilelet decurities and providing for the rights, oligas and duties of the Trustee with respect
to such debt securities;

WHEREAS, concurrently with the execution hereo§ @ompany has delivered an Officers’ Certificatd has caused its counsel to
deliver to the Trustee an Opinion of Counsel celance letter upon an opinion of counsel; and

WHEREAS all conditions and requirements of the htdee necessary to make this Second Supplemeni@hiare a valid, binding and
legal instrument in accordance with its terms hasen performed and fulfilled by the parties herata the execution and delivery thereof
have been in all respects duly authorized by thégsahereto.

NOW, THEREFORE, for and in consideration of the malipremises and agreements herein contained,adtmp&hy and the Trustee
covenant and agree, for the equal and proportidvextefit of all Holders of the Securities, as folfo
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ARTICLE I.
CREATION OF THE SECURITIES
SECTION 1.1. Designation of the SerigBursuant to the terms hereof and Sections 20B@haf the Indenture, the Company hereby

creates a series of its senior convertible dehirgtaxs designated as the “10% Convertible Seniotesl due 2011” (the “ Noté¥, which
Notes shall be deem¢ Securities’ for all purposes under the Indenture.

SECTION 1.2, Form of SecuritieSThe Notes will be issued in definitive form withitacoupons and the definitive form of the Notedls
be substantially in the form set forth in Exhibita#&ached hereto, which is incorporated hereinraade part hereof. The Notes shall bear
interest, be payable and have such other termeagaied in the form of definitive Note or in timelenture, as supplemented by this Second
Supplemental Indenture. The Stated Maturity ofNleées shall be May 1, 2011.

SECTION 1.3. Limit on Amount of SecuritieFhe Notes will not exceed $880,000,000 and mpgnithe execution and delivery of 1
Second Supplemental Indenture or from time to tineeeafter, be executed by the Company and detiierthe Trustee for authentication,
and the Trustee shall thereupon authenticate aihdkdsaid Notes to or upon the Company Order, auttfurther action by the Company.

SECTION 1.4, Ranking The Notes will be the Company’s unsecured andihmslinated obligations and rank equal in righp@ayment
with all of the Company’s existing and future unsed and unsubordinated indebtedness.

SECTION 1.5, Certificate of Authenticatiohe Trustee’s certificate of authentication tdioene on the Notes shall be substantially as
provided in the form of note attached hereto asitiiixA.

SECTION 1.6. No Sinking FundNo sinking fund will be provided with respectttee Notes (notwithstanding any provisions of the
Indenture with respect to sinking fund obligations)

SECTION 1.7. No Additional AmountsNo Additional Amounts will be payable with respéx the Notes (notwithstanding any
provisions of the Indenture with respect to AddiabAmount obligations).

SECTION 1.8. Repayment at the Option of HoldeFhere will be no right of repayment at the optadrthe Holders pursuant to Article
Thirteen of the Indenture.

SECTION 1.9. Definitions (a) Capitalized terms used herein and not ottsengefined shall have the respective meaningsrassig
thereto in the Indenture.

(b) Solely for purposes of this Second Supplemédnti#nture and the Notes, the following definiti@misSection 101 of the Indenture
are hereby amended in their entirety to read dsvist

“ Person” means any individual, corporation, company, parship, joint venture, limited liability companyssociation, joint stock
company, trust, unincorporated organization, gowemt or agency or political subdivision thereofay other entity.
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“ Subsidiary” of any Person means (a) a corporation more ti¥d4 &f the combined voting power of the outstandftoging Stock of
which is owned, directly or indirectly, by such Bam or by one or more other Subsidiaries of suckdPeor by such Person and one or more
Subsidiaries thereof or (b) any other Person (athem a corporation) in which such Person, or anaare other Subsidiaries of such Person
and one or more other Subsidiaries thereof, dirextindirectly, has at least a majority ownershiy power to direct the policies,
management and affairs thereof.

(c) Solely for purposes of this Second Supplemdntiénture and the Notes, the following terms shalle the indicated meanings:

“ Acquired Debt’ means, with respect to any specified Personin@gbtedness of any other Person existing at the such Person
merges with or into or consolidates with such siextiPerson and (b) indebtedness secured by adrieambering any property acquired by
such specified Person, which indebtedness in ea®fwas not incurred in anticipation of, and wastauding prior to, such merger,
consolidation or acquisition.

“ Capital Stock’ of any Person means any and all shares, inteqgatscipations or other equivalents (however gieaied) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswath Person and any rights (other than debt
securities convertible and exchangeable into aityeouterest), warrants or options to acquire aniggnterest in such Person.

A “ Change of Control of the Company will be deemed to have occurresuah time after the original issuance of the Natany of
the following events shall occur:

(i) any “person” or “group” (as such terms are use8ections 13(d) and 14(d) of the Exchange Acror successor provisions to either
of the foregoing), including any group acting fbetpurpose of acquiring, holding, voting or dispgsbf securities within the meaning of R
13d-5(b)(1) under the Exchange Act, other thanargyor more of the Permitted Holders, becomeslibaéficial owner” (as defined in Rule
13d-3 under the Exchange Act, except that a pessibbe deemed to have “beneficial ownership” dfsdlares that any such person has the
right to acquire, whether such right is exercisamediately or only after the passage of timeediy or indirectly, of 35% or more of the
total voting power of the Voting Stock of the Compgdother than as a result of any merger, sharbamge, transfer of assets or similar
transaction solely for the purpose of changing@benpany’s jurisdiction of incorporation and resudtin a reclassification, conversion or
exchange of outstanding shares of common stockysate shares of common stock of the survivingtgitprovided, however, that the
Permitted Holders are the “beneficial owners” (efreed in Rule 13d-3 under the Exchange Act, extisgita person will be deemed to have
“beneficial ownership” of all shares that any speison has the right to acquire, whether such rigbxercisable immediately or only after
the passage of time), directly or indirectly, il iggregate of a lesser percentage of the totiagvpower of the Voting Stock of the Comps
than such other person or group (for




purposes of this clause (i), such person or grbwafi be deemed to beneficially own any Voting Stotla corporation (the “specified
corporation”) held by any other corporation (thargnt corporation”) so long as such person or gtmmeficially owns, directly or indirectly,
in the aggregate a majority of the total voting powf the Voting Stock of such parent corporatianm);

(i) (1) any “person” or “group” (as such terms arged in Sections 13(d) and 14(d) of the ExchangfeoAany successor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within the meaning
of Rule 13d-5(b)(1) under the Exchange Act becothesbeneficial owner” (as defined in Rule 13d-3lanthe Exchange Act, except that a
person will be deemed to have “beneficial ownersaffall shares that any such person has the t@htquire, whether such right is
exercisable immediately or only after the passddene), directly or indirectly, of a majority ohée total voting power of the Voting Stock of
the Company (other than as a result of any mestpare exchange, transfer of assets or similardctios solely for the purpose of changing
the Company’s jurisdiction of incorporation andultisg in a reclassification, conversion or exchaid outstanding shares of common stock
solely into shares of common stock of the survivemgjty) and (2) a Termination of Trading shall Baccurred; or

(iii) the Company’s consolidation or merger withioto any other person, any merger of another peirsto the Company’s, or any sale,
transfer, assignment, lease, conveyance or otbposition, directly or indirectly, of all or substally all the assets of the Company and its
subsidiaries, considered as a whole (other thaspmsition of such assets as an entirety or viltied an entirety to a wholly owned
subsidiary or one or more Permitted Holders) die occurred, other than (A) any transactionh@) does not result in any reclassification,
conversion, exchange or cancellation of outstandirages of the Company’s Capital Stock and (b)yaursto which holders of the
Company'’s Capital Stock immediately prior to thensaction are entitled to exercise, directly oirgatly, 50% or more of the total voting
power of all shares of Capital Stock entitled téevgenerally in the election of directors of thatouing or surviving person immediately
after the transaction; or (B) any merger, shardamge, transfer of assets or similar transactitelysfor the purpose of changing the
Company’s jurisdiction of incorporation and requdtiin a reclassification, conversion or exchangeut§tanding shares of common stock
solely into shares of common stock of the survivengjty; or

(iv) during any period of two consecutive yeargliwiduals who at the beginning of such period citmistd the Board of Directors of the
Company (together with any new directors whosetieleor appointment by such board or whose nomimngidr election by the shareholders
of the Company was approved by a vote of a majofitye directors then still in office who werehait directors at the beginning of such
period or whose election or nomination for electicars previously so approved) cease for any reasoaristitute a majority of the Board of
Directors of the Company then in office; or

(v) the shareholders of the Company shall haveayggol any plan of liquidation or dissolution of tBempany.

“ Closing Sale Pricé of the shares of Common Stock on any date mdanslbsing sale price per share (or, if no closalg price is
reported, the average of the closing bid and ask




prices or, if more than one in either case, theame of the average closing bid and the averagengask prices) on such date as reported in
composite transactions on the Nasdaq National Marksuch other principal United States securiteshange on which shares of Common
Stock may be traded or, if the shares of CommonkSdee not listed on a United States national gioreal securities exchange, as reporte
the Nasdaq system or by the National Quotation &utacorporated. In the absence of such quotattbesCompany shall be entitled to
determine the Closing Sale Price on the basisaf guotations as it considers appropriate. CloSialg Price shall be determined without
reference to extended or after hours trading.

“ Conversion Agent means the Trustee or any other Person appointédebCompany to accept Notes presented for colvers

“ Conversion Pricé as of any day equals $1,000 divided by the CosivarRate as of such date.
“ Conversion Raté is defined in Section 1604 of the Indenture ggpdemented by this Second Supplemental Indenture.

“ Designated Everit means the occurrence of a Change of ControlTgranination of Trading.

“ Exchange Act means the Securities Exchange Act of 1934, amdet® and the rules and regulations promulgataeineer.

“ Fair Market Value’ has the meaning set forth in Section 1605(f)Zhe Indenture as supplemented by this Second|Sugntal
Indenture.

“HSR Act” means the Hart-Scott-Rodino Antirust Improvemehdts of 1976, as amended.

“ Lien " means any mortgage or deed of trust, pledge, thgmation, security interest, lien, charge, enciambe or other security
agreement of any kind or nature whatsoever; prayilewever, that Liens shall not include defeasansts or funds. For purposes of this
definition, the sale, lease, conveyance or otlarsfier by the Company or any of its subsidiariesnafuding the grant of indefeasible rights
of use or equivalent arrangements with respectark or lit communications fiber capacity or comnmations conduit shall not constitute a
Lien.

“ Permitted Holder$ means the members of the Company’s Board of Baremn April 28, 1998, and their respective estagpouses,
ancestors, and lineal descendants, the legal mped/es of any of the foregoing and the trustdesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmrany person of which the foregoing “beneflgialwns” (as defined in Rule 13d-3 under
the Exchange Act) at least 663 % of the total voting power of the Voting Stocksafch person.

“ Redemption Pricé when used with respect to any of the Notes todokeemed, means the price fixed for such redemptiosuant to
Article VI and the Notes.




“ Securities Act’ means the Securities Act of 1933, as amendedttendules and regulations promulgated thereunder.

“ Specified Indebtednessneans (a) the Company’s 9.125% Senior Notes §08,211% Senior Notes due 2008, 10.5% Senior
Discount Notes due 2008, 10.75% Senior Euro Nates2®08, 12.875% Senior Discount Notes due 201@5%4 Senior Euro Notes due
2010, 11.25% Senior Notes due 2010, 6.0% Conver8bbordinated Notes due 2009, 6.0% Convertibl®Simated Notes due 2010 and
5.25% Convertible Senior Notes due 2011 and (b)iragbtedness of the Company for borrowed monety(this in the form of, or
represented by, bonds, notes, debentures or aberiies or any guarantee thereof (other than @sony notes or similar evidence of
indebtedness under bank loans, reimbursement agregmeceivables facilities or other bank, insoeaor other institutional financing
agreements under Section 4(2) of the SecuritieAahy guarantee thereof) and (ii) is, or maydumted, listed or purchased and sold on
stock exchange, automated securities trading systemer-the-counter or other securities marketl{iding, without prejudice to the
generality of the foregoing, the market for sedesieligible for resale pursuant to Rule 144A urtterSecurities Act).

“ Termination of Trading will be deemed to have occurred if the CommorcBt@r other common stock into which the Notesthen
convertible) is neither listed for trading on a Un&tional securities exchange nor approved fairigaon the Nasdaqg National Market.

“ Trading Day” means (a) if the applicable security is quotedtmNasdaq National Market, a day on which tradag be made
thereon, (b) if the applicable security is listacadmitted for trading on the New York Stock Excparor another national securities excha
a day on which the New York Stock Exchange or satbler national securities exchange is open fommssi or (c) if the applicable security is
not so listed, admitted for trading or quoted, day other than a Saturday or Sunday or a day oohaFanking institutions in the State of
New York are authorized or obligated by law or exae order to close

“Voting Stock” of any Person means the Capital Stock of such Revhech ordinarily has voting power for the electiof directors (o
persons performing similar functions) of such Persehether at all times or only for so long as abisr class of securities has such voting
power by reason of any contingency.

ARTICLE II.

EVENTS OF DEFAULT

SECTION 2.1. Amendments to Article Fivérticle Five of the Indenture is amended in ity with respect to the Notes as follows:
“SECTION 501. Events of DefaultAn “ Event of Default’ with respect to any Notes occurs if:

(a) the Company defaults in the payment of prinaydaor premium, if any, on the Notes when duenaturity, upon repurchase, upon
acceleration or otherwise, including, without liatibn, failure of the Company to make any optiaealemption payment when required
pursuant to Article VI of the Second Supplememntalenture; or




(b) the Company defaults in the payment of anyalireent of interest on the Notes when due (inclgdiny interest payable in
connection with a repurchase pursuant to Secti®® D0 in connection with any optional redemptiogmant pursuant to Article VI of the
Second Supplemental Indenture) and continuanceatf default for 30 days or more; or

(c) the Company defaults in the payment of the @esied Event Payment in respect of the Notes oddtetherefor; or
(d) the Company fails to provide timely notice ofyeDesignated Event in accordance with Section 1606

(e) the Company defaults (other than a defaultast in clause (a), (b), (c) or (d) above) in rexformance of, or breaches, any other
covenant or warranty of the Company set forth is thdenture or the Notes and fails to remedy siefault or breach within a period of 60
days after the receipt of written notice (specifysuch default or breach and requiring it to beadied and stating that such notice is a
“Notice of Default" hereunder) from the Trusteetloe Holders of at least 25% in aggregate princ@pabunt of the then outstanding Notes; or

(f) a default under any credit agreement, mortgagkenture or instrument under which there maysisaad or by which there may be
secured or evidenced any indebtedness for monegwed by the Company or any Material Subsidiarytiferpayment of which is
guaranteed or secured by the Company or any bfaterial Subsidiaries), whether such indebtednegmiarantee exists on the date of this
Indenture or is created thereafter, which defauls(caused by a failure to pay when due any fpadof such indebtedness within the grace
period provided for in such indebtedness, whiclufaicontinues beyond any applicable grace peaddRayment Default), or (ii) results in
the acceleration of such indebtedness prior texiggess maturity (without such acceleration beesginded or annulled) and, in each case
principal amount of such indebtedness, togethdr thi¢ principal amount of any other such indebtednmder which there is a Payment
Default or the maturity of which has been so aceddsl, aggregates $25,000,000 or its foreign cayrequivalent or more and such Payment
Default is not cured or such acceleration is nowdled within 10 days after receipt of written mati(specifying such default and requiring the
Company to cause such Payment Default to be cureduse such acceleration to be rescinded or @uhafid stating that such notice is a
“Notice of Default* hereunder) by the Company freime Trustee or by the Company and the Trustee &moyrHolder of Notes; or

(9) failure to pay a final, nonappealable judgmantinal, nonappealable judgments (other than adginent as to which a reputable
insurance company has accepted full liability)tfee payment of money entered by a court or codnt®mpetent jurisdiction against the
Company or any Material Subsidiaries of the Comparhich judgments remain unstayed, unbonded orsehdrged for a period of 60 days,
provided that the aggregate amount of all suchelgs exceeds $25,000,000 or its foreign curregayalent; or

(h) the Company or any Material Subsidiary, purst@amr within the meaning of any Bankruptcy Law:
0] commences a voluntary ca



(il consents to the entry of an order for relief agairia an involuntary cas¢

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

(iv)  makes a general assignment for the benefit ofdditors, ol

(v)  makes the admission in writing that it generallyiigble to pay its debts as the same become d

(i) a court of competent jurisdiction enters a jomt, order or decree under any Bankruptcy Law that

() is for relief against the Company or any MateriabSdiary in an involuntary case, and the ordedemree remains unstay
and in effect for 90 day:

(il appoints a Custodian of the Company or anyeviat Subsidiary, and the order or decree remaissayed and in effect for
90 days, o

(iii)  orders the liquidation of the Company or aviwterial Subsidiary, and the order or decree remairstayed and in effect for
90 days

The term “ Bankruptcy Lawmeans Title 11, U.S. Code or any similar Federadtate law for the relief of debtors. The term “
Custodiar means any receiver, trustee, assignee, liquidatsimilar official under any Bankruptcy Law.

SECTION 502. Accelerationlf an Event of Default (other than an Event ofdst with respect to the Company specified in
clauses (h) and (i) of Section 501) occurs anaiginuing, then and in every such case the Trustegyritten notice to the Company, or the
Holders of at least 25% in aggregate principal amhofithe then outstanding Notes, by written notaéhe Company and the Trustee, may
declare the unpaid principal of, or premium, if aagd accrued and unpaid interest on all the Nioteg due and payable. Upon such
declaration, such principal amount, or premiunany, and accrued and unpaid interest shall becommediately due and payable,
notwithstanding anything contained in this Indeatar the Notes to the contrary. If any Event of dd#f with respect to the Company
specified in clause (h) or (i) of Section 501 osgw@l unpaid principal of, or premium, if any, amctrued and unpaid interest on the Notes
then outstanding shall become automatically duepaydble, without any declaration or other actlengart of the Trustee or any Holder of
Notes.

The Holders of a majority in aggregate principabamt of the then outstanding Notes by notice toTthestee may rescind an
acceleration of the Notes and its consequencdisakiating Events of Default (other than nonpaytnefprincipal of, or premium, if any, and
interest on the Notes which has become due solelyrtue of such acceleration) have been curedaved and if the rescission would not
conflict with any judgment or decree of any codrtompetent jurisdiction. No such rescission shéttct any subsequent Default or Event of
Default or impair any right consequent thereto.



In the case of any Event of Default, pursuant egitovisions of this Section 502, occurring by oeasf any willful action (or
inaction) taken (or not taken) by or on behalftef Company with the intention of avoiding paymeirthe premium which the Company
would have had to pay if the Company then had etktti redeem the Notes pursuant to paragraphtedfiotes, an equivalent premium shall
also become and be immediately due and payabletextent permitted by law, upon the acceleraticdh@ Notes notwithstanding anything
contained in this Indenture or in the Notes todbmetrary. If an Event of Default occurs on any datevhich the Company is prohibited from
redeeming the Notes, pursuant to paragraph 5 dfithies, by reason of any willful action (or inacfjdaken (or not taken) by or on behalf of
the Company with the intention of avoiding the pbation on redemption of the Notes on such datenthn amount equal to the maximum
premium specified in paragraph 5 of the Notes silati become immediately due and payable to thenepermitted by law upon the
acceleration of the Notes.

SECTION 503. Other Remedie#f an Event of Default occurs and is continuititg Trustee may pursue any available remedy by
proceeding at law or in equity to collect the papt& principal of or interest on the Notes or tdarce the performance of any provision of
the Notes or this Indenture. The Trustee may mairdgroceeding even if it does not possess atlyeoNotes or does not produce any of
them in the proceeding. A delay or omission byThestee or any Holder of a Note in exercising dgitror remedy occurring upon an Event
of Default shall not impair the right or remedyaamstitute a waiver of or acquiescence in the Egéitefault. All remedies are cumulative
the extent permitted by law.

SECTION 504. Waiver of Past Default¥he Holders of a majority in aggregate princigadount of the Notes then outstanding
may, on behalf of the Holders of all the Notes,weaan existing Default or Event of Default anddt®sequences, except a Default or Eve
Default in the payment of the principal of, premiufrany, or interest on the Notes (other thanrtbe-payment of principal of, premium, if
any, and interest on the Notes which has becomaalaty by virtue of an acceleration which has beely rescinded as provided above), or
in respect of a covenant or provision of this Indea which cannot be modified or amended withoatabnsent of all Holders of Notes. Wt
a Default or Event of Default is waived, it is cdr@nd stops continuing. No waiver shall extendnyp subsequent or other Default or Event of
Default or impair any right consequent thereon.

SECTION 505. Control by Majority The Holders of a majority in aggregate princigadount of the then outstanding Notes may
direct the time, method and place of conducting pnegeeding for any remedy available to the Trusteexercising any trust or power
conferred on it. However, the Trustee may refudeltow any direction that conflicts with law orighindenture that the Trustee determines
may be unduly prejudicial to the rights of otherdtars of Notes or that may involve the Trusteearspnal liability; provided, however, that
the Trustee shall have no duty or obligation (stiifje Section 601) to ascertain whether or not @ations or forbearances are unduly
prejudicial to such Holders; provided further, hewethat the Trustee may take any other actiorTthstee deems proper that is not
inconsistent with such directions.




SECTION 506. Limitation on SuitsA Holder of a Note may not pursue any remedy wétpect to this Indenture or the Notes

unless:
(a) the Holder gives to the Trustee notice of aiooimg Event of Default;

(b) the Holders of at least 25% in aggregate pp@lcamount of the then outstanding Notes make tienriequest to the Trustee to
pursue the remedy;

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

(d) the Trustee does not comply with the requesiiwi30 days after receipt of the request and ffex and, if requested, the
provision of indemnity; and

(e) during such 30-day period the Holders of a miigjin aggregate principal amount of the then tariding Notes do not give the
Trustee a direction inconsistent with the request.

A Holder of a Note may not use this Indenture tejyice the rights of another Holder or to obtapreference or priority over
another Holder.

SECTION 507. Rights of Holders To Receive Paymémtwithstanding any other provision of this Intiene, the right of any
Holder of a Note to receive payment of principaémium, if any, and interest on the Note, on ceratthe respective due dates expressed
Note, or to bring suit for the enforcement of anglspayment on or after such respective dates, lorig suit for the enforcement of the ri
to convert the Note shall not be impaired or affdaithout the consent of the Holder of a Note.

SECTION 508. Collection Suit by Truste#f an Event of Default specified in Section 501 (&) or (c) occurs and is continuing,
the Trustee may recover judgment in its own nantkaantrustee of an express trust against the Confpathe whole amount of principal,
premium, if any, and interest remaining unpaidlm N otes and interest on overdue principal, premifiany, and interest and such further
amount as shall be sufficient to cover the costs tmthe extent lawful, expenses of collectior)uding the compensation, fees, expenses,
disbursements and advances of the Trustee, itdsaged counsel.

SECTION 509. Trustee May File Proofs of Claiffihe Trustee may file such proofs of claim andceottapers or documents as
may be necessary or advisable in order to havel#iiras of the Trustee and the Holders of Notesaahbin any judicial proceedings relative
to the Company, its creditors or its property. Nimghcontained herein shall be deemed to authohiedtustee to authorize or consent to or
accept or adopt on behalf of any Holder of a Notg @an of reorganization, arrangement, adjustroeabmposition affecting the Notes or
the rights of any Holder thereof, or to authorize Trustee to vote in respect of the claim of anjdeEr in any such proceeding.

SECTION 510. Priorities Any money collected by the Trustee pursuant i Alticle shall be applied in the following ordet,
the date or dates fixed by the Trustee and, in ch®e distribution of such money on account ahgipal (or premium, if any,) or interest,
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upon presentation of the Notes or coupons, or lzsthhe case may be, and the notation thereore gfahment if only partially paid and upon
surrender thereof if fully paid:

FIRST: To the payment of all amounts due the Trusted any predecessor Trustee under Section 606;

SECOND: To the payment of the amounts then dueuapdid upon the Notes and coupons for principal memiums, if any)
and interest, in respect of which or for the berafivhich such money has been collected, ratatithhout preference or priority of any kind,
according to the aggregate amounts due and pagatdach Notes and coupons for principal (and prersjuf any) and interest, respectively;
and

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

SECTION 511. Undertaking for Cost#n any suit for the enforcement of any right emedy under this Indenture or in any suit
against the Trustee for any action taken or omitted as a Trustee, a court in its discretion meuire the filing by any party litigant in the
suit, other than the Trustee, of an undertakinggatypthe costs of the suit, and the court in itsr@iBon may assess reasonable costs, including
reasonable attorneys fees, against any partyiitigathe suit, having due regard to the merits gmod faith of the claims or defenses mad
the party litigant. This Section does not apphatsuit by the Trustee, a suit by a Holder purst@®&ection 507 or a suit by Holders of more
than 10% in principal amount of the then outstagdilotes.”

SECTION 2.2, Notice of Default or Event of Defauhe Company shall deliver to the Trustee, as ssorasonably practicable anc
any event within 30 days after an executive offiziethe Company becomes aware of the occurrenaeyEvent of Default or any event
which, with notice or the lapse of time or both,ulbconstitute an Event of Default, an Officers'rtfecate setting forth the details of such
Event of Default or Default and the action whick tbompany proposes to take with respect thereto.

ARTICLE IlI.
CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE

SECTION 3.1. Amendments to Article EighArticle Eight of the Indenture is amended indtgirety with respect to the Notes as
follows:

“SECTION 801. When the Company May Merge, Efthe Company may not,

in a single transaction or series of related tretisas, consolidate or merge with or into or effacthare exchange with (whethe
not the Company is the surviving corporation), @, @ssign, transfer, lease, convey or otherwispase of all or substantially all of its
properties or assets as an entirety or substgnséialan entirety to, any Person unless:

(a) either
(i) the Company shall be the surviving or contigu@orporation, or
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(i) the Person formed by or surviving any suchsmiation, merger or share exchange (if other tharCompany) or the
Person which acquires by sale, assignment, tragrieéese, conveyance or other disposition the ptigseand assets of the Company
substantially as an entirety:

(1) shall be a corporation organized and validligaxg under the laws of the United States or at@ethereof or the
District of Columbia ant

(2) shall expressly assume, by supplemental inderuform reasonably satisfactory to the Truséeecuted and
delivered to the Trustee, the due and punctual paymf the principal of, and premium, if any, ohddlthe Notes an
the performance of every covenant of the Notesthisdndenture on the part of the Company to béopered or
observed, including, without limitation, modificatis to rights of Holders to cause the repurchadéotds upon a
Designated Event in accordance with the last papgof Section 1006 and conversion rights in acaed with
Section 1606 to the extent required by such Sext

(b) immediately after giving effect to such trartsat no Default and no Event of Default shall haeeurred and be continuing;
and

(c) the Company or such successor Person shalldedivered to the Trustee an Officers’ Certificated an Opinion of Counsel
each stating that such consolidation, merger, slrerkange, conveyance, transfer or lease andupplemental indenture is required in
connection with such transaction, such supplemémd&inture, comply with this provision of this Imdere and that all conditions preceder
this Indenture relating to such transaction haventmatisfied.

For purposes of this Section 801, the transfelébge, assignment, sale or otherwise, in a singhsaction or series of
transactions) of all or substantially all of th@perties or assets of one or more Subsidiarieseo€Company, the Capital Stock of which
individually or in the aggregate constitutes alsabstantially all of the properties and asseth®fCompany, shall be deemed to be the
transfer of all or substantially all of the propestand assets of the Company.

SECTION 802. Successor Corporation Substitutddon any such consolidation, merger, share exgthasale, assignment,
conveyance, lease, transfer or other dispositi@taordance with Section 801, the successor Pésmed by such consolidation or share
exchange or into which the Company is merged arttizh such sale, assignment, conveyance, leassféreor other disposition is made will
succeed to, and be substituted for, and may exeesisry right and power of, the Company underltidenture with the same effect as if s|
successor had been named as the Company hereithesiadfter (except in the case of a lease) thiepessor corporation will be relieved of
all further obligations and covenants under thdelture and the Notes.
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SECTION 803. Purchase Option on Change of Conffbis Article Eight does not affect the obligatioof the Company
(including without limitation any successor to iempany) under Section 1006.”

ARTICLE IV.
SUPPLEMENTAL INDENTURES
SECTION 4.1. Amendments to Article Ninéa) Section 901 is hereby amended with respetttetdNotes by deleting the word “dirbm

the end of clause (9) thereof, deleting the “.’hirthe end of clause (10) thereof and substitutififj ia its place and by adding the following
to the end thereof:

“(11) to provide for the assumption of our obligeis to Holders of Notes in the Indenture as suppigad by Article 111 of the
Second Supplemental Indenture;

(12) to provide for conversion rights or repurcheghts of Holders of Notes in the event of corndation, merger, share exchange
or sale of all or substantially all of the assdtthe Company as required to comply with Sectidd 8r 1606;

(13) to reduce the Conversion Price;
(14) to add guarantees with respect to the Notes; o

(15) to comply with the requirements of the Comiiissn order to effect or maintain the qualificatiof this Indenture under the
TIA”

(b) Section 902 is hereby amended by insertingldtiog defaulted interest,” after the words “orargst on,” in clause (1) thereof
and by deleting the “.” from the end of clausetf®reof and substituting a “; or” in its place dndadding the following to the end thereof:

“(5) to waive a Default or Event of Default in thayment of principal of, premium, if any, or intst@n the Notes (except a
rescission of acceleration of the Notes by the Ei@adf at least a majority in aggregate principabant of the Notes then outstanding and a
waiver of the payment default that resulted fromhsacceleration); or

(6) to make any change in the provisions of thielmture relating to waivers of past Defaults orritgef Default or the rights of
Holders of Notes to receive payments of princigapoemium, if any, or interest on the Notes; or

(7) to make any adverse change to the abilitiddadfiers of Notes to enforce their rights under thidenture.”
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ARTICLE V.
REPURCHASE OF NOTES AT THE OPTION OF THE HOLDER UR®@ DESIGNATED EVENT; LIMITATION ON LIENS

SECTION 5.1. Amendment to Article Terrticle Ten is amended by adding to the end dlieing new Section 1006 through Sect
1013, in each case with respect to the Notes thasdollows:

“SECTION 1006. Repurchase Upon Designated Evéat Following a Designated Event (the date oheawh occurrence being
the “ Designated Event Daty the Company shall notify the Holders of Notasairiting of such occurrence and shall make anrdffee “
Designated Event Offe) to repurchase all Notes then outstanding at a cbjase price in cash equal to 100% of the prin@psbunt thereof
plus (subject to the following sentence) accruetdl@ampaid interest to, but excluding, the Design&eent Purchase Date (as defined below)
(the “ Designated Event Paymeéitplus, under certain circumstances describguhiragraph (c) of this Section 1006, a Make Whole
Premium. If such Designated Event Purchase Datftés a Regular Record Date or a special recorg lokait on or prior to an Interest Paym
Date or a Defaulted Interest payment date, howeken the Company shall pay the interest payabkuch date to the person in whose name
the Note is registered at the close of businedh@mnelevant Regular Record Date or special redate.

(b) Notice of a Designated Event shall be mailedbat the direction of the Company to the Hold®rthe Notes as specified in
Section 1007. The Designated Event Offer shall irerapen until a specified date (the * DesignatediivOffer Termination Dat8 which is
at least 20 Business Days from the date such nigticaiiled. During the period specified in suchicmtHolders of the Notes may elect to
tender their Notes in whole or in part in integralltiples of $1,000 in exchange for the Design&eednt Payment. Payment shall be made by
the Company in respect of Notes properly tendetedyant to this Section 1006 on a Business Dayifsgaby the Company (the “
Designated Event Purchase Dgtevhich shall be no later than 30 Business Daysrahe date of the notice given pursuant to Secti@07.

Premium (to the extent such Make Whole Premiurmésigr than 0.0%) to the Holders of the Notes $peet of Notes properly tendered in
the Designated Event Offer in addition to the Deatgd Event Payment on the Designated Event Pwdbaite; provided however, that the
Company shall not be required to pay a Make Whodenfum if a Change of Control described in claugeaf the definition of Change of
Control occurs and at least 90% of the considenggacluding cash payments for fractional shaneshé transaction or transactions
constituting the Change of Control consists of ehaaf common stock that are, or upon issuancebejltraded on the New York Stock
Exchange or the American Stock Exchange or quatetti® Nasdaq National Market and as a result df siamsaction or transactions the
Notes become convertible solely into such commooksand other consideration payable in such trdiwgaor transactions. The Make Whi
Premium will also be paid on the Designated EvemtRFase Date to Holders who convert their Notesymmt to Section 1601 on or after the
date on which the Company has given to all Holdérdotes the notice required by Section 1007 andrdrefore the Designated Event
Purchase Date.
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The “ Make Whole Premiurhwill be determined by reference to the table bebnd is based on the date on which the Change of
Control becomes effective (the “ Effective Datend the price (the “ Stock Pri¢epaid per share of Common Stock in the transactio
constituting the Change of Control. If holdersto Common Stock receive only cash in the transactie® Stock Price shall be the cash
amount paid per share of the Common Stock. Otherwlig Stock Price shall be equal to the averagieeo€losing Sale Price over the five
Trading Day period ending on the Trading Day imnaéaly preceding the Effective Date.

The following table sets forth the Make Whole Prems for each hypothetical Stock Price and Effeciiate set forth below,
expressed as a percentage of the principal amduiné¢ déNotes.

Make Whole Premium Upon a Change of Control (% of lce Value)

Effective Date

Stock Price on

5/1/05 or

Effective Date earlier 5/1/06 5/1/07 5/1/08 5/1/09 5/1/10 5/1/11
$2.25 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%
$2.50 54 3.4 1.1 0.0 0.0 0.0 0.0
$2.75 9.9 7.6 4.8 1.5 0.0 0.0 0.0
$3.00 14.7 12.1 8.9 4.9 0.0 0.0 0.0
$4.00 24.4 21.0 16.9 11.3 0.0 0.0 0.0
$5.00 19.6 15.9 11.4 5.7 0.0 0.0 0.0
$6.00 16.2 12.4 8.1 3.0 0.0 0.0 0.0
$7.00 13.7 10.0 5.9 1.7 0.0 0.0 0.0
$8.00 11.9 8.4 4.6 1.2 0.0 0.0 0.0
$9.00 10.6 7.2 3.9 1.1 0.0 0.0 0.0
$10.00 9.7 6.5 3.4 1.2 0.0 0.0 0.0
$50.00 9.7 6.5 3.4 1.2 0.0 0.0 0.0

The actual Stock Price and Effective Date may ieosdt forth on the table, in which case:

(i) if the actual Stock Price on the Effective Detdetween two Stock Prices on the table or thesh&ffective Date is between
two Effective Dates on the table, the Make Wholenfium will be determined by a straight-line intdgimn between the Make Whole
Premiums set forth for the two Stock Prices andwreEffective Dates on the table based on a 3§0ydar, as applicable; provided,
however, that if the actual Effective Date is ptioMay 1, 2005, the actual Effective Date shaltbemed to be May 1, 2005;

(ii) if the Stock Price on the Effective Date exde&50.00 per share (subject to adjustment asideddselow), no Make Whole
Premium will be paid;

(iii) if the Stock Price on the Effective Date sk than or equal to $2.25 per share (subjecttstatent as described below), no
Make Whole Premium will be paid.
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The Stock Prices set forth in the first columnha# table above will be adjusted as of any date lisiwthe Conversion Rate is
adjusted. The adjusted Stock Prices will equalSteek Prices applicable immediately prior to sudjustment multiplied by a fraction, the
numerator of which is the Conversion Rate immedigigor to the adjustment giving rise to the Stdtlice adjustment and the denominator
of which is the Conversion Rate as so adjusted.

The Company shall pay, at its option, the Make WHlemium in cash, shares of Common Stock or time $arm of
consideration used to pay for the shares of ther@@mStock in connection with the transaction caustig the Change of Control.

If the Company pays the Make Whole Premium in shaféCommon Stock, the value of the Common Stodbetdelivered in
respect of the Make Whole Premium shall be deemée tequal to the average Closing Sale Price treeten Trading Day period ending on
the Trading Day immediately preceding the Desigh&ieent Purchase Date. The Company may pay the Mélae Premium in shares of
the Common Stock only if the information necesgargalculate the Closing Sale Price per sharesfdbmmon Stock is published in a daily
newspaper of national circulation or by other appaie means.

In addition, the Company’s right to pay the Make M¢hPremium in shares of Common Stock is subjethdasatisfaction of the
following conditions:

(i) listing such Common Stock on the Nasdaq Nafidarket or, if not so listed, on the principal Wad States securities exchait
on which the Common Stock or other securities laga tisted;

(i) the registration of the Common Stock under 8®eurities Act and the Exchange Act, if requireuk]

(iif) any necessary qualification or registratiomder applicable state securities law or the avéitialof an exemption from such
qualification and registration.

If such conditions are not satisfied with respeca Holder prior to the close of business on thei@rated Event Purchase Date,
the Company shall pay the Make Whole Premium itnc@bBe Company shall not change the form of comatdm to be paid with respect to
the Make Whole Premium to such Holders once theizmy has given the notice that the Company is reduo give to Holders, except as
described in the immediately preceding sentence.

If the Company pays the Make Whole Premium in #ireesform of consideration used to pay for the shaf€€ommon Stock in
connection with the transaction constituting the@e of Control, the value of the consideratiobdalelivered in respect of the Make Whole
Premium will be calculated as follows:

(i) securities that are traded on a United Stast®nal securities exchange or approved for quiriatin the Nasdaq National
Market or any similar system of automated dissetionaf quotations of securities prices will bewed based on the Closing S
Price over the ten Trading Day period ending onTitagling Day immediately preceding the DesignatednE Purchase Date;
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(i) other securities, assets or property (othantbash) will be valued based on 98% of the aveshtgee Fair Market Value of
such securities, assets or property (other tham) easdetermined by an independent nationally neized investment bank selec
by the Company; and

(iii) 100% of any cash.

(d) In the case of any reclassification, changasotidation, merger, share exchange, combinati@aler or conveyance to which
Section 1606 applies in which the Common Stoclhef@ompany is changed or exchanged as a resuthiatight to receive stock, securities
or other property or assets (including cash) wimickudes shares of common stock of the Companyoth&r person that are, or upon
issuance will be, traded on a United States ndt®eeurities exchange or approved for trading oestablished automated over-the-counter
trading market in the United States and such shamestitute at the time such change or exchangenbes effective in excess of 50% of the
aggregate Fair Market Value of such stock, seesritbther property and assets (including cashjdeesmined by the Company, which
determination shall be conclusive and binding)nttie person formed by such consolidation or regpftom such merger or share exchange
or which acquires such assets, as the case mapdleexecute and deliver to the Trustee a suppieahmdenture (which shall comply with
the TIA as in force at the date of execution oftssgpplemental indenture) modifying the provisiohghis Indenture relating to the right of
Holders of Notes to cause the Company to repurcNages following a Designated Event, including @pplicable provisions of this Section
1006 and the definitions of Designated Event, CkasfgControl and Termination of Trading, as appiaipr as determined in good faith by
the Company (which determination shall be conckisind binding), to make such provision apply tchstmmmon stock and the issuer
thereof if different from the Company and Commoac&tof the Company (in lieu of the Company andGloenmon Stock of the Company).

SECTION 1007. Notice of Designated Event; Desigih&ieent Purchase Notice

(a) Prior to or on the 20th day after the occureeoica Designated Event, the Company, or, at thigewmrequest and expense of
the Company prior to or on the 20th day after samturrence, the Trustee, shall give to all Holderce of the occurrence of the Designated
Event and of the purchase right set forth herdsiray as a result thereof. The Company shall addiver a copy of such notice of a purchase
right to the Trustee. The notice shall include mfa@f Designated Event Purchase Notice to be cameglley the Holder and shall state:

(1) Dbriefly, the events causing a Designated Eventthediate of such Designated Eve

(2) the date by which the Designated Event Purchaseéptirsuant to this Section 1007 must be gi
(3) the Designated Event Purchase D

(4) the Designated Event Payme

(5) the name and address of the Paying Agent and thee€sion Agent

17



(6) that Notes as to which a Designated Event RiseNotice has been given may be converted pursu&ection 1601
hereof only if the Designated Event Purchase Ndtaebeen withdrawn in accordance with the terntbisf
Indenture;

(7) that Notes must be surrendered to the Paying Agestllect payment

(8) thatthe Designated Event Payment for any Met® which a Designated Event Purchase Noticbéas duly given
and not withdrawn will be paid promptly followingé later of the Designated Event Purchase Datehentime of
surrender of such Note as described in (7) ak

(9) briefly, the procedures the Holder must follow k@keise rights under Section 16(

(10) briefly, the conversion rights of the Notes, inéhgithe Conversion Rate and any adjustments the
(11) the procedures for withdrawing a Designated Evemtiiase Notice

(12) the CUSIP number of the Note

(13) whether a Make Whole Premium shall be paithieyCompany and the form of consideration to bd parespect of
the Make Whole Premiun

(14) if a Make Whole Premium is paid by the Compahgt a Make Whole Premium shall be paid by then@any on the
Designated Event Purchase Date to Holders of Neteshave converted their Notes into the Companygsifon
Stock on or after the date the Company has givéioento all Holders in accordance with this Sectl®®7(a) and on
or before the Designated Event Purchase [

(15) that, unless the Company defaults in makiegbsignated Event Payment (and any Make Whole iBnefnany
Note accepted for purchase pursuant to the Degdriatent Offer shall cease to accrue interest elD#signate:
Event Purchase Date and no further interest shatlia on or after such date; ¢

(16) that in the case of a Designated Event Purchasetbat occurs after a Regular Record Date or spegiard date an
on or prior to the corresponding Interest Paymeate®r Defaulted Interest payment date, the intehes on such
date shall be paid to the Holder of such Note atcthse of business on the relevant Regular Rdate or special
record date

(b) A Holder may exercise its rights specified ecfon 1006 hereof upon delivery of a written netid purchase (a * Designated
Event Purchase Notic¢® to the Paying Agent prior to the Designated Bvearchase Date, stating:

(1) the certificate number of the Note, if any, @ahhthe Holder will deliver to be purchased or therapriate depositary procedu
if the Notes are not in certificated form;
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(2) the portion of the principal amount of the Nuaiteich the Holder will deliver to be purchased, eihportion must be $1,000 or
any whole multiple thereof; and

(3) that such Note shall be purchased pursuatietéerms and conditions specified on the revedseafi the Notes and in this
Indenture.

The delivery of such Note to the Paying Agent ptiothe Designated Event Purchase Date (togethbrallinecessary
endorsements) at the offices of the Paying Ageall ble a condition to the receipt by the Holdethef Designated Event Payment and the
Make Whole Premium (if any) therefar; providedowever, that such Designated Event Payment and the Maka&\Premium (if any) shall
be so paid only if the Note so delivered to theifg@yAgent shall conform in all respects to the digsion thereof set forth in the related
Designated Event Purchase Notice.

The Company shall purchase from the Holder theqaafuant to this Section 1007, a portion of a Nmtelelivered for purchase
the principal amount of such portion is $1,000 mirgegral multiple of $1,000. Provisions of thiglenture that apply to the purchase of all of
a Note also apply to the purchase of such portfauch Note.

Any purchase by the Company contemplated pursoahgtprovisions of this Section 1007 shall be comsated by the delivery
of the consideration to be received by the Holdemptly following the later of the Designated Ev@urchase Date and the time of delivery
of the Note to the Paying Agent in accordance itk Section 1007.

Notwithstanding anything herein to the contraryy &lolder delivering to the Paying Agent the DesigdaEvent Purchase Notice
contemplated by this Section 1007(b) shall haveitite to withdraw such Designated Event Purchagtc at any time prior to the close of
business on the Business Day immediately precatim@esignated Event Purchase Date by deliverywaitéen notice of withdrawal to the
Paying Agent in accordance with Section 1008.

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

SECTION 1008. Effect of Designated Event Purchastic. Upon receipt by the Paying Agent of the Desigth&eent Purchase
Notice specified in Section 1007(b), the Holdethaf Note in respect of which such Designated ERPemthase Notice was given shall (unl
such Designated Event Purchase Notice is withdi@swspecified in the following two paragraphs) théer be entitled to receive solely the
Designated Event Payment (along with the Make WRotmium, if any) with respect to such Note. SualcRase Price (along with the Me
Whole Premium, if any) shall be paid to such Holdeibject to receipt of consideration for the Ndigshe Paying Agent, promptly followir
the later of (x) the Designated Event Purchase [éterespect to such Note (provided the conditionSection 1007(b), as the case may be,
have been satisfied) and (y) the time of delivdrguzh Note to the Paying Agent by the Holder tbéne the manner required by Section
1007(b), as the case may be. Notes in respect
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of which a Designated Event Purchase Notice has g&en by the Holder thereof may not be convepiuant to Section 1601 hereof on
or after the date of the delivery of such Desigdd&gent Purchase Notice unless such Designatecdt Pugohase Notice has first been validly
withdrawn as specified in the following two pargga.

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

(a) the certificate number of the Note in respédatioich such notice of withdrawal is being subrdttar, if not in certificated forn
the applicable depositary procedures,

(b) the principal amount of the Note with respecivhich such notice of withdrawal is being subndittend

(c) the principal amount, if any, of such Note whiemains subject to the original Designated E¥_mthase Notice and which
has been or will be delivered for purchase by thm@any.

There shall be no purchase of any Note pursuaBettion 1006 if there has occurred (prior to, onfter, as the case may be, the
giving, by the Holders of such Notes, of the regdiDesignated Event Purchase Notice) and is cangran Event of Default (other than a
default in the payment of the Designated Event Rafrwith respect to such Notes). The Paying Agalhipnomptly return to the respective
Holders thereof any Notes (x) with respect to whaddesignated Event Purchase Notice has been witindin compliance with this
Indenture, or (y) held by it during the continuainéean Event of Default (other than a default ia payment of the Designated Event Payn
with respect to such Notes) in which case, upoh seturn, the Designated Event Purchase Notice ngghect thereto shall be deemed to
have been withdrawn.

SECTION 1009. Deposit of Designated Event Paymémior to 11:00 a.m. (New York City time) on thegignated Event
Purchase Date, the Company shall deposit with thst&e or with the Paying Agent (or, if the Company Subsidiary or an Affiliate of
either of them is acting as the Paying Agent, stediregate and hold in trust) an amount of casimfimediately available funds if deposited
on such Business Day) sufficient to pay the aggeeBasignated Event Payment of all the Notes atigges thereof which are to be purchased
as of the Designated Event Purchase Date and anrdrimocash or shares of Common Stock or otherideration sufficient to pay any Make
Whole Premium in respect of all such Notes.

If the Trustee or other Paying Agent appointedi®y@ompany, or the Company or an Affiliate of th@r®any, if it or such
Affiliate is acting as the Paying Agent, holds caslfficient to pay the aggregate Designated Evagtrient of all the Notes or portions ther
that are to be purchased as of the Designated Pxgnhase Date, on or after the Designated EvexhBse Date, and an amount in cash,
shares of Common Stock or other considerationaafft to pay any Make Whole Premium in respectiafiech Notes (i) such Notes will
cease to be outstanding, (ii) interest on such &wi#é cease to accrue and (iii) all other rightghe Holders of such Notes will terminate,
whether or not book-entry transfer of the Noteslie=n made or the Notes have been delivered forttstee or Paying Agent, other than the
right to receive the Designated Event Payment hadvtake Whole Premium, if any, upon delivery of Maes.
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SECTION 1010. Notes Purchased in Pakhy Note which is to be purchased only in padlsbe surrendered at the office of the
Paying Agent (with, if the Company or the Trustegeqjuires, due endorsement by, or a written instnt of transfer in form satisfactory to
the Company and the Trustee duly executed by, thder thereof or such Holderattorney duly authorized in writing) and the Camp shal
execute and the Trustee shall authenticate andedet the Holder of such Note, without servicergeaa new Note or Notes, of any
authorized denomination as requested by such Haldeggregate principal amount equal to, and irharge for, the portion of the principal
amount of the Note so surrendered which is nothaged.

SECTION 1011. Covenant to Comply with Securitiesvsaipon Purchase of Notek1 connection with any offer to purchase or
purchase of Notes under Section 1006 hereof (peolvilat such offer or purchase constitutes anéissander offer” for purposes of Rule
13e-4 (which term, as used herein, includes angessor provision thereto) under the Exchange Attteatime of such offer or purchase), the
Company shall (i) comply with Rule 13e-4, Rule I4and any other tender offer rules under the Exgbact which may then be applicable,
(i) file the related Schedule TO (or any succesatredule, form or report) or any other schedugired under the Exchange Act, and (iii)
otherwise comply with all applicable federal anatstsecurities laws so as to permit the rightsadnligations under Section 1006 to be
exercised in the time and in the manner specifié8action 1006 and 1007.

SECTION 1012, Repayment to the Compaiye Trustee and the Paying Agent shall retuthédCompany any cash, shares of
Common Stock or other consideration that remairtaimed as provided in the Notes, together withriest or dividends, if any, thereon, t
by them for the payment of the Designated Eventrigay and Make Whole Premium, if any; providdwwever, that to the extent that the
aggregate amount of cash deposited by the Compansyant to Section 1009 exceeds the aggregate iiéési) Event Payment of the Notes
and Make Whole Premium, if any, or portions thenghifch the Company is obligated to purchase ah@®itesignated Event Purchase Date
then promptly after the Business Day following Besignated Event Purchase Date the Trustee shalhrany such excess to the Company
together with interest or dividends, if any, thareo

SECTION 1013. Limitation on LiensThe Company will not, directly or indirectly, incor suffer to exist any Lien (other than
existing Liens) securing Specified Indebtednesanyf nature whatsoever on any of its propertiessets, whether owned at the issue date of
the Notes or thereafter acquired, without makirfgative provision for securing the Notes equallg aatably with (or, if the obligation to be
secured by the Lien is subordinated in right ofpagt to the Notes, prior to) the obligations saused for so long as such obligations are so
secured. The Lien, if granted, to secure the Not@g also secure obligations in addition to Spegifielebtedness. Any Lien created to se:
the Notes pursuant to this Section 1013 may probidiés terms that such Lien will be automaticalyd unconditionally released and
discharged upon the full and unconditional reless# discharge of the Lien securing the Specifigkblinedness and that the Holders of some
or all of such Specified Indebtedness may excligizentrol the disposition of property subject teh Lien.
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The foregoing restrictions in this Section 1013|llstat apply to (a) Liens to secure Acquired Dairgvided, however, that (i) su
Lien attaches to the acquired property prior totime of the acquisition of such property andgiich Lien does not extend to or cover any
other property; and (b) Liens to secure indebtesinesurred to refinance, in whole or in part, dedtured by any Lien referred to in the
foregoing clause (a) or this clause (b) so longueh Lien does not extend to any other propertyefathan improvements and accessions to
the original property) and the principal amountrafebtedness so secured is not increased.”

ARTICLE VI.
OPTIONAL REDEMPTION

Pursuant to Section 301(6) of the Indenture, sg Emany of the Notes are Outstanding, the follgvgirovisions shall be applicable to
the Notes in lieu of the provisions of Article E&vof the Indenture:

SECTION 6.1. Optional RedemptiotPrior to May 1, 2009, the Company cannot redderNotes. Beginning on May 1, 2009, the
Company may redeem the Notes for cash in wholenatime, or in part from time to time, on the teremd at the redemption prices
(expressed as percentages of principal amountditbtin paragraph 5 of the Notes, plus accruedwummhid interest thereon, if any to, but
excluding, the Redemption Date. However, if a Regat@n Date occurs after a Regular Record Datespregial record date, the Company
will instead pay the applicable interest paymerth®record Holder on the Regular Record Date ecigprecord date corresponding to such
Interest Payment Date or Defaulted Interest payrdatd.

SECTION 6.2. Notices to Trustedf the Company elects to redeem Notes pursuathet@ptional redemption provisions of paragraph 5
of the Notes, it shall furnish to the Trustee eaist 30 days but not more than 60 days before arR&itbn Date (unless a shorter period shall
be satisfactory to the Trustee), an Officers’ Giegte setting forth (i) the Section of this Inderg pursuant to which the redemption shall
occur, (ii) the Redemption Date, (iii) the prindipanount of Notes (if less than all) to be redeenfiedl the Redemption Price and the amount
of any accrued and unpaid interest, if any, payabléhe Redemption Date and (v) the CUSIP numb#reNotes being redeemed.

SECTION 6.3. Selection of Notes To Be Redeemiédess than all the Notes are to be redeemedTthstee shall select the Notes to be
redeemed by a method that complies with the reoquargs of the principal national securities exchaifgany, on which the Notes are listec
quoted or, if the Notes are not so listed, on arpta basis, by lot or by any other method thaflthestee considers fair and appropriate. The
Trustee shall make the selection not more thana§8 dnd not less than 30 days before the Redemipétnfrom Notes outstanding and not
previously called for redemption. The Trustee maled for redemption a portion of the principakafy Notes that has a denomination larger
than $1,000. Notes and portions thereof will beeezded in the amount of $1,000 or integral multipie$1,000.
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Provisions of this Indenture that apply to Notel$echfor redemption also apply to portions of Notefied for redemption. The Trustee
shall notify the Company promptly of the Notes ortpns of Notes to be called for redemption.

If any Note selected for partial redemption is cented in part after such selection, the convertatign of such Note shall be deemed
(so far as possible) to be the portion to be setefrdr redemption. The Notes (or portion thereofsslected shall be deemed duly selected for
redemption for all purposes hereof, notwithstandieg any such Note is converted in whole or irt pafore the mailing of the notice of
redemption. Upon any redemption of less than allNlotes, the Company and the Trustee may treaitatanding any Notes surrendered for
conversion during the period of 15 days immediapeceding the mailing of a notice of redemptiod ared not treat as outstanding any
Note authenticated and delivered during such peni@kchange for the unconverted portion of anyeNminverted in part during such peri

In the event of any redemption of less than allNlo¢ges, the Company will not be required to (ipEs®r register the transfer or excha
of any Note during a period of 15 days immediatelyceding the mailing of a notice of redemptiondoch Notes for redemption, or (ii)
register the transfer or exchange of any Note el for redemption, in whole or in part, exciéyg unredeemed portion of any Note being
redeemed in part, in which case the Company wékteie and the Trustee will authenticate and detivéine Holder a new Note equal in
principal amount to the unredeemed portion of titeNsurrendered.

SECTION 6.4. Notice of Redemptioi\t least 30 days but not more than 60 days befdRedemption Date, the Company shall mail by
first class mail a notice of redemption to eachddolwhose Notes are to be redeemed, at such Heldgistered address.

The notice shall identify the Notes to be redeearedi shall state:
(1) the Redemption Date;
(2) the Redemption Price and any accrued and unipi&icest, payable on the Redemption Date;

(3) if any Note is being redeemed in part, theiparbf the principal amount of such Note to be mrded and that, after the
Redemption Date, upon surrender of such Note, aM@te or Notes in principal amount equal to theedeemed portion will be
issued in the name of the Holder thereof;

(4) that Notes called for redemption must be suteead to the Paying Agent to collect the Redem®nce and any accru
and unpaid interest;

(5) that interest on Notes called for redemptiod for which funds have been set apart for payneases to accrue on and
after the Redemption Date (unless the Company tefauthe payment of the Redemption Price or argried and unpaid
interest, or the Paying Agent is prohibited fromking such payment pursuant to the terms of thigbare);
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(6) the paragraph of the Notes pursuant to whiehNbtes called for redemption are being redeemed,;
(7) the aggregate principal amount of Notes (i lsgn all) that are being redeemed;

(8) the CUSIP number of the Notes (provided thgtsrch notice may state that no representatioradenas to the
correctness or accuracy of the CUSIP numbers rintéhe notice or on the Notes and that relianeg be placed only on the
other identification numbers printed on the Notes);

(9) the name and address of the Paying Agent;

(10) that Notes called for redemption may be coteeeat any time prior to the close of businesshenlast Trading Day
immediately preceding the Redemption Date andtifcoaverted prior to the close of business on slath, the right of conversic
will be lost; and

(11) that in the case of Notes or portions thepadied for redemption on a date that is also agré&st Payment Date or a
Defaulted Interest payment date, the interest dusuch date shall be paid to the person in whoseribe Note is registered at-
close of business on the relevant Regular Recotd &raspecial record date.

The notice, if mailed in the manner herein providgthll be conclusively presumed to have been giwbether or not the Holder
receives such notice. In any case, failure to gixeh notice by mail or any defect in the noticéh® Holder of any Note designated for
redemption as a whole or in part shall not affeetvalidity of the proceedings for the redemptiéamy Note.

At the Company'’s written request, the Trustee dljigk notice of redemption in the Company’s name ainthe Company’s expense.

SECTION 6.5. Effect of Notice of Redemptio®nce notice of redemption is mailed, Notes caitededemption become due and
payable on the Redemption Date at the Redemptice Bet forth in the Note.

SECTION 6.6. Deposit of Redemption Pric@n or before 10:00 a.m. New York City time on Bedemption Date, the Company shall
deposit with the Trustee or with the Paying Ageohey in immediately available funds sufficient yphe Redemption Price of and accrued
interest, if any, on all Notes to be redeemed an date. The Trustee or the Paying Agent shaltmagtuthe Company any money not required
for that purpose.

On and after the Redemption Date, unless the Coynglaadl default in the payment of the Redemptiondor any accrued and unpaid
interest, interest will cease to accrue on theggad amount of the Notes or portions thereof chfm redemption and for which funds have
been set apart for payment, and such Notes, oiopsrthereof, shall cease after the close of bssione the Business Day immediately
preceding the Redemption Date to be convertibke int
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Common Stock and, except as provided in this Se&i6é and Article Four of the Indenture, to be ttadito any benefit or security under the
Indenture, and the Holders thereof shall have glatiin respect of such Notes, or portions therextept the right to receive the Redemption
Price thereof and unpaid interest to (but exclugthg Redemption Date. In the case of Notes oigraatthereof redeemed on a Redemption
Date which is after a Regular Record Date or aiapescord date and on or prior to the correspogdinierest Payment Date or Defaulted
Interest payment date, the interest due on suehsitetll be paid to the person in whose name the akgistered at the close of business on
the relevant Regular Record Date or special redatd.

SECTION 6.7. Notes Redeemed in Paddpon surrender of a Note that is redeemed inquayt, the Company shall issue and the Tru
shall authenticate and deliver to the Holder ofcdeNa new Note equal in principal amount to theedaemed portion of the Note surrendered,
at the expense of the Company, except as spedaifisdction 305 of the Indenture.

SECTION 6.8. Conversion Arrangement on Call for &adtion. In connection with any redemption of Notes, tlwrany may
arrange for the purchase and conversion of anys\Nmtean arrangement with one or more investmernitdraror other purchasers to purchase
such Notes by paying to the Trustee in trust ferHtolders, on or before the date fixed for redeamptan amount not less than the applicable
Redemption Price, together with interest accruetiéadate fixed for redemption of such Notes. Nttstanding anything to the contrary
contained in this Article VI, the obligation of ti@mpany to pay the Redemption Price of such Nbabggther with interest accrued to the
date fixed for redemption shall be deemed to bisfsat and discharged to the extent such amouwst {3aid by the purchasers. If such an
agreement is entered into, a copy shall be filgtl thie Trustee prior to the date fixed for redemmptiAny Notes not duly surrendered for
conversion by the Holders thereof may, at the optibthe Company, be deemed, to the fullest exgermitted by law, acquired by such
purchasers from such Holders and surrendered bymurchasers for conversion, all as of immediapeigr to the close of business on the
date fixed for redemption (and the right to conaany such Notes shall be deemed to have been exdehugh such time), subject to
payment of the above amount as aforesaid. At tleetitbn of the Company, the Trustee shall hold disgose of any such amount paid to i
the same manner as it would moneys deposited wliththe Company for the redemption of Notes. Withihe Trustee’s prior written
consent, no arrangement between the Company ahdpsuchasers for the purchase and conversion oNaigs shall increase or otherwise
affect any of the powers, duties, responsibilitesbligations of the Trustee as set forth in thitenture, and the Company agrees to
indemnify the Trustee from, and defend and holdhitnless against, any loss, liability or expensgray out of or in connection with any su
arrangement for the purchase and conversion oNags between the Company and such purchasersith e Trustee has not consented
in writing, including the costs and expenses inedifoy the Trustee in the defense of any claimadnility arising out of or in connection with
the exercise or performance of any of its poweusied, responsibilities or obligations under timdenture.
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ARTICLE VII.
CONVERSION OF SECURITIES
SECTION 7.1. Applicability of Conversion ProvisionRBursuant to Section 301(24) of the Indenture Nbees will be convertible in

accordance with the provisions of, and pursuanAiticle Sixteen of the Indenture, as amended heraid the definitive form of the Notes;
provided, however, that, prior to any conversiany, applicable governmental consents have beenvestbly the Company or the Holder.

SECTION 7.2, Amendments to Article SixteeArticle Sixteen is amended in its entirety widspect to the Notes to read as follows:

“SECTION 1601. Right To ConvertSubject to and upon compliance with the provisiofithis Indenture (including Section 6.8
of the Second Supplemental Indenture), each Halfisiotes shall have the right (upon delivery to @empany of the HSR Certificate (a
form of which is attached to the Notes)), at hikier option, at any time after the earlier of ((Flaange of Control and (ii) January 1, 2007
until the close of business on the last Trading pragr to the Stated Maturity (the “ Last ConversiDate”) (except that, (a) with respect to
any Note or portion thereof which is called forestption prior to the Last Conversion Date, suchtrighall terminate, except as provided in
Section 1602(c), at the close of business on 8tellading Day preceding the date fixed for redéompfunless the Company defaults in
payment of the Redemption Price in which case timwersion right will terminate at the close of mesis on the date such default is cured)
and (b) with respect to any Note or portion themdjject to a duly completed election for repurehasich right shall terminate at the close of
business on the Designated Event Offer Terminddate (unless the Company defaults in the paymeaugon repurchase or such Holder
elects to withdraw the submission of such eledtiorepurchase in accordance with Section 1008)ptwert the principal amount of any N
held by such Holder, or any portion of such priatigmount which is $1,000 or an integral multigiereof, into that number of fully paid and
non-assessable shares of Common Stock (as suds el then be constituted) as specified by &edi604, by surrender of the Note so to
be converted in whole or in part in the manner jgled in Section 1602. A Holder of Notes is not #é&di to any rights of a holder of Common
Stock until such Holder of Notes has convertedohiser Notes to Common Stock, and then only taettient such Notes are deemed to have
been converted to Common Stock under this Artickéesn.

SECTION 1602. Exercise of Conversion Privilegeutsse of Common Stock on Conversion; No Adjustr@ninterest or
Dividends. (a) To exercise, in whole or in part, the conirprivilege with respect to any Note, the Holdésuch Note shall surrender such
Note, duly endorsed, at an office or agency maiethiby the Company pursuant to Section 1002, acapni®g by the funds, if any, requir
by Section 1602(d), and shall give written noti€eanversion in the form provided on the Notesgach other notice which is acceptable to
the Company) to the office or agency that the Hotdé\Notes elects to convert such Note or suchigothereof specified in said notice. Such
notice shall also state the name or names (witheaddr addresses) in which the certificate oifamtes for shares of Common Stock which
are issuable on such conversion shall be issuedstaall be accompanied by transfer taxes, if regyrursuant to Section 1607. Each such
Note surrendered for conversion sh
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unless the shares issuable on conversion areigsieed in the same name as the registration of Motdy be duly endorsed by, or be
accompanied by instruments of transfer in formséattory to the Company and the Trustee duly exechy, the Holder of Notes or his or
duly authorized attorney. The Holder of such Natéknot be required to pay any tax or duty whichyrbe payable in respect of the issue or
delivery of Common Stock on conversion, but willreguired to pay any tax or duty which may be p#&yabrespect of any transfer involved
in the issue or delivery of Common Stock in a narieer than the same name as the registration bf Sate.

(b) As promptly as practicable after satisfactiéthe requirements for conversion set forth abdive,Company shall issue and
shall deliver to such Holder at the office or agenmintained by the Company for such purpose putdgaSection 1002, a certificate or
certificates for the number of full shares of Conm8iock (including any full shares as a resultoafnding fractional shares up to a full
number of shares pursuant to Section 1603) issugdde the conversion of such Note or portion thiereaccordance with the provisions of
this Article Sixteen and a check or cash (whichrpant, if any, shall be paid no later than five Bgsis Days after satisfaction of the
requirements for conversion set forth above) ipeesof any fractional interest in respect of arslted Common Stock, pursuant to Section
1603. Certificates representing shares of CommookStill not be issued or delivered unless all taaad duties, if any, payable by the
Holder have been paid. In case any Note of a dematioh of an integral multiple greater than $1,808urrendered for partial conversion,
subject to Section 303, the Company shall exeeue the Trustee shall authenticate and delivargdolder of the Note so surrendered,
without charge to him or her, a new Note or Noteauthorized denominations in an aggregate priheip@unt equal to the unconverted
portion of the surrendered Note.

(c) Each conversion shall be deemed to have béected as to any such Note (or portion thereofjhendate (the “ Conversion
Date*) on which the requirements set forth in Secti@681 and 1602 have been satisfied as to such Not®(tion thereof), and the Person
in whose name any certificate or certificates faares of Common Stock are issuable upon such csioneshall be deemed to have become
on said date the holder of record of the sharezsepted thereby; provided, however, that any suatender on any date when the
Company’s stock transfer books are closed shalttoie the Person in whose name the certificaiesoabe issued as the record holder
thereof for all purposes on the next succeedingosieyrhich such stock transfer books are open, teh sonversion shall be at the Conver:
Rate in effect on the date upon which such Nosaiisendered.

(d) Subject to Section 1601, any Note or porticrélof surrendered for conversion during the pefioch the close of business on
the Regular Record Date for any interest paymenoutfh the close of business on the last TradingiBayediately preceding such Interest
Payment Date shall (unless (i) such Note or pottti@neof being converted has been called for retiempn a date during the period from
close of business on such Regular Record Dateetoltise of business on the last Trading Day imntelgipreceding the corresponding
Interest Payment Date pursuant to a notice of retiemmailed by the Company to the Holders in adaoce with the provisions of Section
6.4 of the Second Supplemental Indenture or (@)@mpany has specified a Designated Event Repaadbate during such period) be
accompanied by payment, in funds acceptable t€tmpany, of an amount equal to
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the interest otherwise payable on such Interesmi@ayDate on the principal amount being convenpeayided, however, that such payment
may be reduced by the amount of any existing payefiault in respect of such Notes. An amount etpalich payment shall be paid by the
Company on such Interest Payment Date to the Holdench Note at the close of business on such BeBecord Date. Except as provided
above in this Section 1602, no adjustment shathbde for interest accrued on any Note convertddratividends on any shares issued upon
the conversion of such Note as provided in thischgtSixteen. If any Note or portion thereof thastbeen called for redemption on a date
during the period from the close of business oreguiar Record Date to the close of business ofatdrading Day immediately preceding
the corresponding Interest Payment Date is condafter such Regular Record Date for the paymeiritefest and prior to such
corresponding Interest Payment Date, interest payabsuch Interest Payment Date shall be payattieithstanding such conversion, and
such interest shall be paid to the Holder of suokeMn the applicable Regular Record Date.

SECTION 1603. Cash Payments in Lieu of Fractioter8s. If more than one Note shall be surrendered forvecsion at one
time by the same Holder, the number of full shavhih shall be issuable upon conversion shall bepeded on the basis of the aggregate
principal amount of the Notes (or specified porsidhereof to the extent permitted hereby) so sdeed for conversion. In respect of any
fractional share of stock that otherwise woulddseiable upon the conversion of any Note or NobesCompany shall make an adjustment
therefor in cash based upon the Current MarkeeRhiereof or, the Company shall, at its optionpbguch fraction up to the nearest full
number of shares for issuance upon conversionptigroses of this Section 1603, the “Current MaR@te" of a share of Common Stock
shall be the Closing Sale Price on the last Busies/ immediately preceding the day on which thé&eBldor specified portions thereof) are
deemed to have been converted.

SECTION 1604. Conversion Rat&ach $1,000 principal amount of the Notes shaltdnvertible into the number of shares of
Common Stock (the “ Conversion Rédjespecified in the form of Note attached as Extibhereto, subject to adjustment as provided i th
Article Sixteen.

SECTION 1605. Adjustment of the Conversion Rafée Conversion Rate shall be adjusted from tortinte by the Company as

follows:

(@) In case the Company shall hereafter pay a eiiddr make a distribution to all holders of théstanding Common Stock in
shares of Common Stock, the Conversion Rate shalidreased so that the same shall equal the esgengined by multiplying the
Conversion Rate in effect at the opening of busireesthe date following the date fixed for the dmieation of stockholders entitled to
receive such dividend or other distribution byaxfion,

(i) the numerator of which shall be the sum oftiaenber of shares of Common Stock outstanding atltse of business
on the date fixed for the determination of stocklleo$ entitled to receive such dividend or othetrithistion plus the total number of shares of
Common Stock constituting such dividend or othstritiution; and

(i) the denominator of which shall be the numbkstmares of Common Stock outstanding at the clébeisiness on the
date fixed for such determination,
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such increase to become effective immediately #fieiopening of business on the day following tatedixed for such determination. For-
purpose of this paragraph (a), the number of sk#r€@mmon Stock at any time outstanding shallimcitide shares held in the treasury of
the Company. The Company will not pay any dividenghake any distribution on shares of Common Shad in the treasury of the
Company. If any dividend or distribution of the ¢ydescribed in this Section 1605 is declared buso@aid or made, the Conversion Rate
shall again be adjusted to the Conversion Ratentbatd then be in effect if such dividend or distriiion had not been declared.

(b) In case the Company shall issue rights or wasreo all holders of its outstanding shares of @mm Stock entitling them to
subscribe for or purchase shares of Common Stoalpeite per share less than the Current MarkeeRm the date fixed for determinatior
stockholders entitled to receive such rights orrarmts, the Conversion Rate shall be increasedatdtth same shall equal the rate determined
by multiplying the Conversion Rate in effect immegeéiy prior to the date fixed for determinationstéckholders entitled to receive such
rights or warrants by a fraction,

(i) the numerator of which shall be the sum oftlaenber of shares of Common Stock outstanding onldle fixed for
determination of stockholders entitled to receiwelsrights or warrants plus the total number ofitamital shares of Common Stock
offered for subscription or purchase, and

(i) the denominator of which shall be the sumh# humber of shares of Common Stock outstanditigeatlose of business on !
date fixed for determination of stockholders eatltto receive such rights or warrants plus the rerobshares that the aggregate
offering price of the total number of shares s@@t would purchase at such Current Market Price.

Such adjustment shall be successively made whea@yesuch rights or warrants are issued, and beabme effective immediately after the
opening of business on the day following the dixtedf for determination of stockholders entitleddoeive such rights or warrants. To the
extent that shares of Common Stock are not delivefier the expiration of such rights or warrattte, Conversion Rate shall be readjusted to
the Conversion Rate that would then be in effedtthe adjustments made upon the issuance of sgiats br 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 fixedtfee determination of stockholders entitle
receive such rights or warrants had not been fikedetermining whether any rights or warrantstenthe holders to subscribe for or purct
shares of Common Stock at less than such Currerkd¥IBrice, and in determining the aggregate aftpprice of such shares of Common
Stock, there shall be taken into account any cemnatibn received by the Company for such rightwamrants and any amount payable on
exercise or conversion thereof, the value of sutisiceration, if other than cash, to be determimethe Board of Directors.

(c) In case outstanding shares of Common Stock Baalubdivided into a greater number of sharéSarmimon Stock, the
Conversion Rate in effect at the opening of
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business on the day following the day upon whiathssubdivision becomes effective shall be propodisly increased, and conversely, in
case outstanding shares of Common Stock shallinbiced into a smaller number of shares of CommoglSthe Conversion Rate in effect
at the opening of business on the day followingdag upon which such combination becomes effethadl be proportionately reduced, st
increase or reduction, as the case may be, to beeffiective immediately after the opening of busen the day following the day upon
which such subdivision or combination becomes ¢iffec

(d) In case the Company shall, by dividend or othes, distribute to all holders of its Common Statlares of any class of Cap
Stock of the Company or evidences of its indebteslioe assets, including cash and securities (acty distribution, a “ Distributior;
provided, however, that the term “Distributiostiall not include, and this Section 1605(d) shatlapply to, (x) any rights or warrants refer
to in Section 1605(b) and (y) any dividend or dlattion referred to in Section 1605(a)), then, atcte such case (unless the Company elects t
reserve such Distribution for distribution to theldéers upon the conversion of the Notes so thatsasit Holder converting Notes will rece
upon such conversion, in addition to the shargSarfimon Stock to which such Holder is entitled,ahgount and kind of such Distribution
which such Holder would have received if such Holugd converted its Notes into Common Stock imntedigrior to the Record Date), the
Conversion Rate shall be increased so that the shalebe equal to the rate determined by multigythe Conversion Rate in effect on the
Record Date with respect to such distribution saation,

(i) the numerator of which shall be the Current kéarPrice on such Record Date; and

(i) the denominator of which shall be the Currbtarket Price on such Record Date less (A) in ttee @ Distributions other than
cash, the Fair Market Value (as determined by thar@ of Directors, whose determination shall bectgsive, and described in a
resolution of the Board of Directors) on the Recbate of the portion of such Distributions appligato one share of Common Stock
and (B) in the case of Distributions of cash, theant of such Distributions applicable to one ster€ommon Stock,

such adjustment to become effective immediatelgrfa the opening of business on the day followsngh Record Date; provided, however,
that if the then Fair Market Value (as so determjref the portion of the Distribution so distribdtepplicable to one share of Common Stock
is equal to or greater than the Current MarketePoic the Record Date, in lieu of the foregoing stfiient, adequate provision shall be made
so that each Holder shall have the right to recep@n conversion the amount of Distribution suchddowould have received had such
Holder converted each Note on the Record Dateudi Distribution is not so paid or made, the Cosier Rate shall again be adjusted to be
the Conversion Rate that would then be in effestidh Distribution had not been declared. If thaof Directors determines the Fair
Market Value of any distribution for purposes abtBection 1605 by reference to the actual or wbsuned trading market for any securitie
must in doing so consider the prices in such mavket the same period used in computing the CuiMamket Price on the applicable Record
Date. Notwithstanding the foregoing, if the Distriion distributed by the Company to all holderstefCommon Stock consists of Capital
Stock of, or similar equity interests in, a
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Subsidiary or other business unit, the Conversiate Rhall be increased so that the same shallus &gthe rate determined by multiplying
the Conversion Rate in effect on the Record Datk mispect to such distribution by a fraction:

(i) the numerator of which shall be the sum ofthg average Closing Sale Price of one share of Gamttock over the ten
consecutive Trading Day period (the “ Spinoff Vdlaa Period*) commencing on and including the fifth Trading\Dater the date on
which “ex-dividend trading“ commences on the Comrtock on the New York Stock Exchange or such atlagional or regional
exchange or market on which the Common Stock is listed or quoted and (y) the average Fair Maviaue (as determined by the
Board of Directors, whose determination shall bechasive, and described in a resolution of the BaxdrDirectors) over the Spinoff
Valuation Period of the portion of the Distributiea distributed applicable to one share of ComntoelS and

(i) the denominator of which shall be the aver@jesing Sale Price of one share of Common Stock theeSpinoff Valuation
Period,

such adjustment to become effective immediatelgrfa the opening of business on the day follonsngh Record Date; provided, however,
that the Company may in lieu of the foregoing atient make adequate provision so that each Hold#l Isave the right to receive upon
conversion the amount of Distribution such Holdewd have received had such Holder converted eath dh the Record Date with respect
to such Distribution.

Rights or warrants distributed by the Company thalders of Common Stock entitling the holderséod to subscribe for or
purchase shares of the Company’s Capital Stodkeeinitially or under certain circumstances), whights or warrants, until the occurrence
of a specified event or events (“ Trigger EvOn{(i) are deemed to be transferred with suchehaf Common Stock; (ii) are not exercisable;
and (iii) are also issued in respect of future asgmes of Common Stock, shall be deemed not to heee distributed for purposes of this
Section 1605 (and no adjustment to the Conversate Bnder this Section 1605 will be required) uhié occurrence of the earliest Trigger
Event, whereupon such rights and warrants shaleleened to have been distributed and an approfstment (if any is required) to the
Conversion Rate shall be made under this Sectifb.l16any such right or warrant, including any Iswxisting rights or warrants distributed
prior to the date of this Indenture, are subjeavents, upon the occurrence of which such rightgasrants become exercisable to purchase
different securities, evidences of indebtednesstluer assets, then the date of the occurrenceyadirach each such event shall be deemed to be
the date of distribution and Record Date with respe new rights or warrants with such rights (arteérmination or expiration of the existing
rights or warrants without exercise by any of tédbrs thereof). In addition, in the event of aigtribution (or deemed distribution) of rights
or warrants, or any Trigger Event or other evehtt{e type described in the preceding sentencé) nggpect thereto that was counted for
purposes of calculating a distribution amount fhick an adjustment to the Conversion Rate underSbction 1605 was made, (1) in the
of any such rights or warrants that shall all hbgen redeemed or repurchased without exerciseybli@ders thereof, the Conversion Rate
shall be readjusted upon such final redemptiorepurchase to give effect to such distribution agder Event, as the case may be, as though
it were a cash distribution, equal to
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the per share redemption or repurchase price reddiy a holder or holders of Common Stock with eespo such rights or warrants
(assuming such holder had retained such rightsaorants), made to all holders of Common Stock abkeflate of such redemption or
repurchase, and (2) in the case of such rightsaorants that shall have expired or been terminatttbut exercise by any holders thereof,
Conversion Rate shall be readjusted as if suchgigihd warrants had not been issued.

No adjustment of the Conversion Rate shall be npalguant to this Section 1605 in respect of rigtaarrants distributed or
deemed distributed on any Trigger Event to therexteat such rights or warrants are actually disted, or reserved by the Company for
distribution to Holders of Notes upon conversionsbigh Holders of Notes to Common Stock.

For purposes of this Section 1605(d) and 1605(d)(b)y) any dividend or distribution to which thieion 1605(d) is applicable
that also includes shares of Common Stock, orsightwarrants to subscribe for or purchase shdr€emmon Stock (or both), shall be
deemed instead to be (1) a dividend or distributibthe evidences of indebtedness, assets or sbb@apital Stock other than such shares of
Common Stock or rights or warrants (and any ConeemRate adjustment required by this Section 16@b mespect to such dividend or
distribution shall then be made) immediately folemhby (2) a dividend or distribution of such shasE€ommon Stock or such rights or
warrants (and any further Conversion Rate adjustmeguired by Sections 1605(a) and (b) with respestich dividend or distribution shall
then be made), except

(A) the Record Date of such dividend or distribat&hall be substituted as “the date fixed for taeednination of stockholders
entitled to receive such dividend or other disttidn!’, “the date fixed for the determination of stockhoddentitled to receive such rigl
or warrants” and “the date fixed for such deterrtiord within the meaning of Section 1605(a) and &byl

(B) any shares of Common Stock included in suciddivd or distribution shall not be deemexitstanding at the close of busin
on the date fixed for such determination” withie timeaning of Section 1605(a).

(e) In case a tender or exchange offer made bgtmepany or any Subsidiary for all or any portiortted Common Stock shall
expire and such tender or exchange offer (as andeuqgien the expiration thereof) shall require thgnpant to tendering or exchanging
stockholders of consideration per share of ComntonkShaving a Fair Market Value (as determinedhgyBoard of Directors, whose
determination shall be conclusive and describetiri@solution of the Board of Directors) that ashef last time (the “ Expiration Tin@
tenders or exchanges may be made pursuant toeudértor exchange offer (as it may be amendedkesate Closing Sale Price of a share
of Common Stock on the Trading Day next succeetliegexpiration Time, the Conversion Rate shallipegased so that the same shall
equal the rate determined by multiplying the Cosimr Rate in effect immediately prior to the Exfima Time by a fraction,

(i) the numerator of which shall be the sum ofthe Fair Market Value (determined as aforesaidhefaggregate consideration
payable to stockholders based on
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the acceptance (up to any maximum specified indtmas of the tender or exchange offer) of all shaadidly tendered or exchanged
and not withdrawn as of the Expiration Time (tharsls deemed so accepted up to any such maximung, teferred to as the “
Purchased Sharé&sand (y) the product of the number of shares offthon Stock outstanding (less any Purchased Shertds)
Expiration Time and the Closing Sale Price of asld Common Stock on the Trading Day next succagtlie Expiration Time, and

(i) the denominator of which shall be the numbkstwares of Common Stock outstanding (including temgered or exchanged
shares) at the Expiration Time multiplied by thesdhg Sale Price of a share of Common Stock oif thding Day next succeeding the
Expiration Time

such adjustment to become effective immediatelgrgd the opening of business on the day follovilng Expiration Time. If the Company is
obligated to purchase shares pursuant to any sacket or exchange offer, but the Company is perntgngrevented 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 exchaoffier had not been made.

(f) For purposes of this Section 1605, and, incge of the term “ Fair Market Valtién Section 1006, the following terms shall
have the meaning indicated:

(1) “ Current Market Pricé shall mean the average of the daily Closing $alees per share of Common Stock for the ten
consecutive Trading Days immediately precedingeimdier of such date of determination and the dzfgre the “ex” date with respect to the
issuance, distribution, subdivision or combinatiequiring such computation immediately prior to tfe¢e in question. For purpose of this
paragraph, the term “ex” date, (1) when used vagpect to any issuance or distribution, meansitstedate on which the Common Stock
trades, regular way, on the relevant exchange tiranmelevant market from which the Closing SaledPwas obtained without the right to
receive such issuance or distribution, and (2) wieerd with respect to any subdivision or combimatibshares of Common Stock, means
first date on which the Common Stock trades, regusy/, on such exchange or in such market aftetithe at which such subdivision or
combination becomes effective.

If another issuance, distribution, subdivision ombination to which this Section 1605 applies osauring the period applicable
for calculating “Current Market Price” pursuantth@ definition in the preceding paragraph, “Curngiatrket Price” shall be calculated for
such period in a manner determined by the Boafirgfctors to reflect the impact of such issuancstridution, subdivision or combination
on the Closing Sale Price of the Common Stock dusirch period.

(2) “ Fair Market Valué¢' shall mean the amount which a willing buyer wopky a willing seller in an arm’s-length transantio

(3) “ Record Daté shall mean, with respect to any dividend, disttibn or other transaction or event in which thédbos of
Common Stock have the right to receive any
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cash, securities or other property or in which@uoenmon Stock (or other applicable security) is excled for or converted into any
combination of cash, securities or other propehtg,date fixed for determination of stockholderstk to receive such cash, securities or
other property (whether such date is fixed by tbam of Directors or by statute, contract or othisejN

(g) The Company may make such increases in the&sion Rate, in addition to those required by $ecti605(a), (b), (c), (d) or
(e) as the Board of Directors considers to be adhésto avoid or diminish any income tax to holde#r€ommon Stock or rights to purchase
Common Stock resulting from any dividend or disitibn of stock (or rights to acquire stock) or framy event treated as such for income
purposes.

To the extent permitted by applicable law, the Campfrom time to time may increase the ConversiateRy any amount for
any period of time if the period is at least twe(®Q) days, the increase is irrevocable duringpréod and the Board of Directors shall have
made a determination that such increase would bBeeibest interests of the Company, which detertisinghall be conclusive. Whenever the
Conversion Rate is increased pursuant to the piregséntence, the Company shall mail to Holdengobrd of the Notes a notice of the
increase at least fifteen (15) days prior to the dae increased Conversion Rate takes effectsacid notice shall state the increased
Conversion Rate and the period during which it tdlin effect.

(h) No adjustment in the Conversion Rate shalldogiired unless such adjustment would require are@se or decrease of at least
one percent (1%) in such rate; provided, howevet, any adjustments that by reason of this Artgildeen are not required to be made shall
be carried forward and made (i) part of any subsagiadjustment, (ii) at the time the Company maitetice of redemption pursuant to
Section 6.4 of the Second Supplemental Indentu(&)oat the time the Company mails a notice de@signated Event pursuant to Section
1007. All calculations under this Article Sixtedmai be made by the Company and shall be madestoghrest cent or to the nearest one-ten
thousandth (1/10,000) of a share, as the case mdydadjustment need be made for rights to puecBasnmon Stock pursuant to a
Company plan for reinvestment of dividends or iesér To the extent the Notes become convertibtedash, assets, property or securities
(other than Capital Stock of the Company), no adjest need be made thereafter as to the cashsagsmberty or such securities. Interest
will not accrue on any cash into which the Notes@nvertible. The Conversion Rate shall be adjusitdy once for a single event or
occurrence that would require an adjustment undaeernthan one of Section 1605(a), (b), (c), (d)&r (

(i) Whenever the Conversion Rate is adjusted asitn@rovided, the Company shall promptly file witie Trustee and any
Conversion Agent other than the Trustee an Offid@estificate setting forth the Conversion Rateeatuch adjustment and setting forth a
brief statement of the facts requiring such adjestinUnless and until a Responsible Officer of thestee shall have received such Officers’
Certificate, the Trustee shall not be deemed te lzatual knowledge of any adjustment of the ConerrRate and may assume that the last
Conversion Rate of which it has knowledge is stikffect. Promptly after delivery of such certifte, the Company shall prepare a notice of
such adjustment of the Conversion Rate setting fim¢ adjusted Conversion Rate and the date orhvelsich adjustment becomes effective
and shall mail such notice of such adjustment efGbonversion Rate to the Holder of each Note, withienty (20) days after execution
thereof. Failure to deliver such notice shall et the legality or validity of any such adjustnte
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() In any case in which this Section 1605 provittest an adjustment shall become effective immediatfter (1) a record date or
Record Date for an event, (2) the date fixed ferdetermination of stockholders entitled to receivdvidend or distribution pursuant to
Section 1605(a), (3) a date fixed for the detertmmeof stockholders entitled to receive rightsa@rrants pursuant to Section 1605(b), or (4)
the Expiration Time for any tender or exchangergfigrsuant to Section 1605(e), (each a “ Deternunddate"), the Company may elect to
defer until the occurrence of the applicable Adpestit Event (as hereinafter defined) (x) issuinthtoHolder of any Note converted after s
Determination Date and before the occurrence df #udjustment Event, the additional shares of Comi&tmtk or other consideration
issuable upon such conversion by reason of thesad@nt required by such Adjustment Event over dmv@ the Common Stock issuable
upon such conversion before giving effect to sutjnstment and (y) paying to such Holder any amdauotsh in lieu of any fraction pursu:
to Section 1603. For purposes of this Section ]jaBe term “ Adjustment Everitshall mean:

() in any case referred to in clause (1) herdwod,dccurrence of such event,
(i) in any case referred to in clause (2) herdud, date any such dividend or distribution is paidnade,
(i) in any case referred to in clause (3) herdud, date of expiration of such rights or warraatsj

(iv) in any case referred to in clause (4) her#od,date a sale or exchange of Common Stock pursmaoch tender or exchange
offer is consummated and becomes irrevocable.

(k) For purposes of this Section 1605, the numlbshares of Common Stock at any time outstandiadl sbt include shares held
in the treasury of the Company but shall includareh issuable in respect of scrip certificatesadsn lieu of fractions of shares of Common
Stock. The Company will not pay any dividend or maky distribution on shares of Common Stock helthé treasury of the Company.

SECTION 1606. Effect of Reclassification, Consdiida, Merger or Salelf any of the following events occur: (i) any
reclassification or change of the outstanding shafeCommon Stock (other than a change in par yalugom par value to no par value, or
from no par value to par value, or as a result gifitadivision or combination), (ii) any consolidatjonerger, share exchange or combinatic
the Company with another Person or (iii) any saleamveyance of all or substantially all of the pedties and assets of the Company as an
entirety or substantially as an entirety, in eaabecas a result of which holders of Common StoaK skceive stock, securities or other
property or assets (including cash) with respecrrtiom exchange for such Common Stock, then the g2my or the successor or purchasing
Person, as the case may be, shall execute witfrtistee a supplemental indenture (which shall cgmyith the TIA as in force at the date of
execution of such supplemental indenture if sugipmental indenture is then required to so compigyiding that the Notes shall be
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convertible into the kind and amount of sharestaélsand other securities or property or assetduiting cash) receivable upon such
reclassification, change, consolidation, mergesyslexchange, combination, sale or conveyancehmjder of a number of shares of Comr
Stock issuable upon conversion of the Notes (assymor such purposes, a sufficient number of aigbd shares of Common Stock
available to convert all such Notes) immediateipipto such reclassification, change, consolidatioerger, share exchange, combination,
sale or conveyance assuming such holder of Comrtaok €id not exercise his or her rights of electibmany, as to the kind or amount of
securities, cash or other property receivable iumi consolidation, merger, share exchange, saemeyance (provided that, if the kind or
amount of securities, cash or other property ret#@e/upon such consolidation, merger, share exehaade or conveyance is not the sam
each share of Common Stock in respect of which sigtits of election have not been exercised (“ ftetting Sharé), then, for the
purposes of this Section 1606, the kind and amofis¢curities, cash or other property receivablenuguch consolidation, merger, share
exchange, sale or conveyance for each Non-eleStirge shall be deemed to be the kind and amouetsovable per share by a plurality of
the Non-electing Shares). Such supplemental indestuall provide for adjustments which shall beearly equivalent as may be practicable
to the adjustments provided for in this Article t8en. If, in the case of any such reclassificatatvange, consolidation, merger, share
exchange, combination, sale or conveyance, thé& stoother securities and assets receivable therebyp a holder of shares of Common
Stock includes shares of stock or other securdtiesassets of a person other than the succesparabrasing person, as the case may be, in
such reclassification, change, consolidation, meigfeare exchange, combination, sale or conveydner,such supplemental indenture shall
also be executed by such other person and shaldiossuch additional provisions to protect theriests of the Holders of the Notes as the
Board of Directors shall reasonably consider nexrgdsy reason of the foregoing.

The Company shall cause notice of the executi®uoh supplemental indenture to be mailed to eadtigdof Notes within 20
days after execution thereof. Failure to delivashsnotice shall not affect the legality or validdfsuch supplemental indenture.

The above provisions of this Section 1606 shalilaiy apply to successive reclassifications, clemgonsolidations, mergers,
share exchanges, combinations, sales and conveyance

If this Section 1606 applies to any event or oaenece, Section 1605 shall not apply.

SECTION 1607. Taxes on Shares Issu&le issue of stock certificates on conversiondates shall be made without charge to
the converting Holder for any tax in respect ofigse thereof. The Company shall not, howeverehsired to pay any tax which may be
payable in respect of any transfer involved inifisele and delivery of stock in any name other thahof the Holder of any Note converted,
and the Company shall not be required to issuelivat any such stock certificate unless and uhélperson or persons requesting the issue
thereof shall have paid to the Company the amolustich tax or shall have established to the satisfa of the Company that such tax has
been paid.
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SECTION 1608. Reservation of Shares; Shares toullg Paid; Listing of Common StockThe Company shall provide, free fr
preemptive rights, out of its authorized but unégbshares or shares held in treasury, sufficiesmesito provide for the conversion of the
Notes from time to time as such Notes are presdntezbnversion. Before taking any action which fabcause an adjustment increasing
Conversion Rate to an amount that would cause tm&sion Price to be reduced below the then paey# any, of the shares of Common
Stock issuable upon conversion of the Notes, thegamy shall take all corporate action which maythiopinion of its counsel, be neces:
in order that the Company may validly and legadisuie shares of such Common Stock at such adjustece@ion Rate.

The Company covenants that all shares of CommoekS¢eued upon conversion of Notes will be fullydoand nonassessable by
the Company and free from all taxes, liens andggsawith respect to the issue thereof.

The Company further covenants that as long as ¢imen@n Stock is quoted on the Nasdag National Madtdts successor, the
Company shall cause all Common Stock issuable apowersion of the Notes to be eligible for suchtgtion in accordance with, and at the
times required under, the requirements of such ataad if at any time the Common Stock becomésdien the New York Stock Exchange
or any other national securities exchange, the Gmyghall cause all Common Stock issuable uponarsion of the Notes to be so listed
remain listed.

SECTION 1609. Responsibility of Truste&@he Trustee and any Conversion Agent shall havauty, responsibility or liability to
any Holder to determine whether any facts existWimay require any adjustment of the Conversiom Ratwith respect to the nature or
extent of any such adjustment when made, or witheet to the method employed, or herein or in appemental indenture provided to be
employed, in making the same. Neither the Trusteeany Conversion Agent shall be accountable vé#pect to the registration under
securities laws, listing, validity or value (or tkimd or amount) of any shares of Common Stoclof@ny other securities or property, which
may at any time be issued or delivered upon the@sion of any Note, and neither the Trustee ngr@mnversion Agent makes any
representation with respect thereto. Neither thestBe nor any Conversion Agent shall be respon&iblany failure of the Company to make
any cash payment or to issue, transfer or delimgrshares of stock or stock certificates or otleeusties or property upon the surrender of
any Note for the purpose of conversion; and thestBeiand any Conversion Agent shall not be resplenfsir any failure of the Company to
comply with any of the covenants of the Companytaioied in this Article Sixteen.

SECTION 1610. Notice to Holders Prior to Certairtifis . If:
(a) the Company declares a dividend (or any otlgriloution) on its Common Stock (other than infcasit of retained earnings);

(b) the Company authorizes the granting to thedrsldf its Common Stock of rights or warrants tbssuibe for or purchase any
share of any class of Common Stock or any othétsigr warrants (other than rights or warrantsrretkto in the second paragraph of Sec
1605(d));
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(c) there is any reclassification of the CommorcBt@ther than a subdivision or combination of tartsing Common Stock, or a
change in par value, or from par value to no p&rejeor from no par value to par value), or of @opsolidation, merger or share exchange to
which the Company is a party, or of the sale andfer of all or substantially all of the assetstaf Company; or

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

then the Company shall cause to be filed with thesfBe and at the office or agency maintainediferpturpose of conversion of the Notes
pursuant to Section 1002, and shall caused to liedrta each Holder of Notes, at their last addzesss they shall appear on the Security
Register of the Company as promptly as possiblénbamy event at least 10 days prior to the appledate 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 no

be taken, the date as of which the holders of Com8&tock of record to be entitled to such dividendistribution are to be determined or (y)
the date on which such reclassification, consdlidaimerger, share exchange, sale, transfer, digso) liquidation or winding-up is expected
to become effective or occur, and the date as adlwihis expected that holders of Common Stockeabrd shall be entitled to exchange their
Common Stock for securities or other property dakble upon such reclassification, consolidatioergar, share exchange, sale, transfer,
dissolution, liquidation or winding-up. Failure gove such notice, or any defect therein, shallaffect the legality or validity of such

dividend, distribution, reclassification, consolida, merger, share exchange, sale, transfer, |dis®o, liquidation or windingdp. Such notic
shall also be published by and at the expenseeoEtimpany not later than the aforesaid filing @atieast once in an Authorized Newspaper.”

ARTICLE VIII.
MISCELLANEOUS
SECTION 8.1. Application of Second Supplementakimdre. Each and every term and condition containedigi$econd

Supplemental Indenture that modifies, amends oplsuments the terms and conditions of the Inderghad apply only to the Notes created
hereby and not to any future series of Notes astadal under the Indenture.

SECTION 8.2, Benefits of Second Supplemental IngentNothing contained in this Second Supplementatihtidre shall or shall be
construed to confer upon any person other thanldedof the Notes, the Company or the Trustee @ht or interest to avail itself or himse
as the case may be, of any benefit under any pooves the Indenture or this Second Supplemen@éiture.

SECTION 8.3, Effective DateThis Second Supplemental Indenture shall be &ffeas of the date first above written and upan th
execution and delivery hereof by each of the patiiereto.

38



SECTION 8.4. Governing LawThis Second Supplemental Indenture shall be geeeby, and construed in accordance with, the laws
of the State of New York, without regard to corBliof laws principles thereof

SECTION 8.5, CounterpartsThis Second Supplemental Indenture may be exeédnt@ny number of counterparts, each of which so
executed shall be deemed to be an original, bstugh counterparts shall together constitute bataond the same instrument.
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IN WITNESS WHEREOF, the parties hereto have catisisdSecond Supplemental Indenture to be duly dredoy their respective
officers hereunto duly authorized, all as of thg dad year first above written.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Thomas C. Stortz

Name: Thomas C. Stort
Title: Executive Vice Presidel

THE BANK OF NEW YORK, as Truste

By: /s/ Joseph A. Lloret

Name: Joseph A. Llore
Title: Assistant Treasure

40



EXHIBIT A
(Face of Security)
[Global Securities Legend]

[The following legend shall appear on the faceaifreGlobal Security: THIS NOTE IS A GLOBAL SECURITWITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITARY OR
A NOMINEE OF THE DEPOSITARY, WHICH MAY BE TREATED B THE COMPANY, THE TRUSTEE AND ANY AGENT
THEREOF AS OWNER AND HOLDER OF THIS NOTE FOR ALL RPOSES.]

[The following legend shall appear on the faceasfreGlobal Security for which The Depository TrGstmpany is to be the depositary:

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE CORANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY THE AUTHORIZED REPRENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY ANUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR REGISTERED NOTES IN DEFINITIVE REGISTERED
FORM IN THE LIMITED CIRCUMSTANCES REFERRED TO IN THINDENTURE, THIS GLOBAL SECURITY MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TONOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF
THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEEGF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY
SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE SUCH SUCCESSOR DEPOSITARY ]
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No.

CUSIP 52729N BE
Level 3 Communications, Inc.
10% CONVERTIBLE SENIOR NOTE DUE 2011
Level 3 Communications, Inc. promises to pay td [or registered assigns, the principal sum of _ Dollars on May 1, 2011.

Interest Payment Date May 1 and November 1, commencing November 1, :
Regular Record Date April 15 and October 1

Dated:

Level 3 Communications, In

By:

Name:
Title:

Certificate of Authentication
This is one of the Convertible Senior Notes refétein the within-mentioned Indenture.
Dated:

The Bank of New York, as Trust

By:

Authorized Signator
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1.

(Back of Security)
Level 3 Communications, Inc.
10% CONVERTIBLE SENIOR NOTE DUE 2011

INTEREST. Level 3 Communications, Inc., a Deleaveorporation (the “Company”promises to pay interest on the principal amou
this Note at the rate per annum shown above. Timep@ay will pay interest semi-annually in arreardvety 1 and November 1 of each
year, beginning November 1, 2005. Interest on thteslwill accrue from the most recent Interest RaynDate to which interest h
been paid or, if no interest has been paid, fraenottiginal date of issuance. Interest will be cotedwon the basis of a 360-day year
composed of twelve -day months

METHOD OF PAYMENT. The Company will pay interest the Notes (except defaulted interest) to thegrein whose name each
Note is registered at the close of business ofgné 15 or October 15 immediately preceding thievant Interest Payment Date (ea
“Regular Record Date”)other than with respect to a Note or portion theoatled for redemption on a Redemption Date, purehase:
in connection with a Designated Event on a repwseltiate, during the period from the close of bissir a Regular Record Date to
(but excluding) the next succeeding Interest Payrbearte, in which case accrued interest shall belpl@y(unless such Note or portion
thereof is converted) to the Holder of the Not@aortion thereof redeemed or repurchased in accoedaith the applicable redemption
or repurchase provisions of the Indenture). Thedeloimust surrender Notes to a Paying Agent to ciyfiencipal payments. The
Company will pay the principal of, and interesttha Notes at the office or agency of the Companintamed for such purpose, in
money of the United States that at the time of payiris legal tender for payment of public and pev@ebts. Until otherwise designated
by the Company, the Company’s office or agency maaied for such purpose will be the principal Cogte Trust Office of the Trustee
(as defined below). However, the Company may pacimal, and interest by check payable in such mppard may mail such check to
the Holders of the Notes at their respective add®as set forth in the Security Register of HeldéMNotes

PAYING AGENT AND REGISTRAR. The Bank of New Yofkogether with any successor Trustee under thenlude referred to
below, the “Trustee”) will act as Paying Agent, @ersion Agent and Security Registrar. The Compaay ahange the Paying Agent,
Conversion Agent, Registrar or cegistrar without prior notice. Subject to certhimitations in the Indenture, the Company or anyts
subsidiaries may act in any such capa

INDENTURE. This is one of a duly authorized issf securities of the Company designated as @%6'Convertible Senior Notes Due
2011" issued under an amended and restated inéetidibed as of July 8, 2003 (the “Base Indentuteiween the Company and the
Trustee, and the second supplemental indenture tated as of April 4, 2005 (the “Second Supplealdntienture”), between the
Company and the Trustee (the Base Indenture asesnppted by the Second Supplemental Indenturé)ridenture”). The terms of th
Notes include those stated in the Indenture ansktihmade part of the Indentt
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by reference to the Trust Indenture Act of 193@ (fhIA”) as in effect on the date of the Indentufée Notes are subject to, and
qualified by, all such terms, certain of which atenmarized hereon, and Holders are referred ttnttenture and the TIA for a
statement of such terms. The Notes are unsecuctedresubordinated obligations of the Company limite@except as otherwise
provided in the Indenture) up to $880,000,000 igragate principal amount. Capitalized terms noingef below have the same
meaning as is given to them in the Indenture.

OPTIONAL REDEMPTION. No sinking fund is providéar the Notes. The Notes may not be redeemedeatition of the Company
prior to May 1, 2009. On and after that date, thenany may redeem all or any portion of the Notemae or over time, after giving
the required notice under the Indenture. The Notayg be redeemed at the redemption prices (eaclkea@etRption Price”) set forth
below, plus accrued and unpaid interest, if anyhéoRedemption Date. However, if a Redemption Datairs after a Regular Record
Date or a special Record Date, the Company witead pay the applicable interest payment to therdedolder on the Regular Record
Date or special Record Date corresponding to swigtdst Payment Date or Defaulted Interest payahatet The following Redemption
Prices are for the Notes redeemed during the 12mmeriod commencing on May 1 of the years sehfbelow, and are expressed as
percentages of principal amou

Period Redemption Price
2009 103.33¥%
2010 and thereaft 101.67%

Notice of redemption will be mailed by first classil at least 30 days but not more than 60 daysrbehe date fixed for redemption to
each Holder of Notes to be redeemed at his ordggstered address.

Notes in denominations larger than $1,000 may eemed in part but only in integral multiples of KI0. If less than all the Notes are
to be redeemed, the Trustee shall select the Notes redeemed by a method that complies withaghairements of the principal
national securities exchange, if any, on whichMla¢es are listed or quoted, or, if the Notes atesondisted, on a pro rata basis by lot or
by any other method that the Trustee considerafairappropriate. On and after the Redemption Drarest ceases to accrue on Ni
or portions thereof called for redemption (unléss Company defaults in the payment of the Redemftrice). If this Note is redeemed
on a date which is also an Interest Payment Diageinterest due on such date will be paid to thiegrein whose name this Note is
registered at the close of business on the reldvagtlar Record Date.

DESIGNATED EVENT. Upon the occurrence of a Desigd Event, the Company shall make a DesignatedtEYffer to repurchase
all outstanding Notes at a price equal to 100%efaggregate principal amount of the Notes, plesuad and unpaid interest to, but
excluding, the date of repurchase, and, in cedimdumstances a Make Whole Premium, such offeetmbade as provided in the
Indenture. To accept the Designated Event OfferHiider hereof must comply with the terms therenf)uding surrendering this No
with the“Option of Holder to Elect Repurchi’ portion hereof completed, to the Compan
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depositary, if appointed by the Company, or a Rayigent, at the address specified in the notidh@Designated Event Offer mailed
to Holders as provided in the Indenture, priott® Designated Event Offer Termination Date.

Holders have the right to withdraw any Designatedrt Purchase Notice by delivering to the Payingita written notice of
withdrawal in accordance with the provisions of théenture.

If cash or other consideration permitted undertitienture sufficient to pay the Designated Evenmigant (including any applicable
Make Whole Premium) of all Notes or portions thétedbe purchased on the Desighated Event Purddakeis deposited with the
Paying Agent on the Designated Event Purchase ibdgeest ceases to accrue on such Notes or psti@meof immediately after such
Designated Event Purchase Date, and the Holdexdhehall have no other rights as such other thamight to receive the Designated
Event Payment (including any applicable Make WHhailemium) upon surrender of such Note.

DENOMINATIONS, TRANSFER, EXCHANGE. The Notes areregistered form without coupons in denominadion$1,000 and
integral multiples of $1,000. The transfer of Notesy be registered and Notes may be exchangedeslgd in the Indenture. As a
condition of transfer, the Security Registrar dmel Trustee may require a Holder, among other thitgiirnish appropriate
endorsements and transfer documents, and the Cgrapdrthe Security Registrar may require a Holdgyaty any taxes and fees
required by law or permitted by the Indenture. Twmpany or the Security Registrar need not exchangegister the transfer of any
Note or portion of a Note selected for redemptiosubmitted for repurchase or surrendered for ciee. Also, the Company or tl
Security Registrar need not exchange or registetrtinsfer of any Note for a period of 15 days kethe mailing of a notice of
redemption for such Notes to be redeen

PERSONS DEEMED OWNERS. The registered Holder obtelghall be treated as its owner for all purpc

AMENDMENTS AND WAIVERS. Subject to certain exdgms, the Indenture or the Notes may be amendedmslemented with the
consent of the Holders of at least a majority imgpal amount of the then outstanding Notes, andexisting default may be waived
with the consent of the Holders of a majority impipal amount of the then outstanding No

Without the consent of any Holder, the IndenturéherNotes may be amended to: (a) cure any ampiguitorrect or supplement any
defective or inconsistent provision contained i@ thdenture, or make any other changes in the giams of the Indenture which the
Company and the Trustee may deem necessary oablesprovided such amendment does not materiathyednersely affect the legal
rights under the Indenture of the Holders of Nofesprovide for uncertificated Notes in additiandr in place of certificated Notes or
to provide for bearer Notes; (c) evidence the sssioa of another person to the Company and prdeidine assumption by such
successor of the covenants and obligations of tregany thereunder and in the Notes as permittesiloyion 801 of the Indenture; (d)
provide for conversion rights or repurchase rigiftslolders of Notes in the event of consolidatiorgrger, share exchange or sale of all
or substantially all of the assets of the
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10.

Company as required to comply with Sections 801616 of the Indenture; (e) reduce the ConversidceP¢f) evidence and provide f
the acceptance of the appointment under the Indeofua successor Trustee; (g) make any changevthatl provide any additional
rights or benefits to the Holders of Notes or tthats not adversely affect the legal rights undedidenture of any such Holder; (h)
comply with the requirements of the Commissionriden to effect or maintain the qualification of tmelenture under the TIA; or (i)
secure the Notes.

Without the consent of each Holder affected, anraimeent or waiver may not (with respect to any Naielsl by a nonconsenting
Holder): (a) reduce the principal amount of Notéwae Holders must consent to an amendment, supplemeaiver; (b) reduce the
principal of, or change the fixed maturity of angtl or alter the provisions with respect to theeragdtion or mandatory repurchase of
the Notes; (c) reduce the rate of, or change the for payment of, interest, including defaultetkiast, if any, on any Notes; (d) waiv
Default or Event of Default in the payment of pipal of or the Make Whole Payment, if any, or ietgron the Notes (except a
rescission of acceleration of the Notes by the Eidadf at least a majority in aggregate principabant of the Notes then outstanding
and a waiver of the payment default that resultethfsuch acceleration); (e) make the principabointerest on, any Note payable in
money other than as provided for in the Indentuetia the Notes; (f) make any change in the prowisiof the Indenture relating to
waivers of past Defaults or Events of Default @ tlghts of Holders of Notes to receive paymentgrofcipal of, Make Whole Payme
if any, or interest on the Notes; (g) waive a redéam or mandatory repurchase payment with resjpeahy Note; (h) except as
permitted by the Indenture (including Section 90}, (®crease the Conversion Price or modify thesigions of the Indenture relating to
conversion of the Notes in a manner adverse téltiders thereof or (i) make any adverse changbdability of Holders of Notes to
enforce their rights under the Indenture.

DEFAULTS AND REMEDIES. An Event of Default i&) default in payment of the principal of, or piam, if any, on the Notes,
when due at maturity, upon repurchase, upon aatalaror otherwise; (b) default for 30 days or miorpayment of any installment of
interest on the Notes; (c) default in the payméithe Designated Event Payment in respect of thiedNon the date therefor; (d) failure
to provide timely notice of a Designated Event;default by the Company (other than a default@éhfin clause (a), (b), (c) or (d)
above) for 60 days or more after notice in the olasece or performance of any other covenants inrttlenture; (f) default under any
credit agreement, mortgage, indenture or instrumeder which there may be issued or by which theag be secured or evidenced i
indebtedness for money borrowed by the Companyypoéits Material Subsidiaries (or the paymentwbiich is guaranteed or secured
by the Company or any of its Material Subsidiarieg)ether such indebtedness or guarantee exidtseahate of the Indenture or is
created thereafter, which default (i) is causea ffgilure to pay when due any principal of suctelstédness within the grace period
provided for in such indebtedness, which failuratoaes beyond any applicable grace period (a “Rardefault”),or (i) results in th
acceleration of such indebtedness prior to itsesgpmaturity (without such acceleration being retil or annulled) and, in each case,
the principal amount of such indebtedness, togetfitbrthe principal amount of any other such ind@elotess under which there is a
Payment Default or the maturity of which has beeaccelerated, aggregates $25,000,0(
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11.

12.

13.
14.

15.

more and such Payment Default is not cured or aachleration is not annulled within 10 days aftetiae; or (g) failure by the
Company or any Material Subsidiary of the Companpay final, nonappealable judgments (other thanj@igment as to which a
reputable insurance company has accepted fulliigbaggregating in excess of $25,000,000, whigtigiments are not stayed, bonde
discharged within 60 days after their entry; ordaitain events involving bankruptcy, insolvency@srganization of the Company or
any Material Subsidiary. If an Event of Default ocxand is continuing, the Trustee or the Holdéwes teast 25% in principal amount
the then outstanding Notes may declare the unpaidipal of, premium, if any, and accrued and udpaterest on all Notes then
outstanding to be due and payable immediately,mxbat in the case of an Event of Default aridiogn certain events of bankruptcy,
insolvency, or reorganization with respect to ttempany, all outstanding Notes become due and payeithout further action or
notice. Holders of Notes may not enforce the Indenbr the Notes except as provided in the Indenfline Trustee may require an
indemnity satisfactory to it before it enforces thdenture or the Notes. Subject to certain linotad, Holders of a majority in principal
amount of the then outstanding Notes may direcitiustee in its exercise of any trust or power. Thestee may withhold from
Holders notice of any continuing default (excepledault in payment of principal, premium, if any,ioterest) if it determines that
withholding notice is in their interests. The Companust furnish annual compliance certificateshio Trustee.

TRUSTEE DEALINGS WITH THE COMPANY. The Trustee any of its Affiliates, in their individual or grother capacities, may
make or continue loans to or guaranteed by, aammisits from and perform services for the Comparits Affiliates and may
otherwise deal with the Company or its Affiliatesiit were not Trustee

NO RECOURSE AGAINST OTHERS. No director, officemgloyee, shareholder or Affiliate, as such, of @mmpany shall have ar
liability for any obligations of the Company undbe Notes or the Indenture or for any claim basgdrorespect of or by reason of st
obligations or their creation. Each Holder by a¢itepa Note waives and releases all such liabilitye waiver and release are part of
consideration for the Note

AUTHENTICATION. This Note shall not be valid unt@luthenticated by the manual signature of the Teustean authenticating age

ABBREVIATIONS. Customary abbreviations may lsed in the name of a Holder or an assignee, sucfEas CO = tenants in
common, TEN ENT = tenants by the entireties, JT EgMint tenants with right of survivorship and ras tenants in common, CUST =
Custodian and U/G/M/A = Uniform Gifts to Minors At

CONVERSION. Subject to and upon compliance withprovisions of the Indenture, the registerettieioof this Note has the right
(upon delivery to the Company of the HSR Certificgd form of which is attached to the Notes)),ughsholder’s option, at any time
after the earlier of (i) a Change of Control angdJanuary 1, 2007 until the close of businesshenlast Trading Day prior to the Stated
Maturity (or in case this Note or any portion hdrnsdaa) called for redemption prior to the Lastr@ersion Date, before the close of
business on the last Trading Day preceding thefdetd for redemption (unless the Company defaulizayment of the Redemption
Price in which case the conversion ri
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will terminate at the close of business on the dath default is cured) or (b) subject to a dulynpteted election for repurchase, on or
before the close of business on the DesignatedtE¥éer Termination Date (unless the Company dé$ainl payment due upon
repurchase or such Holder elects to withdraw tiersssion of such election to repurchase) to contherprincipal amount hereof, or
any portion of such principal amount which is $D@0 an integral multiple thereof, into that numbéfully paid and non-assessable
shares of common stock of the Company (“CommoniStabtained by dividing the principal amount okthote or portion thereof to
be converted by the conversion price of $3.60 hares(the “Conversion Price”) (which is equivalemta conversion rate of 277.77
shares per $1,000 of notes (the “Conversion Raés"gdjusted from time to time as provided in tidehture), upon surrender of this
Note to the Company at the office or agency mamegifor such purpose (and at such other officegyencies designated for such
purpose by the Company), accompanied by writteit@atf conversion duly executed (and if the shafé€Sommon Stock to be issued
on conversion are to be issued in any name othertthat of the registered Holder of this Note kstrimments of transfer, in form
satisfactory to the Company, duly executed by #¢ygstered Holder or its duly authorized attornayj,an case such surrender shall be
made during the period from the close of businesthe Regular Record Date immediately precedinglargyest Payment Date through
the close of business on the last Trading Day imately preceding such Interest Payment Date (urtléssNote or the portion thereof
being converted has been called for redemptiondet@in such period), also accompanied by paynmefinds acceptable to the
Company, of an amount equal to the interest otlserwayable on such Interest Payment Date on theipal amount of this Note then
being converted. Subject to the aforesaid requintrite a payment in the event of conversion afterdlose of business on a Regular
Record Date immediately preceding an Interest Paymate, no adjustment shall be made on convefeiointerest accrued hereon or
for dividends on Common Stock delivered on conwgrsThe right to convert this Note is subject te ghovisions of the Indenture
relating to conversion rights in the case of cart@insolidations, mergers, share exchanges or satesnsfers of substantially all the
Company’s assets.

The Company shall, in respect of fractional shaepsesenting fractions of shares of Common Stodawgmy such conversion, (i) make
an adjustment in cash based upon the current maricet of the Common Stock on the last Trading Pagr to the date of conversion
or (ii) round such fraction up to the nearest whalenber of shares.

Any Notes called for redemption, unless surrendéwedonversion before the close of business oBtgness Day immediately
preceding the Redemption Date, may be deemed pafdobased from the Holders of such Notes at an ammt less than the
Redemption Price, by one or more investment bardeosher purchasers who may agree with the Compmpyrchase such Notes
from the Holders, to convert them into shares aih@mn Stock and to make payment for such Notesad thstee in trust for such
Holders.

THE INDENTURE AND THIS NOTE WILL BE GOVERNED BY, AW CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK.
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The Company will furnish to any Holder upon writtesguest and without charge a copy of the Inden®eguests may be made to:
Level 3 Communications, Inc., 1025 Eldorado B\&toomfield, CO 80021, Attention: Vice Presidentyéstor Relations, or by
telephone at (720) 888-2500.
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FORM OF CONVERSION NOTICE
To: Level 3 Communications, Inc.

The undersigned Holder of this Note hereby irrebbcaxercises the option to convert this Note, artipn hereof (which is $1,000 or
an integral multiple thereof) below designatedp isthares of Common Stock of Level 3 Communicatitnts, in accordance with the terms
the Indenture referred to in this Note, and dir¢letd the shares issuable and deliverable upoodheersion, together with any check in
payment for fractional shares and Notes represgatity unconverted principal amount hereof, be suel delivered to the owner hereof
unless a different name has been indicated befahares or any portion of this Note not convedsslto be issued in the name of a person
other than the undersigned, the undersigned wyllgtlaransfer taxes payable with respect ther&tty. amount required to be paid by the
undersigned on account of interest and taxes acaniepthis Note.

Dated:

Fill in for registration of shares if to be
delivered, and Notes if to be issued, other than
to and in the name of the owner

Signature

(Please Print): Principal amount to be converted (if less than all)
(Name)

$ ,000

(Street Address)

Social Security or other Taxpayer
Identification Number

(City, State and Zip Code)

Signature Guarantee:

Signatures must be guaranteed by an eligible Gtararstitution (banks, brokers, dealers, savings laan associations and credit unions)
with membership in an approved signature guaramesallion program pursuant to Securities and Exgha@ommission Rule 17Ad-15 if
shares are to be issued, or Notes are to be dativether than to and in the name of the registei@der.
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ASSIGNMENT FORM

To assign this Note, fill in the form below:
() or (we) assign and transfer this Note to

(Insert assignee’s social security or tax I.D. no.)

(Print or type assignee’s name, address and zig)cod

and irrevocably appoint agent to transfer this dlothe books of the
Company. The agent may substitute another to adtiro.

Your Signature:

(Sign exactly as your name appears on the sttle of this Note)

Date:

Medallion Signature Guarantee:

OPTION OF HOLDER TO ELECT REPURCHASE
If you wish to have this Note repurchased by thenany pursuant to Section 1006 of the Indenturecklthe Box: [

If you wish to have a portion of this Note purchéiby the Company pursuant to Section 1006 of tdenture, state the amount (in
multiples of $1,000): $ .

Date: Your Signature

(Sign exactly as your name appears on the otherddithis Note'

Medallion Signature Guarantee:
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HSR ACT CERTIFICATE

To: Level 3 Communications, Inc.

The undersigned beneficial owner of this Note (tBe/ner”) has delivered herewith a conversion nopaesuant to which it is
irrevocably exercising the option to convert thist®&l or portion hereof designated in such convarsitice, into shares of Common Stock of
Level 3 Communications, Inc. (the “Company”), ircadance with the terms of the Indenture referoeith this Note. As a condition to the
Company’s obligation to effect such conversion parg to the term of Indenture, the undersigned @whthe Note, represents and warrants
to the Company as follows:

EITHER:
(1) That:

(a) such Owner or its “ultimate parent entity” (efined by 16 C.F.R. 8801.1(a)(3)), if any, is fiedlent “acquiring person” (as defined
by 16 C.F.R. §801.2(a)) from all other beneficiainers of the Notes and has a different “ultimateepaentity” (as defined by 16 C.F.R.
§801.1(a)(3)) than all other beneficial ownershaf Notes.

(b) such Owner or its “ultimate parent entity”aifly, is an “institutional investor” (as defined by C.F.R. §802.64(a)) and any entity
controlled by such Owner, or its “ultimate parentity”, if any, that holds Voting Stock is an “intsttional investor”.

(c) such Owner or its “ultimate parent entity”aify, is acquiring Common Stock issuable on the emsion of its Note or a portion of
the principal amount thereof (i) for its own acctui) in the ordinary course of business and (&iolely for the purpose of investment” (as
defined by 16 C.F.R. 8801.1(i)(1)), and as a resiuluch acquisition, such Owner, or its “ultimpsrent entity”, if any, including the
holdings of its controlled subsidiaries, will hdfdteen percent (15%)}or less of the outstanding Voting Stock.

OR

(2) That such Owner has filed with the Federal €r@mmission and the United States Departmentsiicéuall reports and other
documents required to be filed under the HSR Atlh wespect to the Common Stock issuable upon ceioreof the Note and the applicable
waiting period with the HSR Act shall have expimdeen terminated.

1 10% for any Investor who is not an “institutionatéstor”.



Capitalized terms used herein and not otherwismel@herein shall have the meanings ascribed ta theéhe Second Supplemental
Indenture, dated as of April 4, 2005, by and betwleevel 3 Communications, Inc. and The Bank of Néwk.

Date:

Name of Owne

By:

Name:

Title:
Exhibit 99.1

[Level 3 Logo]

1025 Eldorado Bouleva
Broomfield, Colorado 800:
www.Level3.con

NEWS RELEASE
Level 3 contacts:

Media; Josh Howel Investors Robin Grey
72(-88€-2517 72(-88€-2518
Jennifer Daumle Sandra Curlande
72(-88€-3356 72(-88€-2501

Level 3 Completes Offering of $880 Million
of 10% Convertible Senior Notes

BROOMFIELD, Colo., April 5, 2005 — Level 3 Communications, Inc. (NASDAQ:LVLT) annawed today that it has completed its
previously announced offering of $880 million aggate principal amount of 10% convertible senioesatue 2011.

The following institutional investors purchasedasteither on behalf of their advisory clients, tfoe account of their affiliates or for their
own account: Southeastern Asset Management; Dalést®d Advisers, L.P.; Fairfax Financial Holdingsgg Mason Opportunity Trust;
Markel Corporation; MSD Capital, L.P.; and The TEgriCompanies.

The notes will mature in 2011 and pay 10 percentiahcash interest. After January 1, 2007, theswi# be convertible, at the option of the
holders, into common stock at a conversion pricB3060.

Level 3 intends to use the net proceeds from tfexinf for general corporate purposes, includingsiiale acquisitions, working capital,
capital expenditures, debt refinancings and dghinghases. The company incurred offering expenfsagmoximately $2 million.

The convertible notes rank pari passu with alhef tompanys senior unsecured indebtedness. Pro forma fotrtrisaction, the company
approximately $1.66 billion in cash and marketageurities as of December 31, 2004.
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A shelf registration statement relating to the adtas been declared effective by the Securitiefandange Commission. Offers and sales of
the notes were made by the related prospectusrasgertus supplement.

About Level 3 Communications

Level 3 (Nasdag:LVLT) is an international commuticas and information services company. The compmoegrates one of the largest
Internet backbones in the world, is one of thedatgroviders of wholesale dial-up service to I8Psorth America and is the primary
provider of Internet connectivity for millions ofdadband subscribers, through its cable and DSingar. The company offers a wide range
of communications services over its 23,000-milegdimand fiber optic network including Internet Paatb(IP) services, broadband transport
and infrastructure services, colocation serviced,@atented softswitch managed modem and voicécesnits Web address is
www.Level3.com.

The company offers information services througlsitssidiaries, Software Spectrum and$tructure. For additional information, visit their
respective Web sites at www.softwarespectrum.aachwww.istructure.com

The Level 3 logo is a registered service mark @eL8 Communications, Inc. in the United Stateg@nadther countries. Level 3 services are
offered by wholly owned subsidiaries of Level 3 @amications, Inc.

Forward L ooking Statement

Some of the statements made by Level 3 in this peéssase are forward-looking in nature. Actualuks may differ materially from those
projected in forwartlooking statements. Level 3 believes that its arimmisk factors include, but are not limited teeveeloping new products
and services that meet customer demands and gersraeptable margins; increasing the volume ofitrain Level 3’s network; overcoming
the softness in the economy given its dispropaatmeffect on the telecommunications industry;,grdgng strategic acquisitions; attracting
and retaining qualified management and other penstnsuccessfully completing commercial testingesf technology and information
systems to support new products and services,dimgu/oice transmission services; ability to mdkbfthe terms and conditions of our debt
obligations; overcoming Software Spectrum’s reliaoa financial incentives, volume discounts andketmng funds from software
publishers; reducing downward pressure of Softw&pectrur's margins as a result of the use of volume licegsind maintenance
agreements; and reducing rate of price compressiocertain of the Company’s existing transport #ifdervices. Additional information
concerning these and other important factors carfoo@d within Level 3 filings with the Securities and Exchange Commiissstatements
this release should be evaluated in light of tHegsortant factors.
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