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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (Date of earliest event reported):
September 14, 1999

Level 3 Communications, Inc.

(Exact name of registrant as specified in its @rart

(State or other jurisdiction of incorporation)

0- 15658 47-0210602

(Conmmi ssion File Nunber) (I.R S. Enployer ldentification No.)

1025 Eldorado Boulevard
Broomfield, Colorado 80021
(Address of principal executive offices)

Registrant's telephone number, including area c@x) 536-3677

Not Applicable

(Former name or former address, if changed sirstaédport.)



Item 5. Other Events.

On September 14, 1999, Level 3 Communications,(the."Company") entered into an underwriting agreet (the "Underwriting
Agreement") with the representatives named in Salleeldhereto, as the representatives of the seuaderwriters named in Schedule |
thereto, in connection with the offering (the "Qffg") of $750,000,000 aggregate principal amountso6% Convertible Subordinated Notes
due 2009 (the "Notes") convertible into sharehef€Company’'s common stock, par value $.01 per sharadditional $112,500,000
aggregate principal amount of the Notes is sultfean over-allotment option granted to the unddessiin the Underwriting Agreement. A
copy of the Underwriting Agreement is attached teeas Exhibit 1.1 and is incorporated herein bgmefice. The Notes are being issued
pursuant to an Indenture dated as of Septembelr9®®, (a form of which was filed as an exhibit te RRegistration Statement (as hereinafter
defined)) and a First Supplemental Indenture dateof September 20, 1999. A copy of the First Sepphtal Indenture is attached hereto as
Exhibit 4.1 and is incorporated herein by refereli@e September 20, 1999, the Offering was consueunnand the Company issued
$823,000,000 aggregate principal amount of the $Jateluding $73,000,000 aggregate principal ampunsuant to the underwriters'
exercise of the over-allotment option.

The Offering is made pursuant to the Company's $¥egion Statement on Form S-3 (File No. 333-68&8W "Registration Statement")
under the Securities Act of 1933, as amended. TdgsRation Statement provides that the Company fineery time to time offer its debt and
equity securities with an aggregate public offeqmige of up to $3.5 billion.

Item 7. Financial Statements and Exhibits

(a) Financial statements of businesses being ajuitot applicable.
(b) Pro forma financial information: Not Applicable

(c) Exhibits:

1.1 Underwriting Agreement, dated September 149,18ong the Company and the representatives nem&xhedule | thereto, as the
representatives of the several underwriters nam&thedule | thereto

4.1 First Supplemental Indenture dated as of Sdme20, 1999 between the Company and IBJ Whit&alk & Trust Company, as Trustee
23.1 Consent of PricewaterhouseCoopers LLP
23.2 Consent of PricewaterhouseCoopers LLP

23.3 Consent of Arthur Anderson LLP



SIGNATURES

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

LEVEL 3 COMMUNICATIONS, INC.

Dated: September 20, 1999 By: /sl Neil J. Eckstein

ame: Neil J. Eckstein
itle: Vice President
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EXHIBIT 1.1
EXECUTION COPY
Level 3 Communications, Inc.
Underwriting Agreement

New York, New York
September 14, 1999

Goldman, Sachs & Co.

Salomon Smith Barney Inc.

Chase Securities Inc.

Credit Suisse First Boston Corporation
J. P. Morgan Securities Inc.

Morgan Stanley & Co. Incorporated

c/o Goldman, Sachs & Co.
85 Broad Street
New York, New York 1000-

Ladies and Gentlemen:

Level 3 Communications, Inc., a corporation orgadimnder the laws of Delaware (the "Company"), pses to sell to the several
underwriters named in Schedule | hereto (the "Unders"), for whom you (the "Representatives”) acting as representatives,
$750,000,000 aggregate principal amount of its G¥vertible Subordinated Notes due 2009 (the "FisouBities") convertible into shares

the Company's common stock, $0.01 par value (tlweril@on Stock"). The Company also proposes to geatfitet Underwriters an option to
purchase up to $112,500,000 additional aggregateipal amount of such notes (the "Option Secusitend, together with the Firm
Securities, the "Securities"). To the extent thaeeno additional Underwriters listed on Schedw#kr than you, the term Representatives as
used herein shall mean you, as Underwriters, amtettms Representatives and Underwriters shall reglaer the singular or plural as the
context requires. Any reference herein to the Regfien Statement, the Basic Prospectus, any Prediy Final Prospectus or the Final
Prospectus shall be deemed to refer to and inth&ldocuments incorporated by reference thereisyaunt to Iltem 12 of Form S-3 which

were filed under the Exchange Act on or beforeBffective Date of the Registration Statement oridiseie date of the Basic Prospectus, any
Preliminary Final Prospectus or the Prospectuthesase may be; and any reference herein to itms tamend”, "amendment" or
"supplement” with respect to the Registration Stegiet, the Basic Prospectus, any Preliminary Finaspectus or the Final Prospectus shall
be deemed to refer to and include the filing of dogument under the Exchange Act after the Effedbate of the Registration Statement, or
the issue date of the Basic Prospectus, any PraimiFinal Prospectus or the Final Prospectudiesdse may be, deemed to be incorporatec
therein by reference. Certain terms used hereidefined in Section 17 hereof.

1. Representations and Warranties. The Compangsepts and warrants to, and agrees with, each Writkrras set forth below in this
Section 1.

(a) The Company meets the requirements for usewh5-3 under the Act and has prepared and filghl the Commission a registration
statement

(file



number 333-68887) on Form S-3, including a reldt@sic prospectus, for registration under the Adhefoffering and sale of the Securities.
The Company may have filed one or more amendmbatstb, including a Preliminary Final Prospectasheof which has previously been
furnished to you. The Company will next file withet Commission one of the following: (1) after thigeEtive Date of such registration
statement, a final prospectus supplement relatirtiye Securities in accordance with Rules 430A4#¥(b), (2) prior to the Effective Date of
such registration statement, an amendment to |gistration statement (including the form of fipabspectus supplement) or (3) a final
prospectus in accordance with Rules 415 and 42#(Ithe case of clause (1), the Company has indlidsuch registration statement, as
amended at the Effective Date, all information éotthan Rule 430A Information) required by the Antl the rules thereunder to be included
in such registration statement and the Final PrdspeAs filed, such final prospectus supplemersgumh amendment and form of final
prospectus supplement shall contain all Rule 43@érimation, together with all other such requirefbimation, and, except to the extent the
Representatives shall agree in writing to a modiian, shall be in all substantive respects infthe furnished to you prior to the Execution
Time or, to the extent not completed at the Execuliime, shall contain only such specific additionéormation and other changes (beyond
that contained in the Basic Prospectus and anynfiinalry Final Prospectus) as the Company has adlyise, prior to the Execution Time,
will be included or made therein.

(b) On the Effective Date, the Registration Statenaéd or will, and when the Final Prospectusiistffiled (if required) in accordance with
Rule 424(b) and on the Closing Date (as definedihgand on any date on which Option Securitieparehased, if such date is not the
Closing Date (a "settlement date"), the Final Pecsips (and any supplement thereto) will, complglirmaterial respects with the applicable
requirements of the Act and the Exchange Act andékpective rules thereunder; on the Effectivee@ad at the Execution Time, the
Registration Statement did not or will not contaity untrue statement of a material fact or omgitede any material fact required to be stated
therein or necessary in order to make the statentkatein not misleading; and, on the Effectiveed#tthe Final Prospectus is not filed
pursuant to Rule 424(b)) or on the date of angpdilpursuant to Rule 424(b) (if the Final Prospeudded pursuant to Rule 424(b)) and, in
either case, on the Closing Date and any settledsnt the Final Prospectus (together with any lempgnt thereto) will not, include any
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make ttersients therein, in the light of the
circumstances under which they were made, not edshg; provided, however, that the Company makeepresentations or warranties a
the information contained in or omitted from thegig&ration Statement or the Final Prospectus (grsapplement thereto) in reliance upon
and in conformity with information furnished in wirig to the Company by or on behalf of any Undemvrthrough the Representatives
specifically for inclusion in the Registration Statent or the Final Prospectus (or any supplemenétb).

(c) Subsequent to the respective dates as of vihicimation is given in the Final Prospectus, ex@pset forth or contemplated in the Final
Prospectus, neither the Company nor any of itsidigisies has incurred any liabilities or obligatsomlirect or contingent, which are material
to the Company and its subsidiaries taken as aayhok entered into any transaction not in ther@ngi course of business tt
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is material to the Company and its subsidiariesriads a whole, and there has not been, singulailytbe aggregate, any material adverse
change, in the properties, business, results aftipes, financial condition, affairs or businessgpects of the Company and its subsidiaries
taken as a whole (a "Material Adverse Change")halit limiting the foregoing, neither the Company any of its subsidiaries has sustained
since the respective dates as of which informasagiven in the Final Prospectus any loss or ieterice with its business from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputeoarrt or governmental or regulatory
action, order or decree, constituting a Materiav&de Change, otherwise than as set forth or cqitted in the Final Prospectus.

(d) Each of the Company and the Subsidiaries (%)deen duly organized and is validly existing asmporation under the laws of its
jurisdiction of organization and is in good starglimder the laws of such jurisdiction, (y) hasriguisite corporate power and authority

carry on its business as it is currently being emteld and as described in the Final Prospectustoamn, lease and operate its properties anc
(2) is duly qualified and is authorized to do besis and is in good standing in each jurisdictioenetthe operation, ownership or leasing of
property or the conduct of its business require$ sualification, except where any failure to begsalified would not, singularly or when
aggregated with failures to be qualified elsewhbawe a material adverse effect on the propettiesiness, results of operations, financial
condition, affairs or business prospects of the @amy and its subsidiaries taken as a whole (a "Nédtddverse Effect"). The Company has
the requisite corporate power and authority to etesaeliver and perform this Agreement and todssell and deliver the Securities. The
term "Subsidiary" means each entity listed on Saleet hereto.

(e) The Company's authorized equity capitalizaisoas set forth in the Final Prospectus; the chgiteck of the Company conforms in all
material respects to the description thereof carthin the Final Prospectus; the outstanding stidr€®mmon Stock have been duly and
validly authorized and issued and are fully paid annassessable; the shares of Common Stock linisaliable upon conversion of the
Securities have been duly and validly authorized] arhen issued upon conversion against paymeimteofanversion price and in accordance
with the terms of the Indenture (as defined belawi),be validly issued, fully paid and nonassedsathe Board of Directors of the Company
or a duly constituted committee thereof, has duly @alidly adopted resolutions reserving such shafeCommon Stock for issuance upon
conversion; the holders of outstanding shares pitalastock of the Company are not entitled to prpive or other rights to subscribe for the
Securities or the shares of Common Stock issugie aonversion thereof; and, except as set fortharFinal Prospectus and, except for
outstanding warrants and options to purchase slbdi@smmon Stock that in the aggregate repressatttean 1% of the Common Stock
outstanding on the date hereof, no options, wasranbther rights to purchase, agreements or othlegations to issue, or rights to convert
any obligations into or exchange any securitiesgbares of capital stock of or ownership intergstee Company are outstanding. All the
outstanding shares of capital stock of each Subgidiave been duly and validly authorized and idsuel are fully paid and nonassessable,
and, except as otherwise set forth in the Finasjieotus, all outstanding shares of capital sto¢ke@Subsidiaries are owned by the Company
either directly or through wholly owne
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subsidiaries free and clear of any perfected sgcimtierest or any other security interests, clailiess or encumbrances.

(f) The Securities have been duly authorized ariggrwexecuted by the Company and authenticatedebyrifstee (as defined below) in
accordance with the terms of the Indenture andeledt to and paid for by the Underwriters in aceo with the terms of this Agreement,
will constitute valid and legally binding obligatie of the Company entitled to the benefits providgdhe indenture to be dated as of the
Closing Date (the "Base Indenture") between the g and 1BJ Whitehall Bank & Trust Company as Teagthe "Trustee"), as
supplemented by the First Supplemental Indentuletdated as of the same date (the "Supplememtahtare" and, together with the Base
Indenture, the "Indenture”) under which they arbadssued. The Base Indenture will be substaytiaithe form filed as an exhibit to the
Registration Statement; the Indenture has beenalithyorized and duly qualified under the Trust Imtdee Act and, when executed and
delivered by the Company and the Trustee, will tarte a valid and legally binding obligation oitiCompany, enforceable in accordance
with its terms, subject, as to enforcement, to bapicy, insolvency, fraudulent transfer, reorgatie@g moratorium and other laws of general
applicability relating to or affecting creditorgjints and to general equity principles; and theusiges and the Indenture will conform to the
descriptions thereof in the Prospectus;

(9) There is no franchise, contract or other doaurméa character required to be described in thgifration Statement or Final Prospectus,
or to be filed as an exhibit thereto, which is described or filed as required; and the statemiarnte Final Prospectus under the headings
"Business--Regulation" and "Business--Legal Promegsi fairly summarize the matters therein desdtibe

(h) This Agreement has been duly authorized, execand delivered by the Company.

(i) The Company is not and, after giving effecthe offering and sale of the Securities and thdiegjon of the proceeds thereof as descri
in the Final Prospectus, will not be an "investmearthpany"” as defined in the Investment CompanyoAd940, as amended.

()) The execution and delivery of this Agreemehg tssuance and sale of the Securities, the pesfacenby the Company of this Agreement
and the consummation of the other transactionsrheosmtemplated will not

(x) conflict with or result in a breach or violati@f any of the respective charters, by-laws oeptirganizational documents of the Company
or any of the Subsidiaries, (y) violate or confliath any material statute, rule or regulation &maidle to the Company or any Subsidiary or
any order or decree of any governmental or regnjatgency or body or any court having jurisdictarer the Company or any Subsidiary or
any of their respective properties or (z) aftelingveffect to the waivers and consents obtainedragrior to the date hereof, if any, conflict
with or result in a breach or violation of any teomprovision of, constitute a default or causaeaceleration of any obligation under, or result
in the imposition or creation of (or the obligatitmcreate or impose) a lien or other claim or emlgtance with respect to, any bond, note,
debenture or other evidence of indebtedness omalenture, mortgage or deed
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trust or any other material agreement or instrunt@mthich the Company or any of the Subsidiaries figrty or by which it or any of them is
bound, or to which any properties of the Compangror of the Subsidiaries is or may be subject. bba@ization, approval or consent or
order of, or filing, registration or qualificatiomith, any court or governmental or regulatory badygency is required in connection with the
transactions contemplated by this Agreement exagpave been made or obtained and except as maygliesd by and made with or
obtained from state securities laws or regulatitims National Association of Securities Dealers, br, with respect to filing the Final
Prospectus with the Commission in accordance witle R24(b) under the Act.

(k) Except as described in the Final Prospectesetls no action, suit or proceeding before ortoy @urt, arbitrator or governmental or
regulatory official, agency or body, domestic areign, pending against or affecting the Compangror of its subsidiaries, or any of their
respective properties, that, if determined advgrsglreasonably expected to affect adverselygbeance of the Securities or in any manner
draw into question the validity of this Agreementlee Securities or to result, singularly or whegreegated with other pending actions and
actions known to be threatened that are not destiibthe Final Prospectus, in a Material AdverSed, or that is reasonably expected to
materially and adversely affect the consummatiothisf Agreement or the transactions contemplateeldye and to the best of the Company's
knowledge, no such proceedings are contemplatétreatened.

() Neither the Company nor any of the Subsidiaisesr after giving effect to the issuance of tlee@&ities will be (i) in violation of its
respective charter, bylaws or other organizaticio@uments or (ii) in default in the performanceany bond, debenture, note or any other
evidence of indebtedness or any indenture, mortgagd of trust or other contract, lease or oth&riiment to which the Company or any of
the Subsidiaries is a party or by which any of themmound, or to which any of the property or assétthe Company or any of the
Subsidiaries is subject, other than such defalidtsdould not, singularly or in the aggregate, heaaterial Adverse Effect.

(m) The firms of accountants that have certifiegl tbnsolidated financial statements and suppostihgdules of the Company included or
incorporated by reference in the Final Prospeatesralependent public accountants with respediédompany and its subsidiaries, as
required by the Act. The consolidated historicatesnents and any pro forma information, togethéh valated schedules and notes, if any,
included or incorporated by reference in the FiPraspectus comply as to form in all material retp@ath the requirements of the Act. Such
historical financial statements fairly present limaaterial respects the consolidated financialipms of the Company and its subsidiaries at
the respective dates indicated and the resultsedf dperations and their cash flows for the reBpeeriods indicated, in accordance with
generally accepted accounting principles, exceptlasrwise expressly stated therein, as consigtaplied throughout such periods. Such
pro forma information has been prepared on a leasisistent with such historical financial staterseekcept for the pro forma adjustments
specified therein, and gives effect to assumptioade on a reasonable basis and fairly presentsriraterial respects and gives effect to the
transactions described therein pertaining to smalgrma information. The other financial and sttial information and dai
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included in the Final Prospectus and the Registidiitatement, historical and pro forma, are, imalterial respects, accurately presented and
prepared on a basis consistent with such finasté@éments and the books and records of the Company

(n) Each of the Company and the Subsidiaries ha®adificates, consents, exemptions, orders, psriiicenses, authorizations, or other
approvals (each, an "Authorization") of and fromg das made all declarations and filings withFaieral, state, local and other
governmental or regulatory bodies or agencies almmburts and other tribunals, necessary or reguio own, lease, license and use its
properties and assets and to conduct its busisessreently operated in the manner described irfrthal Prospectus, except to the extent that
the failure to obtain or file any such Authorizatsowould not, singularly or in the aggregate, reabty be expected to have a material ad\
effect on such business taken as a whole. All gughorizations are in full force and effect wittspect to the Company and the Subsidiaries,
and the Company and the Subsidiaries are in comgdian all material respects with the terms anddtams of all such Authorizations and
with the rules and regulations of the regulatorthatities and governing bodies having jurisdictieith respect thereto.

(o) Except as disclosed in the Final Prospectusialder of any security of the Company has or télve any right to require the registration
of such security by virtue of the offering and safiéhe Securities under this Agreement other #ransuch right that has been expressly
waived in writing. No holder of any of the outstamgishares of capital stock of the Company or ahgroperson is entitled to preemptive or
other rights to subscribe for the Securities.

(p) The Company has not taken nor will it takeedily or indirectly, any action prohibited by Regibn M under the Exchange Act, in
connection with the offering of the Securities.

(q) Other than the Subsidiaries, there is no ewptityther person
(i) of which a majority of the voting equity sedigs or other interests is owned, directly or irdtty, by the Company and (ii) which held
more than 5% of the total assets of the Compary amsolidated basis as of June 30,1999, excludiegcompany balances.

(r) Any reprogramming required to permit the profuerctioning, in and following the year 2000, oj {ae computer systems of the Company
and the Subsidiaries and (b) equipment containmigeglded microchips of the Company and the Subgdiand the testing of all such
systems and equipment, as so reprogrammed, wilbbpleted by December 31, 1999 except where thedaio do so would not reasonably
be expected to result in a Material Adverse Effegtept as disclosed in the Final Prospectus, dseto the Company and the Subsidiaries of
such reprogramming and testing and of the reasyptiatdseeable consequences of the year 2000 ©dhgpany and the Subsidiaries (other
than reprogramming errors and the failure of otherstems or equipment) is not reasonably expdntetie Company to result in a Material
Adverse Effect. Except for such of the reprograngmigferred to in the preceding sentence as magbessary, the computer and
management information systems of the Company lam&utbsidiaries are and, with ordinary course wbggeand maintenance, w



continue to be, sufficient to permit the Compangaaduct its businesses without a Material Advé&fect.

Any certificate signed by any officer of the Compamd delivered to the Representatives or counsehe Underwriters in connection with
the offering of the Securities shall be deemedaagentation and warranty by the Company, as ttensatovered thereby, to each
Underwriter.

2. Purchase and Sale. (a) Subject to the terms@mditions and in reliance upon the representatimaswarranties herein set forth, the
Company agrees to sell to each Underwriter, ant Bacerwriter agrees, severally and not jointlyptwchase from the Company, at a
purchase price of 97.125% of the principal amohateof, plus accrued interest, if any, from Septen@®, 1999 to the Closing Date, the
principal amount of Firm Securities set forth ogpsuch Underwriters name on Schedule | hereto.

(b) Subject to the terms and conditions and irarelé upon the representations and warranties hageforth, the Company hereby grants an
option to the several Underwriters to purchaseegly and not jointly, up to $112,500,000 aggregaincipal amount of Option Securities

a purchase price of 97.125% of the principal amdherteof, plus accrued interest, if any, from Seyiiter 20, 1999 to the settlement date for
the Option Securities. Said option may be exercisethe sole purpose of covering sales of se@with excess of the aggregate principal
amount of Firm Securities by the Underwriters. Sgtlon may be exercised in whole or in part at taimg (but not more than once) on or
before the 30th day after the date of the Finabpeotus upon written or telegraphic notice by thprsentatives to the Company setting 1
the number of shares of the Option Securities aghioh the several Underwriters are exercisingapion and the settlement date. The
principal amount of Option Securities to be pureualy each Underwriter shall be the same percewmifate total principal amount of Opti
Securities to be purchased by the several Undemsréts such Underwriter is purchasing of the FieouBities, subject to such adjustments as
you in your absolute discretion shall deem advis:

3. Delivery and Payment. Delivery of and paymentfi@ Firm Securities and the Option Securitiesh@ option provided for in Section 2(b)
hereof shall have been exercised on or beforehite: Business Day prior to the Closing Date) shalinade at 10:00 AM, New York City
time, on September 20, 1999, which date and timelmegpost poned by agreement between the Représeatand the Company or as
provided in Section 9 hereof (such date and timeetifzery and payment for the Securities being inecelled the "Closing Date"). Delivery
the Securities shall be made to the Representdtivelse respective accounts of the several Und&xgragainst payment by the several
Underwriters through the Representatives of thelmse price thereof to or upon the order of the @y by wire transfer payable in same-
day funds to an account specified by the Compamyivery of the Firm Securities and the Option Sémsg shall be made through the
facilities of The Depository Trust Company ("DTGI)less the Representatives shall otherwise instruct

If the option provided for in Section 2(b) herepkixercised after the third Business Day priohto@losing Date, the Company will deliver
the Option Securities (at the expense of the Cogjpéimough the facilities of DTC unless the Repréatives shall instruct otherwise, on the
date specified by the Representatives in the nttitke Company of their exercise of such optiohi¢lv shall be not more than ten nor fewer
than three Business Days after exercise of saidmmpfior the respective accounts of the severaldiwdters, against payment by the sev:
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Underwriters through the Representatives of thelmse price thereof to or upon the order of the @y by wire transfer payable in same-
day funds to an account specified by the Compdrsettlement for the Option Securities occurs afterClosing Date, the Company will
deliver to the Representatives on the settlemestfdathe Option Securities, and the obligationhaf Underwriters to purchase the Option
Securities shall be conditioned upon receipt gipsemental opinions, certificates and letters aomfig as of such date the opinions,
certificates and letters delivered on the Closirgepursuant to

Section 6 hereof.

4. Offering by Underwriters. It is understood ttize several Underwriters are to offer the Securifie sale to the public as set forth in the
Final Prospectus.

5. Agreements. The Company agrees with the selderdérwriters that:

(a) The Company will use its best efforts to caheeRegistration Statement, if not effective atExecution Time, and any amendment
thereof, to become effective. Prior to the termorabf the offering of the Securities, the Comparily not file any amendment of the
Registration Statement or supplement (includingRimal Prospectus or any Preliminary Final Progpg)cto the Basic Prospectus or any Rule
462(b) Registration Statement unless the Compasyuraished you a copy for your review prior tanfiy and will not file any such proposed
amendment or supplement to which you reasonablctfpubject to the foregoing sentence, if the KReagion Statement has become or
becomes effective pursuant to Rule 430A, or filifighe Final Prospectus is otherwise required uRide

424(b), the Company will cause the Final Prospegrtaperly completed, and any supplement theretetfled with the Commission
pursuant to the applicable paragraph of Rule 424{thlin the time period prescribed and will proviedence satisfactory to the
Representatives of such timely filing. The Compuiillpromptly advise the Representatives (1) whas Registration Statement, if not
effective at the Execution Time, shall have becefffiective, (2) when the Final Prospectus, and aippkment thereto, shall have been filed
(if required) with the Commission pursuant to Ré&B(b) or when any Rule 462(b) Registration Statdrakall have been filed with the
Commission, (3) when, prior to termination of tHéeang of the Securities, any amendment to theiReagion Statement shall have been f

or become effective, (4) of any request by the C@sion or its staff for any amendment of the Regti&in Statement, or any Rule 462(b)
Registration Statement, or for any supplementédRimal Prospectus or for any additional informiatib) of the issuance by the Commission
of any stop order suspending the effectiveneskeRegistration Statement or the institution oealtening of any proceeding for that purpose
and (6) of the receipt by the Company of any nediiion with respect to the suspension of the guatibn of the Securi ties for sale in any
jurisdiction or the institution or threatening afyaproceeding for such purpose. The Company wilitssbest efforts to prevent the issua

of any such stop order or the suspension of anly qualification and, if issued, to obtain as sosmpassible the withdrawal thereof.

(b) If, at any time when a prospectus relatingh $ecurities is required to be delivered undeAitteany event occurs as a result of which
the Final Prospectus as then supplemented wouldde@ny untrue statement of a material fact ort donstate any material fact necessary to
make the statements therein in the light of theutirstances under which they were made not mislgadimif it shall be necessa
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to amend the Registration Statement or supplerherfihal Prospectus to comply with the Act or tixeliange Act or the respective rules
thereunder, the Company promptly will (1) notifetRepresentatives of such event, (2) prepare Endith the Commission, subject to the
second sentence of paragraph (a) of this Sectian &mendment or supplement which will correct sstatement or omission or effect such
compliance and (3) supply any supplemented Finadg&rctus to you in such quantities as you may redidp request.

(c) As soon as practicable, the Company will madwegally available to its security holders an eggaistatement or statements of the
Company and its subsidiaries which will satisfy finevisions of Section 11(a) of the Act and Rul& Lider the Act.

(d) The Company will furnish to each of the Repr¢éaives and counsel for the Underwriters, withchdarge, a conformed copy of the
Registration Statement (including exhibits theretal to each other Underwriter a copy of the Regfisin Statement (without exhibits
thereto) and, so long as delivery of a prospecyusbUnderwriter or dealer may be required by tieg As many copies of each Preliminary
Final Prospectus and the Final Prospectus anduppleament thereto as the Representatives may raalgarquest. The Company will pay
the expenses of printing or other production osalth documents.

(e) The Company will cooperate with the Represamatin arranging, at the Company's cost, for thaitication of the Securities for sale
under the laws of such jurisdictions as the Remtasi®es may designate and will maintain such djgations in effect so long as required for
the sale of the Securities; provided however, ithabnnection therewith the Company shall not lmpired to qualify as a foreign corporation
or to execute a general consent to service of peoiceany jurisdiction or subject itself to taxatio excess of a nominal dollar amount in any
such jurisdiction where it is not then subject. Twmpany promptly will advise the Representativiethe receipt by it of any notification

with respect to the suspension of the qualificatibthe Securities for sale in any jurisdictiontloe initiation or threatening of any proceeding
for such purpose.

(f) The Company will not, for a period of 90 daydléwing the Execution Date, without the prior weit consent of Goldman, Sachs & Co.,
offer, sell, contract to sell, issue, announcedtffiering or issuance of or otherwise dispose akaly or indirectly, register, cause to be
registered or announce the registration or intemdgistration of, in any case for its own accoamty securities of the Company that are
substantially similar to the Securities or any esasf Common Stock, including any such shares akyf or indirectly owned or controlled

by the Company, or any securities convertible ortexchangeable for Common Stock, except for: {#\ja12,000,000 shares of Common
Stock in the aggregate issued in connection witluasgtions (including by consolidation, merger on#ar transaction and including
acquisitions of shares of any of its subsidiarielsl oy minority shareholders), provided that mdrant 2,000,000 such shares may be issued t
the extent the purchaser or purchasers of suctsextmres agree to be bound by the provisionssopénagraph until after the 90th day
following the Execution Date, (B) Common Stock sdypursuant to any employee benefit plan, stockeosinp or stock option plan or
dividend reinvestment plan in effect on the Exemuiate, or options granted pursuant to any sugh ipl effect on the Execution Da
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provided that such options cannot be exercised aifit¢ir the 90th day following the Execution Dg&) Common Stock issued in connection
with the inclusion of the Common Stock in any Majdarket Index, (D) maintaining the effectivenessnf registration statement in place
the Execution Date or otherwise permitted to bedfiinder this paragraph, (E) Common Stock issuedrinection with the exercise of any
warrants outstanding on the Execution Date, (F) @omStock issued to prospective employees in cdiumewith such employees being
hired by the Company and (G) the Securities andr@omStock issuable upon conversion of the Secsritie

(g) The Company will not take, directly or indirlygtany action designed to or which has constitatedihich might reasonably be expecte
cause or result, under the Exchange Act or othervirsstabilization or manipulation of the priceaofy security of the Company to facilitate
the sale or resale of the Securities.

(h) The Company will apply the net proceeds fromghle of the Securities sold by it substantiallpécordance with its statements under the
caption "Use of Proceeds" in the Final Prospectus.

6. Conditions to the Obligations of the UnderwsteFhe obligations of the Underwriters to purchidsseFirm Securities and the Option
Securities, as the case may be, shall be subjélcétaccuracy of the representations and warraotiéke part of the Company contained
herein as of the Execution Time, the Closing Daig any settlement date pursuant to Section 3 hetietifie accuracy of the statements of the
Company made in any certificates pursuant to tbeigions hereof, to the performance by the Compmrits obligations hereunder and to
following additional conditions:

(a) If the Registration Statement has not becorfeetdfe prior to the Execution Time, unless the Rspntatives agree in writing to a later
time, the Registration Statement will become effechot later than (i) 6:00 PM New York City tima the date of determination of the pul
offering price, if such determination occurred apdor to 3:00 PM New York City time on such date(ii) 9:30 AM on the Business Day
following the day on which the public offering peigvas determined, if such determination occurrést 800 PM New York City time on

such date, if filing of the Final Prospectus, oy anpplement thereto, is required pursuant to RA¥Db), the Final Prospectus, and any such
supplement, will be filed in the manner and wittfie time period required by Rule

424(b); and no stop order suspending the effeatisginf the Registration Statement shall have l#sered and no proceeding for that purpose
shall have been instituted or threatened.

(b) The Company shall have requested and causdki®\Rarr & Gallagher, counsel for the Companyh&ve furnished to the
Representatives their opinion, dated the Closingg@ad addressed to the Representatives on bdlaé binderwriters, to the effect of
Exhibit A.

(c) The Company shall have caused Swidler Berlier&t Friedman LLP, regulatory counsel for the Camy to have furnished to the
Representatives their opinion, dated the Closintg @ad addressed to the Representatives on bdtia#é binderwriters, to the effect of
Exhibit B.
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(d) The Company shall have furnished to the Reptasges the opinion of Thomas C. Stortz, SeniaeWresident, General Counsel and
Secretary of the Company, dated the Closing Dadeadidressed to the Representatives on behalf afriderwriters, to the effect of Exhibit
C.

(e) The Representatives shall have received fromvah, Swaine & Moore, counsel for the Underwritstsh opinion or opinions, dated the
Closing Date and addressed to the Representativbshalf of the Underwriters, with respect to tsguance and sale of the Securities, the
Registration Statement, the Final Prospectus (tegetith any supplement thereto) and other relatatters as the Representatives may
reasonably require, and the Company shall havastued to such counsel such documents as they iefiguéise purpose of enabling them to
pass upon such matters.

() The Company shall have furnished to the Repredives a certificate of the Company, signed leyRhesident and Chief Executive Officer
and the Executive Vice President and Chief Findr@fficer of the Company, dated the Closing Datethie effect that the signers of such
certificate have carefully examined the Registraidatement, the Final Prospectus, any supplen@the Final Prospectus and this
Agreement and that:

(i) the representations and warranties of the Camjrathis Agreement are true and correct in alterial respects on and as of the Closing
Date with the same effect as if made on the CloBiatg, and the Company has complied with all theegents and satisfied all the
conditions on its part to be performed or satisfiedeunder at or prior to the Closing Date;

(i) no stop order suspending the effectivenegheRegistration Statement has been issued antbneqtlings for that purpose have been
instituted or, to the Company's knowledge, threadeand

(iii) since June 30, 1999, the date of the mostmé&inancial statements included or incorporatgddberence in the Final Prospectus
(exclusive of any supplement thereto), there hadeen, singularly or in the aggregate, any mdtadaerse change in the properties,
business, results of operations, financial condjtadffairs or business prospects of the Companyitarsdibsidiaries taken as a whole, whether
or not arising from transactions in the ordinarurse of business, except as set forth in or conteegin the Final Prospectus (exclusive of
any supplement thereto).

(9) The Company shall have requested and causeeMrrierhouse Coopers LLP to have furnished to #prdgentatives, at the Execution
Time and at the Closing Date, letters, dated raamdyg as of the Execution Time and as of the QigdDate, in form and substance reason
satisfactory to the Representatives, confirming they are independent accountants within the nmeamii the Act and the Exchange Act and
the respective applicable rules and regulationptdioby the
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Commission thereunder and Rule 101 of the CodeafeBsional Conduct of the American Institute oftfied Public Accountants and
stating in effect that:

() in their opinion the audited financial staterteeand financial statement schedules includedamrporated by reference in the Registration
Statement and the Final Prospectus and reportég teem comply as to form in all material respeith the applicable accounting
requirements of the Act and the Exchange Act apdéhated rules and regulations adopted by the Qesion;

(if) nothing came to their attention which causeen to believe that the information included owimqorated by reference in the Registration
Statement and the Final Prospectus in responsegdal&ion S-K, Iltem 301 (Selected Financial Data) kem 503(d) (Ratio of Earnings to
Fixed Charges) is not in conformity with the apabte disclosure requirements of Regulation S-K; and

(iii) they have performed certain other specifiedgedures as a result of which they determineddéaain information of an accounting,
financial or statistical nature (which is limiten @ccounting, financial or statistical informatiderived from the general accounting records of
the Company and its subsidiaries) set forth inRimal Prospectus and the information included ooiporated by reference in the Company's
Annual Report on Form 10-K for the year ended Ddzam31, 1998 and the Proxy Statement on Schedélelated April 28, 1999,
incorporated by reference in the Registration $tate and the Final Prospectus, agrees with theuatiog records of the Company and its
subsidiaries, excluding any questions of legalrprigtation.

All references in this Section 6(g) to the RegtstraStatement or the Final Prospectus shall bendddo include any amendment or
supplement thereto at the date of the letter.

(h) At the Execution Time and at the Closing Détehur Andersen LLP shall have furnished to the iRepntatives a letter or letters, dated
respectively as of the Execution Time and as ofdlosing Date, in form and substance reasonabigfaetory to the Representatives,
confirming that they are independent accountantisizvthe meaning of the Act and the Exchange Acttlie applicable rules and regulations
thereunder and Rule 101 of the Code of ProfessiGoabtiuct of the American Institute of Certified Ral\ccountants and stating in effect
that:

() in their opinion the audited financial staterteeand financial statement schedules includedamrporated by reference in the Registration
Statement and the Final Prospectus and reportég teem comply as to form in all material resperith the applicable accounting
requirements of the Act and the Exchange Act ard¢hated rules and regulations adopted by the desion;

(i) based upon (x) their review, in accordancehvgtandards established under Statement on Audtiagdards No. 71, of the unaudited
interim financial information included in the Cormyés quarterly report o
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Form 10-Q for the three-month and six-month perieaded June 30, 1999 and 1998, included or incatpdiby reference in the Registration
Statement and Final Prospectus, and (y) with respdbe period subsequent to June 30, 1999, ingjuithe reading of the minutes and
inquiries of certain officials of the Company whave responsibility for financial and accounting teeg and certain other limited procedures
requested by the Representatives and describestai oh such letter, nothing has come to theeraibn that causes them to believe that:

(1) any unaudited financial statements includethcorporated by reference in the Registration &tate and the Final Prospectus do not
comply as to form in all material respects with laggble accounting requirements of the Act and it related rules and regulations ado
by the Commission with respect to financial statetséncluded or incorporated by reference in quisrteports on Form 10-Q under the
Exchange Act; and said unaudited financial statésnare not in conformity with generally acceptedaamting principles applied on a basis
substantially consistent with that of the auditedficial statements included or incorporated bgregfce in the Registration Statement anc
Final Prospectus;

(2) with respect to the period subsequent to JOnd @99, there were any increases, at a speciéfitelrbt more than five business days prior
to the date of the letter, in the long-term dehthef Company and its subsidiaries or decreasdwintbckholders' equity of the Company or
decreases in total current assets of the Compathitsasubsidiaries or any change in capital stddk® Company and its subsidiaries, as
compared with the amounts shown on the June 3® d88solidated balance sheet included as an attadttothe letter or letters referred to
in this paragraph or for the period from July 1999to such specified date there were any decrease®mpared with the corresponding
period in the immediately preceding quarter, ireraye, cost of revenue, operating earnings, EBIT&dgefined in the Final Prospectus) ¢
total or per share amounts of net earnings, exoegt instances for increases, changes or decsestdorth in such letter, in which case the
letter shall be accompanied by an explanation bydbmpany as to the significance thereof unlessesgilanation is not deemed necessal
the Representatives; and

(3) the information included or incorporated byereince in the Registration Statement and the FPradpectus in response to Regulatiol, S-
Item 301 (Selected Financial Data) and Item 50@ditio of Earnings to Fixed Charges) is not in comfity with the applicable disclosure
requirements of Regulation S-K; and

(iii) they have performed certain other specifiedgedures as a result of which they determineddéaain information of an accounting,
financial or statistical nature (which is limiteml dccounting, financial or statistical informatiderived from the general accounting records of
the Company and its subsidiaries) set forth inRbgistration Statement and the Fi
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Prospectus and in Exhibit 12 to the Registratiate3hent, and the information included or incorpeddiy reference in the Company's Anr
Report on Form 10-K for the year ended Decembei 838, Proxy Statement on Schedule 14A dated 2gill999, Quarterly Reports on
Form 10-Q for the quarters ended March 31, 1999amné 30, 1999 and amended Quarterly Reports an E0rQ/A for the quarters ended
June 30, 1998 and September 30, 1998, incorpobgteeference in the Registration Statement andrih@ Prospectus, agrees with the
accounting records of the Company and its subsédiaexcluding any questions of legal interpretatio

All references in this Section 6(h) to the RegistraStatement or the Final Prospectus shall benddeo include any amendment or
supplement thereto at the date of the letter.

(i) Subsequent to the Execution Time or, if earliee dates as of which information is given in Registration Statement (exclusive of any
amendment thereof) and the Final Prospectus (exela$ any supplement thereto), there shall noehaeen (i) any increase, change or
decrease specified in the letter or letters refetoen paragraph (h) of this

Section 6 or (ii) any change, or any developmewbliving a prospective change, in or affecting theperties, business, results of operations,
financial condition, affairs or business prospedtthe Company and its subsidiaries, taken as deyhdether or not arising from transacti

in the ordinary course of business, except asostt in or contemplated in the Final Prospectusl(esive of any supplement thereto) the
effect of which, in any case referred to in cla(iser (ii) above, is, in the sole judgment of tRepresentatives, so material and adverse as to
make it impractical or inadvisable to proceed wiite offering or delivery of the Securities as compéated by the Final Prospectus (exclusive
of any supplement thereto).

(j) Subsequent to the Execution Time, there stalhave been (i) any decrease in the rating ofcditige Company's debt securities by any
"nationally recognized statistical rating organiaat (as defined for purposes of Rule 436(g) urtlerSecurities Act) or (ii) any notice given
of any intended or potential decrease in any satihg or that such organization has under survei#izor review (other than any such notice
with positive implications of a possible upgradiitg)rating of the Company's debt securities.

(k) The Common Stock issuable upon conversion @Sécurities shall have been listed and admittddaathorized for trading, subject to
official notice of issuance, on the Nasdaq Natidviarket, and reasonably satisfactory evidence ofi sictions shall have been provided tc
Representatives.

() Prior to the Closing Date, the Company shalldhturnished to the Representatives such furtHernmtion, certificates and documents as
the Representatives may reasonably request.

If any of the conditions specified in this Sect®shall not have been fulfilled in all materialpests when and as provided in this Agreement,
or if any of the opinions and certificates mentidadove or elsewhere in this Agreement shall nahlzdl material respects reasonably
satisfactory in form and substance to the Repratigas and counsel for the Underwriters, this Agrest and all obligations of the
Underwriters hereunder may
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canceled at, or at any time prior to, the Closiragelby the Repre sentatives. Notice of such catieelshall be given to the Company in
writing or by telephone or facsimile confirmed imitng.

The documents required to be delivered by thisi@e& shall be delivered at the office of Cravatyaine & Moore, counsel for the
Underwriters, at 825 Eighth Avenue, New York, Newark' 10019, on the Closing Date.

7. Reimbursement of Underwriters' Expenses. Ifstide of the Securities provided for herein is ratsummated because any condition to the
obligations of the Underwriters set forth in Segt®hereof is not satisfied, because of any tertiwingursuant to Section 10 hereof or
because of any refusal, inability or failure on gaet of the Company to perform any agreement hemecomply with any provision hereof,
each case, other than by reason of a default byftie Underwriters, the Company will reimburse thnderwriters severally through
Goldman, Sachs & Co. on demand for all reasonalti®bpocket expenses (including reasonable fedsd&@bursements of counsel) that
shall have been incurred by them in connection thighproposed purchase and sale of the Secufikespt as provided in the preceding
sentence or elsewhere in this Agreement, the Uriitere/ shall be responsible for all costs and egpsrincurred by them in connection with
their purchase of the Securities hereunder andetede of any of the Securities, including, withlmnitation, their own out-ofsocket lodging
meal and other "roadshow" expenses and fees abdrdements of counsel for the Underwriters ands(igh other "roadshow" expenses as
shall be agreed upon by the Company and the Reyatises.

8. Indemnification and Contribution. (a) The Compagrees to indemnify and hold harmless each Uniterwthe directors, officers,
employees and agents of each Underwriter and ezrsloipwho controls any Underwriter within the megnf either the Act or the Exchar
Act against any and all losses, claims, damagéahilities, joint or several, to which they or anf/them may become subject under the Act,
the Exchange Act or other Federal or state statliéov or regulation, at common law or otherwiseofar as such losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon any untrue statement@gedl untrue statement of a material fact
contained in the Registration Statement as oribyiridéd or in any amendment thereof, or in the Bdrospectus, any Preliminary Final
Prospectus or the Final Prospectus, or in any amentthereof or supplement thereto, or arise oor afre based upon the omission or
alleged omission to state therein a material fagtired to be stated therein or necessary to niekstatements therein not misleading, and
agrees to reimburse each such indemnified partycasred, for any legal or other expenses readgniaturred by them in connection with
investigating or defending any such loss, clairmage, liability or action; provided, however, tita¢ Company will not be liable in any such
case to the extent that any such loss, claim, daraatiability arises out of or is based upon angrsuntrue statement or alleged untrue
statement or omission or alleged omission madeitmén reliance upon and in conformity with writtgriormation furnished to the Company
by or on behalf of any Underwriter through the Reeintatives specifically for inclusion therein;yaded further, that with respect to any
untrue statement or omission of material fact madbe Basic Prospectus or any Preliminary Finakpectus, the indemnity agreement
contained in this Section 8(a) shall not inurehm benefit of any Underwriter from whom the peraseerting any such loss, claim, damage or
liability purchased the securities concerned, togktent that any such loss, claim, damage ofilyabif such Underwriter occurs under the
circumstance where it shall have been determineal ¢nurt of competent jurisdiction by final a
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nonappealable judgment that such loss, claim, daroagiability results from the fact that (i) the@@pany had previously furnished copies of
the Final Prospectus to the Representatives,dliyety of the Final Prospectus was required byAbeto be made to such person, (iii) the
untrue statement or omission of a material factaioad in the Basic Prospectus or the PreliminamglfProspectus was corrected in the Final
Prospectus, (iv) there was not sent or given th g@cson, at or prior to the written confirmatidrtiee sale of such securities to such person, &
copy of the Final Prospectus and (v) such corraatiould have cured the defect giving rise to swds,| claim, damage or liability. This
indemnity agreement will be in addition to any lla which the Company may otherwise have.

(b) Each Underwriter severally and not jointly aggeo indemnify and hold harmless the Company, e&itk directors, each of its officers
who signs the Registration Statement, and eaclopavho controls the Company within the meaningitbfez the Act or the Exchange Act, to
the same extent as the foregoing indemnity fromQbmpany to each Underwriter, but only with refereto written information relating to
such Underwriter furnished to the Company by obehalf of such Underwriter through the Represergatspecifically for inclusion in the
documents referred to in the foregoing indemnityisTindemnity agreement will be in addition to diaility which any Underwriter may
otherwise have.

(c) Promptly after receipt by an indemnified partyder this Section 8 of notice of the commencernéany action, such indemnified party
will, if a claim in respect thereof is to be madmimst the indemnifying party under this

Section 8, 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 otheavearn of such action and such failure re
in the forfeiture by the indemnifying party of stdnstial rights and defenses and (ii) will not, myaevent, relieve the indemnifying party from
any obligations to any indemnified party other thia@ indemnification obligation provided in parggnga) 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 isugt (in which case the indemnifying party shafl tieereafter be responsible for the fees
and expenses of any separate counsel retainec tiydemnified party or parties except as set fbelow); provided, however, that such
counsel shall be reasonably satisfactory to thermified party. Notwithstanding the indemnifyingiyé& election to appoint counsel to
represent the indemnified party in an action, ttteemnified party shall have the right to employasafe counsel (including local counsel),
and the indemnifying party shall bear the reasanéd®s, costs and expenses of such separate cdui)sttle use of counsel chosen by the
indemnifying party to represent the indemnifiedtpavould present such counsel with a conflict dénest, (ii) the actual or potential
defendants in, or targets of, any such action thelooth the indemnified party and the indemnifyiragty and the indemnified party shall h:
reasonably concluded that there may be legal degesgailable to it and/or other indemnified partidsch are different from or additional to
those available to the indemnifying party, (iiiletindemnifying party shall not have employed colrsasonably satisfactory to the
indemnified party to represent the indemnified parithin a reasonable time after notice of theitnibn of such action or (iv) the
indemnifying party shall authorize the indemnifigatty to employ separate counsel at the expengeafdemnifying party. An indemnifyir
party will not, without the prior written conserftthe indemnified parties, settle or compromiseamsent to the entry of any judgment with
respect to any pending or threatened claim, actioit or
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proceeding in respect of which indemnification ontibution may be sought hereunder (whether otm®indemnified parties are actual or
potential parties to such claim or action) unlasshssettlement, compromise or consent

() includes an unconditional release of each imiéied party from all liability arising out of suatiaim, action, suit or proceeding and (ii)
does not include a statement as to or an admiséifawlt, culpability or a failure to act, by or dehalf of any indemnified party. It is
understood, however, that the Company shall, imeotion with any one such action or separate bhgtantially similar or related actions in
the same jurisdiction arising out of the same galralegations or circumstances, be liable forrdeesonable fees and expenses of only one
separate firm of attorneys (in addition to any lazaunsel) at any time for all such Underwritersl @ontrolling persons, which firm shall be
designated in writing by Goldman, Sachs & Co. Ateimnifying party shall not be liable under this t88t8 to any indemnified party
regarding any settlement or compromise or congetfitet entry of any judgment with respect to anydirm or threatened claim, action, suit
proceeding in respect of which indemnification ontibution may be sought hereunder (whether otmindemnified parties are actual or
potential parties to such claim or action) unlesshssettlement, compromise or consent is conseatey such indemnifying party, which
consent shall not be unreasonably withheld.

(d) In the event that the indemnity provided inggaaph (a) or (b) of this Section 8 is unavailabler insufficient to hold harmless an
indemnified party for any reason, the Company &edUnderwriters severally agree to contribute eoabgregate losses, claims, damages an(
liabilities (including legal or other expenses i@aably incurred in connection with investigatingdefending same) (collectively "Losses") to
which the Company and one or more of the Underveriteay be subject in such proportion as is appatetd reflect the relative benefits
received by the Company on the one hand and byiderwriters on the other from the offering of Becurities; provided, however, that in
no case shall any Underwriter (except as may beiged in any agreement among underwriters relatirthe offering of the Securities) be
responsible for any amount in excess of the undeéngrdiscount or commission applicable to the S#i&s purchased by such Underwriter
hereunder. If the allocation provided by the imnagely preceding sentence is unavailable for angareathe Company and the Underwriters
severally shall contribute in such proportion agppropriate to reflect not only such relative bagsdut also the relative fault of the Comp:
on the one hand and of the Underwriters on theratheonnection with the statements or omissiongkhesulted in such Losses as well as
any other relevant equitable considerations. Benadceived by the Company shall be deemed to bl #gthe total net proceeds from the
offering (before deducting expenses) received gntl benefits received by the Underwriters shalilbemed to be equal to the total
underwriting discounts and commissions, in eaclk easset forth on the cover page of the Final Fiaiss. Relative fault shall be determined
by reference to, among other things, whether atguaror any alleged untrue statement of a matt@lor the omission or alleged omission
to state a material fact relates to informatiorviated by the Company on the one hand or the Undiemsron the other, the intent of the
parties and their relative knowledge, access wrimétion and opportunity to correct or prevent suctrue statement or omission. The
Company and the Underwriters agree that it woulthegust and equitable if contribution were detieed by pro rata allocation or any other
method of allocation which does not take accourthefequitable considerations referred to abovéwiitstanding the provisions of this
paragraph (d), no person guilty of fraudulent npsesentation (within the meaning of Section 11{fjhe Act) shall be entitled to contributi
from any person who was not guilty of such fraudulaisrepresentation. For purposes of this Se@&jaach person who controls an
Underwriter within the meaning of either the Acttbe Exchange Act and each director, officer, elygdoand agent of an Underwriter st



18

have the same rights to contribution as such Undiemyand each person who controls the Companyimvthe meaning of either the Act or
the Exchange Act, each officer of the Company whaldldhave signed the Registration Statement anl éaector of the Company shall have
the same rights to contribution as the Companyjestim each case to the applicable terms and tondiof this paragraph (d).

9. Default by an Underwriter. If any one or moreddnwriters shall fail to purchase and pay for ahthe Securities agreed to be purchase
such Underwriter or Underwriters hereunder and saithire to purchase shall constitute a defauthimmperformance of its or their obligations
under this Agreement, the remaining Underwriteadldye obligated severally to take up and pay ifott{e respective proportions which the
amount of Securities set forth opposite their nameéxhedule | hereto bears to the aggregate anudBecurities set forth opposite the
names of all the remaining Under writers) the Siéesrwhich the defaulting Underwriter or Undenerit agreed but failed to purchase;
provided, however, that in the event that the aggpeeamount of Securities which the defaulting Undiger or Underwriters agreed but fail
to purchase shall exceed 10% of the aggregate amb&ecurities set forth in Schedule | hereto,rémaaining Underwriters shall have the
right to purchase all, but shall not be under dplygation to purchase any, of the Securities, distich nondefaulting Underwriters do not
purchase all the Securities, this Agreement withieate without liability to any nondefaulting Unaleiter or the Company. In the event of a
default by any Underwriter as set forth in this

Section 9, the Closing Date shall be postponeddoh period, not exceeding five Business Daysha®fepresentatives shall determine in
order that the required changes in the Registré&tatement and the Final Prospectus or in any obewrments or arrangements may be
effected. Nothing contained in this Agreement stedleve any defaulting Underwriter of its liabjjtif any, to the Company and any
nondefaulting Underwriter for damages occasionedshglefault hereunder.

10. Termination. This Agreement shall be subjed¢etmination in the absolute discretion of the Repntatives, by notice given to the
Company prior to delivery of and payment for the8#ies, if at any time prior to such time (i)diag in the Company's Common Stock s
have been suspended by the Commission or the N&&taanal Market or trading in securities generaltythe New York Stock Exchange or
the Nasdaq National Market shall have been susplemdémited or minimum prices shall have been lgiighed on such Exchange or the
Nasdag National Market, (ii) a banking moratoriumalshave been declared either by Federal or Nevk Btate authorities or (i) there sh
have occurred any outbreak or escalation of htisslideclaration by the United States of a natiengrgency or war, or other calamity or
crisis the effect of which on financial marketsiech as to make it, in the sole judgment of ther&&amtatives, impractical or inadvisable to
proceed with the offering or delivery of the Setias as contemplated by the Final Prospectus (sxewf any supplement thereto).

11. Representations and Indemnities to Survive.r€hpective agreements, representations, warrairttesmnities and other statements ol
Company or its officers and of the Underwritersfeeth in or made pursuant to this Agreement vélhain in full force and effect, regardless
of any investigation made by or on behalf of anydelmvriter or the Company or any of the officersediors, employees, agents or control
persons referred to in

Section 8 hereof, and will survive delivery of grayment for the Securities. The provisions of S&si7 and 8 hereof shall survive the
termination or cancelation of this Agreeme
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12. Notices. All communications hereunder will heniriting and effective only on receipt, and, ihtéo the Representatives, will be mailed,
delivered or telefaxed to Goldman, Sachs & Co32a0ld Slip, 21st Floor, New York, New York, 10008tention: Registration Department;
or, if sent to the Company, will be mailed, delieor telefaxed to Level 3 Communications, Incx ffa.: (303) 9263467) Attention: Gener.
Counsel and confirmed to it at 1025 Eldorado BoatdyBroomfield, Colorado 80021, Attention: GenéZalinsel.
13. Successors. This Agreement will inure to theeffieof and be binding upon the parties heretothed respective successors and the
officers, directors, employees, agents and comgplpersons referred to in
Section 8 hereof, and no other person will haveraght or obligation hereunder.

14. Applicable Law. This Agreement will be goverradand construed in accordance with the laws ®State of New York applicable to
contracts made and to be performed within the Stakéew York.

15. Counterparts. This Agreement may be signeséar more counterparts, each of which shall carstan original and all of which
together shall constitute one and the same agréemen

16. Headings. The section headings used hereiioacenvenience only and shall not affect the cartston hereof.

17. Definitions. The terms which follow, when usedhis Agreement, shall have the meanings indetate
"Act" shall mean the Securities Act of 1933, as ad®al, and the rules and regulations of the Comarigsiomulgated thereunder.

"Basic Prospectus” shall mean the prospectus seféarin Section 1(a) above contained in the Resdieh Statement at the Effective Date,
including the Preliminary Final Prospectus (if any)

"Business Day" shall mean any day other than ar@ayua Sunday or a legal holiday or a day on whighking institutions or trust
companies are authorized or obligated by law tsecio New York City.

"Commission" shall mean the Securities and Exch&mamission.

"Effective Date" shall mean each date and timetth@Registration Statement, any post-effectiveratmeent or amendments thereto and any
Rule
462(b) Registration Statement became or becometiviée

"Exchange Act" shall mean the Securities ExchangeofA1934, as amended, and the rules and regogatibthe Commission promulgated
thereunder.

"Execution Time" shall mean the date and time thist Agreement is executed and delivered by thdgsahereto
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"Final Prospectus" shall mean the prospectus sampiérelating to the Securities that was firstfifprsuant to Rule 424(b) after the
Execution Time, together with the Basic Prospectus.

"Major Market Index" shall mean the Dow Jones IridakAverage or Standard and Poor's 500 Stockdnde

"Preliminary Final Prospectus"” shall mean any prglary prospectus supplement to the Basic Prosp@&dtich describes the Securities and
the offering thereof and is used prior to filingtbé Final Prospectus, together with the Basicg&otsis.

"Registration Statement" shall mean the registnasimtement referred to in Section 1(a) aboveudinl exhibits and financial statements, as
amended at the Execution Time (or, if not effectiv¢he Execution Time, in the form in which it Bieecome effective) and, in the event any
post-effective amendment thereto or any Rule 46Rf@gistration Statement becomes effective pridh¢oClosing Date, shall also mean such
registration statement as so amended or such B@igYIRegistration Statement, as the case mayush t&rm shall include any Rule 430A
Information deemed to be included therein at tHedfive Date as provided by Rule 430A.

"Rule 415", "Rule 424", "Rule 430A" and "Rule 4G2fer to such rules under the Act.

"Rule 430A Information" shall mean information witkspect to the Securities and the offering thepeofitted to be omitted from the
Registration Statement when it becomes effectiveyant to Rule 430A.

"Rule 462(b) Registration Statement" shall meaegistration statement and any amendments thefetbfursuant to Rule 462(b) relating to
the offering covered by the registration statermeferred to in
Section 1(a) hereo
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuns tbhe enclosed duplicate hereof,
whereupon this letter and your acceptance shalésemt a binding agreement among the Company ansktreral Underwriters.

Very truly yours,
Level 3 Communications, Inc.

By: /s/ Kevin J. O'Hara

Name: Kevin J. O'Hara
Title: Executive Vice President

The foregoing Agreement is hereby
confirmed and accepted as of the
date specified in Schedule | hereto

Goldman, Sachs & Co.

Salomon Smith Barney Inc.

Chase Securities Inc.

Credit Suisse First Boston Corporation
J. P. Morgan Securities Inc.

Morgan Stanley & Co. Incorporated

By: Goldman, Sachs & Co.

By: /s/ Goldman, Sachs & Co.

Name: Kenneth L. Joslyn
Title: Vice President

For themselves and the other
several Underwriters, if any, named
in Schedule | to the foregoing
Agreement



SCHEDULE |

Princi pal Amount of Firm

Underwriters Securities to be Purchased
Goldman, Sachs & Co......... ... ... $255, 200, 000
Salomon Smith Barney Inc........................ 255, 200, 000
Chase Securities Inc......... ... . ... . 31, 900, 000
Credit Suisse First Boston Corporation.......... 31, 900, 000
J. P. Morgan Securities Inc..................... 31, 900, 000
Morgan Stanley & Co. Incorporated............... 31, 900, 000
Lazard Freres & Co. LLC ....... ... .. ... ... . .... 16, 000, 000
BNY Capital Markets, Inc........................ 16, 000, 000
Credit Lyonnais Securities (USA) Inc............ 16, 000, 000
Dresdner Kleinwort Benson North Anerica LLC. .... 16, 000, 000
First Union Capital Markets Corp................ 16, 000, 000
Janco Partners, Inc.......... ... ... ... 16, 000, 000
Kirkpatrick, Pettis, Smth, Polian Inc.......... 16, 000, 000



Subsidiaries

PKS Information Services, Inc.

Level 3 Holdings, Inc.
KCP, Inc.

Level 3 Telecom Holdings, Inc.

Level 3 Communications, LL!

SCHEDULE I



EXHIBIT A

Opinion of
Willkie Farr & Gallagher
Counsel for the Company

1. Each of the Company and Level 3 Communicatibh€, has been duly incorporated and is validly ergtas a corporation in good
standing under the laws of the jurisdiction in whitis chartered or organized, with full power andhority to own or lease, as the case may
be, and to operate its properties and conducuggbss as described in the Final Prospectus.

2. All the outstanding shares of capital stock thieo equity interests of the Company and Level &@®@ainications, LLC have been duly and
validly authorized and are duly issued and arg/fodlid and nonassessable, and have not been issdeate not owned or held in violation of
any statutory preemptive right of stockholdersthte knowledge of such counsel after due inquirghsshares or other equity interests are not
held in violation of any other preemptive rightstéckholders or other equity interest holders, exaept as otherwise set forth in the Final
Prospectus, all outstanding equity interests ofell&/«Communications, LLC are owned by the Compatheedirectly or through wholly
owned subsidiaries, to the knowledge of such cduafter due inquiry, free and clear of any agreenpeoviding for a security interest in
such equity interests to secure any obligationamdstockholders= agreements, voting trusts, clainether encumbrances.

3. (i) To the best knowledge of such counsel, ther® pending or threatened action, suit or prdicegby or before any court or
governmental agency, authority or body or any eatwt involving the Company or any of its Subsidiaror its or their property of a charac
required to be disclosed in the Registration Statdrwhich is not adequately disclosed or incorpatdty reference in the Final Prospectus,
and (ii) to the best knowledge of such counsergtlieno contract or other document of a charaeguired to be described in the Registration
Statement or the Final Prospectus, or to be fitedraexhibit thereto, which is not described @dfias required; and the statements included ir
the Final Prospectus under the heading "Descriftfd¥otes,"” "Description of Common Stock" and "Desiton of Outstanding Capital

Stock," insofar as such sections summarize thestefrthe Securities, the Common Stock and the liadenand under the heading "Certain
United States Tax Consequences to Non-United Sthdkers”, insofar as such section summarizes nsatfdaw, fairly summarize the
matters therein described.

4. The Registration Statement has become effeatider the Act; any required filing of the Basic $fyectus, any Preliminary Final
Prospectus and the Final Prospectus and any sugptsitihereto, pursuant to Rule 424(b) has been matle manner and within the time
period required by Rule 424(b); to the knowledgswth counsel, no stop order suspending the aeftawss of the Registration Statement has
been issued, no proceedings for that purpose heem instituted or threatened and the Registratiate®ent and the Final Prospectus (other
than the financial statements and other finanai@rimation contained therein or omitted therefrasto which such counsel need express no
opinion) comply as to form in all material respeeith the applicable requirements of the Act anelExchange Act and the respective rules
thereunder



5. The Company is not and, after giving effectte offering and sale of the Securities and theiegjubn of the proceeds thereof as described
in the Final Prospectus, will not be an "investmaarhpany"” as defined in the Investment CompanyoAd940, as amended.

6. To the best knowledge of such counsel, no canapproval, authorization, license, certificatetrpit or order of any court or governmer
agency or body is required for the execution, @ginand performance of this Agreement and the S&sior for the consummation of the
transactions contemplated hereby, except such gdmeequired by the Federal Communications Conmioniss similar state regulatory
authorities or under the blue sky laws of any pligson in connection with the purchase and disttitn of the Securities by the Underwriters
(as to which such counsel need not opine) and sinedr approvals (to be specified in such opinianhave been obtained.

7. Neither the execution and delivery of this Agneat, nor the issue and sale of the Securitiestheoconsummation of any other of the
transactions herein contemplated nor the fulfillnzfithe terms thereof will conflict with, resutt & breach of, or constitute a default under
the certificate of incorporation, by-laws or otleeganizational documents of the Company or of amys&liary or the terms of any agreement
or instrument listed on Annex | hereto, or any jondgpt, order or regulation known to such counséle@pplicable to the Company or any of
its Subsidiaries of any court, regulatory body, adstrative agency, governmental agency, authanitgody or arbitrator having jurisdiction
over the Company or any of its Subsidiaries, exoegérs or regulations of the Federal Communicat@ommission or similar state
regulatory authorities or regulations of any steurities commission (as to which such counsed ne¢ opine).

8. To the knowledge of such counsel, no holdeeafirities of the Company have rights to the regfisin of such securities in connection
with or as a result of the offering and sale of 8®eurities under this Agreement.

9. The Company's authorized equity capitalizati®@oflune 30, 1999, is as set forth in the Finaspectus; the capital stock of the Company
conforms in all material respects to the descniptiereof contained in the Final Prospectus; tlaeeshof Common Stock initially issuable
upon conversion of the Securities have been dudyaltidly authorized, and, when issued upon conerragainst payment of the conversion
price and in accordance with the terms of the Ifaen will be validly issued, fully paid and nonassable; the Board of Directors of the
Company or a duly constituted committee theredd, chady and validly adopted resolutions reservinchsshares of Common Stock for
issuance upon conversion; and the holders of outistg shares of capital stock of the Company atesntitled to preemptive or other rights
to subscribe for the Securities; and, except afostt in the Final Prospectus and, except for tamiging warrants and options to purchase
shares of Common Stock that in the aggregate repréesss than 1% of the Common Stock outstandinp@mwlate of this Agreement, to the
knowledge of such counsel, no options, warrantsthoer rights to purchase, agreements or other atinbigs to issue, or rights to convert any
obligations into or exchange any securities foareh of capital stock of or ownership interesthi@énCompany are outstanding.

10. The Securities have been duly authorized ahdnvexecuted and authenticated in accordance létprovisions of the Indenture and
delivered to and paid for by the Underwriters ic@dance with the terms of the Underwriting Agreamwiill constitute valid and legally
binding obligations of the Company entitled to temefits of the
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Indenture, subject, as to enforcement, to bankyytsolvency, fraudulent transfer, reorganizatiomratorium and other laws of general
applicability relating to or affecting creditorgjints and to general equity principles.

11. The Indenture has been duly authorized, exdand delivered by the Company and constitutedid aad legally binding obligation of
the Company, enforceable in accordance with iteg¢esubject, as to enforcement, to bankruptcy hesey, fraudulent transfer,
reorganization, moratorium and other laws of gelregpalicability relating to or affecting creditorgjhts and to general equity principles; and
the Indenture has been duly qualified under thestlindenture Act.

12. The Company has full corporate right, power amithority to execute and deliver this Agreememt @nperform its obligations hereunder,
including the issuance of the Securities; anda@lparate action required to be taken by the Companthe due and proper authorization,
execution and delivery of this Agreement and fer tonsummation of the transactions contemplategblyeras been duly and validly taken.

13. This Agreement has been duly authorized, wabdbecuted and delivered by the Company.

In addition, such counsel shall state that theyehzarticipated in conferences with representatfése Company, the Underwriters and their
counsel, at which conferences the contents of ith& Prospectus were discussed, and, althoughpeaseotherwise described above, such
counsel has not independently checked or verifietldoes not pass upon and assumes no respondiilitye factual accuracy, completeness
or fairness of the statements contained in theg®agiion Statement or the Final Prospectus, suchs® has no reason to believe that on the
Effective Date or at the Execution Time the Registn Statement contained any untrue statementdtarial fact or omitted to state any
material fact required to be stated therein or s&aey to make the statements therein not misleantittzat the Final Prospectus as of its date
or on the Closing Date included or includes anyusstatement of a material fact or omitted or ertitstate a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not misligdth each case, other than the
financial statements and other financial informationtained therein or omitted therefrom and othan the sections entitled "Risk Factors--
We are subject to significant regulation that cotidnge in an adverse manner”, A-- Canadian lavently does not permit us to offer
services in Canada" and A-- Potential regulatiomternet service providers could adversely afteatoperations” and "Business--
Regulation” included in the Final Prospectus andmarable sections in the Company's Exchange Acrtemcorporated in the Final
Prospectus by reference, as to which such couesel not express a belief).

Such opinion may be limited to the laws of the &taftNew York, the Federal laws of the United StatEAmerica and the General
Corporation Law and the Limited Liability Companytfof the State of Delaware.

All references in this Exhibit A to the Final Prespus shall be deemed to include any supplemeetstthat the Closing Date. The opinion of
such counsel shall be rendered to the Underwritietise request of the Company and shall so ¢



ANNEX |
to Exhibit A

1. Construction and Maintenance Agreement relgdtntapan-US Cable Network dated July 31, 1998.

2. Fibre Optic Cable License Agreement, dated Déezra3, 1998, between Norfolk Southern Railway Canyp Central of Georgia Railro
Company, and Georgia Southern and Florida Railwaygany and Level 3 Communications,
LLC.

3. Agreement, dated November 19, 1998, betweendiiaie Fibre Inc. and Level 3 Communications, LLE donstruction and right of way.
4. Agreement, dated November 19, 1998, betweeniWi-LLC and Level 3 Communications, LLC for congttion and right of way
5. Acquisition Agreement by and between CalEnergy, €ic. and Kiewit Diversified Group, Inc., dat8dptember 10, 1997.

6. Agreement and Plan of Merger among Level 3 Comiaations, Inc., CrimsonAcqCo, Inc., XCOM Technadkxy Inc. and certain
individuals, partnerships and companies, dated| 8pi998.

7. Telecommunications Services Agreement betweentier Communications International Inc. and Le¥&ommunications, LLC, dated
March 23, 1998.

8. Fiber Optic Survey Agreement between Level 3 @omications, LLC and Union Pacific Rail Road Compatated March 31, 1998.
9. Fiber Optic Agreement between Level 3 Commuiooat LLC and Union Pacific Rail Road Company, dat898.

10. Systems Integration Agreement by and betweerll32Communications, LLC and Science Applicatitmernational Corporation, dated
January 10, 1998.

11. Agreement between Kiewit Coal Properties, &mx Kiewit Mining Group, Inc., dated January 8, 299

12. Separation Agreement by and among Peter Kigaris', Inc., Kiewit Diversified Group, Inc., PKS ldmgs, Inc., and Kiewit Constructic
Group, Inc., dated December 8, 1997.

13. Amendment to Separation Agreement by and arRetey Kiewit Sons', Inc., Level 3 Communicatioms,.] PKS Holdings, Inc. and
Kiewit Construction Group, Inc., dated March 18989

14. Tax Sharing Agreement by and between Peter iKieons', Inc. and PKS Holdings, Inc., dated Ma26h1998



15. Promissory Note from Peter Kiewit Sons' Caviietropolitan Life Insurance Company, dated Junel29y.

16. Deed of Trust, Security Agreement and Fixtuladrby Peter Kiewit Sons' Co., to Metropolitarfé.insurance Company, dated June 27,
1997.

17. Repayment and Cooperation Agreement betweemg®r@ounty Transportation Authority and CaliforRidvate Transportation Compai
L.P., dated July 13, 1992.

18. Amendment to Repayment and Cooperation Agreedatad as of July 13, 1992, between Orange Colnatysportation Authority and
California Private Transportation Company, L.Ptedaluly 13, 1992.

19. Subordinated Promissory Note by Orange Courdapgdportation Authority and California Private Tsportation Company, L.P., dated
July 20, 1993.

20. Credit Agreement among California Private Tpamgation Company, L.P., Bank Nationale de ParisCGrp U.S.A., Inc. and Societe
Generale, dated July 14, 1993.

21. Cost Sharing and IRU Agreement among Level 8i@anications, LLC and Internext LLC, dated July 1898.

22. Master Right-of-Way Agreement among Level 3 @Gamications, LLC and The Burlington Northern anatdagFe Railway Company,
dated June 23, 1998.

23. Intercity Network Infrastructure Contract beemelLevel 3 Communications, LLC and Kiewit ConstioetCompany, dated June 15, 1998.
24. Global Master Procurement Agreement between Blipment, LLC and Lucent Technologies Inc., day 17, 1999.

25. Cross Channel Cables Agreement among Francelda® A., The Channel Tunnel Group Limited, Lev€@l@dnmunications Limited and
Level 3 Communications S.A., dated June 22, 1999.

26. Fiber Optic Cable System Contract between La@bmmunications Limited, Level 3 Communicationd.%nd Alcatel Submarine
Networks S.A., dated May 14, 19¢

27. Engineer, Procure and Construct Contract betwegel 3 Communications, GmbH and Alcatel ContrastGmbH dated March 30,
1999.

28. Engineer, Procure and Construct Contract betwegel 3 Communications, Ltd. and Fujitsu Telecaiminations Europe, Ltd., dated
March 19, 1999.

29. Engineer, Procure and Construct Contract betwegel 3 Communications, SA and Alcatel Contrag:tiBA dated April 9, 1999.

30. Joint Build Agreement among Colt Telecom Grplgand certain of its subsidiaries and Level &inational Inc. and certain of its
subsidiaries, dated May 4, 19¢
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31. Supply Contract among Level 3 (Bermuda) Lteévél 3 Communications Limited, Level 3 Internatibmac. and Tyco Submarine
Systems Ltd., dated June 15, 19



EXHIBIT B

Opinion of
Swidler Berlin Shereff Friedman LLP

Regulatory Counsel for the Company

1. The licenses, certificates, permits and authtions set forth in Attachment A to this opiniomsttute all of the licenses, certificates,
permits and authorizations required by the Fedeéoahmunications Commission ("FCC") and the StateuRegry Agencies (as defined
below) for the provision of telecommunications segg by the Company and the Subsidiaries as suatisebunderstands those services
currently to be provided based on the declaratfamaexecutive officer of the Company attachedutchsopinion, where the failure to obtain
or hold such license, certificate, permit or auitration would materially adversely affect the apibf the Company or the Subsidiaries to
provide such services, and none of the CompanyySabsidiary has received any notice of proceedietating to the revocation or
modification of any such license, certificate, pegron authorization which, singly or in the aggregaf the subject of an unfavorable decisi
ruling or finding, would have a material adverskeetf on the Company or such Subsidiary, in conpnaatiith the provision of such services.

2. To the best knowledge of such counsel, aftesoreable inquiry, neither the Company nor any ofShbsidiaries is subject to any pending
or threatened proceeding, complaint or investigatiefore the FCC or any State Regulatory Agencgdbas any alleged violation by the
Company or its Subsidiaries in connection withghevision of or failure to provide telecommunicatsoservices, of a character that would be
required to be disclosed or incorporated by refegen the Registration Statement and the Finalgertsis, which is not adequately disclosed
in the Registration Statement and the Final Prdsgec

3. The statements included in the Final Prospaatder the headings "Risk Factors--We are subjesigtaficant regulation that could change
in an adverse manner”, A--Canadian law currentlysdwot permit us to offer services in Canada" an€détential regulation of internet
service providers could adversely affect our openat and "Business--Regulation”, fairly summaitize matters therein described.

4. No consent, approval, authorization, licensgjfemate, permit or order of the FCC or any StBegulatory Agency is required for the
consummation of the transactions contemplated isyAfgreement.

5. Neither the execution and delivery of this Agneat nor the issue and sale of the Securities ngritged hereby will conflict with or result
in a breach or violation of the Communications 8£1934, as amended, any order or regulation oFtDE or any State Regulatory Agency
applicable to the Company or any of the Subsidiapiecause the suspension, revocation, impairrfafejture, nonrenewal or termination of
any FCC license or other authorization of the FCC.

Such counsel has not itself checked the accuracgrapleteness of, or otherwise verified, the infation furnished with respect to other
matters in the Registration Statement and the FHnadpectus. Such counsel has generally reviewetdianussed with representatives of and
counsel for the Underwriters and with certain afecand employee



of, and counsel for, the Company the informatiamighed, whether or not subject to its check andigation. Although such counsel has 1|
independently checked or verified and is neithesspreg upon nor assuming any responsibility forftotual accuracy, completeness or
fairness of the statements contained in the Ragjisir Statement and the Final Prospectus or anyément thereof or supplement thereto,
nothing has come to its attention which would catisebelieve that the statements included inRmal Prospectus under the headings "Risk
Factors--We are subject to significant regulatiwat tould change in an adverse manner", A--Canddiaicurrently does not permit us to
offer services in Canada" and A--Potential regatatf internet service providers could adverselgatfour operations" and "Business --
Regulation”, including the statements in respe@aoadian law or regulation, on the date thereainothe Closing Date contain an untrue
statement of material fact or omit to state a nialtéasict necessary to make the statements therethe light of the circumstances under wt
they were made, not misleading.

Such counsel's opinions may be based solely o@dnemunications Act of 1934, as amended, decisibtiseoFCC and FCC rules and
regulations, comparable state statutes governlagammunications, and the rules and regulatiorcofparable state regulatory agencies
with direct regulatory jurisdiction over telecomnications matters in the states in which the Compard/the Subsidiaries provide intrastate
services ("State Regulatory Agencies"). Such cdisspinion may be limited solely to matters angsimder these authorities regarding
federal common carrier telecommunications regwatequirements and comparable state regulatoryiregents in states in which the
Company and the Subsidiaries provide intrastatecses.

Such counsel is a member of the Bar of the Distric€olumbia. In rendering this opinion, such calisas relied as to certain matters of fact
on certificates of responsible officers of the Campand public officials.

All references in this Exhibit B to the RegistratiStatement or the Final Prospectus shall be deémiedlude any amendment or supplement
thereto at the Closing Date. The opinion of sualnsel shall be rendered to the Underwriters atéhaest of the Company and shall so s



EXHIBIT C

Opinion of

Thomas C. Stortz, Senior Vice President,

General Counsel and Secretary of the Company

1. Each of the Subsidiaries, other than Level 3 @omications, LLC and Continental Holdings Inc.t@asvhich such counsel need not opine,
has been duly incorporated or formed and is vakdigting and in good standing in the jurisdictafrits incorporation or formation, and has
the requisite corporate power and authority toycarrits business and own its properties as cuyréering conducted and as described in the
Final Prospectus.

2. All the outstanding shares of capital stock thieo equity interests of each Subsidiary, othen thevel 3 Communications, LLC and
Continental Holdings Inc., as to which such coumsgld not opine, have been duly and validly autledriand are duly issued and are fully
paid and nonassessable, and have not been issti@tleanot owned or held in violation of any statuoreemptive right of stockholders; to
the knowledge of such counsel after due inquirghsshares or other equity interests are not helibiation of any other preemptive right of
stockholders, and except as otherwise set forther-inal Prospectus, all outstanding shares dfategiock or other equity interests of the
Subsidiaries are owned by the Company either djrectthrough wholly owned Subsidiaries, to the Wexdge of such counsel, after due
inquiry, free and clear of any agreement providimga security interest in such shares or equitgrasts to secure any obligation and any
stockholders= agreements, voting trusts, clain@ttoer encumbrances.

3. Neither the execution and delivery of this Agneat nor the issue and sale of the Securitiestheoconsummation of any other of the
transactions herein contemplated nor the fulfillngfithe terms thereof will conflict with, resuit & breach of, or constitute a default under
the terms of any indenture or other agreementsiriment actually known to such counsel, afteridqgairy (which does not include (i) a
review of all the agreements or instruments inGoenpany's files or of agreements or instrumentk socnsel has not been involved with or
(i) a canvasing of the Company's employees), anghtich the Company or any Subsidiary is a partamnd or its property is subject.

4. The information included in the Final Prospeainder the headings "Risk Factors--Environmengdlilities from our historical operations
could be material” and "Business--Legal Proceedirigsofar as such headings summarize mattersagfflrly summarize the matters
therein described.

Such opinion may be limited to the laws of the &@itNebraska, the Federal laws of the United Statémerica and the General
Corporation Law and the Limited Liability Companytfof the State of Delaware.

All references in this Exhibit C to the Final Presfus shall be deemed to include any supplemerdtthat the Closing Date. The opinion of
such counsel shall be rendered to the Underwrdtietise request of the Company

and shall so stat



EXHIBIT 4.1

EXECUTION COPY

LEVEL 3 COMMUNICATIONS, INC.

AND

IBJ WHITEHALL BANK & TRUST COMPANY
as Trustee

FIRST SUPPLEMENTAL INDENTURE

DATED AS OF SEPTEMBER 20, 1999

Supplement to Indenture dated as of September 20929
(Subordinated Debt Securities)



FIRST SUPPLEMENTAL INDENTURE

FIRST SUPPLEMENTAL INDENTURE, dated as of Septemd@r1999 by and between LEVEL 3 COMMUNICATIONS,GN a Delawar
corporation (hereinafter called the "Company"), 83 WHITEHALL BANK & TRUST COMPANY, a corporatiomuly organized and
existing under the laws of the State of New Yorir@inafter called the "Trustee"), having a Corpoiatust Office at One State Street, New
York, New York, 10004, as Trustee under the Indenfas hereinafter defined).

RECITALS

WHEREAS, the Company and the Trustee have as dé®dyer 20, 1999 entered into an Indenture (herieinahlled the "Indenture"),
providing for the issuance by the Company from ttmé&me of its subordinated debt securities;

WHEREAS, no Securities have been issued undenttenture and there do not currently exist any Hstde

WHEREAS, Section 901 of the Indenture provides, agnather things, that the Company, when authori®edr pursuant to a Board
Resolution, and the Trustee may without the conskahy Holders of Securities enter into one oreénadentures supplemental to the
Indenture to establish the form or terms of Semgivf any series, including the provisions andpdures providing for the adjustment of
conversion rights with respect to Securities cotiblerinto Common Stock or to change or eliminatg af the provisions of the Indenture,
provided that any such change or elimination dhediome effective only when there is no Securitys@unding of any series created prior to
the execution of such supplemental indenture wisigntitled to the benefit of such provision;

WHEREAS, the Company desires to issue one seriesrfertible subordinated debt securities undetrilenture, and has duly authorized
the creation and issuance of such debt securitié$htee execution and delivery of this First Supmetal Indenture to modify the Indenture
and provide certain additional provisions as hexféén described;

WHEREAS, the Company and the Trustee deem it aolldga enter into this First Supplemental Indenforehe purposes of establishing the
terms of such convertible subordinated debt seearénd providing for the rights, obligations andies of the Trustee with respect to such
debt securities



WHEREAS, concurrent with the execution hereof, @menpany has delivered an Officers' Certificate hasl caused its counsel to deliver to
the Trustee an Opinion of Counsel or a reliandeldetpon an opinion of counsel; and

WHEREAS, all conditions and requirements of theelmidire necessary to make this First Supplementdehiture a valid, binding and legal
instrument in accordance with its terms have besfopmed and fulfilled by the parties hereto anel éxecution and delivery thereof have
been in all respects duly authorized by the paheasto.

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE W ITNESSETH:

For and in consideration of the mutual premisesagrédements herein contained, the Company andrtl®#€E covenant and agree, for the
equal and proportionate benefit of all Holdershaf Notes, as follows:

ARTICLE ONE
CREATION OF THE NOTES

SECTION 1.1. DESIGNATION OF SERIES. Pursuant totdrens hereof and Sections 201 and 301 of the tnderthe Company hereby
creates a series of its convertible subordinatéd slecurities designated as the "6% Convertibleo&libated Notes due 2009" (the "Notes"),
which Notes shall be deemed "Securities" for atppses under the Indenture.

SECTION 1.2. FORM OF NOTES. (a) The Notes will bsuied in permanent global form without couponsthediefinitive form of the
Notes shall be substantially in the form set fantExhibit A attached hereto, which is incorporateein and made part hereof. The N«
shall bear interest, be payable and have such tiras as are stated in the form of definitive Nmtén the Indenture, as supplemented by
First Supplemental Indenture. The Stated Maturiitthe Notes shall be September 15, 2009.

(b) The fifth paragraph of Section 305 of the Indea is hereby amended with respect to the Notegigacing clause (y) in the fourth
sentence thereof with the following:

"(y) an Event of Default or an event which aftetio® or lapse of time or both would be an Evenbefault has occurred and is continuing
and the beneficial owners representing a majamigrincipal amount of the Not¢
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represented by such global Securities advise DTee&se acting as depositary for such global Sexsiotr".

SECTION 1.3. LIMIT ON AMOUNT OF SERIES. The Notdsadl not exceed $862,500,000 in aggregate pringpsiunt, and may, upon
the execution and delivery of this First Supplerakhitdenture or from time to time thereafter, be@xed by the Company and delivered to
the Trustee for authentication, and the Truste# gtexeupon authenticate and deliver said Notes tapon the written order of the Company,
signed by its Chairman of the Board, Presidentner af its Vice Presidents and by its Treasurer,ants Assistant Treasurers, its Secretary
or one of its Assistant Secretaries, without furthetion by the Company.

SECTION 1.4. CERTIFICATE OF AUTHENTICATION. The Tstee's certificate of authentication to be born¢henNotes shall be
substantially as provided in the Form of Note dt&athereto as Exhibit A.

SECTION 1.5. NO SINKING FUND. No sinking fund witle provided with respect to the Notes.
SECTION 1.6. NO ADDITIONAL AMOUNTS. No Additional Azounts will be payable with respect to the Notes.

SECTION 1.7. DEFINITIONS.
(a) Capitalized terms used herein and not otherdé$med shall have the respective meanings assitpeeeto in the Indenture.

(b) Solely for purposes of this First Supplemefdenture and the Notes, the following definiti@me hereby amended in their entirety to
read as follows:

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

"Senior Indebtedness" means the principal of, aethjum, if any, and interest, including all intdrascruing subsequent to the
commencement of any bankruptcy or similar proceggdivhether or not a claim for post- petition inttris allowable as a claim in any such

proceeding, on, and all fees and other amountsip@ym connection with, the following, whether ahge or contingent, secured or unsect
due or to become due, outstanding on the datesdhtifienture or thereafter created, incurred orrassiu

(1) indebtedness of the Company evidenced by at@etban agreement, note, bond, debenture or athi&en obligation,

(2) all obligations of the Company for money boreul)
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(3) all obligations of the Company evidenced byoteror similar instrument given in connection witle acquisition of any businesses,
properties or assets of any kind,

(4) obligations of the Company (A) as lessee utekeses required to be capitalized on the balaneet gt the lessee under generally accepted
accounting principles and (B) as lessee under d¢fases for facilities, capital equipment or redadissets, whether or not capitalized, entered
into or leased for financing purposes,

(5) all obligations of the Company under interegérand currency swaps, caps, floors, collars, dedgeements, forward contracts or similar
agreements or arrangements,

(6) all obligations of the Company with respecletbers of credit, bankers' acceptances and sifi@talities, including reimbursement
obligations with respect to the foregoing,

(7) all obligations of the Company issued or assliasthe deferred purchase price of property oices, but excluding trade accounts
payable and accrued liabilities arising in the oady course of business,

(8) all obligations of the type referred to in cdas (1) through (7) of another Person and all divit$ of another person, the payment of wi
in either case, the Company has assumed or guadarefor which the Company is responsible orléiabirectly or indirectly, jointly or
severally, as obligor, guarantor or otherwise, biclv is secured by a lien on the property of thenGany, and

(9) renewals, extensions, modifications, replacamenstatements and refundings of, or any indeletezlor obligation issued in exchange
any such indebtedness or obligation describedainsas (1) through (8) hereof;

provided, however, that Senior Indebtedness sllintlude the Notes or any such indebtedness lggaiton if the terms of such
indebtedness or obligation, or the terms of th&umsent under which, or pursuant to which it isiess expressly provide that such
indebtedness or obligation is not superior in righpayment to the Note
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"Subsidiary" of any Person means (i) a corporatimme than 50% of the combined voting power of thestanding Voting Stock of which is
owned, directly or indirectly, by such Person ordme 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.

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

"Capital Stock" of any Person means any and alleshanterest, participations or other equivaléhtsvever designated) of corporate stock or
equity participations, including partnership inttee whether general or limited, of such Personaamydrights (other than debt securities
convertible or exchangeable into any equity int@r@grrants or options to acquire an equity irgene such person.

"Change of Control" at such time after the origiisaliance of the Notes means the occurrence dbllbaiing events



6

(1) if any "person” or group " (as such terms aeduin Sections 13(d) and 14(d) of the ExchangeoAeany 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 thanarg/or more of the Permitted Holders, becomeshbaéficial 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 exercisaimediately 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 owngrsaf 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 powehefVoting Stock of the Company than such othesgeor group (for purposes of this
clause (1), such person or group shall be deemkedrteficially own any voting stock of a corporatigime "specified corporation™) held by &
other corporation (the "parent corporation”) sogl@s such person or group beneficially owns, direwtindirectly, 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 its subsidiaries, considered as a whtier than a disposition of such assets as aregnor virtually as an entirety to a who
owned subsidiary or one or more Permitted Holdes)l have occurred; or

(3) during any period of two consecutive yearsjiittiials who at the beginning of such period cdastd the Board of Directors of the
Company (together with any new directors whosetiele®r appointment by such Board or whose nomamafior election by the stockholders
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 electicas previously so approved) cease for any reasoaristitute a majority of the Board of
Directors of the Company then in office;



(4) the stockholders of the Company shall have amat any plan of liquidation or dissolution of tiempany;

provided, however, that a Change of Control shatllhe deemed to have occurred if the Current Mdkiee of the Common Stock of the
Company for any five Trading Days within the perafdlO consecutive Trading Days beginning immedjeaéter the later of the Change of
Control or the public announcement of the Changéanftrol shall equal or exceed 105% of the Conwer§irice in effect on each such
Trading Day; provided further that if the ChangeCaitrol results in the reclassification, convensiexchange of outstanding shares of
Common Stock of the Company, such 10 consecutigdifig Day period shall be measured as ending imatedgibefore the Change of
Control.

"Conversion Price" shall equal U.S. $1,000 divittgdhe Conversion

Rate (rounded to the nearest cent, with one-half o being rounded upward)
"Current Market Price" of Common Stock of the Compéor any day means the last reported per shdegsae, regular way on such day,
or, if no sale takes place on such day, the aveshtfee reported closing per share bid and askieg¢gpn such day, regular way, in either ¢
as reported on the Nasdaq National Market or,dghsbommon Stock is not quoted or admitted to trgdin such gquotation system, on the
principal national securities exchange or quotasigstem on which such Common Stock may be listextlomitted to trading or quoted, or, if
not listed or admitted to trading or quoted on mational securities exchange or quotation systeenaterage of the closing per share bid and
asked prices of such Common Stock on the over-theter market on the day in question as reportetthdWNational Quotation Bureau
Incorporated, or similar generally accepted repgriervice, or, if not so available in such manasrfurnished by any Nasdaq member firm
selected from time to time by the Board of Direstof the Company for that purpose, or, if not sailable in such manner, as otherwise
determined in good faith by the Board of Directofthe Company.
"Exchange Act" means the Securities Exchange A&OB8#.
"Expiration Date" has the meaning specified in '#tio Purchase" below.
"Federal Bankruptcy Code" means the BankruptcyoAdiitle 11 of the United States Code, as amendad time to time.

"Indebtedness" means, with respect to a Person:
(1) indebtedness of such Person evidenced by & orddan agreement, note, bond, debenture or ethiten obligation,

(2) all obligations of such Person for money boredy
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(3) all obligations of such Person evidenced byt or similar instrument given in connection wtitle acquisition of any businesses,
properties or assets of any kind,

(4) obligations of such Person (A) as lessee uledeses required to be capitalized on the balaneet i the lessee under generally accepted
accounting principles and (B) as lessee under d¢fases for facilities, capital equipment or redadissets, whether or not capitalized, entered
into or leased for financing purposes,

(5) all obligations of such Person under interagt and currency swaps, caps, floors, collars, dedgeements, forward contracts or similar
agreements or arrangements,

(6) all obligations of such Person with respedetters of credit, bankers' acceptances and sif@talities, including reimbursement
obligations with respect to the foregoing,

(7) all obligations of such Person issued or assuasethe deferred purchase price of property emices, but excluding trade accounts pay
and accrued liabilities arising in the ordinary k®iof business,

(8) all obligations of the type referred to in cdas (1) through (7) of another Person and all divit$ of another person, the payment of wi
in either case, such Person has assumed or gusdantefor which such Person is responsible otdiadirectly or indirectly, jointly or
severally, as obligor, guarantor or otherwise, biclv is secured by a lien on the property of suefséh, and

(9) renewals, extensions, modifications, replacamenstatements and refundings of, or any indeletezlor obligation issued in exchange
any such indebtedness or obligation describedainsas (1) through (8) hereof.

"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 & Trostany, as trustee, relating to the Company's %3&nior Notes Due 2008.

"Offer" has the meaning specified in "Offer to Fhase" below
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"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 Security Register ondbeaf the Offer offering to purchase up to thegpal amount of Notes specified in such
Offer at the purchase price specified in such Qffsrdetermined pursuant to this Indenture). Urdéissrwise required by applicable law, the
Offer shall specify an expiration date (the "Expora Date") of the Offer to Purchase which shall figbject to any contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a settkeiete (the "Purchase Date") for purchase
of Notes within five Business Days after the Expiina Date. The Company shall notify the Trustekeast 15 Business Days (or such shorter
period as is acceptable to the Trustee) prioreathiling of the Offer of the Company's obligattormake an Offer to Purchase, and the C
shall be mailed by the Company or, at the Compargsest, by the Trustee in the name and at thensepof the Company. The Offer shall
contain information concerning the business ofGbenpany and its Subsidiaries which the Companyuddaith believes will enable such
Holders to make an informed decision with respethé Offer to Purchase (which at a minimum widlirde (i) the most recent annual and
quarterly financial statements and "Managemengsuision and Analysis of Financial Condition andus of Operations" contained in the
documents required to be filed under the Exchanggwhich requirements may be satisfied by delivarguch documents together with the
Offer), (ii) a description of material developmeirithe Company's business subsequent to the filie tatest of such financial statements
referred to in clause (i) (including a descriptafrthe events requiring the Company to make theQf Purchase), (iii) if applicable,
appropriate pro forma financial information condegithe Offer to Purchase and the events requthiegCompany to make the Offer to
Purchase and (iv) any other information requirecpplicable law to be included therein). The Offieall contain all instructions and
materials necessary to enable such Holders to téfmtes pursuant to the Offer to Purchase. TherGfiall also state:

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

(3) the aggregate principal amount of the Outstamdliotes offered to be purchased by the Compargupnt to the Offer to Purchase (the
"Purchase Amount");

(4) the purchase price to be paid by the Compan$I000 aggregate principal amount of Notes aeckfur payment (as specified pursuant
to the Indenture) (the "Purchase Price") and whatreePurchas
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Price shall be paid by the Company in cash or liyely of shares of Common Stock of the Company;

(5) that the Holder may tender all or any portiéthe Notes registered in the name of such Holddrthat any portion of a Note tendered
must be tendered in a principal amount equal tdGkbor any integral multiple of $1,000 in excesy¢of;

(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 bupaathased by the Company will continue to accnterést;

(8) that on the Purchase Date the Purchase Pricbegbme due and payable upon each Note beingatéor payment pursuant to the
Offer to Purchase and that interest thereon, if ahgll cease to accrue on and after the Purchatse D

(9) that each Holder electing to tender a Note ymmsto the Offer to Purchase will be requiredurender 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 or her attorney duly authediin writing);

(10) in the event that the Purchase Price shagbidie in shares of Common Stock of the Company,dhah Holder electing to tender a Note
pursuant to the Offer to Purchase will be requteedrovide written notification of the name or nanfwith addresses) in which the certificate
or certificates for shares of such Common StocH sleassued;

(11) that Holders will be entitled to withdraw all any portion of Notes tendered if the CompanytiferPaying Agent) receives, not later tl
the close of business on the Expiration Date,egtaim, telex, facsimile transmission or letterisgtforth the name of the Holder, the
principal amount of the Note the Holder tenderbd,dertificate number of the Note the Holder teadeand a statement that such Holder is
withdrawing all or a portion of his tende
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(12) that if Notes in an aggregate principal amdess than or equal to the Purchase Amount aretdotjered and not withdrawn pursuant to
the Offer to Purchase, the Company shall purchihisech Notes;

(13) the Conversion Rate then in effect, the datevbich the right to convert the principal amoufthe Notes to be repurchased will
terminate and the place or places where such Moagsbe surrendered for conversion; and

(14) that in the case of any Holder whose Noteaurglpased only in part, the Company shall execuig tlae Trustee shall authenticate and
deliver to the Holder of such Note without serviterge, a new Note or Notes, of any authorized mhémettion as requested by such Holder,
in an aggregate principal amount equal to and ahamge for the unpurchased portion of the Notesddred.

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

"Permitted Holders" means the members of the Cogip@oard of Directors on April 28, 1998 and theispective 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 grantorany 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.

"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.

"Purchase Amount" has the meaning specified inéQt Purchase" above.
"Purchase Date" has the meaning specified in "Qfféturchase" above.
"Purchase Price" has the meaning specified in 'fQfféurchase" above.

"Restricted Subsidiary" means any Restricted Sidosidinder each of the 9-1/8% Senior Notes Indentund the 10-1/2% Senior Discount
Notes Indenture

"Securities Act" means the Securities Act of 1983amended.

"Significant Subsidiary" means any Subsidiary thauld be a "Significant Subsidiary" of the Compamthin the meaning of Rule 1-02
under Regulation-X promulgated by the Commissic
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"10-1/2% Senior Discount Notes Indenture"” meandrlenture dated as of December 2, 1998, as amgesdeplemented or modified from
time to time, between the Company and IBJ SchrBaak & Trust Company, as trustee, relating to tben@any's 10-1/2% Senior Discount
Notes Due 200¢

"Trading Day" with respect to the Common Stocklef Company means

(x) if such Common Stock is listed or admitted ti@ding on the New York Stock Exchange or anotlaional securities exchange, a day on
which the New York Stock Exchange or such otheionat securities exchange is open for businesg)df $uch Common Stock is quoted on
the National Market System of the Nasdaq, a dayloich trades may be made on such National MarksteBy or (z) other wise, any day
other than a Saturday or Sunday or a day on whackihg institutions in the State of New York ar¢hauized or obligated by law or
executive order to close.

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

ARTICLE TWO
CONVERSION OF NOTES

SECTION 2.1. APPLICABILITY OF CONVERSION PROVISION®ursuant to Section 301(24) of the IndentureNbates will be
convertible in accordance with the provisions ofj pursuant to, Article Sixteen of the Indentuseamended hereby, and the definitive form
of the Notes.

SECTION 2.2. CONVERSION RATE. The rate at whichrglseof Common Stock of the Company shall be dedidermpon conversion (the
"Conversion Rate") shall be initially 15.3401 stsaoé Common Stock of the Company for each $1,00@&jal amount of Notes. The
Conversion Rate shall be adjusted in certain imgtsias provided in Section 1605 of the Indentiwenaended hereb
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SECTION 2.3. AMENDMENTS TO ARTICLE SIXTEEN.
(a) Section 1605 is amended in its entirety wigpeet to the Notes to read as follows:
SECTION 1605. Adjustment Of Conversion Rate.

(1) In case at any time after the date of the isseaf the Notes, the Company shall pay or makigidathd or other distribution on any class
of Capital Stock of the Company payable in shaféSoanmon Stock of the Company, the Conversion Ragéffect at the opening of busine
on the day following the date fixed for the detaration of stockholders entitled to receive suchdgimd or other distribution shall be
increased by dividing such Conversion Rate by etifva of which the numerator shall be the numbestafres of Common Stock of the
Company outstanding at the close of business odatefixed for such determination and the denotoimghall be the sum of such number of
shares and the total number of shares constitstio dividend or other distribution, such increfasbecome effective immediately after the
opening of business on the day following the dixtedf for such determination. For the purposes isfplaragraph (1), the number of shares of
Common Stock of the Company at any time outstansliradl not include shares held in the treasuryhef@ompany but shall include shares
issuable in respect of scrip certificates issudibin of fractions of shares of Common Stock of @@mpany. The Company will not pay any
dividend or make any distribution on shares of Cami8tock of the Company held in the treasury ofGbenpany.

(2) In case at any time after the date of the isseaf the Notes, the Company shall issue rigitips or warrants to all holders of its
Common Stock of the Company (other than any righfgtipns or warrants that by their terms will alsoissued to any Holder upon
conversion of a Note into Common Stock of the Comypaithout any action required by the Company or ather person) entitling them to
subscribe for or purchase shares of Common Stottkeo€ompany (or securities convertible into ComrBtock) at a price per share (or
having a conversion price per share) less thadtieeage Current Market Price per share (determategrovided in paragraph (8) of this
Section) on the date fixed for the determinatiostotkholders entitled to receive such rights,aytior warrants (other than pursuant to a
dividend reinvestment plan), the Conversion Rateffiect at the opening of business on the daywolig the date fixed for such
determination shall be increased by dividing suohw@rsion Rate by a fraction of which the numeratall be the number of shares of
Common Stock of the Company outstanding at theeabddbusiness on the date fixed for such deternoingtius the number of shares of
Common Stock of the Company which the aggregateeobffering price of the total number of share€ofnmon Stock of the Company so
offered (or the aggregate conversion price of tirevertible securities so offered) for subscriptiwrpurchase would purchase at such Ave
Current Market Price and the denominator shalhleenumber of shares of Common Stock of the Compaistanding at the close of busir
on the date fixed for such determination plus thmber of shares of Common Stock of the Companyffeoeal for subscription or purchase
(or into which the convertibl
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securities so offered are convertible), such irmeda become effective immediately after the opgoinbusiness on the day following the ¢
fixed for such determination. For the purposes paragraph (2), the number of shares of Comntock®f the Company at any time
outstanding shall not include shares held in teasury of the Company but shall include sharesidsun respect of scrip certificates issued
in lieu of fractions of shares of Common Stockhe Company. The Company will not issue any rightions or warrants in respect of
shares of Common Stock of the Company held inrgeestiry of the Company.

(3) In case at any time after the date of the isseaf the Notes, outstanding shares of Commork&tbthe Company shall be subdivided
into a greater number of shares of Common Stot¢keofCompany, the Conversion Rate in effect at genimg of business on the day
following the day upon which such subdivision beesreffective shall be proportionately increased, annversely, in case outstanding
shares of Common Stock of the Company shall be gwdlinto a smaller number of shares of CommoniStbéthe Company, the
Conversion Rate in effect at the opening of busireesthe day following the day upon which such cimation becomes effective shall be
proportionately reduced, such reduction or increas¢he case may be, to become effective immégliafter the opening of business on the
day following the day upon which such subdivisiorcombination becomes effective.

(4) In case at any time after the date of the isse@f the Notes, the Company shall, by dividendtberwise, distribute to all holders of its
Common Stock, shares of any class of its CapiiStevidences of its indebtedness or other aéisetading securities, but excluding any
rights, options or warrants referred to in paragré}) of this Section, any dividend or distributipaid exclusively in cash and any dividend or
distribution referred to in paragraph (1) of thescBon), the Conversion Rate shall be adjustethabthe same shall equal the price determ
by dividing the Conversion Rate in effect immediaterior to the close of business on the date filadhe determination of stockholders
entitled to receive such distribution by a fractafrwhich the numerator shall be the Average Curkdawrket Price per share (determined as
provided in paragraph (8) of this Section) on thtedixed for such determination less the thenarket Value (as determined by the Board
of Directors, whose determination shall be conekisind described in a Board Resolution filed wlith Trustee) of the portion of the assets,
shares of capital stock or evidences of indebtesiseslistributed applicable to one share of Com8tork of the Company and the
denominator shall be such Average Current MarkieeRyer share, such adjustment to become effeictireediately prior to the opening of
business on the day following the date fixed far determination of stockholders entitled to recaiwreh distribution
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(5) In case at any time after the date of the isseaf the Notes, the Company shall, by dividendtberwise, make a distribution to all
holders of its Common Stock consisting exclusivaflgash (excluding any cash that is distributednupanerger or consolidation to which
Section 1607 applies or as part of a distributifenred to in paragraph (4) of this Section) iraggregate amount that, combined together
with:

(A) the aggregate amount of any other distributimnall holders of its Common Stock made exclugivelcash within the 12 months
preceding the date of payment of such distribugind in respect of which no adjustment pursuantitogaragraph (5) has been made, and

(B) the aggregate of any cash plus the fair marlkte (as determined by the Board of Directors, sehtetermination shall be conclusive and
described in a Board Resolution) of consideratiayable in respect of any tender offer by the Corgparany of its Subsidiaries for all or ¢
portion of the Common Stock of the Company conalindéhin the 12 months preceding the date of payro€such distribution and in
respect of which no adjustment pursuant to pardg(@pof this

Section has been made,

(the amount of such cash distribution together withamounts described in clauses (A) and (B) abeugg referred to herein as the
"Aggregate Cash Distribution Amount") exceeds 1(he product of (1) the Average Current Marketd@rper share on the date for the
determination of holders of shares of Common Stificke Company entitled to receive such cash bistion, times (Il) the number of shares
of Common Stock of the Company outstanding on slath (the amount by which the Aggregate Cash bBigion Amount exceeds 10% of
the product of the amounts described in clausean()

() above being referred to herein as the "Exdas®unt"), then, and in each such case, immediatiér the close of business on such date
for determination, the Conversion Rate shall begased in accordance with the following formula:

AC=CR/(M-(E/O))

(M)
Where:
AC = the adjusted Conversion Rate.

CR =the Conversion Rate in effect immediately ptiothe close of business on the date fixed féereination of the stockholders entitlec
receive the distributior
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M = the Average Current Market Price per sharegfueined as provided in paragraph (8) of this Segtim the date fixed for determination
of the stockholders entitled to receive the distidm.

EA = the Excess Amount.

O = the number of shares of Common Stock of the @2y outstanding on the date fixed for determimatibthe stockholders entitled to
receive the distribution.

(6) In case at any time after the date of the isseaf the Notes, a tender offer made by the Cosnpaany Subsidiary for all or any portion
of the Common Stock of the Company shall expire srgh tender offer (as amended upon the expir#ttiereof) shall require the payment to
stockholders (based on the acceptance (up to aryrmam specified in the terms of the tender offdrParchased Shares (as defined below))
of an aggregate consideration having a fair markte (as determined by the Board of Directors, sehdetermination shall be conclusive
described in a Board Resolution) that combinedttagewith:

(A) the aggregate of the cash plus the fair markbie (as determined by the Board of Directors, sehtetermination shall be conclusive and
described in a Board Resolution), as of the expinaaf such tender offer, of consideration payableespect of any other tender offer, by the
Company or any Subsidiary for all or any portiortttd Common Stock of the Company expiring withia #f2 months preceding the
expiration of such tender offer and in respect bicl no adjustment pursuant to this paragraph §6)ldeen made, and

(B) the aggregate amount of any distributions thalders of the Company's Common Stock made exalysin cash within 12 months
preceding the expiration of such tender offer anckspect of which no adjustment pursuant to pagay(5) of this Section has been me



17

exceeds 10% of the product of (1) the Average Gurkéarket Price per share (determined as providgzhragraph (8) of this Section) as of
the last time (the "Tender Expiration Time") teredeould have been made pursuant to such tender(affé may be amended), times (II) the
number of shares of Common Stock of the Companstanding (including any tendered shares) on thed&eBExpiration Time, then, and in
each such case, immediately prior to the openirguseiness on the day after the date of the Tenxgrd&ion Time, the Conversion Rate s}
be increased in accordance with the following faanu

AC=CR/(MxO)-C)

(Mx (O -TS))
Where:
AC = the adjusted Conversion Rate.
CR =the Conversion Rate immediately prior to clokbusiness on the date of the Tender ExpiratiomeT

M = the Average Current Market Price per sharegfueined as provided in paragraph (8) of this Segtim the date of the Tender Expiration
Time.

O = the number of shares of Common Stock of the 2oy outstanding (including any tendered sharesheMender Expiration Time.

C = the amount of cash plus the fair market vahsedetermined by the Board of Directors, whosergetation shall be conclusive and
described in a Board Resolution) of the aggregatsideration payable to stockholders based ondbepgance (up to any maximum speci
in the terms of the tender offer) of Purchased &héas defined below).

TS = the number of all shares validly tendered rotdvithdrawn as of the Tender Expiration Time ($hares deemed so accepted up to any
such maximum, being referred to as the "PurchabadeS").

(7) The reclassification of Common Stock of the @amy into securities including securities othent@ommon Stock of the Company (ot
than any reclassification upon a consolidation ergar to which Section 1607 applies) shall be dektménvolve (a) a distribution of such
securities other than Common Stock of the Comparafi tholders of Common Stock of the Company (draddffective date of such
reclassification shall be deemed to be "the daefior the determination of stockholders entitiedeceive such distribution" and "the date
fixed for
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such determination” within the meaning of paragréphof this Section), and

(b) a subdivision or combination, as the case neybthe number of shares of Common Stock of thva@any outstanding immediately pi
to such reclassification into the number of shafeSommon Stock of the Company outstanding immedtiiahereafter (and the effective date
of such reclassification shall be deemed to be dtheupon which such subdivision becomes effectiréthe day upon which such
combination becomes effective", as the case magrize;the day upon which such subdivision or coratiim becomes effective" within the
meaning of paragraph (3) of this Section).

(8) For the purpose of any computation under paaws (2), (4), (5) and (6) of this Section, the vage Current Market Price per share on
any date shall be deemed to be the average obilyeClrrent Market Prices for the five consecufivading Days selected by the Company
commencing not more than ten Trading Days befare eading not later than the earlier of, the daguestion and the day before the "ex"
date with respect to the issuance or distributéxuiring such computation. For purposes of thisgiaph, the term "ex" date, when used with
respect to any issuance or distribution, meanéirtstedate on which the Common Stock of the Compaagies regular way in the applicable
securities market or on the applicable securitiehange without the right to receive such issuamagistribution.

(9) No adjustment in the Conversion Rate shalldogiired unless such adjustment (plus any adjusswartpreviously made by reason of 1
paragraph (9)) would require an increase or deerefat least 1% in such price; provided, howetreat any adjustments which by reason of
this paragraph

(9) are not required to be made shall be carrieddod and taken into account in any subsequenstadgnt. All calculations under this
paragraph (9) shall be made to the nearest cent.

(10) The Company may make such increases in theelsion Rate, in addition to those required by 8gstion, as it considers to be
advisable in order to avoid or diminish any incaiaeto any holders of shares of Common Stock offbmpany resulting from any dividend
or distribution of stock or issuance of rights arants to purchase or subscribe for stock or fosnevent treated as such (i) for federal
income tax purposes or (ii) for any other reasefeting to taxes.

(11) To the extent permitted by applicable law, @@npany from time to time may increase the ConwrrRate by any amount for any
period of time if the period is at least 20 day, increase is irrevocable during such period,thadoard of Directors shall have made a
determination that such increase would be in trst indéerests of the Company, which determinaticalldie conclusive; provided, however,
that no such increase shall be taken into accaungudrposes of determining whether the Current MaRice for any five Trading Days
within the period of 10 Trading Days (as determipadsuant to the definition of Change of Cont
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exceeds the Conversion Price by 105% in connegtitihan event which would otherwise be a "Chang€afitrol" or whether the Current
Market Price for 20 Trading Days during a perio@6fconsecutive Trading Days (as determined putgod®ection 6.1 hereof) exceeds the
Conversion Price by 140% in connection with an éverich would otherwise allow the Company to catlgeconversion rights of Holders
Notes to expire. Whenever the Conversion Ratecieased pursuant to the preceding sentence, thpa&gnshall give notice of the incree
to the Holders in the manner provided in Sectio@ 40least 15 days prior to the date the incre@set/ersion Rate takes effect, and such
notice shall state the increased Conversion Ratehenperiod during which it will be in effect.

(12) Whenever the Conversion Rate is adjustedessirhprovided, the Company shall promptly filehwiihe Trustee, at the Corporate Trust
Office of the Trustee, and with the office or agentaintained by the Company for the conversionefuiities of such series pursuant to
Section 1002, an Officers' Certificate, settinglidhe conversion price after such adjustment attihg forth a brief statement of the facts
requiring such adjustment, which certificate sballconclusive evidence of the correctness of sdplstment. Neither the Trustee nor any
conversion agent shall be under any duty or resbitibswith respect to any such certificate or diagts or computations set forth therein,
except to exhibit said certificate from time to ¢ito any Holder of a Note desiring to inspect times. The Company shall promptly cause a
notice setting forth the adjusted conversion pricbe mailed to the Holders of Notes, as their ream addresses appear upon the Security
Register of the Company.

(13) In any case in which this Section 1605 prosittat an adjustment shall become effective imntelgiafter a record date for an event, the
Company may defer until the occurrence of such efygrissuing to the Holder of any Note converté@rasuch record date and before the
occurrence of such event the additional shareseo€ommon Stock of the Company issuable upon saiehecsion by reason of the
adjustment required by such event over and aba/€tmmon Stock of the Company issuable upon suatecsion before giving effect to
such adjustment and (z) paying to such Holder amguent in cash in lieu of any fractional share ohaon Stock of the Company pursuant
to

Section 1606 of the Indenture.

(b) Section 1606 is hereby amended with respeittedNotes by deleting the last sentence thereitd ientirety and substituting the following
in its place:

"Instead of a fraction of a share of Common Stddhe Company which would otherwise be issuablenupmversion of any Note or Notes
(or specified portions thereof), the Company spail a cash adjustment (computed to the nearestwightone-half cent being rounded
upward) in respect of such fraction of a sharenim@ount equal to the same fractional interesh@fGurrent Market Price of the Common
Stock of the Company on the Trading Day next precgthe day of conversion
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(c) Section 1607 is amended by adding the follovtnthe end of the first sentence thereof:

", assuming (i) such holder of Common Stock of@menpany failed to exercise his or her rights ot&bm, if any, as to the kind or amount of
shares of stock and other securities and propextiyding cash, receivable upon such consolidatieer,ger, sale or transfer (provided that if
the kind or amount of shares of stock and otheurstigzs and property, including cash, receivablerupuch consolidation, merger, sale or
transfer is not the same for each share of Comnack®f the Company held immediately prior to seohsolidation, merger, sale or transfer
and in respect of which such rights of electionlsiat have been exercised ("netecting share"), then for the purpose of this iBadhe kinc
and amount of shares of stock and other secudtidgproperty, including cash, receivable upon suctsolidation, merger, sale or transfer by
each non-electing share shall be deemed to bdrtdeakd amount so receivable per share by a piyiafinon-electing shares), and (ii) the
Securities were convertible at the time of suchsotidation, merger, sale or transfer at the inifiahversion Rate specified in the
supplemental indenture establishing such Securdgadjusted, if applicable, in accordance withtdrms of such supplemental indenture.”

(d) Section 1608 is amended with respect to theslby deleting the word "or" from the end of cla(gethereof and adding the following
immediately after clause (d) thereof:

"(e) the Company or a Subsidiary shall take ango#ittion that would require an adjustment to tbev@rsion Rate pursuant to
Section 1605; or

(f) the Company shall take any action that wouljuiee a supplemental indenture pursuant to Sedfi®7;"
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ARTICLE THREE
CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE

SECTION 3.1. AMENDMENTS TO ARTICLE EIGHT. Sectio®8 of the Indenture is amended in its entirety wispect to the Notes to
read as follows:

The Company may not consolidate with or merge amyp other Person or convey, transfer, sell or l#aggoperties and assets substantially
as an entirety to any Person, and the Company sbigfiermit any Person to consolidate with or méngethe Company or convey, transfer,
sell or lease such Person's properties and asgettantially as an entirety to the Company, unless:

(a) the Person formed by such consolidation or émtaith which the Company is merged or the Petsomhich the properties and assets of
the Company are so conveyed, transferred, solelasel, is a corporation, limited liability compapgrtnership or trust organized and
existing under the laws of the United States, aayeShereof or the District of Columbia and, ifiet than the Company, shall expressly
assume the due and punctual payment of the prinof@and, premium, if any, and interest on the Naad the performance of the other
covenants of the Company under the Indenture, and

(b) immediately after giving effect to such trartsae, no Event of Default, and no event which, iaftetice or lapse of time or both, would
become an Event of Default, shall have occurredndontinuing.

ARTICLE FOUR
DEFEASANCE

SECTION 4.1. DEFEASANCE APPLICABLE TO NOTES. Puratito Section 301(19) and Section 1401 of the Ihaten the Company will
have the option of defeasance of the Notes undetioBel 402 and 1403 of the Indenture upon the temasconditions contained in Article
Fourteen of the Indenture, as amended by this Eirpplemental Indenture; provided, however, thatGbmpany's option of covenant
defeasance, as described in Section 1403 of thentack, shall be limited to defeasance of its @lians under Article Eight of this First
Supplemental Indentur
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SECTION 4.2. AMENDMENTS TO ARTICLE FOURTEEN.

(a) Section 1404 is hereby amended with respdbietdotes by deleting the period from the end afisé (b) thereof and adding the follow
thereto:

", shall not be prohibited by Article Seventeeny ahall be permitted by the terms of all Senioebtgdness."
(b) Section 1404 is hereby further amended by nhgjeB1st" in clause (c) thereof and substitutiag3rd" in its place.
(c) Section 1405 is hereby amended by adding thesfimg to the end of the first paragraph thereof:

"Money and securities so held in trust are notestttfo Article Seventeen of the Indentul
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ARTICLE FIVE
EVENTS OF DEFAULT
SECTION 5.1. AMENDMENTS TO SECTION 501.
(a) Clause 5 of Section 501 of the Indenture israiad in its entirety with respect to the Notesdad as follows:

"(5) default under the terms of any instrument ewiting or securing Indebtedness of the CompanyypRestricted Subsidiary having an
outstanding principal amount of not less than $28,000 or its foreign currency equivalent at tieetiwhich default results in the accelera
of the payment of such Indebtedness or constitbe&ilure to pay such Indebtedness when duer (@figiration of any applicable grace
period); or".

(c) Clause 6 of Section 501 of the Indenture israhed in its entirety with respect to the Notesdad as follows:

"(6) the institution by the Company or any Sigrafit Subsidiary of proceedings to be adjudicatedrkitupt or insolvent, or the consent by it
to the institution of bankruptcy or insolvency peedings against it, or the filing by it of a petitior answer or consent seeking reorganization
or relief under the Federal Bankruptcy Code or attner applicable federal, state or foreign lawther consent by it to the filing of any such
petition or to the appointment of a receiver, laator, assignee, trustee, custodian or seques(oatother similar official) of the Company or
any Significant Subsidiary or of any substantiat pd its Property, or the making by it of an assigent for the benefit of creditors, or the
admission by it in writing of its inability to pdts debts generally as they become due; or"

(c) Clause 7 of Section 501 of the Indenture israhed in its entirety with respect to the Notesdad as follows
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"(7) the entry of a decree or order by a court hgyurisdiction in the premises adjudging the Comypar any 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 uritter Federal Bankruptcy Code or any other applicédueral, state or foreign law, or
appointing a receiver, liquidator, assignee, treisteistodian or sequestrator (or other similaciaffj of the Company or any Significant
Subsidiary or of any substantial part of its Proypesr ordering the winding up or liquidation of @ffairs, and the continuance of any such
decree or order unstayed and in effect for a pesfd@D consecutive days."

SECTION 5.2. ADDITIONAL EVENTS OF DEFAULT. Pursuatt Section 301(15) of the Indenture, so long asddrthe Notes are
Outstanding, each of the following events shalabdevent of Default with respect to the Notes,ddition to the Events of Default contained
in Section 501 of the Indenture, as amended hereby:

(1) failure to pay when due the Purchase PricengfNotes required to be repurchased pursuant iol@diEight of this First Supplemental
Indenture, whether or not an Offer to Purchaseasipited by Article Seventeen of the Indentureaa®nded hereby; or

(2) failure to perform or comply with Article Eiglf the Indenture, as amended hereby; or

(3) the rendering of any judgment or judgmentstiierpayment of money in an aggregate amount inssxae$25 million or its foreign
currency equivalent at the time that shall be resdi@gainst the Company or any Restricted Subygidiad that shall not be waived, satisfied
or discharged for any period of 45 consecutive daysg which a stay of enforcement shall not beffact.

SECTION 5.3. NOTICE OF DEFAULT OR EVENT OF DEFAULThe Company shall deliver to the Trustee, as smoreasonably
practicable and in any event within 30 days afteexecutive officer of the Company becomes awatb@bccurrence of any Event of Defi
or any event which, with notice or the lapse ofetiar both, would constitute an Event of DefaultCfficers' Certificate setting forth the
details of such Event of Default or Default and &lc&ion which the Company proposes to take witpeesthereto
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ARTICLE SIX
EXPIRATION OF CONVERSION RIGHTS

Pursuant to Section 301(25) of the Indenture, Bg ks any of the Notes are Outstanding, the foligwarovisions shall be applicable to the
Notes:

SECTION 6.1. EXPIRATION OF CONVERSION RIGHTS.

(a) On or after September 15, 2002, the Company, atadts option, cause the conversion rights ofddad of Notes to expire. The Company
may exercise this option only if for at least 2@ding Days within any period of 30 consecutive Tmgdays, including the last Trading Day
of such period, the Current Market Price of the @mn Stock of the Company exceeded 140% of the GesiorePrice (the "Expiration
Condition").

(b) In order to exercise its option to cause theveosion rights of Holders of Notes to expire, @@mpany must issue a press release for
publication on the Dow Jones News Service (or apamable news service) announcing the conversioimaiqn date (the "Conversion
Expiration Date") prior to the opening of businessthe second Trading Day after the Expiration Gtiomd has been met, but in no event p
to September 15, 2002. The press release shaluanadhe Conversion Expiration Date and providectireent Conversion Price of the No
and the Current Market Price of the Common StodkefCompany, in each case as of the close of &ssion the Trading Day next
preceding the date of the press release.

(c) Notice of the expiration of conversion rightdllwe given by the Company to the Holders of thatéé in accordance with Section 106 not
more than four Business Days after the Compangtie press release under paragraph (b) hereof.

(d) Conversion rights will terminate at the clogdosiness on the Conversion Expiration Date windhbe a date selected by the Company
not less than 30 nor more than 60 days after tteeaawhich the Company issues the press releater paragraph (b) hereof announcing its
intention to terminate conversion rights of the &
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ARTICLE SEVEN
SUBORDINATION OF NOTES

Pursuant to Section 301(25) of the Indenture, aratidition to the other provisions contained inidet Seventeen of the Indenture (which
shall be applicable as amended hereby to the Notdbrespects), so long as any of the Notes anst@nding, the following provisions shall
be applicable to the Notes:

SECTION 7.1. AMENDMENT OF SECTION 1701. (a) Sectibr0l is hereby amended by relettering clausen(t)e second paragraph
thereof to be clause
(b) and by deleting the following from the secordggraph thereof:

"(b) that a default shall have occurred and beinairtg with respect to the payment of principal@f premium, if any) or interest on or any
Additional Amounts payable in respect of any Seiiolebtedness, or"

(b) Section 1701(l) is hereby amended by deletiggvtords "or (b)" therefrom.

SECTION 7.2. NO PAYMENT IN CERTAIN CIRCUMSTANCESa) No payment shall be made with respect to thecjpal of, or
premium, if any, or interest on the Notes (inclggibut not limited to, the Purchase Price with eespo Notes submitted for repurchase in
accordance with Article Eight hereof), if:

(i) a default in the payment of principal, premiufrany, or interest (including a default under aapurchase or redemption obligation) or
other amounts with respect to any Senior Indebt&sinecurs and is continuing unless and until sefault shall have been cured or waived
or shall have ceased to exist; or

(i) a default, other than a payment default, oy &enior Indebtedness occurs and is continuingtteat permits holders of such Senior
Indebtedness to accelerate (with notice, lapsera br both) its maturity unless and until suchadéifshall have been cured or waived or ¢
have ceased to exist if the maturity of such Seimidebtedness has not been acceler:
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ARTICLE EIGHT

REPURCHASE OF NOTES AT THE OPTION OF THE HOLDER
UPON A CHANGE IN CONTROL

Pursuant to Section 301(7) of the Indenture arglibstitution of the terms of Article Thirteen oétindenture, so long as any of the Notes are
Outstanding, the following provisions shall be apgible to the Notes:

SECTION 8.1. RIGHT TO REQUIRE REPURCHASE.

(a) Upon the occurrence of a Change in Controh ¢tmder shall have the right, at the Holder's aptbut subject to the provisions of Sec

8.2. hereof, to require the Company to repurchds¥ auch Holder's Notes or any portion of thenpipal amount thereof that is equal to U.S.
$5,000 or any integral multiple of $1,000 in exctsgeof (provided that no single Note may be repased in part unless the portion of the
principal amount of such Note to be Outstandingraftich repurchase is equal to U.S. $1,000 orraltegultiples of $1,000 in excess
thereaof), in accordance with the procedures sét farthis Section 8.1 and this First Supplemehtdenture. The 9-1/8% Senior Notes
Indenture and the 10-1/2% Senior Discount Notesritute require that such Indebtedness be repurdhges the occurrence of certain of
the events that would constitute a Change of Coriritner future Indebtedness of the Company mayaiomprohibitions of certain events
which would constitute a Change of Control or regsiuch Indebtedness to be repurchased upon a €bé@pntrol. To the extent other
Indebtedness of the Company is both subject tdaimépurchase obligations in the event of a Chariggontrol and ranks senior in right of
payment to the Notes, the Company will repurchas sndebtedness required to be repurchased pursutoe terms thereof before
repurchasing any of the Notes.

(b) Within 30 days of the occurrence of a Chang€afitrol, the Company will be required to make dfeto Purchase all Outstanding Nc

at a price, subject to next sentence, in cash ¢qu#0% of the principal amount of the Notes am Burchase Date, plus accrued and unpaid
interest (if any) to such Purchase Date (subjethdaight of Holders of record on the relevaniorelcdate to receive interest due on the
relevant Interest Payment Date). At the optiorhef €Company, the Purchase Price may be paid inarashbject to the fulfillment by the
Company of the conditions set forth Section 8.2b&ry delivery of shares of Common Stock of tleenpany having a fair market value
equal to the Purchase Price.

(c) The Company and the Trustee shall perform tiesipective obligations for the Offer to Purchaseecified in the Offer. Prior to the
Purchase Date, the Company shall (i) accept fomeay Notes or portions thereof tendered pursua
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the Offer, (i) irrevocably deposit with the PayiAgent (or, if the Company is acting as its owniRgyAgent, segregate and hold in trust as
provided in

Section 1003) cash or shares of Common Stock oEtirepany, as provided below, sufficient to payPRechase Price of all Notes or
portions thereof so accepted (provided that suglosiemay be made no later than 11:00 A.M. New Y®ity time on the Purchase Date if
Company elects) and (iii) deliver or cause to bévdeed to the Trustee all Notes so accepted tagetlith an Officers' Certificate stating the
Notes or portions thereof accepted for paymenhbyGompany. The Paying Agent shall promptly maieliver to Holders of Notes ¢
accepted payment or shares of Common Stock of tinegp@ny in an amount equal to the Purchase Prickth@nTrustee shall promptly
authenticate and mail or deliver to such Holdemgwa Note or Notes equal in principal amount to angurchased portion of the principal
amount of the Note surrendered as requested hiytdider. Any Note not accepted for payment shalptmmptly mailed or delivered by the
Company to the Holder thereof. In the event thata@gregate Purchase Price is less than the amelindred by the Company to the Trustee
or the Paying Agent, the Trustee or the Paying Agesithe case may be, shall deliver the exceteetG@ompany immediately after the
Purchase Date.

(d) Any issuance of shares of Common Stock of tam@any in respect of the Purchase Price shall bmdd to have been effected
immediately prior to the close of business on thecRase Date and the Person or Persons in whose eramames any certificate or
certificates for shares of Common Stock of the Canypshall be issuable upon such repurchase shdkémed to have become on the
Purchase Date the holder or holders of recordettiares represented thereby; provided, howe\aratty surrender for repurchase on a date
when the stock transfer books of the Company $ieatliosed shall constitute the Person or Persowbd@se name or names the certificate or
certificates for such shares are to be issuedeaettord holder or holders thereof for all purpcestethe opening of business on the next
succeeding day on which such stock transfer boaksen. No payment or adjustment shall be maddi¥tdends or distributions on any
Common Stock of the Company issued upon repurabifasey Note declared prior to the Purchase Date.

(e) No fractions of shares shall be issued upouarctase of Notes. If more than one Note shall panghased from the same Holder and the
Purchase Price shall be payable in shares of Con8tawk of the Company, the number of full sharegtvkhall be issuable upon such
repurchase shall be computed on the basis of tipe@gagte principal amount of the Notes so repurahdsstead of any fractional share of
Common Stock of the Company which would otherwisésisuable on the repurchase of any Note or Ntite<Company will deliver to the
applicable Holder its check for the current markadtie of such fractional share. The current mavkéie of a fraction of a share is determi
by multiplying the Current Market Price of a fuliare on the Trading Day immediately preceding tielase Date by the fraction, and
rounding the result to the nearest c
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(f) Any issuance and delivery of certificates fomses of Common Stock of the Company on repurcbfSetes shall be made without cha

to the Holder of Notes being repurchased for s@ttificates or for any tax or duty in respect af tesuance or delivery of such certificates or
the Notes represented thereby; provided, howelvat the Company shall not be required to pay axyptaluty which may be payable in
respect of (i) income of the Holder or (ii) anyriséer involved in the issuance or delivery of dexdites for shares of Common Stock of the
Company in a name other than that of the Holdeéh@MNotes being repurchased, and no such issuamiedivery shall be made unless and
until the Person requesting such issuance or dglhvas paid to the Company the amount of any saxclot duty or has established, to the
satisfaction of the Company, that such tax or dhaty been paid.

(9) Whenever in this First Supplemental Indent&dibit A hereto or the Indenture (including ArgédDne hereof and Sections 201, 501(1)
and 508 of the Indenture) there is a referencanincontext, to the principal of any Note as of Eme, such reference shall be deemed to
include reference to the Purchase Price payablespect of such Note to the extent that such PaecRaice is, was or would be so payable at
such time, and express mention of the Purchase Prigny provision of this First Supplemental Inaea shall not be construed as excluding
the Purchase Price in those provisions of this Bupplemental Indenture when such express meistioot made; provided, however, that
the purposes of Article Seven such reference blealleemed to include reference to the Purchase &nig to the extent the Purchase Price is
payable in cash.

(h) The Company shall not be required to make dar@ Purchase upon a Change of Control if a tharty makes the Offer to Purchase in
the manner, at the times and otherwise in compdiavith the requirements set forth in the Indenapplicable to an Offer to Purchase made
by the Company and purchases all Notes validlygssiand not withdrawn under such Offer to Purchase

() In the event that the Company makes an Offé&?urchase, the Company shall comply with any applesecurities laws and regulations,
including any applicable requirements of Sectio(el4f, and Rule 14e-1 under, the Exchange Acth&extent that the provisions of any
securities laws or regulations conflict with praweiss of this Section, the Company shall comply with applicable securities laws and
regulations and shall not be deemed to have brdathebligations under this Section by virtue tuadr
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SECTION 8.2. CONDITIONS TO THE COMPANY'S ELECTIONOTPAY THE REPURCHASE PRICE IN COMMON STOCK. The
Company may elect to pay the Purchase Price byatglof shares of Common Stock of the Company @msto Section 8.1 if:

(1) The shares of Common Stock of the Company dedhe in payment of the Purchase Price shall hda& market value as of the
Purchase Date of not less than the Purchase Pocg@urposes of Section 8.1 and this Section Be2fdir market value of shares of Common
Stock of the Company shall be determined by the fizomw and shall be equal to 95% of the averageeo€ilrrent Market Price of the
Common Stock of the Company for the five conseeutivading Days immediately preceding and includhegthird Trading Day prior to the
Purchase Date;

(2) The shares of Common Stock of the Company tisseed upon repurchase of Notes hereunder (i) sbiatequire registration under any
federal securities law before such shares maydadyftransferable without being subject to anygfanrestrictions under the Securities Act
upon repurchase or, if such registration is regyiseich registration shall be completed and sleibine effective prior to the Purchase Date,
and (ii) shall not require registration with or apypal of any governmental authority under any skateor any other federal law before such
shares may be validly issued or delivered uponrmyase or if such registration is required or sagproval must be obtained, such
registration shall be completed or such approvall §fe obtained prior to the Purchase Date;

(3) The shares of Common Stock of the Company tiedeed upon repurchase of Notes hereunder asbatirhave been, approved for listing
on the Nasdaq National Market or the New York StBgkhange or listed on another national securiiehange, in any case, prior to the
Purchase Date; and

(4) All shares of Common Stock of the Company whithy be issued upon repurchase of Notes will hees®ut of the Company's
authorized but unissued Common Stock of the Compady will upon issue, be duly and validly issued &lly paid and non-assessable and
free of any preemptive or similar rights.

If all of the conditions set forth in this SectiBr2 are not satisfied in accordance with the tdrareof, the Purchase Price shall be paid by the
Company only in cash.

SECTION 8.3. CONSOLIDATION, MERGER, ETC. In the easf any consolidation, conveyance, sale, trarsfégase of all or substantia
all of the assets of the Company to which Sect@®i7lof the Indenture applies, in which the Commtats of the Company is changed or
exchanged as a result into the righ
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receive shares of stock and other securities qraotg or assets (including cash) which includeseshaf Common Stock of the Company or
common stock of another Person that are, or umwarsce will be, traded on a United States natisealrities exchange or approved for
trading on an established automated over-the-cotnaiing market in the United States and suchesheonstitute at the time such change or
exchange becomes effective in excess of 50% aiglgeegate fair market value of such shares of stadkother securities, property and
assets (including cash) (as determined by the Compehich determination shall be conclusive andibig), then the Person formed by such
consolidation or resulting from such merger or coration or which acquires the properties or as§etsuding cash) of the Company, as the
case may be, shall execute and deliver to the deustsupplemental indenture (which shall complywie Trust Indenture Act as in force at
the date of execution of such supplemental indeftwodifying the provisions of this First Suppler@indenture relating to the right of
Holders to cause the Company to repurchase thesNgitewing a Change in Control, including withdimitation the applicable provisions
this Article Eight and the definitions of the Comm®tock and Change in Control, as appropriate satl other related definitions set forth
herein and in the Indenture as determined in gaiild by the Company (which determination shall beatusive and binding), to make such
provisions apply in the event of a subsequent Caafigcontrol to the common stock and the issueettfdaf different from the Company and
Common Stock of the Company (in lieu of the Compang the Common Stock of the Company).

ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 9.1. AMENDMENTS TO ARTICLE NINE. (a) Secti®d01 is hereby amended with respect to the Noteteleting the word "or"
from the end of clause (9) thereof, deleting tHdram the end of clause (10) thereof and subgtitua ;" in its place and by adding the
following to the end thereof:

(11) to add guarantees with respect to the Notes; o

(12) to comply with any requirements of the Commoissn connection with qualifying, or maintaininiget qualification of, the Indenture
under the Securities Act or the TIA.

(b) Section 902 is hereby amended by insertingfigttime after a Change of Control has occurretdt die words "Section 504, or" in clat
(1) thereof and by adding the following to the efidhe first paragraph of Section 9(
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(6) modify Article Sixteen or Article Seventeentb& Indenture, as amended, or Article Six of thistFSupplemental Indenture in a manner
adverse to the Holders.

ARTICLE TEN
MEETINGS OF HOLDERS OF SECURITIES

SECTION 10.1. AMENDMENTS TO ARTICLE FIFTEEN. Seatid 504 of the Indenture is amended with respettiedNotes by adding the
following to the end of the first paragraph thereof

"Subject to the proviso in the first sentence @ fharagraph, the Persons entitled to vote 25%eptincipal amount of the Outstanding Nt
shall constitute a quorum for a reconvened mesgtiegiously adjourned for lack of a quorum.”

ARTICLE ELEVEN
MISCELLANEOUS

SECTION 11.1. APPLICATION OF FIRST SUPPLEMENTAL INENTURE. Each and every term and condition containdHis First
Supplemental Indenture that modifies, amends oplsuments the terms and conditions of the Inderghadl apply only to the Notes created
hereby and not to any future series of Notes dstedal under the Indenture.

SECTION 11.2. BENEFITS OF FIRST SUPPLEMENTAL INDENRE. Nothing contained in this First Supplementaldnture shall or
shall be construed to confer upon any person dltfaer a Holder of the Notes, the Company and thet@euany right or interest to avail itself
or himself, as the case may be, of any benefit uadg provision of the Indenture or this First Slgppental Indenture, except for Holders of
Senior Indebtedness as provided in Article Seveadie

SECTION 11.3. EFFECTIVE DATE. This First Supplenarhdenture shall be effective as of the date fl®ve written and upon the
execution and delivery hereof by each of the patiiereto.

SECTION 11.4. GOVERNING LAW. This First Supplemdrtadenture shall be governed by, and construextaordance with, the laws of
the State of New Yorl
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SECTION 11.5. COUNTERPARTS. This First Supplemehtdenture may be executed in any number of copatts, each of which so
executed shall be deemed to be an original, bstugh counterparts shall together constitute bateord the same instrument.

IN WITNESS WHEREOF, the parties hereto have catisisdrirst Supplemental Indenture to be duly exedudy their respective officers
hereunto duly authorized, all as of the day and fiest above written.

LEVEL 3 COMMUNICATIONS, INC.

/sl Thomas C. S tortz
Dated: September 20, 1999 By:
Name: Thomas C. Stortz
Title: Senior Vice President

/sl Neil J. Eckstein

Attest: Neil J. Eckstein

IBJ WHITEHALL BANK & TRUST COMPANY,

as Trustee
By: /s/ Luis Perez
Name: Luis Pere z
Title: Assistant Vice President

Dated: September 20, 1999
/sl Kevin Fox

Attest: Kevin Fox



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 HEREII



LEVEL 3 COMMUNICATIONS, INC.
6% Convertible Subordinated Note Due 2009
CUSIP No. 52729NAG5
No. [if a Global security, insert: up to]

Level 3 Communications, Inc., a Delaware corporafiterein called the "Company", which term includey successor Person under the
Indenture hereinafter referred to), for value reedj hereby promises to pay to gistared assigns, the principal sum of
Global Security, then insert: up to] Bdl[if a Global Security, then insert: (the outsliag principal amount of which shall be
reflected in the attached Schedule of Increas@seoreases in Global Security and the records of thstee which, taken together with the
outstanding principal amounts of all other Outstag&ecurities, shall not exceed $862,500,000éretgregate at any time)] on September
15, 2009, at the office or agency of the Compaifsrred to below, and to pay interest thereon, shda arrears semiannually on March 15
and September 15 in each year, with payment comimgioan March 15, 2000, and interest accruing frapt&mber 20, 1999, or from the
most recent Interest Payment Date to which intdrastbeen paid or duly provided for, at the raté%fper annum, until the principal amount
hereof is paid or duly provided for. The Companglkpay interest on overdue principal at the raimb by this Security, and it shall pay
interest on overdue installments of interest atstirae rate to the extent lawful.

The interest so payable, and punctually paid oy gubvided 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 March 1 ept8mber 1 (whether or not a Business Day), asgbe may be, next preceding such
Interest Payment Date. Any such interest not satoatly paid or duly provided for shall forthwitlease to be payable to the Holder on such
Regular Record Date, and such defaulted interedt(ta the extent lawful) interest on such defalltgerest at the rate borne by the
Securities, may be paid to the Person in whose nhism&ecurity (or one or more Predecessor Seesyits 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 suchi@pBecord Date, or may be paid at any time in @tier lawful manner, all as more fully
provided in said Indenture. Payment of the princifgdand premium, if any) and interest on this @&y will be made at the office or agency
of the Company maintained for that purpose in Thg & New York, or at such other office or agerafythe Company as may be maintained
for such purpose, in such coin or currency of tingédl States of America as at the time of paymefeagal tender for payment of public and
private debts; provided,
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however, that payment of interest may be madeeapphion of the Company by check mailed to the esilof the Person entitled thereto as
such address 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 hereontdesn duly executed by the Trustee referred tdhvemdverse hereof by manual signature, this
Security shall not be entitled to any benefit uritherindenture, or be valid or obligatory for anygose.
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IN WITNESS WHEREOF, the Company has caused thisument to be duly executed under its corporaté sea

Dat ed: LEVEL 3 COVMUNI CATI ONS, | NC.

By:

Aut hori zed Signatory

Attest:
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Form of Reverse of Security

This Security is one of a duly authorized issusegfurities of the Company designated as its 6% €htible Subordinated Notes Due 2009
(herein called the "Securities"), limited (exceptaherwise provided in the Indenture referreddlow) in aggregate principal amount to
$862,500,000, which may be issued under an indertharein called the "Base Indenture") dated &eptember 20, 1999, as supplemented
by the First Supplemental Indenture (the "FirstiBemental Indenture" and, together with the Baskeifture, the "Indenture™) dated as of
September 20, 1999, in each case between the CgrapdriBJ Whitehall Bank & Trust Company, as tredteerein called the "Trustee",
which term includes any successor trustee undentlenture), to which Indenture and all indentgegplemental thereto reference is hereby
made for a statement of the respective rightstditimns of rights, duties, obligations and immuestthereunder of the Company, the Trustee
and the Holders of the Securities, and of the tarpm which the Securities are, and are to be eatitated and delivered.

Expiration of Conversion Rights

On or after September 15, 2002, the Company mats aption, cause the conversion rights of Holddrslotes to expire. The Company may
exercise this option only if for at least 20 Traglibays within any period of 30 consecutive Tradays, including the last Trading Day of
such period, the Current Market Price of Commorcistif the Company exceeded 140% of the Conversiime An order to exercise its
option to cause the conversion rights of Holderilofes to expire, the Company must issue a présasefor publication on the Dow Jones
News Service (or a comparable news service) anmogitite Conversion Expiration Date prior to the mipg of business on the secc
Trading Day after any period in which the Expiratidondition has been met, but in no event pridaptember 15, 2002. The press release
shall announce the Conversion Expiration Date andige the current Conversion Price of the Notes the Current Market Price of the
Common Stock of the Company, in each case as afltise of business on the Trading Day next precgtiia date of the press release.

Notice of the expiration of conversion rights vl given by the Company by fi-class mail to the Holders of the Notes not moentfour
business days after the Company issued the pressee Conversion rights will terminate at the elosbusiness on the Conversion
Expiration Date which will be a date selected by @ompany not less than 30 nor more than 60 dégsthe date on which the Company
issues the press release announcing its interitarminate conversion rights of the Notes.
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Repurchase at the Option of Holders upon a Change €ontrol

Upon the occurrence of a Change of Control, thalklobf this Security may require the Company, suitije certain limitations provided in

the Indenture, to repurchase this Security at alfage price in cash in an amount equal to 100%eoptincipal amount thereof, plus accrued
and unpaid interest (if any) to the Purchase Daubjéct to the right of Holders of record on thievant record date to receive interest due on
the relevant interest payment date).

At the option of the Company, the Purchase Pricg beapaid in cash or, subject to the conditionvigied in the Indenture, by delivery of
shares of Common Stock of the Company having arfainket value equal to the Purchase Price. Forgsespof this paragraph, the fair
market value of shares of Common Stock of the Capgaall be determined by the Company and shatiqorl to 95% of the average of the
Current Market Price for the five consecutive TradDays immediately preceding and including thedtiirading Day prior to the Purchase
Date. Whenever in this Note there is a referentany context, to the principal of any Note asmf &me, such reference shall be deemed to
include reference to the Purchase Price payablespect of such Note to the extent that such PaecRaice is, was or would be so payable at
such time, and express mention of the Purchase Prigny provision of this Note shall not be comstt as excluding the Purchase Price so
payable in those provisions of this Note when seighress mention is not made.

In the event of repurchase of this Security in pafy, a new Security or Securities for the unrepased portion hereof shall be issued in the
name of the Holder hereof upon the cancellatioedfer

Conversion Rights
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Subject to and upon compliance with the provisiohthe Indenture, the Holder of this Note is eatitlat his or her option, at any time
following the original issue date of the Notes amdor before the close of business on the Busidagimmediately preceding September 15,
2009, or in case the Company has caused the camveights of the Holder hereof to expire or theldés hereof has exercised his right to
require the Company to repurchase this Note or podiion hereof, then in respect of this Note utit (unless the Company defaults in
making the payment due upon redemption or repuestessthe case may be) not after, the close ofiéssion the Conversion Expiration D

or the Business Day immediately preceding the RagelDate, as the case may be, to convert this(Niogay portion of the principal amount
hereof that is an integral multiple of $1,000, pdad that the unconverted portion of such princgrabunt is $1,000 or any integral multiple
of $1,000 in excess thereof) into fully paid anchassessable shares of Common Stock of the Compamyiritial Conversion Rate of
15.3401 shares of Common Stock of the Companyé&oh 81,000 principal amount of Notes (or at theentradjusted Conversion Rate if an
adjustment has been made as provided in the Indgriy surrender of this Note, duly endorsed oigassl to the Company or in blank and,
in case such surrender shall be made during thedoigom the close of business on any Regular ReBate next preceding any Interest
Payment Date to the opening of business on suehelsitPayment Date (except if this Note or porti@mreof repurchasable on a Purchase
Date and the conversion rights of this Note, ohspertion thereof, would terminate during the péri®tween such Regular Record Date and
the close of business on such Interest Paymen) Bdse accompanied by payment in New York CleaHiogise or other funds acceptable to
the Company of an amount equal to the interestlgayan such Interest Payment Date on the prineipadunt of this Note then being
converted, and also the conversion notice herebnekecuted, to the Company at the Corporate T@ifite of the Trustee, or at such other
office or agency of the Company, subject to anyslawregulations applicable thereto and subjethdaight of the Company to terminate the
appointment of any Conversion Agent (as definedwghs may be designated by it for such purposedarBorough of Manhattan, The City
of New York, or at such other offices or agencieshee Company may designate (each a "ConversiontAgerovided, however, that if this
Note or portion hereof is repurchasable on a Peeelate and the conversion rights of this Notesugh portion thereof, would termine

during the period between such Regular Record Bradethe close of business on such Interest Paybaat then the Holder of this Note on
such Regular Record Date will be entitled to ree¢he interest accruing on this Note or a portierebf from the Interest Payment Date next
preceding the date of such conversion to such sdaeg Interest Payment Date and the Holder ofNloie who converts this Note or a
portion hereof during such period shall not be meglto pay such interest upon surrender of thiseNar conversion. Subject to the
provisions of the preceding sentence and, in tke cha conversion after the close of businessieiRegular Record Date next preceding any
Interest Payment Date and on or before the clobaigihess on such Interest Payment Date, to theafghe Holder of this Note (or any
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Predecessor Security of record as of such Reg@eoifd Date) to receive the related installmenhtdrest to the extent and under the
circumstances provided in the Indenture, no cagmpat or adjustment is to be made on conversiointerest accrued hereon from the
Interest Payment Date next preceding the day ofersion, or for dividends on the Common Stock ef @ompany issued on conversion
hereof. The Company shall thereafter deliver toHbé&ler the fixed number of shares of Common Stifdke Company (together with any
cash adjustment, as provided in the Indenture)witizh this Note is convertible and such deliveiif e deemed to satisfy the Company's
obligation to pay the principal amount of this Ndtl fractions of shares or scrip representingtimas of shares will be issued on convers
but instead of any fractional interest the Compsimgll pay a cash adjustment as provided in thenitude. The Conversion Rate is subject to
adjustment as provided in the Indenture. In addjtibe Indenture provides that in case of certairsolidations or mergers to which the
Company is a party (other than a consolidation ergar that does not result in any reclassificatbmmyersion, exchange or cancellation of
the Common Stock of the Company) or the conveyanaesfer, sale or lease of all or substantiallpfthe property and assets of the
Company, the Indenture shall be amended, withauttmsent of any Holders of Notes, so that thieNibthen Outstanding, will be
convertible thereafter, during the period this Ngttiall be convertible as specified above, only thiokind and amount of securities, cash and
other property receivable upon such consolidatiegrger, conveyance, transfer, sale or lease bydehof the number of shares of Common
Stock of the Company into which this Note couldénaeen converted immediately prior to such conatibd, merger, conveyance, transfer,
sale or lease. No adjustment in the Conversion Réitbe made until such adjustment would requindrecrease or decrease of at least one
percent of such price, provided that any adjustrtfeattwould otherwise be made will be carried favand taken into account in the
computation of any subsequent adjustment.

Subordination

The indebtedness evidenced by this Note is, t@xtent and in the manner provided in the Indentsubprdinate and subject in right of
payment to the prior payment in full in cash of&dinior Indebtedness of the Company, and this Nassued subject to such provisions ol
Indenture with respect thereto. Each Holder of Nige, by accepting the same, (a) agrees to arldbghbound by such provisions, (b)
authorizes and directs the Trustee on his beha#fk® such action as may be necessary or apprepoiatffectuate the subordination so
provided and (c) appoints the Trustee his attotinefact for any and all such purposes.
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Events of Default

If an Event of Default shall occur and be contimgithe principal amount of all the Securities maydeclared due and payable in the manner
and with the effect provided in the Indenture.

Defeasance

The Indenture contains provisions for defeasanemyatime of (a) the entire indebtedness of the @amy on this Security and (b) its
obligation to repurchase Securities upon the oecie of a Change of Control and related DefauliisEarents of Default, upon compliance
the Company with certain conditions set forth tirgrevhich provisions apply to this Security.

Modification and Amendment

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 of theusies at the time Outstanding. The Indenture atsatains provisions permitting the
Holders of specified percentages in aggregate ipahamount of the Securities at the time Outstagdon behalf of the Holders of all the
Securities, to waive compliance by the Company wittain provisions of the Indenture and certaist pi@faults under the Indenture and t
consequences. Without the consent of any Hold&eotrrities, the Company and the Trustee may amembdify the Indenture for certain
purposes specified therein. Any such consent ovevdiy or on behalf of the Holder of this Secushall be conclusive and binding upon <
Holder and upon all future Holders of this Secuaihyd of any Security issued upon the registratfdnamsfer hereof or in exchange herefor or
in lieu hereof whether or not notation of such @nor waiver is made upon this Security.

Miscellaneous

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 thagpal of (and premium, if any) and interest orst8ecurity at the times, place and rate, and
in the coin or currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstlSiecurity is registerable on the Security
Register of the Company, upon surrender of thisifigdfor registration of transfer at the office agency of the

A-9



Company maintained for such purpose in The CitM@fv York, duly endorsed by, or accompanied by dtemiinstrument of transfer in form
satisfactory to the Company and the Security Resgisiuly executed by, the Holder hereof or hisragy duly authorized in writing, and
thereupon one or more new Securities, of authorileemminations and for the same aggregate prinaipalunt, will be issued to the
designated transferee or transferees. The Sesuaitéeissuable only in registered form without @ngin denominations of $1,000 principal
amount and any integral multiple thereof. As predadn the Indenture and subject to certain limotadi therein set forth, the Securities are
exchangeable for a like aggregate principal amotiecurities of a different authorized denominatias requested by the Holder
surrendering 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 sanjovernmental charge payable in connection thérew

Prior to the time of due presentment of this Ségdor registration of transfer, the Company, thestee and any agent of the Company or the
Trustee may treat the Person in whose name thigriBeis 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

THIS SECURITY SHALL BE GOVERNED BY AND CONSTRUED IRMCCORDANCE 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 WQALWD BE REQUIRED THEREBY.

All terms used in this Security which are definedhe Indenture shall have the meanings assignittto 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 théhim-mentioned Indenture.

IBJ WHITEHALL BANK & TRUST COMPANY,
as Trustee

By:
Authorized Signatory
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CONVERSION NOTICE

The undersigned Holder of this Note hereby irrebbcaxercises the option to convert this Note, oy portion of the principal amount here
(which is $1,000 or an integral multiple of $1,06Gxcess thereof, PROVIDED that the unconvertatigroof such principal amount is
$1,000 or any integral multiple of $1,000 in excéeseof) below designated, into shares of ComntonkSof the Company in accordance
with the terms of the Indenture referred to in thie, and directs that such shares, togetheramitieck in payment for any fractional share
and any Notes representing any unconverted prihaipaunt hereof, be delivered to and be registardide name of the undersigned unless a
different name has been indicated below. If shafé&ommon Stock of the Company or Notes are tcelgéstered in the name of a Person
other than the undersigned, (a) the undersignddgayl all transfer taxes payable with respect tioeaed (b) signature(s) must be guaranteed
by an Eligible Guarantor Institution with membegsii an approved signature guarantee program pofrsoi&ule 17Ad-15 under the
Securities Exchange Act of 1934. Any amount reqluicebe paid by the undersigned on account ofésteaccompanies this Note.

Dated:

Signature(s)
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If shares or Notes are to be registered in the nafradPerson other than the Holder, please prichh flerson's name and address:

Name

Address

Social Security or other Identification
Number, if any

Signature Guaranteed
If only a portion of the Notes is to be convertplbase indicate:
1. Principal amount to be converted:

$

2. Principal amount and denomination of Notes regméng unconverted principal amount to be issued:

Amount $

($1,000 or any integral multiple of $1,000 in exx#zereof, provided that the unconverted portiosuat principal amount is $1,000 or any
integral multiple of $1,000 in excess thereof)
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Assignment Form

If you, the Holder, want to assign this Securitly,ifi the form below and have your signature guaead:

| 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 zg) cod

and irrevocably appoint

of

agent to transfer this Security on the books of@bepany. The agent may substitute another tooasufch agent.

Dat ed: Your signature

(Sign exactly as your name appears on
the other side of this Security)

By:

NOTI CE: To be executed by an
executive officer

Signature Guarantee:
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Option of Holder to Elect Purchase

If you wish to have this Security purchased byGumenpany pursuant to
Section 8.1 of the First Supplemental Indentureckhthe box: [_]

If you wish to have a portion of this Security pussed by the Company pursuant to Section 8.1 dfitise Supplemental Indenture, state the

amount:
$

In the event that the Purchase Price shall beipaitlares of Common Stock of the Company, provigeniame in which the certificate(s) for
shares of Common Stock of the Company are to bedssogether with the address of such person:

If shares or Notes are to be registered in the nafraePerson other than the Holder, please pricth flerson's name and address:

(Print or type name, address and zip code)

Name

Address

Dat ed: Your Signature:
(Sign exactly as your nane 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 of this Global Secyri$ $[ ]. The following increases or decreasethia Global Security have been made:

Dat e of Amount of decrease in Amount of increase in Princi pal anpbunt of this Si gnature of authorized
Transfer Princi pal Anpunt of this Princi pal Anpunt of this G obal Security follow ng signatory of Trustee or
G obal Security G obal Security such decrease or increase Security Registrar
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EXHIBIT 23.1

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the inclusion and incorporation gremce in the Prospectus Supplement dated Septemp£999 to the Registration
Statement of Level 3 Communications, Inc. on Forfh@ our report dated March 30, 1998, on our audiithe consolidated financial
statements of Level 3 Communications, Inc. (form@ter Kiewit Sons', Inc.) as of December 27, 188d for each of the two years in the

period ended December 27, 1997 which report isided in the 1998 Annual Report on Form 10-K of L&/€ommunications, Inc. We also
consent to the reference to our firm in the ProsmeSupplement under the caption "Experts"”.

/sl PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP

Omaha, Nebraska

September 14, 1999



EXHIBIT 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inRfespectus Supplement dated September 14, 1986 Registration Statement of Level 3
Communications, Inc. on Form®ef our report dated March 8, 1999, except fore\e@d as to which the date is March 18, 1999, oreadits
of the consolidated financial statements and firdrstatement schedules of RCN Corporation and iflisbves as of December 31, 1998 and
1997, and for the years ended December 31, 1999, 49d 1996, which report is incorporated by refeeein the 1998 Annual Report on

Form 10-K of Level 3 Communications, Inc. We alsmgent to the reference to our firm in the Progme8upplement under the caption
"Experts".

s/ PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP

Philadelphia, Pennsylvania
September 14, 1999



EXHIBIT 23.3
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cangehe inclusion in the Prospectus SupplemerediSeptember 14, 1999 to the
Registration Statement on Form S-3 of Level 3 Comigations, Inc. (No. 333-68887) of our report datéaich 29, 1999, on our audit of the
consolidated financial statements of Level 3 Comigations, Inc. as of December 31, 1998 and the tywar ended and to all references to
our Firm included in the Prospectus Supplementddatptember 14, 1999.

/sl Arthur Andersen LLP

Denver, Colorado

September 14, 1999
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