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+The information in this Prospectus is not compéetd may be changed. We may +

+not sell these securities until the registratiesnent filed with the +

+Securities and Exchange Commission is effectivés Prospectus is not an +

+offer to sell these securities and it is not stitig an offer to buy these +

+securities in any state where the offer or sateotgpermitted. +
++++++++++H+H+ A+ SUBJECT TO

COMPLETION, DATED FEBRUARY 3, 1999
PROSPECTUS
Level 3 Communications, Inc.

Offer to Exchange all Outstanding
10 1/2% Senior Discount Notes Due 2008

for
10 1/2% Senior Discount Notes Due 2008
Terms of Exchange Offer
. The Exchange Offer expires 5:00 p.m., New Yorty @ime, , 1999, unless extended.
. The Exchange Offer is subject to the certain dwrs.

. The Exchange Offer is not conditioned upon anyimim aggregate principal amount at maturity ostariding notes being tendered for
exchange.

. Tenders of outstanding notes may be withdrawntamg prior to expiration of the Exchange Offer.
. The exchange of notes pursuant to the Exchanfgg @il not be a taxable exchange for the U.Sefatlincome tax purposes.
. We will not receive any proceeds from the Exclea@dfer.

. The terms of the notes to be issued are subaligriientical to the outstanding notes, excepicintain transfer restrictions and registration
rights relating to the outstanding notes.

Each broker-dealer that receives registered noteisfown account in the Exchange Offer must aekadge that it will deliver a prospectus
in connection with any resale of those notes. Téitelr of Transmittal accompanying this Prospectates that by so acknowledging and by
delivering a prospectus, a broker-dealer will rodleemed to admit that it is an "underwriter" witthe meaning of the Securities Act. This
Prospectus, as it may be amended or supplemermiedifne to time, may be used by a broker-dealenmmection with resales of notes
received in exchange for the outstanding notes evhech notes were acquired by such broker-deakeresult of market-making activities or
other trading activities. We have agreed thattistaon the date of this Prospectus and endindnertiose of business on the day that is 180
days following the date of this Prospectus, we midlke this Prospectus available to any broker-déataise in connection with any such
resale. See "Plan of Distribution.”

See "Risk Factors" beginning on page 6 for a dsionsof certain matters that should be consideyegauticipants in the Exchange Offer.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or pas
upon the adequacy or accuracy of this Prospectug répresentation to the contrary is a criminatoéfe.

The date of this Prospectus is , 1!



This Prospectus incorporates important businesdinadcial information about us that is not incldda or delivered with this Prospectus.
will provide this information to you at no chargpam written or oral request directed to: Vice Riest, Investor Relations, Level 3
Communications, Inc., 1450 Infinite Drive, Louideil CO 80027, 303-926-3000. In order to ensurelyirdelivery of the information, any
request should be made by , 1999.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus contains or incorporates by referéorward-looking statements. These forward-loglstatements include, among others,
statements concerning:

(1) the Business Plan (as defined);

(2) anticipated growth of the communications arfdrimation services industry;

(3) plans to devote significant management timeapital resources to the Company's business;

(4) expectations as to funding the Company's caggitpiirements; and

(5) other statements of expectations, beliefsréuplans and strategies, anticipated developmet®tner matters that are not historical fa

You should be aware that these forward-lookingest@nts are subject to risks and uncertaintiesydireg financial, regulatory environment,
industry growth and trend projections, that cowddse actual events or results to differ materfatiyn those expressed or implied by the
statements. The most important factors that cordggnt the Company from achieving its stated gim&lside, but are not limited to, the
Company's failure to:

(1) achieve and sustain profitability based ondteation and implementation of our end-to-end,rheProtocol based communications
network;

(2) overcome significant early operating losses;
(3) produce sufficient capital to fund the BusinB$an;
(4) develop financial and management controls, elsag additional controls of operating expenseselsas other costs;

(5) attract and retain qualified management andrgtlersonnel;



(6) install on a timely basis the switches/routéler optic cable and associated electronics regquior successful implementation of the
Business Plan;

(7) negotiate interconnection agreements;
(8) develop and implement effective internal preessand systems for processing customer ordergramigioning; and
(9) make acquisitions necessary for the expandiis aetworks and services and the implementatfaine Business Plan.

For a discussion of certain of these factors, 8ek'Factors" beginning on page 6 and the Comp#&wysent Report on Form 8-K filed with
the Securities and Exchange Commission (the "SBE&'Tecember 7, 1998, which is incorporated by esfee in this Prospectus.



SUMMARY

This Summary contains a general summary of thenmdtion contained in this Prospectus. You shoudd ithe entire Prospectus before
making an investment decision. Unless the contidravise requires, references in this ProspecttisstéCompany”, "Level 3", "we" or "us"
are to Level 3 Communications, Inc., a Delawargomtion, and its subsidiaries. Level 3 Commundg®]j Inc. was known as "Peter Kiewit
Sons', Inc." prior to the March 31, 1998 split-offits construction and mining management busireegsen its other business. This
Prospectus and the Letter of Transmittal that agaones it together constitute the "Exchange Offge "Risk Factors" for certain factors
which prospective participants in the Exchange Offeuld consider prior to tendering Original Noées! "Information Regarding Forward-

Looking Statements" for certain information relgtio statements contained in this Prospectus thatat historical facts.
The Company

Level 3 engages in the information services, comoations and coal mining businesses through owipedftoperating subsidiaries and
substantial equity positions in public companiedate 1997, we announced a plan (the "Business Paincrease substantially our
information services business and to expand thgerafservices we offer. We are implementing theiBess Plan by building an advanced,
international, facilities-based communications retbased on Internet Protocol, or IP, technology.

Since late 1997, we have substantially increaseehphasis we place on and the resources devoted twmmunications and information
services business. We intend to become a facilitesed provider of a broad range of integrated conmications services. A facilities-based
provider is one that owns or leases a substartidign of the plant, property and equipment neagsaprovide its services. To reach this
goal, we plan to expand substantially the busioéssir subsidiary PKS Information Services, Inad &m create, through a combination of
construction, purchase and leasing of facilitied ather assets, an international, end-to-enditi@asibased communications network. We are
designing our network based on IP technology ireotd leverage the efficiencies of this technolagprovide lower cost communications
services.

Our network will combine both local and long distametworks and will connect customers end-to-@ndss the U.S. and in Europe and
Asia. We expect to complete the U.S. intercity ioorbf the network during the first quarter of 2001 the interim, we have leased a national
network over which we began to offer services mftthird quarter of 1998. We intend to provide & fahge of communications services--
including local, long distance, international anternet services.

Our principal executive offices are located at 36aBham Street, Omaha, Nebraska 68131 and ouht@emumber is (402) 536-3677.
The Exchange Offer

On December 2, 1998, we privately placed $833,8Ibdygregate principal amount at maturity of oud ¥ Senior Discount Notes Due
2008. Those notes are referred to in this Prospexguhe "Original Notes." In connection with thivate placement, we entered into a
Registration Agreement (as defined) with the ihjpiarchasers of the Original Notes. In the RegigtraeAgreement, we agreed to deliver this
Prospectus to holders of the Original Notes andpteta the Exchange Offer within 180 days of theasxe of the Original Notes. Our 10
1/2% Senior Discount Notes Due 2008 that we arerioif) to exchange for Original Notes in the Exclafdfer are referred to in this
Prospectus as the "New Notes." The Original Notesthe New Notes are together referred to in thispectus as the "Notes." You should
read the discussion under the heading "Descrimtidhe Notes" for information regarding the Notes.
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The Notes

The Exchange Offer applies to $833,815,000 aggeguéncipal amount at maturity of the Original Nat&he New Notes are substantially
identical to the Original Notes, except for certaamsfer restrictions and registration rightstietato the Original Notes. The New Notes will
evidence the same debt as the Original Notes alhteventitled to the benefits of the Indenturee SBescription of the Notes."

ISSUET..ccovviieeee, Level 3 Communications, Inc.

Securities Offered........ $833,815,000 aggregate principal amount at maturity
of 10 1/2% Senior Disco unt Notes Due 2008.

Maturity........ccceenee December 1, 2008.
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RISK FACTORS

Before tendering Original Notes, prospective pgénts in the Exchange Offer should carefully cdasthe following risk factors, as well as
other information contained or incorporated by reffiee in this Prospectus, including, but not limhite, those risk factors contained in the
Form 8-K filed with the SEC on December 7, 1998jahtis incorporated by reference in this Prospeces "Where You Can Find More
Information.” The following risk factors, other thdConsequences of Failure to Exchange," are giyegplicable to the Original Notes as
well as the New Notes.

HOLDING COMPANY STRUCTURE; EFFECTIVE SUBORDINATION OF THE NOTES

We are a holding company with no material assédtsrahan the stock of our subsidiaries. The Notesa&clusively obligations of the holdi
company. The Notes are unsecured and rank equghinof payment with all of our existing and futusenior unsecured indebtedness and
trade payables including, without limitation, out/8% Senior Notes Due 2008 in an aggregate p@hamount not to exceed $2,000,000,
originally issued on April 28, 1998. The Notes vii# effectively subordinated to all of our securatebtedness to the extent of the value of
the assets securing that indebtedness. Since stibByaall of our operations are conducted throwgin subsidiaries, our cash flow and our
ability to meet our own obligations, including adtions on the Notes, are dependent on (1) théngarof our subsidiaries and the
distributions of those earnings to us, or (2) an®or other payments of funds made by these sabieglto us. Future debt agreements of our
subsidiaries likely will impose significant restiams that affect, among other things, the abiityur subsidiaries to pay dividends or make
loans, advances or other distributions to us. Hikiyaof the Company's subsidiaries to pay dividemnd make other distributions also wil
subject to applicable state laws and regulatiomsray other things. In certain circumstances, thar or subsequent approval of these
dividends or distributions is required from the lagable regulatory or other governmental entity.

Substantially all of our operating assets are owmedur subsidiaries. Therefore, the Notes raniojuto all existing and future indebtedness,
trade payables, preferred stock and other obligatad our subsidiaries. In addition, our rights #melrights of our creditors, including the
holders of the Notes, to participate in the assk#y subsidiary upon the subsidiary's liquidatiomeorganization will be subject to the prior
claims of the subsidiary's creditors and holderthefsubsidiary's preferred stock, if any. Howeifaxke ourselves are a creditor with
recognized claims against the subsidiary, our dairauld still be effectively subordinated to angwsgty interests in or mortgages or other
liens on the assets of the subsidiary and woull j@amor to any senior indebtedness of the subsidiBhe Indenture limits, but does not
prohibit, the incurrence of additional indebtedniegsis and our subsidiaries. Therefore, both wecamdubsidiaries will retain the ability to
incur substantial additional indebtedness. We exjbet we and our subsidiaries will incur substradditional indebtedness in the future in
connection with the implementation of the Busin@ks. See "Description of the Notes."

LEVERAGE AND DEBT SERVICE

As of September 30, 1998, on a pro forma basis giting effect to the Initial Offering (as defingdve would have had approximately
$2.646 billion of indebtedness. For the nine morthded September 30, 1998, we had a deficiendyeindtio of earnings to fixed charges of
approximately $106 million. In addition, we expé&ztincur substantial net operating losses for tiedeeable future, and there can be no
assurance that we will be able to achieve or sugtaifitability in the future. Accordingly, we caohmake any assurance that we will have
sufficient funds to pay debt service on the Nollesddition, the Indenture permits us to incur éiddal debt under certain conditions,
including an unlimited amount of secured purchaseey debt. The leveraged nature of our companyddouit our ability to effect future
financings or may otherwise restrict our activiti8sibstantial leverage poses the risk that we mapaable to generate sufficient cash flow
to service our indebtedness, including the Noted,ta adequately fund the Business Plan. See "ipéiser of the Notes."

The Business Plan will require us and our subsiBsao incur substantial amounts of additional btddness in the future. The degree to
which we are leveraged, and the restrictive anahfiial covenants that we will be subject to, wéle important consequences to the holders
of the Notes, including the following:



(1) our ability to obtain additional financing ftite Business Plan, including financing necessafyrd the substantial net losses incurred in
connection with the Business Plan, may be impairéde future;

(2) a substantial portion of our cash flow from gi®ns must be dedicated to the payment of deliicee which reduces the funds available
for the Business Plan;

(3) our leverage may hinder our ability to adjustidly to changing market conditions; and
(4) our leverage could make us more vulnerablaénevent of a downturn in general economic conaitior in our business.
Covenants

The covenants in the Indenture allow us, subjecettain limitations, to use our funds in a broadge of activities and investments, incluc
entering into joint ventures we do not control, goof which may result in significant cash expen@isuby us or result in significant losses.
See "Description of the Notes."

Risks Associated with a Change of Control

Upon the occurrence of certain change of contrehés; we must make an offer to purchase all oulstgriNotes at a purchase price equal to
101% of the Accreted Value of the Notes, plus aedrand unpaid interest (if any) to the purchase.d&e can make no assurance that we
would have sufficient funds to pay the purchasegfor all Notes tendered by holders seeking teicthe offer to purchase. In addition,
instruments governing our other debt may requirtouspurchase the other debt upon a change inada@ntmay prohibit us from purchasing
any Notes prior to their stated maturity, includiqgpn a change of control. Our failure to purchabealidly tendered Notes would result in
an Event of Default (as defined) under the IndentBee "Description of the Notes--Certain Covena@tsange of Control Triggering Event."

Absence of Public Market; Restrictions on Resale

The Notes are a new issue of securities for whiehet is currently no established market. We canenmakassurance as to:
(1) the liquidity of any market that may develop;

(2) the ability of the holders of Notes to sell afytheir Notes; or

(3) the price at which the holders of Notes wouddable to sell any of their Notes.

We do not presently intend to apply for listingaofy of the Notes on any national securities excaafipe initial purchasers of the Original
Notes (the "Initial Purchasers") have advised then@any that they presently intend to make a markite Notes. However, the Initi
Purchasers are not obligated to make a marketyimfime Notes and any market-making may be discoad at any time at the sole
discretion of the Initial Purchasers and withoutice Accordingly, we can make no assurance aseaévelopment or liquidity of any mar
for any of the Notes. If a market for any of thet®&owere to develop, the Notes could trade at pticat may be higher or lower than their
initial offering price depending on many factorfieEe factors include prevailing interest rates,aparating results and prospects for our
performance, the market for similar securities gaderal economic conditions. Historically, the nerdior securities such as the Notes has
been subject to disruptions that have caused sutztaolatility in the prices of similar securifeThere can be no assurance that if a market
for any of the Notes were to develop that it woutd be subject to similar disruptions.
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Original Issue Discount; Applicable High Yield Dis@unt Obligations

The Original Notes were issued at a substantiabdist from their stated principal amount at mayu@onsequently, although cash interes
the Notes generally will not be payable prior tagd, 2004, original issue discount ("OID") will meludible in the gross income of a holder
of the Notes for U.S. federal income tax purposesdvance of the receipt of cash payments on tliesN8ee "Certain Federal Income Tax
Considerations” for a more detailed discussiormeflnited States federal income tax consequeng@salple to holders of the Notes.

If a bankruptcy petition is filed by or against tBempany under the United States Bankruptcy Coie Hfe issuance of the Notes, the claim
of a holder of Notes with respect to the Accretedu¢ of the Notes may be limited to an amount etputiie sum of:

(2) the initial offering price for the Notes; and

(2) that portion of the original issue discountttisanot deemed to constitute "unmatured interedttiin the meaning of the United States
Bankruptcy Code.

Any original issue discount that was not amortiasaf the date of any such bankruptcy filing woeddstitute "unmatured interest.”
Accordingly, holders of the Notes under such cirstances may receive a lesser amount than they veeutshtitied to under the express te
of the Indenture, even if sufficient funds are &izle. In addition, to the extent that the Unitedt&s Bankruptcy Code differs from the
Internal Revenue Code of 1986, as amended, inrditierg the method of amortization of original issiliscount, a holder of Notes may
realize taxable gain or loss upon payment of tbhéddr's claim in bankruptcy.

The New Notes will constitute "applicable high gigliscount obligations" ("AHYDOs") because the @ra Notes provided initial holders
with a yield to maturity in excess of a specifiedaunt. Consequently, OID with respect to the Natilsnot be deductible by us until paid.
See "Certain Federal Income Tax Considerations."

Consequences of Failure to Exchange

Holders of Original Notes who do not exchange tlriginal Notes for New Notes in the Exchange Offdt continue to be subject to the
existing restrictions on transfer of their Origilddtes. In general, the Original Notes may not tbered or sold, unless registered under the
Securities Act and applicable state securities lavpursuant to an exemption therefrom. Excepeugértain limited circumstances, we do
not intend to register the Original Notes underSleeurities Act of 1933, as amended (the "Secariig"). In addition, any holder of Origin
Notes who tenders in the Exchange Offer for theppse of participating in a distribution of the N&letes may be deemed to have rece
restricted securities. If so, that holder will leguired to comply with the registration and prospedcielivery requirements of the Securities
Act in connection with any resale transaction. i@ éxtent Original Notes are tendered and acceptind Exchange Offer, the trading
market, if any, for the Original Notes not tendecedld be adversely affected. See "The ExchangerOdihd "Registration Rights."
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USE OF PROCEEDS

The Company will not receive any proceeds fromissaance of New Notes in the Exchange Offer. The Netes will evidence the same
debt as the Original Notes surrendered in exchéorgbe New Notes. Accordingly, the issuance ofMesv Notes will not result in any
change in the indebtedness of the Company.

The net proceeds to the Company of the Initial @ftpwere approximately $486 million (after dedagtiexpenses). The net proceeds will be
used in connection with the implementation of thesiBess Plan, including funding for:

. route miles 9,000 through 16,000 of the Compady& intercity network;

. an expansion of the fiber loops, number of baidi connected and colocation space in the Compling'scities;

. an expansion of the fiber loops, number of baigi connected and colocation space in the CompBoypean cities;

. purchases of undersea cable capacity; and

. general corporate purposes, including acquistion

Pending such utilization, we intend to invest tieé proceeds of the Initial Offering in governmeatsrities.
CAPITALIZATION

The following table sets forth as of Septemberl3®8: (i) the historical consolidated capitalizatimf the Company; and (ii) that
capitalization as adjusted to give effect to thédhOffering of the Original Notes.

September 30, 1998

(dollars in millions)

Cash and marketable securities.........cccoeceee. L $3,633 $4,119
Current portion of long-term debt.................. .. ... ;_g“$ _6_____
Notes offered hereby....oo - -" 5(-)0
Other long-term debt, less current portion........ ... $2,140 $2,140
Total long-term debt, less current portion...... . 21;10 “--2_,_640
Total stockholders' equity...ooooo 20;98 ““2-,-098
Total capitalization...........ccccccvvvveeeee. L $42-38 “-;4_1,738



RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges for eacthefperiods indicated is as follows:

Nine Month s
Ended
September 3 0, Fiscal Year Ended
1998 199 7 1997 1996 1995 1994 1993
Ratio of earnings to fixed charges..... - 7. 295.733.87 - -- 20.94

For purposes of calculating the ratio of earnimgxed charges, earnings consist of earnings losfore income taxes, minority interest and
discontinued operations plus fixed charges exclydapitalized interest. Fixed charges consist ifrést expensed and capitalized, plus the
portion of rent expense under operating leases eddiy the Company to be representative of thegstdactor, plus, prior to September 30,
1995, preferred stock dividends on preferred stddts former subsidiary, MFS Communications Compadnc. The Company had
deficiencies of earnings to fixed charges of $1@&an for the nine months ended September 30, 1$32 million for 1995 and $42 million
for 1994.

THE EXCHANGE OFFER
Purpose of the Exchange Offer

On December 2, 1998 the Company privately placeddtiginal Notes in a transaction exempt from reegi®n under the Securities Act (the
"Initial Offering"). Accordingly, the Original Notemay not be reoffered, resold or otherwise pledggpothecated or transferred in the
United States unless so registered or unless ditalple exemption from the registration requirensesftthe Securities Act is available. In the
Registration Agreement, dated November 24, 1998"{®egistration Agreement"), that the Company @uténto with the Initial Purchasers,
the Company has agreed to:

(1) file a registration statement with the SEC witkpect to the Exchange Offer within 90 days dfterclosing of the Initial Offering (the
"Original Notes Closing Date");

(2) use its best effort to cause such registrattatement to be declared effective under the SeesiAct not later than 150 days after the
Original Notes Closing Date; and

(3) upon effectiveness of such registration statenadfer New Notes in exchange for surrender afjidal Notes.
The New Notes are being offered under this Prosigeot satisfy these obligations of the Company utite Registration Agreement.
Terms of the Exchange

The Company is offering, upon the terms and suligettie conditions of the Exchange Offer, to exdjea$i1,000 in principal amount at
maturity of New Notes for each $1,000 in principadount at maturity of outstanding Original NotekeTerms of the New Notes are
substantially identical to the terms of the OridiNates for which they may be exchanged pursuatitedExchange Offer, except that:

(1) the offer of the New Notes will have been régyisd under the Securities Act and, thereforeNin Notes will be freely transferable by
holders thereof (except as otherwise describedrfjeand not bear a legend regarding restrictionsamsfer;

(2) holders of the New Notes will not be entitledcertain rights of the holders of the Original 8®under the Registration Agreement, which
rights with respect to the Original Notes will ténate on consummation of the Exchange Offer; and
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(3) the New Notes will not contain any provisioegarding the payment of Special Interest.

The New Notes will evidence the same debt as thgir@t Notes and will be entitled to the benefifshe Indenture. See "Description of the
Notes."

The Exchange Offer is not conditioned upon any mini aggregate principal amount of Original Notesdpéendered for exchange.

Based on interpretations by the staff of the SBGasth in no-action letters issued to third pastithe Company believes that New Notes
issued pursuant to the Exchange Offer in exchamigihé Original Notes may be offered for resalsphg and otherwise transferred by holc
of New Notes without complying with the registratiand prospectus delivery requirements of the ftesiAct, provided that:

(1) the holders acquired the New Notes in the @girtourse of the holders' business;

(2) the holders are not engaged in, and do notdhte engage in, and have no arrangement or uadeliag with any person to participate in,
a distribution of the New Notes;

(3) the holders are not "affiliates" of the Compavithin the meaning of Rule 405 under the Secigifiet;
(4) the holders are not broker-dealers who acquireginal Notes directly from the Company; and
(5) the holders are not broker-dealers who acquireginal Notes as a result of market making oeotinading activities.

Each broker-dealer that receives New Notes famits account pursuant to the Exchange Offer must@aegledge that it will deliver a
prospectus in connection with any resale of those Niotes. The Letter of Transmittal that accompattiés Prospectus (the "Letter of
Transmittal") states that by so acknowledging andddivering a prospectus, a broker-dealer will betdeemed to admit that it is an
"underwriter" within the meaning of the Securitfest. This Prospectus, as it may be amended or soppited from time to time, may be u
by a broker-dealer in connection with resales oivMotes received in exchange for Original Notes ighthose New Notes were acquired by
the broker-dealer as a result of market-making/aiets or other trading activities. The Company hgeeed that, starting on the date of this
Prospectus and ending on the close of businedseodety that is 180 days following the date of Biespectus, it will make this Prospectus
available to any broker-dealer for use in connectiith any such resale. See "Plan of Distribution."”

Tendering holders of Original Notes will not be uggqd to pay brokerage commissions or fees orestilhp the instructions in the Letter of
Transmittal, transfer taxes with respect to theharge of the Original Notes pursuant to the Exchadffer.

Interest on each New Note will accrue from the iatgtrest payment date on which interest was paithe Original Note surrendered in
exchange therefor or, if no interest has been gaisuch Original Note, from the date of originaluance of such Original Note.

Expiration Date; Extensions; Termination; Amendment

The Exchange Offer expires on the Expiration Dake term "Expiration Date" means 5:00 p.m., NewkY@ity time, on , 1999, unless the
Company in its sole discretion extends the periatihd which the Exchange Offer is open. In thaedde term "Expiration Date" means the
latest time and date on which the Exchange Offesceextended by the Company, expires. The Comgsmeyves the right to extend the
Exchange Offer at any time and from time to timiempto the Expiration Date by giving written notiteeIBJ Whitehall Bank & Trust
Company (formerly known as IBJ Schroder Bank & T@empany) (the "Exchange Agent") and by timely lpuannouncement
communicated, unless otherwise required by apgkdalv or regulation, by making a release to thevidones News Service. During any
extension of the Exchange Offer, all Original Ngpesviously tendered in the Exchange Offer will eemsubject to the Exchange Offer.
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The initial Exchange Date will be the first busis@gy following the Expiration Date. The Companpressly reserves the right to:

(1) terminate the Exchange Offer and not accepéxehange any Original Notes for any reason, inolpd any of the events set forth below
under "--Conditions to the Exchange Offer" shaltdaccurred and shall not have been waived by tmpany; and

(2) amend the terms of the Exchange Offer in angmag whether before or after any tender of thgi@al Notes.

If any such termination or amendment occurs, the@my will notify the Exchange Agent in writing andll either issue a press release or
give written notice to the holders of the Origihldtes as promptly as practicable. Unless the Cogneaminates the Exchange Offer prior to
5:00

p.m., New York City time, on the Expiration DatkeetCompany will exchange the New Notes for the BaigNotes on the Exchange Date.

If the Company waives any material condition to Exehange Offer or amends the Exchange Offer inadingr material respect, and, if at the
time that notice of such waiver or amendment & fiublished, sent or given to holders of OrigiNates in the manner specified above, the
Exchange Offer is scheduled to expire at any tiaréex than the expiration of a period ending oa fifth business day from, and including,
the date that such notice is first so publishedt segiven, then the Exchange Offer will be ex&shdntil the expiration of such period of five
business days.

This Prospectus and the Letter of Transmittal ahérarelevant materials will be mailed by the Compto record holders of Original Notes
and will be furnished to brokers, banks and sinplarsons whose names, or the names of whose nanaggeear on the lists of holders for
subsequent transmittal to beneficial owners of iDaNotes.

How to Tender

The tender to the Company of Original Notes by ldérof Original Notes according to one of the mbares described below will constitute
an agreement between that holder and the Compaagcordance with the terms and subject to the tiondiset forth in this Prospectus and
in the Letter of Transmittal.

General Procedures. A holder of an Original Notg teader the same by (1) properly completing agdisp the Letter of Transmittal or a
facsimile of the Letter of Transmittal (all referes in this Prospectus to the Letter of Transmstiall be deemed to include a facsimile
thereof) and delivering them, together with thditieate or certificates representing the OrigiNaites being tendered and any required
signature guarantees (or a timely confirmation bbek-entry transfer (a "Book-Entry Confirmatiorsuant to the procedure described
below), to the Exchange Agent at its address s#t fielow under "--Exchange Agent" on or priorte Expiration Date or (2) complying
with the guaranteed delivery procedures descriledaib

If tendered Original Notes are registered in the@af the signer of the Letter of Transmittal alnel New Notes to be issued in exchange for
accepted Original Notes are to be issued (and atgndered Original Notes are to be reissued) im#me of the registered holder, the
signature of such signer need not be guaranteedhyiother case, the tendered Original Notes nmaushidorsed or accompanied by written
instruments of transfer in form satisfactory to @@mpany and duly executed by the registered halddrthe signature on the endorsement or
instrument of transfer must be guaranteed by a f@m'Eligible Institution") that is a member ofecognized signature guarantee medallion
program (an "Eligible Program™) within the meanwfgRule 17Ad-15 under the Securities Exchange Adt934 (the "Exchange Act"). If the
New Notes and/or Original Notes not exchangedateetdelivered to an address other than that afethistered holder appearing on the r
register for the Original Notes, the signature fumltetter of Transmittal must be guaranteed by lagibie Institution.

Any beneficial owner whose Original Notes are regisd in the name of a broker, dealer, commereiakpbtrust company or other nominee
and who wishes to tender Original Notes shouldaxirguch holder promptly
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and instruct such holder to tender Original Notesach beneficial owner's behalf. If such benefiovener wishes to tender such Original
Notes himself, such beneficial owner must, priocdmpleting and executing the Letter of Transmétad delivering such Original Note
either make appropriate arrangements to registeewship of the Original Notes in such beneficiahews name or follow the procedures
described in the immediately preceding paragraple. tiansfer of record ownership may take considettiine.

Book-Entry Transfer. The Exchange Agent will makeguest to establish an account with respectad@itiginal Notes at The Depository
Trust Company (the "Book-Entry Transfer Facilityt)y purposes of the Exchange Offer within two besmdays after receipt of this
Prospectus, and any financial institution that sgicipant in the Book-Entry Transfer Facilitg\sstems may make book-entry delivery of
Original Notes by causing the Book- Entry Tran$facility to transfer such Original Notes into thecRange Agent's account at the Book-
Entry Transfer Facility in accordance with the Beohtry Transfer Facility's procedures for transféowever, although delivery of Original
Notes may be effected through b-entry transfer at the Book-Entry Transfer Facjlitye Letter of Transmittal, with any required siture
guarantees and any other required documents, mwsty case, be transmitted to and received b¥kuhange Agent at the address set forth
below under "--Exchange Agent" on or prior to theiation Date or the guaranteed delivery procesldescribed below must be complied
with.

The method of delivery of Original Notes and all@tdocuments is at the election and risk of tHddrolf sent by mail, it is recommended
that registered mail, return receipt requestedjdael, proper insurance be obtained, and the médiéngade sufficiently in advance of the
Expiration Date to permit delivery to the Exchaiggent on or before the Expiration Date.

Unless an exemption applies under the applicakleatad regulations concerning "backup withholdingfealeral income tax, the Exchange
Agent will be required to withhold, and will withlth 31% of the gross proceeds otherwise payakdehtolder pursuant to the Exchange Offer
if the holder does not provide the holder's taxpagentification number (social security numbeieanployer identification number) and
certify that such number is correct. Each tendehioigler should complete and sign the main signdturma and the Substitute Form W-9
included as part of the Letter of Transmittal, sdaprovide the information and certification nesary to avoid backup withholding, unles:
applicable exemption exists and is proved in a raasatisfactory to the Company and the ExchangetAge

Guaranteed Delivery Procedures. If a holder desirescept the Exchange Offer and time will nohgiea Letter of Transmittal or Original
Notes to reach the Exchange Agent before the Bipir&®ate, a tender may be effected if the Exchakgent has received at its office list
under "-Exchange Agent" hereof on or prior to the Expinatidate a letter, telegram or facsimile transmisgiom an Eligible Institution the

(1) sets forth the name and address of the terglaotder, the names in which the Original Notesragistered and, if possible, the certificate
numbers of the Original Notes to be tendered; and

(2) states that the tender is being made therety; a

(3) guarantees that within three New York Stockl@amge trading days after the date of executiomch $etter, telegram or facsimile
transmission by the Eligible Institution, the Origl Notes, in proper form for transfer, will be idefed by such Eligible Institution together
with a properly completed and duly executed LatfeFransmittal (and any other required documents).

Unless Original Notes being tendered by the ab@sziibed method (or a timely Book-Entry Confirmajiare deposited with the Exchange
Agent within the time period set forth above (acpamied or preceded by a properly completed Left@ransmittal and any other required
documents), the Company may, at its option, refeetender. Copies of a Notice of Guaranteed Dsliwich may be used by Eligible
Institutions for the purposes described in thisageaiph are being delivered with this Prospectusttaad etter of Transmittal.

A tender will be deemed to have been received #seoflate when the tendering holder's properly deteg and duly signed Letter of
Transmittal accompanied by the Original Notes (Gmeely Book-Entry
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Confirmation) is received by the Exchange Agerguésices of New Notes in exchange for Original Ntgrdered pursuant to a Notice of
Guaranteed Delivery or letter, telegram or facgmiansmission to similar effect (as provided aBdwean Eligible Institution will be made
only against deposit of the Letter of Transmitild any other required documents) and the tendarigihal Notes (or a timely Book-Entry
Confirmation).

All questions as to the validity, form, eligibiliyncluding time of receipt) and acceptance fortege of any tender of Original Notes will be
determined by the Company, whose determinationbeilfinal and binding. The Company reserves thelatesright to reject any or all
tenders not in proper form or the acceptancesxdnange of which may, in the opinion of counsatht Company, be unlawful. The
Company also reserves the absolute right to waiyeo&the conditions of the Exchange Offer or aefedt or irregularities in tenders of any
particular holder whether or not similar defectsrmegularities are waived in the case of othedkdd. None of the Company, the Exchange
Agent or any other person will be under any dutgite notification of any defects or irregularitiestenders or shall incur any liability for
failure to give any such natification. The Comparigterpretation of the terms and conditions offtxehange Offer (including the Letter of
Transmittal and the instructions thereto) will beaf and binding.

Terms and Conditions of the Letter of Transmittal
The Letter of Transmittal contains, among othemgkj the following terms and conditions, which pagt of the Exchange Offer.

The party tendering Original Notes for exchange (ffransferor") exchanges, assigns and transfer®tfginal Notes to the Company and
irrevocably constitutes and appoints the Exchangenf\as the Transferor's agent and attorney-intéacause the Original Notes to be
assigned, transferred and exchanged. The Transépesents and warrants that:

(2) it has full power and authority to tender, exae, assign and transfer the Original Notes arddaire New Notes issuable upon the
exchange of such tendered Original Notes, and

(2) when the same are accepted for exchange, timp&uwy will acquire good and unencumbered titldheotendered Original Notes, free and
clear of all liens, restrictions, charges and erfmamces and not subject to any adverse claim.

The Transferor also warrants that it will, uponuest, execute and deliver any additional documdesned by the Company to be necessary
or desirable to complete the exchange, assignmnmehtransfer of tendered Original Notes. The Tramsfeurther agrees that acceptance of
tendered Original Notes by the Company and theaisseiof New Notes in exchange therefor shall carstperformance in full by the
Company of its obligations under the Registratigreement and that the Company shall have no fudbléations or liabilities thereunder
(except in certain limited circumstances). All aurity conferred by the Transferor will survive tleath or incapacity of the Transferor and
every obligation of the Transferor shall be bindiqmpn the heirs, legal representatives, successssigns, executors and administrators of
such Transferor.

By tendering Original Notes, the Transferor cessfi

(1) that it is not an "affiliate" of the Companythin the meaning of Rule 405 under the Securities #hat it is not a broker-dealer that owns
Original Notes acquired directly from the Compamyan affiliate of the Company, that it is acquiritng New Notes offered hereby in the
ordinary course of such Transferor's business laaidsuch Transferor has no arrangement with argopeo participate in the distribution of
such New Notes, or

(2) that it is an "affiliate" (as so defined) okt&ompany or of the Initial Purchasers, and thatlitcomply with the registration and
prospectus delivery requirements of the SecurAigo the extent applicable to it.

Each broker-dealer that receives New Notes famits account pursuant to the Exchange Offer musi@egledge that it will deliver a
prospectus in connection with any resale of sucly Netes. The Letter of
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Transmittal states that by so acknowledging andddivering a prospectus, a broker-dealer will rtdleemed to admit that it is an
"underwriter" within the meaning of the Securitfest.

Withdrawal Rights
Original Notes tendered pursuant to the Exchander@fay be withdrawn at any time prior to the Eafiobn Date.

For a withdrawal to be effective, a written or fiatite transmission notice of withdrawal must bedignreceived by the Exchange Agent at its
address set forth below under "--Exchange Agenty such notice of withdrawal must:

(1) specify the person named in the Letter of Timgittal as having tendered Original Notes to be diridhwvn;

(2) specify the certificate numbers of Original B®to be withdrawn;

(3) specify the principal amount of Original Notesbe withdrawn (which must be an authorized denaition);
(4) state that such holder is withdrawing his étecto have such Original Notes exchanged,;

(5) state the name of the registered holder of Siifinal Notes; and

(6) be signed by the holder in the same manndreasriginal signature on the Letter of Transmifiatluding any required signature
guarantees) or be accompanied by evidence satisfaotthe Company that the person withdrawingtémeler has succeeded to the beneficial
ownership of the Original Notes being withdrawn.

The Exchange Agent will return the properly withadraOriginal Notes promptly following receipt of mog of withdrawal. All questions as to
the validity of notices of withdrawals, includinigne of receipt, will be determined by the Compaayg such determination will be final and
binding on all parties.

Acceptance of Original Notes for Exchange; Deliverpf New Notes

Upon the terms and subject to the conditions oBkehange Offer, the acceptance for exchange dfit@i Notes validly tendered and not
withdrawn and the issuance of the New Notes wiliMale on the Exchange Date. For the purposes @xtigange Offer, the Company shall
be deemed to have accepted for exchange validiieted Original Notes when, as and if the Comparsygigen written notice of acceptance
to the Exchange Agent.

The Exchange Agent will act as agent for the teindenolders of Original Notes for the purposeseafaiving New Notes from the Company
and causing the Original Notes to be assignedsfieared and exchanged. Upon the terms and sulbjéiee tconditions of the Exchange Offer,
delivery of New Notes to be issued in exchangeatmepted Original Notes will be made by the Excleafsgent promptly after acceptance of
the tendered Original Notes. Original Notes noeated for exchange by the Company will be returmigblout expense to the tendering
holders (or in the case of Original Notes tenddngtook-entry transfer into the Exchange Agenttoaat at the Boolentry Transfer Facilit
pursuant to the procedures described above, suclexahanged Original Notes will be credited to aocaint maintained with such Book-
Entry Transfer Facility) promptly following the Exption Date or, if the Company terminates the Exae Offer prior to the Expiration Da
promptly after the Exchange Offer is so terminated.

Conditions to the Exchange Offer

Notwithstanding any other provision of the Excha@ger, or any extension of the Exchange Offer,@mmpany will not be required to iss
New Notes in respect of any properly tendered @algiNotes no
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previously accepted and may terminate the Exch@ftgr (by oral or written notice to the Exchangeefgand by timely public
announcement communicated, unless otherwise rejoyrapplicable law or regulation, by making a asketo the Dow Jones News Service)
or, at its option, modify or otherwise amend theltange Offer, if:

(1) there shall be threatened, instituted or pempdimy action or proceeding before, or any injuntarder or decree shall have been issue
any court or governmental agency or other governaheagulatory or administrative agency or comnuigsia) seeking to restrain or prohibit
the making or consummation of the Exchange Offearyr other transaction contemplated by the Exch@ftgr, (b) assessing or seeking any
damages as a result thereof, or (c) resultingnraterial delay in the ability of the Company toequicfor exchange or exchange some or all of
the Original Notes pursuant to the Exchange Offer;

(2) any statute, rule, regulation, order or injimetshall be sought, proposed, introduced, enapieanulgated or deemed applicable to the
Exchange Offer or any of the transactions contetaglay the Exchange Offer by any government or gowental authority, domestic or
foreign, or any action shall have been taken, psegar threatened, by any government, governmanthobrity, agency or court, domestic or
foreign, that in the sole judgment of the Companghndirectly or indirectly result in any of themsequences referred to in clauses

(1)(@) or (b) above or, in the sole judgment of @@mpany, might result in the holders of New Ndtasging obligations with respect to rese
and transfers of New Notes which are greater thase described in the interpretations of the SE€ned to on the cover page of this
Prospectus, or would otherwise make it inadvisébieroceed with the Exchange Offer; or

(3) a material adverse change shall have occunréitkibusiness, condition (financial or otherwisggrations, or prospects of the Company.

The foregoing conditions are for the sole bendfthe Company and may be asserted by it with regpeadl or any portion of the Exchange
Offer regardless of the circumstances (including aation or inaction by the Company) giving risesteh condition or may be waived by the
Company in whole or in part at any time or fromeito time in its sole discretion. The failure bg thompany at any time to exercise any of
the foregoing rights will not be deemed a waiveany such right, and each right will be deemedragoing right which may be asserted at
any time or from time to time. In addition, the Quamy has reserved the right, notwithstanding thisfaation of each of the foregoing
conditions, to terminate or amend the ExchangerOffe

Any determination by the Company concerning thélfiment or non- fulfillment of any conditions wibbe final and binding upon all parties.

In addition, the Company will not accept for excharany Original Notes tendered and no New Notesheiissued in exchange for any such
Original Notes, if at such time any stop order kbalthreatened or in effect with respect to thgiReation Statement of which this Prospe:
constitutes a part or qualification of the Indertunder the Trust Indenture Act of 1939, as ameffitied Trust Indenture Act”).

16



Exchange Agent

IBJ Whitehall Bank & Trust Company (formerly knowas 1BJ Schroder Bank & Trust Company) has beeniagabas the Exchange Agent
for the Exchange Offer. Letters of Transmittal mustaddressed to the Exchange Agent at its adsee$srth below.

By Registered or Certified Mail: By Overni ght Courier or By Hand:

IBJ Whitehall Bank & Trust Company IBJ White hall Bank & Trust Company

P.O. Box 84 One State Street

Bowling Green Station New York, NY 10004

New York, NY 10274-0084 Attention : Securities Processing
Window Su bcellar One (SC-1)

Attention: Reorganization Operations Department

By Facsimile:

(212) 858-2611
Confirm by Telephone: (212) 858-2103

Delivery to an address other than as set forthifneoe transmissions of instructions via a facsemul telex number other than the ones set
forth herein, will not constitute a valid delivery.

Solicitation of Tenders; Expenses

The Company has not retained any dealer-managmdar agent in connection with the Exchange Oé#fied will not make any payments to
brokers, dealers or others for soliciting acceptaraf the Exchange Offer. However, the Companypeill the Exchange Agent reasonable
and customary fees for its services and will reirsbut for reasonable out-giacket expenses in connection therewith. The Compélhalso
pay brokerage houses and other custodians, nomangeiduciaries the reasonable out-of-pocket espeincurred by them in forwarding
tenders for their customers. The expenses to heriat in connection with the Exchange Offer, inahgdthe fees and expenses of the
Exchange Agent and printing, accounting and legs fwill be paid by the Company and are estimategproximately $400,000.

No person has been authorized to give any infoomair to make any representations in connectioh thig Exchange Offer other than thi
contained in this Prospectus. If given or madehsaoformation or representations should not beedelipon as having been authorized by the
Company. Neither the delivery of this Prospectusamy exchange made under this Prospectus shdkyamy circumstances, create any
implication that there has been no change in tfagrafof the Company since the respective dates adich information is given in this
Prospectus. The Exchange Offer is not being madeaowill tenders be accepted from or on behdlfhaiders of Original Notes in any
jurisdiction in which the making of the Exchangdedfor the acceptance thereof would not be in canpé with the laws of such jurisdictis
However, the Company may, at its discretion, talehsaction as it may deem necessary to make thieslige Offer in any such jurisdiction
and extend the Exchange Offer to holders of Origit@es in such jurisdiction. In any jurisdictiomet securities laws or blue sky laws of
which require the Exchange Offer to be made bgenked broker or dealer, the Exchange Offer isgo@iade on behalf of the Company by
one or more registered brokers or dealers whiclia@esed under the laws of such jurisdiction.

Appraisal Rights
Holders of Original Notes will not have dissenteights or appraisal rights in connection with Eechange Offer.
Federal Income Tax Consequences

The exchange of Original Notes for New Notes bydead will not be a taxable exchange for federabine tax purposes, and holders should
not recognize any taxable gain or loss or any ésteincome as a result of such exchange.
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Other

Participation in the Exchange Offer is voluntamygddnolders should carefully consider whether taeeptcHolders of the Original Notes are
urged to consult their financial and tax advisorsniiaking their own decisions on what action to take

As a result of the making of, and upon acceptaacexchange of all validly tendered Original Nopessuant to the terms of this Exchange
Offer, the Company will have fulfilled a covenamtntained in the terms of the Original Notes andRkgistration Agreement. Holders of the
Original Notes who do not tender their certificaitethe Exchange Offer will continue to hold sudhntificates and will be entitled to all the
rights, and limitations applicable thereto, under indenture, except for any such rights undeRibgistration Agreement, which by their
terms terminate or cease to have further effeetr@sult of the making of this Exchange Offer. S2escription of the Notes." All untendered
Original Notes will continue to be subject to tlestriction on transfer set forth in the Indenture the extent that Original Notes are tendered
and accepted in the Exchange Offer, the tradinetaif any, for the Original Notes could be adelysaffected. See "Risk Factors--
Consequences of Failure to Exchange."

The Company may in the future seek to acquire wed Original Notes in open market or privatelgatéated transactions, through
subsequent exchange offers or otherwise. The Coynpasino present plan to acquire any Original Nateish are not tendered in the
Exchange Offer.

DESCRIPTION OF THE NOTES
General

The Original Notes were, and the New Notes willibsyed under the Indenture, dated as of Decemld&98 (the "Indenture"), between the
Company and IBJ Whitehall Bank & Trust Company itierly known as IBJ Schroder Bank & Trust Compaag)irustee (the "Trustee").
The Indenture has been filed as an exhibit to thgifkration Statement of which this Prospectusgara For purposes of this Description of
the Notes, the term "Company" refers to Level 3 @amications, Inc. and does not include its subseBaexcept for purposes of financial
data determined on a consolidated basis.

The following summary of certain provisions of tlhelenture does not purport to be complete andhgstito, and is qualified in its entirety
by reference to, the Trust Indenture Act of 1939amended, and to all of the provisions of the mihale, including the definitions of certain
terms therein and those terms made a part of thentare by reference to the Trust Indenture Acin&dfect on the date of the Indenture. ”
definitions of certain capitalized terms used ia tbllowing summary are set forth below under "+&m Definitions." The Notes and the
New Notes will be considered collectively to bdregke class for all purposes under the Indentur@pding waivers, amendmen
redemptions and Offers to Purchase. For purpostssofDescription of the Notes," all referencesdire to the "Notes" shall be deemed to
refer collectively to the Notes and the New Notes.

The Notes will be senior unsecured obligationshef€Company, ranking pari passu in right of paymtit all existing and future senior
unsecured indebtedness of the Company includingowi limitation, the 9 1/8% Senior Notes (as dediy) and will be senior in right of
payment to all existing and future indebtednesgh®fCompany expressly subordinated in right of payinto the Notes. As of September 30,
1998, on a pro forma basis after giving effectis Initial Offering, the Company (excluding its sidiaries) would have had, in addition to
the Notes, $2.0 billion of other indebtedness amding, none of which would have constituted setoresubordinated indebtedness.

Substantially all the operations of the Companycareducted through its subsidiaries and, therefboeeCompany is dependent upon cash
flow from those entities to meet its obligation&elpayment of dividends and the making of loansah@nces to the Company by its
subsidiaries are subject to various restrictiongufe
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debt of certain of the subsidiaries may prohibé playment of dividends or the making of loans aaades to the Company. In addition, the
ability of subsidiaries of the Company to make spafiments, loans or advances to the Company itelintiy the laws of the relevant state
which such subsidiaries are organized or locatedettain circumstances, the prior or subsequembapl of such payments, loans or
advances by such subsidiaries to the Company isrezbfrom applicable regulatory bodies or othevggomental entities. The Company's
subsidiaries will have no direct obligation to mayounts due on the Notes and will have no obligatioguarantee the Notes. As a result, the
Notes effectively will be subordinated to all exigt and future indebtedness and other liabilitiehe Company's subsidiaries (including tr
payables). As of September 30, 1998, the totahigalaheet liabilities of the Company's subsidiarias approximately $146 million in
indebtedness, of which approximately $145 millionridebtedness was secured by the assets of ttenlog subsidiaries, and $418 million
in other liabilities. The Indenture permits the Guany and its subsidiaries to incur substantial arteaf additional debt and other liabilities,
including in connection with the implementationtioé Business Plan. Any rights of the Company andriéditors, including the holders of
Notes, to participate in the assets of any of tam@any's subsidiaries upon any liquidation or renigation of any such subsidiary will
subject to the prior claims of that subsidiarysditors (including trade creditors). See "Risk Besst Holding Company Structure; Effective
Subordination of the Notes" and "--Leverage andt[Bsvice."

Principal, Maturity and Interest

The Notes are limited in aggregate principal am@tmaturity to $833,815,000 and will mature on &waber 1, 2008. The Original Notes
were issued at a discount to their aggregate pahe@mount at maturity to generate aggregate gnagseds of approximately $500,005,503.
The Notes will accrete at a rate of 10 1/2% pemuamrcompounded semiannually, to an aggregate pahamount of $833,815,000 by
December 1, 2003. Except as set forth below uri@egistration Rights" with respect to the Originaltds, cash interest will not accrue on
Notes prior to December 1, 2003; provided, howethatt the Company may elect, upon not less thaaha§8 prior notice, to commence
accrual of cash interest on all outstanding Notesraafter December 1, 2001, in which case thetautng principal amount at maturity of
each Note will on such commencement date be redioche Accreted Value of such Note as of such datecash interest shall be payable
with respect to such Note on each June 1 and Dezreinthereafter. Except as otherwise describelisnparagraph, interest on the Notes will
accrue at the rate of 10 1/2% per annum and wildyable in cash semiannually in arrears on Juar@1December 1, commencing June 1,
2004. The record date for payment of interest bélithe close of business on the May 15 or Noverhbgrreceding the applicable interest
payment date. Interest will be computed on thesbalsa 360-day year comprised of twelve 30-day im&ant

Principal of, premium, if any, and interest on Mates will be payable, and the Notes may be exabdiog transferred, at the office or agency
of the Company, which, unless otherwise providedhieyCompany, will be the offices of the Trusteéthfe option of the Company, interest
may be paid by check mailed to the registered hsldetheir registered addresses. The Notes wikdieed without coupons and in fully
registered form only, in minimum denominations &f@0 and integral multiples thereof. The Noted bal issued only against payment in
immediately available funds. No service charge béllmade for any registration of transfer or exgfeanf the Notes, but the Company may
require payment of a sum sufficient to cover aapsfer tax or other similar governmental chargeapleyin connection therewith.

The interest rate on the Original Notes is sulfjedhcrease in the circumstances (such additioriatést being referred to as "Special
Interest") described under "Registration Rightdl'réferences in this Prospectus to interest ordtiginal Notes shall include such Special
Interest, if appropriate. If the Exchange Offecamsummated on the terms and within the periodetoplated by this Prospectus, no Special
Interest will be payable. The New Notes will nohtain any provisions regarding the payment of Sydoterest.

Book-Entry System

The Notes will initially be issued in the form ofdbal Securities held in book-entry form. The Notél be deposited with the Trustee as
custodian for the Depository, and the Depositorigsonominee will initially be
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the sole registered holder of the Notes for alppses under the Indenture. Except as set fortwhal@lobal Security may not be transferred
except as a whole by the Depository to a nomingbeoDepository or by a nominee of the Depositorthe Depository.

Upon the issuance of a Global Security, the Depositr its nominee will credit, on its internal $s®, the accounts of persons holding
through it with the respective principal amountsnatturity of the individual beneficial interest repented by such Global Security purchased
by such persons in this Offering. Such accountH stiially be designated by the Initial Purchasevith respect to Notes placed by the Initial
Purchasers for the Company. Ownership of beneficiatests in a Global Security will be limitedgersons that have accounts with the
Depository ("participants™) or persons that maydhioterests through participants. Ownership of fieia interests by participants in a Glol
Security will be shown on, and the transfer of thahership interest will be effected only througdgords maintained by the Depository or its
nominee for such Global Security. Ownership of lfiera interests in such Global Security by perstrat hold through participants will be
shown on, and the transfer of that ownership istaréthin such participant will be effected onlydhgh, records maintained by such
participant. The laws of some jurisdictions reqirat certain purchasers of securities take phidilavery of such securities in definitive
form. Such limits and such laws may impair theigbtb transfer beneficial interests in a GlobatGdty.

Payment of principal, premium, if any, and inte@stNotes represented by any such Global Secuiitp@made to the Depository or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represahtadby for all purposes under the
Indenture. None of the Company, the Trustee, aeytagf the Company or the Initial Purchasers wal'é any responsibility or liability for
any aspect of the Depository's reports relatingrtpayments made on account of beneficial ownerisitgpests in a Global Security
representing any Notes or for maintaining, sup@misr reviewing any of the Depository's recordatirg to such beneficial ownership
interests.

The Company has been advised by the Depositoryufitat receipt of any payment of principal of, premij if any, or interest on any Global
Security, the Depository will immediately credit) iis book-entry registration and transfer systita,accounts of participants with payments
in amounts proportionate to their respective beiafinterests in the principal or face amountwéts Global Security, as shown on the
records of the Depository. The Company expectsghgients by participants to owners of beneficitdriests in a Global Security held
through such participants will be governed by siiagéhstructions and customary practices as is thmacase with securities held for custo
accounts registered in "street name" and will lgestble responsibility of such participants.

So long as the Depository or its nominee is thésteged owner or holder of such Global Securitg, EBrepository or such nominee, as the case
may be, will be considered the sole owner or hotdehe Notes represented by such Global Secuwityhfe purposes of receiving payment on
the Notes, receiving notices and for all other pggs under the Indenture and the Notes. Beneffiteiests in the Notes will be evidenced
only by, and transfers thereof will be effectedyathirough, records maintained by the Depository ismdarticipants. Except as provided
above, owners of beneficial interests in a Gloteadusity will not be entitled to receive physicalidery of certificated Notes in definitive

form and will not be considered the holders of sGdbbal Security for any purposes under the Indentéiccordingly, each person owning a
beneficial interest in a Global Security must refythe procedures of the Depository and, if suekgreis not a participant, on the procedures
of the participant through which such person ovtsmniterest, to exercise any rights of a holderauride Indenture. The Company understi
that under existing industry practices, in the ¢vhat the Company requests any action of holdetisad an owner of a beneficial interest in a
Global Security desires to give or take any actiwt a holder is entitled to give or take underlttdenture, the Depository would authorize
the participants holding the relevant beneficiédiast to give or take such action, and such ppatits would authorize beneficial owners
owning through such participants to give or takehsaction or would otherwise act upon the instargiof beneficial owners owning through
them.

The Depository has advised the Company that ittaile any action permitted to be taken by a haddi&totes only at the direction of one or
more participants to whose account with the Depoginterests in the
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Global Security are credited and only in respectush portion of the aggregate principal amoumaturity of the Notes as to which such
participant or participants has or have given dglioéction.

Although the Depository has agreed to the foregpimgedures in order to facilitate transfers oiiasts in Global Securities among
participants of the Depository, it is under no ghtion to perform or continue to perform such pouees, and such procedures may be
discontinued at any time. None of the Company;Tthistee, any agent of the Company or the InitiatRasers will have any responsibility
for the performance by the Depository or its pgptiats or indirect participants of their respeciatigations under the rules and procedures
governing their operations.

The Depository has advised the Company that thegiepy is a limited- purpose trust company orgediznder the Banking Law of the
State of New York, a "banking organization" withire meaning of New York Banking Law, a member &f fiederal Reserve System, a
“clearing corporation” within the meaning of theviN¥ork Uniform Commercial Code and a "clearing ageregistered under the Exchange
Act. The Depository was created to hold the sdegritf its participants and to facilitate the ciare and settlement of securities transactions
among its participants in such securities throughteonic book-entry changes in accounts of théigpants, thereby eliminating the need for
physical movement of securities certificates. Thepasitory's participants include securities brokers dealers (including the Initial
Purchasers), banks, trust companies, clearing catipos and certain other organizations, some afrwfand/or their representatives) own
Depository. Access to the Depository's book-enystesm is also available to others, such as bamk&ebs, dealers and trust companies that
clear through or maintain a custodial relationshiil a participant, either directly or indirectly.

Certificated Notes
Notes represented by a Global Security are excladngéor certificated Notes only i

(1) the Depository notifies the Company that wimsvilling or unable to continue as a depositorysoch Global Security or if at any time the
Depository ceases to be a clearing agency registeréer the Exchange Act, and a successor deppsstapt appointed by the Company
within 90 days;

(2) the Company executes and delivers to the Tewsteotice that such Global Security shall be aasfierable, registrable and exchangeable,
and such transfer shall be registrable; or

(3) there shall have occurred and be continuing\amt of Default or an event which, with the givioignotice or lapse of time, or both, wo
constitute an Event of Default with respect tolNwges represented by such Global Security.

Any Global Security that is exchangeable for ciediied Notes pursuant to the preceding senten¢devitansferred to, and registered and
exchanged for, certificated Notes in authorizedodeinations and registered in such names as theditepoor its nominee holding such
Global Security may direct. Subject to the foregoia Global Security is not exchangeable, excapa f8lobal Security of like denomination
to be registered in the name of the Depositorgsondminee. In the event that a Global Securitybees exchangeable for certificated Notes:

(1) certificated Notes will be issued only in fullggistered form in denominations of $1,000 orgné multiples thereof;

(2) payment of principal, premium, if any, and net&t on the certificated Notes will be payable, Hratransfer of the certificated Notes will
be registrable, at the office or agency of the Canypmaintained for such purposes; and

(3) no service charge will be made for any issuaridie certificated Notes, although the Company neguire payment of a sum sufficien
cover any tax or governmental charge imposed imection therewith.
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In addition, such certificates will bear the legeatkrred to under "Notice to Investors" (unless @ompany determines otherwise in
accordance with applicable law) subject, with respe such Notes, to the provisions of such legend.

Optional Redemption

The Notes will be subject to redemption at theaptif the Company, in whole or in part, at any tionérom time to time on or after
December 1, 2003, upon not less than 30 nor mare@b days' prior notice, at the redemption priegpressed as percentages of Accreted
Value) set forth below, plus accrued and unpaidrett thereon (if any) to the redemption date €thip the right of holders of record on the
relevant record date to receive interest due omellevant interest payment date), if redeemed dutie twelve months beginning December
1, of the years indicated below:

Year Redemption Price
2003, e 105.25%
2004 ... e 103.50%
2005, 101.75%
2006 and thereafter.......ccocooeeevicveeeenneees L 100.00%

In addition, at any time or from time to time priorDecember 1, 2001, the Company may redeem 8p%oof the original aggregate
principal amount at maturity of the Notes at a reggon price equal to 110.50% of the Accreted Valfithe Notes so redeemed, plus acc
and unpaid interest thereon (if any) to the redénplate (subject to the right of holders of recondthe relevant record date to receive
interest due on the relevant interest payment gdaitf) the net cash proceeds of one or more pripkteements to Persons other than
Affiliates of the Company or underwritten publidefings of Common Stock of the Company resultingrioss proceeds of at least $100
million in the aggregate; provided that at leas68 the original aggregate principal amount aturigt of the Notes would remain
outstanding immediately after giving effect to suedemption. Any such redemption shall be madeiwB0B days of any such private
placement or public offering upon not less tham80more than 60 days' prior notice.

Mandatory Redemption

Except as set forth under "--Certain Covenants-nghaf Control Triggering Event" and "--Limitatiam Asset Dispositions," the Company
is not required to make mandatory redemption paysnensinking fund payments with respect to theddot

Certain Covenants
The Indenture contains, among others, the folloveimgenants:

Limitation on Consolidated Debt. (a) The Companymat, and may not permit any Restricted Subsidiayyglirectly or indirectly, Incur any
Debt, unless, after giving pro forma effect to strturrence and the receipt and application ofrtteproceeds thereof, no Default or Ever
Default would occur as a consequence of such lanaer or be continuing following such Incurrence aitlder (1) the ratio of (A) the
aggregate consolidated principal amount (or, inciee of Debt issued at a discount, the then- Aedréalue) of Debt of the Company
outstanding as of the most recent available guarberannual balance sheet, after giving pro foeffact to the Incurrence of such Debt and
any other Debt Incurred or repaid since such balaheet date and the receipt and application af¢h@roceeds thereof, to (B) Consolidated
Cash Flow Available for Fixed Charges for the féult fiscal quarters next preceding the Incurren€such Debt for which consolidated
financial statements are available, would be lkas 6.0 to 1.0, or (2) the Company's Consolidatepit@l Ratio as of the most recent
available quarterly or annual balance sheet, gfténg pro forma effect to

(x) the Incurrence of such Debt and any other Datirred or repaid since such balance sheet dgtthd issuance of any Capital Stock
(other than Disqualified Stock) of the Company sisach balance sheet date,
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including the issuance of any Capital Stock todseiéd concurrently with the Incurrence of such Pedl (z) the receipt and application of
the net proceeds of such Debt or Capital Stoclh@sase may be, is less than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, th@@pany or any Restricted Subsidiary may Incur arg/all of the following (each of which
shall be given independent effect):

(1) Debt under the Notes, the Indenture or anyriRéstl Subsidiary Guarantee;

(2) Debt under Credit Facilities in an aggregategipal amount outstanding or available (togeth&h\all refinancing Debt outstanding or
available pursuant to clause (8) below in resp&Btabt previously Incurred pursuant to this cla(®g at any one time not to exceed the
greater of (X) $750 million, which amount shall frermanently reduced by the amount of Net Avail&bleceeds used to repay Debt unde
Credit Facilities, and not reinvested in Telecomivations/IS Assets or used to purchase Notes ayrefher Debt, pursuant to and as
permitted by the covenant described under "-- latioh on Asset Dispositions”, and (Y) 85% of thaible Receivables;

(3) Purchase Money Debt, provided that the amotistich Purchase Money Debt does not exceed 10Gfe aost of the construction,
installation, acquisition, lease, development goriovement of the applicable Telecommunications/sSeis;

(4) Subordinated Debt of the Company; provided, évev, that the aggregate principal amount of sueht[Xogether with any other
outstanding Debt Incurred pursuant to this clad$eshall not exceed $500 million at any one tinvhi¢h amount shall be permanently
reduced by the amount of Net Available Proceedd tseepay Subordinated Debt of the Company, andeaiavested in
Telecommunications/IS Assets or used to purchases\w repay other Debt, pursuant to and as pewinity the covenant described under "--
Limitation on Asset Dispositions"), except to theent such Debt in excess of $500 million (A) ibsrdinated to all other Debt of the
Company other than Debt Incurred pursuant to tlaisse (4) in excess of such $500 million limitati¢B) does not provide for the paymen
cash interest on such Debt prior to the Stated Mwataf the Notes and (C) (1) does not providegayments of principal of such Debt at
stated maturity or by way of a sinking fund appbieathereto or by way of any mandatory redemptitaieasance, retirement or repurchase
thereof by the Company (including any redemptietirement or repurchase which is contingent up@ntsvor circumstances, but excluding
any retirement required by virtue of the acceleratif any payment with respect to such Debt upgnement of default thereunder), in each
case on or prior to the Stated Maturity of the Np#nd (2) does not permit redemption or otheraetent (including pursuant to an offer to
purchase made by the Company) of such Debt atgtienoof the holder thereof on or prior to the 8taMaturity of the Notes;

(5) Debt outstanding on the Measurement Date;

(6) Debt owed by the Company to any Restricted f8idry of the Company or Debt owed by a RestriGedbsidiary of the Company to the
Company or a Restricted Subsidiary of the Compparyyided, however, that (X) upon the transfer, @ymnce or other disposition by such
Restricted Subsidiary or the Company of any Delgesmitted to a Person other than the Company athan Restricted Subsidiary of the
Company or (Y) if for any reason such Restrictedstdiary ceases to be a Restricted Subsidiaryprinsions of this clause (6) shall no
longer be applicable to such Debt and such Delitlsdaleemed to have been Incurred by the issaeedlfi at the time of such transfer,
conveyance or other disposition or when such ResttiSubsidiary ceases to be a Restricted Subgidiar

(7) Debt Incurred by a Person prior to the time $a¢h Person became a Restricted Subsidiary, (B)RBarson merges into or consolidates
with a Restricted Subsidiary or (C) another RestdSubsidiary merges into or consolidates withhderson (in a transaction in which such
Person becomes a Restricted Subsidiary), which ®abtot Incurred in anticipation of such transactnd was outstanding prior to such
transaction;
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(8) Debt Incurred to renew, extend, refinance, agderepay, prepay, repurchase, redeem, retireaege or refund (each, a "refinancing")
Debt Incurred pursuant to clause (1), (2), (3), (B) or (12) of this paragraph (b) or this cla(®g in an aggregate principal amount (or if
issued at a discount, the then-Accreted Valuejmekceed the aggregate principal amount (or ifadsat a discount, the then- Accreted
Value) of and accrued interest on the Debt so aefied plus the amount of any premium required tpade in connection with such
refinancing pursuant to the terms of the Debt fio@aced or the amount of any premium reasonaligrdened by the board of directors of
the Company as necessary to accomplish such refirgaby means of a tender offer or privately neafeti repurchase, plus the expenses of
the Company Incurred in connection with such refoiag; provided, however, that (A) the refinancidgbt shall not be senior in right of
payment to the Debt that is being refinanced andr(Bhe case of any refinancing of Debt Incurredspant to clause (1), (5), (7) or (12) ol
such Debt previously refinanced Debt Incurred pamstio any such clause, this clause (8), the nefiing Debt by its terms, or by the terms
any agreement or instrument pursuant to which 8t is issued, (x) does not provide for paymehigiocipal of such Debt at stated
maturity or by way of a sinking fund applicablertst® or by way of any mandatory redemption, defeesaretirement or repurchase thereof
by the Company (including any redemption, retirenmrrepurchase which is contingent upon eventsroumstances, but excluding any
retirement required by virtue of the acceleratibamy payment with respect to such Debt upon amneef default thereunder), in each case
prior to the time the same are required by the sesfithe Debt being refinanced and (y) does nahigeedemption or other retirement
(including pursuant to an offer to purchase madélbyCompany) of such Debt at the option of theléothereof prior to the time the same
are required by the terms of the Debt being refiednother than, in the case of clause (x) ora®y, such payment, redemption or other
retirement (including pursuant to an offer to pasd made by the Company) which is conditioned @pcimange of control pursuant to
provisions substantially similar to those describader "--Change of Control Triggering Event";

(9) Debt (A) in respect of performance, surety gpeal bonds, Guarantees, letters of credit or neisdment obligations Incurred or provided
in the ordinary course of business securing thébpaance of contractual, franchise, lease, selftiasce or license obligations and not in
connection with the Incurrence of Debt or (B) ispect of customary agreements providing for indéoation, adjustment of purchase price
after closing, or similar obligations, or from Gaatees or letters of credit, surety bonds or peréwrce bonds securing any such obligatior
the Company or any of its Restricted Subsidiarigsgant to such agreements, Incurred in conneutittnthe disposition of any business,
assets or Restricted Subsidiary of the Companye(dttan Guarantees of Indebtedness Incurred byParson acquiring all or any portion of
such business, assets or Restricted Subsidiahed@dmpany for the purpose of financing such ad@ipig and in an aggregate principal
amount not to exceed the gross proceeds actualyved by the Company or any Restricted Subsidiagpnnection with such disposition;

(10) Debt consisting of Permitted Interest Rat€orrency Protection Agreements;

(11) Debt not otherwise permitted to be Incurretspant to clauses (1) through (10) above or clg§l®gbelow, which, together with any
other outstanding Debt Incurred pursuant to thasisé (11), has an aggregate principal amount rexdass of $50 million at any time
outstanding; and

(12) Debt under the 9 1/8% Senior Notes, the 9 1%&Hior Notes Indenture or restricted subsidiagrantees issued in accordance with t
1/8% Senior Notes Indenture.

Notwithstanding any other provision of th--Limitation on Consolidated Debt" covenant, theximaum amount of Debt that the Company or
a Restricted Subsidiary may Incur pursuant to'thismitation on Consolidated Debt" covenant shall betdeemed to be exceeded due s
to the result of fluctuations in the exchange rafesurrencies.

For purposes of determining any particular amo#@ifiabt under this "--Limitation on Consolidated Debovenant, (1) Guarantees, Liens or
obligations with respect to letters of credit suping Debt otherwise included in the determinatiérsuch particular amount shall not be
included and (2) any Liens granted for the
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benefit of the Notes pursuant to the provisionsmre to in the "--Limitation on Liens" covenansdebed below shall not be treated as Debt.
For purposes of determining compliance with thikitaitation on Consolidated Debt" covenant, in theent that an item of Debt meets the
criteria of more than one of the types of Debt désdl in the above clauses, the Company, in its d@cretion, shall classify such item of
Debt and only be required to include the amounttgpd of such Debt in one of such clauses.

Limitation on Debt of Restricted Subsidiaries. T@mpany may not permit any Restricted Subsidiaay ifinot a Guarantor to Incur any
Debt except any and all of the following (each diieth shall be given independent effect):

(1) Restricted Subsidiary Guarantees;
(2) Debt outstanding on the Measurement Date;

(3) Debt of Restricted Subsidiaries under Creddilkees permitted to be Incurred pursuant to ca(®) of paragraph (b) of "--Limitation on
Consolidated Debt";

(4) Purchase Money Debt of Restricted Subsidigrezmitted to be Incurred pursuant to clause (avhgraph (b) of "--Limitation on
Consolidated Debt";

(5) Debt owed by a Restricted Subsidiary to the Gany or a Restricted Subsidiary of the Company fggdto be Incurred pursuant to
clause
(6) of paragraph (b) of "--Limitation on ConsoliddtDebt";

(6) Debt of Restricted Subsidiaries consisting efrfitted Interest Rate or Currency Protection Agreets permitted to be Incurred pursuant
to clause (10) of paragraph (b) of "--Limitation Gpnsolidated Debt";

(7) Debt of Restricted Subsidiaries permitted tdrimairred under clause
(7) of paragraph (b) of "--Limitation on ConsoliddtDebt";

(8) Debt of Restricted Subsidiaries permitted tdrimeirred under clause
(9) or (11) of paragraph (b) of "--Limitation on @solidated Debt"; and

(9) Debt which is Incurred to refinance any DebadRestricted Subsidiary permitted to be Incurredsipant to clauses (1), (2), (3), (4) and
of this paragraph or this clause (9), in an aggeegencipal amount (or if issued at a discourg, tiien-Accreted Value) not to exceed the
aggregate principal amount (or if issued at a distahe then- Accreted Value) of the Debt so @afited, plus the amount of any premium
required to be paid in connection with such refeiag pursuant to the terms of the Debt so refindrareghe amount of any premium
reasonably determined by the board of directoth@Company as necessary to accomplish such refiaby means of a tender offer or
privately negotiated repurchase, plus the amouekpénses of the Company and the applicable Restrubsidiary Incurred in connection
therewith; provided, however, that, in the casarof refinancing of Debt Incurred pursuant to claidge(2) or (7) or, if such Debt previously
refinanced Debt Incurred pursuant to any such elatiés clause (9), the refinancing Debt by itsntgror by the terms of any agreement or
instrument pursuant to which such Debt is Incur(gjidoes not provide for payments of principathe stated maturity of such Debt or by
way of a sinking fund applicable to such Debt omay of any mandatory redemption, defeasanceemtnt or repurchase of such Debt by
the Company or any Restricted Subsidiary (including redemption, retirement or repurchase whidoigingent upon events or
circumstances, but excluding any retirement reguingvirtue of acceleration of such Debt upon agnéwf default thereunder), in each case
prior to the time the same are required by the $esfthe Debt being refinanced and (y) does nanjigedemption or other retirement
(including pursuant to an offer to purchase madébyCompany or a Restricted Subsidiary) of sucbt@ethe option of the holder thereof
prior to the stated maturity of the Debt beingmaficed, other than, in the case of clause (x))pafy such payment, redemption or other
retirement (including pursuant to an offer to past made by the Company or a Restricted Subsididrigh is conditioned upon the change
of control of the Company pursuant to provisionsstantially similar to those contained in the Intdea described under Ghange of Contr
Triggering Event."
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Notwithstanding any other provision of th--Limitation on Debt of Restricted SubsidiariesVeaant, the maximum amount of Debt that a
Restricted Subsidiary may Incur pursuant to thikifritation on Debt of Restricted Subsidiaries" coaat shall not be deemed to be exce:
due solely as the result of fluctuations in thehaxwye rates of currencies.

For purposes of determining any particular amotifiitebt under this "--Limitation on Debt of Restedt Subsidiaries" covenant, Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the deieation of such particular amount shall

be included. For purposes of determining compliamite this "--Limitation on Debt of Restricted Sudigries" covenant, in the event that an
item of Debt meets the criteria of more than ontheftypes of Debt described in the above claubesCompany, in its sole discretion, shall
classify such item of Debt and only be requirethtdude the amount and type of such Debt in onguch clauses.

Limitation on Restricted Payments. (a) The Compaay not, and may not permit any Restricted Subsid@

(i) directly or indirectly, declare or pay any dieind, or make any distribution, in respect of igpital Stock or to the holders thereof,
excluding any dividends or distributions which arade solely to the Company or a Restricted Subrgidénd, if such Restricted Subsidiar
not a Wholly Owned Subsidiary, to the other stodttrs of such Restricted Subsidiary on a pro ratasbor on a basis that results in the
receipt by the Company or a Restricted Subsidi&divadends or distributions of greater value tlitawould receive on a pro rata basis) or
dividends or distributions payable solely in share€apital Stock of the Company (other than Didifjed Stock) or in options, warrants or
other rights to acquire Capital Stock of the Conyp@ather than Disqualified Stock);

(i) purchase, redeem, or otherwise retire or aegiar value (x) any Capital Stock of the Companywiay Restricted Subsidiary of the
Company or (y) any options, warrants or rightsuechase or acquire shares of Capital Stock of thragzainy or any Restricted Subsidiary or
any securities convertible or exchangeable intoeshaf Capital Stock of the Company or any Restd@ubsidiary, except, in any such case,
any such purchase, redemption or retirement orisitign for value (A) paid to the Company or a Reséd Subsidiary (or, in the case of any
such purchase, redemption or other retirementquisition for value with respect to a RestrictedSdiary that is not a Wholly Owned
Subsidiary, to the other stockholders of such Raett Subsidiary on a pro rata basis or on a lihaisresults in the receipt by the Compan

a Restricted Subsidiary of payments of greaterevétian it would receive on a pro rata basis) orp@dl solely in shares of Capital Stock
(other than Disqualified Stock) of the Company;

(iii) make any Investment (other than an Investmerhe Company or a Restricted Subsidiary or anitexd Investment) in any Person,
including the Designation of any Restricted Sulasigias an Unrestricted Subsidiary, or the Revonaifany such Designation, according to
the covenant described under "--Limitation on Deatgpns of Unrestricted Subsidiaries";

(iv) redeem, defease, repurchase, retire or otlseratquire or retire for value, prior to any schedunaturity, repayment or sinking fund
payment, Debt of the Company which is subordinatéght of payment to the Notes (other than angneption, defeasance, repurchase,
retirement or other acquisition or retirement falue made in anticipation of satisfying a schedufedurity, repayment or sinking fund
obligation due within one year thereof); and

(v) issue, transfer, convey, sell or otherwise dégpof Capital Stock of any Restricted Subsidiarg Person other than the Company or
another Restricted Subsidiary if the result theiediiat such Restricted Subsidiary shall ceadeta Restricted Subsidiary, in which event
amount of such "Restricted Payment" shall be thieMarket Value of the remaining interest, if aity such former Restricted Subsidiary h
by the Company and the other Restricted Subsidiarie

(each of clauses (i) through (v) above being a tiiReed Payment") if:

(1) an Event of Default, or an event that with plassing of time or the giving of notice, or botlguld constitute an Event of Default, shall
have occurred and be continuing, or
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(2) upon giving effect to such Restricted Paym#re,Company could not Incur at least $1.00 of aaiuiil Debt pursuant to the terms of the
Indenture described in paragraph (a) of "--Limgaton Consolidated Debt" above, or

(3) upon giving effect to such Restricted Paymtm,aggregate of all Restricted Payments made aftarthe Measurement Date, including
Restricted Payments made pursuant to clause (8)af the proviso at the end of this sentence, Radnitted Investments made on or after
the Measurement Date pursuant to clause (9) orfle definition thereof (the amount of any siR#stricted Payment or Permitted
Investment, if made other than in cash, to be baped Fair Market Value) exceeds the sum of: (& B® cumulative Consolidated Net
Income (or, in the case that Consolidated Net Ireeshall be negative, 100% of such negative amaimte the end of the last full fiscal
quarter prior to the Measurement Date throughdbeday of the last full fiscal quarter endingeatst 45 days prior to the date of such
Restricted Payment plus, (b) in the case of anyoBation made after the Measurement Date, an anemuat to the lesser of the portion
(proportionate to the Company's equity interesheSubsidiary to which such Revocation relateshefFair Market Value of the net asset
such Subsidiary at the time of Revocation and theumt of Investments previously made (and treased Restricted Payment) by the
Company or any Restricted Subsidiary in such Sidrsidprovided, however, that the Company or a iRetet! Subsidiary of the Company
may, without regard to the limitations in clausg {8t subject to clauses (1) and (2), make (A) fR#stl Payments in an aggregate amoun
to exceed the sum of $50 million and the aggregateash proceeds received after the Measureméat(lpas capital contributions to the
Company, from the issuance (other than to a Subsidir an employee stock ownership plan or trusthéished by the Company or any such
Subsidiary for the benefit of their employees) ap@al Stock (other than Disqualified Stock) of thempany, and

(i) from the issuance or sale of Debt of the Compar any Restricted Subsidiary (other than to las®liary, the Company or an employee
stock ownership plan or trust established by thengany or any such Subsidiary for the benefit ofrtemployees) that after the Measuren
Date has been converted into or exchanged for &leiiock (other than Disqualified Stock) of the Qmmy and (B) Investments in Persons
engaged in the Telecommunications/IS Business eggnegate amount not to exceed the after-taxgrathe sale, after the Measurement
Date, of Special Assets to the extent sold for c@sish Equivalents, Telecommunications/IS Asseti@assumption of Debt of the Comp
or any Restricted Subsidiary (other than Debt ithatibordinated to the Notes or any applicableriRéstl Subsidiary Guarantee) and release
of the Company and all Restricted Subsidiaries fatiniability on the Debt assumed. The aggregatiecash proceeds referred to in the
immediately preceding clauses (A)(i) and (A)(iijpmot be utilized to make Restricted Paymentspant to such clauses to the extent such
proceeds have been utilized to make Permitted tmazgts under clause (9) of the definition of "Pdtad Investments.”

(b) Notwithstanding the foregoing limitation:

(i) the Company may pay any dividend on Capitatktof any class of the Company within 60 days dfierdeclaration thereof if, on the d
when the dividend was declared, the Company coae Ipaid such dividend in accordance with the foireg provisions; provided, however,
that at the time of such payment of such dividerdother Event of Default shall have occurred amddntinuing (or result therefrom);

(i) the Company may repurchase any shares ofatar@on Stock or options to acquire its Common Sfoat Persons who were formerly
directors, officers or employees of the Compangroy of its Subsidiaries or other Affiliates in an@unt not to exceed $3 million in any 12-
month period;

(iii) the Company and any Restricted Subsidiary medinance any Debt otherwise permitted by cla@ef paragraph (b) under "--
Limitation on Consolidated Debt" above or clauseu@der "-- Limitation on Debt of Restricted Subaries" above;

(iv) the Company and any Restricted Subsidiary netiye or repurchase any Capital Stock of the Camipma of any Restricted Subsidiary or
any Subordinated Debt of the Company in exchangefwut of the proceeds of the substantially corent sale (other than to a Subsidiary
of the Company
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or an employee stock ownership plan or trust eistaddi by the Company or any such Subsidiary fob#reefit of their employees) of, Capi
Stock (other than Disqualified Stock) of the Comparovided that the proceeds from any such exobhangale of Capital Stock shall be
excluded from any calculation pursuant to clausgi)An the proviso at the end of paragraph (a)va&bor pursuant to clause (b) of the
definition of "Invested Capital"; and

(v) the Company may pay cash dividends in any amnoonin excess of $50 million in any 12-month perin respect of Preferred Stock of
the Company (other than Disqualified Stock).

The Restricted Payments described in the foregdaagses (i), (ii) and (v) shall be included in t@culation of Restricted Payments; the
Restricted Payments described in clauses (iii)(andhall be excluded in the calculation of Red&d Payments.

Limitation on Dividend and Other Payment Restrictid\ffecting Restricted Subsidiaries. (a) The Comypaay not, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or lmeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolation the ability of any Restricted Subsidiary:

(1) to pay dividends (in cash or otherwise) or makg other distributions in respect of its Cap8tdck owned by the Company or any other
Restricted Subsidiary or pay any Debt or othergattion owed to the Company or any other RestriStalisidiary;

(2) to make loans or advances to the Company oo#mer Restricted Subsidiary; or
(3) to transfer any of its Property to the Compangny other Restricted Subsidiary;

(b) Notwithstanding the foregoing limitation, the@pany may, and may permit any Restricted Subsidiarcreate or otherwise cause or
suffer to exist:

(1) any encumbrance or restriction pursuant toagrgement in effect on the Measurement Date;

(2) any customary (as conclusively determined indjfaith by the Chief Financial Officer of the Coamy) encumbrance or restriction
applicable to a Restricted Subsidiary that is doethin an agreement or instrument governing @tirgy to Debt contained in any Credit
Facilities or Purchase Money Debt, provided thahsencumbrances and restrictions permit the digtah of funds to the Company in an
amount sufficient for the Company to make the tyimmyment of interest, premium (if any) and primtigwhether at stated maturity, by way
of a sinking fund applicable thereto, by way of amgndatory redemption, defeasance, retirementparchase thereof, including upon the
occurrence of designated events or circumstancky virtue of acceleration upon an event of defarty way of redemption or retirement
at the option of the holder of the Debt, includmgsuant to offers to purchase) according to thegeof the Indenture and the Notes and ¢
Debt that is solely an obligation of the Companyt, frovided further that such agreement may negbs#is contain customary (as so
determined) net worth, leverage, invested capitdl@her financial covenants, customary (as sahéted) covenants regarding the merger
of or sale of all or any substantial part of theeds of the Company or any Restricted Subsidiarstotnary (as so determined) restrictions on
transactions with affiliates and customary (asetenined) subordination provisions governing Dmbéd to the Company or any Restricted
Subsidiary;

(3) any encumbrance or restriction pursuant toggaeanent relating to any Acquired Debt, which enlotance or restriction is not applicable
to any Person, or the properties or assets of argoR, other than the Person so acquired;

(4) any encumbrance or restriction pursuant tograeanent effecting a refinancing of Debt Incurredspant to an agreement referred to in
clause (1), (2) or (3) of this paragraph (b), pded, however, that the provisions contained in sigreement relating to such encumbrance or
restriction are no more restrictive (as so deteeahjrin any material respect than the provisiongainad in the agreement the subject thereof;
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(5) in the case of clause (3) of paragraph (a) apbamy encumbrance or restriction contained insaoyrity agreement (including a Capital
Lease Obligation) securing Debt of the Company Reatricted Subsidiary otherwise permitted undertitlenture, but only to the extent
such restrictions restrict the transfer of the Rrgpsubject to such security agreement;

(6) in the case of clause (3) of paragraph (a) abowstomary provisions (A) that restrict the stilslg, assignment or transfer of any Property
that is a lease, license, conveyance or similatraof) (B) contained in asset sale or other agspbdition agreements limiting the transfer of
the Property being sold or disposed of pendingthging of such sale or disposition or (C) arisimgagreed to in the ordinary course of
business, not relating to any Debt, and that dpindividually or in the aggregate, detract frore tralue of Property of the Company or any
Restricted Subsidiary in any manner material toGbenpany or any Restricted Subsidiary;

(7) any encumbrance or restriction with respect Restricted Subsidiary imposed pursuant to areaggat which has been entered into for
the sale or disposition of all or substantiallycflthe Capital Stock or Property of such Restdcabsidiary, provided that the consummation
of such transaction would not result in a Defauléio Event of Default, that such restriction teratés if such transaction is abandoned and
that the consummation or abandonment of such tctinsaoccurs within one year of the date such agesg was entered into; and

(8) any encumbrance or restriction pursuant tdridenture and the Notes.

Limitation on Liens. The Company may not, and maypermit any Restricted Subsidiary to, directlyiratirectly, Incur or suffer to exist any
Lien on or with respect to any Property now ownedaguired after the Measurement Date to securdaiy without making, or causing
such Restricted Subsidiary to make, effective miowi for securing the Notes (1) equally and rataithh such Debt as to such Property for so
long as such Debt will be so secured or

(2) in the event such Debt is Debt of the Comparng Guarantor which is subordinate in right of paytito the Notes or the applicable
Restricted Subsidiary Guarantee, prior to such Bslib such Property for so long as such Debtheilbo secured.

The foregoing restrictions shall not apply to:

(1) Liens existing on the Measurement Date andrgggiDebt outstanding on the Measurement Date aurhed on or after the Measurement
Date pursuant to any Credit Facility to secure Ouedvmitted to be Incurred pursuant to clause (avdgraph (b) under "--Limitation on
Consolidated Debt";

(2) Liens securing Debt in an amount which, togethi¢h the aggregate amount of Debt then outstandimavailable under all Credit
Facilities (together with all refinancing Debt themtstanding or available pursuant to clause (§Jamégraph (b) of "--Limitation on
Consolidated Debt" in respect of Debt previouslyuimed under Credit Facilities), does not exceédiines the Company's Consolidated
Cash Flow Available for Fixed Charges for the féult fiscal quarters preceding the Incurrence affsuien for which the Company's
consolidated financial statements are availabl&rdened on a pro forma basis as if such Debt leshtbncurred and the proceeds thereol
been applied at the beginning of such four fiscelrters;

(3) Liens in favor of the Company or any RestricBibsidiary; provided, however, that any subsedqissoe or transfer of Capital Stock or
other event that results in any such Restrictecsiiidry ceasing to be a Restricted Subsidiary grsabsequent transfer of the Debt secured
by any such Lien (except to the Company or a ResttiSubsidiary) shall be deemed, in each casmrtstitute the Incurrence of such Lier
the issuer thereof;

(4) Liens to secure Purchase Money Debt permitidzbtincurred pursuant to clause (3) of paragraphrfder "--Limitation on Consolidated
Debt," provided that any such Lien may not extemdrty Property other than the Telecommunication84§ets installed, constructed,
acquired, leased, developed or improved with tleegeds of such Purchase Money Debt and any impmewnsnor accessions thereto (it be
understood that all Debt to any single lender ougrof related lenders or
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outstanding under any single credit facility, anény case relating to the same group or colleadfdrelecommunications/IS Assets financed
thereby, shall be considered a single Purchase Wibeét, whether drawn at one time or from timeirtoed;

(5) Liens to secure Acquired Debt, provided thats(ech Lien attaches to the acquired Property poidhe time of the acquisition of such
Property and (b) such Lien does not extend to wercany other Property;

(6) Liens to secure Debt Incurred to refinanceyfle or in part, Debt secured by any Lien refeteth the foregoing clauses (1), (4) and
(5) or this clause (6) so long as such Lien doge®xi@nd to any other Property (other than impromets and accessions to the original
Property) and the principal amount of Debt so sedis not increased except as otherwise permitidénclause (8) of paragraph (b) of "--
Limitation on Consolidated Debt" or clause (9) eLimitation on Debt of Restricted Subsidiaries";

(7) Liens not otherwise permitted by the foregaiteuses (1) through (6) securing Debt in an aggeegaount not to exceed 5% of the
Company's Consolidated Tangible Assets;

(8) Liens granted after the Issue Date pursuatiitdémitation on Liens" to secure the Notes; and
(9) Permitted Liens.

Limitation on Sale and Leaseback Transactions.ddmpany may not, and may not permit any RestriSigosidiary to, directly or indirectl
enter into, assume, Guarantee or otherwise bedatvle With respect to any Sale and Leaseback Tcéinsaunless:

(1) the Company or such Restricted Subsidiary wbel@ntitled to Incur (A) Debt in an amount equathte Attributable Value of the Sale ¢
Leaseback Transaction pursuant to the covenantidedainder "--Limitation on Consolidated Debt" &band (B) a Lien pursuant to the
covenant described under "--Limitation on Lienstwady, equal in amount to the Attributable Valuehs Sale and Leaseback Transaction,
without also securing the Notes; and

(2) the Sale and Leaseback Transaction is treateah &Asset Disposition and all of the conditionshef Indenture described under "--
Limitation on Asset Dispositions" below (includitige provisions concerning the application of Netable Proceeds) are satisfied with
respect to such Sale and Leaseback Transactiatinggell of the consideration received in sucteSald Leaseback Transaction as Net
Available Proceeds for purposes of such covenant.

Limitation on Asset Dispositions. The Company may, and may not permit any Restricted Subsidiaryrtake any Asset Disposition unle

(1) the Company or the Restricted Subsidiary, ax#ise may be, receives consideration for suclosiisgn at least equal to the Fair Market
Value for the Property sold or disposed of as deitezd by the board of directors of the Companydodyfaith and evidenced by a resolution
of the board of directors of the Company filed witile Trustee; and

(2) at least 75% of the consideration for sucha#on consists of cash or Cash Equivalents oasaimption of Debt of the Company or
Restricted Subsidiary (other than Debt that is stibated to the Notes or any applicable Restri€edsidiary Guarantee) and release of the
Company and all Restricted Subsidiaries from ability on the Debt assumed (or if less than 75%,remainder of such consideration
consists of Telecommunications/IS Assets); providedvever, that, to the extent such dispositiomimes Special Assets, all or any portion
of the consideration may, at the Company's electionsist of Property other than cash, Cash Eqgiita) the assumption of Debt or
Telecommunications/IS Assets.

The Net Available Proceeds (or any portion theréwfin Asset Dispositions may be applied by the Canypor a Restricted Subsidiary, to
extent the Company or such Restricted Subsidiast&lor is required by the terms of any Debt):
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(1) to the permanent repayment or reduction of Diedr outstanding under any Credit Facility, toeeent such Credit Facility would requ
such application or prohibit payments pursuanheo®ffer to Purchase described in the followingageaph (other than Debt owed to the
Company or any Affiliate of the Company); or

(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuigaatlS Assets by a Restricted
Subsidiary with Net Available Proceeds receivedh®/Company or another Restricted Subsidiary).

Any Net Available Proceeds from an Asset Dispositiot applied in accordance with the precedinggragh within 360 days (or, in the case
of a disposition of Special Assets identified iaude (a) of the definition thereof in which the Wetilable Proceeds exceed $500 million,
540 days) from the date of the receipt of suchMatilable Proceeds shall constitute "Excess Prazé&tlhen the aggregate amount of
Excess Proceeds exceeds $10 million, the Compdhpeviequired to make an Offer to Purchase witthdtixcess Proceeds on a pro rata
basis according to principal amount (or, in theeoaisDebt issued at a discount, the then-Accretaida) for:

(1) outstanding Notes at a price in cash equad@®d of the Accreted Value of the Notes on the pasehdate plus accrued and unpaid inte
(if any) thereon (subject to the right of holdefsaxord on the relevant record date to receiver@st due on the relevant interest payment
date); and

(2) any other Debt of the Company or any Guaratttatis pari passu with the Notes, or any Debt Beatricted Subsidiary that is not a
Guarantor, at a price no greater than 100% of timeipal amount thereof plus accrued and unpaiere@dt (if any) to the purchase date (or
100% of the then-Accreted Value plus accrued ammhighinterest (if any) to the purchase date incee of original issue discount Debt), to
the extent, in the case of this clause (2), requireder the terms thereof (other than Debt owatlédCompany or any Affiliate of the
Company).

To the extent there are any remaining Excess Pdsdedowing the completion of the Offer to Purchathe Company shall apply such
Excess Proceeds to the repayment of other DebedCbmpany or any Restricted Subsidiary, to thergxgermitted or required under the
terms thereof. Any other remaining Excess Procesaisbe applied to any use as determined by the @oynwhich is not otherwise
prohibited by the Indenture, and the amount of Egderoceeds shall be reset to zero.

Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries. The Company may not,raay not permit any Restricted
Subsidiary to, issue, transfer, convey, sell oentlise dispose of any shares of Capital StockRéstricted Subsidiary or securities
convertible or exchangeable into, or options, wagarights or any other interest with respectapital Stock of a Restricted Subsidiary to
any Person other than the Company or a Restriaibdidiary except:

(1) a sale of all of the Capital Stock of such Rettd Subsidiary owned by the Company and anyrRRést Subsidiary that complies with the
provisions described under "--Limitation on Assétfidsitions" above to the extent such provisiorsyap

(2) in a transaction that results in such Restli@absidiary becoming a Joint Venture, providedgAgh transaction complies with the
provisions described under "--Limitation on Assétipsitions" above to the extent such provisioryapnd (B) the remaining interest of the
Company or any other Restricted Subsidiary in slatht Venture would have been permitted as a nestrRed Payment or Permitted
Investment under the provisions of "--Limitation Bestricted Payments" above;

(3) the issuance, transfer, conveyance, sale er disposition of shares of such Restricted Sulasidio long as after giving effect to such
transaction such Restricted Subsidiary remainsstriReed Subsidiary and such transaction compliés tive provisions described under "--
Limitation on Asset Dispositions" to the extentlsyocovisions apply;

(4) the transfer, conveyance, sale or other disiposof shares required by applicable law or retioitg
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(5) if required, the issuance, transfer, conveyasake or other disposition of directors' qualifyshares;

(6) Disqualified Stock issued in exchange for, pomw conversion of, or the proceeds of the issuahwich are used to refinance, shares of
Disqualified Stock of such Restricted Subsidianpvided that the amounts of the redemption oblayetiof such Disqualified Stock shall not
exceed the amounts of the redemption obligationaraf such Disqualified Stock shall have redempibligations no earlier than those
required by, the Disqualified Stock being exchangedverted or refinanced;

(7) in a transaction where the Company or a ResttiSubsidiary acquires at the same time not kessits Proportionate Interest in such
issuance of Capital Stock;

(8) Capital Stock issued and outstanding on thesMieament Date;

(9) Capital Stock of a Restricted Subsidiary issaed outstanding prior to the time that such Pebsmomes a Restricted Subsidiary so long
as such Capital Stock was not issued in contenoplati such Person's becoming a Restricted Subgidiastherwise being acquired by the
Company; and

(10) an issuance of Preferred Stock of a RestriStdukidiary (other than Preferred Stock converiillexchangeable into Common Stock of
any Restricted Subsidiary) otherwise permittedHsylhdenture.

Transactions with Affiliates. The Company will nand will not permit any of its Restricted Subsii#a to, directly or indirectly, sell, lease,
transfer, or otherwise dispose of any of its Prtyptr, or purchase any Property from, or enter amg contract, agreement, understanding,
loan, advance, Guarantee or transaction (incluttiegendering of services) with or for the benefjtany Affiliate (each of the foregoing, an
"Affiliate Transaction"), unless:

(a) such Affiliate Transaction or series of AfftgaTransactions is:
(1) in the best interest of the Company or suchriRésd Subsidiary, and

(2) on terms that are no less favorable to the Gompr such Restricted Subsidiary than those tloatdvhave been obtained in a comparable
arm's-length transaction by the Company or suchriged Subsidiary with a Person that is not ariliate (or, in the event that there are no
comparable transactions involving Persons who atéffiliates of the Company or the relevant Resed Subsidiary to apply for
comparative purposes, is otherwise on terms thl¢ntas a whole, the Company has determined taib® fthe Company or the relevant
Restricted Subsidiary); and

(b) the Company delivers to the Trustee:

(1) with respect to any Affiliate Transaction ories of Affiliate Transactions involving aggregat@yments in excess of $10 million but less
than $15 million, a certificate of the chief exdeat operating or financial officer of the Compagwidencing such officer's determination that
such Affiliate Transaction or series of Affiliatedhsactions complies with clause (a) above, and

(2) with respect to any Affiliate Transaction oriss of Affiliate Transactions involving aggregg@@yments equal to or in excess of $15
million, a board resolution certifying that suchfiffite Transaction or series of Affiliate Transacts complies with clause (a) above and that
such Affiliate Transaction or series of Affiliateansactions has been approved by the board oftaiseincluding a majority of the
disinterested members of the board of directoryiged that, in the event that there shall nottdeast two disinterested members of the
board of directors with respect to the Affiliateafisaction, the Company shall, in addition to sumdrd resolution, file with the Trustee a
written opinion from an investment banking firmradtional standing in the United States which, edlod faith judgment of the board of
directors of the Company, is independent with resfiethe Company and its Affiliates and qualiftedpberform such task, which opinion st
be to the effect that the consideration to be paigceived in connection with such Affiliate Trantion is fair, from a financial point of vie)

to the Company or such Restricted Subsidiary.
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Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactiol

(1) any employment agreement entered into by thagamy or any of its Restricted Subsidiaries indtdinary course of business and
consistent with industry practice;

(2) any agreement or arrangement with respecta@dmpensation of a director or officer of the Campor any Restricted Subsidiary
approved by a majority of the disinterested membétke board of directors and consistent with stdupractice;

(3) transactions between or among the CompanytarReistricted Subsidiaries, provided that no mioaa 6% of the Voting Stock (on a fully
diluted basis) of any such Restricted Subsidiagwsed by an Affiliate of the Company (other thaRestricted Subsidiary);

(4) Restricted Payments and Permitted Investmeantsifted by the covenant described under "--Linotabn Restricted Payments" (other
than Investments in Affiliates that are not the @amy or Restricted Subsidiaries);

(5) transactions pursuant to the terms of any ageee or arrangement as in effect on the Measurebatet; and

(6) transactions with respect to wireline or wissldransmission capacity, the lease or sharingher aise of cable or fiber optic lines,
equipment, rights-of-way or other access rightswben the Company (or any Restricted Subsidiargl)aary other Person, provided that, in
the case of this clause (6), such transaction demsplith clause (a) in the immediately precedingageaph.

Change of Control Triggering Event. Within 30 dajshe occurrence of both a Change of Control aRétng Decline with respect to the
Notes (a "Change of Control Triggering Event"), @a@mpany will be required to make an Offer to Pasghall outstanding Notes at a prici
cash equal to 101% of the Accreted Value of theeslan the purchase date plus any accrued and unpatiést (if any) to such purchase date
(subject to the right of holders of record on takevant record date to receive interest due ometlegant interest payment date).

A "Change of Control" means the occurrence of drthe following events:

(1) if any "person” or "group” (as such terms aseduin Sections 13(d) and 14(d) of the ExchangeoAany successor provisions to either of
the foregoing), including any group acting for fhepose of acquiring, holding, voting or disposaigecurities within the meaning of Rule
13d-5(b)(1) under the Exchange Act, other thanargyor more of the Permitted Holders, becomeshbaéficial owner” (as defined in Rule
13d-3 under the Exchange Act, except that a persibbe deemed to have "beneficial ownership" dfshlares that any such person has the
right to acquire, whether such right is exercisamediately or only after the passage of timeediy or indirectly, of 35% or more of the
total voting power of the Voting Stock of the Compaprovided, however, that the Permitted Holdeesthe "beneficial owners" (as defined
in Rule 13d-3 under the Exchange Act, except tharaon will be deemed to have "beneficial owngr'sbf all shares that any such person
has the right to acquire, whether such right ig@gable immediately or only after the passagénoé}, directly or indirectly, in the aggregate
of a lesser percentage of the total voting poweghefVoting Stock of the Company than such othesgeor group (for purposes of this
clause (1), such person or group shall be deemidreficially own any Voting Stock of a corporatighe "specified corporation”) held by
any other corporation (the "parent corporation")aswy as such person or group beneficially ownsatlly or indirectly, in the aggregate a
majority of the total voting power of the Votingo8k of such parent corporation); or

(2) the sale, transfer, assignment, lease, coneeyanother disposition, directly or indirectly, @f or substantially all the assets of the
Company and the Restricted Subsidiaries, considesedwhole (other than a disposition of such agsean entirety or virtually as an entir
to a Wholly Owned Restricted Subsidiary or one orerPermitted Holders) shall have occurred; or
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(3) during any period of two consecutive yearsjvittlials who at the beginning of such period cdogtd the board of directors of the
Company (together with any new directors whosetieleor appointment by such board or whose nomimngfidr election by the shareholders
of the Company was approved by a vote of a majofityhe directors then still in office who werehait directors at the beginning of such
period or whose election or nomination for electizas previously so approved) cease for any reasoartstitute a majority of the board of
directors of the Company then in office; or

(4) the shareholders of the Company shall haveoagprany plan of liquidation or dissolution of tBempany.

In the event that the Company makes an Offer tolige the Notes, the Company intends to comply avishapplicable securities laws and
regulations, including any applicable requiremaitSection 14(e) of, and Rule 14e-1 under, the Brge Act.

The existence of the holders' right to requirejesttto certain conditions, the Company to repusehidotes upon a Change of Control
Triggering Event may deter a third party from acigj the Company in a transaction that constitat€hange of Control. If an Offer to
Purchase is made, there can be no assurancedhabthpany will have sufficient funds to pay thedPase Price for all Notes tendered by
holders seeking to accept the Offer to Purchasaddiition, instruments governing other Debt of @mmpany may prohibit the Company fr
purchasing any Notes prior to their Stated Maturitgluding pursuant to an Offer to Purchase, quie that such Debt be repurchased upon
a Change of Control. In the event that an OffdPtiochase occurs at a time when the Company dodswetsufficient available funds to pay
the Purchase Price for all Notes tendered purdoasnich Offer to Purchase or a time when the Comgprohibited from purchasing the
Notes (and the Company is unable either to obterconsent of the holders of the relevant Debb eepay such Debt), an Event of Defe
would occur under the Indenture. In addition, ohthe events that constitutes a Change of Contrdeuthe Indenture is a sale, transfer,
assignment, lease, conveyance or other disposifiali or substantially all of the assets of then@any. The Indenture will be governed by
New York law, and there is no established definitimder New York law of "substantially all" of thssets of a corporation. Accordingly
the Company were to engage in a transaction intwibidisposed of less than all of its assets, st of interpretation could arise as to
whether such disposition was of "substantially aflits assets and whether the Company was reqtdrethke an Offer to Purchase.

Except as described herein with respect to a Chah@entrol, the Indenture does not contain angpfirovisions that permit holders of
Notes to require that the Company repurchase @eradNotes in the event of a takeover, recapitadiaair similar restructuring

Reports. Whether or not the Company is subjecetdi&n 13(a) or 15(d) of the Exchange Act, or amgcessor provision thereto, the
Company shall file with the SEC the annual repaqtsrterly reports and other documents which the@my would have been required to
file with the SEC pursuant to such

Section 13(a) or 15(d) or any successor providieneto if the Company were subject thereto, sucmhents to be filed with the SEC on or
prior to the respective dates (the "Required Fildiedes") by which the Company would have been reduio file them. The Company shall
also in any event:

(1) within 15 days of each Required Filing Date {fgnsmit by mail to all holders, as their named addresses appear in the Security
Register, without cost to such holders, and (B) iith the Trustee copies of the annual reportartgdy reports and other documents (witt
exhibits) which the Company would have been regliioefile with the SEC pursuant to Section 13(alsfd) of the Exchange Act or any
successor provisions thereto if the Company webgestthereto; and

(2) if filing such documents by the Company witlke tBEC is not permitted under the Exchange Act, ptnupon written request, supply
copies of such documents (without exhibits) to prospective holder.

Limitation on Designations of Unrestricted Subsidia. The Indenture provides that the Company watldesignate any Subsidiary of the
Company (other than a newly created Subsidiaryhitlvno Investment has previously been made) ddarestricted Subsidiary" under the
Indenture (a "Designation™) unless:
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(1) no Default or Event of Default shall have ocedrand be continuing at the time of or after givsifect to such Designation;

(2) immediately after giving effect to such Desitjoa, the Company would be able to Incur $1.00 ebbunder paragraph (a) of "--
Limitation on Consolidated Debt"; and

(3) the Company would not be prohibited under tidehture from making an Investment at the time ediBnation (assuming the
effectiveness of such Designation) in an amour (Besignation Amount") equal to the portion (prammate to the Company's equity
interest in such Restricted Subsidiary) of the Farket Value of the net assets of such RestriSi¢tosidiary on such date.

In the event of any such Designation, the Compa@ayl be deemed to have made an Investment comstjtatRestricted Payment pursuant to
the covenant "kLimitation on Restricted Payments" for all purpoeéthe Indenture in the Designation Amount; preddhowever, that, upt

a Revocation of any such Designation of a Subsidithe Company shall be deemed to continue to hgae&rmanent "Investment"” in an
Unrestricted Subsidiary of an amount (if positiegual to:

(1) the Company's "Investment" in such Subsidiaha time of such Revocation; less

(2) the portion (proportionate to the Company'sitgguaterest in such Subsidiary) of the Fair Mark@lue of the net assets of such Subsid
at the time of such Revocation.

At the time of any Designation of any SubsidiaryaadUnrestricted Subsidiary, such Subsidiary giatllown any Capital Stock of the
Company or any Restricted Subsidiary. The Indentoogides that neither the Company nor any Restti&ubsidiary shall at any time:

(1) provide credit support for, or a Guaranteeaofy Debt of any Unrestricted Subsidiary (includary undertaking, agreement or instrument
evidencing such Debt); provided that the Compang Bestricted Subsidiary may pledge Capital StodRebt of any Unrestricted Subsidie
on a nonrecourse basis such that the pledgee haaimowhatsoever against the Company other thaftain such pledged Capital Stock or
Debt;

(2) be directly or indirectly liable for any Debt any Unrestricted Subsidiary; or

(3) be directly or indirectly liable for any Debtieh provides that the holder thereof may (uporiceptapse of time or both) declare a default
thereon or cause the payment thereof to be actedeoa payable prior to its final scheduled mayunipon the occurrence of a default with
respect to any Debt, Lien or other obligation of &mrestricted Subsidiary (including any right &ixé enforcement action against such
Unrestricted Subsidiary),

except in the case of clause (1) or (2) to thergxyermitted under "--Limitation on Restricted Pants" and "--Transactions with Affiliates."

Unless Designated as an Unrestricted SubsidiagyyPanson that becomes a Subsidiary of the Compd@hpenclassified as a Restricted
Subsidiary; provided, however, that such Subsidituall not be designated as a Restricted Subsidrayshall be automatically classified as
an Unrestricted Subsidiary if either of the requiemts set forth in clauses (1) and (2) of the imiatety following paragraph will not be
satisfied immediately following such classificatidtxcept as provided in the first sentence of thisimitation on Designations of
Unrestricted Subsidiaries," no Restricted Subsydiaay be redesignated as an Unrestricted Subsidiary

The Indenture provides that a Designation may teked (a "Revocation") by a resolution of the boafrdirectors of the Company delivered
to the Trustee, provided that the Company willmake any Revocation unless:

(1) no Default or Event of Default shall have ocedrand be continuing at the time of and afterngjweffect to such Revocation; and
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(2) all Liens and Debt of such Unrestricted Sulasidoutstanding immediately following such Revoeativould, if Incurred at such time,
have been permitted to be Incurred at such timalfqrurposes of the Indenture.

All Designations and Revocations must be evideneresolutions of the board of directors of the @amy delivered to the Trustee (1)
certifying compliance with the foregoing provisiomsd (2) giving the effective date of such Desigmabr Revocation, such delivery to the
Trustee to occur within 45 days after the end efftbcal quarter of the Company in which such Design or Revocation is made (or, in the
case of a Designation or Revocation made durindgtefiscal quarter of the Company's fiscal yeathin 90 days after the end of such fiscal
year).

Mergers, Consolidations and Certain Sales of Assets

The Company may not, in a single transaction @ares of related transactions, (1) consolidate witmerge into any other Person or Pers
or permit any other Person to consolidate with erga into the Company or

(2) directly or indirectly, transfer, sell, leas®nvey or otherwise dispose of all or substantiallyts assets to any other Person or Persons
unless:

(A) in a transaction in which the Company is n& #urviving Person or in which the Company trarssfeells, leases, conveys or otherwise
disposes of all or substantially all of its asgetany other Person, the resulting, surviving ansferee Person (the "successor entity") is
organized under the laws of the United States oéAea or any State thereof or the District of Cadbianand shall expressly assume, by a
supplemental indenture executed and deliveredetd thstee in form satisfactory to the Trusteepfithe Company's obligations under the
Indenture;

(B) immediately before and after giving effect teh transaction and treating any Debt which becamesbligation of the Company (or the
successor entity) or a Restricted Subsidiary &saltrof such transaction as having been Incuryetido Company or such Restricted
Subsidiary at the time of the transaction, no DéfauEvent of Default shall have occurred and betinuing;

(C) immediately after giving effect to such transat, the Consolidated Net Worth of the Companytersuccessor entity) is equal to or
greater than that of the Company immediately gndhe transaction;

(D) immediately after giving effect to such trantac and treating any Debt which becomes an obbgatf the Company (or the successor
entity) or a Restricted Subsidiary as a resultughstransaction as having been Incurred by the @ompr such Restricted Subsidiary at the
time of the transaction, the Company (or the susmesntity) could Incur at least $1.00 of additioDabt pursuant to the provisions of the
Indenture described in paragraph (a) under "--@Ge@avenants--Limitation on Consolidated Debt" adsov

(E) if, as a result of any such transaction, Priypefrthe Company (or the successor entity) or Ragtricted Subsidiary would become sub
to a Lien prohibited by the provisions of the Intiea described under "--Certain Covenathiignitation on Liens" above, the Company (or
successor entity) shall have secured the Notesgasred by said covenant;

(F) in the case of a transfer, sale, lease, comayar other disposition of all or substantiallycilthe assets of the Company, such assets
have been transferred as an entirety or virtualgraentirety to one Person and such Person shadldomplied with all the provisions of this
paragraph; and

(G) certain other conditions are met.

The successor entity shall succeed to, and beisubdtfor, and may exercise every right and powiehe Company under the Indenture, and
the predecessor Company, except in the case aba,lshall be released from all its obligationseurtkle Indenture.
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Certain Definitions

Set forth below is a summary of certain of the wkedi terms used in the Indenture. Reference is taatthe Indenture for the full definition of
all such terms, as well as any other terms usegimésr which no definition is provided.

"Accreted Value" of any Note as of or to any ddteetermination prior to December 1, 2003, or of ather Debt issued at a price less than
the principal amount at stated maturity, meansfasy date of determination, an amount equal écstim of:

(1) the issue price of such Debt as determineddor@ance with Section 1273 of the Code or anyessar provisions (which, in the case of
the Notes, will be $599.66 per $1,000 principal antat maturity of Notes) plus

(2) the aggregate of the portions of the origisalie discount (the excess of the amounts considerpdrt of the "stated redemption price at
maturity” of such Debt within the meaning of Sentll®73(a)(2) of the Code or any successor provssishether denominated as principal or
interest, over the issue price of such Debt) thatl $heretofore have accrued pursuant to Sectd? bf the Code (without regard to Section
1272(a)(7) of the Code) from the date of issueushsDebt to the date of determination (which ampumthe case of the Notes, shall be
amortized on a daily basis and compounded semidlgraraeach June 1 and December 1 at a rate of 2% per annum from the Issue Date
through the date of determination on the basis38@&day year of twelve 30-day months), minus laibants theretofore paid in respect of
such Debt, which amounts are considered as p#énedktated redemption price at maturity” of sua@bbDwithin the meaning of Section 1273
(a)(2) of the Code or any successor provisions {fsdresuch amounts paid were denominated principialtterest).

The Accreted Value of any Notes on or after Decamib@003, will mean the principal amount at maguof such Note. Notwithstanding the
foregoing, if the Company elects to commence tleusd of cash interest on the Notes on or aftereddser 1, 2001 and prior to December 1,
2003, the Notes shall cease to accrete, and theetsctValue and the principal amount at maturitgudh Note shall be the Accreted Value
on the date of commencement of such accrual aslatdd in accordance with the first sentence of dfinition.

"Acquired Debt" means, with respect to any spegifierson, (1) Debt of any other Person existirtbeatime such Person merges with or |
or consolidates with or becomes a Subsidiary ofi specified Person and (2) Debt secured by a Liienrabering any Property acquired by
such specified Person, which Debt was not incumehticipation of, and was outstanding prior aGts merger, consolidation or acquisition.

"Affiliate" of any Person means any other Persaeatly or indirectly controlling or controlled by ander direct or indirect common control
with such Person. For the purposes of this dedinjtfcontrol" when used with respect to any Perseans the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtgecurities, by contract or otherwise;
and the terms "controlling" and "controlled" haveanings correlative to the foregoing. For purpadebe covenants described under "--
Certain Covenants--Transactions with Affiliatestdan-Limitation on Asset Dispositions" and the chétfion of "Telecommunications/IS
Assets" only, "Affiliate" shall also mean any bengfl owner of shares representing 10% or moréeftbtal voting power of the Voting Stc
(on a fully diluted basis) of the Company or ottigjor warrants to purchase such Voting Stock (dyedr not currently exercisable) and any
Person who would be an Affiliate of any such besiafiowner pursuant to the first sentence hereof.

"Asset Disposition" means any transfer, conveyasaks, lease, issuance or other disposition by thrapany or any Restricted Subsidiary in
one or more related transactions (including a clihestion or merger or other sale of any such Ret&d Subsidiary with, into or to another
Person in a transaction in which such Restrictdusliary ceases to be a Restricted SubsidiaryeoCtbmpany, but excluding a dispositior
a Restricted Subsidiary to the Company or a RésttiSubsidiary or by the Company to a Restrictdosliary) of:
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(1) shares of Capital Stock or other ownershiprétts of a Restricted Subsidiary (other than aspeed by clause (5), (6), (7) or (9) of the
covenant described under "--Certain Covenants-4hitioin on Issuance and Sales of Capital Stock efriRéed Subsidiaries"),

(2) substantially all of the assets of the Compaingny Restricted Subsidiary representing a dixisioline of business or

(3) other Property of the Company or any Restri@absidiary outside of the ordinary course of bassn(excluding any transfer, conveyat
sale, lease or other disposition of equipmentithabsolete or no longer used by or useful to tomgany, provided that the Company has
delivered to the Trustee an Officers' Certificatging that such criteria are satisfied);

provided in each case that the aggregate consiolefar such transfer, conveyance, sale, leasehar alisposition is equal to $5 million or
more in any 12-month period.

The following shall not be Asset Dispositions:

(1) Permitted Telecommunications Capital Asset Bs#pons that comply with clause (1) of the firsirpgraph under "--Certain Covenants--
Limitation on Asset Dispositions";

(2) when used with respect to the Company, any tA3sposition permitted pursuant to "--Mergers, €alidations and Certain Sales of
Assets" which constitutes a disposition of all @bstantially all of the assets of the Company &edRestricted Subsidiaries taken as a whole;

(3) Receivables sales constituting Debt under @edlReceivable Facilities permitted to be Incurpeaisuant to "--Certain Covenants--
Limitation on Consolidated Debt"; and

(4) any disposition that constitutes a Permittagefitment or a Restricted Payment permitted by eirerrant described under "--Certain
Covenants--Limitation on Restricted Payments."

"Attributable Value" means, as to any particulasie under which any Person is at the time lialtleradhan a Capital Lease Obligation, and at
any date as of which the amount thereof is to lterdened, the total net amount of rent requiredegaid by such Person under such lease
during the remaining term thereof (including anyipe for which such lease has been extended) &srdeted in accordance with generally
accepted accounting principles, discounted fromakedate of such remaining term to the date tdrd@nation at a rate per annum equal to
the discount rate which would be applicable to pitéhLease Obligation with like term in accordamagéh generally accepted accounting
principles. The net amount of rent required to &iel pinder any such lease for any such period bealhe aggregate amount of rent payable
by the lessee with respect to such period afteludkty amounts required to be paid on account sifiiance, taxes, assessments, utility,
operating and labor costs and similar chargesdrcase of any lease which is terminable by theekespon the payment of penalty, such net
amount shall also include the lesser of the amotistich penalty (in which case no rent shall besm®red as required to be paid under such
lease subsequent to the first date upon which yt Ineaso terminated) or the rent which would otheeabe required to be paid if such lease is
not so terminated. "Attributable Value" means,aa Capital Lease Obligation, the principal amdbeteof.

"Capital Lease Obligation" of any Person meanthigation to pay rent or other payment amount uadease of (or other Debt
arrangements conveying the right to use) Propdrsyich Person which is required to be classifietl@tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®ein accordance with generally accepted accogptinciples (a "Capital Lease"). The
stated maturity of such obligation shall be thesd#tthe last payment of rent or any other amouetuhder such lease prior to the first date
upon which such lease may be terminated by thedesgthout payment of a penalty. The principal amaf such obligation shall be the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in accoedaith generally accepted accounting
principles.

"Capital Stock" of any Person means any and alleshanterests, participations or other equivalémbsvever designated) of corporate stoc
other equity participations, including partnersimigerests, whether
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general or limited, of such Person and any rigbtiser than debt securities convertible or exchallgdgato an equity interest), warrants or
options to acquire an equity interest in such Rerso

"Cash Equivalents" means:

(1) Government Securities maturing, or subjecetaler at the option of the holder thereof, withio years after the date of acquisition
thereof;

(2) time deposits and certificates of deposit of @ammercial bank organized in the United Statesnggcapital and surplus in excess of $
million or a commercial bank organized under the ¢d any other country that is a member of the OB@®ing total assets in excess of $500
million (or its foreign currency equivalent at ttime) with a maturity date not more than one yeamfthe date of acquisition;

(3) repurchase obligations with a term of not mbwan 30 days for underlying securities of the tygescribed in clause (1) above entered into
with (A) any bank meeting the qualifications spiedfin clause (2) above or (B) any primary governteecurities dealer reporting to the
Market Reports Division of the Federal Reserve Bainkew York;

(4) direct obligations issued by any state of tmitétl States of America or any political subdivisif any such state or any public
instrumentality thereof maturing, or subject todenat the option of the holder thereof, withind#ys after the date of acquisition thereof,
provided that, at the time of acquisition, the lgagn debt of such state, political subdivisiorpablic instrumentality has a rating of A (or
higher) from S&P or A-2 (or higher) from Moody's (@ at any time neither S&P nor Moody's shallraéng such obligations, then an
equivalent rating from such other nationally redagd rating service acceptable to the Trustee);

(5) commercial paper issued by the parent corpmraif any commercial bank organized in the Uniteates having capital and surplus in
excess of $500 million or a commercial bank orgadiander the laws of any other country that is enbvex of the OECD having total assets
in excess of $500 million (or its foreign currereuivalent at the time), and commercial paper dyeothers having one of the two highest
ratings obtainable from either S&P or Moody's {bat any time neither S&P nor Moody's shall bengtsuch obligations, then from such
other nationally recognized rating service accdpttibthe Trustee) and in each case maturing widhmyear after the date of acquisition;

(6) overnight bank deposits and bankers' accepsaaitcany commercial bank organized in the UnitedeSthaving capital and surplus in
excess of $500 million or a commercial bank orgadiander the laws of any other country that is enbrer of the OECD having total assets
in excess of $500 million (or its foreign currereuivalent at the time);

(7) deposits available for withdrawal on demanchvaeitcommercial bank organized in the United Staéesng capital and surplus in excess of
$500 million or a commercial bank organized untherlaws of any other country that is a member ef@ECD having total assets in excess
of $500 million (or its foreign currency equivalattthe time); and

(8) investments in money market funds substantalllpf whose assets comprise securities of thesyfescribed in clauses (1) through (7).
"Change of Control" has the meaning set forth utid€ertain Covenants-- Change of Control Triggegritvent" above.
"Change of Control Triggering Event" has the megrsat forth under "--Certain Covenants--Changea@ftt®| Triggering Event" above.

"Common Stock" of any Person means Capital Stockuoh Person that does not rank prior, as to thmeat of dividends or as to the
distribution of assets upon any voluntary or invaéry liquidation, dissolution or winding up of $uBerson, to shares of Capital Stock of any
other class of such Person.
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"Consolidated Capital Ratio" means as of the datktermination the ratio of (1) the aggregate amaif Debt of the Company and its
Restricted Subsidiaries on a consolidated basks #e date of determination to (2) the sum of:

(A) $2.024 billion,

(B) the aggregate net proceeds to the Company tiherissuance or sale of any Capital Stock (inclgdireferred Stock) of the Company
other than Disqualified Stock subsequent to theddeament Date,

(C) the aggregate net proceeds from the issuansal@iof Debt of the Company or any Restricted Blidry subsequent to the Measurement
Date convertible or exchangeable into Capital Stfdkie Company other than Disqualified Stock,aelecase upon conversion or exchange
thereof into Capital Stock of the Company subsetjteethe Measurement Date and

(D) the after-tax gain on the sale, subsequertadteasurement Date, of Special Assets to the esteh Special Assets have been sold for
cash, Cash Equivalents, Telecommunications/IS Aswsethe assumption of Debt of the Company or aestiitted Subsidiary (other than
Debt that is subordinated to the Notes or any apple Restricted Subsidiary Guarantee) and relgfage Company and all Restricted
Subsidiaries from all liability on the Debt assumed

However, for purposes of calculation of the Corgatied Capital Ratio, the net proceeds from theaissel or sale of Capital Stock or Debt
described in clause (B) or (C) above shall notristuided to the extent (X) such proceeds have bgkred to make a Permitted Investment
under clause (9) of the definition thereof or atReted Payment or (Y) such Capital Stock or Détalshave been issued or sold to the
Company, a Subsidiary of the Company or an emplsy@ek ownership plan or trust established by then@any or any such Subsidiary for
the benefit of their employees.

"Consolidated Cash Flow Available for Fixed Chatdges any period means the Consolidated Net Incofrthe Company and its Restricted
Subsidiaries for such period increased by the sufftodhe extent reducing Consolidated Net Incoorestich period):

(1) Consolidated Interest Expense of the CompanlyitarRestricted Subsidiaries for such period, plus
(2) Consolidated Income Tax Expense of the Compangyits Restricted Subsidiaries for such periods pl

(3) consolidated depreciation and amortization espeand any other non- cash items (other thanwtymon-cash item to the extent that it
represents an accrual of or reserve for cash expeaslin any future period);

however, there shall be excluded therefrom the Glateted Cash Flow Available for Fixed Chargeg(kitive) of any Restricted Subsidiary
(calculated separately for such Restricted Subsidiiethe same manner as provided above for thepgaory) that is subject to a restriction
which prevents the payment of dividends or the mgkif distributions to the Company or another Retstl Subsidiary to the extent of such
restrictions.

"Consolidated Income Tax Expense" for any periodumsethe aggregate amounts of the provisions famniectaxes of the Company and its
Restricted Subsidiaries for such period calculaie@ consolidated basis in accordance with geyeaatiepted accounting principles.

"Consolidated Interest Expense" for any period redha interest expense included in a consolidateshne statement (excluding interest
income) of the Company and its Restricted Subsa&ldpr such period in accordance with generalgeated accounting principles, including
without limitation or duplication (or, to the extemot so included, with the addition of):

(1) the amortization of Debt discounts and issuansts, including commitment fees;
(2) any payments or fees with respect to lettersedit, bankers' acceptances or similar facilities
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(3) net costs with respect to interest rate swagroilar agreements or foreign currency hedge, &mxgh or similar agreements (including
fees);

(4) Preferred Stock Dividends (other than dividepdgl in shares of Preferred Stock that is not Dadified Stock) declared and paid or
payable;

(5) accrued Disqualified Stock Dividends, whetheneot declared or paid;

(6) interest on Debt guaranteed by the CompanyitarReestricted Subsidiaries;

(7) the portion of any Capital Lease ObligatiorSate and Leaseback Transaction paid during suébdottrat is allocable to interest expense;
(8) interest Incurred in connection with investnseint discontinued operations; and

(9) the cash contributions to any employee stockerghip plan or similar trust to the extent suchtdbutions are used by such plan or trust
to pay interest or fees to any Person (other tharCompany or a Restricted Subsidiary) in conneatitth Debt Incurred by such plan or
trust.

"Consolidated Net Income” for any period meansbieincome (or loss) of the Company and its RdstliSubsidiaries for such period
determined on a consolidated basis in accordanttegenerally accepted accounting principles; predithat there shall be excluded
therefrom:

(1) for purposes of the covenant described und@ettain Covenants-- Limitation on Restricted Pagts€only, the net income (or loss) of
any Person acquired by the Company or a RestriRtibdidiary in a pooling-of-interests transactiongny period prior to the date of such
transaction;

(2) the net income (or loss) of any Person thabtsa Restricted Subsidiary except to the extetti@fBmount of dividends or other
distributions actually paid to the Company or atReted Subsidiary by such Person during such pejgxcept, for purposes of the covenant
described under "--Certain Covenants--LimitationRestricted Payments" only, to the extent suctdéids or distributions have been
subtracted from the calculation of the amount @EBiments to support the actual making of Invests)gn

(3) gains or losses realized upon the sale or aisposition of any Property of the Company oRestricted Subsidiaries that is not sold or
disposed of in the ordinary course of businedsgfilg understood that Permitted Telecommunicat@eysital Asset Dispositions shall be
considered to be in the ordinary course of busjness

(4) gains or losses realized upon the sale or alisposition of any Special Assets;

(5) all extraordinary gains and extraordinary Isssketermined in accordance with generally acceptedunting principles;
(6) the cumulative effect of changes in accoungrigciples;

(7) non-cash gains or losses resulting from flumbms in currency exchange rates;

(8) any non-cash expense related to the issuarempioyees or directors of the Company or any Réstl Subsidiary of (A) options to
purchase Capital Stock of the Company or such ResdrSubsidiary or (B) other compensatory rightsyided, in either case, that such
options or rights, by their terms can be redeenékeaoption of the holder of such option or righty for Capital Stock; and

(9) with respect to a Restricted Subsidiary thaidsa Wholly Owned Subsidiary any aggregate neirme (or loss) in excess of the
Company's or any Restricted Subsidiary's pro ttaaesof the net income (or loss) of such Restri€ebsidiary that is not a Wholly Owned
Subsidiary; provided further that there shall fertbe excluded therefrom the net income (but nbtass) of any Restricted Subsidiary that is
subject to a restriction which prevents the paynoéwiividends or the making of distributions to thempany or another Restricted Subsid
to the extent of such restriction.
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"Consolidated Net Worth" of any Person means thek$iolders' equity of such Person, determined conaolidated basis in accordance with
generally accepted accounting principles, less ansaaitributable to Disqualified Stock of such Bers

"Consolidated Tangible Assets" of any Person méamsotal amount of assets (less applicable resemmd other properly deductible items)
which under generally accepted accounting prinsipleuld be included on a consolidated balance sifexich Person and its Subsidiaries
after deducting therefrom all goodwill, trade nantesdemarks, patents, unamortized debt discouheapense and other like intangibles,
which in each case under generally accepted adogupttinciples would be included on such consobidabalance sheet.

"Credit Facilities" means one or more credit agreets, loan agreements or similar facilities, sedwreunsecured, providing for revolving
credit loans, term loans and/or letters of credi@luding any Qualified Receivable Facility, eniato from time to time by the Company ¢
its Restricted Subsidiaries, and including anyteglanotes, Guarantees, collateral documents, msints and agreements executed in
connection therewith, as the same may be amendpplesnented, modified, restated or replaced frone tio time.

"Debt" means (without duplication), with respecttyy Person, whether recourse is to all or a podiche assets of such Person and whethel
or not contingent:

(1) every obligation of such Person for money bagd;

(2) every obligation of such Person evidenced hydspdebentures, notes or other similar instrumémntkiding obligations incurred in
connection with the acquisition of Property;

(3) every reimbursement obligation of such Persidh mespect to letters of credit, bankers' acceggaror similar facilities issued for the
account of such Person;

(4) every obligation of such Person issued or assuas the deferred purchase price of Propertyroices (including securities repurchase
agreements but excluding trade accounts payaldeavued liabilities arising in the ordinary cout$dusiness);

(5) every Capital Lease Obligation of such Persmhall Attributable Value in respect of Sale and$eback Transactions entered into by
such Person;

(6) all obligations to redeem or repurchase Disjedl Stock issued by such Person;

(7) the liquidation preference of any PreferredcBtther than Disqualified Stock, which is covelsdthe preceding clause (6)) issued by
any Restricted Subsidiary of such Person;

(8) every obligation under Interest Rate or CuryglRmtection Agreements of such Person; and

(9) every obligation of the type referred to inugas (1) through (8) of another Person and altldivils of another Person the payment of
which, in either case, such Person has Guarantéed:amount" or "principal amount" of Debt at ainpé of determination as used herein
represented by (A) any Debt issued at a pricei¢hass than the principal amount at maturity tb&rshall be, except as otherwise set forth
herein, the Accreted Value of such Debt at sucle tim(B) in the case of any Receivables sale doisty Debt, the amount of the
unrecovered purchase price (that is, the amoudtfpaiReceivables that has not been actually reeaviEom the collection of such
Receivables) paid by the purchaser (other tha@tmpany or a Wholly Owned Restricted SubsidiarthefCompany) thereof. The amount
of Debt represented by an obligation under an ésteRate or Currency Protection Agreement shadichml to (X) zero if such obligation has
been Incurred pursuant to clause (10) of paragfajpbf the covenant described under "--Certain @aws--Limitation on Consolidated
Debt" or (Y) the notional amount of such obligatibnot Incurred pursuant to such clause.

"Default” means any event, act or condition theuo@nce of which is, or after notice or the passafgéene or both would be, an Event of
Default.
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"Disqualified Stock” of any Person means any Ca@tack of such Person which, by its terms (orHmy terms of any security into which it is
convertible or for which it is exchangeable), oooghe happening of any event, matures or is manitjatedeemable, pursuant to a sinking
fund obligation or otherwise, or is redeemabléhatdption of the holder thereof, in whole or intpan or prior to the final Stated Maturity of
the Notes; provided, however, that any PreferrediStvhich would not constitute Disqualified Stoalt lfor provisions thereof giving holders
thereof the right to require the Company to repasehor redeem such Preferred Stock upon the oocerad a change of control occurring
prior to the final Stated Maturity of the Notes kimat constitute Disqualified Stock if the changfecontrol provisions applicable to such
Preferred Stock are no more favorable to the heldésuch Preferred Stock than the provisions aable to the Notes contained in the
covenant described under "--Certain Covenants--@hanh Control Triggering Event" and such Prefer&olck specifically provides that the
Company will not repurchase or redeem any suctkgiacsuant to such provisions prior to the Compamgpurchase of such Notes as are
required to be repurchased pursuant to the covelematibed under "--Certain Covenants-- Changeootti®l Triggering Event."

"Disqualified Stock Dividends" means all dividendih respect to Disqualified Stock of the Compaeydhby Persons other than a Wholly
Owned Restricted Subsidiary. The amount of any siimibdend shall be equal to the quotient of suchddind divided by the difference
between one and the maximum statutory federal ilctam rate (expressed as a decimal number betward @) applicable to the Company
for the period during which such dividends weredpai

"Eligible Receivables" means, at any time, Recdasbf the Company and its Restricted Subsidiads®videnced on the most recent
quarterly consolidated balance sheet of the Comparat a date at least 45 days prior to such @nigng in the ordinary course of business
of the Company or any Restricted Subsidiary.

"Event of Default" has the meaning set forth urdefvents of Default" below.

"Exchange Act" means the Securities Exchange A&B8#, as amended (or any successor act), andlésand regulations thereunder (or
respective successors thereto).

"Fair Market Value" means, with respect to any Rrop the price that could be negotiated in an stemgth free market transaction, for ce
between a willing seller and a willing buyer, neittof whom is under pressure or compulsion to cetephe transaction. Unless otherwise
specified in the Indenture, Fair Market Value shalldetermined by the board of directors of the @amy acting in good faith and shall be
evidenced by a resolution of the board of directdrthe Company delivered to the Trustee.

"Government Securities" means direct obligation®obbligations fully and unconditionally guaraetieor insured by, the United States of
America or any agency or instrumentality thereoftfe payment of which obligations or guaranteeftitifaith and credit of the United
States is pledged and which are not callable craethble at the issuer's option (unless, for pugpokthe definition of "Cash Equivalents"
only, the obligations are redeemable or callabke rice not less than the purchase price paitié&yCompany or the applicable Restricted
Subsidiary, together with all accrued and unpaiérast (if any) on such Government Securities).

"Guarantee" by any Person means any obligatioactor indirect, contingent or otherwise, of suensg®n guaranteeing, or having the
economic effect of guaranteeing, any Debt of almgoPerson (the "primary obligor") in any mannengther directly or indirectly, and any
obligation, direct or indirect, contingent or otiwise, of such Person:

(1) to purchase or pay (or advance or supply fdadthe purchase or payment of) such Debt or talpase (or to advance or supply funds for
the purchase of) any security for the payment ohdbebt, including any such obligations arisingvirjue of partnership arrangements or by
agreements to keep-well;

(2) to purchase Property or services or to takpagrfor the purpose of assuring the holder of ddeht of the payment of such Debt;
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(3) to maintain working capital, equity capitalather financial statement condition or liquiditytbEe primary obligor so as to enable the
primary obligor to pay such Debt; or

(4) entered into for the purpose of assuring in@tmger manner the obligee against loss in respecttf, in whole or in part

(and "Guaranteed", "Guaranteeing" and "Guarantoall iave meanings correlative to the foregoingyjed, however, that the Guarantee
by any Person shall not include endorsements by Bacson for collection or deposit, in either caséhe ordinary course of business.

"Guarantor" means a Restricted Subsidiary of theng@amy that has executed a Restricted Subsidiarya@tese.

"Incur" means, with respect to any Debt or othdigattion of any Person, to create, issue, incurddayversion, exchange or otherwise),
assume, Guarantee or otherwise become liable precesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewof any such Debt or other obligation on thahed sheet of such Person (and
“Incurrence", "Incurred”, "Incurrable" and "Incurg" shall have meanings correlative to the foregpiprovided, however, that a change in
generally accepted accounting principles that tesalan obligation of such Person that existaiahgime becoming Debt shall not be dee

an Incurrence of such Debt and that neither theuatof interest nor the accretion of original isgliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedbmes a Subsidiary of the Company shall be deé¢ongave been Incurred at the time
which it becomes a Subsidiary.

"Interest Rate or Currency Protection Agreemeniélmf Person means any forward contract, futuresacn swap, option or other financial
agreement or arrangement (including caps, floaiars and similar agreements) relating to, onthkeie of which is dependent upon, interest
rates or currency exchange rates or indices.

"Invested Capital" means the sum of:
(1) $500 million;

(2) the aggregate net proceeds received by the @ayrfpom the issuance or sale of any Capital Stimgkyding Preferred Stock, of the
Company but excluding Disqualified Stock, subsetgitethe Measurement Date; and

(3) the aggregate net proceeds from the issuansal®@of Debt of the Company or any Restricted Blidry subsequent to the Measurement
Date convertible or exchangeable into Capital Stfdkie Company other than Disqualified Stock,aslecase upon conversion or exchange
thereof into Capital Stock of the Company subsetjteethe Measurement Date.

However, the net proceeds from the issuance omdalapital Stock or Debt described in clause (239 shall be excluded from any
computation of Invested Capital to the extent:

(A) utilized to make a Restricted Payment; or

(B) such Capital Stock or Debt shall have beeneidsar sold to the Company, a Subsidiary of the Gomgpr an employee stock ownership
plan or trust established by the Company or anh Subsidiary for the benefit of their employees.

"Investment" by any Person means any direct or@utlioan, advance or other extension of cred@apital contribution (by means of
transfers of cash or other Property to others gmeats for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalckt bonds, notes, debentures or other securitiegidence of Debt issued by, or Incurre
of, or payment on, a Guarantee of any obligatigrany other Person; provided that Investments gxalude
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commercially reasonable extensions of trade créti. amount, as of any date of determination, gflamestment shall be the original cos!
such Investment, plus the cost of all additionmfemuch date, thereto and minus the amount, aaaif date, of any portion of such Investn
repaid to such Person in cash as a repaymentrafipai or a return of capital, as the case mayelegpt to the extent such repaid amount has
been included in Consolidated Net Income to supiperictual making of Restricted Payments), butauit any other adjustments for
increases or decreases in value, or write-upsewlotvns or write-offs with respect to such Invesimé determining the amount of any
Investment involving a transfer of any Propertyestthan cash, such Property shall be valued &gitsMarket Value at the time of such
transfer.

"Issue Date" means the date on which the Notemaialy issued.
"Issue Date Rating" means the respective ratingig@ad to the Notes by the Rating Agencies ongked Date.
"Joint Venture" means a Person in which the CompmareyRestricted Subsidiary holds not more than 50%e shares of Voting Stock.

"Lien" means, with respect to any Property, anytgege or deed of trust, pledge, hypothecationgassént, deposit arrangement, security
interest, lien, charge, easement (other than asgmeant not materially impairing usefulness), enaamde, preference, priority or other
security agreement or preferential arrangemenhypfkénd or nature whatsoever on or with respedutch Property (including any Capital
Lease Obligation, conditional sale or other tifeention agreement having substantially the saraeaic effect as any of the foregoing and
any Sale and Leaseback Transaction). For purpdshsalefinition the sale, lease, conveyance beotransfer by the Company or any of its
Subsidiaries of, including the grant of indefeasibyhts of use or equivalent arrangements witpeeisto, dark or lit communications fiber
capacity or communications conduit shall not cdatia Lien.

"Measurement Date" means April 28, 1998, the dete9t1/8% Senior Notes were originally issued.

"Moody's" means Moody's Investors Service, Incifdvloody's Investors Service, Inc. shall ceasagatlebt securities having a maturity at
original issuance of at least one year and sudhgsbusiness shall have been transferred to a&ssocPerson, such successor Person;
provided, however, that if Moody's Investors Segyitic. ceases rating debt securities having anitaai original issuance of at least one
year and its ratings business with respect thesteadl not have been transferred to any successso®ehen "Moody's" shall mean any ot
national recognized rating agency (other than SR rates debt securities having a maturity aioal issuance of at least one year and that
shall have been designated by the Trustee by tewniiotice given to the Company.

"Net Available Proceeds" from any Asset Dispositiynany Person means cash or cash equivalentsedd@ncluding amounts received by
way of sale or discounting of any note, installmeteivable or other receivable, but excluding atier consideration received in the forrr
assumption by the acquiror of Debt or other obiae relating to such Property) therefrom by suetsBn, net of:

(1) all legal, title and recording taxes, experesas commissions and other fees and expenses (inglagpraisals, brokerage commissions
and investment banking fees) Incurred and all feldstate, provincial, foreign and local taxes iegflito be accrued as a liability as a
consequence of such Asset Disposition;

(2) all payments made by such Person or its Sudrsédi on any Debt which is secured by such Propeidgcordance with the terms of any
Lien upon or with respect to such Property or whialst by the terms of such Lien, or in order tcagbt necessary consent to such Asset
Disposition or by applicable law, be repaid outhe proceeds from such Asset Disposition;

(3) all distributions and other payments requi@tdé made to minority interest holders in Subsidgor Joint Ventures of such Person as a
result of such Asset Disposition; and
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(4) appropriate amounts to be provided by suchdPers any Subsidiary thereof, as the case mayse raserve in accordance with generally
accepted accounting principles against any liabdliassociated with such Property and retainedibly Berson or any Subsidiary thereof, as
the case may be, after such Asset Dispositionydtiag liabilities under any indemnification obligais and severance and other employee
termination costs associated with such Asset Disposin each case as determined by the boardreftbrs of such Person, in its reasonable
good faith judgment evidenced by a resolution eftibard of directors filed with the Trustee; praddhowever, that any reduction in such
reserve within twelve months following the consuntioraof such Asset Disposition will be, for all pases of the Indenture and the Notes,
treated as a new Asset Disposition at the timeiof seduction with Net Available Proceeds equah®mamount of such reduction; provided
further, however, that, in the event that any cdasition for a transaction (which would otherwisesgtitute Net Available Proceeds) is
required to be held in escrow pending determinatiomhether a purchase price adjustment will be enatisuch time as such portion of the
consideration is released to such Person or itiiResl Subsidiary from escrow, such portion shalltreated for all purposes of the Indenture
and the Notes as a new Asset Disposition at the ¢ifisuch release from escrow with Net Availabledeeds equal to the amount of such
portion of consideration released from escrow.

"9 1/8% Senior Notes" means the Company's 9 1/88toE8lotes Due 2008 in an aggregate principal arhoatto exceed $2,000,000,000,
originally issued on April 28, 1998.

"9 1/8% Senior Notes Indenture" means the Inderdated as of April 28, 1998, as amended, supplesdest modified from time to time,
between the Company and IBJ Schroder Bank & Trostany, as trustee, relating to the 9 1/8% Senaiedl

"Offer to Purchase" means a written offer (the ‘@Dff sent by the Company by first-class mail, pgstprepaid, to each holder of Notes at its
address appearing in the Note Register on theaddihe Offer offering to purchase up to the priratipmount at maturity of Notes specified in
such Offer at the purchase price specified in sbifar (as determined pursuant to the Indentureje&imotherwise required by applicable |
the Offer shall specify an expiration date (thegEation Date") of the Offer to Purchase which shal subject to any contrary requirements
of applicable law, not less than 30 days or moaa B0 days after the date of such Offer and aesettht date (the "Purchase Date") for
purchase of Notes within five Business Days afterExpiration Date. The Company shall notify thaskee at least 15 Business Days (or
such shorter period as is acceptable to the Truptem to the mailing of the Offer of the Compasngbligation to make an Offer to Purchase,
and the Offer shall be mailed by the Company oth@iCompany's request, by the Trustee in the rmardat the expense of the Company.
The Offer shall contain information concerning thesiness of the Company and its Subsidiaries wihietCompany in good faith believes
will enable such holders to make an informed denisvith respect to the Offer to Purchase, which matinimum will include:

(1) the most recent annual and quarterly finarst@iements and "Management's Discussion and Asafsiinancial Condition and Results
of Operations" contained in the documents requiodak filed with the Trustee pursuant to the Indem{which requirements may be satisfied
by delivery of such documents together with thee®ff

(2) a description of material developments in tleenPany's business subsequent to the date of #st ttsuch financial statements referred
to in clause (1) (including a description of the,ts requiring the Company to make the Offer taRase);

(3) if applicable, appropriate pro forma finandgrd#brmation concerning the Offer to Purchase amdethents requiring the Company to make
the Offer to Purchase; and

(4) any other information required by applicable k@ be included therein.

The Offer shall contain all instructions and matksrinecessary to enable such holders to tendesgatsuant to the Offer to Purchase. The
Offer shall also state:

(1) the Section of the Indenture pursuant to whiehOffer to Purchase is being made;
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(2) the Expiration Date and the Purchase Date;

(3) the aggregate principal amount at maturityhef dutstanding Notes offered to be purchased bZtmpany pursuant to the Offer to
Purchase (including, if less than 100%, the mabgeavhich such has been determined pursuant toeittéos of the Indenture requiring the
Offer to Purchase) (the "Purchase Amount");

(4) the purchase price to be paid by the Compan$I00 aggregate principal amount at maturitiofes accepted for payment (as
specified pursuant to the Indenture) (the "Purcliragze");

(5) that the holder may tender all or any portiéthe Notes registered in the name of such holddrthat any portion of a Note tendered n
be tendered in an integral multiple of $1,000 gpatamount at maturity;

(6) the place or places where Notes are to bersiered for tender pursuant to the Offer to Purchase
(7) that any Notes not tendered or tendered bupnathased by the Company will continue to accrugcerete interest, as the case may be;

(8) that on the Purchase Date the Purchase Pritbegbme due and payable upon each Note beingtatéor payment pursuant to the
Offer to Purchase and that interest thereon, if ahgll cease to accrue or accrete, as the casbenay and after the Purchase Date;

(9) that each holder electing to tender a Noteyansto the Offer to Purchase will be requiredunrender such Note at the place or places
specified in the Offer prior to the close of busis®n the Expiration Date (such Note being, if@oenpany or the Trustee so requires, duly
endorsed by, or accompanied by a written instruroétransfer in form satisfactory to the Company #me Trustee duly executed by, the
holder thereof or his attorney duly authorized niting);

(10) that holders will be entitled to withdraw all any portion of Notes tendered if the CompanytiferPaying Agent) receives, not later than
the close of business on the Expiration Date,egtaim, telex, facsimile transmission or letterisgtforth the name of the holder, the princi
amount at maturity of the Note the holder tendetieel certificate number of the Note the holder &#ed and a statement that such holder is
withdrawing all or a portion of his tender;

(11) that (A) if Notes in an aggregate principaloamt at maturity less than or equal to the Purclaseunt are duly tendered and not
withdrawn pursuant to the Offer to Purchase, then@amy shall purchase all such Notes and (B) if Blgiean aggregate principal amount at
maturity in excess of the Purchase Amount are teadand not withdrawn pursuant to the Offer to Rase, the Company shall purchase
Notes having an aggregate principal amount at ntatequal to the Purchase Amount on a pro ratasiasth such adjustments as may
deemed appropriate so that only Notes in denonainstf $1,000 principal amount at maturity or imgggnultiples thereof shall be
purchased); and

(12) that in the case of any holder whose Notaiishpased only in part, the Company shall execung the Trustee shall authenticate and
deliver to the holder of such Note without serngbarge, a new Note or Notes, of any authorized mhametion as requested by such holder, in
an aggregate principal amount at maturity equahiin exchange for the unpurchased portion oNibie so tendered.

Any Offer to Purchase shall be governed by andctdtkin accordance with the Offer for such OffePtachase.

"Officers' Certificate" means a certificate sigrisdthe Chairman of the board of directors of thenpany, a Vice Chairman of the board of
directors of the Company, the President or a Viasident, and by the Chief Financial Officer, tHd@ef Accounting Officer, the Treasurer,
Assistant Treasurer, the Controller, the Secredagn Assistant Secretary of the Company and deld/& the Trustee, which shall comply
with the Indenture.
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"Opinion of Counsel" means an opinion of counsekatable to the Trustee (who may be counsel t€trapany, including an employee of
the Company).

"OECD" shall mean the Organization for Economic @@ation and Development.

"Permitted Holders" means the members of the Cogip@oard of Directors on the Measurement Datethan respective estates, spouses,
ancestors, and lineal descendants, the legal mped/es of any of the foregoing and the trustdesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmrany Person of which the foregoing "benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 66 2/3% of the totaingppower of the Voting Stock of such Person.

"Permitted Interest Rate or Currency Protectionekgnent” of any Person means any Interest Rateroei@y Protection Agreement entered
into with one or more financial institutions in tbhedinary course of business that is designeddtept such Person against fluctuations in
interest rates or currency exchange rates withesp Debt Incurred and not for purposes of s and which, in the case of an interest
rate agreement, shall have a notional amount retgyréhan the principal amount at maturity due wétbpect to the Debt being hedged
thereby.

"Permitted Investments" means (1) Cash Equival¢Bjsnvestments in prepaid expenses; (3) negaimstruments held for collection and
lease, utility and workers' compensation, perforoeaand other similar deposits; (4) loans, advancestensions of credit to employees and
directors made in the ordinary course of businegscansistent with past practice; (5) obligationder Permitted Interest Rate or Currency
Protection Agreements; (6) bonds, notes, debenan@other securities received as a result of ABsgtositions pursuant to and in
compliance with "--Certain Covenants-- Limitation Asset Dispositions"; (7) Investments in any Per@® a result of which such Person
becomes a Restricted Subsidiary; (8) Investmentierpaor to the Measurement Date; (9) Investmeraderafter the Measurement Date in
Persons engaged in the Telecommunications/IS Bssinean aggregate amount not to exceed InvestpitibCand (10) additional
Investments in an aggregate amount not to exce@d $@lion.

"Permitted Liens" means:

(1) Liens for taxes, assessments, governmentafjebalevies or claims which are not yet delinquemwhich are being contested in good f
by appropriate proceedings, if a reserve or othprapriate provision, if any, as shall be requiredonformity with generally accepted
accounting principles shall have been made therefor

(2) other Liens incidental to the conduct of ther@any's and its Restricted Subsidiaries' businesst® ownership of its Property not
securing any Debt, and which do not in the aggeegsiterially detract from the value of the Compsuayld its Restricted Subsidiaries'
Property when taken as a whole, or materially im{fa@ use thereof in the operation of its business;

(3) Liens, pledges and deposits made in the ordicaurse of business in connection with workerghpensation, unemployment insurance
and other types of statutory obligations;

(4) Liens, pledges or deposits made to securedhfenmance of tenders, bids, leases, public outstat obligations, sureties, stays, appeals,
indemnities, performance or other similar bonds atheér obligations of like nature incurred in thidioary course of business (exclusive of
obligations for the payment of borrowed money,db&ining of advances or credit or the paymenhefdeferred purchase price of Property
and which do not in the aggregate materially imfizéruse of Property in the operation of the bissired the Company and the Restricted
Subsidiaries taken as a whole);

(5) zoning restrictions, servitudes, easementhisigf-way, restrictions and other similar chargesncumbrances incurred in the ordinary
course of business which, in the aggregate, donadérially detract from the value of the Properiject thereto or materially interfere with
the ordinary conduct of the business of the Commariis Restricted Subsidiaries; and

(6) any interest or title of a lessor in the Prépsubject to any lease other than a Capital Lease.

48



"Permitted Telecommunications Capital Asset Disjyarsi means the transfer, conveyance, sale, leasther disposition of optical fiber
and/or conduit and any related equipment usedSagment (as defined) of the Company's communicatietwork that (1) constitute capital
assets in accordance with generally accepted atinguyrinciples and (2) after giving effect to swtiBposition, would result in the Company
retaining at least either (A) 24 optical fibers paute mile on such Segment as deployed at thedfrsach disposition or (B) 12 optical fibers
and one empty conduit per route mile on such Segasedeployed as such time. "Segment" means (X) ne&pect to the Company's inter«
network, the through-portion of such network betwaeo local networks (e.g., Omaha to Denver) andwith respect to a local network of
the Company (e.g., Dallas), the entire throughipordf such network, excluding the spurs which bhaaff the through-portion.

"Person" means any individual, corporation, comp@aytnership, joint venture, limited liability cqrany, association, joint stock company,
trust, unincorporated organization, governmentganay or political subdivision thereof or any otlkeetity.

"Preferred Stock" of any Person means Capital Stdskich Person of any class or classes (howewgrited) that ranks prior, as to the
payment of dividends or as to the distribution sgets upon any voluntary or involuntary liquidatidissolution or winding-up of such
Person, to shares of Capital Stock of any othessaté such Person.

"Preferred Stock Dividends" means all dividendswréspect to Preferred Stock of Restricted Sulréédidneld by Persons other than the
Company or a Wholly Owned Restricted Subsidiarye @mount of any such dividend shall be equal tajtiatient of such dividend divided
by the difference between one and the maximumtstgtéederal income rate (expressed as a decintabrubetween 1 and 0) applicable to
the issuer of such Preferred Stock for the periaihd which such dividends were paid.

"Property" means, with respect to any Person, atgrést of such Person in any kind of propertysses whether real, personal or mixed, or
tangible or intangible, including Capital Stock &amd other securities of, any other Person. Fqugaes of any calculation required pursual
the Indenture, the value of any Property shalt®&air Market Value.

"Proportionate Interest" in any issuance of Cataick of a Restricted Subsidiary means a ratish@numerator of which is the aggregate
amount of Capital Stock of such Restricted Subsjdi@neficially owned by the Company and the Ret&d Subsidiaries and (2) the
denominator of which is the aggregate amount ofit@aptock of such Restricted Subsidiary benefigiaivned by all Persons (excluding, in
the case of this clause (2), any Investment madennection with such issuance).

"Purchase Money Debt" means Debt (including Acqlibebt and Capital Lease Obligations, mortgagenfiimeys and purchase money
obligations) incurred for the purpose of financaigor any part of the cost of construction, inlgti@&n, acquisition, lease, development or
improvement by the Company or any Restricted Sidosicbf any Telecommunications/IS Assets of the @any or any Restricted Subsidi
and including any related notes, Guarantees, esflbtiocuments, instruments and agreements exeicutednection therewith, as the same
may be amended, supplemented, modified or restairdtime to time.

"Qualified Receivable Facility" means Debt of then@pany or any Subsidiary Incurred from time to tipugsuant to either (1) credit faciliti
secured by Receivables or (2) Receivables purdaasities, and including any related notes, Guéas, collateral documents, instruments
and agreements executed in connection therewitiheasame may be amended, supplemented, modifiedt@ated from time to time.

"Rating Agencies" mean Moody's and S&P.

"Rating Date" means the earlier of the date of jputnbtice of the occurrence of a Change of Cordraif the intention of the Company to
effect a Change of Control.
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"Rating Decline" shall be deemed to have occurfetbi later than 90 days after the Rating Date ¢wigeriod shall be extended so long as
rating of the Notes is under publicly announcedsiaeration for possible downgrade by any of thdrigahgencies), either of the Rating
Agencies assigns or reaffirms a rating to the Ntitasis lower than the applicable Issue Date Rafim the equivalent thereof). If, prior to t
Rating Date, either of the ratings assigned td\tbtes by the Rating Agencies is lower than theiapple Issue Date Rating, then a Rating
Decline will be deemed to have occurred if suchggis not changed by the 90th day following théifRpDate. A downgrade within rating
categories, as well as between rating categoriliyevconsidered a Rating Decline.

"Receivables" means receivables, chattel papdruimgnts, documents or intangibles evidencing latirey to the right to payment of money
and proceeds and products thereof in each caseagetén the ordinary course of business.

"Restricted Subsidiary" means (1) a Subsidiarshef@ompany or of a Restricted Subsidiary that lmhdeen designated or classified as an
Unrestricted Subsidiary pursuant to and in compgkawith "--Certain Covenants--Limitation on Desitjoas of Unrestricted Subsidiaries"
and (2) an Unrestricted Subsidiary that is redesigphas a Restricted Subsidiary pursuant to susénemt.

"Restricted Subsidiary Guarantee" means a supplaiedenture to the Indenture in form satisfactryhe Trustee, providing for an
unconditional Guarantee of payment in full of thecfeted Value of, premium, if any, and interestlmNotes. Any such Restricted
Subsidiary Guarantee shall not be subordinate ydebt of the Restricted Subsidiary providing thesiicted Subsidiary Guarantee.

"S&P" means Standard & Poor's Ratings Servicef @tandard & Poor's Ratings Service shall ceasegraiebt securities having a maturity at
original issuance of at least one year and suéhgsbusiness shall have been transferred to @ssocPerson, such successor Person;
provided, however, that if Standard & Poor's Rafmgvice ceases rating debt securities having arityaht original issuance of at least one
year and its ratings business with respect thestedtl not have been transferred to any successso®ghen "S&P" shall mean any otl
national recognized rating agency (other than M&)dhat rates debt securities having a maturigriginal issuance of at least one year and
that shall have been designated by the Trusteewnjttan notice given to the Company.

"Sale and Leaseback Transaction" of any Person sreandirect or indirect arrangement pursuant tickvliny Property is sold or transferi
by such Person or a Restricted Subsidiary of seckom and is thereafter leased back from the psecta transferee thereof by such Person
or one of its Restricted Subsidiaries. The statatunty of such arrangement shall be the date efakt payment of rent or any other amount
due under such arrangement prior to the first dateshich such arrangement may be terminated bjeis®e without payment of a penalty.

"Significant Subsidiary" means any Subsidiary thatlld be a "Significant Subsidiary" of the Compamhin the meaning of Rule 1-02
under Regulation S- X promulgated by the SEC.

"Special Assets" means (1) the Capital Stock ogtassf Cable Michigan, Inc., RCN Corporation, Conmmwealth Telephone Enterprises, It
KCP, Inc. and California Private Transportation Qamy, L.P. (and any intermediate holding compaaiesther entities formed solely for t
purpose of owning such Capital Stock or assets)eowdirectly or indirectly, by the Company or angsRicted Subsidiary on the
Measurement Date, and (2) any Property, other ¢hah, Cash Equivalents and Telecommunications/Egt8sreceived as consideration for
the disposition after the Measurement Date of $ppddsets (as contemplated by the first provisceurid Certain Covenants--Limitation on
Asset Dispositions").

"Stated Maturity" when used with respect to a Nmtany installment of interest thereon, means #ite dpecified in such Note as the fixed
date on which the Accreted Value of such Note ahdostallment of interest is due and payable udiclg pursuant to any mandatory
redemption provision (but excluding any provision
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providing for the repurchase of such Note at th&opof the holder thereof upon the happening of @ntingency beyond the control of the
Company unless such contingency has occurred).

"Subordinated Debt" means Debt of the Companyh@is not secured by any Lien on or with respeetty Property now owned or acqui
after the Measurement Date and (2) as to whiclpélyenent of principal of (and premium, if any) anterest and other payment obligation
respect of such Debt shall be subordinate to tloe payment in full in cash of the Notes to at tehg following extent:

(A) no payments of principal of (or premium, if gror interest on or otherwise due (including byederation or for additional amounts) in
respect of, or repurchases, redemptions or othieemeents of, such Debt (collectively, "paymentsoth Debt") may be permitted for so long
as any default (after giving effect to any applieadrace periods) in the payment of principal (e@mpium, if any) or interest on the Notes
exists, including as a result of acceleration;

(B) in the event that any other Default exists wihpect to the Notes, upon notice by holders &6 26 more in aggregate principal amoun
the Notes to the Trustee, the Trustee shall haveight to give notice to the Company and the hsladé such Debt (or trustees or agents
therefor) of a payment blockage, and thereaftggayanents of such Debt may be made for a period®fdhys from the date of such notice,
provided that not more than one such payment bipekatice may be given in any consecutive 360-a@mipg, irrespective of the number of
defaults with respect to the Notes during suchqgeri

(C) if payment of such Debt is accelerated whenMotes are outstanding, no payments of such Deptimanade until three Business Days
after the Trustee receives notice of such accéberand, thereafter, such payments may only be ratle extent the terms of such Debt
permit payment at that time; and

(D) such Debt may not (X) provide for payments ohgipal of such Debt at the stated maturity thémrdoy way of a sinking fund applicable
thereto or by way of any mandatory redemption, a&dece, retirement or repurchase thereof by thep@oyn(including any redemption,
retirement or repurchase which is contingent up@nts or circumstances but excluding any retirememired by virtue of acceleration of
such Debt upon an event of default thereundegach case prior to the final Stated Maturity of Mwes or (Y) permit redemption or other
retirement (including pursuant to an offer to pa®# made by the Company) of such other Debt aigtien of the holder thereof prior to the
final Stated Maturity of the Notes, other thanthia case of clause (X) or (Y), any such paymeuemgption or other retirement (including
pursuant to an offer to purchase made by the Coypetnich is conditioned upon (a) a change of cdrifdhe Company pursuant to
provisions substantially similar to those describader "--Certain Covenants--Change of Control gergng Event" (and which shall provide
that such Debt will not be repurchased pursuastitt provisions prior to the Company's repurchéskeeoNotes required to be repurchased
by the Company pursuant to the provisions descrilmetér "--Certain Covenants--Change of Control §eigng Event”) or (b) a sale or other
disposition of assets pursuant to provisions sulisily similar to those described under "--Cert@iovenants-- Limitation on Asset
Dispositions" (and which shall provide that suctbDeill not be repurchased pursuant to such prowisiprior to the Company's repurchas
the Notes required to be repurchased by the Comparspiant to the provision described under "--@ei@ovenants--Limitation on Asset
Dispositions").

"Subsidiary" of any Person means (1) a corporatione than 50% of the combined voting power of thestanding Voting Stock of which is
owned, directly or indirectly, by such Person ordoy or more other Subsidiaries of such Persory subh Person and one or more
Subsidiaries thereof or (2) any other Person (atheen a corporation) in which such Person, or aneare other Subsidiaries of such Person
or such Person and one or more other Subsididqréesdf, directly or indirectly, has at least a mi&joownership and power to direct the
policies, management and affairs thereof.

"Telecommunications/IS Assets" means (1) any Ptgi{ether than cash, cash equivalents and se®@)riticbe owned by the Company or i
Restricted Subsidiary and used in the TelecommtinitsllS Business; (2) for purposes of the covendascribed under "--Certain
Covenants--Limitation on Consolidated Debt" and
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"--Limitation on Liens" only, Capital Stock of any Ben; or (3) for all other purposes of the Indent@apital Stock of a Person that beco
a Restricted Subsidiary as a result of the acauisaf such Capital Stock by the Company or anoRestricted Subsidiary from any Person
other than an Affiliate of the Company; providedwever, that, in the case of clause (2) or (3)hgRerson is primarily engaged in the
Telecommunications/IS Business.

"Telecommunications/IS Business" means the busiofess
(1) transmitting, or providing services relatingthe transmission of, voice, video or data throagimed or leased transmission facilities;

(2) constructing, creating, developing or markettoghmunications networks, related network transimissquipment, software and other
devices for use in a communications business;

(3) computer outsourcing, data center managememtputer systems integration, reengineering of caermoftware for any purpose
(including, without limitation, for the purposes pdérting computer software from one operating eswinent or computer platform to another
or to address issues commonly referred to as "¥@@®0 issues"); or

(4) evaluating, participating or pursuing any othetivity or opportunity that is primarily relatéd those identified in (1), (2) or (3) above;

provided that the determination of what constitetd®lecommunications/IS Business shall be madedd faith by the board of directors of
the Company.

"Unrestricted Subsidiary" means (1) 91 Holding Cdtpe subsidiary that holds indirectly the Comparterests in the SR91 tollroad); (2)
any Subsidiary of an Unrestricted Subsidiary; é8)dafly Subsidiary of the Company designated as guduant to and in compliance with "-
-Certain Covenants--Limitation on Designations afréstricted Subsidiaries" and not thereafter repheged as a Restricted Subsidiary as
permitted pursuant thereto.

"Voting Stock" of any Person means Capital Stockuath Person which ordinarily has voting powertfar election of directors (or persons
performing similar functions) of such Person, wieetht all times or only for so long as no seniaisslof securities has such voting power by
reason of any contingency.

"Wholly Owned Subsidiary" of any Person means asi#lidry of such Person all of the outstanding VigtBtock or other ownership interests
(other than directors' qualifying shares) of whéttall at the time be owned by such Person or byoomeore Wholly Owned Subsidiaries of
such Person or by such Person and one or more yMdwlhed Subsidiaries of such Person.

EVENTS OF DEFAULT

The following will be Events of Default under thadenture:

(1) failure to pay Accreted Value of (or premiurnany, on) any Note when due;
(2) failure to pay any interest on any Note whea,diontinued for 30 days;

(3) default in the payment of principal and intém@s Notes required to be purchased pursuant ffar to Purchase as described under "--
Certain Covenants--Change of Control TriggeringrEverhen due and payable;

(4) failure to perform or comply with the provis®described under "-- Mergers, Consolidations aadaih Sales of Assets" and "--Certain
Covenants--Limitation on Asset Dispositions";

(5) failure to perform any other covenant or agreethof the Company under the Indenture or the No@esinued for 60 days after written
notice to the Company by the Trustee or holdewt téast 25% in aggregate principal amount at ntgtaf the outstanding Notes;
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(6) default under the terms of any instrument ev@ileg or securing Debt of the Company or any Retsti Subsidiary having an outstanding
principal amount of not less than $25 million arfibreign currency equivalent at the time individipar in the aggregate which default resi
in the acceleration of the payment of such indated or constitutes the failure to pay such indltetes when due (after expiration of any
applicable grace period);

(7) the rendering of a judgment or judgments agdiresCompany or any Restricted Subsidiary in agregate amount in excess of $25
million or its foreign currency equivalent at thieé and shall not be waived, satisfied or dischéifge any period of 45 consecutive days
during which a stay of enforcement shall not beffect;

(8) any Restricted Subsidiary Guarantee ceases it folll force and effect (other than in accordamgth the terms of such Subsidiary
Guaranty) or any Guarantor denies or disaffirmsligations under its Restricted Subsidiary Guer@nand

(9) certain events of bankruptcy, insolvency organization affecting the Company or any SignificBabsidiary.

Subject to the provisions of the Indenture relatmthe duties of the Trustee in case an Eventef&ilt shall occur and be continuing, the
Trustee will not be under any obligation to exeza@sy of its rights or powers under the Indentatharequest or direction of any of the
holders of Notes, unless such holders shall hafezeaf to the Trustee reasonable indemnity. Suljestich provisions for the indemnificati

of the Trustee, the holders of a majority in aggtegrincipal amount at maturity of the outstanditages will have the right to direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee or exargiany trust or power conferred on the
Trustee.

If any Event of Default (other than an Event of &éf described in clause

(9) above with respect to the Company) shall oatt be continuing, either the Trustee or the heldéat least 25% in aggregate principal
amount at maturity of the outstanding Notes mayatedhe Accreted Value, premium, if any, and aedrand unpaid interest, if any, in
respect of the Notes to be immediately due andigayprovided, however, that after such accelenatiut before a judgment or decree based
on acceleration, the holders of a majority in aggte principal amount at maturity of the outstagditotes may, under certain circumstances,
rescind and annul such acceleration if all Eveh3ejault, other than the non-payment of accelerdtecreted Value, have been cured or
waived as provided in the Indenture. If an EvenDefault specified in clause (9) above occurs wétspect to the Company, the Accreted
Value, premium, if any, and accrued and unpaid-&ste if any, in respect of the Notes will ipsottabecome immediately due and payable
without any declaration or other act on the pathefTrustee or any holder. For information as &iver of defaults, see "--Amendment,
Supplement and Waiver."

No holder of any Note will have any right to ingt# any proceeding with respect to the Indentuferoany remedy thereunder, unless s
holder shall have previously given to the Truste#ten notice of a continuing Event of Default amdess also the holders of at least 25% in
aggregate principal amount at maturity of the @unding Notes shall have made written request afedeaf reasonable indemnity to the
Trustee to institute such proceeding as trustedttamn Trustee shall not have received from thedrsldf a majority in aggregate principal
amount at maturity of the outstanding Notes a timednconsistent with such request and shall Hailed to institute such proceeding within
60 days. However, such limitations do not applg suit instituted by a holder of a Note for enfonemt of payment of the Accreted Value of
and premium, if any, or interest on such Note oafter the respective due dates expressed in sath N

The Company shall deliver to the Trustee, withinda@s after the occurrence thereof, written natidde form of an Officers' Certificate of
any event which with the giving of notice and thpde of time would become an Event of Defaulistidgus and what action the Company is
taking or proposes to take with respect theret@. Chmpany also will be required to deliver to tmastee annually a statement as to the
performance by the Company of certain of its oltigges under the Indenture and as to any defawdtigh performance.
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Amendment, Supplement and Waiver

The Company and the Trustee may, at any time amd fime to time, without notice to or consent of &olders of Notes, enter into one or
more indentures supplemental to the Indenture:

(1) to evidence the succession of another Perstiret€ompany and the assumption by such succes#wr covenants of the Company in the
Indenture and the Notes;

(2) to add to the covenants of the Company, fob#neefit of the holders, or to surrender any righpower conferred upon the Company by
the Indenture;

(3) to add any additional Events of Defaults;

(4) to provide for uncertificated Notes in additianor in place of certificated Notes;

(5) to evidence and provide for the acceptancgpbatment under the Indenture of a successor geyst

(6) to secure the Notes;

(7) to comply with the Trust Indenture Act or thecBrities Act (including Regulation S promulgatbdreunder);

(8) to add additional Guarantees with respectéd\thtes or to release Guarantors from Restrictési8iary Guarantees as provided by the
terms of the Indenture; or

(9) to cure any ambiguity in the Indenture, to eotror supplement any provision in the Indenturéctvimay be inconsistent with any other
provision therein or to add any other provisionhwigspect to matters or questions arising undeiniienture;

provided that such actions shall not adverselycatfee interests of the holders in any materigbees

With the consent of the holders of not less thamagority in principal amount at maturity of the st&nding Notes, the Company and the
Trustee may enter into one or more indentures supghtal to the Indenture for the purpose of addmgprovisions to or changing in any
manner or eliminating any of the provisions of théenture or modifying in any manner the rightshaf holders, provided that no such
supplemental indenture shall, without the conséthi@holder of each outstanding Note:

(1) change the Stated Maturity of the Accreted ¥alf} or any installment of interest on, any Natereduce the Accreted Value amount
thereof or the interest thereon that would be dukpayable upon the Stated Maturity thereof, ongkahe place of payment where, or the
coin or currency in which, any Note or any premiomnterest thereon is payable, or impair the righitstitute suit for the enforcement of
any such payment on or after the Stated Maturiyetof;

(2) reduce the percentage in principal amount dtiritg of the outstanding Notes, the consent of séhbolders is necessary for any such
supplemental Indenture or required for any waierampliance with certain provisions of the Indestor certain Defaults thereunder;

(3) subordinate in right of payment, or otherwisbardinate, the Notes to any other Debt;
(4) except as otherwise required by the Indent@lease any security interest that may have besnteyt in favor of the holders of the Notes;

(5) reduce the premium payable upon the redempfi@my Note nor change the time at which any Noty e redeemed, as described under
"-- Optional Redemption";

(6) reduce the premium payable upon a Change ofr@oadrriggering Event or, at any time after a Charng Control Triggering Event has
occurred, change the time at which the Offer tacRase relating thereto must be made or at whiclNtites must be repurchased pursuant to
such Offer to Purchase;

54



(7) at any time after the Company is obligated akenan Offer to Purchase with the Net AvailablecBeals from Asset Dispositions, change
the time at which such Offer to Purchase must badenma at which the Notes must be repurchased puirsiiereto;

(8) make any change in any Restricted Subsidiagr&uee that would adversely affect the holdeth®Notes;
(9) modify any provision of the Indenture relatigthe calculation of Accreted Value with respectite Notes; or
(10) modify any provision of this paragraph (excepincrease any percentage set forth herein).

The holders of not less than a majority in printgaount at maturity of the outstanding Notes nmaybehalf of the holders of all the Notes,
waive any past Default under the Indenture andatsequences, except Default (1) in the paymetiteoAccreted Value of (or premium, if
any) or interest on any Note, or (2) in resped obvenant or provision hereof which under the igto the prior paragraph cannot be
modified or amended without the consent of the diotif each outstanding Note affected.

Satisfaction and Discharge of the Indenture, Defeasice
The Company may terminate its obligations undeinikenture when:

(2) either (A) all outstanding Notes have beenwie#d to the Trustee for cancellation or (B) alitsilotes not theretofore delivered to the
Trustee for cancellation have become due and payetfil become due and payable within one yearertabe called for redemption within
one year under irrevocable arrangements satisfattddhe Trustee for the giving of notice of redeimip by the Trustee in the name and at the
expense of the Company, and the Company has irmblypdeposited or caused to deposited with thet@eusinds in an amount sufficient to
pay and discharge the entire indebtedness on ttesMot theretofore delivered to the Trustee foceHiation, for Accreted Value of (or
premium, if any, on), and interest on, the Notes;

(2) the Company has paid or caused to be paidtalsums payable by the Company under the Inderdmd

(3) the Company has delivered an Officers' Cedtéicand an Opinion of Counsel relating to compkawith the conditions set forth in the
Indenture.

The Company, at its election, shall:

(1) be deemed to have paid and discharged itsatetite Notes and the Indenture shall cease to hetber effect as to all outstanding Notes
(except as to (A) rights of registration of tramsfubstitution and exchange of Notes and the Cowipaight of optional redemption, (B)
rights of holders to receive payment of Accretediéaf, premium, if any, and interest on such N@beg not the Purchase Price referred to
under "--Certain Covenants--Change of Control Teigigg Event" or under "--Limitation on Asset Disgimns") and any rights of the holders
with respect to such amount, (C) the rights, obilkges and immunities of the Trustee under the Ihgienand (D) certain other specified
provisions in the Indenture), or

(2) cease to be under any obligation to comply wéftain restrictive covenants, including thosecdbsd under "--Certain Covenants," and
terminate the operation of certain Events of Ddfafter the irrevocable deposit by the Companyhie Trustee, in trust for the benefit of
the holders of Notes, at any time prior to the mgtwf the Notes, of (A) money in an amount, (B)v&@rnment Securities which through the
payment of interest and principal will provide, teter than one day before the due date of paymeaespect of the Notes, money in an
amount, or (C) a combination thereof, sufficienp&ty and discharge the Accreted Value of (and premif any, on), and interest on, the
Notes then outstanding on the dates on which acly gayments are due in accordance with the terrtteedhdenture and of the Nott
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Such defeasance or covenant defeasance shall imedee occur only if certain conditions are sagidfiincluding among other things,
delivery by the Company to the Trustee of an OpirddbCounsel acceptable to the Trustee to the tffifiet (1) such deposit, defeasance and
discharge will not be deemed, or result in, a tbxabent for federal income tax purposes with resfrethe holders, and (2) the Company's
deposit will not result in the trust relating thierer the Trustee being subject to regulation utideinvestment Company Act of 1940.

Governing Law
The Indenture and the Notes will be governed byldhes of the State of New York, without referenagtinciples of conflicts of law.
The Trustee

IBJ Whitehall Bank & Trust Company (formerly knowas 1BJ Schroder Bank & Trust Company) is the Trusteder the Indenture. The
address of the Trustee is One State Street, New, YXaw York 10004.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Company, as such, shall have afyliiy for any obligations of th

Company under the Notes or the Indenture or forchaiyn based on, in respect of, or by reason af @bligations or their creation, solely by
reason of its status as director, officer, employmerporator or stockholder of the Company. Bgeqting a Note each holder waives and
releases all such liability (but only such lialyijit The waiver and release are part of the conatater for issuance of the Notes. Nevertheless,
such waiver may not be effective to waive liakgitiunder the federal securities laws and it has theeview of the SEC that such a waiver is
against public policy.

Transfer and Exchange

A holder may transfer or exchange Notes in accarglavith the Indenture. The Company, the Registndrthe Trustee may require a holder,
among other things, to furnish appropriate endoesgmand transfer documents, and the Company mayreea holder to pay any taxes and
fees required by law or permitted by the Indenture.

REGISTRATION RIGHTS

Pursuant to the Registration Agreement, the Compasyagreed to, at its cost, (1) not later thad#& after the Original Notes Closing Di
file a registration statement (the "Exchange Oegistration Statement") with the SEC with respect registered offer to exchange the
Notes for New Notes having terms substantially itbahin all material respects to the Notes (exdbpt the New Notes will not contain ter
with respect to transfer restrictions), (2) usébist efforts to cause the Exchange Offer Registr&tatement to be declared effective under
the Securities Act not later than 150 days after@hniginal Notes Closing Date and (3) upon theatifeness of the Exchange Offer
Registration Statement, offer the New Notes in exge for surrender of the Original Notes. The Camgsas agreed to keep the Exchange
Offer open for not less than 30 days (or longeedfuired by applicable law) after the date notitthe Exchange Offer is mailed to the holc
of the Original Notes. The New Notes are beingreffieunder this Prospectus to satisfy these obtigatof the Company under the
Registration Agreement. For each Original Noteenuttered to the Company pursuant to the Exchange,@fe holder of such Original Note
will receive a New Note having a principal amountreturity equal to that of the surrendered Orighate.

Based upon interpretations by the staff of the &sGed to third parties, the Company believestttmiNew Notes issued pursuant to the
Exchange Offer in exchange for the Original Notes/he offered for resale, resold and otherwisesteared by holders of New Notes
without complying with the registration and prosjpscdelivery requirements of the Securities Acbvited that:
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(1) the holders acquired the New Notes in the @girtourse of the holders' business;

(2) the holders are not engaged in, and do nobéhte engage in, and have no arrangement or uadelisy with any person to participate in,
a distribution of the New Notes;

(3) the holders are not "affiliates" of the Compavithin the meaning of Rule 405 under the Secgifiet;
(4) the holders are not broker-dealers who acquiéginal Notes directly from the Company; and
(5) the holders are not broker-dealers who acquireginal Notes as a result of market making oeotinading activities.

Each broker-dealer that receives New Notes famits account pursuant to the Exchange Offer musi@egledge that it will deliver a
prospectus in connection with any resale of those Nlotes. The Letter of Transmittal states thasd®acknowledging and by delivering a
prospectus, a brokedealer will not be deemed to admit that it is anderwriter” within the meaning of the Securitiest AThis Prospectus,

it may be amended or supplemented from time to,timeey be used by a broker-dealer in connection reislales of New Notes received in
exchange for Original Notes where those New Noteewacquired by the broker-dealer as a result oketanaking activities or other tradir
activities. The Company has agreed that, startmthe date of this Prospectus and ending on tlseabbusiness on the day that is 180 days
following the date of this Prospectus, it will makés Prospectus available to any broHegeler for use in connection with any such ressde
"Plan of Distribution."

A holder of Original Notes (other than certain sfied holders) who wishes to exchange such Orightaties for New Notes in the Exchange
Offer will be required to represent that any Newtd$ato be received by it will be acquired in thdioary course of its business and that at the
time of the commencement of the Exchange Offeastio arrangement or understanding with any peacsparticipate in the distribution
(within the meaning of the Securities Act) of thewNNotes and that it is not an "affiliate" of ther@pany, as defined in Rule 405 of the
Securities Act, or if it is an affiliate, that itilncomply with the registration and prospectusivly requirements of the Securities Act to the
extent applicable.

In the event that:
(1) applicable interpretations of the staff of 8 C do not permit the Company to effect such arh&mnge Offer,

(2) for any other reason the Exchange Offer Reatistn Statement is not declared effective withif @iays after the Original Notes Closing
Date or the Exchange Offer is not consummated witlBi0 days after the Original Notes Closing Date,

(3) the Initial Purchasers so request with resfme@riginal Notes not eligible to be exchangedMew Notes in the Exchange Offer, or

(4) any holder of Original Notes (other than anighiPurchaser) is not eligible to participate e Exchange Offer or does not receive freely
tradable New Notes in the Exchange Offer other thareason of such holder being an affiliate of @enpany (it being understood that the
requirement that a Participating Broker-Dealendglthe prospectus contained in the Exchange @fégiistration Statement in connection
with sales of New Notes shall not result in suclivNdptes being not "freely tradable"),

the Company will, at its cost, (A) as promptly aagticable, file a Shelf Registration Statementering resales of the Original Notes or the
New Notes, as the case may be, (B) use its bestetb cause the Shelf Registration Statemene eelared effective under the Securi

Act and

(C) use its best efforts to keep the Shelf RedistieStatement effective until two years afteretiective date. The Company will, in the event
a Shelf Registration Statement is filed, among rothieigs, provide to each holder for whom such SRelistration Statement was filed coy
of the prospectus which is a part of the Shelf Btegfion Statement, notify each such holder wherSthelf Registration Statement has
become effective and take certain other actiorsmas
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required to permit unrestricted resales of the @aigNotes or the New Notes, as the case may thmlder selling such Original Notes or N
Notes pursuant to the Shelf Registration Statemenérally would be required to be named as a gediturity holder in the relatt
prospectus and to deliver a prospectus to purchasél be subject to certain of the civil liabyliprovisions under the Securities Act in
connection with such sales and will be bound byptteevisions of the Registration Agreement whichapplicable to such holder (including
certain indemnification obligations).

If:

(1) on or prior to the 90th day following the Origl Notes Closing Date, neither the Exchange QRfagistration Statement nor the Shelf
Registration Statement has been filed with the SEC,

(2) on or prior to the 150th day following the Onigl Notes Closing Date, neither the Exchange (Rfegistration Statement nor the Shelf
Registration Statement has been declared effective,

(3) on or prior to the 180th day following the Onigl Notes Closing Date, neither the Exchange Oféexr been consummated nor the Shelf
Registration Statement has been declared effedtive,

(4) after either the Exchange Offer Registraticst&nent or the Shelf Registration Statement has theelared effective, such Registration
Statement thereafter ceases to be effective ofeugsiibject to certain exceptions) in connectiothwésales of Original Notes or New Notes
in accordance with and during the periods specifidtie Registration Agreement

(each such event referred to in clauses (1) thr@¢dyha "Registration Default"), interest ("Spedialerest”) will accrue on the Accreted Value
of the Original Notes and the New Notes (in additio the stated interest on the Original NotestaedNew Notes) from and including the
date on which any such Registration Default shaduo to but excluding the date on which all Registn Defaults have been cured. Special
Interest will accrue at a rate of 0.50% per annunthe Accreted Value during the 9@y period immediately following the occurrencesotl
Registration Default and shall increase by 0.25%apaum at the end of each subsequerd®0period, but in no event shall such rate ex
1.00% per annum on the Accreted Value. If the ErgleaOffer is consummated on the terms and witheérpiriod contemplated by this
Prospectus, no Special Interest will be payable.

The summary of certain provisions of the Registrathgreement contained in this Prospectus doepurpbrt to be complete and is subject
to, and is qualified in its entirety by referenoedill the provisions of the Registration Agreementopy of which is an exhibit to the
Registration Statement of which this Prospectaspart.

CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

The following general discussion summarizes theemaltU.S. Federal income tax consequences ofxbleamge of the Original Notes and
holding and disposition of the New Notes. This d&sion only deals with persons that hold the Nagesapital assets within the meaning of
Section 1221 of the Internal Revenue Code of 188@&mended (the "Code"), and that purchased tlygn@rNotes for cash at original issue.
This discussion does not address the U.S. Fedmmtie tax consequences that may be relevant tdieytar holder subject to special
treatment under certain U.S. Federal income tas,lawch as dealers in securities or foreign cuyremanks, trusts, insurance companies, tax-
exempt organizations, persons that hold Notes dpa straddle, hedge against currency risk ostoictive sale or conversion transaction,
persons that have a functional currency other thar.S. dollar and investors in pass-through iestit

This discussion is based on the Code, the finalpteary and proposed Treasury regulations promedgéitereunder, administrative
pronouncements and judicial decisions, all asfiacton the date hereof and all of which are sukfechange, possibly with retroactive
effect. The Company has not requested, and wilfemaest, a ruling from the U.S. Internal Revenersie (the "IRS") with respect to any
the U.S. Federal income tax consequences desdréded/, and as a result, there can be no assurhatthe IRS will not disagree with or
challenge any of the conclusions set forth herein.
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This discussion does not discuss all of the Fediecaime tax considerations that may be relevaatholder of notes. Prospective participants
in the Exchange Offer are urged to consult thein éax advisors with respect to the applicatiorniirt particular situations of U.S. Federal
income tax laws, as well as the laws of any stat@| or foreign taxing jurisdiction.

U.S. Holders
The following discussion is limited to persons wdravhich are U.S. Holders. For these purposes,."ddider" means:
(1) an individual who is a citizen or resident lo¢ tUnited States;

(2) a corporation or other entity taxable as a eatfion created or organized under the laws ofthiged States or any political subdivision
thereof or therein;

(3) an estate or trust the income of which is stttije U.S. Federal income tax regardless of itscagLor
(4) a person whose worldwide income or gain is tise subject to U.S. Federal income tax on ameirme basis.

Original Issue Discount on the Notes. Because thgir2l Notes were issued at a substantial discéromt their stated principal amount, both
the Original Notes and the New Notes will be trdaie issued with original issue discount ("OID") thS. Federal income tax purposes. OID
is the excess of

(1) a Note's stated redemption price at maturigr @) its issue price.

The "stated redemption price at maturity" of a Netthe sum of the principal amount payable at niigtand all stated interest payments tc
made with respect to such Note. The "issue pri€a'Note is the first price at which a substardi@mount of the Notes is sold to the public for
cash (excluding sales to bond houses, brokersrolasipersons or organizations acting in the capas underwriters, placement agents or
wholesalers).

A U.S. Holder of a Note is required to include GiDncome as ordinary interest as it accrues uadamstant yield method in advance of
receipt of cash payments attributable to such irgorgardless of such U.S. Holder's regular metiidaix accounting. A U.S. Holder will n
be required to report separately as taxable incacheal distributions of stated interest with respe@ Note. In general, the amount of OID
included in income by a U.S. Holder of a Note is $um of the daily portions of OID for each dayidgrthe taxable year (or portion thereof)
on which such U.S. Holder held such Note. The Ydadrtion" is determined by allocating the OID for accrual period equally to each da
that accrual period. The "accrual period” for aéNwtay be of any length and may vary in length dherterm of the Note, provided that no
accrual period is longer than one year and eacbdstld payment of principal or interest occursegithn the first or final day of an accrual
period.

The amount of OID attributable to an accrual peitodenerally equal to the product of the Notejsistdd issue price at the beginning of such
accrual period and its yield to maturity (i.e., thecount rate that, when applied to all paymentsen the Note, results in a present value e

to the issue price). The "adjusted issue priced Nibte at the beginning of any accrual period ési$sue price of such Note, plus the amount
of OID allocable to all prior accrual periods, ménilne amount of any prior payments in respect ofi ddote (including payments of stated
interest). Under these rules, a U.S. Holder gelyandll be required to include in income an incrigggy greater amount of OID in each
successive accrual period.

In determining the yield and maturity with resptcthe Notes, the Company will not be deemed tocse any call option on the Notes. If
the Company elects to commence the accrual ofioéstest on the Notes prior to December 1, 2008 Nhtes may be treated solely for the
purpose of applying the OID rules as if each suokeNvere retired and then reissued on the dateabf election for an amount equal to its
adjusted issue price on that date.

59



Applicable High Yield Discount Obligation. The Olih any obligation that constitutes an AHYDO gerlgrial not deductible until paid, and

deductions relating to certain portions of OID nieywholly disallowed. The New Notes will constitdtelYDOs because the Original Notes
provided initial holders with a yield to maturity excess of a specified amount. As a result, thegamy will not be allowed a deduction for

the accrual of OID on the Notes until such interestctually paid.

Sale, Exchange or Redemption of Notes. Upon ttes sathange or redemption of a Note, a U.S. Hajéeerally will recognize taxable gain
or loss equal to the difference between (1) thewtarhealized on such disposition and (2) such H@der's adjusted tax basis in the Note.

A U.S. Holder's adjusted tax basis in a Note gdiyanall equal the cost of such Note increased hy ®ID included in income through the
date of disposition and decreased by any paymengsved on such Note (including payments of statetest).

Any gain or loss recognized on the sale or exchafigeNote generally will constitute capital gainlass and will constitute long-term capital
gain or loss if the underlying Note has been hgld lJ.S. Holder for more than 12 months as of tite df such disposition (the "Disposition
Date"). For noncorporate U.S. Holders, long-terpiteh gain generally will be subject to U.S. Fedénaome tax at a maximum rate of 20%.

Exchange Offer. The exchange of Original Noted\few Notes pursuant to the Exchange Offer will ranistitute a taxable event for U.S.
Federal income tax purposes. As a result:

(1) a U.S. Holder of Notes will not recognize tabeafjain or loss as a result of the exchange ofi@aidNotes for New Notes pursuant to the
Exchange Offer;

(2) the holding period of the New Notes will inckuthe holding period of the Original Notes surraeden exchange therefor; and

(3) a U.S. Holder's adjusted tax basis in the NeteBl will be the same as such U.S. Holder's adjustebasis in the Original Notes
surrendered in exchange therefor.

Information Reporting and Backup Withholding. A momporate U.S. Holder of Notes may be subject ttkibp withholding at a 31% rate
with respect to "reportable payments," which ineliicterest (including OID) or principal paid ontbe gross proceeds of a sale, exchange or
redemption of the Notes. The payor of any repoet@alyments will be required to deduct and withi&186 of such payments if:

(1) the payee fails to furnish a correct Taxpagentification Number (a "TIN") to the payor in theescribed manner;
(2) the IRS notifies the payor that the TIN furrédhby the payee is incorrect;

(3) the payee has failed properly to report theigof reportable payments and the IRS has ndttfie payor that backup withholding is
required; or

(4) the payee fails to certify under penalties efjpry that such payee is not subject to backuphvailding.

If any one of these events occurs with respectlddsa Holder of Notes, the Company or its payingther withholding agent will be required
to withhold 31% of any payments of principal, prami if any, and interest (including OID) on a Note.

Any amount withheld from a payment to a U.S. Holdeder the backup withholding rules will be allowasia refund or credit against such
holder's U.S. Federal income tax liability, so lawgthe required information is provided to the.IRBe Company, its paying agent or other
withholding agent generally will report to a U.Solder of Notes and to the IRS the amount of anpmaple payments made in respect of the
Notes for each calendar year and the amount ofitdsheld, if any, with respect to such paymentse TQompany will report annually to tl

IRS and to each holder the amount of OID accruel mispect to such Note for the calendar year.
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Non-U.S. Holders

The following discussion is limited to the U.S. édl income tax consequences relevant to a hofdeNote that is not a U.S. Holder (a
"Non- U.S. Holder").

Stated Interest and OID. Subject to the discussidrackup withholding below, payments of interaéstiiding OID) on a Note to a Non-U.S.
Holder generally will not be subject to U.S. Fed@raome or withholding tax; provided that:

(1) the holder does not actually or constructivalyn 10% or more of the total combined voting powall classes of stock of the Company
that are entitled to vote;

(2) the holder is not (A) a controlled foreign coration that is related to the Company throughlstaenership or (B) a bank receiving
interest on a loan entered into in the ordinaryrsewf business;

(3) such interest is not effectively connected wiitt conduct by the Non- U.S. Holder of a tradbwsiness within the United States; and

(4) the Company or its paying agent receives (8nfthe Non-U.S. Holder a properly completed Forn8\(é+ substitute Form W-8) signed
under penalties of perjury, which provides the Nd&- Holder's name and address and certifies leallbn-U.S. Holder is not a U.S. person
or (B) from a security clearing organization, bamlother financial institution that holds the Notedhe ordinary course of its trade or
business (a “financial institution") on behalf bétNon-U.S. Holder Certification under penaltiepefjury that such a Form W-8 (or
substitute Form W-8) has been received by it, oamyther such financial institution, from the NorS8UHolder, and a copy of the Form W-8
(or substitute Form W-8) is furnished to the payor.

Recently adopted Treasury regulations regardingrinétion reporting and backup withholding unify it certification procedures and
forms and clarify reliance standards and certdiesrwith respect to foreign partnerships. For eXanmguch Treasury regulations require, in
the case of Notes held by a foreign partnershat, (th) the certification described in clause (49\abbe provided by the partners rather tha
the foreign partnership and (2) the partnershipigecertain information, including a TIN. A look+bugh rule applies in the case of tiered
partnerships. These regulations will become effedibr payments made after December 31, 1999, sutgieertain transition rules.

A Non-U.S. Holder that does not qualify for exeroptfrom withholding under the second preceding graah generally will be subject to
withholding of U.S. Federal income tax at a 30% i@t lower applicable treaty rate) on paymentsifrest (including OID) on the Notes.

If interest (including OID) on the Notes is effastly connected with the conduct by a Non-U.S. Holifea trade or business within the
United States, such interest will be subject to. F&leral income tax on a net income basis atateeapplicable to U.S. persons generally
(and, with respect to corporate holders, may a¢éseubject to a 30% branch profits tax). If inte@stluding OID) is subject to U.S. Federal
income tax on a net income basis in accordancethébe rules, such payments will not be subjett. 8 withholding tax so long as the
relevant Nont.S. Holder provides the Company or its paying agéth a properly executed Form 4224. See the disiom above with rega
to the certification rules under recently enactegiaury regulations.

Non-U.S. Holders should consult their own tax advigegarding any applicable income tax treaties, tvini@y provide for a lower rate of
withholding tax, exemption from or reduction of bea profits tax, or other rules different from thatescribed above.

Sale, Exchange or Redemption of Notes. Subjedtaaliscussion of backup withholding, any gain eealiby a Non-U.S. Holder on the sale,
exchange or redemption of a Note generally willb@tsubject to U.S. Federal income tax, unless:

(1) such gain is effectively connected with thedwet by such Non-U.S. Holder of a trade or businagisin the United States;
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(2) the Non-U.S. Holder is an individual who is ggat in the United States for 183 days or moréérntaxable year of disposition and certain
other conditions are satisfied; or

(3) the Non-U.S. Holder is subject to tax pursuarthe provisions of U.S. Federal income tax lapli@able to certain expatriates.

Information Reporting and Backup Withholding. Then@pany must report annually to the IRS and to é&mfU.S. Holder the amount of
any interest paid and OID accrued on the Notesiéh year and the amount of tax withheld, if anythwespect to such payments. Copies of
those information returns also may be made avaiJalsider the provisions of a specific treaty oeagrent, to the taxing authorities of the
country in which the Non-U.S. Holder resides.

Backup withholding and information reporting gerigravill not apply to interest (including OID) payents made to a Non-U.S. Holder in
respect of the Notes if such Non-U.S. Holder furasthe Company or its paying agent with a propexgcuted certification on Form 8/{or
substitute Form W-8) signed under penalties ofyrgrgtating that the beneficial owner is not a Ub&son and setting forth such Non-U.S.
Holder's name and address, provided that neitlee€timpany nor its paying agent has actual knowléugtesuch holder is a U.S. person or
that the conditions of an exemption are not in &atisfied. See the discussion above with regatideaertification rules under recently
enacted Treasury regulations.

The payment of proceeds from a Non-U.S. Holdespatkition of Notes to or through the U.S. officeaaly broker, domestic or foreign, will
be subject to information reporting and possibleking withholding unless such holder certifies agsmon-U.S. status under penalties of
perjury or otherwise establishes an exemption, igeal/that the broker does not have actual knowldldgiesuch holder is a U.S. person or
the conditions of an exemption are not, in fadisfiad. The payment of the proceeds from a Nors.Wolder's disposition of a Note to or
through a non-U.S. office of either a U.S. brokeamon-U.S. broker that is a U.S.-related persibirbe subject to information reporting, but
not backup withholding, unless such broker has d@mtary evidence in its files that such Ndrs. Holder is not a U.S. person and the br
has no knowledge to the contrary, or the Non-U.&der establishes an exemption. For this purpo8d, %.-related person" is

(1) a controlled foreign corporation for U.S. Fealéncome tax purposes or

(2) a foreign person 50% or more of whose grossrrefrom all sources for the three-year period maaliith the close of its taxable year
preceding payment (or for such part of the periad the broker has been in existence) is derivau fictivities that are effectively connected
with the conduct of a U.S. trade or business. Neithformation reporting nor backup withholding M@pply to a payment of the proceeds
Non-U.S. Holder's disposition of Notes by or throughas-U.S. office of a non-U.S. broker that is ndl.8. related person. See the
discussion above with regard to the certificatioles under recently enacted Treasury regulations.

Any amounts withheld under the backup withholdinks from a payment to a Ndh-S. Holder will be allowed as a refund or a credjains
such Non-U.S. Holder's U.S. Federal income taxlitgpprovided that the requisite procedures arofved.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives New Notes famits account pursuant to the Exchange Offer mustaegledge that it will deliver a
prospectus in connection with any resale of sucly Netes. This Prospectus, as it may be amendedpmesmented from time to time, may
be used by a broker-dealer in connection with essaf New Notes received in exchange for Originatied where such Notes were acquired
as a result of market-making activities or othading activities. The Company has agreed thatirsgaon the date of this Prospectus and
ending on the close of business on the day tHeGsdays following the date of this Prospectusilitmake this Prospectus, as amended or
supplemented, available to any broker-dealer ferimgonnection with any such resale.

The Company will not receive any proceeds from seig of New Notes by broker-dealers. New Notesivedeby broker-dealers for their

own account pursuant to the Exchange Offer maylkefsom time to time in one or more transactiomshie over-the-counter market, in
negotiated transactions, through the writing ofam on the New Notes or a combination of such pugtof resale, at market prices
prevailing at the time of resale, at prices relatesuch prevailing market prices or negotiatedg®i Any such resale may be made directly to
purchasers or to or through brokers or dealerswap receive compensation in the form of commiss@msoncessions from any such
broker-dealer and/or the purchasers of any such Nietes. Any broker-dealer that resells New Notes dere received by it for its own
account pursuant to the Exchange Offer and anyebrokdealer that participates in a distributiorsoéh New Notes may be deemed to be an
"underwriter" within the meaning of the Securitiest and any profit of any such resale of New Na@ted any commissions or concessions
received by any such persons may be deemed todsewaiting compensation under the Securities Abe Tetter of Transmittal states that
by acknowledging that it will deliver and by delrireg a prospectus, a broker-dealer will not be dedio admit that it is an "underwriter"”
within the meaning of the Securities Act.

For a period of 180 days after the date of thispeotus, the Company will promptly send additiarmgdies of this Prospectus and any
amendment or supplement to this Prospectus to moketdealer that requests such documents in thierl@ Transmittal. The Company has
agreed to pay all expenses incident to the Exch@ifig (other than the expenses of counsel fohtiders of the Original Notes) other than
commissions or concessions of any brokers or dealed will indemnify the holders of the Original tde (including any broker-dealers)
against certain liabilities, including liabilitiesder the Securities Act.

LEGAL MATTERS
The validity of the New Notes offered hereby will passed upon for the Company by Willkie Farr &l&gier, New York, New York.
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EXPERTS

The consolidated balance sheets of Level 3 Comratiaits, Inc. as of December 28, 1996 and Decenihet37, and the related statements
of earnings, changes in stockholders' equity, @sth flows for each of three years in the periocedridecember 27, 1997, as well as the
consolidated balance sheets of RCN CorporationSautsidiaries as of December 31, 1996 and 1997hancktated statements of operations,
changes in stockholders' equity, and cash flowgé&ah of the three years in the period ended Deeefith 1997, as well as the balance st

of Kiewit Construction & Mining Group, a businesogp of Peter Kiewit Sons', Inc., as of Decemberl®®6 and December 27, 1997 and
the related statements of earnings, changes iktstiters' equity, and cash flows for each of thiedhyears in the period ended December 27,
1997, as well as the consolidated balance shedte diversified Group, a business group of Pefeiit Sons', Inc. as of December 28, 1
and December 27, 1997 and the related statemeptrmhgs, changes in stockholders' equity, ank ffaws for each of the three years in
period ended December 27, 1997, incorporated leyen€e in this registration statement have beamrpacated herein in reliance on the
report of PricewaterhouseCoopers LLP, independerdumntants, given on the authority of that firmeaperts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

The Company files annual, quarterly and speciabmspproxy statements and other information wlitlh 8EC. Our SEC filings are available
to the public over the Internet at the SEC's wibai http://www.sec.gov. You may also read and/apy document we file at the SEC's
public reference room at 450 Fifth Street, N.W.,shagton, D.C. 20549. These documents are alséahl@iat the public reference rooms at
the SEC's regional offices in New York, New Yorldabhicago, lllinois. Please call the SEC at 1-8@EE®330 for further information on tl
public reference rooms. Our SEC filings are alsailable at the offices of the Nasdaqg National MarkeWashington, D.C.

We are "incorporating by reference" in this Prospgthe information we file with the SEC, which medhat we can disclose important
information to you by referring you to those documse The information incorporated by referencenisnaportant part of this Prospectus, and
information that we file later with the SEC will taunatically update and supersede this informatitda.are incorporating by reference our
documents listed below and any future filings wekenavith the SEC under Section 13(a), 13(c), 14,54d) of the Securities Exchange Acl
1934 prior to the termination of this Offering.

(1) Annual Report on Form 10-K/A for the fiscal yemded December 27, 1997,
(2) Quarterly Reports on Forms 10-Q for the quartsrded March 31, 1998, June 30, 1998 and Septe&3@h&p98; and

(3) Current Reports on Forms 8-K, filed June 9,8l %eptember 1, 1998, October 1, 1998, Octobed®3,1December 2, 1998 and December
7, 1998 and on Form 8-K/A, filed April 30, 1998.

You may request a copy of these filings at no dosiyriting or telephoning us at the following adss:

Vice President, Investor Relations
Level 3 Communications, Inc.
1450 Infinite Drive

Louisville, CO 80027
303-926-3000

You should rely only on the information incorpoitey reference or provided in this Prospectus. \eemot authorized anyone else to
provide you with different information. We are moaiking an offer of these securities in any stateralthe offer is not permitted. You should
not assume that the information in this Prospeistagcurate as of any date other than the datheofrdnt of those documents.
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No dealer, sales representative, or other perssibdan authorized to give any information or to enaky representations other than tr
contained in this Prospectus and, if given or madeh information or representations must not bede@pon as having been authorized by
the Company or the Ini- tial Purchasers. This Peoss does not constitute an offer to sell or disitation of an offer to buy any securities
other than the securities to which it relates, dmes it constitute an offer to sell or the soliiita of an offer to buy such securities in any
jurisdiction in which such offer or solicitation i@t authorized, or in which the person making softér or solicitation is not qualified to ¢
S0, or to any person to whom it is unlaw- ful tok@auch an offer or solicitation. Neither the defiv of this Pro- spectus nor any sale made
hereunder shall, under any circumstances, cregtevgiication that there has been no change iraffars of the Company since the date
hereof or that information contained herein is ecrras of any time subsequent to its date.

[LOGO]

Level 3 Communications, Inc.

10 1/2% Senior Discount Notes
Due 2008

PROSPECTUS

, 1999



PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation (the "DGCL") empowers a Delaware corporation geimnify any person who was or
is a party or is threatened to be made a partpydfareatened, pending or completed action, syitroceeding, whether civil, criminal,
administrative or investigative (other than anactdy or in the right of such corporation) by reasdthe fact that such person is or was a
director, officer, employee or agent of such cogpion, or is or was serving at the request of suporation as a director, officer, employee
or agent of another corporation or enterprise. Aomtion may, in advance of the final action of aivil, criminal, administrative or
investigative action, suit or proceeding, pay tkeemses (including attorneys' fees) incurred bydfiger, director, employee or agent in
defending such action, provided that the directasfficer undertakes to repay such amount if itllshiimately be determined that he or sh
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseasgs (including attorneys' fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana inanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

A Delaware corporation may indemnify officers ankdtors in an action by or in the right of the poration to procure a judgment in its

favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudged to
liable to the corporation. Where an officer or dice is successful on the merits or otherwise éndbfense of any action referred to above, the
corporation must indemnify him or her against thpenses (including attorneys' fees) which he orestieally and reasonably incurred in
connection therewith. The indemnification providediot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Company's Restated Certificate of Inawgtion (the "Certificate™) and the
Company's By-laws (the "Blaws") provide that the Company shall indemnifyfeperson who is or was a director, officer or ergpkof the
Company (including the heirs, executors, administsaor estate of such person) or is or was semirige request of the Company as dire
officer or employee of another corporation, parsh@y, joint venture, trust or other enterprisethi® fullest extent permitted under subsections
145(a), (b), and (c) of the DGCL or any successtute. The indemnification provided by the Cectiie and the Byaws shall not be deem:
exclusive of any other rights to which any of theseking indemnification or advancement of expens®g be entitled under any by-law,
agreement, vote of stockholders or disinterestegtttirs or otherwise, both as to action in hisardfficial capacity and as to action in
another capacity while holding such office, andlstentinue as to a person who has ceased to lIre@at, officer, employee or agent and
shall inure to the benefit of the heirs, executord administrators of such a person. Expensesudimg attorneys' fees) incurred in defending
a civil, criminal, administrative or investigatiaetion, suit or proceeding upon receipt of an utadkéng by or on behalf of the indemnified
person to repay such amount if it shall ultimatedydetermined that he or she is not entitled tmt#éemnified by the Company. The Certific
further provides that a director of the Companylisia be personally liable to the Company or ttsckholders for monetary damages for
breach of fiduciary duty as a director, exceptlifility (i) for any breach of the director's duty loyalty to the Company or its stockholders,
(i) for acts or omissions not in good faith or whiinvolve intentional misconduct or a knowing witébn of law, (iii) under Section 174 of the
DGCL, or (iv) for any transaction from which theetitor derived an improper personal benefit. IfEl@CL is amended to authorize
corporate action further eliminating or limitingetipersonal liability of directors, then the liatyilof a director of the Company shall be
eliminated or limited to the fullest extent permdtby the DGCL as so amended.

The By-laws provide that the Company may purchaskenaaintain insurance on behalf of its directofficers, employees and agents against
any liabilities asserted against such personsarisiit of such capacities.
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Item 21. Exhibits and Financial Statement Schedules

(a) Exhibits
Exhibit No. Description
4.1 --Indenture dated as of December 2, 199 8 between the Company and
IBJ Schroder Bank & Trust Company as t rustee relating to the 10
1/2% Senior Discount Notes Due 2008.
4.2 --Registration Agreement dated November 24, 1998 between the

Company and the Initial Purchasers.
5 --Opinion of Willkie Farr & Gallagher.*

8 --Opinion of Willkie Farr & Gallagher w ith respect to certain tax
matters.*

12 --Statement Regarding Computation of Ra tio of Earnings to Fixed
Charges.

23.1 --Consent of PricewaterhouseCoopers LLP
23.2 --Consent of PricewaterhouseCoopers LLP

23.3 --Consent of Willkie Farr & Gallagher ( included in their opinions
filed as Exhibits 5 and 8).*

24 --Power of Attorney (included on the si gnature pages hereto).

25 --Statement on Form T-1 of Eligibility of Trustee.*

99.1 --Form of Letter of Transmittal.

99.2 --Form of Notice of Guaranteed Delivery
99.3 --Form of Letter to Clients.

99.4 --Form of Letter to Nominees.

*To be filed by amendment.
(b) Financial Statement Schedules:

All schedules have been omitted because they drappdicable or not required or the required infation is included in the financial
statements or notes thereto, which are incorpotateein by reference.

Item 22. Undertakings.

The undersigned registrant hereby undertakesftirgturposes of determining any liability under ®ecurities Act, each filing of the
registrant's annual report pursuant to section)#(aection 15(d) of the Exchange Act (and, wiaglicable, each filing of an employee
benefit plan's annual report pursuant to sectidd)1&f the Exchange Act) that is incorporated fgmence in the registration statement shall
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dine;tofficers and controlling persons of
registrants pursuant to the provisions describetbutiem 20 above, or otherwise, the registrantidees advised that in the opinion of the
Securities and Exchange Commission, such indenatiific is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {heyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrsdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been selfjedontrolling precedent, submit to court of appraig jurisdiction the question whether si
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.
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The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability unttee Securities Act of 1933, the information ondtfeom the form of prospectus filed as
of this registration statement in reliance uponeRLBOA and contained in a form of prospectus filgdhe registrant pursuant to Rule 424(b)
(1) or 497(h) under the Securities Act shall bende to be part of this registration statement abh®time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effecirmendment that contains a form of
prospectus shall be deemed to be a new registrst@@ment relating to the securities offered thewnd the offering of such securities at
time shall be deemed to be the initial bona fideraig thereof.

The undersigned registrant hereby undertakes ponesto requests for information that is incorpedalby reference into the prospectus
pursuant to Iltems 4, 10(b), 11, or 13 of this Fomithin one business day of receipt of such requast to send the incorporated documents
by first class mail or other equally prompt meartss includes information contained in documenedfisubsequent to the effective date of
the registration statement through the date ofareding to the request.

The undersigned registrant hereby undertakes tplyiby means of a post- effective amendment atirimfation concerning a transaction, and
the company being acquired involved therein, thag wot the subject of and included in this RedistnaStatement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registratiate®ent to be signed on its behalf by the
undersigned, thereunto duly authorized, in the GitYmaha, State of Nebraska, on the 3rd day ofuzet, 1999.

Level 3 Communications, Inc.

/'s/ R Dougl as Bradbury

By:

Nane: R Dougl as Bradbury

Title: Executive Vice President
and Chief Financial Oficer

POWER OF ATTORNEY

The undersigned officers and directors of Levelo3ntunications, Inc., hereby severally constitute appoint James Q. Crowe, R. Douglas
Bradbury, Thomas C. Stortz and Neil J. Ecksteinl, @ch of them, attorneys-in-fact for the undemsifyrin any and all capacities, with the
power of substitution, to sign any amendments i@ Registration Statement (including post-effectweendments) and any subsequent
registration statement for the same offering whiedy be filed under Rule 462(b) under the Securhietsof 1933, as amended, and to file the
same with exhibits thereto and other documentsimection therewith, with the Securities and Exgfea@ommission, granting unto said
attorneys-in-fact, and each of them, full power anthority to do and perform each and every actthimgj requisite and necessary to be done
in and about the premises, as fully and to allregts and purposes as he might or could do in peh&veby ratifying and confirming all that

each said attorney-in-fact, or his substitute drssitutes, may do or cause to be done by virtuestie

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Registration Statemenbé&an signed below by the following

persons, in the capacities and on the dates imticat

Name

/sl Walter Scott, Jr.

Wal ter Scott, Jr.

/sl Janes Q Crowe

Janes Q Crowe

/'s/ R Dougl as Bradbury

R. Dougl as Bradbury

Title

Chai rman of the
Boar d

Presi dent, Chief
Executive Oficer
and Director

Executive Vice
Presi dent, Chief
Fi nancial Oficer
and Director
(principal
financial officer)
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Dat e
February 3,
1999

February 3,
1999

February 3,
1999



Name Title Dat e

/sl Eric J. Mortensen Controller February
------------------------------------- (principal 1999
Eric J. Mrtensen accounting officer)
/sl WlliamL. G ewcock Di rector February
------------------------------------- 1999
WlliamL. G ewcock
/sl Richard R Jaros Di rector February
------------------------------------- 1999
Ri chard R Jaros
/'s/ Robert E. Julian Di rector February
------------------------------------- 1999
Robert E. Julian
/sl David C. MCourt Di rector February
------------------------------------- 1999
David C. MCourt
/sl Kenneth E. Stinson Di rector February
------------------------------------- 1999
Kenneth E. Stinson
/sl M chael B. Yanney Di rector February
------------------------------------- 1999

M chael B. Yanney
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INDENTURE, dated as of December 2, 1998 betweereL8WCommunications, Inc., a corporation duly oiged and existing under the laws
of the State of Delaware (herein called the "Comgpataving its principal office at 3555 Farname#tt, Omaha, Nebraska 68131, and 1BJ
Schroder Bank & Trust Company, a New York bankiogporation, as Trustee (herein called the "Trugtee"

RECITALS OF THE COMPANY

The Company has duly authorized the creation a$sure of 10-1/2% Senior Discount Notes Due 2008 ‘(thitial Securities") and, if and
when issued pursuant to a Registered Exchange @fferivate Exchange Offer pursuant to the RedisttaAgreement for the Initial
Securities, 10-1/2% Senior Discount Notes Due 2808 "Exchange Securities" and, together with thial Securities, the "Securities"), of
substantially the tenor and amount hereinaftefegét, and to provide therefor the Company has @uwithorized the execution and delivery of
this Indenture.

All things necessary have been done to make theries, when executed by the Company and authegsticand delivered hereunder and
duly issued by the Company, the valid obligatiohthe Company and to make this Indenture a vali@@ment of each of the Company and
the Trustee, in accordance with their and its terms

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tiehaise of the Securities by the Holders theredd, itutually covenanted and agreed, for
equal and proportionate benefit of all Holdershaf Securities, as follows:
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ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION
SECTION 101. Definitions

For all purposes of this Indenture, including theitals set forth above, except as otherwise esfyrgsovided or unless the context otherwise
requires:

(a) the terms defined in this Article have the niegs assigned to them in this Article, and incltitke plural as well as the singular;

(b) all other terms used herein which are defimethé Trust Indenture Act, either directly or bference therein, have the meanings assigned
to them therein;

(c) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgyenerally accepted accounting
principles, and, except as otherwise herein exjyr@ssvided, the term "generally accepted accognginnciples” with respect to any
computation required or permitted hereunder shaeimUnited States generally accepted accountingiplés as in effect on the date of this
Indenture;

(d) the words "herein", "hereof" and "hereunderd ather words of similar import refer to this Indere as a whole and not to any particular
Article, Section, paragraph or other subdivision;

(e) unless otherwise indicated, references to ledjcSections, paragraphs or other subdivisionsedigeences to such Articles, Sections,
paragraphs or other subdivisions of this Indentangt

(f) "or" is not exclusive and "including" means linding without limitation.

"Accreted Value" of any Security as of or to anyedaf determination prior to December 1, 2003, farty other Debt issued at a price less
than the principal amount at stated maturity, mgas®f any date of determination, an amount eguidle sum of (a) the issue price of such
Debt as determined in accordance with Section b278e Code or any successor provisions (whickthéncase of the Securities, will be
$599.66 per $1,000 principal amount at maturitgeturities) plus (b) the aggregate of the portafrtbe original issue discount (the excess
of the amounts considered as part of the "stadeingtion price at maturity" of such Debt within tineaning of Section 1273(a)(2) of the
Code or any successor provisions, whether denoedre principal or interest, over the issue pricsuch Debt) that shall theretofore have
accrued pursuant to Section 1272 of the Code (witregard to Section 1272(a)(7)
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of the Code) from the date of issue of such Deltlhéodate of determination (which amount, in theecaf the Securities, shall be amortizec

a daily basis and compounded semiannually on aawh I and December 1 at a rate of 10- 1/2% pemariram the Issue Date through the
date of determination on the basis of a 360-day getwelve 30-day months), minus all amounts thafoge paid in respect of such Debt,
which amounts are considered as part of the "staeimption price at maturity" of such Debt witkile meaning of Section 1273(a)(2) of
Code or any successor provisions (whether such ats@aid were denominated principal or interedte Accreted Value of any Securities
on or after December 1, 2003, will mean the priatgmount at maturity of such Security. Notwithstiaig the foregoing, if the Company
elects to commence the accrual of cash intereffi@Securities on or after December 1, 2001 arat psiDecember 1, 2003, the Securities
shall cease to accrete, and the Accreted Valugrenprincipal amount at maturity of such Securitglsbe the Accreted Value on the date of
commencement of such accrual as calculated in danoe with the first sentence of this definition.

"Acquired Debt" means, with respect to any spegifferson, (i) Debt of any other Person existinfpatime such Person merges with or into
or consolidates with or becomes a Subsidiary ofi specified Person and (ii) Debt secured by a eirumbering any Property acquired by
such specified Person, which Debt was not incumehticipation of, and was outstanding prior tacts merger, consolidation or acquisition.

"Act", when used with respect to any Holder, hasrtreaning specified in
Section 104.

"Affiliate” of any Person means any other Persaedatly or indirectly controlling or controlled by ander direct or indirect common control
with such Person. For the purposes of this dedinjtfcontrol" when used with respect to any Perseans the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtgecurities, by contract or otherwise;
and the terms "controlling" and "controlled" haveanings correlative to the foregoing. For purpadesections 1016 and 1018 and the
definition of "Telecommunications/IS Assets" onljffiliate” shall also mean any beneficial ownerdfares representing 10% or more of the
total voting power of the Voting Stock (on a fudlifuted basis) of the Company or of rights or watsato purchase such Voting Stock
(whether or not currently exercisable) and any &tergho would be an Affiliate of any such benefi@ainer pursuant to the first sentence
hereof.

"Affiliate Transaction" has the meaning specifiadSection 1018.

"Agent Member" has the meaning specified in Secsiba.



"Asset Disposition" means any transfer, conveyagak, lease, issuance or other disposition by tirapany or any Restricted Subsidiary in
one or more related transactions (including a clihestion or merger or other sale of any such Ret&d Subsidiary with, into or to another
Person in a transaction in which such Restrictdusliary ceases to be a Restricted SubsidiaryeoCtbmpany, but excluding a dispositior

a Restricted Subsidiary to the Company or a ResttiSubsidiary or by the Company to a RestrictdusBliary) of (i) shares of Capital Stock
or other ownership interests of a Restricted Sudsidother than as permitted by clause (v), (i) or (ix) of Section 1017),

(i) substantially all of the assets of the Companwny Restricted Subsidiary representing a divisir line of business or (iii) other Property
of the Company or any Restricted Subsidiary outsidée ordinary course of business (excluding agsfer, conveyance, sale, lease or
other disposition of equipment that is obsolete@fonger used by or useful to the Company, pravitiat the Company has delivered to the
Trustee an Officers' Certificate stating that sagteria are satisfied); provided in each case tiraiaggregate consideration for such transfer,
conveyance, sale, lease or other disposition ialéqu$5,000,000 or more in any 12-month periocke Tdilowing shall not be Asset
Dispositions: (i) Permitted Telecommunications GalpAsset Dispositions that comply with clauseofithe first paragraph of Section 1016,
(i) when used with respect to the Company, anyeABssposition permitted pursuant to Article Eig¥tiich constitutes a disposition of all or
substantially all of the assets of the CompanythedRestricted Subsidiaries taken as a whole R@égeivables sales constituting Debt under
Qualified Receivable Facilities permitted to beumed pursuant to Section 1010 and (iv) any digmosthat constitutes a Permitted
Investment or a Restricted Payment permitted byi@ed012.

"Attributable Value" means, as to any particula@sie under which any Person is at the time lialilerdhan a Capital Lease Obligation, and at
any date as of which the amount thereof is to terdéned, the total net amount of rent requiredegaid by such Person under such lease
during the remaining term thereof (including anyipe for which such lease has been extended) &srdited in accordance with generally
accepted accounting principles, discounted fromabkedate of such remaining term to the date tdrd@nation at a rate per annum equal to
the discount rate which would be applicable to pitéhLease Obligation with like term in accordamd¢h generally accepted accounting
principles. The net amount of rent required to aigl pinder any such lease for any such period beale aggregate amount of rent payable
by the lessee with respect to such period afteludkty amounts required to be paid on account sifiiance, taxes, assessments, utility,
operating and labor costs and similar chargeshdrcase of any lease which is terminable by theekesipon the payment of penalty, such net
amount shall also include the lesser of the amofistich



penalty (in which case no rent shall be considasetequired to be paid under such lease subsetputite first date upon which it may be so
terminated) or the rent which would otherwise bguieed to be paid if such lease is not so termohdtttributable Value" means, as to a
Capital Lease Obligation, the principal amount ¢oér

"Board of Directors" means the board of directdrthe Company.

"Board Resolution" means a copy of a resolutiotifged by the Secretary or an Assistant Secret&ith@ Company to have been duly adoj
by the Board of Directors and to be in full foraelaeffect on the date of such certification, anlivdeed to the Trustee.

"Business Day" means each Monday, Tuesday, WedypeStarsday and Friday which is not a day on whiahking institutions in The City
of New York are authorized or obligated by law geeutive order to close.

"Capital Lease Obligation" of any Person meansthigation to pay rent or other payment amount urdease of (or other Debt
arrangements conveying the right to use) Propdrsyich Person which is required to be classifietl@tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®ein accordance with generally accepted accogptinciples (a "Capital Lease"). The
stated maturity of such obligation shall be thesd#tthe last payment of rent or any other amouetuhder such lease prior to the first date
upon which such lease may be terminated by thedes#thout payment of a penalty. The principal antai such obligation shall be the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in accoedaith generally accepted accounting
principles.

"Capital Stock" of any Person means any and alleshanterests, participations or other equivalémbsvever designated) of corporate stoc
other equity participations, including partnersimierests, whether general or limited, of such &eend any rights (other than debt securities
convertible or exchangeable into an equity int¢re@girrants or options to acquire an equity inteiesuch Person.

"Cash Equivalents" means (i) Government SecunitieBiring, or subject to tender at the option offibkeler thereof, within two years after
the date of acquisition thereof, (ii) time depositsl certificates of deposit of any commercial bardanized in the United States having
capital and surplus in excess of $500,000,000aamamercial bank organized under the law of anyrotbentry that is a member of the
OECD having total assets in excess of $500,000@0ids foreign currency equivalent at the timejhwa maturity date not more than one \
from the date of acquisition, (iii) repurchase ghtions



with a term of not more than 30 days for underlysegurities of the types described in clause @yvatentered into with (x) any bank meeting
the qualifications specified in clause (ii) abovgy) any primary government securities dealer répg to the Market Reports Division of the
Federal Reserve Bank of New York, (iv) direct oltigns issued by any state of the United Statéswdrica or any political subdivision of
any such state or any public instrumentality thereaturing, or subject to tender at the optionhaf holder thereof, within 90 days after the
date of acquisition thereof, provided that, attthee of acquisition, the long-term debt of suchestaolitical subdivision or public
instrumentality has a rating of A (or higher) fr@&P or A-2 (or higher) from Moody's (or, if at atiyne neither S&P nor Moody's shall be
rating such obligations, then an equivalent rafingh such other nationally recognized rating sexdcceptable to the Trustee), (v)
commercial paper issued by the parent corporati@my commercial bank organized in the United Sthteving capital and surplus in excess
of $500,000,000 or a commercial bank organized utielaws of any other country that is a membehefOECD having total assets in
excess of $500,000,000 (or its foreign currencyivedent at the time), and commercial paper issuedtbers having one of the two highest
ratings obtainable from either S&P or Moody's {bat any time neither S&P nor Moody's shall bengtsuch obligations, then from such
other nationally recognized rating service accdpttibthe Trustee) and in each case maturing wihmyear after the date of acquisition,
overnight bank deposits and bankers' acceptan@g/atommercial bank organized in the United Statesng capital and surplus in excess
of $500,000,000 or a commercial bank organized utielaws of any other country that is a membehefOECD having total assets in
excess of $500,000,000 (or its foreign currencyiwadent at the time), (vii) deposits available fothdrawal on demand with a commercial
bank organized in the United States having capitdlsurplus in excess of $500,000,000 or a comaldyank organized under the laws of
any other country that is a member of the OECDrgtdtal assets in excess of $500,000,000 (ooitdn currency equivalent at the time)
and (viii) investments in money market funds sutiggdly all of whose assets comprise securitietheftypes described in clauses (i) through

(vii).

"Change of Control" has the meaning specified ictiSa 1009.

"Change of Control Triggering Event" has the megrspecified in Section 1009.
"Code" means the Internal Revenue Code of 198&nmended.

"Commission" means the Securities and Exchange dssion, as from time to time constituted, creatadar the Exchange Act, or, if at any
time after the execution of this Indenture such @assion is not existing and performing the duties/rassigned
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to it under the Trust Indenture Act, then the bpdyforming such duties at such time.

"Common Stock" of any Person means Capital Stoduoh Person that does not rank prior, as to timeat of dividends or as to the
distribution of assets upon any voluntary or invdéry liquidation, dissolution or winding up of $uBerson, to shares of Capital Stock of any
other class of such Person.

"Company" means the Person named as the "Companigé ifirst paragraph of this Indenture, until acssor Person shall have become
such pursuant to the applicable provisions of limigenture, and thereafter "Company" shall mean suckessor Person.

"Company Order" or "Company Request" means a wirittgjuest or order signed in the name of the Cognpgithe Chairman of the Board
of Directors, a Vice Chairman of the Board of Digs, the President or a Vice President, and byCthief Financial Officer, the Chief
Accounting Officer, the Treasurer, an Assistantasiger, the Controller, the Secretary or an AssisSacretary of the Company and delive
to the Trustee.

"Consolidated Capital Ratio" means as of the datketermination the ratio of (i) the aggregate amaf Debt of the Company and its
Restricted Subsidiaries on a consolidated basas tiee date of determination to (ii) the sum of%2)024,000,000, (b) the aggregate net
proceeds to the Company from the issuance or $aleyoCapital Stock (including Preferred Stock}led Company other than Disqualified
Stock subsequent to the Measurement Date, (c)gipegate net proceeds from the issuance or sé&lelfof the Company or any Restricted
Subsidiary subsequent to the Measurement Date dilsieeor exchangeable into Capital Stock of thempany other than Disqualified Stock,
in each case upon conversion or exchange thereo€Ciapital Stock of the Company subsequent to tbasdrement Date and (d) the after-tax
gain on the sale, subsequent to the Measuremeaf Bfabpecial Assets to the extent such Speciatddsve been sold for cash, Cash
Equivalents, Telecommunications/IS Assets or tiseimption of Debt of the Company or any Restricteds&liary (other than Debt that is
subordinated to the Securities or any applicablgited Subsidiary Guarantee) and release of trepany and all Restricted Subsidiaries
from all liability on the Debt assumed; providedwrever, that, for purposes of calculation of thex€idated Capital Ratio, the net proceeds
from the issuance or sale of Capital Stock or Diglsicribed in clause (b) or (¢) above shall nonlckuted to the extent (x) such proceeds |
been utilized to make a Permitted Investment uptierse (i) of the definition thereof or a Restritfeayment or (y) such Capital Stock or
Debt shall have been issued or sold to the CommaBwbsidiary of the Company or an employee stock
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ownership plan or trust established by the Compargny such Subsidiary for the benefit of their éygpes.

"Consolidated Cash Flow Available for Fixed Chatdges any period means the Consolidated Net Incofrthe Company and its Restricted
Subsidiaries for such period increased by the siyto the extent reducing Consolidated Net Incooresfich period, (i) Consolidated Interest
Expense of the Company and its Restricted Subgdgifor such period, plus (ii) Consolidated Incohia Expense of the Company and its
Restricted Subsidiaries for such period, plus

(iii) consolidated depreciation and amortizatiopexse and any other non-cash items (other thaswatynon-cash item to the extent that it
represents an accrual of or reserve for cash expeaslin any future period); provided, howevesttthere shall be excluded therefrom the
Consolidated Cash Flow Available for Fixed Char@iegositive) of any Restricted Subsidiary (caldelh separately for such Restricted
Subsidiary in the same manner as provided abovinéo€ompany) that is subject to a restriction Wwhpcevents the payment of dividends or
the making of distributions to the Company or arotRestricted Subsidiary to the extent of suctrimisins.

"Consolidated Income Tax Expense" for any periodumsethe aggregate amounts of the provisions faniectaxes of the Company and its
Restricted Subsidiaries for such period calculatea consolidated basis in accordance with geyeaatiepted accounting principles.

"Consolidated Interest Expense"” for any period radha interest expense included in a consolidateaine statement (excluding interest
income) of the Company and its Restricted Subs&ldpr such period in accordance with generalgeated accounting principles, including
without limitation or duplication (or, to the extemot so included, with the addition of), (i) theartization of Debt discounts and issuance
costs, including commitment fees;

(i) any payments or fees with respect to lettdrsredit, bankers' acceptances or similar facgiti@i) net costs with respect to interest rate
swap or similar agreements or foreign currency bedgchange or similar agreements (including fe@g)Preferred Stock Dividends (other
than dividends paid in shares of Preferred Stoakithnot Disqualified Stock) declared and paigp@yable; (v) accrued Disqualified Stock
Dividends, whether or not declared or paid; (vigiest on Debt guaranteed by the Company and #&iRed Subsidiaries; (vii) the portion
any Capital Lease Obligation or Sale and Leasebazhksaction paid during such period that is allteab interest expense; (viii) interest
Incurred in connection with investments in disconéd operations; and (ix) the cash contributiorety employee stock ownership plan or
similar trust to the extent such contributions @sed by such plan or trust to pay interest or feesy Person (other than the Company or a
Restricted Subsidiary) in connection with Debt Imed by such plan or trust.
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"Consolidated Net Income” for any period meansbieincome (or loss) of the Company and its RdstliSubsidiaries for such period
determined on a consolidated basis in accordantegenerally accepted accounting principles; pregithat there shall be excluded
therefrom (@) for purposes of Section 1012 onlg,rikt income (or loss) of any Person acquired &yCthmpany or a Restricted Subsidiary in
a pooling-of-interests transaction for any perioidmpto the date of such transaction, (b) the nebme (or loss) of any Person that is not a
Restricted Subsidiary except to the extent of theunt of dividends or other distributions actuglbid to the Company or a Restricted
Subsidiary by such Person during such period (exé@ppurposes of Section 1012 only, to the exserth dividends or distributions have
been subtracted from the calculation of the amotiiivestments to support the actual making of stments), (c) gains or losses realized
upon the sale or other disposition of any Propeftyie Company or its Restricted Subsidiaries ithabt sold or disposed of in the ordinary
course of business (it being understood that Pexdhitelecommunications Capital Asset Dispositidraide considered to be in the ordinary
course of business), (d) gains or losses realiped the sale or other disposition of any Speciaets (e) all extraordinary gains and
extraordinary losses, determined in accordance gétterally accepted accounting principles, (f)ahmulative effect of changes in
accounting principles, (g) non-cash gains or losssslting from fluctuations in currency exchangtes, (h) any non-cash expense related to
the issuance to employees or directors of the Cagnpaany Restricted Subsidiary of (1) options toghase Capital Stock of the Compan
such Restricted Subsidiary or (2) other compengatghts; provided, in either case, that such aior rights, by their terms can be
redeemed at the option of the holder of such opgioght only for Capital Stock, and (i) with resyi to a Restricted Subsidiary that is not a
Wholly Owned Subsidiary any aggregate net incoméo@s) in excess of the Company's or any RestriStgbsidiary's pro rata share of the
net income (or loss) of such Restricted Subsidiaay is not a Wholly Owned Subsidiary; providedtfer that there shall further be excluded
therefrom the net income (but not net loss) of BRegtricted Subsidiary that is subject to a restricivhich prevents the payment of dividends
or the making of distributions to the Company oother Restricted Subsidiary to the extent of seshriction.

"Consolidated Net Worth" of any Person means thek$iolders' equity of such Person, determined conaolidated basis in accordance with
generally accepted accounting principles, less anscaitributable to Disqualified Stock of such Bers

"Consolidated Tangible Assets" of any Person méamsotal amount of assets (less applicable resexnd other properly deductible items)
which under generally accepted accounting prinsipleuld be included on a consolidated balance sifeet
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such Person and its Subsidiaries after deductimgetiom all goodwill, trade names, trademarks, mataunamortized debt discount and
expense and other like intangibles, which in eadeainder generally accepted accounting principtesd be included on such consolidated
balance sheet.

"Corporate Trust Office” means the principal coglertrust office of the Trustee, at which at anstipalar time its corporate trust business
shall be administered, which office at the datexacution of this Indenture is located at One Shtiteet, New York, New York 10004, exc
that, with respect to presentation of Securitiegpfyyment or for registration of transfer or exa@nsuch term shall mean the office or age
of the Trustee at which, at any particular timg cibrporate agency business shall be conducted.

"Credit Facilities" means one or more credit agreets, loan agreements or similar facilities, setwreunsecured, providing for revolving
credit loans, term loans and/or letters of crediluding any Qualified Receivable Facility, eniato from time to time by the Company ¢
its Restricted Subsidiaries, and including anyteglanotes, Guarantees, collateral documents, msints and agreements executed in
connection therewith, as the same may be amendpplesnented, modified, restated or replaced frone tio time.

"Debt" means (without duplication), with respecttyy Person, whether recourse is to all or a podiche assets of such Person and whethel
or not contingent, (i) every obligation of such et for money borrowed, (ii) every obligation othuPerson evidenced by bonds, debent
notes or other similar instruments, including oatigns incurred in connection with the acquisitagdriProperty, (iii) every reimbursement
obligation of such Person with respect to lettérsredit, bankers' acceptances or similar facdiisesued for the account of such Person, (iv)
every obligation of such Person issued or assumé¢deadeferred purchase price of Property or sesvimcluding securities repurchase
agreements but excluding trade accounts payatdeavued liabilities arising in the ordinary coucddusiness), (v) every Capital Lease
Obligation of such Person and all Attributable \é&in respect of Sale and Leaseback Transactiorseghinto by such Person, (vi) all
obligations to redeem or repurchase DisqualifietiStssued by such Person, (vii) the liquidatioeference of any Preferred Stock (other
than Disqualified Stock, which is covered by theqading clause (vi)) issued by any Restricted $lidnyi of such Person, (viii) every
obligation under Interest Rate or Currency ProtecAgreements of such Person and (ix) every olidigadf the type referred to in clauses (i)
through (viii) of another Person and all dividemdsinother Person the payment of which, in eitlzsecsuch Person has Guaranteed. The
"amount" or "principal amount" of Debt at any timedetermination as used herein represented bgnfaPebt issued at a price that is less
than the principal amount at maturity thereof, kba) except
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as otherwise set forth herein, the Accreted Vafusioh Debt at such time or

(b) in the case of any Receivables sale constguliebt, the amount of the unrecovered purchase fihat is, the amount paid for
Receivables that has not been actually recoveosd fhe collection of such Receivables) paid bypheehaser (other than the Company or a
Wholly Owned Restricted Subsidiary of the Compahgyeof. The amount of Debt represented by an atiig under an Interest Rate or
Currency Protection Agreement shall be equal taéxd if such obligation has been Incurred purstmotause (x) of paragraph (b) of
Section 1010 or (y) the notional amount of suchgattion if not Incurred pursuant to such clause.

"Default" means any event, act or condition theuo@nce of which is, or after notice or the passafgéene or both would be, an Event of
Default.

"Defaulted Interest" has the meaning specifieddnt®n 307.
"Depository" means The Depository Trust Comparsyndminees and successors.
"Designation" and "Designation Amount" have thepeztive meanings specified in Section 1019.

"Disqualified Stock" of any Person means any Cafitack of such Person which, by its terms (orty terms of any security into which it is
convertible or for which it is exchangeable), obapghe happening of any event, matures or is mantiatedeemable, pursuant to a sinking
fund obligation or otherwise, or is redeemabléhatdption of the holder thereof, in whole or intpan or prior to the final Stated Maturity of
the Securities; provided, however, that any Prete8tock which would not constitute Disqualified& but for provisions thereof giving
holders thereof the right to require the Compansepurchase or redeem such Preferred Stock upactherence of a change of control
occurring prior to the final Stated Maturity of tBecurities shall not constitute Disqualified Stdfdke change of control provisions
applicable to such Preferred Stock are no morer&ble to the holders of such Preferred Stock thamtovisions applicable to the Securities
contained in Section 1009 and such Preferred Stpekifically provides that the Company will not weghase or redeem any such stock
pursuant to such provisions prior to the Compargpsirchase of such Securities as are required tepagchased pursuant to Section 1009.

"Disqualified Stock Dividends" means all dividendih respect to Disqualified Stock of the Compaeydhby Persons other than a Wholly
Owned Restricted Subsidiary. The amount of any slimbdend shall be equal to the quotient of suchddind divided by the difference
between one and the maximum statutory federal iectax rate (expressed as a decimal number between 1
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and 0) applicable to the Company for the periodndpwhich such dividends were paid.

"Eligible Receivables" means, at any time, Recdasbf the Company and its Restricted Subsidiasegvidenced on the most recent
quarterly consolidated balance sheet of the Comparat a date at least 45 days prior to such &ngng in the ordinary course of business
of the Company or any Restricted Subsidiary.

"Event of Default" has the meaning specified inti®ec501.

"Exchange Act" means the Securities Exchange A&B8#, as amended (or any successor act), andlésand regulations thereunder (or
respective successors thereto).

"Exchange Securities " has the meaning statedeiffirtst recital of this Indenture.
"Excess Proceeds" has the meaning specified in0Bebd16.
"Expiration Date" has the meaning specified in '#tio Purchase" below.

"Fair Market Value" means, with respect to any Rrop the price that could be negotiated in an stemgth free market transaction, for ce
between a willing seller and a willing buyer, neittof whom is under pressure or compulsion to cetephe transaction. Unless otherwise
specified herein, Fair Market Value shall be detaad by the Board of Directors acting in good faitid shall be evidenced by a Board
Resolution delivered to the Trustee.

"Federal Bankruptcy Code" means the BankruptcyoAdtitle 11 of the United States Code, as amendad time to time.

"Global Security" means a Rule 144A Global Secuyaty Institutional Accredited Investor Global Setyuor a Regulation S Global Security,
as the case may be.

"Government Securities" means direct obligation®obbligations fully and unconditionally guaraetieor insured by, the United States of
America or any agency or instrumentality thereaoftf®e payment of which obligations or guaranteeftitifaith and credit of the United
States is pledged and which are not callable araexhble at the issuer's option (unless, for pugokthe definition of "Cash Equivalents"
only, the obligations are redeemable or callabke @rice not less than the purchase price paitidyCompany or the applicable Restricted
Subsidiary, together with all accrued and unpaiergst (if any) on such Government Securities).

"Guarantee" by any Person means any obligatioactor indirect, contingent or otherwise, of sues®n guaranteeing,
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or having the economic effect of guaranteeing, @akt of any other Person (the "primary obligor"aimy manner, whether directly or
indirectly, and any obligation, direct or indirecgntingent or otherwise, of such Person (i) tachase or pay (or advance or supply funds for
the purchase or payment of) such Debt or to pueck@sto advance or supply funds for the purchdsaenty security for the payment of such
Debt, including any such obligations arising bytwér of partnership arrangements or by agreemerkisep-well, (i) to purchase Property or
services or to take-or-pay for the purpose of asguhe holder of such Debt of the payment of shebt, (iii) to maintain working capital,
equity capital or other financial statement comditor liquidity of the primary obligor so as to &hathe primary obligor to pay such Debt or
(iv) entered into for the purpose of assuring ig ather manner the obligee against loss in regpectof, in whole or in part (and
"Guaranteed", "Guaranteeing" and "Guarantor" diealle meanings correlative to the foregoing); pregichowever, that the Guarantee by
any Person shall not include endorsements by serdoR for collection or deposit, in either casahm ordinary course of business.

"Guarantor" means a Restricted Subsidiary of the@my that has executed a Restricted Subsidiarya@tese, until a successor Person shall
have become such pursuant to the applicable pomgif this Indenture, and thereafter "Guarantballsnean such successor Person.

"Holder" means a Person in whose name a Secuniggistered in the Security Register.

"Incur" means, with respect to any Debt or othdigattion of any Person, to create, issue, incurdtyversion, exchange or otherwise),
assume, Guarantee or otherwise become liable recesf such Debt or other obligation including teeording, as required pursuant to
generally accepted accounting principles or otheewof any such Debt or other obligation on thamed sheet of such Person (and
"Incurrence", "Incurred”, "Incurrable" and "Incurg" shall have meanings correlative to the foregpiprovided, however, that a change in
generally accepted accounting principles that tesalan obligation of such Person that existaiahgime becoming Debt shall not be dee

an Incurrence of such Debt and that neither theuatof interest nor the accretion of original isgliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedomes a Subsidiary of the Company shall be dé¢onleave been Incurred at the time
which it becomes a Subsidiary.

"Indenture" means this instrument as originallya@xed and as it may from time to time be supplesdot amended by one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof.

13



"Initial Foreign Purchaser" means each non-U.Ssge(within the meaning of Regulation S) that passd Initial Securities from the Initial
Purchasers in offshore transactions meeting th@inregents of Regulation S.

“Initial Purchasers" means Salomon Smith Barney, l@oldman, Sachs & Co., Chase Securities IncJahdMorgan Securities Inc.
"Initial Securities" has the meaning stated infitst recital of this Indenture.

"Institutional Accredited Investor" means an ingibn that is an "accredited investor" as define®ule 501(a)(1), (2), (3) or (7) under the
Securities Act.

"Institutional Accredited Investor Global Securityds the meaning specified in Section 303.
"Interest Payment Date" means the Stated Matufignanstallment of interest on the Securities.

"Interest Rate or Currency Protection Agreementdrof Person means any forward contract, futuregacm swap, option or other financial
agreement or arrangement (including caps, floaiars and similar agreements) relating to, onthleie of which is dependent upon, interest
rates or currency exchange rates or indices.

"Invested Capital" means the sum of (a) $500,00D,(t) the aggregate net proceeds received by ohep@ny from the issuance or sale of
any Capital Stock, including Preferred Stock, & @ompany but excluding Disqualified Stock, subsedjto the Measurement Date, and (c)
the aggregate net proceeds from the issuanceeotBlebt of the Company or any Restricted Subsidiabsequent to the Measurement [
convertible or exchangeable into Capital Stockhef Company other than Disqualified Stock, in eaadeaipon conversion or exchange
thereof into Capital Stock of the Company subsetiteethe Measurement Date; provided, however,tth@het proceeds from the issuance or
sale of Capital Stock or Debt described in clatdef (c) shall be excluded from any computatiotneested Capital to the extent (i) utilized
to make a Restricted Payment or (ii) such Capita¢iSor Debt shall have been issued or sold tdmpany, a Subsidiary of the Compan

an employee stock ownership plan or trust estadidly the Company or any such Subsidiary for thefieof their employees.

"Investment" by any Person means any direct or@utlioan, advance or other extension of cred@apital contribution (by means of
transfers of cash or other Property to others gmeats for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalckt bonds, notes, debentures or

14



other securities or evidence of Debt issued bynaurrence of, or payment on, a Guarantee of afigation of, any other Person; provided
that Investments shall exclude commercially reaBlmextensions of trade credit. The amount, angfdate of determination, of any
Investment shall be the original cost of such Itwest, plus the cost of all additions, as of suatedthereto and minus the amount, as of
date, of any portion of such Investment repaidutthsPerson in cash as a repayment of principalretuan of capital, as the case may be
(except to the extent such repaid amount has metudied in Consolidated Net Income to support tttea making of Restricted Payments),
but without any other adjustments for increasesdeareases in value, or write- ups, write-downs dtewoffs with respect to such Investment.
In determining the amount of any Investment invedva transfer of any Property other than cash, Bucperty shall be valued at its Fair
Market Value at the time of such transfer.

"Issue Date" means the date on which the Initiguiges are initially issued.

"Issue Date Rating" means B-3 in the case of Maodgtl B in the case of S&P, which are the respecttings assigned to the Securities by
the Rating Agencies on the Issue Date.

"Joint Venture" means a Person in which the CompmareyRestricted Subsidiary holds not more than 50%e shares of Voting Stock.

"Lien" means, with respect to any Property, anytgege or deed of trust, pledge, hypothecationgassént, deposit arrangement, security
interest, lien, charge, easement (other than asgneant not materially impairing usefulness), enaamte, preference, priority or other
security agreement or preferential arrangementhytkind or nature whatsoever on or with respedutch Property (including any Capital
Lease Obligation, conditional sale or other tifeention agreement having substantially the saraeaic effect as any of the foregoing and
any Sale and Leaseback Transaction). For purpdshsalefinition the sale, lease, conveyance beptransfer by the Company or any of its
Subsidiaries of, including the grant of indefeasibights of use or equivalent arrangements witpeetsto, dark or lit communications fiber
capacity or communications conduit shall not cdatia Lien.

"Maturity”, when used with respect to any Secunityans the date on which the principal of such Sgaor an installment of principal
becomes due and payable as therein or herein mawehether at the Stated Maturity or by declamatibacceleration, notice of redemption
or otherwise.

"Measurement Date" means April 28, 1998, the dege9t1/8% Senior Notes were originally issued.
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"Moody's" means Moody's Investors Service, Incifdvloody's Investors Service, Inc. shall ceasagatlebt securities having a maturity at
original issuance of at least one year and sudahgsbusiness shall have been transferred to a&ssocPerson, such successor Person;
provided, however, that if Moody's Investors Segyitic. ceases rating debt securities having antaat original issuance of at least one
year and its ratings business with respect thesteadl not have been transferred to any successso®ehen "Moody's" shall mean any ot
national recognized rating agency (other than SR rates debt securities having a maturity aioal issuance of at least one year and that
shall have been designated by the Trustee by tewniiotice given to the Company.

"Net Available Proceeds" from any Asset Dispositiynany Person means cash or cash equivalentsedd@ncluding amounts received by
way of sale or discounting of any note, installmeteivable or other receivable, but excluding atier consideration received in the forrr
assumption by the acquiror of Debt or other obiaye relating to such Property) therefrom by suetsBn, net of (i) all legal, title and
recording taxes, expenses and commissions andfed®and expenses (including appraisals, brokemagenissions and investment banking
fees) Incurred and all federal, state, provind@eign and local taxes required to be accruedlabiity as a consequence of such Asset
Disposition, (ii) all payments made by such Pemspits Subsidiaries on any Debt which is securedumh Property in accordance with the
terms of any Lien upon or with respect to such Briypor which must by the terms of such Lien, ooider to obtain a necessary consent to
such Asset Disposition or by applicable law, bearéut of the proceeds from such Asset Dispositfidip all distributions and other
payments required to be made to minority interesddrs in Subsidiaries or Joint Ventures of sucfs®®as a result of such Asset Disposition
and (iv) appropriate amounts to be provided by ®Refson or any Subsidiary thereof, as the casebmags a reserve in accordance with
generally accepted accounting principles againgtiabilities associated with such Property andiretd by such Person or any Subsidiary
thereof, as the case may be, after such Asset §itgpg including liabilities under any indemnifio@n obligations and severance and other
employee termination costs associated with sucletA3sposition, in each case as determined by dlaedbof directors of such Person, in its
reasonable good faith judgment evidenced by a BRasblution filed with the Trustee; provided, howethat any reduction in such reserve
within twelve months following the consummationsofch Asset Disposition will be, for all purposeghi$ Indenture and the Securities,
treated as a new Asset Disposition at the timeiof seduction with Net Available Proceeds equah®mamount of such reduction; provided
further, however, that, in the event that any ateisition for a transaction (which would otherwisastitute Net Available Proceeds) is
required to be held in escrow pending determinatiomhether a purchase price adjustment will be enatisuch time
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as such portion of the consideration is releasedith Person or its Restricted Subsidiary fromagcsuch portion shall be treated for all
purposes of this Indenture and the SecuritiesreswaAsset Disposition at the time of such releasmfescrow with Net Available Proceeds
equal to the amount of such portion of considerat@eased from escrow.

"9-1/8% Senior Notes" means the Company's 9-1/8BtoB&lotes Due 2008 in an aggregate principal arhnohto exceed $2,000,000,000,
originally issued on April 28, 1998.

"9-1/8% Senior Notes Indenture" means the Inderdated as of April 28, 1998, as amended, supplesdestt modified from time to time,
between the Company and IBJ Schroder Bank & Trosb@any, as trustee, relating to the 9-1/8% Senaied

"Non-Global Purchasers" has the meaning specifi€gkiction 303.
"Offer" has the meaning specified in "Offer to Fhase" below.

"Offer to Purchase" means a written offer (the 8Dff sent by the Company by firskass mail, postage prepaid, to each Holder of @exsia
its address appearing in the Security Registeherate of the Offer offering to purchase up togtiecipal amount at maturity of Securities
specified in such Offer at the purchase price $igekin such Offer (as determined pursuant to lihigenture). Unless otherwise required by
applicable law, the Offer shall specify an expoatdate (the "Expiration Date") of the Offer to €hase which shall be, subject to any
contrary requirements of applicable law, not léss1t30 days or more than 60 days after the dagaadf Offer and a settlement date (the
"Purchase Date") for purchase of Securities wifivia Business Days after the Expiration Date. Tloen@any shall notify the Trustee at least
15 Business Days (or such shorter period as igtaioke to the Trustee) prior to the mailing of @#er of the Company's obligation to make
an Offer to Purchase, and the Offer shall be mdilethe Company or, at the Company's request, dy thstee in the name and at the
expense of the Company. The Offer shall contaiorimftion concerning the business of the Companyitarglbsidiaries which the Compe

in good faith believes will enable such Holdersrtake an informed decision with respect to the QffidPurchase (which at a minimum will
include (i) the most recent annual and quartergricial statements and "Management's Discussioaalysis of Financial Condition and
Results of Operations" contained in the documesgsired to be filed with the Trustee pursuant te thdenture (which requirements may be
satisfied by delivery of such documents togetheh wie Offer), (ii) a description of material despinents in the Company's business
subsequent to the date of the latest of such finhstatements referred to in clause (i) (includindescription of the events requiring the
Company to make the Offer to Purchase), (iii) if
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applicable, appropriate pro forma financial infotioa concerning the Offer to Purchase and the evesgjuiring the Company to make the
Offer to Purchase and (iv) any other informatiogquieed by applicable law to be included thereiff)e Dffer shall contain all instructions and
materials necessary to enable such Holders to teS®lmirities pursuant to the Offer to Purchase.Otfier shall also state:

a. the Section of this Indenture pursuant to withehOffer to Purchase is being made;
b. the Expiration Date and the Purchase Date;

c. the aggregate principal amount at maturity ef@utstanding Securities offered to be purchasetiéompany pursuant to the Offer to
Purchase (including, if less than 100% of the @uiding Securities, the manner by which such has determined pursuant to the Section
hereof requiring the Offer to Purchase) (the "PasehAmount”);

d. the purchase price to be paid by the Compan$X@00 aggregate principal amount at maturityexfuBities accepted for payment (as
specified pursuant to this Indenture) (the "PureHaisce");

e. that the Holder may tender all or any portiothef Securities registered in the name of such ¢tadd that any portion of a Security
tendered must be tendered in an integral multip&L¢d00 principal amount at maturity;

f. the place or places where Securities are taibeisdered for tender pursuant to the Offer to Rase;

g. that any Securities not tendered or tenderesttupurchased by the Company will continue to aedénterest or accrete principal, as the
case may be;

h. that on the Purchase Date the Purchase Pricbegibme due and payable upon each Security bewepsed for payment pursuant to the
Offer to Purchase and that interest thereon, if ahgll cease to accrue or the principal thereall shase to accrete, as the case may be, on
and after the Purchase Date;

i. that each Holder electing to tender a Secunigspant to the Offer to Purchase will be requiedurrender such Security at the place or
places specified in the Offer prior to the closédos$iness on the Expiration Date (such Securitydyef the Company or the Trustee so
requires, duly endorsed by, or accompanied by @iemrinstrument of transfer in form satisfactorylie Company and the Trustee duly
executed by, the Holder thereof or his attorney dwithorized in writing);

j. that Holders will be entitled to withdraw all any portion of Securities tendered if the Comp@mthe Paying
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Agent) receives, not later than the close of bussiren the Expiration Date, a telegram, telex, faisitransmission or letter setting forth the
name of the Holder, the principal amount at maywftthe Security the Holder tendered, the cediicnumber of the Security the Holder
tendered and a statement that such Holder is vaittidg all or a portion of his tender;

k. that (i) if Securities in an aggregate princigaiount at maturity less than or equal to the PagetAmount are duly tendered and not
withdrawn pursuant to the Offer to Purchase, then@any shall purchase all such Securities andf @gcurities in an aggregate principal
amount at maturity in excess of the Purchase Amatmtendered and not withdrawn pursuant to ther@df Purchase, the Company shall
purchase Securities having an aggregate principaliat at maturity equal to the Purchase Amount proaata basis

(with such adjustments as may be deemed approgiateat only Securities in denominations of $1,pfiAcipal amount at maturity or
integral multiples thereof shall be purchased); and

. that in the case of any Holder whose Securifpuichased only in part, the Company shall exeautd the Trustee shall authenticate and
deliver to the Holder of such Security without seevcharge, a new Security or Securities, of arii@ized denomination as requested by
such Holder, in an aggregate principal amount dtiritg equal to and in exchange for the unpurchas®tion of the Security so tendered.

Any Offer to Purchase shall be governed by andcedtein accordance with the Offer for such OffePtachase.

"Officers' Certificate" means a certificate sigmdthe Chairman of the Board of Directors, a Videifman of the Board of Directors, the
President or a Vice President, and by the Chieddral Officer, the Chief Accounting Officer, theehsurer, an Assistant Treasurer, the
Controller, the Secretary or an Assistant Secratatiie Company and delivered to the Trustee, whiddll comply with this Indenture.

"Opinion of Counsel" means an opinion of counsekatable to the Trustee (who may be counsel t€trapany, including an employee of
the Company).

"OECD" shall mean the Organization for Economic @amation and Development.

"Outstanding", when used with respect to Securitiesans, as of the date of determination, all Seesitheretofore authenticated and
delivered under this Indenture, except:

(i) Securities theretofore cancelled by the Trustedelivered to the Trustee for cancellation;
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(if) on and after any maturity or redemption d&ecurities, or portions thereof, for whose paynmenmedemption money in the necessary
amount has been theretofore deposited with theteus any Paying Agent (other than the Companyfust or set aside and segregated in
trust by the Company (if the Company shall actaswn Paying Agent) for the Holders of such Sdims; provided that (a) the Trustee or
Paying Agent, as applicable, is not prohibited freaying such money to the Holders and (b) if suetuBities are to be redeemed, notice of
such redemption has been duly given pursuant $dtidienture;

(iiif) Securities, except to the extent providediections 1202 and 1203, with respect to which the@any has effected defeasance or
covenant defeasance as provided in Article Twedwnel

(iv) Securities which have been paid pursuant i8e 306 or in exchange for or in lieu of whiclet Securities have been authenticatec
delivered pursuant to this Indenture, other thansarch Securities in respect of which there shalehbeen presented to the Trustee proof
satisfactory to it that such Securities are helé npna fide purchaser in whose hands the Secugiteevalid obligations of the Company;

provided, however, that in determining whetherktodders of the requisite principal amount at mayuef Outstanding Securities have given
any request, demand, authorization, direction, eshsotice or waiver hereunder, and for the pugpmfanaking the calculations required by
TIA Section 313, Securities owned by the Compangryr other obligor upon the Securities or any #fé of the Company or such other
obligor shall be disregarded and deemed not touist@nding, except that, in determining whetherTthestee shall be protected in making
such calculation or in relying upon any such retjuamand, authorization, direction, notice, cohserwaiver, only Securities which any
Responsible Officer of the Trustee knows to bewpeam or as to which the Trustee has received writtitice shall be so disregarded.
Securities so owned which have been pledged in mtdmay be regarded as Outstanding if the pledgtablishes to the satisfaction of the
Trustee the pledgee'’s right so to act with resjpestich Securities and that the pledgee is no€trapany or any other obligor upon the
Securities or any Affiliate of the Company or suther obligor.

"Paying Agent" means any Person (including the Camypacting as Paying Agent) authorized by the Cappa pay the Accreted Value of
(and premium, if any) or interest on any Securitiedehalf of the Company.

"Permitted Holders" means the members of the Cogip@oard of Directors on the Measurement Datethan respective
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estates, spouses, ancestors, and lineal desceritiaritgal representatives of any of the foregaingd the trustees of any bona fide trusts of
which the foregoing are the sole beneficiariedhergrantors, or any Person of which the foregobenéficially owns” (as defined in Rule
13d-3 under the Exchange Act) at least 66-2/3%@ftdtal voting power of the Voting Stock of sudrson.

"Permitted Interest Rate or Currency Protectionekgnent” of any Person means any Interest Rateroei@y Protection Agreement entered
into with one or more financial institutions in thadinary course of business that is designeddtept such Person against fluctuations in
interest rates or currency exchange rates withetdp Debt Incurred and not for purposes of sgimr and which, in the case of an interest
rate agreement, shall have a notional amount ratgréan the principal amount at maturity due wétbpect to the Debt being hedged
thereby.

"Permitted Investments" means (a) Cash Equivalébjsnvestments in prepaid expenses; (c) nega&iaistruments held for collection and
lease, utility and workers' compensation, perforoeaand other similar deposits; (d) loans, advancextensions of credit to employees and
directors made in the ordinary course of businesglscansistent with past practice; (e) obligationder Permitted Interest Rate or Currency
Protection Agreements; (f) bonds, notes, debentmdsother securities received as a result of A3sgtositions pursuant to and in
compliance with Section 1016; (g) Investments ip Barson as a result of which such Person becorRestaicted Subsidiary; (h)
Investments made prior to the Measurement Daténgstments made after the Measurement Date soRsrengaged in the
Telecommunications/IS Business in an aggregate atmmt to exceed Invested Capital; and (j) addé@ldnvestments in an aggregate amc
not to exceed $200,000,000.

"Permitted Liens" means (a) Liens for taxes, assesnss, governmental charges, levies or claims whiemot yet delinquent or which are
being contested in good faith by appropriate prdicess, if a reserve or other appropriate provisibany, as shall be required in conformity
with generally accepted accounting principles shalle been made therefor; (b) other Liens incide¢atdne conduct of the Company's and its
Restricted Subsidiaries' businesses or the owneddhis Property not securing any Debt, and widomot in the aggregate materially detract
from the value of the Company's and its RestriGelsidiaries’ Property when taken as a whole, ¢emadly impair the use thereof in the
operation of its business; (c) Liens, pledges aqbdits made in the ordinary course of businessiimection with workers' compensation,
unemployment insurance and other types of statutbligations;

(d) Liens, pledges or deposits made to securedhifenmance of tenders, bids, leases, public outstat obligations, sureties, stays, appeals,
indemnities, performance
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or other similar bonds and other obligations oé lilature incurred in the ordinary course of busirfexclusive of obligations for the payment
of borrowed money, the obtaining of advances adit the payment of the deferred purchase prideroperty and which do not in the
aggregate materially impair the use of Properttheoperation of the business of the Company amdR#fstricted Subsidiaries taken as a
whole); (e) zoning restrictions, servitudes, eas@s)eights-of-way, restrictions and other simdharges or encumbrances incurred in the
ordinary course of business which, in the aggreghieot materially detract from the value of thegerty subject thereto or materially
interfere with the ordinary conduct of the businekthe Company or its Restricted Subsidiaries; @nhdny interest or title of a lessor in the
Property subject to any lease other than a Cdpitase.

"Permitted Telecommunications Capital Asset Disjimsi means the transfer, conveyance, sale, leasther disposition of optical fiber
and/or conduit and any related equipment usedSagment (as defined) of the Company's communicatietwork that (i) constitute capital
assets in accordance with generally accepted atingurinciples and (ii) after giving effect to sudisposition, would result in the Company
retaining at least either (A) 24 optical fibers paute mile on such Segment as deployed at thedfmach disposition or (B) 12 optical fibers
and one empty conduit per route mile on such Segasedeployed as such time. "Segment" means (k)nefipect to the Company's intercity
network, the through-portion of such network betwaeo local networks (i.e., Omaha to Denver) andafgh respect to a local network of
the Company (i.e., Dallas), the entire through-parbf such network, excluding the spurs which braaff the through-portion.

"Person" means any individual, corporation, compgaytnership, joint venture, limited liability cqrany, association, joint stock company,
trust, unincorporated organization, governmentganay or political subdivision thereof or any otketity.

"Physical Security" has the meaning specified icti®a 303.

"Predecessor Security" of any particular Securigans every previous Security evidencing all orrdigo of the same debt as that evidenced
by such particular Security; and, for the purpasfahis definition, any Security authenticated aativered under Section 306 in exchange for
a mutilated security or in lieu of a lost, destrdye stolen Security shall be deemed to evideneséme debt as the mutilated, lost, destroyed
or stolen Security.

"Preferred Stock" of any Person means Capital Stdskich Person of any class or classes (howewggrtted) that ranks prior, as to the
payment of dividends or as to the distribution
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of assets upon any voluntary or involuntary liqtioia, dissolution or winding- up of such Personsiares of Capital Stock of any other class
of such Person.

"Preferred Stock Dividends" means all dividendshwiéspect to Preferred Stock of Restricted Sulrsédidneld by Persons other than the
Company or a Wholly Owned Restricted Subsidiarye @mount of any such dividend shall be equal tajtiatient of such dividend divided
by the difference between one and the maximumtstgtéederal income rate (expressed as a decintabrubetween 1 and 0) applicable to
the issuer of such Preferred Stock for the periaihd which such dividends were paid.

"Private Exchange Offer" means the offer by the @any, pursuant to
Section 2(f) of the Registration Agreement, to &aud deliver to certain purchasers, in exchange®lnitial Securities held by such
purchasers as part of their initial distributiorike aggregate principal amount at maturity ofvBté Exchange Securities.

"Private Exchange Securities" means the Exchangeriiies to be issued pursuant to this Indenturgoimection with a Private Exchange
Offer pursuant to the Registration Agreement.

"Private Placement Legend" means the third pardgoéhe legend set forth in the Securities infthren set forth in Exhibit A.

"Property” means, with respect to any Person, atgyést of such Person in any kind of propertysses, whether real, personal or mixed, or
tangible or intangible, including Capital Stock &amd other securities of, any other Person. Fqugaes of any calculation required pursual
this Indenture, the value of any Property shalitb&air Market Value.

"Proportionate Interest" in any issuance of Cajtalck of a Restricted Subsidiary means a ratith@)numerator of which is the aggregate
amount of all Capital Stock of such Restricted $ibsy beneficially owned by the Company and thetReted Subsidiaries and (ii) the
denominator of which is the aggregate amount ofit@bptock of such Restricted Subsidiary benefigialvned by all Persons (excluding, in
the case of this clause (ii), any Investment madmnnection with such issuance).

"Purchase Amount" has the meaning specified inéQt Purchase" above.
"Purchase Date" has the meaning specified in "Qéféurchase" above.
"Purchase Money Debt" means Debt (including Acquebt and Capital Lease Obligations, mortgagenfimeys and purchase
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money obligations) incurred for the purpose of ficiag all or any part of the cost of constructimstallation, acquisition, lease, development
or improvement by the Company or any Restrictedsiligry of any Telecommunications/IS Assets of@menpany or any Restricted
Subsidiary and including any related notes, Guagsjtcollateral documents, instruments and agretsregacuted in connection therewith, as
the same may be amended, supplemented, modifies@ted from time to time.

"Purchase Price" has the meaning specified in 'Qfféurchase" above.
"Qualified Institutional Buyer" or "QIB" has the rmeing specified in Rule 144A.

"Qualified Receivable Facility" means Debt of then@pany or any Subsidiary Incurred from time to tipuesuant to either (x) credit faciliti
secured by Receivables or (y) Receivables purdaadiies, and including any related notes, Gu#as, collateral documents, instruments
and agreements executed in connection therewitiheasame may be amended, supplemented, modifies@mted from time to time.

"Rating Agencies" mean Moody's and S&P.

"Rating Date" means the earlier of the date of jputnbtice of the occurrence of a Change of Cortraif the intention of the Company to
effect a Change of Control.

"Rating Decline" shall be deemed to have occurfetbi later than 90 days after the Rating Date ¢witeriod shall be extended so long as
rating of the Securities is under publicly annouhcensideration for possible downgrade by any efRlating Agencies), either of the Rating
Agencies assigns or reaffirms a rating to the Stesithat is lower than the applicable Issue DRaéing (or the equivalent thereof). If, priol
the Rating Date, either of the ratings assignetiedSecurities by the Rating Agencies is lower th@napplicable Issue Date Rating, then a
Rating Decline will be deemed to have occurredidtsrating is not changed by the 90th day followtimg Rating Date. A downgrade within
rating categories, as well as between rating caiegjovill be considered a Rating Decline.

"Receivables" means receivables, chattel papdruiments, documents or intangibles evidencing latirey to the right to payment of money
and proceeds and products thereof in each caseagetén the ordinary course of business.

"Redemption Date", when used with respect to aryufty to be redeemed, in whole or in part, me&esdate fixed for such redemption by
or pursuant to this Indenture.
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"Redemption Price", when used with respect to aagufity to be redeemed, means the price at whishtdt be redeemed pursuant to this
Indenture.

"refinancing" has the meaning specified in Secfioa0(b)(viii).

"Registered Exchange Offer" means the offer byGbmpany, pursuant to the Registration Agreemerdettain Holders of Initial Securities,
to issue and deliver to such Holders, in exchangéhie Initial Securities, a like aggregate primtigmount at maturity of Exchange Securities
registered under the Securities Act.

"Registration Agreement" means the Registrationeggrent dated April 23, 1998, between the CompadyttamInitial Purchasers relating to
the Initial Securities.

"Registration Default" has the meaning specifiexhibit A.

"Regular Record Date" for the interest payable ronlaterest Payment Date means the April 15 or Retd5 (whether or not a Business
Day), as the case may be, next preceding suckebitBayment Date.

"Regulation S" means Regulation S under the Séesirict.
"Regulation S Global Security" has the meaning igelcin Section 303.
"Required Filing Dates" has the meaning specifie8éction 1007.

"Responsible Officer", when used with respect s Thustee, means any officer within the Trusteep@rate Trust Office, including any vi
president, the Managing Director, the secretary,asistant secretary, any assistant treasuranyoother officer of the Trustee customarily
performing functions similar to those performedany of the above-designated officers, and also sjemith respect to a particular corporate
trust matter, any other officer to whom such mateeferred because of his knowledge of and famifji with the particular subject.

"Restricted Payment" has the meaning specifieceti®&n 1012.

"Restricted Subsidiary" means (a) a Subsidianhef@ompany or of a Restricted Subsidiary that lsh®een designated or classified as an
Unrestricted Subsidiary pursuant to and in compgkawith Section 1019 and (b) an Unrestricted Suésidhat is redesignated as a Restri
Subsidiary pursuant to such Section.
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"Restricted Subsidiary Guarantee" means a supplaiedenture to this Indenture in substantially torm set forth in Exhibit B hereto,
providing for an unconditional Guarantee of paymniaritll of the Accreted Value of, premium, if argnd interest on the Securities. Any s
Restricted Subsidiary Guarantee shall not be sufiatelto any Debt of the Restricted Subsidiary glog the Restricted Subsidiary
Guarantee.

"Revocation" has the meaning specified in Secti@tol
"Rule 144A" means Rule 144A under the Securities Ac
"Rule 144A Global Security" has the meaning spedifin Section 303.

"S&P" means Standard & Poor's Ratings Servicef @tandard & Poor's Ratings Service shall ceasegraiebt securities having a maturity at
original issuance of at least one year and suéhgsbusiness shall have been transferred to @ssocPerson, such successor Person;
provided, however, that if Standard & Poor's Rafmgvice ceases rating debt securities having arityaht original issuance of at least one
year and its ratings business with respect thestedtl not have been transferred to any successso®ghen "S&P" shall mean any otl
national recognized rating agency (other than M&)dhat rates debt securities having a maturigriginal issuance of at least one year and
that shall have been designated by the Trusteewnjttan notice given to the Company.

"Sale and Leaseback Transaction" of any Person sreandirect or indirect arrangement pursuant tickvliny Property is sold or transferi
by such Person or a Restricted Subsidiary of seckom and is thereafter leased back from the psecta transferee thereof by such Person
or one of its Restricted Subsidiaries. The statatunty of such arrangement shall be the date efakt payment of rent or any other amount
due under such arrangement prior to the first dateshich such arrangement may be terminated bjeis®e without payment of a penalty.

"Securities" has the meaning stated in the firsitakof this Indenture and more particularly meang Securities authenticated and delivered
under this Indenture.

"Securities Act" means the Securities Act of 1%83amended (or any successor act), and the rudeggulations thereunder (or respective
successors thereto).

"Security Register" and "Security Registrar" have tespective meanings specified in Section 305.
"Shelf Registration Statement" means a registratatement issued by the Company in connection thitoffer and
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sale of Initial Securities pursuant to the RegtgiraAgreement.

"Significant Subsidiary" means any Subsidiary thatlld be a "Significant Subsidiary" of the Compamyhin the meaning of Rule 1-02
under Regulation S-X promulgated by the Commission.

"Special Assets" means (a) the Capital Stock cetass Cable Michigan, Inc., RCN Corporation, Conmwealth Telephone Enterprises, Ir
KCP, Inc. and California Private Transportation Qamy, L.P. (and any intermediate holding compaaiesther entities formed solely for t
purpose of owning such Capital Stock or assets)eowdirectly or indirectly, by the Company or angsRicted Subsidiary on the
Measurement Date, and (b) any Property, other ¢hah, Cash Equivalents and Telecommunications/t®tasreceived as consideration for
the disposition after the Measurement Date of $pddsets (as contemplated by the first provisBestion 1016).

"Special Interest" has the meaning specified inilikiA.
"Special Record Date" for the payment of any Deéaiinterest means a date fixed by the Trusteaupatgo Section 307.

"Stated Maturity" when used with respect to a Siggor any installment of interest thereon, medresdate specified in such Security as the
fixed date on which the Accreted Value of such Sigcor such installment of interest is due andaidg, including pursuant to any
mandatory redemption provision (but excluding anyjsion providing for the repurchase of such Siegat the option of the Holder thereof
upon the happening of any contingency beyond tiérabof the Company unless such contingency hasaroed).

"Subordinated Debt" means Debt of the Companyh@)is not secured by any Lien on or with respeetrty Property now owned or acqui
after the Measurement Date and (b) as to whiclpdyenent of principal of (and premium, if any) anterest and other payment obligation
respect of such Debt shall be subordinate to tlog payment in full in cash of the Securities tdeatst the following extent: (i) no payment:
principal of (or premium, if any) or interest onatherwise due (including by acceleration or fodiidnal amounts) in respect of, or
repurchases, redemptions or other retirementsiohy Bebt (collectively, "payments of such Debt")ynlie permitted for so long as any
default (after giving effect to any applicable grgeeriods) in the payment of principal (or premiufnany) or interest on the Securities exists,
including as a result of acceleration; (ii) in #aeent that any other Default exists with respe¢h&Securities, upon notice by Holders of 25%
or more in aggregate principal amount of the Séiesrto the Trustee, the Trustee shall have thd t@give notice to the
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Company and the holders of such Debt (or trusteagents therefor) of a payment blockage, and #fieneno payments of such Debt may be
made for a period of 179 days from the date of swatite, provided that not more than one such paytleckage notice may be given in ¢
consecutive 360-day period, irrespective of the Inemof defaults with respect to the Securitiesmysguch period; (iii) if payment of such
Debt is accelerated when any Securities are Owlistgnno payments of such Debt may be made umgktBusiness Days after the Trustee
receives notice of such acceleration and, themeaibeh payments may only be made to the extertethes of such Debt permit payment at
that time; and (iv) such Debt may not (x) provide pfayments of principal of such Debt at the statedurity thereof or by way of a sinking
fund applicable thereto or by way of any mandatedemption, defeasance, retirement or repurch@sedhby the Company (including any
redemption, retirement or repurchase which is ogetnt upon events or circumstances but excludiggetirement required by virtue of
acceleration of such Debt upon an event of dethalieunder), in each case prior to the final Ststatlrity of the Securities or (y) permit
redemption or other retirement (including pursuardan offer to purchase made by the Company) di stiter Debt at the option of the hol
thereof prior to the final Stated Maturity of thecBrities, other than, in the case of clause (Xyprany such payment, redemption or other
retirement (including pursuant to an offer to pash made by the Company) which is conditioned {pdma change of control of the
Company pursuant to provisions substantially sintdahose described Section 1009 (and which ghallide that such Debt will not be
repurchased pursuant to such provisions priorédtbmpany's repurchase of the Securities requirée repurchased by the Company
pursuant to the provisions described in Sectior9100 (B) a sale or other disposition of assetsypant to provisions substantially similar to
those described in Section 1016 (and which shailige that such Debt will not be repurchased purst@such provisions prior to the
Company's repurchase of the Securities requirbée tepurchased by the Company pursuant to thegioovilescribed in Section 1016).

"Subsidiary" of any Person means (i) a corporatimme than 50% of the combined voting power of thistanding Voting Stock of which is
owned, directly or indirectly, by such Person ordoy or more other Subsidiaries of such Persory subh Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, oram@ore other Subsidiaries of such Person
or such Person and one or more other Subsididqréesdf, directly or indirectly, has at least a mi&joownership and power to direct the
policies, management and affairs thereof.

"Telecommunications/IS Assets" means (a) any Ptgfgether than cash, cash equivalents and sea)ritidbe owned by the Company or any
Restricted Subsidiary and used in the TelecommitipitsllS Business; (b) for purposes of Section€0101
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and 1014 only, Capital Stock of any Person; ofdcall other purposes of this Indenture, Capitalc® of a Person that becomes a Restricted
Subsidiary as a result of the acquisition of suabi@l Stock by the Company or another Restrictdosliary from any Person other than an
Affiliate of the Company; provided, however, thiatthe case of clause (b) or (c), such Personiisguily engaged in the
Telecommunications/IS Business.

"Telecommunications/IS Business" means the busioe@stransmitting, or providing services relaito the transmission of, voice, video or
data through owned or leased transmission fad|i(i® constructing, creating, developing or mairkg communications networks, related
network transmission equipment, software and adlegices for use in a communications business ciipputer outsourcing, data center
management, computer systems integration, reengigeaf computer software for any purpose (inclggdiwithout limitation, for the
purposes of porting computer software from one afgg environment or computer platform to anothetocaddress issues commonly
referred to as "Year 2000 issues") or (iv) evahgitparticipating or pursuing any other activityomportunity that is primarily related to those
identified in (i), (ii) or (iii) above; provided #t the determination of what constitutes a Telecampations/IS Business shall be made in ¢
faith by the Board of Directors.

"Trust Indenture Act" or "TIA" means the Trust Imdere Act of 1939 as in force at the date as oftilthis Indenture was executed, excej
provided in
Section 905.

"Trustee" means the Person named as the "Trustdb& ifirst paragraph of this Indenture until acessor Trustee shall have become such
pursuant to the applicable provisions of this Irtides and thereafter "Trustee" shall mean suchessor Trustee.

"Unrestricted Subsidiary" means (a) 91 Holding Cpfip) any Subsidiary of an Unrestricted Subsidiaryd (c) any Subsidiary of the
Company designated as such pursuant to and in @mplwith Section 1019 and not thereafter redesgghas a Restricted Subsidiary as
permitted pursuant thereto.

"Vice President”, when used with respect to the @amy or the Trustee, means any vice president,heghetr not designated by a number
word or words added before or after the title "ypcesident".

"Voting Stock" of any Person means Capital Stockuath Person which ordinarily has voting powertlf@r election of directors (or persons
performing similar functions) of such Person, wieetat all times or only for so long as no seniassslof securities has such voting power by
reason of any contingency.
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"Wholly Owned Subsidiary" of any Person means asilidry of such Person all of the outstanding Vipt8tock or other ownership interests
(other than directors' qualifying shares) of whéttall at the time be owned by such Person or byoomeore Wholly Owned Subsidiaries of
such Person or by such Person and one or more YMBwolhed Subsidiaries of such Person.

SECTION 102. Compliance Certificates and Opinions.

Upon any application or request by the CompanyéoTirustee to take any action under any provisfahis Indenture, the Company shall
furnish to the Trustee an Officers' Certificatdistathat all conditions precedent, if any, prowder in this Indenture (including any coven
compliance with which constitutes a condition pdeo®) relating to the proposed action have beerptiechwith and an Opinion of Counsel
stating that in the opinion of such counsel allhsconditions precedent, if any, have been compligdd, except that in the case of any such
application or request as to which the furnishihguech documents is specifically required by anyjsion of this Indenture relating to such
particular application or request, no additionatitieate or opinion need be furnished.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis tndenture shall include:

(1) a statement that each individual signing swatifecate or opinion has read such covenant oditmm and the definitions herein relating
thereto;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which treeshents or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of each sadividual, he has made such examination or invastig as is necessary to enable him to
express an informed opinion as to whether or nch fwvenant or condition has been complied witld; an

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant lxesn complied with.
SECTION 103. Form of Documents Delivered to Trustee

In any case where several matters are required tetiified by, or covered by an opinion of, angafied Person, it is not necessary that all
such matters be certified by, or covered by thaiopiof, only one such Person, or that they beestified or covered by only one document,
but one such Person
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may certify or give an opinion with respect to soma&tters and one or more other such Persons akdproatters, and any such Person may
certify or give an opinion as to such matters ie onseveral documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to leg#tens, upon a certificate or opinion of, or
representations by, counsel, unless such officewknor in the exercise of reasonable care shaudevkthat the certificate or opinion or
representations with respect to the matters updohaiis certificate or opinion is based are errarse@d\ny such certificate or Opinion of
Counsel may be based, insofar as it relates tadhotatters, upon a certificate or opinion of, @gresentations by, an officer or officers of the
Company stating that the information with respeciuch factual matters is in the possession o€drmapany, unless such counsel knows, or
in the exercise of reasonable care should know thieacertificate or opinion or representationshwéspect to such matters are erroneous.

Where any Person is required to make, give or a@gdeto or more applications, requests, consentsficates, statements, opinions or other
instruments under this Indenture, they may, butimex, be consolidated (with proper identificatmfreach matter covered therein) and form
one instrument.

SECTION 104. Acts of Holders.

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providedhiy Indenture to be given or taken by
Holders may be embodied in and evidenced by omeooe instruments of substantially similar tenonsig) by such Holders in person or by
agents duly appointed in writing; and, except agineotherwise expressly provided, such actionldledome effective when such instrument
or instruments are delivered to the Trustee an@rat is hereby expressly required, to the Comp&8umgh instrument or instruments (and the
action embodied therein and evidenced therebyharein sometimes referred to as the "Act" of thédelis signing such instrument or
instruments. Proof of execution of any such inseator of a writing appointing any such agent shalsufficient for any purpose of this
Indenture and (subject to Section 601) conclusiviavor of the Trustee and the Company, if mad@énmanner provided in this Section.

(b) The fact and date of the execution by any Read@ny such instrument or writing may be provgdhe affidavit of a witness of such
execution or by a certificate of a notary publimtier officer authorized by law to take acknowleggts of deeds, certifying that the
individual signing such instrument or writing ackvledged to him the execution thereof. Where su@tetion is by a signer acting in a
capacity other than his individual capacity, suettiticate or affidavit shall also constitute saféint proof of authority. The fact and date of
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the execution of any such instrument or writingthar authority of the Person executing the samg, aisp be proved in any other manner
the Trustee deems sufficient.

(c) The principal amount at maturity and serial inens of Securities held by any Person, and theafdtelding the same, shall be proved by
the Security Register.

(d) If the Company shall solicit from the HoldefsSecurities any request, demand, authorizatioecton, notice, consent, waiver or other
Act, the Company may, at its option, by or pursuard Board Resolution, fix in advance a recore dat the determination of Holders
entitled to give such request, demand, authorimatioection, notice, consent, waiver or other Attt the Company shall have no obligation
to do so. Notwithstanding TIA Section

316(c), such record date shall be the record gsteified in or pursuant to such Board Resolutiohiclv shall be a date not earlier than the
date 30 days prior to the first solicitation of Heis generally in connection therewith and not ltitan the date such solicitation is comple

If such a record date is fixed, such request, deimamthorization, direction, notice, consent, waimeother Act may be given before or after
such record date, but only the Holders of recottti@tclose of business on such record date shalébmed to be Holders for the purposes of
determining whether Holders of the requisite préiparof Outstanding Securities have authorizedgveed or consented to such request,
demand, authorization, direction, notice, consemtyer or other Act, and for that purpose the Gartding Securities shall be computed as of
such record date; provided that no such authoozatigreement or consent by the Holders on sudndetate shall be deemed effective
unless it shall become effective pursuant to tlewipions of this Indenture not later than six mardlfter the record date.

(e) Any request, demand, authorization, directimiice, consent, waiver or other Act of the HoldBany Security shall bind every future
Holder of the same Security and the Holder of exBargurity issued upon the registration of tranfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefl to be done by the Trustee or the Compangliance thereon, whether or not notation
of such action is made upon such Security. Howeargr,such Holder or future Holder may revoke thluest, demand, authorization,
direction, notice, consent, waiver or other Actle# Holder as to such Holder's Security or portibthe Security if the Trustee receives the
notice of revocation before the date such Act bexosifective.

SECTION 105. Notices, etc., to Trustee and Company.
Any request, demand, authorization, direction,sgtconsent, waiver or Act of Holders or other doent provided or

32



permitted by this Indenture to be made upon, givefurnished to, or filed with,

(1) the Trustee by any Holder or by the Companyl sleasufficient for every purpose hereunder if magiven, furnished or filed in writing to
or with the Trustee at its Corporate Trust Offis&ention: Corporate Finance Department, or

(2) the Company or any Guarantor by the Trustdeyany Holder shall be sufficient for every purpbseeunder (unless otherwise herein
expressly provided) if in writing and mailed, figass postage prepaid, to the Company or sucha@taraddressed to it (in the case of a
Guarantor, in care of the Company) at the addregseedCompany's principal office specified in tlwstfparagraph of this Indenture, or at any
other address previously furnished in writing te irustee by the Company.

SECTION 106. Notice to Holders; Waiver.

Where this Indenture provides for notice of anyrawte Holders by the Company or the Trustee, swtlte shall be given (unless otherwise
herein expressly provided) if in writing and maildigst-class postage prepaid, to each Holder sdfbby such event, at the address of such
Holder as it appears in the Security Register]atet than the latest date, and not earlier thare#irliest date, prescribed for the giving of ¢
notice. In any case where notice to Holders ismgive mail, neither the failure to mail such notiner any defect in any notice so mailed, to
any particular Holder shall affect the sufficierafysuch notice with respect to other Holders. Negtishall be effective only upon receipt.
Where this Indenture provides for notice in any ne&nsuch notice may be waived in writing by thesBe entitled to receive such notice,
either before or after the event, and such waikiell §e the equivalent of such notice. Waiversatfae by Holders shall be filed with the
Trustee, but such filing shall not be a conditioagedent to the validity of any action taken inarete upon such waiver.

In case by reason of the suspension of or irrejiglsuin regular mail service or by reason of atfyeo cause, it shall be impracticable to mail
notice of any event to Holders when such notigedgiired to be given pursuant to any provisiorhaf tndenture, then any manner of giving
such notice as shall be satisfactory to the Trusttedl be deemed to be a sufficient giving of snctice for every purpose hereunder.

SECTION 107. Effect of Headings and Table of Cotgen
The Article and Section headings herein and thdelTabContents are for convenience only and shatliaffect the construction hereof.
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SECTION 108. Successors and Assigns.
All covenants and agreements in this IndentureheyGompany shall bind its successors and assidrether so expressed or not.
SECTION 109. Separability Clause.

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforceglihe validity, legality and enforceability of
the remaining provisions shall not in any way Hected or impaired thereby.

SECTION 110. Benefits of Indenture.

Nothing in this Indenture or in the Securities, g3 or implied, shall give to any Person, othanttihe parties hereto, any Paying Agent,
Security Registrar and their successors hereumdkthe Holders any legal or equitable right, remedglaim under this Indenture.

SECTION 111. Governing Law.

THIS INDENTURE AND THE SECURITIES SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF
THE STATE OF NEW YORK BUT WITHOUT GIVING EFFECT T@APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE
EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHERURISDICTION WOULD BE REQUIRED THEREBY.

SECTION 112. Conflict with Trust Indenture Act.

The Trust Indenture Act shall apply as a mattesaritract to this Indenture for purposes of inteigtien, construction and defining the rights
and obligations hereunder. If any provision hetaoits, qualifies or conflicts with any provisiorf the Trust Indenture Act or another
provision which is required or deemed to be inctuatethis Indenture by any of the provisions of Trrest Indenture Act, such provision or
requirement of the Trust Indenture Act shall cointro

If any provision of this Indenture modifies or exdés any provision of the Trust Indenture Act thaly be so modified or excluded, the latter
provision shall be deemed to apply to this Indentas so modified or excluded, as the case may be.

SECTION 113. Legal Holidays.

In any case where any Interest Payment Date, Red®nipate, or Stated Maturity or Maturity of anycsety shall not be a Business Day,
then

(notwithstanding any other provision of this Indeetor of the Securities)

payment of Accreted Value (or premium, if any) mterest need not be made on such date, but maybe an the next succeeding Business
Day with the same force and effect as if made enkerest Payment Date or Redemption Date or
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at the Stated Maturity or Maturity; provided thatinterest shall accrue for the period from andragtich Interest Payment Date, Redemption
Date, Stated Maturity or Maturity, as the case fay

SECTION 114. No Personal Liability of Directors,fioérs, Employees ang@tockholders.

No director, officer, employee, incorporator orcitioolder of the Company or any Guarantor, as ssital] have any liability for an
obligations of the Company or any Guarantor unklerSecurities or this Indenture or for any clairadzhon, in respect of, or by reason of,
such obligations or their creation, solely by reagbits status as a director, officer, employaeprporator or stockholder of the Company
Guarantor. By accepting a Security, each Holdev@sand releases all such liability (but only slighility). The waiver and release are part
of the consideration for issuance of the Securities

SECTION 115. Independence of Covenants.

All covenants and agreements in this Indenture sleagiven independent effect so that if a particalction or condition is not permitted by
any of such covenants, the fact that it would benitéed by an exception to, or be otherwise witthie limitations of, another covenant shall
not avoid the occurrence of a Default if such act#taken or condition exists.

SECTION 116. Exhibits.

SECTION 117. Counterparts.
All exhibits attached hereto are by this referemasle a part hereof with the same effect as if heset forth in full.

This Indenture may be executed in any number ofi@rparts, each of which shall be an original; sudh counterparts shall together
constitute but one and the same instrument.

SECTION 118. Duplicate Originals.

The parties may sign any number of copies of thiehture. Each signed copy shall be an origindlabwf them together represent the same
agreement.
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ARTICLE TWO
SECURITY FORMS
SECTION 201. Forms Generally.

The Securities and the Trustee's certificate dientication with respect thereto shall be in sulishy the form set forth in Exhibit A hereto,
with such appropriate insertions, omissions, stigins and other variations as are required ampgad by this Indenture, and may have ¢
letters, numbers or other marks of identificatio auch legends or endorsements placed thereoayaberrequired to comply with the rules
of any securities exchange or system on which dwi®ies may be listed or eligible for tradingasr may, consistently herewith, be
determined by the officers executing such Secwsritis evidenced by their execution of the Secarifd@y portion of the text of any Security
may be set forth on the reverse thereof, with aar@piate reference thereto on the face of the @gcu

The definitive Securities shall be printed, lithaghed or engraved on steel-engraved borders obmayoduced in any other manner
permitted by the rules of any securities exchangg/stem on which the Securities may be listedigitste for trading, all as determined by
the officers of the Company executing such Seas;iths evidenced by their execution of such Séesirit

ARTICLE THREE
THE SECURITIES
SECTION 301. Title and Terms.

The aggregate principal amount at maturity of Siéesrwhich may be authenticated and delivered uttds Indenture is limited to
$833,815,000, except for Securities authenticateddzlivered upon registration of transfer of,roekchange for, or in lieu of, other
Securities pursuant to Section 304, 305, 306, 2069, 1016 or 1108.

The Securities shall be known and designated a&l®4/2% Senior Discount Notes Due 2008" of thenpany. Their Stated Maturity shall
be December 1, 2008. The Securities shall be isauadliscount of 59.966% of their aggregate pp@icamount at maturity, and shall accrete
at a rate of 10- 1/2% per annum, compounded semélynto 100% of their aggregate principal amaainaturity by December 1, 2003. On
December 1, 2003, cash interest shall commenceiagcat a rate of 10-1/2% per annum, which shalpdgable semiannually in arrears on
June 1 and December 1 in each year, commencingranl] 2003, and at said Stated Maturity, untilghiecipal thereof is paid or duly
provided for. Notwithstanding the foregoing, with
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respect to Initial Securities, if there has bed&egistration Default the Initial Securities shatirh the date of such Registration Default bear
Special Interest up to but excluding the date oithvbuch Registration Default is cured, as sehfortreferred to in the text of the Securities
appearing in Exhibit A hereto. Accrued Special tes, if any, shall be paid in cash in arrears samiually on June 1 and December 1 in
year, and the amount of accrued Special Interedk sk determined on the basis of the number o dayually elapsed. In addition, t
Company may elect, upon not less than 60 days patice given in the manner provided for in Sectl®6, to commence the accrual of cash
interest on all Outstanding Securities on or ditecember 1, 2001, in which case the outstandingimal amount at maturity of each Sect
shall on such commencement date be reduced todtreted Value of such Security as of such commeroéedate and cash interest shall be
payable with respect to such Security on each Iuared December 1 thereafter, as set forth or eddw in the text of the Securities.

Accreted Value of, premium, if any, and interestlom Securities will be payable, and the Securitiay be exchanged or transferred, at the
office or agency of the Company in The City of N¥ark, which, unless otherwise provided by the Compavill be the offices of the
Trustee. At the option of the Company, interest fd@yaid by check mailed to addresses of the Pewsatitled thereto as such addresses
appear on the Security Register.

The interest rate on the Securities is subjeatdceiase by the addition of Special Interest andratise, all as set forth or referred to in the
of the Securities appearing in Exhibit A hereto.

The Securities shall be redeemable as providedtiolé Eleven.

At the election of the Company, the entire DebtlanSecurities or certain of the Company's obligetiand covenants and certain Events of
Default thereunder may be defeased as providedtiold Twelve.

SECTION 302. Denominations.

The Securities will be issued without coupons anfiiily registered form only, in minimum denomirais of $1,000 principal amount at
maturity and integral multiples thereof.

SECTION 303. Execution, Authentication, Deliverydddating.

The Securities shall be executed on behalf of th@@any by its Chairman, its President or a Vicesidlent, under its corporate seal
reproduced thereon and attested by its Secretary
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or an Assistant Secretary. The signature of artiiede officers on the Securities may be manualazimile signatures of the present or any
future such authorized officer and may be imprirdgedtherwise reproduced on the Securities.

Securities bearing the manual or facsimile sigrestuf individuals who were at any time the progdécers of the Company shall bind the
Company, notwithstanding that such individualsmmy af them have ceased to hold such offices padhé authentication and delivery of
such Securities or did not hold such offices atdée of such Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company meljver Securities executed by the
Company to the Trustee for authentication, togethtlr a Company Order for the authentication and/dey of such Securities, and the
Trustee in accordance with such Company Order sléiflenticate and deliver such Securities.

Each Security shall be dated the date of its atiteion.

No Security shall be entitled to any benefit unttdés Indenture or be valid or obligatory for anyrpase unless there appears on such Sec

a certificate of authentication substantially ie form provided for herein duly executed by thesiee by manual signature of an authorized
signatory, and such certificate upon any Secuhigide conclusive evidence, and the only evideticd,such Security has been duly
authenticated and delivered hereunder and is ehtitl the benefits of this Indenture.

The Trustee shall authenticate and deliver (1igilhytone or more Global Securities for originadug in an aggregate principal amount at
maturity not to exceed $833,815,000 and (2) Exch&egurities for issue only in a Registered Exchadffer or a Private Exchange Offer
pursuant to the Registration Agreement, for a fikacipal amount at maturity of Initial Securitieggon receipt of a Company Order, which
shall specify the amount of Securities to be auibated, whether the Securities are to be InitediBities or Exchange Securities, the date on
which such Securities are to be authenticated aedtdhe Trustee to authenticate such Securities.

Except as described below, the Securities will &godited with, or on behalf of, the Depository, aagistered in the name of Cede & Co. as
the Depository's nominee in the form of a globakraertificate substantially in the form of ExhiBit(the "Rule 144A Global Security"), for
credit to the respective accounts of the benefmiaters of the Securities represented thereby.

Securities purchased by persons outside the USBiiaes pursuant to sales in accordance with Reéguil&tunder the Securities Act shall be
deposited with, or on behalf of, the
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Depository, and registered in the name of Cede &aSdhe Depository's nominee in the form of onmore global note certificates
substantially in the form of Exhibit A (each a "Réagion S Global Security"), for credit to the respive accounts of the beneficial owners of
the Securities represented thereby, provided tham such deposit all such Securities shall be wddo or through accounts maintained a
Depository by or on behalf of the Euroclear Systar@edel Bank, societe anonyme.

Securities transferred to Institutional Accreditadestors will be deposited with, or on behalfthg Depository, and registered in the name of
Cede & Co. as the Depository's nominee in the fofione or more global note certificates substagtialthe form of Exhibit A (each a
"Institutional Accredited Investor Global Securityfor credit to the respective accounts of thedfieral owners of the Securities represented
thereby.

Securities transferred to any persons who are oatif@zed Institutional Buyers or Institutional Acmlited Investors (other than persons out
the United States pursuant to sales or transfeasdordance with Regulation S under the Securtats(collectively, "Non-Global
Purchasers") will be issued in registered defigifiorm without coupons substantially in the formEadhibit A (the "Physical Securities").
Upon the transfer to a Qualified Institutional Buyan Institutional Accredited Investor or to agmr outside the United States pursuant to a
sale or transfer in accordance with Regulation @&uthe Securities Act of Physical Securities atlijiissued to a Noslobal Purchaser, sui
Physical Security will be exchanged for an intehnest Global Security representing the principabamnt at maturity of Securities being
transferred.

In case the Company, pursuant to Article Eight)ldieaconsolidated or merged with or into any otRerson or shall transfer, sell, lease,
convey or otherwise dispose of all or substantiallyts assets to any other Person, and the ssoc@erson resulting from such consolidat

or surviving such merger, or into which the Compahgll have been merged, or the Person which khed received a transfer, sale, lease,
conveyance or other disposition as aforesaid, slaak executed an indenture supplemental herekothét Trustee pursuant to Article Eight,
any of the Securities authenticated or deliveréarpo such consolidation, merger, transfer, dal@se, conveyance or other disposition may,
from time to time, at the request of the succeBswson, be exchanged for other Securities exeduth@ name of the successor Person with
such changes in phraseology and form as may bejagte, but otherwise in substance of like tersoth@ Securities surrendered for such
exchange and of like principal amount at matuatyd the Trustee, upon Company Request of the ssarcBerson, shall authenticate and
deliver Securities as specified in such requestifempurpose of such exchange. If Securities sthahy time be authenticated and delivered in
any new name
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of a successor Person pursuant to this Sectioxcimaege or substitution for or upon registrationrahsfer of any Securities, such successor
Person, at the option of the Holders but withoytesmse to them, shall provide for the exchangel@edurities at the time Outstanding for
Securities authenticated and delivered in such mawe.

SECTION 304. Temporary Securities

Pending the preparation of definitive Securitibg, Company may execute, and upon Company Orddrrtistee shall authenticate and
deliver, temporary Securities which are printethdgraphed, typewritten, mimeographed or otherpiseluced, in any authorized
denomination, substantially of the tenor of theimife Securities in lieu of which they are issuat with such appropriate insertions,
omissions, substitutions and other variations asfficers executing such Securities may deterna@resonclusively evidenced by their
execution of such Securities.

If temporary Securities are issued, the Compankoailse definitive Securities to be prepared withoueasonable delay. After the
preparation of definitive Securities, the tempor&@gcurities shall be exchangeable for definitiveusiies upon surrender of the temporary
Securities at the office or agency of the Compassighated for such purpose pursuant to Section, Mift®ut charge to the Holder. Upon
surrender for cancellation of any one or more ter@oSecurities, the Company shall execute and thstee shall authenticate and delive
exchange therefor a like principal amount at matwoi definitive Securities of authorized denomioas. Until so exchanged, the temporary
Securities shall in all respects be entitled toghme benefits under this Indenture as definiteeu8ties.

SECTION 305. Registration, Registration of Transfied Exchange

The Company shall cause to be kept at the Corpdrate Office of the Trustee a register (the reggistaintained in such office and in any
other office or agency designated pursuant to &ediD02 being herein sometimes referred to asSkedrity Register") in which, subject to
such reasonable regulations as the Company magrifmesthe Company shall provide for the registraf Securities and of transfers of
Securities. The Security Register shall be in amittorm or any other form capable of being conwkiéo written form within a reasonable
time. At all reasonable times, the Security Registall be open to inspection by the Trustee. ThstEe is hereby initially appointed as
security registrar (the "Security Registrar") foe fpurpose of registering Securities and transfeBecurities as herein provided.

Upon surrender for registration of transfer of &gcurity at the office or agency of the Companygieged pursuant to
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Section 1002, the Company shall execute, and thst@e shall authenticate and deliver, in the naimieeodesignated transferee or transfel
one or more new Securities of any authorized denatitin or denominations of a like aggregate prialcgmount at maturity.

At the option of the Holder, Securities may be exaed for other Securities of any authorized denatitn and of a like aggregate principal
amount at maturity, upon surrender of the Secsritiebe exchanged at such office or agency. WheraweSecurities are so surrendered for
exchange, the Company shall execute, and the ErabtEl authenticate and deliver, the Securitieiglvthe Holder making the exchange is
entitled to receive.

All Securities issued upon any registration of fen or exchange of Securities shall be the valighations of the Company, evidencing the
same debt, and entitled to the same benefits uhdeindenture, as the Securities surrendered gpoh registration of transfer or exchange.

Every Security presented or surrendered for remistr of transfer or for exchange shall (if so lieggh by the Company or the Security
Registrar) be duly endorsed, or be accompaniedvijtien instrument of transfer, in form satisfagtto the Company and the Security
Registrar, duly executed by the Holder thereofisraltorney duly authorized in writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any may require payment of a s
sufficient to cover any transfer tax or other sanjovernmental charge that may be imposed in atiomewith any registration of transfer or
exchange of Securities, other than exchanges mtrsu&ection 304, 906, 1009, 1016 or 1108 notlirimg any transfer.

The Company shall not be required (i) to issueistegthe transfer of or exchange any Securityrdya period beginning at the opening of
business 15 days before the selection of Secutiiibs redeemed under Section 1104 and ending &ldke of business on the day of such
mailing of the relevant notice of redemption o} (@ register the transfer of or exchange any Sgcso selected for redemption in whole o
part, except the unredeemed portion of any Secheityg redeemed in part.

SECTION 306. Mutilated, Destroyed, Lost and Stdbecurities

If (i) any mutilated Security is surrendered to Trestee or (ii) the Company and the Trustee receidence to their satisfaction of the
destruction, loss or theft of any Security, anddhe delivered to the Company and the Trustee sachrity or indemnity sufficient to save
each of them harmless,
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then, in the absence of actual notice to the Compathe Trustee that such Security has been adjbly a bona fide purchaser, the Comy
shall execute and upon Company Order the Trustaéalthenticate and deliver, in exchange for amghanutilated Security or in lieu of any
such destroyed, lost or stolen Security, a new i&tgaf like tenor and principal amount at maturibearing a number not contemporaneously
outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the Company in its discretion
may, instead of issuing a new Security, pay sucu@s.

Upon the issuance of any new Security under thisi@e the Company may require the payment of a sufficient to cover any tax or other
similar governmental charge that may be imposedlation thereto and any other expenses (incluttindees and expenses of the Trustee)
connected therewith.

Every new Security issued pursuant to this Sedtidieu of any mutilated, destroyed, lost or stoeacurity shall constitute an original
additional contractual obligation of the Companyether or not the mutilated, destroyed, lost dest&ecurity shall be at any time
enforceable by anyone, and shall be entitled tbeadefits of this Indenture equally and proportiehawith any and all other Securities duly
issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 307. Payment of Interest; Interest Rightes€rved

Interest on any Security which is payable, anduisgtually paid or duly provided for, on any IntéarBayment Date shall be paid to the Person
in whose name such Security (or one or more Predec&ecurities) is registered at the close oftassi on the Regular Record Date for such
interest at the office or agency of the Companyntaaned for such purpose pursuant to Section 1@®sded, however, that each installm

of interest may at the Company's option be paithhiting a check for such interest, payable to @rujne written order of the Person entitled
thereto pursuant to Section 308, to the addressaif Person as it appears in the Security Register.

Any interest on any Security which is payable, ibutot punctually paid or duly provided for, on dnyerest Payment Date shall forthwith
cease to be payable to the Holder on the Reguleni@date by virtue of such Holder having been é&dEloon the Regular Record Date, and
such defaulted interest and (to
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the extent lawful) interest on such defaulted ieteat the rate borne by the Securities (such Hethinterest and interest thereon herein
collectively called "Defaulted Interest") may beadghy the Company, at its election in each caseragided in paragraph (1) or (2) below:

(1) The Company may elect to make payment of arfaided Interest to the Persons in whose nameSdkarities (or their respective
Predecessor Securities) are registered at the ofdaesiness on a Special Record Date for the payofesuch Defaulted Interest, which shall
be fixed in the following manner. The Company shaliify the Trustee in writing of the amount of Bafted Interest proposed to be paid on
each Security and the date of the proposed paymedtat the same time the Company shall depogitthvt Trustee an amount of money
equal to the aggregate amount proposed to be pa@spect of such Defaulted Interest or shall naka@ngements satisfactory to the Trustee
for such deposit prior to the date of the propgssgiment, such money when deposited to be heldiat for the benefit of the Persons entitled
to such Defaulted Interest as in this clause pexlid hereupon the Trustee shall fix a Special REBPate for the payment of such Defaulted
Interest which shall be not more than 15 days andess than 10 days prior to the date of the peggayment and not less than 10 days
the receipt by the Trustee of the notice of theopsed payment. The Trustee shall promptly notiey@ompany of such Special Record Date,
and in the name and at the expense of the Comphalf,cause notice of the proposed payment of Baefhulted Interest and the Special
Record Date therefor to be given in the mannerigea/for in Section 106, not less than 10 daysrgdsuch Special Record Date. Notice of
the proposed payment of such Defaulted Interestlam&pecial Record Date therefor having beenwengisuch Defaulted Interest shall be
paid to the Persons in whose names the Securitigbdir respective Predecessor Securities) aistezgd at the close of business on such
Special Record Date and shall no longer be payableuant to the following paragraph (2).

(2) The Company may make payment of any Defauliéetést in any other lawful manner not inconsisteith the requirements of any
securities exchange or system on which the Seesiritiay be listed or eligible for trading, and uganh notice as may be required by such
exchange or system, if, after notice given by tbhenfany to the Trustee of the proposed payment potga this clause, such manner of
payment shall be deemed practicable by the Trustié® sole discretion.

Subject to the foregoing provisions of this Sectiesich Security delivered under this Indenture upgistration of transfer of or in exchange
for or in lieu of any other Security
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shall carry the rights to interest accrued and ish@and to accrue, which were carried by such oesurity.
SECTION 308. Persons Deemed Owners

Prior to the due presentment of a Security forstegiion of transfer, the Company, the Trusteeamdagent of the Company or the Trustee
may treat the Person in whose name such Securiggistered as the owner of such Security for tirp@se of receiving payment of Accreted
Value of (and premium, if any) and (subject to ®ett 305 and 307) interest on such Security andlfather purposes whatsoever, whether
or not such Security is overdue, and none of the@amy, the Trustee or any agent of the Companieottustee shall be affected by notice
to the contrary.

SECTION 309. Cancellation

All Securities surrendered for payment, redemptiegistration of transfer or exchange shall, ifendered to any Person other than the
Trustee, be delivered to the Trustee and shalfbmptly cancelled by it. The Company may at anyetueliver to the Trustee for cancellation
any Securities previously authenticated and dediddrereunder which the Company may have acquiradyimanner whatsoever, and may
deliver to the Trustee (or to any other Persord&ivery to the Trustee) for cancellation any S#ms previously authenticated hereunder
which the Company has not issued and sold, arfskeallirities so delivered shall be promptly cancddigthe Trustee. If the Company shall so
acquire any of the Securities, however, such atoprisshall not operate as a redemption or satigfa®f the indebtedness represented by
such Securities unless and until the same arerglered to the Trustee for cancellation. No Seagrishall be authenticated in lieu of or in
exchange for any Securities cancelled as providehlis Section, except as expressly permitted tsyltiienture. All cancelled Securities held
by the Trustee shall be disposed of by the Trustaecordance with its customary procedures antification of their disposal delivered to
the Company unless by Company Order the Companlyditext that cancelled Securities be returnei.to

SECTION 310. Computation of Interest
Interest on the Securities shall be computed om#sés of a 360-day year comprised of twelve 30+danths.

SECTION 311. CUSIP Number

The Company in issuing the Securities may use aSIBUnumber (if then generally in use), and ifthe Trustee may use the CUSIP
numbers in notices of redemption or exchange amaanience to Holders; provided, however, thatsargh notice may state that no
representation is made as to the correctness or

44



accuracy of the CUSIP number printed in the naticen the Securities, and that reliance may beeplanly on the other identification
numbers printed on the Securities. The Company phahptly notify the Trustee in writing of any ainge in the CUSIP number of the
Securities.

SECTION 312. Book-Entry Provisions for Global Seties

(a) The Global Securities initially shall (i) begistered in the name of the Depository or the nemiof such Depository, (ii) be deposited v
the Trustee as custodian for such Depository andéar legends as set forth in Exhibit A.

Members of, or participants in, the Depository (&g Members") shall have no rights under this Italenwith respect to any Global Secu
held on their behalf by the Depository, or the Teesas its custodian, or under the Global Secuaitg,the Depository may be treated by the
Company, the Trustee and any agent of the Compiathed rustee as the absolute owner of the Globalifty for all purposes whatsoever.
Notwithstanding the foregoing, nothing herein slidlprevent the Company, the Trustee or any agetite Company or the Trustee frc

giving effect to any written certification, proxy other authorization furnished by the Depositaryi impair, as between the Depository and
its Agent Members, the operation of customary ixastgoverning the exercise of the rights of a ldolaf any Security.

(b) Transfers of Global Securities shall be limitedransfers in whole, but not in part, to the Dgifory, its successors or their respective
nominees. Interests of beneficial owners in a R4A Global Security may be transferred or exchdrfgeinterests in an Institutional
Accredited Investor Global Security or a Regulat®@lobal Security, interests of beneficial owniaran Institutional Accredited Investor
Global Security may be transferred or exchangedhterests in a Rule 144A Global Security or a Ration S Global Security and interests
of beneficial owners in a Regulation S Global Sggumay be transferred or exchanged for intereasts Rule 144A Global Security or an
Institutional Accredited Investor Global Security,each case in accordance with the rules and duves of the Depository and the provisi
of Section

313. Interests of beneficial owners in the Globad8ities may be transferred or exchanged for Bhy/Siecurities in accordance with the
and procedures of the Depository and the provisidr&ection 313. In addition, Physical Securitikalkbe transferred to all beneficial own
in exchange for their beneficial interests in aldloSecurity if (i) the Depository naotifies the Cpamy that it is unwilling or unable to
continue as a depository for such Global Security at any time the Depository ceases to be ariclgagency registered under the Exchange
Act, and a successor depository is not appointeithdy"ompany within 90 days, (ii) the Company
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executes and delivers to the Trustee a noticestiet Global Security shall be so transferable stegfile and exchangeable, and such transfer
shall be registrable, or (iii) there shall haveweced and be continuing a Default or Event of D&faith respect to the Securities represented
by such Global Security.

(c) In connection with any transfer or exchanga pbrtion of the beneficial interest in any GloBelurity to beneficial owners pursuant to
paragraph (b), the Security Registrar shall (if onenore Physical Securities are to be issueddctiin its books and records the date and a
decrease in the principal amount at maturity of@Ghebal Security in an amount equal to the princgyaount at maturity of the beneficial
interest in the Global Security to be transferaa the Company shall execute, and the Trustekalthenticate and deliver, one or more
Physical Securities of like tenor and principal amioat maturity of authorized denominations.

(d) In connection with the transfer of Global Sétbes as an entirety to beneficial owners pursteuparagraph (b), the Global Securities shall
be deemed to be surrendered to the Trustee foellaton, and the Company shall execute, and tlust&e shall authenticate and deliver, to
each beneficial owner identified by the Depositiorgxchange for its beneficial interest in the GlbBecurities, an equal aggregate principal
amount at maturity of Physical Securities of likadr of authorized denominations.

(e) Any Physical Security delivered in exchangedoiinterest in a Global Security pursuant to paaalg (b) or (c) of this Section 312 shall,
except as otherwise provided by paragraph (d) ofi®@e313, bear the legend regarding transferiotisins applicable to the Physical
Securities set forth in Exhibit A.

(f) The Holder of any Global Security may grantyyes and otherwise authorize any person, includiggnt Members and persons that may
hold interests through Agent Members, to take anipa which a Holder is entitled to take under timdenture or the Securities.

(9) In the event that a Global Security is exchahnige Physical Securities pursuant to this Sec8b prior to the consummation of a
Registered Exchange Offer or the effectiveness@fielf Registration Statement with respect to sSeturities, such Securities may be
exchanged only in accordance with such procedwweseasubstantially consistent with the provisiohSections 312 and 313 (including the
certification requirements set forth on the reveristhe Initial Securities intended to ensure thath transfers comply with Rule 144A,
Regulation S or such other applicable exemptiomfregistration under the Securities Act, as the cagy be) and such other procedures as
may from time to time be adopted by the Company.
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SECTION 313. Special Transfer Provisions.

(a) Transfers to Non-QIB Institutional Accreditat/éstors. The following provisions shall apply wiispect to the registration of any
proposed transfer of a Security to any Institutigkecredited Investor which is not a QIB (excluditignsfers to non-U.S. persons):

(1) The Security Registrar shall register the tiansf any Security if (x) the requested transgenat prior to that date which is two years (or
such shorter period as may be prescribed by Ruléldinder the Securities Act or any successoripiav thereunder) after the later of the
original issue date of such Security (or of anyd@oessor Security) or three months after the gt which the Company or any Affiliate
of the Company was the owner of such Security grRredecessor Security or (y) such transfer isgogiade by a proposed transferor who
has checked the box provided for on the form ouBigcstating, or who has otherwise advised the Gamy and the Security Registrar in
writing, that the transfer has been made to aititisinal "accredited investor"

(as defined in Rule 501(a)(1), (2), (3) or (7) untte Securities Act) and the proposed transfeasedielivered to the Security Registrar a
certificate containing certain representations agreéements (the form of which certificate can beioled from the Trustee or the Company),
provided that no Initial Foreign Purchaser or amgifgn purchaser who has purchased Securitiesdromitial Foreign Purchaser or from &
person other than a QIB or an Institutional Acaedlinvestor pursuant to paragraph (b) below dlepermitted to transfer any Securities so
purchased by it to an Institutional Accredited Istog pursuant to this paragraph (a) prior to the tizat is 40 days following the Issue Date.

(2) Subject to paragraph (1) above, if (i) the psgd transferee is an Agent Member, and the Sessurit be transferred consist of Physical
Securities which after transfer are to be evidermedn interest in the Institutional Accredited éstor Global Security, upon receipt by the
Security Registrar of instructions given in accor@awith the Depository's and the Security Registi@rocedures, the Security Registrar ¢
reflect on the Security Register the date and arease in the principal amount at maturity of th&titutional Accredited Investor Global
Security in an amount equal to the principal amaimbaturity of the Physical Securities to be tfamed, and the Trustee shall cancel the
Physical Securities so transferred, and (ii) th@ppsed transferor is an Agent Member holding a tigakinterest in a Rule 144A Global
Security or a Regulation S Global Security, upareigt by the Security Registrar of instructionsegivn accordance with the Depository's
the Security
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Registrar's procedures, the Security Registrat skitéct on its books and records the date of dtarsfer and (A) a decrease in the principal
amount at maturity of such Rule 144A Global SegwitRegulation S Global Security, as the case bggyn an amount equal to the princi
amount at maturity of the beneficial interest iGlabal Security to be transferred, and (B) an iaseein the principal amount at maturity of an
Institutional Accredited Investor Global Securitydan amount equal to the principal amount at migttwibe transferred.

(b) Transfers to Non-U.S. Persons. The followingvsions shall apply with respect to the registnatdf any proposed transfer of a Security
to any non-U.S. person:

(1) The Security Registrar shall register the tfansf any Security if () the requested transfendét prior to that date which is two years (or
such shorter period as may be prescribed by Ruléldinder the Securities Act or any successoripiav thereunder) after the later of the
original issue date of such Security (or of anyd@oessor Security) or three months after the gt which the Company or any Affiliate
of the Company was the owner of such Security grRredecessor Security or (y) such transfer isgpgiade by a proposed transferor who
has checked the box provided for on the form ouBgcstating, or who has otherwise advised the gamy and the Security Registrar in
writing, that the transfer has been made outsiddJtls. in an offshore transaction within the megrhRegulation S in compliance with the
exemption from registration under the Securities grovided by Rule 904 under the Securities Aabvjted that, if such transfer is being
effected by an Initial Foreign Purchaser or angifgm purchaser who has purchased Securities froimittad Foreign Purchaser or from any
person other than a QIB or an Institutional Acaedlinvestor pursuant to this paragraph

(b) prior to the date that is 40 days following tesue Date, the transferee shall have certifistdédCompany and the Trustee that such
transferee is a non-U.S. person (within the meaafrigegulation S) and that such transferee is aicguihe Securities in an offshore
transaction (within the meaning of Regulation S).

(2) Subject to paragraph (1) above, if (i) the jpsgd transferee is an Agent Member, and the Sesurit be transferred consist of Physical
Securities which after transfer are to be evidermedn interest in the Regulation S Global Secutipon receipt by the Security Registrar of
instructions given in accordance with the Depogltoand the Security Registrar's procedures, tarfg Registrar shall reflect on the
Security Register the date and an increase inriheipal amount at maturity of the Regulation S &bSecurity in an amount equal to the
principal amount of at maturity the Physical Setiesi
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to be transferred, and the Trustee shall cancdPliysical Securities so transferred, and (ii) tfteppsed transferor is an Agent Member
holding a beneficial interest in a Rule 144A GloBakurity or an Institutional Accredited Investdolal Security, upon receipt by the
Security Registrar of instructions given in accarckawith the Depository's and the Security Registrarocedures, the Security Registrar <
reflect on its books and records the date of stastsfer and (A) a decrease in the principal amatimaturity of such Rule 144A Global
Security or Institutional Accredited Investor Glbls&curity, as the case may be, in an amount équbk principal amount at maturity to be
transferred and (B) an increase in the principabambh at maturity of a Regulation S Global Secuntan amount equal to the principal
amount at maturity to be transferred.

(c) Transfers to QIBs. The following provisions klagply with respect to the registration of anpposed transfer of a Security to any QIB
(excluding transfers to non-U.S. persons):

(1) The Security Registrar shall register the tiansf any Security if (x) the requested transgenat prior to that date which is two years (or
such shorter period as may be prescribed by Ruléldinder the Securities Act or any successoripiav thereunder) after the later of the
original issue date of such Security (or of anydeoessor Security) or three months after the gt which the Company or any Affiliate
of the Company was the owner of such Security grRredecessor Security or (y) such transfer isgogiade by a proposed transferor who
has checked the box provided for on the form ouBcstating, or who has otherwise advised the Gamy and the Security Registrar in
writing, that the transfer has been made in compéawith the exemption from registration under $ieeurities Act provided under Rule 14
to a transferee who has signed the certificatiavigded for on the form of Security stating, or loéiserwise advised the Company and the
Security Registrar in writing, that such transfemegresents and warrants that it is purchasing#uwairity for its own account or an account
with respect to which it exercises sole investntiéstretion and that each of it and any such accgumQIB within the meaning of Rule 14.
and is aware that the sale to it is being madeliance on Rule 144A and acknowledges that it Basived such information regarding the
Company as it has requested pursuant to Rule 14f€asdetermined not to request such informatiahthat it is aware that the transferor is
relying upon the foregoing representations in otderlaim the exemption from registration providgdRule 144A.

(2) Subject to paragraph (1) above, if (i) the psgd transferee is an Agent Member, and the Sessurit
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to be transferred consist of Physical Securitieelwhfter transfer are to be evidenced by an isténethe Rule 144A Global Security, upon
receipt by the Security Registrar of instructionseg in accordance with the Depository's and theufiy Registrar's procedures, the Security
Registrar shall reflect on the Security Registerdate and an increase in the principal amountatinity of the Rule 144A Global Security in
an amount equal to the principal amount at matwfityhe Physical Securities to be transferred, thadlrustee shall cancel the Physical
Securities so transferred, and (ii) the proposaastieror is an Agent Member holding a beneficitdngst in an Institutional Accredited
Investor Global Security or a Regulation S Globat8ity, upon receipt by the Security Registrainsfructions given in accordance with the
Depository's and the Security Registrar's procexjuhe Security Registrar shall reflect on its ®akd records the date of such transfer and
(A) a decrease in the principal amount at matwftguch Institutional Accredited Investor Globak8ety or Regulation S Global Security, as
the case may be, in an amount equal to the prihaipaunt at maturity to be transferred and (B)raomréase in the principal amount at
maturity of a Rule 144A Global Security in an ambequal to the principal amount at maturity to tansferred.

(d) Private Placement Legend. (1) Upon the registiaf transfer, exchange or replacement of Stesrithe Security Registrar shall deliver
only Securities that bear the Private Placemenehdginless (i) the transfer or exchange of InSturities contemplated by paragraph (d
or (d)(3) below has occurred or (ii) (x) the circstances contemplated by clause (a)(1)(x),

(b)(1)(x) or (c)(1)(x) of this Section 313 existdafy) there is delivered to the Security Registnad the Trustee an Opinion of Counsel
reasonably satisfactory to the Company and thet@eus the effect that neither such legend norelaed restrictions on transfer are requ
in order to maintain compliance with the provisiafishe Securities Act.

(2) After a transfer of any Initial Securities chgithe period of the effectiveness of a Shelf Regfisn Statement with respect to such Initial
Securities, all requirements pertaining to legemrdsuch Initial Security will cease to apply, teeguirements requiring that any such Initial
Security be issued in global form will cease tolgpand an Initial Security in certificated or gldiform without legends will be available to
the transferee of the Holder of such Initial Setdesiupon exchange of such transferring Holdersficated Initial Security. Upon the
occurrence of any of the circumstances describédisrparagraph, the Company will deliver an Offg¢€ertificate to the Trustee instructing
the Trustee to issue Securities without legends.
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(3) Upon the consummation of a Registered Exch&@ftgr with respect to the Initial Securities punstito which certain Holders of such
Initial Securities are offered Exchange Securif@ber than Private Exchange Securities) in excbdagtheir Initial Securities, all
requirements pertaining to such Initial Securitteat Initial Securities be issued in global formlwease to apply, and certificated Initial
Securities with the Private Placement Legend vélblailable to Holders of such Initial Securitieattdo not exchange their Initial Securities,
and Exchange Securities in certificated or globatifwill be available to Holders that exchange shnitial Securities in such Registered
Exchange Offer. Upon the occurrence of any of thmimstances described in this paragraph, the Coywdl deliver an Officers' Certifica
to the Trustee instructing the Trustee to issueidtges without legends.

(4) Upon the consummation of a Private ExchangeQfith respect to the Initial Securities pursuanivhich Holders of such Initial
Securities are offered Private Exchange Secuiitiexchange for their Initial Securities, all reguments pertaining to such Initial Securities
that Initial Securities issued to certain Holdegsisgsued in global form will continue to apply, @Pidvate Exchange Securities in global form
will be available to Holders that exchange suctidhBecurities in such Private Exchange Offer.

(e) Other Transfers. If a Holder proposes to tranafSecurity pursuant to any exemption from tlggésteation requirements of the Securities
Act other than as provided for by Sections 313a3(b) and 313(c) and other than pursuant to Se&1®(d)(4), the Security Registrar shall
only register such transfer or exchange if suchstieror delivers to the Security Registrar andTthestee an Opinion of Counsel satisfactory
to the Company and the Security Registrar that saetsfer is in compliance with the Securities awtl the terms of this Indenture.

(f) General. By its acceptance of any Security ingathe Private Placement Legend, each Holder df suSecurity acknowledges the
restrictions on transfer of such Security set fantthis Indenture and in the Private Placementelnelgand agrees that it will transfer such
Security only as provided in this Indenture.

The Security Registrar shall retain copies ofetlidrs, notices and other written communicationgik@d pursuant to Section 312 or this
Section 313 for a period of two years, during whiale such letters, notices and other written comigations shall at the written request of
the Company be delivered to the Company. Aftelimatg any such copies of letters, notices and otiréiten communications for a period of
at least two years,
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all such copies may be destroyed by the Trustee. Gdmpany shall have the right to inspect and ncakés of all such letters, notices or
other written communications at any reasonable tipen the giving of reasonable prior written noticehe Security Registrar.

ARTICLE FOUR
SATISFACTION AND DISCHARGE
SECTION 401. Satisfaction and Discharge of Indentur

This Indenture shall cease to be of further effeabject to Section 1206 and except as to survikigiys of registration of transfer, transfer,
exchange and replacement of Securities expressiydad for herein or pursuant hereto) and the Brysat the expense of the Company, ¢
execute proper instruments acknowledging satigfactind discharge of this Indenture when

(1) either

(a) all Outstanding Securities have been delivevetie Trustee for cancellation; or
(b) all such Securities not theretofore delivei@the Trustee for cancellation

(i) have become due and payable, or

(i) will become due and payable within one year, o

(iii) are to be called for redemption within oneay@inder irrevocable arrangements satisfactorigditustee in its sole discretion for the
giving of notice of redemption by the Trustee ie titame and at the expense of the Company,

and the Company, in the case of (i), (ii) or @bove, has irrevocably deposited or caused to pesited with the Trustee funds in an amount
sufficient to pay and discharge the entire indetsd on the Securities not theretofore deliverabgdrustee for cancellation, for Accreted
Value of (and premium, if any, on), and interestthe Securities to Maturity or the Redemption Datethe case may be;

(2) the Company has paid or caused to be paidfalsums payable by the Company hereunder; and
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(3) the Company has delivered to the Trustee ait@§ Certificate and an Opinion of Counsel, esteling that all conditions precedent
herein provided for relating to the satisfactionl aischarge of this Indenture have been compligh. wi

Notwithstanding the satisfaction and dischargehis indenture, the obligations under Sections 6@V &09 and, if money shall have be
deposited with the Trustee pursuant to clause Ybf(this Section 401, the obligations of the Tegstinder Section 402 and the last paragraph
of Section 1003 shall survive.

SECTION 402. Application of Trust Money

Subject to the provisions of the last paragrap8eaftion 1003, all money deposited with the Truptasuant to Section 401 shall be held in
trust and applied by it, in accordance with thevigions of the Securities and this Indenture, ®ghyment, either directly or through any
Paying Agent (including the Company acting asits &aying Agent) as the Trustee may determinéhgd?ersons entitled thereto, of the
Accreted Value (and premium, if any) and interestfhose payment such money has been depositedheiffirustee; but such money need
not be segregated from other funds except to ttenerequired by law.

ARTICLE FIVE
REMEDIES
SECTION 501. Events of Default

"Event of Default", wherever used herein, meansargy of the following events (whatever the reaswrstich Event of Default and whethe
shall be voluntary or involuntary or be effecteddperation of law or pursuant to any judgment, dear order of any court or any order, rule
or regulation of any administrative or governmeiiadly):

(1) failure to pay Accreted Value of (or premiurany, on) any Security when due; or
(2) failure to pay any interest on any Security whee, continued for 30 days; or

(3) default in the payment of Accreted Value ofdgmemium, if any) and interest on Securities regfito be purchased pursuant to an Offer
to Purchase pursuant to Section 1009 when due ayabfe; or

(4) failure to perform or comply with the provis®pnf Section 801, 803 or 1016; or
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(5) failure to perform any covenant or agreemernthefCompany or any Guarantor in this Indenturm @ny Security (other than a covenai
default in whose performance is elsewhere in tei&iSn specifically dealt with) continued for 60ydaafter written notice to the Company by
the Trustee or Holders of at least 25% in aggregateipal amount at maturity of the Outstanding®8éies, which notice shall specify the
default and state that such notice is a "NoticBefault* hereunder; or

(6) default under the terms of any instrument ev@ileg or securing Debt of the Company or any Retsti Subsidiary having an outstanding
principal amount of not less than $25,000,000fdteign currency equivalent at the time whichadéfresults in the acceleration of the
payment of such indebtedness or constitutes thedaio pay such indebtedness when due (after &iqir of any applicable grace period); or

(7) the rendering of a judgment or judgments agairesCompany or any Restricted Subsidiary in agregpte amount in excess of
$25,000,000 or its foreign currency equivalenhattime and shall not be waived, satisfied or disgld for any period of 45 consecutive ¢
during which a stay of enforcement shall not beffect; or

(8) any Restricted Subsidiary Guarantee ceases i foll force and effect (other than in accordamdth the terms of such Restricted
Subsidiary Guarantee) or any Guarantor deniessaiffitims its obligations under its Restricted Sdlzsly Guarantee; or

(9) the entry of a decree or order by a court hgyimisdiction in the premises adjudging the Companany Significant Subsidiary a
bankrupt or insolvent, or approving as properlgdih petition seeking reorganization, arrangenaghistment or composition of or in respect
of the Company or any Significant Subsidiary urttier Federal Bankruptcy Code or any other applictdaleral, state or foreign law, or
appointing a receiver, liquidator, assignee, teisteistodian or sequestrator (or other similacif) of the Company or any Significant
Subsidiary or of any substantial part of its Proypesr ordering the winding up or liquidation of iffairs, and the continuance of any such
decree or order unstayed and in effect for a pesfdD consecutive days; or

(10) the institution by the Company or any Sigrafic Subsidiary of proceedings to be adjudicatedriiupt or insolvent, or the consent by it
to the institution of bankruptcy or insolvency peedings against it, or the filing by it of a pefitior answer or consent seeking reorganization
or relief under the Federal Bankruptcy Code or @ifmer applicable federal, state or foreign law, or
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the consent by it to the filing of any such petitiar to the appointment of a receiver, liquidat®signee, trustee, custodian or sequestrator (ol
other similar official) of the Company or any Sificént Subsidiary or of any substantial part offteperty, or the making by it of an
assignment for the benefit of creditors, or the i@dian by it in writing of its inability to pay itdebts generally as they become due.

SECTION 502. Acceleration of Maturity; Rescissiordannulment

If an Event of Default (other than an Event of Defapecified in Section 501(9) or 501(10) withpest to the Company) shall occur and be
continuing, the Trustee or the Holders of not lass 25% in aggregate principal amount at matwfithe Outstanding Securities may dec
the Accreted Value, premium, if any, and accruetlampaid interest in respect of all the Securiiiese due and payable immediately, by a
notice in writing to the Company (and to the Treasfegiven by Holders), and upon any such declanasiuch Accreted Value, premium, if
any, and accrued and unpaid interest shall becomediately due and payable. If an Event of Defgpétcified in Section 501(9) or 501(10)
occurs with respect to the Company, the Accretddd/gpremium, if any, and accrued and unpaid istérerespect of all the Securities shall
ipso facto become immediately due and payable withay declaration or other act on the part offthestee or any Holder.

At any time after a declaration of acceleration b@sn made and before a judgment or decree for gratyoi the money due has been obta
by the Trustee as hereinafter provided in thiscdetFive, the Holders of a majority in aggregategpal amount at maturity of the
Outstanding Securities, by written notice to thenpany and the Trustee, may rescind and annul secardtion and its consequences if

(1) the Company has paid or deposited with thet€ria sum sufficient to pay
(A) all overdue interest on all Outstanding Se@esit

(B) all unpaid Accreted Value of (and premium,rifyaon) any Outstanding Securities which has becdueeotherwise than by such
declaration of acceleration, and interest on sungdaid Accreted Value at the rate borne by the Stesir

(C) to the extent that payment of such interekiidul, interest on overdue interest at the ratmbdy the Securities, and
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(D) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensegrshstents and advances of the
Trustee, its agents and counsel; and

(2) all Events of Default, other than the nonpayhwgramounts of Accreted Value of (or premium,rifyaon) Securities which have become
due solely by such declaration of accelerationghzaen cured or waived as provided in Section 513.

No such rescission shall affect any subsequentuttefaimpair any right consequent there

SECTION 503. Collection of Indebtedness and Swit€Ehforcement bifrustee

The Company covenants that if

(a) default is made in the payment of any inteoasany Security when due, continued for 30 days, or
(b) default is made in the payment of the Accratatlie of (or premium, if any, on) any Security wdre,

the Company will, upon demand of the Trustee, papé¢ Trustee for the benefit of the Holders ofrsBecurities the whole amount then due
and payable on such Securities for Accreted Vane premium, if any) and interest, and interesaimyoverdue Accreted Value (and
premium, if any) and, to the extent that paymerguzh interest shall be legally enforceable, upgnaverdue installment of interest, at the
rate borne by the Securities, and, in additiondtwgrsuch further amount as shall be sufficiemaeer the costs and expenses of collection,
including the reasonable compensation, expensas,idiements and advances of the Trustee, its agiethtsounsel.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameusieé of an express trust, may insti
a judicial proceeding for the collection of the suso due and unpaid, may prosecute such proceedjadgment or final decree and may
enforce the same against the Company or any ofitigroo upon the Securities and collect the monealjsdged or decreed to be payable in
manner provided by law out of the property of thmm@any or any other obligor upon the Securitiesneter situated.

If an Event of Default occurs and is continuing frustee may in its discretion proceed to pradadtenforce its rights and the rights of the
Holders by such appropriate judicial proceedingthaslrustee shall deem most effectual to protedtemforce any such rights, whether for
the specific enforcement of any covenant or agretimethis Indenture or in aid of the
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exercise of any power granted herein, or to enfargeother proper remedy.
SECTION 504. Trustee May File Proofs of Claim

In case of the pendency of any receivership, iresaly, liquidation, bankruptcy, reorganization, agament, adjustment, composition or o
judicial proceeding relative to the Company or atfyer obligor upon the Securities or the Propefthe Company or of such other obligot
their creditors, the Trustee (irrespective of wietthe Accreted Value of the Securities shall therlue and payable as herein expressed
declaration or otherwise and irrespective of whethe Trustee shall have made any demand on theo@wmyrfor the payment of overdue
Accreted Value, premium, if any, or interest) shwlentitled and empowered, by intervention in qudteeding or otherwise,

(i) to file and prove a claim for the whole amowohtAccreted Value (and premium, if any) and inte@sing and unpaid in respect of the
Securities and to file such other papers or doctsr@mmay be necessary or advisable in order te thevclaims of the Trustee (including ¢
claim for the reasonable compensation, expens&sidiements and advances of the Trustee and itssaayed counsel) and of the Holders
allowed in such judicial proceeding, and

(ii) to collect and receive any moneys or otherpenty payable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdéitpr or sequestrator (or other similar official)any such judicial proceeding is hereby
authorized by each Holder to make such paymerttgetdrustee and, in the event that the Trusteé sbiasent to the making of such
payments directly to the Holders, to pay the Treistey amount due it for the reasonable compensaiqenses, disbursements and advance:
of the Trustee and its agents and counsel, andtiwey amounts due the Trustee under Section 607.

Nothing herein contained shall be deemed to autbdhie Trustee to authorize or consent to or acmegdlopt on behalf of any Holder a
plan of reorganization, arrangement, adjustmegbanposition affecting the Securities or the rightany Holder thereof, or to authorize the
Trustee to vote in respect of the claim of any ldolid any such proceeding.

SECTION 505. Trustee May Enforce Claims Without$ession of Securities
All rights of action and claims under this Indertur the Securities may be prosecuted and enfdrgéide Trustee without
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the possession of any of the Securities or theywtamh thereof in any proceeding relating therataj any such proceeding instituted by the
Trustee shall be brought in its own name and ateeuof an express trust, and any recovery of jeshgishall, after provision for the payment
of the reasonable compensation, expenses, disbentgmnd advances of the Trustee and its agentsoaimdel, be for the ratable benefit of
the Holders of the Securities in respect of whigthsjudgment has been recovered.

SECTION 506. Application of Money Collected

Any money collected by the Trustee pursuant toAliicle Five shall be applied in the following @nd at the date or dates fixed by the
Trustee and, in case of the distribution of sucmeyoon account of Accreted Value (or premium, if)aor interest, upon presentation of the
Securities and the notation thereon of the payrifiemiy partially paid and upon surrender therddtilly paid:

FIRST: To the payment of all amounts due the Trusteder Section 607;

SECOND: To the payment of the amounts then dueuapdid for Accreted Value of (and premium, if aaypd interest on the Securities in
respect of which or for the benefit of which sucbnay has been collected, ratably, without prefezemriority of any kind, according to t
amounts due and payable on such Securities forefetiValue (and premium, if any) and interest, eeipely; and

THIRD: The balance, if any, to the Person or Pessmntitled thereto.
SECTION 507. Limitation on Suits

No Holder of any Securities shall have any righinttitute any proceeding with respect to this hitdee or for any other remedy hereunt
unless

(1) such Holder shall have previously given toThestee written notice of a continuing Event of &df;

(2) the Holders of not less than 25% in aggregeteipal amount at maturity of the Outstanding S#ims shall have made written request
and offered reasonable indemnity to the Trusteedtfitute such proceeding as trustee; and

(3) the Trustee shall not have received from thiels of a majority in aggregate principal amounnaturity of the Outstanding Securities a
direction inconsistent with such request and diele failed to institute such proceeding withindé@s;
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it being understood and intended that no one oerktmiders shall have any right in any manner wleatspby virtue of, or by availing of, a
provision of this Indenture to affect, disturb eejudice the rights of any other Holders, or toadbr to seek to obtain priority or preference
over any other Holders or to enforce any right urides Indenture, except in the manner herein ptediand for the equal and ratable benefit
of all the Holders.

SECTION 508. Unconditional Right of Holders to RieeeAccreted ValuePremium and Interest.

Notwithstanding any other provision in this Indeetuncluding Section 507, the Holder of any Sagwhall have the right, which is absoli
and unconditional, to receive payment as provide@in (including, if applicable, Article Twelve) @in such Security of the Accreted Value
of (and premium, if any) and (subject to Sectioif)3fterest on such Security on the respectivee8titaturities expressed in such Security
(or, in the case of redemption, on the Redemptiate]pand to institute suit for the enforcementmf auch payment, and such rights shall not
be impaired without the consent of such Holder.

SECTION 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted anycpaaling to enforce any right or remedy under thitehture and such proceeding has been
discontinued or abandoned for any reason, or hais etermined adversely to the Trustee or to suattidd, then and in every such case,
subject to any determination in such proceeding Gbmpany, the Trustee and the Holders shall heressseverally and respectively to their
former positions hereunder and thereafter all sgitd remedies of the Trustee and the Holders ahiatinue as though no such proceeding
had been instituted.

SECTION 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to tipbaement or payment of mutilated, destroyed,dostolen Securities in the last paragraph
of Section 306, no right or remedy herein confeupdn or reserved to the Trustee or to the Holdergended to be exclusive of any other
right or remedy, and every right and remedy shalthe extent permitted by law, be cumulative andddition to every other right and rem
given hereunder or now or hereafter existing atdaw equity or otherwise. The assertion or emplewt of any right or remedy hereunde
otherwise, shall not prevent the concurrent agsedr employment of any other appropriate rightesnedy.

SECTION 511. Delay or Omission Not Waiver.
No delay or omission of the Trustee or of any Holafeany Security to exercise any right or remedgraing upon any Evel
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of Default shall impair any such right or remedyconstitute a waiver of any such Event of Defaulto acquiescence therein. Every right
remedy given by this Article Five or by law to theustee or to the Holders may be exercised frone tiontime, and as often as may be
deemed expedient, by the Trustee or by the Holdsrthe case may be.

SECTION 512. Control by Holders.

The Holders of a majority in aggregate principabamt at maturity of the Outstanding Securities Idhabe the right to direct the time, mett
and place of conducting any proceeding for any thnavailable to the Trustee or exercising any tougiower conferred on the Trustee;
provided that

(1) such direction shall not be in conflict withyamule of law or with this Indenture,

(2) the Trustee may take any other action deemeplepiby the Trustee that is not inconsistent witthsdirection, and

(3) the Trustee need not take any action which tiiglolve it in personal liability or be unjustlyrgjudicial to the Holders not consenting.
SECTION 513. Waiver of Past Defaults.

The Holders of not less than a majority in printigaount at maturity of the Outstanding Securitiesy, on behalf of the Holders of all the
Securities, waive any past Default hereunder andohsequences, except a Default

(1) in the payment of the Accreted Value of (orrpiam, if any) or interest on any Security, or

(2) in respect of a covenant or provision hereoicilunder Article Nine cannot be modified or amahdéthout the consent of the Holder of
each Outstanding Security affected.

The Company shall deliver to the Trustee an Offic€ertificate stating that the requisite majoliive consented to such waiver and attac
such consents upon which, subject to Section h@4Ttustee may conclusively rely. Upon any suchveraisuch default shall cease to exist,
and any Event of Default arising therefrom shalbdkeemed to have been cured, for every purposesfritienture; but no such waiver shall
extend to any subsequent or other default or EeEDEfault or impair any right consequent thereon.

SECTION 514. Waiver of Stay or Extension Laws.
The Company covenants (to the extent that it maguldy do so) that it shall not at any time insigton, or plead, or in
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any manner whatsoever claim or take the benefiluantage of, any stay or extension law wherevacted, now or at any time hereafter in
force, which may affect the covenants or the perfiice of this Indenture; and the Company (to tltergxhat it may lawfully do so) hereby
expressly waives all benefit or advantage of amhdaw and covenants that it shall not hinder, ylelaimpede the execution of any power
herein granted to the Trustee, but shall sufferardhit the execution of every such power as thawmbuch law had been enacted.

ARTICLE SIX
THE TRUSTEE
SECTION 601. Certain Duties and Responsibilities.
(a) Except during the continuance of an Event dabDie,

(1) the Trustee undertakes to perform such dutidsoaly such duties as are specifically set famtthis Indenture, and no implied covenants
or obligations shall be read into this Indenturaiasgt the Trustee; and

(2) in the absence of bad faith on its part, thesT@e may conclusively rely, as to the truth ofdtatements and the correctness of the opit
expressed therein, upon certificates or opinionsished to the Trustee and conforming to the remoénts of this Indenture; but, in the case
of any such certificates or opinions which by angvision hereof are specifically required to benfahed to the Trustee, the Trustee shall be
under a duty to examine the same to determine whethnot they conform to the requirements of thigenture.

(b) In case an Event of Default has occurred amdiiginuing, the Trustee shall exercise such ofitfets and powers vested in it by this
Indenture, and use the same degree of care ahéhskieir exercise, as a prudent person woulda@sgeror use under the circumstances in the
conduct of such person's own affairs.

(c) No provision of this Indenture shall be consttuo relieve the Trustee from liability for its nwegligent action, its own negligent failure
to act or its own willful misconduct, except that

(2) this paragraph (c) shall not be construedntit lihe effect of paragraph (a) of this Section ;601

(2) the Trustee shall not be liable for any erMjudgment made in good faith by a Responsibled@fii unless it shall be proved that the
Trustee was negligent in ascertaining the pertifais;
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(3) the Trustee shall not be liable with respecrg action taken or omitted to be taken by itaodjfaith in accordance with the direction of
the Holders of a majority in principal amount attoréy of the Outstanding Securities relating te time, method and place of conducting
proceeding for any remedy available to the Trusteexercising any trust or power conferred upanThustee, under this Indenture; and

(4) no provision of this Indenture shall require ffirustee to expend or risk its own funds or otlivincur any financial liability in the
performance of any of its duties hereunder, oh&dxercise of any of its rights or powers, ifiall have reasonable grounds for believing
repayment of such funds or indemnity reasonabigfsatory to it against such risk or liability istreasonably assured to it.

(d) Whether or not therein expressly so providedg provision of this Indenture relating to thendact or affecting the liability of or
affording protection to the Trustee shall be subjethe provisions of this Section 601.

SECTION 602. Notice of Default.

If a Default occurs and is continuing, the Trustball transmit, in the manner and to the extentigex in TIA Section 313(c), notice of such
Default within 60 days after it is known to any Ressible Officer of the Trustee or written notidatas received by the Trustee; provided,
however, that, except in the case of a Defaulhépgayment of the Accreted Value of (or premiunany) or interest on any Security, the
Trustee shall be protected in withholding sucha®ii and so long as the board of directors, trezetive committee, a trust committee of
directors or Responsible Officers of the Trustegdnd faith determines that the withholding of sackice is in the interest of the Holders.

The Trustee is not required to take notice or dektmdave notice of any Event of Default with restde the Securities, except an Event of
Default under Section 501(1), (2), (3) or (4) hérgoovided that in the case of

Section 501(4), such Event of Default constitutégilare to purchase Securities pursuant to anr@fféurchase pursuant to Section 1016),
unless the Trustee shall have received writtercadt its Corporate Trust Office (which notice sheflerence the Securities, the Company

the Indenture) of such Event of Default from then@any or any Holder or unless a Responsible Offif¢ne Trustee shall otherwise have
knowledge thereof.
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SECTION 603. Certain Rights of Trustee.
Subject to Section 601 and to the provisions of Bkctions 315(a) through 315(d):

(1) the Trustee may conclusively rely and shalfully protected in acting or refraining from actimgon any resolution, certificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, atiglence of indebtedness or other paper or
document believed by it to be genuine and to haentsigned or presented by the proper party oiepart

(2) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CanypRequest or Company Order and
any resolution of the Board of Directors may bdisighntly evidenced by a Board Resolution;

(3) whenever in the administration of this Indeptthe Trustee shall deem it desirable that a maétgroved or established prior to taking,
suffering or omitting any action hereunder, thestee (unless other evidence be herein specifipaigcribed) may, in the absence of bad
faith on its part, receive and rely upon an Off&t&ertificate;

(4) the Trustee may consult with counsel and them advice of such counsel or any Opinion of Glrshall be full and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(5) the Trustee may act through counsel, agenstpdians and nominees and shall not be resporfsibikee misconduct or negligence of any
such person appointed and supervised with duearatén good faith;

(6) the Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig tndenture at the request or direction of
any of the Holders pursuant to this Indenture, smkich Holders shall have offered to the Trustearity or indemnity reasonably
satisfactory to it against the costs, expensediabitities which might be incurred by it in comafice with such request or direction;

(7) the Trustee shall not be bound to make anysitig&tion into the facts or matters stated in asplution, certificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, other evidendedafbtedness or other paper or document
the Trustee, in its discretion, may make such &rrthquiry or investigation into such facts
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or matters as it may see fit, and, if the Trustes| gletermine to make such further inquiry or stigation, it shall be entitled to examine the
books, records and premises of the Company, pdigamdy agent or attorney; and

(8) the Trustee shall not be liable for any actaken, suffered or omitted by it in good faith dedieved by it to be authorized or within the
discretion or rights or powers conferred upon itlig Indenture.

SECTION 604. Trustee Not Responsible for Recitallssuance oBecurities.

The recitals contained herein and in the Securigirsept for the Trustee's certificates of autloatiton, shall be taken as the statements of the
Company, and the Trustee assumes no responsibilitiieir correctness. The Trustee makes no reptasens as to the validity or

sufficiency of this Indenture or of the Securitiegcept that the Trustee represents that it is dutliorized to execute and deliver this
Indenture, authenticate the Securities and perfterimbligations hereunder. The Trustee shall na@dsmuntable for the use or application by
the Company of Securities or the proceeds thereof.

SECTION 605. May Hold Securities.

The Trustee, any Paying Agent, any Security Regjistr any other agent of the Company or of the fBaydn its individual or any other
capacity, may become the owner or pledgee of Seesuand, subject to TIA Sections 310(b) and 314y wtherwise deal with the Company
with the same rights it would have if it were nou3tee, Paying Agent, Security Registrar or subleragent.

SECTION 606. Money Held in Trust.

Money held by the Trustee in trust hereunder netd@ segregated from other funds except to thenéxéquired by law. The Trustee shall
be under no liability for interest on any moneyeiged by it hereunder except as otherwise agretdtive Company.

SECTION 607. Compensation and Reimbursement.
The Company agrees:

(1) to pay to the Trustee from time to time readdm@ompensation for all services rendered byr¢tmeder (which compensation shall not be
limited by any provision of law in regard to thengoensation of a trustee of an express trust);
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(2) except as otherwise expressly provided heteirgimburse the Trustee upon its request forealsonable expenses, disbursements and
advances incurred or made by the Trustee in acooedaith any provision of this Indenture (includithge reasonable compensation and the
expenses and disbursements of its agents and ¢dpumneept any such expense, disbursement or advasmay be attributable to the
Trustee's negligence, willful misconduct or badhfaand

(3) to indemnify the Trustee and its directorsjaegffs, employees and agents for, and to hold trenmless against, any loss, liability or
expense incurred without negligence, willful misdoot or bad faith on the part of any of them, agsbut of or in connection with the
acceptance or administration of this trust, inahgdihe costs and expenses of defending itselfemnselves against any claim or liability in
connection with the exercise or performance of @hnys or their powers or duties hereunder.

The obligations of the Company under this Section ® compensate the Trustee, to pay or reimbhes@&itustee for expenses, disbursem
and advances and to indemnify and hold harmles$ringtee shall constitute additional indebtednessimder. As security for the
performance of such obligations of the Company;Tthestee shall have a claim prior to the Securitigsn all property and funds held or
collected by the Trustee as such, except fundsihetdst for the payment of Accreted Value of (gmdmium, if any, on) or interest on
particular Securities.

When the Trustee incurs expenses or renders seiviaonnection with an Event of Default specifieection 501(9) or (10), the expenses
(including the reasonable charges and expensés afunsel) of and the compensation for such ses\ace intended to constitute expenses of
administration under any applicable federal, statoreign bankruptcy, insolvency or other simikawv.

The provisions of this Section 607 shall survive tirmination of this Indenture or the earlier gesition or removal of the Trustee.
SECTION 608. Corporate Trustee Required; Eligigil€onflicting Interests.

(a) There shall be at all times a Trustee hereuwtigzh shall be subject to and comply with the [Bmns of Section 310(a)(1) of the Trust
Indenture Act and shall have a combined capitalsamglus of at least $50,000,000. If such Persditighes reports of condition at least
annually, pursuant to law or to the requirementfedéral, state, territorial or District of Coluralsupervising or examining authority, then,
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for the purposes of this Section 608, the combusgital and surplus of such Person shall be de¢aled its combined capital and surplus as
set forth in its most recent report of conditionpatolished. If at any time a Responsible Officethsf Trustee shall have actual knowledge
the Trustee ceases to be eligible in accordandetht provisions of this Section 608, it shall ggsimmediately in the manner and with the
effect hereinafter specified in this Article Six.

(b) The Trustee shall be subject to and comply Bilation 310(b) of the Trust Indenture Act.
SECTION 609. Resignation and Removal; Appointmér8uccessor.

(a) No resignation or removal of the Trustee an@mgointment of a successor Trustee pursuantgdittiicle Six shall become effective until
the acceptance of appointment by the successoteErisaccordance with the applicable requiremeh8ection 610.

(b) The Trustee may resign at any time by givingtem notice thereof to the Company. If the insteunnof acceptance by a successor Trustee
required by

Section 610 shall not have been delivered to thist€e within 30 days after the giving of such rett resignation, the resigning Trustee t
petition any court of competent jurisdiction foethppointment of a successor Trustee.

(c) The Trustee may be removed at any time by Att@Holders of not less than a majority in aggtegorincipal amount at maturity of the
Outstanding Securities, delivered to the Trustektarthe Company.

(d) If at any time:

(1) the Trustee shall fail to comply with the prgiens of TIA
Section 310(b) after written request therefor ey @ompany or by any Holder who has been a bondHadéer of a Security for at least six
months, or

(2) the Trustee shall cease to be eligible undeti®@e608(a) and shall fail to resign after writtexguest therefor by the Company or by any
Holder who has been a bona fide Holder of a Sectaitat least six months, or

(3) the Trustee shall become incapable of actirghall be adjudged a bankrupt or insolvent or aiver of the Trustee or of its property shall
be appointed or any public officer shall take cleang control of the Trustee or of its property fiais for the purpose of rehabilitation,
conservation or liquidation,
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then, in any such case, (i) the Company, by a BBagblution, may remove the Trustee or (ii) subjedilA Section 315(e), any Holder who
has been a bona fide Holder of a Security foragtlsix months may, on behalf of himself and dikeo$ similarly situated, petition any court
of competent jurisdiction for the removal of thauStee and the appointment of a successor Trustee.

(e) If the Trustee shall resign, be removed or bexmcapable of acting, or if a vacancy shall oéauhe office of Trustee for any cause, the
Company, by a Board Resolution, shall promptly pip@ successor Trustee. If the Company does mohpily appoint a successor Trustee
after such resignation, removal or incapabilityther occurrence of such vacancy, a successor €raktdl be appointed by Act of the Holders
of a majority in aggregate principal amount at miafwf the Outstanding Securities delivered to @@mpany and the retiring Trustee. In
either case, the successor Trustee so appointédfetitawith upon its acceptance of such appointinbecome the successor Trustee and
supersede the successor Trustee appointed by thpa®y. If no successor Trustee shall have beepmuirsted by the Company or the
Holders and accepted appointment in the mannemadter provided, any Holder who has been a bae fflolder of a Security for at least
six months may, on behalf of himself and all othamsilarly situated, petition any court of competpmisdiction for the appointment of a
successor Trustee.

() The Company shall give notice of each resigmatind each removal of the Trustee and each appemtof a successor Trustee to the
Holders of Securities in the manner provided foBéttion 106. Each notice shall include the nantb@tuccessor Trustee and the address o
its Corporate Trust Office.

(9) The retiring Trustee shall not be liable foy ari the acts or omissions of any successor Trugppeinted hereunder.
SECTION 610. Acceptance of Appointment by Successor

Every successor Trustee appointed hereunder stelite, acknowledge and deliver to the Companytattige retiring Trustee an instrument
accepting such appointment, and thereupon thenatsign or removal of the retiring Trustee shalldmee effective and such successor
Trustee, without any further act, deed or convegashall become vested with all the rights, powteusts and duties of the retiring Trustee;
but, on request of the Company or the successatdeusuch retiring Trustee shall, upon paymeitsaharges, execute and deliver an
instrument transferring to such successor Trudtébearights, powers and trusts of the retiringi§tee and shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder. Upqnest of any such successor Trustee,
the Company shall execute any and all instrumemtmbre fully and certainly vesting in
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and confirming to such successor Trustee all sigttis; powers and trusts.

No successor Trustee shall accept its appointm@assi at the time of such acceptance such succeassiee shall be qualified and eligil
under this Article Six.

SECTION 611. Merger, Conversion, Consolidation occssion to Business.

Any Person into which the Trustee may be mergezboverted or with which it may be consolidatedany Person resulting from any
merger, conversion or consolidation to which thestee shall be a party, or any Person succeedialtjdo substantially all of the corporate
trust business of the Trustee, shall be the suoce$she Trustee hereunder; provided that suckdPeshall be otherwise qualified and elig
under this Article Six, without the execution dirfg of any paper or any further act on the parawy of the parties hereto. In case any
Securities shall have been authenticated, butelotedted, by the Trustee then in office, any susoedy merger, conversion, consolidation or
transfer of assets to such authenticating Truseeeadopt such authentication and deliver the Seéesiigso authenticated with the same effect
as if such successor Trustee had itself autheaticaich Securities. In case at that time any oStwurities shall not have been authenticated,
any successor Trustee may authenticate such Sesuwither in the name of any predecessor hereumderthe name of the successor
Trustee. In all such cases such certificates slaai the full force and effect which this Indentprevides that the certificate of authentication
of the Trustee shall have; provided, however, thatight to adopt the certificate of authenticatad any predecessor Trustee or to
authenticate Securities in the name of any predecd3ustee shall apply only to its successor ocassors by merger, conversion,
consolidation or transfer of assets.

ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY
SECTION 701. Disclosure of Names and Addressesotdéts.

Every Holder of Securities, by receiving and hoipihe same, agrees with the Company and the Trtisieeone of the Company or the
Trustee or any agent of either of them shall bd hetountable by reason of the disclosure of anl sfformation as to the names and
addresses of the Holders in accordance with TIAi&®812, regardless of the source from which sofdrmation was derived, and that the
Trustee shall not be held accountable by reasomaiiing any material pursuant to a request madeumnthA Section 312(b).
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SECTION 702. Reports by Trustee.

Within 60 days after May 15 of each year commenaiitg the first May 15 after the first issuanceS#curities, the Trustee shall transmit to
the Holders, in the manner and to the extent pealid TIA Section 313(c), a brief report dated fisuxh May 15 if required by TIA Section
313(a).

A copy of each such report at the time of its magilio Holders shall be filed with the Commissioml éme principal national securities
exchange (if any) on which the Securities arediste

The Company shall notify a Responsible Officertwf Trustee if the Securities become listed on atipmnal securities exchange or of any
delisting thereof.

SECTION 703. Reports by Company.

The Company shall file with the Trustee and delteethe Holders of Securities the reports and oiifermation required to be provided by it
pursuant to Section 1007.

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS E
SECTION 801. Company May Consolidate, etc., OnlyCentain Terms.

The Company shall not, in a single transaction serées of related transactions, (i) consolidati wr merge into any other Person or Persons
or permit any other Person to consolidate with erga into the Company or (i) directly or indirggttransfer, sell, lease, convey or otherwise
dispose of all or substantially all its assetsng ather Person or Persons, unless:

(1) in a transaction in which the Company is netshrviving Person or in which the Company trarssfeells, leases, conveys or otherwise
disposes of all or substantially all of its asgetany other Person, the resulting, surviving ansferee Person (the "successor entity") is
organized under the laws of the United States oéAea or any State thereof or the District of Cabi@nand shall expressly assume, by a
supplemental indenture executed and deliveredetd thstee in form satisfactory to the Trusteepfithe Company's obligations under this
Indenture;

(2) immediately before and after giving effect twls transaction and treating any Debt which becamesbligation of the Company (or the
successor entity) or a Restricted Subsidiary &saltrof such transaction as having been Incuryetido Company or such Restricted
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Subsidiary at the time of the transaction, no DitfauEvent of Default shall have occurred and betinuing;

(3) immediately after giving effect to such trartsa, the Consolidated Net Worth of the Companytersuccessor entity) is equal to or
greater than that of the Company immediately gndhe transaction;

(4) immediately after giving effect to such trartsac and treating any Debt which becomes an ohbgatf the Company (or the successor
entity) or a Restricted Subsidiary as a resultuchstransaction as having been Incurred by the @ompr such Restricted Subsidiary at the
time of the transaction, the Company (or the susmesntity) could Incur at least $1.00 of additioRDabt pursuant to the provisions of
paragraph

(a) of Section 1010;

(5) if, as a result of any such transaction, Prigpefrthe Company (or the successor entity) or Raegtricted Subsidiary would become subject
to a Lien prohibited by the provisions of Sectidii4, the Company (or the successor entity) shatk lsacured the Securities as required by
said covenant;

(6) in the case of a transfer, sale, lease, comazyar other disposition of all or substantiallycdlthe assets of the Company, such assets
have been transferred as an entirety or virtualgraentirety to one Person and such Person shadldomplied with all the provisions of this
paragraph; and

(7) the Company has delivered to the Trustee aic@®@§ Certificate and an Opinion of Counsel, dadiorm and substance reasonably
satisfactory to the Trustee, stating that such alafegtion, merger, transfer, sale, lease, conveyamother disposition and, if a supplemental
indenture is required in connection with such teation, such supplemental indenture, complies thih Article and that all conditions
precedent herein provided for relating to suchgaation have been complied with, and, with restmestich Officers' Certificate, setting forth
the manner of determination of the Consolidated\Netth, in accordance with clause (3) of this SEt801, of the Company or, if
applicable, of the successor entity as requiredyant to the foregoing.

SECTION 802. Successor Company Substituted.

Upon any consolidation of the Company with or mefehe Company with or into any other Personmy tiansfer, sale, lease, conveyance
or other disposition of all or substantially alethssets of the Company to any Person or Persons in
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accordance with Section 801, the successor Peosorefl by such consolidation or into which the Conypia merged or to which such
transfer, sale, lease, conveyance or other disposit made shall succeed to, and be substituteéufa may exercise every right and power
of, the Company under this Indenture with the saffect as if such successor Person had been nasrted £&ompany herein, and the
predecessor Company (which term shall for this psepgmean the Person named as the "Company" iirshedragraph of this Indenture or
any successor Person which shall have become sulbh manner described in Section 801), excefftdrcase of a lease, shall be released
from all its obligations and covenants under thideinture and the Securities and may be dissolvediguidated.

SECTION 803. Guarantor May Consolidate, etc., @myCertain Terms.

The Company shall not permit any Guarantor to, single transaction or a series of related traimagt (i) consolidate with or merge into ¢
other Person or Persons (other than the Compaagather Guarantor) or permit any other Person (dtiea the Company or another
Guarantor) to consolidate with or merge into sucia@ntor or (ii) directly or indirectly, transfesell, lease, convey or otherwise dispose ¢
or substantially all its assets to any other PemsdPersons (other than the Company or anothera@tan), unless:

(1) in a transaction in which such Guarantor isthetsurviving Person or in which such Guarantamngfers, sells, leases, conveys or
otherwise disposes of all or substantially alltefassets to any other Person, the resulting,\dogvor transferee Person (the "successor
guarantor”) is organized under the laws of the éthiBtates of America or any State thereof or tistridi of Columbia and shall expressly
assume, by a supplemental indenture executed dindrée to the Trustee in form satisfactory to Thastee, all of such Guarantor's
obligations under this Indenture;

(2) immediately before and after giving effect tls transaction and treating any Debt which becamesbligation of the Company or a
Restricted Subsidiary (including the successorauar) as a result of such transaction as havieg becurred by the Company or such
Restricted Subsidiary at the time of the transactim Default or Event of Default shall have ocedrand be continuing;

(3) immediately after giving effect to such trartsat, the Consolidated Net Worth of the Compangdaal to or greater than that of the
Company immediately prior to the transaction;
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(4) immediately after giving effect to such trartsac and treating any Debt which becomes an ohbgaif the Company or a Restricted
Subsidiary (including the successor guarantor) resalt of such transaction as having been Incumgettie Company or such Restricted
Subsidiary at the time of the transaction, the Camypcould Incur at least $1.00 of additional Delntspant to the provisions of paragraph (a)
of

Section 1010;

(5) if, as a result of any such transaction, Prigpefrthe Company or any Restricted Subsidiaryl@iding the successor guarantor) would
become subject to a Lien prohibited by the provisiof Section 1014, the Company shall have sedhee8ecurities as required by said
covenant;

(6) in the case of a transfer, sale, lease, comazyar other disposition of all or substantiallycdlthe assets of such Guarantor, such assets
shall have been transferred as an entirety oralltas an entirety to one Person and such Pefsdhhewve complied with all the provisions
this paragraph; and

(7) the Company has delivered to the Trustee ait@¥§ Certificate and an Opinion of Counsel, éadlorm and substance reasonably
satisfactory to the Trustee, stating that such alafestion, merger, transfer, sale, lease, conveyamother disposition and, if a supplemental
indenture is required in connection with such teation, such supplemental indenture, complies thih Article and that all conditions
precedent herein provided for relating to suchdaation have been complied with, and, with resfestich Officers' Certificate, setting forth
the manner of determination of the Consolidated\Netth, in accordance with clause (3) of this SEt803, of such Guarantor or, if
applicable, of the successor guarantor as regpuesbant to the foregoing.

SECTION 804. Successor Guarantor Substituted.

Upon any consolidation of a Guarantor with or mefea Guarantor with or into any other Personmoyr iansfer, sale, lease, conveyance or
other disposition of all or substantially all thesats of a Guarantor to any Person or Personsardance with Section 803, the successor
Person formed by such consolidation or into whisthsGuarantor is merged or to which such transtde, lease, conveyance or other
disposition is made shall succeed to, and be sutestifor, and may exercise every right and povesuch Guarantor under this Indenture
with the same effect as if such successor Persoiéan named as a Guarantor herein, and the pesdecguarantor (which term shall for
this purpose mean the Person named as the "Nevafodrin the first paragraph of the applicableamental indenture or any successor
Person which shall have become such in
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the manner described in Section 803), except ircdise of a lease, shall be released from all iigatibns and covenants under its Restricted
Subsidiary Guarantee and the Securities and malsbelved and liquidated.

ARTICLE NINE
SUPPLEMENTAL INDENTURES
SECTION 901. Supplemental Indentures Without ConseHhlolders.

The Company and the Trustee may, at any time amd fime to time, without notice to or consent oy &folders of Securities, enter into one
or more indentures supplemental hereto:

(1) to evidence the succession of another Perstiret€ompany or a Guarantor and the assumptiondty successor of the covenants of the
Company or such Guarantor herein and in the Séssiribr

(2) to add to the covenants of the Company, fob#meefit of the Holders, or to surrender any righpower conferred upon the Company
hereby; or

(3) to add any additional Events of Default; or
(4) to provide for uncertificated Securities in didoh to or in place of certificated Securities; or

(5) to evidence and provide for the acceptancgpbamtment hereunder of a successor Trustee pursuéme requirements of
Section 610; or

(6) to secure the Securities; or
(7) to comply with the Trust Indenture Act or thec8Brities Act (including Regulation S promulgatbdreunder); or

(8) to add additional Guarantees with respectéd3bcurities or to release Guarantors from RestfiSubsidiary Guarantees as provided by
the terms of this Indenture; or

(9) to cure any ambiguity herein, to correct orament any provision herein which may be incoesistvith any other provision herein, or
to add any other provision with respect to matberguestions arising under this Indenture; provisiech actions shall not adversely affect the
interests of the Holders in any material respect.
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SECTION 902. Supplemental Indentures With Conséhtabders.

With the consent of the Holders of not less thamagority in principal amount at maturity of the Gtanding Securities, by Act of such
Holders delivered to the Company and the TrusteeClompany and the Trustee may enter into one o& mdentures supplemental hereto
for the purpose of adding any provisions to or ¢fiag in any manner or eliminating any of the prawis of this Indenture or waiving or
otherwise modifying in any manner the rights of thaders, provided that no such supplemental ingerghall, without the consent of the
Holder of each Outstanding Security affected thgreb

(1) change the Stated Maturity of the Accreted ¥alf, or any installment of interest on, any Sdygudr reduce the Accreted Value therec
the interest thereon that would be due and paygime the Stated Maturity thereof, or change theeta payment where, or the coin or
currency in which, any Security or any premiumrdefest thereon is payable, or impair the righhstitute suit for the enforcement of any
such payment on or after the Stated Maturity thei@o

(2) reduce the percentage in principal amount dauntg of the Outstanding Securities, the consdntltose Holders is necessary for any such
supplemental indenture or required for any waifezampliance with certain provisions of this Inder& or certain Defaults hereunder; or

(3) subordinate in right of payment, or otherwigbadinate, the Securities to any other Debt; or
(4) except as otherwise provided herein, releagesacurity interest that may have been grantedvnrfof the Holders of the Securities; or

(5) reduce the premium payable upon the redempfi@my Security nor change the time at which angu8gy may be redeemed, as descri
in Exhibit A; or

(6) reduce the premium payable upon a Change ofr@oadrriggering Event or, at any time after a Charng Control Triggering Event has
occurred, change the time at which the Offer tacRase relating thereto must be made or at whicls#uarrities must be repurchased purs
to such Offer to Purchase; or

(7) at any time after the Company is obligated skenan Offer to Purchase with the Net AvailablecBeals from Asset Dispositions, change
the time at which such Offer to Purchase must béenaat at which the Securities must be repurchaseslipnt thereto; or
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(8) make any change in any Restricted Subsidiargr&@uee that would adversely affect the HoldeithefSecurities;
(9) modify any provision of the Indenture relatirogthe calculation of Accreted Value with respecttte Securities; or
(10) modify any provision of this Section 902 (eptt increase any percentage set forth herein).

It shall not be necessary for any Act of Holderdamthis Section 902 to approve the particular fofrany proposed supplemental indenture,
but it shall be sufficient if such Act shall appeothe substance thereof.

SECTION 903. Execution of Supplemental Indentures.

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle Nine or the modifications
thereby of the trusts created by this Indenture,Tihustee shall be entitled to receive, and steaflbly protected in relying upon, an Opinion
of Counsel stating that the execution of such spphtal indenture is authorized or permitted by thilenture and an Officers' Certificate
stating that all conditions precedent to the exeautf such supplemental indenture have been ledfiiThe Trustee may, but shall not be
obligated to, enter into any such supplementalntufe which affects the Trustee's own rights, dubieimmunities under this Indenture or
otherwise.

SECTION 904. Effect of Supplemental Indentures.

Upon the execution of any supplemental indentudeuthis Article Nine, this Indenture shall be nfal in accordance therewith, and such
supplemental indenture shall form a part of thideimture for all purposes; and every Holder of Saeartheretofore or thereafter
authenticated and delivered hereunder shall bedthereby.

SECTION 905. Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuamigoirticle Nine shall conform as a matter of caatror law to the requirements of the
Trust Indenture Act as then in effect.

SECTION 906. Reference in Securities to Supplenhémdizntures.

Securities authenticated and delivered after tleew@tion of any supplemental indenture pursuartiwArticle Nine may bear a notation in
form approved by the Trustee and the Company asyanatter provided for in such supplemental indentlf the Company shall so
determine, new Securities so modified as to
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conform, in the opinion of the Trustee and the Camyp to any such supplemental indenture may beapedpand executed by the Company
and authenticated and delivered by the Trustegdhange for Outstanding Securities.

SECTION 907. Notice of Supplemental Indentures.

Promptly after the execution by the Company andritustee of any supplemental indenture pursuatitisoArticle Nine, the Company shall
give notice thereof to the Holders of each Outstam&ecurity affected, in the manner provided foSection 106, setting forth in general
terms the substance of such supplemental indenture.

ARTICLE TEN
COVENANTS

SECTION 1001. Payment of Accreted Value, Premidrany, and Interest.

The Company covenants and agrees for the bendfiedflolders that it shall duly and punctually plag Accreted Value of (and premium, if
any) and interest on the Securities in accordantietive terms of the Securities and this Indenture.

SECTION 1002. Maintenance of Office or Agency.

The Company shall maintain in The City of New Yarkoffice or agency where Securities may be presemt surrendered for payment,
where Securities may be surrendered for registratfdransfer or exchange and where notices andddsito or upon the Company in res;

of the Securities and this Indenture may be serkd.Corporate Trust Office of the Trustee shalsbeh office or agency of the Company,
unless the Company shall designate and maintaire sdiher office or agency for one or more of suctppses. The Company shall give
prompt written notice to the Trustee of any chaimgte location of any such office or agency. Ihay time the Company shall fail to
maintain any such required office or agency orldadlto furnish the Trustee with the address #udy such presentations, surrenders, notices
and demands may be made or served at the CorpotateOffice of the Trustee, and the Company heggipoints the Trustee as its agent to
receive all such presentations, surrenders, naticdgiemands.

The Company may also from time to time designateammore other offices or agencies (in or outsid€he City of New York) where the
Securities may be presented or surrendered fooealf such purposes and may from time to timeingsany such designation; provided,
however, that no such designation or rescissioh ishany manner relieve the Company of its obligatto maintain an office or agency in
The City of New York for such purposes. The Compsingll give prompt written notice to the Trusteeany such designation or
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rescission and any change in the location of aci sther office or agency.
SECTION 1003. Money for Security Payments to BedHelITrust.

If the Company shall at any time act as its ownifguAgent, it shall, on or before each due datthefAccreted Value of (or premium, if any)
or interest on any of the Securities, segregatehaidlin trust for the benefit of the Persons &dithereto a sum sufficient to pay the Accr
Value of (or premium, if any) or interest so becoghdue until such sums shall be paid to such Perspatherwise disposed of as herein
provided and shall promptly notify the Trusteetsfaction or failure so to act.

Whenever the Company shall have one or more Paygeats for the Securities, it shall, on or befoaetedue date of the Accreted Value of
(or premium, if any) or interest on any Securitgsposit with a Paying Agent a sum sufficient tg fiee Accreted Value (and premium, if
any) or interest so becoming due, such sum to leeiférust for the benefit of the Persons entitieduch Accreted Value, premium or
interest, and (unless such Paying Agent is thetée)she Company will promptly notify the Trustdesach action or any failure so to act.

The Company shall cause each Paying Agent (otlherttie Trustee) to execute and deliver to the &euah instrument in which such Paying
Agent shall agree with the Trustee, subject topteeisions of this Section 1003, that such Payiggmt shall:

(1) hold all sums held by it for the payment of thexreted Value of, premium, if any, or interest®ecurities in trust for the benefit of the
Persons entitled thereto until such sums shalldi@ to such Persons or otherwise disposed of a&srhprovided,;

(2) give the Trustee notice of any default by tleerPany (or any other obligor upon the Securitiaghe making of any payment of Accreted
Value, premium, if any, or interest;

(3) at any time during the continuance of any siefault, upon the written request of the Trusteghfvith pay to the Trustee all sums so t
in trust by such Paying Agent; and

(4) indemnify the Trustee and its officers, direst@mployees and agents against any loss, ctiabdity caused by, or incurred as a resul
such Paying Agent's acts or omissions.
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The Company may at any time, for the purpose ddiobtg the satisfaction and discharge of this Ihdenor for any other purpose, pay, or
Company Order direct any Paying Agent to pay, &Ttustee all sums held in trust by the Comparsuch Paying Agent, such sums to be
held by the Trustee upon the same trusts as thpmewhich such sums were held by the Company dr Baging Agent; and, upon such
payment by any Paying Agent to the Trustee, suginBaAgent shall be released from all further llapiwith respect to such sums.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the Accreted Value of,
premium, if any, or interest on any Security andaing unclaimed for two years after such Accréfatle, premium or interest has becc
due and payable shall be paid to the Company onp@oynRequest or (if then held by the Company) dfetiischarged from such trust; and
the Holder of such Security shall thereafter, asm@secured general creditor, look only to the Camydar payment thereof, and all liability
the Trustee or such Paying Agent with respect ¢ $tust money, and all liability of the Companytastee thereof, shall thereupon cease;
provided, however, that the Trustee or such Pakpent, before being required to make any such neyeay, may at the expense of the
Company cause to be published once, in a newspapéished in the English language, customarily jshield on each Business Day and of
general circulation in the Borough of Manhattane Tity of New York, notice that such money remainslaimed and that, after a date
specified therein, which shall not be less thatn&gs from the date of such publication, any unctairhalance of such money then remaining
will be repaid to the Company.

SECTION 1004. Corporate Existence.

Subject to Article Eight, the Company shall do ause to be done all things necessary to presedr/kesp in full force and effect the
corporate existence, rights (charter and statutmg) franchises of the Company and each Subsidfahe Company; provided, however, |
the Company shall not be required to preserve, gitpect to the Company, any such right or framchis with respect to any such Subsidi
(subject to all the other covenants in this Indesjtuany such corporate existence, right or fraseshf the Board of Directors shall determine
that the preservation thereof is no longer desérabthe conduct of the business of the Companyitarubsidiaries as a whole and that the
loss thereof is not disadvantageous in any materggect to the Holders.

SECTION 1005. Maintenance of Properties.

The Company shall cause all properties owned by ttrapany or any Restricted Subsidiary or used fof foe use in the conduct of its
business or the business of any Restricted Subgittidoe maintained and kept in good conditionarep
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and working order and supplied with all necessanyigment and shall cause to be made all necesspayrs, renewals, replacements,
betterments and improvements thereof, all as ijutigment of the Company may be necessary sohbdiusiness carried on in connection
therewith may be properly and advantageously caieduat all times; provided, however, that nothimghis Section 1005 shall prevent the
Company from discontinuing the maintenance of d@mguch properties if such discontinuance is, injtlitggment of the Company, desirable
the conduct of its business or the business offarsidiary and not disadvantageous in any matersalect to the Holders.

SECTION 1006. Insurance.

The Company shall at all times keep all of its @adRestricted Subsidiaries' properties which dr@insurable nature insured with insurers,
believed by the Company to be responsible, agiiastor damage to the extent that property of sintharacter is usually so insured by
companies similarly situated and owning like proigst

SECTION 1007. Reports.

Whether or not the Company is subject to Sectida)l@ 15(d) of the Exchange Act, or any succepsavision thereto, the Company shall
file with the Commission the annual reports, quérteeports and other documents which the Compaoylevhave been required to file with
the Commission pursuant to such Section 13(a) @@)1d& any successor provision thereto if the Camypaere subject thereto, such
documents to be filed with the Commission on ooiprd the respective dates (the "Required Filinge®§ by which the Company would hi
been required to file them. The Company shall adlssmy event (a) within 15 days of each RequirduhdiDate (i) transmit by mail to all
Holders, as their names and addresses appear Setheity Register, without cost to such Holdersl &i) file with the Trustee copies of the
annual reports, quarterly reports and other doctsn@rithout exhibits) which the Company would hdesn required to file with the
Commission pursuant to Section 13(a) or 15(d) efflkchange Act or any successor provisions théréte Company were subject thereto
and (b) if filing such documents by the Companyhwtite Commission is not permitted under the Exchakgt, promptly upon written
request, supply copies of such documents (withglibés) to any prospective Holder.

SECTION 1008. Statement by Officers as to Default.

(a) The Company shall deliver to the Trustee, endite of delivery of each annual report to bevdedid pursuant to Section 1007, a brief
certificate from the principal executive officerjnzipal financial officer or principal accountirafficer as to his or her knowledge of the
Company's compliance during the period coveredusi seport with all conditions and covenants uriter Indenture. If the signer has
knowledge of

79



any noncompliance that occurred during such petlwcertificate shall describe its status and veletibn the Company has taken or is tal
or proposes to take with respect thereto. For mepof this Section 1008(a), such compliance Sigafletermined without regard to any
period of grace or requirement of notice under théienture.

(b) When any Default has occurred and is continuinder this Indenture, or if the trustee for or lieéder of any other evidence of Debt of
Company or any Restricted Subsidiary gives anyceair takes any other action with respect to angdidefault (other than with respect to
Debt in the principal amount of less than $25,000,6r its foreign currency equivalent at the timieg Company shall, within 30 days of si
occurrence, notice or other action, deliver toThastee by registered or certified mail or by teden, telex or facsimile transmission an
Officers' Certificate specifying such event, notizeother action, its status and what action them@any is taking or purposes to take with
respect thereto.

SECTION 1009. Change of Control Triggering Event.

(a) Upon the occurrence of a Change of Controldating Event, each Holder shall have the righetquire that the Company repurchase
such Holder's Securities in whole or in part iregral multiples of $1,000 principal amount at miyuin accordance with the procedures set
forth in this Section 1009 and this Indenture.

(b) Within 30 days of the occurrence of both a Gfeaf Control and a Rating Decline with respedht Securities (a "Change of Control
Triggering Event"), the Company will be requiredtiake an Offer to Purchase all Outstanding Seesrdt a price in cash equal to 101% of
the Accreted Value of the Securities on the pureltizde, plus accrued and unpaid interest (if amguth purchase date (subject to the rig
Holders of record on the relevant record date teike interest due on the relevant interest paymats).

(c) The Company and the Trustee shall perform ttesipective obligations for the Offer to Purchasepecified in the Offer. Prior to the
Purchase Date, the Company shall (i) accept fomeay Securities or portions thereof tendered puntstaethe Offer, (i) irrevocably deposit
with the Paying Agent (or, if the Company is actawits own Paying Agent, segregate and hold st s provided in Section 1003) money
sufficient to pay the Purchase Price of all Semsior portions thereof so accepted (providedsheah deposit may be made no later than
11:00 A.M. New York City time on the Purchase Difitbe Company elects) and (iii) deliver or causdé delivered to the Trustee all
Securities so accepted together with an Officeestificate stating the Securities or portions tloéccepted for payment by the Company.
The Paying Agent shall promptly mail or deliveiHolders of Securities so
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accepted payment in an amount equal to the Puréhéses and the Trustee shall promptly authentieatémail or deliver to such Holders a
new Security or Securities equal in principal am@atrmaturity to any unpurchased portion of tha@pal amount at maturity of the Security
surrendered as requested by the Holder. Any Sgawitaccepted for payment shall be promptly mailedelivered by the Company to the
Holder thereof. In the event that the aggregatehge Price is less than the amount delivereddoZtimpany to the Trustee or the Paying
Agent, the Trustee or the Paying Agent, as the gagebe, shall deliver the excess to the Compamyeadiately after the Purchase Date.

(d) A "Change of Control" means the occurrencemyf @f the following events:

(i) if any "person" or "group” (as such terms asediin Sections 13(d) and 14(d) of the ExchangeoAany successor provisions to either of
the foregoing), including any group acting for fhepose of acquiring, holding, voting or disposaigecurities within the meaning of Rule
13d- 5(b)(1) under the Exchange Act, other than@rgyor more of the Permitted Holders, becomes&ttbeeficial owner” (as defined in Rule
13d-3 under the Exchange Act, except that a perslbbe deemed to have "beneficial ownership" ¢fshlares that any such person has the
right to acquire, whether such right is exercisamimediately or only after the passage of timeediy or indirectly, of 35% or more of the
total voting power of the Voting Stock of the Compaprovided, however, that the Permitted Holdeesthe "beneficial owners" (as defined
in Rule 13d-3 under the Exchange Act, except tharaon will be deemed to have "beneficial owngrsbf all shares that any such person
has the right to acquire, whether such right ig@sable immediately or only after the passagénoé), directly or indirectly, in the aggregate
of a lesser percentage of the total voting poweghefVoting Stock of the Company than such othesgeor group (for purposes of this
clause (i), such person or group shall be deemédneficially own any Voting Stock of a corporatihe "specified corporation”) held by
any other corporation (the "parent corporation")asw as such person or group beneficially owngatly or indirectly, in the aggregate a
majority of the total voting power of the Votingo8k of such parent corporation); or

(i) the sale, transfer, assignment, lease, comwayar other disposition, directly or indirectly,all or substantially all the assets of the
Company and the Restricted Subsidiaries, considesedwhole (other than a disposition of such agsean entirety or virtually as an entir
to a Wholly Owned Restricted Subsidiary or one orerPermitted Holders) shall have occurred; or
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(iii) during any period of two consecutive yeargjividuals who at the beginning of such period tituted the Board of Directors (together
with any new directors whose election or appointiisnsuch board or whose nomination for electiorih®g/shareholders of the Company
was approved by a vote of a majority of the diresthen still in office who were either directotslae beginning of such period or whose
election or nomination for election was previoustyapproved) cease for any reason to constitutajerity of the Board of Directors then in
office; or

(iv) the shareholders of the Company shall haveayga any plan of liquidation or dissolution of tempany.

(e) The Company shall not be required to make der@ Purchase upon a Change of Control Triggewngnt if a third party makes the
Offer to Purchase in the manner, at the times @nerwise in compliance with the requirements sehfn this Indenture applicable to an
Offer to Purchase made by the Company and purcladisgscurities validly tendered and not withdrawrder such Offer to Purchase.

(f In the event that the Company makes an Offéunchase the Securities, the Company shall comityany applicable securities laws ¢
regulations, including any applicable requiremeritSection 14(e) of, and Rule 14e-1 under, the Brgle Act. To the extent that the
provisions of any securities laws or regulationsfict with provisions of this Section, the Compastyall comply with the applicable
securities laws and regulations and shall not leengel to have breached its obligations under thiticgeby virtue thereof.

SECTION 1010. Limitation on Consolidated Debt.

(a) The Company shall not, and shall not permit Ragtricted Subsidiary to, directly or indirectligcur any Debt, unless, after giving pro
forma effect to such Incurrence and the receiptegrplication of the net proceeds thereof, no DefauEvent of Default would occur as a
consequence of such Incurrence or be continuidgviirig such Incurrence and either (i) the ratigA) the aggregate consolidated principal
amount (or, in the case of Debt issued at a did¢ctlm then-Accreted Value) of Debt of the Compantstanding as of the most recent
available quarterly or annual balance sheet, gfténg pro forma effect to the Incurrence of suakbDand any other Debt Incurred or repaid
since such balance sheet date and the receiptppfidagion of the net proceeds thereof, to (B) @didated Cash Flow Available for Fixed
Charges for the four full fiscal quarters next pdiag the Incurrence of such Debt for which comaikd financial statements are available,
would be less than 5.0 to 1.0, or (ii) the Compau@onsolidated Capital Ratio as of the most reaeailable quarterly or annual balance
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sheet, after giving pro forma effect to (x) theunmence of such Debt and any other Debt Incurre@joaid since such balance sheet date, (y)
the issuance of any Capital Stock (other than Qififigd Stock) of the Company since such balanezsHate, including the issuance of any
Capital Stock to be issued concurrently with theulnence of such Debt, and (z) the receipt andiegtfn of the net proceeds of such Det
Capital Stock, as the case may be, is less thant@.2.0.

(b) Notwithstanding the foregoing limitation, the@pany or any Restricted Subsidiary may Incur ang/all of the following (each of which
shall be given independent effect):

(i) Debt under the Securities, this Indenture or Restricted Subsidiary Guarantee;

(il) Debt under Credit Facilities in an aggregategpal amount outstanding or available (togethih all refinancing Debt outstanding or
available pursuant to clause (viii) below in reggEfdDebt previously Incurred pursuant to this slauii)) at any one time not to exceed the
greater of (x) $750,000,000, which amount shalpe&enanently reduced by the amount of Net Avail&eceeds used to repay Debt under
the Credit Facilities, and not reinvested in Tefenwinications/IS Assets or used to purchase Segsioti repay other Debt, pursuant to an
permitted by

Section 1016, and (y) 85% of the Eligible Receieabl

(iii) Purchase Money Debt, provided that the amafrduch Purchase Money Debt does not exceed 10@¢ cost of the construction,
installation, acquisition, lease, development goriovement of the applicable Telecommunications/tSeks;

(iv) Subordinated Debt of the Company; providedyéeer, that the aggregate principal amount of $deht, together with any other
outstanding Debt Incurred pursuant to this claiige ghall not exceed $500,000,000 at any one fwiech amount shall be permanently
reduced by the amount of Net Available Proceedd tseepay Subordinated Debt of the Company, andeaiavested in
Telecommunications/IS Assets or used to purchasertiies or repay other Debt, pursuant to and aspied by

Section 1016), except to the extent such Debt érex of $500,000,000 (A) is subordinated to akpibebt of the Company other than Debt
Incurred pursuant to this clause (iv) in excessuah $500,000,000 limitation, (B) does not provimiethe payment of cash interest on such
Debt prior to the Stated Maturity of the Securitesl (C) (1) does not provide for payments of ppakof such Debt at stated maturity or by
way of a sinking fund applicable thereto or by vehyany mandatory redemption, defeasance, retireorergpurchase thereof by the Comg
(including any
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redemption, retirement or repurchase which is ogetit upon events or circumstances, but excludiggetirement required by virtue of the
acceleration of any payment with respect to sudbt Dpon any event of default thereunder), in eas®eon or prior to the Stated Maturity of
the Securities, and (2) does not permit redemptiasther retirement (including pursuant to an oféepurchase made by the Company) of
such Debt at the option of the holder thereof oprar to the Stated Maturity of the Securities;

(v) Debt outstanding on the Measurement Date;

(vi) Debt owed by the Company to any Restricteds®liary of the Company or Debt owed by a RestriGatsidiary of the Company to the
Company or a Restricted Subsidiary of the Comppryyided, however, that

(x) upon the transfer, conveyance or other disfprslly such Restricted Subsidiary or the Compargnyf Debt so permitted to a Person o
than the Company or another Restricted SubsidiitlyeoCompany or (y) if for any reason such ResdcSubsidiary ceases to be a Restri
Subsidiary, the provisions of this clause (vi) $hallonger be applicable to such Debt and such Bledll be deemed to have been Incurre
the issuer thereof at the time of such transfemvepance or other disposition or when such Restii@ubsidiary ceases to be a Restricted
Subsidiary;

(vii) Debt Incurred by a Person prior to the tindg §uch Person became a Restricted Subsidiarysy&) Person merges into or consolidates
with a Restricted Subsidiary or (C) another RedSubsidiary merges into or consolidates withhdeerson (in a transaction in which such
Person becomes a Restricted Subsidiary), which ®abtot Incurred in anticipation of such transactind was outstanding prior to such
transaction;

(viii) Debt Incurred to renew, extend, refinancefahse, repay, prepay, repurchase, redeem, esteckange or refund (each, a "refinancing”)
Debt Incurred pursuant to clause (i), (ii), (i),

(vii) or (xii) of this paragraph (b) or this clau6sii), in an aggregate principal amount (or iged at a discount, the then-Accreted Value) not
to exceed the aggregate principal amount (or iféddsat a discount, the then-Accreted Value) ofaswtued interest on the Debt so refinanced
plus the amount of any premium required to be paabnnection with such refinancing pursuant totdrens of the Debt so refinanced or the
amount of any premium reasonably determined byBtheerd of Directors as necessary to accomplish eeftrancing by means of a tender
offer or privately negotiated repurchase, plusekgenses of the Company Incurred in connection stitth refinancing; provided,
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however, that (A) the refinancing Debt shall notskaior in right of payment to the Debt that isngeiefinanced and (B) in the case of any
refinancing of Debt Incurred pursuant to clausg({), (vii) or (xii) or, if such Debt previouslyefinanced Debt Incurred pursuant to any such
clause, this clause (viii), the refinancing Debtitsyterms, or by the terms of any agreement drunsent pursuant to which such Debt is
issued,

(x) does not provide for payments of principal o€ls Debt at stated maturity or by way of a sinkimgd applicable thereto or by way of any
mandatory redemption, defeasance, retirement arrcbpse thereof by the Company (including any rgadiem, retirement or repurchase
which is contingent upon events or circumstancesekcluding any retirement required by virtuelué icceleration of any payment with
respect to such Debt upon any event of defaulethder), in each case prior to the time the sameeguired by the terms of the Debt being
refinanced and (y) does not permit redemption beotetirement (including pursuant to an offer tmghase made by the Company) of such
Debt at the option of the holder thereof priortte time the same are required by the terms of @& Being refinanced, other than, in the case
of clause (x) or (y), any such payment, redemptioather retirement at the option of the holdeswth Debt (including pursuant to an offe
purchase made by the Company) which is conditiapesh a change of control pursuant to provisionstrtially similar to those described
under Section 1009;

(ix) Debt (A) in respect of performance, suretyappeal bonds, Guarantees, letters of credit ortn@isement obligations Incurred or provic
in the ordinary course of business securing thibpaance of contractual, franchise, lease, selftiasce or license obligations and not in
connection with the Incurrence of Debt or (B) ispect of customary agreements providing for indéication, adjustment of purchase price
after closing, or similar obligations, or from Gaatees or letters of credit, surety bonds or peréwrce bonds securing any such obligatior
the Company or any of its Restricted Subsidiarigsyant to such agreements, Incurred in conneutitnthe disposition of any business,
assets or Restricted Subsidiary of the Companye(dtian Guarantees of Indebtedness Incurred byargon acquiring all or any portion of
such business, assets or Restricted Subsidiahed@dmpany for the purpose of financing such adipig and in an aggregate principal
amount not to exceed the gross proceeds actualyved by the Company or any Restricted Subsidiagpnnection with such disposition;

(x) Debt consisting of Permitted Interest Rate arr€ncy Protection Agreements;
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(xi) Debt not otherwise permitted to be Incurredsuant to clauses
(i) through (x) above or clause (xii) below, whitbgether with any other outstanding Debt Incupatsuant to this clause (xi), has an
aggregate principal amount not in excess of $5Q0@@at any time outstanding; and

(xii) Debt under the 9-1/8% Senior Notes, the %4/Benior Notes Indenture or restricted subsidialgragntees issued in accordance with the
9-1/8% Senior Notes Indenture.

(c) Notwithstanding any other provision of this S@e 1010, the maximum amount of Debt that the Camnypor a Restricted Subsidiary may
Incur pursuant to this Section 1010 shall not bented to be exceeded due solely to the result ofufidions in the exchange rates of
currencies.

(d) For purposes of determining any particular antafi Debt under this

Section 1010, (i) Guarantees, Liens or obligatioith respect to letters of credit supporting Detiteswise included in the determination of
such particular amount shall not be included andufiy Liens granted for the benefit of the Sedesipursuant to the provisions referred to in
the first paragraph of Section 1014 shall not batrd as Debt. For purposes of determining cormgiavith this Section 1010, in the event
that an item of Debt meets the criteria of morentbae of the types of Debt described in the abtsgses, the Company, in its sole discret
shall classify such item of Debt and only be reegito include the amount and type of such Debhmaf such clauses.

SECTION 1011. Limitation on Debt of Restricted Sdmies.

The Company shall not permit any Restricted Subsjdhat is not a Guarantor to Incur any Debt ekeey and all of the following (each of
which shall be given independent effect):

() Restricted Subsidiary Guarantees;

(i) Debt outstanding on the Measurement Date;

(iii) Debt of Restricted Subsidiaries under Crdshicilities permitted to be Incurred pursuant taska(ii) of paragraph (b) of Section 1010;
(iv) Purchase Money Debt of Restricted Subsidigpesnitted to be Incurred pursuant to clausediiiparagraph (b) of Section 1010;

(v) Debt owed by a Restricted Subsidiary to the Gany or a Restricted Subsidiary of the Company figgdhto be Incurred pursuant to
clause
(vi) of paragraph (b) of Section 1010;
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(vi) Debt of Restricted Subsidiaries consisting?efmitted Interest Rate or Currency Protection Agrents permitted to be Incurred pursuant
to clause (x) of paragraph (b) of Section 1010;

(vii) Debt of Restricted Subsidiaries permittecomIncurred under clause
(vii) of paragraph (b) of Section 1010;

(viii) Debt of Restricted Subsidiaries permittedo® Incurred under clause
(ix) or (xi) of paragraph (b) of Section 1010; and

(ix) Debt which is Incurred to refinance any DebadRestricted Subsidiary permitted to be Incupadsuant to clauses (i), (ii),

(iii), (iv) and (vii) of this paragraph or this elae (ix), in an aggregate principal amount (ossiied at a discount, the then- Accreted Value)
not to exceed the aggregate principal amount (ssifed at a discount, the then-Accreted Valu¢h®Debt so refinanced, plus the amount of
any premium required to be paid in connection withh refinancing pursuant to the terms of the Bebefinanced or the amount of any
premium reasonably determined by the Board of Damscas necessary to accomplish such refinancingdans of a tender offer or privately
negotiated repurchase, plus the amount of expexithe Company and the applicable Restricted Sidorgidihcurred in connection therewith;
provided, however, that, in the case of any refiirag of Debt Incurred pursuant to clause

(1), (ii) or (vii) or, if such Debt previously rafanced Debt Incurred pursuant to any such clahisectause (ix), the refinancing Debt by its
terms, or by the terms of any agreement or instnirpersuant to which such Debt is Incurred, (x)sloet provide for payments of principal
at the stated maturity of such Debt or by way efrking fund applicable to such Debt or by way 0§ anandatory redemption, defeasance,
retirement or repurchase of such Debt by the Compamany Restricted Subsidiary (including any regdéon, retirement or repurchase wh
is contingent upon events or circumstances, butiditg any retirement required by virtue of accatiem of such Debt upon an event of
default thereunder), in each case prior to the timesame are required by the terms of the Debgheffinanced and (y) does not permit
redemption or other retirement (including pursutardan offer to purchase made by the Company ors&riReed Subsidiary) of such Debt at
the option of the holder thereof prior to the siateaturity of the Debt being refinanced, other thanhe case of clause (x) or (y), any such
payment, redemption or other retirement (includigsuant to an offer to purchase made by the Coynpaa
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Restricted Subsidiary) which is conditioned upoa ¢hange of control of the Company pursuant toipionws substantially similar to those
contained in Section 1009.

Notwithstanding any other provision of this Sectid@i1, the maximum amount of Debt that a Restri€glosidiary may Incur pursuant to 1
Section 1011 shall not be deemed to be exceedesdaikiy as the result of fluctuations in the exafemates of currencies.

For purposes of determining any particular amodimebt under this

Section 1011, Guarantees, Liens or obligations veiipect to letters of credit supporting Debt otlige included in the determination of such
particular amount shall not be included. For puesasf determining compliance with this

Section 1011, in the event that an item of Debttsdee criteria of more than one of the types dbttkescribed in the above clauses, the
Company, in its sole discretion, shall classifytsitem of Debt and only be required to include @ahgount and type of such Debt in one of
such clauses.

SECTION 1012. Limitation on Restricted Payments.

(a) The Company (i) shall not, and shall not pelamif Restricted Subsidiary to, directly or inditgctieclare or pay any dividend, or make
any distribution, in respect of its Capital Stoek@the holders thereof, excluding any dividenddistributions which are made solely to the
Company or a Restricted Subsidiary (and, if sucstireged Subsidiary is not a Wholly Owned Subsiglian the other stockholders of such
Restricted Subsidiary on a pro rata basis or oasstihat results in the receipt by the Compargy Restricted Subsidiary of dividends or
distributions of greater value than it would reeeon a pro rata basis) or any dividends or distiding payable solely in shares of Capital
Stock of the Company (other than Disqualified Sjamkin options, warrants or other rights to acgquapital Stock of the Company (other
than Disqualified Stock); (ii) shall not, and shadit permit any Restricted Subsidiary to, purchasgeem, or otherwise retire or acquire for
value (x) any Capital Stock of the Company or aegtRcted Subsidiary of the Company or (y) anyangi warrants or rights to purchase or
acquire shares of Capital Stock of the CompanyngrRestricted Subsidiary or any securities conblrtdor exchangeable into shares of
Capital Stock of the Company or any Restricted ®lidny, except, in any such case, any such purgliademption or retirement or
acquisition for value (A) paid to the Company dRestricted Subsidiary (or, in the case of any queiechase, redemption or other retirement
or acquisition for value with respect to a RestiicBubsidiary that is not a Wholly Owned Subsidi&mthe other stockholders of such
Restricted Subsidiary on a pro rata basis or oassstihat results in the receipt by the Compargy Restricted Subsidiary of payments of
greater value than it would receive on
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a pro rata basis) or (B) paid solely in sharesabit@l Stock (other than Disqualified Stock) of thempany; (i) shall not make, or permit ¢
Restricted Subsidiary to make, any Investment fdtien an Investment in the Company or a RestriSigusidiary or a Permitted Investment)
in any Person, including the Designation of anytReied Subsidiary as an Unrestricted Subsidiaryhe Revocation of any such
Designation, according to Section 1019; (iv) shall, and shall not permit any Restricted Subsidiaryedeem, defease, repurchase, retire or
otherwise acquire or retire for value, prior to @cheduled maturity, repayment or sinking fund peytnDebt of the Company which is
subordinate in right of payment to the Securit@bér than any redemption, defeasance, repurchetgement or other acquisition or
retirement for value made in anticipation of sgiisff a scheduled maturity, repayment or sinkingidfobligation due within one year therec
and (v) shall not, and shall not permit any RestdcSubsidiary to, issue, transfer, convey, setitberwise dispose of Capital Stock of any
Restricted Subsidiary to a Person other than threpgaoy or another Restricted Subsidiary if the tabareof is that such Restricted
Subsidiary shall cease to be a Restricted Subgidiawhich event the amount of such "Restrictegrient” shall be the Fair Market Value of
the remaining interest, if any, in such former Retgd Subsidiary held by the Company and the d&estricted Subsidiaries (each of clauses
(i) through (v) being a "Restricted Payment") If) @n Event of Default, or an event that with thsging of time or the giving of notice, or
both, would constitute an Event of Default, shalv& occurred and be continuing, or (2) upon gidffgct to such Restricted Payment, the
Company could not Incur at least $1.00 of additidebt pursuant to paragraph (a) of

Section 1010, or (3) upon giving effect to suchtReted Payment, the aggregate of all Restrictedriegats made on or after the Measuren
Date, including Restricted Payments made purswaacittise (A) or (B) of the proviso at the end @ #entence, and Permitted Investments
made on or after the Measurement Date pursuaasse (i) or (j) of the definition thereof (the anmb of any such Restricted Payment or
Permitted Investment, if made other than in caslbetbased upon Fair Market Value) exceeds theafufa) 50% of cumulative Consolidal
Net Income (or, in the case that Consolidated Nedme shall be negative, 100% of such negative athsince the end of the last full fisc
quarter prior to the Measurement Date throughdbeday of the last full fiscal quarter endingestst 45 days prior to the date of such
Restricted Payment and (b) plus, in the case ofRewyocation made after the Measurement Date, am@negual to the lesser of the portion
(proportionate to the Company's equity intereshanSubsidiary to which such Revocation relateshefrair Market Value of the net assel
such Subsidiary at the time of Revocation and theumnt of Investments previously made (and treasea Restricted Payment) by the
Company or any Restricted Subsidiary in such Sidosidprovided, however, that the Company or a Retetl Subsidiary of the Company
may, without regard to the limitations in clausg 8t subject to
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clauses (1) and (2), make (A) Restricted Paymends iaggregate amount not to exceed the sum cd@3000 and the aggregate net cash
proceeds received after the Measurement Date ¢qpisal contributions to the Company, from theigatce (other than to a Subsidiary or an
employee stock ownership plan or trust establighethe Company or any such Subsidiary for the heogtheir employees) of Capital Sto
(other than Disqualified Stock) of the Company, and

(i) from the issuance or sale of Debt of the Compar any Restricted Subsidiary (other than to las®liary, the Company or an employee
stock ownership plan or trust established by then@amy or any such Subsidiary for the benefit ofrtmployees) that after the Measuren
Date has been converted into or exchanged for &leiiock (other than Disqualified Stock) of the Qmmy and (B) Investments in Persons
engaged in the Telecommunications/IS Business eggnegate amount not to exceed the after-taxgrathe sale, after the Measurement
Date, of Special Assets to the extent sold for c@sish Equivalents, Telecommunications/IS Asseti@assumption of Debt of the Comp
or any Restricted Subsidiary (other than Debt ithatibordinated to the Securities or any applicRastricted Subsidiary Guarantee) and
release of the Company and all Restricted Subgdidmom all liability on the Debt assumed. The @gmte net cash proceeds referred to in
the immediately preceding clauses (A)(i) and (AXhall not be utilized to make Restricted Paymentsuant to such clauses to the extent
such proceeds have been utilized to make Perniittexstments under clause (i) of the definition B&fmitted Investments."

(b) Notwithstanding the foregoing limitation, (l¢ Company may pay any dividend on Capital Stockngfclass of the Company within 60
days after the declaration thereof if, on the adaten the dividend was declared, the Company coaNe fpaid such dividend in accordance
with the foregoing provisions; provided, howevégttat the time of such payment of such dividedptmer Event of Default shall have
occurred and be continuing (or result therefrom);

(il) the Company may repurchase any shares ofatar@on Stock or options to acquire its Common Sfoat Persons who were formerly
directors, officers or employees of the Compangroy of its Subsidiaries or other Affiliates in an@unt not to exceed $3,000,000 in any 12-
month period; (iii) the Company and any Restricsedbsidiary may refinance any Debt otherwise peeaitty clause

(viii) of paragraph (b) of Section 1010 or claus® 6f Section 1011; (iv) the Company and any Retd Subsidiary may retire or repurchase
any Capital Stock of the Company or of any Re®dubsidiary or any Subordinated Debt of the Camjiaexchange for, or out of the
proceeds of the substantially concurrent sale (dtten to a Subsidiary of the Company or an empmasteck ownership plan or trust
established by the Company or any such Subsidarhé benefit of their employees) of, Capital &téather than Disqualified Stock) of the
Company, provided that the proceeds from any suchange or sale of Capital Stock shall be excldd®d any calculation pursuant to
clause (A)(i) in the

90



proviso at the end of paragraph (a) above or puatdoeclause (b) of the definition of "Invested @alJ; and (v) the Company may pay cash
dividends in any amount not in excess of $50,00DjAGny 12-month period in respect of PreferreatEof the Company (other than
Disqualified Stock). The Restricted Payments descrin the foregoing clauses (i), (ii) and (v) $halincluded in the calculation of
Restricted Payments; the Restricted Payments theski clauses (iii) and (iv) shall be excludedhie calculation of Restricted Payments.

SECTION 1013. Limitation on Dividend and Other P&nRestrictiong\ffecting Restricted Subsidiaries.

(a) The Company shall not, and shall not permit Ragtricted Subsidiary to, directly or indirecttyeate or otherwise cause or suffer to exist
or become effective any consensual encumbranagstiation (other than pursuant to law or regulation the ability of any Restricted
Subsidiary (i) to pay dividends (in cash or otheeayior make any other distributions in respecto€apital Stock owned by the Company or
any other Restricted Subsidiary or pay any Delattber obligation owed to the Company or any othestRcted Subsidiary, (ii) to make loe
or advances to the Company or any other Restri8tdxidiary or (iii) to transfer any of its Propettythe Company or any other Restricted
Subsidiary.

(b) Notwithstanding the foregoing limitation, th@@pany may, and may permit any Restricted Subsidigrcreate or otherwise cause or
suffer to exist (i) any encumbrance or restricfpomsuant to any agreement in effect on the MeasemeDate, (ii) any customary (as
conclusively determined in good faith by the CHigfancial Officer of the Company) encumbrance atrietion applicable to a Restricted
Subsidiary that is contained in an agreement dringent governing or relating to Debt containediy Credit Facilities or Purchase Money
Debt, provided that such encumbrances and restigfiermit the distribution of funds to the Compangn amount sufficient for the
Company to make the timely payment of interestipuen (if any) and principal (whether at stated miaguby way of a sinking fund
applicable thereto, by way of any mandatory red@nptiefeasance, retirement or repurchase tharabfiding upon the occurrence of
designated events or circumstances or by virtecoéleration upon an event of default, or by wagedemption or retirement at the option of
the holder of the Debt, including pursuant to offer purchase) according to the terms of this Inderand the Securities and other Debt that
is solely an obligation of the Company, but prodderther that such agreement may neverthelessicootistomary (as so determined) net
worth, leverage, invested capital and other finainmbvenants, customary (as so determined) covemaegarding the merger of or sale of a
any substantial part of the assets of the Compaayy Restricted Subsidiary, customary (as so oeted) restrictions on transactions with
affiliates and customary (as so determined)

91



subordination provisions governing Debt owed toGmenpany or any Restricted Subsidiary, (iii) angwanbrance or restriction pursuant to
an agreement relating to any Acquired Debt, whiotuenbrance or restriction is not applicable to Beyson, or the properties or assets of
Person, other than the Person so acquired, (ivieaoymbrance or restriction pursuant to an agreeaffatting a refinancing of Debt
Incurred pursuant to an agreement referred toainsd (i), (i) or (iii) of this paragraph (b), pided, however, that the provisions contained in
such agreement relating to such encumbrance oictast are no more restrictive (as so determinedny material respect than the
provisions contained in the agreement the subljecebdf, (v) in the case of clause (iii) of paradrép) above, any encumbrance or restriction
contained in any security agreement (including pi@hLease Obligation) securing Debt of the Compana Restricted Subsidiary otherwise
permitted under this Indenture, but only to theeaksuch restrictions restrict the transfer ofRn@perty subject to such security agreement,
(vi) in the case of clause (iii) of paragraph (apwee, customary provisions (A) that restrict thblstting, assignment or transfer of any
Property that is a lease, license, conveyancentitasicontract, (B) contained in asset sale or o#isset disposition agreements limiting the
transfer of the Property being sold or disposeperfding the closing of such sale or dispositiof@rarising or agreed to in the ordinary
course of business, not relating to any Debt, hAatido not, individually or in the aggregate, dettifeom the value of Property of the
Company or any Restricted Subsidiary in any manmeerial to the Company or any Restricted Subsidi@ii) any encumbrance or
restriction with respect to a Restricted Subsidiargosed pursuant to an agreement which has beeredrinto for the sale or disposition of
all or substantially all of the Capital Stock ooperty of such Restricted Subsidiary, provided thatconsummation of such transaction
would not result in a Default or an Event of Defatlat such restriction terminates if such tratisads abandoned and that the
consummation or abandonment of such transactioarsetithin one year of the date such agreementanteyed into, and (viii) any
encumbrance or restriction pursuant to this Indendund the Securities.

SECTION 1014. Limitation on Liens

The Company shall not, and shall not permit anytfitsd Subsidiary to, directly or indirectly, Incar suffer to exist any Lien on or with
respect to any Property now owned or acquired #fteMeasurement Date to secure any Debt witholtngaor causing such Restricted
Subsidiary to make, effective provision for secgrihe Securities (x) equally and ratably with sDabt as to such Property for so long as
such Debt will be so secured or (y) in the everhdDebt is Debt of the Company or a Guarantor wiigubordinate in right of payment to
the Securities or the applicable Restricted Suasidbuarantee, prior to such Debt as to such Pipf@rso long as such Debt will be so
secured.
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The foregoing restrictions shall not apply to:L{i@ns existing on the Measurement Date and secetiy outstanding on the Measurement
Date or Incurred by the Company or a RestrictedsBlidry on or after the Measurement Date pursuaahy Credit Facility to secure Debt
permitted to be Incurred by the Company or suchrRésd Subsidiary pursuant to clause (ii) of paspi

(b) under Section 1010; (ii) Liens securing Debamamount which, together with the aggregate amafudebt then outstanding or available
under all Credit Facilities (together with all medincing Debt then outstanding or available purst@olause (viii) of paragraph (b) of Section
1010 in respect of Debt previously Incurred undexdt Facilities), does not exceed 1.5 times then@any's Consolidated Cash Flow
Available for Fixed Charges for the four full fiscpuarters preceding the Incurrence of such Liewfloich the Company's consolidated
financial statements are available, determined prodorma basis as if such Debt had been Inclaretthe proceeds thereof had been ap
at the beginning of such four fiscal quarters) (iiens in favor of the Company or any RestrictethSdiary; provided, however, that any
subsequent issue or transfer of Capital Stocklgragvent that results in any such Restricted Sidrgiceasing to be a Restricted Subsidiary
or any subsequent transfer of the Debt securedhpgiach Lien (except to the Company or a RestriSiglosidiary) shall be deemed, in each
case, to constitute the Incurrence of such Liethbyissuer thereof; (iv) Liens Incurred by the Campor a Restricted Subsidiary to secure
Purchase Money Debt permitted to be Incurred byCtpany or such Restricted Subsidiary pursuadlaigse (iii) of paragraph (b) under
Section 1010, provided that any such Lien may wtgrel to any Property other than the TelecommuioioaflS Assets installed, constructed,
acquired, leased, developed or improved with tlegeds of such Purchase Money Debt and any imprewsnor accessions thereto (it be
understood that all Debt to any single lender ougrof related lenders or outstanding under argisioredit facility, and in any case relating
to the same group or collection of Telecommunicetits Assets financed thereby, shall be considersdgle Purchase Money Debt, whe!
drawn at one time or from time to time); (v) Lielssecure Acquired Debt, provided that (a) suclattaches to the acquired Property prior
to the time of the acquisition of such Property éndsuch Lien does not extend to or cover anyrddneperty; (vi) Liens to secure Debt
Incurred to refinance, in whole or in part, Debtwged by any Lien referred to in the foregoing sksu(i), (iv) and (v) or this clause (vi) so
long as such Lien does not extend to any otherd?tpgother than improvements and accessions torigaal Property) and the principal
amount of Debt so secured is not increased exseptherwise permitted under clause (viii) of paagdr

(b) of Section 1010 or clause (ix) of Section 1044i) Liens not otherwise permitted by the foremmiclauses (i) through (vi) securing Deb
an aggregate amount not to exceed 5% of the Contgpp@aynsolidated Tangible Assets;

(vii) Liens granted after the Issue Date pursuant
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this Section 1014 to secure the Securities; andP@mitted Liens.
SECTION 1015. Limitation on Sale and Leaseback 3aations.

The Company shall not, and shall not permit anytfitdsd Subsidiary to, directly or indirectly, eniato, assume, Guarantee or otherwise
become liable with respect to any Sale and Leagebansaction, unless (i) the Company or such Réstr Subsidiary would be entitled to
Incur (a) Debt in an amount equal to the Attriblgaalue of the Sale and Leaseback Transactiorupntdo Section 1010 and (b) a Lien
pursuant to Section 1014, equal in amount to thabAttable Value of the Sale and Leaseback Traiwaatithout also securing the
Securities, and (ii) the Sale and Leaseback Traioseis treated as an Asset Disposition and alhefconditions of Section 1016

(including the provisions concerning the applicatad Net Available Proceeds)

are satisfied with respect to such Sale and Lea&ehansaction, treating all of the consideratieceived in such Sale and Leaseback
Transaction as Net Available Proceeds for purpo$esch Section 1015.

SECTION 1016. Limitation on Asset Dispositions.

The Company shall not, and shall not permit anytfit@sd Subsidiary to, make any Asset Dispositiofess: (i) the Company or the
Restricted Subsidiary, as the case may be, recebresderation for such disposition at least etp#ihe Fair Market Value for the Property
sold or disposed of as determined by the Boardigdibrs in good faith and evidenced by a BoardoRei®n filed with the Trustee; and (ii)
at least 75% of the consideration for such dispmsitonsists of cash or Cash Equivalents or themagton of Debt of the Company or any
Restricted Subsidiary (other than Debt that is stibated to the Securities or any applicable Retsti Subsidiary Guarantee) and release of
the Company and all Restricted Subsidiaries frdriaddility on the Debt assumed (or if less tha®3he remainder of such consideration
consists of Telecommunications/IS Assets); providedvever, that, to the extent such dispositiomimes Special Assets, all or any portion
of the consideration may, at the Company's electionsist of Property other than cash, Cash Eqeig) the assumption of Debt or
Telecommunications/IS Assets.

The Net Available Proceeds (or any portion theréwfin Asset Dispositions may be applied by the Canypor a Restricted Subsidiary, to

extent the Company or such Restricted Subsidiast&lor is required by the terms of any Debt)1¢lthe permanent repayment or reduction

of Debt then outstanding under any Credit Facititythe extent such Credit Facility would requivels application or prohibit payments
pursuant to the Offer to Purchase described iridih@ving paragraph (other than Debt owed to thenpany or any Affiliate of the
Company);
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or (2) to reinvest in Telecommunications/IS Asgeisluding by means of an Investment in Telecomroatidns/IS Assets by a Restricted
Subsidiary with Net Available Proceeds receivedh®/Company or another Restricted Subsidiary).

Any Net Available Proceeds from an Asset Dispositiot applied in accordance with the precedinggragh within 360 days (or, in the case
of a disposition of Special Assets identified iaude (a) of the definition thereof in which the Wetilable Proceeds exceed $500,000,000,
540 days) from the date of the receipt of suchMatilable Proceeds shall constitute "Excess Prazé&tlhen the aggregate amount of
Excess Proceeds exceeds $10,000,000, the Compkiewequired to make an Offer to Purchase witthdixcess Proceeds on a pro rata
basis according to principal amount (or, in theeoafsDebt issued at a discount, the then-Accretaldd) for (x) Outstanding Securities at a
price in cash equal to 100% of the Accreted Valughe Securities on the purchase date plus acanddinpaid interest (if any) thereon
(subject to the right of Holders of record on tekevant record date to receive interest due omele@ant interest payment date) and (y) any
other Debt of the Company or any Guarantor thpais passu with the Securities, or any Debt of atfiRged Subsidiary that is not a
Guarantor, at a price no greater than 100% of timeipal amount thereof plus accrued and unpaiera@st (if any) to the purchase date (or
100% of the then-Accreted Value plus accrued ammhighinterest (if any) to the purchase date inciee of original issue discount Debt), to
the extent, in the case of this clause (y), reguineder the terms thereof (other than Debt owatlédCompany or any Affiliate of the
Company). To the extent there are any remainingg&x®roceeds following the completion of the OifePurchase, the Company shall apply
such Excess Proceeds to the repayment of otherdd & Company or any Restricted Subsidiary, &oektent permitted or required under
the terms thereof. Any other remaining Excess Rrdsenay be applied to any use as determined b@dhgany which is not otherwise
prohibited by this Indenture, and the amount ofdSscProceeds shall be reset to zero.

The Company and the Trustee shall perform thepeetsse obligations for the Offer to Purchase ax#jed in the Offer. Prior to the
Purchase Date, the Company shall (i) accept fomeay Securities or portions thereof tendered puntstaethe Offer, (i) irrevocably deposit
with the Paying Agent (or, if the Company is actawits own Paying Agent, segregate and hold st s provided in Section 1003) money
sufficient to pay the Purchase Price of all Semgior portions thereof so accepted (providedgbhaeh deposit may be made no later than
11:00 A.M. New York City time on the Purchase Difithe Company elects) and (iii) deliver or causdé delivered to the Trustee all
Securities so accepted together with an Officeestificate stating the Securities or portions tloéccepted for payment by the Company.
The Paying Agent shall promptly mail or deliveiHolders of Securities so accepted payment in aruatregual
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to the Purchase Price, and the Trustee shall pipmpthenticate and mail or deliver to such Holdereew Security or Securities equal in
principal amount at maturity to any unpurchasediporof the principal amount at maturity of the 88ty surrendered as requested by the
Holder. Any Security not accepted for payment shalpromptly mailed or delivered by the Companth®sHolder thereof. In the event that
the aggregate Purchase Price is less than the amielirered by the Company to the Trustee or therigaAgent, the Trustee or the Paying
Agent, as the case may be, shall deliver the exoetb® Company immediately after the Purchase.Date

Not later than the date upon which written notitarm Offer to Purchase is delivered to the Trudtee Company shall deliver to the Trus
an Officers' Certificate as to (i) the amount af @ffer, (ii) the allocation of the Net Availabledeeeds from the Asset Disposition pursual
which such Offer is being made and (iii) the coraptie of such allocation with the provisions of thection 1016.

In the event that the Company makes an Offer tolge the Securities, the Company shall comply avithapplicable securities laws and
regulations, including any applicable requiremaitSection 14(e) of, and Rule 14e-1 under, the Brge Act. To the extent that the
provisions of any securities laws or regulationsflict with provisions of this Section, the Compastyall comply with the applicable
securities laws and regulations and shall not leengel to have breached its obligations under thiti@eby virtue thereof.

SECTION 1017. Limitation on Issuance and Salesayital Stock oRestricted Subsidiaries.

The Company shall not, and shall not permit anytfitdsd Subsidiary to, issue, transfer, convey, @ebtherwise dispose of any shares of
Capital Stock of a Restricted Subsidiary or semgitonvertible or exchangeable into, or optiorerants, rights or any other interest with
respect to, Capital Stock of a Restricted Subsid@miany Person other than the Company or a ResdriBubsidiary except (i) a sale of all of
the Capital Stock of such Restricted Subsidiary esviby the Company and any Restricted Subsidiatyctiraplies with the provisions of
Section 1016 to the extent such provisions app)yin(a transaction that results in such Restdcsaibsidiary becoming a Joint Venture,
provided (x) such transaction complies with thevigions of Section 1016 to the extent such prowisiapply and (y) the remaining interes
the Company or any other Restricted Subsidiaryahsloint Venture would have been permitted assaRestricted Payment or Permitted
Investment under the provisions of Section 101 tlie issuance, transfer, conveyance, sale @rattsposition of shares of such Restricted
Subsidiary so long as after giving effect to suems$action such Restricted Subsidiary remains &iResl Subsidiary and such transaction
complies with the provisions of
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Section 1016 to the extent such provisions applytlie transfer, conveyance, sale or other disjpwsdf shares required by applicable law or
regulation,

(v) if required, the issuance, transfer, conveyarate or other disposition of directors' qualifyshares, (vi) Disqualified Stock issued in
exchange for, or upon conversion of, or the proseddhe issuance of which are used to refinarttares of Disqualified Stock of such
Restricted Subsidiary, provided that the amountb@fredemption obligations of such Disqualifiedcktshall not exceed the amounts of the
redemption obligations of, and such DisqualifiedcBtshall have redemption obligations no earliantthose required by, the Disqualified
Stock being exchanged, converted or refinanced,ifva transaction where the Company or a Restli@ubsidiary acquires at the same time
not less than its Proportionate Interest in sustiéace of Capital Stock,

(viii) Capital Stock issued and outstanding onMeasurement Date, (ix) Capital Stock of a Restli@eabsidiary issued and outstanding prior
to the time that such Person becomes a RestrietiesidBary so long as such Capital Stock was noedsn contemplation of such Person's
becoming a Restricted Subsidiary or otherwise baaguired by the Company and (x) an issuance défPeel Stock of a Restricted
Subsidiary (other than Preferred Stock convertiiblexchangeable into Common Stock of any RestriStdusidiary) otherwise permitted by
this Indenture. In the event of (a) the consumnmatiba transaction referred to in any of the foiagalauses that results in a Guarantor no
longer being a Restricted Subsidiary and (b) trexetion and delivery of a supplemental indentumipling for such release in form
satisfactory to the Trustee, any such Guarantdf lsbaeleased from all its obligations under iessRicted Subsidiary Guarantee.

SECTION 1018. Transactions with Affiliates.

The Company shall not, and shall not permit anigsoRestricted Subsidiaries to, directly or indthgcsell, lease, transfer, or otherwise
dispose of any of its Property to, or purchaseRimoperty from, or enter into any contract, agreagmamderstanding, loan, advance, Guara
or transaction (including the rendering of servjagh or for the benefit of, any Affiliate (eacli the foregoing, an "Affiliate Transaction"),
unless (a) such Affiliate Transaction or serieéffiliate Transactions is (i) in the best intere$the Company or such Restricted Subsidiary
and (ii) on terms that are no less favorable toaGhmpany or such Restricted Subsidiary than tHosevtould have been obtained in a
comparable arm's-length transaction by the Compasyich Restricted Subsidiary with a Person thabtsan Affiliate (or, in the event that
there are no comparable transactions involvingd®ergvho are not Affiliates of the Company or thevant Restricted Subsidiary to apply
comparative purposes, is otherwise on terms takentas a whole, the Company has determined taibe fthe Company or the relevant
Restricted Subsidiary) and (b) the Company delitetbie Trustee (i) with respect to any Affiliate
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Transaction or series of Affiliate Transactionsdlwing aggregate payments in excess of $10,000000@ss than $15,000,000, a certificate
of the chief executive, operating or financial offi of the Company evidencing such officer's deieation that such Affiliate Transaction or
series of Affiliate Transactions complies with dauya) above and (ii) with respect to any Affilidi@nsaction or series of Affiliate
Transactions involving aggregate payments equat tn excess of $15,000,000, a Board Resolutiotifgeig that such Affiliate Transaction
or series of Affiliate Transactions complies withuse (a) above and that such Affiliate Transaotiogeries of Affiliate Transactions has
been approved by the Board of Directors, includingajority of the disinterested members of the BadDirectors, provided that, in the
event that there shall not be at least two disésterd members of the Board of Directors with resfzethe Affiliate Transaction, the Compa
shall, in addition to such Board Resolution, filehathe Trustee a written opinion from an investiriganking firm of national standing in the
United States which, in the good faith judgmenthef Board of Directors, is independent with respe¢he Company and its Affiliates and
qualified to perform such task, which opinion shulto the effect that the consideration to be paigceived in connection with such
Affiliate Transaction is fair, from a financial paiof view, to the Company or such Restricted Siibsy.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactions: (i) any ergpient agreement entered into by
Company or any of its Restricted Subsidiaries endtdinary course of business and consistent withgtry practice; (i) any agreement or
arrangement with respect to the compensation akatdr or officer of the Company or any Restric&absidiary approved by a majority of
the disinterested members of the Board of Direcois consistent with industry practice; (iii) trangons between or among the Company
and its Restricted Subsidiaries, provided that woenthan 5% of the Voting Stock (on a fully diluteasis) of any such Restricted Subsidiary
is owned by an Affiliate of the Company (other tt@aRestricted Subsidiary); (iv) Restricted Paymamis Permitted Investments permittec
Section 1012 (other than Investments in Affiliatiest are not the Company or Restricted Subsidigrfestransactions pursuant to the terms
of any agreement or arrangement as in effect oM#mesurement Date; and (vi) transactions with retsigewireline or wireless transmission
capacity, the lease or sharing or other use okcabfiber optic lines, equipment, rights-of-wayadiher access rights, between the Company
(or any Restricted Subsidiary) and any other Pensmyvided that, in the case of this clause

(vi), such transaction complies with clause (athimimmediately preceding paragraph.
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SECTION 1019. Limitation on Designations of Unreted Subsidiaries.

The Company shall not designate any Subsidiarih@ftompany (other than a newly created Subsidmwhich no Investment has
previously been made) as an "Unrestricted Subsitiiarder this Indenture (a "Designation”) unless:

(a) no Default or Event of Default shall have ocedrand be continuing at the time of or after givaifect to such Designation;

(b) immediately after giving effect to such Desitjom, the Company would be able to Incur $1.00 ebbunder paragraph (a) of Section
1010; and

(c) the Company would not be prohibited under amyigion of this Indenture from making an Investinanthe time of Designation
(assuming the effectiveness of such Designatioapiamount (the "Designation Amount") equal tofibgion (proportionate to the
Company's equity interest in such Restricted Sidosiflof the Fair Market Value of the net assetswth Restricted Subsidiary on such date.

In the event of any such Designation, the Compa@ayl be deemed to have made an Investment comstjtatRestricted Payment pursuant to
Section 1012 for all purposes of this Indenturéhim Designation Amount; provided, however, thagrup Revocation of any such
Designation of a Subsidiary, the Company shalldented to continue to have a permanent "Investniemii Unrestricted Subsidiary of an
amount (if positive) equal to (i) the Company'svéstment” in such Subsidiary at the time of suctdRation less (ii) the portion
(proportionate to the Company's equity interestLich Subsidiary) of the Fair Market Value of thé amsets of such Subsidiary at the time of
such Revocation. At the time of any Designatioamy Subsidiary as an Unrestricted Subsidiary, Sudbsidiary shall not own any Capital
Stock of the Company or any Restricted Subsidiarpddition, neither the Company nor any RestriGetsidiary shall at any time (x)
provide credit support for, or a Guarantee of, Beyt of any Unrestricted Subsidiary (including amgertaking, agreement or instrument
evidencing such Debt); provided that the Compang Bestricted Subsidiary may pledge Capital StadRebt of any Unrestricted Subsidie
on a nonrecourse basis such that the pledgee halaimowhatsoever against the Company other thabtain such pledged Capital Stock or
Debt, (y) be directly or indirectly liable for amebt of any Unrestricted Subsidiary or (z) be diseor indirectly liable for any Debt which
provides that the holder thereof may (upon notmgse of time or both) declare a default thereocanise the payment thereof to be
accelerated or payable prior to its final scheduhedurity upon the occurrence of a default wittpeed to any Debt, Lien or
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other obligation of any Unrestricted Subsidiancliming any right to take enforcement action agasush Unrestricted Subsidiary), except in
the case of clause (x) or (y) to the extent peeditinder Sections 1012 and 1018.

Unless Designated as an Unrestricted SubsidiagyPanson that becomes a Subsidiary of the Compdhpenclassified as a Restricted
Subsidiary; provided, however, that such Subsidituall not be designated as a Restricted Subsidraayshall be automatically classified as
an Unrestricted Subsidiary if either of the requiemts set forth in clauses (a) and (b) of the iniately following paragraph will not be
satisfied immediately following such classificati&xcept as provided in the first sentence of 8gstion 1019, no Restricted Subsidiary may
be redesignated as an Unrestricted Subsidiary.

A Designation may be revoked (a "Revocation") lBoard Resolution delivered to the Trustee, provithed the Company will not make any
Revocation unless:

(a) no Default or Event of Default shall have ocedrand be continuing at the time of and afterrgj\éffect to such Revocation; and

(b) all Liens and Debt of such Unrestricted Sulasidoutstanding immediately following such Revoeatiwould, if Incurred at such time,
have been permitted to be Incurred at such timalfqrurposes of this Indenture.

All Designations and Revocations must be evidemgeBoard Resolutions delivered to the Trusteed(ijifying compliance with the
foregoing provisions and (ii) giving the effectidate of such Designation or Revocation, such deliteethe Trustee to occur within 45 days
after the end of the fiscal quarter of the Compianyhich such Designation or Revocation is madeifothe case of a Designation or
Revocation made during the last fiscal quartehef€@ompany's fiscal year, within 90 days afterethe of such fiscal year). Upon Designal
of a Restricted Subsidiary as an Unrestricted Slidosi in compliance with this Section 1019, suclstReted Subsidiary shall, by delivery ¢
supplemental indenture providing for such releadelim satisfactory to the Trustee, be releaseth fany Restricted Subsidiary Guarantee
previously made by such Subsidiary.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES
SECTION 1101. Right of Redemption.

The Securities will be subject to redemption atdpgon of the Company, in whole or in part, at éinye or from time to time, upon not less
than 30 nor more than 60 days' prior notice, ort¢hms and at the redemption prices (expressed as
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percentages of Accreted Value) set forth in th@sdand third paragraphs on the reverse of the &r8ecurity, plus accrued and unpaid
interest thereon (if any) to the Redemption Daiject to the right of Holders of record on theswant record date to receive interest due on
the relevant interest payment date).

SECTION 1102. Applicability of Article.

This Article shall govern any redemption of the &#&@s pursuant to
Section 1101.

SECTION 1103. Election to Redeem; Notice to Trustee

The election of the Company to redeem any Secsijitigsuant to Section 1101 shall be evidencedByaad Resolution. The Company sh
at least 60 days prior to the Redemption Date fixethe Company (unless a shorter notice shalbhisfactory to the Trustee), notify the
Trustee of such Redemption Date and of the Accrétdde of Securities to be redeemed and shall detivthe Trustee such documentation
and records as shall enable the Trustee to séle&ecurities to be redeemed pursuant to Sectidfh. Buch notice shall be accompanied by
an Officers' Certificate and an Opinion of Courfsain the Company to the effect that such redempiidincomply with the conditions herei

SECTION 1104. Selection by Trustee of SecuritieBedRedeemed.

If less than all the Securities are to be redeentedparticular Securities to be redeemed shaliected not more than 60 days prior to the
Redemption Date by the Trustee, from the Outstan8iecurities not previously called for redemptionzompliance with the requirements of
the principal national securities exchange, if amywhich the Securities are listed, or, if the B&i@s are not so listed, on a pro rata basis, by
lot or by such other method as the Trustee shalindir and appropriate and which may provide lier selection for redemption of portions
of the Accreted Value of Securities; provided, heare that no such partial redemption shall redheeportion of the principal amount at
maturity of a Security not redeemed to less thaGL

The Trustee shall promptly notify the Company iriting of the Securities selected for redemption,andhe case of any Securities selected
for partial redemption, the principal amount at umiy thereof to be redeemed.

For all purposes of this Indenture, unless theedrdtherwise requires, all provisions relatinggdemption of Securities shall relate, in the
case of any Security redeemed or to be redeemgdropéirt, to the portion of the Accreted Valuesoth Security which has been or is to be
redeemed.
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SECTION 1105. Notice of Redemption.

Notice of redemption shall be given in the mannewrjaled for in Section 106 not less than 30 norertban 60 days prior to the Redempi
Date, to each Holder of Securities to be redeemed.

Each notice of redemption shall state:
(1) the Redemption Date,
(2) the Redemption Price and the amount of accintedest to the Redemption Date payable as provi&ection 1107, if any,

(3) if less than all Outstanding Securities arbeaedeemed, the identification (and, in the cdsepartial redemption, the principal amounts
at maturity) of the particular Securities to beeewhed,

(4) in case any Security is to be redeemed ingudyt, that on and after the Redemption Date, upwmresder of such Security, the Holder will
receive, without charge, a new Security or Seagitif authorized denominations for the Accretedi¥dhereof remaining unredeemed,

(5) that on the Redemption Date the RedemptioreRend unpaid and accrued interest, if any, tdRbdemption Date payable as provided in
Section 1107) will become due and payable upon sach Security, or the portion thereof, to be reuss and that, unless the Company
defaults in making such redemption payment or thestEe or the Paying Agent is prohibited from mgldach payment, interest thereon will
cease to accrue on and after said date, and

(6) the place or places where such Securitiesoalbe presented and surrendered for payment ofédeRption Price and accrued interest, if
any.

Notice of redemption of Securities to be redeentdateaelection of the Company shall be given byGleenpany or, at the Company's requ
by the Trustee in the name and at the expensee@@dmpany.

SECTION 1106. Deposit of Redemption Price.

On or prior to any Redemption Date (and if on amg@&nption Date, before 11:00 A.M. New York City éinon such date), the Company
shall deposit with the Trustee or with a Paying #ger, if the Company is acting as its own Paylagent, segregate and hold in trust as
provided in Section 1003) an amount of money sidgfficto pay the Redemption Price of, and unpaidawiued interest (subject to the right
of Holders of record on the relevant record dateeteive interest due on the relevant
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interest payment date) on, all the Securities whiehto be redeemed on that date.

SECTION 1107. Securities Payable on Redemption.Date

Notice of redemption having been given as aforesh& Securities so to be redeemed shall, on themRption Date, become due and pay:
at the Redemption Price therein specified (togethttr unpaid and accrued interest, if any, to tleel@nption Date), and from and after such
date (unless the Company shall default in the paymithe Redemption Price and accrued intereitei rustee or the Paying Agent shall
prohibited from making such payment) such Securiieall cease to bear interest. Upon surrendamyo$ach Security for redemption in
accordance with said notice, such Security shafldié by the Company at the Redemption Price, tegetith unpaid and accrued interest, if
any, to the Redemption Date; provided, howevet,itisallments of interest whose Stated Maturitgrisor prior to the Redemption Date sl
be payable to the Holders of such Securities, eramrmore Predecessor Securities, registered asastiee close of business on the relevant
Record Dates according to their terms and the pravs of Section 307.

If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionAtereted Value (and premium, if any)
shall, until paid, bear interest from the Redempfiate at the rate borne by the Securities.

SECTION 1108. Securities Redeemed in Part.

Any Security which is to be redeemed only in paglsbe surrendered at the office or agency ofGbmpany maintained for such purpose
pursuant to

Section 1002 (with, if the Company or the Trusteeexjuires, due endorsement by, or a written ins¢nt of transfer in form satisfactory to
the Company and the Trustee duly executed by, thdaf thereof or such Holder's attorney duly auttest in writing), and the Company

shall execute, and the Trustee shall authenticatedaliver to the Holder of such Security withoetvdce charge, a new Security or Securities,
of any authorized denomination as requested by Bladtter, in aggregate Accreted Value equal to angikchange for the unredeemed pot

of the Accreted Value of the Security so surrendere

ARTICLE TWELVE
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1201. Company's Option to Effect Defeasand@ovenant Defeasance.

The Company may, at its option by Board Resolutidrgny time, with respect to the Securities, diettave either Section 1202 or Section
1203 be applied to all Outstanding
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Securities upon compliance with the conditionsfegh below in this Article Twelve.
SECTION 1202. Defeasance and Discharge.

Upon the Company's exercise under Section 1204eofption applicable to this Section 1202, the Camypshall be deemed to have been
discharged from its obligations with respect toGlitstanding Securities on the date the conditsetdorth in Section 1204 are satisfied
(hereinafter, "defeasance"). For this purpose, siegdbasance means that the Company shall be deerhate paid and discharged the entire
indebtedness represented by the Outstanding Sesurithich shall thereafter be deemed to be "Oudistg"” only for the purposes of Section
1205 and the other Sections of this Indenture redeto in clauses (A) and (B) below, and to hatssfad all its other obligations under such
Securities and this Indenture insofar as such 8&iare concerned (and the Trustee, at the egpafithe Company, shall execute proper
instruments acknowledging the same), except fofah@wing which shall survive until otherwise teimated or discharged hereunder: (A) the
Company's obligations with respect to such Seesritinder Sections 304, 305, 306, 1002 and 100&hendompany's rights under Section
1101, (B) rights of Holders to receive payment atreted Value of, premium, if any, and interessanh Securities (but not the Purchase
Price referred to under Section 1009 or 1016) anydrights of the Holders with respect to such ameufC) the rights, obligations and
immunities of the Trustee under the Indenture @&diis Article Twelve. Subject to compliance wittis Article Twelve, the Company may
exercise its option under this Section 1202 notstithding the prior exercise of its option undert®acl203 with respect to the Securities. If
the Company exercises its option under this Sedif}?, each Guarantor, if any, shall be releasad il its obligations under its Restricted
Subsidiary Guarantee.

SECTION 1203. Covenant Defeasance.

Upon the Company's exercise under Section 1204eofption applicable to this Section 1203, the Camypshall be released from its
obligations under any covenant contained in Sest8#1(3), (4) and (5), in Sections 803, 1005, 1&8& 1007 and Sections 1009 through
1019 and from the operation of Sections 501(6), (&) (9) and (10) (but, in the case of Sectiod$(8) and (10), with respect only to
Significant Subsidiaries), with respect to the @anding Securities on and after the date the cimmditset forth below are satisfied
(hereinafter, "covenant defeasance"), and the 8isushall thereafter be deemed not to be "Oudlitayi for the purposes of any direction,
waiver, consent, declaration or other Act of Hodd@nd the consequences of any thereof) in commewtith such provisions, but shall
continue to be deemed "Outstanding” for all othappses hereunder. For this purpose, such covdessdsance means that, with respect to
the Outstanding Securities, the
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Company may omit to comply with and shall haveiability in respect of any term, condition or limiton set forth in any such provision,
whether directly or indirectly, by reason of anference elsewhere herein to any such provisioryaeason of any reference in any such
provision to any other provision herein or in arlyesy document and such omission to comply shalboostitute a Default or an Event of
Default under Section 501(3), (4), (5), (6), (B), (

(9) or (10) (but, in the case of Section 501(9)1d}), with respect only to Significant Subsidiajibst, except as specified above, the
remainder of this Indenture and such Securitie bbaunaffected thereby. If the Company exerciseseption under this Section 1203, each
Guarantor, if any, shall be released from all iBgations under its Restricted Subsidiary Guarmante

SECTION 1204. Conditions to Defeasance or CovebDaiftasance.
The following shall be the conditions to applicatiof either Section 1202 or Section 1203 to thes@uiding Securities:

(1) The Company shall irrevocably have depositedanised to be deposited with the Trustee (or antiitee satisfying the requirements of
Section 608 who shall agree to comply with the mions of this Article Twelve applicable to it) &xsst funds in trust for the purpose of
making the following payments, specifically pledgesdsecurity for, and dedicated solely to, the fieokthe Holders of such Securities, at
any time prior to the Maturity of the Securitie8) fnoney in an amount, or (B) Government Securitidgch through the payment of interest
and principal will provide, not later than one dmfore the due date of payment in respect of tloer@es, money in an amount, or (C) a
combination thereof, sufficient, in the opinionahationally recognized firm of independent publicountants expressed in a written
certification thereof delivered to the Trusteep&y and discharge the Accreted Value of (and premifiany, on) and interest on, the
Outstanding Securities on the Stated Maturity (ed&nption Date, if applicable); provided that thiastee (or such other trustee) shall have
been irrevocably instructed in writing to apply Bunoney or the proceeds of such Government Sezsititi said payments with respect to the
Securities. Before such a deposit, the Companygnagyto the Trustee, in accordance with SectiorBlaMotice of its election to redeem all
of the Outstanding Securities at a future datecgoedance with Article Eleven, which notice shallitrevocable. Such irrevocable redemp
notice, if given, shall be given effect in applyitige foregoing.

(2) No Default or Event of Default with respecti@ Securities shall have occurred and be continomthe date of such deposit or, insofe
paragraphs (9) and (10) of Section 501 are condewith respect to the Company, at any
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time during the period ending on the 123rd dayrdfte date of such deposit (it being understootlttiia condition shall not be deemed
satisfied until the expiration of such period).

(3) Such defeasance or covenant defeasance shalquit in a breach or violation of, or constitatdefault under, this Indenture or any other
agreement or instrument to which the Company iartypr by which it is bound.

(4) In the case of an election under Section 1282 Company shall have delivered to the Truste®@inion of Counsel stating that (x) the
Company has received from, or there has been |gloliby, the Internal Revenue Service a rulingybsifice the date of this Indenture, there
has been a change in the applicable federal indarlaw, in either case to the effect that, andedabereon such opinion shall confirm that,
the Holders of the Outstanding Securities will restognize income, gain or loss for federal incomepurposes as a result of such defeasanc
and will be subject to federal income tax on thra@@amounts, in the same manner and at the same dsn&ould have been the case if such
defeasance had not occurred.

(5) In the case of an election under Section 1#@Company shall have delivered to the Truste®@inion of Counsel to the effect that the
Holders of the Outstanding Securities will not gaize income, gain or loss for federal income tasppses as a result of such covenant
defeasance and will be subject to federal incom@nathe same amounts, in the same manner and aaithe times as would have been the
case if such covenant defeasance had not occurred.

(6) The Company shall have delivered to the Truate®fficers' Certificate and an Opinion of Counselch stating that all conditions
precedent provided for relating to either the dsd@ae under Section 1202 or the covenant defeasadee Section 1203 (as the case ma
have been complied with.

(7) The Company shall have delivered to the Truate®pinion of Counsel acceptable to the Trustakedeffect that such defeasance will
result in the trust relating thereto or the Trudieang subject to regulation under the Investmeasrh@any Act of 1940.

SECTION 1205. Deposited Money and Government Seesitio Be Held imTrust; Other Miscellaneous Provisions.

Subject to the provisions of the last paragrap8extion 1003, all money and Government Securitiesuding the proceeds thereof)
deposited with the Trustee (or other qualifyingstee, collectively for purposes of this Section3,28e "Trustee") pursuant to Section 1204
in respect of the Outstanding Securities shallddd m trust and applied by the Trustee, in accocdawith the provisions of such Securities
and this Indenture, to the payment, either direatlthrough any Paying
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Agent (including the Company acting as its own Rgyhgent) as the Trustee may determine, to the étsldf such Securities of all sums due
and to become due thereon in respect of Accretédeypremium, if any, and interest, but such momegd not be segregated from other
funds except to the extent required by law or toagktent the Company acts as its own Paying Agent.

The Company shall pay and indemnify the Trustee(dragpplicable) its officers, directors, employes®l agents against any tax, fee or other
charge imposed on or assessed against the GoverS@eurities deposited pursuant to

Section 1204 or the principal and interest receina@spect thereof other than any such tax, festhwr charge which by law is for the
account of the Holders of the Outstanding Secutitie

Anything in this Article Twelve to the contrary mdgthstanding, the Trustee shall deliver or paytg® €ompany from time to time upon
Company Request any money or Government Secunigilelsby it as provided in Section 1204 which, ia tpinion of a nationally recogniz
firm of independent public accountants expressexvmitten certification thereof delivered to theuStee, are in excess of the amount thereof
which would then be required to be deposited teatfan equivalent defeasance or covenant defegsemagplicable, in accordance with this
Article Twelve.

SECTION 1206. Reinstatement.

If the Trustee or any Paying Agent is unable toyappy money in accordance with Section 401 or 12pBeason of any order or judgmen
any court or governmental authority enjoining, r@sting or otherwise prohibiting such applicatiticen the Company's and any Guarantor's
obligations under this Indenture and the Securitiesl be revived and reinstated as though no dtelpad occurred pursuant to Section 401,
1202 or 1203, as the case may be, until such tgrieeaTrustee or Paying Agent is permitted to apfilguch money in accordance therewith;
provided, however, that if the Company or any Gotmamakes any payment of Accreted Value of, premid any, or interest on any
Security following the reinstatement of its obligats, the Company or such Guarantor shall be saledgo the rights of the Holders of such
Securities to receive such payment from the momdy lhy the Trustee or Paying Agent.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, and their retbpe corporate seals to be heret
affixed and attested, all as of the day and yest dibove written.

LEVEL 3 COMMUNICATIONS, INC.
By:

/'s/ R DOUGLAS BRADBURY

Narme: R Dougl as Bradbury

Title: Executive Vice
Presi dent and Chi ef
Fi nancial Oficer

Attest:

/'s/ THOVAS C. STORTZ

Nare: Thomas C. Stortz
Title: Senior Vice President and
General Counsel

IBJ SCHRODER BANK & TRUST COMPANY, as Trustee
By:

/'s/ LU S PEREZ

Name: Luis Perez
Title: Assistant Vice
Pr esi dent

Attest:
/'s/ STEVE G URLANDO

Name: Steve G urlando
Title: Assistant Vice President
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EXHIBIT A

Form of Face of Security

[If a Global Security, then insert:] THIS SECURITS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDBNTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE N OF A DEPOSITORY OR A NOMINEE OF A DEPOSITORY (
A SUCCESSOR DEPOSITORY. THIS SECURITY IS NOT EXCH&NABLE FOR SECURITIES REGISTERED IN THE NAME OF A
PERSON OTHER THAN THE DEPOSITORY OR ITS NOMINEE EKET IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE
INDENTURE, AND NO TRANSFER OF THIS SECURITY (OTHERHAN A TRANSFER OF THIS SECURITY AS A WHOLE BY THE
DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY AOMINEE OF THE DEPOSITORY TO THE DEPOSITORY OR
ANOTHER NOMINEE OF THE DEPOSITORY) MAY BE REGISTEREEXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED
IN THE INDENTURE.

[If a Global Security, then insert:] UNLESS THIS REIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTAE OF THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATIONTC"), TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHEY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO AP
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO., HAS AN INTEREST HEREIN.

[Private Placement Legend]

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SBRITIES ACT OF 1933, AS AMENDED (THE "SECURITIES
ACT"). THE HOLDER HEREOF, BY PURCHASING THIS SECURY, AGREES FOR THE BENEFIT OF THE COMPANY THAT THIS
SECURITY MAY NOT BE RESOLD, PLEDGED OR OTHERWISE ARISFERRED (X) PRIOR TO THE SECOND ANNIVERSARY OF
THE ISSUANCE HEREOF (OR A PREDECESSOR SECURITY HHRE OR (Y) BY ANY HOLDER THAT WAS AN AFFILIATE OF
THE COMPANY AT ANY TIME DURING THE THREE MONTHS PREEDING THE DATE OF SUCH TRANSFER, IN EITHER CASE
OTHER THAN (1) TO THE COMPANY, (2) SO LONG AS THISECURITY IS ELIGIBLE FOR RESALE PURSUANT TO RULE 4A
UNDER THE SECURITIES ACT ("RULE 144A"), TO A PERSONHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144APURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOMNOTICE IS GIVEN THAT THE RESALE, PLEDGE OR OTHER
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A (ASNDICATED BY THE BOX CHECKED BY THE TRANSFEROR ON
THE CERTIFICATE OF TRANSFER ON THE REVERSE OF THBECURITY), (3) IN AN OFFSHORE TRANSACTION IN
ACCORDANCE WITH REGULATION S UNDER THE SECURITIESGVT (AS INDICATED BY THE BOX CHECKED BY THE
TRANSFEROR ON THE CERTIFICATE OF TRANSFER ON THE RERSE OF THIS
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SECURITY), PROVIDED THAT, IF SUCH TRANSFER IS BEINBFFECTED BY CERTAIN TRANSFERORS SPECIFIED IN THE
INDENTURE (AS DEFINED BELOW) PRIOR TO THE DATE THATS 40 DAYS FOLLOWING THE ISSUE DATE, A CERTIFICATE
THE FORM OF WHICH MAY BE OBTAINED FROM THE COMPANYOR THE TRUSTEE IS DELIVERED BY THE TRANSFEREE
TO THE COMPANY AND THE TRUSTEE, (4) TO AN INSTITUDN THAT IS AN "ACCREDITED INVESTOR" AS DEFINED IN
RULE 501(a)(1), (2), (3) OR (7) UNDER THE SECURIBRCT (AS INDICATED BY THE BOX CHECKED BY THE TRANBEROR
ON THE CERTIFICATE OF TRANSFER ON THE REVERSE OF [B-SECURITY) THAT IS ACQUIRING THIS SECURITY FOR
INVESTMENT PURPOSES AND NOT FOR DISTRIBUTION, AND BERTIFICATE THE FORM OF WHICH MAY BE OBTAINED
FROM THE COMPANY OR THE TRUSTEE IS DELIVERED BY THERANSFEREE TO THE COMPANY AND THE TRUSTEE
(PROVIDED THAT CERTAIN TRANSFERORS SPECIFIED IN THEDENTURE MAY NOT TRANSFER THIS SECURITY
PURSUANT TO THIS CLAUSE (4) PRIOR TO THE DATE THATS 40 DAYS FOLLOWING THE ISSUE DATE), (5) PURSUANTO
AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIESCT PROVIDED BY RULE 144 (IF APPLICABLE) UNDER
THE SECURITIES ACT, OR (6) PURSUANT TO AN EFFECTNEEGISTRATION STATEMENT UNDER THE SECURITIES ACTNI
EACH CASE IN ACCORDANCE WITH ANY APPLICABLE SECURIES LAWS OF ANY STATE OF THE UNITED STATES. AN
INSTITUTIONAL ACCREDITED INVESTOR HOLDING THIS SECBITY AGREES IT WILL FURNISH TO THE COMPANY AND
THE TRUSTEE SUCH CERTIFICATES AND OTHER INFORMATIONS THEY MAY REASONABLY REQUIRE TO CONFIRM
THAT ANY TRANSFER BY IT OF THIS SECURITY COMPLIES WH THE FOREGOING RESTRICTIONS. THE HOLDER HEREOF,
BY PURCHASING THIS SECURITY, REPRESENTS AND AGREESR THE BENEFIT OF THE COMPANY THAT IT IS (1) A
QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A OR (2) AN INSTITUTION THAT IS AN
"ACCREDITED INVESTOR" AS DEFINED IN RULE 501(a)(1}2), (3) OR (7) UNDER THE SECURITIES ACT AND THAIT IS
HOLDING THIS SECURITY FOR INVESTMENT PURPOSES ANDON FOR DISTRIBUTION OR (3) A NONJ.S. PERSON OUTSID
THE UNITED STATES WITHIN THE MEANING OF (OR AN ACCONT SATISFYING THE REQUIREMENTS OF PARAGRAPH (0)
(2) OF RULE 902 UNDER) REGULATION S UNDER THE SECURES ACT.

[If a Physical Security, then insert:] IN CONNECTQONITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THEREGISTRAR
AND TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFRMATION AS SUCH TRANSFER AGENT MAY REASONABL'
REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITHHE FOREGOING RESTRICTIONS.
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LEVEL 3 COMMUNICATIONS, INC.

10-1/2% Senior Discount Note Due 2008
CUSIP No.

No. [if a Global security, insert: up to]

Level 3 Communications, Inc., a Delaware corporaftzerein called the "Company", which term includey successor Person under the
Indenture hereinafter referred to), for value reedj hereby promises to pay to gistered assigns, the principal sum of
Global Security, then insert: up to] Bdl[if a Global Security, then insert: (the outsliag principal amount at maturity of whi
shall be reflected in the attached Schedule oelmses or Decreases in Global Security and thedgodithe Trustee which, taken together
with the outstanding principal amounts at matueityll other Outstanding Securities, shall not ext$833,815,000 in the aggregate at any
time)] on December 1, 2008, at the office or agesfde Company referred to below, and to pay egethereon, in cash in arrears
semiannually on June 1 and December 1 in each withrpayment commencing on June 1, 2004, and icistest accruing from December
1, 2003, or from the most recent Interest Paymexté Bo which interest has been paid or duly praVide, at the rate of 10-1/2% per annum,
until the principal amount at maturity hereof iscbar duly provided for; provided that no cash et shall accrue on the Accreted Value of
this Security prior to December 1, 2003, and nd¢aterest shall be paid on this Security pricdtoe 1, 2004, except [delete text in brackets
if an Exchange Security (other than a Private ErgkeaSecurity): (a) as provided in the next pardgeapd (b)] that the Company may elect,
upon not less than 60 days prior notice given énrttanner provided for in the Indenture, to commeéheeccrual of cash interest (at the rate
shown above) on all Outstanding Securities on @r &iecember 1, 2001, in which case the outstanglimgipal amount at maturity of this
Security shall on such commencement date be redodée Accreted Value of this Security as of ssemmencement date and cash interest
shall be payable with respect to this Security acheJune 1 and December 1 thereafter. The Comaatiypsly interest on overdue Accreted
Value at the rate borne by the Securities, anldali pay interest on overdue installments of irdeet the same rate to the extent lawful.

[Delete this paragraph if an Exchange Securitydjothan a Private Exchange Security).] The Holdéhis Security is entitled to the benefits
of a Registration Agreement, dated as of NovemBe 298, between the Company and the Purchasemsdhdn@rein (the "Registration
Agreement"). Capitalized terms used in this panalgtaut not defined herein have the meanings assigmihem in the Registration
Agreement. In the event that (i) neither the Excjea@ffer Registration Statement nor the Shelf Remgisn Statement has been filed with the
Commission on or prior to the 90th day following tthate of the original issuance of the Securifi@saeither the Exchange
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Offer Registration Statement nor the Shelf RedisinaStatement has been declared effective onior fr the 150th day following the date of
the original issuance of the Securities, (jii) heitthe Registered Exchange Offer has been constedmar the Shelf Registration Statement
has been declared effective on or prior to thei8aty following the date of the original issuané¢he Securities, or (iv) after the Shelf
Registration Statement has been declared effectivhy Registration Statement thereafter ceases éfféctive or usable in connection with
resales of the Securities at any time that the Gomjs obligated to maintain the effectivenessdbfpursuant to the Registration Agreement
(each such event referred to in clauses (i) through

(iv) above being referred to herein as a "RegistmaDefault"), interest (the "Special Interest"pilaccrue (in addition to stated interest, if
any, on the Securities) from and including the deat@vhich the first such Registration Default skeaitur to but excluding the date on which
all Registration Defaults have been cured, at@apat annum equal to 0.50% of the Accreted Valub®Securities; provided, however, that
such rate per annum shall increase by 0.25% pamarfirom and including the 91st day after the fingth Registration Default (and each
successive 91st day thereafter) unless and uhRlegjistration Defaults have been cured; providethér, however, that in no event shall the
Special Interest accrue at a rate in excess of4 88 annum. Accrued Special Interest, if any,|dl@paid in cash in arrears semiannually on
June 1 and December 1 in each year; and the arobantrued Special Interest shall be determinetherasis of the number of days actu
elapsed and the Accreted Value for each such day.a&crued and unpaid interest (including Speai@rest) on this Security upon the
issuance of an Exchange Security in exchange f®iScurity shall cease to be payable to the Hdidezof but such accrued and unpaid
interest (including Special Interest) shall be fdgan the next Interest Payment Date for such &mxgh Security to the Holder thereof on the
related Regular Record Date.

The interest so payable, and punctually paid oy dubvided for, on any Interest Payment Date va#l provided in such Indenture, be paid to
the Person in whose name this Security (or oneaserRredecessor Securities) is registered at tse df business on the Regular Record
Date for such interest, which shall be the May A8lovember 15 (whether or not a Business Day)hasase may be, next preceding such
Interest Payment Date. Any such interest not satpatly paid or duly provided for shall forthwitkease to be payable to the Holder on such
Regular Record Date, and such defaulted interedt(ta the extent lawful) interest on such defaliltgerest at the rate borne by the
Securities, may be paid to the Person in whose nhism&ecurity (or one or more Predecessor Seesits registered at the close of business
on a Special Record Date for the payment of sudaudted Interest to be fixed by the Trustee, notitereof shall be given to Holders of
Securities not less than 10 days prior to suchig@pRecord Date, or may
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be paid at any time in any other lawful manneraalmore fully provided in said Indenture. Paynadrihe Accreted Value of (and premium,
if any) and interest on this Security will be madehe office or agency of the Company maintaireedHat purpose in The City of New York,
or at such other office or agency of the Companyayg be maintained for such purpose, in such coguoency of the United States of
America as at the time of payment is legal tendepfyment of public and private debts; providemyéver, that payment of interest may be
made at the option of the Company by check maddtie address of the Person entitled thereto dsairess shall appear on the Security
Register.

Reference is hereby made to the further provisidribis Security set forth on the reverse herediictv further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereonldeeen duly executed by the Trustee referred thvemaverse hereof by manual signature, this
Security shall not be entitled to any benefit unitherindenture, or be valid or obligatory for anyrgose.
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IN WITNESS WHEREOF, the Company has caused thisument to be duly executed under its corporaté sea

Dated: LEVEL 3 COMMUNICATIONS, INC.

By:

Au thorized Signatory

Attest:



Form of Reverse of Security

This Security is one of a duly authorized issusegfurities of the Company designated as its 10-B2#or Discount Notes Due 2008 (herein
called the "Securities"), limited (except as othiseaprovided in the Indenture referred to belowagigregate principal amount at maturity to
$833,815,000, which may be issued under an indertharein called the "Indenture") dated as of Ddzm2, 1998 between the Company
and IBJ Schroder Bank & Trust Company, as trudteesfn called the "Trustee", which term includeg smccessor trustee under the
Indenture), to which Indenture and all indentungsptemental thereto reference is hereby made $taitament of the respective rights,
limitations of rights, duties, obligations and imnities thereunder of the Company, the Trustee hadiblders of the Securities, and of the
terms upon which the Securities are, and are tadttbenticated and delivered.

The Securities are subject to redemption at thimoutf the Company, in whole or in part, at anydior from time to time on or after
December 1, 2003, upon not less than 30 nor mare@b days' prior notice, at the redemption prieepressed as percentages of Accreted
Value) set forth below, plus accrued and unpaidrest thereon (if any) to the redemption date ésttlip the right of Holders of record on the
relevant record date to receive interest due omellevant interest payment date), if redeemed dutie twelve months beginning Decembe
of the years indicated below:

Year Re demption Price
2003, ..105.250%
2004 ..103.500%
2005, ..101.750%
2006 and thereafter..........ccccevvcvvvecinnnes ..100.000%

In addition, at any time or from time to time priorDecember 1, 2001, the Company may redeem 8p%oof the original aggregate
principal amount at maturity of the Securities aé@emption price equal to 110.500% of the Accrétaliie of the Securities so redeemed,
plus accrued and unpaid interest thereon (if amyfii¢ redemption date (subject to the right of ldadcdof record on the relevant record date to
receive interest due on the relevant interest payuh&te), with the net cash proceeds of one or ipivate placements to Persons other than
Affiliates of the Company or underwritten publidedings of Common Stock of the Company resultingrioss proceeds of at least
$100,000,000 in the aggregate; provided that at &% of the original aggregate principal amoumhaturity of the Securities would remain
outstanding immediately after giving effect to auch redemption. Any such redemption shall be méten 90 days of any such private
placement or public offering upon not less tham80more than 60 days' prior notice.
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Upon the occurrence of a Change of Control TriggeEvent, the Holder of this Security may requive €Company, subject to certain
limitations provided in the Indenture, to repurah@sis Security at a purchase price in cash imaouat equal to 101% of the Accreted Value
thereof, plus accrued and unpaid interest (if doyhe purchase date (subject to the right of Hsldé record on the relevant record date to
receive interest due on the relevant interest payuaate).

In the case of any redemption of Securities, irsterestallments whose Stated Maturity is on orpiiothe Redemption Date will be payabl
the Holders of such Securities, or one or more &resksor Securities, of record at the close of legsion the relevant Record Date referred to
on the face hereof. Securities (or portions thgriwmfwhose redemption and payment provision isenadaccordance with the Indenture shall
cease to bear interest or accrete principal, asabe may be, from and after the Redemption Date.

In the event of redemption of this Security in parly, a new Security or Securities for the unrede@ portion hereof shall be issued in the
name of the Holder hereof upon the cancellatioedfer

To guarantee the due and punctual payment of ticeefed Value, premium (if any) and interest on3eeurities and all other amounts
payable by the Company under the Indenture an&¢lerities when and as the same shall be due yadhlpawhether at maturity, by
acceleration or otherwise, according to the terfrie@Securities and the Indenture, the Guaranifoasy, will unconditionally guarantee su
obligations on a senior unsecured basis pursuahetterms of the Indenture.

If an Event of Default shall occur and be contimithe Accreted Value of all the Securities maylbelared due and payable in the manner
and with the effect provided in the Indenture.

The Indenture contains provisions for defeasanematime of (a) the entire indebtedness of the @amy on this Security and (b) certain
restrictive covenants and Defaults and Events dallle upon compliance by the Company with certainditions set forth therein, which
provisions apply to this Security.

The Indenture permits, with certain exceptionshesdin provided, the amendment thereof and the fication of the rights and obligations
the Company and the rights of the Holders undeirttienture at any time by the Company and the €eugiith the consent of the Holders of
a majority in aggregate principal amount at magusitthe Securities at the time Outstanding. Thiehture also contains provisions
permitting the Holders of specified percentageaggregate principal amount at maturity of the Séesrat the time Outstanding, on behal
the Holders of all the Securities, to
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waive compliance by the Company with certain priovis of the Indenture and certain past default®utite Indenture and their
consequences. Without the consent of any Hold&ectrrities, the Company and the Trustee may amemabdify the Indenture for certain
purposes specified therein, including the reledseuarantors, if any, from Restricted Subsidiarya@untees as provided by the terms of the
Indenture. Any such consent or waiver by or on Hedfahe Holder of this Security shall be concltesiand binding upon such Holder and
upon all future Holders of this Security and of &wgcurity issued upon the registration of transéeof or in exchange herefor or in lieu
hereof whether or not notation of such consentaiver is made upon this Security.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute and unconditional, to pay therAtad Value of (and premium, if any) and interesthis Security at the times, place and
rate, and in the coin or currency, herein presdribe

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstiSiecurity is registrable on the Security
Register of the Company, upon surrender of thisifigdfor registration of transfer at the office agency of the Company maintained for
such purpose in The City of New York, duly endorbgdor accompanied by a written instrument ofsfanin form satisfactory to the
Company and the Security Registrar duly executedhgyHolder hereof or his attorney duly authorizedriting, and thereupon one or more
new Securities, of authorized denominations andhifersame aggregate principal amount at maturitybe issued to the designated
transferee or transferees. The Securities arebisoaly in registered form without coupons in demmations of $1,000 principal amount at
maturity and any integral multiple thereof. As pdmd in the Indenture and subject to certain litiatss therein set forth, the Securities are
exchangeable for a like aggregate Accreted Valugeairities of a different authorized denominatemrequested by the Holder surrende
the same.

No service charge shall be made for any registradfdransfer or exchange of the Securities, betGbmpany may require payment of a ¢
sufficient to cover any transfer tax or other sanijovernmental charge payable in connection thdrew

Prior to the time of due presentment of this Segdar registration of transfer, the Company, theskee and any agent of the Company or the
Trustee may treat the Person in whose name thigiBeis registered as the owner hereof for allgmses, whether or not this Security be
overdue, and neither the Company, the Trusteemoagent shall be affected by notice to the coptrar
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THIS SECURITY SHALL BE GOVERNED BY AND CONSTRUED IRCCORDANCE WITH THE LAW OF THE STATE OF NEW
YORK BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINGLES OF CONFLICTS OF LAW TO THE EXTENT THAT THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOLWD BE REQUIRED THEREBY.

All terms used in this Security which are definadhie Indenture shall have the meanings assignéeto in the Indenture.
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Form of Trustee's Certificate of Authentication

The Trustee's certificate of authentication shallbsubstantially the following form:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
Dated:
This is one of the Securities referred to in théhimimentioned Indenture.
[NAME OF TRUSTEE], as Trustee
By:
Authorized Signatory
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Assignment Form

If you, the holder, want to assign this Securityjrf the form below and have your signature gudead:

| or we assign and transfer this Security to

(Insert assignee's social security or tax ID number

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

and irrevocably appoint

of

agent to transfer this Security on the books ofGbepany. The agent may substitute another tooaciufch agent.

In connection with any transfer of any of the Sé@g evidenced by this certificate occurring ptiothe date that is two years (or such shi
period as may be prescribed by Rule 144(k) undeB#rcurities Act or any successor provision thetegrafter the later of the date of
original issuance of such Securities (or any Pressar Security) or three months after the last, dfsg@y, on which such Securities (or any
Predecessor Security) were owned by the CompaapyAffiliate of the Company, the undersigned con§ that such Securities are being
transferred in accordance with its terms:

CHECK ONE BOX BELOW
(1) [] to the Company; or
(2) ] pursuant to an effective registration sta¢at under the Securities Act of 1933; or

(3) [ ] inside the United States to a "qualifiedtitutional buyer" (as defined in Rule 144A undex Securities Act of 1933) that purchases
its own account or for the account of a qualifiestitutional buyer to whom notice is given thattstiansfer is being made in reliance on F
144A, in each case pursuant to and in
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compliance with Rule 144A under the Securities éfct933; or

(4) [_] outside the United States in an offshoamgaction within the meaning of Regulation S underSecurities Act in compliance with
Rule 904 under the Securities Act of 1933, provitted, if such transfer is being effected by certeansferors specified in the Indenture p
to the date that is 40 days following the IssueeDatcertificate which may be obtained from the @any or the Trustee is delivered by the
transferee to the Company and the Trustee; or

(5) [ ] to an institutional "accredited investods(defined in Rule 501(a)(1), (2), (3) or (7) untther Securities Act of 1933) that has furnished
to the Trustee a signed letter containing certaprasentations and agreements (the form of whttdr lean be obtained from the Trustee or
the Company), provided that certain transferorgifipe in the Indenture may not transfer this Sagyrursuant to this clause (5) prior to the

date that is 40 days following the Issue Date; or
(6) [ ] pursuant to another available exemptiomfr@gistration provided by Rule 144 under the S&esarAct of 1933.

Unless one of the boxes is checked, the Trustdeaefilse to register any of the Securities eviddrmgethis certificate in the name of any
person other than the registered holder thereofjiped, however, that if box (4), (5) or

(6) is checked, the Trustee may require, prioetfistering any such transfer of the Securitiesh $aigal opinions, certifications and other
information as the Company has reasonably requésteshfirm that such transfer is being made purst@an exemption from, or in a
transaction not subject to, the registration rezragnts of the Securities Act of 1933.

Dated: Your signature:

(Sign exactly as your
name appears on the other side of this Security)

By:
NOTICE: To be executed by an executive offi

Signature Guarantee:
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TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE D:

The undersigned represents and warrants thapitrishasing this Security for its own account omaoount with respect to which it exercises
sole investment discretion and that it and any swdount is a "qualified institutional buyer" withthe meaning of Rule 144A under the
Securities Act of 1933 and is aware that the saleis being made in reliance on Rule 144A anchagiedges that it has received such
information regarding the Company as the undersidras requested pursuant to Rule 144A (includiegriformation specified in Rule 144A
(d)(4)) or has determined not to request such in&dion and that it is aware that the transferoelging upon the undersigned's foregoing
representations in order to claim the exemptiomfregistration provided by Rule 144A.

Dated:

NOTICE: To be executed by an
executi ve officer

Option of Holder to Elect Purchase

If you wish to have this Security purchased byGmenpany pursuant to
Section 1009 or 1016 of the Indenture, check the pg

If you wish to have a portion of this Security phsed by the Company pursuant to Section 100916 &Dthe Indenture, state the amount: $

Dated: Your Signature:

(Sign exactly as your name appears on the other
side of this Security )
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[TO BE ATTACHED TO GLOBAL SECURITIES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURITY

The initial principal amount at maturity of thisdblal Security is $[ ]. The following increases ectkases in this Global Security have been
made:

Date of  Amount of decrease  Amount of incre ase Principal amount at Signature of
Transfer in Principal Amount in Principal Am ount Maturity of this authorized signatory
at Maturity of this  at Maturity of this  Global Security of Trustee or

Global Security Global Security following such Security Registrar

decrease or increase
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EXHIBIT B
FORM OF SUPPLEMENTAL INDENTURE

SUPPLEMENTAL INDENTURE (this "Supplemental Indergliy dated as of , amod@RANTOR] (the
"New Guarantor"), a subsidiary of Level 3 Commultiams, Inc. (or its successor), a Delaware corpangthe "Company"), LEVEL 3
COMMUNICATIONS, INC., on behalf of itself and theu@rantors (the "Existing Guarantors"), if any, unithe Indenture referred to below,
and IBJ SCHRODER BANK & TRUST COMPANY, a New Yorlafiking corporation, as trustee under the indermefezred to below (the
"Trustee").

WITNESSETH:

WHEREAS the Company has heretofore executed arveded to the Trustee an Indenture dated as of Deee 2, 1998 (the "Indenture”;
capitalized terms used but not defined herein hgathe meanings assigned thereto in the Indentpreyjding for the issuance of an aggrec
principal amount at maturity of up to $833,815,@00.0-1/2% Senior Discount Notes Due 2008 (the Ufites");

WHEREAS the Indenture permits the New Guarant@xtcute and deliver to the Trustee a supplememdeahiture pursuant to which the
New Guarantor shall unconditionally guaranteetal Company's obligations under the Securities puntsio a Guarantee on the terms
conditions set forth herein;

WHEREAS the Guarantee contained in this Supplenhémdanture shall constitute a "Restricted Subsjd@uarantee”, and the New
Guarantor shall constitute a "Guarantor”, for altgoses of the Indenture; and

WHEREAS pursuant to Section 901 of the Indenture,Trrustee and the Company are authorized to exeout deliver this Supplemental
Indenture;

NOW THEREFORE, in consideration of the foregoingl &or other good and valuable consideration, ticeip of which is hereb
acknowledged, the New Guarantor, the Company, #istiig Guarantors and the Trustee mutually coveaad agree for the equal and
ratable benefit of the holders of the Securitiefodews:

1. Guaranties. The New Guarantor hereby uncondilipguarantees, jointly and severally, to eachddolnd to the Trustee and its
successors and assigns
(a) the full
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and punctual payment of Accreted Value of (and jwemif any) and interest on the Securities whee,dvhether at Stated Maturity, by
acceleration, by redemption or otherwise, andthkomonetary obligations of the Company undeditidenture and the Securities and (b) the
full and punctual performance within applicableagraeriods of all other obligations of the Companger the Indenture and the Securities
(all the foregoing being hereinafter collectiveblled the "Obligations"). The New Guarantor furthgrees that the Obligations may be
extended or renewed, in whole or in part, withoatiae or further assent from the New Guarantorthatithe New Guarantor will remain
bound under this Supplemental Indenture notwitttBtenany extension or renewal of any Obligation.

The New Guarantor waives presentation to, demangayiment from and protest to the Company of anth@fObligations and also waives
notice of protest for nonpayment. The New Guarawiives notice of any default under the Securiiethe Obligations. The obligations of
the New Guarantor hereunder shall not be affecyg@)the failure of any Holder or the Trustee $sext any claim or demand or to enforce
any right or remedy against the Company or anyrd®eeson under the Indenture, the Securities oodmgr agreement or otherwise; (b) any
extension or renewal of any thereof; (c) any resoig waiver, amendment or modification of anylef terms or provisions of the Indenture,
the Securities or any other agreement; (d) thesel®f any security held by any Holder or the Bedor the Obligations or any of them;

(e) the failure of any Holder or the Trustee toreige any right or remedy against any other guarasftthe Obligations; or (f) any change in
the ownership of the New Guarantor.

The New Guarantor further agrees that its Guardmtesin constitutes a guarantee of payment, pedioceand compliance when due (and
not a guarantee of collection) and waives any rigliequire that any resort be had by any HoldeherTrustee to any security held for
payment of the Obligations.

Except as expressly set forth in Sections 803, 10079, 1202 and 1203 of the Indenture, the obtigatof the New Guarantor hereunder
shall not be subject to any reduction, limitationpairment or termination for any reason, includamy claim of waiver, release, surrender,
alteration or compromise, and shall not be sulifeany defense of setoff, counterclaim, recouproem¢rmination whatsoever or by reaso
the invalidity, illegality or unenforceability ohe Obligations or otherwise. Without limiting thergerality of the foregoing, the obligations of
the New Guarantor herein shall not be dischargeshpaired or otherwise affected by the failure oy &lolder or the Trustee to assert any
claim or demand or to enforce any remedy undetrttienture, the Securities or any other agreemgrainly waiver or modification of any
thereof, by any default, failure or delay, willfat otherwise, in the
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performance of the obligations, or by any otheraadhing or omission or delay to do any otheraahing which may or might in any mani
or to any extent vary the risk of the New Guarawotowould otherwise operate as a discharge of #ne Suarantor as a matter of law or
equity.

The New Guarantor further agrees that its Guaramtesin shall continue to be effective or be reitest, as the case may be, if at any time
payment, or any part thereof, of Accreted Valuéoofpremium, if any) or interest on any Obligatismescinded or must otherwise be rest
by any Holder or the Trustee upon the bankruptagorganization of the Company or otherwise.

In furtherance of the foregoing and not in limitatiof any other right which any Holder or the Tagshas at law or in equity against the New
Guarantor by virtue hereof, upon the failure of @@mpany to pay the Accreted Value of (or premiifrany) or interest on any Obligation
when and as the same shall become due, wheth&atat $/aturity, by acceleration, by redemption threowise, or to perform or comply wi
any other Obligation, the New Guarantor hereby psesito and will, upon receipt of written demandtiig Trustee, forthwith pay, or caus:
be paid, in cash, to the Holders or the Trusteamaount equal to the sum of (i) the unpaid amoursiuch Obligations, (ii) accrued and unpaid
interest on such Obligations (but only to the ektest prohibited by law) and (iii) all other monetaDbligations of the Company to the
Holders and the Trustee.

The New Guarantor agrees that it shall not beledtib any right of subrogation in respect of arpligations guaranteed hereby until payn
in full in cash of all Obligations. The New Guaranturther agrees that, as between it, on the ane hand the Holders and the Trustee, o
other hand,

(x) the maturity of the Obligations guaranteed bgmmay be accelerated as provided in Article Fifi#he Indenture for the purposes of the
New Guarantor's Guarantee herein, notwithstandirygstay, injunction or other prohibition preventisigch acceleration in respect of
Obligations guaranteed hereby, and (y) in the egs€ahy declaration of acceleration of such oblaya as provided in Article Five of the
Indenture, such Obligations (whether or not dueaghble) shall forthwith become due and payablthbyNew Guarantor for the purposes
of this Section.

The New Guarantor also agrees to pay any and st @nd expenses (including reasonable attorregs) fncurred by the Trustee or any
Holder in enforcing any rights under this Section 1

2. Contribution. Each of the Company and the Newar@utor (a "Contributing Party") agrees that, i ¢élvent a payment shall be made by
any other Guarantor under any Restricted Subsidagrantee (the "Claiming Guarantor"), the Contiitgu

B-3



Party shall indemnify the Claiming Guarantor inaanount equal to the amount of such payment muétigtiy a fraction, the numerator of
which shall be the net worth of the Contributingti?&which, in the case of the Company, shall basoeed on the Issue Date, and in the case
of the New Guarantor, on the date hereof) and édm@ohinator of which shall be the aggregate netlwofthe Company on the Issue Date

the Guarantors on respective dates of the Supplaiedentures executed and delivered by such Gtara

3. Successors and Assigns. This Supplemental ladeshall be binding upon the New Guarantor ansdutEessors and assigns and shall
enure to the benefit of the successors and assfghe Trustee and the Holders and, in the eveanhgftransfer or assignment of rights by any
Holder or the Trustee, the rights and privilegesfeoed upon that party in the Indenture and inSkeurities shall automatically extend to

be vested in such transferee or assignee, allcubj¢he terms and conditions of this Indenture.

4. No Waiver. Neither a failure nor a delay on plagt of either the Trustee or the Holders in exséng any right, power or privilege under this
Supplemental Indenture, the Indenture or the Seesiishall operate as a waiver thereof, nor shsilhgle or partial exercise thereof preclude
any other or further exercise of any right, powepivilege. The rights, remedies and benefitshef Trustee and the Holders herein and
therein expressly specified are cumulative andemolusive of any other rights, remedies or beneftigch either may have under this
Supplemental Indenture, the Indenture or the Seesirat law, in equity, by statute or otherwise.

5. Modification. No modification, amendment or waiivof any provision of this Supplemental Indentura, the consent to any departure by
the New Guarantor therefrom, shall in any evengfifiective unless the same shall be in writing agdexd by the Trustee, and then such
waiver or consent shall be effective only in thedfic instance and for the purpose for which givido notice to or demand on the New
Guarantor in any case shall entitle the New Guarantany other or further notice or demand ingame, similar or other circumstances.

6. Opinion of Counsel. Concurrently with the exémutand delivery of this Supplemental Indenture, @ompany shall deliver to the Trustee
an Opinion of Counsel to the effect that this Sepmntal Indenture has been duly authorized, exeautd delivered by each of the New
Guarantor and the Company and that, subject tagpéication of bankruptcy, insolvency, moratoridnaudulent conveyance or transfer and
other similar laws relating to creditors' rightsgeally and to the principles of equity, whethensidered in a proceeding at law or in equity,
the Guarantee of the New Guarantor is a legalgaid binding obligation of the New Guarantor, ecéable against the New Guarantor in
accordance with its terms.
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7. Ratification of Indenture; Supplemental IndeatuPart of Indenture.

Except as expressly amended hereby, the Inderstimeail respects ratified and confirmed and adl tirms, conditions and provisions thereof
shall remain in full force and effect. This Supptartal Indenture shall form a part of the Indenforeall purposes, and every holder of
Securities heretofore or hereafter authenticatelddafivered shall be bound hereby.

8. Governing Law. THIS SUPPLEMENTAL INDENTURE SHALBE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK BUT WITHOUT GIVIB EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF
LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWSOF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY.

9. Counterparts. The parties may sign any numbeopies of this Supplemental Indenture. Each sigiogy shall be an original, but all of
them together represent the same agreement.
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10. Effect of Headings. The Section headings heaegrfor convenience only and shall not effectaiestruction thereof.
IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf Hise date first above written.

[NEW GUARANTOR],

by

Name:

Title:
LEVEL 3 COMMUNICATIONS, INC,,

on behalf of itself and the Exist ing
Guarantors, if any,

IBJ SCHRODER BANK & TRUST COMPANY , as
Trustee,

Title:



Exhibit 4.2
LEVEL 3 COMMUNICATIONS, INC.

$833,815,000
10-1/2% Senior Discount Notes Due 2008

REGISTRATION AGREEMENT

New York, New York
November 24, 1998

To: SALOMON SMITH BARNEY INC.
GOLDMAN, SACHS & CO.

CHASE SECURITIES INC.

J.P. MORGAN & CO.

In care of:

Salomon Smith Barney Inc.
Seven World Trade Center
New York, New York 1004t

Ladies and Gentlemen:

Level 3 Communications, Inc., a Delaware corporafihe "Company"), proposes to issue and sell ttaitepurchasers (the "Purchasers"),
upon the terms set forth in a purchase agreeméed dae date hereof (the "Purchase Agreement")3,8383,000 aggregate principal amount
at maturity of its 10-1/2% Senior Discount Notese[008 (the "Securities") (the "Initial PlacemenA¥ an inducement to the Purchasers to
enter into the Purchase Agreement and in satisfacti a condition to your obligations thereundiee, Company agrees with you, (i) for your
benefit and the benefit of the other Purchasergigrfdr the benefit of the holders from time ime of the Securities (including you and the
other Purchasers) (each of the foregoing a "Holded'together the "Holders"), as follows:

1. Definitions. Capitalized terms used herein withdefinition shall have their respective meanisgsforth in the Purchase Agreement. As
used in this Agreement, the following capitalizedided terms shall have the following meanings:

"Affiliate" of any specified person means any otherson which, directly or indirectly, is in contad, is controlled by, or is under common
control with, such specified person. For purpoddhie definition, control of a person means thevpn direct or indirect, to direct or cause
the direction of the management and policies ohgerson whethe



by contract or otherwise; and the terms "contrglliand "controlled" have meanings correlative @ fitregoing.

"Exchange Offer Registration Period" means the d&@period following the consummation of the Reggistl Exchange Offer, exclusive of
any period during which any stop order shall beffect suspending the effectiveness of the Exch&ffgr Registration Statement.

"Exchange Offer Registration Statement" means stragjon statement of the Company on an apprapf@m under the Securities Act with
respect to the Registered Exchange Offer, all aments and supplements to such registration stateimetuding post-effective
amendments, in each case including the Prospeciuaioed therein, all exhibits thereto and all maténcorporated by reference therein.

"Exchanging Dealer" means any Holder (which mayuide the Purchasers) which is a broker-dealerialgtd exchange Securities acquired
for its own account as a result of market-makintivdies or other trading activities for New Sedies.

"Holder" has the meaning set forth in the preanhiglesto.

"Indenture” means the Indenture relating to theuges and the New Securities to be dated as ctBber 2, 1998, between the Company
and IBJ Schroder Bank & Trust Company, as trusteg¢he same may be amended from time to time iordance with the terms thereof.

"Initial Placement" has the meaning set forth ia piheamble hereto.
"Majority Holders" means the Holders of a majoifythe aggregate principal amount of securitiessteged under a Registration Statement.

"Managing Underwriters" means the investment baokénvestment bankers and manager or managersthfitadminister an offering of
securities under a Shelf Registration Statement.

"New Securities" means debt securities of the Compdentical in all material respects to the Se@si(except that the interest rate step-up
provisions and the transfer restrictions will bedified or eliminated, as appropriate), to be issueder the Indenture.

"Prospectus" means the prospectus included in agysRation Statement (including, without limitatja prospectus that discloses
information previously omitted from a prospectuedias part of an effective registration statenienéliance upon Rule 430A under the
Securities Act), as amended or supplemented byerspectus supplement, with respect to the
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terms of the offering of any portion of the Sedastor the New Securities, covered by such Registr&tatement, and all amendments and
supplements to the Prospectus, including post#&fieamendments.

"Registered Exchange Offer" means the proposed tffdhe Holders to issue and deliver to such Huldi@ exchange for the Securities, a
like principal amount of the New Securities.

"Registration Securities" has the meaning set fiortBection 3(a) hereof.

"Registration Statement" means any Exchange Ofégjigtration Statement or Shelf Registration Statertieat covers any of the Securities
the New Securities pursuant to the provisions &f Agreement, all amendments and supplements torggistration statement, including,
without limitation, post-effective amendments, athk case including the Prospectus contained thetkiexhibits thereto and all material
incorporated by reference therein.

"Securities" has the meaning set forth in the pitdarhereto.

"Shelf Registration" means a registration effegiatsuant to Section 3 hereof.

"Shelf Registration Period" has the meaning sehfor Section 3(b) hereof.

"Shelf Registration Statement" means a "shelf"stegiion statement of the Company pursuant to tbeigions of Section 3 hereof which
covers some of or all the Securities or New Seiegtias applicable, on an appropriate form undée B15 under the Securities Act, or any
similar rule that may be adopted by the Commissadiramendments and supplements to such regisiratadement, including post-effective
amendments, in each case including the Prospestuained therein, all exhibits thereto and all maténcorporated by reference therein.
"Trustee" means the trustee with respect to ther8ixs and the NevBecurities under the Indenture.

"underwriter" means any underwriter of securitiesdnnection with an offering thereof under a SRelfjistration Statement.

2. Registered Exchange Offer; Resales of New S@esibly Exchanging
Dealers; Private Exchange.

(a) The Company shall prepare and, not later tilatia®s after the date of the original issuancéef3ecurities, shall file with the
Commission the Exchange Offer Registration



Statement with respect to the Registered Excharfgge. @he Company shall use its best efforts tosedihe Exchange Offer Registration
Statement to become effective under the Secuiaesvithin 150 days after the date of the origiissuance of the Securities.

(b) Upon the effectiveness of the Exchange Offggi®eation Statement, the Company shall promptipe®nce the Registered Exchange
Offer, it being the objective of such Registeredliange Offer to enable each Holder electing to @xgh Securities for New Securities
(assuming that such Securities do not constityierion of an unsold allotment acquired by suchddoldirectly from the Company and such
Holder is not an affiliate of the Company withirettneaning of the Securities Act, acquires the Newu8ties in the ordinary course of such
Holder's business and has no arrangements witpenspn to participate in the distribution of theaN®ecurities) to trade such New Secur
from and after their receipt without any limitatsar restrictions under the Securities Act and aittmaterial restrictions under the securities
laws of a substantial proportion of the severakstaf the United States.

(c) In connection with the Registered Exchange Qffee Company shall:

(i) mail to each Holder a copy of the Prospectumfog part of the Exchange Offer Registration Stedet, together with an appropriate letter
of transmittal and related documents;

(i) keep the Registered Exchange Offer open faress than 30 days after the date notice thesawiiled to the Holders (or longer if
required by applicable law);

(iii) utilize the services of a depositary for tRegistered Exchange Offer with an address in thewgh of Manhattan, The City of New Yo
and

(iv) comply in all material respects with all apgable laws.

(d) As soon as practicable after the close of tegi®tered Exchange Offer, the Company shall:

(i) accept for exchange all Securities tenderedratdalidly withdrawn pursuant to the Registereattiange Offer;
(i) deliver to the Trustee for cancellation allcBeties so accepted for exchange; and

(iii) cause the Trustee promptly to authenticaté deliver to each Holder of Securities, New Se@siequal
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in principal amount to the Securities of such Holsle accepted for exchange.

(e) The Purchasers and the Company acknowledgeptinauant to current interpretations by the Corsioiss staff of Section 5 of the
Securities Act, and in the absence of an applicekéenption therefrom, each Exchanging Dealer igired to deliver a Prospectus in
connection with a sale of any New Securities rezgivy such Exchanging Dealer pursuant to the RegdtExchange Offer in exchange for
Securities acquired for its own account as a reguttarket-making activities or other trading aitieés. Accordingly, the Company shall:

() include the information set forth in Annex Areto on the cover of the Exchange Offer Registra8tatement, in Annex B hereto in the
forepart of the Exchange Offer Registration Stateimea section setting forth details of the Exam®ffer, in Annex C hereto in the
underwriting or plan of distribution section of tReospectus forming a part of the Exchange Offgjifeation Statement, and in Annex D
hereto in the Letter of Transmittal delivered panrsiuto the Registered Exchange Offer (it being wstded that a Holder's participation in the
Exchange Offer is conditioned on the Holder, byceimg and returning the Letter of Transmittal,resgenting in writing to the Company as
set forth in Rider B of Annex D hereto); and

(i) use its best efforts to keep the Exchange ffegistration Statement continuously effectiveanttie Securities Act during the Exchange
Offer Registration Period for delivery by ExchangiDealers in connection with sales of New Secwriteeeived pursuant to the Registered
Exchange Offer, as contemplated by Section 4(gviel

(f In the event that any Purchaser determinesitlignot eligible to participate in the Registifexchange Offer with respect to the exchange
of Securities constituting any portion of an unsalldtment, at the request of such Purchaser, tdrepany shall issue and deliver to such
Purchaser or the party purchasing New Securitigistered under a Shelf Registration Statement aeomlated by Section 3 hereof from
such Purchaser, in exchange for such Securitiédss arincipal amount of New Securities. The Comypahall seek to cause the CUSIP
Service Bureau to issue the same CUSIP numbeutitr Sew Securities as for New Securities issuedyannt to the Registered Exchange
Offer.

3. Shelf Registration. If, (i) because of any ctamglaw or applicable interpretations thereof gy €Commission's staff, the Company
determines upon advice of its outside counselithiginot permitted to effect the Registered Exde®ffer as contemplated by Section 2
hereof, or (ii) for any other reason the Exchanffer@Registration Statement is not declared
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effective within 150 days after the Closing Datdher Registered Exchange Offer is not consummatgdnai 80 days after the Closing Date,
or (iii) any Purchaser so requests with respe&seeurities (or any New Securities received purst@afection 2(f)) not eligible to be
exchanged for New Securities in a Registered Exgh&@ifer or, in the case of any Purchaser thatqigates in any Registered Exchange
Offer, such Purchaser does not receive freely bladdew Securities, or (iv) any Holder (other tleaRurchaser) is not eligible to participate
in the Registered Exchange Offer or (v) in the azsany such Holder that participates in the Regexd Exchange Offer, such Holder does
receive freely tradable New Securities in exchaogéendered securities, other than by reason df $ilolder being an affiliate of the
Company within the meaning of the Securities Acbéiing understood that, for purposes of this

Section 3, (x) the requirement that a Purchaséveateh Prospectus containing the information rezpliy Items 507 and/or 508 of Regulation
S-K under the Securities Act in connection withesadf New Securities acquired in exchange for Sexturities shall result in such New
Securities being not "freely tradeable” but (y) tequirement that an Exchanging Dealer deliveragBectus in connection with sales of New
Securities acquired in the Registered Exchanger @ffexchange for Securities acquired as a re$ultarket-making activities or other
trading activities shall not result in such New @&#tes being not "freely tradeable"), the followiprovisions shall apply:

(a) The Company shall as promptly as practicall i(tbno event more than the later of (i) 90 dafysrahe Closing Date or (ii) 45 days after
so required or requested pursuant to this Seciciil8with the Commission and thereafter sha# its best efforts to cause to be declared
effective under the Securities Act a Shelf RegistraStatement relating to the offer and sale ef$lecurities or the New Securities, as
applicable, by the Holders from time to time in@wance with the methods of distribution electedbigh Holders and set forth in such Shelf
Registration Statement (such Securities or New i®@3) as applicable, to be sold by such Holdexden such Shelf Registration Statement
being referred to herein as "Registration Secutiljigorovided, however, that, with respect to Nexe@ities received by a Purchaser in
exchange for Securities constituting any portioamiunsold allotment, the Company may, if permitigaturrent interpretations by the
Commission's staff, file a post-effective amendmnterihe Exchange Offer Registration Statement éoimig the information required by
Regulation K Items 507 and/or 508, as applicable, in satigiaatf its obligations under this paragraph (ayw#spect thereto, and any s
Exchange Offer Registration Statement, as so antestiall be referred to herein as, and governethdyrovisions herein applicable to, a
Shelf Registration Statement.



(b) The Company shall use its best efforts to kbepShelf Registration Statement continuously ¢iffedn order to permit the Prospectus
forming part thereof to be usable by Holders fpesdod of two years from the date the Shelf Regi&in Statement is declared effective by
the Commission or such shorter period that wilini@ate when all the Securities or New Securitissgplicable, covered by the Shelf
Registration Statement have been sold pursuahet8helf Registration Statement (in any such casgh period being called the "Shelf
Registration Period"). The Company shall be deeno¢do have used its best efforts to keep the Skedfistration Statement effective during
the Shelf Registration Period if it voluntarily &sany action that would result in Holders of sities covered thereby not being able to offer
and sell such securities during that period, unl@saich action is required by applicable lawigrquch action is taken by the Company in
good faith and for valid business reasons (nouficlg avoidance of the Company's obligation hereundhcluding the acquisition or
divestiture of assets, so long as the Company pifgrtigereafter complies with the requirements oftia 4(k) hereof, if applicable.

4. Registration Procedures. In connection with 8hglf Registration Statement and, to the extenliGgipe, any Exchange Offer Registration
Statement, the following provisions shall apply:

(@) (i) The Company shall furnish to you, priotthe filing thereof with the Commission, a copy afy&Exchange Offer Registration
Statement, each amendment thereof and each amendnseipplement, if any, to the Prospectus incluthedein and shall use its best efforts
to reflect in each such document, when so filedhthie Commission, such comments as you reasonabhpnopose.

(i) The Company shall furnish to you, prior to tfileng thereof with the Commission, a copy of édlgelf Registration Statement, each
amendment thereof and each amendment or suppleifne@my, to the Prospectus included therein andl sisa its best efforts to reflect in e:
such document, when so filed with the Commissionchscomments as any Holder whose securities dre bocluded in such Shelf
Registration Statement reasonably may propose.

(b) The Company shall ensure that (i) any Regisinebtatement and any amendment thereto and asp&etus forming part thereof and any
amendment or supplement thereto complies in aleritrespects with the Securities Act and thesraled regulations thereunder, (i) any
Registration Statement and any amendment theret® mimt, when it becomes effective, contain an engtatement of a material fact or omit
to state a material fact required to be statecethar necessary to make the statements thereimist¢ading and (iii) any Prospectus forming
part



of any Registration Statement, and any amendmesugplement to such Prospectus, does not includetane statement of a material fac
omit to state a material fact necessary in ordenae the statements therein, in the light of inmumstances under which they were made,
not misleading.

(c) (1) The Company shall advise you and, in treea# a Shelf Registration Statement, the Holdesecurities covered thereby, and, if
requested by you or any such Holder, confirm sutsica in writing:

() when a Registration Statement and any amendthentto has been filed with the Commission andnathe Registration Statement or any
post-effective amendment thereto has become eféecind

(i) of any request by the Commission for amendmm@ntsupplements to the Registration StatemeriteoPtospectus included therein or for
additional information.

(2) The Company shall advise you and, in the caseShelf Registration Statement, the Holders ofisges covered thereby, and, in the case
of an Exchange Offer Registration Statement, arshBrging Dealer which has provided in writing te @ompany a telephone or facsimile
number and address for notices, and, if requestg@i or any such Holder or Exchanging Dealer, konuch advice in writing:

(i) of the issuance by the Commission of any stalepsuspending the effectiveness of the Registr&tatement or the initiation of any
proceedings for that purpose;

(i) of the receipt by the Company of any notificat with respect to the suspension of the qualificaof the securities included therein for
sale in any jurisdiction or the initiation or thteaing of any proceeding for such purpose; and

(iii) of the happening of any event that requires making of any changes in the Registration Statéor the Prospectus so that, as of such
date, the statements therein are not misleadinglambt omit to state a material fact requiredeécstated therein or necessary to make the
statements therein (in the case of the Prospéattise light of the circumstances under which th@ye made) not misleading (which advice
shall be accompanied by an instruction to suspeadise of the Prospectus until the requisite chahgee been made).
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Each such Holder or Exchanging Dealer agrees tacisisition of such securities to be sold by sdolder or Exchanging Dealer, that, upon
being so advised by the Company of any event destiin clause (iii) of this paragraph (c)(2), sttiider or Exchanging Dealer will
forthwith discontinue disposition of such secustimder such Registration Statement or Prospaattis such Holder's or Exchanging
Dealer's receipt of the copies of the supplemeateimended Prospectus contemplated by paragraphéi@of, or until it is advised in
writing by the Company that the use of the applied&rospectus may be resumed.

(d) The Company shall use its best efforts to obtia¢ withdrawal of any order suspending the eiffeaess of any Registration Statement at
the earliest possible time.

(e) The Company shall furnish to each Holder otiséies included within the coverage of any ShetRtration Statement, without charge
least one copy of such Shelf Registration Statermedtany post-effective amendment thereto, inclyfiimancial statements and schedules,
and, if the Holder so requests in writing, any doeuts incorporated by reference therein and alb@shthereto (including those incorporat
by reference therein).

() The Company shall, during the Shelf Registratreriod, deliver to each Holder of securitiesudeld within the coverage of any Shelf
Registration Statement, without charge, as manjesayf the Prospectus (including each preliminagspectus) included in such Shelf
Registration Statement and any amendment or sugpletinereto as such Holder may reasonably reqaledtthe Company consents to the
use of the Prospectus or any amendment or suppteheato by each of the selling Holders of se@sgiin connection with the offering and
sale of the securities covered by the Prospectasypamendment or supplement thereto.

(9) The Company shall furnish to each Exchangingl&ewhich so requests, without charge, at leastampy of the Exchange Offer
Registration Statement and any post-effective amemd thereto, including financial statements arieedales and, if the Exchanging Dealer
SO requests in writing, any documents incorporateteference therein and all exhibits thereto (idiodg those incorporated by reference
therein).

(h) The Company shall, during the Exchange OffegiReation Period, promptly deliver to each Exchiagdealer, without charge, as many
copies of the Prospectus included in such Exch@ftgr Registration Statement and any amendmentgplement thereto as such
Exchanging Dealer may reasonably request for dglig such



Exchanging Dealer in connection with a sale of Ng=eurities received by it pursuant to the Registé&rechange Offer; and the Company
consents to the use of the Prospectus or any amamadmsupplement thereto by any such Exchangiradddeas aforesaid.

(i) Prior to the Registered Exchange Offer or atheooffering of securities pursuant to any Registn Statement, the Company shall reg
or qualify or cooperate with the Holders of secgesitincluded therein and their respective coumsebnnection with the registration or
qualification of such securities for offer and sat&ler the securities or blue sky laws of suclsglictions as any such Holder reasonably
requests in writing and do any and all other acthings necessary or advisable to enable the affdrsale in such jurisdictions of the
securities covered by such Registration Statenpeavided, however, that the Company will not beuisgd to qualify generally to do
business in any jurisdiction where it is not thergsalified or to take any action which would suiji to general service of process or to
taxation in any such jurisdiction where it is no¢m so subject.

() The Company shall cooperate with the HolderSecurities to facilitate the timely preparatioml alelivery of certificates representing
Securities to be sold pursuant to any Registréimtement free of any restrictive legends and @l slenominations and registered in such
names as Holders may request prior to sales ofiesypursuant to such Registration Statement.

(k) Upon the occurrence of any event contemplatedavagraph

(c)(2)(iii) above, the Company shall promptly prepa post-effective amendment to any Registratiatehent or an amendment or
supplement to the related Prospectus or file ahgratequired document so that, as thereafter deliv® purchasers of the securities included
therein, the Prospectus will not include an unsiagement of a material fact or omit to state aayemial fact necessary to make the staten
therein, in the light of the circumstances undeicWithey were made, not misleading.

() Not later than the effective date of any suayRtration Statement hereunder, the Company ptalide a CUSIP number for the
Securities or New Securities, as the case mayebéstered under such Registration Statement, amdder the Trustee with printed certifica
for such Securities or New Securities, in a forfmegquested by the applicable Holder or Holder'si@3el, eligible for deposit with The
Depository Trust Company or any successor themedeuthe Indenture.
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(m) The Company shall use its best efforts to cgmapth all applicable rules and regulations of @@nmission to the extent and so long as
they are applicable to the Registered Exchanger Offthe Shelf Registration and will make generalilable to its security holders a
consolidated earnings statement (which need natidéed) covering a twelve-month period commenadifigr the effective date of the
Registration Statement and ending not later thamdsths thereafter, as soon as practicable afteenld of such period, which consolidated
earnings statement shall satisfy the provisiorSeaftion 11(a) of the Securities Act.

(n) The Company shall cause the Indenture to béfigabunder the Trust Indenture Act of 1939, aseaated, on or prior to the effective date
of any Shelf Registration Statement or Exchange(Registration Statement.

(o) The Company may require each Holder of seesriid be sold pursuant to any Shelf RegistratiateStent to furnish to the Company in
writing such information regarding the Holder ahd distribution of such securities as the Compaay from time to time reasonably require
for inclusion in such Registration Statement. TloenPany may exclude from any such Registration Btete the securities of any such
Holder who fails to furnish such information witterreasonable time after receiving such requesh Balder as to which any Shelf
Registration is being effected agrees to furnighmptly to the Company all information required ®disclosed in order to make the
information previously furnished to the Companysogh Holder not materially misleading.

(p) The Company shall, if requested, promptly ipasate in a Prospectus supplement or post-effeativendment to a Shelf Registration
Statement, such information as the Managing Undgay if any, and Majority Holders reasonably agsaould be included therein and shall
make all required filings of such Prospectus supglat or post-effective amendment as soon as nibtifiche matters to be incorporated in
such Prospectus supplement or post-effective amentdm

(g) (i) In the case of any Shelf Registration Stagat, the Company shall enter into such agreenfersiding underwriting agreements) and
take all other appropriate actions in order to eieeor facilitate the registration or the dispmsitof the Securities, and in connection
therewith, if an underwriting agreement is entdérgd, cause the same to contain indemnificatiovisions and procedures no less favorable
than those set forth in Section 6 hereof (or subkrgprovisions and procedures acceptable to thjerfaHolders and the Managing
Underwriters, if any), with respect to all parttes
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be indemnified pursuant to Section 6 hereof frontddis of Securities to the Company.

(i) Without limiting in any way paragraph (q)(io Holder may participate in any underwritten r&gison hereunder unless such Holder
(x) agrees to sell such Holder's securities todvered by such registration on the basis provideahly underwriting arrangements approved
by the Majority Holders and the Managing Underwstand (y) completes and executes in a timely maaheustomary questionnaires,
powers of attorney, underwriting agreements andradbcuments reasonably required by the Compatfyedvlanaging Underwriters in
connection with such underwriting arrangements.

(r) In the case of any Shelf Registration Statentiet Company shall (i) make reasonably availatmérfspection by the Holders of securities
to be registered thereunder, any underwriter ppatmg in any disposition pursuant to such Regigtn Statement, and any attorney,
accountant or other agent retained by the Holdeasp such underwriter all relevant financial arlden records, pertinent corporate
documents and properties of the Company and itsidiabies reasonably requested by such persorcaiiye the Company's officers, direc
and employees to supply all relevant informaticasmnably requested by the Holders or any such umider, attorney, accountant or agent in
connection with any such Registration Statemeig asstomary for due diligence examinations in @ation with primary underwritten
offerings; provided, however, that any informattbat is nonpublic at the time of delivery of sunformation shall be kept confidential by
Holders or any such underwriter, attorney, accautrdaagent, unless such disclosure is made inemiiom with a court proceeding or
required by law, or such information becomes awgldo the public generally or through a third parithout an accompanying obligation of
confidentiality; (iii) make such representationsl avarranties to the Holders of securities registeéhereunder and the underwriters, if any, in
form, substance and scope as are customarily maidsiers to underwriters in primary underwrittéfeongs; (iv) obtain opinions of couns
to the Company (which counsel and opinions (in fosoope and substance) shall be reasonably s&tisfdo the Managing Underwriters, if
any) addressed to each selling Holder and the wmiers, if any, covering such matters as are guardy covered in opinions requested in
underwritten offerings and such other matters ag Ineareasonably requested by such Holders and writkns; (v) obtain "cold comfort"
letters (or, in the case of any person that doésat@sfy the conditions for receipt of a "cold dont” letter specified in Statement on Auditing
Standards No. 72, an "agreepen procedures" letter under Statement on Audiitasndards No. 35) and updates thereof from thepiedder
certified public
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accountants of the Company (and, if necessaryp#rer independent certified public accountantsngfsubsidiary of the Company or of any
business acquired by the Company for which findrstetements and financial data are, or are reduode, included or incorporated by
reference in the Registration Statement), addressedch selling Holder of securities registerasté¢hinder and the underwriters, if any, in
customary form and covering matters of the typearuarily covered in "cold comfort” letters in commtien with primary underwritten
offerings; and (vi) deliver such documents andiftestes as may be reasonably requested by theriaidolders and the Managing
Underwriters, if any, including those to evidenoenpliance with Section 4(k) and with any customespditions contained in the
underwriting agreement or other agreement entetecbly the Company. The foregoing actions set forttlauses (jii), (iv), (v) and (vi) of
this Section 4(r) shall be performed (A) on thesefiive date of such Registration Statement and past effective amendment thereto and
(B) at each closing under any underwriting or slmédgreement as and to the extent required theeeund

(s) In the case of any Exchange Offer Registraitatement, the Company shall (i) make reasonalaifadble for inspection by each
Purchaser, and any attorney, accountant or ottetagtained by such Purchaser, all relevant filmhaad other records, pertinent corporate
documents and properties of the Company and itsidiabies reasonably requested by such persorcaiiye the Company's officers, direc
and employees to supply all relevant informaticasmably requested by such Purchaser or any siachegt, accountant or agent in
connection with any such Registration Statemeit asstomary for due diligence examinations in @mion with primary underwritten
offerings; provided, however, that any informattbat is nonpublic at the time of delivery of sunformation shall be kept confidential by
such Purchaser or any such attorney, accountagestt, unless such disclosure is made in connewiibra court proceeding or required by
law, or such information becomes available to thielip generally or through a third party without@companying obligation of
confidentiality; (iii) make such representationsl avarranties to such Purchaser, in form, substandescope as are customarily made by
issuers to underwriters in primary underwritteredafigs; (iv) obtain opinions of counsel to the Camyp (which counsel and opinions (in
form, scope and substance) shall be reasonab$fesztiry to such Purchaser and its counsel), asede® such Purchaser, covering such
matters as are customarily covered in opinionsestpd in underwritten offerings and such other ensitas may be reasonably requested by
such Purchaser or its counsel; (v) obtain "coldfoothletters and updates thereof from the independertified public accountants of the
Company (and, if
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necessary, any other independent certified publioantants of any subsidiary of the Company omgflausiness acquired by the Company
for which financial statements and financial dat ar are required to be, included or incorpordtgdeference in the Registration Statem
addressed to such Purchaser, in customary fornc@reting matters of the type customarily coverettold comfort” letters in connection
with primary underwritten offerings, or if requedtey such Purchaser or its counsel in lieu of dd'comfort” letter, an agreed-upon
procedures letter under Statement on Auditing StatedNo. 35, covering matters requested by sucthBser or its counsel; and (vi) deliver
such documents and certificates as may be reasorehlested by such Purchaser or its counsel,dimgjuthose to evidence compliance with
Section 4(k) and with conditions customarily con&l in underwriting agreements. The foregoing astiget forth in clauses (iii), (iv), (v) a
(vi) of this Section 4(s) shall be performed (AXtz close of the Registered Exchange Offer anab(Bhe effective date of any post-effective
amendment to the Exchange Offer Registration Staem

5. Registration Expenses. The Company shall béakpénses incurred in connection with the perferoesof its obligations under Section:

3 and 4 hereof and, in the event of any Shelf Regisn Statement, will reimburse the Holders foe teasonable fees and disbursements of
one firm or counsel (in addition to one local caelris each relevant jurisdiction) designated byNegority Holders to act as counsel for the
Holders in connection therewith ("Holders' CoungeNotwithstanding the foregoing, the Holders af gecurities being registered shall pay
all agency or brokerage fees and commissions addrumiting discounts and commissions attributabléhe sale of such securities and the
fees and disbursements of any counsel or othesadvor experts retained by such holders (sevesalgintly), other than the counsel and
experts specifically referred to above in this #ech, transfer taxes on resale of any of the séesiby such Holders and any advertising
expenses incurred by or on behalf of such Holdet®nnection with any offers they may make.

6. Indemnification and Contribution. (a) In conrientwith any Registration Statement, the Compamgegto indemnify and hold harmless
each Holder of securities covered thereby (inclg@iach Purchaser and, with respect to any Prospdetivery as contemplated in Section 4
(h) hereof, each Exchanging Dealer), the directwifgsers, employees and agents of each such Halageach other person, if any, who
controls any such Holder within the meaning of

Section 15 of the Securities Act or Section 2thef Exchange Act against any and all losses, clalaraages or liabilities, joint or several, to
which they or any of them may become subject uttteSecurities Act, the Exchange Act or other Faldar state statutory law or
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regulation, at common law or otherwise, insofasash losses, claims, damages or liabilities (dpastin respect thereof) arise out of or are
based upon any untrue statement or alleged urmtensent of a material fact contained in the Regfisin Statement as originally filed or in
any amendment thereof, or in any preliminary Progpeor Prospectus, or in any amendment theresdigplement thereto, or arise out of or
are based upon the omission or alleged omissistate therein a material fact required to be sttteckin or necessary to make the staten
therein not misleading, and agrees to reimbursk sach indemnified party, as incurred, for any legather expenses reasonably incurred
by them in connection with investigating or defeamgdany such loss, claim, damage, liability or attiorovided, however, that the Company
will not be liable in any case to the extent that auch loss, claim, damage or liability arisesautr is based upon any such untrue statemen
or alleged untrue statement or omission or allegassion made therein in reliance upon and in aonity with written information furnishe

to the Company by or on behalf of any such HolgecHically for inclusion therein; provided furthdrowever, that the indemnity agreement
contained in this Section 6(a) shall not inurehim benefit of any indemnified party to the extdvattit is determined by a final, n@ppealabli
judgment that (i) a preliminary Prospectus contaiae untrue statement of a material fact or omitbestate therein a material fact requires

be stated therein or necessary to make the statgiienein not misleading, (ii) the sale to thesparasserting any such losses, claims,
damages or liabilities was an initial resale ofisiies by any Holder, (iii) any such loss, claidamage or liability of such indemnified party
results from the fact that there was not senteemyto such person, at or prior to the written oamdtion of the sale of such securities to such
person, a copy of any revised preliminary Prospedhe related Prospectus or the related Prospastamended or supplemented in any case
where such delivery is required by the Securities And the Company had previously furnished cofieszof to such Holder and (iv) the
revised preliminary Prospectus, the related Praspeam the related Prospectus as amended or suppledhcorrected such untrue statement
or omission. This indemnity agreement will be iigidn to any liability which the Company may othése have.

The Company also agrees to indemnify or contribaileosses (as defined below) of, as provided irtiSe&(d), any underwriters of

Securities registered under a Shelf RegistratiateStent, their officers, directors, employees agehts and each person who controls such
underwriters on substantially the same basis dofttae indemnification of the Purchasers andstiléng Holders provided in this Section 6
(a) and shall, if requested by any Holder, entr &am underwriting agreement reflecting such ageenas provided in Section 4(q) hereof.
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(b) Each Holder of securities covered by a RedistneStatement (including each Purchaser and, riehect to any Prospectus delivery as
contemplated in Section 4(h) hereof, each Excha@nDiealer) severally and not jointly agrees to inddynand hold harmless the Company,
each of its directors and officers and each otlkeesqn, if any, who controls the Company within teaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act to the sarierd as the foregoing indemnity from the Compangdch such Holder, but only with
reference to written information relating to sucbldter furnished to the Company by or on behalfumfhsHolder specifically for inclusion in
the documents referred to in the foregoing indeynihis indemnity agreement will be in additionay liability which any such Holder may
otherwise have.

(c) Promptly after receipt by an indemnified paurtyder this Section 6 of notice of the commencernéahy action, such indemnified party
will, if a claim in respect thereof is to be madgminst the indemnifying party under this

Section 6, notify the indemnifying party in writingd the commencement thereof; but the failure saatify the indemnifying party (i) will not
relieve it from liability under paragraph (a) of) @bove unless and to the extent it did not otheaegarn of such action and such failure re
in the forfeiture by the indemnifying party of sténstial rights and defenses and (ii) will not, imyaevent, relieve the indemnifying party from
any obligations to any indemnified party other thia@ indemnification obligation provided in parganga) or (b) above. The indemnifying
party shall be entitled to appoint counsel of ti@deimnifying party's choice at the indemnifying parexpense to represent the indemnified
party in any action for which indemnification isugiht (in which case the indemnifying party shall theereafter be responsible for the fees
and expenses of any separate counsel retainec ydemnified party or parties except as set fbelow); provided, however, that such
counsel shall be reasonably satisfactory to thermified party. Notwithstanding the indemnifyingiy& election to appoint counsel to
represent the indemnified party in an action, tieeemnified party shall have the right to employasage counsel (including local counsel),
and the indemnifying party shall bear the reasan#d®s, costs and expenses of such separate céamddbcal counsel) if (i) the use of
counsel chosen by the indemnifying party to repreiee indemnified party would present such coungtl a conflict of interest,

(i) the actual or potential defendants in, or &sgof, any such action include both the indemdifiarty and the indemnifying party and the
indemnified party shall have reasonably concludhed there may be legal defenses available to itbamdher indemnified parties which are
different from or additional to those availablee indemnifying party, (iii) the indemnifying pgrshall not have employed counsel
reasonably satisfactory to the indemnified partyefaresent the indemnified party within a reasomiohe after notice of the
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institution of such action or (iv) the indemnifyipgrty shall authorize the indemnified party to égseparate counsel at the expense of the
indemnifying party. An indemnifying party will notyithout the prior written consent of the indemedfiparties, settle or compromise or
consent to the entry of any judgment with respeetity pending or threatened claim, action, suftroceeding in respect of which
indemnification or contribution may be sought herder (whether or not the indemnified parties atealor potential parties to such claim or
action) unless such settlement, compromise or cdmseludes an unconditional release of each ind@ednparty from all liability arising out

of such claim, action, suit or proceeding. It islerstood, however, that the Company shall, in cotioe with any one such action or separate
but substantially similar or related actions in #aene jurisdiction arising out of the same genalfabations or circumstances, be liable for the
reasonable fees and expenses of only one sep@nateffattorneys (in addition to any local counsalany time for all such Holders and
controlling persons. An indemnifying party shalk e liable under this Section 6 to any indemnifiedty regarding any settlement or
compromise or consent to the entry of any judgmettit respect to any pending or threatened clainipagcsuit or proceeding in respect of
which indemnification or contribution may be soupkteunder (whether or not the indemnified padiesactual or potential parties to such
claim or action) unless such settlement, compromisgmnsent is consented to by such indemnifyintypahich consent shall not be
unreasonably withheld.

(d) In the event that the indemnity provided ingzaaph (a) or (b) of this Section 6 is unavailabler insufficient to hold harmless an
indemnified party for any reason, then each apbpleademnifying party, in lieu of indemnifying suindemnified party, shall have a joint
and several obligation to contribute to the agged@sses, claims, damages and liabilities (inclgdégal or other expenses reasonably
incurred in connection with investigating or defampsame) (collectively "Losses") to which suchenthified party may be subject in such
proportion as is appropriate to reflect the relatdenefits received by such indemnifying partytt@one hand, and such indemnified party,
on the other hand, from the Initial Placement dredRegistration Statement which resulted in sucdsés; provided, however, that in no case
shall any Purchaser or any subsequent Holder oBacyrity or New Security be responsible, in thgraegate, for any amount in excess of
purchase discount or commission applicable to Sexdurity, or in the case of a New Security, applieao the Security which was
exchangeable into such New Security, as set fartthe cover page of the Final Memorandum, nor siraflunderwriter be responsible for
any amount in excess of the underwriting discourttoonmission applicable to the securities purchdgeslch underwriter under the
Registration Statement which resulted in such Lad$¢he allocation provided by the immediatelggeding sentence is unavailable for any
reason, the
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indemnifying party and the indemnified party stehtribute in such proportion as is appropriateeftect not only such relative benefits but
also the relative fault of such indemnifying paxy, the one hand, and such indemnified party, erother hand, in connection with the
statements or omissions which resulted in suchésoas well as any other relevant equitable coresiders. Benefits received by the
Company shall be deemed to be equal to the sum) ttfi€ total net proceeds from the Initial Placetr{before deducting expenses) as set
forth on the cover page of the Final Memorandum @hdhe total amount of additional interest whtble Company was not required to pa

a result of registering the securities coveredhgyRegistration Statement which resulted in sudses. Benefits received by the Purchasers
shall be deemed to be equal to the total purchiaseuhts and commissions as set forth on the quage of the Final Memorandum, and
benefits received by any other Holders shall berggkto be equal to the value of receiving SecaritieNew Securities, as applicable,
registered under the Securities Act. Benefits rembby any underwriter shall be deemed to be etgudle total underwriting discounts and
commissions, as set forth on the cover page dPtbepectus forming a part of the Registration 8tate which resulted in such Losses.
Relative fault shall be determined by referencetiether any alleged untrue statement or omissilate®to information provided by the
indemnifying party, on the one hand, or by the mddied party, on the other hand. The parties atitatit would not be just and equitable if
contribution were determined by pro rata allocatiomny other method of allocation which does a&etaccount of the equitable
considerations referred to above. Notwithstandimggdrovisions of this paragraph (d), no persontgoil fraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Attll be entitled to contribution from any persdm was not guilty of such fraudulent
misrepresentation. For purposes of this Secti@aéh person who controls a Holder within the megoireither the Securities Act or the
Exchange Act and each director, officer, employed @gent of such Holder shall have the same rightentribution as such Holder, and €
person who controls the Company within the meaningjther the Securities Act or the Exchange Aatleofficer of the Company who shall
have signed the Registration Statement and eaebtdirof the Company shall have the same rightetdribution as the Company, subject in
each case to the applicable terms and conditiottiparagraph (d).

(e) The provisions of this Section 6 will remainfill force and effect, regardless of any invedigamade by or on behalf of any Purchaser,
any other Holder, the Company or any underwritearor of the officers, directors or controlling pams referred to in this Section 6, and will
survive the sale by a Holder of securities covdned Registration Statement.
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7. Miscellaneous.

(&) No Inconsistent Agreements. The Company hasasaif the date hereof, entered into, nor shadhitor after the date hereof, enter into,
any agreement with respect to its securities thatd the rights granted to the Holders hereintbeovise conflicts with the provisions hereof.

(b) Amendments and Waivers. The provisions of igiseement, including the provisions of this sentemay not be amended, qualified,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may najiben, unless the Company has
obtained the written consent of the Holders okast a majority of the then outstanding aggregateipal amount of Securities (or, after the
consummation of any Exchange Offer in accordantle $&ction 2 hereof, of New Securities); provideaktwith respect to any matter that
directly or indirectly affects the rights of anyrehaser hereunder, the Company shall obtain thitewrtonsent of each such Purchaser ag
which such amendment, qualification, supplementy@raor consent is to be effective. Notwithstandihg foregoing (except the foregoing
proviso), a waiver or consent to departure fromgtavisions hereof with respect to a matter thkttes exclusively to the rights of Holders
whose securities are being sold pursuant to a Ratjisn Statement and that does not directly oirgudly affect the rights of other Holders
may be given by the Majority Holders, determinedtoanbasis of securities being sold rather thaisteggd under such Registration
Statement.

(c) Notices. All notices and other communicationsvided for or permitted hereunder shall be maderiting by hand-delivery, first-class
mail, facsimile, or air courier guaranteeing ovghtidelivery:

(2) if to a Holder, at the most current addresgilly such Holder to the Company in accordance théltprovisions of this

Section 7(c), which address initially is, with respto each Holder, the address of such Holder taiaied by the registrar under the Indenture,
with a copy in like manner to Salomon Smith Barhsy. by facsimile (212-783-2823) and confirmed bgilnto it at Seven World Trade
Center, New York, New York 10048, Attention: Gerlé€@aunsel;

(2) if to you, initially at the address set forththe Purchase Agreement; and
(3) if to the Company, initially at its address f@th in the Purchase Agreement.
All such notices and communications shall be deetmdthve been duly given when received.
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The Purchasers or the Company by notice to the othg designate additional or different addreseestibsequent notices or
communications.

(d) Successors and Assigns. This Agreement shatk ito the benefit of and be binding upon the ssemes and assigns of each of the parties,
including, without the need for an express assigriiraeany consent by the Company or subsequentarolaf Securities and/or New
Securities. The Company hereby agrees to extenbthefits of this Agreement to any Holder of Segsiand/or New Securities and any
such Holder may specifically enforce the provisiohthis Agreement as if an original party hereto.

(e) Counterparts. This Agreement may be executatiymumber of counterparts and by the partiesdé@neseparate counterparts, each of
which when so executed shall be deemed to be gmatiand all of which taken together shall constitone and the same agreement.

(f) Headings. The headings in this Agreement aredmvenience of reference only and shall not lionibtherwise affect the meaning hereof.

(9) Governing Law. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUEDIN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT REG ARD TO THE CONFLICT OF LAW PROVISIONS
THEREOF).

(h) Severability. In the event that any one of mafréhe provisions contained herein, or the apfiicethereof in any circumstances, is held
invalid, illegal or unenforceable in any respectday reason, the validity, legality and enforcégbof any such provision in every other
respect and of the remaining provisions hereofl stwdlbe in any way impaired or affected therebyging intended that all the rights and
privileges of the parties shall be enforceabléd®ftllest extent permitted by law.

(i) Securities Held by the Company, etc. Whenekierdonsent or approval of Holders of a specifiad@®age of principal amount of
Securities or New Securities is required hereur@ecurities or New Securities, as applicable, bglthe Company or its Affiliates (other
than subsequent Holders of Securities or New Siesiif such subsequent Holders are deemed to filéatss solely by reason of their
holdings of such Securities or New Securities)lshatl be counted in determining whether such coinseapproval was given by the Holders
of such required percentage.

() Termination. This Agreement shall automaticalyminate, without any further action on the mdrthe Company or the Purchasers, upon
the termination or cancelation of the Purchase égyent prior to the Closing Date.
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Please confirm that the foregoing correctly setthfthe agreement between the Company and you.

Very truly yours,

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

SALOMON SMITH BARNEY INC.
GOLDMAN, SACHS & CO.
CHASE SECURITIES INC.

J.P. MORGAN & CO.

By: SALOMON SMITH BARNEY INC.

By:

LEVEL 3 COMMUNICATIONS, INC.
By:

/sl THOVAS C. STORTZ

Nare: Thomas C. Stortz
Title: Senior Vice President and
General Counsel

/'s/ W LLI AM RAI NCSUK, JR.

Narre: W liam Rai ncsuk, Jr.
Title: Vice President
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ANNEX A

Each broker-dealer that receives New Securitieggawn account pursuant to the Registered Exah@ffer must acknowledge that it will
deliver a prospectus in connection with any reskuch New Securities. The Letter of Transmittates that by so acknowledging and by
delivering a prospectus, a broker-dealer will rodlieemed to admit that it is an "underwriter" witthe meaning of the Securities Act. This
Prospectus, as it may be amended or supplememiedifne to time, may be used by a broker-dealenimection with resales of New
Securities received in exchange for Securities e/isech New Securities were acquired by such brdketer as a result of market-making
activities or other trading activities. The Compdrag agreed that, starting on the date hereof'Exgiration Date") and ending on the close
of business on the day that is 180 days followheyExpiration Date, it will make this Prospectusitable to any broker-dealer for use in
connection with any such resale. See "Plan of Digfion."



ANNEX B

Each broker-dealer that receives New Securitieggawn account in exchange for Securities, wiseieh Securities were acquired by such
broker-dealer as a result of marke&king activities or other trading activities, masknowledge that it will deliver a prospectus ameectior
with any resale of such New Securities. See "Pfdbistribution.”



ANNEX C
PLAN OF DISTRIBUTION

Each broker-dealer that receives New Securitieg$awn account pursuant to the Registered Exaa@féer must acknowledge that it will
deliver a prospectus in connection with any resuch New Securities. The Prospectus, as it reagniended or supplemented from tim
time, may be used by a broker-dealer in conneactitim resales of New Securities received in exchang&ecurities where such Securities
were acquired as a result of market-making actisitr other trading activities. The Company hasedjthat, starting on the Expiration Date
and ending on the close of business on the daysi#®0 days following the Expiration Date, it willake this Prospectus, as amended or
supplemented, available to any broker-dealer ferimgonnection with any such resale. In additionijl , 199 , all dealers effecting
transactions in the Exchange Securities may bernestjto deliver a prospectus. */

The Company will not receive any proceeds from sadg of New Securities by broker-dealers. New Seesireceived by broker-dealers for
their own account pursuant to the Exchange Offey b@asold from time to time in one or more tranigas in the over-the-counter market, in
negotiated transactions, through the writing ofap on the New Securities or a combination of suelthods of resale, at market prices
prevailing at the time of resale, at prices relatesuch prevailing market prices or negotiatedg®i Any such resale may be made directly to
purchasers or to or through brokers or dealerswagp receive compensation in the form of commiss@mnsoncessions from any such
broker-dealer and/or the purchasers of any such Sknurities. Any broker- dealer that resells Newugieies that were received by it for its
own account pursuant to the Registered Exchanger @ffd any broker or dealer that participatesdistibution of such New Securities may
be deemed to be an "underwriter" within the meanifdpe Securities Act and any profit of any suebale of New Securities and any
commissions or concessions received by any sucopgmay be deemed to be underwriting compensatider the Securities Act. The
Letter of Transmittal states that by acknowledgimay it will deliver and by delivering a prospectasbroker-dealer will not be deemed to
admit that it is an "underwriter" within the meamiof the Securities Act.

*/ In addition, the legend required by Item 502¢€Regulation S-K will

appear on the back cover page of the Exchange Pftepectus



For a period of 180 days after the Expiration D#te,Company will promptly send additional copiéshis Prospectus and any amendmet
supplement to this Prospectus to any broker-défadérequests such documents in the Letter of Tméted. The Company has agreed to pay
all expenses incident to the Exchange Offer (oth&n the expenses of counsel for the holders ob#dweirities) other than commissions or
concessions of any brokers or dealers and willimaéy the holders of the Securities (including domgker-dealers) against certain liabilities,
including liabilities under the Securities Act.

[If applicable, add information required by RegidatS-K Items 507 and/or 508.]
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ANNEX D
Rider A

[ ] CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPEEMENTS THERETO.

Name:

Address:

Rider B

If the undersigned is not a broker-dealer, the tsigeed represents that it is not engaged in, aed dot intend to engage in, a distribution of
New Securities. If the undersigned is a br-dealer that will receive New Securities for itsromccount in exchange for Securities that were
acquired as a result of market-making activitiestber trading activities, it acknowledges thatiit deliver a prospectus in connection with
any resale of such New Securities; however, bycka@vledging and by delivering a prospectus, thegeusigned will not be deemed to admit
that it is an

"underwriter" within the meaning of the Securitist.



EXHIBIT 12
STATEMENT REGARDING COMPUTATION OF RATIO OF EARNING S TO FIXED CHARGES

LEVEL 3 COMMUNICATIONS, INC.

Nine Months
Ended
September 30,

(% in millions
Earnings (Loss) from Continuing
Operations Before Taxes....... $ (100)$ 66%
Interest on Debt, Net of

Capitalized Interest........ 86 11
Interest Expense Portion of
Rental Expense.............. 5 -

Interest on Debt
MFS Preferred Dividends...... -- --
Interest Expense Portion of

Rental Expense.............. 5 -
Total Fixed Charges-“$97 $ 11%
Ratio of Earnings to F:i;z;::: T
Charges........ccccvvveeennn - 7.29
Deficiency................:.._._é_(_l_OG_)_$_—-_-_§5 )

Fiscal Year Ended

997 1996 1995 1994 1993
, except for ratios)
70$116 $ (4) $(33) $ 241

15 33 52 77 11

85$150%$ 48 $45 $ 252

15$ 38$72 $86 $ 12

15$ 39%$80 $87 $ 12

5.73 3.87 -- -- 20.94

- $ - $(32) $(42) $ -




EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement of Level 3 Communicatitms,on Form S-4 of our reports dated
March 30, 1998, on our audits of the consolidatedrfcial statements of Level 3 Communications,, lfexmerly Peter Kiewit Sons', Inc., the
financial statements and financial statement sdeeafiKiewit Construction & Mining Group, a busirsegroup of Peter Kiewit Sons', Inc.,
and the financial statements of Diversified Groapusiness group of Peter Kiewit Sons', Inc. d3asfember 27, 1997 and December 28,
1996 and for each of the three years in the peratbd December 27, 1997 which reports are includédte 1997 Annual Report on Form 10-

K/A of Level 3 Communications, Inc., formerly Pet@ewit Sons', Inc. We also consent to the refeegiocour Firm under the caption
"Experts."

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

Oraha, Nebraska

February 3, 1999



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement of Level 3 Communicatiéms, on Form S-4 of our report dated
March 13, 1998, except Note 2 as to which the daltday 20, 1998, on our audits of the consoliddieancial statements and financial
statement schedules of RCN Corporation and Submdias of December 31, 1997 and 1996, and foyehes ended December 31, 1997,
1996 and 1995, which report is incorporated byrefee in the 1997 Annual Report on Form 10-K/A ef/el 3 Communications, Inc.,
formerly Peter Kiewit Sons', Inc. We also conserthie reference to our firm under the caption "Etge

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

Phi | adel phi a, Pennsyl vani a

February 3, 1999



EXHIBIT 99.1

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., EASTBERSTANDARD TIME, ON , 1999 UNLESS EXTENDED (THE
"EXPIRATION DATE"). TENDERS MAY BE WITHDRAWN PRIORTO 5:00 P.M., EASTERN STANDARD TIME, ON THE
EXPIRATION DATE.

LEVEL 3 COMMUNICATIONS, INC.
3555 Farnam Street
Omaha, Nebraska 68131

LETTER OF TRANSMITTAL
For 10 1/2% Senior Discount Notes Due 2008

EXCHANGE AGENT:

IBJ WHITEHALL BANK & TRUST COMPANY
(FORMERLY KNOWN AS IBJ SCHRODER BANK & TRUST COMPAY)

By Facsimile:
(212) 858-2611

Confirm by telephone:
(212) 858-2103

By Registered or Certified Mail:
IBJ Whitehall Bank & Trust Company
P.O. Box 84
Bowling Green Station
New York, New York 10274-0084

Attention: Reorganization Operations Department

By Overnight Courier or By Hand:

IBJ Whitehall Bank & Trust Company
One State Street
New York, New York 10004

Attention: Securities Processing Window Subcellae@SC-1)
DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THA N AS SET FORTH ABOVE DOES
NOT CONSTITUTE A VALID DELIVERY.

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL, INCLU DING
THE INSTRUCTIONS TO THIS LETTER, CAREFULLY
BEFORE CHECKING ANY BOX BELOW

Capitalized terms used in this Letter and not defiherein shall have the respective meanings &sttibthem in the Prospectus.

List in Box 1 below the Original Notes of which yate the holder. If the space provided in Box ih&lequate, list the certificate numbers
and principal amount of Original Notes on a se@aB8GNED schedule and affix that schedule to tletier.



BOX 1

TO BE COMPLETED BY ALL TENDERING HOLDERS

NAME(S) AND

ADDRESS(ES)

OF
REGISTERED PRINCIPA L AMOUNT
HOLDER(S) PRINCIPAL AMOUNT AT MAT URITY
(PLEASE AT MATURITY  OF ORI GINAL
FILLINIF CERTIFICATE OF ORIGINAL NOT ES
BLANK) NUMBER(S)(1) NOTES TENDER ED(2)

TOTALS:

(1) Need not be completed if Original Notes arspaendered by book-entry transfer.
(2) Unless otherwise indicated, the entire princgmaount at maturity of Original Notes represertigd certificate or Book-Entry
Confirmation delivered to the Exchange Agent wéldeemed to have been tendered.

The undersigned acknowledges receipt of the Prospeated , 1999 (the "Prospectus”) of Level 3 Caminations, Inc., a Delaware
corporation (the "Company"), and this Letter of Asmittal for 10 1/2% Senior Discount Notes Due 2@®8ch may be amended from time
time (this "Letter"), which together constitute tBempany's offer (the "Exchange Offer") to excharigeeach $1,000 in principal amount at
maturity of its outstanding 10 1/2% Senior DiscoNites Due 2008 issued and sold in a transactiempkfrom registration under the
Securities Act of 1933, as amended (the "Originatle"), $1,000 in principal amount at maturity 6f12% Senior Discount Notes Due 2(
(the "New Notes").

The undersigned has completed, executed and dedikis Letter to indicate the action he or shérdsgo take with respect to the Exchange
Offer.

All holders of Original Notes who wish to tendeeithOriginal Notes must, prior to the Expirationt®a(1) complete, sign, date and mail or
otherwise deliver this Letter to the Exchange Aganperson or to the address set forth abovej2ntnder his or her Original Notes or, if a
tender of Original Notes is to be made by bookyetrinsfer to the account maintained by the Exchakgent at The Depository Trust
Company (the "Book-Entry Transfer Facility"), camfi such book-entry transfer (a "Book-Entry Confitioa"), in each case in accordance
with the procedures for tendering described inltiséructions to this Letter. Holders of Original fde whose certificates are not immediately
available, or who are unable to deliver their iedtes or Book-Entry Confirmation and all othercdments required by this Letter to be
delivered to the Exchange Agent on or prior toEkpiration Date, must tender their Original Notesading to the guaranteed delivery
procedures set forth under the caption "The Exch&difer -- How to Tender" in the Prospectus. (Sestruction 1).

The Instructions included with this Letter mustfobkkowed in their entirety. Questions and requéstsassistance or for additional copies of
the Prospectus or this Letter may be directededetkchange Agent, at the address listed abovego€ompany, 1450 Infinite Drive,
Louisville, Colorado 80027, Attention: Vice Pregidelnvestor Relations (telephone (303) 926-3000).

Ladies and Gentlemen:

Upon the terms and subject to the conditions oBkehange Offer, the undersigned tenders to thepgaosnthe principal amount of Original
Notes indicated above. Subject to, and effectivenyhe acceptance for exchange of the Originaédltgndered with this Letter, t
undersigned exchanges, assigns and transfersupparthe order of, the Company all right, titlelanterest in and to the Original Notes
tendered.

The undersigned constitutes and appoints the ExghAgent as his or her agent and attorney-in-faith (full knowledge that the Exchange
Agent also acts as the agent of the Company) wipect to the tendered
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Original Notes, with full power of substitution,:t@) deliver certificates for such Original Notés) deliver Original Notes and all
accompanying evidence of transfer and authentioityr upon the order of the Company upon receighkyExchange Agent, as the
undersigned's agent, of the New Notes to whichutidersigned is entitled upon the acceptance bZtmepany of the Original Notes tende
under the Exchange Offer; and (c) receive all benahd otherwise exercise all rights of benefioi@hership of the Original Notes, all in
accordance with the terms of the Exchange Offee. @dwer of attorney granted in this paragraph sfeatleemed irrevocable and coupled
with an interest.

The undersigned hereby represents and warrantheratshe has full power and authority to teneechange, assign and transfer the Ori
Notes tendered hereby and that the Company williseggood and unencumbered title thereto, freectaat of all liens, restrictions, charc
and encumbrances and not subject to any adveiise dlhe undersigned will, upon request, executedaiver any additional documents
deemed by the Company to be necessary or destmbtanplete the assignment and transfer of theixligNotes tendered.

The undersigned agrees that acceptance of anyregh@eiginal Notes by the Company and the issuanh®ew Notes in exchange therefor
shall constitute performance in full by the Compalijts obligations under the Registration Agreetr(@s defined in the Prospectus) and 1
upon the issuance of the New Notes, the Comparhawe no further obligations or liabilities thereler (except in certain limited
circumstances). By tendering Original Notes, thdarsigned certifies (a) that it is not an "affidabf the Company within the meaning of
Rule 405 under the Securities Act, that it is nbt@ker-dealer that owns Original Notes acquiredally from the Company or an affiliate of
the Company, that it is acquiring the New Notethimordinary course of the undersigned's businedsteat the undersigned is not engage
and does not intend to engage in, a distributioNef Notes or (b) that it is an "affiliate" (as @efined) of the Company or of the initial
purchasers in the offering of the Original Noteg] ¢hat it will comply with the registration andogpectus delivery requirements of the
Securities Act to the extent applicable to it.

The undersigned acknowledges that, if it is a bralealer that will receive New Notes for its owrtaant in exchange for Original Notes that
were acquired as a result of market-making actigitir other trading activities, it will deliver aogpectus in connection with any resale of
such New Notes. By so acknowledging and by delinged prospectus, a broker-dealer will not be deaimedimit that it is an "underwriter”
within the meaning of the Securities Act.

The undersigned understands that the Company neaptihe undersigned's tender by delivering writtetice of acceptance to the Excha
Agent, at which time the undersigned's right tchaibw such tender will terminate.

All authority conferred or agreed to be conferrgdhis Letter shall survive the death or incapaofityhe undersigned, and every obligation of
the undersigned under this Letter shall be bindingn the undersigned's heirs, personal represesgasuccessors and assigns. Tenders may
be withdrawn only in accordance with the procedsetdorth in the Instructions contained in thigtee

Unless otherwise indicated under "Special Delivestructions” below, the Exchange Agent will delinew Notes (and, if applicable, a
certificate for any Original Notes not tendered tmpresented by a certificate also encompassirmgjr@tiNotes which are tendered) to the
undersigned at the address set forth in Box 1.

The undersigned acknowledges that the Exchange Sféeibject to the more detailed terms set fortthé Prospectus and, in case of any
conflict between the terms of the Prospectus aisd_titer, the Prospectus shall prevail.
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[ ]CHECK HERE IF TENDERED ORIGINAL NOTES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER MADE TO
THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITHT HE BOOK-ENTRY TRANSFER FACILITY AND
COMPLETE THE FOLLOWING:

Name of Tendering Institution: Account Numr
Transaction Code Numl

[ |CHECK HERE IF TENDERED ORIGINAL NOTES ARE BEING DELIVERED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING:

Name(s) of Registered Owner(s): Date of Executionotithl of Guarantee
Delivery: Window Tidkember (if available): Name
of Institution which Guaranteed Delivery:

[ ]CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH T O RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPEEMENTS THERETO.

Name: Address:




PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY
BOX 2

PLEASE SIGN HERE WHETHER OR NOT ORIGINAL NOTES ARE BEING
PHYSICALLY TENDERED HEREBY

X _
X
Signature(s) of Owner(s) Date
or Authorized Signatory

Area Code and Telephone Number:

This box must be signed by registered holder(riginal Notes as their name(s) appear(s) on azaté(s) for Original Notes, or by person
(s) authorized to become registered holder(s) lopem®ment and documents transmitted with this Ldftsignature is by a trustee, executor,

administrator, guardian, officer or other persotinacin a fiduciary or representative capacity,fsperson must set forth his or her full title
below. (See Instruction 3)

Name(s)

(Please Print)

Capacity

Address

(Include Zip Code)

Signature(s) Guaranteed

by an Eligible Institut{Authorized Signature)
(If required by

Instruction 3) (Title)

(Name of Firm)
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BOX 3

TO BE COMPLETED BY ALL TENDERING HOLDERS

PAYOR'S NAME: IBJ Whitehall Bank & Trust Company

Part 1--PLEASE PROVIDE YOUR TIN
IN THE BOX AT RIGHT AND
CERTIFY BY SIGNING AND DATING
BELOW.

SUBSTITUTE  Part 2--Check the box if you are
Form W-9 withholding because (1) you have
Department of the Internal Revenue Service that yo

Treasury Internal withholding as a result of failu
Revenue Service or dividends, or (2) the Interna
notified you that you are no lon
Payor's Request withholding, or (3) you are exem
for
Taxpayer
Identification
Number (TIN)
CERTIFICATION--UNDER THE PENALT
| CERTIFY THAT THE INFORMATION
THIS FORM IS TRUE, CORRECT AND

Social Security
Number
or Employer
Identification Number

NOT subject to back-up
not been notified by the

u are subject to back-up

re to report all interest [ ]

| Revenue Service has

ger subject to back-up

pt from back-up withholding.

IES OF PERJURY, Part3
PROVIDED ON Check if
COMPLETE. Awaiting TIN

[
SIGNATURE DATE
BOX 4 BOX 5

SPECIAL ISSUANCE INSTRUCTIONS SPECIA L DELIVERY INSTRUCTIONS

(See Instructions 3 and 4) (See Instructions 3 and 4)
To be completed ONLY if To be co mpleted ONLY if
certificates for Original Notes in certific ates for Original Notes in
a principal amount not exchanged, a princi pal amount not exchanged,
or New Notes, are to be issued in or New N otes, are to be sent to
the name of someone other than the someone other than the person
person whose signature appears in whose si gnature appears in Box 2
Box 2, or if Original Notes orto an address other than that
delivered by book-entry transfer shown in Box 1.

which are not accepted for
exchange are to be returned by
credit to an account maintained at
the Book-Entry Transfer Facility
other than the account indicated

above.
Deliver:
(check a
[] Original Notes not tendered
Issue and deliver: [ ] New Notes, to:
(check appropriate boxes) Name

ppropriate boxes)

(Please Print)



] Original Notes not
tendered Address _

[_] New Notes, to:

Name

(Please Print)

Address
Please complete the Substitute
Form W-9 at Box 3

Tax 1.D. or Social Security
Number:




INSTRUCTIONS

FORMING PART OF THE TERMS AND
CONDITIONS OF THE EXCHANGE OFFER

1. Delivery of this Letter and Certificates. Cadiftes for Original Notes or a Book-Entry Confirtioat as the case may be, as well as a
properly completed and duly executed copy of thattdr and any other documents required by thiekLettust be received by the Exchange
Agent at one of its addresses set forth hereinrdrefore the Expiration Date. The method of delpvefrthis Letter, certificates for Original
Notes or a Boc-Entry Confirmation, as the case may be, and ahgratquired documents is at the election andafiske tendering holder,
but except as otherwise provided below, the defivéll be deemed made when actually received bygkehange Agent. If delivery is by
mail, the use of registered mail with return retegmuested, properly insured, is suggested.

Holders whose Original Notes are not immediatelgilable or who cannot deliver their Original Notesa Book-Entry Confirmation, as the
case may be, and all other required documentst&xichange Agent on or before the Expiration Daag tander their Original Notes
pursuant to the guaranteed delivery procedurefodhtin the Prospectus. Pursuant to such procedure

(i) tender must be made by or through an Eligib&itution (as defined in the Prospectus undec#mion "The Exchange Offer"); (ii) prior

to the Expiration Date, the Exchange Agent musetraeceived from the Eligible Institution a propeclympleted and duly executed Notice of
Guaranteed Delivery (by telegram, telex, facsim@msmission, mail or hand delivery)

(x) setting forth the name and address of the lmpttle description of the Original Notes and thiegipal amount of Original Notes tendered,
(y) stating that the tender is being made theretoly(a) guaranteeing that, within three New YorkcBt&xchange trading days after the dat
execution of such Notice of Guaranteed Deliverig Lietter together with the certificates represemthe Original Notes or a Book-Entry
Confirmation, as the case may be, and any othardents required by this Letter will be depositedhmy Eligible Institution with the
Exchange Agent; and (iii) the certificates fortalhdered Original Notes or a Book-Entry Confirmatias the case may be, as well as all other
documents required by this Letter, must be recelyethe Exchange Agent within three New York St&sichange trading days after the date
of execution of such Notice of Guaranteed Delivatias provided in the Prospectus under the capfibe Exchange Offer--How to

Tender."

All questions as to the validity, form, eligibilifjncluding time of receipt), acceptance and witlvel of tendered Original Notes will be
determined by the Company, whose determinationheilfinal and binding. The Company reserves thelatesright to reject any or all
tenders that are not in proper form or the accegtah which, in the opinion of the Company's colingeuld be unlawful. The Company al
reserves the right to waive any irregularities @nditions of tender as to particular Original Not&B tendering holders, by execution of this
Letter, waive any right to receive notice of acesge of their Original Notes.

Neither the Company, the Exchange Agent nor angrgibrson shall be obligated to give notice of disfer irregularities in any tender, r
shall any of them incur any liability for failure give any such notice.

2. Partial Tenders; Withdrawals. If less than thiire principal amount of any Original Note evideddy a submitted certificate or by a
Book-Entry Confirmation is tendered, the tendeiadder must fill in the principal amount at matyriendered in the fourth column of Box 1
above. All of the Original Notes represented bdificate or by a Book-Entry Confirmation deliver® the Exchange Agent will be deemed
to have been tendered unless otherwise indicategrificate for Original Notes not tendered widl bent to the holder, unless otherwise
provided in Box 5, as soon as practicable afteBxgiration Date, in the event that less than titée principal amount at maturity of Origit
Notes represented by a submitted certificate ideead (or, in the case of Original Notes tendereldmk-entry transfer, such non-exchanged
Original Notes will be credited to an account maiiméd by the holder with the Book-Entry Transfecikg).

If not yet accepted, a tender pursuant to the Engh®ffer may be withdrawn prior to the Expiratidate. To be effective with respect to the

tender of Original Notes, a notice of withdrawalstii) be received by the Exchange Agent befoeeGbmpany notifies the Exchange Agent
that it has accepted the tender of Original Notesymnt to the Exchange Offer; (ii) specify the rawhthe person who tendered the Original

Notes;



(iiif) contain a description of the Original Noteslie withdrawn, the certificate numbers shown engérticular Exchange Agent before the
Company notifies the Exchange Agent that it hagpied the tender of Original Notes pursuant tdgkehange Offer; (ii) specify the name
the person who tendered the Original Notes; (6i)tain a description of the Original Notes to béhdfawn, the certificate numbers shown on
the particular certificates evidencing such OrigNates and the principal amount at maturity ofgdval Notes represented by such
certificates; and (iv) be signed by the holdetia $ame manner as the original signature on thter@ncluding any required signature
guarantee).

3. Signatures on this Letter; Assignments; GuamafeSignatures. If this Letter is signed by thédbg(s) of Original Notes tendered hereby,
the signature must correspond with the name(s)aemwon the face of the certificate(s) for sudigihal Notes, without alteration,
enlargement or any change whatsoever.

If any of the Original Notes tendered hereby ar@esvby two or more joint owners, all owners mughghis Letter. If any tendered Original
Notes are held in different names on several oeat#s, it will be necessary to complete, sign suitoimit as many separate copies of this L
as there are names in which certificates are held.

If this Letter is signed by the holder of recordigi) the entire principal amount of the holderisgihal Notes are tendered; and/or (ii)
untendered Original Notes, if any, are to be isdodtie holder of record, then the holder of reauedd not endorse any certificates for
tendered Original Notes, nor provide a separatel panwver. If any other case, the holder of recordtnmansmit a separate bond power with
this Letter.

If this Letter or any certificate or assignmensiigned by trustees, executors, administratorsdigrs, attorneys-in-fact, officers of
corporations or others acting in a fiduciary orresgentative capacity, such persons should so irdighen signing and proper evidence
satisfactory to the Company of their authority écast must be submitted, unless waived by the Casnpa

Signatures on this Letter must be guaranteed Wligible Institution, unless Original Notes aredened: (i) by a holder who has not
completed the Box entitled "Special Issuance Insivns” or "Special Delivery Instructions" on thistter; or (ii) for the account of an

Eligible Institution. In the event that the signasiin this Letter or a notice of withdrawal, as ttase may be, are required to be guaranteed,
such guarantees must be by an eligible guarargttution which is a member of The Securities Tfanégents Medallion Program
(STAMP), The New York Stock Exchanges Medallionriityire Program (MSP) or The Stock Exchanges Medalrogram (SEMP)
(collectively, "Eligible Institutions”). If OrigineNotes are registered in the name of a persorr thla@ the signer of this Letter, the Original
Notes surrendered for exchange must be endorseat by, accompanied by a written instrument or umagnts of transfer or exchange
satisfactory form as determined by the Companitsisole discretion, duly executed by the registérelder with the signature thereon
guaranteed by an Eligible Institution.

4. Special Issuance and Delivery Instructions. Beimg holders should indicate, in Box 4 or 5, agliapble, the name and address to which
the New Notes or certificates for Original Note$ exchanged are to be issued or sent, if diffefrem the name and address of the person
signing this Letter. In the case of issuance iiffargnt name, the tax identification number of gerson named must also be indicated.
Holders tendering Original Notes by boehtry transfer may request that Original Notesexahanged be credited to such account mainti
at the Book-Entry Transfer Facility as such holaay designate.

5. Tax Identification Number. Federal income tax f&quires that a holder whose tendered Origindéslare accepted for exchange must
provide the Exchange Agent (as payor) with hiserdorrect taxpayer identification number (“TINWhich, in the case of a holder who is an
individual, is his or her social security numbéithe Exchange Agent is not provided with the corf@N, the holder may be subject to a $50
penalty imposed by the Internal Revenue Servicadttition, delivery to the holder of the New Nopessuant to the Exchange Offer may be
subject to back-up withholding. (If withholding téts in overpayment of taxes, a refund or crediy tn@ obtained.) Exempt holders
(including, among others, all corporations andaiarforeign individuals) are not subject to theaeksup withholding and reporting
requirements. See the enclosed Guidelines forfi€atton of Taxpayer Identification Number on Suhge Form W-9 for additional
instructions.



Under federal income tax laws, payments that mayaée by the Company on account of New Notes ispuesliant to the Exchange Offer
may be subject to back-up withholding at a rat818f. In order to avoid being subject to back- uthidlding, each tendering holder must
provide his or her correct TIN by completing theibStitute Form W-9" referred to above, certifyihgttthe TIN provided is correct (or that
the holder is awaiting a TIN) and that: (i) thedwl has not been natified by the Internal Reverargi& that he or she is subject to back-up
withholding as a result of failure to report altarest or dividends; or (ii) the Internal Revengev&e has notified the holder that he or she is
no longer subject to back-up withholding; or (@grtify in accordance with the Guidelines that sholder is exempt from back-up
withholding. If the Original Notes are in more thame name or are not in the name of the actual gwoasult the enclosed Guidelines for
information on which TIN to report.

6. Transfer Taxes. The Company will pay all transd&es, if any, applicable to the transfer of @rag Notes to it or its order pursuant to the
Exchange Offer. If, however, the New Notes or fiegtes for Original Notes not exchanged are toldlévered to, or are to be issued in the
name of, any person other than the record holdéf tendered certificates are recorded in the nafreny person other than the person
signing this Letter, or if a transfer tax is impdd®y any reason other than the transfer of Origiakes to the Company or its order pursuant
to the Exchange Offer, then the amount of suctstearntaxes (whether imposed on the record holdangrother person) will be payable by
the tendering holder. If satisfactory evidence @frpent of taxes or exemption from taxes is not stibchwith this Letter, the amount of
transfer taxes will be billed directly to the tenidg holder.

Except as provided in this Instruction 6, it wibtrbe necessary for transfer tax stamps to beeaffim the certificates listed in this Letter.

7. Waiver of Conditions. The Company reserves tsolte right to amend or waive any of the spedifienditions in the Exchange Offer in
the case of any Original Notes tendered.

8. Mutilated, Lost, Stolen or Destroyed CertificatAny holder whose certificates for Original Nohesre been mutilated, lost, stolen or
destroyed should contact the Exchange Agent aaddeess indicated above, for further instructions.

9. Requests for Assistance or Additional Copiesesjions relating to the procedure for tenderingyels as requests for additional copies of
the Prospectus or this Letter, may be directetiédExchange Agent.

IMPORTANT: This Letter (together with certificatespresenting tendered Original Notes or a BRokry Confirmation and all other requil
documents) must be received by the Exchange Ageat before the Expiration Date (as defined inRhespectus).
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EXHIBIT 99.2
LEVEL 3 COMMUNICATIONS, INC.

Exchange Offer
to holders of its
10 1/2% Senior Discount Notes Due 2008

NOTICE OF GUARANTEED DELIVERY

As set forth in the Prospectus dated , 1999 (thesfrectus”) of Level 3 Communications, Inc. (the@fithany") under "The Exchange Offer--
How to Tender" and in the Letter of Transmittak(th etter of Transmittal") relating to the offehé&"Exchange Offer") by the Company to
exchange up to $833,815,000 in principal amountaturity of its 10 1/2% Senior Discount Notes DOO& (the "New Notes") for
$833,815,000 in principal amount at maturity ofli6s1/2% Senior Discount Notes Due 2008, issuedsatilin a transaction exempt from
registration under the Securities Act of 1933, merded (the "Original Notes"), this form or one stabtially equivalent hereto must be used
to accept the Exchange Offer of the Company ifcéitificates for the Original Notes are not imnaadiy available; or (ii) time will not pern
all required documents to reach the Exchange A@antlefined below) on or prior to the Expirationt®gas defined in the Prospectus) of the
Exchange Offer. Such form may be delivered by hamdansmitted by telegram, telex, facsimile traission or letter to the Exchange Age

TO: IBJ Whitehall Bank & Trust Company formerly kmo as IBJ Schroder Bank & Trust Company (the "ExgfgaAgent”)

By Facsimile:

(212) 858-2611

Confirm by telephone:
(212) 858-2103

By Registered or Certified Mail:
IBJ Whitehall Bank & Trust Company
P.O. Box 84
Bowling Green Station
New York, New York 10274-0084

Attention: Reorganization Operations Department

By Overnight Courier or By Hand:

IBJ Whitehall Bank & Trust Company
One State Street
New York, New York 10004

Attention: Securities Processing Window Subcellae@SC-1)

Delivery of this instrument to an address othenths set forth above or transmittal of this insteairto a facsimile or telex number other than
as set forth above does not constitute a validrefi



Ladies and Gentlemen:

The undersigned hereby tenders to the Company, thgoterms and conditions set forth in the Prospeand the Letter of Transmittal (whi
together constitute the "Exchange Offer"), recefpihich are hereby acknowledged, the principal am@t maturity of Original Notes set
forth below pursuant to the guaranteed delivergedorre described in the Prospectus and the Ldtiaasmittal.

Sign Here

Principal Amount of Original Signature (s)
Notes Tendered
Tendered

Please Pr int the Following
Certificate Nos. Informati on

Name(s) _
(if available)
Total Principal Amount Address _
Represented by Original Notes
Certificate(s)

Area Code and Tel. No(s).

Account Number

Dated: , 1999




GUARANTEE

The undersigned, a member of a recognized signgtiaentee medallion program within the meaninBue 17A(d)45 under the Securitit
Exchange Act of 1934, as amended, hereby guarathtaedelivery to the Exchange Agent of certificatendered hereby, in proper form for
transfer, or delivery of such certificates pursuarthe procedure for book-entry transfer, in gitteesse with delivery of a properly completed
and duly executed Letter of Transmittal (or facgntihhereof) and any other required documents, ilsgo@ade within three trading days after
the date of execution of a Notice of Guaranteedv@sl of the above-named person.

Name of Firm okizéd Signature Number and Street or P.O. Box
City State Zip Code RAaede and Tel. No.
Dated: , 1999



EXHIBIT 99.3
LEVEL 3 COMMUNICATIONS, INC.
Offer to Exchange

Up to $833,815,000 in principal amount at matuoityl0 1/2% Senior Discount Notes Due 2008 for $883,000 in principal amount at
maturity of 10 1/2% Senior Discount Notes Due 2&38ed and sold in a transaction exempt from negish under the Securities Act of
1933, as amended

To Our Clients:

Enclosed for your consideration is a Prospectusddal 999 (as the same may be amended or suppledifeoin time to time, the
"Prospectus") and a form of Letter of Transmitthk("Letter of Transmittal") relating to the offgghe "Exchange Offer") by Level 3
Communications, Inc. (the "Company") to exchangeoup833,815,000 in principal amount at maturitytefl0 1/2% Senior Discount Notes
Due 2008 (the "New Notes") for $833,815,000 in pipal amount at maturity of its 10 1/2% Senior Disot Notes Due 2008, issued and ¢
in a transaction exempt from registration underSbeurities Act of 1933, as amended (the "Orighhaties").

The material is being forwarded to you as the Herafowner of Original Notes carried by us for yaccount or benefit but not registered in
your name. A tender of any Original Notes may belenanly by us as the registered holder and purdoardur instructions. Therefore, t
Company urges beneficial owners of Original Notgistered in the name of a broker, dealer, commldaink, trust company or other
nominee to contact such registered holder pronipthey wish to tender Original Notes in the ExcharOffer.

Accordingly, we request instructions as to whethar wish us to tender any or all Original Notes;guant to the terms and conditions set
forth in the Prospectus and Letter of Transmiiféd urge you to read carefully the Prospectus aritLef Transmittal before instructing us
tender your Original Notes.

Your instructions to us should be forwarded as grityras possible in order to permit us to tenddgi@al Notes on your behalf in accordal
with the provisions of the Exchange Offer. The Eaye Offer will expire at 5:00 p.m., Eastern Stadddme, on , , 1999, unless extended
(the "Expiration Date"). Original Notes tenderedguant to the Exchange Offer may be withdrawn,exttip the procedures described in the
Prospectus, at any time prior to the ExpirationeDat

If you wish to have us tender any or all of youigdral Notes held by us for your account or bengfiéase so instruct us by completing,
executing and returning to us the instruction fonat appears below. The accompanying Letter of Smattal is furnished to you for
informational purposes only and may not be usegdwto tender Original Notes held by us and regéstén our name for your account or
benefit.



INSTRUCTIONS

The undersigned acknowledge(s) receipt of youelethd the enclosed material referred to therdating to the Exchange Offer of Level 3
Communications, Inc.

This will instruct you to tender the principal a€mbwf Original Notes indicated below held by you foe account or benefit of the
undersigned, pursuant to the terms of and conditéa forth in the Prospectus and the Letter ofidmattal.

Box 1 [ ] Please tender my Original Notes held by yor my account or benefit. | have identifiedarigned schedule attached hereto the
principal amount of Original Notes to be tendeifddaish to tender less than all of my Original st

Box 2 [_] Please do not tender any Original Notelsl by you for my account or benefit.

Date: , 1999

Signature(s)

Please print name(s) here

Unless a specific contrary instruction is giverainigned Schedule attached hereto, your signajurelson shall constitute an instruction t
to tender all of your Original Notes.



EXHIBIT 99.4
LEVEL 3 COMMUNICATIONS, INC.
Offer to Exchange

Up to $833,815,000 in principal amount at matuoityl0 1/2% Senior Discount Notes Due 2008 for $883,000 in principal amount at
maturity of 10 1/2% Senior Discount Notes Due 2&38ed and sold in a transaction exempt from negish under the Securities Act of
1933, as amended

To Securities Dealers, Commercial Banks, Trust Caomgs and Other Nominees:

Enclosed for your consideration is a Prospectusddal 999 (as the same may be amended or suppledifeoin time to time, the
"Prospectus") and a form of Letter of Transmitthk("Letter of Transmittal") relating to the offgghe "Exchange Offer") by Level 3
Communications, Inc. (the "Company") to exchangeoup833,815,000 in principal amount at maturitytefl0 1/2% Senior Discount Notes
Due 2008 (the "New Notes") for $833,815,000 in pipal amount at maturity of its 10 1/2% Senior Disot Notes Due 2008, issued and ¢
in a transaction exempt from registration underSbeurities Act of 1933, as amended (the "Orighhaties").

We are asking you to contact your clients for whaya hold Original Notes registered in your naménahe name of your nominee. In
addition, we ask you to contact your clients wlooydur knowledge, hold Original Notes registerethigir own name. The Company will not
pay any fees or commissions to any broker, dealetheer person in connection with the solicitatafrienders pursuant to the Exchange O
You will, however, be reimbursed by the Companydastomary mailing and handling expenses incurgegolo in forwarding any of the
enclosed materials to your clients. The Companypay all transfer taxes, if any, applicable to theder of Original Notes to it or its order,
except as otherwise provided in the Prospectugtantetter of Transmittal.

Enclosed are copies of the following documents:

1. The Prospectus;
2. A Letter of Transmittal for your use in connectiwith the tender of Original Notes and for thiaimation of your clients;

3. A form of letter that may be sent to your clefdr whose accounts you hold Original Notes regést in your name or the name of your
nominee, with space provided for obtaining thertBeinstructions with regard to the Exchange Qffer

4. A form of Notice of Guaranteed Delivery; and
5. Guidelines for Certification of Taxpayer Ideitiftion Number on Substitute Form W-9.

Your prompt action is requested. The Exchange Qiftérexpire at 5:00
p.m., Eastern Standard Time, on , , 1999, unlefendrd (the "Expiration Date"). Original Notes teratl pursuant to the Exchange Offer |
be withdrawn, subject to the procedures describela Prospectus, at any time prior to the Exmgirabate.

To tender Original Notes, certificates for OrigitNidtes or a Book-Entry Confirmation, a duly exedut@d properly completed Letter of
Transmittal or a facsimile thereof, and any otleguired documents, must be received by the ExchAggat as provided in the Prospectus
and the Letter of Transmittal.

Additional copies of the enclosed material may b&aimed from IBJ Whitehall Bank & Trust Companyr(feerly known as IBJ Schroder
Bank & Trust Company), the Exchange Agent, by nglli212) 858-2103.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL@NSTITUTE YOU OR ANY PERSON AS AN AGENT OF TH
COMPANY OR THE EXCHANGE AGENT, OR AUTHORIZE YOU ORNY OTHER PERSON TO MAKE ANY STATEMENTS ON
BEHALF OF EITHER OF THEM WITH RESPECT TO THE EXCHABE OFFER, EXCEPT FOR STATEMENTS EXPRESSLY MADE
IN THE

PROSPECTUS AND THE LETTER OF TRANSMITTAL.

End of Filing
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