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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 SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): Nvember 17, 2004

Level 3 Communications, Inc.

(Exact name of registrant as specified in its chaetr)

Delaware 47-0210602
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorada 80021
(Address of principal executive offices (Zip Code)

720-888-1000

(Registrant’s telephone number, including area code

Not Applicable

(Former name or former address, if changed since & report)

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

O  Written communications pursuant to Rule 425 untlerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

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




ltem 1.01. Entry into a Material Definitive Agreement

On November 17, 2004, Level 3 Communications, (fievel 3") agreed to sell $320 million aggregatépipal amount of its 5/ 4%
Convertible Senior Notes due 2011 (the “Notes”yspant to the terms of a Purchase Agreement, @éatedl November 17, 2004, among Level
3 and initial purchasers named therein (the “IhRiarchasers”), a copy of which is attached heast&xhibit 1.1 (the “Purchase Agreement”).
Pursuant to the Purchase Agreement, the Initiathagers will have the right to purchase up to aitiadal of $25 million principal amount of
such Notes. The Notes are being offered only tdifigaiinstitutional buyers in accordance with RU¥4A under the Securities Act of 1933, as
amended. The Notes will be governed by the ternadhdenture, to be entered into between Leveld3Tdne Bank of New York, as Trustee
(the “Indenture”).

In connection with the agreed issuance of Notegel & has also entered into a Registration Riglggeedment, dated November 17, 2004, with
the Initial Purchasers, a copy of which is attacherketo as Exhibit 4.1. Level 3 has agreed toefighelf registration statement with the
Securities and Exchange Commission covering resdlte Notes and Level 3's common stock issuaptwconversion of the Notes.

The Notes will be convertible, at the option of ttader at any time on or prior to maturity, inttases of Level 3's common stock. For each
$1,000 principal amount of notes surrendered fowecsion, the holder will receive 251.004 sharesashmon stock, subject to adjustment.

Interest on the Notes will be payable semi-annuaiyJune 15 and December 15 of each year, begiomidgine 15, 2005. The Notes will
accrue interest at 5 4% per year on the principal amount.

The Notes will mature on December 15, 2011. Aftec@nber 15, 2008 Level 3 may redeem the noteshatevor in part, at its option at any
time or from time to time at the redemption pritebe specified in the Indenture, plus accruedwnghid interest thereon, if any, to the
redemption date. Upon the occurrence of certailgdated events to be specified in the Indenturehitiders of the Notes will have the right,
subject to certain exceptions and conditions, tire Level 3 to repurchase all or any part ofitihheites at a repurchase price equal to 100% of
the principal amount of the notes, plus accruedwamghid interest thereon, if any, to the redemptiate, plus, upon the occurrence of certain
changes in control, a “make-whole” premium.

The Notes will be Level 3's unsecured and unsulbatgid obligations and will rank on parity in rigiftpayment with all of its existing
unsecured and unsubordinated indebtedness. Iriaddhe Notes will effectively rank junior to aexisting and future secured indebtednes
to the assets securing such debt and will be stralty subordinated to all existing and future ibtiglness and other liabilities of Level 3's
subsidiaries.

The summary of the foregoing transaction is quedifin its entirety by reference to the text of thkated agreements, which are included as
exhibits hereto and are incorporated herein byreefse.



Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant.
See Item 1.01, which is incorporated herein byresfee.

Item 3.02 Unregistered Sales of Equity Securities
See Item 1.01, which is incorporated herein byresfee.

Item 8.01 Other Events
On November 17, 2004, Level 3 issued a press eledating to its pending cash tender offers. Phess release is filed as Exhibit 99.1 to
Current Report and incorporated by reference sstiforth in full.

On November 17, 2004, Level 3 issued a press eledating to the pricing of a private offering puant to Rule 144A. This press release is
filed as Exhibit 99.2 to this Current Report andarporated by reference as if set forth in full.

Item 9.01. Financial Statements and Exhibits

(a) Financial Statements

Not applicable

(b) Pro Forma Financial Informatic

Not applicable

(c) Exhibits:

1.1  Purchase Agreement, dated as of November 17,2@@2h@Level 3 Communications, Inc. and the Initiafdhasers

4.1 Registration Rights Agreement, dated as of NoveriBe2004, among Level 3 Communications, Inc. d&ednitial Purchaser:
99.1 Press Release, dated November 17, 2004, of Le@eh3munications, Inc. relating to pending cash teoffers.

99.2 Press Release, dated November 17, 2004, of Le@eh®nunications, Inc. relating to pricing of privatéfering.



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causedreport to be signed on its behalf
by the undersigned hereunto duly authorized.

LEVEL 3 COMMUNICATIONS, INC.

By /s/ Neil J. Ecksteil

Neil J. Ecksteir
Senior Vice Presider

Date: November 23, 20(



EXHIBIT INDEX

Exhibit:

1.1 Purchase Agreement, dated as of November 17,2@@h@Level 3 Communications, Inc. and the Initiafdhasers

4.1 Registration Rights Agreement, dated as of Noverhde2004, among Level 3 Communications, Inc. deditial Purchaser:
99.1 Press Release, dated November 17, 2004, of Le€eh8munications, Inc. relating to pending cash tewnffers.

99.2 Press Release, dated November 17, 2004, of Le@eh@munications, Inc. relating to pricing of privatiering.



EXHIBIT 1.1
LEVEL 3 COMMUNICATIONS, INC.

$320,000,000
5.25% Convertible Senior Notes due 2011

PURCHASE AGREEMENT

New York, New Yorl
November 17, 20(

To: MERRILL LYNCH, PIERCE, FENNEF
& SMITH INCORPORATED
Morgan Stanley & Co. Incorporated
Citigroup Global Markets Inc.
Credit Suisse First Boston LLC
Needham & Company, In
UBS Securities LLC

In care of:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center

North Tower

250 Vesey Street

New York, New York 1008

Ladies and Gentlemen:

Level 3 Communications, Inc., a Delaware corporafitbe “Company”), proposes to issue and sell ¢oseveral purchasers named
in Schedule Il hereto (the “Initial Purchasersty, whom Merrill Lynch, Pierce, Fenner & Smith Inporated are acting as representatives (the
“Representatives”), $320,000,000 aggregate primapeunt of its 5.25% Convertible Senior Notes 80&1 (the “Initial Securities”). The
Company also proposes to grant to the Initial Pasehs an option to purchase up to $25,000,000iaditprincipal amount of such
Convertible Senior Notes (the “Option Securitiesig together with the Initial Securities, the “Sdéties”). The Securities are convertible into
shares of Common Stock, par value $0.01 per skiz@e'Common Stock”), of the Company at the conwersate set forth in the Final
Memorandum (as defined below). The Securities@bmetissued under an indenture (the “IndentureBetaated as of December 2, 2004
between the Company and The Bank of New York, estd¢e (th¢ Truster’).



The sale of the Securities to you will be made waiithregistration of the Securities under the SéiegriAct of 1933, as amended (
“Securities Act”), in reliance upon the exemptioarh the registration requirements of the Securitiesprovided by Section 4(2) thereof. You
have advised the Company that you will make anrioffieof the Securities purchased by you hereundaccordance with Section 4 hereof as
soon as you deem advisable after the executiordelivery of this Agreement.

In connection with the sale of the Securities, @lmenpany has prepared a preliminary offering mendwen dated November 12,
2004 (the “Preliminary Memorandum?”), and a findlesing memorandum, dated November 17, 2004 (thediFflemorandum”). Each of the
Preliminary Memorandum and the Final Memorandura 8&th certain information concerning the Company the Securities. The Company
hereby confirms that it has authorized the usé®fRreliminary Memorandum and the Final Memorandamd, any amendment or supplement
thereto, in connection with the offer and salehef ecurities by the Initial Purchasers in accardamith Section 4 hereof. Any reference he
to the Preliminary Memorandum or the Final Memorandshall be deemed to refer to and include the mects incorporated by reference
therein which were filed pursuant to the Securii@gshange Act of 1934, as amended (the “Exchand® Ao or before the date of the
Preliminary Memorandum or the Final Memorandumpeesively. Unless stated to the contrary, all refiees herein to the Final Memorand
are to the Final Memorandum at the Execution Tiagedefined below) and are not meant to includesamgndment or supplement thereto
subsequent to the Execution Time and any referdmersn to the terms “amend”, “amendment” or “sappént” with respect to the Final
Memorandum shall be deemed to refer to and inciigyeinformation filed under the Exchange Act, sujosst to the Execution Time which is
incorporated by reference therein.

The holders of the Securities will be entitledhe benefits of the Registration Rights Agreemetedithe date hereof, between the
Company and the Initial Purchasers (the “Registrafigreement”).

Capitalized terms used herein without definitiondthe respective meanings assigned to them iRitteé¢ Memorandum.

1. Representations and Warrantidhe Company represents and warrants to, andagi#e the Initial Purchasers as set forth
below in this Section 1.

(a) (i) Each document, if any, filed or to be filpdrsuant to the Exchange Act and incorporatecegrence in the Fini
Memorandum complied or will comply when so filedath material respects with the Exchange Act amdapplicable rules and
regulations of the Securities and Exchange Comuonigghe “Commission”jhereunder and (ii) the Final Memorandum, at thte tiareof
does not, and at the Closing Date (as defined Bedlivnot (and any amendment or supplement ther@tthe date thereof and at the
Closing Date will not), contain any untrue statetefra material fact or omit to state a materiat faecessary to make the statements
therein, in the light of the circumstances undeicilithey were made, not misleading; providdémwever, that the Company
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makes no representations or warranties as to themation contained in or omitted from the Finalf@andum (or any amendment or
supplement thereto) in reliance upon and in conifyrmith information furnished in writing to the @mpany by or on behalf of the Initial
Purchasers specifically for use in connection \hth preparation of the Final Memorandum (or anyrain@ent or supplement thereto).

(b) Subsequent to the respective dates as of vitiichmation is given in the Final Memorandum, excap set forth or
contemplated in the Final Memorandum, neither tben@any nor any of its subsidiaries (as definedwgltas incurred any liabilities or
obligations, direct or contingent, which are matktd the Company and its subsidiaries taken aB@eynor entered into any transaction
not in the ordinary course of business that is nmadt® the Company and its subsidiaries takenwabale, and there has not been,
singularly or in the aggregate, any material advetsange, in the properties, business, resultperfations, financial condition, affairs or
business prospects of the Company and its subigigliaken as a whole (a “Material Adverse EffedfVjthout limiting the foregoing,
neither the Company nor any of its subsidiariessussained since the respective dates as of whiohmation is given in the Final
Memorandum any loss or interference with its bussrfeom fire, explosion, flood or other calamityhather or not covered by insurance,
or from any labor dispute or court or governmentalegulatory action, order or decree, constitungaterial Adverse Effect, otherwise
than as set forth or contemplated in the Final Memdum.

(c) Each of the Company and the Subsidiaries (%)deen duly organized and is validly existing asmgoration or limited liability
company under the laws of its jurisdiction of orgation and is in good standing under the lawsughgurisdiction, (y) has the requisite
power and authority to carry on its business &sdtrrently being conducted and as describederithal Memorandum, and to own,
lease and operate its properties and (z) is dulifipd and is authorized to do business and goiod standing in each jurisdiction where
the operation, ownership or leasing of propertsherconduct of its business requires such qudiifinaexcept where any failure to be so
qualified would not, singularly or when aggregatéth failures to be qualified elsewhere, have adviat Adverse Effect. The Company
has the requisite corporate power and authorigxezute, deliver and perform this Agreement andRbgistration Agreement and to
issue, sell and deliver the Securities. The terob%&liaries” means each entity listed on Schedbkréto, and the Company has no
“significant subsidiaries” (as defined in Regulati®-X) other than the Subsidiaries.

(d) The Compar’s authorized equity capitalization is as set fantthe Final Memorandum; the capital stock of therany
conforms in all material respects to the descriptieereof contained in the Final Memorandum; thistanding shares of Common Stock
have been duly and validly authorized and issuedaae fully paid and nonassessable; the sharesmfitdn Stock initially issuable upr
conversion of the Securities have been duly anidlysduthorized
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and, when issued upon conversion of the Secusdtidsin accordance with the terms of the Indentuiépe validly issued, fully paid an
nonassessable; the Board of Directors of the Coynpaa duly constituted committee thereof, has duig validly adopted resolutions
reserving such shares of Common Stock for issuapoa conversion of the Securities; the holdersut$tanding shares of capital stock
of the Company are not entitled to preemptive beptights to subscribe for the Securities or tieras of Common Stock issuable upon
conversion thereof; and, except as set forth irFihal Memorandum and, except for outstanding wdsrand options to purchase shares
of Common Stock that in the aggregate represesthes) 5% of the Common Stock outstanding on tie lukereof, no options, warrants
or other rights to purchase, agreements or othiggailons to issue, or rights to convert any oltigas into or exchange any securities
shares of capital stock of or ownership interasthé Company are outstanding. All the outstandimayes of capital stock of each
Subsidiary and of Level 3 Communications Limiteddnbeen duly and validly authorized and issuedardully paid and nonassessa
and, except as otherwise set forth in the Final Bremdum, all outstanding shares of capital stodkefSubsidiaries are owned by the
Company either directly or through wholly owned sidiaries free and clear of any perfected secimirest or any other security
interests, claims, liens or encumbrances (other tha pledge of such shares or equity interestsuaint to the agreements the Company
and certain of its subsidiaries have entered mimonnection with the senior secured credit facdiéscribed in the Final Memorandum).

(e) The Company has all requisite corporate powdraathority to execute, issue and deliver the Sesiand to execute ai
deliver the Indenture and to incur and perfornoliigations provided for therein.

(H This Agreement and the Registration Agreemevehbeen duly authorized and validly executed atideted by the Company.

(9) The Indenture has been duly authorized andnvelxecuted and delivered by the Company and thet@euwill constitute a val
and binding obligation of the Company enforcealgiaigst the Company in accordance with its termisjesti to applicable bankruptcy,
insolvency, fraudulent transfer, reorganizationrabarium and similar laws of general applicabiligfating to or affecting creditors’
rights and to general principles of equity.

(h) The Securities have been duly authorized, ahen executed by the Company and authenticatedebyrustee in accordan
with the terms of the Indenture, and deliveredrtd duly paid for by the Initial Purchasers in actzorce with the terms of this Agreem:
will be entitled to the benefits of the Indentungl] be convertible into Common Stock and will conin in all material respects to the
description thereof in the Final Memorandum and eghstitute valid and binding obligations of ther@pany enforceable against the
Company in accordance with the terms thereof, stibgeapplicable bankruptcy, insolvency, fraudulganhsfer, reorganization,
moratorium and similar laws of general applicabiti¢lating to or affecting creditors’ rights andgeneral principles of equity.
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(i) The execution and delivery of this Agreemehg Registration Agreement and the Indenture, theaisce and sale of the
Securities hereunder, the issuance of Common $tpck conversion of the Securities, the performdinycthe Company of this
Agreement, the Registration Agreement and the lnglenand the consummation of the other transasti@nein and therein contempla
will not (x) conflict with or result in a breach wiolation of any of the respective charters, bydar other organizational documents of
the Company, any of the Subsidiaries or Level 3 @amications Limited, (y) violate or conflict witmw statute, rule or regulation
applicable to the Company or any Subsidiary, or@naler or decree of any governmental or reguladgggncy or body or any court hav
jurisdiction over the Company or any Subsidiaryany of their respective properties or (z) afteiirgiveffect to the waivers and consents
obtained on or prior to the date hereof, if anynfict with or result in a breach or violation afiaterm or provision of, constitute a def:
or cause an acceleration of any obligation underesult in the imposition or creation of (or thaigation to create or impose) a lien or
other claim or encumbrance with respect to, anydbante, debenture or other evidence of indebtedoeany indenture, mortgage or
deed of trust or any other agreement or instrurtiemthich the Company or any of the Subsidiariesewel 3 Communications Limited
a party or by which it or any of them is boundf@rvhich any properties of the Company or any ef$ubsidiaries is or may be subject,
except, in the case of clauses (y) and (z) foratiohs, conflicts, breaches, defaults, acceleratafrobligations or liens that would not,
individually or in the aggregate, have a MateridivArse Effect. No authorization, approval or conserorder of, or filing, registration or
qualification with, any court or governmental oguéatory body or agency is required in connectidgtinthe transactions contemplated by
this Agreement, except as may be required by ardkméth or obtained from state securities lawsegutations and except such as may
be required under the Securities Act with respethé¢ Registration Agreement and the transactionseenplated thereunder.

(j) Except as described in the Final Memorandumrehis no action, suit or proceeding before ory @ourt, arbitrator or
governmental or regulatory official, agency or bpdgmestic or foreign, pending against or affectimg Company or any of the
subsidiaries, or any of their respective propertiest, if determined adversely, is reasonably etqubto affect adversely the issuance of
the Securities or in any manner draw into questienvalidity of this Agreement, the Registrationrégment, the Indenture or the
Securities or to result, singularly or when aggtedavith other pending actions and actions knownetthreatened that are not described
in the Final Memorandum, in a Material Adverse Effer that is reasonably expected to materially adversely affect the
consummation of this Agreement, the Registratione&gment or the transactions contemplated herethyeoeby, and to the best of the
Company’s knowledge, no such proceedings are cqiated or threatened.
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(k) None of the Company nor any of the Subsidianiesevel 3 Communications Limited is or after gigieffect to the issuance of
the Securities will be (i) in violation of its resgtive charter, bylaws or other organizational doents or (i) in default in the performar
of any bond, debenture, note or any other evidehaedebtedness or any indenture, mortgage, de&distfor other contract, lease or
other instrument to which the Company or any ofShésidiaries or Level 3 Communications Limited igarty or by which any of them
is bound, or to which any of the property or asséthie Company or any of the Subsidiaries or L&€ommunications Limited is
subject, or (jii) in violation of any law or statubr any judgment, order, rule or regulation of aayrt or arbitrator or governmental or
regulatory authority, except in the case of clageand (iii) above, for any such default or \atibn that could not singularly or in the
aggregate, have a Material Adverse Effect.

() KPMG LLP, who have certified certain of the safidated financial statements and supporting adesdf the Company
included or incorporated by reference in the FMamorandum are independent registered public acaatswith respect to the
Company and its subsidiaries, as required by tloar8es Act. To the Company’s knowledge, Arthurdensen LLP, who have
previously certified certain consolidated finanattements and supporting schedules of the Comgrachypreviously delivered their
report with respect to certain audited consolidditeahcial statements and supporting schedulesidted or incorporated by reference in
the Final Memorandum, were at all time during tlegigagement by the Company independent public ataots with respect to the
Company and its subsidiaries, as required by tloer8ies Act. The consolidated historical statersearid any pro forma information,
together with related schedules and notes, if entjyyded or incorporated by reference in the FMamorandum comply as to form in all
material respects with the requirements of the Stesi Act. Such historical financial statementslyapresent in all material respects the
consolidated financial position of the Company @adubsidiaries at the respective dates indicatetthe results of their operations and
their cash flows for the respective periods indidain accordance with generally accepted accogiptimciples, except as otherwise
expressly stated therein, as consistently apptiszlighout such periods. Such pro forma informalias been prepared on a basis
consistent with such historical financial statersepikcept for the pro forma adjustments specifiedein, and gives effect to assumptions
made on a reasonable basis and fairly presentkritaterial respects and gives effect to the tratisas described therein pertaining to
such pro forma information. The other financial atatistical information and data included in theaF Memorandum, historical and pro
forma, are, in all material respects, accurategsented and prepared on a basis consistent withfisiancial statements and the books
and records of the Company.



(m) The consolidated historical statements of Gigriac., together with related schedules and natesyy, included or incorporat:
by reference in the Final Memorandum comply atmfin all material respects with the requiremeitthe Securities Act. Such
historical financial statements fairly present limaaterial respects the consolidated financialifpms of Genuity Inc. at the respective
dates indicated and the results of its operatiosits cash flows for the respective periods indidain accordance with generally
accepted accounting principles, except as other@dpeessly stated therein, as consistently apphiexighout such periods.

(n) Each of the Company and each of the Subsididwds all certificates, consents, exemptions, ergarmits, license
authorizations, or other approvals (each, an “Ariglation”) of and from, and has made all declaraiand filings with, all Federal, state,
local and other governmental or regulatory bodieagencies, and all courts and other tribunalsessary or required to own, lease,
license and use its properties and assets andthucbits business as currently operated in theneragiescribed in the Final
Memorandum, except to the extent that the failaretttain or file any such Authorizations would r&itgularly or in the aggregate,
reasonably be expected to have a Material AdveffeetEAIl such Authorizations are in full force éueffect with respect to the Company
and the Subsidiaries, and the Company and the @akiss are in compliance in all material resp&dth the terms and conditions of all
such Authorizations and with the rules and regafetiof the regulatory authorities and governingié®tiaving jurisdiction with respect
thereto.

(0) Except as disclosed in the Final Memorandumhaeider of any security of the Company has or e any right to require the
registration of such security by virtue of any sacations contemplated by this Agreement or the $egion Agreement other than (i) any
such right that has been expressly waived in vgit{ii) any such right in respect of outstandingnaats to purchase shares of Common
Stock that in the aggregate represent less thaofife Common Stock outstanding on the date hesswf (iii) in the case of holders of
Securities, pursuant to the Registration Agreemgatholder of any of the outstanding shares ofteaptock of the Company or any
other person is entitled to preemptive or otheintsgo subscribe for the Securities.

(p) The Company has not, except as contemplatehi®ygreement, paid or agreed to pay to any peasiyrcompensation for
soliciting another to purchase any securities ef@ompany.

(g) The Company has not taken nor will it takeedily or indirectly, any action designed to causeegult in, or which ha
constituted or which might reasonably be expeatethtise or result in, under the Exchange Act ogretise, the stabilization or
manipulation of the price of any security of then@any to facilitate the sale or resale of the Séear
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() None of the Company, any of its Affiliates @eafined in Rule 501(b) of Regulation D under theBities Act (“Regulation D))
or any person (other than the Initial Purchasets asthom the Company makes no representation aiawis) acting on its or their behalf
has (i) sold, offered for sale, solicited offerdtgy or otherwise negotiated in respect of, anysgc(as defined in the Securities Act)
which is or will be integrated with the Securitiasa manner that would require the registratiothef Securities under the Securities Act
or (ii) engaged in any form of general solicitatimngeneral advertising (within the meaning of Ration D) in connection with any offi
or sale of the Securities in the United States.

(s) The Securities satisfy the eligibility requirents of Rule 144A(d)(3) under the Securities Act.

(t) The Company is not and, after giving effecttte offering and sale of the Securities and thdiegaon of the proceeds thereof as
described in the Final Memorandum, will not be arvé&stment companykithin the meaning of the Investment Company Act @40, a
amended (the “Investment Company Act”), withoutngkaccount of any exemption arising out of the banof holders of the
Company'’s securities.

(u) The Company is subject to and in full compliemdgth the reporting requirements of Section 13%(d) of the Exchange Ac

(v) The information provided by the Company purduarSection 5(i) hereof will not, at the date @ contain any untrue
statement of a material fact or omit to state aayemal fact necessary to make the statementsithénehe light of the circumstances
under which they were made, not misleading.

(w) Assuming that the representations and warramtig¢he Initial Purchasers in Section 4 hereoftare and correct and that the
Initial Purchasers comply with their respective @oants in such Section, it is not necessary in @ction with the offer, sale and delivery
of the Securities in the manner contemplated by Algireement and the Final Memorandum to registeSicurities under the Securities
Act or to qualify the Indenture under the Trustdntlre Act of 1939, as amended (the “Trust Indenfaot”).

(x) The Company and each of its subsidiaries mair@aystem of internal accounting controls suditito provide reasonable
assurance that (i) transactions are executed or@acce with management’s general or specific aigioons; (ii) transactions are
recorded as necessary to permit preparation ofifiahstatements in conformity with generally adeelpaccounting principles and to
maintain asset accountability; (iii) access to mat@assets is permitted only in accordance witmaggment’s general or specific
authorization; and (iv) the recorded accountabftitymaterial assets is compared on a periodicsbagiich the Company believes are
reasonable intervals, with the existing assetsagpuopriate action is taken with respect to anyeniatdifferences. The Company and its
applicable executive officers have complied witHeRLlBa-14 under the Exchange Act.
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(y) Prior to the date hereof, the Company has &l to the Representatives a letter, substaniiethe form of Exhibit E hereto,
duly executed by each of James Q. Crowe, Keviridaf, Charles C. Miller Ill and Sunit S. Patel aadtiressed to the Representatives.

Any certificate signed by any officer of the Compamd delivered to the Representatives or coumsehé Initial Purchasers in
connection with the offering of the Securities $bal deemed a representation and warranty by timep@noy, as to matters covered thereby, to
each Initial Purchaser.

2. Purchase and Sal@) Subject to the terms and conditions and iranek upon the representations and warranties rsetHerein,
the Company agrees to sell to each Initial Purahasel each Initial Purchaser agrees, severallynahgbintly, to purchase from the Company,
at a purchase price of 97% of the principal amalateof, plus accrued interest, if any, from Decenth 2004 to the Closing Date, the
principal amount of Securities set forth oppositehsinitial Purchaser’s name on Schedule Il hereto.

(b) Subject to the terms and conditions and iraneleé upon the representations and warrantiesiskettferein, the Company hereby
grants an option to the several Initial Purchasepurchase, severally and not jointly, the OptBaturities at the same purchase price as the
Initial Purchasers shall pay for the Initial Setied, plus accrued interest, if any, from Deceni)e2004 to the date on which such Option
Securities are purchased (a “settlement date”§l §ation may be exercised in whole or in part att#me on or before the 30th day after the
date of the Final Memorandum upon written or ted@hic notice by the Representatives to the Compatting forth the principal amount of
the Option Securities as to which the severaldhRiurchasers are exercising the option and thiesent date. Delivery of the Option
Securities, and payment therefore, shall be magecéded in Section 3 hereof. The principal amoefmDption Securities to be purchased by
each Initial Purchaser shall be the same percewteitpe total principal amount of Option Securitiede purchased by the several Initial
Purchasers as such Initial Purchaser is purchaditige Initial Securities, subject to such adjusttseas you in your absolute discretion shall
make to eliminate any fractional Securities.

3. Delivery and Paymenelivery of and payment for the Initial Securitiesd the Option Securities (if the option providedih
Section 2(b) hereof shall have been exercised defare the third Business Day prior to the Clodirage) shall be made at 10:00 AM, New
York City time, on December 2, 2004, which date &imw may be postponed by agreement among the Sayegives and the Company or as
provided in Section 9 hereof (such date and timaetiery and payment for the Securities being inecalled the “Closing Date”). Delivery of
the Securities shall be made to the Representdtivélse respective accounts of the several InRialchasers against payment by the several
Initial Purchasers through the Representativebef t



purchase price thereof of the Securities being Bglthe Company to or upon the order of the Comgmnwire transfer payable in same-day
funds to an account specified by the Company. Be}iwf the Initial Securities and the Option Setiesi shall be made through the facilities of
The Depository Trust Company (“DTC”) unless the Rspntatives shall otherwise instruct.

If the option provided for in Section 2(b) heresfixercised after the third Business Day priohtoGlosing Date, the Company v
deliver the Option Securities (at the expense ef@bmpany), through the facilities of DTC unless Representatives shall instruct otherwise,
at 4 World Financial Center, 250 Vesey Street, Nark, New York, on the date specified by the Repreatives (which shall be not more tl
ten nor fewer than three Business Days after eseexfi said option) for the respective accounthefseveral Initial Purchasers, against pay
by the several Initial Purchasers through the Reprtives of the purchase price thereof to or uperorder of the Company by wire transfer
payable in same-day funds to an account specifigtido Company. If settlement for the Option Se@sibccurs after the Closing Date, the
Company will deliver to the Representatives ongéiglement date for the Option Securities, andtilgation of the Initial Purchasers to
purchase the Option Securities shall be conditiangah receipt of, supplemental opinions, certifisatnd letters confirming as of such date,
the opinions, certificates and letters deliveredr@nClosing Date pursuant to Section 6 hereof.

The Company agrees to have the Securities availablespection and checking by the Initial Puradrasn New York, New York,
not later than 1:00 PM on the business day prithécClosing Date.

4. Offering of Securitiegach Initial Purchaser severally, and not jointilyacknowledges that the Securities have not been
registered under the Securities Act and may natffezed or sold except pursuant to an exemptiomfror in a transaction not subject to, the
registration requirements of the Securities Agbarsuant to an effective registration statementeuttite Securities Act and (i) represents and
warrants to and agrees with the Company that:

(a) It has not offered or sold, and will not oftersell, any Securities except to those it reaslyriadlieves to be qualifie
institutional buyers (as defined in Rule 144A unther Securities Act) and that, in connection wilelesuch sale, it has taken or will take
reasonable steps to ensure that the purchaseclfSacurities is aware that such sale is being rimadggiance on Rule 144A.

(b) Neither it nor any person acting on its behal$ made or will make offers or sales of the S&earin the United States by me:
of any form of general solicitation or general adigng (within the meaning of Regulation D) in tbiaited States, except pursuant to a
registered public offering, as provided in the Remgition Rights Agreement.
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5. AgreementsThe Company agrees with the Initial Purchasers that

(a) The Company will furnish to the Initial Purckes, without charge, as many copies of the Finahbtandum and any
supplements or amendments thereof or thereto dsitle# Purchasers may reasonably request. Thepgaomwill pay the expenses of
printing or other production of all documents riglgtto the offering.

(b) The Company will not amend or supplement tmeFHMemorandum, including by filing documents untler Exchange Act that
are incorporated by reference therein, unless tmagany shall have furnished the Initial Purchaseétis a copy of the proposed
amendment, supplement or document for a reasotiat#ebefore so amending or supplementing the Ritexhorandum or filing such
document and the Initial Purchasers shall not massonably objected to such proposed amendmemtiesaent or document in writing
to the Company within a reasonable time after tregieipt thereof; provideghowever, that the requirements of this paragraph (b) shall
not apply with respect to the filing of documentslar the Exchange Act after the completion of tile sf the Securities by the Initial
Purchasers.

(c) Subject to paragraph (b) of this Section 5,Gloenpany promptly will advise the Initial Purchasamen, prior to the completic
of the sale of the Securities by the Initial Pusgra, any document filed under the Exchange AttisHacorporated by reference in the
Final Memorandum shall have been filed with the Gossion.

(d) If at any time prior to the completion of thedes of the Securities by the Initial Purchasery, @rent occurs as a result of wh
the Final Memorandum, as then amended or supplemiewbuld include any untrue statement of a mdtit or omit to state any
material fact necessary to make the statementsithén the light of the circumstances under whilody were made, not misleading, or if
it shall be necessary to amend or supplement thed Memorandum (including any document incorporditgdeference therein that was
filed under the Exchange Act) to comply with thecBange Act or the rules thereunder or other applckaw, the Company promptly
will notify the Initial Purchasers of the same asdbject to paragraph (b) of this Section 5, wilgare and provide to the Initial
Purchasers pursuant to paragraph (a) of this $e6tam amendment or supplement which will corrachsstatement or omission or eff
such compliance, and, in the case of such an amemtdon supplement that is to be filed under thehaxge Act and that is incorporated
by reference in the Final Memorandum, will file BLamendment or supplement with the Commission.

(e) The Company will cooperate with the Initial Bhesers in arranging, at the Comg’s cost, for the qualification of the Securi
for sale under the laws of such jurisdictions &slttitial Purchasers may designate and will mainsaich qualifications in effect so long
as required for the sale of the Securities; pravit®wvever, that in connection therewith the Company shatl no

11



be required to qualify as a foreign corporatioicexecute a general consent to service of pranemsy jurisdiction or subject itself to
taxation in excess of a nominal dollar amount ip sunch jurisdiction where it is not then subjedieTCompany promptly will advise the
Initial Purchasers of the receipt by it of any ficttion with respect to the suspension of the ifjaation of the Securities for sale in any
jurisdiction or the initiation or threatening ofyaproceeding for such purpose.

(f) The Company will not, and will not permit anyits Affiliates to, resell any Securities that ledveen acquired by any of the
until such time as resale of the Securities stalpérmitted by the holders thereof (who are notliafés of the Company) under Rule 144
(k) of the Securities Act.

(9) None of the Company, any of its Affiliates aygperson acting on its or their behalf will, ditlgor indirectly, make offers or
sales of any security, or solicit offers to buy aegurity, under circumstances that would requneerégistration of the Securities under
the Securities Act, except pursuant to a registprdadic offering, whether an exchange offer or shegjistration, as provided in the
Registration Agreement; providethowever, actions of the Initial Purchasers other tharhatdirection of the Company shall not
constitute a breach of this covenant.

(h) None of the Company, any of its Affiliates arygperson acting on its or their behalf will engagany form of general
solicitation or general advertising (within the mewy of Regulation D) in connection with any offarsale of the Securities in the United
States, except pursuant to a registered publicioffewhether an exchange offer or shelf registrgtas provided in the Registration
Agreement; providedhowever, actions of the Initial Purchasers other tharhatdirection of the Company shall not constitubreach o
this covenant.

(i) So long as any of the Securities or any ofgshares of Common Stock issued upon conversionedS#turities ar“restrictec
securities’within the meaning of Rule 144(a)(3) under the $idies Act, the Company will, during any periodvimich it is not subject t
or in compliance with Section 13 or 15(d) of theckange Act, provide to each holder of such restisecurities and to each prospective
purchaser (as designated by such holder) of swthated securities, upon the request of such halderospective purchaser, any
information required to be provided by Rule 144A44dunder the Securities Act. This covenant isridel to be for the benefit of the
holders, and the prospective purchasers desighgtedch holders, from time to time of such restdcsecurities.

()) The Company will cooperate with the Initial Bhasers and use its best efforts to permit therBiesuto be eligible for clearant
and settlement through DTC.
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(k) The Company hereby agrees to permit the Séesitib be designated Portal eligible securitiedl,paiy the requisite fees related
thereto and has been advised by The Portal Mankeétiie Securities have or will be designated Peligible securities in accordance
with the rules and regulations of the National As$ation of Securities Dealers, Inc.

() The Company will not for a period of 30 dayddaving the Execution Time, without the prior wett consent of Merrill Lynch,
Pierce, Fenner & Smith Incorporated, offer, salhtcact to sell, pledge or otherwise dispose offder into any transaction which is
designed to result in the disposition (whether @tyal disposition or effective economic dispositaure to cash settlement or otherwise)
by the Company or any affiliate of the Company my person in privity with the Company or any a#tk of the Company), directly or
indirectly, including the filing (or participatioim the filing) of a registration statement with t8emmission in respect of, or establish or
increase a put equivalent position or liquidateeerease a call equivalent position within the nmeaof Section 16 of the Exchange Act,
any shares of capital stock or securities convertitio, or exchangeable for, shares of capitalksfother than the Securities) or publicly
announce an intention to effect any such transacércept for: (A) Common Stock issued pursuatnp employee benefit plan, stock
ownership or stock option plan or dividend reinuastit plan in effect at the Execution Time or optigmanted pursuant to any such plan
in effect at the Execution Time (_provid#tht such options cannot be exercised for any m@nmportion of such 30-day period), (B)
Common Stock issued in connection with the exerafsy warrants or convertible securities outstagé@t the date hereof, and (C) the
Securities and the Common Stock issuable upon esioveof the Securities.

(m) The Company will apply the net proceeds fromdhle of the Securities sold by it substantiallpécordance with its stateme
under the caption “Use of Proceeds” in the Finahideandum.

(n) So long as the Securities or any shares of CamBtock issued upon conversion of the securitesatstanding and a
“restricted securities” within the meaning of Rak4(a)(3) under the Securities Act, the Companywat be or become, or be or become
owned by, an open-end investment company, unitsiinvent trust or facamount certificate company that is or is requikede registere
under Section 8 of the Investment Company Act.

(o) The Company will comply with all applicable seities and other applicable laws, rules and retgaria, including, without
limitation, the Sarbanes Oxley Act.

(p) The Company will not take, directly or indirggtany action designed to or that would constitutéhat might reasonably |
expected to cause or result, under the ExchangerAmtherwise, in stabilization or manipulationtioé price of any security of the
Company to facilitate the sale or resale of theuHiges.
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(q) The Company will reserve and keep availablglatmes, free of preemptive rights, the full nuentof shares of Common Stock
issuable upon conversion of the Securities.

(r) Between the Execution Time and the Closing Déie Company will not do or authorize any actring that would result in a
adjustment of the conversion price with respe¢h&Securities.

6. Conditions to the Obligations of the Initial PaasersThe obligations of the Initial Purchasers to pusghthe Initial Securities
and the Option Securities, as the case may bd,Ishalibject to the accuracy of the representatimiswarranties on the part of the Company
contained herein at the date and time that thieé&ent is executed and delivered by the partietdéthe “Execution Time”), the Closing
Date and any settlement date pursuant to Sectimredf, to the accuracy of the statements of thefgamy made in any certificates pursuant to
the provisions hereof, to the performance by thmm@any of its obligations hereunder to be performedr prior to the Closing Date and to the
following additional conditions:

(a) The Company shall have furnished to the InRiatchasers the opinion of Willkie Farr & Gallagh&P, counsel for th
Company, dated the Closing Date, to the effectdfiltit A.

(b) The Company shall have furnished to the InRiatchasers the opinion of Swidler Berlin Sherefééman LLP, regulatory
counsel for the Company, dated the Closing Dattheceffect of Exhibit B.

(c) The Company shall have furnished to the InRiatchasers the opinion of internal counsel forGbenpany, dated the Closil
Date, to the effect of Exhibit C.

(d) The Company shall have furnished to the InRiatchasers the opinion of Thomas C. Storz, Sé&fic@ President, General
Counsel and Secretary of the Company, dated th&r@®ate, to the effect of Exhibit D.

(e) The Initial Purchasers shall have received f@@oansel for the Initial Purchasers such opiniopminions, dated the Closir
Date, with respect to the issuance and sale dbéuarrities, the Final Memorandum (as amended grlsmented at the Closing Date) ¢
other related matters as the Initial Purchasersneasonably require, and the Company shall havesfued to such counsel such
documents as they reasonably request for the paigfosnabling them to pass upon such matters.

(H The Company shall have furnished to the IniBakchasers a certificate of the Company, signetthéyresident and Chief
Executive Officer and the Executive Group Vice Rtest and Chief Financial Officer of the Compangtat! the Closing Date, to the
effect that the signers of such certificate hawefcély examined the Final Memorandum, any amendroesupplement
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to the Final Memorandum, this Agreement and theigtegion Agreement and that:

(i) the representations and warranties of the Camwjrathis Agreement and the Registration Agreentieait are qualified as
materiality are true and correct, and all otherespntations and warranties of the Company inAgieement and the Registration
Agreement are true and correct in all material eetp on and as of the Closing Date with the sdfeetes if made on the Closing
Date, and the Company has complied with all theements and satisfied all the conditions on its tedbe performed or satisfied
hereunder or thereunder at or prior to the Clofiatg; and

(ii) since the date of the most recent financiateshents included or incorporated by referencherFinal Memorandum
(exclusive of any amendment or supplement ther#tieje has been no Material Adverse Effect, whetheot arising from
transactions in the ordinary course of businessgixas disclosed in the Final Memorandum (exciusivany amendment or
supplement thereto).

(9) The Company shall have requested and caused@&PIMP to have furnished to the Initial Purchasatghe Execution Time and
at the Closing Date, letters, dated respectivelyfase Execution Time and as of the Closing Distdorm and substance reasonably
satisfactory to the Initial Purchasers, confirmihgt they are independent registered accountatitévthe meaning of the Securities Act
and the Exchange Act and the respective applicaltds and regulations adopted by the Commissioretimeler and Rule 101 of the Cc
of Professional Conduct of the American Institut€ertified Public Accountants and that they haeefgrmed a review of the unaudited
interim financial information of the Company foethine-month period ended September 30, 2004, suatl Beptember 30, 2004, in
accordance with Statement on Auditing Standards1NO, and stating in effect that:

() in their opinion the audited financial staterteeand financial statement schedules and pro fdimaacial statement
included or incorporated by reference in the FMamorandum and reported on by them comply as to farall material respects
with the applicable accounting requirements of$keurities Act and the Exchange Act and the relatk and regulations adopt
by the Commission;

(i) on the basis of a reading of the latest untadifinancial statements made available by the Gomwyand its subsidiaries;
their limited review, in accordance with the stamidaestablished under Statement on Auditing Stalsddo. 100, of the unaudited
interim financial information for the nine-monthrjmd ended September 30, 2004, and as at Sept&@b2004; carrying out
certain specified procedures (but not an examinatiaaccordance with generally accepted
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auditing standards) which would not necessarilyatwnatters of significance with respect to the wmnts set forth in such letter; a
reading of the minutes of the meetings of the dtotiders, directors and audit and compensation ctteasi of the Company and 1
Subsidiaries; and inquiries of certain officialstioé Company who have responsibility for finaneiatl accounting matters of the
Company and its subsidiaries as to transactiongaedts subsequent to December 31, 2003, nothimg tatheir attention which
caused them to believe that:

(A) any unaudited financial statements included orrpamted by reference in the Final Memorandum dacomply as tc
form in all material respects with applicable aauting requirements of the Securities Act and wiith telated rules a1
regulations adopted by the Commission with resfiefihancial statements included or incorporateddfgrence in
quarterly reports on Form 10-Q under the Exchangfe #nd said unaudited financial statements arénnconformity
with generally accepted accounting principles agbbn a basis substantially consistent with thabhefaudited
financial statements included or incorporated gremce in the Final Memorandum;

(B) with respect to the period subsequent to SepteBe2004, there were any changes, at a specifiedndd more tha
five days prior to the date of the letter, in tbad term debt of the Company and its subsidianiespital stock of the
Company or decreases in the stockholders’ equitie@ompany as compared with the amounts showheon
September 30, 2004 consolidated balance sheetlgrtlor incorporated by reference in the Final Meandum, or for
the period from October 1, 2004 to such specifigit dhere were any increases, as compared wittothesponding
period in the preceding quarter, in net loss os fosm continuing operations before income taxeis ¢otal or per
share amounts of net income/loss of the Companyitasaibsidiaries, except in all instances for geanor increases
set forth in such letter, in which case the lesteaill be accompanied by an explanation by the Casnpa to the
significance thereof unless said explanation isde@med necessary by the Representative
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(C) the information included or incorporated byereince in the Final Memorandum in response to Régul S-K, Item
301 (Selected Financial Data), Item 302 (Supplemrgritinancial Information), Item 402 (Executive Quensation)
and Item 503(d) (Ratio of Earnings to Fixed Chaygesot in conformity with the applicable disclesuequirements
of Regulation -K; and

(iii) they have performed certain other specifiedgedures as a result of which they determineddédain information of a
accounting, financial or statistical nature (whishimited to accounting, financial or statistigalormation derived from the general
accounting records of the Company and its subsédipset forth in the Final Memorandum, includihg tnformation set forth
under the captions “Summary”, “Risk Factors”, “UdeProceeds”, “Capitalization” and “Descriptiongbtes” in the Final
Memorandum, the information included or incorpodabg reference in Items 1, 2, 6, 7 and 11 of th&3200-K incorporated by
reference in the Final Memorandum and the inforamatncluded in the “Management’s Discussion andlysia of Financial
Condition and Results of Operations” included aoiporated by reference in the Company’s Quarfedgorts on Form 10-Q for
the quarter ended September 30, 2004 incorporategférence in the Final Memorandum agrees withattemunting records of the
Company and its subsidiaries, excluding any questa legal interpretation; and

(iv) they have read the unaudited pro forma finahsiatements included or incorporated by referémélee Final
Memorandum (the “pro forma financial statements8yried out certain specified procedures; inquioesertain officials of the
Company who have responsibility for financial amd@inting matters; and proved the arithmetic aayucd the application of the
pro forma adjustments to the historical amounth@pro forma financial statements, and the offcid the Company referred to
above have stated, in response to such auditayigries, that all significant assumptions regardimg business combinations have
been reflected in the pro forma adjustments anttiigaunaudited condensed consolidated financ#dstents referred to herein
comply as to form in all material respects with #pplicable accounting requirements of Rule 11{0Reagulation S-X.

All references in this Section 6(g) to the Finalri@andum shall be deemed to include any amendmexuipplement thereto at the
date of the applicable letter.
(h) Subsequent to the Execution Time or, if egrliee dates as of which information is given in fEeal Memorandum (exclusiv
of any supplement thereto), there shall not haemi§p any increase, change or decrease spedified i
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the letter or letters referred to in paragraphofghis Section 6 or (ii) any change, or any depelent involving a prospective change, in
or affecting the properties, business, resultspefrations, financial condition, affairs or businpssspects of the Company and its
subsidiaries, taken as a whole, whether or noingrisom transactions in the ordinary course ofihess, except as set forth in or
contemplated in the Final Memorandum (exclusivarof supplement thereto) the effect of which, in eaye referred to in clause (i) or
(i) above, is, in the sole judgment of the Repnéstives, so material and adverse as to make itsatisal or inadvisable to proceed with
the offering or delivery of the Securities as compdated by the Final Memorandum (exclusive of amgpdement thereto).

(i) Subsequent to the Execution Time, there shalhave been (i) any decrease in the rating oStwurities or any of the
Company'’s other debt securities by any “nationedigognized statistical rating organization” (asired for purposes of Rule 436(g)
under the Securities Act) or (i) any notice givarany intended or potential decrease in any satihg or that such organization has
under surveillance or review (other than any sumtica with positive implications of a possible uading) its rating of the Securities or
any of the Company’s other debt securities.

() The shares of Common Stock initially issualy@u conversion of the Securities shall have bestediand admitted ar
authorized for trading, subject to official notigtissuance, on the Nasdaq National Market, ansbregbly satisfactory evidence of such
actions shall have been provided to the Represeesat

(k) Prior to the Closing Date, the Company shallehfurnished to the Initial Purchasers such furtharmation, certificates an
documents as the Initial Purchasers may reasomegliest.

If any of the conditions specified in this Sect®shall not have been fulfilled in all material pests when and as provided in this
Agreement, or if any of the opinions and certifesatnentioned above or elsewhere in this Agreenfetitisot be in all material respects
reasonably satisfactory in form and substanceadrttial Purchasers and Counsel for the Initialdhasers, this Agreement and all obligations
of the Initial Purchasers hereunder may be canctleat at any time prior to, the Closing Date b Initial Purchasers. Notice of such
cancelation shall be given to the Company in wgitim by telephone confirmed in writing.

The documents required to be delivered by thisi@e& will be delivered at the office of Counset fhe Initial Purchasers, 825
Eighth Avenue, New York, New York 10019, on the gy Date.

7. Reimbursement of Expenséshe sale of the Securities provided for hersimot consummated because any condition to the
obligations of the Initial Purchasers set forttSiction 6 hereof is not satisfied, because of anyination pursuant to Section 10 hereof or
because of any refusal, inability or failure on faet of
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the Company to perform any agreement herein or gowigh any provision hereof, in each case othantby reason of a default by the Initial
Purchasers, the Company will reimburse the InRiaichasers upon demand for all reasonable optoket expenses (including reasonable
and disbursements of counsel) that shall have ibeenred by them in connection with the proposerthase and sale of the Securities. Except
as provided in the preceding sentence or elsewhehés Agreement, the Initial Purchasers shaltdsponsible for (i) all costs and expenses
incurred by them in connection with their purchatéhe Securities hereunder and the resale of athyedSecurities, including, without
limitation, their own out-of-pocket lodging, mealdiother “roadshow” expenses and fees and disberstsnof Counsel for the Initial
Purchasers, and (ii) such other “roadshow” expeaseshall be agreed upon by the Company and theeRagatives.

8. Indemnification and Contributiona) The Company agrees to indemnify and hold kessreach Initial Purchaser, each director,
officer, employee and agent of any Initial Purchasel each other person, if any, who controls aitjal Purchaser within the meaning of
Section 15 of the Securities Act or Section 2thef Exchange Act against any and all losses, clalareages or liabilities, joint or several, to
which they or any of them may become subject uttteSecurities Act, the Exchange Act or other Faldar state statutory law or regulation,
at common law or otherwise, insofar as such losgdasns, damages or liabilities (or actions in exdpghereof) arise out of or are based upon
any untrue statement or alleged untrue statememnuditerial fact contained in the Preliminary Mearatum, the Final Memorandum or any
information provided by the Company to any holdepmspective purchaser of Securities pursuanetdi@n 5(i), or in any amendments
thereof or supplements thereto, or arise out @frerbased upon the omission or alleged omissistate therein a material fact required to be
stated therein or necessary to make the stateresntsn, in the light of the circumstances undeicivithey were made, not misleading, and
agrees to reimburse each such indemnified partycasred, for any legal or other expenses readgnaturred by them in connection with
investigating or defending any such loss, clainmage, liability or action; providedhowever, that the Company will not be liable in any such
case to the extent that any such loss, claim, daroatiability arises out of or is based upon anghsuntrue statement or alleged untrue
statement or omission or alleged omission madedrPreliminary Memorandum or the Final Memorandanin any amendment thereof or
supplement thereto, in reliance upon and in conityrmith written information furnished to the Compaby or on behalf of the Initial
Purchasers specifically for use in connection \hith preparation thereof, it being understood thatanly such information is that described in
Section 8(b); provided furthethowever, that the indemnity agreement contained in thigtiSe 8(a) shall not inure to the benefit of any
indemnified party to the extent that it is deteredrby a final, non-appealable judgment that (i)Rheliminary Memorandum contained an
untrue statement of a material fact or omittedtéestherein a material fact required to be sttiecein or necessary to make the statements
therein, in light of the circumstances under wtiledy were made, not misleading, (ii) the sale eogarson asserting any such losses, claims,
damages or liabilities was an initial resale of 8eurities by any Initial Purchaser, (iii) any Islass, claim, damage or liability of such
indemnified party results from the fact that themes not sent or given to such person, at or poidhé written confirmation
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of the sale of such Securities to such personpg obany revised Preliminary Memorandum, the FMalmorandum or the Final Memorand
as amended or supplemented in any case where slicerg is required by the Securities Act, and @@npany had previously furnished
copies thereof to such Initial Purchaser and {ie)revised Preliminary Memorandum, the Final Memdten or the Final Memorandum as
amended or supplemented corrected such untruengater omission. This indemnity agreement wililaddition to any liability that the
Company may otherwise have.

(b) Each Initial Purchaser severally and not jgiatjrees to indemnify and hold harmless the Compéndirectors and officers,
and each other person, if any, who controls the @om within the meaning of either Section 15 of $eeurities Act or Section 20 of the
Exchange Act, to the same extent as the foregoidgnnity from the Company to the Initial Purchasbtd only with reference to written
information relating to the Initial Purchasers figired to the Company by or on behalf of the Inflatchasers specifically for use in connec
with the preparation of the Preliminary Memorandomnthe Final Memorandum (or in any amendment tHesesupplement thereto). This
indemnity agreement will be in addition to any llid which the Initial Purchasers may otherwisesbaThe Company acknowledges that the
statements set forth in the last paragraph of dvercpage and the eleventh paragraph under théngedlan of Distribution” in the
Preliminary Memorandum and the Final Memoranduniri@my amendment thereof or supplement theretejtdate the only information
furnished in writing by or on behalf of the InitiBLirchasers for use in connection with the prearatf the Preliminary Memorandum or the
Final Memorandum (or in any amendment thereof ppement thereto).

(c) Promptly after receipt by an indemnified pautyder this Section 8 of notice of the commencernéahy action, such
indemnified party will, if a claim in respect thefas to be made against the indemnifying partyarrttiis Section 8, notify the indemnifying
party in writing of the commencement thereof; e failure so to notify the indemnifying party @)l not relieve it from liability under
paragraph (a) or (b) above unless and to the eittditt not otherwise learn of such action and siadlure results in the forfeiture by the
indemnifying party of substantial rights and defsand (ii) will not, in any event, relieve the émanifying party from any obligations to any
indemnified party other than the indemnificatiorigétion provided in paragraph (a) or (b) abovee Tidemnifying party shall be entitled to
appoint counsel of the indemnifying party’s chotghe indemnifying party’s expense to represeatnidemnified party in any action for
which indemnification is sought (in which case theemnifying party shall not thereafter be respblesfor the fees and expenses of any
separate counsel retained by the indemnified parparties except as set forth below); providaédwever, that such counsel shall be
reasonably satisfactory to the indemnified partgtWithstanding the indemnifying party’s electionappoint counsel to represent the
indemnified party in an action, the indemnifiedtgashall have the right to employ separate cougiseluding local counsel), and the
indemnifying party shall bear the reasonable feests and expenses of such separate counselthié(se of counsel chosen by the
indemnifying party to represent the indemnifiedtpavould present such counsel with a conflict dénest, (ii) the actual or potential
defendants in, or targets of, any such action gelooth the indemnified party and the indemnifyiragty and the
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indemnified party shall have reasonably concludied there may be legal defenses available to itardher indemnified parties which are
different from or additional to those availablethe indemnifying party, (iii) the indemnifying pgrshall not have employed counsel reason
satisfactory to the indemnified party to represbetindemnified party within a reasonable timerafigtice of the institution of such action or
(iv) the indemnifying party shall authorize the @mdnified party to employ separate counsel at tipeese of the indemnifying party. An
indemnifying party will not, without the prior wtén consent of the indemnified parties, settleamngromise or consent to the entry of any
judgment with respect to any pending or threatesiaieh, action, suit or proceeding in respect ofahhindemnification or contribution may |
sought hereunder (whether or not the indemnifietigsare actual or potential parties to such clairaction) unless such settlement,
compromise or consent includes an unconditionabis# of each indemnified party from all liabilitysing out of such claim, action, suit or
proceeding and does not include a statement as &m admission of, fault, culpability or a failueact by or on behalf of an indemnified pe

It is understood, however, that the Company simalipnnection with any one such action or separatesubstantially similar or related actions
in the same jurisdiction arising out of the sameegal allegations or circumstances, be liabletierreasonable fees and expenses of only one
separate firm of attorneys (in addition to any lazaunsel) at any time for all such Initial Purcliessand controlling persons, which firm shall
be designated in writing by Merrill Lynch, Pieré&nner & Smith Incorporated. An indemnifying pashall not be liable under this Section 8
to any indemnified party regarding any settlemert@npromise or consent to the entry of any judgmeéth respect to any pending or
threatened claim, action, suit or proceeding ipeesof which indemnification or contribution mag sought hereunder (whether or not the
indemnified parties are actual or potential partiiesuch claim or action) unless such settlemampromise or consent is consented to by such
indemnifying party, which consent shall not be @s@nably withheld.

(d) In the event that the indemnity provided inggaaph (a) or (b) of this Section 8 is unavailabler insufficient to hold harmless
an indemnified party for any reason, the Compard/the Initial Purchasers agree to contribute toetipgregate losses, claims, damages and
liabilities (including legal or other expenses i@@bly incurred in connection with investigatingdafending same) (collectively “Losses”) to
which the Company and the Initial Purchasers magutgect in such proportion as is appropriate tiecethe relative benefits received by the
Company on the one hand and by the Initial Purakasethe other from the offering of the Securit@®vided, however, that in no case shz
the Initial Purchasers be responsible for any arhivuexcess of the purchase discount or commissmlicable to the Securities purchased by
the Initial Purchasers hereunder. If the allocapoovided by the immediately preceding sentenemavailable for any reason, the Company
and the Initial Purchasers shall contribute in smadportion as is appropriate to reflect not onlgtsrelative benefits but also the relative fault
of the Company on the one hand and of the InitimtRasers on the other in connection with the statgs or omissions which resulted in such
Losses as well as any other relevant equitableiderations. Benefits received by the Company dimllieemed to be equal to the total net
proceeds from the offering of the Securities (befdeducting expenses), and benefits received binified Purchasers shall be
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deemed to be equal to the total purchase discamat€ommissions, in each case as set forth orother page of the Final Memorandum.
Relative fault shall be determined by referenceltether any alleged untrue statement or omissiae®to information provided by the
Company or the Initial Purchasers. The Companythadnitial Purchasers agree that it would notust and equitable if contribution were
determined by pro rata allocation or any other métbf allocation which does not take account ofdfeitable considerations referred to
above. Notwithstanding the provisions of this paaad (d), no person guilty of fraudulent misreprgéation (within the meaning of Section 11
(f) of the Securities Act) shall be entitled to tdsution from any person who was not guilty of sdraudulent misrepresentation. For purposes
of this Section 8, each person who controls afmalrfturchaser within the meaning of Section 15hef$ecurities Act or Section 20 of the
Exchange Act and each director, officer, employse @gent of an Initial Purchaser shall have theesaghts to contribution as such Initial
Purchaser, and each person who controls the Comigimiyn the meaning of either the Securities Actler Exchange Act and each officer and
director of the Company shall have the same rigghtontribution as the Company, subject in eaclk tashe applicable terms and condition
this paragraph (d).

9. Default by an Initial Purchaself any one or more Initial Purchasers shall faipurchase and pay for any of the Initial Secesiti
agreed to be purchased by such Initial Purchaseuhder and such failure to purchase shall cotstéuwefault in the performance of its or
their obligations under this Agreement, the renmgjrinitial Purchasers shall be obligated sevetalliake up and pay for (in the respective
proportions which the principal amount or principatount at maturity, as applicable, of Securitetsaerth opposite their names in Schedule Il
hereto bears to the aggregate principal amounggregate principal amount at maturity, as applieabt Securities set forth opposite the na
of all the remaining Initial Purchaser(s)) the Sa@s that the defaulting Initial Purchaser ottidiPurchasers agreed but failed to purchase;
provided, however, that in the event that the aggregate principad@amor aggregate principal amount at maturityg@dicable, of Securities
that the defaulting Initial Purchaser or InitialrBluasers agreed but failed to purchase shall exb@%¥dof the aggregate principal amount or
aggregate principal amount at maturity, as applé&alf Securities set forth in Schedule | herdte, temaining Initial Purchasers shall have the
right to purchase all, but shall not be under apljgation to purchase any, of the Securities, &isdich non-defaulting Initial Purchasers do not
purchase all the Securities, this Agreement withieate without liability to any non-defaulting tial Purchaser or the Company except as
provided in Section 11 hereof. In the event of &dk by any Initial Purchaser as set forth in tBection 9, the Closing Date shall be postpc
for such period, not exceeding seven days, asitiallIPurchasers shall determine in order thatréugiired changes in the Final Memorandum
or in any other documents or arrangements mayfbetefl. Nothing contained in this Agreement steliere any defaulting Initial Purchase!
its liability, if any, to the Company or any nonfdelting Initial Purchaser for damages occasiongdsdefault hereunder.

10. Termination This Agreement shall be subject to terminatiothiznabsolute discretion of the Initial Purchaskysnotice given
to the Company prior to delivery of and paymenttfa Securities, if prior to such time (i) tradimgany of the
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Companys securities shall have been suspended by the Camiomior the Nasdaq National Market or tradingeiousities generally on the N
York Stock Exchange or the Nasdaq National Markatl$iave been suspended or limited or minimumegsrighall have been established on
either of such Exchange or National Market, (ihaaking moratorium shall have been declared elifgdtrederal or New York State authorities
or (i) there shall have occurred any outbreaksralation of hostilities, declaration by the Udiftates of a national emergency or war or
other calamity or crisis the effect of which ondirtial markets is such as to make it, in the judgroéthe Initial Purchasers, impracticable or
inadvisable to proceed with the offering or delivef the Securities as contemplated by the Finanigiandum.

11. Representations and Indemnities to Surviliee respective agreements, representations, m@saindemnities and other
statements of the Company or its officers and efittitial Purchasers set forth in or made purst@athis Agreement will remain in full force
and effect, regardless of any investigation madertyn behalf of the Initial Purchasers, the Conypamany of the officers, directors,
employees, agents or controlling persons refeed Section 8 hereof, and will survive deliveryasfd payment for the Securities. The
provisions of Sections 7 and 8 hereof shall surtlietermination or cancelation of this Agreement.

12. Notices All communications hereunder will be in writingdaeffective only on receipt, and, if sent to thigial Purchasers, will
be mailed, delivered or sent by fax and confirmethem, care of Merrill Lynch, Pierce, Fenner & 8mincorporated, at Merrill Lynch World
Headquarters, North Tower, World Financial Cenlierw York, New York 10281-1201; or, if sent to theripany, will be mailed, delivered or
telegraphed and confirmed to it at 1025 Eldoradal®eard, Broomfield, Colorado 80021, attention: Emh Counsel.

13. SuccessorsThis Agreement will inure to the benefit of anelliinding upon the parties hereto and their regpesticcessors
and the officers, directors, employees, agentscanttolling persons referred to in Section 8 heraatl, except as expressly set forth in Sec
5(i) hereof, no other person will have any righbbtigation hereunder.

14. APPLICABLE LAW. THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO TEHCONFLICT OF LAW PROVISIONS THEREOF).

15. Business DayFor purposes of this Agreement, “business daydmseeach Monday, Tuesday, Wednesday, Thursdayratay F
that is not a day on which banking institutiong'hre City of New York, New York are authorized odighted by law, executive order or
regulation to close.

16. CounterpartsThis Agreement may be executed in one or morateoparts, each of which will be deemed to be dgirl, but
all such counterparts will together constitute and the same instrument.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuas tbe enclosed duplicate
hereof, whereupon this Agreement and your acceptahall represent a binding agreement betweendhgp@ny and the Initial Purchasers.

The foregoing Agreement is hereby confirmed and
accepted as of the date first above writ

MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED

CITIGROUP GLOBAL MARKETS INC.
CREDIT SUISSE FIRST BOSTON LLC
MORGAN STANLEY & CO. INCORPORATED
NEEDHAM & COMPANY, INC.

UBS SECURITIES LLC

by MERRILL LYNCH, PIERCE, FENNER & SMITF
INCORPORATED

by /sl Yonathan Epelbaum

Name: Yonathan Epelbaut
Title: Managing Directo
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Very truly yours,
LEVEL 3 COMMUNICATIONS, INC.

by /sl Thomas C. Stori

Name: Thomas C. Stort
Title: Executive Vice President and
Chief Legal Officel



EXHIBIT 4.1
LEVEL 3 COMMUNICATIONS, INC.

$320,000,000
5.25% Convertible Senior Notes due 2011

REGISTRATION RIGHTS AGREEMENT

New York, New Yorl
November 17, 20(

To:MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATE
Morgan Stanley & Co. Incorporatt
Citigroup Global Markets Inc
Credit Suisse First Boston LL
Needham & Company, In
UBS Securities LLC

In care of:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center

North Tower

250 Vesey Street

New York, New York 1008

Ladies and Gentlemen:

Level 3 Communications, Inc., a Delaware corporaftbe “ Company), proposes to issue and sell to certain purclsa@ke “
Initial Purchaserd), upon the terms set forth in a purchase agre¢xiatied the date hereof (the “ Purchase Agreei)e$820,000,000
aggregate principal amount of its 5.25% Convertiéaior Notes due 2011 (plus up to an addition&|@2X0,000 aggregate principal amount of
the 5.25% Convertible Senior Notes due 2011 ifitliteal Purchasers exercise in full their optionparchase such additional notes) (the “
Securities’) (the “ Initial Placement). As an inducement to the Initial Purchasersrteeinto the Purchase Agreement and in satisfactia
condition to your obligations thereunder, the Compagrees with you, (i) for your benefit and thedfit of the other Initial Purchasers and
for the benefit of the holders from time to timetloé Securities (including you and the other lhiilarchasers) (each of the foregoingddider
" and together th" Holders”), as follows:




1. Definitions.Capitalized terms used herein without definitioalshave their respective meanings set forth inRbechase
Agreement. As used in this Agreement, the followdagitalized defined terms shall have the followmneanings:

“ Additional Interes” has the meaning set forth in Section 2(e) hel

“ Additional Interest Accrual Periotlhas the meaning set forth in Section 2(e) hereof.

“ Additional Interest Payment Datemeans each June 15 and December 15.

“ Affiliate " of any specified person means any other personhyHicectly or indirectly, is in control of, is ctolled by, or is unde
common control with, such specified person. Foppaes of this definition, control of a person metiespower, direct or indirect, to direct or
cause the direction of the management and polidfisach person whether by contract or otherwisd;tha terms “controlling” and
“controlled” have meanings correlative to the farieg).

“ Amendment Effectiveness Deadline Dateas the meaning set forth in Section 2(d) hereof.

“ Applicable Conversion Prickas of any date of determination means the ComwerRrice in effect as of such date of
determination or, if no Securities are then outditagy, the Conversion Price that would be in effgete Securities then outstanding.

“ Business Day means each Monday, Tuesday, Wednesday, Thursdhiféday that is not a day on which banking insigns in
The City of New York are authorized or obligatedlay or executive order to close.

“ Closing Date’ means December 2, 2004
“ Commission” means the U.S. Securities and Exchange Commissiany successor agency.

“ Common StocK means the shares of common stock, par value #0%hare, of the Company and any other sharesnafon
stock as may constitute “Common Stock” for purpasfethe Indenture, including the Underlying Comn&tock.

“ Conversion Pricé has the meaning assigned such term in the Indentu
“ Deferral Notice” has the meaning set forth in Section 3(c)(2) bkre
“ Deferral Period’ has the meaning set forth in Section 3(c)(2) bere
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“ Effectiveness Deadline Datehas the meaning set forth in Section 2(a) hereof.

“ Effectiveness Periol means the period commencing on the date hereb&ading on the date that all Registrable Secsritave
ceased to be Registrable Securities.

“ Event” has the meaning set forth in Section 2(e) hereof.
“ Event Dat€’ has the meaning set forth in Section 2(e) hereof.

“ Event Termination Daté has the meaning set forth in Section 2(e) hereof.

“ Filing Deadline Daté has the meaning set forth in Section 2(a) hereof.

“Holder” has the meaning set forth in the preamble hereto.

“ Holders Counsel’ has the meaning set forth in Section 4.

“ Indenture” means the Indenture relating to the Securitiebetdated as of December 2, 2004, between the CongrahThe Ban
of New York, as trustee, as the same may be amdnoiedime to time in accordance with the termg¢ioé

“ Initial Placement’ has the meaning set forth in the preamble hereto.

“ Initial Shelf Registration Statemehhas the meaning set forth in Section 2(a) hereof.

“ Majority Holders” means the Holders of a majority of the sharegdlerlying Common Stock registered under a Redistra
Statement (with Holders of Securities registereduwech Registration Statement deemed to be the Hotdehe number of outstanding share
Underlying Common Stock into which such Securifies or would be convertible as of such date).

“ Managing Underwriter§ means the investment banker or investment bar&aismanager or managers that shall administer an
offering of securities under a Shelf Registratidat&ment.

“ Material Event’ has the meaning set forth in Section 3(c)(2) bere

“ Notice and Questionnaifemeans a written notice delivered to the Compamytaining substantially the information called by
the Selling Securityholder Notice and Questionnattached as Annex A to the Offering MemorandurthefCompany dated November 17,
2004 relating to the Securities.

“ Notice Holder” means, on any date, any Holder that has delivarddtice and Questionnaire to the Company onior f such
date.
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“ Prospectu$s means the prospectus included in any Registratiate®ent (including, without limitation, a prospgesthat disclose
information previously omitted from a prospectusdias part of an effective registration statenienéliance upon Rule 430A under the
Securities Act), as amended or supplemented byergpectus supplement, with respect to the terntiseobffering of any portion of the
Securities or the Underlying Common Stock, covdrngduch Registration Statement, and all amendnardsupplements to the Prospectus,
including post-effective amendments.

“ Record Holder” means (i) with respect to any Additional InterBstyment Date relating to any Securities as to kvaity
Additional Interest has accrued, the holder of réaf such Security on the record date with respette interest payment date under the
Indenture on which such Additional Interest Paynigate shall occur and (ii) with respect to any Aiddial Interest Payment Date relating to
the Underlying Common Stock as to which any sucHi#h@hal Interest has accrued, the registered maéilsuch Underlying Common Stock
fifteen (15) days prior to such Additional Inter@®styment Date.

“ Registrable Securitiesmeans the Securities until such Securities haenltonverted into or exchanged for the Underlying
Common Stock and, at all times subsequent to acly sonversion or exchange the Underlying CommonkSaémd any securities into or for
which such Underlying Common Stock has been coadest exchanged, and any security issued with cé$pereto upon any stock dividend,
split or similar event until, in the case of anglsecurity, (A) the earliest of (i) its effectivegistration under the Securities Act and resale in
accordance with the Registration Statement covat;ii) expiration of the holding period that wiolbe applicable thereto under Rule 144(k)
with respect to persons who are not Affiliateshe Company or (iii) its sale to the public pursu@nRule 144 (or any similar provision then in
force, but not Rule 144A) under the Securities Adail (B) as a result of the event or circumstamseidbed in any of the foregoing clauses (i)
through (iii), the legend with respect to trangfestrictions required under the Indenture are rexdar removable in accordance with the terms
of the Indenture or such legend, as the case may be

“ Registration Statemeritmeans any registration statement that covers attyedRegistrable Securities pursuant to the prorso
this Agreement, all amendments and supplementscto Iegistration statement, including, without bation, post-effective amendments, in
each case including the Prospectus contained thexéexhibits thereto and all material incorpethby reference therein.

“Rule 144" means Rule 144 under the Securities Act, as 8uth may be amended from time to time or any sswrasile or
regulation hereafter adopted by the Commission.

“ Rule 144A” means Rule 144A under the Securities Act, as fudk may be amended from time to time or any sssmerule or
regulation hereafter adopted by the Commission.

“ Securities’” has the meaning set forth in the preamble hereto.
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“ Securities Act’ means the Securities Act of 1933, as amendedtladules and regulations promulgated by the Casiom
thereunder.

“ Shelf Registration Statemehhas the meaning set forth in Section 2(a) hereof.

“ Subsequent Shelf Registration Stateniemds the meaning set forth in Section 2(b) hereof.

“ Trustee” means the trustee with respect to the Secunitieker the Indenture.

“ Underlying Common Stock means the Common Stock into which the Securéiesconvertible or which is issued upon any such
conversion.

“underwritef means any underwriter of securities in connectigh an offering thereof under a Shelf Registratgiatement.

2. Shelf Registratior(a) The Company shall prepare and file or causeetprepared and filed with the Commission, notr ltiten
the first Business Day on or following the datettissone hundred eighty (180) days after the Clp&date (the “ Filing Deadline Dat§, a
Registration Statement for an offering to be made delayed or continuous basis pursuant to Ruleusitler the Securities Act (a * Shelf
Registration Statementwhich term shall include the Initial Shelf Regyation Statement and each Subsequent Shelf RetipstiStatement)
registering the resale from time to time by Hold#eseof of all of the Registrable Securities (thiitial Shelf Registration Statemetjt
provided, that before filing any Registration Statementwiite SEC, the Company shall furnish to the InRiatchasers, counsel for the Initial
Purchasers and Holders’ Counsel (to the exten€thmapany has received written notice of the designaif Holders’ Counsel) copies of all
such documents proposed to be filed and use isonadle efforts to reflect in each such documernngo filed with the SEC such comments
as the Initial Purchasers, counsel for the InRiatchasers or such designated Hold€insel reasonably shall propose within five (53iBas:
Days of the delivery of such copies to the IniRalrchasers, counsel for the Initial Purchaserssantl designated Holders’ Counsel. The Initial
Shelf Registration Statement shall be on ForBi@-another appropriate form permitting registnatof such Registrable Securities for resal
such Holders in accordance with the methods ofibligton elected by the Holders and set forth im lthitial Shelf Registration Statement,
provided that in no event will such method(s) aftdbution take the form of an underwritten offeriof the Registrable Securities without the
prior written agreement of the Company, which mayithheld in the Company’s discretion. The Compsingll use its best efforts to cause
the Initial Shelf Registration Statement to be desdl effective under the Securities Act by the dade is not later than the first Business Day
on or following the date that is two hundred seyd@70) days after the Closing Date (the “ Effeetiess Deadline Datgand, subject to
Section 3(c)(2), to keep the Initial Shelf Registna Statement (or any Subsequent Shelf Registr&tatement, as defined below) continuol
effective under the Securities Act until the expana of the
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Effectiveness Period. At the time the Initial SHe#gistration Statement is declared effective, ¢dmlder that became a Notice Holder on or
prior to the date ten (10) Business Days prionithgime of effectiveness shall be named as angediecurityholder in the Initial Shelf
Registration Statement and the related Prospettsisch a manner as to permit such Holder to deiveh Prospectus to purchasers of
Registrable Securities in accordance with applieddolv.

(b) If the Initial Shelf Registration Statementamry Subsequent Shelf Registration Statement céabeseffective for any reason at
any time during the Effectiveness Period (othenthecause all Registrable Securities registera@tineler shall have been resold pursuant
thereto or shall have otherwise ceased to be ReljistSecurities), the Company shall use its béstte to obtain the prompt withdrawal of &
order suspending the effectiveness thereof, amatyrevent shall within thirty (30) days of suchsa®on of effectiveness amend the Shelf
Registration Statement in a manner reasonably ¢éegéc obtain the withdrawal of the order suspegdire effectiveness thereof, or file an
additional Shelf Registration Statement coveringfthe securities that as of the date of sudhdibre Registrable Securities (a “ Subsequent
Shelf Registration Statemeit If a Subsequent Shelf Registration Statemefitad, the Company shall use its best effortsgose the
Subsequent Shelf Registration Statement to becfieatiee as promptly as is practicable after suthd (or, if filed during a Deferral Period,
after the expiration of such Deferral Period) amétéep such Subsequent Shelf Registration Stateznatihuously effective until the end of 1
Effectiveness Period.

(c) The Company shall supplement and amend thd Beegistration Statement if required by the rutegulations or instructions
applicable to the registration form used by the @any for such Shelf Registration Statement, if heglby the Securities Act or as reasonably
requested by the Initial Purchasers or by the €ienh behalf of the Holders of the Registrable Bees covered by such Shelf Registration
Statement; providedthat before filing any such amendments or supplemwith the SEC, the Company shall furnish toltital Purchasers,
counsel for the Initial Purchasers and Holders’ ii3ali (to the extent the Company has received writtgice of the designation of Holder’s
Counsel) copies of all such documents proposee filddl and use its reasonable efforts to refleaadch such document when so filed with the
SEC such comments as the Initial Purchasers, cbforgbe Initial Purchasers or such designatedddd’ Counsel reasonably shall propose
within five (5) Business Days of the delivery ofthucopies to the Initial Purchasers, counsel ferlititial Purchasers and such designated
Holders’ Counsel (_ providegdhowever, that the Company shall not be required by thigiSe 2(c) to furnish copies of such documenthto t
Initial Purchasers, counsel for the Initial Purarasor Holders’ Counsel with respect to the filafga Prospectus supplement solely for the
purpose of naming one or more Notice Holders dmgedecurity holders).

(d) Each Holder of Registrable Securities agreasiftsuch Holder wishes to sell Registrable Semsipursuant to a Shelf
Registration Statement and related Prospectusll levso only in accordance with this Section 28dd Section 3(c)(2). Each Holder of
Registrable Securities that is not a Notice Hobea
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that wishes to sell Registrable Securities purst@atShelf Registration Statement and relatedd@aiss agrees to deliver a Notice and
Questionnaire to the Company at least five (5) Bess Days prior to any intended distribution of iRegble Securities under the Shelf
Registration Statement. From and after the daténikial Shelf Registration Statement is declaréfdative, the Company shall as promptly &
reasonably practicable after the date a NoticeQumektionnaire is delivered, and in any event (thatend of each calendar quarter or (y) five
(5) Business Days after the expiration of any DraldPeriod in effect at the end of such calendarigu, (i) if required by applicable law, file
with the Commission a post-effective amendmenhéShelf Registration Statement or prepare andqifired by applicable law, file a
supplement to the related Prospectus or a supplesneamendment to any document incorporated thdreireference or file any other requil
document (including a Subsequent Shelf Registraéimtement) so that the Holder delivering a Nogiod Questionnaire during such calendar
quarter is named as a selling securityholder irSthelf Registration Statement and the related Raigp in such a manner as to permit such
Holder to deliver such Prospectus to purchasetiseoRegistrable Securities in accordance with apple law (other than laws not generally
applicable to Holders of Registrable Securitieg),afithe Company shall file a post-effective ammeaht to the Shelf Registration Statement or
shall file a Subsequent Shelf Registration Statémese its best efforts to cause such post-effe@mendment or Subsequent Shelf
Registration Statement to be declared effectiveeutite Securities Act as promptly as is reasonpidgticable, but in any event by the date
(the “ Amendment Effectiveness Deadline D3tthat is sixty (60) days after the date such pffgctive amendment is required by this clause
to be filed; (ii) provide such Holder copies of atgcuments filed pursuant to Section 2(d)(i); aifigr(otify such Holder as promptly as
practicable after the effectiveness under the SteEsiAct of any post-effective amendment filed guant to Section 2(d)(i); provided, that if
such Notice and Questionnaire is delivered duriigeterral Period, the Company shall so inform tloéddr delivering such Notice and
Questionnaire and shall take the actions set forttauses (i), (i) and (iii) above upon expiratiof the Deferral Period in accordance with
Section 3(c)(2). Notwithstanding anything containethis Agreement to the contrary, the Companyl dfeaunder no obligation to (i) name ¢
Holder that is not a Notice Holder as a sellingusiéggholder in any Registration Statement or reda®eospectus; or (ii) perform its filing
obligations in accordance with Section 2(d)(1) wikpect to any Holder at the end of any calendartgr if such Holder delivered its Notice
and Questionnaire to the Company fewer than fiy@(&iness Days prior to the end of such calendartqr.

(e) The parties hereto agree that the Holders gfsRable Securities will suffer damages, and ihabuld not be feasible to
ascertain the extent of such damages with precigi@in the Initial Shelf Registration Statemerashnot been filed on or prior to the Filing
Deadline Date, (ii) the Initial Shelf RegistratiStatement has not been declared effective undeéeherities Act on or prior to the
Effectiveness Deadline Date, (iii) the Company fadled to perform its obligations set forth in Sent2(d)(i) within the time period required
therein, (iv) any post-effective amendment to alfSRegistration Statement or any Subsequent Shagfiftration Statement filed pursuant to
Section 2(d)(i) has not become effective underSeeurities Act on or prior to the Amendment Effeetiess Deadline Date or (v) the aggregate
duration of Deferral
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Periods in any period exceeds the number of daysifted in respect of such period pursuant to $acdi(c)(2) hereof (each of the events of a
type described in any of the foregoing clauseth(ugh (v) are individually referred to hereinaas" Event,” and the Filing Deadline Date in
the case of clause (i), the Effectiveness Deaddag in the case of clause (ii), the date by wiiehCompany is required to perform its
obligations set forth in Section 2(d) in the cakelause (iii), the Amendment Effectiveness Deagllidate in the case of clause (iv), and the
on which the aggregate duration of Deferral Periadmy period exceeds the number of days permitye8ection 3(c)(2) hereof in the case of
clause (v), being referred to herein as an “ E@ate”). Events shall be deemed to continue until tlevent Termination Daté which shall

be the following dates with respect to the respediypes of Events: the date the Initial Shelf Regtion Statement is filed in the case of an
Event of the type described in clause (i), the daenitial Shelf Registration Statement is demtheffective under the Securities Act in the «
of an Event of the type described in clause (i, date the Company performs its obligations s#h fa Section 2(d) in the case of an Event of
the type described in clause (iii), the date thgliepble post-effective amendment to a Shelf Regfisin Statement or Subsequent Shelf
Registration Statement becomes effective undeBéwmairities Act in the case of an Event of the wypscribed in clause (iv), and termination of
the Deferral Period that caused the limit on thgregate duration of Deferral Periods in a periddah in Section 3(c)(2) to be exceeded in
the case of the commencement of an Event of thedgscribed in clause (v).

Accordingly, commencing on (and including) the dmaynediately following any Event Date and ending(buat excluding) the next
date on which there are no Events that have oatamd are continuing (an “ Additional Interest AgalrPeriod’), the Company agrees to pay,
as additional interest and not as a penalty, aruatrthe “ Additional Interes?), payable on the Additional Interest Payment BateRecord
Holders of Securities that are Registrable Seesriind of shares of Underlying Common Stock issipedh conversion of Securities that are
Registrable Securities, as the case may be, agctfioineach portion of such Additional Interest A Period beginning on and including an
Additional Interest Payment Date (or, in respedheffirst time that the Additional Interest islie paid to Holders on an Additional Interest
Payment Date as a result of the occurrence of articplar Event, from the Event Date) and endindonhexcluding the first to occur of (A) t
date of the end of the Additional Interest AccrBatiod or (B) the next Additional Interest PaymPate, at a rate per annum equal to one-
quarter of one percent (0.25%) of the outstandiiricfpal amount of such Securities for the firstdys after the occurrence of the event and
thereafter at a rate per annum equal to one-halhefpercent (0.5%) of the outstanding principabant of such Securities or, in the case of
Securities that have been converted into or exawfg Underlying Common Stock, the Applicable Cersion Price of such shares of
Underlying Common Stock, as the case may be, ih ease determined as of the Business Day immegipteteding the next Additional
Interest Payment Date; providethat in the case of an Additional Interest Ac¢Re@riod that is in effect solely as a result ofearent of the
type described in clause (iii) of the immediatetgqeding paragraph, such Additional Interest dbabaid only to the Holders that have
delivered Notice and Questionnaires that cause@tmpany to incur the obligations set forth in tf(d) the non-performance of which is
the basis of such Event, provided further
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that any Additional Interest accrued with respeany Security or portion thereof called for redéopon a redemption date or converted into
Underlying Common Stock on a conversion date gadhe Additional Interest Payment Date, shallmy such event, be paid instead to the
Holder who submitted such Security or portion téfer redemption or conversion on the applicaleldemption date or conversion date, a:
case may be, on such date (or promptly followirggdbnversion date, in the case of conversion)aloutating the Additional Interest on any
date on which no Securities are outstanding, thev@ion Price and the Additional Interest payatité respect to shares of Common Stock
which are Registrable Securities, shall be caledlats if the Securities were still outstanding.vMiitstanding the foregoing, no Additional
Interest shall accrue as to any Registrable Sgduoiin and after the earlier of (x) the date suetusity is no longer a Registrable Security and
(y) expiration of the Effectiveness Period. Therat accrual of the Additional Interest with respiecany period shall not exceed the rate
provided for in this paragraph notwithstanding ¢lceurrence of multiple concurrent Events. Followihg cure of all Events requiring the
payment by the Company of Additional Interest te Holders of Registrable Securities pursuant ® $action, the accrual of Additional
Interest will cease (without in any way limitingetieffect of any subsequent Event requiring the mantrof Additional Interest by the
Company).

The Trustee shall be entitled, on behalf of Hold#rSecurities or Underlying Common Stock, to sap¥ available remedy for the
enforcement of this Agreement, including for thgmpant of any Additional Interest. Notwithstandirng tforegoing, the parties agree that the
sole damages payable for a violation of the terfrihis Agreement with respect to which Additionatdrest is expressly provided shall be such
Additional Interest. Nothing shall preclude a Netldolder or Holder of Registrable Securities frommguing or obtaining specific performance
or other equitable relief with respect to this Agreent.

All of the Company’s obligations set forth in ti8gction 2(e) that are outstanding with respechioRegistrable Security at the
time such security ceases to be a Registrable Beshall survive until such time as all such obligns with respect to such security have been
satisfied in full.

The parties hereto agree that the Additional Istepeovided for in this Section 2(e) constituteeagonable estimate of the damages
that may be incurred by Holders of Registrable #@es by reason of the failure of the Shelf Ragion Statement to be filed or declared
effective or available for effecting resales of Régble Securities in accordance with the provisibereof.

3. Registration Procedurds. connection with the registration obligationstieé Company under Section 2 hereof:

(a) The Company shall use its reasonable effort®taply with the provisions of the Securities Apphcable to it with respect 1
the disposition of all Registrable Securities cedeby such Registration Statement during the Effeoess Period in accordance with the
intended methods of disposition by the Holdersahgset forth in such Registration Statement a@nsended or such Prospectus as so
supplemented.
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(b) The Company shall ensure that (i) any Registngbtatement and any amendment thereto and asp&gtus forming part
thereof and any amendment or supplement theretplossrin all material respects with the Securifies and the rules and regulations
thereunder, (ii) any Registration Statement andangndment thereto does not, when it becomes igfecbntain an untrue statement of
a material fact or omit to state a material faquieed to be stated therein or necessary to maksttitements therein not misleading and
(iii) any Prospectus forming part of any RegistiatStatement, and any amendment or supplementkoRwspectus, does not include
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make titersents therein, in the light of the
circumstances under which they were made, not edshg.

(c) (1) The Company shall advise each Notice Holtter Initial Purchasers, counsel for the Initiaf¢hasers and Hold¢ Counsel:

(i) when a Registration Statement and any amendtherg¢to has been filed with the Commission andnithe Registratiol
Statement or any post-effective amendment ther@tdlkcome effective ( providetiowever, that the Company shall not be
required by this clause (i) to notify the Initiaifthasers or any Notice Holder of the filing ofraspectus supplement solely for the
purpose of naming one or more Notice Holders dmgedecurity holders);

(i) of any request by the Commission for amendraemtsupplements to the Registration StatemeriteoPtospectus included
therein or for additional information;

(iii) of the issuance by the Commission of any stogler suspending the effectiveness of the Regjstr&tatement or th
initiation of any proceedings for that purpose;

(iv) of the receipt by the Company of any notifioatwith respect to the suspension of the qualificeof the securities
included therein for sale in any jurisdiction oe timitiation or threatening of any proceeding focls purpose; and

(v) of the happening of (but not the nature of etails concerning) any Material Everprovided, however, that no notice by
the Company shall be required pursuant to thisselgu) in the event that the Company either proyrijés a Prospectus
supplement to update the Prospectus or a Form Bether appropriate Exchange Act report that i®iporated by reference into
the Registration Statement and Prospectus, whidkither case, contains the requisite informatidh vespect to such
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Material Event that results in such Registratioat&nent and Prospectus no longer containing anmyeistatement of material fact
or omitting to state a material fact necessary ai@rthe statements contained therein not mislepding

(2) Upon (A) the issuance by the Commission ofop strder suspending the effectiveness of the Stegistration Statement or t
initiation of proceedings with respect to the Stitdfgistration Statement under Section 8(d) or 8{#&)e Securities Act, (B) the
occurrence of any event or the existence of any(&at Material Event) as a result of which any Registration Statemenit sbatain any
untrue statement of a material fact or omit toestaty material fact required to be stated theremegessary to make the statements
therein not misleading, or any Prospectus shalfasorany untrue statement of a material fact ortamstate any material fact required to
be stated therein or necessary to make the statertiemein, in the light of the circumstances unakich they were made, not
misleading, or (C) the occurrence or existencengfgending corporate development that, in the measie discretion of the Company,
makes it appropriate to suspend the availabilitthefShelf Registration Statement and the relateddectus, the Company shall (i) in the
case of clause (B) above, subject to the next seates promptly as practicable prepare and fileedessary pursuant to applicable la
post-effective amendment to such Registration 8tate or a supplement to the related Prospectusyod@acument incorporated therein
by reference or file any other required documeat ttould be incorporated by reference into suchifRegion Statement and Prospectus
so that such Registration Statement does not ¢oataji untrue statement of a material fact or omdtate any material fact required to be
stated therein or necessary to make the statertentsn not misleading (except for any such unstaéement or omission made in
reliance on and in conformity with information riégy to any Notice Holder furnished to the Compamnyvriting by such Notice Holder
expressly for use therein), and such Prospectus miotecontain any untrue statement of a materéaldaomit to state any material fact
required to be stated therein or necessary to niekstatements therein, in the light of the circtamses under which they were made,
misleading (except for any such untrue statemeptmssion made in reliance on and in conformityhviitformation relating to any
Notice Holder furnished to the Company in writingsuch Notice Holder expressly for use thereinthaseafter delivered to the
purchasers of the Registrable Securities beingtbeldunder, and, in the case of a post-effectiverament to a Registration Statement,
subject to the next sentence, use its reasondblesao cause it to be declared effective as ptbngs is reasonably practicable, and (ii)
give notice to the Notice Holders, and their colyrisany, that the availability of the Shelf Regation Statement is suspended (a “
Deferral Notic€’) and, upon receipt of any Deferral Notice, each ¢éotlolder agrees not to sell any Registrable Séesipursuant to tl
Registration Statement until such Notice Holdeg'saipt of copies of the supplemented or amendespotus provided for in clause (i)
above, or until it is advised in writing by the Cpamy that the Prospectus may be used, and hasedapies of any additional or
supplemental filings that are incorporated or

-11-



deemed incorporated by reference in such ProspéeldtiesCompany will use its best efforts to enshed the use of the Prospectus ma
resumed (x) in the case of clause (A) above, asiptly as is reasonably practicable, (y) in the a#sdause (B) above, as soon as, in the
sole judgment of the Company, public disclosurswuath Material Event would not be prejudicial tccontrary to the interests of the
Company or, if necessary to avoid unreasonabledouod expense, as soon as reasonably practicatsatter and (z) in the case of
clause (C) above, as soon as, in the discretidheo€ompany, such suspension is no longer apptepiide period during which the
availability of the Shelf Registration Statemend @my Prospectus may be suspended (the “ Defegradd®) without the Company
incurring any obligation to pay Additional Interestall not exceed 45 days in any ninety-day pesiodl 120 days in any twelve-month
period.

(d) The Company shall use its best efforts to obtfa¢ withdrawal of any order suspending the eiffeciess of any Registration
Statement at the earliest possible time or, if surder is made effective during any Deferral Peratdthe earliest time after the expiration
of such Deferral Period.

(e) The Company shall furnish to each Notice Hqldathout charge, at least one copy of the Sheffieation Statement and a
post-effective amendment thereto, including finahstatements and schedules, and, if the Holdezgoests in writing, any documents
incorporated by reference therein and all exhithigseto (including those incorporated by referethegein).

(H The Company shall, during the Effectivenessd®erdeliver to each Notice Holder, without charge many copies of t
Prospectus (including each preliminary Prospedhgiided in such Shelf Registration Statement arydaanendment or supplement
thereto as such Notice Holder may reasonably reégaed the Company consents (except during sudbdsethat a Deferral Notice is
outstanding and has not been revoked) to the uged?rospectus or any amendment or supplemermtthiey each Notice Holder of
securities in connection with the offering and s#léhe securities covered by the Prospectus omamgndment or supplement thereto.

(9) Prior to any offering of securities pursuantatty Registration Statement, the Company shaltemsonable efforts to register
qualify or cooperate with the Notice Holders aneitlespective counsel in connection with the regigon or qualification of such
securities for offer and sale under the securdidsiue sky laws of such jurisdictions within thait¢d States as any such Notice Holder
reasonably requests in writing and do any andth#roacts or things necessary or advisable to ertbbloffer and sale in such
jurisdictions of the securities covered by suchiRegtion Statement; providedhowever, that the Company will not be required to
qualify generally to do business in any jurisdintishere it is not then so qualified or to take antion which would subject it to general
service of process or to taxation in any such glicion where it is not then so subject.
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(h) The Company shall cooperate with the Noticedds to facilitate the timely preparation and daijwof certificates representing
Registrable Securities to be sold pursuant to agistration Statement free of any restrictive lefyeand in such denominations and
registered in such names as Notice Holders mayestquior to sales of Registrable Securities pursttasuch Registration Statement.

(i) Not later than the effective date of any sudyRtration Statement hereunder, the Company ptatide a CUSIP number for
the Securities, registered under such Registr&tatement, and provide the Trustee and the traagfamt for the Underlying Common
Stock with printed certificates for such RegisteaBecurities, in a form, if requested by the agblie Holder or Holdes Counsel, eligibl
for deposit with DTC or any successor thereto ukdernndenture.

()) The Company shall use its best efforts to cognvgth all applicable rules and regulations of @@mmission to the extent and so
long as they are applicable to the Shelf Registnafitatement and will make generally availablégsécurity holders a consolidated
earnings statement (which need not be audited)rcaya twelve-month period commencing after theetf/e date of the Shelf
Registration Statement and ending not later thamdsths thereafter, as soon as practicable aeertld of such period, which
consolidated earnings statement shall satisfy tbeigions of Section 11(a) of the Securities Act.

(k) The Company shall cause the Indenture to béfmpgaunder the Trust Indenture Act of 1939, aseawded, on or prior to the
effective date of any Shelf Registration Statement.

() The Company may require each Holder of se@sgito be sold pursuant to any Shelf Registratiate8tent to furnish to tt
Company in writing such information regarding theldter and the distribution of such securities &QGompany may from time to time
reasonably require for inclusion in such Registratstatement. The Company may exclude from any Redfistration Statement the
securities of any such Holder who fails to furnsstth information within a reasonable time afteereing such request. Each Holder a
which any Shelf Registration is being effected agr® furnish promptly to the Company all informatrequired to be disclosed in order
to make the information previously furnished to @@mpany by such Holder not materially misleading.

(m) If reasonably requested by an Initial Purchasemy Notice Holder, as promptly as reasonabdficable incorporate in
Prospectus supplement or post-effective amendmemRegistration Statement such information agrtitial Purchaser or such Notice
Holder shall, on the basis of a written opiniomafionally-recognized counsel experienced in suatiers, determine to be required to be
included therein by applicable Federal securiti®s &nd make any required filings of such Prospesiipplement or such post-effective
amendment;
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provided, that the Company shall not be required to takeamtions under this Section 3(m), (i) that areindhe reasonable opinion of
counsel for the Company, in compliance with theliapple Federal securities law or (i) during aipdrin which it has suspended
availability of the shelf Registration Statementguant to Section 3(c)(2).

(n) (i) The Company shall enter into such custonagseements (including underwriting agreements)take all other appropriate
actions in order to expedite or facilitate the ségition or the disposition of the Registrable 3#ies, and in connection therewith, if an
underwriting agreement is entered into, causedheego contain indemnification provisions and pcages no less favorable than those
set forth in Section 5 hereof (or such other priovis and procedures acceptable to the Majority elsléind the Managing Underwriters,
if any), with respect to all parties to be inderfedfpursuant to Section 5 hereof from Holders afuSiges to the Company.

(i) Without limiting in any way paragraph (n)(fo Holder may participate in any underwritten ragison hereunder unless st
Holder (x) agrees to sell such Holdesecurities to be covered by such registratiotherbasis provided in any underwriting arrangen
approved by the Majority Holders and the Managimglétwriters and (y) completes and executes in alyimmanner all customary
guestionnaires, powers of attorney, underwritinggaments and other documents reasonably requirdteb@ompany or the Managing
Underwriters in connection with such underwritimggagements.

(o) The Company shall (i) make reasonably avail&driénspection by the Notice Holders, any undetarparticipating in an
disposition pursuant to a Registration Statemert,any attorney, accountant or other agent retaigetie Notice Holders or any such
underwriter all relevant financial and other resndertinent corporate documents and propertiiseo€ompany and its subsidiaries
reasonably requested by such person; (i) caus€adhgpany’s officers, directors and employees tgbuall relevant information
reasonably requested by the Notice Holders or anly anderwriter, attorney, accountant or agenbimection with any such
Registration Statement as is customary for dugetilce examinations in connection with primary undigten offerings; provided
however, that any information that is nonpublic at thediof delivery of such information shall be kept fidential by the Notice
Holders or any such underwriter, attorney, accaurdaagent, unless such disclosure is made inexion with a court proceeding or
required by law, or such information becomes atégldo the public generally or through a third parithout an accompanying
obligation of confidentiality; (iii) make such reggentations and warranties to the Notice Holdedstlam underwriters, if any, in form,
substance and scope as are customarily made @rsssuunderwriters in primary underwritten offgién (iv) obtain opinions of counsel
to the Company (which counsel and opinions (in fasoope and substance) shall be reasonably sadisfdo the Managing
Underwriters, if any) addressed to each sellingdéatiolder and the underwriters, if any, coveringts matters as are

-14-



customarily covered in opinions requested in undiien offerings and such other matters as mayebsanably requested by such No
Holders and underwriters; (v) obtain “cold comfdstters (or, in the case of any person that doésatisfy the conditions for receipt o
“cold comfort” letter specified in Statement on Ating Standards No. 72, an “agreed-upon procedustr under Statement on
Auditing Standards No. 35) and updates thereof fitmerindependent certified public accountants ef@ompany (and, if necessary, any
other independent certified public accountantsnyf subsidiary of the Company or of any businessimed by the Company for which
financial statements and financial data are, oregeired to be, included or incorporated by reieeein the Registration Statement),
addressed to each selling Notice Holder and themwriters, if any, in customary form and coveringtters of the type customarily
covered in “cold comfort” letters in connection kvjtrimary underwritten offerings; and (vi) delivarch documents and certificates as
may be reasonably requested by the Majority Holdadsthe Managing Underwriters, if any, includihgge to evidence compliance w
Section 3(c)(2) and with any customary conditioostained in the underwriting agreement or otheeaggrent entered into by the
Company. The foregoing actions set forth in cla@g@s(iv), (v) and (vi) of this Section 3(0) shde performed (A) on the effective date
of such Registration Statement and each post-afeeamendment thereto and (B) at each closing uagrunderwriting or similar
agreement as and to the extent required thereunder.

(p) Upon (i) the filing of the Initial Shelf Registtion Statement and (i) the effectiveness ofltfitial Shelf Registration Stateme
and any Subsequent Shelf Registration Statemembusice the same, in each case by release to R&a@nemic Services and
Bloomberg Business News, or other equivalent me&dgssemination reasonably expected to make svohmation known publicly.

4. Registration ExpenseBhe Company shall bear all expenses incurred imection with the performance of its obligations end
Sections 2 and 3 hereof and will reimburse the Biddor the reasonable fees and disbursementsedirom or counsel (in addition to one local
counsel in each relevant jurisdiction) (in an antawt to exceed $10,000 in the aggregate) desidriatehe Majority Holders to act as counsel
for the Holders in connection therewith (“* Holde®ounsel’). Notwithstanding the foregoing, the Holders & tsecurities being registered
shall pay all agency or brokerage fees and comarissind underwriting discounts and commissiongattable to the sale of such securities
and the fees and disbursements of any counseher atlvisors or experts retained by such holderse(slly or jointly), other than the counsel
and experts specifically referred to above in 88stion 4, transfer taxes on resale of any of dcarities by such Holders and any advertising
expenses incurred by or on behalf of such Holdeohnection with any offers they may make.

5. Indemnification and Contributiog) In connection with any Registration Statem#rd,Company (i) agrees to indemnify and
hold harmless each Notice Holder (including eadtialiPurchaser), the directors, officers, emplayaad
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agents of each Notice Holder and each other peifsany, who controls any Notice Holder within threeaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act against amy @l losses, claims, damages or liabilities, joinseveral, to which they or any of them
may become subject under the Securities Act, tleh&xge Act or other Federal or state statutorydavegulation, at common law or
otherwise, insofar as such losses, claims, damagebilities (or actions in respect thereof) ar@ut of or are based upon any untrue statemen
or alleged untrue statement of a material factaioed in the Registration Statement as originalégdfor in any amendment thereof, or in any
preliminary prospectus or the Prospectus, or inangndment thereof or supplement thereto, or atisef or are based upon the omission or
alleged omission to state therein a material fagtiired to be stated therein or necessary to niekstatements therein not misleading, and (ii)
agrees to reimburse each such indemnified partycasred, without duplication, for any legal ohet expenses reasonably incurred by the
connection with investigating or defending any slods, claim, damage, liability or action; providdibwever, that the Company will not be
liable in any case to the extent that any such kdagm, damage or liability arises out of or iseéd upon any such untrue statement or alleged
untrue statement or omission or alleged omissiodentaerein in reliance upon and in conformity wittitten information furnished to the
Company by or on behalf of any Notice Holder speaify for inclusion therein; provided furthehowever, that the indemnity agreement
contained in this Section 5(a) shall not inureht® benefit of any indemnified party to the extdwattit is determined by a final, non-appealable
judgment that (A) a preliminary prospectus contdiaa untrue statement of a material fact or omittestate therein a material fact require:

be stated therein or necessary to make the stateitiemein not misleading, (B) the sale to the gei@sserting any such losses, claims,
damages or liabilities was an initial resale ofuses by any Notice Holder, (C) any such lossajral, damage or liability of such indemnified
party results from the fact that there was not segfiven to such person, at or prior to the wnittenfirmation of the sale of such securities to
such person, a copy of any revised preliminary [Fotus, the related Prospectus or the related ctspas amended or supplemented in any
case where such delivery is required by the Séesitkct, and the Company had previously furnishaues thereof to such Notice Holder and
(D) the revised preliminary Prospectus, the rel@®emspectus or the related Prospectus as amendeguemented corrected such untrue
statement or omission. This indemnity agreemeritheilin addition to any liability which the Compamay otherwise have.

The Company also agrees to indemnify or contribboiteosses (as defined below) of, as provided irti8e&(d), any underwriters
of Registrable Securities registered under a Skeffistration Statement, their officers, directersployees and agents and each person who
controls such underwriters on substantially theeshasis as that of the indemnification of the &iBurchasers and the Notice Holders
provided in this Section 5(a) and shall, if reqeddby any Notice Holder, enter into an underwritiggeement reflecting such agreement, as
provided in Section 3(n) hereof.

(b) Each Holder of securities covered by a RedistmeStatement (including each Initial Purchaseresally and not jointly agrees
to indemnify and hold harmless the Company, eadtsafirectors and officers and each other peré@my,
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who controls the Company within the meaning of Becl5 of the Securities Act or Section 20 of theliange Act to the same extent as the
foregoing indemnity from the Company to each suckdelr, but only with reference to written inforntatirelating to such Holder furnished to
the Company by or on behalf of such Holder spedalifjcfor inclusion in the documents referred tdhe foregoing indemnity. This indemnity
agreement will be in addition to any liability whiany such Holder may otherwise have.

(c) Promptly after receipt by an indemnified pautyder this Section 5 of notice of the commencernéahy action, such
indemnified party will, if a claim in respect thefas to be made against the indemnifying partyarrttiis Section 5, notify the indemnifying
party in writing of the commencement thereof; i failure so to notify the indemnifying party @)l not relieve it from liability under
paragraph (a) or (b) above unless and to the eittditt not otherwise learn of such action and siadlure results in the forfeiture by the
indemnifying party of substantial rights and defsand (ii) will not, in any event, relieve the émanifying party from any obligations to any
indemnified party other than the indemnificatiorigétion provided in paragraph (a) or (b) abovee Tidemnifying party shall be entitled to
appoint counsel of the indemnifying party’s chotghe indemnifying party’s expense to represeatnidemnified party in any action for
which indemnification is sought (in which case théemnifying party shall not thereafter be respblesfor the fees and expenses of any
separate counsel retained by the indemnified parparties except as set forth below); providaédwever, that such counsel shall be
reasonably satisfactory to the indemnified partgtWithstanding the indemnifying party’s electionappoint counsel to represent the
indemnified party in an action, the indemnifiedtgashall have the right to employ separate cougiseluding local counsel), and the
indemnifying party shall bear the reasonable feests and expenses of such separate counsel @atunsel) if (i) the use of counsel cha
by the indemnifying party to represent the indemedifoarty would present such counsel with a confifdnterest, (ii) the actual or potential
defendants in, or targets of, any such action gelboth the indemnified party and the indemnifyiragty and the indemnified party shall have
reasonably concluded that there may be legal degemgailable to it and/or other indemnified partidgch are different from or additional to
those available to the indemnifying party, (iiiletindemnifying party shall not have employed colinsasonably satisfactory to the indemni
party to represent the indemnified party withireagsonable time after notice of the institutionwftsaction or (iv) the indemnifying party shall
authorize the indemnified party to employ sepacatensel at the expense of the indemnifying partyirlemnifying party will not, without tt
prior written consent of the indemnified partiesttie or compromise or consent to the entry of jadgment with respect to any pending or
threatened claim, action, suit or proceeding ipeesof which indemnification or contribution mag bought hereunder (whether or not the
indemnified parties are actual or potential partiesuch claim or action) unless such settlemempromise or consent includes an
unconditional release of each indemnified partyrfrall liability arising out of such claim, actiosilit or proceeding and does not include a
statement as to, or an admission of, fault, culpgglur a failure to act by or on behalf of an imdeified party. It is understood, however, that
Company shall, in connection with any one suchoactir separate but substantially similar or relatetibns in the same jurisdiction arising out
of the same general allegations or circumstana=able for the reasonable fees and
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expenses of only one separate firm of attorneyadfition to any local counsel) at any time forsalth Holders and controlling persons. An
indemnifying party shall not be liable under thic8on 5 to any indemnified party regarding anyleetent or compromise or consent to the
entry of any judgment with respect to any pendinthoeatened claim, action, suit or proceedingespect of which indemnification or
contribution may be sought hereunder (whether othwindemnified parties are actual or potentatips to such claim or action) unless such
settlement, compromise or consent is consentey smth indemnifying party, which consent shall betunreasonably withheld.

(d) In the event that the indemnity provided inggaaph (a) or (b) of this Section 5 is unavailabler insufficient to hold harmless
an indemnified party for any reason, then eachiegiple indemnifying party, in lieu of indemnifyiregich indemnified party, shall have a joint
and several obligation to contribute to the aggregmsses, claims, damages and liabilities (inclgdégal or other expenses reasonably inci
in connection with investigating or defending sarf@@)lectively “ Losses) to which such indemnified party may be subjecsuch proportion
as is appropriate to reflect the relative beneéiteived by such indemnifying party, on the onechamd such indemnified party, on the other
hand, from the Initial Placement and the RegisiraStatement which resulted in such Losses; pravitdewever, that in no case shall (1) any
Initial Purchaser of any Security be responsilsig¢he aggregate, for any amount in excess of thehpse discount or commission applicable to
such Security, as set forth on the cover pageeofthal Memorandum, nor shall any underwriter lspomsible for any amount in excess of the
underwriting discount or commission applicablehe securities purchased by such underwriter ulgeRegistration Statement which resulted
in such Losses or (2) any subsequent Holder ofSaoyrity be responsible, in the aggregate, foraamgunt in excess of the total price at wt
the Registrable Securities sold by such Holder utiteeRegistration Statement were distributed éopthblic. If the allocation provided by the
immediately preceding sentence is unavailable figrraason, the indemnifying party and the inderedifbarty shall contribute in such
proportion as is appropriate to reflect not onlgtstelative benefits but also the relative faulso€h indemnifying party, on the one hand, and
such indemnified party, on the other hand, in catina with the statements or omissions which reslibh such Losses as well as any other
relevant equitable considerations. Benefits reckiwethe Company shall be deemed to be equal tsuimeof (x) the total net proceeds from
Initial Placement (before deducting expenses) e on the cover page of the Final Memorandumt @) the total amount of additional
interest which the Company was not required togsag result of registering the securities covesethé Registration Statement which resulted
in such Losses. Benefits received by the InitiaicRasers shall be deemed to be equal to the totehase discounts and commissions as set
forth on the cover page of the Final Memorandund, laenefits received by any other Holders shalléentkd to be equal to the value of
receiving Securities registered under the Secariiet. Benefits received by any underwriter shaldeemed to be equal to the total
underwriting discounts and commissions, as set fontthe cover page of the Prospectus forming egbéine Registration Statement which
resulted in such Losses. Relative fault shall Herd@ned by reference to whether any alleged urgtatement or omission relates to
information provided by the indemnifying party, thre one hand, or
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by the indemnified party, on the other hand. Theigaagree that it would not be just and equit#dentribution were determined by pro rata
allocation or any other method of allocation whitdes not take account of the equitable consideratieferred to above. Notwithstanding the
provisions of this paragraph (d), no person gwftfraudulent misrepresentation (within the mearsfi@ection 11(f) of the Securities Act)
shall be entitled to contribution from any persdmowvas not guilty of such fraudulent misrepresénmat-or purposes of this Section 5, each
person who controls a Holder within the meaningitiier the Securities Act or the Exchange Act aaxchalirector, officer, employee and ag
of such Holder shall have the same rights to cbation as such Holder, and each person who corttrel€ompany within the meaning of
either the Securities Act or the Exchange Act, e#tiber of the Company who shall have signed tlgiRration Statement and each director
of the Company shall have the same rights to dmutidn as the Company, subject in each case taghkcable terms and conditions of this
paragraph (d).

(e) The provisions of this Section 5 will remainfill force and effect, regardless of any invediamade by or on behalf of any
Initial Purchaser, any other Holder, the Compangror underwriter or any of the officers, directorsontrolling persons referred to in this
Section 5, and will survive the sale by a Holdes®¢urities covered by a Registration Statement.

6. Miscellaneous

(a) No Inconsistent AgreemenThe Company has not, as of the date hereof, entet@cor shall it, on or after the date here
enter into, any agreement with respect to its seéesithat limits the rights granted to the Holdkeesein or otherwise conflicts with the
provisions hereof.

(b) Amendments and WaiverBhe provisions of this Agreement, including theyismns of this sentence, may not be amended,
qualified, modified or supplemented, and waiversamsents to departures from the provisions heregf not be given, unless the Company
has obtained the written consent of the Holdeat ¢dast a majority of the then outstanding UndegyCommon Stock constituting Registrable
Securities (with Holders of Securities deemed téheeHolders, for purposes of this Section, ofrthenber of outstanding shares of Underlying
Common Stock into which such Securities are or @dng convertible or exchangeable as of the datelach such consent is requested);
providedthat, with respect to any matter that directlyratifectly affects the rights of any Purchaser hedeu, the Company shall obtain the
written consent of each such Purchaser againstwguich amendment, qualification, supplement, waiveronsent is to be effective.
Notwithstanding the foregoing (except the foreggangviso), a waiver or consent to departure fromptovisions hereof with respect ti
matter that relates exclusively to the rights ofdéos whose securities are being sold pursuanRegastration Statement and that does not
directly or indirectly affect the rights of otheolders may be given by the Majority Holders, detieed on the basis of securities being sold
rather than registered under such Registratiore@iatt.
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(c) Notices All notices and other communications provided fopermitted hereunder shall be made in writing bgpdidelivery,
first-class mail, facsimile, or air courier guaraging overnight delivery:

(1) if to a Holder, at the most current addresegiley such Holder to the Company in accordance thiétprovisions of this Sectic
6(c), which address initially is, with respect tch Holder, the address of such Holder maintaiyeithé registrar under the Indenture,
with a copy in like manner to Merrill Lynch, Pierdéenner & Smith Incorporated by facsimile (212-8297) and confirmed by mail tc
at 4 World Financial Center, 250 Vesey Street, Nank, New York 10080, Attention: General Counsel;

(2) if to the Initial Purchasers, initially at tleldress set forth in the Purchase Agreement; and
(3) if to the Company, initially at its address &@th in the Purchase Agreement.

All such notices and communications shall be deetoédve been duly given when received.

The Initial Purchasers or the Company by noticthéoother may designate additional or differentradses for subsequent notices
or communications.

(d) Successors and Assigiitis Agreement shall inure to the benefit of andimeling upon the successors and assigns of each of
the parties, including, without the need for anresp assignment or any consent by the Companybgequent Holders of Registrable
Securities. The Company hereby agrees to extendehefits of this Agreement to any Holder of Registe Securities and any such Holder
may specifically enforce the provisions of this Agment as if an original party hereto.

(e) CounterpartsThis Agreement may be executed in any number ofitesparts and by the parties hereto in separatetemqarts,
each of which when so executed shall be deemed &mtoriginal and all of which taken together shafistitute one and the same agreement.

(f) Headings.The headings in this Agreement are for convenieficeference only and shall not limit or otherwédéect the
meaning hereof.

(9) Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED | N ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT REG ARD TO THE CONFLICT OF LAW PROVISIONS
THEREOF).

(h) Severabilityln the event that any one of more of the provisiomstained herein, or the application thereof ip @ncumstances
is held invalid, illegal or unenforceable in angpect for any reason, the validity, legality anébereability of any such provision in every ot
respect and of the remaining provisions hereofl strtlbe in any way impaired or affected therebyeing intended that all the rights and
privileges of the parties shall be enforceabléhtoftllest extent permitted by law.

-20-



(i) Securities Held by the Company, éf¢henever the consent or approval of Holders ofezi§ipd number of shares of Underlying
Common Stock is required hereunder, Securitiesshades of Underlying Common Stock held by the Comma its Affiliates (other than
subsequent Holders of Securities or Underlying Comi&tock if such subsequent Holders are deemed &ffliates solely by reason of their
holdings of such Securities or Underlying CommoocE} shall not be counted in determining whethehstonsent or approval was given by
the Holders of such required number.

() Termination.This Agreement shall automatically terminate, withany further action on the part of the Compantherinitial
Purchasers, upon the termination or cancelatidghePurchase Agreement prior to the Closing Date.

(k) Information Requirement3he Company covenants that, if at any time befoeeend of the Effectiveness Period the Company
is not subject to the reporting requirements offkehange Act, it will cooperate with any HolderRégistrable Securities and take such ful
reasonable action as any Holder of Registrable f@msumay reasonably request in writing (includimgthout limitation, making such
reasonable representations as any such Holdereaapmably request), all to the extent required fiioma to time to enable such Holder to sell
Registrable Securities without registration undher $ecurities Act within the limitation of the exetions provided by Rule 144 and Rule 144A
under the Securities Act and customarily takenoinnection with sales pursuant to such exemptiopsnuhe written request of any Holder of
Registrable Securities, the Company shall delivesuch Holder a written statement as to whetheastcomplied with such filing requiremer
unless such a statement has been included in thgp&uty’s most recent report filed pursuant to Secti® or Section 15(d) of Exchange Act.
Notwithstanding the foregoing, nothing in this $ewt6(k) shall be deemed to require the Compamgdaster any of its securities (other tt
the Common Stock) under any section of the Exch&mgeThe Company shall file the reports requiredb¢ filed by it under the Exchange /
and shall comply with all other requirements settfan the instructions to Form S-3 in order taallthe Company to be eligible to file
registration statements on Form S-3.
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Please confirm that the foregoing correctly setthfthe agreement between the Company and you.

The foregoing Agreement is hereby
confirmed and accepted as of the
date first above written.

MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED

CITIGROUP GLOBAL MARKETS INC.

CREDIT SUISSE FIRST BOSTON LLC

MORGAN STANLEY & CO. INCORPORATED

NEEDHAM & COMPANY, INC.

UBS SECURITIES LLC

by MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED

by  /s/ Yonathan Epelbaum

Name Yonathan Epelbaur
Title: Managing Directo
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Level 3 Increases Aggregate Amount
of Debt Tender Offers to a Maximum of $1.105 Billio

Level 3 Financing Increases the Size of its Propas&enior
Secured Term Loan to $730 Million

BROOMFIELD, Colo., November 17, 2004— Level 3 Communications, Inc. (Nasdaq:LVLT) annoed today that, it has increased to
$1.105 billion (the “Tender Cap”) the maximum aggaee principal amount of its outstanding debt séesrdue 2008 specified in the table
below (the “Notes”) that it could be obligated txapt for payment in its pending cash tender offiérs “Offers”). The “Maximum Offer
Amount” Level 3 is offering to purchase for eachieg of Notes, and the “Acceptance Priority Levdts”each series, remain unchanged and
are listed in the table below. The terms and caovstof the Offers are set forth in Level 3's OfferPurchase dated October 29, 2004 and a
Supplement to the Offer to Purchase dated Noverhibe2004 (together, the “Offer to Purchase”) aredriiated Letter of Transmittal.

In connection with this increase in the Tender Qagvel 3 has extended the expiration of each Qffer2:00 midnight, New York City time,
December 1, 2004, unless extended (the “Expirddiate”). Holders of Notes of any series that werélsatendered prior to 5:00 p.m., New
York City time on November 12, 2004 (the “Early Ben Date”) will receive the “Total Consideratiorgrfthat series shown in the table below,
consisting of the applicable “Tender Offer Consadien” for that series and the “Early Tender Paythéar that series, each as shown in the
table below, if such Notes are accepted for purchidslders of Notes of any series who validly terafeer the Early Tender Date and whose
Notes are accepted for purchase will receive tipdicgble Tender Offer Consideration for that sekiaswill not receive the Early Tend
Payment. Accrued interest up to, but not includthg,applicable settlement date will be paid irhcas all validly tendered and accepted Nc



Principal Principal

Earl
Acceptance | AdmOLant ‘ Admmant ¢ Tender Offer Tend)(/er Total
Principal Tendered as o Tendered as o ; ok * i ion*
Title of Priority Amount Maximum Early Tender November 15, Consideration”  Payment”  Consideration

Security Level Outstanding Offer Amount Date 2004

9 1/ 8% Senior Notes due

2008 1 $1,203,652,00 $450,000,00 $243,955,00 $244,862,00 $ 837.5( $20.0( $ 857.5(
11% Senior Notes due 20 2 $ 362,036,00 $362,036,00 $229,226,00 $229,226,00 $ 867.5( $20.0( $ 887.5(
10 1/ 2% Senior Discount

Notes due 2008 * 3 $ 409,462,00 $409,462,00 $262,515,00 $264,215,00 $ 837.5( $20.0( $ 857.5(
10 3/ 4% Senior Euro
Notes due 200 4 € 320,826,00 €320,826,00 €284,461,00 €284,461,00 € 830.0( € 20.0( € 850.0(

* Per $1,000 0€1,000 principal amount of notes accepted for pusehas applicabl
**  Principal amount outstanding represents principgdant at maturity

Notes tendered pursuant to the Offers prior to $:08., New York City time, on the Early Tender Datay no longer be withdrawn. Not
tendered pursuant to the Offers after 5:00 p.mw Nerk City time, on the Early Tender Date may hghdrawn until 12:00 midnight on the
Expiration Date.

Consistent with amending the Tender Cap, we havended the financing condition of the Offers to pdevthat our obligation to accept for
purchase Notes pursuant to the Offers is subje@t)tthe receipt by our subsidiary, Level 3 Finaggilnc., of borrowings of at least $730
million under a proposed new senior secured tean,lmto which it is seeking to enter, and (2) maeipt of gross proceeds of at least $320
million from our issuance of new convertible seniotes in a private placement . The Offers areesltp the satisfaction or waiver of certain
other conditions. In connection with amending tlemder Cap, Level 3 Financing has increased theo§iite proposed new senior secured term
loan to $730 million.

As described in the Offer to Purchase, Level 3 dle no obligation to accept for purchase or tofpaNotes tendered pursuant to the Offers
in an aggregate principal amount in excess of #gwed&r Cap of $1.105 billion. To the extent that oneore of the Offers are oversubscribed,
validly tendered Notes in each series will be ategfior payment in accordance with each series’iMar Offer Amount and Acceptance
Priority Level. For instance, Notes in the Offetiwihe first Acceptance Priority Level will be apted up to the Maximum Offer Amount for
that series before Notes in the Offer with the selcAcceptance Priority Level (subject to the amafrifender Cap remaining available). If the
aggregate principal amount or principal amount aturity of Notes tendered in any Offer exceedsegithe Maximum Offer Amount
applicable to such series or, if lesser, the amofitite Tender Cap remaining available for appiiato the Acceptance Priority Level
applicable to such Offer, then, if we accept Natksuch series for purchase, we will accept suctedlon a pro rata basis.
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This announcement is not an offer to purchaselieitation of an offer to purchase, or a solicitatiof an offer to sell securities with respect to
any series of Notes. The Offers may only be madsuyaunt to the terms of the Offer to Purchase aaddlated Letter of Transmittal.

Copies of the Offer to Purchase and the relatetetef Transmittal may be obtained from the Infotima Agent for the Offers, Global
Bondholder Services Corporation, at (212) 430-347d (866) 873-6300 (collect).

Merrill Lynch & Co. is the Dealer Manager for théf€@s. Questions regarding the Offers may be déeed Merrill Lynch & Co. at (800)
ML4-TNDR (toll-free) and (212) 449-4914.

About Level 3 Communications

Level 3 (Nasdag:LVLT) is an international commuticas and information services company. The compgrerates one of the largest Inte
backbones in the world, is one of the largest mlers of wholesale dial-up service to ISPs in Néutherica and is the primary provider of
Internet connectivity for millions of broadband sakibers, through its cable and DSL partners. Tmepany offers a wide range of
communications services over its 23,000-mile breadhfiber optic network including Internet Proto€i®!) services, broadband transport and
infrastructure services, colocation services, aaténqted softswitch managed modem and voice serlisé&/eb address is www.Level3.com.

The company offers information services througtsitesidiaries, Software Spectrum and$tructure. For additional information, visit their
respective Web sites at www.softwarespectrum.codvamw.i-structure.com.

The Level 3 logo is a registered service mark #elLl8 Communications, Inc. in the United States@andther countries

Forward Looking Statement

Some of the statements made by Level 3 in this peé=ase are forwatlooking in nature. Actual results may differ maddlsi from those
projected in forwar+looking statements. Level 3 believes that its arimmisk factors include, but are not limited tdianges in the overall
economy relating to, among other things, the Selpéerhl attacks and subsequent events, substaapibt requirements; development of
effective internal processes and systems; thetpbdliattract and retain high quality employeesihrology; the number and size of competitors
in its markets; law and regulatory policy; and thx of products and services offered in the comjsatayget markets. Additional information
concerning these and other important factors carfooed within Level 3's filings with the Securiteasd Exchange Commission. Statements in
this release should be evaluated in light of theggortant factors.
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Level 3 Communications, Inc. Announces Pricing of fvate
Offering of $320 Million of Convertible Senior Notes

BROOMFIELD, Colo., November 17, 2004- Level 3 Communications, Inc. (Nasdaq: LVLT) togmnounced that it has agreed to sell $320
million aggregate principal amount of a new seakfs 5.25% Convertible Senior Notes due 2011 {thetes”) in a private offering to
“qualified institutional buyers” as defined in Ruld4A under the Securities Act of 1933. The Notékbe convertible into the company’s
common stock at a conversion price of $3.984 paresh_evel 3 has granted the initial purchaser@-de8/ option to purchase up to $25 million
aggregate principal amount of additional Notes. @tfiering is expected to be completed (subjectust@mary closing conditions) on Decem

2, 2004, the currently scheduled settlement dateduel 3's pending debt tender offers.

Level 3 intends to use a portion of the net prosdeaim the offering of the Notes, together withrdowings under a $730 million senior secured
term loan that is expected to be entered intodgubsidiary, Level 3 Financing, Inc., to fund phechase of certain debt securities due 2008
pursuant to Level 3's currently pending debt teraféers. Level 3 has increased to $1.105 billioa thaximum aggregate principal amount of
the debt securities that it could be obligateddreat for payment in the debt tender offers.

In addition, Level 3 intends to use a portion & tiet proceeds from the offering of the Notes terinto bond hedge and warrant transactions
with respect to its common stock. The transactamesdesigned to enable the company to limit difufrom the conversion of the Notes. The
transactions would effectively increase the antitgg conversion premium to approximately 80.7%. ddst of the bond hedge and warrant
transactions is estimated to be approximately 178%e gross proceeds from the offering of thees



The Notes will not be registered under the Se@grifict of 1933, as amended or any state secuatiesand, unless so registered, may not be
offered or sold except pursuant to an applicabérgtion from the registration requirements of teewBities Act of 1933 and applicable state
securities laws.

About Level 3 Communications

Level 3 (Nasdag:LVLT) is an international commuticas and information services company. The compgrerates one of the largest Inte
backbones in the world, is one of the largest mlers of wholesale dial-up service to ISPs in Néutherica and is the primary provider of
Internet connectivity for millions of broadband sahibers, through its cable and DSL partners. Tmepany offers a wide range of
communications services over its 23,000-mile breadhfiber optic network including Internet Proto€i®!) services, broadband transport and
infrastructure services, colocation services, atémed softswitch managed modem and voice servisad/eb address is www.Level3.com.

The company offers information services througtsitesidiaries, Software Spectrum and$tructure. For additional information, visit their
respective Web sites at www.softwarespectrum.codvamw.i-structure.com.

The Level 3 logo is a registered service mark oelL8 Communications, Inc. in the United States@ndther countries.

Forward Looking Statement

Some of the statements made by Level 3 in this peé=ase are forwatlooking in nature. Actual results may differ maddlsi from those
projected in forwar+looking statements. Level 3 believes that its arimmisk factors include, but are not limited tdianges in the overall
economy relating to, among other things, the Selpéerhl attacks and subsequent events, substaapibt requirements; development of
effective internal processes and systems; thetpbdliattract and retain high quality employeesheology; the number and size of competitors
in its markets; law and regulatory policy; and thx of products and services offered in the comjsatayget markets. Additional information
concerning these and other important factors carfoomd within Level 3's filings with the Securiteasd Exchange Commission. Statements in
this release should be evaluated in light of theggortant factors



