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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):
February 23, 2000

Level 3 Communications, Inc.

(Exact name of registrant as specified in its @rart

Delaware
(State or other jurisdiction of incorporation)

0- 15658 47-0210602

(Conmi ssion File Nunmber) (I.R S. Enployer Identification No.)

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

Registrant's telephone number, including area cg@) 888-1000

Not Applicable

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



Item 5. Other Events.

On February 23,2000, Level 3 Communications, Itie (Company") entered into a U.S. Underwriting égment and an International
Underwriting Agreement (collectively, the "Undertimg Agreements”) with the representatives of thdarwriters named therein in
connection with the offering (the "Equity Offeringdf 20,000,000 shares of the Company's commork spac value $.01 per share (the
"Common Stock"). An additional 3,000,000 share€ommon Stock are subject to an over-allotment opgi@nted to the underwriters in the
Underwriting Agreements. Copies of the Underwrithgreements are attached hereto as Exhibits 1.1 &hand are incorporated herein by
reference. On February 29, 2000 the Equity Offevilag consummated, and the Company issued 23,008h@068s of Common Stock,
including 3,000,000 shares of Common Stock pursteatite underwriters' exercise of the over-allottragtion.

On February 23, 2000, the Company also enteredcamianderwriting agreement (the "Notes Underwrithggeement”) with the
representatives of the underwriters named thenetminnection with the offering (the "Notes Offerlrand, together with the Equity Offering,
the "Offerings") of $750,000,000 aggregate princgraount of its 6% Convertible Subordinated Notes 8010 (the "Notes"), which are
convertible into shares of Common Stock. An addaidb112,500,000 aggregate principal amount of\ibies is subject to an over-allotment
option granted to the underwriters in the Notes &maliting Agreement. A copy of the Notes UndervmgtiAgreement is attached hereto as
Exhibit 1.3 and is incorporated herein by referefidee Notes are being issued pursuant to an Incerdated as of September 20, 1999 (a
form of which was filed as an exhibit to the ComyparRegistration Statement on Form S-3 (File N&-88887) (the "Initial Registration
Statement")), and a Second Supplemental Inderdated as of February 29, 2000 (the "Second Suppiaiadenture"). A copy of the
Second Supplemental Indenture is attached herdfalabit 4.1 and is incorporated herein by referer@n February 29, 2000 the Notes
Offering was consummated, and the Company issué#,%$80,000 aggregate principal amount of the Natefyding $112,500,000
aggregate principal amount pursuant to the undtargtiexercise of the over-allotment option.

The Offerings are made pursuant to the CompanifiallRegistration Statement and the Registratitate3nent on Form S-3 (File No. 333-
91899) (the "Second Registration Statement" argitieer with the Initial Registration Statement, 'tRegistration Statements") under the
Securities Act of 1933, as amended. The Registr&itatements provide that the Company may from torteme offer its debt and equity
securities with an aggregate public offering po€eip to $3.5 billion.

Item 7. Financial Statements and Exhibits

(a) Financial statements of businesses being atjuir
Not Applicable.

(b) Pro forma financial information: Not Applicable
(c) Exhibits:
1.1 U.S. Underwriting Agreement, dated February22®0, among the Company and the representativiae ainderwriters named therein

1.2 International Underwriting Agreement, datedreaby 23, 2000, among the Company and the repratsesd of the underwriters named
therein

1.3 Underwriting Agreement, dated February 23, 2@0ong the Company and the representatives afritierwriters named therein
4.1 Second Supplemental Indenture, dated as ofiegb29, 2000, between the Company and The Bahlewf York, as Trustee
23.1 Consent of PricewaterhouseCoopers LLP

23.2 Consent of PricewaterhouseCoopers LLP

23.3 Consent of Arthur Andersen 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.

Dat ed: February 29, 2000 By: /s/ Neil J. Eckstein

Neil J. Eckstein
Vi ce President



EXHIBIT 1.1
EXECUTION COPY
Level 3 Communications, Inc.

17,000,000 Shares 1/

Common Stock
($0.01 par value)

U.S. Underwriting Agreement

New York, New York
February 23, 2000

Salomon Smith Barney Inc.

Goldman, Sachs & Co.

J.P. Morgan Securities Inc.

Morgan Stanley & Co. Incorporated

Chase Securities Inc.

Credit Suisse First Boston Corporation

Merrill Lynch, Pierce, Fenner & Smith Incorporated

As U.S. Representatives of the several
U.S. Underwriters,

c/o Salomon Smith Barney Inc.

388 Greenwich Street

New York, NY 1001:

Ladies and Gentlemen:

Level 3 Communications, Inc., a corporation orgadimnder the laws of Delaware (the "Company"), pses to sell to the several U.S.
Underwriters named in Schedule | hereto, for whbenl.S. Representatives are acting as represexgafiv,000,000 of shares of Common
Stock, $0.01 par value ("Common Stock") of the Camp(said shares to be issued and sold by the Qoniyeng hereinafter called the
"U.S. Underwritten Securities"). The Company alsgppses to grant to the U.S. Underwriters an optiqourchase up to 2,550,000 additic
shares of Common Stock to cover over-allotments ‘[thS. Option Securities"; and together with th& UJnderwritten Securities, the "U.S.
Securities"). It is understood that the Compargoiscurrently entering into an International Undétiwg Agreement providing for the sale by
the Company of an aggregate of 3,000,000 shar€swimon Stock (said shares to be sold by the Comparsuant to the International
Underwriting Agreement being hereinafter called 'imernational Underwritten Securities") and ping for the grant to the International
Underwriters of an option to purchase from the Canypup to 450,000 additional shares of Common Sfihek"International Option
Securities"). It is further understood and agréed the International Underwriters and the U.S. éinditers have entered into an Agreement
Between U.S. Underwriters and International Undéens dated the date hereof (the "Agreement Betwe&n Underwriters and Internatiol
Underwriters"), pursuant to which, among other gisinthe International Underwriters may purchasmftioe U.S. Underwriters a portion of
the U.S. Securities to be sold pursuant to this Urlerwriting

1/ Plus an option to purchase from the Companyuh350,000 additional

Securities to cover ov-allotments



Agreement and the U.S. Underwriters may purchasa the International Underwriters a portion of thiernational Securities to be sold
pursuant to the International Underwriting Agreem@io the extent there are no additional U.S. Uwdéers listed on Schedule | other than
you, the term U.S. Representatives as used irUtldsUnderwriting Agreement shall mean you, as Uiglerwriters, and the terms U
Representatives and U.S. Underwriters shall maaereihe singular or plural as the context requifé® use of the neuter in this U.S.
Underwriting Agreement shall include the feminimelanasculine wherever appropriate. Any referenceihéo the Registration Statements,
the Basic Prospectus, any Preliminary ProspectasipiFinal Prospectus shall be deemed to refenddreclude the documents incorporated
by reference therein pursuant to Item 12 of ForBv#ich were filed under the Exchange Act on oobethe Effective Date of the
Registration Statements or the issue date of tls&cBrospectus, any Preliminary Prospectus or &amgl Prospectus, as the case may be; and
any reference herein to the terms "amend", "amentinoe "supplement" with respect to the Registmrat8iatements, the Basic Prospectus,
any Preliminary Prospectus or any Final Prospesital be deemed to refer to and include the fibhgny document under the Exchange Act
after the Effective Date of the Registration Stagats, or the issue date of the Basic Prospecty?aaliminary Prospectus or any Final
Prospectus, as the case may be, deemed to bednatmg therein by reference. Certain terms uséisnJ.S. Underwriting Agreement are
defined in Section 17 hereof.

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

(a) The Company meets the requirements for us@wh5-3 under the Securities Act and has preparddiled with the Commission
registration statements (file numbers 333-91899388168887) on Form S-3, including a related bpsispectus, for registration under the
Securities Act of the offering and sale of the Siti@s. The Company may have filed one or more ainmemts thereto, including Preliminary
Prospectuses, each of which has previously beaished to you. The Company will next file with f@emmission one of the following: (1)
after the Effective Date of such registration stegats, final prospectus supplements relating t&#naurities in accordance with Rules 430A
and 424(b), (2) prior to the Effective Date of suebistration statements, an amendment to sucktragon statements (including the form:
final prospectus supplements) or (3) final prospses in accordance with Rules 415 and

424(b). In the case of clause (1), the Companyifcisded in such registration statements, as anteatithe Effective Date, all information
(other than Rule 430A Information) required by Serurities Act and the rules thereunder to be dediin such registration statements and
the Final Prospectuses. As filed, such final prospesupplements or such amendments and formsalffiospectus supplements shall
contain all Rule 430A Information, together with ather such required information, and, excephiéxtent the U.S. Representatives shall
agree in writing to a modification, shall be in silibstantive respects in the form furnished to yor to the Execution Time or, to the extent
not completed at the Execution Time, shall contaily such specific additional information and otbbanges (beyond that contained in the
Basic Prospectus and any Preliminary ProspectufleaS8ompany has advised you, prior to the Exenufime, will be included or made
therein.

It is understood that two forms of prospectuseda@iee used in connection with the offering ane srlthe Securities: one form of prospectus
relating to the U.S. Securities, which are to Herefd and sold to United States and Cana
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Persons, and one form of prospectus relating tdrtteenational Securities, which are to be offesed sold to persons other than United S
and Canadian Persons. The latter form of prospéstdgntical to the former except for the outsidmt cover page, page (ii) and the outside
back cover page.

(b) On the Effective Date, the Registration Statetmelid or will, and when the Final Prospectusesfiast filed (if required) in accordance
with Rule 424(b) and on the Closing Date (as defiimethis U.S. Underwriting Agreement) and on aayedon which Option Securities are
purchased, if such date is not the Closing Datsdtlement date"), the Final Prospectuses (andgapglement thereto) will, comply in all
material respects with the applicable requiremehtle Securities Act and the Exchange Act andéspective rules thereunder; on the
Effective Date and at the Execution Time, the Regfi®on Statements did not or will not contain amfrue statement of a material fact or ¢
to state any material fact required to be statetkih or necessary in order to make the statentleetsin not misleading; and, on the Effective
Date (if the Final Prospectuses are not filed pamsto Rule 424(b)) or on the date of any filingguant to Rule 424(b) (if the Final
Prospectuses are filed pursuant to Rule 424(b))iargther case, on the Closing Date and anyeseéht date, the Final Prospectuses
(together with any supplement thereto) will notlirde any untrue statement of a material fact at torstate a material fact necessary in
order to make the statements therein, in the bftihe circumstances under which they were mademimeading; provided, however, that
Company makes no representations or warrantiesthg information contained in or omitted from fRegistration Statements or the Final
Prospectuses (or any supplement thereto) in rediapon and in conformity with information furnishiedwriting to the Company by or on
behalf of any Underwriter through the Represengstispecifically for inclusion in the Registratiora®ments or the Final Prospectuses (or
any supplement thereto).

(c) Subsequent to the respective dates as of vitichmation is given in the Final Prospectusesgpt@s set forth or contemplated in the
Final Prospectuses, neither the Company nor aitg etibsidiaries has incurred any liabilities oligdtions, direct or contingent, which are
material to the Company and its subsidiaries talsea whole, nor entered into any transaction ntitérordinary course of business that is
material to the Company and its subsidiaries tasea whole, and there has not been, singularly tivé aggregate, any material adverse
effect, in the properties, business, results ofatemns, financial condition, affairs or businessgpects of the Company and its subsidiaries
taken as a whole (a "Material Adverse Effect"). Mgiit limiting the foregoing, neither the Company any of its subsidiaries has sustained
since the respective dates as of which informataiven in the Final Prospectuses any loss orfertence with its business from fire,
explosion, flood or other calamity, whether or notvered by insurance, or from any labor disputecarrt or governmental or regulatory
action, order or decree, constituting a Materialé&de Effect, otherwise than as set forth or coptatad in the Final Prospectuses.

(d) Each of the Company and the Subsidiaries (%)ldegen duly organized and is validly existing asm@oration under the laws of its
jurisdiction of organization and is in good starglimder the laws of such jurisdiction, (y) hasribguisite corporate power and authority
carry on its business as it is currently being caeld and as described in the Final Prospectusdgpaown, lease and operi
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its properties and (z) is duly qualified and ishaiized to do business and is in good standingdh ¢urisdiction where the operation,
ownership or leasing of property or the condudtobusiness requires such qualification, excepnatany failure to be so qualified would
not, singularly or when aggregated with failureb¢oqualified elsewhere, have a Material Adverdedif The Company has the requisite
corporate power and authority to execute, deliver gerform this Agreement and to issue, sell atidetethe Securities. The term
"Subsidiary” means each entity listed on Scheduteteto.

(e) The Company's authorized equity capitalizaisons set forth in the Final Prospectuses; theaagibck of the Company conforms in all
material respects to the description thereof capthin the Final Prospectuses; the outstandingestairCommon Stock have been duly and
validly authorized and issued and are fully paid aonassessable; the Securities have been dulyaidty authorized, and, when issued and
delivered to and paid for by the U.S. Underwritgussuant to the U.S. Underwriting Agreement andhaylnternational Underwriters
pursuant to the International Underwriting Agreeineuill be fully paid and nonassessable; the Séiesrare duly listed, and admitted and
authorized for trading, subject to official notickissuance, on the Nasdaq National Market; theficates for the Securities are in valid and
sufficient form; the holders of outstanding shayesapital stock of the Company are not entitlegt@emptive or other rights to subscribe for
the Securities; and, except as set forth in thalFnospectuses and, except for outstanding wareamt options to purchase shares of
Common Stock that in the aggregate representhess1% of the Common Stock outstanding on the liateof, no options, warrants or other
rights to purchase, agreements or other obligatomssue, or rights to convert any obligation®iot exchange any securities for, shares of
capital stock of or ownership interests in the Campare outstanding. All the outstanding sharesapftal stock of each Subsidiary and of
Level 3 Communications Limited and Level 3 Bermudal, have been duly and validly authorized andéssand are fully paid and
nonassessable, and, except as otherwise setifidtib Final Prospectuses, all outstanding shareapifal stock of the Subsidiaries are owned
by the Company either directly or through whollyred subsidiaries free and clear of any perfectedrig interest or any other security
interests, claims, liens or encumbrances (other tha pledge of such shares or equity interestsuaimt to the agreements the Company and
certain of its subsidiaries have entered into innaztion with the senior secured credit facilitgctéed in the Final Prospectuses).

(f) There is no franchise, contract or other docoiod a character required to be described in thgifRration Statements or Final
Prospectuses, or to be filed as an exhibit theveltich is not described or filed as required; amelstatements in the Final Prospectuses undel
the headings "Business--Regulation” and "Businkegal Proceedings" fairly summarize the mattersdiinedescribed.

(9) Each of this U.S. Underwriting Agreement anel lthternational Underwriting Agreement has beely dutthorized, executed and delivered
by the Company.

(h) The Company is not and, after giving effectite offering and sale of the Securities and théieatpon of the proceeds thereof as descr
in the Final
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Prospectuses, will not be an "investment compaeydadined in the Investment Company Act of 194Garaended.

(i) The execution and delivery of this U.S. Unddting Agreement and the International Underwritiagreement, the issuance and sale o
Securities hereunder and under the Internationdeduriting Agreement, the performance by the Comgprthis U.S. Underwriting
Agreement and the International Underwriting Agreatrand the consummation of the other transactiensin and therein contemplated \
not (x) conflict with or result in a breach or \atibn of any of the respective charters, by-lawstber organizational documents of the
Company or any of the Subsidiaries or Level 3 Comications Limited or Level 3 Bermuda, Ltd., (y) te or conflict with any material
statute, rule or regulation applicable to the Conypar any Subsidiary or any order or decree ofgmyernmental or regulatory agency or
body or any court having jurisdiction over the Camyp or any Subsidiary or any of their respectivepprties or (z) after giving effect to the
waivers and consents obtained on or prior to tie dareof, if any, conflict with or result in a e or violation of any term or provision of,
constitute a default or cause an acceleration pbatigation under, or result in the impositionapeation of (or the obligation to create or
impose) a lien or other claim or encumbrance wadpect to, any bond, note, debenture or other ee@def indebtedness or any indenture,
mortgage or deed of trust or any other materiat@gent or instrument to which the Company or arthefSubsidiaries or Level 3
Communications Limited or Level 3 Bermuda, Ltd.aiparty or by which it or any of them is boundt@which any properties of the
Company or any of the Subsidiaries is or may bgestiiNo authorization, approval or consent or oafeor filing, registration or
qualification with, any court or governmental oguéatory body or agency is required in connectidtithe transactions contemplated by this
Agreement and the International Underwriting Agreatrexcept as have been made or obtained and ea<epmdy be required by and made
with or obtained from state securities laws or fatjons, the National Association of Securities Bes Inc. or, with respect to filing the Fir
Prospectuses with the Commission in accordanceRuith 424(b) under the Securities Act.

(j) Except as described in the Final Prospectubese is no action, suit or proceeding before oaibyy court, 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 the U.S. Unddting Agreement or the International Underwriting®ement or the Securities or to result,
singularly or when aggregated with other pendingas and actions known to be threatened that atreescribed in the Final Prospectuses,
in a Material Adverse Effect, or that is reasonabipected to materially and adversely affect thessammation of the U.S. Underwriting
Agreement or the International Underwriting Agreainar the transactions contemplated hereby or bye@nd to the best of the Company's
knowledge, no such proceedings are contemplatéteastened.

(k) None of the Company, any of the Subsidiariesydl 3 Communications Limited or Level 3 Bermudtl.lis or after giving effect to the
issuance of the Securities will be (i) in violatiohits respective charter, bylaws or other orgamimal documents or (ii) in default in the
performance of any bon
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debenture, note or any other evidence of indebs&daeany indenture, mortgage, deed of trust aratbntract, lease or other instrument to
which the Company, any of the Subsidiaries, Leve€bBmunications Limited or Level 3 Bermuda, Ltdaiparty or by which any of them is
bound, or to which any of the property or assetthefCompany, any of the Subsidiaries, Level 3 Comipations Limited or Level 3
Bermuda, Ltd. is subject, other than such defahtiscould not, singularly or in the aggregate ehaMaterial Adverse Effect.

() The firms of accountants that have certified ttonsolidated financial statements and supposihgdules of the Company included or
incorporated by reference in the Final Prospectaseindependent public accountants with respettte@Company and its subsidiaries, as
required by the Securities Act. The consolidatestidnical statements and any pro forma informatiogether with related schedules and nt

if any, included or incorporated by reference ia Hinal Prospectuses comply as to form in all nigtegspects with the requirements of the
Securities Act. Such historical financial statensdairly present in all material respects the ctidated financial position of the Company
its subsidiaries at the respective dates indicatetithe results of their operations and their ¢asts for the respective periods indicated, in
accordance with generally accepted accounting iples; except as otherwise expressly stated themeinonsistently applied throughout such
periods. Such pro forma information has been peghan a basis consistent with such historical firrstatements, except for the pro forma
adjustments specified therein, and gives effeastumptions made on a reasonable basis and feedgmts in all material respects and gives
effect to the transactions described therein partgito such pro forma information. The other fic@hand statistical information and data
included in the Final Prospectuses and the Regmtr&tatements, historical and pro forma, arallimaterial respects, accurately presented
and prepared on a basis consistent with such fiabstatements and the books and records of thep@oyn

(m) Each of the Company and the Subsidiaries h@eadilficates, consents, exemptions, orders, pgsriicenses, 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 alrmburts 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 ifFthal Prospectuses, except to the extent
that the failure to obtain or file any such Autlzations would not, singularly or in the aggrega¢@sonably be expected to have a material
adverse effect on such business taken as a whibisugh Authorizations are in full force and effedgth respect to the Company and the
Subsidiaries, and the Company and the Subsidiares compliance in all material respects withtérens and conditions of all such
Authorizations and with the rules and regulatiohthe regulatory authorities and governing bodiagifg jurisdiction with respect thereto.

(n) Except as disclosed in the Final Prospectuseiplder of any security of the Company has ok hdle any right to require the registrat
of such security by virtue of the offering and safi¢he Securities under the U.S. Underwriting Aggnent or the International Underwriting
Agreement other than any such right that has bepressly waived in writing. No holder of any of thetstanding share



of capital stock of the Company or any other peiisantitled to preemptive or other rights to sullicfor the Securities.

(o) 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.

(p) 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 irdity, by the Company and (ii) which held
more than 5% of the total assets of the Comparg amsolidated basis as of December 31, 1999, dirgjunter-company balances.

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 deemedbaesentation and warranty by the Company, as ttensatovered thereby, to each U.S.
Underwriter.

2. Purchase and Sale. (a) Subject to the termsa@mditions and in reliance upon the representatimuswarranties set forth in this U.S.
Underwriting Agreement, the Company agrees toteadach U.S. Underwriter, and each U.S. Underwaitgees, severally and not jointly, to
purchase from the Company, at a purchase pricé@£.$95 per share, the amount of the U.S. UnddemrBecurities set forth opposite such
U.S. Underwriter's name in Schedule | to this W8&derwriting Agreement.

(b) Subject to the terms and conditions and irangle upon the representations and warrantiesrsetifiothis U.S. Underwriting Agreement,
the Company hereby grants an option to the selke&lUnderwriters to purchase, severally and natljg up to 2,550,000 U.S. Option
Securities at the same purchase price per shdine &6S. Underwriters shall pay for the U.S. Und#éten Securities. Said option may be
exercised only to cover over- allotments in the sdlthe U.S. Underwritten Securities by the U.8d&hwriters. Said option may be exercised
in whole or in part at any time (but not more tlwence) on or before the 30th day after the dateefinal U.S. Prospectus upon written or
telegraphic notice by the U.S. Representativeeédompany setting forth the number of sharesefils. Option Securities as to which the
several U.S. Underwriters are exercising the opdiod the settlement date. The number of U.S. O8&xurities to be purchased by each
Underwriter shall be the same percentage of tla totmber of shares of the U.S. Option Securibdset purchased by the several U.S.
Underwriters as such U.S. Underwriter is purchasintiie U.S. Underwritten Securities, subject tohsadjustments as you in your absolute
discretion shall make to eliminate any fractior@res.

3. Delivery and Payment. Delivery of and paymentfie U.S. Underwritten Securities and the U.S.i@p$ecurities (if the option provided
for in Section 2(b) hereof shall have been exedcmeor before the third Business Day prior to@hesing Date) shall be made at 10:00 AM,
New York City time, on February 29, 2000 or at stioie on such later date not more than three Basibays after the foregoing date as
U.S. Representatives and the International Reptathers shall designate, which date and time magydstponed by agreement among the
U.S. Representatives, the International Represeesaand the Company or as provided in Sectionr8dig¢such date and time of delivery ¢
payment for the U.S. Securities being called is thiS. Underwriting Agreement the "Closing Dat®glivery of the U.S. Securities shall be
made to the
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U.S. Representatives for the respective accourtteeaseveral U.S. Underwriters against paymenhbyseveral U.S. Underwriters through
U.S. Representatives of the purchase price thefabke U.S. Securities being sold by the Companyrtepon the order of the Company by
wire transfer payable in same-day funds to the aatsospecified by the Company. Delivery of the W8derwritten Securities and the U.S.
Option Securities shall be made through the faedliof The Depository Trust Company unless the B&hresentatives shall otherwise
instruct.

If the option provided for in Section 2(b) herepfeixercised after the third Business Day priohtoGlosing Date, the Company will deliver
the U.S. Option Securities (at the expense of thmg@any), to the U.S. Representatives, at 388 GriebrBtreet, New York, New York, on
the date specified by the U.S. Representativescfwdtall be not more than ten nor fewer than tBreginess Days after exercise of said
option) certificates for the U.S. Option Securitiesuch names and denominations as the U.S. Reygatives shall have required for the
respective accounts of the several U.S. Understitagainst payment by the several U.S. Underwritemigh the U.S. Representatives of
purchase price thereof to or upon the order oftbmpany by wire transfer payable in same-day fuads account specified by the
Company. If settlement for the U.S. Option Secesitbccurs after the Closing Date, the Companydeiliver to the U.S. Representatives on
the settlement date for the U.S. Option Securities, the obligation of the U.S. Underwriters toghase the U.S. Option Securities shall be
conditioned upon receipt of, supplemental opiniaestificates and letters confirming as of suctedhe opinions, certificates and letters
delivered on the Closing Date pursuant to Sectiber@of.

It is understood and agreed that the Closing D@l sccur simultaneously with the "Closing Dat&itder the International Underwriting
Agreement, and that the settlement date, if angleuthis U.S. Underwriting Agreement shall occungitaneously with the "settlement date"
under the International Underwriting Agreement.

4. Offering by Underwriters. It is understood ttiz several U.S. Underwriters propose to offefdt®. Securities for sale to the public as set
forth in the U.S. Final Prospectus.

5. Agreements. (i) The Company agrees with theraéleS. Underwriters that:

(a) The Company will use its best efforts to cahgeReqgistration Statements, if not effective atBxecution 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 Statements or supplement to the Barsispectus or any Rule 462(b) Registration Staténeriess the Company has furnished
you a copy for your review prior to filing and wilbt file any such proposed amendment or suppletoemhich you reasonably obje
Subject to the foregoing sentence, if the Regisimabtatements have become or become effectiveignirso Rule 430A, or filing of the Final
Prospectuses is otherwise required under Rule 3¢ Company will cause the Final Prospectusesmgrly completed, and any supplerr
thereto to be filed with the Commission pursuarthemapplicable paragraph of Rule 424(b) withintihree period prescribed and will provide
evidence satisfactory to the U.S. Representati’esah timely filing. The Company will promptly ade the U.S. Representatives (1) when
the Registration Statements, if not effective atExecution Time, sha
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have become effective, (2) when the Final Prosgestuand any supplement thereto, shall have bleen(ifi required) with the Commission
pursuant to Rule 424(b) or when any Rule 462(b)ifegion Statements shall have been filed withGoenmission, (3) when, prior to
termination of the offering of the Securities, argendment to the Registration Statements shall bese filed or become effective, (4) of
any request by the Commission or its staff for amendment of the Registration Statements, or atg 4#62(b) Registration Statements, or
for any supplement to the Final Prospectuses oarigradditional information, (5) of the issuancetiy Commission of any stop order
suspending the effectiveness of the Registratiate8tents or the institution or threatening of argcpeding for that purpose and (6) of the
receipt by the Company of any notification withpest to the suspension of the qualification of Seeurities for sale in any jurisdiction or 1
institution or threatening of any proceeding foclspurpose. The Company will use its best effarfgrevent the issuance of any such stop
order or the suspension of any such qualificatiwh & issued, to obtain as soon as possible thiedvawal thereof.

(b) If, at any time when a prospectus relatingh® $ecurities is required to be delivered undeSeneurities Act, any event occurs as a result
of which either of the Final Prospectuses as thplemented would include any untrue statementro&terial fact or omit to state any
material fact necessary to make the statementsithierthe light of the circumstances under whiokytwere made not misleading, or if it
shall be necessary to amend the Registration S¢atisnor supplement either of the Final Prospectissesmply with the Securities Act or t
Exchange Act or the respective rules thereunderCitmpany promptly will (1) notify the U.S. Repretives of any such event, (2) prepare
and file with the Commission, subject to the secematence of paragraph (i)(a) of this

Section 5, an amendment or supplement which willexb such statement or omission or effect suchptiamce and (3) supply any
supplemented Final Prospectuses to you in suchtitjgaras you may reasonably 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 ginevisions of Section 11(a) of the Securities &ctl Rule 158 under the Securities Act.

(d) The Company will furnish to the U.S. Represtwés and counsel for the U.S. Underwriters, withcharge, a conformed copy of the
Registration Statements (including exhibits thératod to each other U.S. Underwriter a copy ofRkgistration Statements (without exhibits
thereto) and, so long as delivery of a prospecyud.B. Underwriter or dealer may be required bySkeurities Act, as many copies of the
U.S. Preliminary Prospectus and the U.S. Finalg&otsis and any supplement thereto as the U.S. Reyiedives may reasonably request.
The Company will pay the expenses of printing tveotproduction of all such 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 U.SrBsentatives may designate and will maintain suctlifications in effect so long as
required for the sale of the U.S. Securities; pitedi however, that in connection therewith the Camypshall not be required to qualify as a
foreign corporation or to execute a general congesgrvice o
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process in any jurisdiction or subject itself tgaton in excess of a nominal dollar amount in angh jurisdiction where it is not then subject.
The Company promptly will advise the U.S. Represtves of the receipt by it of any natification itespect to the suspension of the
qualification of the U.S. Securities for sale iryauarisdiction or the initiation or threatening afiy proceeding for such purpose.

() The Company will not, without the prior writtensent of Salomon Smith Barney Inc., offer, smihtract to sell, issue, announce the
offering or issuance of or otherwise dispose akatly or indirectly, register, cause to be registicor announce the registration or intended
registration of, in any case for its own accounyj shares of Common Stock, including any such shiaeeeficially or indirectly owned or
controlled by the Company, or any securities catilvlerinto or exchangeable for Common Stock, fpedod of 90 days from the date of the
International Final Prospectus, except for: (A)o3,000,000 shares of Common Stock in the aggedgatied in connection with acquisitic
(including by consolidation, merger or similar tsaction and including acquisitions of shares of @nys subsidiaries held by minority
shareholders), provided that more than 3,000,000 shares may be issued to the extent the purcbaperchasers of such excess shares
agree to be bound by the provisions of this paggfar any remaining portion of such 90-day peri®), Common Stock issued pursuant to
any employee benefit plan, stock ownership or stiation plan or dividend reinvestment plan in effes the Execution Date or options
granted pursuant to any such plan in effect orEtkecution Date, provided that such options caneaxercised for any remaining portion of
such 90-day period, (C) Common Stock issued in eotion with the inclusion of the Common Stock ity &fajor Market Index, (D)
maintaining the effectiveness of any registratitatesnent in place on the Execution Date or othenpermitted to be filed under this
paragraph, (E) Common Stock issued in connectidim thie exercise of any warrants outstanding oriEtterution Date, (F) Common Stock
issued to prospective employees in connection suitth employees being hired by the Company, (Gp#wirities, the Convertible Notes
issuable under the Underwriting Agreement, datdatdrsey 23, 2000, among the Company and the repiasass of the underwriters listed
therein, the Common Stock issuable upon convedignich Convertible Notes and upon conversion @fGbmpany's existing 6%
Convertible Subordinated Notes due 2009 and (Hjiling, announcing or amending of a shelf regittna for up to $5 billion of securities,
provided, however, that this clause (H) shall rexnpit the actual offering, or "take down" of anykisecurities during such 90-day period.

(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 othenpinsstabilization or manipulation of the priceasfy security of the Company to facilitate
the sale or resale of the Securities.

(h) The Company will apply the net proceeds fromdhle of the Securities sold by it substantiallgécordance with its statements under the
caption "Use of Proceeds" in the Final Prospectuses

(i) Each U.S. Underwriter agrees that (i) it i< parchasing any of the U.S. Securities for theoaot of anyone other than a United States or
Canadian Person, (ii) it has not offered or sofd] &ill not offer or sell, directly or indirecthgny of the U.S. Securities or distribute any U.S.
Final Prospectus to any person outside the Unitate§ or Canad
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or to anyone other than a United States or Candiason, and (iii) any dealer to whom it may seyl af the U.S. Securities will represent
that it is not purchasing for the account of anyotieer than a United States or Canadian Persoagme that it will not offer or resell,
directly or indirectly, any of the U.S. Securiti@stside the United States or Canada, or to anyther than a United States or Canadian
Person or to any other dealer who does not soseptand agree; provided, however, that the forggsiall not restrict (A) purchases and
sales between the International Underwriters orotteehand and the U.S. Underwriters on the othed lparsuant to the Agreement Between
U.S. Underwriters and International UnderwriteB), tabilization transactions contemplated underAgreement Between U.S. Underwril
and International Underwriters, conducted througlo@®on Smith Barney Inc. (or through the U.S. Repn¢atives and International
Representatives) as part of the distribution ofSbkeurities, and (C) sales to or through (or diastions of U.S. Final Prospectuses or U.S.
Preliminary Prospectuses to) United States or dand@kersons who are investment advisors, or wherathe exercise investment discretion,
and who are purchasing for the account of anyoherdhan a United States or Canadian Person.

(iii) The agreements of the U.S. Underwriters settfin paragraph
(i) of this Section 5 shall terminate upon thelieaof the following events:

(a) a mutual agreement of the U.S. Representadivdshe International Representatives to termiteeselling restrictions set forth in
paragraph (ii) of this Section 5 and in Sectiom) %(i the International Underwriting Agreement; or

(b) the expiration of a period of 30 days after @esing Date, unless (A) the U.S. Representathedl have given notice to the Company
the International Representatives that the digtiobwf the U.S. Securities by the U.S. Underwstkas not yet been completed, or (B) the
International Representatives shall have givercedt the Company and the U.S. Representativeshidalistribution of the International
Securities by the International Underwriters hasyed been completed. If such notice by the U.SrBsentatives or the International
Representatives is given, the agreements setifosiich paragraph (ii) shall survive until the garbf (1) the event referred to in clause (a
this subsection (iii) or (2) the expiration of asd#ional period of 30 days from the date of angtsunotice.

6. Conditions to the Obligations of the UnderwsteFhe obligations of the U.S. Underwriters to pase the U.S. Underwritten Securities
the U.S. Option Securities, as the case may b#,shaubject to the accuracy of the representatamd warranties on the part of the Com
contained in this U.S. Underwriting Agreement ashef Execution Time, the Closing Date and anye®ttint date pursuant to Section 3
hereof, to the accuracy of the statements of theamy made in any certificates pursuant to theipiavs hereof, to the performance by the
Company of its obligations under this U.S. Undetiwg Agreement and to the following additional ciiwhs:

(a) If the Registration Statements have not beceifeetive prior to the Execution Time, unless th&LRepresentatives and the International
Representatives agree in writing to a later tirhe,Registration Statements will become effectivielater than (i) 6:00 PM New York City
time on the date of determination of the publiedfig price, if such determination occurred atiwomto 3:00 PM New York City time on
such date or (ii) 9:30 AM on the Business Day feilog the day on which the public offering price witermined, if such determination
occurred after 3:00 PM New York City time on suét] if filing of
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the Final Prospectuses, or any supplement thasatequired pursuant to Rule 424(b), the Final peotuses, and any such supplement, will
be filed in the manner and within the time perieduired by Rule 424(b); and no stop order suspenitii@ effectiveness of the Registration
Statements shall have been issued and no proceddintdnat purpose shall have been instituted i@atiened.

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

(c) The Company shall have caused Swidler Berlier&ifi Friedman LLP, regulatory counsel for the Camy to have furnished to the
Representatives their opinion, dated the Closing @ad addressed to the Representatives on bdhia#é binderwriters, to the effect of
Exhibit B.

(d) The Company shall have caused Osler, Hoskire&cburt, Canadian regulatory counsel for the Comptanhave furnished to the
Representatives their opinion, dated the Closingg Dand addressed to the Representatives on ldlib# Underwriters, to the effect of
Exhibit C.

(e) The Company shall have furnished to the Reptatiees the opinion of Thomas C. Stortz, SeniarePresident, General Counsel and
Secretary of the Company, dated the Closing Dadeaddressed to the Representatives on behalf dfriderwriters, to the effect of Exhibit
D.

(f) The Representatives shall have received froav&th, Swaine & Moore, counsel for the Underwritstsch opinion or opinions, dated the
Closing Date and addressed to the Representativbshalf of the Underwriters, with respect to tssuance and sale of the Securities, the
Registration Statements, the Final Prospectusgstfier with any supplement thereto) and otheredlatatters as the Representatives may
reasonably require, and the Company shall havestued to such counsel such documents as they iefguéise purpose of enabling them to
pass upon such matters.

(g) The Company shall have furnished to the Reptasiges a certificate of the Company, signed leyRhesident and Chief Executive Offi
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 Registrattatements, the Final Prospectuses, any supplgiteethe Final Prospectuses and the
Underwriting Agreements and that:

(i) the representations and warranties of the Camjrathe Underwriting Agreements are true andexdirin all material respects on and as of
the Closing Date with the same effect as if madéerClosing Date, and the Company has complield &litthe agreements and satisfied all
the conditions on its part to be performed or fatishereunder at or prior to the Closing D:
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(i) no stop order suspending the effectiveneghefRegistration Statements have been issued apboeedings for that purpose have been
instituted or, to the Company's knowledge, threadeand

(iii) since December 31, 1999, the date of the mestnt financial statements included or incorpeatdty reference in the Final Prospectuses
(exclusive of any supplements thereto), there loadeen, singularly or in the aggregate, any Makédverse Effect, whether or not arising
from transactions in the ordinary course of businegcept as set forth in or contemplated in tinalFProspectuses (exclusive of any
supplement thereto).

(h) The Company shall have requested and causeeMrrierhouseCoopers LLP to have furnished to tipedRentatives, at the Execution
Time and at the Closing Date, letters, dated rabpdyg 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 nngaaii the Securities Act and the
Exchange Act and the respective applicable ruldsregulations adopted by the Commission thereuadéRule 101 of the Code of
Professional Conduct of the American Institute eftlfied Public Accountants and stating in effdwitt

() in their opinion the audited financial staterteeand financial statement schedules includedamrporated by reference in the Registration
Statements and the Final Prospectuses and reforteyd them comply as to form in all material regperith the applicable accounting
requirements of the Securities Act and the Exchawend the related rules and regulations adopyettie Commission;

(if) nothing came to their attention which causeen to believe that the information included omimqorated by reference in the Registration
Statements and the Final Prospectuses in respoftagulation 3K, Item 301 (Selected Financial Data) and Item BDP8Ratio of Earnings t
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 limitea @ccounting, financial or statistical informatiderived from the general accounting records of
the Company and its subsidiaries) in the Final peotises, agrees with the accounting records d@timepany and its subsidiaries, excluding
any questions of legal interpretation.

All references in this Section 6(h) to the RegtétraStatements or the Final Prospectuses shalebmed to include any amendments or
supplements thereto at the date of the le
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(i) At the Execution Time and at the Closing Da&ehur Andersen LLP shall have furnished to the iRgpntatives a letter or letters, dated
respectively as of the Execution Time and as ofGlusing Date, in form and substance reasonabigfaatory to the Representatives,
confirming that they are independent accountantisisvthe meaning of the Securities Act and the Bxgje Act and the applicable rules and
regulations thereunder and Rule 101 of the Cod&afiessional Conduct of the American Institute eftlied Public Accountants and stating
in effect that:

() in their opinion the audited financial staterteeand financial statement schedules includedamrporated by reference in the Registration
Statements and Final Prospectuses reported oreby¢bmply as to form in all material respects wiith applicable accounting requirements
of the Securities Act and the Exchange Act and¢leged rules and regulations adopted by the Cosiomisand

(i) they have performed certain other specifiedgadures as a result of which they determinedddahin information of an accounting,
financial or statistical nature (which is limiteal dccounting, financial or statistical informatiderived from the general accounting records of
the Company and its subsidiaries) set forth inRkgistration Statements and the Final Prospectasédshe information included or
incorporated by reference in the Company's Annegdd® on Form 10-K for the year ended Decembed 829, incorporated by reference in
the Registration Statements and the Final Prospestagrees with the accounting records of the @ognand its subsidiaries, excluding any
guestions of legal interpretation.

All references in this Section 6(i) to the Registna Statements or the Final Prospectuses shaébmed to include any amendment or
supplement thereto at the date of the letter.

(j) Subsequent to the Execution Time or, if earliee dates as of which information is given in Registration Statements (exclusive of any
amendment thereof) and the Final Prospectusesu@@xelof any supplement thereto), there shall aseheen (i) any increase, change or
decrease specified in the letter or letters refetwen paragraph (i) 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 Prospectusgslgsive 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 wite offering or delivery of the Securities as compéated by the Final Prospectuses
(exclusive of any supplement thereto).

(k) Subsequent to the Execution Time, there slalhave been (i) any decrease in the rating ofodilge 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 surva#zor review (othe
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than any such notice with positive implicationsagiossible upgrading) its rating of the Companglstdecurities.

() The Securities shall have been listed and adohiand authorized for trading, subject to officiatice of issuance, on the Nasdaqg National
Market, and reasonably satisfactory evidence ofi sutions shall have been provided to the Reprateas.

(m) The closing of the purchase of the U.S. Unditsvr Securities to be issued and sold by the Comparsuant to the U.S. Underwriting
Agreement shall occur concurrently with the closifighe International Underwritten Securities toiémied and sold by the Company
pursuant to the International Underwriting Agreeimen

(n) Prior to the Closing Date, the Company shallehfurnished to the Representatives such furttferrmation, 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 material pests when and as provided in this U.S.
Underwriting Agreement and the International Unditimg Agreement, or if any of the opinions andtifeates mentioned above or
elsewhere in this U.S. Underwriting Agreement shatlbe in all material respects reasonably satisfg in form and substance to the U.S.
Representatives and counsel for the U.S. Undemsrithis U.S. Underwriting Agreement and all obligas of the U.S. Underwriters
hereunder may be canceled at, or at any time fjghe Closing Date by the U.S. RepresentativesicK of such cancelation shall be given
to the Company in writing or by telephone or fadgnonfirmed in writing.

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

7. Reimbursement of U.S. Underwriters' Expensethelfsale of the U.S. Securities provided for is th.S. Underwriting Agreement is not
consummated because any condition to the obligatibthe U.S. Underwriters set forth in Sectionedof is not satisfied, because of any
termination pursuant to Section 10 hereof or bezafigny refusal, inability or failure on the pafthe Company to perform any agreemel
this U.S. Underwriting Agreement or comply with gmpvision hereof, other than by reason of a détawhlny of the U.S. Underwriters, the
Company will reimburse the U.S. Underwriters seletArough Salomon Smith Barney Inc. on demandafbreasonable out-of-pocket
expenses (including reasonable fees and disburdemicounsel) that shall have been incurred bgntlreconnection with the proposed
purchase and sale of the Securities. Except asdawin the preceding sentence or elsewhere irlit$s Underwriting Agreement, the U.S.
Underwriters shall be responsible for all costs exyenses incurred by them in connection with theichase of the U.S. Securities hereu
and the resale of any of the U.S. Securities, dioly, without limitation, their own out-of- pockktdging, meal and other "roadshow"
expenses and fees and disbursements of coungbkftl.S. Underwriters and (ii) such other "roadshempenses as shall be agreed upon by
the Company and the U.S. Representati
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8. Indemnification and Contribution. (a) The Compagrees to indemnify and hold harmless each UrfBledvriter, the directors, officers,
employees and agents of each U.S. Underwriter acll gerson who controls any U.S. Underwriter withi& meaning of either the Securities
Act or the Exchange Act against any and all lossleans, damages or liabilities, joint or sevetalywhich they or any of them may become
subject under the Securities Act, the ExchangeofActher Federal or state statutory law or regotatat common law or otherwise, insofar as
such losses, claims, damages or liabilities (doastin respect thereof) arise out of or are bageh any untrue statement or alleged untrue
statement of a material fact contained in the Reggion Statements for the registration of the $ities as originally filed or in any
amendment thereof, or in any U.S. Preliminary Peosgs or in the U.S. Final Prospectus, or in angraiment thereof or supplement thereto,
or arise out of or are based upon the omissiofi@ged omission to state therein a material fagtimed to be stated therein or necessary to
make the statements therein not misleading, arekeado reimburse each such indemnified party,@siied, for any legal or other expenses
reasonably incurred by them in connection with stigating or defending any such loss, claim, dambagility or action; provided, howeve
that the Company will not be liable in any suchectisthe extent that any such loss, claim, damadjakility arises out of or is based upon
any such untrue statement or alleged untrue staeon@mission or alleged omission made thereirliance upon and in conformity with
written information furnished to the Company byoorbehalf of any U.S. Underwriter through the UR8presentatives specifically for
inclusion therein; provided further, that with respto any untrue statement or omission of matéiimade in the Basic Prospectus or any
U.S. Preliminary Prospectus, the indemnity agre¢roentained in this Section 8(a) shall not inuré¢hte benefit of any U.S. Underwriter frc
whom the person asserting any such loss, claimadaror liability purchased the securities concertmthe extent that any such loss, claim,
damage or liability of such U.S. Underwriter occursler the circumstance where it shall have betarm@ed by a court of competent
jurisdiction by final and nonappealable judgmertt tbuch loss, claim, damage or liability resultsrfrthe fact that (i) the Company h
previously furnished copies of the U.S. Final Pexdps to the Representatives,

(i) delivery of the U.S. Final Prospectus was tieggh by the Securities Act to be made to such pergi) the untrue statement or omission of
a material fact contained in the Basic ProspectiseoU.S. Preliminary Prospectus was correctadenJ.S. Final Prospectus, (iv) there was
not sent or given to such person, at or prior &ovthitten confirmation of the sale of such secesitio such person, a copy of the U.S. Final
Prospectus and (v) such correction would have ctimedefect giving rise to such loss, claim, damag@bility. This indemnity agreement
will be in addition to any liability which the Corapy may otherwise have.

(b) Each U.S. Underwriter severally and not joirgtyrees to indemnify and hold harmless the Compeemh of its directors, each of its
officers who signs the Registration Statements,esawth person who controls the Company within thamimg of either the Securities Act or
the Exchange Act, to the same extent as the fanggodemnity to each U.S. Underwriter, but onlylwigéference to written information
relating to such U.S. Underwriter furnished to @@mpany by or on behalf of such U.S. Underwriteotigh the U.S. Representatives
specifically for inclusion in the documents referte in the foregoing indemnity. This indemnity agment will be in addition to any liability
which any U.S. Underwriter may otherwise have. Toenpany acknowledges that (i) the list of Underevdtand their respective participat

in the sale of the Securities, (ii) the senteneésted to concessions and reallowances and @ip#ragraphs related to stabilization, syndicate
covering transactions and penalty bids, under gaglimg "Underwriting” in the U.S. Preliminary Prespus and U.S. Final Prospectus,
constitute the only informatic
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furnished in writing by or on behalf of the sevataE. Underwriters for inclusion in any U.S. Prdliary Prospectus or the U.S. Final
Prospectus.

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

Section 8, notify the indemnifying party in writingd the commencement thereof; but the failure seatify the indemnifying party (i) will not
relieve it from liability under paragraph (a) of) @bove unless and to the extent it did not otteaiearn of such action and such failure re
in the forfeiture by the indemnifying party of sténstial rights and defenses and (ii) will not, imyaevent, relieve the indemnifying party from
any obligations to any indemnified party other ttia@ indemnification obligation provided in pargghnga) or

(b) above. The indemnifying party shall be entitlecippoint counsel of the indemnifying party'sickat the indemnifying party's expense to
represent the indemnified party in any action foick indemnification is sought (in which case thddamnifying party shall not thereafter be
responsible for the fees and expenses of any separansel retained by the indemnified party otiparexcept as set forth below); provided,
however, that such counsel shall be reasonablgfaetdry to the indemnified party. Notwithstandihg indemnifying party's election to
appoint counsel to represent the indemnified pargn action, the indemnified party shall haverigbt to employ separate counsel (incluc
local counsel), and the indemnifying party shatibine reasonable fees, costs and expenses ofspalate counsel if (i) the use of counsel
chosen by the indemnifying party to represent tidemnified party would present such counsel witlorlict of interest, (ii) the actual or
potential defendants in, or targets of, any sutioadnclude both the indemnified party and theeinmhifying party and the indemnified party
shall have reasonably concluded that there magdrd Hefenses available to it and/or other indeiethibarties which are different from or
additional to those available to the indemnifyiragtp, (iii) the indemnifying party shall not havemployed counsel reasonably satisfactory to
the indemnified party to represent the indemnifiadty within a reasonable time after notice ofittsitution 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, actioior proceeding in respect of which indemntii@a or contribution may be sought under
this U.S. Underwriting Agreement (whether or na thdemnified parties are actual or potential partd such claim or action) unless such
settlement, compromise or consent includes an wfitional release of each indemnified party fromliability arising out of such claim,
action, suit or proceeding. It is understood, hosvethat the Company shall, in connection with ang such action or separate but
substantially similar or related actions in the eguarisdiction arising out of the same generalgatéons or circumstances, be liable for the
reasonable fees and expenses of only one sepanatef fattorneys (in addition to any local counsalany time for all such U.S. Underwriti
and controlling persons, which firm shall be deaigd in writing by Salomon Smith Barney. An indefyimg party shall not be liable under
this

Section 8 to any indemnified party regarding arylesent or compromise or consent to the entryngfjadgment with respect to any penc
or threatened claim, action, suit or proceedingegpect of which indemnification or contributionyrize sought hereunder (whether or not the
indemnified parties are actual or potential partéesuch claim or action) unless such settlemempromise or consent is consented to by
such indemnifying party, which consent shall noubesasonably withhel
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(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 &edi.S. Underwriters severally agree to contriboténe aggregate losses, claims,
damages and liabilities (including legal or othepenses reasonably incurred in connection withgtigating or defending same) (collectiv
"Losses") to which the Company and one or mordefd.S. Underwriters may be subject in such prapows is appropriate to reflect the
relative benefits received by the Company on theeltand and by the U.S. Underwriters on the otleen fthe offering of the U.S. Securities;
provided, however, that in no case shall any Uigldswriter (except as may be provided in any agesgramong underwriters relating to the
offering of the U.S. Securities) be responsibledioy amount in excess of the underwriting discaur@ommission applicable to the Securi
purchased by such U.S. Underwriter under this Urlerwriting Agreement. If the allocation providieg the immediately preceding
sentence is unavailable for any reason, the Compadyhe U.S. Underwriters severally shall contélin such proportion as is appropriat
reflect not only such relative benefits but alse télative fault of the Company on the one handafriie U.S. Underwriters on the other in
connection with the statements or omissions whaglulted in such Losses as well as any other rei@epritable considerations. Benefits
received by the Company shall be deemed to be ¢gtia¢ total net proceeds from the offering (befdeducting expenses) received by it,
and benefits received by the U.S. Underwritersldfeatleemed to be equal to the total underwritisgalints and commissions, in each case
as set forth on the cover page of the U.S. ProspeBelative fault shall be determined by referénc@among other things, whether any un
or any alleged untrue statement of a materialdatihe omission or alleged omission to state a n@t@ct relates to information provided by
the Company on the one hand or the U.S. Undensrierthe other, the intent of the parties and tledative knowledge, access to informa
and opportunity to correct or prevent such unttatesient or omission. The Company and the U.S. kiriers agree that it would not be
just and equitable if contribution were determilgdoro rata allocation or any other method of attmn which does not take account of
equitable considerations referred to above. Nostgthding the provisions of this paragraph (d), esen guilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df the Securities Act) shall be entitled to tdsution from any person who was not
guilty of such fraudulent misrepresentation. Farpases of this Section 8, each person who cordirold.S. Underwriter within the meaning
of either the Securities Act or the Exchange Aat aach director, officer, employee and agent diz&h Underwriter shall have the same
rights to contribution as such U.S. Underwriterd @ach person who controls the Company within teanmg of either the Securities Act or
the Exchange Act, each officer of the Company whadlhave signed the Registration Statements acld @isector of the Company shall h:
the same rights to contribution as the Companyjestin each case to the applicable terms and tondiof this paragraph (d).

9. Default by a U.S. Underwriter. If any one or m&t.S. Underwriters shall fail to purchase and foayany of the U.S. Securities agreed ti
purchased by such U.S. Underwriter or U.S. Undeengiunder this U.S. Underwriting Agreement anchsfadure to purchase shall constit
a default in the performance of its or their obfigas under this U.S. Underwriting Agreement, temaining U.S. Underwriters shall be
obligated severally to take up and pay for (inrépective proportions which the amount of U.Su8#es set forth opposite their names in
Schedule | hereto bears to the aggregate amouwhtSofSecurities set forth opposite the names dghelremaining U.S. Underwriters) the L
Securities which the defaulting U.S. Underwritetb8. Underwriters agreed but failed to purchasevided, however, that in the event that
the aggregate amount of U.S. Securi
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which the defaulting U.S. Underwriter or U.S. Undgters agreed but failed to purchase shall exd€®d of the aggregate amount of U.S.
Securities set forth in Schedule | hereto, the irimg U.S. Underwriters shall have the right toghase all, but shall not be under any
obligation to purchase any, of the U.S. Securities] if such nondefaulting U.S. Underwriters do matchase all the U.S. Securities, this U.S.
Underwriting Agreement will terminate without lidiby to any nondefaulting U.S. Underwriter or ther@pany, except as provided in Section
11 hereof. In the event of a default by any U.Sdé&harriter as set forth in this Section 9, the GigdDate shall be postponed for such period,
not exceeding five Business Days, as the U.S. Reptatives shall determine in order that the regushanges in the Registration Statements
and the Final Prospectuses or in any other docusyrdgrrangements may be effected. Nothing cordaiméhis U.S. Underwriting

Agreement shall relieve any defaulting U.S. Undéewof its liability, if any, to the Company andyanondefaulting U.S. Underwriter for
damages occasioned by its default under this Un8lekvriting Agreement.

10. Termination. This U.S. Underwriting Agreemenalé be subject to termination in the absolute m@igon of the U.S. Representatives, by
notice given to the Company prior to delivery oflgmayment for the U.S. Securities, if at any timemto such time (i) trading in any of the
Company's Securities shall have been suspenddiellydmmission or the Nasdaqg National Market oriigach securities generally on the
New York Stock Exchange or the Nasdaq National Miaskall have been suspended or limited or minimtioes shall have been establis
on such Exchange or the Nasdaqg National Markgt ianking moratorium shall have been declardeelly Federal or New York State
authorities or (iii) there shall have occurred aybreak or escalation of hostilities, declaratigrthe United States of a national emergen:
war, or other calamity or crisis the effect of whign financial markets is such as to make it, egble judgment of the U.S. Representatives,
impractical or inadvisable to proceed with the oiffg or delivery of the U.S. Securities as conteatgd by the U.S. Final Prospectus
(exclusive of any supplement thereto).

11. Representations and Indemnities to Survive.r€bpective agreements, representations, warraimdesmnities and other statements ol
Company or its officers and of the U.S. Underwstget forth in or made pursuant to this U.S. Undiing Agreement will remain in full
force and effect, regardless of any investigati@denby or on behalf of any U.S. Underwriter or@@mpany or any of the officers, directors,
employees, agents or controlling persons refeéd Section 8 hereof, and will survive deliveryasfd payment for the U.S. Securities. The
provisions of Sections 7 and 8 hereof shall surtfietermination or cancelation of the U.S. Undéimg Agreement.

12. Notices. All communications under this U.S. €ndriting Agreement will be in writing and effecéivonly on receipt, and, if sent to the
U.S. Representatives, will be mailed, deliveretetafaxed to the Salomon Smith Barney Inc. Genéaainsel (fax no.: (212) 723-7887) and
confirmed to the General Counsel, Salomon Smitm&gatnc., at 388 Greenwich Street, New York, Newkyd 0013, Attention: General
Counsel; or, if sent to the Company, will be mailedlivered or telefaxed to Level 3 Communicatidns, (fax no.: (303) 926-3467)
Attention: General Counsel and confirmed to it@23 Eldorado Boulevard, Broomfield, Colorado 800&ttention: General Counsel.

13. Successors. This U.S. Underwriting Agreemeiitimire to the benefit of and be binding upon gagties hereto and their respective
successors and the office
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directors, employees, agents and controlling perseferred to in Section 8 hereof, and no othesgewill have any right or obligation under
this U.S. Underwriting Agreement.

14. Applicable Law. This U.S. Underwriting Agreemexill be governed by and construed in accordanitk the laws of the State of New
York applicable to contracts made and to be peréarmithin the State of New York.

15. Counterparts. This U.S. Underwriting Agreemaaly be signed in one or more counterparts, eaethiwh shall constitute an original and
all of which together shall constitute one andgsame agreement.

16. Headings. The section headings used in this Uh8erwriting Agreement are for convenience omig ahall not affect the construction
hereof.

17. Definitions. The terms which follow, when usedhis U.S. Underwriting Agreement, shall have theanings indicated.

"Basic Prospectus” shall mean the prospectus ssféarin Section 1(a) above contained in the Resdieh Statements at the Effective Date,
including the Preliminary Prospectuses (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 teecio New York City.

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

"Effective Date" shall mean each date and timethaiRegistration Statements, any post-effectiveratment or amendments thereto and any
Rule
462(b) Registration Statements became or becoraetieié.

"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 thiastAgreement is executed and delivered by thegsahereto.

"Final Prospectuses" and "each Final Prospectus
Prospectus.

thie Final Prospectus” shall mean the U.S. Himabpectus and the International Final

"International Preliminary Prospectus” shall hdve ineaning set forth under "U.S. Preliminary Progpe"

"International Final Prospectus” shall mean suehfof final prospectus supplement relating to thernational Securities as first filed
pursuant to Rule 424(b) after the Execution Tirogether with the Basic Prospectus or, if no filmgsuant to Rule 424(b) is made, such 1
of prospectus supplement relating to the Intermati@ecurities included in the Registration Stateiat the Effective Dati
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"International Representative" shall mean the astdres of the International Underwriting Agreement.
"International Securities" shall mean the Intermaail Underwritten Securities and the Internatiddption Securities.
"International Underwriters" shall mean the severaderwriters named in Schedule | to the Intermaidnderwriting Agreement.

"International Underwriting Agreement" shall me&ae tnternational Underwriting Agreement dated tatedhereof related to the sale of the
International Securities by the Company to theritonal Underwriters.

"Major Market Index" shall mean the Dow Jones IridakAverage or Standard and Poor's 500 Stockdnde
"Preliminary Prospectus" shall have the meanindas#t under "U.S. Preliminary Prospectus.”
"Preliminary Prospectuses" shall have the meargbdpsth under "U.S. Preliminary Prospectus".
"Representatives” shall mean the U.S. Represeatatind the International Representatives.

"Registration Statements” shall mean the Regisine®itatements referred to in Section 1(a) abowdyding exhibits and financial statements,
as amended at the Execution Time (or, if not efffecat the Execution Time, in the form in whiclslitall become effective) and, in the event
any post-effective amendment thereto or any RuB{b)eRegistration Statements become effective poidhe Closing Date, shall also mean
such Registration Statements as so amended oRaleh62(b) Registration Statements, as the cageomaSuch term shall include any R
430A Information deemed to be included thereirmatEffective Date as provided by Rule 430A.

"Rule 415", "Rule 424", "Rule 430A" and "Rule 4&2fer to such rules under the Securities Act.

"Rule 430A Information" shall mean information withspect to the Securities and the offering thepeofitted to be omitted from the
Registration Statements when they become effeptiveuant to Rule 430A.

"Rule 462(b) Registration Statements" shall meagisttion Statements and any amendments thetetbdursuant to Rule 462(b) relating
to the offering covered by the Registration Statetsmeeferred to in Section 1(a) hereof.

"Salomon Smith Barney" shall mean Salomon SmitmBwinc. and Salomon Brothers International Limited

"Securities Act" shall mean the Securities Act 883, as amended, and the rules and regulatiofmedommission promulgated thereunt
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"Securities" shall mean the U.S. Securities andriternational Securities.
"Underwriter" and "Underwriters" shall mean the UUBiderwriters and the International Underwriters.
"Underwriting Agreements" still mean the U.S. Uneligting Agreement and the International Underwgtidigreement.
"Underwritten Securities" shall mean the InternagioUnderwritten Securities and the U.S. UnderemitSecurities.

"U.S. Preliminary Prospectus" and the "Internatid®raliminary Prospectus”, respectively, shall maap preliminary prospectus supplement
to the Basic Prospectus with respect to the offeoiinithe U.S. Securities and the International 8tes, as the case may be, referred to in
paragraph 1(i)(a) above and any preliminary proggesupplement to the Basic Prospectus with respebe offering of the U.S. Securities
and the International Securities, as the case raainbluded in the Registration Statements at ffectve Date that omits Rule 430A
Information; the U.S. Preliminary Prospectus arelltiternational Preliminary Prospectus are hertgnabllectively called the "Preliminary
Prospectuses".

"U.S. Final Prospectus” shall mean the prospectpplement relating to the U.S. Securities thair& filed pursuant to Rule 424(b) after the
Execution Time, together with the Basic Prospeotu# no filing pursuant to Rule 424(b) is requreshall mean the form of final prospectus
supplement relating to the U.S. Securities incluideitie Registration Statements at the EffectiveeDa

"U.S. Representatives" shall mean the addresseés &f.S. Underwriting Agreement.

"U.S. Securities" shall mean the U.S. Underwritsercurities and the U.S. Option Securities.

"U.S. Underwriting Agreement" shall mean this agneat relating to the sale of the U.S. SecuritiesheyCompany to the U.S. Underwriters.
"U.S. Underwriters" shall mean the several undgessinamed in Schedule | to the U.S. Underwritigge®ment.

"United States or Canadian Person" shall mean arsop who is a national or resident of the UnitedeS or Canada, any corporation,
partnership, or other entity created or organiredriunder the laws of the United States or Caivaad any political subdivision thereof, or
any estate or trust the income of which is sullietinited States or Canadian Federal income taxatégardless of its source (other than any
non- United States or non-Canadian branch of arifedrstates or Canadian Person), and shall inadngidJnited States or Canadian branch
of a person other than a United States or Candkason. "U.S." or "United States" shall mean th@ddinStates of America (including the
states thereof and the District of Columbia), étsitories, its possessions and other areas sulojéstjurisdiction.
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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/ Thomas C. Stortz

Name: Thomas C. Stortz
Title: Senior Vice President

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

Salomon Smith Barney Inc.

Goldman, Sachs & Co.

J.P. Morgan Securities Inc.

Morgan Stanley & Co. Incorporated

Chase Securities Inc.

Credit Suisse First Boston Corporation

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By: Salomon Smith Barney Inc.

By:/s/ D. Scott MIler

Name: D. Scott Mller
Title: Managing Director

For themselves and the other
several U.S. Underwriters named
in Schedule | to the foregoing
Agreement
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SCHEDULE |
Nunmber of
U.S. Underwitten
Underwriters Securities to be Purchased
Salomon Smith Barney Inc........ ... . ... 5,142, 500
Goldman, Sachs & Co.......... . .. 5, 142, 500
J.P. Morgan Securities Inc.......................... 1, 317,500
Morgan Stanley & Co. Incorporated................... 1, 317, 500
Chase Securities INnC........ ... .. . i, 510, 000
Credit Suisse First Boston Corporation.............. 510, 000
Merrill Lynch, Pierce, Fenner & Smith Incorporated.. 510, 000
Banc of Anerica Securities LLC ..................... 425, 000
Janco Partners, INC......... ..., 425, 000
Kirkpatrick, Pettis, Smth, Polian Inc.............. 425, 000
Lazard Freres & Co. LLC ..... ... ... ... .. . ... ... 425, 000
U. S. Bancorp Piper Jaffray Inc...................... 425, 000
Wasserstein Perella Securities, Inc................. 425, 000



SCHEDULE I

Subsidiaries

PKS Information Services, Inc.
Level 3 Holdings, Inc.

KCP, Inc.

Level 3 International, Inc.
Level 3 Communications, LL!



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 U.S. and Internatieinal Prospectuses (the "Final
Prospectuses").

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
Prospectuses, all outstanding equity interestseeElL.3 Communications, LLC are owned by the Comgather directly 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 (other than the
pledge of the equity interests of Level 3 Commutidees, LLC pursuant to the agreements the Compadycartain of its subsidiaries have
entered into in connection with the senior securedit facility described in the Final Prospecti)ses

3. (i) To the best knowledge of such counsel, tier® pending or threatened action, suit or prdiceeby or before any court or
governmental agency, authority or body or any eatwt involving the Company or any of its Subsigaror its or their property of a charac
required to be disclosed in the Registration Statégmwhich is not adequately disclosed or incotgaray reference in the Final Prospectt
and (i) to the best knowledge of such counselgli®no contract or other document of a charaeguired to be described in the Registration
Statements or the Final Prospectuses, or to lkddean exhibit thereto, which is not describefil@d as required; and the statements inclt

in the Final Prospectuses under the heading "@eldaited States Tax Consequences to Non-Unite@$Stlders," insofar as such section
summarizes matters of law, fairly summarize thetenattherein described.

4. The Registration Statements have become eféeatider the Securities Act; any required filinghe# Basic Prospectus, any Preliminary
Prospectus and the Final Prospectuses and anyesugpis thereto, pursuant to Rule 424(b) has beele mahe manner and within the time
period required by Rule 424(b); to the knowledgsuth counsel, no stop order suspending the eftawss of the Registration Statements
have been issued, no proceedings for that purpmge leen instituted or threatened and the Redistr&tatements and the Final Prospect
(other than the financial statements and othenfiiad information contained therein or omitted #fesm, as to which such counsel need
express no opinion) comply as to form in all materéspects with the applicable requirements ofSbeurities Act and the Exchange Act and
the respective rules thereund



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 Prospectuses, will not be an "investnoempany" as defined in the Investment Companyof&940, 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 the Underwriting Agreemamis the Securities or for the
consummation of the transactions contemplated Ibyeexcept such as may be required by the Fedemin@inications Commission or
similar state regulatory authorities or under theetsky laws of any jurisdiction in connection witte purchase and distribution of the
Securities by the Underwriters (as to which sualmsel need not opine) and such other approvalse(&pecified in such opinion) as have
been obtained.

7. Neither the execution and delivery of the Unddmg Agreements, nor the issue and sale of thmuftges, nor the consummation of any
other of the transactions therein contemplateamsfulfillment of the terms thereof will confligtith, result in a breach of, or constitute a
default under the certificate of incorporation, lays or other organizational documents of the Compa of any Subsidiary or the terms of
any agreement or instrument listed on Annex | loer@t any judgment, order or regulation known tolsoounsel to be applicable to the
Company or any of its Subsidiaries of any coudutatory body, administrative agency, governmeaggncy, authority or body or arbitrator
having jurisdiction over the Company or any ofStgbsidiaries, except orders or regulations of #deFal Communications Commission or
similar state regulatory authorities or regulatiofigany state securities commission (as to whiah swwunsel need not opine).

8. To the knowledge of such counsel, no holdeseotirities of the Company have rights to the reggisin of such securities in connection
with or as a result of the offering and sale of $®seurities under the Underwriting Agreements.

9. The Company's authorized equity capitalizati®wfaDecember 31, 1999, is as set forth in thellna@spectuses; the capital stock of the
Company conforms in all material respects to thecdption thereof contained in the Final Prospessushe Securities have been duly and
validly authorized, and, when issued and delivéoeaind paid for by the Underwriters pursuant tolhnelerwriting Agreements, will be fully
paid and nonassessable; the certificates for theriies are in valid and sufficient form; and thaders of outstanding shares of capital stock
of the Company are not entitled to preemptive bepotights to subscribe for the Securities; andepkas set forth in the Final Prospectus
except for outstanding warrants and options tolmse shares of Common Stock that in the aggregptesent less than 1% of the Common
Stock outstanding on the date of the Underwritimge®ments, to the knowledge of such counsel, normgtwarrants or other rights to
purchase, agreements or other obligations to issugghts to convert any obligations into or exeba any securities for, shares of capital
stock of or ownership interests in the Companyoartstanding.

10. The Company has full corporate right, power amithority to execute and deliver the Underwrithkgyeements and to perform its
obligations thereunder, including the issuancéhef$ecurities; and all corporate action requiredettéaken by the Company for the due and
proper authorization, execution and delivery ofthelerwriting Agreement
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and for the consummation of the transactions coplated thereby has been duly and validly taken.
11. The Underwriting Agreements have been duly@ighd, validly executed and delivered by the Conypa

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@ Prospectuses were discussed, and, althougbptas otherwise 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 thed®agiion Statements or the Final Prospectuses,uatsel has no reason to believe that on
the Effective Date or at the Execution Time the iRtegtion Statements contained any untrue stateofemtmaterial fact or omitted to state
any material fact required to be stated thereinemessary to make the statements therein not mistear that either Final Prospectus as ¢
date or on the Closing Date included or includeslartrue statement of a material fact or omittedrmits to state a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not mislgdth 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 catidnge in an adverse manner", "-- Canadian laveotly does not permit us to offer
services in Canada" and "-- Potential regulatiomtdrnet service providers could adversely aftestoperations”, "Business--Regulation”
included in the Final Prospectuses and compara&kioss in the Company's Exchange Act reports paated in the Final Prospectuses by
reference, as to which such counsel need not exprbslief).

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

All references in this Exhibit A to the Final Prespuses shall be deemed to include any supplerttareto at the Closing Date. The opinion
of such counsel shall be rendered to the Undemsraethe 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, as modifigdhe Letter Agreement,
dated July 26, 1999, by Level 3 Communications, |.afd as further modified by the Letter Agreemdated September 8, 1999, by Level 3
Communications, LLC.

3. Agreement, dated November 19, 1998, betweendiide 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. Assignment, dated December 19, 1998, by Lewab@munications, LLC in favor of Level 3 Communicets Canada Co. of certain rights
under the Agreement, dated November 19, 1998 batMed.ink LLC and Level 3 Communications, LLC.

6. Acquisition Agreement by and between CalEnergy, @ic. and Kiewit Diversified Group, Inc., dat8dptember 10, 1997.

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

8. Telecommunications Services Agreement betweentier Communications International Inc. and Le¥&ommunications, LLC, dated
March 23, 1998, as modified by Amendment Number @ritelecommunications Services Agreement, dated 3u1998, as further
modified by Amendment Number Two to Telecommunimagi Services Agreement, dated March 11, 1999, anenéiment Number Three to
Telecommunications Services Agreement, dated Sdyeesd, 1999.

9. Switched Services Supplement to Telecommunicat®ervices Agreement between Frontier Communitaisd the West, Inc. (an affiliate
of Frontier Communications International Inc.) drevel 3 Communications, LLC, dated October 7, 1998.

10. Fiber Optic Survey Agreement between Level Bv@ainications, LLC and Union Pacific Rail Road Comgadated March 31, 1998.

11. Fiber Optic Agreement between Level 3 Commuitng, LLC and Union Pacific Rail Road Company,edbt 998



12. Agreement between Kiewit Coal Properties, &mzl Kiewit Mining Group, Inc., dated January 8,299

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

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

15. Tax Sharing Agreement by and between Peter iKigons', Inc. and PKS Holdings, Inc., dated Ma26h1998.
16. Promissory Note from Peter Kiewit Sons' Caviitropolitan Life Insurance Company, dated Junel®2By.

17. Deed of Trust, Security Agreement and Fixtulad-by Peter Kiewit Sons' Co., to Metropolitarfé.insurance Company, dated June 27,
1997.

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

19. Master Right-of-Way Agreement among Level 3 @amications, LLC and The Burlington Northern anataae Railway Company,
dated June 23, 1998.

20. Intercity Network Infrastructure Contract beemelLevel 3 Communications, LLC and Kiewit ConstioetCompany, dated June 15, 1998.

21. Modification Number One to Intercity Networkflastructure Contract between Level 3 Communicatikh C and Kiewit Construction
Company, dated June 25, 1999.

22. Global Master Procurement Agreement between Bliipment, LLC and Lucent Technologies Inc., daiey 17, 1999.

23. Cross Channel Cables Agreement among FrancehidaA., The Channel Tunnel Group Limited, Lev€l@nmunications Limited and
Level 3 Communications S.A., dated June 22, 1999.

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

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

26. Engineer, Procure and Construct Contract betwegel 3 Communications, Ltd. and Fujitsu Telecaminations Europe, Ltd., dated
March 19, 1999
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27. Engineer, Procure and Construct Contract betwegel 3 Communications, SA and Alcatel Contrag:tiBA dated April 9, 1999.

28. Joint Build Agreement among Colt Telecom Grplgand certain of its subsidiaries and Level &inational Inc. and certain of its
subsidiaries, dated May 4, 1999.

29. Supply Contract among Level 3 (Bermuda) Lteévél 3 Communications Limited, Level 3 Internatibmac. and Tyco Submarine
Systems Ltd., dated June 15, 1999, as modifieddmtr@ct Variation Number 1, dated as of Februaryl®@9, Yellow Cable System Written
Order for Contract Variation Number 3, dated aEelfruary 14, 2000.

30. Credit Agreement, dated as of September 3®,J88ong Level 3 Communications, Inc., certain glidses of Level 3 Communications,
Inc., the lenders parties thereto and The Chaséhdttan Bank, as Administrative Agent and Collatémént, as amended by the First
Amendment, dated as of November 24, 1999.

31. Shared Collateral Security Agreement, dateaf &ecember 8, 1999, among Level 3 Communicatibts, certain subsidiaries of Level 3
Communications, Inc. and The Chase Manhattan BanKollateral Agent.

32. Shared Collateral Pledge Agreement, dated Beoémber 8, 1999, among Level 3 Communicatiorts, tertain subsidiaries of Level 3
Communications, Inc. and The Chase Manhattan BamKollateral Agent.

33. Indenture, dated as of April 28, 1998 betweewel 3 Communications, Inc. and I1BJ Schroder Barkr@st Company, as trustee.
34. Indenture, dated as of December 2, 1998 betweesl 3 Communications, Inc. and IBJ Schroder B&nkrust Company, as trustee.
35. Indenture, dated as of September 20, 1999 destlevel 3 Communications, Inc. and IBJ WhiteBalhk & Trust Company, as trustee.

36. First Supplemental Indenture, dated as of $apte 20, 1999 between Level 3 Communications,dnd.|BJ Whitehall Bank & Trust
Company, as truste



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 refegan the Registration Statements and the Finageetuses, which is not adequately
disclosed in the Registration Statements and thal Frospectuses.

3. The statements included in the Final Prospestusder the headings "Risk Factors--We are sutgesignificant regulation that could
change in an adverse manner," "--Canadian law igtlyrdoes not permit us to offer services in Cafiahal "--Potential regulation of Internet
service providers could adversely affect our openat and "Business--Regulation”, fairly summaitize matters therein described.

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

5. Neither the execution and delivery of the Unddmg Agreements nor the issue and sale of thei$tézs contemplated thereby will
conflict with or result in a breach or violation thie Communications Act of 1934, as amended, adgrasr regulation of the FCC or any Si
Regulatory Agency applicable to the Company oraiithe Subsidiaries or cause the suspension, réeacampairment, forfeiture,
nonrenewal or termination of any FCC license oep#uthorization 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 Statements and thd Pimspectuses. Such counsel has generally revi



and discussed with representatives of and couoséhé Underwriters and with certain officers antpéoyees of, and counsel for, the
Company the information furnished, whether or ndtjsct to its check and verification. Although swtiunsel has not independently checked
or verified and is neither passing upon nor assgrainy responsibility for the factual accuracy, ctetgness or fairness of the statements
contained in the Registration Statements and thal Frospectuses or any amendment thereof or supptehereto, nothing has come to its
attention which would cause it to believe thatdteements included in the Final Prospectuses uhddreadings "Risk Factors--We are
subject to significant regulation that could chaimgan adverse manner" and "- -Potential regulatioimternet service providers could
adversely affect our operations" and "Business-uRemn", on the date thereof or on the ClosingeDaintain an untrue statement of material
fact or omit to state a material fact necessamasie the statements therein, in the light of theuonstances under which 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 anjsimder 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 RegistratiStatements or the Final Prospectuses shall beett® include any amendment or
supplement thereto at the Closing Date. The opiofsuch counsel shall be rendered to the Undesvgriat the request of the Company and
shall so state



EXHIBIT C

Opinion of
Osler, Hoskin & Harcourt
Canadian Regulatory Counsel for the Company

1. The statements in the Final Prospectus underaptons "Risk Factors -- Canadian law currentgsinot permit us to offer services in
Canada" and "Canadian Regulation", in each casdainas such statements describe or summarizemnafttaw or constitute legal
conclusions, fairly describe or summarize all nratteferred to thereil



EXHIBIT D

Opinion of

Thomas C. Stortz, Senior Vice President,

General Counsel and Secretary of the Company

1. Each of the Subsidiaries, other than Level 3 @amications, LLC, as to which such counsel neecopote, has been duly incorporated or
formed and is validly existing and in good standimghe jurisdiction of its incorporation or fornian, and has the requisite corporate power
and authority to carry on its business and owpritgerties as currently being conducted and agitbescin the Final Prospectuses.

2. All the outstanding shares of capital stock thieo equity interests of each Subsidiary, othen thevel 3 Communications, LLC, as to wh
such counsel need not opine, have been duly amtiywalthorized and are duly issued and are fullidmnd nonassessable, and have not
issued and are not owned or held in violation of statutory preemptive right of stockholders; te kmowledge of such counsel after due
inquiry, such shares or other equity interestsateheld in violation of any other preemptive rigiitstockholders, and except as otherwise set
forth in the Final Prospectuses, all outstandiraya$ of capital stock or other equity interestdhefSubsidiaries are owned by the Company
either directly or through wholly owned Subsidiarito the knowledge of such counsel, after dueiiggtree and clear of any agreement
providing for a security interest in such sharesauity interests to secure any obligation andstagkholders' agreements, voting trusts,
claims or other encumbrances (other than the pletigaech shares or equity interests pursuant tagneements the Company and certain of
its subsidiaries have entered into in connectiah wie senior secured credit facility describethim Final Prospectuses).

3. Neither the execution and delivery of the Undémg Agreements nor the issue and sale of then®éss, nor the consummation of any

other of the transactions therein contemplatedmofulfillment of the terms thereof will conflietith, result in a breach of, or constitute a

default under the terms of any indenture or otlgge@ment or instrument actually known to such celjradter due inquiry (which does not

include (i) a review of all the agreements or imstents in the Company's files or of agreementasiruments such counsel has not been

involved with or (ii) a canvasing of the Compamsteployees), and to which the Company or any Sudngids a party or bound or its prope
is subject.

4. The information included in the Final Prospeetusnder the headings "Risk Factors--Environmédiatailities from our historical
operations could be material" and "Business--L&yateedings", insofar as such headings summarigennaf law, fairly 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 Compangtfof the State of Delaware.

All references in this Exhibit D to the Final Prespuses shall be deemed to include any supplertientso at the Closing Date. The opinion
of such counsel shall be rendered to the Undemsréethe request of the Company

and shall so stat



EXHIBIT 1.2
EXECUTION COPY

Level 3 Communications, Inc.

3,000,000 Shares 1/

Common Stock
($0.01 par value)

International Underwriting Agreement

London, England
February 23, 2000

Salomon Brothers International Limited

Goldman Sachs International,

J.P. Morgan Securities Ltd.,

Morgan Stanley & Co. International Limited, Cre8itisse First Boston (Europe) Limited, Merrill Lynktiernational,
Chase Securities Inc.,

Credit Lyonnais Securities,

Kleinwort Benson Limited and

Societe Generale

As International Representatives of the severarivational Underwriters,
c/o Salomon Brothers International Limited VictoR&aza

111 Buckingham Palace Road

London SW1W 0SB ENGLAND

Ladies and Gentlemen:

Level 3 Communications, Inc., a corporation orgadimnder the laws of Delaware (the "Company"), pses to sell to the several
International Underwriters, for whom the InternaibRepresentatives are acting as representa8y@30),000 shares of Common Stock, $!
par value ("Common Stock") of the Company (saidesh#o be issued and sold by the Company beingriadter called the "International
Underwritten Securities"). The Company also propdeegrant to the International Underwriters ari@pto purchase up to 450,000
additional shares of Common Stock to cover overtiaénts (the "International Option Securities" amgkther with the International
Underwritten Securities, the "International Secesit). It is understood that the Company is corently entering into the U.S. Underwriting
Agreement providing for the sale by the Compangrohggregate of 17,000,000 shares of Common Ssadtk §hares to be sold by the
Company pursuant to the U.S. Underwriting Agreenieing hereinafter called the "U.S. Underwrittec8&ies") and providing for the gre
to the U.S. Underwriters of an option to purchasenfthe Company up to 2,550,000 additional shaf€ommon Stock (the "U.S. Option
Securities"). It is further understood and agréed the U.S. Underwriters and the

1/ Plus an option to purchase from the Companyu}s0,000 additional

Securities to cover ov-allotments



International Underwriters have entered into anekgnent Between U.S. Underwriters and Internatitimalerwriters dated the date hereof
(the "Agreement Between U.S. Underwriters and hatonal Underwriters"), pursuant to which, amotigeo things, the International
Underwriters may purchase from the U.S. Underwgiteportion of the U.S. Securities to be sold pamsto the U.S. Underwriting Agreem
and the U.S. Underwriters may purchase from thermrattional Underwriters a portion of the InternatibSecurities to be sold pursuant to this
International Underwriting Agreement. To the extdvre are no additional International Underwritested on Schedule | other than you, the
term International Representatives as used inrnkesnational Underwriting Agreement shall mean yasi International Underwriters, and the
terms International Representatives and Internatiomderwriters shall mean either the singularlargl as the context requires. The use of
the neuter in this International Underwriting Agmeent shall include the feminine and masculine wierappropriate. Any reference herein
to the Registration Statements, the Basic Prospeahy Preliminary Prospectus or any Final Progisestiall be deemed to refer to and
include the documents incorporated by referenceethg@ursuant to Iltem 12 of Form S-3 which weredilinder the Exchange Act on or
before the Effective Date of the Registration Stegnts or the issue date of the Basic ProspectysR@liminary Prospectus or any Final
Prospectus, as the case may be; and any referergia ko the terms "amend", "amendment” or "supplathwith respect to the Registration
Statements, the Basic Prospectus, any Prelimimagpectus or any Final Prospectus shall be deemeddr to and include the filing of any
document under the Exchange Act after the Effediiate of the Registration Statements, or the issie of the Basic Prospectus, any
Preliminary Prospectus or any Final Prospectuth@sase may be, deemed to be incorporated theyeiference. Certain terms used in this
International Underwriting Agreement are definedirction 17 hereof.

1. Representations and Warranties.

() The Company represents and warrants to, aneeagrith, each International Underwriter as sahfbelow in this Section 1.

(a) The Company meets the requirements for us@wh IS-3 under the Securities Act and has preparddilked with the Commission
registration statements (file numbers 333-91899388168887) on Form S-3, including a related bpsispectus, for registration under the
Securities Act of the offering and sale of the Sii@s. The Company may have filed one or more ainmemts thereto, including Preliminary
Prospectuses, each of which has previously bearshed to you. The Company will next file with tiemmission one of the following: (1)
after the Effective Date of such registration stegats, final prospectus supplements relating t&s#n@urities in accordance with Rules 430A
and 424(b), (2) prior to the Effective Date of suebistration statements, an amendment to sucktragon statements (including the form:
final prospectus supplements) or (3) final prospees in accordance with Rules 415 and

424(b). In the case of clause (1), the Companyit@dsded in such registration statements, as anteatithe Effective Date, all information
(other than Rule 430A Information) required by Securities Act and the rules thereunder to be dediin such registration statements and
the Final Prospectuses. As filed, such final prospesupplements or such amendments and formsalffiospectus supplements shall
contain all Rule 430A Information, together with ather such required information, and, excephtéxtent the International Representai
shall agree in writing to a modification, shallibeall substantive respects in the form furnishegidu prior
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to the Execution Time or, to the extent not congaledt the Execution Time, shall contain only symcgic additional information and other
changes (beyond that contained in the Basic Pragpand any Preliminary Prospectus) as the Compasydvised you, prior to the
Execution Time, will be included or made therein.

It is understood that two forms of prospectusedaiee used in connection with the offering ane sdlthe Securities: one form of prospectus
relating to the U.S. Securities, which are to Hered and sold to United States and Canadian Peraad one form of prospectus relating to
the International Securities, which are to be @ffleand sold to persons other than United State€anddian Persons. The latter form of
prospectus is identical to the former except ferdhtside front cover page, page (ii) and the datbiack cover page.

(b) On the Effective Date, the Registration Statetmelid or will, and when the Final Prospectusesfiast filed (if required) in accordance
with Rule 424(b) and on the Closing Date (as defiimethis International Underwriting Agreement) asmdany date on which Option
Securities are purchased, if such date is not theilg) Date (a "settlement date"), the Final Profyses (and any supplement thereto) will,
comply in all material respects with the applicatdquirements of the Securities Act and the Exchakgt and the respective rules thereur
on the Effective Date and at the Execution Time,Rlegistration Statements did not or will not contany untrue statement of a material fact
or omit to state any material fact required to tag¢esl therein or necessary in order to make thieragmnts therein not misleading; and, on the
Effective Date (if the Final Prospectuses are et foursuant to Rule 424(b)) or on the date of @img pursuant to Rule 424(b) (if the Final
Prospectuses are filed pursuant to Rule 424(b))iargther case, on the Closing Date and anyeseéht date, the Final Prospectuses
(together with any supplement thereto) will notlirde any untrue statement of a material fact at torstate a material fact necessary in
order to make the statements therein, in the bftthe circumstances under which they were mademmeading; provided, however, that
Company makes no representations or warrantiesthg information contained in or omitted from fRegistration Statements or the Final
Prospectuses (or any supplement thereto) in rediapon and in conformity with information furnishiedwriting to the Company by or on
behalf of any Underwriter through the Represengstispecifically for inclusion in the Registratiora®ments or the Final Prospectuses (or
any supplement thereto).

(c) Subsequent to the respective dates as of vitlichmation is given in the Final Prospectusesgpt@s set forth or contemplated in the
Final Prospectuses, neither the Company nor aitg etibsidiaries has incurred any liabilities oligdtions, direct or contingent, which are
material to the Company and its subsidiaries talsea whole, nor entered into any transaction ntitérordinary course of business that is
material to the Company and its subsidiaries tasea whole, and there has not been, singularly tiveé aggregate, any material adverse
effect, in the properties, business, results ofapens, financial condition, affairs or businessgpects of the Company and its subsidiaries
taken as a whole (a "Material Adverse Effect"). Mgiit limiting the foregoing, neither the Company any of its subsidiaries has sustained
since the respective dates as of which informataiven in the Final Prospectuses any loss orfertence with its business from fire,
explosion, flood or other calamity, whether or notvered by insurance, or from any labor disputecarrt or governmental or regulatory
action,
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order or decree, constituting a Material Adversief otherwise than as set forth or contemplatettié Final Prospectuses.

(d) Each of the Company and the Subsidiaries (%)deen duly organized and is validly existing asiporation 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 cameld and as described in the Final Prospectusdgdpaown, lease and operate its properties
and (z) is duly qualified and is authorized to dsibhess and is in good standing in each jurisdictibere the operation, ownership or leasing
of property or the conduct of its business requstgsh qualification, except where any failure tesbequalified would not, singularly or when
aggregated with failures to be qualified elsewhkaze a Material Adverse Effect. The Company hasédiuisite corporate power and
authority to execute, deliver and perform this Agment and to issue, sell and deliver the Securifies term "Subsidiary” means each entity
listed on Schedule Il hereto.

(e) The Company's authorized equity capitalizaisons set forth in the Final Prospectuses; theaagibck of the Company conforms in all
material respects to the description thereof carthin the Final Prospectuses; the outstandingstiHrCommon Stock have been duly and
validly authorized and issued and are fully paid aonassessable; the Securities have been dulyadidty authorized, and, when issued and
delivered to and paid for by the U.S. Underwritgussuant to the U.S. Underwriting Agreement andhaylnternational Underwriters
pursuant to the International Underwriting Agreeineuill be fully paid and nonassessable; the Séiesrare duly listed, and admitted and
authorized for trading, subject to official notickissuance, on the Nasdaq National Market; theficates for the Securities are in valid and
sufficient form; the holders of outstanding shayesapital stock of the Company are not entitlegt@emptive or other rights to subscribe for
the Securities; and, except as set forth in thalFnospectuses and, except for outstanding wareamt options to purchase shares of
Common Stock that in the aggregate representhessi% of the Common Stock outstanding on the liateof, no options, warrants or other
rights to purchase, agreements or other obligatomssue, or rights to convert any obligation®iot exchange any securities for, shares of
capital stock of or ownership interests in the Campare outstanding. All the outstanding sharesapftal stock of each Subsidiary and of
Level 3 Communications Limited and Level 3 Bermudal, have been duly and validly authorized andéssand are fully paid and
nonassessable, and, except as otherwise setifidtib Final Prospectuses, all outstanding shareapifal stock of the Subsidiaries are owned
by the Company either directly or through whollyred subsidiaries free and clear of any perfectedrig interest or any other security
interests, claims, liens or encumbrances (other tha pledge of such shares or equity interestsuaimt to the agreements the Company and
certain of its subsidiaries have entered into innaztion with the senior secured credit facilitgchibed in the Final Prospectuses).

(f) There is no franchise, contract or other docoioé a character required to be described in thgifration Statements or Final
Prospectuses, or to be filed as an exhibit theveltich is not described or filed as required; amelstatements in the Final Prospectuses undel
the headings "Busine--Regulation” and "Busine--Legal Proceedings" fairly summarize the mattersdinedescribec
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(9) Each of this International Underwriting Agrearhand the U.S. Underwriting Agreement has beew duthorized, executed and delivered
by the Company.

(h) The Company is not and, after giving effectite offering and sale of the Securities and théieatpon of the proceeds thereof as descr
in the Final Prospectuses, will not be an "investnoempany" as defined in the Investment Companyof&940, as amended.

(i) The execution and delivery of this Internatibbi@mderwriting Agreement and the U.S. Underwritihgreement, the issuance and sale o
Securities hereunder and under the U.S. Undergriigreement, the performance by the Company ofltitésnational Underwriting
Agreement and the U.S. Underwriting Agreement &edconsummation of the other transactions herairtlarein contemplated will not (x)
conflict with or result in a breach or violation arfiy of the respective charters, by-laws or otmganizational documents of the Company or
any of the Subsidiaries or Level 3 Communicatiomsited or Level 3 Bermuda Ltd., (y) violate or cbeitf with any material statute, rule or
regulation applicable to the Company or any Subsjdor any order or decree of any governmentaégulatory agency or body or any court
having jurisdiction over the Company or any Sulaigior any of their respective properties or (z¢rafiving effect to the waivers and
consents obtained on or prior to the date heréafyi, conflict with or result in a breach or vitém of any term or provision of, constitute a
default or cause an acceleration of any obligatioder, or result in the imposition or creation @f the obligation to create or impose) a lien
or other claim or encumbrance with respect to, laoyd, note, debenture or other evidence of indeletexior any indenture, mortgage or deed
of trust or any other material agreement or insgntto which the Company or any of the Subsidiavielsevel 3 Communications Limited or
Level 3 Bermuda Ltd. is a party or by which it aiyaof them is bound, or to which any propertieshef Company or any of the Subsidiarie
or may be subject. No authorization, approval arsemt or order of, or filing, registration or gdigktion with, any court or governmental or
regulatory body or agency is required in connectiith the transactions contemplated by this Agresraad the International Underwriting
Agreement except as have been made or obtaineexaegt as may be required by and made with or mdxdafrom state securities laws or
regulations, the National Association of Securifdeslers, Inc. or, with respect to filing the Filrabspectuses with the Commission in
accordance with Rule 424(b) under the Securitigs Ac

() Except as described in the Final Prospectubese is no action, suit or proceeding before oaiby court, 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 the U.S. Unddting Agreement or the International Underwritingi&ement or the Securities or to result,
singularly or when aggregated with other pendirtgpas and actions known to be threatened that erélescribed in the Final Prospectuses,
in a Material Adverse Effect, or that is reasonabipected to materially and adversely affect thessammation of the U.S. Underwriting
Agreement or the International Underwriting Agreetnar the



6
transactions contemplated hereby or thereby, atitetbest of the Company's knowledge, no such pabings are contemplated or threate!

(k) None of the Company, any of the Subsidiariesydl 3 Communications Limited or Level 3 Bermudtl.lis or after giving effect to the
issuance of the Securities will be (i) in violatiohits respective charter, bylaws or other orgatimal documents or (ii) in default in the
performance of any bond, debenture, note or argrathidence of indebtedness or any indenture, ragetgdeed of trust or other contract,
lease or other instrument to which the Company,drtie Subsidiaries, Level 3 Communications Limhite Level 3 Bermuda, Ltd. is a party
or by which any of them is bound, or to which afyh@ property or assets of the Company, any oSthiesidiaries, Level 3 Communications
Limited or Level 3 Bermuda, Ltd. is subject, otllean such defaults that could not, singularly athim aggregate, have a Material Adverse
Effect.

() The firms of accountants that have certified ttonsolidated financial statements and supposithgdules of the Company included or
incorporated by reference in the Final Prospectaseindependent public accountants with respettte@Company and its subsidiaries, as
required by the Securities Act. The consolidatestidnical statements and any pro forma informatiogether with related schedules and n«

if any, included or incorporated by reference ia Hinal Prospectuses comply as to form in all nigtezspects with the requirements of the
Securities Act. Such historical financial statensdairly present in all material respects the ctidated financial position of the Company :
its subsidiaries at the respective dates indicatetithe results of their operations and their ¢asts for the respective periods indicated, in
accordance with generally accepted accounting iples; except as otherwise expressly stated themeinonsistently applied throughout such
periods. Such pro forma information has been peghan a basis consistent with such historical firerstatements, except for the pro forma
adjustments specified therein, and gives effeassumptions made on a reasonable basis and feedgmts in all material respects and gives
effect to the transactions described therein partgito such pro forma information. The other fic@hand statistical information and data
included in the Final Prospectuses and the Regmtr&tatements, historical and pro forma, arallimaterial respects, accurately presented
and prepared on a basis consistent with such fiabstatements and the books and records of thep@oyn

(m) Each of the Company and the Subsidiaries h@eadilficates, consents, exemptions, orders, pgsriicenses, authorizations, or other
approvals (each, an "Authorization") of and fromg das made all declarations and filings withFalieral, state, local and other
governmental or regulatory bodies or agencies alrmburts 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 ir-thal Prospectuses, except to the extent
that the failure to obtain or file any such Autlzations would not, singularly or in the aggrega¢@sonably be expected to have a material
adverse effect on such business taken as a whibisugh Authorizations are in full force and effedgth respect to the Company and the
Subsidiaries, and the Company and the Subsidiares compliance in all material respects withtdrens and conditions of all such
Authorizations and with the rules and regulatiohthe regulatory authorities and governing bodiagifg jurisdiction with respect theret



(n) Except as disclosed in the Final Prospectuseiplder of any security of the Company has ok hdlve any right to require the registrat
of such security by virtue of the offering and safl¢he Securities under the U.S. Underwriting Agmnent or the International Underwriting
Agreement other than any such right that has brpressly waived in writing. No holder of any of thetstanding shares of capital stock of
the Company or any other person is entitled torppive or other rights to subscribe for the Semsit

(o) 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.

(p) 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 December 31, 1999, dirgjunter-company balances.

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

2. Purchase and Sale. (a) Subject to the terms@mditions and in reliance upon the representatimaswarranties set forth in this
International Underwriting Agreement, the Compagyeas to sell to each International Underwrited @ach International Underwriter
agrees, severally and not jointly, to purchase fleenCompany, at a purchase price of $104.695t@mesthe amount of the International
Underwritten Securities set forth opposite suckrmational Underwriter's name in Schedule | to thisrnational Underwriting Agreement.

(b) Subject to the terms and conditions and iranglé upon the representations and warrantiesrsetifiathis International Underwriting
Agreement, the Company hereby grants an optiohaaeéveral International Underwriters to purchaseerally and not jointly, up to 450,0
International Option Securities at the same purelpaice per share as the International Underwrgbadl pay for the International
Underwritten Securities. Said option may be exextisnly to cover over-allotments in the sale ofltiternational Underwritten Securities by
the International Underwriters. Said option mayelercised in whole or in part at any time (butmatre than once) on or before the 30th day
after the date of the International Final Prosp&cfoon written or telegraphic notice by the Intéioral Representatives to the Company
setting forth the number of shares of the Inteomai Option Securities as to which the severalrh@onal Underwriters are exercising the
option and the settlement date. The number ofiat@nal Option Securities to be purchased by éatelinational Underwriter shall be the
same percentage of the total number of sharesdhthernational Option Securities to be purchasethb several International Underwriters
as such International Underwriter is purchasinthefinternational Underwritten Securities, subjectuch adjustments as you in your
absolute discretion shall make to eliminate angtiomal shares.

3. Delivery and Payment. Delivery of and paymenttfi@ International Underwritten Securities andltiternational Option Securities (if the
option provided fo
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in Section 2(b) hereof shall have been exercisedrdiefore the third Business Day prior to the @lgDate) shall be made at 10:00 AM,
New York City time, on February 29, 2000 or at stioie on such later date not more than three Basibays after the foregoing date as
International Representatives and the U.S. Reptatbess shall designate, which date and time maydstponed by agreement among the
International Representatives, the U.S. Repredeasaand the Company or as provided in Sectionr@di€such date and time of delivery ¢
payment for the International Securities beingezhlh this International Underwriting Agreement tk@osing Date"). Delivery of the
International Securities shall be made to the ir#Bonal Representatives for the respective acsafrthe several International Underwriters
against payment by the several International Undtwg through the International Representativethefpurchase price thereof of the
International Securities being sold by the Comp@angr upon the order of the Company by wire trangfg/able in same-day funds to the
accounts specified by the Company. Delivery ofltliernational Underwritten Securities and the In&tional Option Securities shall be m:
through the facilities of The Depository Trust Canp unless the International Representatives shiadirwise instruct.

If the option provided for in Section 2(b) herepfeixercised after the third Business Day priohtoGlosing Date, the Company will deliver
the International Option Securities (at the expafdae Company) to the International Represergatiat 388 Greenwich Street, New York,
New York, on the date specified by the Internatid®epresentatives (which shall be not more thamterfewer than three Business Di
after exercise of said option) certificates for thirnational Option Securities in such namesdegrbminations as the International
Representatives shall have requested for the régpeaccounts of the several International Unddewsi against payment by the several
International Underwriters through the InternatioRepresentatives of the purchase price thereof tgoon the order of the Company by wire
transfer payable in same-day funds to an accowtifsed by the Company. If settlement for the Intgional Option Securities occurs after
the Closing Date, the Company will deliver to théeknational Representatives on the settlementfdatbe International Option Securities,
and the obligation of the International Underwistés purchase the International Option Securitiedl 9e conditioned upon receipt of,
supplemental opinions, certificates and letterdiommg as of such date the opinions, certificaad letters delivered on the Closing Date
pursuant to Section 6 hereof.

It is understood and agreed that the Closing D@t sccur simultaneously with the "Closing Dateitder the U.S. Underwriting Agreement,
and that the settlement date, if any, under thisriational Underwriting Agreement shall occur diiamoeously with the "settlement date"
under the U.S. Underwriting Agreement.

4. Offering by Underwriters. It is understood ttize¢ several International Underwriters proposefterdhe International Securities for sale to
the public as set forth in the International FiRebspectus.

5. Agreements. (i) The Company agrees with theragleternational Underwriters that:

(a) The Company will use its best efforts to cahgeReqgistration Statements, if not effective atBxecution 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 Statements or supplenr
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to the Basic Prospectus or any Rule 462(b) Registr&tatements unless the Company has furnishea ywmpy for your review prior to

filing and will not file any such proposed amendmensupplement to which you reasonably objectj&itio the foregoing sentence, if the
Registration Statements have become or becomdieéfgrirsuant to Rule 430A, or filing of the Firdospectuses is otherwise required
under Rule 424(b), the Company will cause the Rirakpectuses, properly completed, and any suppletimereto to be filed with the
Commission pursuant to the applicable paragraghutd 424(b) within the time period prescribed arilll provide evidence satisfactory to t
International Representatives of such timely fililige Company will promptly advise the InternatibRapresentatives (1) when the
Registration Statements, if not effective at thedxion Time, shall have become effective, (2) withenFinal Prospectuses, and any
supplement thereto, shall have been filed (if negl)iwith the Commission pursuant to Rule 424(b)ben any Rule

462(b) Registration Statements shall have beed Wi¢h the Commission,

(3) when, prior to termination of the offering bt Securities, any amendment to the Registratiate®ents shall have been filed or become
effective, (4) of any request by the Commissioitostaff for any amendment of the RegistratiorteSteents, or any Rule 462(b) Registration
Statements, or for any supplement to the Finalg&asises or for any additional information, (5} issuance by the Commission of any
stop order suspending the effectiveness of thedRatjon Statements or the institution or threatgrif any proceeding for that purpose and
(6) of the receipt by the Company of any natifioativith respect to the suspension of the qualificadf the Securities for sale in any
jurisdiction or the institution or threatening afyaproceeding for such purpose. The Company wélitssbest 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 relating® $ecurities is required to be delivered undeSeneurities Act, any event occurs as a result
of which either of the Final Prospectuses as thplemented would include any untrue statementro&terial fact or omit to state any
material fact necessary to make the statementsithi@rthe light of the circumstances under whiokytwere made not misleading, or if it
shall be necessary to amend the Registration S¢atisnor supplement either of the Final Prospectissesmply with the Securities Act or t
Exchange Act or the respective rules thereunderCitmpany promptly will (1) notify the InternatidriRepresentatives of any such event; (2)
prepare and file with the Commission, subject sogbcond sentence of paragraph (i)(a) of this

Section 5, an amendment or supplement which willexb such statement or omission or effect suchptiamce; and (3) supply any
supplemented Final Prospectuses to you in suchtitjgaras you may reasonably 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 ginevisions of Section 11(a) of the Securities &ctl Rule 158 under the Securities Act.

(d) The Company will furnish to the InternationapgResentatives and counsel for the Internationaledmriters, without charge, a conformed
copy of the Registration Statements (including bitkithereto) and to each other International Uwdégr a copy of the Registration
Statements (without exhibits thereto) and
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long as delivery of a prospectus by an Internatittmalerwriter or dealer may be required by the $ites Act, as many copies of the
International Preliminary Prospectus and the Irgggomal Final Prospectus and any supplement thasetbe International Representatives
may reasonably request. The Company will pay tipeeses of printing or other production of all sddeuments.

(e) The Company will cooperate with the Represamatin arranging, at the Company's cost, for thaiication of the Securities for sale
under the laws of such jurisdictions as the Intéonal Representatives may designate and will raairguch qualifications in effect so long
required for the sale of the International Secesitprovided, however, that in connection therewtithCompany shall not be required to
qualify as a foreign corporation or to execute aggal consent to service of process in any juriBaicor subject itself to taxation in excess of
a nominal dollar amount in any such jurisdictionendit is not then subject. The Company promptly advise the International
Representatives of the receipt by it of any nadtiien with respect to the suspension of the gualiion of the International Securities for sale
in any jurisdiction or the initiation or threateginf any proceeding for such purpose.

() The Company will not, without the prior writteonsent of Salomon Smith Barney, offer, sell, caxttto sell, issue, announce the offering
or issuance of or otherwise dispose of, directlindirectly, register, cause to be registered ooamce the registration or intended registre
of, in any case for its own account, any shareSarhmon Stock, including any such shares benefjctalindirectly owned or controlled by
the Company, or any securities convertible intexarhangeable for Common Stock, for a period of &Xsdrom the date of the International
Final Prospectus, except for: (A) up to 3,000,008res of Common Stock in the aggregate issuednnemion with acquisitions (including

by consolidation, merger or similar transaction arduding acquisitions of shares of any of itssdkaries held by minority shareholders),
provided that more than 3,000,000 such shares magshbed to the extent the purchaser or purcha$srsh excess shares agree to be bound
by the provisions of this paragraph for any renrajrportion of such 90-day period, (B) Common Stisskied pursuant to any employee
benefit plan, stock ownership or stock option galividend reinvestment plan in effect on the Eitem Date or options granted pursuant to
any such plan in effect on the Execution Date, joled that such options cannot be exercised foramaining portion of such 90-day period,
(C) Common Stock issued in connection with theusidn of the Common Stock in any Major Market Ind@X) maintaining the
effectiveness of any registration statement inglac the Execution Date or otherwise permittedetdiled under this paragraph, (E) Common
Stock issued in connection with the exercise ofwayrants outstanding on the Execution Date, (Fp@on Stock issued to prospective
employees in connection with such employees beiiregl by the Company, (G) the Securities, the CdiitMerNotes issuable under the
Underwriting Agreement, dated February 23, 2000ragnrthe Company and the representatives of therwmitiers listed therein, the

Common Stock issuable upon conversion of such GtibieeNotes and upon conversion of the Compamistiag 6% Convertible
Subordinated Notes due 2009 and (H) the filing,camcing or amending of a shelf registration forta$5 billion of securities, provided,
however, that this clause (H) shall not permitdb&ial offering, or "take down" of any such sedesiduring such ¢-day period
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(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 othenpinsstabilization or manipulation of the priceasfy 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 Prospectuses

(i) Each International Underwriter agrees thait(iy not purchasing any of the International S#&@s for the account of any United States or
Canadian Person, (ii) it has not offered or sofd] &ill not offer or sell, directly or indirecthgny of the International Securities or distribute
any International Prospectus to any person in thieeld States or Canada, or to any United Stat€aoadian Person, and (iii) any dealer to
whom it may sell any of the International Secusitigll represent that it is not purchasing for #egount of any United States or Canadian
Person and agree that it will not offer or resdiliectly or indirectly, any of the International@eities in the United States or Canada, or to
any United States or Canadian Person or to any déwader who does not so represent and agree;dadyvhowever, that the foregoing shall
not restrict (A) purchases and sales between t8e WUnderwriters on the one hand and the Internationderwriters on the other hand
pursuant to the Agreement Between U.S. Underwréadsinternational Underwriters, (B) stabilizatipansactions contemplated under the
Agreement Between U.S. Underwriters and Internati€mderwriters, conducted through Salomon SmitmBw Inc. (or through the U.S.
Representatives and International Representatagepart of the distribution of the Securities, &@jisales to or through (or distributions of
International Final Prospectuses or Internatiomaliinary Prospectuses to) persons not UniteceStat Canadian Persons who are
investment advisors, or who otherwise exercisestmaent discretion, and who are purchasing for te@ant of any United States or Cana
Person.

(iii) The agreements of the International Underenstset forth in paragraph (ii) of this Sectiorh&lkterminate upon the earlier of the
following events:

(a) a mutual agreement of the U.S. Representadivdshe International Representatives to termiteeselling restrictions set forth in
paragraph (ii) of this Section 5 and in Section) (i the U.S. Underwriting Agreement; or

(b) the expiration of a period of 30 days after @esing Date, unless (A) the International Repnéatéves shall have given naotice to the
Company and the U.S. Representatives that theldistm of the International Securities by the miional Underwriters has not yet been
completed, or (B) the U.S. Representatives shalk fggven notice to the Company and the Internatitmalerwriters that the distribution of
the U.S. Securities by the U.S. Underwriters hasyabbeen completed. If such notice by the U.SrBsentatives or the International
Representatives is given, the agreements setifosiich paragraph (ii) shall survive until the garbf (1) the event referred to in clause (a
this subsection (iii) or (2) the expiration of adiional period of 30 days from the date of angtsnotice.

(iv) Each International Underwriter severally reggpts and agrees th
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(a) it has not offered or sold and, prior to theigxof six months from the Closing Date, will naffer or sell any International Securities to
persons in the United Kingdom except to personssetwrdinary activities involve them in acquiringlding, managing or disposing of
investments (whether as principal or agent) forthigose of their businesses or otherwise in cistantes which have not resulted and will
not result in an offer to the public in the Unitéshgdom within the meaning of the Public OffersSgcurities Regulations 1995;

(b) it has complied and will comply with all apgdisle provisions of the Financial Services Act 198 respect to anything done by it in
relation to the International Securities, in, fromotherwise involving the United Kingdom; and

(c) it has only issued or passed on, and will asdyie or pass on, to any person in the United Kingdny document received by it in
connection with the issue of the International $ities if that person is of a kind described iniélg 11(3) of the Financial Services Act 1986
(Investment Advertisements) (Exemptions) Order 1@&6amended), or is a person to whom the documantotherwise lawfully be issued
or passed on.

6. Conditions to the Obligations of the Internadibbinderwriters.

The obligations of the International Underwritespurchase the International Underwritten Securitied the International Option Securities,
as the case may be, shall be subject to the agcafdlee representations and warranties on theqfahte Company contained in this
International Underwriting Agreement as of the Ex@mn Time, the Closing Date and any settlement gatrsuant to

Section 3 hereof, to the accuracy of the statenaiitee Company made in any certificates pursuattie provisions hereof, to the
performance by the Company of its obligations unisr International Underwriting Agreement andhe following additional conditions:

(a) If the Registration Statements have not beceffeetive prior to the Execution Time, unless th&LRepresentatives and the International
Representatives agree in writing to a later tirhe,Registration Statements will become effectivielaiter than (i) 6:00 PM New York City
time on the date of determination of the publiedfig price, if such determination occurred atiwomto 3:00 PM New York City time on
such date or (ii) 9:30 AM on the Business Day feilog the day on which the public offering price wiBetermined, if such determination
occurred after 3:00 PM New York City time on suetig] if filing of the Final Prospectuses, or anp@ement thereto, is required pursuant to
Rule 424(b), the Final Prospectuses, and any sygplement, will be filed in the manner and withire ttime period required by Rule 424(b);
and no stop order suspending the effectivenedsedRegistration Statements shall have been isswked@proceedings 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
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Closing Date and addressed to the Representativbshwlf of the Underwriters, to the effect of ExhiA.

(c) The Company shall have caused Swidler Berlier&ifi Friedman LLP, regulatory counsel for the Camy to have furnished to the
Representatives their opinion, dated the Closingg@ad addressed to the Representatives on bdlaé binderwriters, to the effect of
Exhibit B.

(d) The Company shall have caused Osler, Hoskine&cbuurt, Canadian Regulatory counsel for the Comp@anhave furnished to the
Representatives their opinion, dated the ClosingePend addressed to the Representatives on ludhiad Underwriters, to the effect of
Exhibit C.

(e) The Company shall have furnished to the Reptatees the opinion of Thomas C. Stortz, SeniaevPresident, General Counsel and
Secretary of the Company, dated the Closing Dadeaddressed to the Representatives on behalf dfriderwriters, to the effect of Exhibit
D.

(f) The Representatives shall have received froav&th, Swaine & Moore, counsel for the Underwritstgch opinion or opinions, dated the
Closing Date and addressed to the Representativbshalf of the Underwriters, with respect to ts&uance and sale of the Securities, the
Registration Statements, the Final Prospectusgstfier with any supplement thereto) and otheredlatatters as the Representatives may
reasonably require, and the Company shall havastued to such counsel such documents as they iefguéise purpose of enabling them to
pass upon such matters.

(g) The Company shall have furnished to the Reptasges a certificate of the Company, signed leyRhesident and Chief Executive Offi
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 Registrattatements, the Final Prospectuses, any supplgiteethe Final Prospectuses and the
Underwriting Agreements and that:

(i) the representations and warranties of the Camjrathe Underwriting Agreements are true andexdirin all material respects on and as of
the Closing Date with the same effect as if madéerClosing Date, and the Company has complield alithe agreements and satisfied all
the conditions on its part to be performed or fatishereunder at or prior to the Closing Date;

(i) no stop order suspending the effectiveneghefRegistration Statements have been issued apboeedings for that purpose have been
instituted or, to the Company's knowledge, threadeand

(iii) since December 31, 1999, the date of the mestnt financial statements included or incorpeatdty reference in the Final Prospectuses
(exclusive of any supplements thereto), there loa®®en, singularly or in the aggregate, any Mak
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Adverse Effect, whether or not arising from trangars in the ordinary course of business, excegeasorth in or contemplated in the Final
Prospectuses (exclusive of any supplement thereto).

(h) The Company shall have requested and causeeMrrierhouseCoopers LLP to have furnished to tipedRentatives, at the Execution
Time and at the Closing Date, letters, dated rabpdyg 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 nmgaaii the Securities Act and the
Exchange Act and the respective applicable ruldsregulations adopted by the Commission thereuadéRule 101 of the Code of
Professional Conduct of the American Institute eftified Public Accountants and stating in effduitt

() in their opinion the audited financial staterteeand financial statement schedules includedamrporated by reference in the Registration
Statements and the Final Prospectuses and reforteyd them comply as to form in all material regperith the applicable accounting
requirements of the Securities Act and the Exchawend the related rules and regulations adopyettie Commission;

(if) nothing came to their attention which causeenh to believe that the information included owimqorated by reference in the Registration
Statements and the Final Prospectuses in respoftgulation 3K, Item 301 (Selected Financial Data) and Item BDP8Ratio of Earnings t
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 @accounting, financial or statistical informatiderived from the general accounting records of
the Company and its subsidiaries) in the Final peosises, agrees with the accounting records d@timepany and its subsidiaries, excluding
any questions of legal interpretation.

All references in this Section 6(h) to the RegtétraStatements or the Final Prospectuses shalebmed to include any amendments or
supplements thereto at the date of the letter.

(i) At the Execution Time and at the Closing Da&ehur Andersen LLP shall have furnished to the iRepntatives a letter or letters, dated
respectively as of the Execution Time and as ofGlusing Date, in form and substance reasonabigfaatory to the Representatives,
confirming that they are independent accountantisisvthe meaning of the Securities Act and the Bxgje Act and the applicable rules and
regulations thereunder and Rule 101 of the Cod&afiessional Conduct of the American Institute eftlied Public Accountants and stating
in effect that:
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(i) in their opinion the audited financial staterteeand financial statement schedules includedamrporated by reference in the Registration
Statements and Final Prospectuses reported oreby¢bmply as to form in all material respects wiith applicable accounting requirements
of the Securities Act and the Exchange Act and¢leged rules and regulations adopted by the Cosiomisand

(i) they have performed certain other specifiedgadures as a result of which they determineddd@hin information of an accounting,
financial or statistical nature (which is limiteal dccounting, financial or statistical informatiderived from the general accounting records of
the Company and its subsidiaries) set forth inRkgistration Statements and the Final Prospectasédshe information included or
incorporated by reference in the Company's Annggdd® on Form 10-K for the year ended Decembed 829, incorporated by reference in
the Registration Statements and the Final Prospestagrees with the accounting records of the @ognand its subsidiaries, excluding any
guestions of legal interpretation.

All references in this Section 6(i) to the Registna Statements or the Final Prospectuses shaébmed to include any amendment or
supplement thereto at the date of the letter.

(j) Subsequent to the Execution Time or, if earliee dates as of which information is given in Registration Statements (exclusive of any
amendment thereof) and the Final Prospectusesu@@xelof any supplement thereto), there shall aseheen (i) any increase, change or
decrease specified in the letter or letters refetwen paragraph (i) 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 dayhdether or not arising from transacti

in the ordinary course of business, except asostt in or contemplated in the Final Prospectusgslgsive 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 wiité offering or delivery of the Securities as compéated by the Final Prospectuses
(exclusive of any supplement thereto).

(k) Subsequent to the Execution Time, there slalhave been (i) any decrease in the rating ofodilge 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.

() The Securities shall have been listed and adohiand authorized for trading, subject to officiatice of issuance, on the Nasdaqg National
Market, and reasonably satisfactory evidence ofi sutions shall have been provided to the Reprateas.
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(m) The closing of the purchase of the U.S. Undiisvr Securities to be issued and sold by the Comparsuant to the U.S. Underwriting
Agreement shall occur concurrently with the closifighe International Underwritten Securities toismied and sold by the Company
pursuant to the International Underwriting Agreemen

(n) Prior to the Closing Date, the Company shallehfurnished to the Representatives such furttferrmation, certificates and documents as
the Representatives may reasonably request.

If any of the conditions specified in this Secti®shall not have been fulfilled in all materialpests when and as provided in this
International Underwriting Agreement and the U.8derwriting Agreement, or if any of the opinionslarertificates mentioned above or
elsewhere in this International Underwriting Agrearnshall not be in all material respects reasgnsdtisfactory in form and substance to
International Representatives and counsel forrtermational Underwriters, this International Undigting Agreement and all obligations of
the International Underwriters hereunder may beelka at, or at any time prior to, the Closing Oate¢he U.S. Representatives. Notice of
such cancellation shall be given to the Companwriting or by telephone or facsimile confirmed imiting.

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 International Underwriters' &xges. If the sale of the International Securjtiesided for in this International
Underwriting Agreement is not consummated becangecandition to the obligations of the Internatibbimderwriters set forth in Section 6
hereof is not satisfied, because of any termingtimsuant to Section 10 hereof or because of gngak inability or failure on the part of the
Company to perform any agreement in this Intermati?nderwriting Agreement or comply with any prsieh hereof other than by reason of
a default by any of the International Underwritéheg Company will reimburse the International Undiiters severally through Salomon
Smith Barney Inc. on demand for all reasonabledfttecket expenses (including reasonable fees ehdicsements of counsel) that shall
have been incurred by them in connection with tteppsed purchase and sale of the Securities. Ersgptovided in the preceding sentence
or elsewhere in this U.S. Underwriting Agreemel, tJ.S. Underwriters shall be responsible for adite and expenses incurred by them in
connection with their purchase of the U.S. Seasitiereunder and the resale of any of the U.Srilespincluding, without limitation, their
own out-of- pocket lodging, meal and other "roadghexpenses and fees and disbursements of cownrslef U.S. Underwriters and such
other "roadshow" expenses as shall be agreed upthrelCompany and the U.S. Representatives.

8. Indemnification and Contribution. (a) The Compagrees to indemnify and hold harmless each Iatemnal Underwriter, the directors,
officers, employees and agents of each Interndtldnderwriter and each person who controls anyrivatitonal Underwriter within the
meaning of either the Securities Act or the ExcleaAgt against any and all losses, claims, damagkahdlities, joint or several, to which
they or any of them may become subject under toer8ies Act, the Exchange Act or other Federadtate statutory law or regulation, at
common law or otherwise, insofar as such lossaims| damages or liabilities (or actions in respleeteof) arise out of or are based upon
untrue statement or alleged untrue statement adtanml fact contained in the Registrat
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Statements for the registration of the Securiteesraginally filed or in any amendment thereofjroany International Preliminary Prospectus
or in the International Final Prospectus, or in amendment thereof or supplement thereto, or atisef or are based upon the omission or
alleged omission to state therein a material fagtired to be stated therein or necessary to nekstatements 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 madeithén reliance upon and in conformity with writtgriormation furnished to the Company
by or on behalf of any International Underwriterdingh the International Representatives specifidall inclusion therein; provided further,
that with respect to any untrue statement or omissf material fact made in the Basic Prospectuengrinternational Preliminary Prospect
the indemnity agreement contained in this Secti@) $hall not inure to the benefit of any Interaasl Underwriter from whom the person
asserting any such loss, claim, damage or lialplilschased the securities concerned, to the etttenhainy such loss, claim, damage or
liability of such International Underwriter occusader the circumstance where it shall have beesrméted by a court of competent
jurisdiction by final and nonappealable judgmerat tbuch loss, claim, damage or liability resultsrfrthe fact that (i) the Company h
previously furnished copies of the InternationaldiProspectus to the Representatives, (ii) dglieéthe International Final Prospectus was
required by the Securities Act to be made to swrkagm, (iii) the untrue statement or omission ofaterial fact contained in the Basic
Prospectus or any International Preliminary Proggewas corrected in the International Final Progpe (iv) there was not sent or given to
such person, at or prior to the written confirmatad the sale of such securities to such perseops of the International Final Prospectus
(v) such correction would have cured the defecingivise to such loss, claim, damage or liabilithis indemnity agreement will be in
addition to any liability which the Company may etiise have.

(b) Each International Underwriter severally and jootly agrees to indemnify and hold harmless @wmnpany, each of its directors, each of
its officers who signs the Registration Statemeants, each person who controls the Company witlémikaning of either the Securities Act
or the Exchange Act, to the same extent as thgdamg indemnity to each International Underwritaut only with reference to written
information relating to such International Undeterifurnished to the Company by or on behalf ohsinternational Underwriter through the
International Representatives specifically for irsébn in the documents referred to in the foregamugmnity. This indemnity agreement will
be in addition to any liability which any Internatial Underwriter may otherwise have. The Compahkyawledges that (i) the list of
Underwriters and their respective participatiothie sale of the Securities,

(i) the sentences related to concessions ancreatices, (iii) the legend on page (ii) of the Intgional Final Prospectus relating to
stabilization and

(iv) the paragraphs related to stabilization, sgatéi covering transactions and penalty bids, uthdeheading "Underwriting" in the
International Preliminary Prospectus and Intermatid-inal Prospectus, constitute the only inforavafurnished in writing by or on behalf of
the several International Underwriters for inclusin any International Preliminary Prospectus e lthiternational Final Prospectus.

(c) Promptly after receipt by an indemnified paurtyder this Section 8 of notice of the commencernéahy action, such indemnified party
will, if a claim in respect thereof is to be madmimst the indemnifying party under this
Section 8, notify th
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indemnifying party in writing of the commencememiteof; but the failure so to notify the indemnifyiparty (i) will not relieve it from

liability under paragraph (a) or (b) above unlesg t the extent it did not otherwise learn of saction and such failure results in the
forfeiture by the indemnifying party of substanti@hts and defenses and (ii) will not, in any dyealieve the indemnifying party from any
obligations to any indemnified party other than itdemnification obligation provided in paragraf ¢r (b) above. The indemnifying party
shall be entitled to appoint counsel of the inddyimg party's choice at the indemnifying party'pemnse to represent the indemnified party in
any action for which indemnification is sought ghich case the indemnifying party shall not theterafe responsible for the fees and
expenses of any separate counsel retained bydbenimfied party or parties except as set forth\wglprovided, however, that such counsel
shall be reasonably satisfactory to the indemnifiadty. Notwithstanding the indemnifying party's@ion to appoint counsel to represent the
indemnified party in an action, the indemnifiedtgashall have the right to employ separate couiseluding local counsel), and the
indemnifying party shall bear the reasonable feesis and expenses of such separate counsethié(i)se of counsel chosen by the
indemnifying party to represent the indemnifiedtpavould present such counsel with a conflict dénest, (ii) the actual or potential
defendants in, or targets of, any such action 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 partigsch are different from or additional to
those available to the indemnifying party, (iiilettndemnifying party shall not have employed colirsgsonably satisfactory to the
indemnified party to represent the indemnified parithin a reasonable time after notice of theitntibn 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, acsioior proceeding in respect of which indemntiii@a or contribution may be sought under
this International Underwriting Agreement (whetbemnot the indemnified parties are actual or pag¢iparties to such claim or action) unless
such settlement, compromise or consent includemaanditional release of each indemnified partyrfial liability arising out of such claim,
action, suit or proceeding. It is understood, hosvethat the Company shall, in connection with ang such action or separate but
substantially similar or related actions in the eguarisdiction arising out of the same generalgatéons or circumstances, be liable for the
reasonable fees and expenses of only one sepanatef fattorneys (in addition to any local counsalany time for all such International
Underwriters and controlling persons, which firnalive designated in writing by Salomon Smith Barren indemnifying party shall not be
liable under this Section 8 to any indemnified paetgarding any settlement or compromise or conetiite entry of any judgment with
respect to any pending or threatened claim, acsiomor proceeding in respect of which indemniiima or contribution may be sought
hereunder (whether or not the indemnified partiessgtual or potential parties to such claim omagtunless such settlement, compromise or
consent is consented to by such indemnifying parhjch consent shall not be unreasonably withheld.

(d) In the event that the indemnity provided ingzaaph (a) or (b) of this Section 8 is unavailabler insufficient to hold harmless an
indemnified party for any reason, the Company &ednternational Underwriters severally agree toticbute to the aggregate losses, claims,
damages and liabilities (including legal or othepenses reasonably incurred in connection withgtigating or defending same) (collectiv
"Losses") to which the Company and one or mor&efibternational Underwriters may be subject irhgumportion as is appropriate to
reflect the relative benefits received by
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Company on the one hand and by the Internationdelwriters on the other from the offering of théehmational Securities; provided,
however, that in no case shall any Internationaddéswriter (except as may be provided in any agre¢meong underwriters relating to the
offering of the International Securities) be resgible for any amount in excess of the underwritiiggount or commission applicable to the
Securities purchased by such International Undé&wuander this International Underwriting Agreemehthe allocation provided by the
immediately preceding sentence is unavailable figrraason, the Company and the International Unidems severally shall contribute in
such proportion as is appropriate to reflect ndy sach relative benefits but also the relativdtfatithe Company on the one hand and of the
International Underwriters on the other in conrmttivith the statements or omissions which resutedich Losses as well as any other
relevant equitable considerations. Benefits reakiwethe Company shall be deemed to be equal ttothknet proceeds from the offering
(before deducting expenses) received by it, anéfitsrreceived by the International Underwriteralshe deemed to be equal to the total
underwriting discounts and commissions, in eacle easset forth on the cover page of the InternatiBrospectus. Relative fault shall be
determined by reference to, among other thingstheneany untrue or any alleged untrue statemeatroéterial fact or the omission or
alleged omission to state a material fact reladgsformation provided by the Company on the onedhar the International Underwriters on
the other, the intent of the parties and theirtnedsknowledge, access to information and oppotyuta correct or prevent such untrue
statement or omission. The Company and the IntemetUnderwriters agree that it would not be pstl equitable if contribution were
determined by pro rata allocation or any other meéthf allocation which does not take account ofdfeitable considerations referred to
above. Notwithstanding the provisions of this paagt) (d), no person guilty of fraudulent misrepregation (within the meaning of Section 11
(f) of the Securities Act) shall be entitled to trdvution from any person who was not guilty of Bdaudulent misrepresentation. For
purposes of this Section 8, each person who cendolinternational Underwriter within the meanirfigither the Securities Act or the
Exchange Act and each director, officer, employse @gent of an International Underwriter shall htheesame rights to contribution as such
International Underwriter, and each person whoradgithe Company within the meaning of either tkeewities Act or the Exchange Act,
each officer of the Company who shall have sighedRegistration Statements and each director o€tmpany shall have the same rights to
contribution as the Company, subject in each caslect applicable terms and conditions of this paaalg (d).

9. Default by an International Underwriter. If aoiye or more International Underwriters shall faipurchase and pay for any of the
International Securities agreed to be purchaseslbly International Underwriter or International @nariters under this International
Underwriting Agreement and such failure to purchatsal constitute a default in the performancesbr their obligations under this
International Underwriting Agreement, the remainintgrnational Underwriters shall be obligated sailg to take up and pay for (in the
respective proportions which the amount of Intéomatl Securities set forth opposite their nameSdhedule | hereto bears to the aggregate
amount of International Securities set forth opggolie names of all the remaining International &haditers) the International Securities
which the defaulting International Underwriter atdrnational Underwriters agreed but failed to pase; provided, however, that in the e\
that the aggregate amount of International Seesritihich the defaulting International Underwritefr@ernational Underwriters agreed but
failed to purchase shall exceed 10% of the aggeegyaibunt of International Securities set forth ¢h&lule | hereto, the remaining
International Underwriters shall have the righptochase all, but shall not be under any obligattix
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purchase any, of the International Securities,ibadch nondefaulting International Underwritersraut purchase all the International
Securities, this International Underwriting Agreerhwill terminate without liability to any nondeftiing International Underwriter or the
Company, except as provided in Section 11 heradhe event of a default by any International Umd#er as set forth in this Section 9, the
Closing Date shall be postponed for such periotieroeeding five Business Days, as the InternaltiBearesentatives shall determine in
order that the required changes in the Registré&tatements and the Prospectuses or in any otendmts or arrangements may be effe
Nothing contained in this International UnderwritiAgreement shall relieve any defaulting InternagioUnderwriter of its liability, if any, t
the Company and any nondefaulting Internationaléswdter for damages occasioned by its default uttie International Underwriting
Agreement.

10. Termination. This International Underwriting lk@ment shall be subject to termination in the hitsaliscretion of the International
Representatives, by notice given to the Comparor i delivery of and payment for the Internatio8akturities, if at any time prior to such
time (i) trading in any of the Company's Securitball have been suspended by the Commission dtabkdaqg National Market or trading in
securities generally on the New York Stock Exchamgthe Nasdaqg National Market shall have beeneswdgd or limited or minimum prices
shall have been established on such Exchange dfabadaq National Market, (ii) a banking moratorisihall have been declared either by
Federal or New York State authorities or (iii) taehall have occurred any outbreak or escalatidostilities, declaration by the United
States of a national emergency or war, or othema#y or crisis the effect of which on financial rkets is such as to make it, in the sole
judgment of the International Representatives, aofical or inadvisable to proceed with the offerarglelivery of the International Securiti
as contemplated by the International Final Progme(xclusive of any supplement thereto).

11. Representations and Indemnities to Survive.r€bpective agreements, representations, warraimdesmnities and other statements ol
Company or its officers and of the Internationaderwriters set forth in or made pursuant to thtedmational Underwriting Agreement will
remain in full force and effect, regardless of amyestigation made by or on behalf of any Interor@él Underwriter or the Company or any of
the officers, directors, employees, agents or ofiitig persons referred to in Section 8 hereof, afibsurvive delivery of and payment for t
International Securities. The provisions of Sedi@rand 8 hereof shall survive the terminationasrcellation of this International
Underwriting Agreement.

12. Notices. All communications under this Intermaal Underwriting Agreement will be in writing ardfective only on receipt, and, if sent
to the International Representatives, will be nthiltelivered or telefaxed to the Salomon Brothetsrhational Limited General Counsel (fax
no.: 44-171-398-6046) and confirmed to such Gereaainsel Salomon Brothers International Limited;tuiia Plaza, 111 Buckingham
Palace Road, London SW1W 0SB ENGLAND, Attentionn&mal Counsel; or, if sent to the Company, wilinbailed, delivered or telefaxed
to Level 3 Communications, Inc. (fax no.: (303) B287) and confirmed to it at 1025 Eldorado Boutdy&roomfield, Colorado 80021,
Attention: General Counsel.

13. Successors. This International Underwritingefgment will inure to the benefit of and be bindimgpn the parties hereto and their
respective successors and the officers, direatonpjoyees, agents and controlling persons reféor@dSection 8 hereo
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and no other person will have any right or obligatiinder this International Underwriting Agreement.

14. Applicable Law. This International Underwritidggreement will be governed by and construed iroedance with the laws of the State of
New York applicable to contracts made and to béopmed within the State of New Yor

15. Counterparts. This International Underwritingréement may be signed in one or more counterpat$, of which shall constitute an
original and all of which together shall constitotee and the same agreement.

16. Headings. The section headings used in thesriational Underwriting Agreement are for convengnonly and shall not affect the
construction hereof.

17. Definitions. The terms which follow, when usedhis International Underwriting Agreement, shadlve the meanings indicated.

"Basic Prospectus"” shall mean the prospectus esféarin Section 1(a) above contained in the Resdieh Statements at the Effective Date,
including the Preliminary Prospectuses (if any).

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

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

"Effective Date" shall mean each date and time tth@Registration Statements, any post-effectiveraiment or amendments thereto and any
Rule
462(b) Registration Statements became or becoraetieié.

"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 théqgsahereto.

"Final Prospectuses" and "each Final Prospectus™tue Final Prospectus” shall mean the U.S. Admabpectus and the International Final
Prospectus.

"International Preliminary Prospectus” shall hdve ineaning set forth under "U.S. Preliminary Progpe"

"International Final Prospectus” shall mean suehmfof final prospectus relating to the Internatio&acurities as first filed pursuant to Rule
424(b) after the Execution Time, together with Basic Prospectus or, if no filing pursuant to R4 (b) is made, such form of prospectus
supplement relating to the International Securitietuded in the Registration Statements at thedgiffe Date.

"International Representative" shall mean the astdres of the International Underwriting Agreem
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"International Securities" shall mean the Interoaail Underwritten Securities and the Internatiddption Securities.
"International Underwriters" shall mean the severaderwriters named in Schedule | to the Intermati®Jnderwriting Agreement.

"International Underwriting Agreement" shall me&e international Underwriting Agreement dated tatedhereof related to the sale of the
International Securities by the Company to therlgonal Underwriters.

"Major Market Index" shall mean the Dow Jones IridakAverage or Standard and Poor's 500 Stockdnde
"Preliminary Prospectus" shall have the meanindas#t under "U.S. Preliminary Prospectus."
"Preliminary Prospectuses" shall have the mearghdpsth under "U.S. Preliminary Prospectus.”.
"Representatives"” shall mean the U.S. Represeatasind the International Representatives.

"Registration Statements" shall mean the regisinagtatements referred to in Section 1(a) abowdydinmg exhibits and financial statements,
as amended at the Execution Time (or, if not eiffecat the Execution Time, in the form in whiclslitall become effective) and, in the event
any post-effective amendment thereto or any RuB{k)@Registration Statements become effective poidhe Closing Date, shall also mean
such registration statements as so amended oRalet¥62(b) Registration Statements, as the cagdomaSuch term shall include any Rule
430A Information deemed to be included thereirhatEffective Date as provided by Rule 430A.

"Rule 415", "Rule 424", "Rule 430A" and "Rule 462fer to such rules under the Securities Act.

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

"Rule 462(b) Registration Statements" shall megisteation statements and any amendments thetetbfursuant to Rule 462(b) relating to
the offering covered by the registration statemegfisrred to in Section 1(a) hereof.

"Salomon Smith Barney" shall mean Salomon SmitmBwinc. and Salomon Brothers International Limited
"Securities Act" shall mean the Securities Act 883, as amended, and the rules and regulatiomeddmmission promulgated thereunder.

"Securities" shall mean the U.S. Securities andriternational Securitie:
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"Underwriter" and "Underwriters" shall mean the UUSiderwriters and the International Underwriters.
"Underwriting Agreements” still mean the U.S. Untligting Agreement and the International Underwgtidgreement.
"Underwritten Securities" shall mean the InternagiloUnderwritten Securities and the U.S. UnderemitSecurities.

"U.S. Preliminary Prospectus" and the "Internatidtr&liminary Prospectus”, respectively, shall maan preliminary prospectus supplement
to the Basic Prospectus with respect to the offeoiinithe U.S. Securities and the International 8tes, as the case may be, referred to in
paragraph 1(i)(a) above and any preliminary proggesupplement with respect to the offering ofth8. Securities and the International
Securities, as the case may be, included in thésRation Statements at the Effective Date thatt®iRule 430A Information; the U.S.
Preliminary Prospectus and the International Piakmy Prospectus are hereinafter collectively cattee "Preliminary Prospectuses”.

"U.S. Final Prospectus” shall mean the prospectpplement relating to the U.S. Securities thair& filed pursuant to Rule 424(b) after the
Execution Time, together with the Basic Prospeotyus no filing pursuant to Rule 424(b) is requreshall mean the form of final prospectus
supplement relating to the U.S. Securities incluideitie Registration Statements at the EffectiveeDa

"U.S. Representatives” shall mean the addressdbe &f.S. Underwriting Agreement.

"U.S. Securities" shall mean the U.S. Underwritsarturities and the U.S. Option Securities.

"U.S. Underwriting Agreement" shall mean this agneat relating to the sale of the U.S. SecuritieshisyCompany to the U.S. Underwriters.
"U.S. Underwriters" shall mean the several undg¢essinamed in Schedule | to the U.S. Underwritimgge®ment.

"United States or Canadian Person" shall mean arsop who is a national or resident of the UniteteS or Canada, any corporation,
partnership, or other entity created or organiredriunder the laws of the United States or Calvaad any political subdivision thereof, or
any estate or trust the income of which is sultietinited States or Canadian Federal income taxatemardless of its source (other than any
non- United States or non-Canadian branch of antetdrstates or Canadian Person), and shall incdagldJnited States or Canadian branch
of a person other than a United States or Cand&kason. "U.S." or "United States" shall mean th@ddinStates of America (including the
states thereof and the District of Columbia), ésitories, its possessions and other areas subjéstjurisdiction.
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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/ Thomas C. Stortz

Name: Thomas C. Stortz
Title: Senior Vice President

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

Salomon Brothers International Limited

Goldman Sachs International

J.P. Morgan Securities Ltd.

Morgan Stanley & Co. International Limited CreditiSse First Boston (Europe) Limited Merrill Lynahtérnational
Chase Securities Inc.

Credit Lyonnais Securities

Kleinwort Benson Limited

Societe Generale

By: Salomon Brothers International Limited

By: /s/ Dom nic Lepore

Name: Dominic Lepore
Title: Vice President

For themselves and the other
several International Underwriters
named in Schedule | to the foregoing
Agreement



SCHEDULE |

Nunmber of Underwritten

Underwriters Pur chased

Sal onon Brothers International Limted ................. 835, 500
Gol dman Sachs International ............................ 835, 500
J.P. Morgan Securities Ltd. ......... ... .. ... ... ... ... ... 210, 000
Morgan Stanley & Co. International Limted ............. 210, 000
Credit Suisse First Boston (Europe) Limted ............ 144, 000
Merrill Lynch International ........... ... .. ... ... ...... 144, 000
Chase Securities INC. ........ ..., 144, 000
Credit Lyonnais Securities ........ ... ... 144, 000
Kleinwort Benson Limted .......... .. ... ... ... ... .. ... 144, 000
Societe General e ....... ... 144, 000
Lazard Capital Markets ....... ... .. ... 45, 000



SCHEDULE I

Subsidiaries

PKS Information Services, Inc.
Level 3 Holdings, Inc.

KCP, Inc.

Level 3 International, Inc.
Level 3 Communications, LL!



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 U.S. and Internatieinal Prospectuses (the "Final
Prospectuses").

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
Prospectuses, all outstanding equity interestseeElL.3 Communications, LLC are owned by the Comgather directly 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 (other than the
pledge of the equity interests of Level 3 Commutidees, LLC pursuant to the agreements the Compadycartain of its subsidiaries have
entered into in connection with the senior securedit facility described in the Final Prospecti)ses

3. (i) To the best knowledge of such counsel, tier® pending or threatened action, suit or prdiceeby or before any court or
governmental agency, authority or body or any eatwt involving the Company or any of its Subsigaror its or their property of a charac
required to be disclosed in the Registration Statégmwhich is not adequately disclosed or incotgaray reference in the Final Prospectt
and (i) to the best knowledge of such counselgli®no contract or other document of a charaeguired to be described in the Registration
Statements or the Final Prospectuses, or to lkddean exhibit thereto, which is not describefil@d as required; and the statements inclt

in the Final Prospectuses under the heading "@eldaited States Tax Consequences to Non-Unite@$Stlders," insofar as such section
summarizes matters of law, fairly summarize thetenattherein described.

4. The Registration Statements have become eféeatider the Securities Act; any required filinghe# Basic Prospectus, any Preliminary
Prospectus and the Final Prospectuses and anyesugpis thereto, pursuant to Rule 424(b) has beele mahe manner and within the time
period required by Rule 424(b); to the knowledgsuth counsel, no stop order suspending the eftawss of the Registration Statements
have been issued, no proceedings for that purpmge leen instituted or threatened and the Redistr&tatements and the Final Prospect
(other than the financial statements and othenfiiad information contained therein or omitted #fesm, as to which such counsel need
express no opinion) comply as to form in all materéspects with the applicable requirements ofSbeurities Act and the Exchange Act and
the respective rules thereund
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5. The Company is not and, after giving effectt®e offering and sale of the Securities and theiegjgbn of the proceeds thereof as described
in the Final Prospectuses, will not be an "investnoempany" as defined in the Investment Companyof&940, 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 the Underwriting Agreemamis the Securities or for the
consummation of the transactions contemplated Ibyeexcept such as may be required by the Fedemin@inications Commission or
similar state regulatory authorities or under theetsky laws of any jurisdiction in connection witte purchase and distribution of the
Securities by the Underwriters (as to which sualmsel need not opine) and such other approvalse(&pecified in such opinion) as have
been obtained.

7. Neither the execution and delivery of the Unddmg Agreements, nor the issue and sale of thmuftges, nor the consummation of any
other of the transactions therein contemplateamsfulfillment of the terms thereof will confligtith, result in a breach of, or constitute a
default under the certificate of incorporation, lays or other organizational documents of the Compa of any Subsidiary or the terms of
any agreement or instrument listed on Annex | loer@t any judgment, order or regulation known tolsoounsel to be applicable to the
Company or any of its Subsidiaries of any coudutatory body, administrative agency, governmeaggncy, authority or body or arbitrator
having jurisdiction over the Company or any ofStgbsidiaries, except orders or regulations of #deFal Communications Commission or
similar state regulatory authorities or regulatiofigany state securities commission (as to whiah swwunsel need not opine).

8. To the knowledge of such counsel, no holdeseotirities of the Company have rights to the reggisin of such securities in connection
with or as a result of the offering and sale of $®seurities under the Underwriting Agreements.

9. The Company's authorized equity capitalizati®wfaDecember 31, 1999, is as set forth in thellna@spectuses; the capital stock of the
Company conforms in all material respects to thecdption thereof contained in the Final Prospessushe Securities have been duly and
validly authorized, and, when issued and delivéoeaind paid for by the Underwriters pursuant tolhnelerwriting Agreements, will be fully
paid and nonassessable; the certificates for theriies are in valid and sufficient form; and thaders of outstanding shares of capital stock
of the Company are not entitled to preemptive bepotights to subscribe for the Securities; andepkas set forth in the Final Prospectus
except for outstanding warrants and options tolmse shares of Common Stock that in the aggregptesent less than 1% of the Common
Stock outstanding on the date of the Underwritimge®ments, to the knowledge of such counsel, normgtwarrants or other rights to
purchase, agreements or other obligations to issugghts to convert any obligations into or exeba any securities for, shares of capital
stock of or ownership interests in the Companyoartstanding.

10. The Company has full corporate right, power amithority to execute and deliver the Underwrithkgyeements and to perform its
obligations thereunder, including the issuancéhef$ecurities; and all corporate action requiredettéaken by the Company for the due and
proper authorization, execution and delivery ofthelerwriting Agreement
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and for the consummation of the transactions coplated thereby has been duly and validly taken.
11. The Underwriting Agreements have been duly@ighd, validly executed and delivered by the Conypa

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@ Prospectuses were discussed, and, althougbptas otherwise described above, such
counsel has not independently checked or verifietldoes not pass upon and assumes no responditilitye factual accuracy, completeness
or fairness of the statements contained in thed®agion Statements or the Final Prospectuses,uatsel has no reason to believe that on
the Effective Date or at the Execution Time the iRtegtion Statements contained any untrue stateofemtmaterial fact or omitted to state
any material fact required to be stated thereinemessary to make the statements therein not mistear that either Final Prospectus as ¢
date or on the Closing Date included or includeslartrue statement of a material fact or omittedrmits to state a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not mislgdth 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 catidnge in an adverse manner", "-- Canadian laveotly does not permit us to offer
services in Canada", "-- Potential regulation @éinet service providers could adversely affectaperations”, "Business--Regulation”
included in the Final Prospectuses and comparadtédas in the Company's Exchange Act reports pa@ted in the Final Prospectuses by

reference as to which such counsel need not expribskef).

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

All references in this Exhibit A to the Final Prespuses shall be deemed to include any supplerttareto at the Closing Date. The opinion
of such counsel shall be rendered to the Undemsraethe 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, as modifigdhe Letter Agreement,
dated July 26, 1999, by Level 3 Communications, ldr@ as further modified by the Letter Agreemeated September 8, 1999, by Level 3
Communications, LLC.

3. Agreement, dated November 19, 1998, betweendiide 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. Assignment, dated December 19, 1998, by Lewab@munications, LLC in favor of Level 3 Communicets Canada Co. of certain rights
under the Agreement, dated November 19, 1998 batMed.ink LLC and Level 3 Communications, LLC.

6. Acquisition Agreement by and between CalEnergy, @ic. and Kiewit Diversified Group, Inc., dat8dptember 10, 1997.

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

8. Telecommunications Services Agreement betweentier Communications International Inc. and Le¥&ommunications, LLC, dated
March 23, 1998, as modified by Amendment Number @ritelecommunications Services Agreement, dated 3u1998, as further
modified by Amendment Number Two to Telecommunimagi Services Agreement, dated March 11, 1999, anenéiment Number Three to
Telecommunications Services Agreement, dated Sdyeesd, 1999.

9. Switched Services Supplement to Telecommunicat®ervices Agreement between Frontier Communitaisd the West, Inc. (an affiliate
of Frontier Communications International Inc.) drevel 3 Communications, LLC, dated October 7, 1998.

10. Fiber Optic Survey Agreement between Level Bv@ainications, LLC and Union Pacific Rail Road Comgadated March 31, 1998.

11. Fiber Optic Agreement between Level 3 Commuitng, LLC and Union Pacific Rail Road Company,edbt 998



12. Agreement between Kiewit Coal Properties, &mzl Kiewit Mining Group, Inc., dated January 8,299

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

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

15. Tax Sharing Agreement by and between Peter iKigons', Inc. and PKS Holdings, Inc., dated Ma26h1998.
16. Promissory Note from Peter Kiewit Sons' Caviitropolitan Life Insurance Company, dated Junel®2By.

17. Deed of Trust, Security Agreement and Fixtulad-by Peter Kiewit Sons' Co., to Metropolitarfé.insurance Company, dated June 27,
1997.

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

19. Master Right-of-Way Agreement among Level 3 @amications, LLC and The Burlington Northern anataae Railway Company,
dated June 23, 1998.

20. Intercity Network Infrastructure Contract beemelLevel 3 Communications, LLC and Kiewit ConstioetCompany, dated June 15, 1998.

21. Modification Number One to Intercity Networkflastructure Contract between Level 3 Communicatikh C and Kiewit Construction
Company, dated June 25, 1999.

22. Global Master Procurement Agreement between Bliipment, LLC and Lucent Technologies Inc., daiey 17, 1999.

23. Cross Channel Cables Agreement among FrancehidaA., The Channel Tunnel Group Limited, Lev€l@nmunications Limited and
Level 3 Communications S.A., dated June 22, 1999.

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

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

26. Engineer, Procure and Construct Contract betwegel 3 Communications, Ltd. and Fujitsu Telecaminations Europe, Ltd., dated
March 19, 1999
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27. Engineer, Procure and Construct Contract betwegel 3 Communications, SA and Alcatel Contrag:tiBA dated April 9, 1999.

28. Joint Build Agreement among Colt Telecom Grplgand certain of its subsidiaries and Level &inational Inc. and certain of its
subsidiaries, dated May 4, 1999.

29. Supply Contract among Level 3 (Bermuda) Lteévél 3 Communications Limited, Level 3 Internatibmac. and Tyco Submarine
Systems Ltd., dated June 15, 1999, as modifieddmtr@ct Variation Number 1, dated as of Februaryl®@9, Yellow Cable System Written
Order for Contract Variation Number 3, dated aEelfruary 14, 2000.

30. Credit Agreement, dated as of September 3®,J88ong Level 3 Communications, Inc., certain glidses of Level 3 Communications,
Inc., the lenders parties thereto and The Chaséhdttan Bank, as Administrative Agent and Collatémént, as amended by the First
Amendment, dated as of November 24, 1999.

31. Shared Collateral Security Agreement, dateaf &ecember 8, 1999, among Level 3 Communicatibts, certain subsidiaries of Level 3
Communications, Inc. and The Chase Manhattan BanKollateral Agent.

32. Shared Collateral Pledge Agreement, dated Beoémber 8, 1999, among Level 3 Communicatiorts, tertain subsidiaries of Level 3
Communications, Inc. and The Chase Manhattan BamKollateral Agent.

33. Indenture, dated as of April 28, 1998 betweewel 3 Communications, Inc. and I1BJ Schroder Barkr@st Company, as trustee.
34. Indenture, dated as of December 2, 1998 betweesl 3 Communications, Inc. and IBJ Schroder B&nkrust Company, as trustee.
35. Indenture, dated as of September 20, 1999 destlevel 3 Communications, Inc. and IBJ WhiteBalhk & Trust Company, as trustee.

36. First Supplemental Indenture, dated as of $apte 20, 1999 between Level 3 Communications,dnd.|BJ Whitehall Bank & Trust
Company, as truste



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 refegan the Registration Statements and the Finageetuses, which is not adequately
disclosed in the Registration Statements and thal Frospectuses.

3. The statements included in the Final Prospestusder the headings "Risk Factors--We are sutgesignificant regulation that could
change in an adverse manner" and "--Potential atigul of internet service providers could adversdfgct our operations” and "Business--
Regulation”, fairly summarize the matters thereasaibed.

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

5. Neither the execution and delivery of the Unddmg Agreements nor the issue and sale of thei$tézs contemplated thereby will
conflict with or result in a breach or violation thie Communications Act of 1934, as amended, adgrasr regulation of the FCC or any Si
Regulatory Agency applicable to the Company oraiithe Subsidiaries or cause the suspension, réeacampairment, forfeiture,
nonrenewal or termination of any FCC license oep#uthorization 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 Statements and thd Pimespectuses. Such counsel has generally reviemedliscussed with representatives of
and counsel for the Underwriters and with certdfiters and employees of, and counsel for, the Camghe information furnished, whether
or not



subject to its check and verification. Althoughlswounsel has not independently checked or veré#iadlis neither passing upon nor
assuming any responsibility for the factual accyraompleteness or fairness of the statements ic@utén the Registration Statements and
the Final Prospectuses or any amendment therexfppiement thereto, nothing has come to its attemtihich would cause it to believe that
the statements included in the Final Prospectusdsrithe headings "Risk Factors--We are subjesigiaificant regulation that could change
in an adverse manner" and "--Potential regulatiointernet service providers could adversely affaat operations" and "Business--
Regulation”, on the date thereof or on the Clogdage contain an untrue statement of material facnat to state a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigad

Such counsel's opinions may be based solely o@dnemunications Act of 1934, as amended, decisibtiseo-FCC 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 Company/the Subsidiaries provide intrastate
services ("State Regulatory Agencies"). Such cdisspinion may be limited solely to matters angsimder these authorities regarding
federal common carrier telecommunications reguatequirements and comparable state regulatoryinageants in states in which the
Company and the Subsidiaries provide intrastatéces.

Such counsel is a member of the Bar of the Distfic€olumbia. In rendering this opinion, such caelrigas 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 RegistratiStatements or the Final Prospectuses shall beett® include any amendment or
supplement thereto at the Closing Date. The opiofsuch counsel shall be rendered to the Undesvgriat the request of the Company and
shall so state



EXHIBIT C

Opinion of
Osler, Hoskin & Harcourt
Canadian Regulatory Counsel for the Company

1. The statements in the Final Prospectus underaptons "Risk Factors -- Canadian law currentgsinot permit us to offer services in
Canada" and "Canadian Regulation", in each casdainas such statements describe or summarizemnafttaw or constitute legal
conclusions, fairly describe or summarize all nratteferred to thereil
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EXHIBIT D

Opinion of

Thomas C. Stortz, Senior Vice President,

General Counsel and Secretary of the Company

1. Each of the Subsidiaries, other than Level 3 @amications, LLC, as to which such counsel needpate, has been duly incorporated or
formed and is validly existing and in good standimghe jurisdiction of its incorporation or fornian, and has the requisite corporate power
and authority to carry on its business and owpritgerties as currently being conducted and agitdescin the Final Prospectuses.

2. All the outstanding shares of capital stock thieo equity interests of each Subsidiary, othen thevel 3 Communications, LLC, as to wh
such counsel need not opine, have been duly amdiywauthorized and are duly issued and are fullidand nonassessable, and have not
issued and are not owned or held in violation of statutory preemptive right of stockholders; te Kmowledge of such counsel after due
inquiry, such shares or other equity interestsateheld in violation of any other preemptive rigiitstockholders, and except as otherwise set
forth in the Final Prospectuses, all outstandirayes of capital stock or other equity interestthefSubsidiaries are owned by the Company
either directly or through wholly owned Subsidiatiéo the knowledge of such counsel, after dueiiggfree and clear of any agreement
providing for a security interest in such shareequity interests to secure any obligation andstogkholders' agreements, voting trusts,
claims or other encumbrances (other than the pletigach shares or equity interests pursuant tagheements the Company and certain of
its subsidiaries have entered into in connectiah wie senior secured credit facility describethm Final Prospectuses).

3. Neither the execution and delivery of the Unddmg Agreements nor the issue and sale of thei$tézs, nor the consummation of any
other of the transactions therein contemplatedmofulfillment of the terms thereof will conflietith, result in a breach of, or constitute a
default under the terms of any indenture or otlgee@ment or instrument actually known to such celjrdter due inquiry (which does not
include (i) a review of all the agreements or instents in the Company's files or of agreementagiruments such counsel has not been
involved with or (ii) a canvasing of the Compamgteployees), and to which the Company or any Sudnsids a party or bound or its prope
is subject.

4. The information included in the Final Prospeetusnder the headings "Risk Factors--Environméiatailities from our historical
operations could be material" and "Business--L&yateedings", insofar as such headings summariennaf law, fairly summarize the
matters therein described.

Such opinion may be limited to the laws of the &tatNebraska, 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 D to the Final Presfpuses shall be deemed to include any supplertteareto at the Closing Date. The opinion
of such counsel shall be rendered to the Undemsraethe request of the Company

and shall so stat:



EXHIBIT 1.3
EXECUTION COPY
Level 3 Communications, Inc.
Underwriting Agreement

New York, New York
February 23, 2000

Salomon Smith Barney Inc.

Goldman, Sachs & Co.

J.P. Morgan Securities Inc.

Morgan Stanley & Co. Incorporated
Credit Suisse First Boston Corporation

c/o Salomon Smith Barney Inc.
388 Greenwich Street
New York, New York 1001:

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 2010 (the "FisouBities") convertible into shares

the Company's common stock, $0.01 par value (tleril@on Stock™). The Company also proposes to goathtet 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 theeeno 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 Reggien Statements, the Basic Prospectus, anymiirgry Prospectus or the Final Prospectus
shall be deemed to refer to and include the doctsneoorporated by reference therein pursuantm 12 of Form S-3 which were filed

under the Exchange Act on or before the Effectiateldf the Registration Statements or the issueafahe Basic Prospectus, any
Preliminary Prospectus or the Final Prospectuthesase may be; and any reference herein to itims tamend", "amendment" or
"supplement" with respect to the Registration Stetiets, the Basic Prospectus, any Preliminary Pobgp®r the Final Prospectus shall be
deemed to refer to and include the filing of anguwloent under the Exchange Act after the Effectiageldf the Registration Statements, or
the issue date of the Basic Prospectus, any PraimiProspectus or the Final Prospectus, as tieensag be, deemed to be incorporated
therein by reference. Certain terms used hereideafired in Section 17 herec
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1. Representations and Warranties. The Compangsepts and warrants to, and agrees with, each Writkeras set forth below in this
Section 1.

(a) The Company meets the requirements for us@wh IS-3 under the Securities Act and has preparddiled with the Commission
registration statements (file numbers 333-91899388168887) on Form S-3, including a related bpsispectus, for registration under the
Securities Act of the offering and sale of the $ii@s. The Company may have filed one or more atmeants thereto, including a
Preliminary Prospectus, each of which has prevjobsken furnished to you. The Company will next fileh the Commission one of the
following: (1) after the Effective Date of such iggation statements, a final prospectus supplemsdating to the Securities in accordance
with Rules 430A and 424(b), (2) prior to the EffeetDate of such registration statements, an amentto such registration statements
(including the form of final prospectus supplement)3) a final prospectus in accordance with R4lES and 424(b). In the case of clause
the Company has included in such registration istetgs, as amended at the Effective Date, all infion (other than Rule 430A
Information) required by the Securities Act and thies thereunder to be included in such registnagtatements and the Final Prospectus. As
filed, such final prospectus supplement or suchreiment and form of final prospectus supplement sloaitain all Rule 430A Information,
together with all other such required informatiangd, except to the extent the Representatives atpadke in writing to a modification, shall be
in all substantive respects in the form furnishegldu prior to the Execution Time or, to the exteot completed at the Execution Time, shall
contain only such specific additional informatiamdaother changes (beyond that contained in thecBasispectus and any Preliminary
Prospectus) as the Company has advised you, prthetExecution Time, will be included or made &ier

(b) On the Effective Date, the Registration Statetmelid or will, and when the Final Prospectusrit filed (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 Peatys (and any supplement thereto) will, complglirmaterial respects with the applicable
requirements of the Securities Act and the Exchaa@end the respective rules thereunder; on tliecEfe Date and at the Execution Time,
the Registration Statements did not or will nottegmany untrue statement of a material fact ortdémstate any material fact required to be
stated therein or necessary in order to make #tersents therein not misleading; and, on the Effed@ate (if the Final Prospectus is not
filed pursuant to Rule 424(b)) or on the date of fiing pursuant to Rule 424(b) (if the Final Ppestus is filed pursuant to Rule 424(b)) and,
in either case, on the Closing Date and any setiidmiate, the Final Prospectus (together with applement thereto) will not, include any
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make titersients therein, in the light of the
circumstances under which they were made, not adshg; provided, however, that the Company makeepresentations or warranties a
the information contained in or omitted from thegig#ration Statements or the Final Prospectusr{grsapplement thereto) in reliance upon
and in conformity with information furnished in \irig to the Company by or on behalf of any Undetmvrihrough the Representatives
specifically for inclusion in the Registration Statents or the Final Prospectus (or any supplerhergto).

(c) Subsequent to the respective dates as of vitlichmation is given in the Final Prospectus, ex@pset forth or contemplated in the Final
Prospectus, neither the Company nor any of itsidiases has incurred any liabilities or obligatso
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direct or contingent, which are material to the @amy and its subsidiaries taken as a whole, naredtnto any transaction not in the
ordinary course of business that is material to@bhmpany and its subsidiaries taken as a wholetlaré has not been, singularly or in the
aggregate, any material adverse effect, in thegstigs, business, results of operations, finaromadition, affairs or business prospects of the
Company and its subsidiaries taken as a whole @éNal Adverse Effect"). Without limiting the fageing, neither the Company nor any of
its subsidiaries has sustained since the respeddites as of which information is given in the FiRsspectus any loss or interference with its
business from fire, explosion, flood or other catgnwhether or not covered by insurance, or fravg Eabor dispute or court or governmental
or regulatory action, order or decree, constitungaterial Adverse Effect, otherwise than as sghfor contemplated in the Final
Prospectus.

(d) Each of the Company and the Subsidiaries (%)ldeen duly organized and is validly existing asiporation 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 cameld 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 requireb sualification, except where any failure to begsalified would not, singularly or when
aggregated with failures to be qualified elsewhkaze a Material Adverse Effect. The Company haséduisite corporate power and
authority to execute, deliver and perform this Agment and to issue, sell and deliver the Securifies term "Subsidiary” means each entity
listed on Schedule Il 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 aonassessable; the shares of Common Stocklinisaliable upon conversion of the
Securities have been duly and validly authorized] arhen issued upon conversion against paymeimteof@nversion 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 othlggations 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 Sudnsidind of Level 3 Communications Limited and Le¥®&ermuda, Ltd. have been duly and
validly authorized and issued and are fully paid annassessable, and, except as otherwise setrfdhé Final Prospectus, all outstanding
shares of capital stock of the Subsidiaries areenioy the Company either directly or through wholiyned
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subsidiaries free and clear of any perfected sgcunterest or any other security interests, clailiess or encumbrances (other than the ple
of such shares or equity interests pursuant tagineements the Company and certain of its sub&diaave entered into in connection with
the senior secured credit facility described inFireal Prospectus).

(f) The Securities have been duly authorized ardggrmexecuted by the Company and authenticatedebyrifstee (as defined below) in
accordance with the terms of the Indenture and/eledd to and paid for by the Underwriters in acaok with the terms of this Agreement,
will constitute valid and legally binding obligatie of the Company entitled to the benefits providgdhe indenture dated as of September
20, 1999 (the "Base Indenture™) between the CompadylBJ Whitehall Bank and Trust Company, as Beisas supplemented by the First
Supplemental Indenture, dated as of Septemberd®®, (the "First Supplemental Indenture"), betwden@ompany and 1BJ Whitehall Bank
and Trust Company, as Trustee, and as further sopgpited by the Second Supplemental Indenture datsel as of the Closing Date (the
"Second Supplemental Indenture" and, together thi¢hBase Indenture and the First Supplemental lndenthe "Indenture") between the
Company and The Bank of New York (the successatdrito IBJ Whitehall Bank and Trust Company), astEe (the "Trustee"), under
which they are to be issued. The Base Indentuleb@isubstantially in the form filed as an exhtbithe Registration Statements; the
Indenture has been duly authorized and duly qedlifinder the Trust Indenture Act and, when execanelddelivered by the Company and
Trustee, will constitute a valid and legally bingliabligation of the Company, enforceable in accocgawith its terms, subject, as to
enforcement, to bankruptcy, insolvency, fraudutesmsfer, reorganization, moratorium and other laivgeneral applicability relating to or
affecting creditors' rights and to general equiingiples; and the Securities and the Indenturéamiform to the descriptions thereof in the
Prospectus;

(9) There is no franchise, contract or other doauméa character required to be described in thgi®ration Statements 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 Promegs fairly summarize the matters therein desdibe

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

(i) The Company is not and, after giving effecthie offering and sale of the Securities and thdiegupn of the proceeds thereof as descri
in the Final Prospectus, will not be an "investmmarhpany" as defined in the Investment CompanyoAdi940, 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 or Level 3 Communicatibimited or Level 3 Bermuda, Ltd., (y) violate@nflict with any material statute, rule
or regulation applicable to the Company or any &l or
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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) afteingveffect 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 oima@nture, mortgage or deed of trust or any otheienml agreement or instrument to wh
the Company or any of the Subsidiaries or Leveb&@unications Limited or Level 3 Bermuda, Ltd. ipaaty or by which it or any of them
is bound, or to which any properties of the Compangny of the Subsidiaries is or may be subjectalthorization, approval or consent or
order of, or filing, registration or qualificatiomith, any court or governmental or regulatory bedygency is required in connection with the
transactions contemplated by this Agreement exagpiave been made or obtained and except as niaglieed 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 Securities Act.

(k) Except as described in the Final Prospect@setls no action, suit or proceeding before orfoy @ourt, 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 whggreegated with other pending actions and
actions known to be threatened that are not desttiibthe Final Prospectus, in a Material Adverfed, 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.

(I) None of the Company nor any of the Subsidiardievel 3 Communications Limited or Level 3 Bermpb#d. is or after giving effect to tt
issuance of the Securities will be (i) in violatiohits respective charter, bylaws or other orgatimal documents or (ii) in default in the
performance of any bond, debenture, note or argr@bhidence of indebtedness or any indenture, ragetgdeed of trust or other contract,
lease or other instrument to which the Companyngrad the Subsidiaries or Level 3 Communicationsitéd or Level 3 Bermuda, Ltd. is a
party or by which any of them is bound, or to whéaty of the property or assets of the Company profuthe Subsidiaries or Level 3
Communications Limited or Level 3 Bermuda, Ltdsigject, other than such defaults that could riogusarly or in the aggregate, have a
Material 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 Prospecatesralependent public accountants with respediédompany and its subsidiaries, as
required by the Securities Act. The consolidatestidnical statements and any pro forma informatiogether with related schedules and n¢
if any, included or incorporated by reference iae Hinal Prospectus comply as to form in all mategapects with the requirements of the
Securities Act
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Such historical financial statements fairly presardll material respects the consolidated findnmissition of the Company and its subsidia

at the respective dates indicated and the resfulle operations and their cash flows for thepeegive periods 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 assumptinade on a reasonable basis and fairly presentsrivaterial respects and gives effect to the
transactions described therein pertaining to suotiggma information. The other financial and stadial information and data included in the
Final Prospectus and the Registration Statemeistsrical and pro forma, are, in all material respeaccurately presented and prepared on a
basis consistent with such financial statementstia@dooks and records of the Company.

(n) Each of the Company and the Subsidiaries ha®adificates, consents, exemptions, orders, psrriicenses, authorizations, or other
approvals (each, an "Authorization") of and fromdg das made all declarations and filings withFaileral, state, local and other
governmental or regulatory bodies or agencies alrmburts 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 Authorizaisowould 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 talve any right to require the registration
of such security by virtue of the offering and safl¢he Securities under this Agreement other mansuch 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 December 31, 1999, dirgjunter-company balances.

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 deemedraagentation and warranty by the Company, as ttensatovered thereby, to each
Underwriter.
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2. Purchase and Sale. (a) Subject to the termsamditions and in reliance upon the representatimaswarranties herein set forth, the
Company agrees to sell to each Underwriter, anld Baclerwriter agrees, severally and not jointlyptwchase from the Company, at a
purchase price of 97.05% of the principal amouatébf, plus accrued interest, if any, from Febrizgy2000 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 purchaseesgly and not jointly, up to $112,500,000 aggregaincipal amount of Option Securities

a purchase price of 97.05% of the principal amdleiteof, plus accrued interest, if any, from Febr@®, 2000 to the settlement date for the
Option Securities. Said option may be exercisedHersole purpose of covering sales of securitiextess of the aggregate principal amount
of Firm Securities by the Underwriters. Said optmay be exercised in whole or in part at any tibng ot more than once) on or before the
30th day after the date of the Final Prospectus wyritten or telegraphic notice by the Represewstio the Company setting forth the
aggregate principal amount of Option Securitiemashich the several Underwriters are exercisirggdption and the settlement date. The
principal amount of Option Securities to be pureualy each Underwriter shall be the same percemifae total principal amount of Opti
Securities to be purchased by the several Undemsrits 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 paymentfie 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 February 29, 2000, which date and time bepost poned by agreement between the Repraseatanhd the Company or as
provided in Section 9 hereof (such date and timaetiffery and payment for the Securities being inecelled the "Closing Date"). Delivery
the Securities shall be made to the Representdtiveke respective accounts of the several Und@xgragainst payment by the several
Underwriters through the Representatives of thehmse price thereof to or upon the order of the @omy by wire transfer payable in same-
day funds to an account specified by the Compamyivery of the Firm Securities and the Option Séms shall be made through the
facilities of The Depository Trust Company ("DTGINless the Representatives shall otherwise instruct

If the option provided for in Section 2(b) herepfeixercised after the third Business Day priohtoGlosing 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 ntditke Company of their exercise of such optiohi¢W shall be not more than ten nor fewer
than three Business Days after exercise of saidmpior the respective accounts of the severaldgwdters, against payment by the several
Underwriters through the Representatives of thelmse price thereof to or upon the order of the @omy 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
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certificates and letters confirming as of such dlagéeopinions, certificates and letters deliveradte Closing Date pursuant to Section 6
hereof.

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

5. Agreements. The Company agrees with the se\derdérwriters that:

(a) The Company will use its best efforts to cahgeRegistration Statements, if not effective atBxecution 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 Statements or supplement (includiegRimal Prospectus or any Preliminary Prospectuf)e Basic Prospectus or any Rule 462
(b) Registration Statement unless the Companyurasshed you a copy for your review prior to filimagd will not file any such proposed
amendment or supplement to which you reasonablyctbfubject to the foregoing sentence, if the Regfion Statements have become or
become effective pursuant to Rule 430A, or filifidhe Final Prospectus is otherwise required uiiide

424(b), the Company will cause the Final Prospegrtaperly completed, and any supplement theretetfiled with the Commission
pursuant to the applicable paragraph of Rule 424(thjin the time period prescribed and will provigidence satisfactory to the
Representatives of such timely filing. The Compuaiily promptly advise the Representatives (1) whes Registration Statements, if not
effective at the Execution Time, shall have becefifiective, (2) when the Final Prospectus, and appkement thereto, shall have been filed
(if required) with the Commission pursuant to Réig(b) or when any Rule 462(b) Registration Statérakall have been filed with the
Commission, (3) when, prior to termination of tHéeang of the Securities, any amendment to theiReagion Statements shall have been
filed or become effective, (4) of any request by @ommission or its staff for any amendment ofRlegistration Statements, or any Rule 462
(b) Registration Statement, or for any supplemenhé Final Prospectus or for any additional infation, (5) of the issuance by the
Commission of any stop order suspending the effetss of the Registration Statements or the uttistit or threatening of any proceeding
for that purpose and (6) of the receipt by the Camypof any notification with respect to the suspem®f the qualification of the Securities
for sale in any jurisdiction or the institution threatening of any proceeding for such purpose.Qdmpany will use its best efforts to prevent
the issuance of any such stop order or the suspen$iany such qualification and, if issued, toadbtas soon as possible the withdrawal
thereof.

(b) If, at any time when a prospectus relatingh® $ecurities is required to be delivered undeSeneurities Act, any event occurs as a result
of which the Final Prospectus as then supplememtedd include any untrue statement of a materiel é& omit to state any material fact
necessary to make the statements therein in thedfghe circumstances under which they were nmedenisleading, or if it shall be
necessary to amend the Registration Statementgppfesnent the Final Prospectus to comply with theusities Act or the Exchange Act or
the respective rules thereunder, the Company ptgmyit (1) notify the Representatives of such eydf) prepare and file with the
Commission, subject to the second sentence of mhda) of this Section 5, an amendment or supgiervhich will correct suc
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statement or omission or effect such compliance(@8hdupply any supplemented Final Prospectus toiyesuch quantities as you may
reasonably request.

(c) As soon as practicable, the Company will mageegally available to its security holders an eagaistatement or statements of the
Company and its subsidiaries which will satisfy ghevisions of Section 11(a) of the Securities &atl Rule 158 under the Securities Act.

(d) The Company will furnish to each of the Reprtéaives and counsel for the Underwriters, withchdarge, a conformed copy of the
Registration Statements (including exhibits theratod to each other Underwriter a copy of the Regfisn Statements (without exhibits
thereto) and, so long as delivery of a prospecyusrbUnderwriter or dealer may be required by teeusities Act, as many copies of each
Preliminary Prospectus and the Final Prospectusaiagpdupplement thereto as the Representativesenagnably request. The Company
pay the expenses of printing or other productioallbfuch 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 Remitasiges may designate and will maintain such djgalions 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 jurisdictiontlee initiation or threatening of any proceeding
for such purpose.

() The Company will not, for a period of 90 daydléwing the Execution Date, without the prior weit consent of Salomon Smith Barney
Inc., offer, sell, contract to sell, issue, annautite offering or issuance of or otherwise dispafsdirectly or indirectly, register, cause to be
registered or announce the registration or intemdgustration of, in any case for its own accoamy 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: {#\Jai3,000,000 shares of Common
Stock in the aggregate issued in connection witlustions (including by consolidation, merger on#ar transaction and including
acquisitions of shares of any of its subsidiarielsl fby minority shareholders), provided that mdrnt 3,000,000 such shares may be issued t
the extent the purchaser or purchasers of suctssxtmres 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 ExemutDate, or options granted pursuant to any sugeh ipl effect on the Execution Date,
provided that such options cannot be exercised afitéir the 90th day following the Execution Dg&) Common Stock issued in connection
with the inclusion of the Common Stock in any Mdjéarket Index, (D) maintaining the effectivenessaf registration statement in place
the Execution Date or otherwise permitted to bedfiinder this paragraph, (E) Common Stock issuedrinection with the exercit



10

of any warrants outstanding on the Execution D@pCommon Stock issued to prospective employeesiimection with such employees
being hired by the Company, (G) the Securities@bmmon Stock issuable upon conversion of the S&suand upon conversion of the
Company's existing 6% Convertible Subordinated Bldige 2009 and the shares of Common Stock issuabtlkr the U.S. Underwriting
Agreement, dated February 23, 2000, among the Coyrguad the representatives of the underwriters daimerein and the International
Underwriting Agreement, dated February 23, 2000regrthe Company and the representatives of therwmitiers named therein and (H) the
filing, announcing or amending of a shelf registnatfor up to $5 billion of securities, providedattthis clause (H) shall not permit the actual
offering, or "take down," of any such securitiesidg such 90- day period.

(g9) The Company will not take, directly or indirgtany action designed to or which has constitatedhich might reasonably be expecte
cause or result, under the Exchange Act or othenvirsstabilization 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 purchidgeFirm Securities and the Option
Securities, as the case may be, shall be subjéicetaccuracy of the representations and warraotigke part of the Company contained
herein as of the Execution Time, the Closing Daiet @ny settlement date pursuant to Section 3 heti@tiie accuracy of the statements of the
Company made in any certificates pursuant to tbgigpions hereof, to the performance by the Compsrits obligations hereunder and to
following additional conditions:

(a) If the Registration Statements have not beceffeetive prior to the Execution Time, unless trepFesentatives agree in writing to a later
time, the Registration Statements will become éffemot later than (i) 6:00 PM New York City tino@ the date of determination of the
public offering price, if such determination ocadrat or prior to 3:00 PM New York City time on buttate or (ii) 9:30 AM on the Business
Day following the day on which the public offeripgce was determined, if such determination ocaliafter 3:00 PM New York City time
on such date, if filing of the Final Prospectusany supplement thereto, is required pursuant te B24(b), the Final Prospectus, and any
such supplement, will be filed in the manner anthinithe time period required by Rule

424(b); and no stop order suspending the effeatiseinf the Registration Statements shall have issaad and no proceeding for that purj
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 ClosinggBad addressed to the Representatives on bédlaé binderwriters, to the effect of
Exhibit A.

(c) The Company shall have caused Swidler Berlier&ifi Friedman LLP, regulatory counsel for the Camy to have furnished to the
Representatives the
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opinion, dated the Closing Date and addressecet®#presentatives on behalf of the Underwritertheaeffect of Exhibit B.

(d) The Company shall have caused Osler, Hoskire&cburt, Canadian regulatory counsel for the Comptnhave furnished to the
Representatives their opinion, dated the ClosingePend addressed to the Representatives on ludhialf Underwriters, to the effect of
Exhibit C.

(e) The Company shall have furnished to the Reptatiges the opinion of Thomas C. Stortz, SeniarePresident, General Counsel and
Secretary of the Company, dated the Closing Dadeaddressed to the Representatives on behalf dfriderwriters, to the effect of Exhibit
D.

(f) The Representatives shall have received froav&th, Swaine & Moore, counsel for the Underwritstsch opinion or opinions, dated the
Closing Date and addressed to the Representativbshwlf of the Underwriters, with respect to tssuance and sale of the Securities, the
Registration Statements, the Final Prospectus tfiegavith any supplement thereto) and other relatatiers as the Representatives may
reasonably require, and the Company shall havastued to such counsel such documents as they iefguéise purpose of enabling them to
pass upon such matters.

(9) The Company shall have furnished to the Repitasiges a certificate of the Company, signed leyRnesident and Chief Executive Offi
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 Registrattatements, the Final Prospectus, any supplerteetite 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 CloBiate, and the Company has complied with all tre@gents 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 effectiveneghefRegistration Statements has been issued apbneedings for that purpose have been
instituted or, to the Company's knowledge, threadeand

(iii) since December 31, 1999, the date of the mestnt financial statements included or incorpeatdty reference in the Final Prospectus
(exclusive of any supplement thereto), there has ln® Material Adverse Effect, whether or not agsirom transactions in the ordinary
course of business, except as set forth in or aguieged in the Final Prospectus (exclusive of ampptement thereto
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(h) The Company shall have requested and causeeMRrierhouseCoopers LLP to have furnished to tipedRentatives, at the Execution
Time and at the Closing Date, letters, dated rabpdyg 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 nmggaaii the Securities Act and the
Exchange Act and the respective applicable ruldsregulations adopted by the Commission thereuadérRule 101 of the Code of
Professional Conduct of the American Institute eftified Public Accountants and stating in effduitt

() in their opinion the audited financial staterteeand financial statement schedules includedamrporated by reference in the Registration
Statements and the Final Prospectus and reporteg irem comply as to form in all material resperith the applicable accounting
requirements of the Securities Act and the Exchak@end the related rules and regulations adopyettie Commission;

(i) nothing came to their attention which causleen to believe that the information included omimporated by reference in the Registration
Statements and the Final Prospectus in respori®eguolation S-K, Item 301 (Selected Financial Dataj Item 503(d) (Ratio of Earnings to
Fixed Charges and Preferred Stock Dividends) isSmobnformity with the applicable disclosure regunents 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) in the Final peotus, agrees with the accounting records of timagany and its subsidiaries, excluding
any questions of legal interpretation.

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

(i) At the Execution Time and at the Closing Dakghur Andersen LLP shall have furnished to the iRRspntatives 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 accountantisisvthe meaning of the Securities Act and the Bxgje Act and the applicable rules and
regulations thereunder and Rule 101 of the Cod#&rafiessional Conduct of the American Institute eftfied Public Accountants and stating
in effect that:

() in their opinion the audited financial staterteeand financial statement schedules includedamrporated by reference in the Registration
Statements and Final Prospectus reported on by temply as to form in all material respects witk Hpplicable accounting requirements of
the Securities Act and the Exchange Act and tregedlrules and regulations adopted by the Comnnisaid
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(i) they have performed certain other specifiedgadures as a result of which they determineddd@hin information of an accounting,
financial or statistical nature (which is limiteal dccounting, financial or statistical informatiderived from the general accounting records of
the Company and its subsidiaries) set forth inRkgistration Statements and the Final Prospeatassthe information included or
incorporated by reference in the Company's Annggdd® on Form 10-K for the year ended Decembed 829, incorporated by reference in
the Registration Statements and the Final Prospeatirees with the accounting records of the Cognpad its subsidiaries, excluding any
guestions of legal interpretation.

All references in this Section 6(i) to the Regitna Statements or the Final Prospectus shall bendd to include any amendment or
supplement thereto at the date of the letter.

()) Subsequent to the Execution Time or, if earliee dates as of which information is given in Registration Statements (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 (i) 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 dayhdether 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).

(k) Subsequent to the Execution Time, there slalhave been (i) any decrease in the rating ofodilge 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 surve#tzor review (other than any such notice
with positive implications of a possible upgradiitg)rating of the Company's debt securities.

(I) The Common Stock issuable upon conversion ef3bcurities 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.

(m) Prior to the Closing Date, the Company shalietfurnished to the Representatives such furtifernmation, 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 mentidradove or elsewhere in this Agreement shall nahlzdl material
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respects reasonably satisfactory in form and sobstt the Representatives and counsel for the tdmiters, this Agreement and all
obligations of the Underwriters hereunder may breceked at, or at any time prior to, the ClosingeDiay the Representatives. Notice of such
cancellation shall be given to the Company in wgtor by telephone or facsimile confirmed in wigtin

The documents required to be delivered by thisi@eé& shall be delivered at the office of Crava@hjaine & 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 paet 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
Salomon Smith Barney Inc. on demand for all reaStenaut-ofpocket expenses (including reasonable fees andrdsiments of counsel) tt
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 Uniters shall be responsible for all costs and egpsiincurred by them in connection with
their purchase of the Securities hereunder andetede of any of the Securities, including, withlwnitation, their own out-ofsocket lodging
meal and other "roadshow" expenses and fees abdrdements of counsel for the Underwriters and sticér "roadshow” expenses as shall
be agreed upon by the Company and the Represestativ

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 Securities Act or
Exchange Act against any and all losses, claimaaggs or liabilities, joint or several, to whicleyhor any of them may become subject
under the Securities Act, the Exchange Act or oHezteral or state statutory law or regulation,aamimon law or otherwise, insofar as such
losses, claims, damages or liabilities (or actiongspect thereof) arise out of or are based @mgruntrue statement or alleged untrue
statement of a material fact contained in the Regjien Statements as originally filed or in anyeamdment thereof, or in the Basic Prospe:
any Preliminary Prospectus or the Final Prospectius any amendment thereof or supplement thecetarise out of or are based upon the
omission or alleged omission to state therein @&nwtfact required to be stated therein or neecgssamake the statements therein not
misleading, and agrees to reimburse each such imflethparty, as incurred, for any legal or othepenses reasonably incurred by them in
connection with investigating or defending any slads, claim, damage, liability or action; provid@édwever, that the Company will not be
liable in any such case to the extent that any &sd) claim, damage or liability arises out ofobased upon any such untrue statement or
alleged untrue statement or omission or allegedsion made therein in reliance upon and in confiyrmith written information furnished
the Company by or on behalf of any Underwriter tigto the Representatives specifically for inclugtoerein; provided further, that with
respect to any untrue statement or omission of niaafact made in the Basic Prospectus or any Rielry Prospectus, the indemnity
agreement contained in this Section 8(a) shallmok to the benefit of any Underwriter from whane fperson asserting any such loss, claim,
damage or liability purchased the securities cam@rto the extent that any such loss, claim, daneadjability of such Underwriter occurs
under the circumstanc
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where it shall have been determined by a courbofpetent jurisdiction by final and nonappealabligiment that such loss, claim, damage or
liability results from the fact that (i) the Compalnad previously furnished copies of the Final Pex$us to the Representatives, (ii) delivery
of the Final Prospectus was required by the Séesirkct to be made to such person, (jii) the unstadement or omission of a material fact
contained in the Basic Prospectus or the PrelingiRaospectus was corrected in the Final Prospectus,

(iv) there was not sent or given to such persoor atior to the written confirmation of the salesoich securities to such person, a copy of the
Final Prospectus and (v) such correction would ltawed the defect giving rise to such loss, clalamage or liability. This indemnity
agreement will be in addition to any liability whithe Company may otherwise have.

(b) Each Underwriter severally and not jointly agg¢o indemnify and hold harmless the Company, e&itk directors, each of its officers
who signs the Registration Statements, and eadopevho controls the Company within the meaningitbfer the Securities Act or the
Exchange Act, to the same extent as the foregoidgmnity from the Company to each Underwriter,dnly with reference to written
information relating to such Underwriter furnishiedthe Company by or on behalf of such Underwtiteough the Representatives
specifically for inclusion in the documents referte in the foregoing indemnity. This indemnity agment will be in addition to any liability
which any Underwriter may otherwise have.

(c) Promptly after receipt by an indemnified partyder this Section 8 of notice of the commenceréany action, such indemnified party
will, if a claim in respect thereof is to be madgmist 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 otheaearn 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 thla@ indemnification obligation provided in parganga) or (b) above. The indemnifying
party shall be entitled to appoint counsel of ti@deimnifying party's choice at the indemnifying parexpense to represent the indemnified
party in any action for which indemnification isught (in which case the indemnifying party shafl tieereafter be responsible for the fees
and expenses of any separate counsel retainee ydemnified 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 desesgailable to it and/or other indemnified partidsch are different from or additional to
those available to the indemnifying party, (iiilettndemnifying party shall not have employed colirsasonably 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 conserfttbe indemnified parties, settle or compromiseansent to thi
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entry of any judgment with respect to any pendinthoeatened claim, action, suit or proceedingespect of which indemnification or
contribution may be sought hereunder (whether tth@indemnified parties are actual or potentatips to such claim or action) unless s
settlement, compromise or consent

() includes an unconditional release of each imtiéied 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 galradtegations or circumstances, be liable forrdasonable 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 Salomon Smith Barney l.indemnifying party shall not be liable understiiection 8 to any indemnified party
regarding any settlement or compromise or congetitet entry of any judgment with respect to anydiem or threatened claim, action, suit
proceeding in respect of which indemnification ontibution may be sought hereunder (whether otlmindemnified 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 ingzaaph (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#&s purchased by such Underwriter
hereunder. If the allocation provided by the imnagely preceding sentence is unavailable for angamahe 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 bgntl benefits received by the Underwriters shallibemed 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 informatiorvjited 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 abovéwititstanding the provisions of this
paragraph (d), no person guilty of fraudulent npsesentation (within the meaning of Section 11{ffhe Securities Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. For purposéisi®fSection 8, each person who
controls an Underwriter within the meaning
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either the Securities Act or the Exchange Act aachelirector, officer, employee and agent of andswditer shall have the same rights to
contribution as such Underwriter, and each persoo @ontrols the Company within the meaning of @ithe Securities Act or the Exchange
Act, each officer of the Company who shall havensifjthe Registration Statements and each direEthedCompany shall have the same
rights to contribution as the Company, subjectdahecase to the applicable terms and conditiotisi®@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 Underwriteiid¥e 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 Underwriters) the Se¢iasriwhich the defaulting Underwriter or Underwrit@greed 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,rdmaaining 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 Unslgiter or the Company, except as
provided in Section 11 hereof. In the event of tadke by any Underwriter as set forth in this Sewtb, the Closing Date shall be postponed
for such period, not exceeding five Business Dagshe Representatives shall determine in ordéthiraequired changes in the Registration
Statements and the Final Prospectus or in any di@rments or arrangements may be effected. Notlantained in this Agreement shall
relieve any defaulting Underwriter of its liabiljtif any, to the Company and any nondefaulting Wndiéer for damages occasioned by its
default 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 the8éies, if at any time prior to such time (i)diag in any of the Company's securities
shall have been suspended by the Commission dtdbdaq National Market or trading in securitiesegatly on the New York Stock
Exchange or the Nasdaq National Market shall haenlsuspended or limited or minimum prices shalehzeen established on such
Exchange or the Nasdaq National Market, (ii) a lr@gpknoratorium shall have been declared eitherdxjeFal or New York State authorities
or (iii) there shall have occurred any outbreaksralation of hostilities, declaration by the Udiftates of a national emergency or war, or
other calamity or crisis the effect of which onditial markets is such as to make it, in the salgment of the Representatives, impractic
inadvisable to proceed with the offering or delivef the Securities as contemplated by the Finaspectus (exclusive of any supplement
thereto).

11. Representations and Indemnities to Survive.r€hpective agreements, representations, warrairtéesmnities 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 anydemvriter or the Company or any of the officersedtors, 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 cancellation 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 Salomon Smith Barney eneral Counsel (fax no.:

(212) 723-7887) and confirmed to the General Cdy®Ssdomon Smith Barney Inc., at 388 Greenwichetridew York, New York, 10013,
Attention: General Counsel; or, if sent to the Camy will be mailed, delivered or telefaxed to LES€Communications, Inc. (fax no.: (303)
926-3467) Attention: General Counsel and confirrieeid at 1025 Eldorado Boulevard, Broomfield, Caldo 80021, Attention: General
Counsel.

13. Successors. This Agreement will inure to theefieof and be binding upon the parties heretotaed respective successors and the
officers, directors, employees, agents and complpersons referred to in
Section 8 hereof, and no other person will haveraght or obligation hereunder.

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

15. Counterparts. This Agreement may be signeahéar more counterparts, each of which shall cistan original and all of which
together shall constitute one and the same agrégemen

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 inditate

"Basic Prospectus" shall mean the prospectus esféarin Section 1(a) above contained in the Redienh Statements at the Effective Date,
including the Preliminary Prospectus (if any).

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

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

"Effective Date" shall mean each date and time ttheRegistration State ments, any pefé¢ctive amendment or amendments thereto an
Rule 462(b) Registration Statement became or beedfeetive.

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

"Execution Time" shall mean the date and time thiastAgreement is executed and delivered by thegsahereto.

"Final Prospectus"” shall mean the prospectus sopgiérelating to the Securities that was firstfifpirsuant to Rule 424(b) after the
Execution Time, together with the Basic Prospec
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"Major Market Index" shall mean the Dow Jones IrtdabAverage or Standard and Poor's 500 StockX{nde

"Preliminary Prospectus" shall mean any preliminamgspectus supplement to the Basic Prospectuswdaiscribes the Securities and the
offering thereof and is used prior to filing of tRaal Prospectus, together with the Basic Prosgggect

"Registration Statements" shall mean the regisinagtatements referred to in Section 1(a) abowdydimg exhibits and financial statements,
as amended at the Execution Time (or, if not efffecat the Execution Time, in the form in whiclslitall become effective) and, in the event
any post-effective amendment thereto or any RuB{b)aRegistration Statement becomes effective poidhe Closing Date, shall also mean
such registration statement as so amended or suletdB2(b) Registration Statement, as the caseb@aguch term shall include any Rule
430A Information deemed to be included thereirhatEffective Date as provided by Rule 430A.

"Rule 415", "Rule 424", "Rule 430A" and "Rule 462fer to such rules under the Securities Act.

"Rule 430A Information" shall mean information withspect to the Securities and the offering thepeofitted to be omitted from the
Registration Statements when they become effeptiveuant to Rule 430A.

"Rule 462(b) Registration Statement" shall meaegastration statement and any amendments thefetbdursuant to Rule 462(b) relating to
the offering covered by the registration statermeferred to in
Section 1(a) hereof.

"Securities Act" shall mean the Securities Act 883, as amended, and the rules and regulatiomeddmmission promulgated thereunc
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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/ Thomas C. Stortz

Name: Thomas C. Stortz
Title: Senior Vice President

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

Salomon Smith Barney Inc.

Goldman, Sachs & Co.

J. P. Morgan Securities Inc.

Morgan Stanley & Co. Incorporated
Credit Suisse First Boston Corporation

By: Salomon Smith Barney Inc.

By: /s/ D. Scott MlIler

Name: D. Scott Mller
Title: Managing Director

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
Salomon Smith Barney Inc...................... 300, 000, 000
Gol dman, Sachs & Co........... ... ... ... .. ..... 300, 000, 000
J. P. Morgan Securities Inc................... 60, 000, 000
Morgan Stanley & Co. Incorporated............. 60, 000, 000
Credit Suisse First Boston Corporation........ 30, 000, 000



SCHEDULE I

Subsidiaries

PKS Information Services, Inc.
Level 3 Holdings, Inc.

KCP, Inc.

Level 3 International, Inc.
Level 3 Communications, LL!



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 (other than the
pledge of equity interests of Level 3 Communicagidrl C pursuant to the agreements the Company artdic of its subsidiaries have
entered into in connection with the senior securedit facility described in the Final Prospectus).

3. (i) To the best knowledge of such counsel, tier® pending or threatened action, suit or prdiceeby or before any court or
governmental agency, authority or body or any eatwt involving the Company or any of its Subsigiaror its or their property of a charac
required to be disclosed in the Registration Statégmwhich is not adequately disclosed or incorjgardy reference in the Final Prospectus,
and (ii) to the best knowledge of such counsergtli®no contract or other document of a charaeguired to be described in the Registration
Statements or the Final Prospectus, or to be fitedn exhibit thereto, which is not described ledfas required; and the statements included
in the Final Prospectus under the heading "Desenipif Notes," "Description of Common Stock" ande$aription of Outstanding Capital
Stock," insofar as such sections summarize thestefrthe Securities, the Common Stock and the liudenand under the heading "Certain
United States Tax Considerations," insofar as section summarizes matters of law, fairly summattizematters therein described.

4. The Registration Statements have become eféeatider the Securities Act; any required filinghe# Basic Prospectus, any Preliminary
Prospectus and the Final Prospectus and any supptsitihereto, pursuant to Rule 424(b) has been matle manner and within the time
period required by Rule 424(b); to the knowledgsuth counsel, no stop order suspending the eftawss of the Registration Statements
has been issued, no proceedings for that purpageldeen instituted or threatened and the Registr&tatements and the Final Prospectus
(other than the financial statements and othenfifed information contained therein or omitted &fesm, as to which such coun:



need express no opinion) comply as to form in @tarial respects with the applicable requiremehthe Securities Act and the Exchange
Act and the respective rules thereunder.

5. The Company is not and, after giving effecti® offering and sale of the Securities and theiegiidn 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, deginand performance of this Agreement and the S&sior for the consummation of the
transactions contemplated hereby, except such gdmeequired by the Federal Communications Conioniss similar state regulatory
authorities or under the blue sky laws of any plidson in connection with the purchase and disttitn of the Securities by the Underwriters
(as to which such counsel need not opine) and sther approvals (to be specified in such opiniaipave 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 fulfillngfithe terms thereof will conflict with, resuitt & 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 counsélet@pplicable to the Company or any of
its Subsidiaries of any court, regulatory body, adstrative agency, governmental agency, authanitody or arbitrator having jurisdiction
over the Company or any of its Subsidiaries, exoegérs or regulations of the Federal Communicati@ammission 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 $#eeurities under this Agreement.

9. The Company's authorized equity capitalizativmfaDecember 31, 1999, is as set forth in thelMnaspectus; the capital stock of the
Company conforms in all material respects to theedption thereof contained in the Final Prospedius shares of Common Stock initially
issuable upon conversion of the Securities hava daly and validly authorized, and, when issuednuganversion against payment of the
conversion price and in accordance with the teritBelndenture, will be validly issued, fully paéhd nonassessable; the Board of Directors
of the Company or a duly constituted committeegb&rhas duly and validly adopted resolutions nmaagrsuch shares of Common Stock for
issuance upon conversion; and the holders of autistg shares of capital stock of the Company atentitled 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 représss than 1% of the Common Stock outstandindp@wlate of this Agreement, to the
knowledge of such counsel, no options, warrantstteer rights to purchase, agreements or other atixigs to issue, or rights to convert any
obligations into or exchange any securities foareh of capital stock of or ownership interesth@nCompany are outstandir
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10. The Securities have been duly authorized ahdnvexecuted and authenticated in accordance étprovisions of the Indenture and
delivered to and paid for by the Underwriters ic@dance with the terms of the Underwriting Agreamuwiill constitute valid and legally
binding obligations of the Company entitled to bemefits of the Indenture, subject, as to enforeente bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and other laivgeneral applicability relating to or affectingeditors' rights 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 itegesubject, as to enforcement, to bankruptcy \esay, 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 thesflindenture Act.

12. The Company has full corporate right, power amihority to execute and deliver this Agreemeimt @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, wabdkecuted and delivered by the Company.

In addition, such counsel shall state that theyehzarticipated in conferences with representatieéle Company, the Underwriters and their
counsel, at which conferences the contents of i@ Prospectus were discussed, and, althoughpegseotherwise described above, such
counsel has not independently checked or verifietldoes not pass upon and assumes no responditilitye factual accuracy, completeness
or fairness of the statements contained in thefR&gion Statements or the Final Prospectus, soghsel has no reason to believe that on the
Effective Date or at the Execution Time the Registn Statements contained any untrue statememhwdterial fact or omitted to state any
material fact required to be stated therein or ssaey to make the statements therein not misleatittzat the Final Prospectus as of its date
or on the Closing Date included or includes anyumstatement of a material fact or omitted or ertdtstate a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not mislggth 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 catidnge in an adverse manner," "-- Canadian laveotly does not permit us to offer
services in Canada" and "-- Potential regulatiomtdrnet service providers could adversely aféagtoperations” and "BusinesRegulation’
included in the Final Prospectus and comparablgosecin the Company's Exchange Act reports incagal in the Final Prospectus by
reference, as to which such counsel need not exprbslief).

Such opinion may be limited to the laws of the &tatNew York, the Federal laws of the United StatEAmerica and the General
Corporation Law and the Limited Liability Companytfof the State of Delawar
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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, as modifigdhe Letter Agreement,
dated July 26, 1999, by Level 3 Communications, ldr@ as further modified by the Letter Agreemeated September 8, 1999, by Level 3
Communications, LLC.

3. Agreement, dated November 19, 1998, betweendiide 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. Assignment, dated December 19, 1998, by Lewab@munications, LLC in favor of Level 3 Communicets Canada Co. of certain rights
under the Agreement, dated November 19, 1998 batMed.ink LLC and Level 3 Communications, LLC.

6. Acquisition Agreement by and between CalEnergy, @ic. and Kiewit Diversified Group, Inc., dat8dptember 10, 1997.

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

8. Telecommunications Services Agreement betweentier Communications International Inc. and Le¥&ommunications, LLC, dated
March 23, 1998, as modified by Amendment Number @ritelecommunications Services Agreement, dated 3u1998, as further
modified by Amendment Number Two to Telecommunimagi Services Agreement, dated March 11, 1999, anenéiment Number Three to
Telecommunications Services Agreement, dated Sdyeesd, 1999.

9. Switched Services Supplement to Telecommunicat®ervices Agreement between Frontier Communitaisd the West, Inc. (an affiliate
of Frontier Communications International Inc.) drevel 3 Communications, LLC, dated October 7, 1998.

10. Fiber Optic Survey Agreement between Level Bv@ainications, LLC and Union Pacific Rail Road Comgadated March 31, 1998.
11. Fiber Optic Agreement between Level 3 Commuitng, LLC and Union Pacific Rail Road Company edat 998.

12. Agreement between Kiewit Coal Properties, &mxl Kiewit Mining Group, Inc., dated January 8, 2¢



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

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

15. Tax Sharing Agreement by and between Peter iKiBons', Inc. and PKS Holdings, Inc., dated Ma26h1998.
16. Promissory Note from Peter Kiewit Sons' Caviietropolitan Life Insurance Company, dated Junel29y.

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

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

19. Master Right-of-Way Agreement among Level 3 @amications, LLC and The Burlington Northern anatga=e Railway Company,
dated June 23, 1998.

20. Intercity Network Infrastructure Contract beémd_evel 3 Communications, LLC and Kiewit ConstioctCompany, dated June 15, 1998.

21. Modification Number One to Intercity Networkflastructure Contract between Level 3 Communicatidh C and Kiewit Construction
Company, dated June 25, 1999.

22. Global Master Procurement Agreement between Blipment, LLC and Lucent Technologies Inc., day 17, 1999.

23. 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.

24. Fiber Optic Cable System Contract between L8@bmmunications Limited, Level 3 Communication8.&and Alcatel Submarine
Networks S.A., dated May 14, 19¢

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

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

27. Engineer, Procure and Construct Contract betwegel 3 Communications, SA and Alcatel ContragitiBA dated April 9, 199¢
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28. Joint Build Agreement among Colt Telecom Grplgand certain of its subsidiaries and Level &inational Inc. and certain of its
subsidiaries, dated May 4, 1999.

29. Supply Contract among Level 3 (Bermuda) Ltevél 3 Communications Limited, Level 3 Internatibmiac. and Tyco Submarine
Systems Ltd., dated June 15, 1999, as modifieddmtr@ct Variation Number 1, dated as of Februai§02¥ ellow Cable System Written
Order for Contract Variation Number 3, dated ag@bruary 14, 2000.

30. Credit Agreement, dated as of September 3®,Il88ong Level 3 Communications, Inc., certain glibses of Level 3 Communications,
Inc., the lenders parties thereto and The Chaséhitan Bank, as Administrative Agent and Collat&gént, as amended by the First
Amendment, dated as of November 24, 1999.

31. Shared Collateral Security Agreement, dateaf &ecember 8, 1999, among Level 3 Communicatibnts, certain subsidiaries of Level 3
Communications, Inc. and The Chase Manhattan BamKollateral Agent.

32. Shared Collateral Pledge Agreement, dated Beoémber 8, 1999, among Level 3 Communicatiorts, tertain subsidiaries of Level 3
Communications, Inc. and The Chase Manhattan BanKollateral Agent.

33. Indenture, dated as of April 28, 1998 betweewdl 3 Communications, Inc. and IBJ Schroder Barnkrdst Company, as trustee.
34. Indenture, dated as of December 2, 1998 betweesl 3 Communications, Inc. and IBJ Schroder Ba&nkrust Company, as trustee.
35. Indenture, dated as of September 20, 1999 destwevel 3 Communications, Inc. and 1BJ WhiteBalhk & Trust Company, as trustee.

36. First Supplemental Indenture, dated as of Sdpte 20, 1999 between Level 3 Communications,dnd.IBJ Whitehall Bank & Trust
Company, as truste



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 refegan the Registration Statements and the Finagertus, which is not adequately disclc

in the Registration Statements and the Final Paiape

3. The statements included in the Final Prospaatder the headings "Risk Factors--We are subjesigtaficant regulation that could change
in an adverse manner", "--Canadian law currentlysdmot permit us to offer services in Canada" afRdtential regulation of Internet service
providers could adversely affect our operations! @usiness--Regulation”, fairly summarize the migtherein 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 isyAtgreement.

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 Statements and thd Pirespectus. Such counsel has generally reviewddiscussed with representatives of
counsel for the Underwriters and with certain aficanc



employees of, and counsel for, the Company thenmdtion furnished, whether or not subject to iteahand verification. Although such
counsel has not independently checked or verifietis neither passing upon nor assuming any regmbitysfor the factual accuracy,
completeness or fairness of the statements coutainte Registration Statements and the Finalgaasis or any amendment thereof or
supplement thereto, nothing has come to its attemtinich would cause it to believe that the statesancluded in the Final Prospectus under
the headings "Risk Factors--We are subject to ggmit regulation that could change in an adveraamer”, "--Canadian law currently does
not permit us to offer services in Canada" anddteRtial regulation of Internet service providessiid adversely affect our operations" and
"Business-Regulation", including the statements in respe&@aoadian law or regulation, on the date thereafnothe Closing Date contain
untrue statement of material fact or omit to stateaterial fact necessary to make the statemeatsiith in the light of the circumstances
under which they were made, not misleading.

Such counsel's opinions may be based solely o@dnemunications Act of 1934, as amended, decisidtiseoFCC 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 RegistratiStatements or the Final Prospectus shall be d&riaclude any amendment or
supplement thereto at the Closing Date. The opiofsuch counsel shall be rendered to the Undeavgriat the request of the Company and
shall so state



EXHIBIT C

Opinion of
Osler, Hoskin & Harcourt
Canadian Regulatory Counsel for the Company

1. The statements in the Final Prospectus underaptons "Risk Factors -- Canadian law currentgsinot permit us to offer services in
Canada" and "Canadian Regulation", in each casdainas such statements describe or summarizemnafttaw or constitute legal
conclusions, fairly describe or summarize all nratteferred to thereil



EXHIBIT D

Opinion of

Thomas C. Stortz, Senior Vice President,

General Counsel and Secretary of the Company

1. Each of the Subsidiaries, other than Level 3 @amications, LLC, as to which such counsel neecopote, has been duly incorporated or
formed and is validly existing and in good standimghe jurisdiction of its incorporation or fornian, and has the requisite corporate power
and authority to carry on its business and owpritgerties as currently being conducted and agithescin the Final Prospectus.

2. All the outstanding shares of capital stock thieo equity interests of each Subsidiary, othen thevel 3 Communications, LLC, as to wh
such counsel need not opine, have been duly amtiywalthorized and are duly issued and are fullidmnd nonassessable, and have not
issued and are not owned or held in violation of statutory preemptive right of stockholders; te kmowledge of such counsel after due
inquiry, such shares or other equity interestsateheld in violation of any other preemptive rigiitstockholders, and except as otherwise set
forth in the Final Prospectus, all outstanding shaf capital stock or other equity interests ef $ubsidiaries are owned by the Company
either directly or through wholly owned Subsidiarieo the knowledge of such counsel, after dueiiggtree and clear of any agreement
providing for a security interest in such sharesauity interests to secure any obligation andstagkholders' agreements, voting trusts,
claims or other encumbrances (other than the pletigaech shares or equity interests pursuant tagneements the Company and certain of
its subsidiaries have entered into in connectidh e senior secured credit facility describethm Final Prospectus).

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, resuitt & 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--Environmengdiilities 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 &@ftNebraska, 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 D 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

LEVEL 3 COMMUNICATIONS, INC.
AND

THE BANK OF NEW YORK
as Trustee

SECOND SUPPLEMENTAL INDENTURE

DATED AS OF FEBRUARY 29, 2000

Supplement to Indenture dated as of September 20999
(Subordinated Debt Securities)

6% Convertible Subordinated Notes due 2010
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SECOND SUPPLEMENTAL INDENTURE

SECOND SUPPLEMENTAL INDENTURE, dated as of Febru28y 2000 by and between LEVEL 3 COMMUNICATIONS,GN a
Delaware corporation (hereinafter called the "Conyp and THE BANK OF NEW YORK as successor to WHITEHALL BANK &
TRUST COMPANY, a corporation duly organized andsérg under the laws of the State of New York (ivextter called the "Trustee"),
having a Corporate Trust Office at 101 Barclay &trEloor 21 West New York, New York 10286, as Teesunder the Indenture (as
hereinafter defined).

RECITALS

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

WHEREAS, no Securities have been issued undemntienture and there do not currently exist any Hslde

WHEREAS, Section 901 of the Indenture provides, agnather things, that the Company, when authorigedr 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 andcpdures providing for the adjustment of
conversion rights with respect to Securities cotilvlerinto 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 securitiéshee execution and delivery of this Second Supplgal Indenture to modify the Indenture
and provide certain additional provisions as hexén described;

WHEREAS, the Company and the Trustee deem it adiéga enter into this Second Supplemental Indenfir the purposes of establishing
the terms of such convertible subordinated dehiritezs and providing for the rights, obligationsdaduties of the Trustee with respect to ¢
debt securities;

WHEREAS, concurrent with the execution hereof, @enpany has delivered an Officers' Certificate asl 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 theelmdre necessary to make this Second Supplemed&tture a valid, binding and legal
instrument in accordance with its terms have besfopmed and fulfilled by the parties hereto arel



execution and delivery thereof have been in appeets duly authorized by the parties hereto.
NOW, THEREFORE, THIS SECOND SUPPLEMENTAL INDENTURE WITNESSETH:

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 Securities, as follows:

ARTICLE ONE
CREATION OF THE SECURITIES

SECTION 1.1. DESIGNATION OF SERIES. Pursuant totdrens hereof and Sections 201 and 301 of the tndenthe Company hereby
creates a series of its convertible subordinatéd slecurities designated as the "6% Convertibleo&libated Notes due 2010" (the "Notes"),
which Notes shall be deemed "Securities" for atbpses under the Indenture.

SECTION 1.2. FORM OF SECURITIES. (a) The Securitiélsbe issued in permanent global form withoutipons and the definitive form
of the Securities shall be substantially in therfaet forth in Exhibit A attached hereto, whiclinisorporated herein and made part hereof.
Securities shall bear interest, be payable and baefe other terms as are stated in the form ohifie® Security or in the Indenture, as
supplemented by this Second Supplemental Indentine Stated Maturity of the Securities shall be dhat5, 2010.

(b) The fifth paragraph of Section 305 of the Indea is hereby amended with respect to the Seesifily replacing 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 majomigrincipal amount of the Securities representedunh global Securities advise DTC to
cease acting as depositary for such global Seesiati".

SECTION 1.3. LIMIT ON AMOUNT OF SERIES. The Secigt shall not exceed $862,500,000 in aggregateipahamount, and may,
upon the execution and delivery of this Second &upental Indenture or from time to time thereafter executed by the Company and
delivered to the Trustee for authentication, aredThustee shall thereupon authenticate and dedaierSecurities to or upon the written order
of the Company, signed by its Chairman of the BpRrdsident or one of its Vice Presidents and byiieasurer, one of its Assistant
Treasurers, its Secretary or one of its Assistant&aries, without further action by the Comp:
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SECTION 1.4. CERTIFICATE OF AUTHENTICATION. The Tstee's certificate of authentication to be born¢henSecurities shall be
substantially as provided in the Form of Securtta@éhed hereto as Exhibit A.

SECTION 1.5. NO SINKING FUND. No sinking fund wlitle provided with respect to the Securities.
SECTION 1.6. NO ADDITIONAL AMOUNTS. No Additional sounts will be payable with respect to the Seasiti

SECTION 1.7. DEFINITIONS.
(a) Capitalized terms used herein and not otherdadmed shall have the respective meanings assidpeseto in the Indenture.

(b) Solely for purposes of this Second Supplemédntiénture and the Securities, the following deiims are hereby amended in their enti
to read as follows:

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

"Senior Indebtedness" means the principal of, aethjum, if any, and interest, including all inteérascruing subsequent to the
commencement of any bankruptcy or similar procegedivhether or not a claim for post- petition intris allowable as a claim in any such
proceeding, on, and all fees and other amountsif@ym connection with, the following, whether ahge or contingent, secured or unsect
due or to become due, outstanding on the datesdhttenture or thereafter created, incurred orrassu

(1) indebtedness of the Company evidenced by at@etban agreement, note, bond, debenture or ethitten obligation,
(2) all obligations of the Company for money borealy

(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¢lases for facilities, capital equipment or redeéissets, whether or not capitalized, entered
into or leased for financing purposes,

(5) all obligations of the Company under interegérand currency swaps, caps, floors, collars, dadgeements, forward contracts or similar
agreements or arrangemet
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(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 assiagethe deferred purchase price of property micses, 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 guadartefor which the Company is responsible orléiabirectly or indirectly, jointly or
severally, as obligor, guarantor or otherwise, bicl is secured by a lien on the property of thenGany, and

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

provided, however, that Senior Indebtedness shlintlude the Securities or any such indebtedoesbligation if the terms of such
indebtedness or obligation, or the terms of th&umsent under which, or pursuant to which it isies expressly provide that such
indebtedness or obligation is not superior in righypayment to the Securities.

"Subsidiary" of any Person means (i) a corporatimme than 50% of the combined voting power of thistanding Voting Stock of which is
owned, directly or indirectly, by such Person 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 Subsididméeedf, directly or indirectly, has at least a mijoownership and power to direct the
policies, management and affairs thereof.

(c) Solely for purposes of this Second Supplemdnti#nture and the Securities, the following teghall have 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 int&tge whether general or limited, of such Personaarydrights (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 Securities means the occurrenite dbllowing events:

(1) if any "person” or group " (as such terms aveduiin Sections 13(d) and 14(d) of the ExchangeoAany successor provisio
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to either of the foregoing), including any groupiag for the purpose of acquiring, holding, votimgdisposing of securities within the
meaning of Rule 138{b)(1) under the Exchange Act, other than anyamaore of the Permitted Holders, becomes the "i@akowner” (as
defined in Rule 13d-3 under the Exchange Act, eittegt a person will be deemed to have "benefmiatership” of all shares that any such
person has the right to acquire, whether such rigéxercisable immediately or only after the pgesaf time), directly or indirectly, of 35%
or more of the total voting power of the Voting &mf the Company; provided, however, that the RiethHolders are the "beneficial
owners" (as defined in Rule 13d-3 under the Exchahet, except that a person will be deemed to Haeaeficial ownership" of all shares
that any such person has the right to acquire, velnesuch right is exercisable immediately or oritgrahe passage of time), directly or
indirectly, in the aggregate of a lesser percentdgke total voting power of the Voting Stock betCompany than such other person or g
(for purposes of this clause (1), such person ougshall be deemed to beneficially own any vositagk of a corporation (the "specified
corporation”) held by any other corporation (thargnt corporation”) so long as such person or ghangficially owns, directly or indirectly,
in the aggregate a majority of the total voting powf the Voting Stock of such parent corporatian);

(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 yearsjiittilials 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 majofithe directors then still in office who werehait directors at the beginning of such
period or whose election or nomination for electizas previously so approved) cease for any reasoartstitute a majority of the Board of
Directors of the Company then in office; or

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

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 Changgarftrol 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 share:
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Common Stock of the Company, such 10 consecutigdifig Day period shall be measured as ending imatedgibefore the Change of
Control.

"Conversion Price" shall equal $1,000 divided by @onversion Rate (rounded to the nearest cerit,omé-half cent being rounded upward).

"Current Market Price" of Common Stock of the Compéor any day means the last reported per shdegsiae, regular way on such day,

or, if no sale takes place on such day, the aveshtfee reported closing per share bid and askieggon such day, regular way, in either ¢

as reported on the Nasdaq National Market or,dghsbommon Stock is not quoted or admitted to trgdin such quotation 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-tluater market on the day in question as reportethéWational 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 Directofshe Company.

"Dollar Denominated Senior Notes Indenture" me&esihdenture dated as of February 29, 2000, asd@dadesupplemented or modified fr«
time to time, between the Company and The Bankesf Nork, as trustee, relating to the Company's BeXior Notes due 2008, 11-1/4%
Senior Notes due 2010 and 12-7/8% Senior DiscootedNdue 2010.

"Euro Denominated Senior Notes Indenture" meansnithenture dated as of February 29, 2000, as amesdpplemented or modified from
time to time, between the Company and The Bankesf Nork, as trustee, relating to the Company's M043Senior Notes due 2008 and 11-
1/4% Senior Notes due 2010.

"Exchange Act" means the Securities Exchange A&OB8#4.

"Expiration Date" has the meaning specified in '#tio Purchase" below.

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

"First Supplemental Indenture" means the Suppleatémiienture dated as of September 20, 1999, tegetith the related Indenture dated as
of September 20, 1999, as amended, supplementaddified from time to time, between the Company @hd Bank of New York as
successor to IBJ Whitehall Bank & Trust Companytrastee, relating to the Company's 6% Convertthlbordinated Notes due 2009.

"Indebtedness" means, with respect to a Person:

(1) indebtedness of such Person evidenced by i@ orddan agreement, note, bond, debenture o athigen obligation



(2) all obligations of such Person for money boredw

(3) all obligations of such Person evidenced byeu@ty or similar instrument given in connectioithathe 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 st the lessee under generally accepted
accounting principles and (B) as lessee under délases for facilities, capital equipment or redeéissets, whether or not capitalized, entered
into or leased for financing purposes,

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

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

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

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

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

"9-1/8% Senior Notes Indenture” means the Inderdated as of April 28, 1998, as amended, supplezdesit modified from time to time,
between the Company and The Bank of New York (asessor to IBJ Schroder Bank & Trust Company)rastde, relating to the Compar
9-1/8% Senior Notes Due 2008.

"Offer" has the meaning specified in "Offer to Fhase" below.

"Offer to Purchase" means a written offer (the 8Dff sent by the Company by firskass mail, postage prepaid, to each Holder of @esia
its address appearing in the Security Registeherdate of the Offer offering to purchase up togfiecipal amount of Securities specified in
such Offer at the purchase price specified in $Difar (as determined pursuant to this Indenturejebs otherwise required by applicable
law, the Offer shall specify an expiration datee(tExpiration Date") of the Offer to Purchase whsttall be, subject to any contrary
requirements of applicable law, not less than 3G d& more tha
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60 days after the date of such Offer and a setti¢tete (the "Purchase Date") for purchase of Sasiwithin five Business Days after the
Expiration Date. The Company shall notify the Tegsét least 15 Business Days (or such shortercbasids acceptable to the Trustee) prit
the mailing of the Offer of the Company's obligatio make an Offer to Purchase, and the Offer §feathailed by the Company or, at the
Company's request, by the Trustee in the name tathé @xpense of the Company. The Offer shall ¢ontdiormation concerning the
business of the Company and its Subsidiaries whielCompany in good faith believes will enable sHoiders to make an informed
decision with respect to the Offer to Purchase ¢Wlait a minimum will include (i) the most recentaal and quarterly financial statements
and "Management's Discussion and Analysis of Fied@ondition and Results of Operations" contaiimethe documents required to be fil
under the Exchange Act (which requirements mayaltisfied by delivery of such documents togethehulie Offer), (ii) a description of
material developments in the Company's businessesutent to the date of the latest of such finast&ements referred to in clause (i)
(including a description of the events requiring @ompany to make the Offer to Purchase), (i@pplicable, appropriate pro forma financial
information concerning the Offer to Purchase amdetents requiring the Company to make the Off&uichase and (iv) any other
information required by applicable law to be inaddherein). The Offer shall contain all instruogcand materials necessary to enable such
Holders to tender Securities pursuant to the Qfféturchase. The Offer shall 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 Outstam&ecurities offered to be purchased by the Cognparsuant to the Offer to Purchase
"Purchase Amount");

(4) the purchase price to be paid by the Compan$I00 aggregate principal amount of Securiteeepted for payment (as specified
pursuant to the Indenture) (the "Purchase Priaad)véhether the Purchase Price shall be paid b tmepany in cash or by delivery of shares
of Common Stock of the Company;

(5) that the Holder may tender all or any portiéthe Securities registered in the name of suchdetohnd that any portion of a Security
tendered must be tendered in a principal amourdalequ$5,000 or any integral multiple of $1,00@kcess thereof;

(6) the place or places where Securities are ®ubendered for tender pursuant to the Offer teifase;
(7) that any Securities not tendered or tendereahdiupurchased by the Company will continue taaednterest;

(8) that on the Purchase Date the Purchase Prickegbme due and payable upon each Security lziogpted for payment pursuan
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the Offer to Purchase and that interest thereamyf shall cease to accrue on and after the Psedbate;

(9) that each Holder electing to tender a Secymifsuant to the Offer to Purchase will be requitegurrender such Security at the place or
places specified in the Offer prior to the closdos$iness on the Expiration Date (such Securitydyef the Company or the Trustee so
requires, duly endorsed by, or accompanied by @iemrinstrument of transfer in form satisfactorytie Company and the Trustee duly
executed by, the Holder thereof or his or her atgrduly authorized in writing);

(10) in the event that the Purchase Price shabidiein shares of Common Stock of the Company,dheh Holder electing to tender a
Security pursuant to the Offer to Purchase wiltéxguired to provide written notification of the namr names (with addresses) in which the
certificate or certificates for shares of such Camritock shall be issued,;

(11) that Holders will be entitled to withdraw all any portion of Securities tendered if the Conyp@m the Paying Agent) receives, not later
than the close of business on the Expiration Cafacsimile transmission or letter setting forta ttame of the Holder, the principal amour
the Security the Holder tendered, the certificatsmber of the Security the Holder tendered andtarstant that such Holder is withdrawing
or a portion of his tender;

(12) that if Securities in an aggregate principabant less than or equal to the Purchase Amourdidyetendered and not withdrawn
pursuant to the Offer to Purchase, the Company ghathase all such Securities;

(13) the Conversion Rate then in effect, the data/bich the right to convert the principal amouhth® Securities to be repurchased will
terminate and the place or places where such $iesumay be surrendered for conversion; and

(14) that in the case of any Holder whose Secisipurchased only in part, the Company shall exeaurtid the Trustee shall authenticate and
deliver to the Holder of such Security without seevcharge, a new Security or Securities, of arig@ized denomination as requested by
such Holder, in an aggregate principal amount eguahd in exchange for the unpurchased porticgh@Security so tendered.

Any Offer to Purchase shall be governed by andcedtein 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 med/es of any of the foregoing and the trustdesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmrany person of which the foregoing "benefigialvns" (as define:
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in Rule 13d-3 under the Exchange Act) at least/86620f the total voting power of the Voting Stodksoich 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 inéQth Purchase" above.
"Purchase Date" has the meaning specified in "Qfféurchase" above.
"Purchase Price" has the meaning specified in 'fQfféurchase" above.

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

"Securities Act" means the Securities Act of 1988amended.

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

"10-1/2% Senior Discount Notes Indenture" meandrdenture dated as of December 2, 1998, as amesdeplemented 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 Markste®y or (z) otherwise, 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 seniaisslof securities has such voting power by
reason of any contingenc
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ARTICLE TWO
CONVERSION OF SECURITIES

SECTION 2.1. APPLICABILITY OF CONVERSION PROVISION®ursuant to Section 301(24) of the Indenture Stbeurities will be
convertible in accordance with the provisions of] @ursuant to, Article Sixteen of the Indentueamended hereby, and the definitive form
of the Securities.

SECTION 2.2. CONVERSION RATE. The rate at whichrglseof Common Stock of the Company shall be dedidempon conversion (the
"Conversion Rate") shall be initially 7.416 shaoé€ommon Stock of the Company for each $1,000cwad amount of Securities. The
Conversion Rate shall be adjusted in certain imgtsias provided in Section 1605 of the Indentiwenaended hereby.

SECTION 2.3. AMENDMENTS TO ARTICLE SIXTEEN.
(a) Section 1605 is amended in its entirety wigpeet to the Securities to read as follows:
SECTION 1605. Adjustment Of Conversion Rate.

(1) In case at any time after the date of the isseaf the Securities, the Company shall pay orenzallividend or other distribution on any
class of Capital Stock of the Company payable aretof Common Stock of the Company, the ConveRate in effect at the opening of
business on the day following the date fixed fa determination of stockholders entitled to recaiveh dividend or other distribution shall
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 odatesfixed for such determination and the denotoimghall be the sum of such number of
shares and the total number of shares constitsting dividend or other distribution, such incremsbecome effective immediately after the
opening of business on the day following the ditedffor such determination. For the purposes isfplaragraph (1), the number of shares of
Common Stock of the Company at any time outstanslivadl not include shares held in the treasunhef@Gompany but shall include shares
issuable in respect of scrip certificates issuelgeinof fractions of shares of Common Stock of @@mpany. The Company will not pay any
dividend or make any distribution on shares of CamiBtock of the Company held in the treasury ofGbenpany.

(2) In case at any time after the date of the isseaf the Securities, the Company shall issudgjgiptions or warrants to all holders of its
Common Stock (other than any rights, options orargs that by their terms will also be issued tg dplder upon conversion of a Security
into Common Stock of the Company without any actiegquired by the Company or any other person)lemgithem to subscribe for or
purchase shares of Common Stock of the Comparsearities convertible into Common Stock of the @any) at a price per share (or
having a conversion price per share) less thaktieeage Current Market Price per share (determasegrovided in paragraph (8) of this
Section) on the date fixed for the determinatiostotkholders entitled to receive such rights,angior warrants (other than pursuant to a
dividend reinvestment plan), the Conversion Rateffiact at the opening of business on the dayofig the date fixe:
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for such determination shall be increased by digdiuch Conversion Rate by a fraction of whichrthmerator shall be the number of shares
of Common Stock of the Company outstanding at theecof business on the date fixed for such detatiun plus 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 shalheenumber of shares of Common Stock of the Compatstanding at the close of busir
on the date fixed for such determination plus theber of shares of Common Stock of the Companyffeoeal for subscription or purchase
(or into which the convertible securities so ofteege convertible), such increase to become efieathmediately after the opening of
business on the day following the date fixed farhsdetermination. For the purposes of this pardg(ap the number of shares of Common
Stock of the Company at any time outstanding siatlinclude shares held in the treasury of the Gomgout shall include shares issuable in
respect of scrip certificates issued in lieu otfiens of shares of Common Stock of the Compang. Tampany will not issue any rights,
options or warrants in respect of shares of Com8tock of the Company held in the treasury of thenGany.

(3) In case at any time after the date of the isseaf the Securities, outstanding shares of Com&tock of the Company shall be subdivi
into a greater number of shares of Common StotkeofCompany, 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 increase¢he case may be, to become effective imméyliatter 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 Securities, the Company shall, by divitler otherwise, distribute to all holders of
its Common Stock, shares of any class of its Chfitack, evidences of its indebtedness or othestaggcluding securities, but excluding i
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 Curkdarket Price per share (determined as
provided in paragraph (8) of this Section) on theedixed for such determination less the thenrfarket value (as determined by the Board
of Directors, whose determination shall be conekisind described in a Board Resolution filed wlih 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 effeicticeediately prior to the opening of
business on the day following the date fixed fa determination of stockholders entitled to recaiwreh distribution
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(5) In case at any time after the date of the isseaf the Securities, the Company shall, by divitler otherwise, 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 - (EA/O)

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 distribution.

M = the Average Current Market Price per shareg(ueined as provided in paragraph (8) of this Segtim the date fixed for determination
of the stockholders entitled to receive the distiitm.

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 distributior
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(6) In case at any time after the date of the isseaf the Securities, a tender offer made by the@any or any Subsidiary for all or any
portion of the Common Stock of the Company shatiiexand such tender offer (as amended upon theagigm thereof) shall require the
payment to stockholders (based on the acceptapd® @ny maximum specified in the terms of the &raffer) of Purchased Shares (as
defined below)) of an aggregate consideration rpaifair market value (as determined by the Bo&i@iectors, whose determination shall
be conclusive and described in a Board Resoluttmat)combined together with:

(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 exipinadf 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 ex@lysin cash within 12 months
preceding the expiration of such tender offer anckspect of which no adjustment pursuant to pagy(5) of this Section has been made,

exceeds 10% of the product of (I) the Average Curkéarket 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 thad&eBxpiration Time, then, and in
each such case, immediately prior to the openirgusiness on the day after the date of the Tenxgirdiion Time, the Conversion Rate st
be increased in accordance with the following faanu

AC=CR/(MxQO)-CMx(O-TS)
Where:
AC = the adjusted Conversion Rate.
CR = the Conversion Rate immediately prior to cloSbusiness 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, whoserg@tetion shall be conclusive ai
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described in a Board Resolution) of the aggregasideration 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 datdffor the determination of stockholders entitedeceive such distribution" and "the date
fixed for such determination” within the meaningpafragraph (4) of this Section), and (b) a subiiwi®r combination, as the case may be
the number of shares of Common Stock of the Compaistanding immediately prior to such reclasstfaainto the number of shares of
Common Stock of the Company outstanding immediatedyeafter (and the effective date of such reiflaaon shall be deemed to be "the
day upon which such subdivision becomes effectiré'the day upon which such combination becomesctffe", as the case may be, and
"the day upon which such subdivision or combinatiecomes effective" within the meaning of paragrég)hof this Section).

(8) For the purpose of any computation under paras (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 ofiheCGlrrent Market Prices for the five consecufirading 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, meanéitstedate on which the Common Stock of the Compi@agles 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 subsequensadgnt. All calculations under this
paragraph (9) shall be made to the nearest cent.

(10) The Company may make such increases in thedZsion Rate, in addition to those required by 8estion, 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 armants to purchase or subscribe for stock or faosnevent 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 perio
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is at least 20 days, the increase is irrevocahimglsuch period, and the Board of Directors shalle made a determination that such incr
would be in the best interests of the Company, vligtermination shall be conclusive; provided, hasvethat no such increase shall be t:
into account for purposes of determining whetherGurrent Market Price for any five Trading Dayshivi the period of 10 Trading Days (as
determined pursuant to the definition of Chang€uoifitrol) exceeds the Conversion Price by 105% imeotion with an event which would
otherwise be a "Change of Control" or whether therént Market Price for 20 Trading Days during aqetof 30 consecutive Trading Days
(as determined pursuant to Section 6.1 or 7.1 fiems@mpplicable exceeds the Conversion Price Jthéatriggering percentages (as specified
in Section 6.1(a) hereof) in connection with a s@mnal redemption or (b) 140% in connection withewent which would otherwise allow
the Company to cause the conversion rights of HeldeSecurities to expire. Whenever the ConverBate is increased pursuant to the
preceding sentence, the Company shall give nofitteeancrease to the Holders in the manner pralide

Section 106 at least 15 days prior to the daténtreased Conversion Rate takes effect, and suiterghall state the increased Conversion
Rate and the period during which it will be in effe

(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 conversionaxfugities 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 sdlstment. Neither the Trustee nor any
conversion agent shall be under any duty or resbitihswith respect to any such certificate or diagts or computations set forth therein,
except to exhibit said certificate from time to &ino any Holder of a Security desiring to inspaetsame. The Company shall promptly cause
a notice setting forth the adjusted conversionepticbe mailed to the Holders of Securities, as tleenes and addresses appear upon the
Security Register of the Company.

(13) In any case in which this Section 1605 prosithat an adjustment shall become effective imntelgiafter a record date for an event, the
Company may defer until the occurrence of such e@grissuing to the Holder of any Security coneerafter such record date and before
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 abav€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 oh®aon Stock of the Company pursuant
to Section 1606 of the Indenture.

(b) Section 1606 is hereby amended with respeitte®ecurities by deleting the last sentence thiéndts entirety and substituting the
following in its place:

"Instead of a fraction of a share of Common Stdcthe Company which would otherwise be issuablenuganversion of any Security or
Securities (or specified portions thereof), the @any shall pay a cash adjustment (computed toeheest cent, with one-half cent being
rounded upward) in respect of such fraction ofaslin an amount equal to the same fractionalastesf the Current Mark
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Price of the Common Stock of the Company on thelifitaDay next preceding the day of conversion."
(c) Section 1607 is amended by adding the followthe end of the first sentence thereof:

", assuming (i) such holder of Common Stock of@menpany failed to exercise his or her rights ottdm, if any, as to the kind or amount of
shares of stock and other securities and propertiding cash, receivable upon such consolidatiegrger, sale or transfer (provided that if
the kind or amount of shares of stock and otheursies and property, including cash, receivablerupuch consolidation, merger, sale or
transfer is not the same for each share of Commaek®f the Company held immediately prior to saohsolidation, merger, sale or transfer
and in respect of which such rights of electionlsiat have been exercised ("nefecting share"), then for the purpose of this iBadhe kinc
and amount of shares of stock and other secuatidgroperty, including cash, receivable upon sutsolidation, merger, sale or transfer by
each non-electing share shall be deemed to bartdeakd amount so receivable per share by a piyialinon-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 Securdeadjusted, if applicable, in accordance withtérms of such supplemental indenture.”

(d) Section 1608 is amended with respect to then$exs by deleting the word "or" from the end tduse (c) thereof and adding the follow
immediately after clause (d) thereof:

“(e) the Company or a Subsidiary shall take angio#ittion that would require an adjustment to tbav@rsion Rate pursuant to Section 1!
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 wibpect to the Securities
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 ar
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Person, and the Company shall not permit any Pacsoansolidate with or merge into the Companyamey, transfer, sell or lease such
Person's properties and assets substantially estaety 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, soldlasel, is a corporation, limited liability compapgrtnership or trust organized and
existing under the laws of the United States, aiayeShereof or the District of Columbia and, ifiet than the Company, shall expressly
assume the due and punctual payment of the prinai@and, premium, if any, and interest on the $iies and the performance of the other
covenants of the Company under the Indenture, and

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

ARTICLE FOUR
DEFEASANCE

SECTION 4.1. DEFEASANCE APPLICABLE TO SECURITIESuBuant to Section 301(19) and Section 1401 ofrtlenture, the
Company will have the option of defeasance of theu8ities under Section 1402 and 1403 of the Ingenipon the terms and conditions
contained in Article Fourteen of the Indentureaasended by this Second Supplemental Indenturejgegdyhowever, that the Company's
option of covenant defeasance, as described indBel403 of the Indenture, shall be limited to @sfence of its obligations under Article
Eight of this Second Supplemental Indenture.

SECTION 4.2. AMENDMENTS TO ARTICLE FOURTEEN.

(a) Section 1404 is hereby amended with respetiet&ecurities by deleting the period from the ehdause (b) thereof and adding the
following thereto:

", shall not be prohibited by Article Seventeend ahall be permitted by the terms of all Senioreltgdness."
(b) Section 1404 is hereby further amended by hgJéB1st" in clause (c) thereof and substitutiag3rd" in its place.
(c) Section 1405 is hereby amended by adding th@fimg to the end of the first paragraph thereof:
"Money and securities so held in trust are notettiyo Article Seventeen of the Indenture.”
ARTICLE FIVE

EVENTS OF DEFAULT
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SECTION 5.1. AMENDMENTS TO SECTION 501.
(a) Clause 5 of Section 501 of the Indenture israiad in its entirety with respect to the Securiteesead as follows:

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

(b) Clause 6 of Section 501 of the Indenture isragfed in its entirety with respect to the Securiteesead 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 @tfier applicable federal, state or foreign lawther consent by it to the filing of any such
petition or to the appointment of a receiver, l@ptor, assignee, trustee, custodian or sequestoatother 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 pats debts generally as they become due; or"

(c) Clause 7 of Section 501 of the Indenture israded in its entirety with respect to the Securiteesead as follows:

"(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, arrangenahistment or composition of or in respect
of the Company or any Significant Subsidiary urttier 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 iffairs, 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. Pursuattd Section 301(15) of the Indenture, so long asddrthe Securities are
Outstanding, each of the following events shalhbdevent of Default with respect to the Securitiegddition to the Events of Default
contained in Section 501 of the Indenture, as amehereby:

(1) failure to pay when due the Purchase PricengfZecurities required to be repurchased pursoeafitticle Eight of this Second
Supplemental Indenture whether or not an OfferurcRase is prohibited by Article Seventeen of tidehture, as amended hereby
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(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 dhysg which a stay of enforcement shall not beffect.

SECTION 5.3. NOTICE OF DEFAULT OR EVENT OF DEFAULThe Company shall deliver to the Trustee, as ssorasonably
practicable and in any event within 30 days afteexecutive officer of Company becomes aware obttwirrence of any Event of Default or
any event which, with notice or the lapse of timéaoth, would constitute an Event of Default, affi€frs’ Certificate setting forth the details
of such Event of Default or Default and the actidrich the Company proposes to take with respecetbe

ARTICLE SIX
PROVISIONAL REDEMPTION

Pursuant to Section 301(6) of the Indenture, sg Emany of the Securities are Outstanding, tHeviiaig provisions shall be applicable to the
Securities:

SECTION 6.1. PROVISIONAL REDEMPTION.

(a) At any time or from time to time prior to Mar@B, 2003, the Company may, at its option, reddenBecurities (a "Provisional
Redemption™), in whole or in part, at the followiRgdemption Prices, in each case plus accruedrgualdiinterest, if any, to the date of such
redemption (herein called the "Provisional Redeopbate”), if the Current Market Price of Commondktof the Company equals or
exceeds the following trigger percentages of tlewgiting Conversion Price then in effect for atslie20 Trading Days within any period of 30
consecutive Trading Days, including the last daguath period (herein called the"Redemption Conaljiaf called for redemption during a

of the periods beginning and ending as set fortbvhe

Tri gger Redenpt i on
Year Per cent age Price
February 29, 2000 through March 14, 2001........... 170% 106. 00%
March 15, 2001 through March 14, 2002.............. 160% 105. 40%
March 15, 2002 through March 17, 2003.............. 150% 104. 80%

(b) Upon any Provisional Redemption, the Comparlymake an additional payment in cash (herein dae "Make-Whole Payment") with
respect to the Securities converted into CommonkStbthe Company between the date notice of rediempvas given (herein called the
"Notice Date") and the Provisional Redemption Datee Mak-Whole Payment will be equal to the present valudhefaggregate valt



of the interest payments that would thereafter hmen payable on this Security on each semi-anniggiest payment date from the
Provisional Redemption Date through March 17, 200 present value will be calculated using thedbequivalent yield on U.S. Treasury
notes or hills having a term nearest in lengtthtd of the additional period as of the day immedyapreceding the Notice Date.

(c) If less than all of the Securities are to bdermed at any time, selection of Securities foemgation will be made by the Trustee in
compliance with the requirements of the principational securities exchange, if any, on which theusities are listed, or if the Securities are
not so listed, on a pro rata basis, by lot or Ighsmethod as the Trustee shall deem fair and apptepprovided that no Securities of $1,000
in principal amount or less shall be redeemed ih panew Security in principal amount equal to tireedeemed portion thereof will be
issued in the name of the Holder thereof upon datioa of the original Security. On and after tee@mption date, interest ceases to accrue
on Securities or portions of Securities calledrémtemption.

(d) In order to redeem any or all of the Securjtiee Company must issue a press release for jtibiicon the Dow Jones News Service (
comparable news service) announcing the ProvisiBedemption Date prior to the opening of businesthe second Trading Day after any
period in which the Redemption Condition has beet Mhe press release shall announce the Provigtkatemption Date and provide the
current Conversion Price of the Securities anddheent Market Price of the Company Stock of thenany in each case as of the close of
business on the Trading Day next preceding theafdtee press release.

(e) Notice of the Provisional Redemption will beei by the Company to the Holders of the Securntiexcordance with Section 106 not
more than four Business Days after the Compantstie press release under paragraph
(d) hereof. Such notice shall be irrevocable anlispecify the Provisional Redemption Date.

(f) The Securities subject to the Provisional Repiégom will be redeemed at the close of businestherProvisional Redemption Date, which
will be a date selected by the Company not less 8anor more than 60 days after the date on whielCompany issues the press release
under paragraph (d) hereof. If any Security ise¢addeemed in part only, the notice of redemptimsyant to paragraph (e) hereof that rel
to such Security shall state the portion of theg@pal amount thereof to be redeemed.

ARTICLE SEVEN
EXPIRATION OF CONVERSION RIGHTS

Pursuant to Section 301(25) of the Indenture, g s any of the Securities are Outstanding, thewimg provisions shall be applicable to
the Securities:

SECTION 7.1. EXPIRATION OF CONVERSION RIGHTS.

(@) On or after March 18, 2003, the Company maitsaiption, cause the conversion rights of Hold#rSecurities to expire. The Company
may exercise this option only if the Current MarReice of the Common Stock of the Company exci
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140% of the Conversion Price for at least 20 Traddays within any period of 30 consecutive Tradbays, including the last Trading Day
of such period (herein called the "Expiration Caiodi").

(b) In order to exercise its option to cause theveosion rights of Holders of Securities to expiles Company must issue a press release for
publication on the Dow Jones News Service (or apamable news service) announcing the conversiomatiqn date (the "Conversion
Expiration Date") prior to the opening of businessthe second Trading Day after the Expiration Qamuhas been met, but in no event p

to March 18, 2003. The press release shall annaec€onversion Expiration Date and provide theantrConversion Price of the Securi
and the Current Market Price of the Common StodkefCompany, in each case as of the close of éssion the Trading Day next
preceding the date of the press release.

(c) Notice of the expiration of conversion rightslwe given by the Company to the Holders of tee&ities in accordance with Section 106
not more than four Business Days after the Comjisued the press release under paragraph (b) h&uadf notice shall be irrevocable and
shall specify the Conversion Expiration Date.

(d) Conversion rights will terminate at the clogdosiness on the Conversion Expiration Date whidhbe a date selected by the Company
not less than 30 nor more than 60 days after tteeaawhich the Company issues the press releatsr paragraph (b) hereof announcing its
intention to terminate conversion rights of the Bdies.

ARTICLE EIGHT
SUBORDINATION OF SECURITIES

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 Siesun all respects), so long as any of the Stearare Outstanding, the following
provisions shall be applicable to the Securities:

SECTION 8.1. AMENDMENT OF SECTION 1701. (a) Sectibr01 is hereby amended by relettering clausen(tt)é second paragraph
thereof to be clause
(b) and by deleting the following from the secoradggraph 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 Seiidlebtedness, or"

(b) Section 1701(1) is hereby amended by deletiagatords "or (b)" therefron
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SECTION 8.2. NO PAYMENT IN CERTAIN CIRCUMSTANCESa) No payment shall be made with respect to thecjpal of, or
premium, if any, or interest on the Securities|(iding, but not limited to, the Purchase Price wéhpect to Securities submitted for
repurchase in accordance with Article Eight herg@f)

(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 Indebtesinecurs and is continuing unless and until se¢hult 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 continuingtkteat 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 Selmidebtedness has not been accelerated.

ARTICLE NINE

REPURCHASE OF SECURITIES AT THE OPTION OF THE HOLDE R
UPON A CHANGE IN CONTROL

Pursuant to Section 301(7) of the Indenture arguibystitution of the terms of Article Thirteen oétmdenture, so long as any of the Securities
are Outstanding, the following provisions shallapplicable to the Securities:

SECTION 9.1. 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

9.2. hereof, to require the Company to repurchlisdé auch Holder's Securities or any portion o frincipal amount thereof that is equal to
$5,000 or any integral multiple of $1,000 in exctsseof (provided that no single Security maydggurchased in part unless the portion of
the principal amount of such Security to be Ouditagp after such repurchase is equal to $1,000tegial multiples of $1,000 in excess
thereof), in accordance with the procedures séht farthis Section 9.1 and this Second Suppleméntinture. The First Supplemental
Indenture, 9-1/8% Senior Notes Indenture, the P841Eenior Discount Notes Indenture, the Dollar Deimated Senior Notes Indenture and
the Euro Denominated Senior Notes Indenture eagplineethat such Indebtedness be repurchased uparcturrence of certain of the events
that would constitute a Change of Control. Othéurfer Indebtedness of the Company may contain pitadrils of certain events which would
constitute a Change of Control or require such tibelgness to be repurchased upon a Change of Cohtrtthe extent other Indebtedness of
the Company is both subject to similar repurchddigations in the event of a Change of Control eantks senior in right of payment to the
Securities, the Company will repurchase such Iretiiss required to be repurchased pursuant tertine thereof before repurchasing an'
the Securities.

(b) Within 30 days of the occurrence of a Chang€aftrol, the Company will be required to make dfefxo Purchase all Outstanding
Securities at a price, subject to next sentenceash equal to 100% of the principal amount ol
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Securities on the Purchase Date, plus accrued mraidiinterest (if any) to such Purchase Date &atlp the right of Holders of record on
relevant record date to receive interest due omelavant Interest Payment Date). At the optiothefCompany, the Purchase Price may be
paid in cash or, subject to the fulfillment by iempany of the conditions set forth Section 9.2b&rby delivery of shares of Common
Stock of the Company having a fair market valueadtputhe Purchase Price.

(c) The Company and the Trustee shall perform ttesipective obligations for the Offer to Purchasepecified in the Offer. Prior to the
Purchase Date, the Company shall (i) accept fomeay Securities or portions thereof tendered puntsteethe Offer, (i) irrevocably deposit
with the Paying Agent (or, if the Company is acta®its own Paying Agent, segregate and hold st tts provided in Section 1003) cash or
shares of Common Stock of the Company, as proviedalv, sufficient to pay the Purchase Price oBalturities or portions thereof so
accepted (provided that such deposit may be madterothan 11:00 A.M. New York City time on therBluase Date if the Company elects)
and (iii) deliver or cause to be delivered to tmastee all Securities so accepted together witDféiners' Certificate stating the Securities or
portions thereof accepted for payment by the Compahne Paying Agent shall promptly mail or deliterHolders of Securities so accepted
payment or shares of Common Stock of the Compaay iamount equal to the Purchase Price, and tre€brshall promptly authenticate
and mail or deliver to such Holders a new Secumit$ecurities equal in principal amount to any ucpased portion of the principal amount
of the Security surrendered as requested by thedf.ohny Security not accepted for payment shalptmenptly 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 $ieatiiosed shall constitute the Person or Persowbdase name or names the certificate or
certificates for such shares are to be issuedeaettord holder or holders thereof for all purpcesethe opening of business on the next
succeeding day on which such stock transfer boaksen. No payment or adjustment shall be maddiftdends or distributions on any
Common Stock of the Company issued upon repurabfaasey Security declared prior to the Purchase Date

(e) No fractions of shares shall be issued upoardgdase of Securities. If more than one Securigyl &fe repurchased from the same Holder
and the Purchase Price shall be payable in shaf@snemon Stock of the Company, the number of fadires which shall be issuable upon
such repurchase shall be computed on the badi® @fgigregate principal amount of the Securitieeparchased. Instead of any fractional
share of Common Stock of the Company which woutdiotise be issuable on the repurchase of any $goursecurities, the Company will
deliver to the applicable Holder its check for tugrent market value of such fractional share. dimeent market value of a fraction of a share
is determined by multiplying the Current Marketderof a
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full share on the Trading Day immediately precedimgPurchase Date by the fraction, and roundiagébult to the nearest cent.

(f) Any issuance and delivery of certificates foases of Common Stock of the Company on repurcbiSecurities shall be made without
charge to the Holder of Securities being repurath&sesuch certificates or for any tax or duty @spect of the issuance or delivery of such
certificates or the Securities represented thengtoyided, however, that the Company shall notdagiired to pay any tax or duty which may
be payable in respect of (i) income of the Holde{iip any transfer involved in the issuance oriety of certificates for shares of Common
Stock of the Company in a name other than that@tHolder of the Securities being repurchasednanglich issuance or delivery shall be
made unless and until the Person requesting saahrise or delivery has paid to the Company the atafuany such tax or duty or has
established, to the satisfaction of the Compargt, shch tax or duty has been paid.

(9) Whenever in this Second Supplemental Indentexbibit A hereto of the Indenture (including AfédOne hereof and Sections 201, 50:
and 508 of the Indenture) there is a referencanincontext, to the principal of any Security asuwy time, such reference shall be deemed to
include reference to the Purchase Price payabiesipect of such Security to the extent that suehHise Price is, was or would be so pay

at such time, and express mention of the Purchase i any provision of this Second Supplememdenture shall not be construed as
excluding the Purchase Price in those provisiorthisfSecond Supplemental Indenture when such sgpnention is not made; provided,
however, that for the purposes of Article Eighttsveference shall be deemed to include referentdeet®urchase Price only 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 thaty 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 Securities vat@tigered and not withdrawn under such Offer teiFase.

() In the event that the Company makes an Offé&ucchase, 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 wfith applicable securities laws and
regulations and shall not be deemed to have brdathebligations under this Section by virtue gudr

SECTION 9.2. CONDITIONS TO THE COMPANY'S ELECTIONOTPAY THE REPURCHASE PRICE IN COMMON STOCK OF THE
COMPANY. The Company may elect to pay the Purclitagee by delivery of shares of Common Stock of@menpany pursuant to Section
9.11if:

(1) The shares of Common Stock of the Company dedble in payment of the Purchase Price shall h&ag market value as of the
Purchase Date of not less than the Purchase Pocg@urposes of Section 9.1 and this Section Befdir market value of shares of Common
Stock of the Company shall be determined by the fizomw and shall be equal to 95% of the averageeoCtrrent Market Price of the
Common
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Stock of the Company for the five consecutive TmgdDays immediately preceding and including thedtAirading Day prior to the Purchase
Date;

(2) The shares of Common Stock of the Company tiesieed upon repurchase of Securities hereundshdl) not require registration under
any federal securities law before such shares radyekly transferable without being subject to rapsfer restrictions under the Securities
Act upon repurchase or, if such registration isunegg, such registration shall be completed andl bbaome effective prior to the Purchase
Date, and (ii) shall not require registration withapproval of any governmental authority under staye law or any other federal law before
such shares may be validly issued or delivered uppuarchase or if such registration is requiredumh approval 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 Securities hereundeorsball have been, approved for
listing on the Nasdag National Market or the NewRrStock Exchange or listed on another nationalisties exchange, in any case, prior to
the Purchase Date; and

(4) All shares of Common Stock of the Company whitdy be issued upon repurchase of Securities wilbdued out of the Company's
authorized but unissued Common Stock and, will upsuae, be duly and validly issued and fully paid aon-assessable and free of any
preemptive or similar rights.

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

SECTION 9.3. 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@di71lof the Indenture applies, in which the Commtatks of the Company is changed or
exchanged as a result into the right to receiveeshaf stock and other securities or property sets(including cash) which includes share
Common Stock of the Company or common stock ofteardPerson that are, or upon issuance will beettach a United States national
securities exchange or approved for trading onséabdished automated over-the-counter trading niamkbe United States and such shares
constitute at the time such change or exchangenbeseffective in excess of 50% of the aggregatenfarket value of such shares of stock
and other securities, property and assets (inojucash) (as determined by the Company, which détetian shall be conclusive and
binding), then the Person formed by such consatidair resulting from such merger or combinatiomiich acquires the properties or as
(including cash) of the Company, as the case maghzal execute and deliver to the Trustee a sapghtal indenture (which shall comply
with the Trust Indenture Act as in force at theedait execution of such supplemental indenture) fgodj the provisions of this Second
Supplemental Indenture relating to the right ofdéss to cause the Company to repurchase the Sesddliowing a Change in Control,
including without limitation the applicable provisis of this Article Eight and the definitions oEt€ommon Stock and Change in Control, as
appropriate, and such other related definitiongamét herein and in the Indenture as determinegbiod faith by the Company (which
determination shall be conclusive and bindingintike such provisions apply in the event of a suls#gChange of Control to the common
stock anc



28

the issuer thereof if different from the Compang &ommon Stock of the Company (in lieu of the Conypand the Common Stock of the
Company).

ARTICLE TEN
SUPPLEMENTAL INDENTURES

SECTION 10.1. AMENDMENTS TO ARTICLE TEN. (a) Seati®01 is hereby amended with respect to the Seuliy deleting the word
"or" from the end of clause (9) thereof, deletihg t." from the end of clause (10) thereof and stutimg a ";" in its place and by adding the
following to the end thereof:

(11) to add guarantees with respect to the Seesiritir

(12) to comply with any requirements of the Comimoissn 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 occurretdtdie words "Section 504, or" in clat
(1) thereof and by adding the following to the @fdhe first paragraph of Section 902:

(6) modify Article Sixteen or Article Seventeentb& Indenture, as amended, or Article Six or AetiSkeven of this Second Supplemental
Indenture in a manner adverse to the Holders; and

(7) reduce the premium payable upon the redempfi@my Security or change the time at which anyuigcmay be redeemed pursuant to
Section 6.1 hereof.

ARTICLE ELEVEN
MEETINGS OF HOLDERS OF SECURITIES

SECTION 11.1. AMENDMENTS TO ARTICLE FIFTEEN. Seatid504 of the Indenture is amended with respetiiddecurities by adding
the following to the end of the first paragraphréud:

"Subject to the proviso in the first sentence @ fharagraph, the Persons entitled to vote 25%eptincipal amount of the Outstanding
Securities shall constitute a quorum for a recoademeeting previously adjourned for lack of a quor
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ARTICLE TWELVE
MISCELLANEOUS

SECTION 12.1. APPLICATION OF SECOND SUPPLEMENTALDENTURE. Each and every term and condition conthinethis Secon
Supplemental Indenture that modifies, amends oplsupents the terms and conditions of the Inderghedl apply only to the Securities
created hereby and not to any future series of i@msuestablished under the Indenture.

SECTION 12.2. BENEFITS OF SECOND SUPPLEMENTAL INDENRE. Nothing contained in this Second Supplemdntnture shall

or shall be construed to confer upon any persoerdttan a Holder of the Securities, the Companytaedrustee any right or interest to avail
itself or himself, as the case may be, of any henatler any provision of the Indenture or this @&t Supplemental Indenture, except for
Holders of Senior Indebtedness as provided in kri&even hereof.

SECTION 12.3. EFFECTIVE DATE. This Second Suppletakemdenture shall be effective as of the datet fibove written and upon the
execution and delivery hereof by each of the patiiereto.

SECTION 12.4. GOVERNING LAW. This Second Supplena¢imdenture shall be governed by, and construeat¢ordance with, the laws
of the State of New Yor}
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SECTION 12.5. COUNTERPARTS. This Second Suppleniéntenture may be executed in any number of capatés, each of which so
executed shall be deemed to be an original, bstugh counterparts shall together constitute bateond the same instrument.

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

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Thomas C. Stortz

Name: Thomas C. Stortz
Title: Senior Vice President

THE BANK OF NEW YORK, as Trustee

By: /s/ Van K. Brown

Nanme: Van K. Brown
Title: Assistant Vice President



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 2010

CUSIP No. 52729NAS9

No. [if a Global security, insert: up to]

Level 3 Communications, Inc., a Delaware corporafiterein called the "Company", which term includay successor Person under the
Indenture hereinafter referred to), for value reedj hereby promises to pay to gistered assigns, the principal sum of
Global Security, then insert: up to] Bdl[if a Global Security, then insert: (the outsliag principal amount 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 $862,500,000¢érethgregate at any time)] on March 15,
2010, at the office or agency of the Company refito below, and to pay interest thereon, in casriears semiannually on March 15 and
September 15 in each year, with payment commermir§eptember 15, 2000, and interest accruing frebruary 29, 2000, or from the most
recent Interest Payment Date to which interestleas paid or duly provided for, at the rate of §&6 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 atsdrae rate to the extent lawful.

The interest so payable, and punctually paid oy dubvided for, on any Interest Payment Date va#l provided in such Indenture, be paid to
the Person in whose name this Security (or oneaserRRredecessor 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 satpatly paid or duly provided for shall forthwitkease to be payable to the Holder on such
Regular Record Date, and such defaulted interedt(ta the extent lawful) interest on such defalitgerest 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 sudauded 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 a@tmer lawful manner, all as more fully
provided in said Indenture. Payment of the princifgand 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 timétédl States of America as at the time of paymefagal tender for payment of public and
private debts; provided, however, that paymenhtdrest may be made at the option of the Comparghbgk mailed to the address of the
Person entitled thereto as such address shall appdghe Security Register.

Reference is hereby made to the further provisodribis Security set forth on the reverse herediictv further provisions shall for all
purposes have the same effect as if set forthisapthce.
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Unless the certificate of authentication hereonlieeen duly executed by the Trustee referred thvemaverse hereof by manual signature, this
Security shall not be entitled to any benefit uritherindenture, or be valid or obligatory for anyrgmose.
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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 % €tible Subordinated Notes Due 2010
(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 Second Supplemental Indenture (the "Secopgl&mental Indenture” and, together with the Badenture, the "Indenture") dated as
of February 29, 2000, in each case between the @oyngnd The Bank of New York, as trustee (herelledahe "Trustee", which term
includes any successor trustee under the Indentorehich Indenture and all indentures supplemeh&eto reference is hereby made for a
statement of the respective rights, limitationsigifits, duties, obligations and immunities thereamaf the Company, the Trustee and the
Holders of the Securities, and of the terms upoitiwvthe Securities are, and are to be, authenticatd delivered.

Provisional Redemption

At any time or from time to time prior to March 18)03, the Company may, at its option, redeemShbiurity, in whole or in part, at the
following Redemption Prices, in each case pluswtiand unpaid interest, if any, to the date ohgedemption (herein called the
"Provisional Redemption Date"), if the Current MetrRrice of Common Stock of the Company equalxoeeds the following trigger
percentages of the prevailing Conversion Price theifect for at least 20 Trading Days within grgriod of 30 consecutive Trading Days,
including the last day of such period, if called fedemption during any of the periods beginnind ending as set forth below.

Trigger Redenpti on
Year Per cent age Price
February 29, 2000 through March 14, 2001 170% 106. 00%
March 15, 2001 through March 14, 2002 160% 105. 40%
March 15, 2002 through March 17, 2003 150% 104. 80%

Upon any provisional redemption, the Company witlke an additional payment in cash (herein called'khake-Whole Payment") with
respect to the Securities converted into CommonkStbthe Company between the date notice of rediempvas given (herein called the
"Notice Date") and the Provisional Redemption Datee Make-Whole Payment will be equal to the presatue of the aggregate value of
the interest payments that would thereafter haea Ipayable on this Security on each semi-annualast payment date from the Provisional
Redemption Date through March 17, 2003. The presaoe will be calculated using the bond equivaigeld on U.S. Treasury notes or bills
having a term nearest in length to that of the timlthl period as of the day immediately precedhegyNotice Date.
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If less than all of the Securities are to be redskat any time, selection of Securities for redéompivill be made by the Trustee in
compliance with the requirements of the principational securities exchange, if any, on which theusities are listed, or if the Securities are
not so listed, on a pro rata basis, by lot or lghsmethod as the Trustee shall deem fair and apptepprovided that no Securities of $1,000
in principal amount or less shall be redeemed i panew Security in principal amount equal to theedeemed portion thereof will be
issued in the name of the Holder thereof upon datioa of the original Security. On and after tee@mption date, interest ceases to accrue
on Securities or portions of Securities calledrémtemption.

In order to redeem any or all of the Securities, @ompany must issue a press release for publicatidghe Dow Jones News Service (or a
comparable news service) announcing the ProvisiRedbemption Date prior to the opening of busingsthe second Trading Day after any
period in which the condition described above heenlbmet. The press release shall announce thesirmali Redemption Date and provide
current Conversion Price of the Securities anddheent Market Price of the Common Stock of the @any in each case as of the close of
business on the Trading Day next preceding theafdtee press release.

Noatice of the provisional redemption will be giviey the Company by first class mail to the Holddrthe Securities not more than fc
business days after the Company issued the pressee Such notice shall be irrevocable and wék#p the Provisional Redemption Date.
The Securities subject to the provisional redenmptidl be redeemed at the close of business oPtbeisional Redemption Date, which will
be a date selected by the Company not less thaonr3@ore than 60 days after the date on which tregany issues the press release
announcing the provisional redemption. If any Sigus to be redeemed in part only, the noticeesfamption that relates to such Security
shall state the portion of the principal amounteioéto be redeemed.

Expiration of Conversion Rights

On or after March 18, 2003, the Company may, aiptson, cause the conversion rights of HolderSedurities to expire. The Company may
exercise this option only if the Current Marketderof Common Stock of the Company exceeds 140%eoptevailing Conversion Price then
in effect for at least 20 Trading Days within argripd of 30 consecutive Trading Days, including It Trading Day of such period. In ori

to exercise its option to cause the conversiortsighHolders of Securities to expire, the Companst issue a press release for publication
on the Dow Jones News Service (or a comparable sewgce) announcing the Conversion Expiration [aier to the opening of business

on the second Trading Day after any period in whitghExpiration Condition has been met, but in veng prior to March 18, 2003. The pri
release shall announce the Conversion Expiratide Biad provide the current Conversion Price of3beurities and the Current Market Price
of the Common Stock of the Company, in each casé #hee close of business on the Trading Day neat¢gding the date of the press release.

Notice of the expiration of conversion rights vk given by the Company by first class mail toitudders of the Securities not more tt
four business days after the Company issued ttss petease. Conversion rights will terminate atdbee of business on the Conversion
Expiration Date which will be a date selected by @ompany not less than 30 nor more than 60 dagstagé date on which the Company
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issues the press release announcing its interditeriinate conversion rights of the Securities.

Repurchase at the Option of Holders upon a Changd €ontrol

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

the Indenture, to repurchase this Security at alfasge price in cash in an amount equal to 100%eoptincipal amount thereof, plus accrued
and unpaid interest (if any) to the Purchase Daibjéct 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 conditionviged in the Indenture, by delivery of
shares of Common Stock of the Company having araikket value equal to the Purchase Price. Forgsepof this paragraph, the fair
market value of shares of Common Stock of the Campsaall be determined by the Company and shadidol to 95% of the average of the
Current Market Price for the five consecutive TradDays immediately preceding and including thedtAiirading Day prior to the Purchase
Date. Whenever in this Security there is a refegeircany context, to the principal of any Secuaisyof any time, such reference shall be
deemed to include reference to the Purchase Paigabfe in respect of such Security to the extesttshch Purchase Price is, was or woul
so payable at such time, and express mention d®tinehase Price in any provision of this Secutigllsnot be construed as excluding the
Purchase Price so payable in those provisionsi®Stcurity when such express mention is not made.

In the event of repurchase of this Security in paty, 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

Subject to and upon compliance with the provisiohthe Indenture, the Holder of this Security isithaed, at his or her option, at any time
following the original issue date of the Securiiie®l on or before the close of business on thenBasiDay immediately preceding March 15,
2010, or in case the Company has caused the camveights of the Holder hereof to expire or theldéw hereof has exercised his right to
require the Company to repurchase this Securiguoh portion hereof, then in respect of this Ségwmitil but (unless the Company defaults
in making the payment due upon redemption or rdyage, as the case may be) not after, the closasafdss on the Conversion Expiration
Date or the Business Day immediately precedingPilmehase Date, as the case may be, to conveBéhigity (or any portion of the princig
amount hereof that is an integral multiple of $0,08rovided that the unconverted portion of suéhggpal amount is $1,000 or any integral
multiple of $1,000 in excess thereof) into fullyighand nonassessable shares of Common Stock @fdimpany at an initial Conversion Rate
of 7.416 shares of Common Stock of the Compangédoh $1,000 principal amount of Security (or atdheent adjusted Conversion Rate if
an adjustment has been made as provided in thatum@® by surrender of this Security, duly endorsedssigned to the Company or in blank
and, in case such surrender shall be made durénpdtiod from the close of business on any RedRéaord Date next preceding any Interest
Payment Date to the opening of business on suehelsitPayment Date (except if
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this Security or portion thereof repurchasable &tuechase Date or redeemable on a Provisional RgdenDate and the conversion rights
this Security, or such portion thereof, would tevaie during the period between such Regular Rddatd and the close of business on such
Interest Payment Date), also accompanied by payméihew York Clearing House or other funds acceletah the Company of an amount
equal to the interest payable on such Interest BayDate on the principal amount of this Secuhgnt being converted, and also the
conversion notice hereon duly executed, to the Gomat the Corporate Trust Office of the Trusteegtsuch other office or agency of the
Company, subject to any laws or regulations applecthereto and subject to the right of the Comparngrminate the appointment of any
Conversion Agent (as defined below) as may be dasigl by it for such purpose in the Borough of Matdn, The City of New York, or at
such other offices or agencies as the Company resigiaate (each a "Conversion Agent"), provided, e, that if this Security or portion
hereof is repurchasable on a Purchase Date ormedide on a Provisional Redemption Date and theamsion rights of this Security, or such
portion thereof, would terminate during the permtween such Regular Record Date and the closesiridss on such Interest Payment C
then the Holder of this Security on such Regulard®e Date will be entitled to receive the inter@struing on this Security or a portion
hereof from the Interest Payment Date next precgtiie date of such conversion to such succeediegelst Payment Date and the Holder of
this Security who converts this Security or a morthereof during such period shall not be requiogglay such interest upon surrender of this
Security for conversion. Subject to the provisiohghe preceding sentence and, in the case of wecsion after the close of business on the
Regular Record Date next preceding any Interesini@ay Date and on or before the close of businession Interest Payment Date, to the
right of the Holder of this Security (or any Preessor Security of record as of such Regular ReDatd) to receive the related installment of
interest to the extent and under the circumstape®sgded in the Indenture, no cash payment or adjest is to be made on conversion for
interest accrued hereon from the Interest Paymate Bext preceding the day of conversion, or feiddinds on the Common Stock of the
Company issued on conversion hereof. The Compaaii/thlereafter deliver to the Holder the fixed nuenbf shares of Common Stock of the
Company (together with any cash adjustment, asigeedvin the Indenture) into which this Securitg@vertible and such delivery will be
deemed to satisfy the Company's obligation to payprincipal amount of this Security. No fractimishares or scrip representing fractions
of shares will be issued on conversion, but instefaahy fractional interest the Company shall pagsh adjustment as provided in the
Indenture. The Conversion Rate is subject to aajest as provided in the Indenture. In addition,Ititeenture provides that in case of certain
consolidations or mergers to which the Companypardy (other than a consolidation or merger tlwsdnot result in any reclassification,
conversion, exchange or cancellation of the ComBtock of the Company) or the conveyance, transtde, or lease of all or substantially all
of the property and assets of the Company, thentode shall be amended, without the consent oftboigers of Securities, so that this
Security, if then Outstanding, will be convertiltteereafter, during the period this Security shalcbnvertible as specified above, only into
kind and amount of securities, cash and other ptppeceivable upon such consolidation, mergeryegance, transfer, sale or lease by a
holder of the number of shares of Common Stockef@ompany into which this Security could have bammerted immediately prior to
such consolidation, merger, conveyance, transfég, ar lease. No adjustment in the Conversion Rdtée made until such adjustment
would require an increase or decrease of at leaspercent of such price, provided that any
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adjustment that would otherwise be made will beiedrforward and taken into account in the compaoredf any subsequent adjustment.
Subordination

The indebtedness evidenced by this Security ihde@xtent and in the manner provided in the Ingdentsubordinate and subject in right of
payment to the prior payment in full in cash ofdinior Indebtedness of the Company, and this #gcsiissued subject to such provision:
the Indenture with respect thereto. Each HoldehisfSecurity, by accepting the same, (a) agreasdoshall be bound 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 attolinefact for any and all such purposes.

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 defeasanemytime 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 undetrttienture at any time by the Company and the ®eusiith the consent of the Holders of
a majority in aggregate principal amount of theuBies at the time Outstanding. The Indenture afsatains 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 witttain provisions of the Indenture and certaist p@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 Secughall be conclusive and binding upon <
Holder and upon all future Holders of this Secuaibhyd 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 pronisf this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute and
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unconditional, to pay the principal of (and premjufany) and interest on this Security at the Siaace and rate, and in the coin or
currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstiSiecurity is registerable on the Security
Register of the Company, upon surrender of thisifigdfor registration of transfer at the office agency of the Company maintained for
such purpose in The City of New York, duly endorbgdor accompanied by a written instrument of ¢fanin form satisfactory to the
Company and the Security Registrar duly executedhgyHolder hereof or his attorney duly authorizedriting, and thereupon one or more
new Securities, of authorized denominations andhfiersame aggregate principal amount, will be d$ae¢he designated transferee or
transferees. The Securities are issuable onlygistered form without coupons in denominations B$0 principal amount and any integral
multiple thereof. As provided in the Indenture amthject to certain limitations therein set forthe Securities are exchangeable for a like
aggregate principal amount of Securities of a diffié authorized denomination, as requested by thided surrendering the same.

No service charge shall be made for any registraifdransfer or exchange of the Securities, beitGbmpany 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 contrar

THIS SECURITY SHALL BE GOVERNED BY AND CONSTRUED IRCCORDANCE WITH THE LAW OF THE STATE OF NEW
YORK BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINGLES OF CONFLICTS OF LAW TO THE EXTENT THAT THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WQALWD BE REQUIRED THEREBY.

All terms used in this Security which are definedhe Indenture shall have the meanings assignéiitto 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.

THE BANK OF NEW YORK, as Trustee

By:
Authorized Signatory
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CONVERSION NOTICE

The undersigned Holder of this Security herebywoably exercises the option to convert this Séguor any portion of the principal amot
hereof (which is $1,000 or an integral multiple$df000 in excess thereof, PROVIDED that the uncdedeportion of such principal amount
is $1,000 or any integral multiple of $1,000 in ess thereof) below designated, into shares of CamfBtack of the Company in accordance
with the terms of the Indenture referred to in Bécurity, and directs that such shares, togetfteraxcheck in payment for any fractional
share and any Securities representing any uncaa/principal amount hereof, be delivered to andelgéstered in the name of the
undersigned unless a different name has been teditelow. If shares of Common Stock of the CompamS8ecurities are to be registered in
the name of a Person other than the undersignethgaindersigned will pay all transfer taxes pdgatith respect thereto and (b) signatur
must be guaranteed by an Eligible Guarantor Irtgtituvith membership in an approved signature guaeprogram pursuant to Rule 17Ad-
15 under the Securities Exchange Act of 1934. Anguant required to be paid by the undersigned onwattoof interest accompanies this
Security.

Dated:
Signature(s)
If shares or Securities are to be registered im#tree of a Person other than the Holder, pleasé suich Person’'s name and address:
Name
Address

Social Security or other Identification
Number, if any

Signature Guaranteed
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If only a portion of the Securities is to be cortedr please indicate:

1. Principal amount to be converted:

$

2. Principal amount and denomination of Securitiggesenting unconverted principal amount to beeids
Amount $

($1,000 or any integral multiple of $1,000 in exxéwereof, provided that the unconverted portiosuath 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 ofGbepany. The agent may substitute another tooaciufch 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
of ficer

Signature Guarantee:
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Option of Holder to Elect Purchase

If you wish to have this Security purchased byGumenpany pursuant to
Section 9.1 of the Second Supplemental Indentinesicthe box: [ ]

If you wish to have a portion of this Security pussed by the Company pursuant to Section 9.1 dbéleend 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 Securities are to be registered im#tree of a Person other than the Holder, pleasé suich Person’'s name and address:
(Print or type name, address and zip code)
Name

Address

Dated: 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 amount of this Si gnature of authorized
Transfer Principal Anpunt of this Princi pal Amount of this dobal Security followi ng signatory of Trustee or
d obal Security d obal Security such decrease or increase Security Registrar
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EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the inclusion in and incoripameby reference of our report dated March 30,8188 our audit of the consolidated
financial statements of operations, cash flowsngka in stockholder's equity and comprehensivenigcloss) of Level 3 Communications,
Inc. (formerly Peter Kiewit Sons', Inc.) for theayeended December 27, 1997 into the Prospectude&uppts dated February 23, 2000 to the

Registration Statements on Form S-3 (File Nos. 83337 and 333-91899 of Level 3 Communications, We.also consent to the reference
to our firm in the Prospectus Supplements undecémtion "Experts."

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP
Omaha, Nebraska

February 23, 2000



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by refereri@air report dated March 8, 1999, except for Ntfieas to which the date is March 18,
1999, on our audits of the consolidated finandiaiesnents and financial statement schedules of R@Mgoration and Subsidiaries as of
December 31, 1998 and 1997, and for the years ebdeember 31, 1998, 1997 and 1996, into the Pragsp&upplements dated February

2000 to the Registration Statements on Form Si8 (fos. 333-68887 and 333-91899) of Level 3 Comications, Inc. We also consent to
the reference to our firm in the Prospectus Supetemunder the caption "Experts."

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

Phi | adel phi a, Pennsyl vani a

February 23, 2000



EXHIBIT 23.3
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cangehe inclusion in and incorporation by referemuto the Prospectus Supplements
dated February 23, 2000 to the Registration Stat&sren Form S-3 of Level 3 Communications, Inc. N883-68887 and 333-91899) of our
report dated February 2, 2000, on our audits ottmesolidated financial statements of Level 3 Comications, Inc. as of December 31, 1!
and 1998 and for the years then ended and tofaterces to our Firm included in the Prospectusptempents dated February 23, 2000.

/sl Arthur Andersen LLP

Denver, Col orado
February 23, 2000
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