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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE TO

Tender Offer Statement Under Section 14(d)(1) or $#ion 13(e)(1)
of the Securities Exchange Act of 1934

LEVEL 3 COMMUNICATIONS, INC.

(Name of Subject Company (Issuer) and Filing Perso(Offeror))

2.875% Convertible Senior Notes due 2010
6% Convertible Subordinated Notes due 2010
6% Convertible Subordinated Notes due 2009

(Title of Class of Securities)

52729NBA7
52729NAS9
52729NAG5
(CUSIP Number of Class of Securities)

Thomas C. Stortz
Executive Vice President and Chief Legal Officer
1025 Eldorado Boulevard
Broomfield, Colorado 80021
(720) 888-1000
(Name, address and telephone number of person auttived to receive notices
and communications on behalf of filing person)

Copy to:
David K. Boston
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
(212) 728-8000

Calculation of Filing Fee

Transaction valuation () Amount of filing fee @

$837,705,82( $32,922




1) Calculated solely for purposes of determining thant of the filing fee. The transaction valuatieas calculated based on 1
purchase of (i) $354,541,000 aggregate principalarhof the issuer's 2.875% Convertible Senior Bldige 2010 at the tender offer
price of $620.00 per $1,000 principal amount othsootes, (ii) $481,666,000 aggregate principal amho@ithe issuer's 6% Convertible
Subordinated Notes due 2010 at the tender offeemi $700.00 per $1,000 principal amount of suatesand (iii) $305,135,000
aggregate principal amount of the issuer's 6% Coime Subordinated Notes due 2009 at the tender pfice of $920.00 per $1,000
principal amount of such notes.

(2)  The amount of the filing fee was calculated atta o $39.30 per $1,000,000 of transaction ve

O Check box if any part of the fee is offset as pded by Rule 0-11(a)(2) and identify the filing withhich the offsetting fee was
previously paid. Identify the previous filing bygistration statement number, or the Form or Scleedntl the date of its filing.

Amount Previously Paid: Not applicab Filing Party: Not applicable

Form or Registration No.: Not applicab Date Filed: Not applicable
O Check the box if the filing relates solely to pneilnary communications made before the commenceonfentender offer
Check the appropriate boxes below to designatdrangactions to which the statement relates:

O third-party tender offer subject to Rule 14d-1.
[x] issuer tender offer subject to Rule -4.
O going private transaction subject to Rule 13e-3.

O amendment to Schedule 13D under Rule-2.

Check the following box if the filing is a final @ndment reporting the results of the tender offdr:




This Tender Offer Statement on Schedulgfh® "Schedule TO") relates to three separate offach, an "Offer" and collectively, the
"Offers") by Level 3 Communications, Inc., a Delawaorporation ("Level 3" or the "Company"), to pase for cash any and all of its
(i) 2.875% Convertible Senior Notes due 2010,6%) Convertible Subordinated Notes due 2010 andedé Convertible Subordinated Notes
due 2009 (collectively, the "Notes") at the consadien per $1,000 principal amount set forth nexthte corresponding series of Notes in the
table below. These Offers consist of three sepafédes, one for each series of Notes.

The Company's obligation to accept for pagtnand to pay for, any Notes validly tenderedspant to arOffer is subject to (i) there bei
validly tendered and not validly withdrawn on orogprto the applicable Expiration Date at least spghcipal amount of Notes to satisfy the
Minimum Tender Condition as set forth in the taiddow, (ii) the satisfaction of the General Corai8 (as defined in the Offer to Purchase
dated November 17, 2008 (the "Offer to Purchasg¥cribed in the Offer to Purchase and (iii) tHe séat least $373 million aggregate
principal amount of the Company's 15% Convertit#ai8r Notes due 2013 (the "New Notes"), the prosed#dvhich, along with cash on hat
will be used to fund the purchase of Notes in tffiiel®. In addition, (a) the Offer to purchase t8é 6onvertible Subordinated Notes due 2009
is conditioned on the acceptance for payment o2tB&5% Convertible Senior Notes due 2010 and %heCénvertible Subordinated Notes due
2010 pursuant to the terms and conditions of sticbr@pplicable Offers, (b) the Offer to purchdse 8% Convertible Subordinated Notes due
2010 is conditioned on the acceptance for paymititen2.875% Convertible Senior Notes due 2010yamsto the terms and conditions of
such other applicable Offer and (c) the Offer tocpase the 2.875% Convertible Senior Notes due &&é0nditioned on the acceptance for
payment of the 6% Convertible Subordinated Notes2010 pursuant to the terms and conditions of stivér applicable Offer.

The Company will not receive any proceedsifthe offering of the New Notes if the Compangslaot accept for payment at least
$177,270,500 aggregate principal amount of its 28T onvertible Senior Notes due 2010 and at |24 833,000 aggregate principal
amount of its 6% Convertible Subordinated Notes 20 in the respective Offers.

Minimum Tender
Outstanding

Title of Security and CUSIP Numbers Principal Amount Condition Consideration(1
2.875% Convertible Senior Notes due 2C $354,541,00 $177,270,50 $ 620.0(
52729NBA7

6% Convertible Subordinated Notes due - $481,666,00 ¢240,833,00 $  700.0(
52729NASC
6% Convertible Subordinated Notes due z $305,135,00 $152,567,50 $  920.0(

52729NAG5

Q) Per $1,000 principal amount of Notes.

Each Offer is being made upon the termssaiject to the conditions set forth in the OffePurchase and related Letter of Transmittal.
Each Offer will expire at 12:00 midnight, New Y oglity time, on December 15, 2008, unless extendethtd Offer as described in the Offe
Purchase.

This Schedule TO is intended to satisfyrdporting requirements of Rule 13e-4(c)(2) untier$ecurities Exchange Act of 1934, as
amended (the "Exchange Act").

All of the information set forth in the @ffto Purchase is incorporated by reference haregsponse to Items 1 through 11 in this
Schedule TO except for those Items as to whichrinédion is specifically provided herein.
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ITEM 3. IDENTITY AND BACKGROUND OF FILING PERSON S

(a) Level 3 is the filing person and subject company with its principal executive offidecated at 1025 Eldorado Boulevard,
Broomfield, Colorado 80021. Level 3's telephone hanis (720) 888-1000. Pursuant to General Ingomd to Schedule TO, the table below
sets forth the executive officers, directors anaticmling persons of Level 3:

Name Position

Walter Scott Jr. Chairman of the Boar

Douglas C. Eb Director

James O. Ellis, Jr Director

Richard R. Jaro Director

Robert E. Juliat Director

Michael J. Mahone Director

Arun Netravali Director

John T. Reel Director

Michael B. Yanney Director

Albert C. Yates Director

James Q. Crow Chief Executive Officer, President and Direc
Sunit S. Pate Executive Vice President and Chief Financial Offi
Charles C. Miller, Il Executive Vice President and Vice Chairn
Thomas C. Stort Executive Vice President, Chief Legal Officer aret@tar
John Neil Hobb: Executive Vice Presidel

Eric Mortenser Senior Vice President and Control

The business address of each person sketdbove is c/o Level 3 Communications, Inc., 18Rtorado Boulevard, Broomfield, Colorado
80021. The telephone number of each person sétdbdve is (720) 888-1000.

ITEM 4. TERMS OF THE TRANSACTION

(a) The information set forth in the Offe Purchase in the sections entitled "SummaryniT&heet," "The Offers," "Procedures for
Tendering and Withdrawing Notes," "Acceptance fayfent and Payment,” "Conditions to the Offers, attial Differences in the Rights of
Holders of Notes as a Result of the Offers" andtévlal U.S. Federal Income Tax Considerationsheoiporated herein by reference.

Item 1004(a)(1)(xi) of Regulation M-A is not apaide.

(b) The information set forth in the Qffe Purchase in the section entitled "Miscellargasi incorporated herein by reference.
ITEM 5. PAST CONTRACTS, TRANSACTIONS, NEGOTIATIO NS AND AGREEMENTS

(e) Other than as set forth below anthenOffer to Purchase, neither the Company naheédCompany's knowledge, any person
controlling the Company or, to the Company's knalgks any of their respective directors, manageexecutive officers, is a party to any
agreement, arrangement or understanding with arer gerson with respect to any securities of then@amy (including, but not limited to, any
agreement, arrangement or understanding concettméngansfer or the voting of any such securifi@gst ventures, loan or option
arrangements, puts or calls, guarantees of loarssagtees against loss or the giving or withholdihgroxies, consents or authorizations).
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Level 3 has entered into the following agnents in connection with the Notes:

(1) Amended and Restated Indenture, dated as of JAQGR, by and between Level 3 Communications,dnd. The Bank of New
York, as trustee, relating to Level 3 Communicagidnc.'s Senior Debt Securities.

(2 Form of Indenture, dated as of September 20, U99and between Level 3 Communications, Inc. andBének of New York
Mellon, as successor to IBJ Whitehall Bank & Tr@simpany, as Trustee, relating to Level 3 Commuiunat Inc.'s
Subordinated Debt Securities.

3) First Supplemental Indenture, dated as of July0832by and between Level 3 Communications, Ind. Hme Bank of New
York Mellon, as successor to IBJ Whitehall Bank &3t Company, as Trustee, relating to Level 3 Comigations, Inc.'s
2.875% Convertible Senior Notes due 2010.

4) Second Supplemental Indenture, dated as of FebA$ar8000, by and between Level 3 Communicatiams,and The Bank of
New York Mellon, as Trustee, relating to Level 3n@uaunications, Inc.'s 6% Convertible SubordinatedeNaue 2010.

(5) First Supplemental Indenture, dated as of Septe@®et999, by and between Level 3 Communicatiams,and The Bank ¢
New York Mellon, as successor to IBJ Whitehall B&nKkrust Company, as Trustee, relating to Level@rnunications, Inc.'s
6% Convertible Subordinated Notes due 2009.

(6) Securities Purchase Agreement, dated as of Noveth@008, by and among Level 3 Communications,and the investor
named therein, relating to Level 3 Communicatidne,'s 15% Convertible Senior Notes due 2013.

ITEM 6. PURPOSES OF THE TRANSACTION AND PLANS OR PROPOSALS

(a) Purposes. The information set fontthie Offer to Purchase in the section entitlede Tffers—Purpose of the Transaction" is
incorporated herein by reference.

(b) Use of Securities Acquired. The imfation set forth in the Offer to Purchase in thetisa entitled "Acceptance for Payment and
Payment" is incorporated herein by reference.

(c) Plans. Other than as set forth inGfier to Purchase, the Company does not, andhet@bmpany's knowledge, any person
controlling the Company or, to the Company's knagks any of their respective directors, manageexecutive officers do not, currently h:
any plans or proposals that relate to or wouldltés\{i) an extraordinary transaction, such asexger, reorganization or liquidation, involving
the Company or any or all of its subsidiaries; gipurchase, sale or transfer of a material amofuassets of the Company or any of its
subsidiaries; (iii) any material change in the preglividend rate or policy, or indebtedness oiitaéipation of the Company; (iv) any change
the present Board of Directors or management o€tvapany, including, but not limited to, any plamgroposals to change the number or the
term of directors or to fill any existing vacancimsthe Board of Directors or to change any mdtégian of the employment contract of any
executive officer; (v) any other material chang¢hi@ Company's corporate structure or businessa(giass of equity security of the Company
being delisted from a national securities exchafgg;a class of equity security of the Compangdrming eligible for termination of
registration pursuant to Section 12(g)(4) of thelange Act; (viii) the suspension of the Companblgation to file reports pursuant to
Section 15(d) of the Exchange Act; (ix) the acdigsiby any person of additional securities of @@mpany or the disposition of securities of
the Company; or (x) any change in the Company'sificate of Incorporation or By-Laws or other agt®that could impede the acquisition of
control of the Company.




ITEM 10. FINANCIAL STATEMENTS
Not applicable.
ITEM 11. ADDITIONAL INFORMATION

Not applicable.




ITEM 12.

EXHIBITS.

Exhibits filed as a part of this Schedut@ are listed below. Exhibits incorporated by refieeare indicated in parentheses.

Exhibit

Number Description

(a)(1)(i) Offer to Purchase dated November 17, 2(

(@)(2) Form of Letter of Transmittal (including Guidelinfs Certification of Taxpayer Identification Numben Substitute Form W-9).

(ii)

(@)(5)(i) Press Release dated November 17, 2

(b)(2) Form of First Supplemental Indenture relating teéle8 Communications, Inc.'s 15% Convertible Sehotes due 201

b)(2) Securities Purchase Agreement, dated as of Novehh&008, by and among Level 3 Communications,dnd the investors
named therein, relating to Level 3 Communicatidns,'s 15% Convertible Senior Notes due 2(

(d)(1) Amended and Restated Indenture, dated as of JA9(B, by and between Level 3 Communications,dnd. The Bank of New Yo
Mellon, as trustee, relating to Level 3 Communimasi, Inc.'s Senior Debt Securities (incorporate@iheby reference to Exhibit 4.1
to Level 3 Communications, Inc.'s Fori-K filed on July 9, 2003)

(d)(2) Form of Subordinated Indenture (incorporated hebogireference to Exhibit 4.2 to Amendment 1 to U/€ommunications, Inc.'s
Registration Statement on Forr-3 filed on February 3, 199¢

(d)(3) First Supplemental Indenture, dated as of July0832by and between Level 3 Communications, Ind. ®me Bank of New York
Mellon, as successor to IBJ Whitehall Bank & Tr@simpany, as Trustee, relating to Level 3 Commuitnaf Inc.'s 2.875%
Convertible Senior Notes due 2010 (incorporate@ihdvy reference to Exhibit 4.2 to Level 3 Commatiians, Inc.'s Current Repc
on Form K filed on July 9, 2003)

(d)(4) Second Supplemental Indenture, dated as of FebR8arg000, by and between Level 3 Communicatiams,dnd The Bank of New
York Mellon, as Trustee, relating to Level 3 Comrations, Inc.'s 6% Convertible Subordinated Nates 2010 (incorporated
herein by reference to Exhibit 4.1 to Level 3 Conmioations, Inc.'s Current Report on For-K filed on February 29, 2000

(d)(5) First Supplemental Indenture, dated as of Septe2®@©99, by and between Level 3 Communicatiorss,dnd The Bank of New
York Mellon, as successor to IBJ Whitehall Bank &3t Company, as Trustee, relating to Level 3 Cominaiions, Inc.'s 6%
Convertible Subordinated Notes due 2009 (incorgaraerein by reference to Exhibit 4.1 to Level 3r@aunications, Inc.'s Current
Report on Form -K filed on September 20, 199¢

(9) Not applicable

(h) Not applicable

ITEM 13. INFORMATION REQUIRED BY SCHEDULE 13E-3.

Not applicable.




SIGNATURE

After due inquiry and to the best of my Wbedge and belief, | certify that the informaticet $orth in this statement is true, complete and
correct.

Dated: November 17, 20( LEVEL 3 COMMUNICATIONS, INC.

By: /sl THOMAS C. STORTZ

Name Thomas C. Stort
Title:  Executive Vice Presider
Chief Legal Officer and Secreta




EXHIBIT INDEX

Exhibits filed as a part of this Schedut@ are listed below. Exhibits incorporated by refieeare indicated in parentheses.

Exhibit

Number Description

(a)(1)(i) Offer to Purchase dated November 17, 2(

(@)(2) Form of Letter of Transmittal (including Guidelinfs Certification of Taxpayer Identification Numben Substitute Form W-9).

(if)

(@)(5)(i) Press Release dated November 17, 2

(b)(2) Form of First Supplemental Indenture relating teéle8 Communications, Inc.'s 15% Convertible Seiotes due 201:

b)(2) Securities Purchase Agreement, dated as of Novethh&008, by and among Level 3 Communications,dnd the investors
named therein, relating to Level 3 Communicatidns,'s 15% Convertible Senior Notes due 2(

(d)(1) Amended and Restated Indenture, dated as of JAQGB, by and between Level 3 Communications,dnd. The Bank of New Yo
Mellon, as trustee, relating to Level 3 Communimasi Inc.'s Senior Debt Securities (incorporategiheby reference to Exhibit 4.1
to Level 3 Communications, Inc.'s Fori-K filed on July 9, 2003)

(d)(2) Form of Subordinated Indenture (incorporated hebogireference to Exhibit 4.2 to Amendment 1 to U&/€ommunications, Inc.'s
Registration Statement on Forr-3 filed on February 3, 199¢

(d)(3) First Supplemental Indenture, dated as of July0832by and between Level 3 Communications, Ind. ®me Bank of New York
Mellon, as successor to IBJ Whitehall Bank & Tr@simpany, as Trustee, relating to Level 3 Commuignaf Inc.'s 2.875%
Convertible Senior Notes due 2010 (incorporate@ihdvy reference to Exhibit 4.2 to Level 3 Commatiians, Inc.'s Current Repc
on Form K filed on July 9, 2003)

(d)(4) Second Supplemental Indenture, dated as of FebA8ar®000, by and between Level 3 Communicatians,and The Bank of New
York Mellon, as Trustee, relating to Level 3 Comreations, Inc.'s 6% Convertible Subordinated Nates 2010 (incorporated
herein by reference to Exhibit 4.1 to Level 3 Commioations, Inc.'s Current Report on For-K filed on February 29, 2000

(d)(5) First Supplemental Indenture, dated as of Septe2®@©99, by and between Level 3 Communicatiorss,dnd The Bank of New
York Mellon, as successor to IBJ Whitehall Bank &3t Company, as Trustee, relating to Level 3 Comigaiions, Inc.'s 6%
Convertible Subordinated Notes due 2009 (incorgaraerein by reference to Exhibit 4.1 to Level 3rBaunications, Inc.'s Current
Report on Form -K filed on September 20, 199¢

(9) Not applicable

(h)

Not applicable
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Exhibit (a)(1)(i)
OFFER TO PURCHASE

Level 3 Communications, Inc.

Offers to Purchase for Cash the Outstanding Conveithle Notes Listed Below

EACH OFFER (AS DEFINED BELOW) WILL EXPIRE AT 12:00IDNIGHT, NEW YORK CITY TIME, ON DECEMBER 15,
2008, UNLESS EXTENDED FOR THAT OFFER AS DESCRIBEEREIN (SUCH TIME AND DATE, AS THE SAME MAY BE
EXTENDED WITH RESPECT TO THAT OFFER, THEEXPIRATION DATE). HOLDERS MUST VALIDLY TENDER THEIR
NOTES (AS DEFINED BELOW) ON OR PRIOR TO THE APPLICA BLE EXPIRATION DATE TO BE ELIGIBLE TO
RECEIVE THE CONSIDERATION (AS DEFINED BELOW). TENDERS OF NOTES MAY BE WITHDRAWN PRIOR TO THE
APPLICABLE EXPIRATION DATE, BUT NOT THEREAFTER.

Level 3 Communications, Inc.l(gvel 3" or the "Company') hereby offers, upon the terms and subject tacthitions set forth in this
Offer to Purchase (thisOffer to Purchasé) and the accompanying Letter of Transmittal (thetter of Transmittal), to purchase for cash
any and all of the outstanding convertible notekenfel 3 listed in the table below (collectivelizet" Notes") at the consideration per $1,000
principal amount set forth next to the correspogdiaries of Notes in the table below (thédhsideration’). These offers consist of three
separate offers, one for each series of Noteglllstdow (each, anOffer” and collectively, the Offers").

The Company's obligation to accept for payment, ando pay for, any Notes validly tendered pursuant tan Offer is subject to
(i) there being validly tendered and not validly wihdrawn on or prior to the applicable Expiration Date at least such principal amount
of Notes as set forth in the table below (such mimium principal amount for such Offer, the " Minimum Tender Condition "), (ii) the
satisfaction of the General Conditions (as definetlerein) described in this Offer to Purchase and (ij the sale of at least $373 million
aggregate principal amount of the Company's 15% Cowvertible Senior Notes due 2013 (the New Notes "), the proceeds of which, alonc
with cash on hand, will be used to fund the purchasof Notes in the Offers. In addition, (a) the Offeto purchase the 6% Convertible
Subordinated Notes due 2009 is conditioned on the@eptance for payment of the 2.875% Convertible Sér Notes due 2010 and the
6% Convertible Subordinated Notes due 2010 pursuartb the terms and conditions of such other applicdb Offers, (b) the Offer to
purchase the 6% Convertible Subordinated Notes du2010 is conditioned on the acceptance for payment thhe 2.875% Convertible
Senior Notes due 2010 pursuant to the terms and cditions of such other applicable Offer and (c) theffer to purchase the 2.875%
Convertible Senior Notes due 2010 is conditioned dhe acceptance for payment of the 6% Convertible ®ordinated Notes due 2010
pursuant to the terms and conditions of such otheapplicable Offer. See "Conditions to the Offers."

The Company will not receive any proceeds from theffering of the New Notes if the Company does notaept for payment at
least $177,270,500 aggregate principal amount o§iR.875% Convertible Senior Notes due 2010 and a&ast $240,833,000 aggregate
principal amount of its 6% Convertible Subordinated Notes due 2010 in the respective Offers for suchokés.

Outstanding Minimum Tender
Title of Security and CUSIP Numbers Principal Amount Condition Consideration(1)
2.875% Convertible Senior Notes due 2010 52729N $ 354,541,00 $ 177,27050 $ 620.0(
6% Convertible Subordinated Notes due 2010 52729 $ 481,666,00 $ 240,833,000 $ 700.0(
6% Convertible Subordinated Notes due 2009 527295| $ 305,135,00 $ 152,567,50 $ 920.0(

@ Per $1,000 principal amount of Notes.

If a Holder (as defined below) validly tems its Notes on or prior to the applicable ExpiraDate and the Company accepts such Notes
for payment, subject to the terms and conditionthefapplicable Offer, the Company will also pagteh Holder all accrued and unpaid
interest on such Notes up to but not including,Ragment Date (as defined hereinp¢crued Interest). No tenders will be valid if submitted
after the applicable Expiration Date.

Any holder of record of Notes (each,lddlder," and collectively, 'Holders") or beneficial owner of Notes desiring to tendbror any
portion of such Holder's Notes must comply with pinecedures for tendering Notes set forth hereiPiocedures for Tendering and
Withdrawing Notes" and in the Letter of Transmit



Any questions or requests for assistanoe@rning the Offers may be directed to Citigrodplb@l Markets Inc. or Merrill Lynch, Pierce,
Fenner & Smith Incorporated (together, thedaler Managers$) or Global Bondholder Services Corporation (tHaformation Agent) at the
addresses and telephone numbers set forth on thecbaer of this Offer to Purchase. Requests fditemhal copies of this Offer to Purchase,
the Letter of Transmittal or any other related doeunts may be directed to the Information Agenhataddress and telephone numbers set
on the back cover of this Offer to Purchase. Beiafowners should contact their broker, dealemmercial bank, trust company or other
nominee for assistance concerning the Offers. GBbadholder Services Corporation is acting as dépry (the "Depositary”) in connection
with the Offers.

NONE OF THE COMPANY, THE DEALER MANAGERS, THE INFOR MATION AGENT OR THE DEPOSITARY MAKES
ANY RECOMMENDATION IN CONNECTION WITH THE OFFERS.

THESE OFFERS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION (THE "COMMISSION"), NOR HAS THE COMMISSI ON PASSED UPON THE FAIRNESS OR MERITS OF
THESE OFFERS OR UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN THIS OFFER TO
PURCHASE. ANY REPRESENTATION TO THE CONTRARY IS A C RIMINAL OFFENSE.

The Dealer Managers for the Offers are:

Citi Merrill Lynch & Co.

November 17, 200




IMPORTANT

Upon the terms and subject to the satisfaar waiver of all conditions set forth hereirdan the Letter of Transmittal, the Company will
notify the Depositary, promptly after the applicalxpiration Date, of which Notes tendered are pteckfor payment pursuant to each Offer.
If a Holder validly tenders its Notes on or priorthe applicable Expiration Date and does not Walidthdraw its Notes on or prior to the
applicable Expiration Date and the Company accaypth Notes for payment, subject to the terms anditions of the applicable Offer, the
Company will pay such Holder the Consideration Aodrued Interest for such Notes on the Payment.Date

Payment of the Notes will be made by thgodé@ of immediately available funds by the Compauith the Depositary promptly after the
applicable Expiration Date (the date of paymenhwiéspect to an Offer being referred to hereirhas'Payment Daté). The Depositary will
act as agent for the tendering Holders for the psemf receiving payments from the Company andiréting such payments to such Hold:t
See "Acceptance for Payment and Payment."

The Company expressly reserves the rigtitsisole discretion, subject to applicable laavi} terminate an Offer prior to its Expiration
Date and not accept for payment any Notes nottibfere accepted for payment, (ii) waive any andathe conditions of any Offer prior to 1
date of acceptance for payment of Notes in thagiQffii) extend an Expiration Date or (iv) ameiheé terms of any Offer. Any extension,
termination or amendment will be followed as promps practicable by a public announcement themaafh announcement in the case of an
extension to be issued no later than 9:00 a.m., Xesk City time, on the next business day afterltést previously scheduled or announced
Expiration Date. The foregoing rights are in aduitto the Company's right to delay acceptance dgment Notes tendered pursuant to an
Offer or the payment for Notes accepted for paynreontder to comply in whole or in part with anypdipable law, subject to Rules 13e-4 and
14e-1 under the Securities Exchange Act of 1934naanded (the Exchange Act), which require that an offeror pay the considieraofferec
or return the securities deposited by or on bedfatfie holders thereof promptly after the termioator withdrawal of a tender offer.

In the event that an Offer is terminatealidly withdrawn or otherwise not consummated pt@the applicable Expiration Date, the
Consideration applicable to such series of Notélsnwt be paid or become payable to Holders whaehaalidly tendered their Notes in
connection with such Offer. In any such event,Mlo¢es previously tendered pursuant to such Offéirbgi promptly returned to the tendering
Holders.

From time to time after the tenth busindsg following the applicable Expiration Date or @tldate of termination of an Offer, the
Company or its affiliates may acquire any Notes #ra not tendered pursuant to such Offer throyggnanarket purchases, privately
negotiated transactions, tender offers, exchanfgespfredemptions or otherwise, upon such termsaésdch prices as the Company may
determine, which may be more or less than the poitee paid pursuant to the Offers and could be#&sh or other consideration. There can be
no assurance as to which, if any, of these altetegmbr combinations thereof the Company or itdiafés will choose to pursue in the future.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATI ON OR TO MAKE ANY REPRESENTATIONS
OTHER THAN THOSE CONTAINED IN THIS OFFER TO PURCHAS E AND RELATED DOCUMENTS AND, IF GIVEN OR
MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED.
THE DELIVERY OF THIS OFFER TO PURCHASE SHALL NOT, U NDER ANY CIRCUMSTANCES, CREATE ANY
IMPLICATION THAT THE INFORMATION CONTAINED OR INCOR  PORATED BY REFERENCE HEREIN IS CURRENT AS
OF ANY TIME SUBSEQUENT TO THE DATE OF SUCH INFORMAT ION. THE COMPANY DISCLAIMS ANY OBLIGATION TO
UPDATE OR REVISE ANY OF THE INFORMATION CONTAINED O R INCORPORATED BY REFERENCE HEREIN.




THIS OFFER TO PURCHASE DOES NOT CONSTITUTE AN OFFER TO PURCHASE IN ANY JURISDICTION IN WHICH,
OR TO OR FROM ANY PERSON TO OR FROM WHOM, IT IS UNL AWFUL TO MAKE SUCH OFFER UNDER APPLICABLE
SECURITIES OR "BLUE SKY" LAWS.

THIS OFFER TO PURCHASE AND THE ACCOMPANYING LETTER OF TRANSMITTAL CONTAIN IMPORTANT
INFORMATION WHICH SHOULD BE READ BEFORE ANY DECISIO N IS MADE WITH RESPECT TO THE OFFERS.

Any Holder who desires to tender Noteswahad holds physical certificates evidencing suchdsatust complete and sign the
accompanying Letter of Transmittal (or a manuaiiyned facsimile thereof) in accordance with theringions therein, have the signature
thereon guaranteed (if required by Instruction #hefLetter of Transmittal) and deliver such matyusigned Letter of Transmittal (or a
manually signed facsimile thereof), together wightificates evidencing such Notes being tenderedaary other required documents to the
Depositary, at its address set forth on the bagkrcof this Offer to Purchase on or prior to thelagable Expiration Date. Only registered
Holders are entitled to tender Notes.

A beneficial owner of the Notes that ar&ha record by a broker, dealer, commercial bdanist company or other nominee must instruct
such broker, dealer, commercial bank, trust commeairother nominee to tender the Notes on the beimébwner's behalf. The Depository
Trust Company (DTC") has authorized DTC participants that hold Natedehalf of beneficial owners of Notes through DéGender their
Notes as if they were Holders. The Depositary al@ Dave confirmed that the Offers are eligibleBarC's Automated Tender Offer Progr:

(" ATOP"). Accordingly, to effect such a tender of NotBg,C participants must tender their Notes to DT@tigh ATOP and follow the
procedures set forth in "Procedures for Tenderird)\Withdrawing Notes—Notes Held Through DTC." Hokldesiring to tender their Notes
on the applicable Expiration Date should be awlaa¢ $uch Holders must allow sufficient time for quetion of the ATOP procedures during
normal business hours of DTC on such date.

Tendering Holders will not be obligatedoty brokerage fees or commissions or the fees gmehses of the Dealer Managers, the
Information Agent or the Depositary. See "Dealemisigers; Information Agent; Depositary.”

There are no guaranteed delivery provispmosided for by the Company in connection with @féers under the terms of this Offer to
Purchase or any other related documents. Holdess$ taader their Notes in accordance with the procegiset forth herein and in the Letter of
Transmittal.




AVAILABLE INFORMATION

Level 3 files annual, quarterly and curnegorts and other information with the Securidesl Exchange Commission (th€bmmission
"). You may read and copy any materials that L&vigles with the Commission at the Commission'sliguleference room at 100 F Street,
N.E., Washington, D.C. You can request copies e$¢hdocuments by writing to the Commission andrgggifee for the copying cost. Plei
call the Commission at 1-800-SEC-0330 for morerimi@tion about the operation of the public referemaams. Level 3's Commission filings
are also available at the Commission's Internet ¥itebathttp://www.sec.govLevel 3's Commission filings can also be reaNASDAQ
Operations in Washington, D.C.

The Company has filed with the Commissioreader Offer Statement on Schedule TO (t8eHedule TO), pursuant to Section 13(e) of
the Exchange Act and Rule 13e-4 promulgated theleyfurnishing certain information with respecthtie Offers. The Schedule TO, together
with any exhibits or amendments thereto, may benéxad and copies may be obtained at the same pdacks the same manner as set forth
above.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Company hereby incorporates by referémo this Offer to Purchase the following docutsesf Level 3 filed with the Commission
(together with any other documents that may berpamated herein by reference as provided here@ thcorporated Documenty:

. Annual Report on Form 10-K for the fiscal year esh@®cember 31, 2007,
. Quarterly Reports on Form 10-Q for the fiscal geirended March 31, 2008, June 30, 2008 and Seete36b2008;

. Current Reports on Forn-K and ¢-K/A filed on March 11, 2008, March 19, 2008, Mat, 2008, May 23, 2008, June 6, 20
October 15, 2008 and October 15, 2008 (howeverelL&woes not incorporate by reference the infoignainder ltem 7.01,
Regulation FD Disclosure); and

. Proxy Statement filed on April 4, 2008 for the 2088ual Meeting of Stockholder

Any statement contained in an Incorpor&edument shall be deemed to be modified or supedséat the purpose of this Offer to
Purchase to the extent that a statement contaigredhhmodifies or supersedes such statement. Acly slatement or statements so modified or
superseded shall not be deemed, except as so ewbdifisuperseded, to constitute a part of thisr@éf@urchase. All information appearing in
this Offer to Purchase is qualified in its entiretythe information and financial statements (idahg notes thereto) appearing in the
Incorporated Documents, except to the extent s#t fo the immediately preceding sentence. Statésmamtained in this Offer to Purchase as
to the contents of any contract or other documefigirred to in this Offer to Purchase do not purpmiie complete and, where reference is
to the particular provisions of such contract drestdocument, such provisions are qualified imedpects by reference to all of the provisions
of such contract or other document.

In addition, this Offer to Purchase consés a part of the Schedule TO filed by the Compaitly the Commission on November 17, 2008
pursuant to Section 13(e) of the Exchange Act amé R3e-4 promulgated thereunder. The ScheduleniCalh exhibits thereto are
incorporated by reference into this Offer to Pusghal’he Company will, to the extent required byliapple laws and regulations, file an
amendment to the Schedule TO to incorporate byerée future periodic filings Level 3 makes witle tREC pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act.

The Company will provide without chargeetich person to whom this Offer to Purchase is eediy, upon written or oral request, copies
of any or all documents and reports described ahadeincorporated by reference into this Offer tocRase (other than exhibits to such
documents, unless such documents are specificaltrporated by reference). Written or telephoneests for such copies should be directed
to the Information Agent at the address and telaphrmumbers set forth on the back cover of thisiQéfé*urchase.




INFORMATION REGARDING FORWARD LOOKING STATEMENTS

Certain statements in this Offer to Purehasd the Incorporated Documents constitute "foawaoking statements,” and information that
is based on the beliefs of Level 3's managemewetisas assumptions made by and information cugr@vailable to Level 3. When Level 3
uses the words "anticipate”, "believe”, "plan” til@ate” and "expect” and similar expressions is tffer to Purchase, as they relate to Level 3
or its management, Level 3 is intending to identifjward-looking statements. These statementsatefflevel 3's current views with respect to

future events and are subject to certain risksedamties and assumptions.

Should one or more of these risks or uadsies materialize, or should underlying assunmiprove incorrect, Level 3's actual results
may vary materially depending on a variety of fastdiscussed in its filings with the Commissione$é forward-looking statements include,
among others, statements concerning:

. Level 3's communications business, its advantagests strategy for continuing to pursue its busf
. anticipated development and launch of new seniitégvel 3's business;
. anticipated dates on which Level 3 will begin ptbrg certain services or reach specific milestangke development and

implementation of its business strategy;

. growth of the communications industry;
. expectations as to Level 3's future revenue, margxpenses, cash flows and capital requiremends; a
. other statements of expectations, beliefs, futlaagand strategies, anticipated developments tedl matters that are n

historical facts.

These forward-looking statements are stilbgerisks and uncertainties, including financralgulatory, environmental, industry growth and
trend projections, that could cause actual eventssuilts to differ materially from those expressedmplied by the statements. The most
important factors that could prevent Level 3 frochiaving its stated goals include, but are nottiahito, Level 3's failure to:

. integrate strategic acquisitions;

. increase the volume of traffic on Level 3's network

. defend Level 3's intellectual property and propmigtrights;

. successfully complete commercial testing of neviatetogy and information systems to support newisesy
. develop new services that meet customer demandgearetate acceptable margins;

. attract and retain qualified management and oteesgmnel; an

. meet all of the terms and conditions of Level &btdbligations

Please also refer to the section entitRidk Factors" in Level 3's Annual Report on FormKLébr the fiscal year ended December 31,
2007 and its Quarterly Reports on Form 10-Q forfigeal quarters ended March 31, 2008, June 308 20@ September 30, 2008 for further
information on these and other risks affecting@oenpany.

Except as required by applicable law amglleions, Level 3 undertakes no obligation to mlplupdate any forward-looking statements,
whether as a result of new information, future ésem otherwise. Further disclosures that Levelakes on related subjects in Level 3's
additional filings with the Commission should bensalted.




CERTAIN INFORMATION CONCERNING THE COMPANY

The Notes are outstanding debt obligatmfrisevel 3 Communications, Inc. Level 3 Communicas, Inc. was incorporated in Delaware
in 1941, and is a holding company. The Companytgejmal executive offices are located at 1025 Eddior Boulevard, Broomfield, Colorado
80021; telephone (720) 888-1000. The Company mamtawebsite dtttp://www.level3.com The information on such website is not
incorporated into, or otherwise to be regardedaaisqf, this Offer to Purchase.

Level 3, through its operating subsidiaresgyages primarily in the communications businessel 3 is a facilities based provider (that is,
a provider that owns or leases a substantial podfdhe plant, property and equipment necessapyduide its services) of a broad range of
integrated communications services. Level 3 haatede generally by constructing its own assetsataat through a combination of purchasing
and leasing other companies and facilities, itsroomications network. Level 3's network is an adeahdnternational, facilities based
communications network. Level 3 designed its nekiorprovide communications services, which emoy take advantage of rapidly
improving underlying optical, Internet Protocolngputing and storage technologies.

Additional information about the Companytissiness can be found in its periodic filings wilte SEC, including its Annual Report on
Form 10-K, its Quarterly Reports on Form 10-Q asddurrent Reports on Form 8-K. See "Available tnfation" and "Incorporation of
Certain Documents by Reference."

Recent Developmer

On November 17, 2008, the Company enterteda Securities Purchase Agreement with certaiestors in connection with the sale of up
to $400 million aggregate principal amount of theaNNotes at a price of 100% of the principal amaifrthe New Notes. The aggregate net
proceeds of the offering are expected to be appradly $399 million. If the Company does not acdeppayment any of its 2009
Subordinated Notes (as defined herein) pursuathietéterms and conditions of such Offer, the obiggabf one group of affilated investors to
purchase New Notes pursuant to the Securities BsecAgreement will be reduced and thus the aggregatcipal amount of New Notes
offered would be $373.8 million and the aggregatepmoceeds to the Company would be approximat&@hi2® million. The Company will use
the net proceeds from the sale of the New Notesasd on hand to fund the purchase of Notes ilOffers. The issuance of the New Notes is
subject to conditions, including the acceptancepfyment by the Company of at least $177,270,5@0eggte principal amount of the 2010
Senior Notes (as defined herein) and at least 8280000 aggregate principal amount of the 2010 Rlibated Notes (as defined herein) in the
Offers for such notes, as well as other customimsireg conditions.

The New Notes are convertible into shafesommon stock of the Company at the option offtbkler at any time prior to the maturity of
such New Notes at an initial conversion price aB$lper share, subject to adjustment in certaimtsvd he New Notes are not redeemable by
the Company prior to the maturity of such New Naieslanuary 15, 2013. If at any time prior to tlese of business on January 15, 2013 the
closing per share sale price of the Company's camstack exceeds 222.2% of the conversion price itheffect for at least 20 trading days
within any 30 consecutive trading day period, trem\Notes will automatically convert into shareghd Company's common stock, plus
accrued and unpaid interest (if any) to, but exicdlgdhe automatic conversion date, which date bgldesignated by the Company following
such automatic conversion event. Further, if a Eollects to convert the New Notes in connectidh agrtain changes in control of the
Company, the Company will pay a make-whole premiynincreasing the number of shares deliverable woowersion of such New Notes in
connection with such change in control transactitwiders of the New Notes have the right, subjeatertain exceptions and conditions, to
require the Company to repurchase all or any datfteoNew Notes upon the occurrence of a desigratedt (change in
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control of the Company or a termination of tradiagp repurchase price equal to 100% of the praiéiprount of the New Notes, plus accrued
and unpaid interest thereon, if any, up to butwdiclg the repurchase date. Certain investors whke hgreed to purchase an aggregate
$360,124,000 principal amount of the New Notes dalposit the purchase price thereof into escro@erember 8, 2008 or such later date as
determined by the Company. The purchase pricehzget notes will be released to the Company fromoesepon the closing of the sale of the
New Notes. This summary of the Securities Purchageement and the terms of the New Notes is qedlifin its entirety by the terms of t
Securities Purchase Agreement and the Indenturergimg the New Notes, each filed as exhibits toSbkedule TO and incorporated hereil
reference in their entirety.

As of September 30, 2008, after giving farona effect to (i) the offering of the New Notesguming that $400 million aggregate
principal amount of New Notes is sold), (ii) thechange of approximately $108,201,000 aggregateipahamount of the Company's
indebtedness for shares of its common stock asidedaunder "Miscellaneous—Recent Securities Tretimas" and (iii) the purchase of
approximately $1,141,342,000 aggregate principalimhof the Company's indebtedness pursuant t@ffees, assuming 100% of the
outstanding principal amount of each series of Blatgurchased in each Offer for an aggregate psechrice of approximately $837,705,820
with the net proceeds of the offering of the Newtdséoand cash on hand:

. the Company would have had an aggregate of appateiyn$5.801 billion of indebtedness, excludingimbmpany liabilities,
of which approximately $1.4 billion constituted seed indebtedness consisting of its guarantees aflitolly-owned subsidiary's
senior secured credit facility, approximately $2&llion consisted of its guarantee of its whotiyned subsidiary's senior
unsecured debt and none of which constituted siteiet indebtedness; and

. the Company's subsidiaries would have had an agtged approximately $5.509 billion of outstandindebtedness and other
balance sheet liabilities (excluding deferred rexeand intercompany liabilities).

As of September 30, 2008, after giving farona effect to (i) the offering of the New Notesguming that $400 million aggregate
principal amount of New Notes is sold), (ii) thechange of approximately $108,201,000 aggregateipahamount of the Company's
indebtedness for shares of its common stock asidedaunder "Miscellaneous—Recent Securities Tretimas" and (iii) the purchase of
approximately $570,671,000 aggregate principal arhotithe Company's indebtedness pursuant to tlerfaissuming 50% of the
outstanding principal amount of each series of Blitgurchased in each Offer, for an aggregatenpgeeprice of approximately $418,852,910
with the net proceeds of the offering of the Newtdséoand cash on hand:

. the Company would have had an aggregate of appat&iyn$6.371 billion of indebtedness, excludinginbmpany liabilities
of which approximately $1.4 billion constituted seed indebtedness consisting of its guarantees aflitolly-owned subsidiary's
senior secured credit facility, approximately $2&llion consisted of its guarantee of its whotiyned subsidiary's senior
unsecured debt and approximately $393.4 milliorstituted subordinated indebtedness; and

. the Company's subsidiaries would have had an agtged approximately $5.509 billion of outstandindebtedness and other
balance sheet liabilities (excluding deferred rexeand intercompany liabilities).

Vi
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SUMMARY TERM SHEET

The following summary is qualified in its entiréty reference to, and should be read in connectiitin, wthe information appearing
elsewhere or incorporated by reference in this &ffePurchase. Each of the capitalized terms usetthis Summary and not defined herein has
the meaning set forth elsewhere in this Offer tacRase.

The Compan) Level 3 Communications, Inc., a corporation orgadiander the laws of the State of Delaw
The Notes 2.875% Convertible Senior Notes due 2010 (t2010 Senior Note™)

6% Convertible Subordinated Notes due 2010 (12010 Subordinated Not")

6% Convertible Subordinated Notes due 2009 (2009 Note¢")

The Offers In each Offer, the Company is offering to purchimsecash, upon the terms and subject to the camditdescribe
herein and in the Letter of Transmittal, any arlebfthe Notes of the applicable series validlydered and not validly
withdrawn on or prior to the applicable ExpiratiDate at the consideration per $1,000 principal ameat forth next
to such series of Notes in the table on the frontc of this Offer to Purchase. The Offers consighree separate
Offers, one for each series of Notes. See "Ther@ff

Purpose of the The purpose of the Offers is to repurchase Niotesder to reduce the amount of the Company'sanding

Offers; Source and indebtedness with maturities in 2009 and 2010. Cbmpany will fund purchases pursuant to the Offiens the

Amount of Funds proceeds of the sale of the New Notes and from cadtand. See "The Offers—Purpose of the Transaetid "The
Offer—Source and Amount of Funds or Other Considerati

Consideration The Consideration offered per $1,000 principal anta@i Notes of a given series is the price setfokxt to that serie
Interest of Notes under the heading "Consideration” in thking table:

Title of Security Consideration

2.875% Convertible Senior Notes due 2! $ 620.0(

6% Convertible Subordinated Notes due 2 $ 700.0(
6% Convertible Subordinated Notes due 2 $ 920.0(

If a Holder validly tenders its Notes on or priorthe applicable Expiration Date and does not Walidthdraw its Note
on or prior to the applicable Expiration Date ahd €Company accepts such Notes for payment, sutbojélee terms and
conditions of the applicable Offer, the Companyl wély such Holder the Consideration and Accruedrbgt for such
Notes on the Payment Da

Payment Dat The Payment Date for each Offer is expected torleebnisiness day after the applicable Expiratiore@asuch Offer
or promptly thereaftel
Expiration Date Each Offer will expire at 12:00 midnight, New Y oglity time, on December 15, 2008, unless extenddid respect tc

that Offer by the Compan'

1
Withdrawal Tendered Notes may be withdrawn at any time pddhé applicable Expiration Date, but not thereaffee "Procedures 1
Rights Tendering and Withdrawing No—Withdrawal Rights.'
Conditions to th  Notwithstanding any other provision of an Offere tiompany's obligation to accept for payment, axdfpr, any Note:
Offers validly tendered and not validly withdrawn pursutmain Offer is conditioned ol

(i) there being validly tendered and not validlthdrawn on or prior to the applicable Expirationt®an aggregate princij
amount of Notes satisfying the Minimum Tender Ctindiset forth in the table on the front coverhitOffer to Purchase
for that series of Note

(ii) the satisfaction of the General Conditions i

(iii) the sale of at least $373 million aggregatmg@ipal amount of the New Notes, the proceeds hithy, along with cash c
hand, will be used to fund the purchase of NotakénOffers

In addition:

(a) the Offer to purchase the 2009 Notes is camuitil on the acceptance for payment of the 201®mERioites and the 20:
Subordinated Notes pursuant to the terms and dondibf such other applicable Offe

(b) the Offer to purchase the 2010 Subordinatets is conditioned on the acceptance for paymitite 2010 Senior
Notes pursuant to the terms and conditions of steér applicable Offer ar

(c) the Offer to purchase the 2010 Senior Nte®nditioned on the acceptance for payment@Phil0 Subordinated
Notes pursuant to the terms and conditions of sdicér applicable Offel

See "Conditions to the Offers

The Company expressly reserves the rightsisate discretion, subject to applicable law, Ydgiiminate an Offer prior to
its Expiration Date and not accept for paymentldoyes not theretofore accepted for payment, (iiverany and all of the
conditions of any Offer prior to the date of acegye for payment of Notes in that Offer, (iii) extean Expiration Date ¢



Procedures for
Tendering and
Withdrawing
Notes

(iv) amend the terms of any Offe

Any Holder who desires to tender Notes pursuaant@ffer and who holds physical certificates evideg such Notes mu
complete and sign the related Letter of Transmitiela manually signed facsimile thereof) in acemrck with the
instructions set forth therein, have the signathezeon guaranteed if required by Instruction ghefLetter of Transmittal,
and deliver such manually signed Letter of Tran&h{or such manually signed facsimile), togeth@&hwhe certificates
evidencing the Notes being tendered and any o#fiprired documents to the Depositary on or prighéapplicable
Expiration Date. Any beneficial owner who desiresender Notes and who holds Notes in book-entmy fehould request
such owner's broker, dealer, commercial bank, tastpany or other nominee to effect the transadiosuch beneficial
owner. See "Procedures for Tendering and Withdrgwaote—Notes Held by Record Holder:
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Untendered
and/or
Unpurchased
Notes
Acceptance fo
Payment and
Payment

Material U.S.
Federal
Income Tax
Consequence
Dealer
Manager:
Depositary
Information
Agent

Holders of Notes who are tendering by bookyetrinsfer to the Depositary's account at DTC newstute the tender
through ATOP. DTC Participants (as defined hertia} are accepting an Offer must transmit theieptance to DTC,
which will verify the acceptance and execute a beolty delivery to the Depositary's account at DDTC will then send
an Agent's Message (as defined herein) to the Dtapp$or its acceptance. Delivery of the Agent'sddage by DTC will
satisfy the terms of the Offers as to the tendéMatks. See "Procedures for Tendering and Withdrg\hotes—Notes Held
Through DTC."

Notes not tendered and/or accepted for paymentipntgo an Offer will remain outstanding. Althoutdpe Company has r
obligation to do so, the Company may effect a fatigon and discharge of each indenture governau eseries of Notes or
otherwise purchase the untendered Notes in anylandnner available to the Compa

Upon the terms and subject to the conditions s¢h feerein and in the Letter of Transmittal, thex@any will accept fo
payment on the applicable Expiration Date any dhautstanding Notes of the applicable series \Walidndered and not
validly withdrawn on or prior to the applicable Ergiion Date. If a Holder validly tenders its Not@s or prior to the
applicable Expiration Date and does not validlyhdiaw its Notes on or prior to the applicable Eapon Date and the
Company accepts such Notes for payment, subjebetterms and conditions of the applicable Offee, Company will pay
such Holder the Consideration and Accrued Intdorsguch Notes on the Payment Date. Payments éoNtites accepted f
payment will be made on the Payment Date by theslepf immediately available funds by the Compauith the
Depositary. The Depositary will act as agent far tdkndering Holders for the purpose of receivingnpents from the
Company and transmitting such payments to suchetisld\ny Notes validly tendered and accepted fgmant pursuant to
the Offers will be cancelled. See "Acceptance fayrRent and Payment

For a discussion of material U.S. federal inconxectansequences relating to the Offers, see "Materta. Federal Income
Tax Consequences
Citigroup Global Markets Inc. and Merrill Lynch,dP¢e, Fenner & Smith Incorporate

Global Bondholder Services Corporatit
Global Bondholder Services Corporation.




THE OFFERS

Introduction

In each Offer, the Company hereby offemmruthe terms and subject to the conditions sét farthis Offer to Purchase and the Letter of
Transmittal, to purchase for cash any and all efNlotes of the applicable series that are valigihdered and not validly withdrawn on or prior
to the applicable Expiration Date at the Considengper $1,000 principal amount of Notes set foreit to such series of Notes in the table on
the front cover of this Offer to Purchase. The @ffeonsist of three separate Offers, one for eadbssof Notes. The Company's obligation to
accept for payment, and pay for, any Notes validhdered and not validly withdrawn pursuant to dfeQs conditioned on (i) there being
validly tendered and not validly withdrawn on oroprto the applicable Expiration Date an aggregetecipal amount of Notes satisfying the
Minimum Tender Condition set forth in the tabletbe front cover of this Offer to Purchase for tbaties of Notes, (ii) the satisfaction of the
General Conditions and (iii) the sale of at le&t3million aggregate principal amount of the Newatés, the proceeds of which, along with
cash on hand, will be used to fund the purchas¢otés in the Offers. In addition, (a) the Offemptarchase the 2009 Notes is conditioned or
acceptance for payment of the 2010 Senior Notegtend010 Subordinated Notes pursuant to the tanmd<onditions of such other applicable
Offers, (b) the Offer to purchase the 2010 Subatdid Notes is conditioned on the acceptance fampay of the 2010 Senior Notes pursuai
the terms and conditions of such other applicalffer@nd (c) the Offer to purchase the 2010 SeNimtes is conditioned on the acceptance for
payment of the 2010 Subordinated Notes pursuathtetterms and conditions of such other applicalfferO

The Company will not receive any proceedsifthe offering of the New Notes if the Compangslaot accept for payment at least
$177,270,500 aggregate principal amount of its 2Bd8ior Notes and at least $240,833,000 aggregatsgal amount of its 2010
Subordinated Notes in the respective Offers fohduotes.

Upon the terms and subject to the satisfaar waiver of all conditions set forth hereindain the Letter of Transmittal, the Company will
accept for payment on the applicable ExpirationeCaty and all Notes of the applicable series walielhdered and not validly withdrawn on or
prior to the applicable Expiration Date. If a Haldalidly tenders its Notes on or prior to the apgible Expiration Date and does not validly
withdraw its Notes on or prior to the applicablepiEation Date and the Company accepts such Notgsafgment, subject to the terms and
conditions of the applicable Offer, the Companyl wély such Holder the Consideration and Accruedrbgt for such Notes on the Payment
Date.

The term Expiration Date" with respect to an Offer shall mean 12:00 midhigdew York City time, on December 15, 2008, unlasd
until the Company shall, in its sole discretionyéa&xtended this period with respect to that Offewhich event the termExpiration Date"
shall mean the new time and date as determinebebdmpany. In the case of an extension of therktiph Date, public announcement of
that extension will be made not later than 9:00.aNew York City time, on the next business dagmafhe last previously scheduled or
announced Expiration Date.

Notes accepted for payment pursuant to féer @ill be accepted only in principal amountsif,000 or an integral multiple thereof.

The Consideration for the Notes acceptetherapplicable Expiration Date shall be paid anRPlayment Date, which is expected to be one
business day after the applicable Expiration Détuoh Offer, or promptly thereafter. Such paymevitsbe made by the deposit of
immediately available funds by the Company with Erepositary. The Depositary will act as agent far tendering Holders for the purpose of
receiving payments from the Company and transmgisuch payments to such Holders. See "Acceptamdeafgment and Payment.”
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Tenders of Notes pursuant to an Offer mayadidly withdrawn at any time prior to the applide Expiration Date by following the
procedures described herein. If Holders validliyhdiaw previously tendered Notes, such Holderswatlreceive the Consideration applicable
to such series of Notes, unless such Notes arélyaéitendered prior to the applicable Expiratiost®(in which case such Holders will be
entitled to receive the Consideration).

Expiration Date; Extension; Amendment; Termination

The Expiration Date for each Offer is 12m@inight, New York City time, on December 15, 2008less extended with respect to that
Offer, in which case the Expiration Date with redpte such Offer will be such date to which the Exfion Date is extended. The Company
may extend the Expiration Date with respect to @fier for any purpose, including, without limitatipto permit the satisfaction or waiver of
all conditions to such Offer. In order to extend #xpiration Date as to an Offer, the Company mokify DTC, and will make a public
announcement prior to 9:00 a.m., New York City tirme the next business day after the previouslgdcled Expiration Date. Such
announcement will state that the Company is extendiuch Offer for a specified period or on a dh#gis. Without limiting the manner in
which the Company may choose to make a public amement of any extension of an Offer, the Compaitiynat, unless required by law,
have any obligation to publish, advertise or othieevcommunicate any such public announcement, tharissuing a timely press release.

The Company's obligation to accept for pagtnand pay for, any Notes validly tendered artdvatidly withdrawn pursuant to an Offer is
conditioned on (i) there being validly tendered aont validly withdrawn on or prior to the applicaldExpiration Date an aggregate principal
amount of Notes satisfying the Minimum Tender Ctiodiset forth in the table on the front coverdttOffer to Purchase for that series of
Notes, (ii) the satisfaction of the General Comdli§i and (iii) the sale of at least $373 million eeggte principal amount of the New Notes,
proceeds of which, along with cash on hand, wilubed to fund the purchase of Notes in the Oftaraddition, (a) the Offer to purchase the
2009 Notes is conditioned on the acceptance fomgay of the 2010 Senior Notes and the 2010 SubatetihNotes pursuant to the terms and
conditions of such other applicable Offers, (b) @féer to purchase the 2010 Subordinated Notesriglitioned on the acceptance for payment
of the 2010 Senior Notes pursuant to the termscanditions of such other applicable Offer and (® Offer to purchase the 2010 Senior N
is conditioned on the acceptance for payment o201 Subordinated Notes pursuant to the termsanditions of such other applicable
Offer. See "Conditions to the Offers."

The Company expressly reserves the rigtitsisole discretion, subject to applicable laai} terminate an Offer prior to its Expiration
Date and not accept for payment any Notes not tibfere accepted for payment, ii) waive any andéthe conditions of any Offer prior to the
date of acceptance for payment of Notes in thagiQffii) extend an Expiration Date or (iv) amehe terms of any Offer. Any termination or
amendment will be followed as promptly as practieddy a public announcement thereof. Without lingtthe manner in which the Company
may choose to make such announcement, the Compatynet, unless required by law, have any obl@ato publish, advertise or otherwise
communicate any such announcement other than biyngsa press release.

If the Company extends an Offer, or if @@mpany is delayed in its acceptance for paymerndirgiayment for, Notes or is unable to
accept for payment or to pay for such Notes pursioaan Offer for any reason, then, upon extensiosuch Offer without prejudice to the
Company's rights under such Offer, the Depositaaty netain tendered Notes on behalf of the Compoyever, the ability of the Company
to delay the payment for Notes that the Companyabaspted for payment is limited by Rules 13e-4 4wl 1(c) under the Exchange Act,
which require that an offeror pay the consideratiffered or return the securities deposited byrobehalf of Holders promptly after the
termination or withdrawal of a tender offer.




If the Company makes a material changééntérms of an Offer or the information concerramgOffer, the Company will disseminate
additional offering materials and extend such Ofifethe extent required by law, including Rule ¥3ender the Exchange Act.

Purpose of the Transaction

The purpose of the Offers is to repurchdstes in order to reduce the amount of the Compgamytstanding indebtedness with maturities
in 2009 and 2010.

Source and Amount of Funds or Other Consideration

The Company expects that approximately $88,820 will be required to purchase the Notesymmt to the Offers, assuming all Notes
are validly tendered and accepted for payment eyCbmpany. The Company will fund purchases purstaettite Offers from the proceeds of
the sale of the New Notes and from cash on hand.

On November 17, 2008, the Company enterdd Securities Purchase Agreement with certaiesiors in connection with the sale of up
to $400 million aggregate principal amount of theaNNotes at a price of 100% of the principal amaifrithe New Notes. The aggregate net
proceeds of the offering are expected to be appradly $399 million. If the Company does not acdeppayment any of its 2009
Subordinated Notes pursuant to the terms and dondibf such Offer, the obligation of one grouafffliated investors to purchase New Nc
pursuant to the Securities Purchase Agreemenbwiteduced and thus the aggregate principal anofihew Notes offered would be
$373.8 million and the aggregate net proceedsadthmpany would be approximately $372.8 millioneT@ompany will use the net proceeds
from the sale of the New Notes and cash on haffuhi the purchase of Notes in the Offers. The issaa@f the New Notes is subject to
conditions, including the acceptance for paymenthgyCompany of at least $177,270,500 aggregateipel amount of the 2010 Senior Notes
and at least $240,833,000 aggregate principal atrafithe 2010 Subordinated Notes in the Offersstach Notes, as well as other customary
closing conditions.

The New Notes are convertible into shafesommon stock of the Company at the option ofttbkler at any time prior to the maturity of
such New Notes at an initial conversion price aB$lper share, subject to adjustment in certaimtsvd he New Notes are not redeemable by
the Company prior to the maturity of such New Nataslanuary 15, 2013. If at any time prior to tlese of business on January 15, 2013 the
closing per share sale price of the Company's comstuck exceeds 222.2% of the conversion price itheffect for at least 20 trading days
within any 30 consecutive trading day period, trew\Notes will automatically convert into shareghd Company's common stock, plus
accrued and unpaid interest (if any) to, but exdgdhe automatic conversion date, which date bélldesignated by the Company following
such automatic conversion event. Further, if a Eoklects to convert the New Notes in connectidh agrtain changes in control of the
Company, the Company will pay a make-whole premiynincreasing the number of shares deliverable woowersion of such New Notes in
connection with such change in control transactitwiders of the New Notes have the right, subjeasdrtain exceptions and conditions, to
require the Company to repurchase all or any datfteoNew Notes upon the occurrence of a desigratedt (change in control of the
Company or a termination of trading) at a repureharice equal to 100% of the principal amount eflew Notes, plus accrued and unpaid
interest thereon, if any, up to but excluding tbpurchase date. Certain investors who have agogearthase an aggregate $360,124,000
principal amount of the New Notes will deposit thechase price thereof into escrow on Decembe®@3 2r such later date as determined by
the Company. The purchase price for these notébavileleased to the Company from escrow uponltseng of the sale of the New Notes.
This summary of the Securities Purchase Agreenmahttee terms of the New Notes is qualified in itsirety by the terms of the Securities
Purchase Agreement and the Indenture governinijélweNotes, each filed as exhibits to the Sched@eamd incorporated herein by reference
in their entirety.




As of September 30, 2008, after giving farona effect to (i) the offering of the New Notesguming that $400 million aggregate
principal amount of New Notes is sold), (ii) thechange of approximately $108,201,000 aggregateipahamount of the Company's
indebtedness for shares of its common stock asidedaunder "Miscellaneous—Recent Securities Tretigas" and (iii) the purchase of
approximately $1,141,342,000 aggregate principalimhof the Company's indebtedness pursuant t@tfees, assuming 100% of the
outstanding principal amount of each series of Blagurchased in each Offer, for an aggregatenascprice of approximately $837,705,820
with the net proceeds of the offering of the Newté¢ocand cash on hand:

. the Company would have had an aggregate of appat&iyn$5.801 billion of indebtedness, excludinginbmpany liabilities,
of which approximately $1.4 billion constituted seed indebtedness consisting of its guarantees afliolly-owned subsidiary's
senior secured credit facility, approximately $2&llion consisted of its guarantee of its whotiywned subsidiary's senior
unsecured debt and none of which constituted sirtetietl indebtedness; and

. the Company's subsidiaries would have had an aggged approximately $5.509 billion of outstandindebtedness and oth
balance sheet liabilities (excluding deferred rexeand intercompany liabilities).

As of September 30, 2008, after giving farna effect to (i) the offering of the New Notesguming that $400 million aggregate
principal amount of New Notes is sold), (ii) thechange of approximately $108,201,000 aggregateipahamount of the Company's
indebtedness for shares of its common stock asidedaunder "Miscellaneous—Recent Securities Tretigas" and (iii) the purchase of
approximately $570,671,000 aggregate principal arhotithe Company's indebtedness pursuant to tlerfassuming 50% of the
outstanding principal amount of each series of Blagurchased in each Offer, for an aggregatenascprice of approximately $418,852,910
with the net proceeds of the offering of the Newté¢ocand cash on hand:

. the Company would have had an aggregate of appat&iyn$6.371 billion of indebtedness, excludinginbmpany liabilities,
of which approximately $1.4 billion constituted seed indebtedness consisting of its guarantees afliolly-owned subsidiary's
senior secured credit facility, approximately $2&llion consisted of its guarantee of its whotiyned subsidiary's senior
unsecured debt and approximately $393.4 milliorstituted subordinated indebtedness; and

. the Company's subsidiaries would have had an aggged approximately $5.509 billion of outstandindebtedness and oth
balance sheet liabilities (excluding deferred rexeand intercompany liabilities).
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PROCEDURES FOR TENDERING AND WITHDRAWING NOTES

The tender of Notes pursuant to an Offeriaraccordance with the procedures described belitiveonstitute a valid tender of Notes. If a
Holder validly tenders its Notes on or prior to Hpplicable Expiration Date and does not validlyhdraw its Notes on or prior to the
applicable Expiration Date and the Company accgyth Notes for payment, subject to the terms anditions of the applicable Offer, the
Company will pay such Holder the Consideration Andrued Interest for such Notes on the Payment.D¥tg Notes tendered and validly
withdrawn on or prior to the applicable ExpiratiDate will be deemed not to have been validly teeder

Tendering Notes. The tender of Notes pursuant to any of the gnlaces set forth in this Offer to Purchase andhénlLtetter of
Transmittal will constitute a binding agreementestn the tendering Holder and the Company upotetines and subject to the conditions of
the Offers. The valid tender of Notes will condtitthe agreement of the Holder to deliver goodraadketable title to all tendered Notes, free
and clear of all liens, charges, claims, encumteganiaterests and restrictions of any kind.

UNLESS THE NOTES BEING TENDERED ARE DEPOSITED BY THE HOLDER WITH THE DEPOSITARY ON OR PRIOR
TO THE APPLICABLE EXPIRATION DATE (ACCOMPANIED BY A PROPERLY COMPLETED AND DULY EXECUTED
LETTER OF TRANSMITTAL), THE COMPANY MAY, AT ITS OPT ION, REJECT SUCH TENDER. PAYMENT FOR NOTES
WILL BE MADE ONLY AGAINST DEPOSIT OF VALIDLY TENDER ED NOTES AND DELIVERY OF ALL OTHER REQUIRED
DOCUMENTS.

Only registered Holders of Notes are augeal to tender their Notes pursuant to an Offeccakdingly, to properly tender Notes or cause
Notes to be tendered, the following procedures rhesbllowed:

Notes Held Through DTC. Each beneficial owner of Notes held througladipipant (a 'DTC Participant’) of DTC (i.e., a custodian
bank, depositary, broker, trust company or oth@ninee) must instruct such DTC Participant to catssBotes to be tendered to be delivere
accordance with the procedures set forth in thfeitQb Purchase. Holders desiring to tender theitell on the applicable Expiration Date
should be aware that such Holders must allow dafftdime for completion of the ATOP proceduresidgimormal business hours of DTC on
such date.

The Depositary and DTC have confirmed thatOffers are eligible for ATOP. Pursuant to athatization given by DTC to the DTC
Participants, each DTC Participant that holds Ntiesugh DTC must transmit its acceptance throu@®R, and DTC will then edit and ver
the acceptance, execute a book-entry deliveryedipositary's account at DTC and send an Agerdssije (as defined below) to the
Depositary for its acceptance. The Depositary (pilbmptly after the date of this Offer to Purchas&fpblish accounts at DTC for purposes of
the Offers with respect to Notes held through D& any financial institution that is a DTC Pap#nt may make book-entry delivery of
Notes into the Depositary's account through ATO&weler, although delivery of the Notes may be effid¢hrough boc-entry transfer into
the Depositary's account through ATOP, an Agengsddge in connection with such book-entry trarefidrany other required documents
must be, in any case, transmitted to and receiyatidbDepositary at its address set forth on thok lsaver of this Offer to Purchase prior to the
applicable Expiration Date. Delivery of documert$XTC does not constitute delivery to the Depogitdihe confirmation of a book-entry
transfer into the Depositary's account at DTC asidieed above is referred to herein asBobk-Entry Confirmation”

The term ‘Agent's Messagemeans a message transmitted by DTC to, and reddiy, the Depositary and forming a part of thelBoo
Entry Confirmation, which states that DTC has reedian express acknowledgment from each DTC Raatititendering through ATOP that
such DTC




Participant has received a Letter of Transmittal agrees to be bound by the terms of the Lett@rafismittal and that the Company may
enforce such agreement against such DTC Participant

All Notes currently held through DTC haweeh issued in the form of global notes registengtié name of Cede & Co., DTC's nominee
(the "Global Notes'). At or as of the close of business on the sedmrginess day after the applicable Expiration Difwee aggregate principal
amount of the Global Notes will be reduced to repre the aggregate principal amount of the Notesyi, held through DTC and not tendered
pursuant to an Offer.

Notes Held by Record Holders Each record Holder must complete and sign #téet of Transmittal, and deliver such Letter of
Transmittal and any other documents required by #tger of Transmittal, together with certificatefepresenting all tendered Notes, to the
Depositary at its address set forth on the backicof/this Offer to Purchase on or prior to thelaayle Expiration Date.

All signatures on the Letter of Transmittalst be guaranteed by a recognized participatieirSecurities Transfer Agents Medallion
Program, the NYSE Medallion Signature Program erStock Exchange Medallion Program (each, Bfidible Institution"); provided,
however, that signatures on the Letter of Transmittal neetthe guaranteed if such Notes are tenderedhéoaccount of an Eligible Institutio
See Instruction 3 of the Letter of Transmittala If etter of Transmittal or any Note is signed byustee, executor, administrator, guardian,
attorney-in-fact, agent, officer of a corporatianother person acting in a fiduciary or represévatapacity, such person must so indicate
when signing, and proper evidence satisfactorh¢oQGompany of the authority of such person so torarst be submitted.

Lost or Missing Certificates. If a record Holder desires to tender Notes ypamsto an Offer, but the certificates represensinch Notes
have been mutilated, lost, stolen or destroyedj slaider should contact the Depositary for furtimstructions at the address or telephone
number set forth herein. See Instruction 9 of thtdr of Transmittal.

Backup U.S. Federal Income Tax WithholdindJnder the "backup withholding" provisions of3Jfederal income tax law, unless a
tendering Holder, or such Holder's assignee (lmeeitase, the Payee"), satisfies the conditions described in Instrietd of the Letter of
Transmittal or is otherwise exempt, the aggregatesitieration and Accrued Interest may be subjebatkup withholding tax at a rate of 2€
To prevent backup withholding, each U.S. Holderdefned below) should complete and sign the StultetForm W-9 provided in the Letter
of Transmittal. Each Non-U.S. Holder (as definetbd® must submit the appropriate completed IRS F@/s8 (generally Form WBBEN for a
Non-U.S. beneficial owner) to avoid backup withholdigge Instruction 5 of the Letter of Transmittal.

Effect of Letter of Transmittal. Subject to, and effective upon, the acceptémcpayment of, and payment for, the Notes tendered
thereby, by executing and delivering a Letter airngmittal a tendering Holder of Notes (i) irrevdgatells, assigns and transfers to, or upon
the order of, the Company, all right, title anceirtst in and to all the Notes tendered therebywéives any and all rights with respect to such
Notes (including, without limitation, any existimg past defaults and their consequences in respscich Notes and the respective indent
under which such Notes were issued), (iii) releasesdischarges the Company from any and all claiel Holder may have now, or may
have in the future arising out of, or related tagtsNotes, including, without limitation, any clarthat such Holder is entitled to receive
additional principal or interest payments with r@sto such Notes, to convert the Notes into castash and shares of common stock, to
participate in any redemption or defeasance of dlaties or be entitled to any of the benefits uiderespective indentures under which the
Notes were issued and (iv) irrevocably constitated appoints the Depositary as the true and laagfaht and attorn-in-fact of such Holder
with respect to any such tendered Notes, withdaWer of substitution and resubstitution (such poefettorney being deemed to be an
irrevocable power coupled with an interest) todeljver certificates representing
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such Notes, or transfer ownership of such Notetheraccount books maintained by DTC, togetherninsuch case, with all accompanying
evidences of transfer and authenticity, to the Camyp (b) present such Notes for transfer on theveslt security register, (c) receive all
benefits or otherwise exercise all rights of beriafiownership of such Notes (except that the Die@igswill have no rights to, or control over,
funds from the Company, except as agent for theéetieéng Holders, for the Consideration and Accrugeériest for any tendered Notes that are
purchased by the Company) and (d) deliver to thegamy the Letter of Transmittal, all upon the teansd subject to the conditions of the
Offers.

Determination of Validity. All questions as to the validity, form, elidibi (including time of receipt) and acceptance payment of
Notes pursuant to the procedures described irtfiey to Purchase and the Letter of Transmittal taedform and validity of all documents v
be determined by the Company in its sole discretidrich determination will be final and binding ah parties. The Company reserves the
absolute right to reject any or all tenders thatrast in proper form or the acceptance of, or payrf@ which, may, in the opinion of counsel
for the Company, be unlawful. The Company alsoriesethe absolute right to waive any of the conddiof an Offer and any defect or
irregularity in the tender of any particular Not&ébe Company's interpretation of the terms and itimmd of the Offers (including, without
limitation, the instructions in the Letter of Tramistal) will be final and binding. No alternativepnditional or contingent tenders will be
accepted. Unless waived, any irregularities in eation with tenders must be cured within such timehe Company shall determine. None of
the Company or any of its affiliates or assigns, Brepositary, the Information Agent, the Dealer Kgers or any other person will be under
any duty to give notification of any defects oegularities in such tenders or will incur any ligpito a Holder for failure to give such
notification. Tenders of Notes will not be deemedhave been made until such irregularities have lseeed or waived. Any Notes received by
the Depositary that are not properly tendered & avhich the irregularities have not been cunedi@ved will be returned by the Depositary
to the tendering Holders, unless otherwise providdtie Letter of Transmittal, as promptly as piaadtfollowing the applicable Expiration
Date.

LETTERS OF TRANSMITTAL AND NOTES MUST BE SENT ONLY TO THE DEPOSITARY. DO NOT SEND LETTERS OF
TRANSMITTAL OR NOTES TO THE COMPANY, THE DEALER MAN AGERS OR THE INFORMATION AGENT.

THE METHOD OF DELIVERY OF NOTES AND LETTERS OF TRAN SMITTAL, ANY REQUIRED SIGNATURE
GUARANTEES AND ALL OTHER REQUIRED DOCUMENTS, INCLUD ING DELIVERY THROUGH DTC AND ANY
ACCEPTANCE THROUGH ATOP, IS AT THE ELECTION AND RIS K OF THE PERSONS TENDERING AND DELIVERING
LETTERS OF TRANSMITTAL AND, EXCEPT AS OTHERWISE PRO VIDED IN THE LETTER OF TRANSMITTAL, DELIVERY
WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED BY = THE DEPOSITARY. IF DELIVERY IS BY MAIL, IT IS
SUGGESTED THAT THE HOLDER USE PROPERLY INSURED, REGISTERED MAIL WITH RETURN RECEIPT REQUESTED,
AND THAT THE MAILING BE MADE SUFFICIENTLY IN ADVANC E OF THE APPLICABLE EXPIRATION DATE TO PERMIT
DELIVERY TO THE DEPOSITARY PRIOR TO THE APPLICABLE EXPIRATION DATE.

No Guaranteed Delivery. There are no guaranteed delivery provisionsigea for by the Company in connection with thee@$funder
the terms of this Offer to Purchase or any othkated documents. Holders must tender their Noteg@ordance with the procedures set forth
above.

Withdrawal of Tenders. Except as otherwise provided herein, tendeftéadés pursuant to an Offer are irrevocable. Wlhgr of Note:
may only be accomplished in accordance with thiefiohg procedures.
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Holders may withdraw Notes tendered in &fieiCat any time on or before the applicable Exjiora Date. Thereafter, such tenders are
irrevocable, except that they may be withdrawnrafesmuary 14, 2009 (if the applicable ExpiratiortéDiaas not occurred prior to that date),
unless such Notes have been accepted for paymendwided in this Offer to Purchase. If the Compartends an Offer, is delayed in its
acceptance for payment of Notes or is unable tolage Notes validly tendered under an Offer forraagon, then, without prejudice to the
Company's rights under such Offer, the Depositaaty mevertheless, on the Company's behalf, retagteted Notes, and such Notes may not
be withdrawn except to the extent that the Holdearititled to withdrawal rights described herein.

For a withdrawal of a tender of Notes tceffective, a written or facsimile transmissioninetof withdrawal must be received by the
Depositary on or prior to the applicable Expiratdate, by mail, or hand delivery or by a propergnsmitted "Request Message" through
ATOP. Any such notice of withdrawal must (i) spgdifie name of the person who tendered the Notbe teithdrawn, the name in which thc
Notes are registered (or, if tendered by a l-entry transfer, the name of the participant in D¥libse name appears on the security position
listing as the owner of such Notes), if differerdrh that of the person who deposited the Notdscdintain the description of the Notes to be
withdrawn, the certificate number or numbers ofrsNotes, unless such Notes were tendered by bowok-@elivery, and the aggregate
principal amount represented by such Notes, (iiless transmitted through ATOP, be signed by thielétdhereof in the same manner as the
original signature on such Holder's Letter of Traittal, including any required signature guararggegr be accompanied by documents of
transfer sufficient to have the applicable Notetiee register the transfer of the Notes into theenaf the person withdrawing such Notes and
(iv) if the Letter of Transmittal was executed bgexrson other than the registered Holder, be acaarag by a properly completed irrevocable
proxy that authorized such person to effect su¢hdwawal on behalf of such Holder.

The Company will determine, in its solecdétion, all questions as to the form and validiibcluding time of receipt) of any notice of
withdrawal, and its determination will be final abghding on all parties. No withdrawal of Notes k@ deemed to have been properly made
until all defects and irregularities have been dwewaived. None of the Company or any of itsliafiés or assigns, the Depositary, the
Information Agent, the Dealer Managers or any offegson will be under any duty to give notificatioiany defects or irregularities in any
notice of withdrawal or incur any liability for flaire to give such notification. Withdrawals of temsl of Notes may not be rescinded, and any
Notes properly withdrawn will be deemed not to hbeen validly tendered for purposes of the Offelewever, Holders may retend
withdrawn Notes by following one of the procedui@stendering shares described herein at any tirioe o the applicable Expiration Date.
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ACCEPTANCE FOR PAYMENT AND PAYMENT

Upon the terms and subject to the conditiget forth herein and in the Letter of Transmittad Company will accept for payment on the
applicable Expiration Date any and all outstanditoges of the applicable series validly tendered rotdvalidly withdrawn pursuant to an Of
(or defectively tendered, if such defect has beaived by the Company) on or prior to the applicdblpiration Date. The Payment Date is
expected to be one business day after the apptiéaipiration Date of such Offer, or promptly thdtea Any Notes validly tendered and
accepted for payment pursuant to an Offer will Becelled.

The Company, at its option, may elect tterd an Expiration Date to a later date and timeanced by the Company, provided that
public announcement of that extension will be madtelater than 9:00 a.m., New York City time, oe thext business day after the last
previously scheduled or announced Expiration Date.

The Company expressly reserves the riglitsisole discretion, to delay acceptance for payNotes tendered pursuant to an Offer ol
payment for Notes accepted for payment (subjeBules 13e-4 and 14e-1(c) under the Exchange Adtharequire that an offeror pay the
consideration offered or return the securities dépd by or on behalf of the holders thereof prdynatter the termination or withdrawal of a
tender offer), or to terminate an Offer and notegtdor payment any Notes not theretofore accefstedayment, if any of the conditions set
forth under "Conditions to the Offers" shall novbdeen satisfied or waived by the Company or deoto comply, in whole or in part, with
any applicable law. In all cases, payment for Naissepted for payment pursuant to an Offer wilirisle only after timely receipt by the
Depositary of certificates representing such N@esonfirmation of book-entry transfer thereofpraperly completed and duly executed
Letter of Transmittal (or a manually signed fac$inthereof or satisfaction of DTC's ATOP procedusor before the applicable Expiration
Date, and any other documents required thereby.

Upon the terms and subject to the conditiget forth herein and in the Letter of Transmittal the applicable Expiration Date, the
Company will be deemed to have accepted for paynaentthereby purchased, all Notes of the applkcabties validly tendered and not
validly withdrawn on or prior to such Expiration @aas, if and when the Company gives written ndticlhe Depositary of its acceptance for
payment of such Notes. On the Payment Date, thep@oynshall deposit with the Depositary in respécand the Depositary shall thereafter
transmit to the Holders of, Notes accepted for paytynthe Consideration and Accrued Interest.

If the Company extends an Offer, or if @@mpany is delayed in its acceptance for paymerndrgfayment for, Notes or is unable to
accept for payment or to pay for such Notes putsieean Offer for any reason, then, upon extensfoan Offer without prejudice to the
Company's rights under such Offer, the Depositaaty netain tendered Notes on behalf of the Comployvever, the ability of the Company
to delay the payment for Notes that the Companyakaspted for payment is limited by Rules 13e-4 bet1(c) under the Exchange Act,
which require that an offeror pay the consideratiffered or return the securities deposited byrobehalf of Holders promptly after the
termination or withdrawal of a tender offer.

The Company reserves the right to transfexssign, in whole or from time to time in padtane or more of its affiliates, the right to
purchase all or any portion of the Notes tenderggdyant to an Offer, but any such transfer or assent will not relieve the Company of its
obligations under an Offer and will in no way pidijee the rights of a tendering Holder to receiverpant for its Notes validly tendered and
accepted for payment pursuant to such Offer.

Holders whose Notes are accepted for paymesuant to an Offer will be entitled to Accruaderest on those Noteldnder no
circumstances will any additional interest be payale because of any delay in the transmission of fusdo the Holders of purchased
Notes.
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Tendering Holders of Notes will not be rizggd to pay brokerage commissions or fees or, stibjethe instructions in the Letter of
Transmittal, transfer taxes with respect to theléeimg of Notes pursuant to an Offer.

Notwithstanding any other provision of afigd, the Company's obligation to accept for paymend pay for, any Notes validly tendered
and not validly withdrawn pursuant to an Offer @ditioned on (i) there being validly tendered aod validly withdrawn on or prior to the
applicable Expiration Date an aggregate principabant of Notes satisfying the Minimum Tender Coiadlitset forth in the table on the front
cover of this Offer to Purchase for that serieblofes, (ii) the satisfaction of the General Comuatiti and (iii) the sale of at least $373 million
aggregate principal amount of the New Notes, tlegeds of which, along with cash on hand, will bedito fund the purchase of Notes in the
Offers. In addition, (a) the Offer to purchase 2089 Notes is conditioned on the acceptance fomeay of the 2010 Senior Notes and the z
Subordinated Notes pursuant to the terms and dgondibf such other applicable Offers, (b) the Oftepurchase the 2010 Subordinated Notes
is conditioned on the acceptance for payment o201 Senior Notes pursuant to the terms and dondibf such other applicable Offer and
(c) the Offer to purchase the 2010 Senior Notesiglitioned on the acceptance for payment of tH€® Zubordinated Notes pursuant to the
terms and conditions of such other applicable Ofee "Conditions to the Offers."

The Company will not receive any proceedsifthe offering of the New Notes if the Compangsioot accept for payment at least
$177,270,500 aggregate principal amount of its 2Bd8ior Notes and at least $240,833,000 aggregatsgal amount of its 2010
Subordinated Notes in the respective Offers fohsuotes.

If an Offer is terminated or the Notes @aéidly withdrawn prior to the applicable Expirati®ate, or the Notes are not accepted for
payment, the Consideration applicable to such sefidotes will not be paid or become payablenif tendered Notes are not purchased
pursuant to an Offer for any reason, or certifisatee submitted evidencing more Notes than areeteddsuch Notes not purchased will be
returned, without expense, to the tendering Holderin the case of Notes tendered by book-enamdier, such Notes will be credited to the
account maintained at DTC from which such Notesavelivered), unless otherwise requested by sudtiddander "Special Delivery
Instructions” in the Letter of Transmittal, promyptbllowing the applicable Expiration Date or termation of an Offer.
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CERTAIN MARKET INFORMATION CONCERNING THE NOTES

There is no established reporting systenaaling market for trading in the Notes. To théeex that the Notes are traded, prices of the
Notes may fluctuate greatly depending on the tgisiume and the balance between buy and sell erderLevel 3's knowledge, the No
are traded infrequently in transactions arrangeabifh brokers, and reliable market quotationstierNotes are not available.

Level 3's common stock is listed on the NDA®) Global Select Market of The NASDAQ Stock Mark£iC under the symbol "LVLT."
The following table sets forth, for the periodsioaded, the reported high and low sales prices.8 dollars for Level 3's common stock on the
NASDAQ Global Select Marke

Year Ended December 31, 200 High Low

First Quartel $5.8C $2.71
Second Quarte 6.0C 3.74
Third Quartel 5.5¢ 3.37
Fourth Quarte 6.0¢ 4.7t
Year Ended December 31, 2007 High Low

First Quarte! $6.8C $5.54
Second Quarte 6.3C 5.2C
Third Quartel 6.4z 4.2¢
Fourth Quarte 5.1C 2.6¢
Year Ended December 31, 200 High Low

First Quartel $3.5 $1.6¢
Second Quarte 4.4¢  1.9¢
Third Quartel 3.9C 244
Fourth Quarter (through November 14, 20 278 0.6C

On November 14, 2008, the last reported pdte of Level 3's common stock on the NASDAQaloSelect Market was $0.87 per share.

HOLDERS ARE URGED TO OBTAIN CURRENT MARKET QUOTATIO NS FOR LEVEL 3'S COMMON STOCK AND THE
NOTES PRIOR TO MAKING ANY DECISION WITH RESPECT TO AN OFFER.
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CONDITIONS TO THE OFFERS

Notwithstanding any other provision of afigd, the Company's obligation to accept for paymend pay for, any Notes validly tendered
and not validly withdrawn pursuant to an Offer @ditioned on (i) there being validly tendered aod validly withdrawn on or prior to the
applicable Expiration Date an aggregate principabant of Notes satisfying the Minimum Tender Coiadlitset forth in the table on the front
cover of this Offer to Purchase for that serieblofes, (ii) the satisfaction of the General Comuatii and (iii) the sale of at least $373 million
aggregate principal amount of the New Notes, tlegeds of which, along with cash on hand, will bedito fund the purchase of Notes in the
Offers. In addition, (a) the Offer to purchase 2089 Notes is conditioned on the acceptance fomeay of the 2010 Senior Notes and the z
Subordinated Notes pursuant to the terms and dgondibf such other applicable Offers, (b) the Oftepurchase the 2010 Subordinated Notes
is conditioned on the acceptance for payment o201 Senior Notes pursuant to the terms and dondibf such other applicable Offer and
(c) the Offer to purchase the 2010 Senior Notesiglitioned on the acceptance for payment of tH€® Zubordinated Notes pursuant to the
terms and conditions of such other applicable Offahe aggregate principal amount of Notes ofveely series validly tendered and not validly
withdrawn on or prior to the applicable ExpiratiDate is less than the Minimum Tender Conditionfegth in the table on the front cover of
this Offer to Purchase for that series, the Compaifiynot be obligated to purchase any Notes ohsseries.

For purposes of the foregoing provisiohpéthe " General Condition$ shall be deemed to be satisfied on the applicBkfgration Date,
unless any of the following conditions shall ocafter the date of this Offer to Purchase and pgddhe applicable Expiration Date:

(a) there shall have been enacted, ehteygued, promulgated, enforced or deemed apfdidabany court or governmental,
regulatory or administrative agency or instrumetytany order, statute, rule, regulation, executiveer, stay, decree, judgment or
injunction that, in the Company's reasonable judgme&ould or would be reasonably likely to prohjlgtevent or materially restrict or
delay consummation of each Offer or that is, aesonably likely to be, materially adverse to@unpany's (or its subsidiaries’),
business, operations, properties, condition (firelrer otherwise), assets, liabilities or prospgcts

(b) there shall have occurred (i) anyagahsuspension of trading in, or limitation oncps for, securities in the United States
securities or financial markets, (ii) a materiapmrment in the trading market for debt securit{@ég,a declaration of a banking
moratorium or any suspension of payments in respidzanks in the United States (whether or not ragorg), (iv) any limitation
(whether or not mandatory) by any governmental @itshon, or other event having a reasonable lii@id of affecting, the extension
credit by banks or other lending institutions ie thnited States, (v) any attack on, outbreak oalation of hostilities or acts of
terrorism involving the United States or declanatid emergency or war by the United States thatlvoeasonably be expected to have
a materially disproportionate effect on our (or subsidiaries’) business, operations, conditioprospects relative to other companies
in the Company's industry or (vi) any significadivarse change in the United States securitiesanéiial markets generally or in the
case of any of the foregoing existing on the datedf, a material acceleration or worsening thereof

(c) there shall be threatened or pendimgaction, proceeding or counterclaim brought tyy domestic or foreign federal, state or
local governmental, regulatory or administrativeraey or authority, court, legislative body, comrassor third party (i) challenging
the acquisition by the Company of the Notes or mtise seeking to restrain or prohibit the consuniomadf each Offer or otherwise
seeking to obtain any damages as a result therdof otherwise materially adversely affecting tBempany's ability to successfully
complete the Offers;
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(d) there shall exist any other actuahoeatened legal impediment to the Offers or ahgiocircumstances that would materially
adversely affect the transactions contemplatedash ©ffer or the contemplated benefits of the Gfterthe Company or its
subsidiaries;

(e) there shall have occurred or be nealsly expected to occur any change, event or oecoerthat could materially and
adversely affect the business, operations, praggertiondition (financial or otherwise), assetdjilites or prospects of the Company or
its subsidiaries on a consolidated basis; or

(f there shall have occurred or be oeably expected to occur any change, event or ozoce that could prohibit, prevent,
restrict or delay consummation of an Offer or mikmpractical or inadvisable to proceed with arfedf

The foregoing conditions are for the saedfit of the Company and may be asserted by timep@ay in its sole discretion, regardless of
the circumstances giving rise to any such conditiocluding any action or inaction by the Compaag§l may be waived by the Company in
whole or in part, at any time and from time to tjrimethe sole discretion of the Company, whethgrather condition of any Offer is also
waived. The failure by the Company at any timexereise any of the foregoing rights will not be oeel a waiver of any other right and each
right will be deemed an ongoing right which mayasserted at any time and from time to time.

The Company expressly reserves the riglitsisole discretion, subject to applicable laai} terminate an Offer prior to its Expiration
Date and not accept for payment any Notes nottibfere accepted for payment, (ii) waive any andathe conditions of any Offer prior to 1
date of acceptance for payment of Notes in thagiQffii) extend an Expiration Date or (iv) ameiheé terms of any Offer. Any extension,
termination or amendment will be followed as proyps practicable by a public announcement themafh announcement in the case of an
extension to be issued no later than 9:00 a.m., Xesk City time, on the next business day afterlést previously scheduled or announced
Expiration Date. In the event that the Companym$ean Offer, the term "Expiration Date" with resp® such extended Offer shall mean the
time and date on which the Offer, as so extendwal| sxpire. Without limiting the manner in whidmet Company may choose to make such
announcement, the Company shall not, unless rabirdaw, have any obligation to publish, adverbs@therwise communicate any such
announcement other than by issuing a press release.
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MATERIAL DIFFERENCES IN THE RIGHTS OF HOLDERS OF NO TES
AS A RESULT OF THE OFFERS

Effects on the Holders of Notes tendered in the Géfs

If the Company accepts Notes for paymartjext to the terms and conditions of an Offer,Gleenpany will pay the Holders the
Consideration and Accrued Interest for all Notechased from them on the Payment Date, and thexedty Holders will give up certain rigt
and obligations associated with their ownershipuafh Notes. Below is a summary of certain right stuch Holders will forgo and obligations
of which such Holders will be relieved of if suclotfds are accepted for payment and paid. The sumbeéow does not purport to describe all
of the terms of the Notes. Please refer to (i)Ahreended and Restated Indenture, filed on July 8328 Exhibit 4.1 to the Company's Current
Report on Form 8-K, by and between Level 3 Commatioas, Inc. and The Bank of New York, as trusésesupplemented by the First
Supplemental Indenture, filed on July 8, 2003 akiltik4.2 to the Company's Current Report on ForHi, 8or the terms of the 2010 Senior
Notes; and (ii) the Form of Subordinated Indenttited on February 3, 1999 as Exhibit 4.2 to ther(pany's Amendment No. 1 to
Registration Statement on Form S-3, by and betwesgel 3 Communications, Inc. and The Bank of Newky@as successor to IBJ Whitehall
Bank & Trust Company, as Trustee, as supplementéd)lthe Second Supplemental Indenture, filed elor&ary 29, 2000 as Exhibit 4.1 to the
Company's Current Report on Form 8-K, for the teofnthe 2010 Subordinated Notes and (b) the Fugip&mental Indenture, filed on
September 20, 1999 as Exhibit 4.1 to the Compa&wyrsent Report on Form 8-K, for the terms of th@20lotes. See "Available Information."”

Interest. With respect to Notes accepted for paymentpaid in accordance with this Offer to Purchase 028&nior Notes Holders
thereof will forgo regular semi-annual interest ipents at the rate of 2.875% per annum on such Néfies respect to Notes accepted for
payment and paid in accordance with this OfferuccRase, 2010 Subordinated Notes Holders therdbfosgo regular semi-annual interest
payments at the rate of 6% per annum on such Nétel.respect to Notes accepted for payment andl ipaaccordance with this Offer to
Purchase, 2009 Notes Holders thereof will forgaitagsemi-annual interest payments at the rat&opér annum on such Notes.

Conversion Rights of Holders.With respect to Notes accepted for paymentgid in accordance with this Offer to Purchase didd
will forgo the right to elect to convert the Noieso shares of Level 3's common stock at any timerobefore the close of business on the
business day immediately preceding (i) in the adgbe 2010 Senior Notes, July 15, 2010, at a crime rate of 139.2758 shares of Level 3
common stock per $1,000 principal amount of Nosetbject to adjustment in certain events), whiobgsal to an initial conversion price of
$7.18 per share; (ii) in the case of the 2010 Sdibated Notes, March 15, 2010, at a conversionafhe416 shares of Level 3 common stock
per $1,000 principal amount of Notes (subject fustthent in certain events), which is equal toratial conversion price of $134.844 per
share; and (iii) in the case of the 2009 Notest&aper 15, 2009, at a conversion rate of 15.34@teshof Level 3 common stock per $1,000
principal amount of Notes (subject to adjustmertértain events), which is equal to an initial cersion price of $65.189 per share.

Right of Holders to Require Repurchasédwel 3. With respect to Notes accepted for paymentpaid in accordance with this Offer
to Purchase, Holders will forgo the right to reguine Company to repurchase all or a portion ofi $endered Notes upon the occurrence of a
Change of Control (as defined in each indentureeémh series of Notes) of the Company, at a puecpdse, subject to the next sentence, in
cash equal to 100% of the principal amount of SWotes, plus accrued and unpaid interest (if anyh¢odate of repurchase (subject to the right
of Holders of record on the relevant record dateet@ive interest due on the relevant interest gayrdate). At the option of the Company, the
purchase price may be paid by delivery of shareoofmon stock of the Company having a fair marledtier equal to the purchase price.
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Right of Holders to Receive Principal aatMrity.  With respect to Notes accepted for paymentgaid in accordance with this Offer to
Purchase, Holders will forgo the right to receiaethe maturity date for each series of Noteyfaie principal due on such tendered Notes as
of such maturity date.

The following considerations, in additianthe other information described elsewhere hayeincorporated by reference herein, shoul
carefully considered by each holder of Notes befla@ding whether to tender Notes pursuant to darOf

Position of Level 3 Concerning the OfferdNeither Level 3 nor its board of directors tioe Dealer Managers, Depositary or Informa
Agent makes any recommendation to any Holder whéthender or refrain from tendering any or alsath Holder's Notes, and none of tr
has authorized any person to make any such recodatien. Holders are urged to evaluate carefullyrddirmation in this Offer to Purchase,
consult their own investment and tax advisors aa#lertheir own decisions whether to tender Noted, g0, the principal amount of Notes
tender.

Substantial Existing Indebtednesslevel 3 has substantial existing indebtedn&ssf September 30, 2008, Level 3 had an aggregjate
approximately $6.8 billion of long-term debt onansolidated basis and including current maturiti#hile Level 3 will continue to have
substantial indebtedness following the consummatifdhe Offers, the aggregate amount of its outiitepindebtedness with maturities in 2(
and 2010 will be reduced as a result of consummaticuch Offer. The amount of Level 3's indebtesdrend restrictions contained in the
indentures governing the Notes and its other ondistg indebtedness may limit its ability to efféature financings in the event Level 3 should
deem it necessary or desirable to raise additiomaital. Further, there can be no assurance thal [3ewill have sufficient earnings, access to
liquidity or cash flow in the future to meet itstdeservice obligations under the Notes that remaistanding following consummation of any
Offer. For additional information about Level 3slebtedness, capitalization and financial condjts&e its Annual Report on Form 10-K, as
amended, for the fiscal year ended December 317,286 Quarterly Reports on Form 10-Q for the qaririperiods ended March 31, 2008,
June 30, 2008 and September 30, 2008 and theinfbanation incorporated by reference herein. S&eflable Information" and
"Incorporation of Documents by Reference."

Cancellation of Indebtedness Income teeL8v The purchase of Notes pursuant to an OffernegLllt in cancellation of indebtedness
income for U.S. federal income tax purposes to L8ue the extent that the cash paid is less tharatjusted issue price (as defined for U.S.
federal income tax purposes) of the Notes thaparehased. Level 3 does not expect that such datioal of indebtedness income will have a
material adverse effect on the Company becausenguather reasons, Level 3 believes that it hascserfit net operating losses available to
offset such income.

Limited Trading Market. The Notes are not listed on any national oiomeg securities exchange or quoted on any autahwietation
system. To Level 3's knowledge, the Notes are tréwmfeequently in transactions arranged througtkérs, and reliable market quotations for
the Notes are not available. To the extent thateblate tendered and accepted for payment pursuant®ffer, the trading market for Notes
that remain outstanding is likely to be even margtéd. In addition, a debt security with a smabetstanding principal amount available for
trading (a smaller "float") may command a lowercprthan would a comparable debt security with gelafloat. To the extent a market
continues to exist for such Notes, the market piacéNotes that are not tendered and acceptedapmpent pursuant to an Offer may be affe
adversely to the extent that the principal amoanpgincipal amount at maturity, as applicableNates of such series purchased pursuant to
the applicable Offer reduces the float, and theeNlobay trade at a discount compared to preserngradces depending on prevailing interest
rates, the market for debt instruments with simitadit features, the performance of Level 3 asdiher subsidiaries and other factors. The
extent of the market for the Notes and the avditgtwf market quotations will depend upon the nenbf holders of the Notes remaining at
such time, the interest in maintaining a markeh&Notes on the part of securities firms and otaetors. There is no assurance
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that an active market in the Notes will exist amdagsurance as to the prices at which the Notesnadg after the consummation of any Offer.

Treatment of Notes Not Tendered and/orAmaepted for Payment in an Offer.Notes not tendered and/or accepted for paymeant
Offer will remain outstanding. The terms and coiodié governing the Notes, including the covenants@her protective provisions contained
in the respective indentures governing the Not@sremain unchanged. No amendments to these indesiare being sought. From time to
time after the tenth business day following theligpple Expiration Date or other date of terminataf an Offer, Level 3 or its affiliates may
acquire Notes that remain outstanding through oparket purchases, privately negotiated transactiensler offers, exchange offers or
otherwise, upon such terms and at such pricesegsnlay determine, which may be more or less thamptlte to be paid pursuant to such O
and could be for cash or other consideration. Alévely, Level 3 may, subject to certain condiipredeem any or all of the Notes not
purchased pursuant to an Offer at any time thatgermitted to do so under the respective indestgoverning the Notes. There can be no
assurance as to which, if any, of these alternatjge combinations thereof) Level 3 or its subsigmwill choose to pursue in the future.

Ability of Level 3 to Pay Its Debt and @&tlObligations. If Level 3's cash flow is inadequate to megbibligations, Level 3 could face
substantial liquidity problems. If Level 3 is unaltb generate sufficient cash flow or otherwiseobfunds necessary to make required
payments on the Notes outstanding after the constimmof any Offer or its other obligations, Le@elill be in default under the terms
thereof, which will permit the Holders of the Notasd Level 3's other obligations to acceleratenteurity of the Notes and such other
obligations and also could cause defaults underdunhdebtedness it may incur. Any such defaultdcbave a material adverse effect on
Level 3's business, prospects, financial condidinod operating results. In addition, Level 3 carassture the Holders that it would be able to
repay amounts due in respect of the Notes if paymemnhe Notes were to be accelerated followingotteurrence of an Event of Default (as
defined in each Indenture governing each seriésotés).
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the matetia$. federal income tax consequences of the tesfddotes pursuant to the Offers and the
receipt of the Consideration and Accrued InterElsts summary is based upon the Internal Revenue ©b6d986, as amended (th€dde"),
existing, temporary and proposed Treasury regulatmromulgated thereunder, and rulings and admétiise and judicial decisions now in
effect, all of which are subject to change (possi a retroactive basis). This summary assumesgtibaHolders of the Notes have held their
Notes as "capital assets," as defined under the(

This summary does not discuss all aspddis®. federal income taxation which may be relévara particular Holder of Notes in light of
such Holder's individual circumstances or to certgpes of Holders subject to special tax rulegy(, financial institutions, broker-dealers,
pass-through entities, insurance companies, egpadtitax-exempt organizations and Holders who thalol Notes as part of a hedge, straddle
or conversion or other integrated transaction),du®s it address state, local or foreign tax camseces. In addition, the Company has not
sought a formal legal opinion from the Internal Bewe Service (thelRS") or from its tax counsel regarding the materiablfederal income
tax consequences under the Code of tendering datssiant to an Offer in exchange for the Considanat

EACH HOLDER IS URGED TO CONSULT SUCH HOLDER'S TAX A DVISOR REGARDING THE SPECIFIC FEDERAL,
STATE, LOCAL AND FOREIGN INCOME AND OTHER TAX CONSE QUENCES OF THE OFFERS.

U.S. Holders
For purposes of this summary, a "U.S. Hlltea beneficial owner of a Note that is for Uf&leral income tax purposes:

. an individual citizen or resident of the Unitedt8&

. a corporation (or any other entity treated as pa@tion) organized under the laws of the Unitesitest, any state of the United
States or the District of Columbia,

. an estate, the income of which is subject to Ue8efal income tax regardless of its source or

. a trust, if (i) a court within the United Statesiaxercise primary supervision over the adminigtradf the trust and one or mc
United States persons has authority to contradwdktantial decisions of the trust or (ii) it haga#id election in place to be
treated as a U.S. person.

If a partnership holds Notes, the U.S. fabimcome tax treatment of a partner will gengrdiépend on the status of the partner and the
activities of the partnership. Each partner of @raship holding Notes should consult its owndadxisors regarding the U.S. federal, state,
local and foreign tax consequences to them of témgléhe Notes.

Sale of Notes Pursuant to an OfferThe receipt of the Consideration by a U.S. ldoid exchange for the Notes will be a taxable
transaction. A U.S. Holder will recognize gain os$ in an amount equal to the difference betwgahdigross amount of the Consideration
paid to such U.S. Holder in respect of its tendétetks and (ii) such U.S. Holder's adjusted taxshassuch Holder's tendered Notes. A U.S.
Holder's adjusted tax basis in a Note generallyegual the U.S. Holder's initial cost of such Notereased by any market discount previor
included in income by such U.S. Holder and decrééasethe amount of any bond premium previously dimed by such U.S. Holder. Except
to the extent it is subject to the market discaufes discussed below, such gain or loss genendlllype capital gain or loss and will be long-
term capital gain or loss if such Holder has heichsNotes for more than one year.
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An exception to the capital gain treatmdggcribed in the preceding paragraph applies t&satolder who holds a Note with "market
discount.” Market discount is the amount by whigé principal amount of the Note exceeded the Uddét's tax basis in the Note
immediately after its acquisition at a time othweart the Note's original issuance by the Companyofe will be considered to have no market
discount if such excess is less tHdn of 1% of the principal amount of the Note multipliby the number of complete years from the U.S.
Holder's acquisition date of the Note to its mayudiate. The gain realized by the U.S. Holder bfoée with market discount will be treated as
ordinary income to the extent that market discdwa® accrued (on a straight line basis or, at thetieh of the U.S. Holder, on a constant yield
basis) from the U.S. Holder's acquisition datehtodate of sale, unless the U.S. Holder has el¢cotidlude market discount in income
currently as it accrues. Gain in excess of suchuaccmarket discount will be subject to the capitsihs rules described above.

The gross amount of the payments of Accitatatest generally will be treated as ordinaryome to the extent not previously included in
income.

Information Reporting and Backup Withhotgli A U.S. Holder may be subject to backup withivadd currently at a rate of 28% (the "
Applicable Backup Withholding Re"), with respect to the receipt of the Consideratmd Accrued Interest in exchange for the Notes. T
payor of the Consideration and Accrued Interestheélrequired to deduct and withhold at the ApgilesBackup Withholding Rate from these
payments if:

. the payee fails to furnish its correct Taxpayentdieation Number ('TIN ") to the payor in the prescribed manner or fails t
establish that it is entitled to an exemption;

. the IRS notifies the payor that the TIN furnishgtkle payee is incorrec

. the payee has failed properly to report the readfipeportable payments and the IRS has notifiedohyee or payor that back
withholding is required; or

. the payee fails to certify under penalties of pgrihhat such payee is not subject to backup wittiing|.

If any one of these events occurs with respectlioSa Holder, the Company or its paying or othethivdlding agent may be required to
withhold at the Applicable Backup Withholding Rétem any payments of the Consideration and Acclaégtest in exchange for the Notes.

Any amount withheld from a payment to a UH8lder under the backup withholding rules willddewable as a refund or credit against
such Holder's U.S. federal income tax liability,lsng as the required information is timely provdde the IRS. The Company, its paying agent
or other withholding agent generally will reportad).S. Holder and to the IRS the amount of angntaple payments made in respect of the
Notes for each calendar year and the amount oftidoheld, if any, with respect to such payme

Non-U.S. Holders

For purposes of this summary, a "Non-U.8lddr" is a beneficial owner of a Note that is amsident alien or a corporation, estate or
trust that is not a U.S. Holder.

Sale of Notes Pursuant to an OfferThe receipt of the Consideration by a Non-UH8Ider in exchange for a Note will be a taxable
transaction. Subject to the discussion of backupheilding
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below, any gain realized by a Non-U.S. Holder aneglkchange generally will not be subject to U.8efal income tax, unless:

. such gain is effectively connected with the condiycsuch Non-U.S. Holder of a trade or busineshiwithe United States (and,
if a tax treaty applies, is attributable to a pemera establishment in the U.S.) or;

. the Nor-U.S. Holder is an individual who is present in t@ited States for 183 days or more in the taxabbe pf dispositiol
and certain other conditions are satisfied.

The gross amount of the payments of Acctoggtest to a Non-U.S. Holder generally will net $ubject to U.S. federal income tax,
provided that:

. the Nor-U.S. Holder does not actually or constructively a@¥ or more of the capital or profits interestshaf Company

. the Non-U.S. Holder is not a controlled foreignpmmation that is related to the Company and isarieank that received the
Notes on an extension of credit made pursuanidarmagreement entered into in the ordinary coafdmisiness;

. such NoK-U.S. Holder is not a bank receiving interest onamlentered into in the ordinary course of itséradbusiness

. the Accrued Interest is not effectively connectéththe conduct by the Nob-S. Holder of a trade or business within the Ut

States (and, if a tax treaty applies, is attribletad a permanent establishment in the U.S.); and

. the Company or its paying agent has received @ives appropriate documentation establishing tieiNor-U.S. Holder is no
a U.S. person.

A Non-U.S. Holder that does not qualify éotemption from U.S. federal income tax under gaigagraph generally will be subject to
withholding of U.S. federal income tax at a 30%er@ir lower applicable treaty rate) on paymentAafrued Interest that are not effectively
connected with the conduct of a U.S. trade or l&ssin

If the gain or Accrued Interest is effeetivconnected with the conduct by a Non-U.S. Holufea trade or business within the United
States, (and, if a tax treaty applies, is attriblgd@o a permanent establishment in the U.S.), gaghor interest will be subject to U.S. federal
income tax on a net income basis generally in #meesmanner as a U.S. Holder (and, with respeairimocate Holders, may also be subject
30% branch profits tax). If Accrued Interest iseetively connected with a U.S. trade or businesd,(d a tax treaty applies, is attributable to a
permanent establishment in the U.S.), such paymvahtsot be subject to U.S. withholding tax so ¢pas the relevant Non-U.S. Holder
provides the Company or its paying agent with fhgrapriate documentation.

Non-U.S. Holders should consult their oar advisors regarding the availability of a refuaiciny U.S. withholding tax.

Information Reporting and Backup Withholgli The receipt of the Consideration by a Non-UW8Ider in exchange for a Note which
occurs through the U.S. office of any broker, datices foreign, will be subject to information repiag and backup withholding unless such
Holder certifies as to its Nob-S. status under penalties of perjury or othengseablishes an exemption. The payment of the Qereion to
Non-U.S. Holder through a non-U.S. office of eithdd &. broker or a non-U.S. broker that is a U.Sateal person will be subject to
information reporting (but not backup withholding)less such broker has documentary evidence fieisthat such Non-U.S. Holder is not
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a U.S. person or the Non-U.S. Holder establishesxamption. For this purpose, a "U.S.-related pergn

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

. a foreign person 50% or more of whose gross incloome all sources for the three-year period endiiitty the close of its
taxable year preceding payment (or for such patti@feriod that the broker has been in existeisadgrived from activities that
are effectively connected with the conduct of a.Ur&le or business; or

. a foreign partnership that is either engaged irctiveluct of a trade or business in the United Statexf which 50% or more of
its income or capital interests are held by U.$sqes.

Neither information reporting nor backup withholdiwill apply to a payment of the Consideration td@r-U.S. Holder through a non-U.S.
office of a non-U.S. broker that is not a U.S.-tedbperson. Copies of any information returns filéth the IRS may be made available by the
IRS, under the provisions of a specific treaty greement, to the taxing authorities of the couirtryvhich the Non-U.S. Holder resides.

Backup withholding and information repogigenerally will not apply to Accrued Interest pamts made to a Non-U.S. Holder in respect
of the Notes if such Non-U.S. Holder furnishes @mmpany or its paying agent with appropriate doauatéon of such Holder's non-U.S.
status.

Any amounts withheld under the backup willding rules from a payment to a Non-U.S. Holdell g allowed as a refund or a credit
against such Non-U.S. Holder's U.S. federal inctamdiability, provided that the requisite procedsiiare followed.
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DEALER MANAGERS; INFORMATION AGENT; DEPOSITARY

The Company has retained Citigroup Globaliéts Inc. (‘'Citi ") and Merrill Lynch, Pierce, Fenner & Smith Incorpted ("Merrill
Lynch") to act as the exclusive Dealer Managers for &€ftér. In their capacity as the Dealer Manageis,abd Merrill Lynch may contact
Holders regarding any Offer and may request DTQidhants to forward this Offer to Purchase anatedl materials to beneficial owners of
Notes.

The Company will pay Citi customary feesits services and reimburse Citi for its reasoeahlt-of-pocket expenses in connection
therewith. The Company has also agreed to inden@itfyand its affiliates against certain liabilgi@nder U.S. federal or state law or otherwise
caused by, relating to or arising out of any Ofteiti and its affiliates have provided, and may tiraue to provide in the future, investment
banking, general financing and banking serviceb¢éoCompany and its affiliates.

The Company will pay Merrill Lynch custorgdees for its services and reimburse Merrill Lyriohits reasonable out-gfecket expense
in connection therewith. The Company has also agreedemnify Merrill Lynch and its affiliates aigat certain liabilities under U.S. federal
or state law or otherwise caused by, relating tariming out of any Offer. Merrill Lynch and itsfidifites have provided, and may continue to
provide in the future, investment banking, genérancing and banking services to the Company endffiliates.

Global Bondholder Services Corporation esn appointed the Information Agent with respeadch Offer. The Company will pay the
Information Agent customary fees for its serviced eeimburse the Information Agent for its reasdeaut-of-pocket expenses in connection
therewith. The Company has also agreed to indentihéyinformation Agent for certain liabilities undd.S. federal or state law or otherwise
caused by, relating to or arising out of any Offequests for additional copies of documentatioy beadirected to the Information Agent at
the address and telephone numbers set forth dettiecover of this Offer to Purchase.

Global Bondholder Services Corporation &las been appointed the Depositary for each Offtee. Company will pay the Depositary
customary fees for its services and reimburse gqgoBitary for its reasonable out-of-pocket expeirsesnnection therewith. The Company
has also agreed to indemnify the Depositary fotagetiabilities under U.S. federal or state lawotinerwise caused by, relating to or arising
of any Offer. All deliveries and correspondencet$erthe Depositary should be directed to the asldset forth on the back cover of this Offer
to Purchase.

In connection with the Offers, directorslanificers of Level 3 and its respective affiliategy solicit tenders by use of the mails,
personally or by telephone, facsimile, telegraractbnic communication or other similar methodse TGompany will, upon request, also pay
brokerage houses and other custodians, nomineg&andries the reasonable and customary handiitjmailing expenses incurred by them
in forwarding copies of this Offer to Purchase agldted documents to the beneficial owners of tbeeBland in handling or forwarding tend
of Notes by their customers.

MISCELLANEOUS

Securities Ownership. Other than as set forth below, based on thep@awyis records and on information provided to tbenany by it
directors, executive officers, affiliates and sdisies, neither the Company nor, to the Compamydsvliedge, any of its affiliates or
subsidiaries or persons controlling the Compang, tmthe Company's knowledge, none of the dirsctmanagers or executive officers of the
Company or any of its subsidiaries, or any affdg&abr subsidiaries of any of the foregoing, bemaficowns any Notes.

As of the date of this Offer to Purchasealéf Scott, Jr., Chairman of the Board of Direstof the Company, beneficially owns
(i) $28,500,000 aggregate principal amount of toenffany's 2009 Notes, which constitutes approxim&&% of the aggregate principal
amount outstanding of such
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Notes and (ii) $15,400,000 aggregate principal amhofithe Company's 2010 Subordinated Notes, wbictstitutes approximately 3.2% of 1
aggregate principal amount outstanding of such §ldik. Scott has agreed with the Company to teatieuch Notes in the applicable Offers.

In addition, Mr. Scott has agreed to puseh@hrough various entities affiliated with hinf)05776,000 aggregate principal amount of the
New Notes (or $36,976,000 aggregate principal arnotithe New Notes if the Company accepts for payraay of its 2009 Subordinat:
Notes pursuant to the terms and conditions of €Méér) pursuant to the Securities Purchase Agreéhescribed under "The Off—Source
and Amount of Funds or Other Consideration." Sdee"Dffers—Source and Amount of Funds or Other Qlaration."

As of the date of this Offer to Purchaseb&t E. Julian, a Director of the Company, bernficowns $4,161,000 aggregate principal
amount of the Company's 2010 Subordinated Noteghadonstitutes approximately 1% of the aggregaigcipal amount outstanding of such
Notes. Mr. Julian has agreed with the Companyrdeeall such Notes in the applicable Off

In addition, Mr. Julian has agreed to pasgh(through various entities affiliated with hi§®),900,000 aggregate principal amount of the
New Notes pursuant to the Securities Purchase Aggeedescribed under "The Off—Source and Amount of Funds or Other Consideration.
See "The Offers—Source and Amount of Funds or O@lwersideration.”

Recent Securities TransactionsOther than as set forth below, based on thepgaoylis records and on information provided to the
Company by its directors, executive officers, &ffiés and subsidiaries, neither the Company naheg@€ompany's knowledge, any of its
affiliates or subsidiaries or persons controllihg Company, and, to the Company's knowledge, nbtieealirectors, managers or executive
officers of the Company or any of its subsidiar@sany affiliates or subsidiaries of any of theefgoing, have effected any transactions
involving the Notes during the 60 days prior to ttage of this Offer to Purchase.

. On October 8, 2008, the Company entered into ahamge agreement with an institutional holder ofaerof the Company's
2010 Senior Notes, 10% Convertible Senior Notes2flid , 5.25% Convertible Senior Notes due 20113a5% Convertible
Senior Notes due 2012. Pursuant to such exchanmgeragnt, the Company issued an aggregate of 3644 8hares of its
common stock, par value $0.01 per share, in exaorghb4,209,000 aggregate principal amount d2@$0 Senior Notes,
$47,200,000 aggregate principal amount of its 1a8v@rtible Senior Notes due 2011, $15,195,000 aggeeprincipal amount
of its 5.25% Convertible Senior Notes due 2011 $825,000 aggregate principal amount of its 3.584v@rtible Senior Notes
due 2012. The Company also paid aggregate accnekdrgaid interest of $2,468,976 on such exchangess from the
applicable last interest payment date to, but mgdtiding, the closing date of that exchange tratitsac

. On October 13, 2008, the Company entered into tebange agreements with institutional holders 2209 Notes. Pursus
to such exchange agreements, the Company issusghaegate of 10,125,283 shares of its common spackyalue $0.01 per
share, in exchange for an aggregate of $17,572080fkgate principal amount of its 2009 Notes. Thm@any also paid
aggregate accrued and unpaid interest of $84,93te0R009 Notes from the last interest payment ttateut not including, the
closing date of these exchange transactions.

. On October 14, 2008, the Company entered into taxebange agreements with affiliated institutidmalders of its 2010 Senit
Notes. Pursuant to these exchange agreementspthpady issued an aggregate of 5,776,398 sharesafmmon stock, par
value $0.01 per share, in exchange for an aggred&&5,000,000 aggregate principal amount of @s®Senior Notes. The
Company also paid aggregate accrued and unpaigsntef $110,208 on the 2010
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Senior Notes from the last interest payment datbubnot including, the closing date of these exde transactions.

For more information about these excharftgr transactions, see the Company's Form 8-K/@dfilvith the SEC on October 15, 2008,
which is incorporated herein by reference. See flabée Information.”

Ownership of Southeastern Asset Managerment As of the date of this Offer to Purchase, Seagitern Asset Management, Inc. ("
Southeastert) beneficially owns approximately $45 million aggate principal amount of the 2010 Subordinate@dldtoutheastern has
agreed to purchase on behalf of its advisory did100,062,000 aggregate principal amount of the Netes pursuant to the Securities
Purchase Agreement described under "The Offers—e8amd Amount of Funds or Other Consideration."

No Offer is being made to (nor will tendefdNotes be accepted from or on behalf of) Holdérslotes in any jurisdiction in which the
making or acceptance of any Offer would not bedampliance with the laws of such jurisdiction. IetCompany becomes aware of any
jurisdiction in which the making of an Offer or ttender of Notes in connection therewith would lo@in compliance with applicable law, t
Company may, in its sole discretion, make an etfodomply with any such law. If, after such effdaite Company cannot comply with any
such law, such Offer will not be made to (nor welhders be accepted on behalf of) any Holder megiti such jurisdiction.

LEVEL 3 COMMUNICATIONS, INC.
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The Depositary for the Offers is:

Global Bondholder Services Corporation
By Mail, Overnight Courier or by Hand:

65 Broadway—Suite 723
New York, New York 10006
Attn: Corporate Actions

Any questions or requests for assistancglmeadirected to the Dealer Managers or the InféionaAgent at the addresses and telephone
numbers set forth below. Requests for additionpleof this Offer to Purchase and the Letter afnEmittal may be directed to the
Information Agent. Requests for copies of the Ipooated Documents may also be directed to thermtion Agent. Beneficial owners may
also contact their broker, dealer, commercial bémist company or other nominee for assistanceearoinyg the Offers.

The Information Agent for the Offers is:

Global Bondholder Services Corporation

65 Broadway—Suite 723
New York, New York 10006
Attn: Corporate Actions

Banks and Brokers call: (212) 430-3774
Toll free (866) 389-1500

The Dealer Managers for the Offers are:

Citi Merrill Lynch & Co.
390 Greenwich Street, 4th Floor 4 World Financial Center, 7th Floor
New York, New York 10013 New York, New York 10080
Attn: Liability Management Grou Attn: Liability Managemen
Collect: (212) 723-6106 Collect: (212) 449-4914

Toll free (800) 55-3745 Toll free: (888) 65-8637
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LETTER OF TRANSMITTAL
OF

LEVEL 3 COMMUNICATIONS, INC.

Pursuant to the Offer to Purchase
Dated November 17, 2008

2.875% Convertible Senior Notes due 2010
6% Convertible Subordinated Notes due 2010
6% Convertible Subordinated Notes due 2009

(collectively, the " Notes™)

Each Offer (as defined below) will expire at 12r@@night, New York City time, on December 15, 2008less extended for that Offer
described in the Offer to Purchase (such dateiare s the same may be extended with respecat®ifier, the "Expiration Date"). If you
choose to tender and wish to receive the consideiat shown in the table on the front cover of the Gér to Purchase (as defined below),
you must validly tender your Notes at or prior to he applicable Expiration Date.

The Depositary for the Offersis:

Global Bondholder Services Corporation

By Mail, Overnight Courier or by Hand:
65 Broadway—Suite 723
New York, New York 10006

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRES S OTHER THAN AS SET FORTH ABOVE WILL NOT
CONSTITUTE A VALID DELIVERY.

The instructions contained herein shoulddael carefully before this Letter of Transmitatompleted. All capitalized terms used herein
and not defined shall have the meanings ascrib#teto in the Offer to Purchase dated November Q@8 Zas the same may be amended or
supplemented from time to time, th©ffer to Purchasé).

Questions and requests for assistance relating the procedures for tendering Notes and requests fadditional copies of the Offer
to Purchase and this Letter of Transmittal may be @tected to the Information Agent at the address andelephone numbers on the back
cover of this Letter of Transmittal.

This Letter of Transmittal and the instiaos hereto (the Letter of Transmittal) and the Offer to Purchase (together with thigtereof
Transmittal, as amended from time to time, ti@ffer Document$) of Level 3 Communications, Inc. (theCompany’) constitute the
Company's offers (each, ai®©ffer” and collectively, the Offers") to purchase for cash any and all of the Notetheconsideration and
subject to the terms and conditions set forth en@ffer to Purchase, from registered holders oiNbtes (each, aMolder" and collectively,
the "Holders™).

This Letter of Transmittal is to be useddagh Holder if you desire to tender such Noteg1)fyou hold such Notes in book entry form
through the Depositary Trust Compan{p(TC" ), then you may transfer such Notes through DTCiated Tender Offer Program
("ATOP"), following the procedures set forth in the OffeiPurchase under "Procedures for Tendering Notested\Held Through DTC" or
(2) you hold physical certificates evidencing siittes, then you must complete and sign this Lett@iransmittal in accordance with the
instructions set forth herein, have the signatemebdn guaranteed, if required hereunder, and sedeliver the manually signed Letter of
Transmittal, together with any certificates youcheVidencing the Notes you are tendering and amgraequired documents to the Depositary
at its address set forth in this Letter of Tranahit




The Depositary and DTC have confirmed thates held in book-entry form through DTC that tarde tendered in the Offers are eligible
for ATOP. To effectively tender Notes eligible falr OP that are held through DTC, DTC participantssimin lieu of physically completing
and signing this Letter of Transmittal and delinerit to the Depositary, electronically transmiithacceptance through ATOP, and DTC will
then verify the acceptance, execute a book-entivettg to the Depositary's account at DTC and samd\gent's Message to the Depositary for
its acceptance. The confirmation of a book-entpgfer into the Depositary's account at DTC asrdest above is referred to herein as a
Book-Entry Confirmation" Delivery of documents to DTC does not constitlgdivery to the Depositary. The terrAgent's Messageas used
herein means a message transmitted by DTC to,esivied by, the Depositary and forming a part efBlook-Entry Confirmation, which
states that DTC has received an express acknowlaatgnom the participant in DTC described in sudeAt's Message, stating (a) such
participant has received and agrees to be bourtdebterms and conditions of an Offer as set fartthe Offer to Purchase and this Letter of
Transmittal and that the Company may enforce sgobesment against such participant, (b) such ppéitihas full power and authority to
tender, exchange, assign and transfer the Noteécamthen the tendered Notes are accepted for patybyethe Company, the Company will
acquire good and marketable title thereto, freecear of all liens, restrictions, charges and ematances and not subject to any adverse
claims.

If an Offer is terminated or the Notes are validlywithdrawn prior to the applicable Expiration Date, or the Notes are not accepted
for payment, the Consideration applicable to suchezies of Notes will not be paid or become payabl#.any tendered Notes are not
purchased pursuant to an Offer for any reason, or ertificates are submitted evidencing more Notes thaare tendered, such Notes not
purchased will be returned, without expense, to théendering Holder (or, in the case of Notes tendedeby book-entry transfer, such
Notes will be credited to the account maintained aDTC from which such Notes were delivered), unlesstherwise requested by such
Holder under "Special Delivery Instructions" in thi s Letter of Transmittal, promptly following the applicable Expiration Date or
termination of an Offer.

Each Offer is made upon the terms and stubjethe conditions set forth in the Offer Docunsefiolders should carefully review such
information.

No Offer is not being made to, nor will tenders oNotes be accepted from or on behalf of, Holders iany jurisdiction in which the
making or acceptance of any Offer would not be inampliance of the laws of such jurisdiction.

You must complete, execute and deliverltkiger of Transmittal to indicate the action yasile to take with respect to an Offer. If you
hold your Notes through a broker, your broker cssisd you in completing this form. The instructionsluded with this Letter of Transmittal
must be followed. See Instruction 10 below.

Holders who wish to tender their Notes nagshplete the box below entitled "Method of Deliweand complete the box below entitled
"Description of Notes Tendered" and sign in therapgate box below.




METHOD OF DELIVERY

O CHECK HERE IF CERTIFICATES FOR TENDERED NOTES ARRELOSED.

O CHECK HERE IF TENDERED NOTES ARE BEING DELIVERED BBOOK-ENTRY TRANSFER MADE TO THE ACCOUN"
MAINTAINED BY THE DEPOSITARY WITH DTC AND COMPLETETHE FOLLOWING:

Name of Tendering Institutio

DTC Account Numbe

Transaction Code Numb

List below the Notes to which this Letter of Trantal relates. If the space provided below is irtadee, list the issue of Notes, the
certificate numbers and principal amounts on arséply executed schedule and affix the schedutlisd_etter of Transmittal. Tenders
of Notes will be accepted only in principal amouegsial to $1,000 or integral multiples thereof. &lternative, conditional or
contingent tenders will be acceptddhis Letter of Transmittal need not be completed byHolders tendering Notes by ATOP.

DESCRIPTION OF SECURITIES TENDERED

Aggregate
Name(s) and Address(es) of Holder( Principal Amount  Principal Amount
Certificate
(Please fill in, if blank) Series of Note: Number(s) Represented Tendered*
Total Principal
Amounts of
Notes
* Unless otherwise indicated in this column labeledricipal Amount Tendered" and subject to the teams conditions of the Offer to

Purchase, a Holder will be deemed to have tendeeedntire aggregate principal amount representdgtidoNotes indicated in the
column labeled "Aggregate Principal Amount Représg See Instruction 2.

The names and addresses of the registesketbid should be printed exactly as they appedhewcertificates representing Notes tendered
hereby.

If you do not wish to tender your Notesyydo not need to return this Letter of Transmittalake any other action.




NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

Ladies and Gentlemen:

By execution hereof, the undersigned ackedges receipt of the Offer to Purchase, dated Mdneg 17, 2008 (the Offer to Purchasé),
of Level 3 Communications (theCompany'), and this Letter of Transmittal and instructidrezeto (the Letter of Transmittal and, together
with the Offer to Purchase, as amended from tintere, the "Offer Documents$), which together constitute the Company's offerch, an "
Offer" and collectively, the Offers") to purchase for cash any and all of its (i) Z8/Convertible Senior Notes due 2010, (ii) 6% Cotibke
Subordinated Notes due 2010 and (iii) 6% Convextflibordinated Notes due 2009 (collectively, thtes"), at the consideration per $1,0
principal amount and subject to the terms and d¢mndi set forth in the Offer to Purchase, from segyied holders of the Notes (each,Holder
" and collectively, the Holders").

Upon the terms and subject to the conditioineach Offer set forth in the Offer to Purchake,undersigned hereby tenders to the
Company the principal amount of Notes indicatedvabdll capitalized terms used herein and not aafishall have the meanings ascribed to
them in the Offer to Purchase.

Subject to, and effective upon, the acaegdor payment of, and payment for, the Notesdesdl hereby, by executing and delivering this
Letter of Transmittal a tendering Holder of Notgsréevocably sells, assigns and transfers taypon the order of, the Company, all right, title
and interest in and to all the Notes tendered hei@bwaives any and all rights with respect tk Notes (including, without limitation, any
existing or past defaults and their consequencessipect of such Notes and the respective indenturder which such Notes were issued),

(iii) releases and discharges the Company fromaauayall claims such Holder may have now, or mayehauhe future arising out of, or relal

to, such Notes, including, without limitation, ackaims that such Holder is entitled to receive &ddal principal or interest payments with
respect to such Notes, to convert the Notes inth oa cash and shares of common stock, to parté&cipany redemption or defeasance of such
Notes or be entitled to any of the benefits unterrespective indentures under which the Notes 8sued and (iv) irrevocably constitutes
appoints the Depositary as the true and lawful bged attorney-irfact of such Holder with respect to any such teadétotes, with full powe

of substitution and resubstitution (such powerttdraey being deemed to be an irrevocable powepleduwith an interest) to (a) deliver
certificates representing such Notes, or transfaresship of such Notes on the account books maietblby DTC, together, in any such case,
with all accompanying evidences of transfer andhauticity, to the Company, (b) present such Nobdesransfer on the relevant security
register, (c) receive all benefits or otherwisereise all rights of beneficial ownership of sucht&k(except that the Depositary will have no
rights to, or control over, funds from the Compaexgept as agent for the tendering Holders, folGbesideration and Accrued Interest for any
tendered Notes that are purchased by the Compady(da deliver to the Company this Letter of Traitsah all upon the terms and subject to
the conditions of the Offers.

The undersigned understands and acknowdetthgee each Offer will expire on the applicable Exfion Date, unless extended or earlier
terminated by the Company with respect to any loD#ers. In addition, the undersigned understaart$ acknowledges that, in order to rec
the Consideration, the undersigned must have yaifidered (and not validly withdrawn) Notes apnor to the applicable Expiration Date.

Unless otherwise indicated herein undeetsd Payment Instructions,” the undersigned herefjyests that checks for payments of the
Consideration and Accrued Interest to be made imection with each Offer be issued to the ordehefundersigned. Similarly, unless
otherwise indicated herein under "Special Delivestructions,” the undersigned hereby requestsaimatNotes representing principal amounts
not tendered or not accepted for payment be iskutite undersigned at the address(es) shown abotle event that the "Special Payment
Instructions" box or the "Special Delivery Instriects" box is, or both are, completed, the undeesigimereby requests that any Notes
representing principal amounts not tendered oanoépted for payment be issued in the name(s) of,




certificates for such Notes be delivered to, anetkh for payments of the Consideration, if anyissaed in the name(s) of, and be delivered to,
the person(s) at the addresses so indicated, &sadpe. The undersigned recognizes that the Cosnpas no obligation pursuant to the
"Special Payment Instructions” box or "Special ey Instructions" box to transfer any Notes frdra hame of the registered Holder(s)
thereof if the Company does not accept for purclageof the principal amount of such Notes so tegdle

Tenders of Notes may be validly withdrawamay time up until 12:00 midnight, New York Citynte, on the applicable Expiration Date.
Thereafter, such tenders are irrevocable, excapthiey may be withdrawn after January 14, 200ehéfapplicable Expiration Date has not
occurred prior to that date), unless such Noteg lheen accepted for payment as provided in the @ffeurchase. In the event of a termina
of any of the Offers, the respective tendered Nat##promptly be returned to the Holder or credit® such Holder's account through DTC
such Holder's DTC participant, unless otherwisécateed under "Special Delivery Instructions." lie #avent Notes tendered by a Holder are
purchased due to proration, they will be prompéurned to such Holder or credited to such Holdmtount, unless otherwise indicated under
"Special Delivery Instructions."

For a withdrawal of a tender of Notes tceffective, a written or facsimile transmissioninetof withdrawal must be received by the
Depositary on or prior to the applicable Expiratidate, by mail or hand delivery or by a properbnsmitted "Request Message" through
ATOP. Any such notice of withdrawal must (a) spgtife name of the person who tendered the Notbe teithdrawn, the name in which th
Notes are registered (or, if tendered by a l-entry transfer, the name of the participant in D¥libse name appears on the security position
listing as the owner of such Notes), if differerdrh that of the person who deposited the Noteszghjain the description of the Notes to be
withdrawn, the certificate number or numbers ofrsNotes, unless such Notes were tendered by bowok-@elivery, and the aggregate
principal amount represented by such Notes, (®@asfransmitted through ATOP, be signed by the étdliereof in the same manner as the
original signature on this Letter of Transmittalcluding any required signature guarantee(s), @doempanied by documents of transfer
sufficient to have the applicable Note trusteestgithe transfer of the Notes into the name op#irson withdrawing such Notes and (d) if this
Letter of Transmittal was executed by a personrdtien the registered Holder, be accompanied hyjaeply completed irrevocable proxy that
authorized such person to effect such withdrawabetmalf of such Holder.

The undersigned understands that tended®ts pursuant to any of the procedures desciibite Offer Documents and acceptance
thereof by the Company will constitute a bindingesgnent between the undersigned and the Compamythpderms and subject to the
conditions of each Offer.

The undersigned hereby represents and martiaat the undersigned has full power and authtwitender, sell, assign and transfer the
Notes tendered hereby, and that when such Notescaepted for payment by the Company, the Compalhpequire good title thereto, fre
and clear of all liens, restrictions, charges amclenbrances and not subject to any adverse clangtdr The undersigned will, upon request,
execute and deliver any additional documents dedmelde Depositary or by the Company to be necgswadesirable to complete the sale,
assignment and transfer of the Notes tendered fereb

For purposes of each Offer, the undersigmaterstands that the Company will be deemed te hagepted for payment, and thereby
purchased, all Notes validly tendered and not xaidthdrawn on or prior to the applicable ExpimtiDate, or defectively tendered Notes v
respect to which the Company has waived such defeas and when the Company gives written natiegeof to the Depositary.

The undersigned understands that, as gatifothe Offer to Purchase, the Company will betrequired to accept for purchase any of the
Notes tendered if the conditions to an Offer asdleed therein are not me




All authority conferred or agreed to be fewred by this Letter of Transmittal shall survite death or incapacity of the undersigned and
every obligation of the undersigned under thisdretf Transmittal shall be binding upon the undgrsd's heirs, personal representatives,
executors, administrators, successors, assigiste&siin bankruptcy and other legal representatives

The undersigned understands that the dgleved surrender of the Notes is not effective, dnadrisk of loss of the Notes does not pass to
the Depositary, until receipt by the DepositarfDfcertificates representing such Notes or tincelgfirmation of a book-entry transfer of such
Notes into the Depositary's account at DTC purstattie procedures set forth in this section, (@)aperly completed and duly executed Le¢
of Transmittal or a properly transmitted Agent'sdgi@ge through ATOP and (3) any other documentsregtjy this Letter of Transmittal at or
prior to the applicable Expiration Date, togethéthvall accompanying evidences of authority and atiher required documents in form
satisfactory to us. All questions as to the fornalbflocuments and the validity (including timereteipt) and acceptance of tenders and
withdrawals of Notes will be determined by the Camyp, which determination shall be final and binding




PLEASE SIGN BELOW—To Be Completed By All Tendering Holders

This Letter of Transmittal must be signgdtie registered Holder(s) of Notes exactly asHmes, its or their name(s) appear(s) on
certificate(s) for such Notes or, if tendered Iy EC participant, exactly as such participant's napgears on a security position listing such
participant as the owner of the Notes, or by pgigcethorized to become registered Holder(s) lwpesements on certificates for Notes or by
bond powers transmitted with this Letter of Trartsahi Endorsements on Notes and signatures on powers by registered Holders not
executing this Letter of Transmittal must have argatee by a Medallion Signature Guarantor. Seeuktfon 3 below. If signature is by a
trustee, executor, administrator, guardian, atipinefact, officer or other person acting in a fadlary or representative capacity, such person
must set forth his or her full title below underdjacity" and submit evidence satisfactory to thenGany of such person's authority to so act.
See Instruction 3 below.

X

(Signature of Registered Holder(s) or Authorizegn@tory)
Date , 2008

Name(s)

(Please Print

Capacity

Address

(Including Zip Code
Area Code and Telephone Numl

PLEASE COMPLETE SUBSTITUTE FORM W -9 HEREIN AND
SIGNATURE GUARANTEE, IF REQUIRED (See Instruction 3 below)
Certain Signatures Must be Guaranteed by a Medallio Signature Guarantor

(Name of Medallion Signature Guarant

(Address (including zip code) and Telephone Nunflmetuding area code) of Medallion Signature Gusrgr

(Authorized Signature

(Printed Name

(Title)

Date , 2008




SPECIAL PAYMENT INSTRUCTIONS
(See Instruction 3)

To be completed ONLY if the Consideration and Aectunterest is to be issued to someone other tifeapdrson or persons whose signatu

appear(s) within this Letter of Transmittal or isduo an address different from that shown in ihredntitled "Description of Notes Tendered"
within this Letter of Transmittal.

Pay the Consideration and Accrued Interest to:

Name

(Please Print

Addres:

(Including Zip Code

(Taxpayer Identification or Social Security Number)

(See Substitute Form W9 herein)

SPECIAL DELIVERY INSTRUCTIONS
(See Instruction 3)

To be completed ONLY if certificates for Notes ip@ncipal amount not tendered or not acceptegh&yment are to be sent to someone other

than the person or persons whose signature(s) gppeathin this Letter of Transmittal or issuedan address different from that shown in the
box entitled "Description of Notes Tendered" witltis Letter of Transmittal.

Deliver the Notes to:

Name

(Please Print

Address

(Including Zip Code

(Taxpayer Identification or Social Security Number)

(See Substitute Form W9 herein)

Credit unpurchased Notes delivered by beokey transfer to the DTC account set forth be

DTC Account Numbe




INSTRUCTIONS
Forming Part of the Terms and Conditions of Each Ofer

1. Delivery of this Letter of Transmittal and Certificates for Notes or Book-Entry Confirmations; Withdrawal of Tenders. This
Letter of Transmittal is to be used by each regéstéHolder if (1) certificates representing Notes t@ be physically delivered to the Deposit
herewith by such Holder or (2) tender of Note®ibé¢ made by book-entry transfer to the Deposgagtount at DTC; and, in each case,
instructions are not being transferred through ATOfe method of delivery of this Letter of Trangtitthe Notes and all other required
documents to the Depositary is at the electionregkdof Holders, and delivery will be deemed madew actually received or confirmed by
Depositary. If such delivery is by mall, it is s#ged that Holders use properly insured registeraitiwith return receipt requested, and that
the mailing be made sufficiently in advance of épplicable Expiration Date to permit delivery te thepositary on or prior to such datéis
Letter of Transmittal and Notes should be sent onlyo the Depositary. Delivery of documents to DTC he Dealer Managers, the
Company or the Information Agent shall not constitue delivery to the Depositary.

The Depositary and DTC have confirmed Meties held in book-entry form through DTC that arée tendered in the Offers are eligible
for ATOP. To effectively tender Notes eligible falr OP that are held through DTC, DTC participantssimin lieu of physically completing
and signing this Letter of Transmittal and delinerit to the Depositary, electronically transmiithacceptance through ATOP, and DTC will
then verify the acceptance, execute a book-entiyaitg to the Depositary's account at DTC and semd\gent's Message to the Depositary for
its acceptance. The confirmation of a book-entpgfer into the Depositary's account at DTC asrdest above is referred to herein as a
Book-Entry Confirmation" Delivery of documents to DTC does not constitlgdivery to the Depositary. The terrAgent's Messageas used
herein means a message transmitted by DTC to,easived by, the Depositary and forming a part efBlook-Entry Confirmation, which
states that DTC has received an express acknowlaatgnom the participant in DTC described in sudeAt's Message, stating (a) such
participant has received and agrees to be bourtdebterms and conditions of an Offer as set fartthe Offer to Purchase and this Letter of
Transmittal and that the Company may enforce sgobesnent against such participant, (b) such ppétitihas full power and authority to
tender, exchange, assign and transfer the Noteécamthen the tendered Notes are accepted for patybyethe Company, the Company will
acquire good and marketable title thereto, freedear of all liens, restrictions, charges and emutances and not subject to any adverse
claims.Holders desiring to tender Notes on the applicablExpiration Date through ATOP should note that suchHolders must allow
sufficient time for completion of the ATOP procedures during the normal business hours of DTC on sudttate.

All tendering Holders, by execution of thistter of Transmittal or a facsimile hereof, otidery of an Agent's Message through ATOP,
waive any right to receive notice of the acceptasfadeir Notes for purchase.

Holders who wish to exercise their righindthdrawal with respect to an Offer must give tenit notice of withdrawal, delivered by mail
hand delivery, or a properly transmitted "Requessbage” through ATOP, which notice must be recdyetthe Depositary at its address set
forth on the cover of this Letter of Transmittal @nprior to the applicable Expiration Date or atls other permissible times as are described in
the Offer to Purchase. In order to be valid, ageotif withdrawal must include the items listedtie Offer to Purchase. Holders may not res
withdrawals of tendered Notes. However, validlyhditawn Notes may be retendered by following thegdares therefor described elsewhere
in the Offer to Purchase at any time at or pricth®applicable Expiration Date.

2. Partial Tenders. Valid tenders of the 2.875% Convertible SetNotes due 2010, the 6% Convertible Subordinateédtie 201
and the 6% Convertible Subordinated Notes due p0@8uant to the applicable Offers will be accep®rly in principal amounts of $1,000 or
integral multiples thereof. If less than the enfirincipal amount of any Notes evidenced by a sttiechicertificate is tendered, the tendering
Holder must fill in the principal amount tenderedte column




of the box entitled "Description of Notes Tender&dtein. The entire principal amount representethbycertificates for all Notes delivered to
the Depositary will be deemed to have been tendenézbs otherwise indicated. If the entire printgraount of all Notes is not tendered or not
accepted for payment, Notes representing such deted amount will be sent to, or if tendered byksentry transfer through DTC, returned
by credit to the account at DTC designated hergithe Holder unless otherwise provided in the appate box on this Letter of Transmittal
(see Instruction 4), promptly after the PaymenteDat

3. Signatures on this Letter of Transmittal, BondPowers and Endorsement; Guarantee of Signatures. If this Letter of
Transmittal is signed by the registered Holder{ghe Notes tendered hereby, the signature(s) oarseéspond with the name(s) as written on
the face of the certificate(s) without alteratienJargement or any change whatsoever. If this Left&ransmittal is signed by a participant in
DTC whose name is shown as the owner of the Netetered hereby, the signature must correspondtisthame shown on the security
position listed as the owner of the Notes.

If any of the Notes tendered hereby arésteged in the name of two or more Holders, allhsHolders must sign this Letter of Transmit
If any tendered Notes are registered in differemhes on several certificates, it will be necestagomplete, sign and submit as many separate
copies of this Letter of Transmittal and any neagsaccompanying documents as there are diffei@mes in which certificates are held.

If this Letter of Transmittal is signed the Holder, and certificates for any principal amiof Notes not tendered or not accepted for
payment are to be issued, or if any principal amadifNotes that is not tendered or not accepteghdigment is to be reissued or returned, to or,
if tendered by boolentry transfer, credited to the account at DTCheflolder, to the Holder, and checks for paymehte@Consideration ai
Accrued Interest to be made in connection with &erCare to be issued to the order of the Holdeentthe Holder need not endorse any
certificates for tendered Notes, nor provide a sgpebond power. In any other case, the Holder mitisér properly endorse the certificates for
Notes tendered or transmit a separate properly katpbond power with this Letter of Transmittal gither case, executed exactly as the |
(s) of the registered Holder(s) appear(s) on suatedy and, with respect to a participant in DTC séhname appears on a security position
listing as the owner of the Notes, exactly as tme&(s) of the participant(s) appear(s) on suchriggqosition listing, with the signature on the
endorsement or bond power guaranteed by a Meda&ligmature Guarantor, unless such certificateodipowers are executed by a
Medallion Signature Guarantor.

If this Letter of Transmittal or any ceitéites for Notes or bond powers are signed bydasstexecutors, administrators, guardians,
attorneys-infact, officers of corporations or others actingifiduciary or representative capacity, such pesstrould so indicate when signii
and proper evidence satisfactory to the Companyttam®epositary of their authority so to act mustsbibmitted with this Letter of Transmit

Endorsements on certificates for Notessigdatures on bond powers provided in accordanttethis Instruction 3 by registered Holders
not executing this Letter of Transmittal must bamgunteed by a Medallion Signature Guarantor.

No signature guarantee is required if fgg Letter of Transmittal is signed by the registeHolder(s) of the Notes tendered herewith, or
by a participant in DTC whose name appears on @riggposition listing as the owner of the Notesgdahe payment of the Consideration and
Accrued Interest is to be made, or any Notes forcggal amounts not tendered or not accepted fgmeet are to be issued, directly to such
Holder(s), or, if signed by a participant in DT @yaNotes for principal amounts not tendered orauatepted for payment are to be credited to
such participant's account at DTC, and neithet' $eecial Payment Instructions" box nor the "Spebielivery Instructions” box of this Letter
of Transmittal has been completed or (b) such Natesendered for the account of a member firmrefgistered national securities exchang
member of the Financial Industry Regulatory Authoar a commercial bank, trust company or other ime having an office or corresponc
in the United States. In all other cases, all digress on Letters of Transmittal and




endorsements on certificates, signatures on bone s if any, accompanying Notes must be guararigedrecognized participant in the
Notes Transfer Agents Medallion Program, the NewkY3tock Exchange Medallion Signature Program erStock Exchange Medallic
Program (a 'Medallion Signature Guarantd}).

4. Special Payment and Special Delivery Instructits. Tendering Holders should indicate in the agtlle box or boxes the name
and address to which Notes for principal amountgerdered or not accepted for payment or cheaksdgment of the Consideration and
Accrued Interest to be made in connection with #erQire to be issued or sent, if different frora ttame and address of the registered Holder
signing this Letter of Transmittal. In the cas@ssuance in a different name, the taxpayer ideatifbn number or social security number
(collectively, the "TIN ") of the person named must also be indicatedo ihstructions are given (a) payment of the Consitilen and Accrued
Interest to be made in connection with an Offet @l made to and (b) Notes not tendered or notgeddor payment will be returned to, the
registered Holder of the Notes tendered. The Compas no obligation pursuant to the "Special Payrirestructions” box or "Special
Delivery Instructions” box to transfer any Notesrfrthe name of the registered Holder(s) therettfdfCompany does not accept for purchase
any of the principal amount of such Notes.

5. TIN; Substitute Form W-9; Backup Withholding. Each tendering U.S. Holder is required to plevihe Depositary with such
U.S. Holder's correct TIN, which, in the case &f.8. Holder who is an individual, is generally sWt!$. Holder's social security number, on
the Substitute Form W-9 provided herein or, altéwedy, establish another basis for exemption fimaeckup withholding. A U.S. Holder must
cross out item (2) in Part Ill of the SubstituterrAd/NV-9 if such U.S. Holder is subject to backuphhitlding. If the Depositary is not provided
with the correct TIN or an adequate basis for aamgtion, such Holder may be subject to a penalpyosed by the Internal Revenue Service
(the "IRS™) and backup withholding in an amount equal to 28%he amount of the gross proceeds received patdo the Offer to Purchase.
If withholding results in an overpayment of taxasefund may be obtained, provided that the reduiv®rmation is timely furnished to the
IRS.

To prevent backup withholding, each tenagiolder must provide such Holder's correct TINcbynpleting the Substitute Form W-9 set
forth herein, certifying that the TIN provided igreect (or that such Holder is awaiting a TIN) dhdt (a) the Holder is exempt from backup
withholding, (b) the Holder has not been notifigdtbe IRS that such Holder is subject to backumkétding as a result of a failure to report
interest or dividends or (c) the IRS has notifiee Holder that such Holder is no longer subjedtackup withholding. Such Holder must also
certify that such Holder is a "U.S. person” asmadi under the Internal Revenue Code and applidabkesury regulations.

If a U.S. Holder does not have a TIN, suc8. Holder should consult the enclosed GuideltneSubstitute Form W-9 for directions on
applying for a TIN, write "Applied For" in the spador the TIN in Part | of the Substitute Form VV&t®ached herein and sign and date the
Substitute Form W-9. If the U.S. Holder does naviide such U.S. Holder's TIN to the Depositary Iy tlate the payments are due, the
payments will be subject to backup withholding aae of 28%Note: Writing "Applied For" on the form means that the U.S. Holder has
already applied for a TIN or that such U.S. Holderintends to apply for one in the near future.

If the Notes are held in more than one namare not in the name of the actual owner, cdrialGuidelines to Substitute Form W-9 for
information on which TIN to report.

Exempt Holders (including, among otherkcatporations and certain foreign individuals) ace subject to these backup withholding and
reporting requirements. To prevent possible errosdmackup withholding, an exempt Holder that is.8.yerson should check the box titled
"Exempt from backup withholding" after the name address lines of Substitute Form W-9. See the éhiniek to Substitute Form W-9 for
additional directions. In order for a nonresiddigraor foreign entity to qualify as exempt, sudrgpn must submit a completed applicable IRS
Form W-8BEN, W-8ECI, W-8EXP or W-8IMY, Certificatef Foreign Status, as the case may be, signed peaheaities of perjury attesting to
such exempt status. Such form may be obtained fhenDepositary or the IRS at its webshép://www.irs.gov.




6. Transfer Taxes. The Company will pay all transfer taxes apgiieao the purchase and transfer of Notes purdossgrch Offer,
except if the payment of the Consideration and Aedrinterest is being made to, or if certificatggresenting Notes for principal amounts not
tendered or not accepted for payment are registarextued in the name of, any person other thamagistered holder of Notes tendered
thereby or if tendered certificates are registénetie name of any person other than the persasigrjng this Letter of Transmittal or
electronically transmitting acceptance through AT@#n, in such event, the amount of any transfees (whether imposed on the registered
Holder(s) or such other person(s)) payable on atooiuthe transfer to such person will be deduétech the Consideration, unless satisfactory
evidence of the payment of such taxes or exemptierefrom is submitted.

Except as provided in this Instructiontéyill not be necessary for transfer tax stamplkea@ffixed to the certificates listed in this Letbé
Transmittal.

7. lrregularities.  All questions as to the form of all documentd ¢he validity and eligibility (including time gé&ceipt) and
acceptance of tenders and withdrawals of Noteshgillletermined by the Company, in its sole disenetivhich determination shall be final ¢
binding on all parties. No alternative, conditionalcontingent tenders will be accepted. The Compaserves the absolute right to reject any
or all tenders of Notes that are not in proper fomthe acceptance of which would, in the opinibeaunsel for the Company, be unlawful.
The Company also reserves the absolute right teensiy of the conditions of an Offer and any detedtregularity in the tender of any Not
The Company's interpretations of the terms anditiond of each Offer, including the instructionstinis Letter of Transmittal, will be final ar
binding. Tenders of Notes will not be deemed toehaeen validly made until such defects or irregtider have been cured or waived by the
Company. All tendering Holders, by execution ofthéetter of Transmittal or a facsimile hereof, weaany right to receive notice of the
acceptance of their Notes for purchase. None o€ttrapany or any of its affiliates or assigns, thepdsitary, the Dealer Managers, the
Information Agent or any other person will be unday duty to give notice of any defects or irregitikes in such tenders or will incur any
liability to a Holder for failure to give such nfitiation.

8. Waiver of Conditions. The Company expressly reserves the absolutg figits sole discretion, to amend or waive ahthe
conditions to any Offer in the case of any Noteslézed, in whole or in part, at any time and frammetto time.

9. Mutilated, Lost, Stolen or Destroyed Certificaés for Notes. Any Holder whose certificates for Notes haverbenutilated, lost,
stolen or destroyed should contact the Depositattyeaaddress or telephone number set forth obdbk cover of this Letter of Transmittal to
receive information about the procedures for oltgimeplacement certificates for Notes.

10. Requests for Assistance or Additional Copies. Questions and requests for assistance reltititge procedures for tendering
Notes and requests for additional copies of theQtf Purchase and this Letter of Transmittal magibected to the Information Agent at
address and telephone numbers set forth on thedoaek of this Letter of Transmittal.




TO BE COMPLETED BY ALL TENDERING U.S. HOLDERS OF SE CURITIES

PAYER'S NAME: Global Bondholder Services Corporation

Name (if in joint names, list first and circle the namkthe person or entity whose number you enterairt Pas provided in the enclosed
Guidelines for Certification of Taxpayer Identiftn Number on Substitute Form W-9 (the "Guidelles

Business NamégSole proprietors see the instructions in the eseddGuidelines)

Check appropriate bc O Individual/Sole Propriett O Corporation O Partnershi

O Other O Exempt from backup withholdir
Address
SUBSTITUTE Part I— TIN in the box at righ. (For most individuals, this is your social seguriumber. If Social Security
W_ you do not have a number, <Obtaining a Number in the enclosed Guidelines). Certify by Number
IRS Form signing and dating below.
9 Note: If the account is in more than one name, see ah#ne enclosed Guidelines to determine
which number to give the payer. OR
. Employer
]Ic:’ayers Request Identification Number
or
Taxpayer
Identification (If awaiting TIN write
Number ("TIN") "Applied For")
and
Certification
Part Il — For Payees exempt from backup withholding, seeosed Guidelines and complete as instructed the

Part lll—Certification— Under penalties of perjury, | certify that:

(1) The number shown on this form is my correct Taxpdgentification Number (or | am waiting for a nueitto be issued to me

2 I am not subject to backup withholding becausd éah exempt from backup withholding, or (b) | hana been notified by the IRS th
| am subject to backup withholding as a result tikure to report all interest or dividends, o} {ee IRS notified me that | am no lon¢
subject to backup withholding; and

3 I am a U.S. person (including a U.S. resident &li

Certification Instructions— You should cross out item (2) above if the IRS hatified you that you are currently subject to hgck
withholding because you have failed to reportratiest and dividends on your tax return. HoweWeafter being notified by the IRS that you
were subject to backup withholding you receivedtheonotification from the IRS that you were noden subject to backup withholding, do
not cross out item (2). (Also see instructionshia énclosed Guidelines.)

The Internal Revenue Service does not require yowonsent to any provision of this document other thathe certifications required to
avoid backup withholding.




SIGNATURE DATE , 200¢

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE
"APPLIED FOR" IN PART | OF THIS SUBSTITUTE FORM W -9

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM  BER

| certify under penalties of perjury tlzataxpayer identification number has not been d$oene, and either (a) | have mailed or delivi
an application to receive a taxpayer identificatimmber to the appropriate Internal Revenue Se@@&ger or Social Security Administration
Office or (b) I intend to mail or deliver such ajggltion in the near future. | understand that, rihistanding the information | provided in
Part IIl of the Substitute Form W-9 (and the fdwettl have completed this Certificate of AwaitingXpayer Identification Number), all
reportable payments made to me will be subject28% backup withholding tax until | provide a prdyecertified taxpayer identification
number.

Signatur Date , 200¢

NOTE: FAILURE TO COMPLETE AND RETURN THE SUBSTITUTE FORM W-9 MAY RESULT IN BACKUP WITHHOLDING
TAX OF 28% OF ANY PAYMENTS MADE TO YOU PURSUANT TO AN OFFER. PLEASE REVIEW THE ENCLOSED
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION NUMBER ON SUBSTITUTE FORM W -9 AND
CONTACT YOUR TAX ADVISOR FOR ADDITIONAL DETAILS.




GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION NUMBER
ON SUBSTITUTE FORM W -9

Guidelines for Determining the Proper Identification Number to Give the Payer. Social Security numbers have nine digits seépdray
two hyphens: i.e. 000-00-0000. Employer identifimathumbers have nine digits separated by onlyhypden: i.e. 00-0000000. The table
below will help determine the number to give ther@any.

Give the TAXPAYER
IDENTIFICATION
number of—

Give the TAXPAYER
IDENTIFICATION
number of—

For this type of account For this type of account

1. Anindividual's account The individual 7.  vAlid trust, estate, or pension trust. The |egity (Do not furnish the identifying

number of the personal representative or trustee
unless the legal entity itself is not designatethi

2. Two or more individuals (joint
account)

The actual owner of the account or, 8.
if combined funds, the first
individual on the account(:

3. Custodian account of a minor
(Uniform Gift to Minors Act)

The minor(2) 9.

4. Account in the name of guardi The ward, minor, or incompetent  10.
or committee for a designated person(3)
ward, minor, or incompetent
person.
5. a. The usual revocable savings The grantor-trustee(1) 11.
trust account (grantor is also
trustee)
b. So-called trust account that The actual owner(1) 12.
is not a legal or valid trust
under State lav
6. Sole proprietorship account or The owner(4) 13.

single-owner limited liability
company ("LLC")

account title)(5

Corporate or LLC's electing corporate status on The corporation
Form 8832 account

Religious, charitable, or educational organizatioriThe organization
account

Partnership or multi-member LLC account The partnership

Association, club or other tax-exempt
organization

The organization

A broker or registered nominee The broker or registered nominee

Account with the Department of Agriculture in
the name of a public entity (such as a State or
local government, school district, or prison) that
receives agricultural program payme

The public entity

1) List first and circle the name of the person whoseber you furnish. If only one person on a joict@unt has a SSN, that person's number must bistfiech
) Circle the minor's name and furnish the minor'sadaecurity number.

3) Circle the ward's, minor's, or incompetent persoaise and furnish such person's social securityoeum

(4) Show the name of the owner.

(5) List first and circle the name of the legal triesttate, or pension trust.

Note:  If no name is circled when there is more than caraey the number will be considered to be that efitist name listed.




GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION NUMBER
ON SUBSTITUTE FORM W -9
Page 2

Obtaining a Number

If you do not have a taxpayer identification numbeyou do not know your number, obtain Form S3¢iplication for a Social Security
Number Card, Form -7, Application for an IRS Individual Taxpayer Id#ication Number, or Form SS-4, Application for prayer
Identification Number, at the local office of thectal Security Administration or the Internal ReuerService and apply for a number.

Payees Exempt From Backup Withholding
Payees specifically exempted from backup withh@din ALL payments include the following:

. An organization exempt from tax under section 5Pafahe Internal Revenue Code of 1986, as amef(itied'Code"), or al
individual retirement arrangement (IRA) or custddiecount under section 403(b)(7) of the Code.

. The United States or any of its agencies or inséntalities.

. A state, the District of Columbia, a possessiothefUnited States, or any political subdivisionsnstrumentalities
. A foreign government, or any of its political suldions, agencies, or instrumentaliti

. An international organization or any of its agesadie instrumentalities.

Other payees that may be exempt from backup wittihglinclude the following:

. A corporation.

. A foreign central bank of issu

. A dealer in securities or commodities requiredegister in the U.S. or a possession of the U.S.

. A futures commission merchant registered with tben@odity Futures Trading Commission.

. A real estate investment tru

. An entity registered at all times during the taaryander the Investment Company Act of 1¢

. A common trust fund operated by a bank under seé&g(a) of the Code.

. A financial institution.

. A middleman known in the investment community amminee or listed in the most recent publicatiothef American Societ

of Corporate Secretaries, Inc., Nominee List.

. A trust exempt from tax under section 664 of thel€or described in section 4947 of the Code.
Payments of interest not generally subject to bpekithholding include the following:

. Payments of interest on obligations issued by iddials. Note: You may be subject to backup withirgddf this interest is $60
or more and is paid in the course of the payeatdetior business and you have not provided youecbtaxpayer identification
number to the payer.

. Payments of te-exempt interest (including exen-interest dividends under section 852) of the C
. Payments described in section 6049(b)(5) of theeQodon-resident aliens.

. Payments on tax-free covenant bonds under sectih df the Code.

. Payments made by certain foreign organizati

Exempt payees described above should file Fora M-avoid possible erroneous backup withholdingEFTHIS FORM WITH THE PAYER
FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER, CHECKTHE BOX TITLED "EXCERPT FROM BACKUP WITHOLDING"
ON THE FORM, SIGN AND DATE THE FORM, AND RETURN ITO THE PAYER.



Certain payments other than interest, dividendd,patronage dividends that are not subject to imé&tion reporting are also not subject to
backup withholding. For details, see the regulaionder sections 6041, 6041A(a), 6042, 6045, 66@80A, and 6050N of the Code.

Privacy Act— Notice-Section 6109 of the Code requires most feotp of dividend, interest, or other paymentsit@ gaxpayer identification
numbers to payers who must report the paymentsettRS. The IRS uses the numbers for identificgpiorposes and to help verify the
accuracy of a your tax return. The IRS may alswigethis information to the Department of Jusfimecivil and criminal litigation, and to
cities, states and the District of Columbia to gamat their tax laws. The IRS may also discloss thiormation to other countries under a tax
treaty, or to Federal and states agencies to enféederal nontax criminal laws and to combat tesmor Payers must be given the numbers
whether or not recipients are required to fileratxurns. Payers must generally withhold 28% of dexanterest, dividend, and certain other
payments to a payee who does not furnish a taxpdgstification number to a payer. Certain penaltigay also apply.

Penalties

(D) Penalties for Failure to Furnish Taxpayer Identification Number —If you fail to furnish your taxpayer identificatiorumber to ¢
payer, you are subject to a penalty of $50 for esamth failure unless your failure is due to reabtmaause and not to willful neglect.

(2) Civil Penalty for False Information With Respect toWithholding —If you make a false statement with no reasonabdesh@hich
results in no imposition of backup withholding, yare subject to a penalty of $500.

3) Criminal Penalty for Falsifying Information — Falsifying certifications or affirmations may sutfgou to criminal penalties includil
fines and/or imprisonment.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULT ANT OR THE INTERNAL REVENUE SERVICE.




The Depositary for the Offers is:
Global Bondholder Services Corporation
By Mail, Overnight Courier or by Hand:

65 Broadway—Suite 723
New York, New York 10006
Attn: Corporate Actions

Any questions or requests for assistancglmadirected to the Dealer Managers or the InféiongAgent at the addresses and telephone
numbers set forth below. Requests for additionplenof the Offer to Purchase and this Letter afibmittal may be directed to the
Information Agent. Requests for copies of the Ipooated Documents may also be directed to thermtion Agent. Beneficial owners may
also contact their broker, dealer, commercial bémist company or other nominee for assistanceearoinyg the Offers.

The Information Agent for the Offers is:
Global Bondholder Services Corporation

65 Broadway—Suite 723
New York, New York 10006
Attn: Corporate Actions

Banks and Brokers call: (212) 430-3774
Toll free (866) 389-1500

The Dealer Managers for the Offers are:

Citi Merrill Lynch & Co.
390 Greenwich Street, 4th Floor 4 World Financial Center, 7th Floor
New York, New York 10013 New York, New York 10080
Attn: Liability Management Grou Attn: Liability Managemen
Collect: (212) 723-6106 Collect: (212) 449-4914

Toll free (800) 55-3745 Toll free: (888) 65-8637
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Level 3 Announces Tender Offers To Purchase For Chs
Its Convertible Debt Securities Due 2009 and 2010

BROOMFIELD, Colo., November 17, 2008—Level 3 Communications, Inc. (NASDAQ: LVLT) annaed today that it has
commenced three separate tender offers to purébiasash any and all of its outstanding convertitid¢es listed in the table below at the
consideration per $1,000 principal amount set fogkt to the corresponding series of notes inab&tbelow.

Outstanding Principal ~ Minimum Tender

Title of Security Amount Condition Consideration(1
2.875% Convertible Senior Notes due 201
CUSIP No. 52729NBA $ 354,541,00 $177,27050 $ 620.0(

6% Convertible Subordinated Notes due 2
CUSIP No. 52729NAS $ 481,666,00 $240,833,00 $ 700.0(
6% Convertible Subordinated Notes due 2

CUSIP No. 52729NAG! $ 305,135,000 $152,567,50 $ 920.0(

1) Per $1,000 principal amount of notes.

Each offer is scheduled to expire at 12rd@night, New York City time, on December 15, 20Q8less extended for that offer or earlier
terminated with respect to that offer. Holders ofes of any series validly tendered and not valdipdrawn on or prior to 12:00 midnight,
New York City time on the applicable expiration @atill receive the consideration for that seriegvgh in the table above if such notes
accepted for payment pursuant to the terms anditimmsl of that offer. Accrued interest up to, bot mcluding, the payment date will be paid
in cash on all validly tendered and accepted notes.

The company intends to fund purchasesehtites from the net proceeds of the sale of L&geb be newly issued 15% convertible
senior notes due 2013 (the "New Notes") announoeaytand from cash on hand. The investors in L8'¢eNew Notes are not obligated to
purchase these notes if Level 3 does not accepigfgment at least 50%, $177,270,500 in aggregateipal amount, of its 2.875% Convertil
Senior Notes due 2010 (the "2.875% Notes") and 3k®40,833,000 in aggregate principal amount, od%sConvertible Subordinated Notes
due 2010 (the "2010 Notes") in the respective effer such notes and if other customary closingli@ns are not satisfied.




Conditions of the Offers

All three offers are subject to the satiitan or waiver of certain other conditions asfeeth in the Offer to Purchase, dated the date
hereof, filed with the SEC, including (i) there bgivalidly tendered and not validly withdrawn onpoior to the applicable expiration date at
least such principal amount of that series of ntiesatisfy the Minimum Tender Condition as settfon the table above and (ii) the sale of at
least $373 million aggregate principal amount & Hew Notes.

In addition, (a) the offer to purchase6¥% Convertible Subordinated Notes due 2009 (th@92d0otes") is conditioned on the acceptance
for payment by the company of both its 2.875% Nated its 2010 Notes pursuant to the terms and tiondiof such other applicable offers,
(b) the offer to purchase its 2010 Notes is condéd on the acceptance for payment by the comphityy 2875% Notes pursuant to the terms
and conditions of the offer for those 2.875% Nated (c) the offer to purchase its 2.875% Noteoiglitioned on the acceptance for payment
by the company of its 2010 Notes pursuant to thregeand conditions of the offer for those 2010 Note

This announcement is not an offer to puseha solicitation of an offer to purchase or égation of an offer to sell securities with
respect to any series of notes. The offers may balgnade pursuant to the terms of the Offer tolge and the related Letter of Transmittal.

The complete terms and conditions of edfdr are set forth in the Offer to Purchase thdtdsg sent to holders of the notes and is also
available online on the SEC's websitevatw.sec.goas an exhibit to the Schedule TO filed by the comypaith the SEC. Holders are urged to
read the tender offer documents carefully. Copfehe Offer to Purchase and the related Letterrah¥mittal may be obtained from the
Information Agent for the offers, Global Bondholdgervices Corporation, at (212) 430-3774 (colleat) (866) 873-6300 (toll free).

Citi and Merrill Lynch & Co. are the dealmanagers for the offers. Questions regarding tleesomay be directed to Citi at (800) 558-
3745 (toll-free) and (212) 723-6106 or Merrill Lymat (888) 654-8637 (toll-free) and (212) 449-4914.

About Level 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLTE a leading international provider of fiber-basednmunications services. Enterprise,
content, wholesale and government customers relyeorl 3 to deliver services with an industeading combination of scalability and qual
over an end-to-end fiber network. Level 3 offermatfolio of metro and long-haul services over ad-¢0-end fiber network, including
transport, data, internet, content delivery anad¢eolor more information, vistitttp://www.Level3.com

Level 3 Communications, Level 3, the red 3D bracket the Level 3 Communications logo are registservice marks of Level 3
Communications, LLC and/or its affiliates in theitéd States and/or other countries. Level 3 ses/ae provided by wholly owned
subsidiaries of Level 3 Communications, Inc. Ameoservice, product or company names recited heas trademarks or service marks of
their respective owners.

Forward-Looking Statement

Some of the statements made in this press releaderavard looking in nature. These statementskased on management's current
expectations or beliefs. These forward lookingestants are not a guarantee of performance and @gst to a number of uncertainties and
other factors, many of which are outside Levek8istrol, which could cause actual events to diffexterially from those expressed or implied
by the statements. The most important factorsabakd prevent Level 3 from achieving its statedlg@zclude, but are not limited to Level 3's
ability to: successfully integrate acquisitionsgiease the volume of traffic on the network; defetellectual property and proprietary rights;
develop new products




and services that meet customer demands and germraéptable margins; successfully complete comaléesting of new technology and
information systems to support new products andices; attract and retain qualified management atfter personnel; and meet all of the
terms and conditions of debt obligations. Additionéormation concerning these and other importautors can be found within Level 3's
filings with the Securities and Exchange Commiss&tatements in this press release should be etelua light of these important factol
Level 3 is under no obligation to, and expressicliims any such obligation to, update or altefasvard-looking statements, whether as a
result of new information, future events, or othisey

Important I nformation about the Tender Offers

This announcement and the description containedihere for informational purposes only and are offers to purchase or
solicitations of an offer to sell securities of eE8 Communications, Inc. Level 3 Communications, has filed with the SEC a tender offer
statement on Schedule TO containing an offer talpase, a letter of transmittal and other documeaelsting to the offers. These documents
contain important information about the tender offéHolders of notes of Level 3 Communications, #éme urged to read them carefully, and
can obtain these documents free of charge fronSE#@'s website at www.sec.gmby contacting the Information Agent for the tffeGlobal
Bondholder Services Corporation, at (212) -3774 or (866) 389-1500 (toll free).
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Exhibit (b)(1)
FIRST SUPPLEMENTAL INDENTURE
between
LEVEL 3 COMMUNICATIONS, INC.
and
THE BANK OF NEW YORK MELLON
as Trustee
$500,000,000

15% Convertible Senior Notes due 2013

Dated as of | 2108

Supplement to Indenture dated as of | ], 2008
(Senior Debt Securities)




THIS FIRST SUPPLEMENTAL INDENTURE, dated afg ], 2008by and between Level 3
Communications, Inc., a Delaware corporation (t@®hpany’), and The Bank of New York Mellon, a New York lkémg corporation (the "
Trustee"), as Trustee under the Indenture (defined below).

WHEREAS the Company and the Trustee hawd s ], 2008 tered into an indenture (as supplemented, the "
Indenture"), providing for the issuance by the Company friimme to time of its senior debt securities;

WHEREAS Section 9.01 of the Indenture pdegi, among other things, that the Company, wherodaéed by or pursuant to a Board
Resolution, and the Trustee may, without the canskthe Holders of Securities, enter into one arenindentures supplemental to the
Indenture to establish the form or terms of Semsiof any series, including the provisions andcpdures providing for the adjustment of
conversion rights with respect to Securities cotibkr into Common Stock, or to change or elimiratg of the provisions of the Indenture,
provided that any such change or elimination ghetlome effective only when there is no Securitys@uiding of any series created prior to
execution of such supplemental indenture whichntgled to the benefit of such provisions;

WHEREAS the Company desires to issue oriessef convertible senior debt securities underltidenture, and has duly authorized the
creation and issuance of such debt securities uhddndenture, and has duly authorized the execwnd delivery of this First Supplemental
Indenture to modify the Indenture and to provideaia additional provisions as hereinafter desatjbe

WHEREAS the Company has requested thafthstee enter into this First Supplemental Indenfar the purposes of establishing the
terms of such convertible senior debt securities@oviding for the rights, obligations and duttéghe Trustee with respect to such debt
securities;

WHEREAS, concurrently with the executiomdwd, the Company has delivered an Officers' Qedi®é and has caused its counsel to
deliver to the Trustee an Opinion of Counsel punst@a Sections 3.03 and 9.03 of the Indenture aradiance letter upon an opinion of coun
and

WHEREAS all conditions and requirementshef Indenture necessary to make this First Suppieahidenture a valid, binding and legal
instrument in accordance with its terms have besfopmed and fulfilled by the parties hereto, amel éxecution and delivery thereof have
in all respects duly authorized by the parties toere

NOW, THEREFORE, for and in consideratiorited mutual premises and agreements herein codtéime Company and the Trustee
covenant and agree, for the equal and proportidrextefit of all Holders of the Securities, as falto

ARTICLE |
CREATION OF THE SECURITIES

SECTION 1.1. Designation of the Series. Pursuant to the terms hereof and Sections&h@13.01 of the Indenture, the Company
hereby creates a series of its convertible ser@bt securities designated as the "15% Convertibied® Notes due 2013" (theNotes"), which
Notes shall be deemed "Securities" for all purpeseter the Indentur

SECTION 1.2. Form of Securities. The Notes will be issued in definitive form kadgut coupons and the definitive form of the Notes
shall be substantially in the form set forthERrhibit Aattached hereto, which is incorporated herein aadenpart hereof. The Notes shall bear
interest, be payable and have such other termseastated in the form of definitive Note or in tinelenture, as supplemented by this First
Supplemental Indenture. The Stated Maturity ofNloges shall be January 15, 2013.

SECTION 1.3. Limit on Amount of Securities. The aggregate principal amount of the Noteswait exceed $500,000,000 and may,
upon the execution and delivery of this First Sepptntal Indenture or from time to time thereaferexecuted by the Company and delivered
to the Trustee for




authentication, and the Trustee shall thereupomeaticate and deliver said Notes to or upon the @ Order, without further action by the
Company.

SECTION 1.4. Ranking. The Notes will be the Company's unsecured asdilordinated obligations and rank equal in right o
payment with all of the Company's existing and fetunsecured and unsubordinated indebtedness.

SECTION 1.5. Certificate of Authentication. The Trustee's certificate of authenticatiobeédorne on the Notes shall be substantially
as provided in the form of note attached heretBxdsbit A.

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

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

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

SECTION 1.9. Redemption of Securities. There will be no right of redemption pursuanftticle Eleven of the Indenture.

SECTION 1.10. Definitions. (a) Capitalized terms used herein and not etiserdefined shall have the respective meaninggraess
thereto in the Indenture.

(b) Solely for purposes of this First Slgmental Indenture and the Notes, the followinfinitions of Section 1.01 of the Indenture are
hereby amended in their entirety to read as follows

"Material Subsidiary’ means any Subsidiary of the Company which atitite of determination is a "significant subsidiaag"
defined in Rule 1-02(w) of Regulation S-X under 8ezurities Act and the Exchange Act.

"Person" means any individual, corporation, company, penthip, joint venture, limited liability companyssociation, joint stoc
company, trust, unincorporated organization, govennt or agency or political subdivision thereotay other entity.

"Subsidiary' of any Person means (a) a corporation more t&f &f the combined voting power of the outstandfioging Stock
of which is owned, directly or indirectly, by suBlerson or by one or more other Subsidiaries of 8&rkon or by such Person and one
or more Subsidiaries thereof or (b) any other Re(sther than a corporation) in which such Persomne or more other Subsidiaries
such Person and one or more other Subsidiariesdhelirectly or indirectly, has at least a majpotvnership and power to direct the
policies, management and affairs thereof.

(c) Solely for purposes of this First lgmental Indenture and the Notes, the followingngeshall have the indicated meanings:

"Acquired Debt' means, with respect to any specified Persorin@ibtedness of any other Person existing at the such Person
merges with or into or consolidates with such dpetiPerson and (b) indebtedness secured by adrieambering any property
acquired by such specified Person, which indebtesliteeach case was not incurred in anticipatiparmd was outstanding prior to,
such merger, consolidation or acquisition.

"Capital Stock' of any Person means any and all shares, integsticipations or other equivalents (however giesied) of
corporate stock or other equity participations|udeg partnership interests, whether generalroitdid, of such Person and any rights
(other than debt securities convertible and exceablg into an equity interest), warrants or opti@nacquire an equity interest in such
Person.




"Change in Contro! after the original issuance of the Notes mearastiturrence of one or more of the following events

(&) any "person" or "group" (as such teare used in Sections 13(d) and 14(d) of the Exgd@ct or any successor
provisions to either of the foregoing), includingyagroup acting for the purpose of acquiring, hoddivoting or disposing of
securities within the meaning of Rule 13d-5(b)(fjler the Exchange Act, other than any one or mbtieeoPermitted Holders,
becomes the "beneficial owner" (as defined in RiBd-3 under the Exchange Act, except that a pessibbe deemed to have
"beneficial ownership" of all shares that any spehson has the right to acquire, whether such rigékercisable immediately
only after the passage of time), directly or indilg of 35% or more of the total voting power bétVoting Stock of the
Company (other than as a result of any mergeregstwerhange, transfer of assets or similar trarwastlely for the purpose of
changing the Company's jurisdiction of incorponatémd resulting in a reclassification, conversioexchange of outstanding
shares of the Common Stock solely into shares wihgon stock of the surviving entityprovided, however, that the Permitted
Holders are the "beneficial owners" (as defineRie 13d-3 under the Exchange Act, except thatrsopewill be deemed to
have "beneficial ownership" of all shares that angh person has the right to acquire, whether ggbhis exercisable
immediately or only after the passage of time)edlily or indirectly, in the aggregate of a lessercpntage of the total voting
power of the Voting Stock of the Company than soitter person or group (for purposes of this clga¥esuch person or group
shall be deemed to beneficially own any Voting &tota corporation (the $pecified corporatiori) held by any other
corporation (the parent corporatiort’) so long as such person or group beneficially ®vdirectly or indirectly, in the aggregate
a majority of the total voting power of the VotiSgock of such parent corporation); or

(b) (i) any "person” or "group" (as suehms are used in Sections 13(d) and 14(d) of #ul&hge Act or any successor
provisions to either of the foregoing), includingyagroup acting for the purpose of acquiring, hodgivoting or disposing of
securities within the meaning of Rule 13d-5(b)(fhler the Exchange Act, becomes the "beneficial oiwas defined in
Rule 13d-3 under the Exchange Act, except thatrsopewill be deemed to have "beneficial ownersloipdll shares that any
such person has the right to acquire, whether 8gbhis exercisable immediately or only after gessage of time), directly or
indirectly, of a majority of the total voting powef the Voting Stock of the Company (other thamaesult of any merger, share
exchange, transfer of assets or similar transastidely for the purpose of changing the jurisdietaf incorporation of the
Company and resulting in a reclassification, cosir or exchange of outstanding shares of the Camftock solely into
shares of common stock of the surviving entity) édh Termination of Trading shall have occurred;

(c) the Company's consolidation or mesgigh or into any other Person, any merger of aeofferson into the Company,
or any sale, transfer, assignment, lease, conveyamnather disposition, directly or indirectly, &lf or substantially all the assets
of the Company and its Subsidiaries, considereahvalole (other than a disposition of such assethamtirety or virtually as ¢
entirety to a wholly owned Subsidiary or one or mBermitted Holders) shall have occurred, other {fjaany transaction
(A) that does not result in any reclassificatioonwersion, exchange or cancellation of outstandhgges of the Company's
Capital Stock and (B) pursuant to which holderthefCompany's Capital Stock immediately prior ® ttansaction are entitled
to exercise, directly or indirectly, 50% or moretloé total voting power of all shares of Capitalckt entitled to vote generally
the election of directors of the continuing or suving person immediately after the transaction(iprany merger, share
exchange, transfer of assets or similar transastbely for the purpose of
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changing the Company's jurisdiction of incorponaténd resulting in a reclassification, conversioexchange of outstanding
shares of the Common Stock solely into shares mwingon stock of the surviving entity; or

(d) during any period of two consecutyears, individuals who at the beginning of suchqueconstituted the board of
directors of the Company (together with any nevectiors whose election or appointment by such boawhose nomination fc
election by the shareholders of the Company wasoapp by a vote of a majority of the directors tis¢ifi in office who were
either directors at the beginning of such period/bose election or nomination for election was jesly so approved) cease
for any reason to constitute a majority of the lkloafrdirectors of the Company then in office; or

(e) the shareholders of the Company staale approved any plan of liquidation or dissolutbf the Company.

"Closing Sale Pricé of the shares of Common Stock on any date mésnslbsing per share sale price (or, if no closalg price
is reported, the average of the closing bid andoaisies or, if more than one in either case, treraye of the average closing bid and
average closing ask prices) on such date as reporteomposite transactions on the Nasdaq GlobakSklarket or such principal
United States securities exchange on which shdr@smmon Stock may be traded or, if the sharesash@on Stock are not approved
for trading on the Nasdaq Global Select Markeisietl on a United States national or regional sgesiexchange, as reported by the
Nasdaq system or by the National Quotation Bureaarporated. In the absence of such quotationsCtmepany shall be entitled to
determine the Closing Sale Price on the basis df guotations as it considers appropriate. CloSialg Price shall be determined
without reference to extended or after hours trgdin

"Conversion Ageritmeans the Trustee or any other Person appointéldebCompany to accept Notes presented for coiorers
"Conversion Pricé means $1,000 divided by the applicable ConverBlate.

"Conversion Ratéis defined in Section 15.04 of the Indenture m&aded by this First Supplemental Indenture.
"Designated Everitmeans the occurrence of a Change in ControlT@ranination of Trading.

"Exchange Act means the Securities Exchange Act of 1934, asxdatk and the rules and regulations promulgategtineler.

"Fair Market Valu€' has the meaning set forth in Section 15.05(ffZhe Indenture as amended by this First Suppléshen
Indenture.

"HSR Act' means the Hart-Scott-Rodino Antitrust Improvenseitt of 1976, as amended.

"Lien" means any mortgage or deed of trust, pledge, thggation, security interest, lien, charge, encambe or other security
agreement of any kind or nature whatsoepewsyided, however, that Liens shall not include defeasance trusfsmas. For purposes of
this definition, the sale, lease, conveyance oemtfansfer by the Company or any of its subsidgdf, including the grant of
indefeasible rights of use or equivalent arrangdameith respect to, dark or lit communications fibapacity or communications
conduit shall not constitute a Lien.

"Permitted Holders means the members of the Company's Board of ireon April 28, 1998, and their respective estate
spouses, ancestors, and lineal descendants, tladpgesentatives of any of the foregoing andiiigtees of any bona fide trusts of
which the foregoing are the sole beneficiarieshergrantors, or any Person of which the foregoing
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"beneficially owns" (as defined in Rule 13d-3 unttex Exchange Act) at least 663 % of the total voting power of the Voting Stock of
such Person.

"Securities Act means the Securities Act of 1933, as amendedthentules and regulations promulgated thereunder.

"Specified Indebtedne$sneans (a) the Company's 6.0% Convertible SubatdihNotes due 2009, 11.5% Senior Notes due 201C
6.0% Convertible Subordinated Notes due 2010, 28T®nvertible Senior Notes due 2010, 10.0% CorblerBenior Notes due 2011,
5.25% Convertible Senior Notes due 2011, 3.5% Cuitke Senior Notes due 2012, 9% Convertible SeBigcount Notes due 2013
and (b) any indebtedness of the Company for bordoweney that (i) is in the form of, or representggdbonds, notes, debentures or
other securities or any guarantee thereof (other gromissory notes or similar evidences of indéss under bank loans,
reimbursement agreements, receivables facilitiestter bank, insurance or other institutional ficiag agreements under Section 4(2)
of the Securities Act or any guarantee thereof) @hds, or may be, quoted, listed or purchased sold on any stock exchange,
automated securities trading system or over-thevewwor other securities market (including, withpegtjudice to the generality of the
foregoing, the market for securities eligible fesale pursuant to Rule 144A under the Securitigs For the avoidance of doubt,
"Specified Indebtedness” shall not include indebéss among the Company or its Subsidiaries or arBabgidiaries of the Company.

"Termination of Trading will be deemed to have occurred if the Commorcki@r other common stock into which the Notes are
then convertible) is not listed for trading on &Unational securities exchange.

"Trading Day" means (a) if the applicable security is quoteditenNasdaqg Global Select Market, a day on whiaties may be
made thereon, (b) if the applicable security ietisor admitted for trading on the New York StocicEange or another national or
regional securities exchange, a day on which the Merk Stock Exchange or such other national ofaegl securities exchange is
open for business or (c) if the applicable secusityot so listed, admitted for trading or quotay day other than a Saturday or Sunday
or a day on which banking institutions in the Swft&lew York are authorized or obligated by laweaecutive order to close.

"Voting StocK of any Person means the Capital Stock of suchkdPewhich ordinarily has voting power for the eiectof
directors (or persons performing similar functioogsuch Person, whether at all times or only folasg as no senior class of securities
has such voting power by reason of any contingency.

ARTICLE Il

EVENTS OF DEFAULT

SECTION 2.1. Amendments to Article Five. Article Five of the Indenture is amended indtgirety with respect to the Notes as
follows:

"SECTION 5.01. Events of Default. An"Event of Default with respect to any Notes occurs if:

(a) the Company defaults in the paymémtrimcipal of, or premium, if any, on the Notesevhdue at maturity, upon
repurchase, upon acceleration or otherwise; or

(b) the Company defaults in the paymdrary installment of interest on the Notes when @oeluding any interest
payable in connection with a repurchase pursuaBetdion 10.06 or in connection with an Automatan@ersion pursuant to
Section 15.12) and continuance of such defaul8@days or more; or

5




(c) (i) the Company defaults in the paypina&f the Designated Event Payment in respectefNbtes on the date therefor;
or (ii) the Company fails to provide timely notiotany Designated Event in accordance with Secti@86 and 10.07; or

(d) the Company defaults (other thanfawéset forth in clause (a), (b) or (c) abovejtia performance of, or breaches,
any other covenant or warranty of the Companyat fin this Indenture or the Notes and fails tmeely such default or breach
within a period of 60 days after the receipt oftten notice (specifying such default or breach agliring it to be remedied a
stating that such notice is a "Notice of Defauk'téunder) from the Trustee or the Holders of &ttl2&8% in aggregate principal
amount of the then outstanding Notes; or

(e) a default under any credit agreemmottgage, indenture or instrument under whicheheay be issued or by which
there may be secured or evidenced any indebtedmes®ney borrowed by the Company or any Materigdstdiary (or the
payment of which is guaranteed or secured by thagamy or any of its Material Subsidiaries), whethgech indebtedness or
guarantee exists on the date of this Indenturs ordated thereafter, which default (i) is caused Hilure to pay when due any
principal of such indebtedness within the gracéogeprovided for in such indebtedness, which faloontinues beyond any
applicable grace period (&Payment Default), or (ii) results in the acceleration of suchehtedness prior to its express matt
(without such acceleration being rescinded or dadyjbnd, in each case, the principal amount df sudebtedness, together
with the principal amount of any other such inddbtess under which there is a Payment Default omisairity of which has
been so accelerated, aggregates $25,000,000foratgn currency equivalent or more and such Paymefault is not cured or
such acceleration is not annulled within 10 daysratceipt of written notice (specifying such défand requiring the Compa
to cause such Payment Default to be cured or caudeacceleration to be rescinded or annulled &atithg that such notice is a
"Notice of Default" hereunder) by the Company frima Trustee or by the Company and the Trustee &oyrHolder of Notes;
or

(H failure to pay a final, nonappeakpldgment or final, nonappealable judgments (athen any judgment as to whic
reputable insurance company has accepted fullitigbior the payment of money entered by a court@urts of competent
jurisdiction against the Company or any Materiab&diaries of the Company, which judgments remaistayed, unbonded or
undischarged for a period of 60 dagspvidedthat the aggregate amount of all such judgmentsexg$25,000,000 or its
foreign currency equivalent; or

(g) the Company or any Material Subsigiaursuant to or within the meaning of any Bankeyp_aw:
(i) commences a voluntary case,
(i) consents to the entry of an orderriief against it in an involuntary case,
(iii) consents to the appointment of a tBd&n of it or for all or substantially all of itgoperty,
(iv) makes a general assignment for theebeof its creditors, or
(v) makes the admission in writing thajeénerally is unable to pay its debts as the daeoeme due; or
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(h) a court of competent jurisdictionensta judgment, order or decree under any Bankyugw that:

(i) is for relief against the Companyamy Material Subsidiary in an involuntary casej #re order or decree
remains unstayed and in effect for 90 days,

(i) appoints a Custodian of the Companwany Material Subsidiary, and the order or deceseains unstayed and
in effect for 90 days, or

(iii) orders the liquidation of the Compaor any Material Subsidiary, and the order or deaemains unstayed and
in effect for 90 days.

The term Bankruptcy Law means Title 11, U.S. Code or any similar Federatate law for the relief of debtors. The t
" Custodian' means any receiver, trustee, assignee, liquidatsimilar official under any Bankruptcy Law.

(i) The Company defaults with respedtdmbligation to deliver when due all shares ofi@non Stock deliverable upon
conversion of the Notes (including upon an Autom&tonversion (as defined in Section 15.12), whiefadlt continues for 5
Business Days.

SECTION 5.02. Acceleration. If an Event of Default (other than an EvenDeffault with respect to the Company specified in
clauses (g) and (h) of Section 5.01) occurs armdmginuing, then and in every such case the Trubtewritten notice to the Company,
or the Holders of at least 25% in aggregate pradamount of the then outstanding Notes, by writtetice to the Company and the
Trustee, may declare the unpaid principal of, puemiif any, and accrued and unpaid interest othalNotes to be due and payable.
Upon such declaration, such principal amount, psemiif any, and accrued and unpaid interest skealbime immediately due and
payable, notwithstanding anything contained in th@enture or the Notes to the contrary. If any e Default with respect to the
Company specified in clause (g) or (h) of Sectiditmccurs, all unpaid principal of, and premiufrgry, and accrued and unpaid
interest on the Notes then outstanding shall becaut@matically due and payable, without any detilameor other act on the part of the
Trustee or any Holder of Notes.

The Holders of a majority in aggregate gipal amount of the then outstanding Notes by ediicthe Trustee may rescind an
acceleration of the Notes and its consequencdisekiating Events of Default (other than nonpaytnefnprincipal of, premium, if any,
and interest on the Notes which has become dulydnlevirtue of such acceleration) have been cunedaived and if the rescission
would not conflict with any judgment or decree afyaourt of competent jurisdiction. No such redoisshall affect any subsequent
Default or Event of Default or impair any right caguent thereto.

SECTION 5.03. Other Remedies. If an Event of Default occurs and is continyitite Trustee may pursue any available ren
by proceeding at law or in equity to collect thgmpant of principal of or interest on the Notesmenforce the performance of any
provision of the Notes or this Indenture. The Teestnay maintain a proceeding even if it does nesgss any of the Notes or does not
produce any of them in the proceeding. A delayroission by the Trustee or any Holder of a Notexereising any right or remedy
occurring upon an Event of Default shall not imghe right or remedy or constitute a waiver of cq@escence in the Event of Default.
All remedies are cumulative to the extent permitigdaw.

SECTION 5.04. Waiver of Past Defaults. The Holders of a majority in aggregate printgraount of the Notes then
outstanding may, on behalf of the Holders of adl Motes, waive an existing Default or Event of Déifand its consequences, except a
Default or Event of Default in the payment of thnpipal of, and premium, if any, or interest oe tHotes (other than the non-payment
of principal of, and premium, if any, and intereatthe Notes which has become
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due solely by virtue of an acceleration which hasrbduly rescinded as provided above), or in resgfex covenant or provision of this
Indenture which cannot be modified or amended withloe consent of all Holders of Notes. When a Diéfar Event of Default is
waived, it is cured and stops continuing. No wabsiealll extend to any subsequent or other Defauivent of Default or impair any
right consequent thereon.

SECTION 5.05. Control by Majority. The Holders of a majority in aggregate printgraount of the then outstanding Notes
may direct the time, method and place of condudimg proceeding for any remedy available to theste®i or exercising any trust or
power conferred on it. However, the Trustee maygefto follow any direction that conflicts with law this Indenture that the Trustee
determines may be unduly prejudicial to the rigiftether Holders of Notes or that may involve theskee in personal liability;
provided, however, that the Trustee shall have no duty or obligafgubject to Section 6.02) to ascertain whetherobisuch actions or
forbearances are unduly prejudicial to such Holdamvided further, howeverthat the Trustee may take any other action thetéeus
deems proper that is not inconsistent with suclctions.

SECTION 5.06. Limitation on Suits. A Holder of a Note may not pursue any remedyrwespect to this Indenture or the Nc
unless:

(a) the Holder gives to the Trustee reotita continuing Event of Default;

(b) the Holders of at least 25% in aggtegrincipal amount of the then outstanding Nateke a written request to the
Trustee to pursue the remedy;

(c) such Holder or Holders offer andgifjluested, provide to the Trustee indemnity satisfg to the Trustee against any
loss, liability or expense;

(d) the Trustee does not comply withrbguest within 30 days after receipt of the reqaesitthe offer and, if requested,
the provision of indemnity; and

(e) during such 30-day period the Holddra majority in aggregate principal amount of then outstanding Notes do not
give the Trustee a direction inconsistent withribguest.

A Holder of a Note may not use this Indeatio prejudice the rights of another Holder ooltain a preference or priority over
another Holder.

SECTION 5.07. Rights of Holders To Receive Paymentotwithstanding any other provision of this émture, the right of any
Holder of a Note to receive payment of principagmium, if any, and interest on the Note, on oeratthe respective due dates expre
in the Note, or to bring suit for the enforcemehapy such payment on or after such respectivesgateto bring suit for the
enforcement of the right to convert the Note shatlbe impaired or affected without the conserthefHolder of a Note.

SECTION 5.08. Collection Suit by Trustee. If an Event of Default specified in Section H4), (b) or (c)(i) occurs and is
continuing, the Trustee may recover judgment i¥® name and as trustee of an express trust agaen€ompany for the whole
amount of principal, premium, if any, and inteneghaining unpaid on the Notes and interest on aeeptincipal, premium, if any, and
interest and such further amount as shall be seiffico cover the costs and, to the extent lavefyhenses of collection, including the
reasonable compensation, expenses, disbursemehéglaances of the Trustee, its agents and counsel.

SECTION 5.09. Trustee May File Proofs of Claim. The Trustee may file such proofs of claim attteo papers or documents
may be necessary or advisable in order to havel#iias of the Trustee and the Holders of Notesnadlbin any judicial proceedings
relative to the Company, its creditors or its pmypeNothing contained herein shall be deemed tharize the Trustee to authorize or
consent to or accept or adopt on behalf of any étodd a Note any plan of
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reorganization, arrangement, adjustment or compasitffecting the Notes or the rights of any Holtleereof, or to authorize the
Trustee to vote in respect of the claim of any teolid any such proceeding.

SECTION 5.10. Priorities. Any money collected by the Trustee pursuathi®Article shall be applied in the following orgle
at the date or dates fixed by the Trustee andase of the distribution of such money on accoumtrifcipal (or premium, if any) or
interest, upon presentation of the Notes or coupanisoth, as the case may be, and the notatioadhef the payment if only partially
paid and upon surrender thereof if fully paid:

FIRST: To the payment of all amounts dweThustee and any predecessor Trustee under Sédiion

SECOND: To the payment of the amounts the&mand unpaid upon the Notes for principal (amshyum, if any) and
interest, in respect of which or for the benefitrdfich such money has been collected, ratably,ouitipreference or priority of
any kind, according to the aggregate amounts ddgayable on such Notes for principal (and premiiisny) and interest,
respectively; and

THIRD: To the payment of the remaindegnfy, to the Company.

SECTION 5.11. Undertaking for Costs. In any suit for the enforcement of any rightemedy under this Indenture or in any
suit against the Trustee for any action taken oittethby it as a Trustee, a court in its discretiagly require the filing by any party
litigant in the suit, other than the Trustee, ofuamlertaking to pay the costs of the suit, anccthet in its discretion may assess
reasonable costs, including reasonable attornegs &gainst any party litigant in the suit, havilug regard to the merits and good faith
of the claims or defenses made by the party litighhis Section does not apply to a suit by thesige, a suit by a Holder pursuant to
Section 5.07 or a suit by Holders of more than 25%rincipal amount of the then outstanding Notes.

SECTION 5.12. Restoration of Rights and Remediedf the Trustee or any Holder of a Note hasiinttd any proceeding to
enforce any right or remedy under this Indenture such proceeding has been discontinued or abaddonany reason, or has been
determined adversely to the Trustee or to such étpttien and in every such case the Company, t&t@ie and the Holders of Notes
shall, subject to any determination in such prooegde restored severally and respectively tortleeimer positions hereunder and
thereafter all rights and remedies of the Trustekthe Holders shall continue as though no sucbgading had been instituted.

SECTION 5.13. Rights and Remedies CumulativeExcept as otherwise provided with respect éorédplacement or payment of
mutilated, destroyed, lost or stolen Securitiesaupons in the last paragraph of Section 3.06jgit or remedy herein conferred upon
or reserved to the Trustee or to the Holders oEBlig intended to be exclusive of any other rightmedy, and every right and remedy
shall, to the extent permitted by law, be cumukatwd in addition to every other right and remeisrery hereunder or now or hereafter
existing at law or in equity or otherwise. The agsa or employment of any right or remedy hereunde otherwise, shall not prevent
the concurrent assertion or employment of any aperopriate right or remedy.

SECTION 5.14. Waiver of Usury, Stay or Extension LawsThe Company covenants (to the extent that it lmafully do so)
that it will not at any time insist upon, or pleaudl,in any manner whatsoever claim or take the fiiemreadvantage of, any usury, stay or
extension law wherever enacted, now or at any tiereafter in force, which may affect the covenantthe performance of this
Indenture; and the Company (to the extent thaty fawfully do so) hereby expressly waives all bgrme advantage of any such law,
and covenants that it will not hinder,




delay or impede the execution of any power hereamtgd to the Trustee, but will suffer and perné &xecution of every such powe
though no such law had been enacted."

ARTICLE lll

CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE

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

"SECTION 8.01. When the Company May Merge, EtcThe Company may not, in a single transactiogeoies of related
transactions, consolidate or merge with or inteffect a share exchange with (whether or not the@my is the surviving corporatio
or sell, assign, transfer, lease, convey or ottendispose of all or substantially all of its prdjgs or assets as an entirety or
substantially as an entirety to, any Person unless:

(a) either
(i) the Company shall be the survivimgontinuing corporation, or

(ii) the Person formed by or surviving/auch consolidation, merger or share exchanggh#r than the
Company) or the Person which acquires by saleg@assnt, transfer, lease, conveyance or other disposhe propertie
and assets of the Company substantially as aregntir

(1) shall be a corporation organized aaldlly existing under the laws of the United State any State
thereof or the District of Columbia and

(2) shall expressly assume, by suppleatémiienture in form reasonably satisfactory toThestee,
executed and delivered to the Trustee, the dugandtual payment of the principal of, and interast premiun
if any, on all of the Notes and the performancewdry covenant of the Notes and this Indenturéherptrt of the
Company to be performed or observed, includindhexit limitation, modifications to rights of Holdets cause
the repurchase of Notes upon a Designated Everddordance with Section 10.06 and conversion rights
accordance with Section 15.06 to the extent reduisesuch Sections;

(b) immediately after giving effect tockutransaction no Default and no Event of Defaldtiishave occurred and be
continuing; and

(c) the Company or such successor Pesisalh have delivered to the Trustee an Officerstifimate and an Opinion of
Counsel each stating that such consolidation, mespare exchange, conveyance, transfer or leakafansupplemental
indenture is required in connection with such teation, such supplemental indenture, comply with finovision of this
Indenture and that all conditions precedent in ltmifenture relating to such transaction have beésfied.

For purposes of this Section 8.01, thedfem(by lease, assignment, sale or otherwisesingle transaction or series of
transactions) of all or substantially all of th@perties or assets of one or more Subsidiarielseo€ompany, the Capital Stock of which
individually or in the aggregate constitutes alsabstantially all of the properties and asseth®fCompany, shall be deemed to be the
transfer of all or substantially all of the propestand assets of the Company.

SECTION 8.02. Successor Corporation SubstitutedUpon any such consolidation, merger, shareangd, sale, assignment,
conveyance, lease, transfer or other dispositi@caordance with Section 8.01, the successor Pé&smed by such consolidation or
share exchange or into which the Company is meogéa which such sale, assignment, conveyanceg |éassfer or
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other disposition is made will succeed to, anduizsstuted for, and may exercise every right andgyoof, the Company under this
Indenture with the same effect as if such succdsadtbeen named as the Company herein, and theréattept in the case of a lease)
the predecessor corporation will be relieved ofwather obligations and covenants under this Ihaenand the Notes.

SECTION 8.03. Purchase Option on Change of ControlThis Article Eight does not affect the obligats of the Company
(including without limitation any successor to thempany) under Section 10.06."

ARTICLE IV

SUPPLEMENTAL INDENTURES

SECTION 4.1. Amendments to Article Nine.(a) Section 9.01 is hereby amended with respettie Notes by deleting the "." from the
end of clause (10) thereof and substituting ";inrits place and by adding the following to the ¢nereof:

"(11) to provide for the assumption of oufigétions to Holders of Notes in the Indenture @gpemented by Article 1l of the First
Supplemental Indenture; or

(12) to provide for conversion rights opuechase rights of Holders of Notes in the everdarfsolidation, merger, share exchange
or sale of all or substantially all of the assdtthe Company as required to comply with Sectidi&r 15.06; or

(13) to reduce the Conversion Price; or
(14) to add guarantees with respect to\thees; or

(15) to comply with the requirements of @@mmission in order to effect or maintain the dicaltion of this Indenture under the
TIA"

(b) Section 9.02(1) is hereby amendeitsientirety with respect to the Notes to readadles: “(1) change the Stated Maturity of the
principal of (or premium, if any, on) or any ingtaént of principal of or interest on, including Befted Interest, any Note; or reduce the
principal amount thereof or the rate or amounntériest thereon or any Additional Amounts payableespect thereof, or any premium payi
upon the redemption thereof or alter the provisiofthis Indenture with respect to the purchasthefNotes at the option of the Holders upon a
Designated Event in a manner adverse to the Hottersof, or change any obligation of the Compangay Additional Amounts pursuant to
Section 10.05 (except as contemplated by Sect@h(B) and permitted by Section 9.01(1)), or redheeamount of the principal of an Origit
Issue Discount Security that would be due and payaion a declaration of acceleration of the M&guhereof pursuant to Section 5.02 or the
amount thereof provable in bankruptcy pursuantectiSn 5.04, or adversely affect any right of repant at the option of the Holder of any
Note, or change any Place of Payment where, acuh@ency or currencies, currency unit or units@mposite currency or currencies in whi
any Note or any premium or the interest theregraig@ble, or impair the right to institute suit foe enforcement of any payment on or aftel
Stated Maturity thereof (or, in the case of purehaisthe option of the Holder, on or after the Deated Event Purchase Date), or"

(c) Section 9.02(4) is hereby amended waspect to the Notes by deleting the "." fromehd of such clause and substituting a *, or" in
its place and by adding the following to the ener¢of:

"(5) waive a Default or Event of Defaulttire payment of principal of or premium, if any,interest on the Notes (except a
rescission of acceleration of the Notes by the Eidaf at least a majority in aggregate principabant of the Notes then outstanding
and a waiver of the payment default that resultethfsuch acceleration) or of a Designated Evenirieay, or
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(6) make any change in the provisionthisf Indenture relating to waivers of past Defaglt&vents of Default or the rights of
Holders of Notes to receive payments of princigapeemium, if any, or interest on the Notes; or

(7) make any adverse change to the igsilaf Holders of Notes to enforce their rights emnthis Indenture; or

(8) except as permitted by this Indentimeluding Section 9.01(9)), increase the Conwer$trice, or modify the provisions of
this Indenture relating to conversion of the Ndatea manner adverse to the Holders thereof or wiilserimpair the right of Holders to
convert their Notes, upon the terms establishedyaunt to or in accordance with the provisions & thdenture."

ARTICLE V

PURCHASE AT OPTION OF HOLDERS UPON A DESIGNATED EVENT;
LIMITATION ON LIENS

SECTION 5.1. Amendment to Article Ten. Article Ten is amended by adding to the endféflewing new Sections 10.06 through
Section 10.13, in each case with respect to thedNiot read as follows:

"SECTION 10.06. Purchase of Notes at Option of the Holders up@esignated Event. (a) Following a Designated Event,
Company shall notify the Holders of Notes in wiitiof such occurrence and shall make an offer (fbesignated Event Offéj to
repurchase all Notes then outstanding at a repsecpace in cash (theDesignated Event Paymeéftequal to 100% of the principal
amount thereof, plus (subject to the following sece) accrued and unpaid interest to, but excludiregDesignated Event Purchase
Date (as defined below). If such Designated Evemtitase Date is after a Regular Record Date oeai@Record Date but on or prior
to the corresponding Interest Payment Date or aldiefd Interest payment date, however, then thepaosnshall pay the interest
payable on such date to the Person in whose nasrédte is registered at the close of business enelevant Regular Record Date or
Special Record Date.

(b) Notice of a Designated Event shalhisgled by or at the direction of the Company t® tHolders of Notes as specified in
Section 10.07. During the period specified in sootice, Holders of Notes may elect to tender tNeites in whole or in part in integral
multiples of $1,000 in exchange for the Design&ednt Payment. Payment shall be made by the Conipaegpect of Notes properly
tendered pursuant to this Section 10.06 on a Bssibay specified by the Company (theé'signated Event Purchase D&jevhich
shall be no earlier than 20 Business Days andteotlaan 30 Business Days after the date of theegiven pursuant to Section 10.07.

SECTION 10.07. Notice of Designated Event; Designated EvemtiRase Notice.

(a) Within 30 days after the occurrenta ®esignated Event, the Company, or, at the evritequest and expense of the
Company within 30 days after such occurrence, tlst€e, shall give to all Holders notice of thewcence of the Designated Event
and of the purchase right set forth herein arisis@ result thereof. The Company shall also deivepy of such notice of a purchase
right to the Trustee. The notice shall include mfof Designated Event Purchase Notice to be caexbley the Holder and shall state:

(1) briefly, the events causing a Desigdd&vent and the date of such Designated Event;
(2) the date by which the Designated E¥Rmchase Notice pursuant to this Section 10.03t ol given;

12




(3) the Designated Event Purchase Date;
(4) the Designated Event Payment;
(5) the name and address of the PayirgnAgnd the Conversion Agent;

(6) that Notes as to which a DesignateenEPurchase Notice has been given may be coudveursuant to the Indenture
only if the Designated Event Purchase Notice has lsathdrawn in accordance with the terms of thideinture;

(7) that Notes must be surrendered tdPtngng Agent to collect payment;

(8) that the Designated Event Paymenafgr Note as to which a Designated Event PurchasieéNhas been duly given
and not withdrawn will be paid promptly followinbe later of the Designated Event Purchase Datdhentime of surrender of
such Note as described in (7) above;

(9) briefly, the procedures the Holderstfiollow to exercise rights under Section 10.06;

(10) briefly, the conversion rights of tRetes, including the Conversion Rate and any adjests thereto, including, if
such Designated Event constitutes a Change in @atescribed in clause (b) or (c) in the definititbiereof, whether any
Additional Shares (as defined in Section 15.01) élissued by the Company to Holders of Notes wdrovert their Notes in
connection with such Change in Control;

(11) the procedures for withdrawing a Deaigd Event Purchase Notice;
(12) the CUSIP number of the Notes;

(13) that, unless the Company defaults @éking the Designated Event Payment, any Note aeddpt purchase pursuant
the Designated Event Offer shall cease to acciteedst on the Designated Event Purchase Date ahdther interest shall
accrue on or after such date; and

(14) that in the case of a Designated ERemthase Date that occurs after a Regular Recatel @ Special Record Date
and on or prior to the corresponding Interest Paytrbate or Defaulted Interest payment date, therést due on such date shall
be paid to the Holder of such Note at the closkeusiness on the relevant Regular Record Date arifd®ecord Date.

(b) A Holder may exercise its rights dfied in Section 10.06 hereof upon delivery of atten notice of purchase (eDesignatet
Event Purchase Notic® to the Paying Agent prior to the Designated BEveurchase Date, stating:

(1) the certificate number, if any, otbaNote, if any, which the Holder will deliver te lpurchased;

(2) the portion of the principal amouhttee Note which the Holder will deliver to be pbesed, which portion must be
$1,000 or any whole multiple thereof; and

(3) that such Note shall be purchasedyanmt to the terms and conditions specified onglierse side of the Notes and in
this Indenture;

provided, however, that if the Notes areinaertificated form, a Holder's Designated Evieatchase Notice must comply with 1
applicable Depositary procedures.

The delivery of such Note to the Paying Agarior to the Designated Event Purchase Dates{tegy with all necessary
endorsements) at the offices of the Paying Ageall ble a condition to the receipt by the Holdethef Designated Event Payment
therefor;provided, however, that
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such Designated Event Payment shall be so paidibtfig Note so delivered to the Paying Agent shatiform in all respects to the
description thereof set forth in the related Deatgd Event Purchase Notice.

The Company shall purchase from the Halldereof, pursuant to this Section 10.07, a portiba Note so delivered for purchas
the principal amount of such portion is $1,000 mirgegral multiple of $1,000. Provisions of thiglenture that apply to the purchase of
all of a Note also apply to the purchase of suatiqro of such Note.

Any purchase by the Company contemplatedyaunt to the provisions of this Section 10.07 Idb@lconsummated by the delivery
of the consideration to be received by the Holdermptly following the later of the Designated Evénirchase Date and the time of
delivery of the Note to the Paying Agent in accorawith this Section 10.07.

Notwithstanding anything herein to the cant, any Holder delivering to the Paying Agent Bresignated Event Purchase Notice
contemplated by this Section 10.07(b) shall haeeridght to withdraw such Designated Event PurcliNatice at any time prior to the
close of business on the Business Day immediatelyeuling the Designated Event Purchase Date byedglof a written notice of
withdrawal to the Paying Agent in accordance wigct®n 10.08.

The Paying Agent shall promptly notify tBempany of the receipt by it of any Designated Evarchase Notice or written
withdrawal thereof.

SECTION 10.08. Effect of Designated Event Purchase NoticéJpon receipt by the Paying Agent of the Desigdd&vent
Purchase Notice specified in Section 10.07, thelelobf the Note in respect of which such Design&eent Purchase Notice was gi\
shall (unless such Designated Event Purchase Nstigghdrawn as specified in the following two pgraphs) thereafter be entitled to
receive solely the Designated Event Payment wiheaet to such Note. Such payment shall be paiddb Elolder, subject to receipt of
consideration for the Notes by the Paying Ageramgtly following the later of (x) the Designateddey Purchase Date with respect to
such Note (provided the conditions in Section 10a&7the case may be, have been satisfied) anldgyime of delivery of such Note to
the Paying Agent by the Holder thereof in the mamagquired by Section 10.07, as the case may btsNio respect of which a
Designated Event Purchase Notice has been givéimebiyolder thereof may not be converted on or dftierdate of the delivery of such
Designated Event Purchase Notice unless such Dasigjievent Purchase Notice has first been validligdsawn as specified in the
following two paragraphs.

A Designated Event Purchase Notice may itfedwawn by means of a written notice of withdrawalivered to the office of the
Paying Agent in accordance with the Designated EReinchase Notice at any time prior to the closbusiness on the Business Day
immediately preceding the Designated Event Purcbase specifying:

(a) the certificate number, if any, o€leaote in respect of which such notice of withdahis being submitted;
(b) the principal amount of the Note wieispect to which such notice of withdrawal is lgesnbmitted; and

(c) the principal amount, if any, of eatlth Note which remains subject to the originadifeated Event Purchase Notice
and which has been or will be delivered for purehiay the Company;

provided, however, that if the Notes areinaertificated form, a Holder's notice of witlagval must comply with the applicable
Depositary procedures.
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There shall be no purchase of any Notesyaunt to Section 10.06 if there has occurred (pooon or after, as the case may be, the
giving by the Holders of such Notes of the requibessignated Event Purchase Notice) and is continamEvent of Default (other than
a default in the payment of the Designated Evegtrieat with respect to such Notes). The Paying Agéthpromptly return to the
respective Holders thereof any Notes (x) with resp@which a Designated Event Purchase Noticébkaa withdrawn in compliance
with this Indenture, or (y) held by it during thertinuance of an Event of Default (other than adkfin the payment of the Designated
Event Payment with respect to such Notes) in whade, upon such return, the Designated Event PagdWatice with respect thereto
shall be deemed to have been withdrawn.

SECTION 10.09. Deposit of Designated Event Paymentrior to 11:00 a.m. (New York City time) on tbesignated Event
Purchase Date, the Company shall deposit with thst&e or with the Paying Agent an amount of casin{mediately available funds
if deposited on such Business Day) sufficient tp e aggregate Designated Event Payment of aNtites or portions thereof which
are to be purchased as of the Designated Evenh&edate.

If the Trustee or other Paying Agent appexrby the Company holds cash sufficient to payaetigregate Designated Event
Payment of all the Notes or portions thereof thatta be purchased as of the Designated Event Bsgdbate, on or after the Designi
Event Purchase Date (i) such Notes will cease toubgtanding, (ii) interest on such Notes will eetsaccrue and (iii) all other rights
the Holders of such Notes will terminate, whethenat bookentry transfer of the Notes has been made or thiesNwve been deliver
to the Trustee or Paying Agent, other than thetitighheceive the Designated Event Payment uponetgliof the Notes.

SECTION 10.10. Notes Purchased in Part. Any Note which is to be purchased only in [suall be surrendered at the office of
the Paying Agent (with, if the Company or the Tegsso requires, due endorsement by, or a writstruiment of transfer in form
satisfactory to the Company and the Trustee dubgeted by, the Holder thereof or such Holder'sagtp duly authorized in writing)
and the Company shall execute and the Trustee altikenticate and deliver to the Holder of suchelNatithout service charge, a new
Note or Notes, of any authorized denomination gsested by such Holder in aggregate principal amegual to, and in exchange for,
the portion of the principal amount of the Notessorendered which is not purchased.

SECTION 10.11. Covenant to Comply with Securities Laws uporcPase of Notes. In connection with any offer to purchase
or purchase of Notes under Section 10.06 hereo¥/iged that such offer or purchase constitutesssuér tender offer" for purposes of
Rule 13e-4 (which term, as used herein, includgssancessor provision thereto) under the Exchargetthe time of such offer or
purchase), the Company shall (i) comply with RuBe-#, Rule 14e-1 and any other tender offer ruteletthe Exchange Act which
may then be applicable, (ii) file the related SalledO (or any successor schedule, form or reporény other schedule required under
the Exchange Act, and (iii) otherwise comply withagplicable federal and state securities lawasto permit the rights and
obligations under Section 10.06 to be exercisdatiértime and in the manner specified in Sectio@@@nd 10.07.

SECTION 10.12. Repayment to the Company.The Trustee and the Paying Agent shall retoithé Company any cash or otl
consideration that remains unclaimed as providederNotes, together with interest, if any, therdwid by them for the payment of-
Designated Event Paymeptovided, however, that to the extent that the aggregate amounasti deposited by the Company pursuant
to Section 10.09 exceeds the aggregate Designatmt Payment of the Notes or portions thereof whithCompany is obligated to
purchase as of the Designated Event Purchase Iateptomptly after the Business Day following thesignated Event Purchase
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Date the Trustee shall return any such excesst@timpany together with interest, if any, thereon.

SECTION 10.13. Limitation on Liens. The Company will not, directly or indirectindur or suffer to exist any Lien (other tt
existing Liens) securing Specified Indebtednesanyf nature whatsoever on any of its propertiessets, whether owned at the issue
date of the Notes or thereafter acquired, withoakimg effective provision for securing the Notesi@&ty and ratably with (or, if the
obligation to be secured by the Lien is subordidateright of payment to the Notes, prior to) tH#igations so secured for so long as
such obligations are so secured. The Lien, if g@nio secure the Notes may also secure obligaiticaddition to Specified
Indebtedness. Any Lien created to secure the Nmtesuant to this Section 10.13 may provide byetss that such Lien will be
automatically and unconditionally released andhdisged upon the full and unconditional releasedischarge of the Lien securing the
Specified Indebtedness and that the Holders of swmadl of such Specified Indebtedness may exclgigontrol the disposition of
property subject to such Lien.

The foregoing restrictions in this Sectidh13 shall not apply to (a) Liens to secure Aceglibebt;provided, however, that
(i) such Lien attaches to the acquired propertgrin the time of the acquisition of such propexnty (ii) such Lien does not extend tc
cover any other property; and (b) Liens to secndebtedness incurred to refinance, in whole o, glebt secured by any Lien
referred to in the foregoing clause (a) or thisiska(b) so long as such Lien does not extend ta#rer property (other than
improvements and accessions to the original prgpartd the principal amount of indebtedness sorsecis not increased."”

ARTICLE VI

COMPANY REPORTS

SECTION 6.1. Amendments to Article SevenSection 7.03 of the Indenture is amended ipntirety with respect to the Notes as
follows:

"SECTION 7.03. Reports by Company. (a) For so long as the indentures governingadriie Company's outstanding 6.0%
Convertible Subordinated Notes due 2009, 11.5%dséntes due 2010, 6.0% Convertible Subordinatett®due 2010, 2.875%
Convertible Senior Notes due 2010, 10.0% Converti#nior Notes due 2011, 5.25% Convertible Senate®Ndue 2011, 3.5%
Convertible Senior Notes due 2012 or 9% Convertgdaior Discount Notes due 2013 contain a provisiith respect to the
Company's obligation to file with the Trustee ciriaformation, documents and reports that are tsuibiglly identical to the
requirements set forth below in this Section 7.p3fe Company will:

(1) file with the Trustee, within 15 dagfier the Company is required to file the samd e Commission, copies of the
annual reports and of the information, documentd,@her reports (or copies of such portions of afihe foregoing as the
Commission may from time to time by rules and ragjahs prescribe) which the Company may be requodie with the
Commission pursuant to Section 13 or Section 18{the Exchange Act; or, if the Company is not fieggl to file information,
documents or reports pursuant to either of suctid®ecof the Exchange Act, then it will file witheé Trustee and the
Commission, in accordance with rules and regulatfmescribed from time to time by the Commissiarchsof the
supplementary and periodic information, documentsraports which may be required pursuant to Sedt®of the Exchange
Act in respect of a security listed and registased national securities exchange as may be pbescfiom time to time in such
rules and regulations;
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(2) file with the Trustee and the Comruasin accordance with the rules and regulatioresgribed from time to time by
the Commission, such additional information, docoteeand reports with respect to compliance by then@any with the
conditions and covenants of this Indenture as neagefuired from time to time by such rules and l&tipns; and

(3) transmit by mail to the Holders oftBi®, within 30 days after the filing thereof wittetTrustee, in the manner and to
the extent provided in Section 313(c) of the Ttadgenture Act, such summaries of any informatiaguinents and reports
required to be filed by the Company pursuant tageaphs (1) and (2) of this Section as may be reduiy rules and regulatio
prescribed from time to time by the Commission.

(b) From and after the date on which Beact.03(a) is no longer applicable to the Compaita respect to the Notes, the
Company shall file with the Trustee and the Comiaissuch information, documents and other repartd, such summaries thereof, as
may be required pursuant to the Trust Indentureaf\the times and in the manner provided pursuatite Trust Indenture Act;
provided that any such information, documents ports required to be filed with the Commission puarst to Section 13 or 15(d) of t
Exchange Act shall be filed with the Trustee withBidays after the same is actually filed with @@mmission. Delivery of such
reports, information and documents to the Trustderiinformational purposes only and the Trustegggipt of such shall not constitute
constructive notice of any information containedr#tin or determinable from information containeeréin, including the Company's
compliance with any of its covenants hereundetdashich the Trustee is entitled to rely exclusyeh Officers' Certificates)."

ARTICLE VII

CONVERSION OF SECURITIES

SECTION 7.1. Applicability of Conversion Provisions. Pursuant to Section 3.01(24) of the Indenttlre Notes will be convertible in
accordance with the provisions of, and pursuanitticle Fifteen of the Indenture, as amended hgrahd the definitive form of the Notes;
provided, however, that, prior to any conversion, any applicableggomental consents have been received by the Congpahe Holder.

SECTION 7.2. Amendments to Article Fifteen.Article Fifteen is amended in its entirety wihspect to the Notes to read as follows:

"SECTION 15.01. Right To Convert. Subject to and upon compliance with the prawisiof this Indenture, each Holder of
Notes shall have the right (upon delivery to thenpany of the HSR Certificate (a form of which isaghed to the Notes)), at his or her
option, at any time on or before the close of besinon the Stated Maturity date (except that, veisipect to any Note or portion thereof
subject to a duly completed election for repurchaseh right shall terminate at the close of bussnen the Business Day immediately
preceding the Designated Event Purchase Date @utilesCompany defaults in the payment due uporrcbpse or such Holder elects
to withdraw the submission of such election to repase in accordance with Section 10.08)) to cdrttierprincipal amount of any
Note held by such Holder, or any portion of sudhgipal amount which is $1,000 or an integral npl&ithereof, into that number of
fully paid and non-assessable shares of Commork $&scsuch shares shall then be constituted) aatdig dividing the principal
amount of the Note or portion thereof to be coreatiy the Conversion Price in effect at such tibyesurrender of the Note so to be
converted in whole or in part in the manner prodideSection 15.02. A Holder of Notes is not eattto any rights of a holder of
Common Stock until such Holder of Notes has comeehtis or her Notes to Common Stock, and
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then only to the extent such Notes are deemedue been converted to Common Stock under this Artdfteen.

If a Change in Control described in cla(iyeor (c) of the definition thereof occurs, théie Conversion Rate per $1,000 principal
amount of Notes otherwise in effect in respect ofds for which a conversion notice is receivedhs/Conversion Agent during the
period beginning 10 Trading Days before the anditgd Effective Date (as defined below) of the CleaingControl and ending at the
close of business on the Trading Day immediatebg@ding the related Designated Event Purchasedbatkbe increased by the
amount (the 'Additional Share$), if any, determined by reference to the tablWwe based on the Effective Date of such Change in
Control and the Stock Price of such Change in @brrovided, however, that the Company shall not be required to payAidheitional
Shares if a Change in Control described in clagsef(the definition of Change in Control occurslat least 90% of the consideration
(excluding cash payments for fractional shareshéntransaction or transactions constituting thar@e in Control consists of shares of
common stock that are, or upon issuance will lzgled on the New York Stock Exchange or the NY SErAlxt or approved for tradi
on a Nasdaqg market and as a result of such traosawsttransactions the Notes become convertidigysimto such common stock and
other consideration payable in such transactidnamsactions. The Company will mail a notice todéws and issue a press release no
later than 20 Business Days prior to the anticigp&Bective Date of such anticipated Change in @ont

The number of Additional Shares will beetatined by reference to the table below and isdasehe date on which the Change
in Control becomes effective (theeffective Date') and the price (the Stock Pricé’) paid per share of Common Stock in the
transaction constituting the Change in Controhdfders of the Common Stock receive only cashénttansaction constituting the
Change in Control, the Stock Price shall be thé easount paid per share of the Common Stock. Oikenthe Stock Price shall be
equal to the average of the Closing Sale Price thefive Trading Day period ending on the Tradbay immediately preceding the
Effective Date.

The following table sets forth the Addite@drEhares, if any, issuable upon conversion of &¢B00 principal amount of Notes in
connection with such a Change in Control for eatdtiSPrice and Effective Date set forth below.

Additional Shares

Effective Date

On or before

Stock Price on January 15, January 15, January 15, January 15, January 15,
Effective Date 2009 2010 2011 2012 2013

$ 0.87 593.869° 593.869° 593.869 593.869 593.869
$ 1.0C 484.012.  452.721. 444.444. 444.444. 444.444.
$ 1.2t 347.244. 313.659I 274.203I 244.444. 244.444.
$ 1.5C 261.607: 231.367: 189.667. 139.213. 111.111
$ 1.7¢ 202.234 177.358. 139.279! 84.367: 15.873(
$ 2.0C 157.852! 138.516- 106.592. 55.230¢ 0.000(
$ 2.2¢ 122.826° 108.422 83.191¢ 39.522° 0.000(
$ 2.5C 94.060( 83.733t 64.752¢ 30.202- 0.000(
$ 2.7¢ 69.775( 62.667" 49.105! 23.488:¢ 0.000(
$ 3.0C 49.063: 44.409: 35.328¢ 17.626- 0.000(
$ 3.5C 17.406: 15.868° 13.009¢ 7.035( 0.000(
$ 4.0C 0.000( 0.000( 0.000( 0.000( 0.000(
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If actual Stock Prices on the Effective ®ate not set forth on the table above and:

(i) if the actual Stock Price on thedeffive Date is between two Stock Prices on thestabthe actual Effective Date is
between two Effective Dates on the table, the nurnbAdditional Shares will be determined by a igfhé-line interpolation
between the adjustment amounts set forth for smohstock Prices or such two Effective Dates ontéiide based on a 360-day
year, as applicable;

(i) if the Stock Price on the Effectildate equals or exceeds $4.00 per share (subjedjustment as described below)
Additional Shares will be issued upon conversiorg a

(iii) if the Stock Price on the Effectimte is less than $0.87 per share (subject to twgun as described below), no
Additional Shares will be issued upon conversion.

The Stock Prices set forth in the firsturoh of the table above will be adjusted as of aatg @n which the Conversion Rate is
adjusted. The adjusted Stock Prices will equaBtuek Prices applicable immediately prior to sudjustment multiplied by a fraction,
the numerator of which is the Conversion Rate imiatety prior to the adjustment giving rise to thec Price adjustment and the
denominator of which is the Conversion Rate asdjosted. The number of Additional Shares set fortthe table above will be
adjusted in the same manner as the ConversionaRatet forth in Section 15.05 hereof.

Notwithstanding the foregoing, in no evetit the Conversion Rate exceed 1,149.4252 shadr&€mmon Stock per $1,000
principal amount of Notes, subject to adjustmernthamanner set forth in Section 15.05 hereof.

SECTION 15.02. Exercise of Conversion Privilege; Issuance offthon Stock on Conversion; No Adjustment for Istere
Dividends. To exercise, in whole or in part, the convargoivilege with respect to any Note, the Holdesoth Note shall surrender
such Note, duly endorsed, at an office or agencdptaiaed by the Company pursuant to Section 1&b@pmpanied by the funds, if
any, required by the last paragraph of this Sectm02, and shall give written notice of converdiothe form provided on the Notes
such other notice which is acceptable to the Coptansuch office or agency that the Holder of Modéects to convert such Note or
such portion thereof specified in said notice. Snatice shall also state the name or names (witlhess or addresses) in which the
shares of Common Stock which are issuable on soiehetsion shall be issued, and shall be accompéyi¢idnsfer taxes, if required
pursuant to Section 15.07. If the Notes are naentificated form, the Holders may exercise thigiht of conversion by complying with
the applicable Depositary procedures. Each suck Blatrendered for conversion shall, unless theestiasuable on conversion are t
issued in the same name as the registration of Notdy, be duly endorsed by, or be accompanied &tyuiments of transfer in form
satisfactory to the Company duly executed by, tbler of Notes or his or her duly authorized atéyrriThe Holder of such Notes will
not be required to pay any tax or duty which mapéasgable in respect of the issue or delivery of @mmn Stock on conversion, but will
be required to pay any tax or duty which may beapsgyin respect of any transfer involved in theiéser delivery of Common Stock in
a name other than the same name as the registodtsarch Note.

As promptly as practicable after satisfactdf the requirements for conversion set forthvabthe Company shall issue the number
of full shares of Common Stock (including any fllares as a result of rounding fractional shareds apfull number of shares pursuant
to Section 15.03) issuable upon the conversiomuoii Note or portion thereof in accordance withghavisions of this Article Fifteen
and a check or cash (which payment, if any, stejpdéid no later than three Business Days aftesfaation of the requirements for
conversion set forth above) in respect of any foaet interest in respect of a share of CommoniStparsuant to
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Section 15.03. Shares of Common Stock will notdseed or delivered unless all taxes and dutiesyif payable by the Holder have
been paid. In case any Note of a denomination aftegral multiple greater than $1,000 is surreeddor partial conversion, and
subject to Section 3.03, the Company shall exeeue the Trustee shall authenticate and delivérediolder of the Note so
surrendered, without charge to him or her, a netxeo Notes in authorized denominations in an aggfeeprincipal amount equal to
the unconverted portion of the surrendered Note.

Each conversion shall be deemed to have bffected as to any such Note (or portion therenf)he date (the Conversion Date
") on which the requirements set forth in this etfl5.02 have been satisfied as to such Notequiom thereof), and the Person in
whose name any shares of Common Stock are issupbiesuch conversion shall be deemed to have beoorsaid date the holder of
record of the shares represented therplgyided, however, that any such surrender on any date when the @oy'gpstock transfer
books are closed shall constitute the Person irserlname the shares are to be issued as the rexided thereof for all purposes on the
next succeeding day on which such stock transfekéare open, but such conversion shall be at tmv&@sion Price in effect on the
date upon which such Note is surrendered.

Any Note or portion thereof surrendereddonversion during the period from the close ofitess on the Regular Record Date for
any interest payment through the close of businagbe last Trading Day immediately preceding dmtérest Payment Date shall
(unless the Company has specified a Designatedt Peenhase Date or an Automatic Conversion Datedwuch period) be
accompanied by payment, in funds acceptable t@€tmpany, of an amount equal to the interest ottsenpayable on such Interest
Payment Date on the principal amount being condepmvided, however, that such payment may be reduced by the amouartyof
existing payment default in respect of such Not@samount equal to such payment shall be paid eyampany on such Interest
Payment Date to the Holder of such Note at theectdusiness on such Regular Record Date. Exsgmtowided above in this
Section 15.02 or in Section 15.12, no adjustmeall fle made for interest accrued on any Note cdader for dividends on any shares
issued upon the conversion of such Note as providéus Article Fifteen.

SECTION 15.03. Cash Payments in Lieu of Fractional Sharedf more than one Note shall be surrendered¢dowersion at
one time by the same Holder, the number of fulfetavhich shall be issuable upon conversion skeatldmputed on the basis of the
aggregate principal amount of the Notes (or spatifiortions thereof to the extent permitted hersby3urrendered for conversion. In
respect of any fractional share of stock that atfe would be issuable upon the conversion of aoieMr Notes, the Company shall
make an adjustment therefor in cash based upoeutinent market price thereof or the Company shalks option, round such fraction
up to the nearest whole number of shares for iggiapon conversion. For purposes of this SectioB31%he "current market price" of
a share of Common Stock shall be the Closing Sade Bn the last Trading Day immediately precedhimgday on which the Notes (or
specified portions thereof) are deemed to have beewerted.

SECTION 15.04. Conversion Rate. Each $1,000 principal amount of the Notes dilitonvertible into the number of share
Common Stock (the Conversion Rat®) specified in the form of Note attachedEshibit Ahereto, subject to adjustment as provided in
this Article Fifteen.

SECTION 15.05. Adjustment of the Conversion RateThe Conversion Rate shall be adjusted from tiortane by the
Company as follows:

(@) In case the Company shall hereatigrgpdividend or make a distribution to all holdefshe outstanding Common
Stock in shares of Common Stock, the Conversioe Blaall be increased so that the same shall ugiaate determined by
multiplying the
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Conversion Rate in effect at the opening of busiresthe date following the date fixed for the deieation of stockholders
entitled to receive such dividend or other disttid by a fraction,

(i) the numerator of which shall be then of the number of shares of Common Stock oulstgrat the close of
business on the date fixed for the determinatiost@ékholders entitled to receive such dividendtber distribution plus
the total number of shares of Common Stock corstgisuch dividend or other distribution; and

(i) the denominator of which shall be thumber of shares of Common Stock outstandinigeatibse of business
on the date fixed for such determination,

such increase to become effective immediately #fieopening of business on the day following tagdixed for such
determination. For the purpose of this paragrapftiia@ number of shares of Common Stock at any tintstanding shall not
include shares held in the treasury of the Compahg.Company will not pay any dividend or make disgribution on shares
Common Stock held in the treasury of the Compangny dividend or distribution of the type descdha this Section 15.05 is
declared but not so paid or made, the Converside §tall again be adjusted to the Conversion Ratevtould then be in effect
if such dividend or distribution had not been desda

(b) In case the Company shall issue sigitwarrants to all holders of its outstandingreh@f Common Stock entitling
them to subscribe for or purchase shares of Conftack at a price per share less than the Currertéil®rice on the date
fixed for determination of stockholders entitledrémeive such rights or warrants, the Conversioe Rhall be increased so that
the same shall equal the rate determined by myiltiplthe Conversion Rate in effect immediately ptthe date fixed for
determination of stockholders entitled to receivehsrights or warrants by a fraction,

(i) the numerator of which shall be thamber of shares of Common Stock outstanding oxlale fixed for
determination of stockholders entitled to receivehsrights or warrants plus the total number ofitmital shares of
Common Stock offered for subscription or purchasel

(ii) the denominator of which shall be ttum of the number of shares of Common Stockand#tg at the close
business on the date fixed for determination ofldtolders entitled to receive such rights or wasghus the number of
shares that the aggregate offering price of thed tatmber of shares so offered would purchasedt €urrent Market
Price.

Such adjustment shall be successively mdeever any such rights or warrants are issuetishall become effective
immediately after the opening of business on thefddowing the date fixed for determination of skiolders entitled to recei
such rights or warrants. To the extent that shaf€mmon Stock are not delivered after the exjginadf such rights or
warrants, the Conversion Rate shall be readjustélget Conversion Rate that would then be in effiact the adjustments made
upon the issuance of such rights or warrants besteron the basis of delivery of only the numbestares of Common Stock
actually delivered. If such rights or warrants ao¢ so issued, the Conversion Rate shall agairdjustad to be the Conversion
Rate that would then be in effect if such datedikar the determination of stockholders entitledeoeive such rights or warra
had not been fixed. In determining whether anytsgir warrants entitle the holders to subscribeofquurchase shares of
Common Stock at less than such Current Market Paicé in determining the aggregate offering pritsuzh shares of Comm
Stock, there shall be taken into account any cenatin received by the Company for such rightwamrants and any amount
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payable on exercise or conversion thereof, theevafisuch consideration, if other than cash, tddtermined by the Board of
Directors.

(c) In case outstanding shares of Com8tork shall be subdivided into a greater numbeshafes of Common Stock, the
Conversion Rate in effect at the opening of busiresthe day following the day upon which such $uibidn becomes effectiv
shall be proportionately increased, and converselgase outstanding shares of Common Stock skalbmbined into a smaller
number of shares of Common Stock, the Conversida Reeffect at the opening of business on thefdgwing the day upon
which such combination becomes effective shallfopartionately reduced, such increase or reductisrthe case may be, to
become effective immediately after the openingudibess on the day following the day upon whicthsaudbdivision or
combination becomes effective.

(d) In case the Company shall pay a daglend to all holders of its Common Stock or,diyidend or otherwise,
distribute to all holders of its Common Stock sBavéany class of Capital Stock of the Companyvidences of its indebtedne
or assets, including cash and securities (any disthibution, a "Distribution”; provided, however, that the term "Distribution"
shall not include, and this Section 15.05(d) shatlapply to, (x) any rights or warrants referrednt Section 15.05(b) and (y) ¢
dividend or distribution referred to in Section@&(a)), then, in each such case (unless the Conglanis to reserve such
Distribution for distribution to the Holders updmetconversion of the Notes so that any such Haldeverting Notes will
receive upon such conversion, in addition to treret of Common Stock to which such Holder is exttjtthe amount and kind
of such Distribution which such Holder would haeeeived if such Holder had converted its Notes @donmon Stock
immediately prior to the Record Date), the ConvardRate shall be increased so that the same shetfjjal to the rate
determined by multiplying the Conversion Rate ifeef on the Record Date with respect to such 8istion by a fraction,

(i) the numerator of which shall be @arrent Market Price on such Record Date; and

(i) the denominator of which shall be tBurrent Market Price on such Record Date lessn&)e case of
Distributions other than cash, the Fair Market \éalas determined by the Board of Directors, whederchination shall
be conclusive, and described in a resolution oBbard of Directors) on the Record Date of theiparbf such
Distributions applicable to one share of Commorcitnd (B) in the case of Distributions of casle, &imount of such
Distributions applicable to one share of Commorckto

such adjustment to become effective immediatelgrga the opening of business on the day followsngh Record Date;
provided, however, that if the then Fair Market Value (as so detaed) of the portion of the Distribution so distribd
applicable to one share of Common Stock is equat greater than the Current Market Price on theoReDate, in lieu of the
foregoing adjustment, adequate provision shall bderso that each Holder shall have the right teivecupon conversion the
amount of Distribution such Holder would have reeeihad such Holder converted each Note on therBézate. If such
Distribution is not so paid or made, the Conversiate shall again be adjusted to be the ConveRata that would then be in
effect if such Distribution had not been declaitéthe Board of Directors determines the Fair MaKelue of any distribution
for purposes of this Section 15.05 by referend@dcactual or when issued trading market for aysges, it must in doing so
consider the prices in such market over the samedyased in computing the Current Market Pricetanapplicable Record
Date. Notwithstanding the foregoing, if the Distrilon distributed by the Company to all holderst®fCommon Stock consists
of
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Capital Stock of, or similar equity interests irGabsidiary or other business unit, the ConverRate shall be increased so that
the same shall be equal to the rate determinedutlypiying the Conversion Rate in effect on the BecDate with respect to
such distribution by a fraction:

(i) the numerator of which shall be suen of (x) the average Closing Sale Price of ormeesbf Common Stock
over the ten consecutive Trading Day period (t8gthoff Valuation Period ) commencing on and including the fifth
Trading Day after the date on which "ex-divideratling" commences on the Common Stock on the NaSttzzal
Select Market or such other national or regionahexge or market on which the Common Stock is lisead or quoted
and (y) the average Fair Market Value (as deterchinethe Board of Directors, whose determinatioalldhe conclusive,
and described in a resolution of the Board of Does) over the Spinoff Valuation Period of the pamtof the
Distribution so distributed applicable to one shafr€ommon Stock; and

(i) the denominator of which shall be tlverage Closing Sale Price of one share of ConBtaek over the
Spinoff Valuation Period,

such adjustment to become effective immediatelgrga the opening of business on the day followsngh Record Date;
provided, however, that the Company may in lieu of the foregoinguatthent make adequate provision so that each Hskhdsl
have the right to receive upon conversion the amotiBistribution such Holder would have receiveatilsuch Holder convert
each Note on the Record Date with respect to sustniution.

Rights or warrants distributed by the Compto all holders of Common Stock entitling thedweks thereof to subscribe for
or purchase shares of the Company's Capital Saittie¢ initially or under certain circumstanceshieh rights or warrants, until
the occurrence of a specified event or eventgi@fger Event’): (i) are deemed to be transferred with sucheshaf Common
Stock; (ii) are not exercisable; and (iii) are alsgued in respect of future issuances of CommookSshall be deemed not to
have been distributed for purposes of this Sec®05 (and no adjustment to the Conversion Raterthis Section 15.05 will
be required) until the occurrence of the earliggger Event, whereupon such rights and warrardl bl deemed to have been
distributed and an appropriate adjustment (if amequired) to the Conversion Rate shall be maderuthis Section 15.05. If
any such right or warrant, including any such éxgstights or warrants distributed prior to thealaf this Indenture, are subject
to events, upon the occurrence of which such rightgarrants become exercisable to purchase diffesecurities, evidences of
indebtedness or other assets, then the date ottherence of any and each such event shall beatktmbe the date of
distribution and record date with respect to neyiats or warrants with such rights (and a termimatipexpiration of the existin
rights or warrants without exercise by any of tiders thereof). In addition, in the event of afgtribution (or deemed
distribution) of rights or warrants, or any Trigderent or other event (of the type described inpteeeding sentence) with
respect thereto that was counted for purposesladfileing a distribution amount for which an adjusnt to the Conversion Re
under this Section 15.05 was made, (1) in the ofaay such rights or warrants that shall all hegen redeemed or repurcha
without exercise by any holders thereof, the CosieerRate shall be readjusted upon such final retiemor repurchase to git
effect to such distribution or Trigger Event, as ttase may be, as though it were a cash distrigwgigual to the per share
redemption or repurchase price received by a hadbéplders of Common Stock with respect to sughts or warrants
(assuming such holder had retained such rightsaorants), made to all holders of Common Stock aheflate of such
redemption or repurchase, and (2) in the casedf Eghts or warrants that shall have expired @nberminated without
exercise by
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any holders thereof, the Conversion Rate shalebdjusted as if such rights and warrants had resi Esued.

No adjustment of the Conversion Rate dtwlnade pursuant to this Section 15.05 in resde@tits or warrants
distributed or deemed distributed on any Triggeeriivto the extent that such rights or warrantsaateally distributed, or
reserved by the Company for distribution to Hold&frdlotes upon conversion by such Holders of Nate€Sommon Stock.

For purposes of this Section 15.05(d) ah@3(a) and (b), any dividend or distribution toigththis Section 15.05(d) is
applicable that also includes shares of CommonkStwaights or warrants to subscribe for or pusghahares of Common Stc
(or both), shall be deemed instead to be (1) aldiv or distribution of the evidences of indebtadnassets or shares of Capital
Stock other than such shares of Common Stock btsrigr warrants (and any Conversion Rate adjustnegptired by this
Section 15.05 with respect to such dividend orithstion shall then be made) immediately followgd(B) a dividend or
distribution of such shares of Common Stock or gugifits or warrants (and any further ConversioreRatjustment required by
Sections 15.05(a) and (b) with respect to suctddivil or distribution shall then be made), except

(A) the Record Date of such dividend atabution shall be substituted as "the date fifegdhe determination of
stockholders entitled to receive such dividendtbeodistribution", "the date fixed for the detenation of stockholders
entitled to receive such rights or warrants" aie'dlate fixed for such determination" within theamiag of
Section 15.05(a) and (b) and

(B) any shares of Common Stock includestich dividend or distribution shall not be deerfmdstanding at the
close of business on the date fixed for such detetion” within the meaning of Section 15.05(a).

(e) In case atender or exchange offatentyy the Company or any Subsidiary for all or pastion of the Common Stock
shall expire and such tender or exchange offeaifasnded upon the expiration thereof) shall reqhiegpayment to tendering or
exchanging stockholders of consideration per sbi€ommon Stock having a Fair Market Value (as oheteed by the Board «
Directors, whose determination shall be conclusivé described in a resolution of the Board of Does) that as of the last time
(the "Expiration Time'") tenders or exchanges may be made pursuant kotsnder or exchange offer (as it may be amended)
exceeds the Closing Sale Price of a share of Con8tmrk on the Trading Day next succeeding the Btipin Time, the
Conversion Rate shall be increased so that the shailkequal the rate determined by multiplying @anversion Rate in effect
immediately prior to the Expiration Time by a friact,

(i) the numerator of which shall be suen of (x) the Fair Market Value (determined agedaid) of the aggregate
consideration payable to tendering or exchangiogksiolders based on the acceptance (up to any maxispecified in
the terms of the tender or exchange offer) oftadires validly tendered or exchanged and not withidras of the
Expiration Time (the shares deemed so accepted apyt such maximum, being referred to as tRerfthased Share$
and (y) the product of the number of shares of Com®tock outstanding (less any Purchased Shard®} &ixpiration
Time and the Closing Sale Price of a share of Com8tock on the Trading Day next succeeding thefakpn Time,
and

(ii)y the denominator of which shall be thumber of shares of Common Stock outstandinduiteg any tendered
or exchanged shares) at the Expiration Time
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multiplied by the Closing Sale Price of a shar€ofmmon Stock on the Trading Day next succeedind:#pération
Time

such adjustment to become effective immediatelgrga the opening of business on the day follovitng Expiration Time. If
the Company is obligated to purchase shares purgmany such tender or exchange offer, but the @y is permanently

prevented by applicable law from effecting any spalchases or all such purchases are rescinde@gatimeersion Rate shall
again be adjusted to be the Conversion Rate thatldiben be in effect if such tender or exchanderdfad not been made.

() For purposes of this Section 1510&, following terms shall have the meaning indidate

(1) "Current Market Price" shall mean, with respect to any date, the avechgiee daily Closing Sale Prices per
share of Common Stock for the 10 consecutive Trabiays immediately preceding the earlier of sudie d&
determination and the day before the "ex" date waipect to the issuance, distribution, subdivisionombination
requiring such computation immediately prior to tfate in question. For purpose of this paragraphtérm "ex" date,
(1) when used with respect to any issuance oribligion, means the first date on which the CommtarciStrades,
regular way, on the relevant exchange or in theveit market from which the Closing Sale Price alatsined without
the right to receive such issuance or distributaord (2) when used with respect to any subdivisiocombination of
shares of Common Stock, means the first date onhwthie Common Stock trades, regular way, on suchasge or in
such market after the time at which such subdigisibcombination becomes effective.

If another issuance, distribution, subdivision ombination to which this Section 15.05 applies esaluring the period
applicable for calculating Current Market Priceé' pursuant to the definition in the preceding paagdp, "Current Marke
Price" shall be calculated for such period in a manreteanined by the Board of Directors to reflectithpact of such
issuance, distribution, subdivision or combinationthe Closing Sale Price of the Common Stock dusinch period.

(2) "Fair Market Value' shall mean the amount which a willing buyer wophty a willing seller in an armlength
transaction.

(3) "Record Daté shall mean, with respect to any dividend, disttibn or other transaction or event in which the
holders of Common Stock have the right to receiveaash, securities or other property or in whiodt €ommon Stock
(or other applicable security) is exchanged focamverted into any combination of cash, securitiesther property, the
date fixed for determination of stockholders eatltto receive such cash, securities or other ptpehether such date
fixed by the Board of Directors or by statute, caot or otherwise).

(g) The Company may make such increas#sei Conversion Rate, in addition to those requing Section 15.05(a), (b),
(c), (d) or (e) as the Board of Directors considerbe advisable to avoid or diminish any incomettaholders of Common
Stock or rights to purchase Common Stock resuftiogy any dividend or distribution of stock (or righto acquire stock) or fro
any event treated as such for income tax purposes.

To the extent permitted by applicable I#ve Company from time to time may increase the @osion Rate by any amount
for any period of time if the period is at leasetwy (20) days, the increase is irrevocable dutfiegperiod and the Board of
Directors shall have made a determination that gumiease would be in the best interests of the gzomy, which determination
shall be conclusive. Whenever the Conversion Raitecreased pursuant to the
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preceding sentence, the Company shall mail to Hslderecord of the Notes a notice of the increstdeast fifteen (15) days
prior to the date the increased Conversion Ratestakfect, and such notice shall state the incce@saversion Rate and the
period during which it will be in effect.

(h) No adjustment in the Conversion Rditall be required unless such adjustment wouldiregun increase or decrease
at least one percent (1%) in such rgt@yvided, however, that any adjustments that by reason of this Rrtiifteen are not
required to be made shall be carried forward andentg as part of any subsequent adjustment oaf(iihe time the Company
mails a notice of a Designated Event pursuant tti@e10.06(b) or an Automatic Conversion Notice defined below)
pursuant to Section 15.12. All calculations undhés Article Fifteen shall be made by the Compang simall be made to the
nearest cent or to the nearest one-ten thousaiii,Q00) of a share, as the case may be. No atusineed be made for rights
to purchase Common Stock pursuant to a Companyfgtaginvestment of dividends or interest. To éxéent the Notes becot
convertible into cash, assets, property or seesriibther than capital stock), no adjustment neethdde thereafter as to the
cash, assets, property or such securities. Intei#stot accrue on any cash into which the Notesa@nvertible. The Conversi
Rate shall be adjusted only once for a single esentcurrence that would require an adjustmeneuntbre than one of
Section 15.05(a), (b), (c), (d) or (e).

(i) Whenever the Conversion Rate is sijd as herein provided, the Company shall pronilywvith the Trustee and
any Conversion Agent other than the Trustee arc@i Certificate setting forth the Conversion Rdter such adjustment and
setting forth a brief statement of the facts reiggisuch adjustment. Unless and until a Respon§&iffieer of the Trustee shall
have received such Officers' Certificate, the Teasthall not be deemed to have actual knowledgey#djustment of the
Conversion Rate and may assume that the last CsiondRate of which it has knowledge is still inegff. Promptly after
delivery of such certificate, the Company shallgae a notice of such adjustment of the ConverRiate setting forth the
adjusted Conversion Rate and the date on which adjcistment becomes effective and shall mail swtice of such adjustme
of the Conversion Rate to the Holder of each Nwithin twenty (20) days after execution thereofild#@ to deliver such notice
shall not affect the legality or validity of anyctuadjustment.

() In any case in which this SectionQBbprovides that an adjustment shall become éffeanmediately after (1) a
record date or Record Date for an event, (2) the fileed for the determination of stockholders #&di to receive a dividend or
distribution pursuant to Section 15.05(a), (3) eedixed for the determination of stockholders g to receive rights or
warrants pursuant to Section 15.05(b), or (4) theifation Time for any tender or exchange offerguamnt to Section 15.05,
(each a 'Determination Daté), the Company may elect to defer until the ocence of the applicable Adjustment Event (as
hereinafter defined) (x) issuing to the Holder ny &ote converted after such Determination Datelsafdre the occurrence of
such Adjustment Event, the additional shares of @omStock or other consideration issuable upon soolersion by reason
of the adjustment required by such Adjustment Eweetr and above the Common Stock issuable upon&okersion before
giving effect to such adjustment and (y) payingueh Holder any amount in cash in lieu of any foaal share pursuant to
Section 15.03. For purposes of this Section 15,0 term "Adjustment Evenrtshall mean:

(i) in any case referred to in clausehdreof, the occurrence of such event,
(i) in any case referred to in clausgh@reof, the date any such dividend or distributiopaid or made,
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(ii) in any case referred to in clausgh{8reof, the date of expiration of such rightsvarrants, and

(iv) in any case referred to in clauseh{@eof, the date a sale or exchange of Commork ursuant to such
tender or exchange offer is consummated and becwragscable.

(k) For purposes of this Section 15.08, tumber of shares of Common Stock at any timstanding shall not include
shares held in the treasury of the Company but steilide shares issuable in respect of scrip foeates issued in lieu of
fractions of shares of Common Stock. The Compatiynet pay any dividend or make any distributiongdrares of Common
Stock held in the treasury of the Company.

SECTION 15.06. Effect of Reclassification, Consolidation, Mergr Sale. If any of the following events occur (each, a"
Business Combinaticl): (i) any reclassification or change of the oatsting shares of Common Stock (other than a chiangar value
or from par value to no par value, or from no palue to par value, or as a result of a subdivisiocombination), (ii) any consolidatic
merger, share exchange or combination of the Coynwéth another Person or (iii) any sale or conveyeaf all or substantially all of
the properties and assets of the Company as aetgrdr substantially as an entirety, in each easa result of which holders of
Common Stock shall receive stock, securities oemfioperty or assets (including cash) with respeor in exchange for such
Common Stock, then the Company or the succesgmrohasing Person, as the case may be, shall exeithtthe Trustee a
supplemental indenture (which shall comply with THA as in force at the date of execution of sughpemental indenture if such
supplemental indenture is then required to so cgpbviding that the Holders of the Notes thenstariding will be entitled thereafter
to convert such Notes into the kind and amountafas of stock, other securities or other propertgssets (including cash or any
combination thereof) which they would have ownedheen entitled to receive upon such Business Caatibimhad such Notes been
converted into Common Stock (without giving effextany adjustment to the Conversion Rate with retsigea Business Combination
constituting a Change in Control) immediately ptiosuch Business Combination, except that suckde#siwill not receive the
Additional Shares if such Holder does not converirdy the period set forth in the second paragE@ection 15.01. In the event
holders of Common Stock have the opportunity tatelee form of consideration to be received in sBakiness Combination, the
Company shall make adequate provision whereby tiied\shall be convertible from and after the effectiate of such Business
Combination into the form of consideration receiteduch Business Combination by Holders of thegret number of shares of
Common Stock who made a given election with resfmettte form of consideration. The Company maylbextome a party to any
Business Combination unless its terms are consigliéim this Section 15.06. Such supplemental indenshall provide for adjustments
which shall be as nearly equivalent as may be ipede to the adjustments provided for in this élgiFifteen. If, in the case of any
such Business Combination, the stock or other gesiand assets receivable thereupon by a hofdgdrazes of Common Stock
includes shares of stock or other securities asdta®f a Person other than the successor or mingh@erson, as the case may be, in
such Business Combination, then such supplemerdahture shall also be executed by such other FParsd shall contain such
additional provisions to protect the interestshaf Holders of the Notes as the Board of Directhedl seasonably consider necessary by
reason of the foregoing, including to the extemicficable the provisions providing for the purchaghts set forth in Section 10.06
hereof. Notwithstanding anything contained in théstion, and for the avoidance of doubt, this $acthall not affect the right of a
Holder to convert its Notes into shares of CommtmtiSprior to the effective date of the Businessnbmation.
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The Company shall cause notice of the ei@twf such supplemental indenture to be mailegatch Holder of Notes within
20 days after execution thereof. Failure to delawarh notice shall not affect the legality or velicbf such supplemental indenture.

The above provisions of this Section 1508l similarly apply to successive reclassificatipchanges, consolidations, mergers,
share exchanges, combinations, sales and conveyance

If this Section 15.06 applies to any evembccurrence, Section 15.05 shall not apply.

SECTION 15.07. Taxes on Shares IssuedThe issue of shares on conversions of Notdslshanade without charge to the
converting Holder for any tax in respect of thaissthereof. The Company shall not, however, beireduo pay any tax which may be
payable in respect of any transfer involved inifiseie and delivery of stock in any name other thahof the Holder of any Note
converted, and the Company shall not be requiréskte or deliver any such shares unless andtbatiPerson or Persons requesting
issue thereof shall have paid to the Company theuatof such tax or shall have established to #tisfaction of the Company that
such tax has been paid.

SECTION 15.08. Reservation of Shares; Shares to Be Fully Paisting of Common Stock. The Company shall provide, free
from preemptive rights, out of its authorized bnissued shares or shares held in treasury, suffisieares of Common Stock to prov
for the conversion of the Notes from time to tinsesach Notes are presented for conversion. Bedliieg any action which would
cause an adjustment increasing the ConversiontRaitie amount that would cause the Conversion Roibe reduced below the then
par value, if any, of the shares of Common Stoskable upon conversion of the Notes, the Compaal tstke all corporate action
which may, in the opinion of its counsel, be neagsi order that the Company may validly and Iggasue shares of such Common
Stock at such adjusted Conversion Rate.

The Company covenants that all shares afif@on Stock issued upon conversion of Notes willutly paid and nonassessable by
the Company and free from all taxes, liens andgdgwith respect to the issue thereof.

The Company further covenants that as kmthe Common Stock is approved for trading orNthedaqg Global Select Market, or
its successor, the Company shall cause all Comntak $suable upon conversion of the Notes to lggbé for such quotation in
accordance with, and at the times required unterrgquirements of such market, and if at any tt,eeCommon Stock becomes listed
on the New York Stock Exchange or any other natisaaurities exchange, the Company shall caugeasimon Stock issuable upon
conversion of the Notes to be so listed and renistied.

SECTION 15.09. Responsibility of Trustee. The Trustee and any Conversion Agent shall maveuty, responsibility or
liability to any Holder to determine whether angtiaexist which may require any adjustment of thew@rsion Rate, or with respect to
the nature or extent of any such adjustment whestemar with respect to the method employed, oriharein any supplemental
indenture provided to be employed, in making thaesaNeither the Trustee nor any Conversion Ageall §le accountable with respect
to the registration under securities laws, listivaljdity or value (or the kind or amount) of arlyases of Common Stock, or of any other
securities or property, which may at any time Iseiésl or delivered upon the conversion of any Natd, neither the Trustee nor any
Conversion Agent makes any representation witheesjppereto. Neither the Trustee nor any ConverAgent shall be responsible for
any failure of the Company to make any cash paymetd issue, transfer or deliver any shares afksty stock certificates or other
securities or property upon the surrender of anteNar the purpose of conversion; and the Trustekamy Conversion Agent shall not
be responsible for any failure of the Company tmply with any of the covenants of the Company cioei in this Article Fifteen.
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SECTION 15.10. Notice to Holders Prior to Certain Actions. If:

(&) the Company declares a dividend (grather distribution) on its Common Stock (otheart in cash out of retained
earnings);

(b) the Company authorizes the grantinthé holders of its Common Stock of rights or \&ats to subscribe for or
purchase any share of any class of Common Stoakyoother rights or warrants (other than rightsvarrants referred to in the
second paragraph of Section 15.05(d));

(c) there is any reclassification of ®@mmon Stock (other than a subdivision or combamatf outstanding Common
Stock, or a change in par value, or from par vatueo par value, or from no par value to par valoepf any consolidation,
merger or share exchange to which the Companyé#sts, or of the sale or transfer of all or substdly all of the assets of the
Company; or

(d) there is any voluntary or involuntaligsolution, liquidation or winding-up of the Coany;

then the Company shall cause to be filed with thestee and at the office or agency maintainedhferpurpose of conversion of
the Notes pursuant to Section 10.02, and shallethtgsbe mailed to each Holder of Notes, at tlasit 4ddresses as they shall
appear on the Security Register of the Companya@stly as possible but in any event at least 3@ ghatior to the applicable
date hereinafter specified, a notice stating (8)dhte on which a record is to be taken for thegsae of such dividend or
distribution of rights or warrants, or, if a recasdhot to be taken, the date as of which the hisldé Common Stock of record to
be entitled to such dividend or distribution ardé&determined or (y) the date on which such rsiflaation, consolidation,
merger, share exchange, sale, transfer, dissojditiidation or winding-up is expected to becorffecive or occur, and the
date as of which it is expected that holders of @am Stock of record shall be entitled to exchatgér tCommon Stock for
securities or other property deliverable upon sedhtassification, consolidation, merger, share arge, sale, transfer,
dissolution, liquidation or winding-up. Failure give such notice, or any defect therein, shallaifect the legality or validity of
such dividend, distribution, reclassification, coligation, merger, share exchange, sale, trandigsplution, liquidation or
winding-up. The Company shall also disseminateeagprelease through Dow Jones & Company Inc., BiesgBusiness
News, PR Newswire or another comparable news seodgntaining this information.

SECTION 15.11. Rights Issued in Respect of Common Stock I4dped Conversion. If the Company has a stockholder rights

plan in effect on any Conversion Date, the Compaall issue, in addition to the Common Stock, thbts under the rights plan unless
the rights have separated from the Common Stotlieatime of conversion, in which case the Conver&late will be adjusted as if the
Company had distributed to all holders of the Comr8tock, shares of the Capital Stock, evidencésdaefbtedness or assets as set-
in Section 15.05, subject to readjustment in thenewf the expiration, termination or redemptiorso€h rights.

SECTION 15.12. Automatic Conversion.

(a) If at any time following the dateafginal issuance of the Notes and on or prioht® $tated Maturity, the Closing Sale Price

exceeds 222.2% of the Conversion Price then ircefée at least twenty (20) Trading Days in anytth{30) consecutive Trading Day
period (an "Automatic Conversion Evetjt the Notes shall automatically convert into gtanf Common Stock at the then applicable
Conversion Rate on the Automatic Conversion Dagadédined below) specified in the Automatic Coni@rNotice (as defined below)
(the " Automatic Conversiol).
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(b) Following the occurrence of an Autdim&onversion Event, at the request and expenfieedCompany, the Trustee shall r
or cause to be mailed to each Holder notice (thatbmatic Conversion Noticg of the Automatic Conversion Event, which notgtell
specify the date designated by the Company foAtitematic Conversion to become effective (suchcaiffe date, the Automatic
Conversion Daté). The Automatic Conversion Date shall be no tass three (3) Business Days after the date oAtliematic
Conversion Notice. If the Company gives such netitcghall also deliver a copy of such Automaticn@ersion Notice to the Trustee.
Such mailing shall be by first class mail. Suchaetif mailed in the manner herein provided, shallconclusively presumed to have
been duly given, whether or not the holder recestesh notice.

(d) Each Automatic Conversion Notice tktdte:
(1) the CUSIP number of the Notes beinpmatically converted,
(3) the Automatic Conversion Date,
(4) that on and after said date Intettesteon will cease to accrue,
(5) the place or places where the Seearére to be surrendered for conversion, and
(6) the Conversion Price then in effect.

(e) Prior to or contemporaneous withrteling of an Automatic Conversion Notice to thelthos, the Company shall
disseminate a press release containing the inflwmabntained in the Automatic Conversion Noticetigh Dow Jones & Company,
Bloomberg Business News, PR Newswire or anothempemable news service.

(HH Inthe event of an Automatic Convers the Company shall issue and deliver (i) shaféSommon Stock, (i) any cash in
respect of any fractional shares of Common Stobkretise issuable upon conversion of the Notes éihdg¢crued and unpaid interest
on the Notes to, but excluding, the Automatic Casien Date, for payment to the Holders as promasglypracticable following the
Automatic Conversion Date, but in no event latantkhe close of business on the third next sucngdBlisiness Day following such
Automatic Conversion Date. If such Automatic Corsi@n Date is after a Regular Record Date or a @pBacord Date but on or prior
to the corresponding Interest Payment Date or aldefd Interest payment date, however, then thegaosnshall pay the interest
payable on such date to the Person in whose nasriédte is registered at the close of business enelevant Regular Record Date or
Special Record Date.

(g) All Notes subject to an Automatic @ersion shall be delivered to the Trustee or isnago be cancelled by or at the direct
of the Trustee, which shall dispose of the same.

(h) As of the Automatic Conversion Ddtgerest on the Notes shall cease to accrue aniddlaers thereof shall have no right in
respect of such Notes except the right to recdigelommon Stock and cash, if any, and accrued apaidi interest to which they are
entitled pursuant to this Section 15.12.

(i) If any of the provisions of this $ien 15.12 are inconsistent with applicable lawhattime of such Automatic Conversion,
such law shall govern."

ARTICLE VI

MISCELLANEOUS

SECTION 8.1. Application of First Supplemental Indenture Each and every term and condition containgdigiFirst Supplemental
Indenture that modifies, amends or supplementtettmes and conditions of the Indenture shall applly ¢o the Notes created hereby and nc
any future series of Securities established urfdetrtdenture.
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SECTION 8.2. Benefits of First Supplemental IndentureNothing contained in this First Supplementaldnture shall or shall be
construed to confer upon any Person other thanldedof the Notes, the Company or the Trustee ght or interest to avail itself or himself,
as the case may be, of any benefit under any poovef the Indenture or this First Supplementaldmigire.

SECTION 8.3. Effective Date. This First Supplemental Indenture shall bedife as of the date first above written and ugun t
execution and delivery hereof by each of the pattiereto.

SECTION 8.4. Governing Law. This First Supplemental Indenture shall be goeé by, and construed in accordance with, the tz
the State of New York, without regard to confliofdaws principles thereof.

SECTION 8.5. Counterparts. This First Supplemental Indenture may be exatit any number of counterparts, each of which so
executed shall be deemed to be an original, bsualh counterparts shall together constitute bataomd the same instrument.

SECTION 8.6. Trustee Not Responsible for Recitals or IssaafcSecurities. The recitals contained herein and in the Natgsept
the Trustee's certificates of authentication, shaltaken as the statements of the Company anfrtiséee assumes no responsibility for their
correctness. The Trustee makes no representasiaostiae validity or sufficiency of this First Supmental Indenture or of the Notes. The
Trustee shall not be accountable for the use dicgtion by the Company of Notes or the proceedsebf.
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IN WITNESS WHEREOF, the parties hereto heaesed this First Supplemental Indenture to be extcuted by their respective officers
hereunto duly authorized, all as of the day and fiest above written.

LEVEL 3 COMMUNICATIONS, INC.

By:

Name:
Title:

THE BANK OF NEW YORK MELLON, as Truste

By:

Name:
Title:
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EXHIBIT A
(Face of Security)

[Global Securities Legend]

[The following legend shall appear on theef of each Global Security: THIS NOTE IS A GLOBAECURITY WITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITARY OR A
NOMINEE OF THE DEPOSITARY, WHICH MAY BE TREATED BYTHE COMPANY, THE TRUSTEE AND ANY AGENT THEREO
AS OWNER AND HOLDER OF THIS NOTE FOR ALL PURPOSES.]

[The following legend shall appear on taed of each Global Security for which The Depogiftnust Company is to be the Depositary:

UNLESS THIS CERTIFICATE IS PRESENTED BY ANUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE CORANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED I®REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY THE AUTHORIZED REPRESNTATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & C®IAS AN INTEREST HEREIN.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE @ IN PART FOR REGISTERED NOTES IN DEFINITIVE REGISRED
FORM IN THE LIMITED CIRCUMSTANCES REFERRED TO IN THINDENTURE, THIS GLOBAL SECURITY MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TONOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF
THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEGF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY
SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINER SUCH SUCCESSOR DEPOSITARY ]




No. 1

Level 3 Communications, Inc.
15% CONVERTIBLE SENIOR NOTE DUE 2013

Level 3 Communications, Inc. promises to pay to , Or registered assigns, theqggpal sum of
January 15, 2013.

Interest Payment Dates: January 15 andliylgommencing January 15, 2009
Regular Record Dates: January 1 and July 1
Dated: [ ], 2008

Level 3 Communications, In

By:

Name:
Title:

Certificate of Authentication
This is one of the Convertible Senior Notes ref@tein the within-mentioned Indenture.

Date: [ ], 2008

The Bank of New York Mellon, as Trust

By:

Authorized Signator

CUSIP [

ollars on




(Back of Security)
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Level 3 Communications, Inc.
15% CONVERTIBLE SENIOR NOTE DUE 2013

INTEREST. Level 3 Communications, Inc., a Delawewgporation (the "Company"), promises to pay inteon the principal amount
of this Note at the rate per annum shown above.ddrapany will pay interest semi-annually in arreamsJanuary 15 and July 15 of
each year, beginning January 15, 2009. Intereth®hotes will accrue from the most recent InteRegtment Date to which interest |
been paid or, if no interest has been paid, from [ ], 2008. Interest will benaputed on the basis of a 360-day year
composed of twelve 30-day months.

METHOD OF PAYMENT. The Company will pay interest tire Notes (except Defaulted Interest) to the Reirsevhose name each
Note is registered at the close of business odaheary 1 or July 1 immediately preceding the maéInterest Payment Date (each a
"Regular Record Date"). The Holder must surrendatellto a Paying Agent to collect principal payrseifihe Company will pay the
principal of, premium, if any, and interest on tletes at the office or agency of the Company maiethfor such purpose, in money of
the United States that at the time of paymentgalleender for payment of public and private debistil otherwise designated by the
Company, the Company's office or agency maintafoeduch purpose will be the principal CorporateskrOffice of the Trustee (as
defined below). However, the Company may pay ppakipremium, if any, and interest by check payabksuch money, and may mail
such check to the Holders of the Notes at theppeeive addresses as set forth in the SecuritysRgif Holders of Notes.

PAYING AGENT, CONVERSION AGENT AND REGISTRAR. Theadk of New York Mellon (together with any successosstee
under the Indenture referred to below, the "Tru3tedl act as Paying Agent, Conversion Agent art&ity Registrar. The Company
may change the Paying Agent, Conversion Agent, S2@gior co-registrar without prior notice. Subjertertain limitations in the
Indenture, the Company or any of its subsidiariey act in any such capacity.

INDENTURE. This is one of a duly authorized isstfisecurities of the Company designated as its "Ca¥bvertible Senior Notes Due
2013" issued under an indenture dated as of | ], 2008 (the "Base Indenture§iviieen the Company and the Trustee, and a
supplemental indenture dated as of [ ], 2008 (the "Supplemental Indenture"Yween the Company and the Trustee (the
Base Indenture as supplemented by the Supplemadtaiture, the "Indenture"). The terms of the Natetude those stated in the
Indenture and those made part of the Indenturefeyence to the Trust Indenture Act of 1939 (thA"T as in effect on the date of the
Indenture. The Notes are subject to, and qualbiigdall such terms, certain of which are summarizeton, and Holders are referrec
the Indenture and the TIA for a statement of secins. The Notes are unsecured and unsubordinaligetidns of the Company

limited to (except as otherwise provided in thednitire) up to $500,000,000 in aggregate principadunt. Capitalized terms not
defined below have the same meaning as is givéreto in the Indenture.

[RESERVED].

DESIGNATED EVENT. Upon the occurrence of a DesigdaEvent, the Company shall make a Designated EY#et to repurchas
all outstanding Notes at a price equal to 100%efdggregate principal amount of the Notes, plesugd and unpaid interest to, but
excluding, the date of repurchase, such offer tmbde as provided in the Indenture. To accept #sddated Event Offer, the Holder
hereof must comply with the terms thereof, inclgdsurrendering this Note, with the "Designated Evurchase Notice" portion hert
completed, to the Company, a depositary, if apeditty the Company, or a Paying Agent, at the addrescified in the notice
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of the Designated Event Offer mailed to Holderp@wided in the Indenture, prior to the close afibess on the Business Day
immediately preceding the Designated Event Purcbase.

DENOMINATIONS, TRANSFER, EXCHANGE. The Notes arerggistered form without coupons in denominatioh$l9000 anc
integral multiples of $1,000. The transfer of Noteay be registered and Notes may be exchangeaasied in the Indenture. As a
condition of transfer, the Security Registrar amel Trustee may require a Holder, among other thitgisirnish appropriate
endorsements and transfer documents, and the Cgraparthe Security Registrar may require a Holdgray any taxes and fees
required by law or permitted by the Indenture. Twempany or the Security Registrar need not exchangegister the transfer of any
Note or portion of a Note submitted for repurchassurrendered for conversion.

PERSONS DEEMED OWNERS. The registered holder obteNhall be treated as its owner for all purpc

AMENDMENTS AND WAIVERS. Subject to certain excepti®, the Indenture or the Notes may be amendedpplesmented with the
consent of the Holders of at least a majority imgipal amount of the then outstanding Notes andeaxdisting default may be waived
with the consent of the Holders of a majority impipal amount of the then outstanding Notes.

Without the consent of any Holder, the imdee or the Notes may be amended to: (a) curearbiguity or correct or supplement
any defective or inconsistent provision containethie Indenture, or make any other changes inrbngions of the Indenture which 1
Company and the Trustee may deem necessary oablesprovided such amendment does not materiatlyadnersely affect the legal
rights under the Indenture of the Holders of Nofb¥provide for uncertificated Notes in additiandr in place of certificated Notes;
(c) evidence the succession of another Persoret€timpany and provide for the assumption by sucbessor of the covenants and
obligations of the Company thereunder and in the=Blas permitted by Section 8.01 of the Indenfia)eprovide for conversion rights
or repurchase rights of Holders of Notes in thenéwé consolidation, merger, share exchange orafedd or substantially all of the
assets of the Company as required to comply withi@es 8.01 or 15.06 of the Indenture; (e) redleeGonversion Price; (f) add
guarantees with respect to the Notes; (g) evidandeprovide for the acceptance of the appointmedéuthe Indenture of a successor
Trustee or to provide for or facilitate the admiragion of the trusts by more than one Trusteepn{ake any change that would provide
any additional rights or benefits to the HolderdNotes or that does not adversely affect the Ieghts under the Indenture of any such
Holder; (i) comply with the requirements of the Quission in order to effect or maintain the quadition of the Indenture under the
TIA; (j) secure the Notes; or (k) permit or faali¢ the defeasance and discharge of Notes.

Without the consent of each Holder affeceedamendment or waiver may not (with respecthtoNotes held by a nhonconsenting
Holder): (a) reduce the principal amount of Notd®ge Holders must consent to an amendment, supplemeaiver; (b) change the
stated maturity of the principal of or any instadimt of interest on, any Note; (c) reduce the ppaktamount of any Note or the rate or
amount of interest thereon or alter the provisiwith respect to the purchase of Notes at the opifdhe Holders upon a Designated
Event in a manner adverse to the Holders therdpfi@ive a Default or Event of Default in the payrnef principal of or premium, if
any, or interest on the Notes (except a rescissi@atceleration of the Notes by the Holders okast a majority in aggregate principal
amount of the Notes then outstanding and a waif/#reopayment default that resulted from such agetibn) or of a Designated Event
Payment; (e) make the principal of, or interestany, Note payable in money other than as provideihfthe Indenture and in the
Notes; (f) make any change in the provisions ofititkenture relating to waivers of past Default&wents of Default or the rights of
Holders of Notes to receive payments of princigapeemium, if any, or interest on the Notes; (gka any
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10.

11.

adverse change to the abilities of Holders of Natemnforce their rights under the Indenture; thpair the right to institute suit for the
enforcement of any payment on or with respect foNwte; or (i) except as permitted by the Indentimeluding Section 9.01(9)),
increase the Conversion Price, or modify the piowis of the Indenture relating to conversion of ates in a manner adverse to the
Holders thereof or otherwise impair the right ofithers to convert their Notes, upon the terms eistaédl pursuant to or in accordance
with the provisions of the Indenture.

DEFAULTS AND REMEDIES. An Event of Default is: (default in payment of the principal of, or premiufrany, on the Notes

when due at maturity, upon repurchase, upon aatearor otherwise; (b) default for 30 days or morpayment of any installment of
interest on the Notes; (c) default in the payméihe Designated Event Payment in respect of thiedNon the date therefor or failure
provide timely notice of a Designated Event; (dfedét by the Company (other than a default setfortclause (a), (b) or (c) above) for
60 days or more after notice in the observanceedopmance of any other covenants in the Indent)egefault under any credit
agreement, mortgage, indenture or instrument uwtieah there may be issued or by which there magdoeired or evidenced any
indebtedness for money borrowed by the Companyypioéits Material Subsidiaries (or the paymentwiich is guaranteed or secured
by the Company or any of its Material Subsidiarie#)ether such indebtedness or guarantee exigteatate of the Indenture or is
created thereafter, which default (i) is causea ligilure to pay when due any principal of sucteisti@dness within the grace period
provided for in such indebtedness, which failuratoaes beyond any applicable grace period (a "Raymefault"), or (i) results in ti
acceleration of such indebtedness prior to its@sgmaturity (without such acceleration being refeil or annulled) and, in each case,
the principal amount of such indebtedness, togetiiterthe principal amount of any other such inéeloiess under which there is a
Payment Default or the maturity of which has beeaccelerated, aggregates $25,000,000 (or itsgiomirrency equivalent) or more
and such Payment Default is not cured or such et@n is not annulled within 10 days after natidefailure by the Company or any
Material Subsidiary of the Company to pay finalpnappealable judgments (other than any judgmerd afich a reputable insurance
company has accepted full liability) aggregatingktess of $25,000,000 (or its foreign currencyiveaient), which judgments are not
stayed, bonded or discharged within 60 days dfir £ntry; (g) certain events involving bankruptizysolvency or reorganization of t
Company or any Material Subsidiary; or (h) defdoitmore than 5 Business Days of the delivery @freb of Common Stock upon
conversion of the Notes. If an Event of Defaultwscand is continuing, the Trustee or the Holdéwst ¢east 25% in principal amount
the then outstanding Notes may declare the unpaidipal of, premium, if any, and accrued and udpaterest on all Notes then
outstanding to be due and payable immediately,mxbat in the case of an Event of Default aridiogn certain events of bankruptcy,
insolvency, or reorganization with respect to tlwrpany, all outstanding Notes become due and payetiout further action or
notice. Holders of Notes may not enforce the Indenbr the Notes except as provided in the Indenfline Trustee may require an
indemnity reasonably satisfactory to it beforentogces the Indenture or the Notes. Subject taoetimitations, Holders of a majority
in principal amount of the then outstanding Noteg/mirect the Trustee in its exercise of any tougiower. The Trustee may withhold
from Holders notice of any continuing default (egg;eamong other things, a default in payment afigigal, premium, if any, or intere

if it determines that withholding notice is in thé@iterests. The Company must furnish annual caampk certificates to the Trustee.

TRUSTEE DEALINGS WITH THE COMPANY. The Trustee amaof its Affiliates, in their individual or any ber capacities, may

make or continue loans to or guaranteed by, aasgpisits from and perform services for the Comparits Affiliates and may
otherwise deal with the Company or its Affiliatesifit were not Trustee.
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12.

13.

14.

15.

NO RECOURSE AGAINST OTHERS. No director, officemployee, shareholder or Affiliate, as such, of @@mpany shall have at
liability for any obligations of the Company undke Notes or the Indenture or for any claim basgdrorespect of or by reason of si
obligations or their creation. Each Holder by atitgpa Note waives and releases all such liabilitye waiver and release are part of
the consideration for the Notes.

AUTHENTICATION. This Note shall not be valid untiuthenticated by the manual signature of the Teustexan authenticating age

ABBREVIATIONS. Customary abbreviations may be ugethe name of a Holder or an assignee, such ad:@& = tenants in
common, TEN ENT = tenants by the entireties, JT EENint tenants with right of survivorship and rast tenants in common, CUST =
Custodian and U/G/M/A = Uniform Gifts to Minors Act

CONVERSION. Subject to and upon compliance withghavisions of the Indenture, the registered hotifehis Note has the right
(upon delivery to the Company of the HSR Certific@ form of which is attached to the Notes)) attime on or before the close of
business on the Stated Maturity date (or in caise\bte or any portion hereof is subject to a dzdynpleted election for repurchase, on
or before the close of business on the Businessmaediately preceding the Designated Event PueeBage (unless the Company
defaults in payment due upon repurchase or suctiddelects to withdraw the submission of such &ladb repurchase)) to convert
principal amount hereof, or any portion of sucpipal amount which is $1,000 or an integral midtifhereof, into that number of fu
paid and non-assessable shares of common stobk @fampany ("“Common Stock") obtained by dividing ghincipal amount of the
Note or portion thereof to be converted by the evsion price of $1.80 per share (the "ConversiacePy (which is equivalent to a
conversion rate of 555.5556 shares per $1,000tekrthe "Conversion Rate"), as adjusted from tonégme as provided in the
Indenture), upon surrender of this Note to the Camypat the office or agency maintained for suclppse (and at such other offices or
agencies designated for such purpose by the Compazgompanied by written notice of conversion desgcuted (and if the shares of
Common Stock to be issued on conversion are tesweed in any name other than that of the registeskter of this Note by
instruments of transfer, in form satisfactory te ompany, duly executed by the registered holdés aluly authorized attorney) and,
in case such surrender shall be made during thedogom the close of business on the Regular ReBate immediately preceding a
Interest Payment Date through the close of busioedke last Trading Day immediately preceding sutérest Payment Date (unless a
Designated Event Purchase Date or an Automatic €sion Date has been specified by the Company glstich period), also
accompanied by payment, in funds acceptable t@€tmpany, of an amount equal to the interest ottsernwayable on such Interest
Payment Date on the principal amount of this Nb&ntbeing converted. Subject to the aforesaid remént for a payment in the event
of conversion after the close of business on a Redrecord Date immediately preceding an Interagnfent Date, no adjustment shall
be made on conversion for interest accrued hereéor dividends on Common Stock delivered on cosier. The right to convert this
Note is subject to the provisions of the Indentedating to conversion rights in the case of certainsolidations, mergers, share
exchanges or sales or transfers of substantidith@lCompany's assets.

The Notes shall automatically convert (tAatomatic Conversion™) on the Automatic Conversate (as defined below) into
shares of Common Stock at the then applicable GsioreRate (plus accrued and unpaid interest oiNties to, but excluding, the
Automatic Conversion Date), if at any time follogithe date of original issuance of the Notes andrgorior to the State Maturity the
Closing Sale Price (as defined in the Indenture)spare of the Common Stock exceeds 222.2% of tmv€sion Price then in effect
for at least twenty (20) Trading Days within a perbf thirty (30) consecutive Trading Days (an "dmtatic
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Conversion Event"). Following the occurrence offarilomatic Conversion Event, at the request and espef the Company, the
Trustee shall mail or cause to be mailed to eaddétamotice (the "Automatic Conversion Notice")tbé Automatic Conversion Event,
which notice shall specify the date designatedhigy@ompany for the Automatic Conversion to becoffextve (such effective date,
the "Automatic Conversion Date"). The Automatic @ersion Date shall be no less than three (3) Bssibays after the date of the
Automatic Conversion Notice.

The Conversion Rate on any Notes conventednnection with certain specified Changes in f@dras designated in the Indent
may be increased by an amount, if any, determinedcordance with Article Fifteen of the Indenture.

The Company shall, in respect of fracticstares representing fractions of shares of Confstock upon any such conversion,
make an adjustment in cash based upon the curi@hketprice of the Common Stock on the last Traddag prior to the date of
conversion or round such fraction up to the neasbsie number of shares.

The Company will furnish to any Holder upaeritten request and without charge a copy of tigehture. Requests may be made
to: Level 3 Communications, Inc., 1025 Eldorado Bward, Broomfield, Colorado 80021, Attention: Vieessident, Investor Relatiol
or by telephone at (720) 888-1000.

The Indenture and this Note shall be goeeoy, and construed in accordance with, the lgwisenState of New York, without
regard to conflicts of laws principles thereof.




FORM OF CONVERSION NOTICE
To: Level 3 Communications, Inc.

The undersigned owner of the Note heretewacably exercises the option to convert this Notgortion hereof (which is $1,000 or an
integral multiple thereof) below designated, intaes of Common Stock of Level 3 Communications,, lim accordance with the terms of the
Indenture referred to in this Note, and directd tha shares issuable and deliverable upon theersion, together with any check in payment
for fractional shares and Notes representing ampnverted principal amount hereof, be issued atidested to the owner hereof unless a
different name has been indicated below. If sharesy portion of this Note not converted are tadseied in the name of a Person other than
the undersigned, the undersigned will pay all tiemisixes payable with respect thereto. Any amoemired to be paid by the undersigned on
account of interest and taxes accompanies this.Note

Dated:

Fill in for registration of shares if to be delieel, and Notes if to be issued, other than to attdémame of the own

(Please Print):

Signature

Principal amount to be converted (if less than

(Name) $ ,000

(Street Address Social Security or other Taxpayer Identificationrhlel

(City, State and Zip Codr

Signature Guarante

Signatures must be guaranteed by an eligible Gtararstitution (banks, brokers, dealers, savings laan associations and credit unions)
membership in an approved signature guarantee tiwedptogram pursuant to Securities and Exchangar@ission Rule 17Ad-15 if shares
are to be issued, or Notes are to be delivere@y ¢fian to and in the name of the registered holder
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ASSIGNMENT FORM

To assign this Note, fill in the form belo

(I) or (we) assign and transfer this Nat

(Insert assignee's social security or tax I.D.

(Print or type assignee's name, address and zgg)

and irrevocably appoint agent to transfer this Note on the books of the @amy. The agent may substitute another to act
for him.

Your Signhature

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

Date:

Medallion Signature Guarant
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DESIGNATED EVENT PURCHASE NOTICE
If you wish to have this Note repurchasgdie Company pursuant to Section 10.06 of therihde, check the BoxH

If you wish to have a portion of this N@ierchased by the Company pursuant to Section 1.0 Indenture, state the amount (in
multiples of $1,000): $

Date Your Signature

(Sign exactly as your name appears on the otherddithis Note

Medallion Signature Guarante
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HSR ACT CERTIFICATE
To: Level 3 Communications, Inc.

The undersigned beneficial owner of thigeN@he "Owner") has delivered herewith a conversiotice pursuant to which it is irrevocably
exercising the option to convert this Note, or orthereof designated in such conversion notide, shares of Common Stock of Level 3
Communications, Inc. (the "Company"), in accordawih the terms of the Indenture referred to irstNbte. As a condition to the Company's
obligation to effect such conversion pursuant ®tdrm of Indenture, the undersigned Owner of theeNrepresents and warrants to the
Company as follows:

EITHER:
1) That:

such Owner or its "ultimate parent entiif'gny, is an "institutional investor" (as definbg 16 C.F.R. §802.64(a)) and any entity
controlled by such Owner, or its "ultimate paremtitg”, if any, that holds Voting Stock is an "iitstional investor".

such Owner or its "ultimate parent enti@gs defined by 16 C.F.R. 8801.1(a)(3)), if anyadguiring Common Stock issuable on the
conversion of its Note or a portion of the prindipmount thereof (i) for its own account, (ii) imet ordinary course of business and (iii) "solely
for the purpose of investment” (as defined by 16.R. 8801.1(i)(1)), and as a result of such actjaisisuch Owner, or its "ultimate parent
entity”, if any, including the holdings of its coalled subsidiaries, will hold fifteen percent (15%s less of the outstanding Voting Stock.

OR

(2) That such Owner or its "ultimate pdrentity", if any, is acquiring Common Stock isbleaon the conversion of its Note or a portion
of the principal amount thereof "solely for the pose of investment” (as defined in 16 C.F.R. 88@11)), and as a result of such acquisition,
such Owner, or its "ultimate parent entity”, if amcluding the holdings of its controlled subsitia, will hold ten percent (10%) or less of the
outstanding Voting Stock.

OR

(3) That such Owner has filed with thel€&ml Trade Commission and the United States Deyeautt of Justice all reports and other
documents required to be filed under the HSR At wéspect to the Common Stock issuable upon csioreof the Note and the applicable
waiting period with the HSR Act shall have expimdbeen terminated.

OR

(4) That as a result of the conversioitoNote, such Owner or its "ultimate parent gtifiif any, will hold Voting Stock of the Compal
valued at not more than $63.1 million, as deterchipersuant to 16 C.F.R. Section 801.13.
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Capitalized terms used herein and not atiserdefined herein shall have the meanings asttinéhem in the First Supplemental
Indenture, dated as of | 2008, by and between Level 3 Communications, Ind. Ehe Bank of New York Mellon.

Certificate Numbe

Date

Name of Owne

By:

Name:
Title:
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Exhibit (b)(2)
EXECUTION COPY

This SECURITIES PURCHASE AGREEMENT (this\greement) is dated as of November 17, 2008, by and amagL3
Communications, Inc., a Delaware corporation (t@»fhpany'), and each of the investors namedExhibit Aattached hereto (each, an "
Investor" and collectively, the Tnvestors’).

WITNESSETH

WHEREAS, the Company desires to issue alidseach Investor pursuant to this AgreementtaedRegistration Statement (as defined
below), and each Investor, severally, desires tolmse from the Company the aggregate principabatf the Company's 15% Convertible
Senior Notes due 2013 as is set forth oppositesgective name iBxhibit Aattached hereto, which Notes will be convertible iauthorized
but unissued shares of the Company's common gtackialue $0.01 per share (th€E8mmon Stock);

WHEREAS, the Company is commencing on e thereof three separate offers (collectively,"thender Offers) to purchase for cash
any and all of its (i) 2.875% Convertible Seniorté®due 2010, (ii) 6% Convertible Subordinated Nahee 2010 and (iii) 6% Convertible
Subordinated Notes due 2009, at the consideratidrsabject to the terms and conditions set forttét certain Offer to Purchase, dated the
date hereof, as the same may be amended, suppeinemidified or waived (theOffer to Purchasé); and

WHEREAS, the Company will fund purchasesspant to the Tender Offers from the proceeds®fdbuance and sale of the Notes (as
defined below) contemplated by this Agreement.

NOW THEREFORE, in consideration of the nalitagreements, representations, warranties andhaate&herein contained, the parties
hereto agree as follows:

1. Definitions. As used in this Agreement, the following tershall have the following respective meanings:

(a) "Advisory Clients' shall mean those institutional investment cliesft§outheastern, Davis and Chou, respectivelyyloose
behalf Southeastern and Chou are purchasing thesNot

(b) "Affiliate " shall mean, with respect to any Person, any d@eeson controlling, controlled by or under directndirect
common control with such Person. For the purpo$ési®definition "control,” when used with respéatany specified Person, shall
mean the power to direct the management and pelafisuch Person, directly or indirectly, whetheotigh ownership of voting
securities, by contract or otherwise; and the teicoatrolling" and "controlled" shall have meaningsrelative to the foregoing.

(c) "Beneficially Owrl' with respect to any securities means having "beiaéownership" of such securities (as determined
pursuant to Rule 13d-3 under the Exchange Acty afféct on the date hereof); provided, howeveat ¢hPerson will be deemed to
beneficially own (and have beneficial ownershipaif)securities that such Person has the righttmiae, whether such right is
exercisable immediately or with the passage of imne satisfaction of conditions. The terms "Bana& Ownership" and "Beneficial
Owner" have correlative meanings.

(d) "Board of Directors' shall mean the board of directors of the Company.
(e) "Chou" shall mean Chou Associates Management Inc.
() "Davis" shall mean Davis Selected Advisers, L.P., a Galorlimited partnership.

(g) "Disclosure Documentsshall mean the Company's Annual Report on Forr 6r the year ended December 31, 2007, the
Company's Quarterly Reports on Form 10-Q for thertgus ended March 31, 2008, June 30, 2008 ané@bpt 30, 2008, any Current
Reports on Form 8-K filed and not furnished by @@mmpany to the SEC on or after December 31, 20@/Company's Schedule 14A
Proxy Statement for its Annual Meeting of Stocklesl] dated April 4,




2008, the Registration Statement and the Prospdomysther in each case with any documents incatpdrby reference therein or
exhibits thereto.

(h) "Exchange Act shall mean the Securities Exchange Act of 1984maended, and all of the rules and regulationsplgatec
thereunder.

(i) "Escrow Agent shall mean The Bank of New York Mellon or any egsor or permitted assign of such Escrow Agent
appointed in accordance with the Escrow Agreement.

() "Escrow Agreemeritshall mean that certain Escrow Agreement in thenfattached hereto &khibit B.

(k) "Escrow Deposit Daté shall mean December 8, 2008 or such later datietesmined by the Company after providing wri
notice thereof to the Investors.

() "Exhibit A-1 Investor$ shall mean those Investors set forthEoibit A-lattached hereto.
(m) "Fairfax " shall mean Fairfax Financial Holdings Limitedg@poration incorporated under the laws of Canada.

(n) "Group" shall mean any group of Persons who, with resfgetttose acquiring, holding, voting or disposirig/oting
Securities would, assuming ownership of the retpi@ércentage thereof, be required under Secti(d) db8the Exchange Act to file a
statement on Schedule 13D with the SEC as a "péwgitinin the meaning of Section 13(d)(3) of the Bange Act, or who would be
considered a "person” for purposes of Section 13)@f the Exchange Act.

(0) "Markel" shall mean Markel Corporation.

(p) "Material Adverse Effectshall mean any change, event or occurrence windhidually or in the aggregate, has had, or is
reasonably expected to have, a material adverseteffi, or a material adverse change in, (i) treness, operations, financial condit
or results of operations of the Company and itsglidries, taken as a whole, or (ii) the abilitytteé Company to perform its obligatic
under this Agreement, in each case other than laagge, event or occurrence (a) resulting from d@rd in the United States or
foreign economies or securities or financial masketgeneral, including, without limitation, debtrkets, (b) resulting from any char
in the Company's stock price or the Company'staita meet revenue or earnings projections in duitdelf (provided that the
underlying causes of such changes or failures sbabe excluded), (c) resulting from conditionghe telecommunications industry in
general, except to the extent that the Companisgaportionately affected thereby, (d) resultingnf the public announcement of the
transactions contemplated by this Agreement (s)rayiout of or resulting from actions of the Inwastin connection with this
Agreement, (f) arising out of or resulting fromsor war, terrorism or military actions, or theaation thereof, or (g) arising out of or
resulting from any changes in generally accepted@aating principles or laws or regulations applieaio the Company.

(q) "Notes" shall mean one or more of the Company's 15% Quitrlee Senior Notes due 2013 containing the sanmagend
conditions and with the same conversion featuresa®rth in the form of note attached heret&sisibit C.

() "Person" shall mean an individual, partnership, corpomatiamited liability company, business trust, jogtbck company,
trust, unincorporated association or joint venture.

(s) 'Prospectus shall mean the base prospectus included in tlggsRation Statement together with the prospeatpplement
relating to the Securities first filed with the SBGrsuant to Rule 424(b) under the Securities Act.

(t) "SEC" shall mean the Securities and Exchange Commission

2




(u) "Securities' shall mean the Notes and the shares of Commark ®euable upon conversion of the Notes.

(v) "Securities Act shall mean the Securities Act of 1933, as amended all of the rules and regulations promulgated
thereunder.

(w) "Southeasterti shall mean Southeastern Asset Management, Ifi@naessee corporation.
(x) "Trust Indenture Act shall mean the Trust Indenture Act of 1939, asmded and as in force as the date hereof.

(y) "Voting Securitie$ shall mean the shares of the Common Stock anad#mey capital stock or equity securities of the
Company having the general voting power under argicircumstances to elect members of the Boamirefctors, and any other
securities which are convertible into, or exchaffgéor, Voting Securities.

2. Purchase and Sale of the Notes.
2.1. Purchase and Sale of the Notes; Escrow Deposit.

(a) Subject to and upon the terms andlitioms set forth in this Agreement, at the Closfag defined below), the
Company shall issue and sell to each Investoh@rcase of each of Southeastern, Davis and Chdegluadf of its respective
Advisory Clients), and each Investor (in the calseach of Southeastern, Davis and Chou, on beh#él cespective Advisory
Clients), severally, shall purchase from the Conythe aggregate principal amount of Notes set fopihosite the name of such
Investor under the heading "Principal Amount of &poto be Purchased" &xhibit Aattached hereto, at a purchase price eq|
100% of the principal amount of Notes purchased.

(b) Subject to the satisfaction or waig&the conditions set forth in Section 6.1, orpdor to the Escrow Deposit Date,
each Investor (other than the Exhibit A-1 Investsisall deposit (or cause to be deposited) intooggsan amount equal to the
purchase price set forth opposite the name of buastor under the heading "Purchase PriceExmibit Aattached hereto,
which amount shall be held by the Escrow Agent pams to the terms of the Escrow Agreement.

2.2. Closing.

(@) The closing (theClosing") shall take place at the offices of Willkie F&Gallagher LLP, 787 Seventh Avenue, New
York, New York on the first business day after siagisfaction or waiver of the conditions set fartfSections 6.2 and 6.3 (other
than those that by their terms are to be satigfiaglaived at the Closing), or such other date miytagreed to by the Company
and the Investors (theClosing Date"). At the Closing, (i) each Exhibit A-1 Investdnal pay to the Company the purchase
price set forth opposite such Investor's namé&xmibit Aattached hereto under the heading "Purchase Rxycefire transfer to
the Company of immediately available funds andti® Company shall deliver to the Escrow Agentréfoazte certifying the
satisfaction or waiver of the conditions set fdrttSection 6.2 (with a copy to the Investors) amtruct the Escrow Agent to
release to the Company by wire transfer to the Gommf immediately available funds of $360,124,0@ "Escrow Deposit
Amount”) or, in the event the Escrow Amount (as definethie Escrow Agreement) is less than the EscrowoBiepmount, the
Escrow Amount, against delivery by the Companyachelnvestor of Notes in the principal amount sethf opposite such
Investor's name oBxhibit Aattached hereto.




3. Representations and Warranties of the Companxcept as set forth in the Disclosure Documélgd with the SEC not less than
one day prior to the date of this Agreement, then@any hereby represents and warrants to each dfitestors as follows:

3.1. Incorporation. The Company is a corporation duly organizedidisaexisting and in good standing under the lafithe
State of Delaware and is qualified to do businessaich jurisdiction in which the character of itegerties or the nature of its business
requires such qualification, except where the failio so qualify would not reasonably be expecteldave a Material Adverse Effect.
The Company has all requisite corporate power aitiabaity to carry on its business as how conducted.

3.2. Subsidiaries. Each subsidiary of the Company that is a caiian has been duly incorporated, is validly erigtas a
corporation in good standing under the laws ofjthisdiction of its incorporation, has the corpargbwer and authority to own its
properties and to conduct its business and is igistered, qualified and authorized to transasiri@ss and is in good standing in each
jurisdiction in which the conduct of its businesdite nature of its properties requires such regfisin, qualification or authorization,
except where such failure to so qualify or registeuld not be reasonably be expected to have arMbtedverse Effect.

3.3. Capitalization. As of the date of this Agreement, the authatieapital stock of the Company consists of 2,250,000
shares of Common Stock and 10,000,000 shares ebigrthted preferred stock, par value $0.01 peesharof October 31, 2008, thi
were 1,611,053,938 shares of Common Stock outstgnAil outstanding shares of Common Stock havenluedy authorized, and ha
been validly issued, are fully paid and nonassdssahd have been approved for quotation on thel&tp&lobal Select Market. Since
September 30, 2008, (i) the Company has only issp&dns or other rights to acquire Common Stocthgnormal course of business
consistent with past practice pursuant to the Cayipaequity incentive and employee benefit plang, @) the only shares of capital
stock issued by the Company were pursuant to thecese or conversion of outstanding awards undeCthmpany's equity incentive
and employee benefit plans or pursuant to thodainezxchanges of Common Stock for outstanding debtribed in the Disclosure
Documents.

3.4. Authorization. All corporate action on the part of the Compadtsyofficers, directors and stockholders necegskarthe
authorization of the issuance of the Notes, tha@igation, execution, delivery and performancéhe$ Agreement and the
consummation of the transactions contemplated inéyas been taken. When executed and deliveredeb@dimpany, this Agreement
shall constitute the legal, valid and binding oatign of the Company, enforceable against the Compaaccordance with its terms,
except as may be limited by bankruptcy, insolvemegrganization or other laws affecting creditoights generally and by general
equitable principles. The Company has all requisitgporate power to enter into this Agreement anchtry out and perform its
obligations under the terms of this Agreement. Apror to the Closing, the Company will have resel for issuance the shares of
Common Stock issuable upon conversion of the Notes.

3.5. Valid Issuance.

(&) The Notes have been duly authorizet] when executed by the Company and authentitgtéioe Trustee (as defined
below) in accordance with the terms of the Inden{ias defined below) and delivered to and paidjothe Investors in
accordance with the terms of this Agreement, valstitute the valid and legally binding obligatiosfshe Company entitled to
the benefits provided by the indenture to be datedf the Closing Date (theBase Indenturé) between the Company and The
Bank of New York Mellon, as Trustee (th@tuste€"), as supplemented by the First Supplemental lndento be dated as of
the Closing Date (theFirst Supplemental Indentufeand together with the Base Indenture, thedenture”) between the
Company and the Trustee, under which such Notetodre issued.
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The Base Indenture will be substantially in thenfdiled as an exhibit to the Registration Statem#g Indenture has been duly
authorized and duly qualified under the Trust Irtdes Act and, when executed and delivered by thegamy and the Trustee,
will constitute a valid and legally binding obligat of the Company, enforceable against the Compaagcordance with its
terms, except as may be limited by bankruptcy,liresey, reorganization or other laws affecting died' rights generally and
by general equitable principles; and the Securdigsthe Indenture will conform to the descriptitimsreof in the Prospectus.

(b) Upon their issuance in accordancé tie terms of the Notes, the shares of CommorkS¢soed upon conversion of
the Notes will be duly authorized, validly issuédly paid and non-assessable shares of Commork $tee of all preemptive or
similar rights.

(c) The Company's registration statenoanform S-3 (File No. 333-154976) (th&®e&gistration Statemetl), including the
base prospectus relating to certain debt and egaiyrities to be offered from time to time by @@mpany: (i) was prepared by
the Company in conformity with the requirementshef Securities Act and (ii) automatically becanfea@ifve upon the filing
thereof with the SEC. The SEC has not issued astdgr suspending the effectiveness of the Regimtr&tatement. The
Company has at all times relevant to the offerifithe Notes contemplated hereby complied with #eddions for the use of
Form S-3 and is eligible to use Form S-3. CopiethefRegistration Statement, including any amendsntereto and the
Prospectus contained therein have heretofore belareckd by the Company to the Investors. The Redien Statement is
effective under the Securities Act and no postetife amendment to the Registration Statement ban bled as of the date of
this Agreement. The Company has prepared and detivte the Investors and will file with the SEC gwaint to Rule 424(b), no
later than two business days after the date heseifpplement to the base prospectus includeciRégistration Statement
relating to the Securities and the offering theliaafonformity with the requirements of the SedastAct.

3.6. Absence of Certain Changes.Since September 30, 2008, there has not beeNlaterial Adverse Effect.

3.7. Disclosure Documents. The information contained or incorporated bigrence in the Disclosure Documents was true and
correct in all material respects as of the respeatates of the filing thereof with the SEC (oaifiended prior to the date hereof, as of
the date of such amendment); and, as of such riégpeates, the Disclosure Documents did not cardai untrue statement of a
material fact or omit to state a material fact ieggito be stated therein or necessary to makstgtements therein, in light of the
circumstances under which they were made, not adslg. The Prospectus does not as of the datefrmyetain an untrue statement of
a material fact or omit to state a material faquieed to be stated therein or necessary to maksttitements therein, in light of the
circumstances under which they were made, not edshg.

3.8. Consents. All consents, approvals, orders and authodratrequired on the part of the Company in conaratiith the
execution, delivery or performance of this Agreetraerd the consummation of the transactions contateglherein have been obtained
and will be effective as of the Closing Date, ottem (i) such filings required to be made after @losing under applicable federal and
state securities laws and (ii) with respect to ahthe foregoing, where the failure to make or abtaould not reasonably be expecte:
have a Material Adverse Effect.

3.9. No Conflict. The execution and delivery of this Agreementtm Company and the consummation of the trangetio
contemplated hereby will not conflict with or retsiml any violation of or default (with or withoubtice or lapse of time, or both) under,
or give rise to a right of termination, cancellatiar acceleration of any obligation or to a losa ofiaterial benefit
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under (i) any provision of the Certificate of Inporation or By-laws of the Company or (ii) any agrent or instrument, permit,
franchise, license, judgment, order, statute, adinance, rule or regulations, applicable to tlen@any or its properties or assets,
except, in the case of clause (i), as would matividually or in the aggregate, be reasonably etqukto have a Material Adverse Effi

3.10. No Manipulation of Stock. The Company has not taken, in violation of agafile law, any action designed to or that
might reasonably be expected to cause or resatalilization or manipulation of the price of ther@mon Stock to facilitate the
transactions contemplated hereby or the sale ate®$ the shares of Common Stock.

3.11. Company Not an "Investment Company'The Company is not, and immediately after qgcef payment for the Notes
will not be, an "investment company" or an entitpritrolled" by an “investment company" within theaning of the Investment
Company Act of 1940, as amended.

4. Representations and Warranties of Each Investdeach Investor, severally for itself and nonhjty with the other Investors (in the
case of each of Southeastern, Davis and Choutskdf {unless otherwise indicated)), representsveandants to the Company as follows:

4.1. Organization. Such Investor, if it is a legal entity, is dagd validly existing under the jurisdiction of @sganization.

4.2. Authorization. All action on the part of such Investor (in dase of each of Southeastern, Davis and Chous @ait and
on the part of its respective Advisory Clients) egsary for the authorization, execution, delivergt performance of this Agreement i
the consummation of the transactions contemplageelii has been taken. This Agreement constitugeketial, valid and binding
obligation of such Investor, enforceable againshdavestor in accordance with its terms, excegueh may be limited by bankruptcy,
insolvency, reorganization or other laws affectingditors' rights generally and by general equéadsinciples. Such Investor has all
requisite power to enter into this Agreement andaioy out and perform its obligations under thengof this Agreement.

4.3. No Conflict. The execution and delivery of this Agreemensbgh Investor and the consummation of the traisesct
contemplated hereby will not conflict with or retsinl any violation of or default by such Investarith or without notice or lapse of
time, or both) under, or give rise to a right ahténation, cancellation or acceleration of any gation or to a loss of a material benefit
under (i) any provision of the organizational do@nts of such Investor or (ii) any agreement orumaent, permit, franchise, license,
judgment, order, statute, law, ordinance, ruleegutations, applicable to such Investor or its eefipe properties or assets, except as
would not, individually or in the aggregate, besaaably expected to have a material adverse effetite ability of such Investor to
perform its obligations under this Agreement.

4.4. Consents. All consents, approvals, orders and authodratrequired on the part of such Investor (in tmseof each of
Southeastern, Davis and Chou, on its part, ant tmbwledge, on the part of its respective AdwisBlients) in connection with the
execution, delivery or performance of this Agreetraerd the consummation of the transactions contai@glherein have been obtained
and will be effective as of the Closing Date.

4.5. No Manipulation of Stock. Such Investor (in the case of each of Soutbeasbavis and Chou, it and, to its knowledge, its
respective Advisory Clients) has not taken, in afiwin of applicable law, any action designed tthat might reasonably be expected to
cause or result in stabilization or manipulatioritef price of the Common Stock to facilitate ttensactions contemplated hereby or the
sale or resale of the shares of Common Stock.




4.6. Group; Affiliate.

(@) Inthe case of Southeastern, Soutberatgether with the other Investors do not dautsta Group. Southeastern
hereby agrees that it shall not take any actionbk that it and the other Investors may be deemée @ Group. After giving
effect to the sale and purchase of the Notes cquitged under this Agreement, Southeastern togethierits Affiliates will
Beneficially Own less than thirty-five percent (3p&6 the Company's outstanding Common Stock. Sastieen has on the date
hereof delivered to the Company a certificate sgttorth a true and correct list of the Common EtBeneficially Owned by
Southeastern and its Affiliates as of such date.

(b) Such Investor (other than Southea¥teigether with the other Investors do not consita Group. Such Investor
hereby agrees that it shall not take any actionbk that the Investors may be deemed to be a GAftgr. giving effect to the sa
and purchase of the Notes contemplated under tpiselnent, such Investor together with its Affilsateill Beneficially Own
less than fifteen percent (15%) of the Companytstanding Common Stock.

4.7. Purchase Entirely for Own Account.Such Investor is acquiring the Notes for itsaecount (in the case of each of
Southeastern, Davis and Chou, on behalf of itse@spe Advisory Clients) and not with a view to,for sale in connection with any
distribution of the Notes, but subject, neverthglés any requirement of law that the dispositibsuxh Investor's property shall at all
times be within such Investor's control. Such Iteebas no present agreement, undertaking, arragrgebligation or commitment
providing for the disposition of the Notes.

4.8. Investor Status. In the case of Southeastern, Davis and Chaln, eftheir respective Advisory Clients is a ingiibnal
"accredited investor” as defined in Rule 501 uriberSecurities Act.

4.9. Accuracy of Information Supplied for RegistoatiStatement. In the case of each of Southeastern and Feefzch a "
Holder" and together the Molders™), the information regarding such Investor andAitéliates supplied or to be supplied by it in
writing specifically for inclusion or incorporatidoy reference into that certain registration staetmeferred to in Section 5.5 herein
will not, as of the date of such registration staat, contain any untrue statement of a matergdldaomit to state any material fact
required to be stated therein or necessary in doderake the statements therein not misleading.

5. Covenants.
5.1. Governmental Approvals.

(&) As soon as practicable after the etiec of this Agreement, the Company and each aveshall file all applications
and reports and take such other action which soregbly required to be taken or filed with any goweental authority in
connection with the transactions contemplated s/Algreement. The Company and each Investor shalal additional
notices to third parties and take other actionarably required to be or taken by it under any antlation, lease, note,
mortgage, indenture, agreement or other instrumeany law, rule, regulation, demand or court anaustrative order in
connection with the transactions contemplated s/Algreement.

(b) Following the Closing, in connectiaith the conversion of the Notes to the extent neqlby applicable law, the
Company and each Investor shall (i) make any reqditing with the U.S. Federal Trade CommissiofrTC "), Department of
Justice ("DOJ") and any other governmental authority requiredarrthe Hart-Scott-Rodino Antitrust Improvements At
1976, as amended (thédSR Act’) or any other applicable law with respect to suohversion of the Notes, (ii) as promptly as
practicable make or cause their Affiliates to make




any filing or notice required under any other anst or competition law or other law or regulategreed by the parties to be
applicable to such conversion of the Notes ang@yide any supplemental information requestecimection with the HSR
Act or such other antitrust, competition or others or regulations as promptly as practicable afteh request is made. Each of
the Company and the Investors shall, and shallecasig\ffiliates to, furnish to the other such infeation and assistance as the
other may reasonably request in connection witprgparation of any filing or submission which ecessary under the HSR 4

or such other applicable law or which is otherwiguested by the FTC or DOJ or other governmenthlogity and shall keep
each other apprised of the status of any commuaitatvith, and inquiries or requests for additioim&rmation from, the FTC
and DOJ or other governmental authority.

5.2. Further Assurances. Each party agrees to cooperate with each atmetheir respective officers, employees, attorneys

accountants and other agents, and, generally,doather acts and things in good faith as may asamable or appropriate to timely

effectuate the intents and purposes of this Agregmued the consummation of the transactions corlsegphereby, including, but not
limited to, taking any action to facilitate theiffiy any document or the taking of any action tdshske other parties hereto in comply
with the terms of Section 5.1 hereof.

5.3. Nasdag. Within ten business days following the Closbate, the Company shall cause the shares of ConStomk

initially issuable upon conversion of the Notedb®listed and admitted and authorized for tradsofpject to official notice of issuance,
on the Nasdaq Global Select Market.

5.4. Shares Issuable upon ConversionThe Company will at all times have and keepilakée for issuance such number of

shares of Common Stock as shall be sufficient tifighe conversion of the Notes into Common Staskprovided for in the Indentu
including as may be adjusted in accordance withNibies.

5.5. Registration.

(&) The Company shall use reasonabledffests to prepare and file with the SEC withind@dys following the Closing a
registration statement on Form S-3 under Rule 41BeoSecurities Act to enable the resale of thgifeable Securities (as
defined below) by each Holder, from time to timecompliance with the Securities Act (thR&sale Registration Statemént
The Company shall use reasonable best effortssfgape and file with the SEC such amendments anglesupnts to the Resale
Registration Statement and the prospectus usezhinection therewith (theResale Prospectu$ as may be necessary to keep
the Resale Registration Statement effective aralffaem any material misstatement or omission ttestamaterial fact.
Notwithstanding the foregoing, the Company shatlerequired to keep the Resale Registration @etein effect with respe
to the Registrable Securities of a Holder if thefpany shall have received an opinion of counsedaeably satisfactory to the
Company and such Holder, that such Holder is ndtféiliate of the Company. Registrable Securitiesshall mean (i) any
securities of the Company held by the Advisory @ieof Southeastern at the time of the Companing fof the Resale
Registration Statement and over which securitiagt@mastern has discretionary authority and (i) segurities of the Company
Beneficially Owned by Fairfax at the time of ther@many's filing of the Resale Registration Statem&hé Company shall bear
all expenses in connection with the Company's tedien of the Registrable Securities pursuanhie $ection 5.5, provided,
however, that the Holders shall bear the costlafralerwriting discounts and selling commissiond aimilar fees applicable to
the sale of the Securities and fees and expenstslefjal counsel and all transfer taxes.
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(b) Inthe event (i) of any request by 8EC or any other federal or state governmenthabaity during the period of
effectiveness of the Resale Registration Statefioemmendments or supplements to a Resale Registiatatement or related
Prospectus or for additional information; (ii) btissuance by the SEC or any other federal ag gtaternmental authority of
any stop order suspending the effectiveness ofsalBd&egistration Statement or the initiation of proceedings for that
purpose; (iii) of any event or circumstance nokeottise covered by clause (iv) below which, uponatieice of its counsel,
necessitates the making of any changes in the &Bsglistration Statement or Resale Prospectusyod@ument incorporated
or deemed to be incorporated therein by refereswéhat, in the case of the Resale Registratiore@tnt, it will not contain an
untrue statement of a material fact or any omistiostate a material fact required to be staterbther necessary to make the
statements therein not misleading, and that ircéise of the Resale Prospectus, it will not coraanuntrue statement of a
material fact or any omission to state a matedet fequired to be stated therein or necessanate@rthe statements therein, in
the light of the circumstances under which theyenmaade, not misleading; or (iv) the Company deteesin good faith that
offers and sales pursuant to the Resale Registr8tatement should not be made by reason of tlsepce of material
undisclosed circumstances or developments witheetdp which the disclosure that would be requiresuch a Resale
Registration Statement or related Resale Prospéasttesasonably likely to have a seriously detritakaffect on the Company,
then the Company shall deliver a certificate intiwg to the Holders (the Suspension Notich to the effect of the foregoing
and, upon receipt of such Suspension Notice, eadtidr will refrain from selling any Registrable Seities pursuant to the
Resale Registration Statement @uspensiof) until it receives copies of a supplemented oended Resale Prospectus
prepared and filed by the Company, or until itdsiaed in writing by the Company that the currees&e Prospectus may be
used, and has received copies of any additionstipplemental filings that are incorporated or detineorporated by reference
in any such Resale Prospectus. In the event oBaspension, the Company will use reasonable biestsefo cause the use of
the Resale Prospectus so suspended to be resursedreas reasonably practicable after the deliwEéeySuspension Notice to
the Holders.

(c) Notwithstanding the foregoing paraars of this Section 5.5, no Suspension under clésef Section 5.5(b) shall
continue for more than forty-five (45) days and @@mpany shall not deliver more than one Suspensaiite under such
clause in any twelve-month period.

(d) Provided that a Suspension is nat theeffect, each Holder may sell Registrable Séesrunder the Resale
Registration Statementrovided, to the extent required by applicable law, thairiinges for delivery of a current Resale
Prospectus to the transferee of such securitiegnUgceipt of a request therefor, the Companypvdlide an adequate number
of current Resale Prospectuses to each Holder.

(e) Upon the effectiveness of the ReRagistration Statement, the Company shall withdfenCompany's Registration
Statement on Form S-3 (File No.: 333-125030) ahdealurities registered thereunder which remairolashas of the date thereof
shall be removed from registration.

5.6. Tender Offer. Each Exhibit A-1 Investor shall tender into frender Offers all of the Company's 2.875% Conlketi
Senior Notes due 2010, 6% Convertible Subordinkietes due 2010 and 6% Convertible Subordinateds\site 2009 Beneficially
Owned by such Investor within 10 business daysWdhg the date hereof in accordance with the GffiédPurchase. Such Exhibit A-1
Investor shall not withdraw any such notes tendartxithe Tender Offers.
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6. Conditions Precedent.

6.1. Conditions to the Obligation of the Investardteposit the Purchase Price into EscrowThe several obligations of each
Investor (other than the Exhibit A-1 Investorsgposit (or cause to be deposited) an amount ¢gtlaé purchase price set forth
opposite the name of such Investor under the hgdéiarchase Price" dbxhibit Aattached hereto pursuant to Section 2.1(b) of this
Agreement, are subject to the satisfaction of tlewing conditions precedent:

(&) The representations and warrantigkefCompany contained in Section 3 of this Agresrsball be true and correct
all material respects on the date hereof and oi#lteow Deposit Date as though made on the Escreposgit Date (except that
those representations and warranties that addragsrsionly as of a particular date shall have lteenand correct only on such
date). The Company shall have performed and compiiall material respects with all obligationsyeaants and conditions to
be performed and complied with by the Company utitisrAgreement on or prior to the Escrow Deposited

(b) The purchase of, and payment for Nb&es by each Investor shall not be prohibitedrgoined by any law or
governmental or court order or regulation.

(c) No stop order suspending the effectess of the Registration Statement shall have issaad and no proceedings for
that purpose shall have been instituted or threaten

(d) The Company and the Escrow Agentlsteale executed and delivered the Escrow Agreeinghe form attached
hereto a€xhibit B.

(e) The Tender Offers shall not have kteeminated.

6.2. Conditions to the Obligation of the Investay€donsummate the Closing. The several obligations of each Investor to
consummate the transactions to be consummated &itising, and to purchase and to cause the Essgent to deliver the purchase
price payable for the Notes being purchased bytheaClosing pursuant to this Agreement, are sltgethe satisfaction of the
following conditions precedent:

(&) The representations and warrantigeefCompany contained in Section 3 of this Agresrsball be true and correct
all material respects on the date hereof and o€thsing Date as though made on the Closing Datee(# that those
representations and warranties that address matiras of a particular date shall have beenandcorrect only on such dat

(b) The purchase of, and payment for Nb&es by each Investor shall not be prohibitedrgoined by any law or
governmental or court order or regulation.

(c) No stop order suspending the effestess of the Registration Statement shall have issead and no proceedings for
that purpose shall have been instituted or threaten

(d) The Company and the Trustee shalelexecuted and delivered the Base Indenture ifothefiled as an exhibit to tt
Registration Statement and the First Supplementirture in the form attached heretdakibit D and the Trustee shall have
executed and delivered a certificate of authentinawith respect to the Notes. The Company shalehzerformed and complied
in all material respects with all obligations, cogats and conditions to be performed and compliiga by the Company under
this Agreement on or prior to the Closing Date.

(e) Each Investor shall have receivedhftbe Company's counsel, Willkie Farr & Gallagh&Pl.an opinion substantially
in the form attached hereto Bghibit E.
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() The Company shall have acceptegfyment at least $177,270,500 aggregate principabat of the Company's
2.875% Convertible Senior Notes due 2010 and at &240,833,000 aggregate principal amount of th@@any's 6%
Convertible Subordinated Notes due 2010 in the &e@dfers for such notes.

Notwithstanding anything in this Agreememthe contrary, no Investor shall be obligateddosummate the transactions contemplate
this Agreement unless the conditions set forthdnti®n 6.3 herein have been satisfied with resfgecther Investors purchasing in the
aggregate such principal amount of the Notes Wia¢n taken together with the principal amount ofd$do be purchased by such Investor,
equals at least $373,000,000.

6.3. Conditions to the Obligation of the Companygtmsummate the Closing. The obligation of the Company to consummate
the transactions to be consummated at the Cloaimijto issue and sell to each Investor the Notee fourchased by it at the Closing
pursuant to this Agreement, is subject to the feati®n of the following conditions precedent:

(a) The representations and warrantiesioh Investor contained in Section 4 of this Agreet shall be true and correc
all material respects on the date hereof and o€lbging Date as though made on the Closing Daiee(# that those
representations and warranties that address matiras of a particular date shall have beenandcorrect only on such dat
Such Investor shall have performed and compliegllimaterial respects with all obligations, covetsaand conditions to be
performed and complied with by such Investor uritlier Agreement on or prior to the Closing Date.

(b) (i) The Escrow Agent shall have detfed to the Company an amount equal to the Escrepogit Amount or, in the
event the Escrow Amount is less than Escrow Depasibunt, the Escrow Amount and (ii) each ExhibittAavestor shall have
delivered to the Company an amount equal to thelfase price set forth opposite such Investor's raniehibit Aattached
hereto under the heading "Purchase Price."

(c) The sale of the Notes by the Compsirall not be prohibited or enjoined by any law ovgrnmental or court order or
regulation.

(d) No stop order suspending the effectass of the Registration Statement shall have iseead and no proceedings for
that purpose shall have been instituted or threaten

(e) The Trustee shall have executed atideted the Base Indenture in the form filed ag=nibit to the Registration
Statement and the First Supplemental Indenturedridrm attached hereto Bghibit D and the Trustee shall have executed and
delivered a certificate of authentication with resjpto the Notes.

() The Company shall have acceptefyment at least $177,270,500 aggregate principabat of the Company's
2.875% Convertible Senior Notes due 2010 and at &240,833,000 aggregate principal amount of th@@any's 6%
Convertible Subordinated Notes due 2010 in the &e@dfers for such notes.

(g) Southeastern shall have executeddatidered a certificate confirming the accuracytefrepresentations in that cert
certificate delivered pursuant 8ection 4.6(a) regarding the beneficial ownership by Southeastécertain shares of Common
Stock.

Each Investor's obligations under this Agnent shall be several and independent from thigaildns of each other Investqrovided,
however, that, notwithstanding anything in this Agreemtnthe contrary, the Company shall not be obligétecbnsummate the transactions
contemplated by this Agreement unless the conditgmt forth in this Section 6.3 have been satisfiitld respect to all of the Investors.
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7. Termination.

7.1. Conditions of Termination. Notwithstanding anything to the contrary conéal herein, this Agreement may be terminated
at any time before the Closing (a) by mutual cohséthe Company and the Investors, (b) by an Itoresr the Company if the Closing
shall not have occurred on or prior to January2809.

7.2. Effect of Termination. In the event of termination pursuant to Sectdhhereof, this Agreement shall become null and
void and have no effect (other than this Secti@uand Article 8, which shall survive terminationjth no liability on the part of the
Company or the Investors, or their directors, @ffs; agents or stockholders, with respect to tigie@ment, except for the liability for
any willful breach of this Agreement. Upon terminatof this Agreement, any amounts then held im@ggursuant to the terms of the
Escrow Agreement shall be distributed by the EscAgent to the Investors in accordance with the seofithe Escrow Agreement. In
addition, in the event this Agreement is termingiatsuant to Section 7.1(b) (other than as a res@tbreach of this Agreement by one
or more of the Investors), the Company shall prdynpy to the Investors (other than the Exhibit Aagestors), by wire transfer of
immediately available funds, an aggregate of $2@0D (the "Termination Feé), with each such Investor receiving such fractdnhe
Termination Fee as represents the principal amaiuNbtes to be purchased by such Investor dividethb aggregate principal amount
of the Notes to be purchased by all Investors ¢dtien the Exhibit A-1 Investors) under this Agresn

8. Miscellaneous Provisions.

8.1. Public Statements or ReleasesNeither the Company nor any Investor shall mee public announcement with respec
the existence or terms of this Agreement or thestiations provided for herein without the prior mgwal of the other parties, which
shall not be unreasonably withheld or delayed. Nbstanding the foregoing, nothing in this Sectih shall prevent any party from
making any public announcement it considers necgésarder to satisfy its obligations under thelar the rules of any national
securities exchange or market, provided such phrthe extent practicable, provides the otherigamvith an opportunity to review and
comment on any proposed public announcement béfizrenade.

8.2. Pronouns. All pronouns or any variation thereof shallde=med to refer to the masculine, feminine or mesiegular or
plural, as the identity of the person, personsfyeat entities may require.

8.3. Notices.

(&) Any notices, reports or other cormesfence (hereinafter collectively referred to asrtrespondenc® required or
permitted to be given hereunder shall be in writingl shall be deemed to have been duly given (ihemate of service if serv
personally; (ii) on the business day after delivier{rederal Express or similar overnight courier{ii® on the third business day
after mailing, if mailed to the party to whom netiis to be given by first class mail, registeredentified, postage prepaid and
properly addressed, to the party as set forth)imiid (c) below.

(b) All correspondence to the Companylldieaddressed as follows:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, CO 80021
Attention: Thomas C. Stortz
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with a copy to:

Willkie Farr & Gallagher LLP
787 Seventh Avenue

New York, NY 10019
Attention: David K. Boston

(c) All correspondence to any Investalshe sent to such Investor at the address st ioExhibit Aattached hereto.

(d) Any Person may change the addressioh correspondence to it is to be addressed bfiaation as provided for
herein.

8.4. Captions. The captions and paragraph headings of thieégent are solely for the convenience of referamceshall not
affect its interpretation.

8.5. Severability. Should any part or provision of this Agreemieatheld unenforceable or in conflict with the apalile laws
or regulations of any jurisdiction, the invalidumenforceable part or provisions shall be replagidl a provision which accomplishes,
to the extent possible, the original business pemdf such part or provision in a valid and enfalde manner, and the remainder of
Agreement shall remain binding upon the partiegtoer

8.6. Governing Law. This Agreement shall be governed by, and caedtin accordance with, the laws of the State af Ne
York, without giving effect to conflict of law praoiples thereof.

8.7. Waiver. No waiver of any term, provision or conditiofitbis Agreement, whether by conduct or otherwilsegny one or
more instances, shall be deemed to be, or be ceasérs, a further or continuing waiver of any s, provision or condition or as a
waiver of any other term, provision or conditiontlis Agreement.

8.8. Expenses. Each party shall bear the cost of any andeal fand expenses incurred in connection with #msactions
contemplated hereby including, without limitatid@gal, consulting and accounting fees; providedydwer, that the Company shall pay
the fees of one counsel to the Investors not iergxof $50,000. Each Investor shall bear all exgeimsconnection with any filings
under the HSR Act in connection with its purchasBlates and acquisition of Common Stock upon cosieerof such Notes.

8.9. Assignment. The rights and obligations of the parties hesttall inure to the benefit of and shall be bigdipon the
authorized successors and permitted assigns ofpeagh None of the parties may assign its rightshdigations under this Agreement
or designate another person (i) to perform allant pf its obligations under this Agreement or t@)have all or part of its rights and
benefits under this Agreement, in each case witti@iprior written consent of the other partiesth@ event of any assignment in
accordance with the terms of this Agreement, tisggase shall specifically assume and be bound &éytbvisions of the Agreement by
executing and agreeing to an assumption agreemasomably acceptable to the Company. Notwithstarithe foregoing, each of
Fairfax and Markel may assign its rights and oliia@yes under this Agreement to one or more its rethpe subsidiaries, provided that
any such subsidiary assignee specifically assumeégagrees to be bound by the provisions of the é&gent by executing an
assumption agreement reasonably acceptable todmgp&hy, and provided further that, in the everdrof such assignment by Fairfax
or Markel, Fairfax and Markel, as the case mayshall remain liable for the performance of all sassigned obligations under this
Agreement.

8.10. Counterparts. This Agreement may be signed in one or moraparts, each of which shall be an original, duof
which together shall constitute one instrument.
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8.11. Entire Agreement; Amendment.This Agreement (including the exhibits heratohstitutes the entire agreement between
the parties hereto respecting the subject matteohand supersedes all prior agreements, negwistunderstandings, representations
and statements respecting the subject matter hevieether written or oral, including that certaiec8rities Purchase Agreement, dated
as of November 17, 2008 and delivered by the mahizeto (other than Davis) prior to this Agreembyptand among the Company and
each of the Investors (other than Davis) regartiiegssuance and sale of the Notes. No modificatitiaration, waiver or change in ¢
of the terms of this Agreement (other than Sectmbsand 5.6) shall be valid or binding upon thaipa hereto unless made in writing
and duly executed by the Company and the Invediwrsnodification, alteration, waiver or change iy af the terms of Section 5.5
shall be valid or binding upon the Company or tleéddrs unless made in writing and duly executethieyCompany and the Holders.
No modification, alteration, waiver or change iryaf the terms of Section 5.6 shall be valid ordimg upon the Company or the
Exhibit A-1 Investors unless made in writing andydexecuted by the Company and Exhibit A-1 Investor
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IN WITNESS WHEREOF, the parties hereto haxecuted this Agreement under seal as of the ddyear first above written.

LEVEL 3 COMMUNICATIONS, INC.

By: /s THOMAS C. STORTZ

Name: Thomas C. Stort
Title: Vice President, Chief Legal Officer and Secret

INVESTORS:

MARKEL CORPORATION

By: /s/ STEVEN A. MARKEL

Name: Steven A. Marke
Title: Vice Chairmar

WALTER SCOTT, JR. CHARITABLE REMAINDER ANNUITY TRUS T

By: /s WALTER SCOTT, JR.

Walter Scott, Jr., Trustee
Walter Scott, Jr. Charitable Remainder Annuity Trus
Dated December 19, 19

SUZANNE AND WALTER SCOTT CHARITABLE REMAINDER UNITR UST

By: /s/ WALTER SCOTT, JR.

Walter Scott, Jr., Trustee
Suzanne and Walter Scott Charitable Remainder ustitr
Dated March 12, 199

WS CHARITABLE REMAINDER UNITRUST (lII)

By: /s WALTER SCOTT, JR.

Walter Scott, Jr., Trustee
WS Charitable Remainder Unitrust (11)
Dated July 21, 199

/sl WALTER SCOTT, JR.

Walter Scott, Jr.

2002 ROBERT EDWARD JULIAN IRREVOCABLE DESCENDANT'S TRUST

By: /s/ CAROLE L. JULIAN

Carole L. Julian, Truste

CAROLE LEE JULIAN REVOCABLE TRUST

By: /s CAROLE L. JULIAN
Name: Carole L. Juliar
Title: Trustee

/s/ ROBERT E. JULIAN

Robert E. Julian



JULIAN PROPERTIES LP

By: Julian Management Inc., its general part
By: /sl ROBERT E. JULIAN

Name: Robert E. Juliai

Title: President

ROBERT AND CAROLE JULIAN CHARITABLE FOUNDATION

By: /sl ROBERT E. JULIAN
Name: Robert E. Juliai
Title: Director

/sl GARY L. WEST

Gary L. West

/sl MARY E. WEST

Mary E. West

STEELHEAD NAVIGATOR MASTER, L.P.

By: Steelhead Partners, LLC, its investment man
By: /s/ CAROL LOKEY

Name: Carol Lokey

Title: Chief Financial Officel

SOUTHEASTERN ASSET MANAGEMENT, INC.,
on behalf of certain institutional clier

By: /s/ ANDREW R. MCCARROLL

Name: Andrew R. McCarrol
Title: Vice President and General Coun

CHOU ASSOCIATES MANAGEMENT INC.,
on behalf of certain institutional cliel

By: /s/ FRANCIS CHOU

Name: Francis Chot
Title: Chief Executive Office

FAIRFAX FINANCIAL HOLDINGS LIMITED,
By its Investment Manager, Hamblin Watsa Investntaminsel Ltc

By: /s/ PAUL RIVETT

Name: Paul Rivett
Title: Vice President and Chief Operating Offic

DAVIS SELECTED ADVISERS, L.P.

By: Davis Investments, LL(



By: /s/ TOM TAYS

Name: Tom Tays
Title: Vice President and Chief Legal Offic




EXHIBIT A

Principal Amount of Notes

Investor Name and Address to be Purchased Purchase Price
Fairfax Financial Holdings Limite $ 100,062,00 $100,062,00
Southeastern Asset Management, | $ 100,062,00 $100,062,00
Chou Associates Management Ir $ 50,000,00 $ 50,000,00
Steelhead Navigator Master, L. $ 20,000,00 $ 20,000,00
Davis Selected Advisers, L. $ 40,000,000 $ 40,000,00
Markel Corporatior $ 25,000,00 $ 25,000,00
Mary E. West $ 12,500,000 $ 12,500,00
Gary L. Wesl $ 12,500,000 $ 12,500,00
Walter Scott, Jr. $ 6,370,00(1)$ 6,370,00(1)
Walter Scott, Jr. Charitable Remainder Annuity T $ 0(2)$ 0(2)
Suzanne and Walter Scott Charitable Remainder it~ $ 2,116,000 $ 2,116,00
WS Charitable Remainder Unitrust ( $ 2,290,000 $ 2,290,001
2002 Robert Edward Julian Irrevocable Descendants $ 430,00( $  430,00(
Carole Lee Julian Revocable Tri $ 790,00 $  790,00(
Robert and Carol Julian Charitable Founda $ 280,00 $  280,00(
Julian Properties L $ 980,00( $  980,00(
Robert E. Juliai $ 420,00 $  420,00(

@ If the Company shall have accepted for paymentddiits 6% Convertible Subordinated Notes due 2008 yant to the terms of tl
Tender Offer for such securities, for all purposeder this Agreement and this Exhibit A, the "Pifiat Amount of Notes to be
Purchased" by Walter Scott, Jr. shall be deemedjtal $29,370,000 and the "Purchase Price" to lnehyaWalter Scott, Jr. for such
principal amount of Notes shall be deemed to e$28|370,000.

(2) If the Company shall have accepted for paymentddiits 6% Convertible Subordinated Notes due 2008 ant to the terms of the
Tender Offer for such securities, for all purposeder this Agreement and this Exhibit A, the "Pifpa¢t Amount of Notes to be
Purchased" by Walter Scott, Jr. Charitable RemaiAd@uity Trust shall be deemed to equal $3,200 &@d the "Purchase Price" to be
paid by Walter Scott, Jr. Charitable Remainder Atyntirust for such principal amount of Notes stmldeemed to equal $3,200,000.




EXHIBIT A-1
Exhibit A-1 Investors
Walter Scott, Jr.
Walter Scott, Jr. Charitable Remainder Annuity Trus
Suzanne and Walter Scott Charitable Remainder ustitr
WS Charitable Remainder Unitrust (ll)
2002 Robert Edward Julian Irrevocable Descend@ntist
Carole Lee Julian Revocable Trust
Robert and Carol Julian Charitable Foundation
Julian Properties LP

Robert E. Julian




EXHIBIT B

FORM OF ESCROW AGREEMENT




EXHIBIT C

FORM OF NOTE

See Exhibit A to Exhibit D hereto.




EXHIBIT D

FORM OF FIRST SUPPLEMENTAL INDENTURE




EXHIBIT E

FORM OF OPINION OF WILLKIE FARR & GALLAGHER LLP
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Exhibit (b)(2)



