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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reporte&ebruary 18, 2005

LEVEL 3COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

Delaware 000-15658 47-0210602
(State or other (Commission File (IRS Employer
jurisdiction of Number) Identification No.)

incor poration)

1025 Eldor ado Blvd., Broomfield, Colorado 80021
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area c(28) 888-1000

Not Applicable

(Former name or former address, if changed frotrégsort)

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

O

O
O
O

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

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



Item 1.01 Entry into a Material Definitive Agreenten

On February 18, 2005, Level 3 Communications, (the “Company”) entered into a Securities Purchfageement (the “Purchase
Agreement”) with certain institutional investorbét“Investors”) in connection with the offering asale of $880,000,000 aggregate principal
amount of its 10% Convertible Senior Notes due 214 “Notes”). The Notes are convertible into gsaof common stock of the Company at
the option of the holder, generally after JanuarQD7. The issuance of the Notes is subject toomary closing conditions, including to the
extent required by the rules of The Nasdaq Stockkbtalnc., the approval of the Company’s stockkeodd A copy of the Purchase Agreement
is attached hereto as Exhibit 10.1 and is incotedrherein by reference. The Notes are being ispuesiiant to an amended and restated
indenture, dated as of July 8, 2003 (the “ Basehare™), between the Company and The Bank of New YoskT eustee (the “ Trustég, as
supplemented by the First Supplemental Indentteddas of July 8, 2003 (the “ First Supplememtdehture’), between the Company and
the Trustee, as further supplemented by the SeSapglemental Indenture, to be dated as of thergiodate for the issuance and sale of the
Notes (the" Second Supplemental Indentujebetween the Company and the Trustee (the Badentre was filed as an exhibit to the
Company’s Current Report on Form 8-K filed July2003). A copy of the form of the Second Supplemdntienture is attached hereto as
Exhibit 4.1 and is incorporated herein by refereri@e February 22, 2005, the Company issued a peéssgse announcing the execution of the
Purchase Agreement relating to the Notes. A coph@press release is attached hereto as Exhildite®fl is incorporated herein by reference.

The offering was made pursuant to the Company’sdiagjon Statement on Form S-3 (File No. 333-93&88 the Registration Statement on
Form S-3 (File No. 333-53914) (collectively, thegtistration Statements”) under the Securities Adt933, as amended. Under the
Registration Statements, the Company may from toriene offer its debt and equity securities withaggregate public offering price of up to
approximately $2.3 billion (before giving effectttee sale of the Notes).

One of the Investors has the right to terminatputshase obligations for regulatory reasons. énebent of such termination, the issuance
would be in the aggregate principal amount of $380,000.

In connection with the execution of the Purchases@ment, the Company and Southeastern Asset Maragelmc. (“SAM”), one of the
parties to the Purchase Agreement, entered instaadstill.” Pursuant to the provisions of the dttitl, SAM will not, until the fifth
anniversary of the closing of the purchase andafaiee Notes (as long as SAM beneficially owns 2@%mnore of the Company’s voting
stock), without the prior written consent of thejangy of the entire Company Board of Directorgher directly or indirectly (including in a
manner willfully designed to circumvent the followj provisions), alone or in concert with others:

(i) inany manner acquire, agree to acquire or makeahiic proposal to acquire (whether directly afifectly, by purchase, tender
exchange offer)



a. any material assets of the Company or any subgidfathe Company; ¢

b. any common stock, voting securities or derivatiseusities of the Company except pursuant to theemion of the notes |
accordance with their terms and pursuant to theemion of any other convertible debt of the Complaeld as of the date
of the Purchase Agreement; provided further, thd¥1$s not permitted to convert any such debt ifisacquisition of the
Company common stock issuable upon conversionytaoh debt would cause the Company to underg@anérship
chang” within the meaning of Section 382(g) of the IntéfRavenue Code of 1986, as amended“Code”);

(i) enter into any arrangements, understandingggoeements (whether written or oral) with any pershat would cause, or have the effect
of causing, directly or indirectly, (1) a “changecontrol” as defined in the indentures or suppletakindentures relating to the
Compan'’s existing public debt or (2) the Company to undeag“ownership chan¢’ within the meaning of Section 382(g) of the Cc

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

(iv) make or cause the Company to make a public annmerteregarding any intention of SAM to take anattivhich would be prohibite
by any of the foregoing

This summary of the terms of the standstill is digal in its entirety by reference to the PurchAgeeement, filed as Exhibit 10.1 to this
Current Report and incorporated by reference sstiforth in full.

Upon completion of this transaction, if it is as®dnhat the notes are fully convertible as of thge @f this Current Report, and that beneficial
ownership is otherwise calculated in accordanch ®EC Rule 13d-3 promulgated under the Securitieh&nge Act of 1934 (which provides
for the inclusion in the calculation of convertilslecurities held by the party whose percentageiigtcalculated and no other party), SAM
would have beneficial ownership of approximately234 of the Company’s common stock.

Item 9.01. Financial Statements and Exhibits

(a) Financial statements of businesses being sedjui

Not Applicable

(b) Pro forma financial information:

Not Applicable

(c) Exhibits:

4.1 Form of Second Supplemental Indenture between timep@ny and the Bank of New York, as trus

10.1  Securities Purchase Agreement, dated as of Febt@a3005, among the Company and the Investors cdmeeein.

99.1 Press Release, dated February 22, 2005, relatitng toffering of the Compa’s 10% Senior Convertible Notes due 2C



SIGNATURES

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

Level 3 Communications, In

By: /s/ Neil J. Ecksteil

Name: Neil J. Eckstei
Title: Senior Vice Preside

Date: February 24, 2005



Exhibit 4.1

FORM OF
SECOND SUPPLEMENTAL INDENTURE

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

Dated as of ], 2005
Supplement to Amended and Restated Indenture dateflJuly 8, 2003 (Senior Debt Securities)



TABLE OF CONTENTS

ARTICLE I. Creation of the Securitie
SECTION 1.1. Designation of the Ser
SECTION 1.2. Form of Securitie
SECTION 1.3. Limit on Amount of Securitit
SECTION 1.4. Rankin
SECTION 1.5. Certificate of Authenticatic
SECTION 1.6. No Sinking Fun
SECTION 1.7. No Additional Amoun
SECTION 1.8. Repayment at the Option of Holc
SECTION 1.9. Definition:

ARTICLE Il. Events of Defaul
SECTION 2.1. Amendments to Article Fi
SECTION 2.2. Notice of Default or Event of Defa

ARTICLE lll. Consolidation, Merger, Sale, Lease@unveyanc¢
SECTION 3.1. Amendments to Article Eic

ARTICLE IV. Supplemental Indentur¢
SECTION 4.1. Amendments to Article Nil

ARTICLE V. Repurchase of Notes at the Option of if@der Upon a Designated Event; Limitation on lsi
SECTION 5.1. Amendment to Article T¢

ARTICLE VI. Optional Redemptiol
SECTION 6.1. Optional Redemptis
SECTION 6.2. Notices to Trust
SECTION 6.3. Selection of Notes To Be Redeel
SECTION 6.4. Notice of Redemptic
SECTION 6.5. Effect of Notice of Redempti
SECTION 6.6. Deposit of Redemption Pr
SECTION 6.7. Notes Redeemed in F
SECTION 6.8. Conversion Arrangement on Call for &agtion

ARTICLE VII. Conversion of Securitie
SECTION 7.1. Applicability of Conversion Provisio
SECTION 7.2. Amendments to Article Sixte

ARTICLE VIII. Miscellaneous
SECTION 8.1. Application of Second Supplementakimdre

)
Q
oo, l\)l\)l\)l\)l\)l\)l\)l\)l\)l\)l ]

'_\
=

Tl
NN

el
W W

=
NS

NNNNPNDNNDDNDDN
MDD DNOONNNN

N NN
[e)We)We)]

w W
oo 0



TABLE OF CONTENTS
(continued)

Page

SECTION 8.2. Benefits of Second Supplemental Inaker 38
SECTION 8.3. Effective Dat 38
SECTION 8.4. Governing La 39

SECTION 8.5. Counterpar 39



THIS SECOND SUPPLEMENTAL INDENTURE, dated as of | ], 2005, is by and between Level 3 Communicatims, a
Delaware corporation (the * Compat)y and The Bank of New York, a New York bankingoration, as successor to IBJ Whitehall Bank &
Trust Company (the “ Trusté® having a Corporate Trust Office at 101 Barc&tyeet, Floor 8 West, New York, New York 10286 Tagstee
under the Indenture (defined below).

WHEREAS IBJ Whitehall Bank & Trust Company (f/kBJd Schroder Bank & Trust Company)_(“ IBJwas originally named as trustee
in an indenture, the form of which was an exhibitite Company’s registration statement on Formfi®® on February 3, 1999, and the
Trustee has succeeded to all or substantiallyféB#s corporate trust business, and the Compawythe Trustee have as of July 8, 2003,
entered into an amended and restated indentuseifgdemented, the “ Indentutk providing for the issuance by the Company frtme to
time of its senior debt securities;

WHEREAS Section 901 of the Indenture provides, agnather things, that the Company, when authorizedrtpursuant 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 Semgiof any series, including the provisions andccpdures 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 whichtgled to the benefit of such provisions;

WHEREAS the Company desires to issue one serissrobr convertible debt securities under the Inglentand has duly authorized the
creation and issuance of such debt securities uhddndenture, and has duly authorized the exacwand delivery of this Second
Supplemental Indenture to modify the Indenture tangrovide certain additional provisions as heritaradescribed,;

WHEREAS the Company and the Trustee deem it adidalenter into this Second Supplemental Inderfturéhe purposes of
establishing the terms of such senior convertielet decurities and providing for the rights, obfigias and duties of the Trustee with respect to
such debt securities;

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

WHEREAS all conditions and requirements of the hides necessary to make this Second Supplememtahiare a valid, binding and
legal instrument in accordance with its terms hasen performed and fulfilled by the parties herata] the execution and delivery thereof t
been in all respects duly authorized by the pahérsto.



NOW, THEREFORE, for and in consideration of the nalijpremises and agreements herein contained,dhmpé&ny and the Trustee
covenant and agree, for the equal and proportidrextefit of all Holders of the Securities, as falt

ARTICLE I.
CREATION OF THE SECURITIES

SECTION 1.1. Designation of the SeridBursuant to the terms hereof and Sections 20B@haf the Indenture, the Company hereby
creates a series of its senior convertible dehirggexs designated as the “10% Convertible Seniatesl due 2011” (the “ Noté}, which Notes
shall be deemed “ Securitie$or all purposes under the Indenture.

SECTION 1.2. Form of SecuritieS’he Notes will be issued in definitive form withtacoupons and the definitive form of the NotedIsha
be substantially in the form set forth in Exhibitaftached hereto, which is incorporated hereinraade part hereof. The Notes shall bear
interest, be payable and have such other termseagated in the form of definitive Note or in tinelenture, as supplemented by this Second
Supplemental Indenture. The Stated Maturity ofNlo¢ges shall be May 1, 2011.

SECTION 1.3. Limit on Amount of SecuritieShe Notes will not exceed $880,000,000 and mpgnuhe execution and delivery of this
Second Supplemental Indenture or from time to tineeeafter, be executed by the Company and detieréhe Trustee for authentication,
the Trustee shall thereupon authenticate and dedaid Notes to or upon the Company Order, witHioxther action by the Company.

SECTION 1.4. Ranking The Notes will be the Company’s unsecured andmslinated obligations and rank equal in righpayment
with all of the Company’s existing and future unsed and unsubordinated indebtedness.

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

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

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

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

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

(b) Solely for purposes of this Second Supplemdnti#nture and the Notes, the following definitiaisSection 101 of the Indenture are
hereby amended in their entirety to read as follows

“ Person” means any individual, corporation, company, parship, joint venture, limited liability companyssociation, joint stock
company, trust, unincorporated organization, govemt or agency or political subdivision thereofay other entity.
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“ Subsidiary” of any Person means (a) a corporation more ti#¢a 6f the combined voting power of the outstandiieging Stock of
which is owned, directly or indirectly, by such Bam or by one or more other Subsidiaries of suehdPeor by such Person and one or more
Subsidiaries thereof or (b) any other Person (dtiem a corporation) in which such Person, or anaare other Subsidiaries of such Person
and one or more other Subsidiaries thereof, direstindirectly, has at least a majority ownershiqa power to direct the policies, management
and affairs thereof.

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

“ Acquired Debt” means, with respect to any specified Personin@gbtedness of any other Person existing at the such Person
merges with or into or consolidates with such dpetiPerson and (b) indebtedness secured by adrieambering any property acquired by
such specified Person, which indebtedness in eas#was not incurred in anticipation of, and wastanding prior to, such merger,
consolidation or acquisition.

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

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

(i) any “person” or “group” (as such terms are use8ections 13(d) and 14(d) of the Exchange Aaryr successor provisions to either
of the foregoing), including any group acting foe tpurpose of acquiring, holding, voting or dispgsof securities within the meaning of Rule
13d-5(b)(1) under the Exchange Act, other than@mgor more of the Permitted Holders, becomeslibaéficial owner” (as defined in Rule
13d-3 under the Exchange Act, except that a pesslbbe deemed to have “beneficial ownership” dfsilares that any such person has the
right to acquire, whether such right is exercisafimediately or only after the passage of timefedly or indirectly, of 35% or more of the
total voting power of the Voting Stock of the Compdother than as a result of any merger, sharbange, transfer of assets or similar
transaction solely for the purpose of changing@benpany’s jurisdiction of incorporation and resudtiin a reclassification, conversion or
exchange of outstanding shares of common stockysate shares of common stock of the survivingtghtprovided, however, that the
Permitted Holders are the “beneficial owners” (afrebd in Rule 13d-3 under the Exchange Act, extiegata person will be deemed to have
“beneficial ownership” of all shares that any spenson has the right to acquire, whether such rgékercisable immediately or only after the
passage of time), directly or indirectly, in thegegpate of a lesser percentage of the total vgtavger of the Voting Stock of the Company tt
such other person or group (for



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

(i) (1) any “person” or “group” (as such terms aiged in Sections 13(d) and 14(d) of the ExchangeoAany successor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within the meaning of
Rule 13d-5(b)(1) under the Exchange Act becomesttbieeficial owner” (as defined in Rule 13d-3 unttee Exchange Act, except that a
person will be deemed to have “beneficial ownersbffall shares that any such person has the tghtquire, whether such right is
exercisable immediately or only after the passdden®), directly or indirectly, of a majority ohée total voting power of the Voting Stock of
the Company (other than as a result of any mesfare exchange, transfer of assets or similaracdios solely for the purpose of changing
Companys jurisdiction of incorporation and resulting imexlassification, conversion or exchange of outitagnshares of common stock so
into shares of common stock of the surviving eptyd (2) a Termination of Trading shall have ooedr or

(iii) the Company’s consolidation or merger withioto any other person, any merger of another peirsgo the Company’s, or any sale,
transfer, assignment, lease, conveyance or otkposition, directly or indirectly, of all or substally all the assets of the Company and its
subsidiaries, considered as a whole (other thaspmsition of such assets as an entirety or visieed an entirety to a wholly owned subsidiary
or one or more Permitted Holders) shall have oecljrother than (A) any transaction (a) that dogégesult in any reclassification, conversion,
exchange or cancellation of outstanding shareseoCtompany’s Capital Stock and (b) pursuant to whimlders of the Company’s Capital
Stock immediately prior to the transaction arettatito exercise, directly or indirectly, 50% or ra®f the total voting power of all shares of
Capital Stock entitled to vote generally in thecéiten of directors of the continuing or survivingrpon immediately after the transaction; or (B)
any merger, share exchange, transfer of asseiitaustransaction solely for the purpose of chawggihe Company’s jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares ofrtamstock solely into shares of common
stock of the surviving entity; or

(iv) during any period of two consecutive yearslividuals who at the beginning of such period citutetd the Board of Directors of the
Company (together with any new directors whosetigleor appointment by such board or whose nonmonafior election by the shareholder:
the Company was approved by a vote of a majorityhefdirectors then still in office who were eitli#rectors at the beginning of such period
or whose election or nomination for election wasvpsusly so approved) cease for any reason to itatesa majority of the Board of Directors
of the Company then in office; or

(v) the shareholders of the Company shall haveayggl any plan of liquidation or dissolution of tiempany.

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




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

“ Conversion Agent means the Trustee or any other Person appointedebCompany to accept Notes presented for coiorers

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

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

“ Exchange Act’ means the Securities Exchange Act of 1934, andew and the rules and regulations promulgateetineler.

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

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

“ Lien " means any mortgage or deed of trust, pledge, tygoation, security interest, lien, charge, encambe or other security
agreement of any kind or nature whatsoever; prakidewever, that Liens shall not include defeasanests or funds. For purposes of this
definition, the sale, lease, conveyance or otftzrstier by the Company or any of its subsidiariesnafuding the grant of indefeasible rights of
use or equivalent arrangements with respect td, atalit communications fiber capacity or commurticas conduit shall not constitute a Lien.

“ Permitted Holder$ means the members of the Company’s Board of Darscon April 28, 1998, and their respective estatpouses,
ancestors, and lineal descendants, the legal esgegi/es of any of the foregoing and the trustdemy bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orpargon of which the foregoing “beneficially owngs(defined in Rule 138-under the Exchan
Act) at least 66-2/3% of the total voting powettloé VVoting Stock of such person.

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




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

“ Specified Indebtednessmeans (a) the Company’s 9.125% Senior Notes @08,211% Senior Notes due 2008, 10.5% Senior Digcou
Notes due 2008, 10.75% Senior Euro Notes due 200875% Senior Discount Notes due 2010, 11.25%d8&niro Notes due 2010, 11.2¢
Senior Notes due 2010, 6.0% Convertible Subordihblgtes due 2009, 6.0% Convertible Subordinate@ddtie 2010 and 5.25% Converti
Senior Notes due 2011 and (b) any indebtednededEtmpany for borrowed money that (i) is in therfef, or represented by, bonds, notes,
debentures or other securities or guarantee théo&wér than promissory notes or similar eviderfci@debtedness under bank loans,
reimbursement agreements, receivables facilitiestteer bank, insurance or other institutional ficiag agreements under Section 4(2) of the
Securities Act or any guarantee thereof) andgjipr may be, quoted, listed or purchased and@olzhy stock exchange, automated securities
trading system or over-the-counter or other seegriharket (including, without prejudice to the gelity of the foregoing, the market for
securities eligible for resale pursuant to RuleAd#der the Securities Act).

“ Termination of Tradind will be deemed to have occurred if the CommorcBtr other common stock into which the Notesthen
convertible) is neither listed for trading on a Un&tional securities exchange nor approved fairiggon the Nasdaq National Market.

“ Trading Day” means (a) if the applicable security is quotednenNasdaq National Market, a day on which tradeg Ineamade thereo
(b) if the applicable security is listed or adntter trading on the New York Stock Exchange orthapnational securities exchange, a day on
which the New York Stock Exchange or such otheionat securities exchange is open for business)df the applicable security is not so
listed, admitted for trading or quoted, any dayeotthan a Saturday or Sunday or a day on whichibgnkstitutions in the State of New York
are authorized or obligated by law or executivesotd close.

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

ARTICLE II.
EVENTS OF DEFAULT

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

(a) the Company defaults in the payment of prinaifaor premium, if any, on the Notes when duenaturity, upon repurchas
upon acceleration or otherwise, including, withlmitation, failure of the Company to make any optl redemption payment when
required pursuant to Article VI of the Second Seppéntal Indenture; or
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(b) the Company defaults in the payment of anyalisent of interest on the Notes when due (inclgdiny interest payable in
connection with a repurchase pursuant to Secti@6 B0 in connection with any optional redemptiogrpant pursuant to Article VI of
the Second Supplemental Indenture) and continuaeinsech default for 30 days or more; or

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

(e) the Company defaults (other than a defaultos#t in clause (a), (b), (c) or (d) above) in fferformance of, or breaches, ¢
other covenant or warranty of the Company set fiorthis Indenture or the Notes and fails to remsdgh default or breach within a
period of 60 days after the receipt of written oet{specifying such default or breach and requiting be remedied and stating that such
notice is a “Notice of Default” hereunder) from theustee or the Holders of at least 25% in aggeegencipal amount of the then
outstanding Notes; or

(f) a default under any credit agreement, mortgagksnture or instrument under which there mayssaed or by which there may
be secured or evidenced any indebtedness for mmregwed by the Company or any Material Subsid{anthe payment of which is
guaranteed or secured by the Company or any Material Subsidiaries), whether such indebtedneggiarantee exists on the date of
this Indenture or is created thereafter, which diéf@ is caused by a failure to pay when due prigicipal of such indebtedness within
grace period provided for in such indebtednesschfailure continues beyond any applicable grac®gda “ Payment Defaul)), or (ii)
results in the acceleration of such indebtedndss far its express maturity (without such accelerabeing rescinded or annulled) and, in
each case, the principal amount of such indebtadt@gether with the principal amount of any othigch indebtedness under which there
is a Payment Default or the maturity of which hasibso accelerated, aggregates $25,000,000 oréigri currency equivalent or more
and such Payment Default is not cured or such a@n is not annulled within 10 days after retefpwritten notice (specifying such
default and requiring the Company to cause sucim@ayDefault to be cured or cause such accelertdibe rescinded or annulled and
stating that such notice is a “Notice of Defauléréunder) by the Company from the Trustee or byCbiapany and the Trustee from any
Holder of Notes; or

(9) failure to pay a final, nonappealable judgmanfinal, nonappealable judgments (other than adginent as to which a reputa
insurance company has accepted full liability)tfer payment of money entered by a court or codrt®mpetent jurisdiction against the
Company or any Material Subsidiaries of the Comparhjch judgments remain unstayed, unbonded orsehdrged for a period of 60
days, provided that the aggregate amount of ah fuigments exceeds $25,000,000 or its foreigreaasr equivalent; or

(h) the Company or any Material Subsidiary, purstamr within the meaning of any Bankruptcy Le
(i) commences a voluntary case,



(i) consents to the entry of an order for relighast it in an involuntary case,

(ii) consents to the appointment of a Custodiait of for all or substantially all of its property

(iv) makes a general assignment for the benefisafreditors, o

(v) makes the admission in writing that it gengradl unable to pay its debts as the same becomend
(i) a court of competent jurisdiction enters a jocimt, order or decree under any Bankruptcy Law that

(i) is for relief against the Company or any MagéBubsidiary in an involuntary case, and the ocdafecree remains
unstayed and in effect for 90 da

(i) appoints a Custodian of the Company or any Mat&ugdsidiary, and the order or decree remains uedtagd in effec
for 90 days, o

(iii) orders the liquidation of the Company or any MatieBubsidiary, and the order or decree remainsayadtand ir
effect for 90 days

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

SECTION 502 Acceleration. If an Event of Default (other than an Event offdst with respect to the Company specifiec
clauses (h) and (i) of Section 501) occurs an@igiouing, then and in every such case the Trubtegritten notice to the Company, or
the Holders of at least 25% in aggregate princpabunt of the then outstanding Notes, by writteticedo the Company and the Trust
may declare the unpaid principal of, or premiunarif, and accrued and unpaid interest on all thed\to be due and payable. Upon ¢
declaration, such principal amount, or premiunany, and accrued and unpaid interest shall becomediately due and payable,
notwithstanding anything contained in this Indeatar the Notes to the contrary. If any Event ofddtfwith respect to the Company
specified in clause (h) or (i) of Section 501 osgw@l unpaid principal of, or premium, if any, amctrued and unpaid interest on the N
then outstanding shall become automatically duepaydble, without any declaration or other acttenpart of the Trustee or any Holder
of Notes.

The Holders of a majority in aggregate principabamt of the then outstanding Notes by notice toTthestee may rescind an
acceleration of the Notes and its consequencéisekiating Events of Default (other than nonpaytneiprincipal of, or premium, if any,
and interest on the Notes which has become duly splevirtue 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.
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In the case of any Event of Default, pursuant eogfovisions of this Section 502, occurring by oeasf any willful action (or
inaction) taken (or not taken) by or on behalftaf Company with the intention of avoiding paymefthe premium which the Company
would have had to pay if the Company then had etetd redeem the Notes pursuant to paragraphtedfivtes, an equivalent premium
shall also become and be immediately due and payatithe extent permitted by law, upon the accateraf the Notes notwithstanding
anything contained in this Indenture or in the Mdtethe contrary. If an Event of Default occursamy date on which the Company is
prohibited from redeeming the Notes, pursuant tagraph 5 of the Notes, by reason of any willfulac (or inaction) taken (or not
taken) by or on behalf of the Company with therntittn of avoiding the prohibition on redemptiontbé Notes on such date, then an
amount equal to the maximum premium specified mrageaph 5 of the Notes shall also become immedgialied and payable to the ext
permitted by law upon the acceleration of the Notes

SECTION 503. Other Remedie#f an Event of Default occurs and is continuitigg Trustee may pursue any available remedy by
proceeding at law or in equity to collect the payieaf principal of or interest on the Notes or tdace the performance of any provision
of the Notes or this Indenture. The Trustee mayntaai a proceeding even if it does not posses®athe Notes or does not produce any
of them in the proceeding. A delay or omission iy Trustee or any Holder of a Note in exercising réght or remedy occurring upon
Event of Default shall not impair the right or restlyeor constitute a waiver of or acquiescence ingtent of Default. All remedies are
cumulative to the extent permitted by law.

SECTION 504. Waiver of Past Default¥he Holders of a majority in aggregate princigadount of the Notes then outstanding
may, on behalf of the Holders of all the Notes,weadn existing Default or Event of Default andcitsequences, except a Default or
Event of Default in the payment of the principal pfemium, if any, or interest on the Notes (otiran the non-payment of principal of,
premium, if any, and interest on the Notes which b@come due solely by virtue of an acceleratioithvhas been duly rescinded as
provided above), or in respect of a covenant ovigion of this Indenture which cannot be modifiecamended without the consent of all
Holders of Notes. When a Default or Event of Def@ailvaived, it is cured and stops continuing. Naiwer shall extend to any subseqt
or other Default or Event of Default or impair aiight consequent thereon.

SECTION 505Control by Majority. The Holders of a majority in aggregate princigadount of the then outstanding Notes r
direct the time, method and place of conducting iogeeding for any remedy available to the Trusteexercising any trust or power
conferred on it. However, the Trustee may refudeltow any direction that conflicts with law orithindenture that the Trustee
determines may be unduly prejudicial to the rigiftether Holders of Notes or that may involve theskee in personal liability; provide
however, that the Trustee shall have no duty dgabbn (subject to Section 601) to ascertain wietr not such actions or forbearances
are unduly prejudicial to such Holders; providettar, however that the Trustee may take any ahton the Trustee deems proper that
is not inconsistent with such directions.




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

(a) the Holder gives to the Trustee notice of dicoing Event of Default

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

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

(d) the Trustee does not comply with the requetiiwiB0 days after receipt of the request and ffer and, if requested, the
provision of indemnity; and

(e) during such Z-day period the Holders of a majority in aggregategipal amount of the then outstanding Notes dibgive the
Trustee a direction inconsistent with the request.

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

SECTION 507. Rights of Holders To Receive Paymétwithstanding any other provision of this Intee, the right of any
Holder of a Note to receive payment of principagmium, if any, and interest on the Note, on cerattie respective due dates expressed
in the Note, or to bring suit for the enforcemehéioy such payment on or after such respectivesgdateo bring suit for the enforcement
of the right to convert the Note shall not be imedior affected without the consent of the Holdex blote.

SECTION 508. Collection Suit by Truste#f an Event of Default specified in Section 501(&) or (c) occurs and is continuing, -
Trustee may recover judgment in its own name artcuagee of an express trust against the Compartjéowhole amount of principal,
premium, if any, and interest remaining unpaidfmXotes and interest on overdue principal, premifiany, and interest and such
further amount as shall be sufficient to coverdbsts and, to the extent lawful, expenses of cidlecincluding the compensation, fees,
expenses, disbursements and advances of the Tritstagents and counsel.

SECTION 509. Trustee May File Proofs of Claiffihe Trustee may file such proofs of claim andeothapers or documents as may
be necessary or advisable in order to have thmslaf the Trustee and the Holders of Notes alloineghy judicial proceedings relative
to the Company, its creditors or its property. Nimghcontained herein shall be deemed to authohedtustee to authorize or consent to
or accept or adopt on behalf of any Holder of aeNaty plan of reorganization, arrangement, adjustmecomposition affecting the
Notes or the rights of any Holder thereof, or tthatze the Trustee to vote in respect of the clairany Holder in any such proceeding.

SECTION 510Priorities. Any money collected by the Trustee pursuant i@ Alnticle shall be applied in the following ordet, the
date or dates fixed by the Trustee and, in casleeoflistribution of such money on account of ppatior premium, if any,) or interest,
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upon presentation of the Notes or coupons, or lastithe case may be, and the notation thereoregfatpment if only partially paid and
upon surrender thereof if fully paid:

FIRST: To the payment of all amounts due the Truated any predecessor Trustee under Sectior

SECOND: To the payment of the amounts then dueusapdid upon the Notes and coupons for principal @emiums, if any) and
interest, in respect of which or for the benefitndfich such money has been collected, ratably,owitipreference or priority of any kind,
according to the aggregate amounts due and pagaldach Notes and coupons for principal (and premijuf any) and interest,
respectively; and

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

SECTION 511Undertaking for Cost. In any suit for the enforcement of any right emedy under this Indenture or in any ¢
against the Trustee for any action taken or omitted as a Trustee, a court in its discretion meuire the filing by any party litigant in
the suit, other than the Trustee, of an undertatargay the costs of the suit, and the court idigsretion may assess reasonable costs,
including reasonable attorneys fees, against arty pgant in the suit, having due regard to therits and good faith of the claims or
defenses made by the party litigant. This Sectmescot apply to a suit by the Trustee, a suit biplaer pursuant to Section 507 or a
by Holders of more than 10% in principal amounthaf then outstanding Notes.”

SECTION 2.2. Notice of Default or Event of Defaulthe Company shall deliver to the Trustee, as s@oreasonably practicable and in
any event within 30 days after an executive offisethe Company becomes aware of the occurrenaayEvent of Default or any event
which, with notice or the lapse of time or both,ulbconstitute an Event of Default, an Officers'rtffecate setting forth the details of such
Event of Default or Default and the action whick tbompany proposes to take with respect thereto.

ARTICLE IIl.

CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE
SECTION 3.1 Amendments to Article Eigt. Article Eight of the Indenture is amended indigirety with respect to the Notes as follo
“SECTION 801. When the Company May Merge, Efthe Company may not,

in a single transaction or series of related tratisas, consolidate or merge with or into or effecthare exchange with (whether or
not the Company is the surviving corporation), &, issign, transfer, lease, convey or otherwispase of all or substantially all of its
properties or assets as an entirety or substanéialan entirety to, any Person unless:

(a) either
(i) the Company shall be the surviving or contimguaorporation, or
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(i) the Person formed by or surviving any suchsmigation, merger or share exchange (if other thenCompany) or the
Person which acquires by sale, assignment, tragriséese, conveyance or other disposition the ptiggeand assets of the Company
substantially as an entirety:

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

(2) shall expressly assume, by supplemental indentufi@rin reasonably satisfactory to the Trustee, gbeztanc
delivered to the Trustee, the due and punctual paywf the principal of, and premium, if any, ohadlthe Notes and
the performance of every covenant of the Notesthisdndenture on the part of the Company to béopered or
observed, including, without limitation, modificatis to rights of Holders to cause the repurcha$éotds upon a
Designated Event in accordance with the last papgof Section 1006 and conversion rights in acoed with
Section 1606 to the extent required by such Sext

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

(c) the Company or such successor Person shalldeivered to the Trustee an Officers’ Certificatel an Opinion of Counsel
each stating that such consolidation, merger, siweghange, conveyance, transfer or lease andupplemental indenture is required in
connection with such transaction, such supplemémdanture, comply with this provision of this Imdare and that all conditions
precedent in this Indenture relating to such tretisa have been satisfied.

For purposes of this Section 801, the transfelébge, assignment, sale or otherwise, in a singhesaction or series of transactic
of all or substantially all of the properties osets of one or more Subsidiaries of the CompamryCiwpital Stock of which individually or
in the aggregate constitutes all or substantidllpfehe properties and assets of the Companyl| Beadeemed to be the transfer of all or
substantially all of the properties and assethi®fGompany.

SECTION 802 Successor Corporation Substitu. Upon any such consolidation, merger, share exgdhasale, assignmel
conveyance, lease, transfer or other dispositi@caordance with Section 801, the successor Péwsmed by such consolidation or
share exchange or into which the Company is meogéa which such sale, assignment, conveyanceg |éassfer or other disposition is
made will succeed to, and be substituted for, aay exercise every right and power of, the Compardeu this Indenture with the same
effect as if such successor had been named athpdy herein, and thereafter (except in the chadease) the predecessor
corporation will be relieved of all further obligans and covenants under this Indenture and thesNot
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SECTION 803. Purchase Option on Change of Conffbis Article Eight does not affect the obligatsoof the Company (includir
without limitation any successor to the CompanyjamSection 1006.”

ARTICLE IV.
SUPPLEMENTAL INDENTURES

SECTION 4.1. Amendments to Article Ninga) Section 901 is hereby amended with respeitietdNotes by deleting the word “or” from
the end of clause (9) thereof, deleting the “.’hirthe end of clause (10) thereof and substitutitig ia its place and by adding the following to
the end thereof:

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

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

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

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

(b) Section 902 is hereby amended by insel“including defaulted intere” after the wordor interest or’ in clause (1) therec
and by deleting the “.” from the end of clausett@reof and substituting a “; or” in its place dndadding the following to the end
thereof:

“(5) to waive a Default or Event of Default in theypeent of principal of, premium, if any, or interest the Notes (except
rescission of acceleration of the Notes by the Eidaf at least a majority in aggregate principabant of the Notes then outstanding
a waiver of the payment default that resulted fearoh acceleration); or

(6) to make any change in the provisions of thdehture relating to waivers of past Defaults orrisef Default or the rights «
Holders of Notes to receive payments of princigapeemium, if any, or interest on the Notes; or

(7) to make any adverse change to the abilitiddadfiers of Notes to enforce their rights under thidenture.”
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ARTICLE V.

REPURCHASE OF NOTES AT THE OPTION OF THE HOLDER UR®@ DESIGNATED
EVENT; LIMITATION ON LIENS

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

“SECTION 1006Repurchase Upon Designated Ev. (a) Following a Designated Event (the date oheach occurrence beil
the “ Designated Event Daty the Company shall notify the Holders of Notaswriting of such occurrence and shall make anrdffee “
Designated Event Offéj to repurchase all Notes then outstanding apanehase price in cash equal to 100% of the prai@mount
thereof, plus (subject to the following sentena®raed and unpaid interest to, but excluding, tesi@nated Event Purchase Date (as
defined below) (the “ Designated Event Paynignplus, under certain circumstances describguhiragraph (c) of this Section 1006, a
Make Whole Premium. If such Designated Event Pigetaate is after a Regular Record Date or a spesziatd date but on or prior to
an Interest Payment Date or a Defaulted Intereghpat date, however, then the Company shall pajntbeest payable on such date to
the person in whose name the Note is registertiibatiose of business on the relevant Regular ReRate or special record date.

(b) Notice of a Designated Event shall be mailedbgt the direction of the Company to the Holderthe Notes as specified
Section 1007. The Designated Event Offer shall irermpen until a specified date (the “ Designate@ff\Offer Termination Dat8
which is at least 20 Business Days from the daté sotice is mailed. During the period specifiedirth notice, Holders of the Notes
may elect to tender their Notes in whole or in fraititegral multiples of $1,000 in exchange fog Designated Event Payment. Payment
shall be made by the Company in respect of Notegguly tendered pursuant to this Section 1006 Bosiness Day specified by the
Company (the “ Designated Event Purchase Dyathich shall be no later than 30 Business Daysrahe date of the notice given
pursuant to Section 1007.

Premium (to the extent such Make Whole Premiunrésitgr than 0.0%) to the Holders of the Notes sipeet of Notes properly tendered
in the Designated Event Offer in addition to thesipeated Event Payment on the Designated EvenhBsecDate; providechowever,
that the Company shall not be required to pay aéi&dkole Premium if a Change of Control describedause (iii) of the definition of
Change of Control occurs and at least 90% of tmsideration (excluding cash payments for fracticeres) in the transaction or
transactions constituting the Change of Controbkeia of shares of common stock that are, or ugpsuaince will be, traded on the New
York Stock Exchange or the American Stock Exchasrgguoted on the Nasdaq National Market and asuwtref such transaction or
transactions the Notes become convertible solétysnch common stock and other consideration payiatduch transaction or
transactions. The Make Whole Premium will also bl pn the Designated Event Purchase Date to Holdleo convert their Notes
pursuant to Section 1601 on or after the date dohwihe Company has given to all Holders of Notesriotice required by Section 1007
and on or before the Designated Event Purchase Date
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The “ Make Whole Premiurhwill be determined by reference to the table bebnd is based on the date on which the Change of
Control becomes effective (the “ Effective Dat@nd the price (the “ Stock Pri¢gpaid per share of Common Stock in the transactio
constituting the Change of Control. If holders o Common Stock receive only cash in the transactiee Stock Price shall be the cash
amount paid per share of the Common Stock. Otherulie Stock Price shall be equal to the averagieeo€losing Sale Price over the
five Trading Day period ending on the Trading Dayriediately preceding the Effective Date.

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

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

Effective Date

SU0Sor 5o 5107 5108 5109 5110 5111

Stock Price on Effective Date earlier

$2.25 0C% O0C% 00% 0C% 0.0% 0% 0.%
$2.50 5.4 34 1.1 0.C 0.C 0.C 0.C
$2.75 9.¢ 7.€ 4.8 1. 0.C 0.C 0.C
$3.00 14.7 12.1 8.9 4.¢ 0.C 0.C 0.C
$4.00 24.L 21.C 16.€ 11.: 0.C 0.C 0.C
$5.00 19.€ 15.¢€ 114 5.7 0.C 0.C 0.C
$6.00 16.2 12.4 8.1 3.C 0.C 0.C 0.C
$7.00 13.7 10.C 5.9 1.7 0.C 0.C 0.C
$8.00 11.¢ 8.4 4.6 1.2 0.C 0.C 0.C
$9.00 10.€ 7.2 3.9 1.1 0.C 0.C 0.C
$10.00 9.7 6.5 34 1.2 0.C 0.C 0.C
$50.00 9.7 6.5 34 1.2 0.C 0.C 0.C

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

(i) if the actual Stock Price on the Effective Datdetween two Stock Prices on the table or tiesh&ffective Date is between t\
Effective Dates on the table, the Make Whole Premiuill be determined by a straight-line interpatatibetween the Make Whole
Premiums set forth for the two Stock Prices andwieEffective Dates on the table based on a 3§0ydar, as applicable; provided,
however, that if the actual Effective Date is ptimMay 1, 2005, the actual Effective Date shalbdeemed to be May 1, 2005;

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

(iii) if the Stock Price on the Effective Date esk than or equal to $2.25 per share (subjectjustatent as described below), no
Make Whole Premium will be paid.
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The Stock Prices set forth in the first columnha table above will be adjusted as of any date loistwthe Conversion Rate is
adjusted. The adjusted Stock Prices will equaBtoek 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 thed Price adjustment and the
denominator of which is the Conversion Rate asdjosted.

The Company shall pay, at its option, the Make WHemium in cash, shares of Common Stock or time $arm of consideratio
used to pay for the shares of the Common Stockmmection with the transaction constituting the i@feof Control.

If the Company pays the Make Whole Premium in shafeCommon Stock, the value of the Common Stoddetdelivered in
respect of the Make Whole Premium shall be deemd@ tequal to the average Closing Sale Price tneeten Trading Day period endi
on the Trading Day immediately preceding the Desigd Event Purchase Date. The Company may pay &ke Mhole Premium in
shares of the Common Stock only if the informati@gessary to calculate the Closing Sale Pricelmaesf the Common Stock is
published in a daily newspaper of national cirdalabr by other appropriate means.

In addition, the Compar’'s right to pay the Make Whole Premium in shareS@mhmon Stock is subject to the satisfaction of
following conditions:

(i) listing such Common Stock on the Nasdaqg Nafidtarket or, if not so listed, on the principal ted States securities exchange
on which the Common Stock or other securities lage tisted;

(ii) the registration of the Common Stock under 8eeurities Act and the Exchange Act, if requiraak]

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

If such conditions are not satisfied with respeca Holder prior to the close of business on thsifpmted Event Purchase Date,
Company shall pay the Make Whole Premium in casle. Company shall not change the form of considandt be paid with respect to
the Make Whole Premium to such Holders once the 2oy has given the notice that the Company is redquo give to Holders, except
as described in the immediately preceding sentence.

If the Company pays the Make Whole Premium in #maesform of consideration used to pay for the shafeCommon Stock in
connection with the transaction constituting the@je of Control, the value of the consideratiobealelivered in respect of the Make
Whole Premium will be calculated as follows:

(i) securities that are traded on a United Sta&g®nal securities exchange or approved for qumtatin the Nasdag National Marl
or any similar system of automated disseminatioguaftations of securities prices will be valueddehen the Closing Sale Price
over the ten Trading Day period ending on the Trgdday immediately preceding the Designated Eventiiise Date;
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(i) other securities, assets or property (othantbash) will be valued based on 98% of the avev&tee Fair Market Value of such
securities, assets or property (other than castig@smined by an independent nationally recognizeglstment bank selected by
the Company; and

(iif) 100% of any cash.

(d) In the case of any reclassification, changasotidation, merger, share exchange, combinaticaler or conveyance to which
Section 1606 applies in which the Common Stockef@ompany is changed or exchanged as a resuthiataght to receive stock,
securities or other property or assets (includisghg which includes shares of common stock of thi@any or another person that are,
or upon issuance will be, traded on a United Sta&ti®nal securities exchange or approved for tigdin an established automated over-
the-counter trading market in the United Statessarah shares constitute at the time such changecbiange becomes effective in excess
of 50% of the aggregate Fair Market Value of sudels securities, other property and assets (inetudash) (as determined by the
Company, which determination shall be conclusive inding), then the person formed by such conatibd or resulting from such
merger or share exchange or which acquires suetsass the case may be, shall execute and daditlee Trustee a supplemental
indenture (which shall comply with the TIA as inrde at the date of execution of such supplementiriture) modifying the provisions
of this Indenture relating to the right of HoldefsNotes to cause the Company to repurchase Nollesvfing a Designated Event,
including the applicable provisions of this Sectid06 and the definitions of Designated Event, @easf Control and Termination of
Trading, as appropriate, as determined in goot fajitthe Company (which determination shall be tice and binding), to make such
provision apply to such common stock and the isthereof if different from the Company and Commadock of the Company (in lieu
the Company and the Common Stock of the Company).

SECTION 1007. Notice of Designated Event; Desigth&teent Purchase Notice

(a) Prior to or on the 20th day after the occureeoica Designated Event, the Company, or, at tligenwmrequest and expense of
Company prior to or on the 20th day after such oernce, the Trustee, shall give to all Holdersg®bf the occurrence of the Designe
Event and of the purchase right set forth heresiray as a result thereof. The Company shall aédiver a copy of such notice of a
purchase right to the Trustee. The notice shallgea form of Designated Event Purchase Notideetoompleted by the Holder and s
state:

(1) briefly, the events causing a Designated Eventthadiate of such Designated Eve

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

(4) the Designated Event Payme

(5) the name and address of the Paying Agent and theeCsion Agent
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(6)
(7)
(8)

(9)

(10)
(11)
(12)
(13)

(14)

(15)

(16)

that Notes as to which a Desighated Event RiseNotice has been given may be converted pursu&etction 1601 hereof
only if the Designated Event Purchase Notice has Imdthdrawn in accordance with the terms of thidelnture

that Notes must be surrendered to the Paying Agectillect payment

that the Designated Event Payment for any Note ashtch a Designated Event Purchase Notice has dhdgrgiven and nc
withdrawn will be paid promptly following the latef the Designated Event Purchase Date and thedfraerrender of such
Note as described in (7) abo

briefly, the procedures the Holder must follow kekeise rights under Section 16(

briefly, the conversion rights of the Notes, indhgithe Conversion Rate and any adjustments the
the procedures for withdrawing a Designated Evemtirase Notice

the CUSIP number of the Note

whether a Make Whole Premium shall be paid by tbm@any and the form of consideration to be paiegpect of th
Make Whole Premiun

if a Make Whole Premium is paid by the Companyt thilake Whole Premium shall be paid by the Companthe
Designated Event Purchase Date to Holders of Nebeshave converted their Notes into the Compangm@on Stock on
or after the date the Company has given noticdl tdadders in accordance with this Section 100l on or before the
Designated Event Purchase Dz

that, unless the Company defaults in making thégdesed Event Payment (and any Make Whole Premiamy),Note
accepted for purchase pursuant to the DesignatedtEMfer shall cease to accrue interest on thégbated Event Purchase
Date and no further interest shall accrue on @raftich date; ar

that in the case of a Designated Event PurchasetbBat occurs after a Regular Record Date or spegard date and on
prior to the corresponding Interest Payment Dateefaulted Interest payment date, the interestatuguch date shall be
paid to the Holder of such Note at the close ofrimrss on the relevant Regular Record Date or spreciard date

(b) A Holder may exercise its rights specified gc8on 1006 hereof upon delivery of a written netit purchase (* Designatec
Event Purchase Noticg¢to the Paying Agent prior to the Designated Bvearchase Date, stating:

(1) the certificate number of the Note, if any, elhthe Holder will deliver to be purchased or therapriate depositary

procedures if the Notes are not in certificatedrfor
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(2) the portion of the principal amount of the Nutieich the Holder will deliver to be purchased, efhportion must be $1,0
or any whole multiple thereof; and

(3) that such Note shall be purchased pursuaihetéerms and conditions specified on the revese @i the Notes and in th
Indenture.

The delivery of such Note to the Paying Agent ptiothe Designated Event Purchase Date (togeththrallinecessary
endorsements) at the offices of the Paying Ageall ble a condition to the receipt by the Holdethe Designated Event Payment and the
Make Whole Premium (if any) therefor; providelddowever, that such Designated Event Payment and the Makaé\Premium (if any)
shall be so paid only if the Note so deliveredh® Paying Agent shall conform in all respects dbscription thereof set forth in the
related Designated Event Purchase Notice.

The Company shall purchase from the Holder thepafuant to this Section 1007, a portion of a Natelelivered for purchase if
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 suatiquo of such Note.

Any purchase by the Company contemplated pursoahetprovisions of this Section 1007 shall be commated by the delivery
the consideration to be received by the Holder pthnfollowing the later of the Designated Eventréhase Date and the time of deliv
of the Note to the Paying Agent in accordance Wit Section 1007.

Notwithstanding anything herein to the contraryy &lolder delivering to the Paying Agent the DesigdaEvent Purchase Notice
contemplated by this Section 1007(b) shall haveritte to withdraw such Designated Event Purchasgchl at any time prior to the clc
of business on the Business Day immediately pregeitie Designated Event Purchase Date by deliiemywaitten notice of withdrawal
to the Paying Agent in accordance with Section 1008

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

SECTION 1008Effect of Designated Event Purchase No. Upon receipt by the Paying Agent of the Desigth&eent Purchas
Notice specified in Section 1007(b), the Holdethaf Note in respect of which such Designated ERemthase Notice was given shall
(unless such Designated Event Purchase Noticetlisimawn as specified in the following two paragrsjptmereafter be entitled to receive
solely the Designated Event Payment (along withMag&e Whole Premium, if any) with respect to sudatéN Such Purchase Price (alc
with the Make Whole Premium, if any) shall be pmicduch Holder, subject to receipt of consideraf@mrthe Notes by the Paying Agent,
promptly following the later of (x) the DesignatBsgent Purchase Date with respect to such Note igedvthe conditions in Section 1007
(b), as the case may be, have been satisfied)yaule(time of delivery of such Note to the Pay#kgent by the Holder thereof in the
manner required by Section 1007(b), as the casebmalotes in respect
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of which a Designated Event Purchase Notice has geen by the Holder thereof may not be convepiebuant to Section 1601 hereof
on or after the date of the delivery of such Deatgd Event Purchase Notice unless such Designaesat Purchase Notice has first been
validly withdrawn as specified in the following tvparagraphs.

A Designated Event Purchase Notice may be withddayvmeans of a written notice of withdrawal delegito the office of the
Paying Agent in accordance with the Designated ERenchase Notice at any time prior to the closkusiness on the Business Day
immediately preceding the Designated Event PurcBase specifying:

(a) the certificate number of the Note in respdatioich such notice of withdrawal is being subndtta, if not in certificated
form, the applicable depositary procedures,

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

(c) the principal amount, if any, of such Note whiemains subject to the original Designated E¥emthase Notice ar
which has been or will be delivered for purchas¢hgyCompany.

There shall be no purchase of any Note pursuaBéttion 1006 if there has occurred (prior to, onfter, as the case may be,
giving, by the Holders of such Notes, of the regdiDesignated Event Purchase Notice) and is cangran Event of Default (other than
a default in the payment of the Designated Evegtrieat with respect to such Notes). The Paying Agéthppromptly return to the
respective Holders thereof any Notes (x) with resp@which a Designated Event Purchase Noticebkas 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 1009Deposit of Designated Event Paym. Prior to 11:00 a.m. (New York City time) on thedignated Ever
Purchase Date, the Company shall deposit with thst&e or with the Paying Agent (or, if the Company Subsidiary or an Affiliate of
either of them is acting as the Paying Agent, séairegate and hold in trust) an amount of casim(mediately available funds if
deposited on such Business Day) sufficient to payaiggregate Designated Event Payment of all thesNwr portions thereof which are
to be purchased as of the Designated Event Pur&tseand an amount in cash or shares of Commark $toother consideration
sufficient to pay any Make Whole Premium in respgdll such Notes.

If the Trustee or other Paying Agent appointedhigy@ompany, or the Company or an Affiliate of tr@r@any, if it or such
Affiliate is acting as the Paying Agent, holds casffficient to pay the aggregate Designated Evegtient of all the Notes or portions
thereof that are to be purchased as of the Desigriatent Purchase Date, on or after the Desigriatedt Purchase Date, and an amount
in cash, shares of Common Stock or other consideratfficient to pay any Make Whole Premium inpest of all such Notes (i) such
Notes will cease to be outstanding, (ii) interassach Notes will cease to accrue and (iii) alkotfights of the Holders of such Notes \
terminate, whether or not book-entry transfer ef otes has been made or the Notes have beenrddliteethe Trustee or Paying Agent,
other than the right to
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receive the Designated Event Payment and the Mdkalé\Premium, if any, upon delivery of the Notes.

SECTION 1010. Notes Purchased in Pakhy Note which is to be purchased only in pa#lsbe surrendered at the office of the
Paying Agent (with, if the Company or the Trustegeqjuires, due endorsement by, or a written insdnt of transfer in form satisfactc
to the Company and the Trustee duly executed leyHtiider thereof or such Holder’s attorney dulyhawized in writing) and the
Company shall execute and the Trustee shall autiaéatand deliver to the Holder of such Note, withgervice charge, a new Note or
Notes, of any authorized denomination as requdsteslich Holder in aggregate principal amount e¢maind in exchange for, the
portion of the principal amount of the Note so sattered which is not purchased.

SECTION 1011. Covenant to Comply with Securitiesvaipon Purchase of Notel connection with any offer to purchase or
purchase of Notes under Section 1006 hereof (peovidat such offer or purchase constitutes an éisnder offerfor purposes of Rul
13e4 (which term, as used herein, includes any suocgssevision thereto) under the Exchange Act attitine of such offer or purchas
the Company shall (i) comply with Rule 13e-4, Ridke-1 and any other tender offer rules under theh&xge Act which may then be
applicable, (ii) file the related Schedule TO (aya&uccessor schedule, form or report) or any atbleedule required under the Exchange
Act, and (iii) otherwise comply with all applicabiederal and state securities laws so as to penmitights and obligations under Section
1006 to be exercised in the time and in the maspecified in Section 1006 and 1007.

SECTION 1012Repayment to the Compa. The Trustee and the Paying Agent shall retuthedCompany any cash, share:
Common Stock or other consideration that remaim$aimed as provided in the Notes, together witknest or dividends, if any, thereon,
held by them for the payment of the Designated ERPayment and Make Whole Premium, if any; providadwever, that to the extent
that the aggregate amount of cash deposited bgdhgpany pursuant to Section 1009 exceeds the agfgrgsignated Event Paymen
the Notes and Make Whole Premium, if any, or podithereof which the Company is obligated to pusetas of the Designated Event
Purchase Date then promptly after the Businessf@lbpwing the Designated Event Purchase Date thestée shall return any such
excess to the Company together with interest ddedids, if any, thereon.

SECTION 1013. Limitation on LiensThe Company will not, directly or indirectly, iacor suffer to exist any Lien (other than
existing Liens) securing Specified Indebtednessnyf nature whatsoever on any of its propertiessets, whether owned at the issue
of the Notes or thereafter acquired, without maleffgctive provision for securing the Notes equalhd ratably with (or, if the obligatic
to be secured by the Lien is subordinated in rigfhgayment to the Notes, prior to) the obligatisnssecured for so long as such
obligations are so secured. The Lien, if grantedecure the Notes may also secure obligationdditian to Specified Indebtedness. A
Lien created to secure the Notes pursuant to #ndsiéh 1013 may provide by its terms that such widhbe automatically and
unconditionally released and discharged upon thefd unconditional release and discharge of tlea securing the Specified
Indebtedness and that the Holders of some or alich Specified Indebtedness may exclusively cotiteodisposition of property subije
to such Lien.
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The foregoing restrictions in this Section 1013lishat apply to (a) Liens to secure Acquired Dgiipvided, however, that (i) such
Lien attaches to the acquired property prior totime of the acquisition of such property andgiich Lien does not extend to or cover
any other property; and (b) Liens to secure indiiiées incurred to refinance, in whole or in paghtdsecured by any Lien referred to in
the foregoing clause (a) or this clause (b) so lmmguch Lien does not extend to any other progetiyer than improvements and
accessions to the original property) and the ppgcamount of indebtedness so secured is not isedtea

ARTICLE VL.
OPTIONAL REDEMPTION

Pursuant to Section 301(6) of the Indenture, sg Emany of the Notes are Outstanding, the follgvarovisions shall be applicable to
Notes in lieu of the provisions of Article Elevefitbe Indenture

SECTION 6.1. Optional RedemptiorPrior to May 1, 2009, the Company cannot redderNotes. Beginning on May 1, 2009, the
Company may redeem the Notes for cash in wholenatime, or in part from time to time, on the terand at the redemption prices
(expressed as percentages of principal amountdbtin paragraph 5 of the Notes, plus accruedwahid interest thereon, if any to, but
excluding, the Redemption Date. However, if a Repléon Date occurs after a Regular Record Datespegial record date, the Company will
instead pay the applicable interest payment togberd Holder on the Regular Record Date or speetrd date corresponding to such Inte
Payment Date or Defaulted Interest payment date.

SECTION 6.2. Notices to Trustedf the Company elects to redeem Notes pursuatitet@ptional redemption provisions of paragraph 5
of the Notes, it shall furnish to the Trustee eatst 30 days but not more than 60 days before arRatibn Date (unless a shorter period shall be
satisfactory to the Trustee), an Officers’ Ceréfie setting forth (i) the Section of this Indentptesuant to which the redemption shall occur,
(i) the Redemption Date, (iii) the principal amowfi Notes (if less than all) to be redeemed, {fdd Redemption Price and the amount of any
accrued and unpaid interest, if any, payable orRiégemption Date and (v) the CUSIP number of theeslbeing redeemed.

SECTION 6.3, Selection of Notes To Be Redeemlédess than all the Notes are to be redeemedTthstee shall select the Notes to be
redeemed by a method that complies with the remérgs of the principal national securities exchaifgany, on which the Notes are listed or
qguoted or, if the Notes are not so listed, on arpta basis, by lot or by any other method thafTthestee considers fair and appropriate. The
Trustee shall make the selection not more thana§8 dnd not less than 30 days before the Redempttmfrom Notes outstanding and not
previously called for redemption. The Trustee melga for redemption a portion of the principalaofy Notes that has a denomination larger
than $1,000. Notes and portions thereof will beeegded in the amount of $1,000 or integral multiple$1,000.
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Provisions of this Indenture that apply to Noteldechfor redemption also apply to portions of Notedled for redemption. The Trustee
shall notify the Company promptly of the Notes ortjpns of Notes to be called for redemption.

If any Note selected for partial redemption is camed in part after such selection, the convertatign of such Note shall be deemed (so
far as possible) to be the portion to be seleatedefdemption. The Notes (or portion thereof) dected shall be deemed duly selected for
redemption for all purposes hereof, notwithstandiveg any such Note is converted in whole or irt pafore the mailing of the notice of
redemption. Upon any redemption of less than allNbtes, the Company and the Trustee may treaitataading any Notes surrendered for
conversion during the period of 15 days immediapegceding the mailing of a notice of redemptiod ased not treat as outstanding any Note
authenticated and delivered during such periokahange for the unconverted portion of any Noteveoted in part during such period.

In the event of any redemption of less than allNlo¢es, the Company will not be required to (ipis®r register the transfer or exchange
of any Note during a period of 15 days immediaf@lceding the mailing of a notice of redemptionsoch Notes for redemption, or (ii)
register the transfer or exchange of any Note kel for redemption, in whole or in part, exciyet unredeemed portion of any Note being
redeemed in part, in which case the Company wéktete and the Trustee will authenticate and detivéine Holder a new Note equal in
principal amount to the unredeemed portion of tleNsurrendered.

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

The notice shall identify the Notes to be redeearedishall state:
(1) the Redemption Dat
(2) the Redemption Price and any accrued and unipi@ckst, payable on the Redemption Date;

(3) if any Note is being redeemed in part, theiparof the principal amount of such Note to be srded and that, after the
Redemption Date, upon surrender of such Note, aN@e or Notes in principal amount equal to thecdieemed portion will be issued
the name of the Holder thereof;

(4) that Notes called for redemption must be suleeed to the Paying Agent to collect the Redem@nce and any accrued and
unpaid interest;

(5) that interest on Notes called for redemptiod for which funds have been set apart for payneases to accrue on and aftel
Redemption Date (unless the Company defaults ipayenent of the Redemption Price or any accrueduapdid interest, or the Paying
Agent is prohibited from making such payment punsua the terms of this Indenture);
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(6) the paragraph of the Notes pursuant to whiehNtbtes called for redemption are being redeemed;
(7) the aggregate principal amount of Notes (i§ lggan all) that are being redeemed,;

(8) the CUSIP number of the Notes (provided thgtsuch notice may state that no representatioraidenas to the correctness
accuracy of the CUSIP numbers printed in the naiicen the Notes and that reliance may be placgdanthe other identification
numbers printed on the Notes);

(9) the name and address of the Paying A¢

(10) that Notes called for redemption may be coteekat any time prior to the close of businesshenast Trading Da
immediately preceding the Redemption Date andtiftoeaverted prior to the close of business on slath, the right of conversion will
lost; and

(11) that in the case of Notes or portions theoadied for redemption on a date that is also aerést Payment Date or a Defaul
Interest payment date, the interest due on suehgthetil be paid to the person in whose name the iNaegistered at the close of busir
on the relevant Regular Record Date or specialrdedate.

The notice, if mailed in the manner herein providdthll be conclusively presumed to have been giwbether or not the Holder receir
such notice. In any case, failure to give suchceoltiy mail or any defect in the notice to the Holofleany Note designated for redemption as a
whole or in part shall not affect the validity bftproceedings for the redemption of any Note.

At the Company’s written request, the Trustee dlia notice of redemption in the Company’s name a@trthe Company’s expense.

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

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

On and after the Redemption Date, unless the Coynglaadl default in the payment of the Redemptioied?or any accrued and unpaid
interest, interest will cease to accrue on thegguad amount of the Notes or portions thereof ehfte redemption and for which funds have
been set apart for payment, and such Notes, oioperthereof, shall cease after the close of bgsina the Business Day immediately
preceding the Redemption Date to be convertibke int
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Common Stock and, except as provided in this Se&i6é and Article Four of the Indenture, to be téedito any benefit or security under the
Indenture, and the Holders thereof shall have glatiin respect of such Notes, or portions therexéept the right to receive the Redemption
Price thereof and unpaid interest to (but excludthg Redemption Date. In the case of Notes oligustthereof redeemed on a Redemption
Date which is after a Regular Record Date or aiapescord date and on or prior to the correspogdimerest Payment Date or Defaulted
Interest payment date, the interest due on suehgthetil be paid to the person in whose name the iNaegistered at the close of business on
the relevant Regular Record Date or special redate.

SECTION 6.7. Notes Redeemed in Pddpon surrender of a Note that is redeemed ingrdyt, the Company shall issue and the Trustee
shall authenticate and deliver to the Holder ofcaeNa new Note equal in principal amount to theedeemed portion of the Note surrendered,
at the expense of the Company, except as spedaifiddction 305 of the Indenture.

SECTION 6.8. Conversion Arrangement on Call for &agdtion. In connection with any redemption of Notes, tl@rpany may arrange
for the purchase and conversion of any Notes bgreangement with one or more investment bankeathar purchasers to purchase such
Notes by paying to the Trustee in trust for thedéo$, on or before the date fixed for redemptionamount not less than the applica
Redemption Price, together with interest accruatieadate fixed for redemption of such Notes. Nttstanding anything to the contrary
contained in this Article VI, the obligation of ti@mpany to pay the Redemption Price of such Nodggther with interest accrued to the date
fixed for redemption shall be deemed to be satisfied discharged to the extent such amount isigdogathe purchasers. If such an agreement
is entered into, a copy shall be filed with the Stee prior to the date fixed for redemption. Anytésonot duly surrendered for conversion by
the Holders thereof may, at the option of the Comypae deemed, to the fullest extent permittedaly; cquired by such purchasers from ¢
Holders and surrendered by such purchasers forecsion, all as of immediately prior to the closéasiness on the date fixed for redemption
(and the right to convert any such Notes shalldmmked to have been extended through such timggcsub payment of the above amount as
aforesaid. At the direction of the Company, thestee shall hold and dispose of any such amounttpaidn the same manner as it would
moneys deposited with it by the Company for theeregtion of Notes. Without the Trustee’s prior vaittconsent, no arrangement between the
Company and such purchasers for the purchase aweérsion of any Notes shall increase or otherwifeetany of the powers, duties,
responsibilities or obligations of the Trustee eisferth in this Indenture, and the Company agteésdemnify the Trustee from, and defend
and hold it harmless against, any loss, liabilitgrpense arising out of or in connection with angh arrangement for the purchase and
conversion of any Notes between the Company anld puichasers to which the Trustee has not consémigdting, including the costs and
expenses incurred by the Trustee in the defenaayo€laim or liability arising out of or in connéam with the exercise or performance of any
of its powers, duties, responsibilities or obligas under this Indenture.
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ARTICLE VII.
CONVERSION OF SECURITIES

SECTION 7.1. Applicability of Conversion ProvisionBursuant to Section 301(24) of the Indenture Nbtes will be convertible in
accordance with the provisions of, and pursuanAtticle Sixteen of the Indenture, as amended herahd the definitive form of the Notes;
provided, however, that, prior to any conversiary, applicable governmental consents have beenvextéy the Company or the Holder.

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

“SECTION 1601. Right To ConvertSubject to and upon compliance with the provisiofithis Indenture (including Section 6.8 of
the Second Supplemental Indenture), each HoldBlotés shall have the right (upon delivery to thenpany of the HSR Certificate (a
form of which is attached to the Note)), at hiser option, at any time after the earlier of (Tlaange of Control and (ii) January 1, 2007
until the close of business on the last Trading pagr to the Stated Maturity (the “ Last Conversigate”) (except that, (a) with respect
to any Note or portion thereof which is called fedemption prior to the Last Conversion Date, suglit shall terminate, except as
provided in Section 1602(c), at the close of bussnen the last Trading Day preceding the date fizededemption (unless the Company
defaults in payment of the Redemption Price in Whiase the conversion right will terminate at thse of business on the date such
default is cured) and (b) with respect to any Nmtportion thereof subject to a duly completed &becfor repurchase, such right shall
terminate at the close of business on the Desigriatent Offer Termination Date (unless the Compdefaults in the payment due upon
repurchase or such Holder elects to withdraw thenéssion of such election to repurchase in accarglavith Section 1008)) to convert
the principal amount of any Note held by such Hglde any portion of such principal amount whicl$is000 or an integral multiple
thereof, into that number of fully paid and nonesssable shares of Common Stock (as such sharétheimabe constituted) as specified
by Section 1604, by surrender of the Note so todeerted in whole or in part in the manner prouitte Section 1602. A Holder of
Notes is not entitled to any rights of a holdeCafimmon Stock until such Holder of Notes has comekehis or her Notes to Common
Stock, and then only to the extent such Notes aeengtd to have been converted to Common Stock dimdekrticle Sixteen.

SECTION 1602, Exercise of Conversion Privilegeutstce of Common Stock on Conversion; No Adjustnfi@ninterest or
Dividends. (a) To exercise, in whole or in part, the coni@rprivilege with respect to any Note, the Holdésuch Note shall surrender
such Note, duly endorsed, at an office or agendaptaiaed by the Company pursuant to Section 108@mpanied by the funds, if any,
required by Section 1602(d), and shall give writt@tice of conversion in the form provided on theté (or such other notice which is
acceptable to the Company) to the office or ageéhaythe Holder of Notes elects to convert sucheNwtsuch portion thereof specifiec
said notice. Such notice shall also state the mammames (with address or addresses) in whichettdicate or certificates for shares of
Common Stock which are issuable on such convertiatl be issued, and shall be accompanied by &atestes, if required pursuant to
Section 1607. Each such Note surrendered for ceioreshall,
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unless the shares issuable on conversion areigsbed in the same name as the registration of Moty be duly endorsed by, or be
accompanied by instruments of transfer in formséatitory to the Company and the Trustee duly exechy, the Holder of Notes or his
or her duly authorized attorney. The Holder of siches will not be required to pay any tax or dutyich may be payable in respect of
the issue or delivery of Common Stock on converdion will be required to pay any tax or duty whitlay be payable in respect of any
transfer involved in the issue or delivery of Conm&tock in a name other than the same name asgdistration of such Note.

(b) As promptly as practicable after satisfactibthe requirements for conversion set forth abdive Company shall issue and sl
deliver to such Holder at the office or agency rtaired by the Company for such purpose pursuaBetdion 1002, a certificate or
certificates for the number of full shares of Comm&iock (including any full shares as a resultonfiding fractional shares up to a full
number of shares pursuant to Section 1603) issugdale the conversion of such Note or portion theirraccordance with the provisio
of this Article Sixteen and a check or cash (wipelyment, if any, shall be paid no later than fivesiBess Days after satisfaction of the
requirements for conversion set forth above) ipeesof any fractional interest in respect of arsled Common Stock, pursuant to
Section 1603. Certificates representing sharesofr@on Stock will not be issued or delivered unkdbsaxes and duties, if any, payable
by the Holder have been paid. In case any Notedeihmmination of an integral multiple greater t84r000 is surrendered for partial
conversion, and subject to Section 303, the Comphaif execute, and the Trustee shall authentaradedeliver to the Holder of the Note
so surrendered, without charge to him or her, aNete or Notes in authorized denominations in agregate principal amount equal to
the unconverted portion of the surrendered Note.

(c) Each conversion shall be deemed to have bdected as to any such Note (or portion thereofjhendate (th¢ Conversior
Date”) on which the requirements set forth in Secti@681 and 1602 have been satisfied as to such Nogo(tion thereof), and the
Person in whose name any certificate or certifcée shares of Common Stock are issuable uponsuabersion shall be deemed to
have become on said date the holder of recordeosltiares represented thereby; provided, howe\aratty such surrender on any date
when the Company’s stock transfer books are clebad constitute the Person in whose name theficatéts are to be issued as the
record holder thereof for all purposes on the sexteeding day on which such stock transfer boaksgpen, but such conversion shal
at the Conversion Rate in effect on the date upliclwsuch Note is surrendered.

(d) Subject to Section 1601, any Note or porticerélof surrendered for conversion during the pefiooh the close of business on
the Regular Record Date for any interest paymenoutfh the close of business on the last Tradingibayediately preceding such
Interest Payment Date shall (unless (i) such Nofgodion thereof being converted has been cabbedegdemption on a date during the
period from the close of business on such Regut&oRI Date to the close of business on the lastiigeDay immediately preceding the
corresponding Interest Payment Date pursuant tieenof redemption mailed by the Company to thédilis in accordance with the
provisions of Section 6.4 of the Second Supplenténtiznture or (ii) the Company has specified aifmsted Event Repurchase Date
during such period) be accompanied by paymentyndg acceptable to the Company, of an amount ¢gual
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the interest otherwise payable on such Interestnieay Date on the principal amount being convenpeayided, however, that such
payment may be reduced by the amount of any egigi@tyment default in respect of such Notes. An atheqgual to such payment shall
be paid by the Company on such Interest Paymer @ahe Holder of such Note at the close of bissire such Regular Record Date.
Except as provided above in this Section 1602,djosément shall be made for interest accrued onNwitg converted or for dividends on
any shares issued upon the conversion of suchasgbeovided in this Article Sixteen. If any Notepmrtion thereof that has been called
for redemption on a date during the period fromdlose of business on a Regular Record Date toltfse of business on the last Trading
Day immediately preceding the corresponding IntdPeyment Date is converted after such Regular ideRate for the payment of
interest and prior to such corresponding Interesni®ent Date, interest payable on such Interest BayBate shall be payable
notwithstanding such conversion, and such intesieall be paid to the Holder of such Note on thdiegple Regular Record Date.

SECTION 1603. Cash Payments in Lieu of Fractiorelr8s. If more than one Note shall be surrendered fovecsion at one time
by the same Holder, the number of full shares whlehll be issuable upon conversion shall be condpanethe basis of the aggregate
principal amount of the Notes (or specified porsidhereof to the extent permitted hereby) so sdeesd for conversion. In respect of i
fractional share of stock that otherwise woulddsiable upon the conversion of any Note or NobesCompany shall make an
adjustment therefor in cash based upon the Cukerket Price thereof or, the Company shall, abfiion, round such fraction up to the
nearest full number of shares for issuance upomersion. For purposes of this Section 1603, therféht Market Price” of a share of
Common Stock shall be the Closing Sale Price otatsteBusiness Day immediately preceding the dawlbich the Notes (or specified
portions thereof) are deemed to have been converted

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

SECTION 1605. Adjustment of the Conversion Ratée Conversion Rate shall be adjusted from tirténie by the Company as
follows:

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

(i) the numerator of which shall be the sum ofrtnenber of shares of Common Stock outstanding atltse of business ¢
the date fixed for the determination of stockhoddentitled to receive such dividend or other distiion plus the total number of
shares of Common Stock constituting such dividanatloer distribution; and

(i) the denominator of which shall be the numbgkstwares of Common Stock outstanding at the clbbeigsiness on the da
fixed for such determination,
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such increase to become effective immediately #fieiopening of business on the day following tatedixed for such
determination. For the purpose of this paragraphlie 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 of
Common Stock held in the treasury of the Compaingny dividend or distribution of the type descudha this Section 1605 is
declared but not so paid or made, the Converside §wll again be adjusted to the Conversion Ratawould then be in effect if
such dividend or distribution had not been declared

(b) In case the Company shall issue rights or visbsreo all holders of its outstanding shares of @mm Stock entitling them to
subscribe for or purchase shares of Common Stoalpdte per share less than the Current MarkeeRm the date fixed for
determination of stockholders entitled to receivetsrights or warrants, the Conversion Rate shalhbreased so that the same shall
equal the rate determined by multiplying the Cosi@r Rate in effect immediately prior to the daxed for determination of
stockholders entitled to receive such rights orrarmts by a fraction,

(i) the numerator of which shall be the sum ofrtnenber of shares of Common Stock outstanding oddlte fixed fol
determination of stockholders entitled to receivehsrights or warrants plus the total number ofitamltbl shares of Common Stock
offered for subscription or purchase, and

(i) the denominator of which shall be the sumfaf umber of shares of Common Stock outstanditigeatiose of busine:
on the date fixed for determination of stockholdamtitled to receive such rights or warrants phesnumber of shares that the
aggregate offering price of the total number ofrehao offered would purchase at such Current Ma&iee.

Such adjustment shall be successively made wheasyesuch rights or warrants are issued, and beabbme effective immediately after the
opening of business on the day following the dixtedf for determination of stockholders entitled¢ceive such rights or warrants. To the
extent that shares of Common Stock are not delivafier the expiration of such rights or warrattig, Conversion Rate shall be readjusted to
the Conversion Rate that would then be in effedttha adjustments made upon the issuance of sgiats or warrants been made on the basis
of delivery of only the number of shares of Comntack actually delivered. If such rights or wargate not so issued, the Conversion Rate
shall again be adjusted to be the Conversion Rateatould then be in effect if such date fixedtfoe determination of stockholders entitled to
receive such rights or warrants had not been fikedetermining whether any rights or warrantstenthe holders to subscribe for or purchase
shares of Common Stock at less than such Currerité¥lBrice, and in determining the aggregate aftgprice of such shares of Common
Stock, there shall be taken into account any cenatin received by the Company for such rightwarrants and any amount payable on
exercise or conversion thereof, the value of suxtsicleration, if other than cash, to be determimethe Board of Directors.

(c) In case outstanding shares of Common Stock Beaubdivided into a greater number of shargsarhmon Stock, the
Conversion Rate in effect at the opening of
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business on the day following the day upon whiathssubdivision becomes effective shall be propoetiely increased, and conversely,
in case outstanding shares of Common Stock shalbbined into a smaller number of shares of ComB8tork, the Conversion Rate
effect at the opening of business on the day fallgwthe day upon which such combination becomesctife shall be proportionately
reduced, such increase or reduction, as the cagdeao become effective immediately after thenipg of business on the day
following the day upon which such subdivision omdmnation becomes effective.

(d) In case the Company shall, by dividend or otliee, distribute to all holders of its Common Staetlares of any class of Capi
Stock of the Company or evidences of its indebtsde assets, including cash and securities (asty digtribution, a “ Distributiori;
provided, however, that the term “Distribution” 8hreot include, and this Section 1605(d) shall apply to, (x) any rights or warrants
referred to in Section 1605(b) and (y) any dividendlistribution referred to in Section 1605(alen, in each such case (unless the
Company elects to reserve such Distribution fotrithistion to the Holders upon the conversion of Hwes so that any such Holder
converting Notes will receive upon such conversioraddition to the shares of Common Stock to wisicbh Holder is entitled, the
amount and kind of such Distribution which such dtmlwould have received if such Holder had conekiteNotes into Common Stock
immediately prior to the Record Date), the ComardRate shall be increased so that the same shaljjlal to the rate determined by
multiplying the Conversion Rate in effect on thecBrel Date with respect to such distribution byafion,

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

(i) the denominator of which shall be the Currfarket Price on such Record Date less (A) in tteea Distributions other
than cash, the Fair Market Value (as determinethéyBoard of Directors, whose determination shaltbnclusive, and describec
a resolution of the Board of Directors) on the Rdddate of the portion of such Distributions apabte to one share of Common
Stock and (B) in the case of Distributions of cakle,amount of such Distributions applicable to share of Common Stock,

such adjustment to become effective immediatelgrgad the opening of business on the day followsngh Record Date; provided, however,
that if the then Fair Market Value (as so determjra the portion of the Distribution so distribdtapplicable to one share of Common Stoc
equal to or greater than the Current Market Pritcéhe Record Date, in lieu of the foregoing adjwesttnadequate provision shall be made so
that each Holder shall have the right to receivenugonversion the amount of Distribution such Holdeuld have received had such Holder
converted each Note on the Record Date. If suctribuigion is not so paid or made, the ConversioteR&all again be adjusted to be the
Conversion Rate that would then be in effect ifteDéstribution had not been declared. If the Boafr®irectors determines the Fair Market
Value of any distribution for purposes of this $&etl605 by reference to the actual or when isstasting market for any securities, it must in
doing so consider the prices in such market ovestime period used in computing the Current Md?kiee on the applicable Record Date.
Notwithstanding the foregoing, if the Distributidistributed by the Company to all holders of itsM@oon Stock consists of Capital Stock of
similar equity interests in, a
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Subsidiary or other business unit, the ConversiateRhall be increased so that the same shalluz tmthe rate determined by multiplying
Conversion Rate in effect on the Record Date wéftpect to such distribution by a fraction:

(i) the numerator of which shall be the sum oftbe average Closing Sale Price of one share of GorBtock over the te
consecutive Trading Day period (the “ Spinoff Valaa Period’) commencing on and including the fifth Trading Détgathe date
on which “ex-dividend trading” commences on the @uon Stock on the New York Stock Exchange or subkrobational or
regional exchange or market on which the CommonkSwothen listed or quoted and (y) the average Market Value (as
determined by the Board of Directors, whose deteation shall be conclusive, and described in aluéso of the Board of
Directors) over the Spinoff Valuation Period of thartion of the Distribution so distributed applitato one share of Common
Stock; and

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

such adjustment to become effective immediatelgrgd the opening of business on the day follovsngh Record Date; provided, however,
that the Company may in lieu of the foregoing atfiient make adequate provision so that each Holdgl Isave the right to receive upon
conversion the amount of Distribution such Holdeud have received had such Holder converted eattd dh the Record Date with respect
to such Distribution.

Rights or warrants distributed by the Company thalders of Common Stock entitling the holders#od to subscribe for or
purchase shares of the Company’s Capital Stodkgeihitially or under certain circumstances), whights or warrants, until the
occurrence of a specified event or events (“ Trigesent”): (i) are deemed to be transferred with such eb@af Common Stock; (i) are
not exercisable; and (iii) are also issued in respé&future issuances of Common Stock, shall bsrdel not to have been distributed for
purposes of this Section 1605 (and no adjustmetttetc@Conversion Rate under this Section 1605 wiltdguired) until the occurrence of
the earliest Trigger Event, whereupon such rightbwarrants shall be deemed to have been distdlarid an appropriate adjustment (if
any is required) to the Conversion Rate shall bdenader this Section 1605. If any such right omraa, including any such existing
rights or warrants distributed prior to the dateta$ Indenture, are subject to events, upon tleeimence of which such rights or warrants
become exercisable to purchase different securéigdences of indebtedness or other assets, lieettate of the occurrence of any and
each such event shall be deemed to be the datstaibdtion and Record Date with respect to nevatsgpr warrants with such rights (and
a termination or expiration of the existing rigbtswarrants without exercise by any of the holdbeseof). In addition, in the event of &
distribution (or deemed distribution) of rightswarrants, or any Trigger Event or other event lfeftype described in the preceding
sentence) with respect thereto that was counteguigroses of calculating a distribution amountvitiich an adjustment to the
Conversion Rate under this Section 1605 was majlé) (he case of any such rights or warrantsshatl all have been redeemed or
repurchased without exercise by any holders thetbefConversion Rate shall be readjusted upon fsnghredemption or repurchase to
give effect to such distribution or Trigger Evess, the case may be, as though it were a castbdistr, equal to
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the per share redemption or repurchase price reddiy a holder or holders of Common Stock with eespo such rights or warrants
(assuming such holder had retained such rightsaorants), made to all holders of Common Stock gheflate of such redemption or
repurchase, and (2) in the case of such rightsaoramts that shall have expired or been terminatttbut exercise by any holders
thereof, the Conversion Rate shall be readjustéfdsash rights and warrants had not been issued.

No adjustment of the Conversion Rate shall be npadsuant to this Section 1605 in respect of rigitearrants distributed «
deemed distributed on any Trigger Event to therextteat such rights or warrants are actually dstied, or reserved by the Company for
distribution to Holders of Notes upon conversionsiigh Holders of Notes to Common Stock.

For purposes of this Section 1605(d) and 1605(d)(b)y any dividend or distribution to which thiecion 1605(d) is applicable
that also includes shares of Common Stock, orsightvarrants to subscribe for or purchase shdr€ésmmon Stock (or both), shall be
deemed instead to be (1) a dividend or distributibtihe evidences of indebtedness, assets or sbb@spital Stock other than such
shares of Common Stock or rights or warrants (aiydGonversion Rate adjustment required by thisi®ed605 with respect to such
dividend or distribution shall then be made) imnagely followed by (2) a dividend or distribution sfich shares of Common Stock or
such rights or warrants (and any further Converflate adjustment required by Sections 1605(a) landith respect to such dividend or
distribution shall then be made), except

(A) the Record Date of such dividend or distribntghall be substituted “the date fixed for the determination of stockhot
entitled to receive such dividend or other disttid’, “the date fixed for the determination of ckdiolders entitled to receive such
rights or warrants” and “the date fixed for suchedmination” within the meaning of Section 1605¢ay (b) and

(B) any shares of Common Stock included in suciddivd or distribution shall not be deen*outstanding at the close
business on the date fixed for such determinatvattiin the meaning of Section 1605(a).

(e) In case a tender or exchange offer made bgtmepany or any Subsidiary for all or any portiortied Common Stock shall
expire and such tender or exchange offer (as andemgien the expiration thereof) shall require thgnpent to tendering or exchanging
stockholders of consideration per share of CommonkShaving a Fair Market Value (as determinedhsyBoard of Directors, whose
determination shall be conclusive and describetri@solution of the Board of Directors) that ashef last time (the “ Expiration Tinig
tenders or exchanges may be made pursuant to esugértor exchange offer (as it may be amendedeesdade Closing Sale Price of a
share of Common Stock on the Trading Day next sadiog the Expiration Time, the Conversion Rateldtmincreased so that the same
shall equal the rate determined by multiplying @mversion Rate in effect immediately prior to Exiration Time by a fraction,

(i) the numerator of which shall be the sum oftbe Fair Market Value (determined as aforesaidhefaggregat
consideration payable to stockholders based on
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the acceptance (up to any maximum specified inehas of the tender or exchange offer) of all shaedidly tendered or

exchanged and not withdrawn as of the ExpiratianeT(the shares deemed so accepted up to any sxamuna, being referred to

as the “ Purchased Shaf@snd (y) the product of the number of shares offthon Stock outstanding (less any Purchased Shares]
at the Expiration Time and the Closing Sale Price share of Common Stock on the Trading Day negtseding the Expiration
Time, and

(i) the denominator of which shall be the numbkstmares of Common Stock outstanding (including temglered o
exchanged shares) at the Expiration Time multighedhe Closing Sale Price of a share of CommoxkSém the Trading Day next
succeeding the Expiration Time

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

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

(1) “ Current Market Pric” shall mean the average of the daily Closing SakeRper share of Common Stock for the
consecutive Trading Days immediately precedingetiidier of such date of determination and the defgrie the “ex” date with respect to
the issuance, distribution, subdivision or comhoratequiring such computation immediately priothe date in question. For purpose of
this paragraph, the term “ex” date, (1) when usiH respect to any issuance or distribution, mebadirst date on which the Common
Stock trades, regular way, on the relevant exchangethe relevant market from which the ClosirajeSPrice was obtained without the
right to receive such issuance or distribution, @&)dvhen used with respect to any subdivisionamiination of shares of Common
Stock, means the first date on which the Commopktades, regular way, on such exchange or in suatket after the time at which
such subdivision or combination becomes effective.

If another issuance, distribution, subdivision ombination to which this Section 1605 applies osauring the period applicak
for calculating “Current Market Price” pursuantthe definition in the preceding paragraph, “Curigiarket Price”shall be calculated fc
such period in a manner determined by the Boafli@fctors to reflect the impact of such issuandgtrithution, subdivision or
combination on the Closing Sale Price of the Comi&tmtk during such period.

(2) “ Fair Market Value” shall mean the amount which a willing buyer woudy ja willing seller in an ar’ s-length transactior

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

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

To the extent permitted by applicable law, the Canypfrom time to time may increase the Conversiate®y any amount for any
period of time if the period is at least twenty Y&ys, the increase is irrevocable during theopleaind the Board of Directors shall have
made a determination that such increase would beeibest interests of the Company, which deterticinahall be conclusive. Whene
the Conversion Rate is increased pursuant to #eegding sentence, the Company shall mail to Holdlerscord of the Notes a notice of
the increase at least fifteen (15) days prior eodhte the increased Conversion Rate takes effiedtsuch notice shall state the increased
Conversion Rate and the period during which it tdlin effect.

(h) No adjustment in the Conversion Rate shalldmpiired unless such adjustment would require are&se or decrease of at le
one percent (1%) in such rate; provided, howebat, any adjustments that by reason of this ArtBildeen are not required to be made
shall be carried forward and made (i) part of amysequent adjustment, (ii) at the time the Compmaai}s a notice of redemption
pursuant to Section 6.4 of the Second Supplemérdahture or (iii) at the time the Company mailsatice of a Designated Event
pursuant to Section 1007. All calculations undés #rticle Sixteen shall be made by the Company strall be made to the nearest cent
or to the nearest orten thousandth (1/10,000) of a share, as the cagebm No adjustment need be made for rights tolfase Commao
Stock pursuant to a Company plan for reinvestmédividends or interest. To the extent the Notesonee convertible into cash, assets,
property or securities (other than Capital Stockhef Company), no adjustment need be made thereafte the cash, assets, property or
such securities. Interest will not accrue on arshdato which the Notes are convertible. The Cosieer Rate shall be adjusted only once
for a single event or occurrence that would reqair@djustment under more than one of Section 808&1), (c), (d) or (e).

(i) Whenever the Conversion Rate is adjusted asim@rovided, the Company shall promptly file witle Trustee and any
Conversion Agent other than the Trustee an Offic@estificate setting forth the Conversion Rate a$tech adjustment and setting fort
brief statement of the facts requiring such adjestmUnless and until a Responsible Officer of Thestee shall have received such
Officers’ Certificate, the Trustee shall not be mhee to have actual knowledge of any adjustmertt®fQonversion Rate and may assume
that the last Conversion Rate of which it has krealgk is still in effect. Promptly after deliverysidch certificate, the Company shall
prepare a notice of such adjustment of the ConmeRate setting forth the adjusted Conversion Batkthe date on which each
adjustment becomes effective and shall mail suticenof such adjustment of the Conversion Rat&éoHolder of each Note,
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within twenty (20) days after execution thereofild@ to deliver such notice shall not affect tegdlity or validity of any such
adjustment.

()) In any case in which this Section 1605 provittest an adjustment shall become effective immediatfter (1) a record date
Record Date for an event, (2) the date fixed ferdetermination of stockholders entitled to receivividend or distribution pursuant to
Section 1605(a), (3) a date fixed for the detertmmeof stockholders entitled to receive rightsa@rrants pursuant to Section 1605(b), or
(4) the Expiration Time for any tender or exchan{fer pursuant to Section 1605(e), (each_a " Deteation Dat€’), the Company may
elect to defer until the occurrence of the appliedkdjustment Event (as hereinafter defined) (suisg to the Holder of any Note
converted after such Determination Date and befeeccurrence of such Adjustment Event, the amithfi shares of Common Stock or
other consideration issuable upon such conversiaedson of the adjustment required by such AdjastrEvent over and above the
Common Stock issuable upon such conversion befaireggeffect to such adjustment and (y) payinguolsHolder any amount in cast
lieu of any fraction pursuant to Section 1603. porposes of this Section 1605(j), the term “ Adjustht Event’ shall mean:

() in any case referred to in clause (1) herdwd,dccurrence of such eve
(i) in any case referred to in clause (2) herénd, date any such dividend or distribution is paignade,
(i) in any case referred to in clause (3) her#ud, date of expiration of such rights or warraatsj

(iv) in any case referred to in clause (4) herdad,date a sale or exchange of Common Stock pursuanch tender ¢
exchange offer is consummated and becomes irrelecab

(k) For purposes of this Section 1605, the numitbshares of Common Stock at any time outstandidl slot include shares held
in the treasury of the Company but shall includarel issuable in respect of scrip certificateseidsn lieu of fractions of shares of
Common Stock. The Company will not pay any dividendnake any distribution on shares of Common SteH in the treasury of the
Company.

SECTION 1606Effect of Reclassification, Consolidation, MergerSale. If any of the following events occur: (i) a
reclassification or change of the outstanding shafeCommon Stock (other than a change in par yalufom par value to no par value,
or from no par value to par value, or as a redudt subdivision or combination), (ii) any consolida, merger, share exchange or
combination of the Company with another Personidrafiy sale or conveyance of all or substantiallyof the properties and assets of
the Company as an entirety or substantially aséiregy, in each case as a result of which holdéSommon Stock shall receive stock,
securities or other property or assets (includimshg with respect to or in exchange for such Com8tork, then the Company or the
successor or purchasing Person, as the case malydileexecute with the Trustee a supplementalnnae (which shall comply with the
TIA as in force at the date of execution of suchmemental indenture if such supplemental indenutken required to so comply)
providing that the Notes shall be
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convertible into the kind and amount of sharesteflsand other securities or property or assetduiting cash) receivable upon such
reclassification, change, consolidation, mergeaysiexchange, combination, sale or conveyancehmjder of a number of shares of
Common Stock issuable upon conversion of the N@esuming, for such purposes, a sufficient numbauthorized shares of Common
Stock available to convert all such Notes) immealyaprior to such reclassification, change, cormailon, merger, share exchange,
combination, sale or conveyance assuming such hofd@ommon Stock did not exercise his or her ggbftelection, if any, as to the

kind or amount of securities, cash or other propesteivable upon such consolidation, merger, seacbange, sale or conveyance
(provided that, if the kind or amount of securitieash or other property receivable upon such dmadimn, merger, share exchange, sale
or conveyance is not the same for each share oh@mmStock in respect of which such rights of etattiave not been exercised (* Non
electing Sharé), then, for the purposes of this Section 1608,kind and amount of securities, cash or othergntgpeceivable upon

such consolidation, merger, share exchange, salermeyance for each Non-electing Share shall bendd to be the kind and amount so
receivable per share by a plurality of the Non-&hgcShares). Such supplemental indenture shalligedfor adjustments which shall be
as nearly equivalent as may be practicable todhesaments provided for in this Article Sixteen.itf the case of any such
reclassification, change, consolidation, mergegystexchange, combination, sale or conveyancesttio& or other securities and assets
receivable thereupon by a holder of shares of Com&tock includes shares of stock or other secaritied assets of a person other than
the successor or purchasing person, as the caseenaysuch reclassification, change, consoligatioerger, share exchange,
combination, sale or conveyance, then such supplhiedenture shall also be executed by such gtéeson and 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.

The Company shall cause notice of the executicuoh supplemental indenture to be mailed to eadtiddof Notes within 2(
days after execution thereof. Failure to deliveatsootice shall not affect the legality or validdf/such supplemental indenture.

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

If this Section 1606 applies to any event or oaoee, Section 1605 shall not apg

SECTION 1607. Taxes on Shares Issu&te issue of stock certificates on conversiondates shall be made without charge to
converting Holder for any tax in respect of thauesshereof. The Company shall not, however, beiredquo pay any tax which may be
payable in respect of any transfer involved inifiseie and delivery of stock in any name other thanhof the Holder of any Note
converted, and the Company shall not be requirésktee or deliver any such stock certificate unéass until the person or persons
requesting the issue thereof shall have paid t&€trapany the amount of such tax or shall have bsltegdal to the satisfaction of the
Company that such tax has been paid.

36



SECTION 1608. Reservation of Shares; Shares toulg Paid; Listing of Common StockThe Company shall provide, free from
preemptive rights, out of its authorized but unéssshares or shares held in treasury, sufficiearteshto provide for the conversion of the
Notes from time to time as such Notes are presdntezbnversion. Before taking any action which wbcause an adjustment increasing
the Conversion Rate to an amount that would cehes€bnversion Price to be reduced below the themalae, if any, of the shares of
Common Stock issuable upon conversion of the Ne¢tesCompany shall take all corporate action whigty, in the opinion of its
counsel, be necessary in order that the Companyvalaily and legally issue shares of such CommariSat such adjusted Conversion
Rate.

The Company covenants that all shares of Commork$tsued upon conversion of Notes will be fullydpand nonassessable
the Company and free from all taxes, liens andgasawith respect to the issue thereof.

The Company further covenants that as long as tlren@n Stock is quoted on the Nasdaqg National Matkets successor, the
Company shall cause all Common Stock issuable apoxersion of the Notes to be eligible for suchtgtion in accordance with, and at
the times required under, the requirements of suatket, and if at any time the Common Stock becdistes] on the New York Stock
Exchange or any other national securities exchahgeCompany shall cause all Common Stock issugim@ conversion of the Notes to
be so listed and remain listed.

SECTION 1609Responsibility of Truste. The Trustee and any Conversion Agent shall haveuty, responsibility or liability ti
any Holder to determine whether any facts existWwimay require any adjustment of the Conversior Ratwith respect to the nature or
extent of any such adjustment when made, or wipeet to the method employed, or herein or in aippkemental indenture provided to
be employed, in making the same. Neither the Teuste any Conversion Agent shall be accountable weispect to the registration un
securities laws, listing, validity or value (or tkimd or amount) of any shares of Common Stockyf@ny other securities or property,
which may at any time be issued or delivered upenconversion of any Note, and neither the Trusteeany Conversion Agent makes
any representation with respect thereto. NeithefMtustee nor any Conversion Agent shall be resplen®r any failure of the Company
to make any cash payment or to issue, transfeeloredt any shares of stock or stock certificatestber securities or property upon the
surrender of any Note for the purpose of conversaon the Trustee and any Conversion Agent shalbeaesponsible for any failure of
the Company to comply with any of the covenantdhefCompany contained in this Article Sixteen.

SECTION 1610. Notice to Holders Prior to Certairtides. If:
(a) the Company declares a dividend (or any otfgtriloution) on its Common Stock (other than infcast of retained earnings

(b) the Company authorizes the granting to thedrslof its Common Stock of rights or warrants tbsswibe for or purchase a
share of any class of Common Stock or any othéitsigr warrants (other than rights or warrantsrreteto in the second paragraph of
Section 1605(d));
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(c) there is any reclassification of the CommoncBtther than a subdivision or combination of tartsling Common Stock, or a
change in par value, or from par value to no p&rejeor from no par value to par value), or of aonsolidation, merger or share
exchange to which the Company is a party, or oktie or transfer of all or substantially all o¢ thssets of the Company; or

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

then the Company shall cause to be filed with thestee and at the office or agency maintainedifempurpose of conversion of the Notes
pursuant to Section 1002, and shall caused to liledrta each Holder of Notes, at their last addresss they shall appear on the Security
Register of the Company as promptly as possiblérbaihy event at least 10 days prior to the appledate hereinafter specified, a notice
stating (x) the date on which a record is to bemtaffor the purpose of such dividend or distributddmights or warrants, or, if a record is not to
be taken, the date as of which the holders of Com8tock of record to be entitled to such dividendlistribution are to be determined or (y)
the date on which such reclassification, consdlidatmerger, share exchange, sale, transfer, disso) liquidation or winding-up is expected
to become effective or occur, and the date as @ftwihis expected that holders of Common Stockeabrd shall be entitled to exchange their
Common Stock for securities or other property defible upon such reclassification, consolidatioergar, share exchange, sale, transfer,
dissolution, liquidation or winding-up. Failure give such notice, or any defect therein, shallaffect the legality or validity of such dividend,
distribution, reclassification, consolidation, mergshare exchange, sale, transfer, dissolutiguidation or winding-up. Such notice shall also
be published by and at the expense of the Compainhater than the aforesaid filing date at leasteoim an Authorized Newspaper.”

ARTICLE VIII.
MISCELLANEOUS

SECTION 8.1. Application of Second Supplementaklmdre. Each and every term and condition containedisy$lecond 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 Notes established under tteriture.

SECTION 8.2. Benefits of Second Supplemental IngdlentNothing contained in this Second Supplementa¢iidre shall or shall be
construed to confer upon any person other thanldgrof the Notes, the Company or the Trustee &yt or interest to avail itself or himself,
as the case may be, of any benefit under any pooves the Indenture or this Second Supplementééiture.

SECTION 8.3. Effective DateThis Second Supplemental Indenture shall be #@ff=as of the date first above written and upan th
execution and delivery hereof by each of the patiereto.
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SECTION 8.4. Governing LawThis Second Supplemental Indenture shall be g@eeby, and construed in accordance with, the #ws
the State of New York, without regard to confliofdaws principles thereof

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

LEVEL 3 COMMUNICATIONS, INC.

By:

Name
Title:

THE BANK OF NEW YORK, as Truste

By:

Name
Title:
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EXHIBIT A
(Face of Security)

No.
$_
CUSIP[ ]
Level 3 Communications, Inc.
10% CONVERTIBLE SENIOR NOTE DUE 2011 promises ty pa[ ] or registered assigns, the principal safm Dollars
OOnctober i Interest Payment Dates: May 1 and November 1, camimg November 1, 2005 Regular Record Dates: Agriand

Level 3 Communications, Inc

By

Name:
Title:

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

The Bank of New York,
as Trustet

By

Authorized Signator



1.

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

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

METHOD OF PAYMENT. The Company will pay interest tire Notes (except defaulted interest) to the persavhose name each Nt

is registered at the close of business on the Apribr October 15 immediately preceding the releWaterest Payment Date (each a
“Regular Record Date”) (other than with respeca fdote or portion thereof called for redemptionaodRedemption Date, or repurchased
in connection with a Designated Event on a repigeltate, during the period from the close of bissiren a Regular Record Date to (but
excluding) the next succeeding Interest Paymeng,Datwhich case accrued interest shall be payaiblless such Note or portion thereof
is converted) to the Holder of the Note or portibereof redeemed or repurchased in accordancetvathpplicable redemption or
repurchase provisions of the Indenture). The Hohdest surrender Notes to a Paying Agent to cofléctcipal payments. The Company
will pay the principal of, and interest on the Nt the office or agency of the Company maintafieeduch purpose, in money of the
United States that at the time of payment is légradler for payment of public and private debts.illtherwise designated by the
Company, the Company’s office or agency maintafieeduch purpose will be the principal CorporatestrOffice of the Trustee (as
defined below). However, the Company may pay ppalciand interest by check payable in such monay naay mail such check to the
Holders of the Notes at their respective addreaset forth in the Security Register of Holderslofes.

PAYING AGENT AND REGISTRAR. The Bank of New Yoftogether with any successor Trustee under theritude referred to
below, the “Trustee”) will act as Paying Agent éekurity Registrar. The Company may change thengadgent, Registrar or co-
registrar without prior notice. Subject to certhimitations in the Indenture, the Company or anyt®subsidiaries may act in any such
capacity.

INDENTURE. This is one of a duly authorized issf securities of the Company designated as @%6'Convertible Senior Notes Due
2011” issued under an amended and restated in@etdtied as of July 8, 2003 (the “Base IndentubEjveen the Company and the
Trustee, and the second supplemental indenture tated as of | ], 2005 (the “Second Supplemental Indenture”), leemv
the Company and the Trustee (the Base Indentusagdemented by the Second Supplemental Indenheélndenture”). The terms of
the Notes include those stated in the Indenturetlaosk made part of the Indenture by referenchadtust Indenture Act of 1939 (the
“TIA™) as in effect on the date of t



Indenture. The Notes are subject to, and quallfigcall such terms, certain of which are summarizeton, and Holders are referred to
the Indenture and the TIA for a statement of secim$. The Notes are unsecured and unsubordinaligaitidns of the Company limited
to (except as otherwise provided in the Indentupejo $880,000,000 in aggregate principal amouapii@lized terms not defined below
have the same meaning as is given to them in thenkare

OPTIONAL REDEMPTION. No sinking fund is providedrfthe Notes. The Notes may not be redeemed atpenocof the Compan
prior to May 1, 2009. On and after that date, toenfany may redeem all or any portion of the Notemae or over time, after giving tl
required notice under the Indenture. The Notes beasedeemed at the redemption prices (each a “RadenPrice”) set forth below,
plus accrued and unpaid interest, if any, to thédRetion Date. However, if a Redemption Date oceftes a Regular Record Date or a
special Record Date, the Company will instead payapplicable interest payment to the record Habtethe Regular Record Date or
special Record Date corresponding to such Int&tagment Date or Defaulted Interest payment date.following Redemption Prices
are for the Notes redeemed during the 12-montloge@mmencing on May 1 of the years set forth bebovd are expressed as
percentages of principal amou

Redemption Price

Period
2009 103.39%
2010 and thereafte 101.6"%

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

Notes in denominations larger than $1,000 may deamed in part but only in integral multiples of (I0. If less than all the Notes art
be redeemed, the Trustee shall select the Notes tedeemed by a method that complies with theiregents of the principal national
securities exchange, if any, on which the Notedisted or quoted, or, if the Notes are not setiston a pro rata basis by lot or by any
other method that the Trustee considers fair apdogypiate. On and after the Redemption Date, istereases to accrue on Notes or
portions thereof called for redemption (unless@oenpany defaults in the payment of the Redemptiice] If this Note is redeemed on
a date which is also an Interest Payment Dateintbeest due on such date will be paid to the peisavhose name this Note is registe
at the close of business on the relevant Reguleof@eDate.

DESIGNATED EVENT. Upon the occurrence of a DesigaaEvent, the Company shall make a Designated Edet to repurchase &
outstanding Notes at a price equal to 100% of fuygegate principal amount of the Notes, plus actarel unpaid interest to, but
excluding, the date of repurchase, and, in cetiaaumstances a Make Whole Premium, such offeetmbde as provided in the
Indenture. To accept the Designated Event OfferHblder hereof must comply with the terms thergwfluding surrendering this Note,
with the “Option of Holder to Elect Repurchase” fpmm hereof completed, to the Company, a deposithappointed by the Company, or
a Paying Agent, at the address specified ir



notice of the Designated Event Offer mailed to Hotdas provided in the Indenture, prior to the Pesied Event Offer Termination
Date.

Holders have the right to withdraw any Designatedrit Purchase Notice by delivering to the Payingmtag written notice of withdraw
in accordance with the provisions of the Indenture.

If cash or other consideration permitted undertiskenture sufficient to pay the Designated EveryiniRent (including any applicable
Make Whole Premium) of all Notes or portions thétedoe purchased on the Designated Event Purdbateeis deposited with the
Paying Agent on the Designated Event Purchase Ddgeest ceases to accrue on such Notes or psrtimmeof immediately after such
Designated Event Purchase Date, and the Holdexdhehall have no other rights as such other thamight to receive the Designated
Event Payment (including any applicable Make WHalemium) upon surrender of such Note.

DENOMINATIONS, TRANSFER, EXCHANGE. The Notes areregistered form without coupons in denominagion$1,000 and
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 endorseme
and transfer documents, and the Company and th&i§eRegistrar may require a Holder to pay anyetaand fees required by law or
permitted by the Indenture. The Company or the BigcRegistrar need not exchange or register taestfier of any Note or portion of a
Note selected for redemption or submitted for repase or surrendered for conversion. Also, the Gampr the Security Registrneed
not exchange or register the transfer of any Natefperiod of 15 days before the mailing of acetf redemption for such Notes to be
redeemed

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

AMENDMENTS AND WAIVERS. Subject to certain exdams, the Indenture or the Notes may be amendedmplemented with the
consent of the Holders of at least a majority imgipal amount of the then outstanding Notes, andexisting default may be waived
with the consent of the Holders of a majority iimpipal amount of the then outstanding No

Without the consent of any Holder, the IndenturéherNotes may be amended to: (a) cure any ampiguitorrect or supplement any
defective or inconsistent provision contained i@ thdenture, or make any other changes in the giong of the Indenture which the
Company and the Trustee may deem necessary oabllesprovided such amendment does not materiathyadwersely affect the legal
rights under the Indenture of the Holders of Nofb}provide for uncertificated Notes in additiandr in place of certificated Notes or to
provide for bearer Notes; (c) evidence the sucoessi another person to the Company and providéhimassumption by such successor
of the covenants and obligations of the Compansetiveder and in the Notes as permitted by Sectidnod@he Indenture; (d) provide for
conversion rights or repurchase rights of Holdéidates in the event of consolidation, merger, sletchange or sale of all or
substantially all of the assets of the Companyegsired to comply with Sections 801 or 1606 oflit@enture; (e) reduce the



10.

Conversion Price; (f) evidence and provide fordbeeptance of the appointment under the Indenfusiesaccessor Trustee; (g) make any
change that would provide any additional rightbenefits to the Holders of Notes or that does detesely affect the legal rights under
the Indenture of any such Holder; (h) comply whb tequirements of the Commission in order to éffeenaintain the qualification of

the Indenture under the TIA; or (i) secure the Note

Without the consent of each Holder affected, anraimeent or waiver may not (with respect to any Nételsl by a nonconsentir

Holder): (a) reduce the principal amount of Notd®se Holders must consent to an amendment, suppiemeaiver; (b) reduce the
principal of, or change the fixed maturity of angtd or alter the provisions with respect to theeregdtion or mandatory repurchase of the
Notes; (c) reduce the rate of, or change the ton@déyment of, interest, including defaulted inggr any, on any Notes; (d) waive a
Default or Event of Default in the payment of pipal of or the Make Whole Payment, if any, or iet&ron the Notes (except a rescission
of acceleration of the Notes by the Holders okast a majority in aggregate principal amount effMlotes then outstanding and a waiver
of the payment default that resulted from such lacation); (e) make the principal of, or interest any Note payable in money other t

as provided for in the Indenture and in the Nof§snake any change in the provisions of the Indentelating to waivers of past
Defaults or Events of Default or the rights of Hexsl of Notes to receive payments of principal okiel Whole Payment, if any, or
interest on the Notes; (g) waive a redemption onaatory repurchase payment with respect to any;Nb}except as permitted by the
Indenture (including Section 901(9)), increase@oaversion Price or modify the provisions of thddnture relating to conversion of the
Notes in a manner adverse to the Holders there@f orake any adverse change to the ability of ldddbf Notes to enforce their rights
under the Indenture.

DEFAULTS AND REMEDIES. An Event of Default i&) default in payment of the principal of, or piam, if any, on the Notes, when
due at maturity, upon repurchase, upon acceleratiaherwise; (b) default for 30 days or more ayment of any installment of interest
on the Notes; (c) default in the payment of thei@ested Event Payment in respect of the Notes er#te therefor; (d) failure to provi
timely notice of a Designated Event; (e) defaultiy Company (other than a default set forth insta(a), (b), (c) or (d) above) for 60
days or more after notice in the observance owopaidnce of any other covenants in the Indentuyetgffault under any credit agreement,
mortgage, indenture or instrument under which tineag be issued or by which there may be securedidenced any indebtedness for
money borrowed by the Company or any of its Mat&igsidiaries (or the payment of which is guaradter secured by the Company
any of its Material Subsidiaries), whether sucteintgdness or guarantee exists on the date of demture or is created thereafter, which
default (i) is caused by a failure to pay when dng principal of such indebtedness within the giaegod provided for in such
indebtedness, which failure continues beyond ampjicgble grace period (a “Payment Default”), oy {ésults in the acceleration of such
indebtedness prior to its express maturity (withewth acceleration being rescinded or annulled) ianeach case, the principal amour
such indebtedness, together with the principal arthofiany other such indebtedness under which tisead?ayment Default or the
maturity of which has been so accelerated, aggeedkt5,000,000 or more and such Payment Defamdttisured or such acceleration is
not annulled within 1
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12.

13.
14.

15.

days after notice; or (g) failure by the Companywpy Material Subsidiary of the Company to payIfinanappealable judgments (other
than any judgment as to which a reputable insuranogany has accepted full liability) aggregatingxcess of $25,000,000, which
judgments are not stayed, bonded or dischargednwgthdays after their entry; or (h) certain event®lving bankruptcy, insolvency «
reorganization of the Company or any Material Sdilasy. If an Event of Default occurs and is coniingy the Trustee or the Holders of
least 25% in principal amount of the then outstagdiotes may declare the unpaid principal of, ptemiif any, and accrued and unpaid
interest on all Notes then outstanding to be dukpayable immediately, except that in the casendfeent of Default arising from cert:
events of bankruptcy, insolvency, or reorganizatidth respect to the Company, all outstanding Nbesome due and payable without
further action or notice. Holders of Notes may @ofiorce the Indenture or the Notes except as peoiid the Indenture. The Trustee may
require an indemnity satisfactory to it beforerif@ces the Indenture or the Notes. Subject taaelimitations, Holders of a majority in
principal amount of the then outstanding Notes wliggct the Trustee in its exercise of any trugb@wer. The Trustee may withhold frc
Holders notice of any continuing default (exceptegault in payment of principal, premium, if any,ioterest) if it determines that
withholding notice is in their interests. The Companust furnish annual compliance certificateshi Trustee

TRUSTEE DEALINGS WITH THE COMPANY. The Trustee any of its Affiliates, in their individual or grother capacities, may
make or continue loans to or guaranteed by, aaegpdsits from and perform services for the Comparits Affiliates and may otherwi
deal with the Company or its Affiliates as if it reenot Trustee

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

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

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

CONVERSION. Subject to and upon compliance withghmvisions of the Indenture, the registered Holafethis Note has the rigl
(upon delivery to the Company of the HSR Certificét form of which is attached to the Note)), athshiolder’s option, at any time after
the earlier of (i) a Change of Control and (ii) Jary 1, 2007 until the close of business on theTeading Day prior to the Stated
Maturity (or in case this Note or any portion hdnsga) called for redemption prior to the Lastr@ersion Date, before the close of
business on the last Trading Day preceding thefdae for redemption (unless the Company defaul{sayment of the Redemption
Price in which case the conversion right will tenate at the close of business on the date suchltief@zured) or (b) subject to



duly completed election for repurchase, on or leefbe close of business on the Designated Evertr @&frmination Date (unless the
Company defaults in payment due upon repurchasaadr Holder elects to withdraw the submission ehselection to repurchase) to
convert the principal amount hereof, or any portdsuch principal amount which is $1,000 or aegnal multiple thereof, into that
number of fully paid and non-assessable sharesrofron stock of the Company (“Common Stock”) obtdibg dividing the principal
amount of the Note or portion thereof to be coreeblty the conversion price of $3.60 per share“@waversion Price”) (which is
equivalent to a conversion rate of 277.77 share$p®00 of notes (the “Conversion Rate”), as adjifrom time to time as provided in
the Indenture), upon surrender of this Note toGbenpany at the office or agency maintained for quaipose (and at such other offices
or agencies designated for such purpose by the @oyjpaccompanied by written notice of conversiaty @xecuted (and if the shares
Common Stock to be issued on conversion are tedweed in any name other than that of the registdodder of this Note by instrumer
of transfer, in form satisfactory to the Companylycexecuted by the registered Holder or its dultharized attorney) and, in case such
surrender shall be made during the period fronttbge of business on the Regular Record Date imatedgipreceding any Interest
Payment Date through the close of business ora#téTtading Day immediately preceding such IntePastment Date (unless this Note
or the portion thereof being converted has beded&br redemption on a date in such period), alsmmpanied by payment, in funds
acceptable to the Company, of an amount equaktintkrest otherwise payable on such Interest PayBw@te on the principal amount of
this Note then being converted. Subject to theesfaid requirement for a payment in the event ofemsion after the close of business on
a Regular Record Date immediately preceding arrdatd®ayment Date, no adjustment shall be mademvecsion for interest accrued
hereon or for dividends on Common Stock delivene@¢@nversion. The right to convert this Note isjsabto the provisions of the
Indenture relating to conversion rights in the ocafseertain consolidations, mergers, share excheingsales or transfers of substantially
all the Compan’s assets

The Company shall, in respect of fractional shaegsesenting fractions of shares of Common Stodnwgny such conversion, (i) ma
an adjustment in cash based upon the current mariket of the Common Stock on the last Trading Pagr to the date of conversion or
(i) round such fraction up to the nearest wholenbar of shares.

Any Notes called for redemption, unless surrendéedonversion before the close of business orBiginess Day immediate
preceding the Redemption Date, may be deemed paitsbased from the Holders of such Notes at an atmt less than the
Redemption Price, by one or more investment banikeosher purchasers who may agree with the Compapyrchase such Notes from
the Holders, to convert them into shares of Com@tmtk and to make payment for such Notes to theté&euin trust for such Holders.

THE INDENTURE AND THIS NOTE WILL BE GOVERNED BY, Al CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK.

The Company will furnish to any Holder upon writteaguest and without charge a copy of the IndenfReguests may be made to: Level 3
Communications, Inc., 1025 Eldorado Blvd., BroonafjeCO 80021, Attention: Vice President, Invest@ld&ions, or by telephone at (720) 888-
2500.



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

The undersigned owner of the Note hereby irrevgcakércises the option to convert this Note, otiparhereof (which is $1,000 or an
integral multiple thereof) below designated, intaies 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 theetsion, 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 tiamntsxes payable with respect thereto. Any amoeuired 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 and in the name of the owner

Signature
Please Print): Principal amount to be converted (if less than
p
(Name)
$ ,00(
(Street Address Social Security or other Taxpayer Identificationraer:

(City, State and Zip Cod:t

Signature Guarantee:

Signatures must be guaranteed by an eligible

Guarantor Institution (banks, brokers, dealersirggvand loan associations and credit unions) migmbership in an approved signature
guarantee medallion program pursuant to SecusdtiesExchange Commission Rule 17Ad-15 if sharesodbe issued, or Notes are to be
delivered, other than to and in the name of thésteged Holder.



ASSIGNMENT FORM

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

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

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

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

Your Signature:

(Sign exactly as yoanre appears on the other side of this Note)
Date:

Medallion Signature Guarantee:

OPTION OF HOLDER TO ELECT REPURCHASE
If you wish to have this Note repurchased by then@any pursuant to Section 1006 of the Indenturecklthe Box{]

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

Date: Your Signature

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

Medallion Signature Guarantee:




HSR ACT CERTIFICATE
To: Level 3 Communications, Inc.

The undersigned owner of the Note has delivereeviiéin a conversion notice pursuant to which itiievocably exercising the option to
convert this Note, or portion hereof designatedlioh conversion notice, into shares of Common Stbtlevel 3 Communications, Inc. (the
“Company”), in accordance with the terms of thedntlire referred to in this Note. As a conditiothte Company’s obligation to effect such
conversion pursuant to the term of Indenture, thdewsigned Holder of the Note, represents and werta the Company as follows:

EITHER:
(1) That:

(a) such Holder or its “ultimate parent entity” @efined by 16 C.F.R. §801.1(a)(3)), if any, isiffetlent “acquiring person” (as defined
by 16 C.F.R. 8801.2(a)) from all other holdershef Notes and has a different “ultimate parent ghtés defined by 16 C.F.R. 8801.1(a)(3))
than all other holders of the Notes.

(b) such Holder or its “ultimate parent entity” aifiy, is an “institutional investor” (as defined by C.F.R. 8802.64(a)) and any entity
controlled by such Holder, or its “ultimate parentity”, if any, that holds Voting Stock is an “titstional investor”.

(c) such Holder or its “ultimate parent entity” aifiy, is acquiring Common Stock issuable on theversion of its Note or a portion of the
principal amount thereof (i) for its own accouni), i6 the ordinary course of business and (iiiptdy for the purpose of investmentiq define
by 16 C.F.R. 8801.1(i)(1)), and as a result of sadjuisition, such Holder, or its “ultimate parentity”, if any, including the holdings of its
controlled subsidiaries, will hold [fifteen percgtt%)]* or less of the outstanding Voting Stock.

OR

(2) That such Holder has filed with the Federalder&ommission and the United States Departmenisiicé all reports and other
documents required to be filed under the HSR Athwaspect to the Common Stock issuable upon ceioreof the Note and the applicable
waiting period with the HSR Act shall have expidbeen terminated.

L 10% for any Investor who is not an “Institutionaestor”.



Capitalized terms used herein and not otherwismei@herein shall have the meanings ascribed to theéhe Second Supplemental
Indenture, dated as of | ], 2005, is by and between Level 3 Communicatiéms, and The Bank of New York.

Date:

Name of Holder:

By:
Name
Title:
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Exhibit 10.1

This SECURITIES PURCHASE AGREEMENT (this “ Agreenbh&nis dated as of the 18th day of February 200%ubg among Level 3
Communications, Inc., a Delaware corporation (ti@otnpany’), and each of the investors named in Exhib&tfached hereto (each, an “
Investor” and collectively, the “ Investory.

WITNESSETH:

WHEREAS, the Company desires to issue and selid¢b énvestor pursuant to this Agreement and thedRatjon Statement (as defined
below), and each Investor, severally, desires tolmse from the Company the aggregate principabatmf the Company’s 10% Convertible
Senior Notes due 2011 as is set forth oppositedgective name in Exhibit Attached hereto, which Notes will be convertiblneyally after
January 1, 2007, into authorized but unissued stafrthe Company’s common stock, $.01 par valuespare (the * Common Sto¢k

NOW THEREFORE, in consideration of the mutual agrests, representations, warranties and covenargimtenntained, the parties
hereto agree as follows:

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

(a) “ Advisory Clients’ shall mean those institutional investment cliesit§Southeastern and Davis on whose behalf Sougraasnd
Davis, respectively, are purchasing the Notes.

(b) “ Affiliate ” shall mean, with respect to any Person, any déeeson controlling, controlled by or under directndirect common
control with such Person. For the purposes ofdbfmition “control,” when used with respect to aspecified Person, shall mean the power to
direct the management and policies of such Pedirettly or indirectly, whether through ownershifvoting securities, by contract or
otherwise; and the terms “controlling” and “conkedl’” shall have meanings correlative to the foragoi

(c) “ Beneficially Own” with respect to any securities means having “fieia ownership” of such securities (as determipedsuant to
Rule 13d-3 under the Exchange Act, as in effedherdate hereof); provided, however, that a Pevgbhtve deemed to beneficially own (and
have beneficial ownership of) all securities thatltsPerson has the right to acquire, whether sgbh is exercisable immediately or with the
passage of time or the satisfaction of conditidie terms “Beneficial Ownership” and “Beneficial @&r” have correlative meanings.

(d) “ Board of Directors shall mean the board of directors of the Company.

(e) “ Davis” shall mean Davis Selected Advisers, L.P., a Gadorlimited partnership.



(f) “ Derivative Security’ shall mean any subscription, option, conversight; warrant, phantom stock right or other agrestmsecurity
or commitment of any kind obligating the Companyaay of its subsidiaries to issue, grant, delivesell, or cause to be issued, granted,
delivered or sold, (i) any Voting Securities or aier equity security of the Company, (ii) anywgéces convertible into, or exchangeable for,
any Voting Securities or other equity securitytod Company or (iii) any obligations measured byghee or value of any shares of capital
stock of the Company.

(g) “ Disclosure Documentsshall mean the Company’s Annual Report on ForrK1for the year ended December 31, 2003, the
Company’s Quarterly Reports on Form 10-Q for tharters ended March 31, 2004, June 30, 2004 ane®@bpt 30, 2004, any Current
Reports on Form 8-K filed by the Company on orraitecember 31, 2003, the Company’s Schedule 144&yP8tatement for its Annual
Meeting of Stockholders, dated April 14, 2004, emaded, the Registration Statement and the Praspdogether in each case with any
documents incorporated by reference therein orbéshthereto.

(h) “ Exchange Act shall mean the Securities Exchange Act of 193d @hof the rules and regulations promulgatedebeder.
(i) “ Fairfax ” shall mean Hamblin Watsa Investment Counsel Ltd.

() “ Group” shall mean any group of Persons who, with respetitose acquiring, holding, voting or disposirig/oting Securities
would, assuming ownership of the requisite peragnthereof, be required under Section 13(d) ofkehange Act to file a statement on
Schedule 13D with the SEC as a “person” withinrtteaning of Section 13(d)(3) of the Exchange Actwbo would be considered a “person”
for purposes of Section 13(g)(3) of the Exchange Ac

(k) “ HSR Act” shall mean the Hart-Scott-Rodino Antitrust Impeovents Act of 1976, as amended.
() “ Markel " shall mean Markel Corporation.

(m) “ Material Adverse Effect shall mean any change, event or occurrence wimdividually or in the aggregate, has had a materi
adverse effect on, or a material adverse chand@ the business, operations, financial condititomesults of operations of the Company an
subsidiaries, taken as a whole, or (ii) the abiitghe Company to perform its obligations undés thgreement, in each case other than any
change, event or occurrence (a) resulting from itimmd in the United States or foreign economiesenurities markets in general or any
change in the Company’s stock price, (b) resulfingh conditions in the telecommunications industrgeneral, except to the extent that the
Company is disproportionately affected therebyyésulting from the public announcement of thegeaions contemplated by this Agreement
or (d) arising out of or resulting from actionstbé Investors in connection with this Agreement.

(n) “ Notes” shall mean one or more of the Company’s 10% Cdible Senior Notes due 2011 containing the sammagend conditions
and with the same conversion features as setifottie form of note attached hereto as Exhibit B
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(o) “ Persor’ shall mean an individual, partnership, corponatiiimited liability company, business trust, jostbck company, trust,
unincorporated association or joint venture.

(p) “ Prospectus$ shall mean the base prospectus included in tiggsRation Statement together with the prospeatpplement relating
to the Securities first filed with the SEC pursuemRule 424(b) under the Securities Act.

(a) “ Southeasterhshall mean Southeastern Asset Management, Ifiepaessee corporation.
() “ SEC” shall mean the Securities and Exchange Commission
(s) “ Securities shall mean the Notes and the shares of CommarkS$ésuable upon conversion of the Notes.

(t) “ Securities Act’ shall mean the Securities Act of 1933, as amended all of the rules and regulations promulgaiedeunder.

(u) “ Trust Indenture Act shall mean the Trust Indenture Act of 1939, agaded and as in force as the date hereof.

(v) “ Voting Securities’ shall mean the shares of the Common Stock and#rer capital stock or equity securities of ther(any
having the general voting power under ordinarywinstances to elect members of the Board of Dirsctord any other securities which are
convertible into, or exchangeable for, Voting S&@s.

2. Authorization, Purchase and Sale of the Notes

2.1. Authorization of Securitie$he Company has, or on or before the Closing Dedaléfined below) will have, (i) authorized the &kt
and (ii) authorized the issuance of the sharesoofion Stock issuable upon conversion of the Notes.

2.2. Purchase and Sale of the Not8sibject to and upon the terms and conditionfostt in this Agreement, at the Closing (as defined
below), the Company shall issue and sell to eaebdtor (in the case of each of Southeastern andsPav behalf of its respective Advisory
Clients), and each Investor (in the case of ea®ootheastern and Davis, on behalf of its respe&iwisory Clients), severally, shall purchi
from the Company the aggregate principal amouiaiés set forth opposite the name of such Invasider the headingPrincipal Amount o
Notes to be Purchas” on Exhibit A attached hereto, at a purchase peigeal to the principal amount of Notes purchased.

2.3. Closing.

(a) The closing (the “ Closing shall take place at the offices of Willkie F&rGallagher LLP, 787 Seventh Avenue, New York, NiY o
the second business day after the satisfactioraorewof the conditions set forth in Article 6 (ettthan those that by their terms are to be
satisfied or waived at the Closing), or such ottege mutually agreed to by the
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Company and the Investors (the “ Closing Daté\t the Closing, each Investor (in the case afteof Southeastern and Davis, on behalf of its
respective Advisory Clients) shall make paymernthe®Company of the purchase price set forth oppasich Investor's name on Exhibit A
attached hereto under the caption “Purchase Peagalife at the Closing” by wire transfer to the Campof immediately available funds,
against delivery to such Investor by the Compangraf or more Note(s) in the principal amount aga#h opposite such Investor’s name on
Exhibit A attached hereto.

3. Representations and Warranties of the Compé&ixgept as set forth in the Disclosure Documeahts Company hereby represents and
warrants to each of the Investors as follows:

3.1. Incorporation The Company is a corporation duly organized dipléxisting and in good standing under the lawthefState of
Delaware and is qualified to do business in eadkdiction in which the character of its propert@she nature of its business requires such
gualification, except where the failure to so giyalvould not have a Material Adverse Effect. Then@any has all requisite corporate power
and authority to carry on its business as now cotedl

3.2. SubsidiariesEach subsidiary of the Company that is a corpmmatas been duly incorporated, is validly existisga corporation in
good standing under the laws of the jurisdictioft®fncorporation, has the corporate power andaitly to own its properties and to conduct
its business and is duly registered, qualified aumtthorized to transact business and is in goodistgrin each jurisdiction in which the conduct
of its business or the nature of its propertiesiireg such registration, qualification or authati@a, except where such failure to so qualify or
register would not be reasonably likely to have atévial Adverse Effect.

3.3. Capitalization As of the date of this Agreement, the authorizagital stock of the Company consists of 1,500 000 shares of
Common Stock, 8,500,000 shares of Class R Conle@ibmmon Stock, par value $.01 per share (thess<CRiCommon Stock”) and
10,000,000 shares of undesignated preferred spacksalue $.01 per share, of which 500,000 shaaes heen designated as Series A
Convertible Preferred Stock, par value $.01 peresfthe “Series A Preferred Stock”). As of the daftéhis Agreement, there are no shares of
Class R Common Stock or Series A Preferred Stalei$ and outstanding. As of February 14, 2005¢there 688,181,887 shares of
Common Stock outstanding. All outstanding shareSafhmon Stock have been duly authorized, and heea talidly issued, are fully paid
and nonassessable, and have been approved fotignata the Nasdaq National Market.

3.4. Authorization All corporate action on the part of the Compadtsypfficers, directors and stockholders necesgarthe authorization
of the Notes, the authorization, execution, deliamd performance of this Agreement and the consatiomof the transactions contemplated
herein (other than the approval of the Proposatiéimed below) by the Comparsystockholders) has been taken. When executededive reed
by the Company, this Agreement shall constitutdeial, valid and binding obligation of the Compaagforceable against the Company in
accordance with its terms, except as rights tormdty and contribution may be limited by state edédral securities laws or the public policy
underlying such laws, and except as may be linBiiedankruptcy, insolvency, reorganization or otlagrs
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affecting creditors’ rights generally and by gehequitable principles. The Company has all req@isorporate power to enter into this
Agreement and to carry out and perform its oblyaiunder the terms of this Agreement. At or piéothe Closing, the Company will have
reserved for issuance the shares Common Stoclkbigsupon conversion of the Notes.

3.5. Valid Issuance

(a) The Notes have been duly authorized and, wkheouted by the Company and authenticated by thstdeuas defined below) in
accordance with the terms of the Indenture (as1ddfbelow) and delivered to and paid for by theeftars in accordance with the terms of this
Agreement, will constitute the valid and legallything obligations of the Company entitled to thedfés provided by the amended and
restated indenture dated as of July 8, 2003 (Bask Indentur®) between the Company and The Bank of New YorkTiasstee (the “ Trustee
"), as supplemented by the First Supplemental Ihdendated as of July 8, 2003 (the “ First Supetal Indenturé) between the Company
and the Trustee, as further supplemented by ther8eS8upplemental Indenture, to be dated as of lbgirgy Date (the “ Second Supplemental
Indenture’” and together with the Base Indenture and the Sepplemental Indenture, the “ Indenttrdetween the Company and the Trus
under which they are to be issued. The Base Indemtill be substantially in the form filed as arhéit to the Registration Statement; the
Indenture has been duly authorized and duly gedlifinder the Trust Indenture Act and, when execameddelivered by the Company and the
Trustee, will constitute a valid and legally bingliabligation of the Company, enforceable againstGbmpany in accordance with its terms,
except as rights to indemnity and contribution rbaylimited by state or federal securities lawsher public policy underlying such laws, and
except as may be limited by bankruptcy, insolvemegrganization or other laws affecting creditaights generally and by general equitable
principles; and the Securities and the Indentufecenform to the descriptions thereof in the Pexgps. The First Supplemental Indenture
relates solely to the securities issued thereuadeérdoes not amend the terms of the Base Indeasutaelates to the Notes.

(b) Upon their issuance in accordance with the sesfithe Notes, the shares of Common Stock issped oconversion of the Notes will
be duly authorized, validly issued, fully paid ammh-assessable shares of Common Stock free ofegiptive or similar rights.

(c) The Company'’s registration statement on Fort(Sie No. 333-53914) (the “ Registration Statetri¢nincluding the base
prospectus relating to certain debt and equity réigesito be offered from time to time by the Compa(i) was prepared by the Company in
conformity with the requirements of the Securithes and (ii) was declared effective by the SEC. BiC has not issued a stop order
suspending the effectiveness of the Registratiate8tent. The Company has at all times relevarited@ffering of the Notes contemplated
hereby complied with the conditions for the usé&ofm S-3 and is eligible to use Form S-3. CopiethefRegistration Statement, including any
amendments thereto and the Prospectus containesintiave heretofore been delivered by the Compatlye Investors. The Registration
Statement is effective under the Securities Actramgosteffective amendment to the Registration Statemastieen filed as of the date of
Agreement. The Company has prepared and deliverdgttinvestors and will file with the SEC pursuamRule 424(b), no later than two
business days after the date hereof, a suppleméiné tbhase prospectus included
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in the Registration Statement relating to the Sgearand the offering thereof in conformity withet requirements of the Securities Act.

3.6. Absence of Certain ChangeSince September 30, 2004, there has not beeMaterial Adverse Effect.

3.7. Disclosure Documest The information contained or incorporated bgrefice in the Disclosure Documents was true aneécton
all material respects as of the respective datéiseofiling thereof with the SEC; and, as of suebpective dates, the Disclosure Documents did
not contain an untrue statement of a materialdacimit to state a material fact required to béestaherein or necessary to make the statement:
therein, in light of the circumstances under wtiledy were made, not misleading, except to the éxiedated or superseded by any report
subsequently filed by the Company with the SEC.

3.8. ConsentsAll consents, approvals, orders and authorizatieguired on the part of the Company in connedtiibth the execution,
delivery or performance of this Agreement and thiestmmation of the transactions contemplated heoétrer than (i) stockholder approval as
set forth more specifically in Section 5.5 heretvé been obtained and will be effective as of tlesi@g Date, other than such filings required
to be made after the Closing under applicable tdderd state securities laws and (ii) any of thredoing, the failure to make or obtain will not
have a Material Adverse Effect.

3.9. No Conflict. The execution and delivery of this Agreementhsy €Company and the consummation of the transactiomemplated
hereby will not conflict with or result in any viion of or default (with or without notice or lagpef time, or both) under, or give rise to a right
of termination, cancellation or acceleration of afyigation or to a loss of a material benefit un@eany provision of the Certificate of
Incorporation or By-laws of the Company or (ii) aagreement or instrument, permit, franchise, lieefjigdgment, order, statute, law,
ordinance, rule or regulations, applicable to tlen@any or its properties or assets, except, ircdse of clause (ii), as would not, individually
or in the aggregate, be reasonably expected todddaterial Adverse Effect.

3.10. No Manipulation of StockThe Company has not taken, in violation of aggllle law, any action designed to or that might
reasonably be expected to cause or result in #atdiin or manipulation of the price of the Comnftock to facilitate the transactions
contemplated hereby or the sale or resale of taeesiof Common Stock.

3.11. Company Not ahnvestment Compariy. The Company is not, and immediately after recefgtayment for the Notes will not be,
an “investment company” or an entity “controlled &n “investment companywithin the meaning of the Investment Company Ac1840, a:
amended.

4. Representations and Warranties of Each Inve&ach Investor, severally for itself and not joirwith the other Investors (in the case
of each of Southeastern and Davis, for itself (ssletherwise indicated)), represents and warrartteet Company as follows:

4.1. Organization Such Investor, if it is a legal entity, is dulydavalidly existing under the jurisdiction of itsganization.
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4.2. Authorization All action on the part of such Investor (in trese of each of Southeastern and Davis, on itsgpdrbn the part of its
respective Advisory Clients) necessary for the atitiation, execution, delivery and performancehig Agreement and the consummation of
the transactions contemplated herein has been.tikénAgreement constitutes the legal, valid amdling obligation of such Investor,
enforceable against such Investor in accordandeitgiterms, except as such may be limited by hagtky, insolvency, reorganization or other
laws affecting creditors’ rights generally and ngral equitable principles. Such Investor hagegjlisite power to enter into this Agreement
and to carry out and perform its obligations urttierterms of this Agreement.

4.3. No Conflict. The execution and delivery of this Agreement bgtsinvestor and the consummation of the transastiontemplated
hereby will not conflict with or result in any vation of or default by such Investor (with or withaotice or lapse of time, or both) under, or
give rise to a right of termination, cancellationagceleration of any obligation or to a loss ofaerial benefit under (i) any provision of the
organizational documents of such Investor or iy agreement or instrument, permit, franchise nieg judgment, order, statute, law,
ordinance, rule or regulations, applicable to sisfestor or its respective properties or assetsgf@x in the case of clause (ii), as would not,
individually or in the aggregate, be reasonablyeekgd to have a material adverse effect (a) on buwastor or (b) on the ability of such
Investor to perform its obligations under this Agreent.

4.4. ConsentsAll consents, approvals, orders and authorizatieguired on the part of such Investor (in theadsach of Southeastern
and Davis, on its part, and to its knowledge, anghrt of its respective Advisory Clients) in coatiegn with the execution, delivery or
performance of this Agreement and the consummatidhe transactions contemplated herein have bbtined and will be effective as of the
Closing Date.

4.5. No Manipulation of StockSuch Investor (in the case of each of Southeasted Davis, it and, to its knowledge, its respecti
Advisory Clients) has not taken, in violation ofpdipable law, any action designed to or that migdatsonably be expected to cause or result in
stabilization or manipulation of the price of ther@mon Stock to facilitate the transactions contetsgl hereby or the sale or resale of the
shares of Common Stock.

4.6. Group; Affiliate.

(@) In the case of Southeastern, Southeasternhigetth the other Investors listed on ExhibitlAattached hereto do not constitute a
Group. Southeastern hereby agrees that it shatbketany actions such that it and the other lmveshay be deemed to be a Group. After
giving effect to the sale and purchase of the Notegemplated under this Agreement, Southeastgether with its Affiliates will Beneficially
Own less than thirty-five percent (35%) of the Camyp's outstanding Common Stock. Southeastern haéisendate hereof delivered to the
Company a certificate setting forth a true andexrlist of the Common Stock Beneficially Owned®gutheastern and its Affiliates as of such
date.

(b) In the case of an Investor listed on Exhibif Attached hereto, such Investor together with therdhvestors do not constitute a
Group. Such Investor is not and, after giving dffeche sale and purchase of the Notes contentpbatehis Agreement, will not
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be an Affiliate of the Company. Such Investor hgragrees that it shall not take any actions suahttie Investors may be deemed to be a
Group. After giving effect to the sale and purchafthe Notes contemplated under this Agreemeih) savestor together with its Affiliates
will Beneficially Own less than fifteen percent 4% of the Company’s outstanding Common Stock.

4.7. Purchase Entirely for Own AccourBuch Investor is acquiring the Notes for its aeaount (in the case of each of Southeastern anc
Davis, on behalf of its respective Advisory Clidraad not with a view to, or for sale in connectwith any distribution of the Notes, but
subject, nevertheless, to any requirement of lawtthe disposition of such Investor’s property kaghll times be within such Investor’s
control. Such Investor has no present agreemedertaking, arrangement, obligation or commitmenotjating for the disposition of the Note

4.8. Investor Statusin the case of Southeastern and Davis, eacteafridspective Advisory Clients is a institutiofiatcredited investor”
as defined in Rule 501 under the Securities Act.

4.9. Accuracy of Information Supplied for Proxy t8taent. The information regarding such Investor and it§liates supplied or to be
supplied by it in writing specifically for inclusioor incorporation by reference into the Proxy &tant (as defined below) will not, as of the
date such Proxy Statement is first mailed to tbeldtolders of the Company and as of the date oBtiexial Meeting, contain any untrue
statement of a material fact or omit to state aayemal fact required to be stated therein or reargsin order to make the statements therein, in
light of the circumstances under which they are enadt misleading.

4.10. Accuracy of Information Supplied for Regiitva Statement In the case of Southeastern, the informationrdigg such Investor
and its Affiliates supplied or to be supplied bynitwriting specifically for inclusion or incorpatian by reference into that certain registration
statement referred to in Section 5.3 herein witl as of the date of such registration statememitain any untrue statement of a material fa
omit to state any material fact required to beestdherein or necessary in order to make the sttentherein not misleading.

5. Covenants

5.1. Governmental ApprovalsAs soon as practicable after the execution of Agreement, the Company and each Investor skablfi
applications and reports and take such other authioh is reasonably required to be taken or fikétth any governmental authority in
connection with the transactions contemplated s/Algreement. The Company and each Investor shadlagjl additional notices to third
parties and take other action reasonably requadx tor taken by it under any authorization, leaség, mortgage, indenture, agreement or
other instrument or any law, rule, regulation, dachar court or administrative order in connectiathvthe transactions contemplated by this
Agreement.

5.2. Further Assurance&ach party agrees to cooperate with each othiethesir respective officers, employees, attornagspuntants
and other agents, and, generally, do such othsraact things in good faith as may be reasonabégpmopriate to timely effectuate
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the intents and purposes of this Agreement anddhsummation of the transactions contemplated gemetluding, but not limited to, taking
any action to facilitate the filing any documentloe taking of any action to assist the other partiereto in complying with the terms of
Section 5.1 hereof.

5.3. Reqistration

(a) The Company shall use reasonable best effofisepare and file with the SEC within 10 dayshaf €losing a registration statement
on Form S-3 under Rule 415 of the Securities A@rtable the resale of the Registrable Securitiesééined below) by Southeastern, from
time to time, in compliance with the Securities fbie “ Resale Registration Statem8nfThe Company shall use reasonable best efforts t
cause the Resale Registration Statement to becfientive as promptly as practicable after filindhefCompany shall use reasonable best
efforts to prepare and file with the SEC such ameemits and supplements to the Resale Registratigargént and the prospectus used in
connection therewith (the “ Resale Prospet}uss may be necessary to keep the Resale Registi@tatement effective and free from any
material misstatement or omission to state a natidt. Notwithstanding the foregoing, the Compahgll not be required to keep the Resale
Registration Statement in effect if the Companylidreve received an opinion of counsel reasonasfisfactory to the Company and
Southeastern that Southeastern is not an Affibhtee Company. “ Registrable Securitfeshall mean any securities of the Company held by
the Advisory Clients of Southeastern at the timéhefCompany’s filing of the Resale Registratioat&mnent and over which securities
Southeastern has discretionary authority. The Comphall bear all expenses in connection with tben@any’s registration of the Registrable
Securities pursuant to this Section 5.3, providiesyever, that Southeastern shall bear the codt ohderwriting discounts and selling
commissions and similar fees applicable to the gblbe Securities and fees and expenses of itd taginsel and all transfer taxes.

(b) In the event (i) of any request by the SECror ether federal or state governmental authorityrduthe period of effectiveness of the
Resale Registration Statement for amendments @emuments to a Resale Registration Statement aeteRrospectus or for additional
information; (ii) of the issuance by the SEC or ariyer federal or state governmental authoritymyf stop order suspending the effectivene
a Resale Registration Statement or the initiatioany proceedings for that purpose; (iii) of angewor circumstance not otherwise covered by
clause (iv) below which, upon the advice of its meel, necessitates the making of any changes iR¢lale Registration Statement or Resale
Prospectus, or any document incorporated or de¢onleel incorporated therein by reference, so thaheé case of the Resale Registration
Statement, it will not contain any untrue statenmadre material fact or any omission to state a ntéact required to be stated therein or
necessary to make the statements therein not mistgaand that in the case of the Resale Prospédtiugl not contain any untrue statement of
a material fact or any omission to state a matéaizti required to be stated therein or necessamyatice the statements therein, in the light of the
circumstances under which they were made, not edslg; or (iv) the Company determines in good f#itt offers and sales pursuant to the
Resale Registration Statement should not be madedspn of the presence of material undisclosedistances or developments with res
to which the disclosure that would be requireduolsa Resale Registration Statement or related&Bsaspectus, is reasonably likely to have
a seriously detrimental effect on the Company, thenCompany shall
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deliver a certificate in writing to the Southeastéihe “ Suspension Noticg to the effect of the foregoing and, upon receipsuch Suspension
Notice, Southeastern will refrain from selling @Rggistrable Securities pursuant to the Resale Ratigs Statement (“ Suspensiori) until it
receives copies of a supplemented or amended Resagpectus prepared and filed by the Companyniiritis advised in writing by the
Company that the current Resale Prospectus magdik and has received copies of any additionalgplemental filings that are incorporated
or deemed incorporated by reference in any suchl®€&sospectus. In the event of any SuspensiorGongpany will use reasonable best
efforts to cause the use of the Resale Prospectsigspended to be resumed as soon as reasonatiiggiske after the delivery of a Suspension
Notice to Southeaster

(c) Notwithstanding the foregoing paragraphs of éction 5.3, no Suspension under clause (v) dfd®e5.3(b) shall continue for more
than forty-five (45) days and the Company shalldwltver more than one Suspension Notice under slattse in any twelve-month period.

(d) Provided that a Suspension is not then in gffeocutheastern may sell Registrable Securitiegutid Resale Registration Statement,
provided, to the extent required by applicable law, thatrienges for delivery of a current Resale Prosseict the transferee of such securit
Upon receipt of a request therefor, the Compankprilvide an adequate number of current Resalepobsses to Southeastern.

5.4. Nasdaq Within ten business days following the Closing&ahe Common Stock issuable upon conversioneofNtites shall have
been approved for quotation on the Nasdaq Natiblaaket.

5.5. Special Meeting/Proxy Statement

(a) To the extent the issuance of the Notes andthges issuable upon the conversion thereof egjthie approval of the stockholders of
the Company under the rules of The Nasdaq Stockédanc., the Company shall: (i) use its bestr$fto prepare and file with the SEC,
promptly after the date hereof, preliminary proxgterials with respect to a special meeting of tbekdolders of the Company called for the
purpose of approving the issuance of the Notegtamghares issuable upon conversion thereof (8petial Meeting), as contemplated by
this Agreement (the “ Propos3| (ii) file with the SEC the definitive proxy stament (the “ Proxy Statemehtpromptly after comments, if
any, are received from the SEC with respect tgptieiminary proxy materials and after the furnighby the Company of all information
required to be contained therein and (iii) actingptigh the Board of Directors, call the Special Meaefor the purpose of voting upon
approving the Proposal. The Company shall causPritwey Statement, if any, and the information cored therein to comply in all material
respects with the applicable requirements of thehBrge Act and the rules and regulations thereurter Company shall cause the Proxy
Statement, if any, at the time the Proxy Staterf@nany amendment or supplement thereto) is fileH the SEC or first sent to stockholders,
or at the time the Special Meeting is held, natdatain any untrue statement of a material factnoit to state any material fact required to be
stated therein, or necessary in order to maketétiersents therein, in light of the circumstancedannwhich they were made, not misleading;
provided that the Company shall have no respoiitsilfdr any information
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regarding the Investors and their Affiliates supglor to be supplied by them in writing specifigdbr inclusion or incorporation by reference
into the Proxy Statement.

(b) At the Special Meeting, the Investors shallevahy securities of the Company owned by themeatithe of such meeting and entitled
to vote in favor of the Proposals, unless otherwésgiired by law or by the rules of The Nasdagq IStdarket, Inc.

5.6. Standstill

(a) During the Standstill Period (as defined beld®gutheastern shall not, without the prior writtemsent of the majority of the entire
Board of Directors (excluding any representativedasignees of the Investors), either directlynalirectly (including in a manner willfully
designed to circumvent the following provisiondpre or in concert with others:

(i) in any manner acquire, agree to acquire or naakepublic proposal to acquire (whether directlyndirectly, by purchase, tender or
exchange offer):

A. any material assets of the Company or any sidrgiof the Company; or

B. any Common Stock, Voting Securities or Derivatiecurities of the Company except pursuant tadheersion of the Notes in
accordance with their terms and pursuant to theewion of any other convertible debt of the Conyplaeld by such Investor as of the date
hereof;_providedurther, that the Investor shall not convert any such dfehich acquisition of Common Stock issuable uponversion of any
such debt would cause the Company to undergo anémhip change” within the meaning of Section 3B2fghe Internal Revenue Code of
1986, as amended (the “ Cafe

(i) enter into any arrangements, understandingggoeements (whether written or oral) with any Bershat would cause, or have the
effect of causing, directly or indirectly, (1) aH@nge of control” as defined in the indenturesuppdemental indentures, as the case may be,
relating to any Specified Indebtedness (as definéde Second Supplemental Indenture) or (2) thea@my to undergo an “ownership change
within the meaning of Section 382(g) of the Code;

(iii) form, join or participate in a Group in corcteon with any of the foregoing; or

(iv) make or cause the Company to make a publioancement regarding any intention of Southeastetakie an action which would be
prohibited by any of the foregoing.

(b) The term “ Standstill Periddshall mean the period beginning on the date Heard ending on the earliest to occur of (i) ttithfi
anniversary of the Closing or (ii) in the evensthigreement is terminated in accordance with itsise thirty days after the date of such
termination. Notwithstanding anything in Sectio6(8)(i)(B) to the contrary, the prohibitions in #en 5.6(a)(i)(B) shall be suspended and not
apply to Southeastern at any time during which Beagtern Beneficially Owns less than 20% of thangoSecurities.
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5.7. Transfer RestrictiondDuring the Standstill Period, Southeastern sialisell, assign, pledge, transfer or otherwispafie or
encumber (“Transfer”) any of the Notes (or any shasf Common Stock issuable upon conversion oNittes) except (a) pursuant to the
Resale Registration Statement referenced in SeSt®herein, (b) in accordance with Rule 144 unlderSecurities Act or (c) in privately
negotiated transactions (including in accordandb Rule 144A under the Securities Act); provideavbBweer, no such disposition under clause
(@), (b) or (c) shall be made to a Person if sustséh (together with its Affiliates) would Benefly Own, after giving effect to such Transfer
(or series of Transfers), more than 20% of the Camyfs Voting Securities. In addition, such Investhall not Transfer the Notes (or any
shares of Common Stock issuable upon conversitimeofiotes) except pursuant to an effective redistrainder the Securities Act or in a
transaction which, in the opinion of counsel readiy satisfactory to the Company, qualifies asxamgt transaction under the Securities Act
and the rules and regulations promulgated theraunde

5.8. Conversion Limitation Notwithstanding the terms of the Indenture arelNlotes, an Investor shall not exercise its rightdnvert th
Notes into Common Stock prior to January 1, 200@asa Change of Control (as defined in the SeGumplemental Indenture) shall he
occurred, provided that such Investor’s actionriiticause such Change of Control.

6. Conditions Precedent

6.1. Conditions to the Obligation of the Investmr€Consummate the Closind he several obligations of each Investor to consate the
transactions to be consummated at the Closingt@apdrchase and pay for the Notes being purchagédabthe Closing pursuant to this
Agreement, are subject to the satisfaction of tilewing conditions precedent:

(a) The representations and warranties of the Cagnpantained in Section 3 of this Agreement shaltroe and correct in all material
respects on the date hereof and on the Closing@atteough made on the Closing Date (except tlaethepresentations and warranties that
address matters only as of a particular date bhak been true and correct only on such date).

(b) The purchase of, and payment for, the Notesamh Investor shall not be prohibited or enjoing@uby law or governmental or court
order or regulation.

(c) No stop order suspending the effectivenesh®Registration Statement shall have been issudd@proceedings for that purpose
shall have been instituted or threatened.

(d) The Company and the Trustee shall have exeanéddlelivered the Second Supplemental Indentutteeifiorm attached hereto as
Exhibit Cand the Trustee shall have executed and delivecedtificate of authentication with respect to Mates.

(e) Each Investor shall have received from the Camgjs counsel, Willkie Farr & Gallagher LLP, an pjgin substantially in the form
attached hereto as Exhibit.D
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() To the extent the issuance of the Notes andiiaees issuable upon the conversion thereof egjthie approval of the stockholders of
the Company under the rules of The Nasdag Stockétainc., the Company’s stockholders shall hayerayed the Proposal.

(9) Unless waived, in the case of Southeasterrsaltady with respect to the Common Stock issuableotagleaf Partners Fund (an
Advisory Client of Southeastern) upon conversioiNofes being purchased by such fund, the applioahigng period under the HSR Act st
have expired or been terminated or the applicatweighmental authority shall have advised Southeasted the Company that it will not
review the HSR Act filing.

Notwithstanding anything in this Agreement to tleatrary, no Investor shall be obligated to consutentize transactions contemplated
by this Agreement unless the conditions set fortBéction 6.2 herein have been satisfied with idpeother Investors purchasing in the
aggregate such principal amount of the Notes Wia¢n taken together with the principal amount ofdédo be purchased by such Investor,
equals at least $500 million.

6.2. Conditions to the Obligation of the Companytinsummate the Closing'he obligation of the Company to consummate the
transactions to be consummated at the Closingtaisdue and sell to each Investor the Notes foubehased by it at the Closing pursuant to
this Agreement, is subject to the satisfactiorheffollowing conditions precedent:

(a) The representations and warranties of suchstoveontained in Section 4 of this Agreement shaltrue and correct in all material
respects on the date hereof and on the Closing@atteough made on the Closing Date (except tlaethepresentations and warranties that
address matters only as of a particular date bhak been true and correct only on such date).

(b) Such Investor shall have paid the purchase fmét forth opposite such Investor’s name on Exildttached hereto under the heat
“Purchase Price Payable at the Closing.”

(c) The sale of the Notes by the Company shalbegtrohibited or enjoined by any law or governmeotaourt order or regulation.

(d) No stop order suspending the effectivenesh®Registration Statement shall have been issugd@proceedings for that purpose
shall have been instituted or threatened.

(e) The Company and the Trustee shall have exeeumgdlelivered the Second Supplemental Indentutteeifiorm attached hereto as
Exhibit Cand the Trustee shall have executed and delivecedtificate of authentication with respect to Mates.

() To the extent the issuance of the Notes andiifaees issuable upon the conversion thereof egjthie approval of the stockholders of
the Company under the rules of The Nasdag Stockétainc., the Company’s stockholders shall hayerayed the Proposal.
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(g) Southeastern shall have executed and delivecedtificate confirming the accuracy of its repras¢ions in that certain letter, attact
hereto as Exhibit Eregarding the beneficial ownership by Southeastécertain shares of Common Stock.

(h) Unless waived by Southeastern, in the caseofl@astern and solely with respect to the CommookSssuable to Longleaf Partners
Fund (an Advisory Client of Southeastern) upon evsn of Notes being purchased by such fund, ppéiGable waiting period under the H
Act shall have expired or been terminated or th@iegble governmental authority shall have adviSedtheastern and the Company that it will
not review the HSR Act filing.

Each Investor’s obligations under this Agreemeialldbe several and independent from the obligatafreach other Investor; provided
however, that, notwithstanding anything in this Agreementhe contrary, the Company shall not be obligédecbnsummate the transactions
contemplated by this Agreement unless the conditgmt forth in this Section 6.2 have been satisfiitld respect to all of the Investors.

6.3. Conditions to Effectiveness of this Agreemeith Respect to Legg Mason Opportunity Trust

(a) Notwithstanding anything to the contrary conédi in this Agreement, except for the covenantaiort in this Section, this
Agreement shall not be effective with respect tgd &ason Opportunity Trust, a series of Legg Madswestment Trust, Inc. (* LMOT),
including, without limitation, that no covenantspresentations or agreements from LMOT, and nor@vs, representations or agreements
from the Company to LMOT, shall have any force effdct, until LMOT notifies the Company that LMOB$ determined, in its reasonable
discretion, that its participation in the transaws contemplated by this Agreement will not resBult violation of Section 17 of the Investment
Company Act of 1940 (“ Section 17.

(b) LMOT covenants that it will act in good faitlthich includes submitting the section 17 issugddioard of Directors for its
consideration, to promptly make the determinatifenred to above. If LMOT does not provide the aboaferenced notice to the Company by
5:00 p.m. EST on Tuesday, March 1, 2005, the Compaay, in its sole discretion, terminate this Agneat as it relates to LMOT. LMOT's
determination that it can participate in such teations, and its notice thereof, shall not be coest to create any additional representation:
warranties other than those contained in Secti@nd,none of such determination, such notice othémy else contained herein shall be
construed to create a representation of LMOT a@kadCompany'’s (as opposed to LMOT's) compliancé\g@iection 17.

7. Termination

7.1. Conditions of TerminationNotwithstanding anything to the contrary contditerein, this Agreement may be terminated at eng t
before the Closing (a) by mutual consent of the Gamy and the Investors, (b) by either the Investothe Company (i) if the Closing shall
have occurred on or prior to June 30, 2005 oif(the issuance of the Notes
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and the shares issuable upon the conversion thergoires the approval of the stockholders of then@any under the rules of The Nasdaq
Stock Market, Inc. and the stockholders do not appthe Proposal at the Special Meeting or anyuadjoent thereof.

7.2. Effect of TerminationIn the event of termination pursuant to Sectidnlireof, this Agreement shall become null and awid havt
no effect (other than this Section 7.2 and ArtRlevhich shall survive termination), with no liabilon the part of the Company or the
Investors, or their directors, officers, agentstockholders, with respect to this Agreement, ekfmythe liability for any willful breach of this
Agreement or to the extent provided in the nextesgse. In addition, in the event the Agreemengiiminated pursuant to Section 7.1(b)(ii), the
Company shall pay to the Investors, by wire transfémmediately available funds, an aggregate2s,400,000 (or if the Company shall have
terminated this Agreement as it relates to LMOTspant to Section 6.3(b) herein, then an aggred&t23400,000) (the “ Termination F&e
with each Investor receiving such fraction of tregfiination Fee as represents the principal amduXbtes to be purchased by such Investor
divided by the aggregate principal amount of theéeldo be purchased by all Investors under thi:ément.

8. Miscellaneous Provisions

8.1. Public Statements or Releasdkeither the Company nor any Investor shall makepublic announcement with respect to the
existence or terms of this Agreement or the traiwmas provided for herein without the prior apprbefithe other parties, which shall not be
unreasonably withheld or delayed. Notwithstandhngfbregoing, nothing in this Section 8.1 shallverg any party from making any public
announcement it considers necessary in order igfysés obligations under the law or the rulesaafy national securities exchange or market,
provided such party, to the extent practicableyioles the other parties with an opportunity to e@ewand comment on any proposed public
announcement before it is made.

8.2. Pronouns All pronouns or any variation thereof shall beed to refer to the masculine, feminine or nesiegular or plural, as
the identity of the person, persons, entity ortesgtimay require.

8.3. Notices

(a) Any notices, reports or other correspondeneecfhafter collectively referred to as “ correspemck”) required or permitted to be
given hereunder shall be sent by postage prepaidcfass mail, courier or facsimile or delivergdhand to the party to whom such
correspondence is required or permitted to be gimeunder. The date of giving any notice shathigedate of its actual receipt.

(b) All correspondence to the Company shall be eskird as follows:

Level 3 Communications, In
1025 Eldorado Boulevard
Broomfield, CO 80021

Attention: Thomas C. Stortz, Esq.
Facsimile: (720) 888-5127



with a copy to:

Willkie Farr & Gallagher LLP
787 Seventh Avenue

New York, NY 10019
Attention: John S. D’Alimonte
Facsimile: (212) 728-8111

(c) All correspondence to any Investor shall be seisuch Investor at the address set forth in Bk attached hereto.
(d) Any Person may change the address to whiclkespondence to it is to be addressed by notificatprovided for herein.

8.4. Captions The captions and paragraph headings of this Ageeeare solely for the convenience of referenckesinall not affect its
interpretation.

8.5. Severability Should any part or provision of this Agreemenhk#l unenforceable or in conflict with the applitslaws or
regulations of any jurisdiction, the invalid or unfierceable part or provisions shall be replacedh &iprovision which accomplishes, to the
extent possible, the original business purposeich part or provision in a valid and enforceablenne, and the remainder of this Agreement
shall remain binding upon the parties hereto.

8.6. Governing Law This Agreement shall be governed by, and condtimiaccordance with, the laws of the State of Nask, without
giving effect to conflict of law principles thereof

8.7. Waiver. No waiver of any term, provision or conditiontbfs Agreement, whether by conduct or otherwis@riy one or more
instances, shall be deemed to be, or be constsjexdfarther or continuing waiver of any such tepmgvision or condition or as a waiver of ¢
other term, provision or condition of this Agreermen

8.8. ExpensesEach party shall bear the cost of any and all fewl expenses incurred in connection with theséretions contemplated
hereby including, without limitation, legal, consnfj and accounting fees; provided, however, thatGompany shall pay the fees of one
counsel to the Investors not in excess of $50,8@@h Investor shall bear all expenses in connegtitnany filings under the HSR Act in
connection with its purchase of Notes and acquoisitif Common Stock upon conversion of such Notes.

8.9. Assignment The rights and obligations of the parties hestall inure to the benefit of and shall be bindipgpn the authorized
successors and permitted assigns of each partye bfaihe parties may assign its rights or obligaiander this Agreement or designate
another person (i) to perform all or part of itdigations under this Agreement or (ii) to havealpart of its rights and benefits under this
Agreement, in each case without the prior writtensent of the other parties. In the event of asjgasent in accordance with the terms of
Agreement, the assignee shall specifically assurndeba bound by the provisions of the Agreementi@ceting and agreeing to an assumption
agreement reasonably acceptable to the

-16-



Company. Notwithstanding the foregoing, each offeaiand Markel may assign its rights and obligagioinder this Agreement to one or more
its respective wholly owned subsidiaries, provitieat any such subsidiary assignee specificallyrassiand agrees to be bound by the
provisions of the Agreement by executing an assiamgtgreement reasonably acceptable to the Compandyprovided further that, in the
event of any such assignment by Fairfax or Markairfax and Markel, as the case may be, shall retrele for the performance of all such
assigned obligations under this Agreement.

8.10._CounterpartsThis Agreement may be signed in one or more @patts, each of which shall be an original, bubgivhich
together shall constitute one instrument

8.11. Entire AgreementThis Agreement (including the exhibits hereto)stitutes the entire agreement between the pédrtieo
respecting the subject matter hereof and supersdidasor agreements, negotiations, understandirgggesentations and statements respecting
the subject matter hereof, whether written or d¥al.modification, alteration, waiver or change nyaf the terms of this Agreement shall be
valid or binding upon the parties hereto unlesseriadvriting and duly executed by the Company angstors.
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IN WITNESS WHEREOF, the parties hereto have exetthis Agreement under seal as of the day andfiraaabove written.
LEVEL 3COMMUNICATIONS, INC.

By: /s/  THOMAS C. STORTZ
Name ThomasC. Stortz
Title: Executive Vice President
INVESTORS:

SOUTHEASTERN ASSET MANAGEMENT, INC.,
on behalf of certain institutional clients

By: /s/  ANDREWR. M c C ARROLL

Name Andrew R. McCarrall

Title: Vice President and General Counse!

MSD TCB, L.P.

By: MSD Capital, L.P., its General Partr

By: MSD Capital Management, LLC, its
General Partne

By: /s MARCR. L ISKER

Name MarcR. Lisker

Title: General Counsel

DAVISSELECTED ADVISERS, L.P.

By: Davis Investments, LL(

By: /sl TomT AvYs

Name Tom Tays

Title: Vice President and Chief Legal Officer

MARKEL CORPORATION

By: /s GREGORYW ATERS

Name Gregory Waters
Title: Senior Vice President



HAMBLIN WATSA INVESTMENT COUNSEL
LTD.

By: /sl V.PREMW ATSA
Name V. Prem Watsa
Title: Chief Executive Officer

LEGG MASON OPPORTUNITY TRUST,
a series of Legg Mason Investment Trust,

By: Legg Mason Funds Management, Inc., Investment

Managel
By: /s]  MAXIE K. K AMPINSKI
Name Maxie K. Kampinski
Title: Vice President and Treasurer

THE TORRAY CORPORATION,
on behalf of The Torray Fund and The Torray
Institutional Fund

By: /s|  DoUGLASE BY
Name Douglas Eby
Title: President



E XHIBITA

Investor
Name and Address

Southeastern Asset Management,
6410 Poplar Avenue, Suite 900
Memphis, TN 3811!

MSD TCB, L.P.
c/o MSD Capital, L.P.
645 Fifth Avenue, 2% Floor
New York, NY 10022

Davis Selected Advisers, L.P.
2949 East Elvira Road, Suite 101
Tucson, Arizona 8570

Markel Corporation
4521 Highwoods Parkway
Glen Allen, VA 23060
Attn: Vice-Chairmar

Hamblin Watsa Investment Counsel L
Fairfax Financial Holdings Limited
95 Wellington Street West
Suite 800
Toronto, Ontario, Canada M5J 2I

Legg Mason Opportunity Trust
c/o Legg Mason Funds Management
100 Light Street
Baltimore, MD 2120z

The Torray Fund
7501 Wisconsin Avenue, Suite 1100
Bethesda, MD 2081

The Torray Institutional Fun
7501 Wisconsin Avenue, Suite 1100
Bethesda, MD 2081

TOTAL

Principal Amount of Notes

to be Purchased
$ 400,000,00
$ 100,000,00
$ 100,000,00
$ 30,000,00
$ 100,000,00
$ 100,000,00
$ 30,000,00
$ 20,000,00
$ 880,000,00

Pur chase Price Payable

at the Closing

$ 400,000,00

$ 100,000,00

$ 100,000,00

$ 30,000,00

$ 100,000,00

$ 100,000,00

$ 30,000,00

$ 20,000,00

$ 880,000,00




MSD TCB, L.P.
Davis Selected Advisers, L.P.
Markel Corporation

Hamblin Watsa Investment Counsel Ltd.

Legg Mason Opportunity Trust
The Torray Fund
The Torray Institutional Fund

E xHIBIT A-1



E xHIBITB
FORM OF NOTE
See Exhibit A to Exhibit C hereto.



E xHIBITC

FORM OF SECOND SUPPLEMENTAL INDENTURE



E xHiBITD

FORM OF OPINION OF WILLKIE FARR & GALLAGHER LLP



E xHIBITE

BENEFICIAL OWNERSHIP TAX CERTIFICATE



Exhibit 99.1

Level(3)

COMMUBNICATIOMNS

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

NEWSRELEASE
Level 3 contacts:
Media:  Josh Howel Investors: Robin Grey
72(-88¢-2517 72(-88¢-2518
Arthur Hodges Sandra Curlande
72(-88¢-6184 72(-88¢-2501

Level 3 Announces Agreements To Raise
$880 Million In New Capital

Southeastern Asset Management, Six Other Instititiovestors
Agree To Buy 10% Convertible Senior Notes

BROOMFIELD, Colo., February 22, 2005 — Level 3 Communications, Inc. (NASDAQ:LVLT) annated today that it has reached
agreements to sell $880 million aggregate princgmabunt of 10% convertible senior notes due 2011.

The following institutional investors have agreedtiy notes, either on behalf of their advisorgmds, for the account of their affiliates or for
their own account: Southeastern Asset ManagemeisCselected Advisers, L.P.; Fairfax Financial dilogs; Legg Mason Opportunity Trust;
Markel Corporation; MSD Capital, L.P.; and The TgriCompanies. The principal amount of debt eaditition has agreed to purchase,
subject to customary closing conditions, is sethfar the following table.

Proposed pur chase amount
Institutional investor

Southeastern Asset Managem $ 400 millior
Davis Selected Advise! $ 100 millior
Fairfax Financial Holding $ 100 millior
Legg Mason Opportunity Tru $ 100 millior
Markel Corporatior $ 30 million
MSD Capital, L.P $ 100 millior
The Torray Companie $ 50 million



Legg Mason Opportunity Trust has the right to tewté its commitment if, after good faith inquirlyis determined that the provisions of
Section 17 of the Investment Company Act of 1948/pnt its participation. If this investor exercisissermination right, the aggregate
principal amount of the notes sold would be $78Mioni. The company expects the Legg Mason Oppoiyuhiust's determination will be
made within approximately one week.

Level 3 intends to use the net proceeds from tfexiaf for general corporate purposes, includingsilde acquisitions, working capital, capital
expenditures, debt refinancings and debt repurshd$® company expects offering expenses of apmabely $2 million.

“Telecommunications is going through a period gbnatedented consolidation, one that we expectsitierate real opportunities for Level 3,”
said James Q. Crowe, Level 3's chief executiveceffi“In such an environment, strong financial suppnd access to capital are of critical
importance. We're pleased to have signed theseagmets, as we believe they reflect a fundamental k& confidence in the company, our
business plan and our competitive position withia industry.”

The notes would mature in 2011 and pay 10 peraemial cash interest. After January 1, 2007, thesyatould be convertible, at the option of
the holders, into common stock at a conversiorepoic$3.60. The convertible notes would rank pagsu with all of the company’s senior
unsecured indebtedness. Upon completion of theioffeand assuming that all investors participdte,company would have a pro forma cash
and marketable securities balance of approxim&tel§6 billion at December 31, 2004.

“The institutions participating in this offeringpeesent some of the nation’s most successful iov@stsaid Level 3 Chairman Walter Scott Jr.
“We believe this proposed offering is in the beserests of all stockholders, and we look forward successful completion of the transaction.”

O. Mason Hawkins, chairman and chief executivemftBeastern Asset Management, said: “Over thetpasyears, despite challenging
industry dynamics, Level 3 has established itsel &ey provider of communications services to camgs all over the world. The company
has also succeeded as an industry consolidatarghrits acquisition of Genuity and other telecosess We believe the company is well
positioned to capitalize on additional opportursitées they arise. We are pleased to participate®aths Selected Advisers, Fairfax Financial
Holdings, Legg Mason Opportunity Trust, Markel Cargtion, MSD Capital, and The Torray Companies akimg this investment.”

Completion of the transaction may require the apgirof Level 3 stockholders under the rules oftlesdaq National Market. A final
determination as to whether such approval is reguwill be made after further consultation with Nag. If stockholder approval is required,
and the company’s stockholders fail to approvetitéuiesaction, the investors will receive their patarshare of a termination fee payable by the
company totaling 3 percent of the total amountefaffering.



If Level 3 is required to hold a special meetingtafckholders to consider the proposed transadtisanticipated that the meeting will take
place as soon as reasonably practicable. If aapmeieting of stockholders is not required, the jgany anticipates closing the transaction by
the end of the first quarter 2005.

A shelf registration statement relating to the sdtas been declared effective by the SecuritieEEandange Commission. Offers and sales of
the notes were made by the related prospectusrasggrtus supplement.

About Level 3 Communications

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

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

The Level 3 logo is a registered service mark L8 Communications, Inc. in the United States@ndther countries. Level 3 services are
offered by wholly owned subsidiaries of Level 3 @omications, Inc.

Forward Looking Statement

Some of the statements made by Level 3 in this peé=ase are forwarlooking in nature. Actual results may differ maadlsi from those
projected in forwar+looking statements. Level 3 believes that its arinmisk factors include, but are not limited tdianges in the overall
economy relating to, among other things, the Seip¢erhl attacks and subsequent events, substaapéht requirements; development of
effective internal processes and systems; thetaldiattract and retain high quality employeeshrology; the number and size of competitors
in its markets; law and regulatory policy; and timéx of products and services offered in the comjsailayget markets. Additional information
concerning these and other important factors camooed within Level 3’s filings with the Securiteesd Exchange Commission. Statements in
this release should be evaluated in light of tHeggortant factors.
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