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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-A

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR (g) OF THE
SECURITIES EXCHANGE ACT OF 1934

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

Del awar e 47-0210602
(State of incorporation or (I.R S. Enployer
organi zati on) Identification No.)

1000 Kiewit Plaza

Oraha, Nebraska 68131
(Address of principal (Zip Code)
executive offices)

Securities to be registered pursuant to Sectioh)1#(the Act:

Title of each class Name of each exchange on which
to be so registered each class is to be registered
None None

If this Form relates to the registration of a claksecurities pursuant to
Section 12(b) of the Exchange Act and is effecpivesuant to General Instruction A.(c), please chibelkfollowing box. [ ]

If this Form relates to the registration of a classecurities pursuant to
Section 12(g) of the Exchange Act and is effectivesuant to General Instruction A.(d), please cltikekfollowing box. [x]

Securities to be registered pursuant to Sectiog)Id(the Act:

Common Stock, par value $.01 per share

(Title of class)
Item 1. Description of Registrant's Securities to b Registered.

Pursuant to the merger of the Registrant and L&¥@mmunications, Inc., the Registrant's first, tienolly owned subsidiary, effective Mai
27, 1998, the name of the Registrant was changed fPeter Kiewit Sons', Inc." to "Level 3 Commuriioas, Inc." Pursuant to the filing of a
Restated Certificate of Incorporation on March B498, the Class D Diversified Group Convertible Eamgeable Stock, par value $.0625 per
share of the Registrant was redesignated as Corstoak, par value $.01 per share (the "Common Sjo&kt a description of the Common
Stock, see "Comparison of Class D Stock and DifrecsHoldings Stock" included in the Registrantegigtration Statement on Form S-4
(File No. 333-34627) as filed with the Securitiesl&xchange Commission (the "Commission") undeiSbeurities Act of 1933, as amended
(the "Securities Act"), on August 29, 1997, as adaeeghby Amendment No. 1 to the Registration Statérmer-orm S-4 filed on October 10,
1997, Amendment No. 2 to the Registration Stateraaritorm S-4 filed on November 6, 1997 and Amendrien 3 to the Registration
Statement on Form S-4 filed on November 10, 19%ickvdescription shall be deemed to be incorporhedin by reference.

Item 2. Exhibits.
1. The Restated Certificate of Incorporation of Registrant, dated March 31, 1998.

2. The Amended and Restated-laws of the Registran



3. Specimen of Stock Certificate of Common Stoek, yalue $.01 per share.
SIGNATURE

Pursuant to the requirements of Section 12 of #mufties Exchange Act of 1934, the Registrantchag caused this registration statement to
be signed on its behalf by the undersigned, thetelp authorized.

LEVEL 3 COMMUNICATIONS, INC.

Dated: March 31, 1998 By: /s/ Matthew J. Johnson
Name: Matthew J. Johnson
Title: Vice President

Exhibit Index
1. The Restated Certificate of Incorporation of Registrant, Inc., dated March 31, 1998.
2. The Amended and Restated By-laws of the Registra
3. Specimen of Stock Certificate of Common Stoek, yalue $.01 per share.
Exhibit 1

RESTATED CERTIFICATE OF INCORPORATION

LEVEL 3 COMMUNICATIONS, INC.

Pursuant to Section 245
of the Delaware General Corporation Law

Level 3 Communications, Inc., a corporation orgadiand existing under the laws of the State of Data (the "Corporation"), hereby
certifies as follows:

1. The name of the Corporation is Level 3 Commuiooa, Inc. The Corporation was originally incoratad under the name Peter Kiewit
Sons', Inc.

2. The original Certificate of Incorporation of terporation was filed in the office of the Secrgtaf State of the State of Delaware on July
1, 1941 and the Restated Certificate of Incorponatif the Corporation was filed in such office amdary 5, 1992.

3. This Restated Certificate of Incorporation, wihweas duly adopted pursuant to Sections 242 ana2téte Delaware General Corporation
Law, restates and integrates and further amendgsrthvisions of the Restated Certificate of Incogtimn of the Corporation.

4. The text of the Restated Certificate of Incogpion as heretofore amended or supplemented ibheestated and further amended, as of
5:00 p.m. CST on March 31, 1998, to read in itéretyt as follows:

ARTICLE |
NAME

The name of the Corporation is: Level 3 Commundsa;j Inc.

ARTICLE II
REGISTERED OFFICE AND REGISTERED AGENT

The address of the registered office of the Coitpmran the State of Delaware is 1209 Orange Siretite City of Wilmington, County of
New Castle. The name of its registered agent &t address is The Corporation Trust Compi

ARTICLE Il

PURPOSES



The nature of the business or purposes to be cteloc promoted by the Corporation is to engageninlawful act or activity for which
corporations may be organized under the GenerglaZation Law of the State of Delaware (the "DGCL").

ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stock whigh@orporation shall have the authority to issugli8,500,000 shares, consisting of
500,000,000 shares of Common Stock, par value@0s%hare (the "Common Stock"), 8,500,000 shara Isé Class R Convertible
Common Stock, par value $0.01 per share (the "®aStock") and 10,000,000 shares of Preferred Stmankvalue $.01 per share ("Preferred
Stock™).

Ten shares of the Common Stock are hereby des@jaat€ommon Stock, Non-Redeemable Series. Thesrigbivers, preferences,
privileges and limitations of Common Stock, NBedeemable Series shall be identical to thosd offar shares of Common Stock, excef
described in Articles V and I1X hereof.

Upon the filing of this Restated Certificate of émporation with the office of the Secretary of Bimte of Delaware (the "Effective Time"),

(i) each share of the Corporation's Class D DifiesiGroup Convertible Exchangeable Common Stoakvplue of $.0625 per share ("Class
D Stock"), that is issued and outstanding, resefgetsuance or held in the Corporation's treastithe Effective Time, shall be
automatically redesignated and reclassified, witlamy action on the part of the respective holtleeseof, as Common Stock, and (ii) each
share of Class D Stock that is designated as Cl&®ck, Non-Redeemable Series and that is issugdatstanding, reserved for issuance or
held in the Corporation's treasury at the Effecliime, shall be automatically redesignated andassified, without any action on the part of
the respective holders thereof, as Common Stock;Rkdeemable Series.

ARTICLE V
COMMON STOCK

A. Dividends. After dividends payable on any PregdrStock have been declared and set aside orPsafdrred Stock having a preference
over the Common Stock with respect to the paymestich dividends, the holders of Common Stock dhalkntitled to receive, together w
holders of Class R Stock, when and as declared)fagsets and funds legally available therefashaa non-cash dividends payable as and
when the Board of Directors in its sole businesigment so declares. Any such dividend shall be ldayatably to all record holders of
Common Stock as of the record date fixed by ther@®o&Directors in accordance with the By-lawslod Corporation for the payment
thereof.

B. Liquidation Rights. In the event of any voluntar involuntary liquidation, dissolution or windjrup of the Corporation ("Liquidation”),

the holders of Common Stock, together with holdérSlass R Stock, then outstanding shall be edtitebe paid ratably out of the assets and
funds of the Corporation available for distributimnits stockholders, after and subject to the paynm full of all amounts required to be
distributed to the holders of any Preferred Stgm#ruLiquidation, an amount equal to their sharel(iding any declared but unpaid dividends
on the Common Stock, subject to proportionate adfjest in the event of any stock dividend, stochtsglock distribution or combination

with respect to such shares) of such assets awuig.fun

C. Voting.

1. Except as required by law, or as otherwise piediherein or in any amendment hereof, the entitiag power of the Corporation with
respect to all matters other than the electionirefctbrs shall be vested in the holders of CommimclSvoting together as a single class.
Except as required by law, or as otherwise proviteein or in any amendment hereof, the entirenggtiower of the Corporation with resg
to the election of directors shall be vested inhtbllers of Common Stock and Class R Stock votiggther as a single class.

2. Each holder of Common Stock entitled to votdlsttaevery meeting of the stockholders of the @oation be entitled to one vote for each
share of Common Stock registered in his or her namiie record of stockholders.

D. Designation of Common Stock, Non-Redeemable=Seri

In the event that the Common Stock is Publicly ®difas defined),

(i) each share of Common Stock, Non-Redeemable$shall automatically, and without further actilgnor on behalf of the Corporation,
the Corporation's transfer agent or the holdemgfshare of Common Stock, Non-Redeemable Seriespibeerted into an equal number of
shares of Common Stock which are not Common Stdok;Redeemable Series, and the rights, powers, prefeseprivileges and limitatio
of such shares so converted shall be identicdldse of all other shares of Common Stock in apeets, and (i) Common Stock, Non-
Redeemable Series shall no longer be designatedesarate series of Common Stock.

ARTICLE VI
CLASS R STOCK

A. Certain Definitions



"Appraised Value" shall have the meaning givert to paragraph E.3. hereof.
"Attached Class R Stock" shall mean Class R Stdukhwis attached to PKS Holdings Stock pursuatiiéaterms hereof.

"Attached Transfer" shall mean the simultaneoussfier to the same transferee of a share of Cl&&®éek (or fraction thereof) and the share
of PKS Holdings Stock to which such share of CRsStock (or fraction thereof) is attached; provideat such transfer of such share of PKS
Holdings Stock is permitted by the Certificate nédrporation of PKS Holdings.

"Base Conversion Value" shall mean $25.00.
"Base Price" shall mean $82.00 per share, suljeadjistment as provided in paragraph F. hereof.

"Business Day" means any day other than a Satued&ynday or a day on which banking institutiontha City of New York or the city in
which the Corporation's transfer agent maintaimgiitncipal office or a place of payment are autteat by law, regulation or executive order
to remain closed.

"Change of Control" shall mean the occurrence gfafrthe following: (i) the sale, lease, transfnveyance or other disposition (other than
by way of merger or consolidation), in one or deseof related transactions, of all or substantiall of the assets of the Corporation and its
subsidiaries taken as a whole, to any "personSifak term is used in

Section 13(d)(3) of the Exchange Act); (ii) the ptilon of a plan relating to the liquidation or digion of the Corporation; (iii) the
consummation of any transaction (including, withlimitation, any merger or consolidation) the résdlwhich is that any "person” (as
defined above), becomes the "beneficial owners(eh term is defined in Rule 13d-3 and Rule 13dden the Exchange Act), directly or
indirectly, of shares representing more than 50%heftotal outstanding voting power of the Corpiorabr the surviving corporation of any
such merger or consolidation (if other than thep@aation); (iv) the first day on which a majoritythe members of the Board of Directors
not Continuing Directors; or (v) the adoption by tBoard of Directors of a plan for the distributiminall or substantially all of the assets of
the Corporation and its subsidiaries taken as deyhwm stockholders of the Corporation; provideolwkver, that the Class C Exchange shall
not be considered a Change of Control.

"Class C Exchange" shall mean the exchange by ¢ingdEation, pursuant to the Separation Agreemédmne share of PKS Holdings Stock
for each outstanding share of Class C Stock.

"Class C Stock" shall mean the Class C Construdidfining Group Restricted Redeemable Convertibkeliangeable Common Stock, par
value $0.0625 per share, of the Corporation whiek exchanged for PKS Holdings Stock pursuant t&Cthes C Exchange.

"Continuing Director" shall mean, as of any datelefermination, any member of the Board of Dirextirthe Corporation who

(i) was a member of such Board of Directors immigdyafollowing the consummation of the Class C Exwge or (ii) was hominated for
election or elected to such Board of Directors wlith approval of a majority of the Continuing Dites who were members of such Board of
Directors at the time of such nomination or elettio

"Conversion Condition" shall mean, with respecatgiven share of Class R Stock (or fraction thgreébé occurrence of the earliest of: (i) the
repurchase or redemption by PKS Holdings of theesbAPKS Holdings Stock to which it is attachei;the exchange of the share of PKS
Holdings Stock to which it is attached into anotblaiss of stock or securities of PKS Holdings idiehto be issued primarily to persons
leaving employment of PKS Holdings; (iii) April 18006; and (iv) a Change of Control of the Corporgtprovided, however, that the
Conversion Condition shall not be deemed to haeemed as a result of the Class C Exchange.

"Conversion Ratio" shall have the meaning giveit to paragraph E. hereof.

"Conversion Ratio Certificate" shall mean eithé&ravate Conversion Ratio Certificate or a Publim@arsion Ratio Certificate, each having
the meaning given to it in paragraph E. hereof.

"Conversion Value" shall mean, as of any given ddie Conversion Value set forth in the most re€artversion Ratio Certificate delivered
pursuant to paragraph E. hereof on or prior to slath, subject to any adjustment required by papgF. hereof. The Conversion Value set
forth in any such Conversion Ratio Certificate shalequal to: (i) in the event that the Trading®is greater than or equal to the Base Price,
the Base Conversion Value; (ii) in the event thatTrading Price is less than the Base Price, auatrequal to (a) the Base Conversion
Value minus (b) an amount equal to (x) the Exces®#nt Factor, multiplied by (y) the amount by whtble Base Price exceeds the Trading
Price; provided, however, that in no event shal@onversion Value be less than the Minimum Value.

"Convertible Security" shall mean any right or veaatrto subscribe for or to purchase, or any ogtonhe purchase of, shares of Common
Stock or any stock, or other securities convertille or exchangeable for shares of Common Stoaiged, however, that Class R Stock
shall not be a Convertible Security.

"Current Trading Value" of any Publicly Traded seiguon a given date shall mean the arithmetic mafathe daily Mean Reported Prices of
such security for each Business Day during theogesommencing on and including the fourteenth BessrDay preceding such date :



ending on and including such date.
"Excess Amount Factor" shall mean 1.0, subjectifosiment as provided in paragraph F. hereof.
"Exchange Act" shall mean the Securities ExchangeoA1934.

"Extraordinary Dividend" shall mean any dividendportion thereof, on the Common Stock (i) paighioperty other than (a) cash,

(b) shares of Common Stock in a subdivision ofabistanding shares of Common Stock (by reclassidicar otherwise), or (¢) pursuant to
any rights agreement in connection with a stockéwofhts plan approved by the Board of Directar§ip paid in cash, to the extent that si
dividend, together with all cash dividends paidiom Common Stock during the twelve-month periodrmdn the date of payment of such
dividend exceeds, on a per share basis, 10% dfrtiing Price of the Common Stock as of the redaré of such dividend; provided,
however, that in no event shall such excess bdeagrdwan the amount of such dividend.

"Fixed Conversion Value" shall mean $25.00, asstdplipursuant to paragraph F. hereof.
"Fixed Terms" shall mean each of the Fixed ConwarSalue and the Base Price, each as adjustedgnirsuparagraph F. hereof.
"Initial Issuance Date" shall mean the date ofas®e of the first share of Class R Stock (or foacthereof) to be issued.

"Inverse Fixed Terms" shall mean each of the Exé@ssunt Factor and the Minimum Conversion LiquidatRatio, each as adjusted
pursuant to paragraph F. hereof.

"Investment Bank" shall mean any investment bankational reputation selected by the Board of Does

"Liguidation Ratio" shall mean, as of any dateraxfion, the numerator of which is the productipfiie number of shares of Class R Stock
outstanding as of such date and (ii) the ConverRiatio, and the denominator of which is sum oftfi@)number of shares of Common Stock
outstanding as of such date and (b) the numeréturah fraction; provided, however, that in no ev@rell the Conversion Ratio used to
calculate such Liquidation Ratio be less than theifdum Conversion Liquidation Ratio.

"Mandatory Conversion Date" shall mean April 15120

"Mean Reported Price" shall mean on a given dal véispect to any Publicly Traded security, theharétic mean between the highest
reported sales price and the lowest reported gaies, in each case regular way, for such secluagyeported on the Composite Quotation
System, or, if such security is not reported onGoenposite Quotation System, on the principal maligecurities exchange on which such
security is listed or admitted to trading, or ithusecurity is not listed or admitted to tradingamy national securities exchange, reported by
the Nasdaq National Market or Nasdag SmallCap Madseappropriate, or a similar organization if 8&cgis no longer reporting such
information.

"Minimum Conversion Liquidation Ratio" shall mea29, as adjusted pursuant to paragraph F. hereof.
"Minimum Value" shall mean $15.00.

"Permitted Transfer" shall mean any transfer o6€IR Stock to the Corporation or any designeesftrporation, including a Forced
Conversion or the Mandatory Conversion.

"PKS Holdings" shall mean PKS Holdings, Inc., tdmgetwith its successors and assigns.
"PKS Holdings Stock" shall mean common stock, @due $.01 per share, of PKS Holdings.

"Private Conversion Period" shall mean the 25-dayog commencing on and including the first dayoieing the Corporation's mailing to
the registered holders of Class R Stock of a Rei¢ainversion Ratio Certificate; provided, howeteat in 2006 such term shall run through
May 15, 2006, regardless of the date of such ngailin

"Public Conversion Period" shall mean the periochencing on and including the first Business Dagaith calendar month, through and
including the fifth Business Day thereafter, exdeptthe calendar month of April 2010, for whicketRublic Conversion Period shall mean
period from and including the first Business Daysoth month, through and including April 15, 2010.

"Publicly Traded" shall mean, with respect to aegwsity, that such security is listed on a natiageaurities exchange, or is traded on the
Nasdaq National Market System or the Nasdaq SmalMarket, and has been so listed or traded faramtl15 Business Days prior to
date in question.

"Regular Dividend" shall mean any dividend on th@mnon Stock paid in cash that is not an Extraorgiavidend.



"Restricted Period Termination Date" shall mearnhwéspect to a given share of Class R Stock &atifin thereof), the date on which the
Conversion Condition with respect to such shar€lags R Stock (or fraction thereof) has been sadisf

"Separation Agreement" shall mean that certain @¢jpa Agreement dated as of , 1997 among the Catipn, PKS Holdings, Kiewit
Diversified Group, Inc. and Kiewit Construction G Inc.

"Trading Price" shall mean, as of any date, thalingPrice set forth in the most recent Converftatio Certificate, as described in
paragraphs E.3. and E.4. hereof.

B. Attachment.

1. Upon issuance, each share of Class R Stockaatidn thereof) which was issued prior to the Eiffe Time attached to the share of Class
C Stock with respect to which it was distributeghdd the occurrence of the Class C Exchange, eark shi Class R Stock (or fraction
thereof) which was attached to a share of Clas®€kSautomatically and without further action byom behalf of the Corporation, PKS
Holdings, the Corporation's transfer agent or thieldr of such share of Class R Stock or Class €kStdtached to the share of PKS Holdings
Stock for which such share of Class C Stock waba@xged.

2. Each share of Class R Stock (or fraction th@raéched to a share of PKS Holdings Stock immeljigrior to the Effective Time shall
remain attached to such share of PKS Holdings Siftek the Effective Time unless and until otheenpgovided herein.

3. In the event that PKS Holdings shall (i) payhadnd on PKS Holdings Stock in shares of PKS litald Stock, (ii) subdivide its
outstanding shares of PKS Holdings Stock, (iii) bame its outstanding shares of PKS Holdings Statk & smaller number of shares of PKS
Holdings Stock or

(iv) issue any shares of capital stock in a rediaasion of PKS Holdings Stock (including any sudtlassification in connection with a
consolidation or merger), shares of Class R Stockréctions thereof) which were attached to PK3dihgs Stock immediately prior to the
occurrence of any such event shall, upon the éffsess of any such event, attach on a pro raia tms

(x) the PKS Holdings Stock held by such holder toal such shares of Class R Stock (or fractionsetifg were attached; and/or (y) any
capital stock so issued having ownership restrnisticomparable to those applicable to the PKS Ho#dBtock at the time of the Class C
Exchange to which such shares of Class R Stockdctions thereof) were attached at such time pasapriate.

A share of Class R Stock (or fraction thereof) ktietach from the share of PKS Holdings Stock tacWiit is attached only upon the
occurrence of (i) the Conversion Condition withpest to such share of Class R Stock (or fractienetbf), or (i) a Permitted Transfer. If, at
any time prior to the first anniversary of the Gl& Exchange, any holder, who had sold or traredeio the Corporation prior to the Class C
Exchange shares of Class C Stock to which ClastoékSvas attached, purchases or acquires PKS Hpditock, the number of shares of
Class R Stock (or fractions thereof) held by suakiér which are not attached to PKS Holdings Stociltiplied by the Reattachment Ratio
shall, unless otherwise determined by the Boai@ifctors, immediately attach, without further aatby or on behalf of the Corporation,
PKS Holdings, the Corporation's transfer agenhertiolder of such share of Construction Stockuth siewly purchased or acquired shares
of PKS Holdings Stock on a pro rata basis, andweversion Condition and the Restricted Period Treation Date shall be deemed not to
have occurred with respect to such shares of Ra&8wck (and fractions thereof) so attached.

"Reattachment Ratio" shall mean the lesser of.Q)at (ii) a fraction, the numerator of which equtile purchase price paid to PKS Holdings,
for such newly purchased or acquired shares of R&lflings Stock, and the denominator of which eqtlespurchase price paid to such
holder by the Corporation for such repurchase ohshares of Class C Stock.

4. Certificates representing Attached Class R Ssbell contain such legends as the Corporationt deam appropriate.
C. Transfer Restrictions.

1. Prior to the occurrence of the Restricted Pefiednination Date for a given share of Class R I5{oc fraction thereof), any attempted
transfer of such share of Class R Stock (or fradiiereof), except an Attached Transfer, or a RegthiTransfer, shall be void and of no
effect. Neither the Corporation nor its transfeerigshall register any attempted transfer of amgifizaite representing a share of Class R
Stock (or fraction thereof) prior to the occurrené¢he Restricted Period Termination Date for ssichre of Class R Stock (or fraction
thereof), except an Attached Transfer or a Perthiltansfer. For purposes hereof, neither the GlaBgchange, the attachment of Class R
Stock to PKS Holdings Stock upon the occurrendd®iClass C Exchange nor the reattachment of ®&t®ck to PKS Holdings Stock
pursuant to paragraph B.3. hereof shall be corsibartransfer of Class R Stock.

2. Following the Class C Exchange and the occugrefithe Restricted Period Termination Date foiveiy share of Class R Stock (or
fraction thereof), such share of Class R StocKr@artion thereof) shall separate from the sharék$ Holdings Stock to which it was attac
and, until the close of business on the Mandatamv@rsion Date, shall be freely transferable, &dQorporation or its transfer agent shall
from time to time register the transfer of the ifiedte representing such share of Class R Stockdotion thereof) upon the books of the
Corporation, upon surrender of such certificatdy émdorsed, accompanied by documentation reaspisatikfactory to the Corporation
evidencing that the Restricted Period Terminati@atelhas occurred with respect to such Class R $twdkaction thereof).

3. In the event of an Attached Transfer or a PeeahiTransfer of a share of Class R Stock (or foactiereof) following the Class C Exchat



and prior to the Restricted Period Termination Dxteuch share of Class R Stock (or fraction thgrélee Corporation or its transfer agent
shall from time to time register such Attached Bfenor Permitted Transfer of the certificate repreing such share of Class R Stock (or
fraction thereof) upon the books of the Corporatigron surrender of such certificate, duly endaraedompanied by documentation
reasonably satisfactory to the Corporation evidemtie Attached Transfer or Permitted Transfethasase may be, of such Class R Stock.

D. Optional Conversion.

1. Subject to the provisions hereof, each shaf@ads R Stock may be converted, at the optionehtiider thereof (an "Optional
Conversion"), into the number of fully paid and aesessable shares of Common Stock, which are as$ €l Stock, NoRRedeemable Serit
equal to the Conversion Ratio then in effect, aamchdraction of a share of Class R Stock may b&eded into the number of fully paid and
nonassessable shares of such Common Stock ecauadtidraction multiplied by the Conversion Ratientin effect. No share of Class R
Stock (or fraction thereof) may be converted intm®non Stock prior to the occurrence of the Conear€iondition with respect to such
share of Class R Stock (or fraction thereof), ekespprovided in paragraph K. hereof.

2. Other than as set forth in paragraphs K. artekeof, Class R Stock may not be converted intoi@omStock except as follows:

a) In the event that the Common Stock is not Plyblicaded, each share of Class R Stock (or fradtieneof) for which the Conversion
Condition has been met may be converted into Com®&tock on any Business Day during any Private Criee Period following the earli
of

(i) December 31, 1999, or (ii) a Change of Contanigl

b) In the event that the Common Stock is Publiaigded, each share of Class R Stock (or fractioredfefor which the Conversion

Condition has been met may be converted into Com®&tock on any Business Day during any Public CasigarPeriod after the Blackout
Period. The "Blackout Period" shall mean the 90-plasfod commencing on the first day on which then@wn Stock is Publicly Traded;
provided, however, that the Board of Directors nigyresolution, extend the Blackout Period up t6 @d8ys from the first day on which the
Common Stock is Publicly Traded if so requesteé Inyanaging underwriter of Common Stock in connactith an underwritten initial
public offering thereof. A copy of such resolutiofithe Board of Directors shall be made availablarty stockholder of the Corporation upon
request thereby.

3. Upon the occurrence of any Forced Conversidiamdatory Conversion of Class R Stock or any ligti@h of the Corporation, the right
Optional Conversion shall terminate at the closbusfiness on the full Business Day next precedieglate fixed for such Forced Conversion
or Mandatory Conversion or for the payment of ampants distributable on liquidation to the holdef€lass R Stock.

4. The Corporation may issue fractions of shareSlass R Stock. The Corporation shall not issuetifsas of shares of Common Stock or
scrip in lieu thereof upon conversion of Class Bc&t If any fraction of a share of Common Stock ldpexcept for the provisions of this
paragraph D.4., be issuable upon conversion ofGiags R Stock, the Corporation shall in lieu thépay to the person entitled thereto an
amount in cash equal to the Trading Price therifacemultiplied by the fraction represented bysfiaction of a share of Common Stock.

5. In order to exercise the Optional Conversionilage, the holder of any Class R Stock to be cdedeshall surrender such holder's
certificate or certificates therefor to the priraipffice of the transfer agent for the Class ReBtr if no transfer agent be at the time
appointed, then the Corporation at its principéice), and shall give written notice to the Corpara at such office that the holder elects to
convert the Class R Stock represented by sucHicatéis, or any number thereof. Such notice shsdl state the name or names (with add

in which the certificate or certificates for shaocdsCommon Stock which shall be issuable on sucetversion, and for any shares of Class R
Stock (or fractions thereof) represented by théfamte or certificates so surrendered which areta be converted, shall be issued, subject to
any restrictions on transfer relating to such shafehe Class R Stock (or fractions thereof)olfequired by the Corporation, certificates
surrendered for conversion shall be duly endorselds@companied by documentation satisfactory t@Cibporation evidencing that the
Restricted Period Termination Date has occurretl veispect to such Class R Stock.

6. As soon as practicable after receipt during aM@csion Period of such notice and documentatiahtibe surrender of the certificate or
certificates for Class R Stock for which the Comsi@n Condition has been met, as aforesaid, thedCatipn shall cause to be issued and
delivered at such office to such holder, or ondrigs written order, a certificate or certificafes the number of full shares of Common Stock
issuable on such conversion in accordance witlptbeisions hereof, cash as provided in paragragh liereof in respect of any fraction of a
share of Common Stock otherwise issuable upon soiehersion and a certificate or certificates fa tlumber of shares of Class R Stock (or
fractions thereof) representing the shares of GRaSsock (or fractions thereof) surrendered purst@mparagraph D.5. hereof but not so
converted. Such shares of Common Stock, when isshedl be fully paid and nonassessable and foen &ll taxes, liens, charges and
security interests created by or imposed upon trp@ation with respect to the issuance and holthegeof.

7. The Corporation shall at all times when the €RsStock shall be outstanding reserve and kedfableaout of its authorized but unissued
Common Stock, for the purposes of effecting theveosion of the Class R Stock, such number of itg duthorized shares of Common Stock
as shall from time to time be sufficient to effdfoe conversion of all outstanding Class R StocKoietaking any action which would cause
an adjustment reducing the Conversion Value bekeattien par value of the shares of Common Stoclaliids upon conversion of the Clas
Stock, the Corporation shall take any corporat®aathich may, in the opinion of its counsel, bee&sary in order that the Corporation may
validly and legally issue fully paid and nonasseisahares of such Common Stock at such adjustadetsion Value.

8. All shares of Class R Stock (and fractions tbfrevhich shall have been surrendered for convaramherein provided shall no longer



deemed to be outstanding and all rights with resfeesuch shares, including the rights, if anyrgceive notices and to vote, shall forthwith
cease and terminate except only the right of thedndhereof to receive shares of Common Stockcasti for fractional shares of Common
Stock in exchange therefor and payment of any accamd unpaid dividends thereon. Any shares ofsaStock (and fractions thereof) so
converted shall be retired and canceled and shabb@reissued, and the Corporation shall from tiongme take such appropriate action as
may be necessary to reduce the authorized ClassdR &ccordingly.

E. Determination of Conversion Ratio; Obligationtleé Corporation to Provide Conversion Ratio Ciedtes and Appraisals.

1. The Conversion Ratio, Conversion Value and Tgdfirice used for any purpose, including with respethe conversion of Class R Stock,
shall be as set forth in the most recent ConverRitio Certificate, and shall in any case be asstéfl pursuant to paragraph F. hereof;
provided, however, that prior to the delivery oé first Conversion Ratio Certificate, the Convensitalue shall be the Fixed Conversion
Value, the Trading Price shall be the Base Prickthe Conversion Ratio shall be equal to the FiRedversion Value divided by the Base
Price, as each of such terms shall be adjustedipoir$o the terms hereof.

2. The "Conversion Ratio" shall be equal to (i) @enversion Value divided by (ii) the Trading Price

3. If, at the end of any fiscal year of the Corpiorg beginning with the end of the fiscal year iaigdn 1999, the Common Stock is not
Publicly Traded, the Corporation shall, no earlian 20 days nor later than 60 days following the ef such fiscal year, cause to be provi
to each office designated for conversion of Clagétdtk, a copy of a certificate (the "Private Casian Ratio Certificate™) signed by two
officers of the Corporation setting forth the Corsien Ratio, Conversion Value and Trading Pricefabe end of such fiscal year, calculated
in each case pursuant to this paragraph E. Iniaddif a Change of Control occurs when the Comr8totk is not Publicly Traded, the
Corporation shall within 60 days following such @ga of Control, cause to be provided to each offiesignated for conversion of Class R
Stock, such a Private Conversion Ratio Certificate.

The "Trading Price" set forth in such Private Casian Ratio Certificate shall be the Appraised \éadet forth in the most recent Appraisal
delivered to the Corporation and approved by tharBef Directors.

If, at the end of any fiscal year of the Corponatibeginning with the end of the fiscal year endmd999, the Common Stock is not Publicly
Traded, the Corporation shall cause to be prepanddielivered to the Board of Directors and appidwethe Board of Directors, prior to 60
days following the end of such fiscal year, an ajgal (an "Appraisal") of the per share value ef @ommon Stock as of the last day of such
fiscal year by an Investment Bank. If a Change onft@l occurs or the Board of Directors should datee to cause a Forced Conversion,
the Common Stock is not Publicly Traded, the Caaiion shall cause to be prepared and delivereloket@bard of Directors and approved by
the Board of Directors, within 60 days followingcbuChange of Control or determination of the Baafr®irectors, an Appraisal of the per
share value of the Common Stock as of the dateatf €hange of Control or determination of the BaafrDirectors. Such Investment Bank
shall determine the per share value of the Comntock&s if the Common Stock was Publicly Traded stmall submit such per share valu
the Board of Directors for its approval. The vahes share of the Common Stock as approved by tlaedBaf Directors shall be the
"Appraised Value." In determining the Appraised &glthe Investment Bank shall place substantialnbtiexclusive, emphasis on valuatis
of comparable companies in the public equity markand shall not take into account factors suatoatrol premiums, minority discounts or
illiquidity discounts that would not generally appb such companies.

As promptly as practicable following its deliverfyany Private Conversion Ratio Certificate, the @@wation shall cause to be given to eac
the registered holders of Class R Stock at suatkensladdress appearing upon the books of the &xirpo a copy of such Private Convers
Ratio Certificate by first class mail, postage priep

4. During any period in which the Common Stockublitly Traded, the Corporation shall, on the Basiness Day of each calendar month,
cause to be provided to each office designateddoversion of Class R Stock, a copy of a certiiqéhe "Public Conversion Ratio
Certificate"), signed by two officers of the Corption, setting forth the Conversion Ratio, ConvarsValue and Trading Price as of the close
of business on such Business Day, calculated in eae pursuant to this paragraph E.

The "Trading Price" set forth in such Public Corsien Ratio Certificate shall be equal to the Curfiemading Value of one share of Common
Stock as of the close of business on the last BasiDay of such calendar month. Notwithstandinghang herein to the contrary, if, during
any period being used to calculate such CurrerdiigaValue (the "Calculation Period"), any evens loacurred to cause the Conversion
Ratio and/or the Conversion Value to be adjustadyant to paragraph F. hereof (an "Adjustment Eygetite Corporation shall in good faith
determine such Conversion Ratio and/or the Conwergalue, as appropriate, so as to give pro forffescieto the Adjustment Event
immediately prior to the Calculation Period.

The Corporation shall provide any holder of ClasStBck with a copy of any Public Conversion Rat&rt@icate upon request. Beginning on
the day on which the first Public Conversion R&tertificate is provided pursuant to this paragriph, the Corporation shall maintain a
reasonable means to allow holders to be informebtefalue of the Conversion Ratio as set forttheaxmost recent Public Conversion Ratio
Certificate on an immediate basis during businessson each Business Day on which Class R Staskugd and outstanding.

5. All calculations and determinations requiredhéomade by the Corporation pursuant hereto shatidme by the Corporation in good faith.
All such calculations and determinations shall beatusive unless otherwise specifically providecebs.



6. Conversion Ratio Certificates may, at the Caapon's discretion, be prepared by an agent o€brporation. In such case each such
Conversion Ratio Certificate shall be signed byathorized signatory of such agent and counterditwewo officers of the Corporation.

7. Upon any conversion of Class R Stock into Comi&tmtk, in no event shall any such Class R Stoatobeerted into Common Stock,
Non-Redeemable Series.

F. Anti-dilution Provisions.

1. If the Corporation shall (a) pay a dividend oy af its shares of capital stock (including Comn&inck) in shares of Common Stock, (b)
subdivide its outstanding shares of Common Stock,

(c) combine its outstanding shares of Common Sitmtcka smaller number of shares of Common Stodklpin an event or manner other tt
as set forth in paragraph F.4. below issue anyeshafrits capital stock in a reclassification af tbommon Stock (each, a "Conversion Term
Adjustment Event"):

a) Each of the Fixed Terms shall be adjusted towv#hge determined by multiplying (x) the Fixed Teimmediately prior to such Conversion
Term Adjustment Event, by (y) a fraction, the nuater of which is the number of shares of Commortistutstanding immediately prior to
such Conversion Term Adjustment Event, and the aémator of which is the number of shares of Comr8tock outstanding immediately
after such Conversion Term Adjustment Event; and

b) Each of the Inverse Fixed Terms shall be adjutig¢he value determined by multiplying (x) suckidrse Fixed Term immediately prior to
such Conversion Term Adjustment Event, by (y) atfom, the numerator of which is the number of ssasf Common Stock outstanding
immediately after such Conversion Term Adjustmergr, and the denominator of which is the numbeshafres of Common Stock
outstanding immediately prior to such ConversiomT&djustment Event.

2. If the Corporation shall issue Convertible Sémsg to all holders of its outstanding Common Kt@ather than pursuant to any rights
agreement in connection with a stockholder riglas approved by the Board of Directors), withougmpant of additional consideration by
such holders, entitling them (for a period expirmithin 45 days after the record date mentioneduwgto subscribe for or purchase shares of
Common Stock at a price per share that is lower tha Trading Price as set forth in the most reGamtversion Ratio Certificate prior to the
record date mentioned below (or, if no ConversiatidRCertificate has yet been provided, equal ¢éoBhse Price immediately prior to such
record date) (a "Discounted Stock Adjustment Event"

a) Each of the Fixed Terms shall be adjusted towv#ihge determined by multiplying (x) such term indizely prior to such Discounted Stock
Adjustment Event, by (y) a fraction,

(i) the numerator of which shall be the numbertafres of Common Stock outstanding on the dateaf Buscounted Stock Adjustment
Event plus the number of shares which the aggregfgang price of the total number of shares ofi®aon Stock so offered would purchase
at the price per share of Common Stock equal td thding Price as set forth in the most recent @osien Ratio Certificate prior to the
record date mentioned below (or, if no ConversiatidrCertificate has yet been provided, equal éoBase Price immediately prior to such
record date), and (ii) the denominator of whichlidh@the number of shares of Common Stock out$tgnoin the date of such Discounted
Stock Adjustment Event plus the number of additieghares of Common Stock offered for subscriptiopurchase.

b) Each of the Inverse Fixed Terms shall be adjusig¢he value determined by multiplying (x) suelmt immediately prior to such
Discounted Stock Adjustment Event, by (y) a frattio

(i) the numerator of which shall be the numberraires of Common Stock outstanding on the datedf Biscounted Stock Adjustment
Event plus the number of additional shares of Com®imck offered for subscription or purchase, andhe denominator of which shall be
the number of shares of Common Stock outstandin@wlate of such Discounted Stock Adjustment Epéarg the number of shares which
the aggregate offering price of the total numbestares of Common Stock so offered would purchadeearice per share of Common St
equal to the Trading Price as set forth in the mastnt Conversion Ratio Certificate prior to theard date mentioned below (or, if no
Conversion Ratio Certificate has yet been proviéggial to the Base Price immediately prior to swdord date).

Such adjustment shall be made whenever such CdvleeBecurities are issued, and shall become afeechmediately on the date of
issuance retroactive to the record date for therdenation of stockholders entitled to receive sGamvertible Securities.

3. If the Corporation shall pay any Regular Dividew Extraordinary Dividend (a "Dividend Adjustmefient"”):

a) Each of the Fixed Terms shall be adjusted tb satue determined by multiplying (x) such term iedrately prior to such Dividend
Adjustment Event, by (y) a fraction, (i) the nunteraof which shall be the Trading Price immediatetior to such Dividend Adjustment
Event minus the per share amount received by helfe€ommon Stock in connection with such dividesmy (ii) the denominator of which
shall be the Trading Price immediately prior totsividend Adjustment Event.

b) Each of the Inverse Fixed Terms shall be adjusiesuch value determined by multiplying (x) stetm immediately prior to such
Dividend Adjustment Event, by (y) a fraction,

(i) the numerator of which shall be the TradingcBrimmediately prior to such Dividend Adjustmeneht; and

(i) the denominator of which shall be the TradPigce immediately prior to such Dividend Adjustmé&wvent minus the per share amount
received by holders of Class R Stock in conneatiith such dividend



Any non-cash portions of an Extraordinary Dividesad forth in this paragraph F.3. shall be basechuipe fair market value of such non-cash
portion at the time such Extraordinary Dividendiélared or paid, as determined in good faith leyBbard of Directors.

4. If any capital reorganization or reclassificatf the capital stock of the Corporation, or cditkstion or merger of the Corporation with
another corporation, or share exchange involviegatitstanding shares of the Corporation's capgitaksr the sale of all or substantially all
of its assets to another corporation shall be &fte such a way that holders of Common Stock &igaéntitled to receive stock, securities,
cash or other property with respect to or in exdeaior Common Stock, then, as a condition of sechnganization, reclassification,
consolidation, merger, share exchange or saleplaawid adequate provision shall be made wherebfdlters of the Class R Stock shall
have the right to acquire and receive upon conerrsf the Class R Stock (after and subject toitfets of holders of Preferred Stock, if any),
such shares of stock, securities, cash or othgeptpissuable or payable (as part of the reorgdioiz, reclassification, consolidation, merger,
share exchange or sale) with respect to or in exgdéor such number of outstanding shares of Com&tock as would have been received
upon conversion of the Class R Stock at the CoiweiRatio immediately prior to such event. The @ogtion shall not effect any such
consolidation, merger or sale, unless prior tociresummation thereof the successor corporatiatti{gr than the Corporation) resulting from
such consolidation or merger or the corporatiorcipasing such assets shall assume by written instrtumailed or delivered to the holders of
the Class R Stock at the last address of eachtslder appearing on the books of the Corporatios dabligation to deliver to each such
holder such shares of stock, securities or asseta accordance with the foregoing provisionshdualder may be entitled to receive upon
conversion of such holder's shares of Class R Stock

5. The Corporation shall not effect a reclassifarabf the Class R Stock without the approval diilees of a majority of the shares of Class R
Stock.

6. The provisions of this paragraph F. shall n@apo any Common Stock issued, issuable or deesnéstanding pursuant hereto:

(a) to any person pursuant to any stock optiorckspaurchase or similar plan or arrangement forbideefit of employees of the Corporatior
its subsidiaries in effect on the Initial Issua=ge or thereafter adopted by the Board of Directdithe Corporation; (b) pursuant to options,
warrants and conversion rights in existence onritiial Issuance Date; or (c) on conversion of @lass R Stock.

7. In the event of:

a) the occurrence of any event causing the adjudtofehe Fixed Term or any Inverse Fixed Term parg to paragraphs F.1., F.2. or F.3.
hereof; or

b) there shall be any capital reorganization olassification of the capital stock of the Corpasatiincluding any subdivision or combination
of its outstanding shares of Common Stock, or clifestion or merger of the Corporation with, or safall or substantially all of its assets to,
another corporation; or

c) there shall be a voluntary or involuntary dissioin, liquidation or winding up of the Corporatjar
d) the occurrence of a Change of Control
then, in connection with such event, the Corporasieall give to the holders of the Class R Stock:

(2) in the case of (a), (b), or (c) above, at wanty (20) days prior written notice of the datewshich the books of the Corporation shall
close or a record shall be taken for such divideistribution or subscription rights or for detemnimig rights to vote in respect of any such
reorganization, reclassification, consolidationygeg, sale, dissolution, liquidation or winding ygpovided that if the Class R Stock is
Publicly Traded, such notice must be given pricth®end of the Public Conversion Period prioruchsrecord date;

(2) in the case of any such reorganization, reiflaggon, consolidation, merger, sale, dissolutibquidation or winding up, at least twenty
(20) days prior written notice of the date whendhme shall take place. Such notice in accordaitbetive foregoing clause shall also spec
in the case of any such dividend, distributionwdsscription rights, the date on which the holdédr€@mmon Stock shall be entitled thereto,
and shall also specify the date on which the hsldéiCommon Stock shall be entitled to exchang& @mmon Stock for securities or other
property deliverable upon such reorganization assification consolidation, merger, sale, dissohutliquidation or winding up, as the case
may be; and

(3) in the case of d) above, five days after subhr@e of Control, unless notice is required sobger
(1) above; provided that if stockholder approvakeguired to effect such Change of Control, nosicall be provided concurrently with the
notice to stockholders in connection with obtaingugh stockholder approval.

Each such written notice shall be given by firstssl mail, postage prepaid, addressed to the halfldre Class R Stock at the address
of each such holder as shown on the books of tlpdZation.

8. If any event occurs as to which, in the opimdthe Board of Directors of the Corporation, tlieyisions of this paragraph F. are not

strictly applicable or if strictly applicable wouttbt fairly protect the rights of the holders oétilass R Stock in accordance with the essentia
intent and principles of such provisions, thenBloard of Directors shall make an adjustment inapplication of such provisions, in
accordance with such essential intent and pringj@e as to protect such rights as aforesaid. thmoccurrence of any such adjustrr



pursuant to this paragraph F.8., the Corporatiatl gfive notice to the holders of Class R Stock@wvided in paragraph F.7(1), F.7(2) or F.7
(3) hereof, as appropriate. All calculations anteduainations required to be made by the Corporagiimsuant hereto shall be made by the
Corporation in good faith. All such calculationdasteterminations shall be conclusive unless otherspecifically provided hereby.

G. Rank.

The Class R Stock shall, with respect to divideistrithutions and with respect to distributions efets and rights upon the liquidation,
winding up and dissolution of the Corporation, ramka parity with Common Stock and junior to PrefdrStock.

H. Dividends.

1. After dividends payable on any Preferred Stamkehbeen declared and set aside on such Prefdoek t&ving a preference over the
Common Stock and Class R Stock with respect tpéyment of such dividends, holders of Class R Ssheitl only be entitled to receive
dividends, out of any assets or funds legally add therefor, in an amount per share of ClassoRkStand proportionally to such amount for
fractional shares thereof) as set forth below:

a) If and when a Regular Dividend is declared,mount which is equal to (i) the Conversion Ratiertlin effect multiplied by (ii) the
aggregate per share amount of such Regular Dividentired on a share of Common Stock; and

b) Subject to Paragraph K. hereof, if and when @naérdinary Dividend is declared, an amount whghqual to

(i) the Conversion Ratio then in effect multiplieg

(i) one-fourth of the sum of (A) the aggregate pleare amount of all cash portions of such Extiaargt Dividend plus (B) the aggregate per
share amount (based upon the fair market valulkeofhtn-cash portion of such Extraordinary Dividahthe time such Extraordinary
Dividend is declared or paid as determined in gadtth by the Board of Directors) of all non-cashrtns of such Extraordinary Dividend, in
each case as declared on a share of Common Stock.

Such dividends shall be declared and paid conteamgously with the declaration and payment of theted dividend on the Common Stock;
and the foregoing are the only times when dividestdsl be declared
and paid with respect to the Class R Stock.

2. All dividends paid with respect to shares ofgSI& Stock pursuant to this paragraph H. shalllie: ro rata and in like manner to all of the
holders entitled thereto.

3. No Regular or Extraordinary Dividends shall leeldred by the Board of Directors or paid or setrbfor payment by the Corporation on
Common Stock unless, contemporaneously therewltke aatable dividend calculated in accordancéwhiis paragraph H. is declared and
paid, or declared and a sum set apart sufficiangdoh payment, on the Class R Stock, payabletdsrte herein.

I. Liquidation Rights.

1. In the event of a Liquidation, the holders cd$d R Stock then outstanding shall be entitlecetpaid ratably out of the assets and funds of
the Corporation legally available for distributitinits stockholders, after and subject to the paytrirefull of all amounts required to be
distributed to the holders of any Preferred Stopérusuch Liquidation, an amount equal to (a) thuldation Ratio then in effect multiplied
by (b) the aggregate amount of all assets and frerdaining available for distribution to holders@mmon Stock and Class R Stock.

J. Voting.

Each issued and outstanding share of Class R &ockfraction thereof) shall be entitled to votdéydi) for the election of directors,

and (ii) as required by law. On matters on whiah liblders of Class R Stock are entitled to vofeeéaeh issued and outstanding share of
Class R Stock shall be entitled to the number ¢ésvequal to the Conversion Ratio as of the redatd for determination of stockholders
entitled to vote on such matter, and (b) each thsmel outstanding fraction of a share of ClassdRlSshall be entitled to (x) such fraction,
multiplied by (y) the number of votes equal to @enversion Ratio as of the record date for deteation of stockholders entitled to vote on
such matter. Except as required by law, holdeiSlass R Stock shall vote together with the holdéiGommon Stock as a single class on all
matters on which holders of Class R Stock areledtto vote.

K. Forced Conversion.

1. In the event that the Board of Directors detemsithat the Corporation should convert all issaredi outstanding shares of Class R Stock
(and fractions thereof) into Common Stock, the ©@eaiion may at its option, elect to cause all,mmttless than all, shares of Class R Stock
(and fractions thereof) to be converted (a "For€edversion”) into Common Stock at the ConversiotidRa

()

in the event that the Common Stock is not Publialgded, set forth in the Private Conversion Ragotificate delivered pursuant to paragr



E.3. hereof as a result of such determination byBibard of Directors, and (i) in the event tha @ommon Stock is Publicly Traded, in ef
on the date the Board of Directors determines tseauch a conversion; provided, however, thatdhsConversion Ratio in effect was
calculated using a Conversion Value of less tham®2 such Conversion Ratio shall be recalculasiagua Conversion Value of $25.00.

2. All holders of record of shares of Class R St@mrifractions thereof) will be given at least {&0) days prior written notice of the date fi
and the place designated for such conversion afsdaStock pursuant to this paragraph K. Suchaatiall be sent by mail, first class,
postage prepaid, to each record holder of shar€ast R Stock (or fractions thereof) at such htddeddress appearing on the stock register.
On or before the date fixed for conversion eacliéobf shares of Class R Stock (or fractions thgdwall surrender his or its certificate or
certificates for all such shares to the Corporatibthe place designated in such notice, and grexkafter receive certificates for the number
of shares of Common Stock and cash in lieu of aagtibnal shares of Common Stock to which suchdraklentitled pursuant to this
paragraph K. On the date fixed for conversionrights with respect to the Class R Stock so coedentill terminate, except only the rights of
the holders thereof, upon surrender of their dedié or certificates therefor, to receive cerdifees for the number of shares of Common Stock
into which such Class R Stock has been convertst as provided in paragraph D.4. hereof in resgieany fraction of a share of Common
Stock otherwise issuable upon such conversion agthpnt of any accrued and unpaid dividends thedésn.required by the Corporation,
certificates surrendered for conversion shall loesed or accompanied by written instrument orimsents of transfer, in form satisfactory
to the Corporation, duly executed by the registéra@der or by his attorneys duly authorized in imgt All certificates evidencing shares of
Class R Stock (or fractions thereof) which are nexglito be surrendered for conversion in accordavittethe provisions hereof shall, from
and after the date fixed for conversion, be deetndthve been retired and canceled and the shaféass R Stock (or fractions thereof)
represented thereby converted into Common Stoclf@urposes, notwithstanding the failure of tiddier or holders thereof to surrender
such certificates on or prior to such date. As sa@practicable after the date of such conversidntifae surrender of the certificate or
certificates for Class R Stock as aforesaid, thep@mation shall cause to be issued and deliverasdidb holder, or on such holder's written
order, a certificate or certificates for the numogfull shares of Common Stock issuable on suctversion in accordance with the provisi
hereof, cash as provided in paragraph D.4. hereafspect of any fraction of a share of CommonIStdberwise issuable upon such
conversion and payment of any accrued and unpwaidetids thereon.

L. Mandatory Conversion.

1. Each share of Class R Stock (and fraction tieoedstanding as of the Mandatory Conversion Batl, automatically, and without
further action by or on behalf of the Corporatithe Corporation's transfer agent or the holdeuohsshare of Class R Stock, be converted
(the "Mandatory Conversion") into shares of Comroock (and cash in lieu of any fractions of shafeS8ommon Stock as provided in
paragraph D.4. hereof) at the Conversion Ratidfaceas of such Mandatory Conversion Date.

2. All holders of record of shares of Class R Stkfraction thereof) will be given written notieg least ten

(10) days prior to the Mandatory Conversion Dastist) the place designated for mandatory conversiatl of such shares of Class R Stock
pursuant to this paragraph L. Such notice shadldm by mail, first class, postage prepaid, to e@acbrd holder of shares of Class R Stock (or
fraction thereof) at such holder's address appganinthe stock register. On or before the MandaBuogversion Date, each holder of Class R
Stock shall surrender his or its certificate ottiieates for all such shares (or fractions theyéofthe Corporation at the place designated in
such notice, and shall thereafter receive certdEedor the number of shares of Common Stock asl iralieu of any fractional shares of
Common Stock to which such holder is entitled pangéto this paragraph L. On the date fixed for @aion, all rights with respect to the
Class R Stock so converted will terminate, excepy the rights of the holders thereof, upon suresraf their certificate or certificates
therefor, to receive certificates for the numbesludires of Common Stock into which such Class Rk3tas been converted, cash as providec
in paragraph D.4. hereof in respect of any fractiba share of Common Stock otherwise issuable spoh conversion and payment of any
accrued and unpaid dividends thereon. If so reduisethe Corporation, certificates surrenderedcctorversion shall be endorsed or
accompanied by written instrument or instrumentsarisfer, in form satisfactory to the Corporatidaly executed by the registered holder or
by his attorneys duly authorized in writing. Allrtécates evidencing shares of Class R Stock (eactions thereof) which are required to be
surrendered for conversion in accordance with tgipions hereof shall, from and after the datedifor conversion, be deemed to have |
retired and canceled and the shares of Class R $&ad fractions thereof) represented thereby cdesgtento Common Stock for all purpos
notwithstanding the failure of the holder or hoklérereof to surrender such certificates on orpasuch date. As soon as practicable after
the date of such Mandatory Conversion and the sdereof the certificate or certificates for ClasStck as aforesaid, the Corporation shall
cause to be issued and delivered to such holden such holder's written order, a certificate extificates for the number of full shares of
Common Stock issuable on such conversion in acossl@ith the provisions hereof, cash as providgshimgraph D.4. hereof in respect of
any fraction of a share of Common Stock otherwdseable upon such conversion and payment of amyet@nd unpaid dividends thereon.

N. Taxes.

The Corporation shall pay all documentary stampdaattributable to

the initial issuance of Class R Stock and of theret of Common Stock issuable upon conversiona$sOR Stock; provided that the
Corporation shall not be required to pay any tatages which may be payable in respect of any feamsvolved in the issue of any
certificates representing shares of Class R Stockdctions thereof) or Common Stock in a nameothan the holder of the certificate or
certificates surrendered upon conversion of ClaSsdgk, and the Corporation shall not be requiceidsue or deliver such certificates unless
or until the person or persons requesting the resithereof shall have paid to the Corporatioratheunt of such tax or shall have establi:
to the satisfaction of the Corporation that suchhias been paid.

ARTICLE VII
PREFERRED STOCK



The Preferred Stock may be issued from time to tisiberein provided in one or more series. Thegdasions, relative rights, preferences
and limitations of the Preferred Stock, and patéidy of the shares of each series thereof, matheaxtent permitted by law, be similar to or
differ from those of any other series. The Boar@oé&ctors is hereby expressly granted authoritpjexct to the provisions of this Article VII,
to fix, from time to time before issuance therdéb& number of shares in each series and all daggsarelative rights, preferences and
limitations of the shares in each such seriesudinly, but without limiting the generality of therégoing, the following:

A. the designation of the series and the numbshafes to constitute each series;

B. the dividend rate on the shares of each sartgg]jitions on which and times at which dividends ayable, whether dividends shall be
cumulative, and the preference or relation (if amith respect to such dividends (including prefeesover dividends on the Common Stock
or any other class or classes);

C. whether the series will be redeemable (at thiopf the Corporation or the holders of such ekar both, or upon the happening of a
specified event) and, if so, the redemption praxed the conditions and times upon which redemptiag take place and whether for cash,
property or rights, including securities of the @anation or another corporation;

D the terms and amount of any sinking, retirememuwchase fund;

E. the conversion or exchange rights (at the opifdhe Corporation or the holders of such shardsoth, or upon the happening of a
specified event), if any, including the conversarexchange price and other terms of conversi@xohange;

F. the voting rights, if any (other than any votinghts that the Preferred Stock may have as aemaftiaw);
G. any restrictions on the issue or reissue orcfadelditional Preferred Stock;

H. the rights of the holders upon voluntary or ilwiary liquidation, dissolution or winding up dfet affairs of the Corporation (including
preferences over the Common Stock or any othes daslasses or series of stock); and

I. such other special rights and privileges, if diay the benefit of the holders of Preferred Staskshall not be inconsistent with provision
this Restated Certificate of Incorporation.

All shares of Preferred Stock of the same seria#i bk identical in all respects, except that shafeany one series issued at different times
may differ as to dates, if any, from which dividertiereon may accumulate. All shares of Prefertedkof all series shall be of equal rank
and shall be identical in all respects except éngtseries may differ from any other series wilpeet to any one or more of the designations,
relative rights, preferences and limitations ddsedior referred to in subparagraphs A. to I. ingligbove.

ARTICLE VI
DIRECTORS

A. The Board of Directors shall consist of no fewhean six persons and no more than fifteen persorssuch number shall be fixed by, or in
the manner provided in, the By-laws of the Cordorat

B. Upon the Effective Time, the Board of Directstsll be divided into three classes to be designateClass |, Class Il and Class Ill. The
Board of Directors, by resolution, shall desigrthi class in which each of the directors then fitefshall serve upon such classification.
terms of office of the classes of directors sogieatied by the Board of Directors shall expire attttmes of the annual meetings of the
stockholders as follows: Class | on the first ahmueeting of stockholders following the Effectivenie, Class Il on the second annual
meeting following the Effective Time and ClassdH the third annual meeting following the Effectiliene, or thereafter in each case when
their respective successors are elected and cuehl#it each subsequent annual election, the diectwsen to succeed those whose terms ar
expiring shall be identified as being of the sahas<as the directors whom they succeed, andlshallected for a term expiring at the tim

the third succeeding annual meeting of stockhold®rthereafter in each case when their respesticeessors are elected and qualified. The
number of directorships shall be apportioned ambeglasses so as to maintain the classes as egady in number as possible.

C. A director may be removed from office only fause and only by vote of at least a majority ofdhtstanding stock entitled to vote in an
election of directors.

D. Any vacancy on the Board of Directors, howewsulting, may be filled only by a majority of theesttors then in office, even if less the
quorum, or by a sole remaining director. Any diceatlected to fill a vacancy shall hold office foterm that shall coincide with the term of
the class to which such director shall have beecied.

ARTICLE IX
DUTY OF THE CORPORATION TO REPURCHASE COMMON STOCK

A. Subject to the limitations set forth below instirticle X, and only until such time as the CommStock has become Publicly Trad



holders of Common Stock may at any time on or gadhe fifteenth day of any calendar month oftesell part or all of their shares of
Common Stock to the Corporation by delivering tedificate or certificates for such stock with atten notice offering such stock to the
Corporation. Any such offer shall be accepted leyGorporation, and payment shall be made for stoatk svithin 60 days after receipt of
such certificates and such written notice by th@aration, without interest.

B. Suspension of Repurchase Duties.

If the Board of Directors determines that the Fdamtalue at the end of the fiscal year during wisdlch determination is made is likely tc
less than (i) the Formula Value at the end of ttier ffiscal year less (ii) the aggregate amourdiefdends declared on the

Common Stock since the end of the prior fiscal ytae Board of Directors may suspend the Corpanatiduty to repurchase shares of
Common Stock in accordance with this Article IX.yAsuch suspension shall not extend for a periogdothan 365 days from the date of the
Board of Directors' declaration of suspension. Bgiany such suspension period, the Corporatiorh sbatepurchase any shares of Common
Stock tendered for repurchase pursuant to paragkaphthis Article IX.

C. Limitations on Cash Repurchase Duties.

1. For purposes of this paragraph C., the "10% dhole" means a number of shares of Common Stocil ég10% of the aggregate number
of such shares outstanding as of the end of thalfigar ending immediately prior to the date dedmination.

2. If, after taking into account the number of gfsaof Common Stock tendered for repurchase by tiipdCation during the first 15 days of
any calendar month (the "Tendered Shares"), theeggte number of shares of such stock that havwe teedered for repurchase during the
fiscal year during which such month falls equalexeeeds the 10% Threshold, the Board of Direatag declare that cash payments for the
repurchase of Common Stock are not in the bestesite of the Corporation. The Board of Directoralistnake any such declaration prior to
the last day of the relevant calendar month antl gramptly provide to the holders of Tendered ®sawith respect to such calendar month a
notice specifying:

(a) the percentage (the "Specified PercentageheoTendered Shares that will be purchased for @alsith may, in the discretion of the
Board of Directors, be a percentage calculatedhid the aggregate number of shares purchasedafdr during the relevant fiscal year to the
10% Threshold or a greater percentage); and

(b) the terms (including interest rate and prepaymights, if any) of promissory notes maturingaodate to be determined by the Board of
Directors, but not later than ten years after taie dipon which the holder of such note tendered #melered Shares, which will be issued by
the Corporation in payment for any Tendered Shiuasare not purchased for cash and the tendehiohwis not withdrawn pursuant to
subparagraph 3, below.

3. Upon receipt of the notice required by subpaplgr2, each holder of Tendered Shares may eledgthidraw such holder's tender of a
number of shares of Common Stock not exceedinguhgber of shares in excess of the number deterntipeaultiplying the Specified
Percentage by the number of shares tendered byhsladér. Notice of any such election shall be piledi to the Corporation not later than ten
days after the date upon which such holder receéhesgotice provided by the Corporation pursuarstuioparagraph 2, above.

4. After the date of any declaration by the BodrBioectors pursuant to subparagraph 2, the Cotmorahall continue to be obligated to
purchase shares of Common Stock subsequently hétmrrepurchase during the relevant fiscal ylear payment for any such shares shall
be made in the form of a promissory note maturingalate to be determined by the Board of Directmrsnot later than ten years after the
date upon which such shares are tendered. The tdramy such notes shall be determined by the BofiRiirectors at the time at which any
of the Common Stock is tendered; provided, howethat, the Corporation shall provide notice to amydering stockholder of the terms of
such note not later than ten days after the datenafer, and such stockholder shall be entitlasitiodraw the tender of any or all of such
shares by providing written notice of such withdahto the Corporation not later than ten days dfterdate upon which such holder receives
the notice of such terms from the Corporation.

D. Common Stock Per Share Price.

Subject to the limitations set forth in this ArédlX, the Corporation shall purchase any shareari@on Stock pursuant to this Article IX for
a price equal to the Common Stock Per Share Price.

E. Additional Purchase Price

If the Common Stock Per Share Price as in effetttatime of any such purchase of a share of Comfatock by the Corporation pursuant to
this Article IX is less than such Common Stock 8Bkare Price would have been if it had been deteunim accordance with the balance s
classifications of liabilities and stockholdersuig used by the Corporation immediately priortie Exchange Date (as defined below) in
preparing the Corporation's financial statemehis,Gorporation shall, subject to the limitationsfeeth in this Article I1X, pay an amount for
such share, in addition to the Common Stock PereSace paid therefor in accordance with paragf@apequal to the amount of such
deficiency.

F. Definitions for purposes of Article I>



1. "Common Stock Per Share Price" with respechjoshare of Common Stock, means the amount detedin dividing:

(@) the sum of (i) the Formula Value plus (ii) faee amount of any outstanding Convertible Debestuletermined as of the fiscal year end
immediately preceding the date of determinatior (tbrior year end"); by

(b) the sum of (i) the total number of issued antstanding shares of Common Stock, plus (ii) thel toumber of shares reserved for the
conversion of outstanding Convertible Debenturewedible into Common Stock, in each case deterchaseof the prior year end; and

deducting from the quotient (rounded to the ne&@%5) the amount of any dividends per share det¢lan Common Stock subsequent tc
prior year end.

2. "Convertible Debenture" means any debenturgt@mranstrument evidencing indebtedness of the @attpn convertible at any time into
shares of Common Stock.

3. "Formula Value" means:

(a)() if such Formula Value is being determineaaprior to the end of the fiscal year during whtbe date of the exchange (the "Exchange
Date") of the shares of the Corporation's thentanting Class C Construction & Mining Group Res#itRedeemable Convertible
Exchangeable Common Stock, par value $.0625 pee sfua shares of common stock of PKS Holdings, has occurred, the total
stockholders' equity of the Corporation and itssmidated Subsidiaries, determined by independentified public accountants in conform
with generally accepted accounting principles agaptin a consistent basis as of the Exchange Cftae gaving effect to the exchange on that
date; or

(i) if such Formula Value is being determined aftee end of the fiscal year during which the Exagf@Date occurs, the total stockholders'
equity as shown on the consolidated balance slet¢dioed in the Consolidated Financial StatemeftiseoCorporation and consolidated
Subsidiaries, prepared in conformity with generaltgepted accounting principles applied on a ctergi®asis for the Corporation and its
consolidated Subsidiaries as of the fiscal yeariemdediately preceding the date of determinatibe (fprior year end") and audited and
certified by an independent firm of certified pubdiccountants selected and engaged by the Bo&uteaftors; minus

(b) the sum of (x) such total stockholders' eqaityibutable to any issued and outstanding Predeésteck, plus
(y) the amount of any accrued, accumulated andaladsl dividends thereon, all as of the date odmeination.

4. "Subsidiary" means a corporation, partnershiptber entity with respect to which the Corporatianids, directly or indirectly, at least a
majority of the issued and outstanding capitallstmrcother equity interests, measured in termetaf dollar value if such entity has
outstanding more than one class of capital stoakter equity interests.

G. Notwithstanding any other provision hereof witpect to the Common Stock, other than as sét iforrticle V, paragraph D., in no
event shall (i) any holder of Common Stock, Non-&adable Series have any right to require the Catjoorto repurchase such holder's
shares of Common Stock, Non-Redeemable Serie§ @afinmon Stock, Non-Redeemable Series be sulgexty redemption.

ARTICLE X
STOCKHOLDERS' VOTE

Any action required or permitted to be taken at angual or special meeting of stockholders mayakert only upon the vote of the
stockholders at an annual or special meeting doficed and called, as provided in the By-laws ef @orporation, and may not be taken by a
written consent of the stockholders.

ARTICLE XI
INDEMNIFICATION

The Corporation shall indemnify each person whar iwas a director, officer or employee of the Cogpion (including the heirs, executors,
administrators or estate of such person) or isas serving at the request of the Corporation aseatdr, officer or employee of another
corporation, partnership, joint venture, trust thres enterprise, to the fullest extent permittederrapplicable law.

The indemnification provided by this Article XI dhaot be deemed exclusive of any other rights hicl any of those seeking
indemnification or advancement of expenses maynkilezl under any by-law, agreement, vote of stodttérs or disinterested directors or
otherwise, both as to action in his official cafpaeaind as to action in another capacity while hajdsuch office, and shall continue as to a
person who has ceased to be a director, officengloyee and shall inure to the benefit of thesh&recutors and administrators of such a
person.

ARTICLE Xl
LIMITATION OF LIABILITY



A director of this Corporation shall not be perdgnéable to the Corporation or its stockholdees fnonetary damages for breach of fiduciary
duty as a director, except for liability (i) forybreach of the director's duty of loyalty to ther@oration or its stockholders, (ii) for acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of law,)iinder Section 174 of the DGCL, or (
for any transaction from which the director deriadimproper personal benefit. If the DGCL is aneshdfter approval by the stockholder
this Article XII to authorize corporate action faetr eliminating or limiting the personal liabiliof directors, then the liability of a director of
the Corporation shall be eliminated or limitedhe fullest extent permitted by the DGCL as so arednd

Any repeal or modification of the foregoing parggrdy the stockholders of the Corporation shallathtersely affect any right or protection
of a director of the Corporation existing at thradiof such repeal or modification.

ARTICLE XIV
SPECIAL MEETINGS

Special meetings of the stockholders of the Cotpmrdor any purpose or purposes may be calleshatiane by the Board of Directors, the
President, the Chief Executive Officer or the Cimain of the Board of Directors. Special meetingthefstockholders of the Corporation may
not be called by any other person or persons.

ARTICLE XV
RATIFICATION BY STOCKHOLDERS

Any contract, transaction or act of the Corporatof the directors, which shall be ratified bynajority of a quorum of the stockholders t
entitled to vote at any annual meeting or at amcisp meeting called for such purpose, shall, sa$gpermitted by law and by this Certificate
of Incorporation, be as valid and as binding asigioratified by every stockholder entitled to vatesuch meeting.

ARTICLE XVI
AMENDMENTS OF CERTIFICATE

The Corporation reserves the right to amend, atteange or repeal any provision contained in teiso8d Restated Certificate of
Incorporation or in any amendment hereto by thienafitive vote of a majority of the outstanding #t@mntitled to vote thereon; provided,
however, that the provisions of this Second Regt@tertificate of Incorporation requiring for actibg the stockholders a vote of at least
sixty-six and two-thirds percent (66 2/3%) shall he amended except by such vote; and provideldduyrthat (A) the formulae for
determining Formula Value or Common Stock Per SRaiee shall not be amended except by the affineatote of at least eighty percent
(80%) of the outstanding stock entitled to votadloa and (B) this Article XVI shall not be amendeatept by the affirmative vote of at least
sixty-six and two-thirds percent (66 2/3%) of thestanding stock entitled to vote thereon.

ARTICLE XVII
CREDITORS

Whenever a compromise or arrangement is proposedbe this Corporation and its creditors or ang<lef them and/or between this
Corporation and its stockholders or any class eifthany court of equitable jurisdiction within tB&ate of Delaware may, on the application
in a summary way of this Corporation or of any @@dor stockholder thereof on the application o @aeceiver or receivers appointed for
Corporation under the provisions of section 29Tité 8 of the DGCL or on the application of trus¢en dissolution or of any receiver or
receivers appointed for the Corporation under tlowipions of Section 279 of Title 8 of the DGCLder a meeting of the creditors or class of
creditors, and/or of the stockholders or classafldholders of the Corporation, as the case mayoldee summoned in such manner as the
court directs. If a majority in number representihgeefourths in value of the creditors or class of ctedi, and/or of the stockholders or cl

of stockholders of this Corporation, as the casg beg agree to any compromise or arrangement aadytoeorganization of this Corporation
as consequence of such compromise or arrangerhergaid compromise or arrangement and the saidae@ation shall, if sanctioned by
court to which the said application has been mhddyinding on all the creditors or class of creditand/or on all the stockholders or class of
stockholders, of this Corporation, as the case beaynd also on this Corporation.

ARTICLE XVIII
BY-LAWS

In furtherance and not in limitation of the poweomferred by statute, the Board of Directors isregply authorized to adopt, repeal, alter,
amend or rescind the By-laws of the Corporatioraddition, the By-laws of the Corporation may bemed, repealed, altered, amended or
rescinded by the affirmative vote of at least sisity and two-thirds percent (66 2/3%) of the outdtag stock entitled to vote thereon.

IN WITNESS WHEREOF, the Corporation has caused$eisond Restated Certificate of Incorporation tgigaed by James Q. Crowe, its
Executive Vice President, this 30th day of Marc®Q8.

By: [/s/ James Q Crowe
Pr esi dent

Exhibit 2



BY-LAWS
OF
LEVEL 3 COMMUNICATIONS, INC.

ARTICLE |
OFFICES

SECTION 1.1. REGISTERED OFFICE AND AGENT. The regisd office of Peter Kiewit Sons', Inc. (the "Coration") is at 1209 Orange
Street, Wilmington, New Castle County, Delaware@B8T he registered agent at that address is TheoCation Trust Company.

SECTION 1.2. OTHER OFFICES. The Corporation mayehather offices from time to time as the directoesy designate or as the business
may require.

ARTICLE II.
STOCKHOLDERS

SECTION 2.1. ANNUAL MEETINGS. The annual meetingstbckholders shall be held at such place, datefiare as is designated by the
Board of Directors. At this meeting, directors $thal elected and any other proper business masahsdcted.

SECTION 2.2. SPECIAL MEETINGS. Special meetingshaf stockholders of the Corporation may be caltedihy purpose or purposes by
the Chairman of the Board, the President, the Gwefcutive Officer or by a majority of the directoBusiness transacted at any special
meeting of stockholders shall be limited to thepmses stated in the notice of the meeting.

SECTION 2.3. PLACE OF MEETINGS. Meetings of stockiers shall be held at such place, either withiwithout the State of Delaware,
as shall be designated by those calling the meeting

SECTION 2.4. NOTICES OF MEETINGS. A written notigleall be given to each stockholder entitled to aitdhe meeting not less than 10
nor more than 60 days before each annual or speeialing. The notice shall state the place, datkhaur of the meeting. The notice of a
special meeting shall state the purposes for wiiehmeeting has been called. Written notices magyiven by either personal delivery or
mail. If mailed, notice is given when depositedhie United States mail, postage prepaid directedestockholder at his address as it apg
on the records of the Corporation. No notice isinegl to be given to a stockholder to whom notimitsvo consecutive annual meetings (and
any other written notice sent between those meglingve been mailed addressed to that person atltlisss as shown on the corporate
records and have been returned undeliverable.

SECTION 2.5. WAIVER OF NOTICE. A written waiver gsied by a stockholder, whether before or afterrarual or special meeting, shall
be equivalent to the giving of such notice. Attemtiaby a stockholder, without objection to the emtiwhether in person or by proxy, at an
annual or special meeting shall constitute waifaratice of such meeting.

SECTION 2.6. VOTING LIST. At least ten days befe@ch stockholders' meeting, the Secretary shalkapeea complete list of stockholders
entitled to vote at such meeting. Arranged in alfjgti@al order, the list shall show the name, adgrasd number of shares of each stockht
entitled to vote. For at least 10 days before tketing, the list shall be open to the examinatioany stockholder, for any purpose germane
to the meeting, during ordinary business hour§l athe meeting place, or (2) at another placeiwithe city of the meeting which shall be
specified in the notice of the meeting. The lisilshlso be available at the meeting for inspecligrany stockholder present.

SECTION 2.7. RECORD DATE. The Board of Directorsynfia a record date to determine which stockholdeesentitled to: (a) notice of a
stockholders' meeting; (b) vote at a stockholdee®ting; (c) receive payment for a dividend; (deiee a distribution or allotment of rights;
(e) exercise any rights in respect of any changeyersion, or exchange of stock; or

(Hnotice for the purpose of any other lawful antidhe record date shall not be less than 10 neoe itihan 60 days before any such action. A
determination of stockholders of record entitlechdice of or to vote at a meeting of stockholdsrall apply to any adjournment of the
meeting; provided, however, that the Board of Dimexz may fix a new record date for the adjourne@tng.

SECTION 2.8. Each stockholder eligible to vote mayhorize another person or persons to act forldyiproxy. No proxy shall be valid after
three years from its date, unless the proxy previdea longer period.

SECTION 2.9. VOTING RIGHTS. Unless otherwise praddn the Second Restated Certificate of Incorpamatach stockholder eligible to
vote shall have one vote for each share of cagtitek held by such stockholder.

SECTION 2.10. QUORUM AND REQUIRED VOTE. A majoritf the shares entitled to vote, present in persagrmresented by proxy,
shall constitute a quorum at a meeting of stockdrsldUnless otherwise required by the Second RekGertificate of Incorporation or by
statute, the affirmative vote of the majority ofishs present in person or represented by proyeanteting and entitled to vote on the sul
matter shall be the act of the stockholders. Howef/kess than a quorum but more than-third of all shares eligible to vote is presena



scheduled meeting, a majority of the shares presagtadjourn the scheduled meeting.

SECTION 2.11. ADJOURNED MEETINGS. No new noticeggjuired if the time and place of the adjournedtingas announced at the
meeting at which the adjournment is taken andafatijournment is for not more than 30 days. At@gjouaned meeting, the stockholders may
transact any business which might have been treetbat the original meeting.

SECTION 2.12. NO ACTION WITHOUT A MEETING. Any adn required or permitted at a stockholders' meetiag be taken only upon
the vote of the stockholders at an annual or spa@ating duly noticed and called, and may notakemn by a written consent of the
stockholders.

SECTION 2.13. CONDUCT OF MEETINGS.

(a) The President of the Corporation shall preasideach meeting of the stockholders. In the absehitee President, the meeting shall be
chaired by an officer of the Corporation in acca@awith the following order: Chairman of the Boaady Executive Vice President, any
Senior Vice President and any Vice President. énatisence of any of such officers, the meeting bkeathaired by a person chosen by a
majority in interest of the stockholders presenpénson or represented by proxy and entitled te thotreat, who shall act as chairman. The
Secretary or in his or her absence an Assistanefeg or a person whom the chairman of the meetiadl appoint shall act as secretary of
the meeting and keep a record of the proceediregsdh

(b) The Board of Directors shall be entitled to makich rules or regulations for the conduct of mgeadf stockholders as it shall deem
necessary, appropriate or convenient. Subjectdb aules and regulations of the Board of Directdrany, the chairman of the meeting shall
have the right and authority to prescribe suchs;ukegulations and procedures and to do all suishasc in the judgment of the chairman, are
necessary, appropriate or convenient for the propeduct of the meeting including, without limitati establishing an agenda or order of
business for the meeting, rules and procedures&imntaining order at the meeting and the safethade present, limitations on participation
in such meeting to stockholders of record of thepBmation and their duly authorized and constityisakies, and such other persons as the
chairman shall permit, restrictions on entry to tieeting after the time fixed for the commencentieeteof, limitations an the time allotted
guestions or comment by participants and regulaifdhe opening and closing of the ballot. Unless] to the extent, determined by the
Board of Directors or the chairman of the meetinggtings of stockholders shall not be requiredetbddd in accordance with rules of
parliamentary procedure.

SECTION 2.14. ADVANCE NOTIFICATION OF BUSINESS TOBBTRANSACTED AT STOCKHOLDER MEETINGS.

(a) No business may be transacted at an annualmgedtstockholders, other than business thattieeia) specified in the notice of meeting
(or any supplement thereto) given by or at thectioa of the Board of Directors (or any duly autlzed committee thereof), (b) otherwise
properly brought before the annual meeting by dhatirection of the Board of Directors (or anyydauthorized committee thereof) or (c)
otherwise properly brought before the annual mgdtinany stockholder of the Corporation (i) whaistockholder of record on the date of
the giving of the notice provided for in this sectiand on the record date for the determinaticstafkholders entitled to vote at such annual
meeting and (ii) who complies with the notice prbaes set forth in this section.

(b) In addition to any other applicable requirenseior business to be properly brought before amahmeeting by a stockholder, such
stockholder must have given timely notice theregdrioper written form to the Secretary.

(c) To be timely, a stockholder's notice to ther8ery must be delivered to or mailed and receatdtie principal executive office of the
Corporation not less than 60 days nor more thatia9@ prior to the anniversary date of the immedigieeceding annual meeting of
stockholders; provided, however, that in the evleat the annual meeting is called for a date thabt within 30 days before or after such
anniversary date, notice by the stockholder in otdée timely must be so received not later tiendlose of business on the tenth day
following the day on which such notice of the datt¢he annual meeting was mailed or public disalesaf the date of the annual meeting was
made, whichever first occurs.

(d) To be in proper written form, a stockholdeisice to the Secretary must set forth as to eadtemsuch stockholder proposes to bring
before the annual meeting (i) a brief descriptibthe business desired to be brought before thealnmeeting and the reasons for conducting
such business at the annual meeting, (ii) the reemderecord address of such stockholder, (iii) thescor series and number of shares of
capital stock of the Corporation which are owneddfigially or of record by such stockholder, (ivil@scription of all arrangements or
understandings between such stockholder and ary p#rson or persons (including their names andeadds) in connection with the
proposal of such business by such stockholder apdnaterial interest of such stockholder in suckifiess and

(v) a representation that such stockholder intéadgpear in person or by proxy at the annual mget bring such business before the
meeting.

(e) No business shall be conducted at the annuetimgeof stockholders except business brought beftg annual meeting in accordance

the procedures set forth in this section; providexdyever, that, once business has been propenightdefore the annual meeting in
accordance with such procedures, nothing in this@eshall be deemed to preclude discussion bystwgkholder of any such business. If
chairman of an annual meeting determines that basiwas not properly brought before the annualinge#t accordance with the foregoing
procedures, the chairman shall declare to the mg#tat the business was not properly brought kefoe meeting and such business shall not
be transacted.

ARTICLE



DIRECTORS
SECTION 3.1. GENERAL POWERS. The business andraffsithis Corporation shall be managed by its BadrDirectors.

SECTION 3.2. NUMBER AND QUALIFICATIONS. The Board ®irectors shall fix, by resolution from time tionte, the number of
directors which shall constitute the whole Boardakctors; provided, however, that such numbell §lgano fewer than six and no more tl
fifteen. Directors need not be stockholders.

SECTION 3.3. ELECTION AND TERM. Upon the originalirig of the Second Restated Certificate of Incogtion (the "Effective Time"),
the Board of Directors shall be divided into thodgsses to be designated as Class |, Class |l ksd @l. The Board of Directors, by
resolution, shall designate the class in which ed¢he directors then in office shall serve upaohsclassification. The terms of office of the
classes of directors so designated by the BoaBirettors shall expire at the times of the annuaétings of the stockholders as follows:
Class | on the first annual meeting of stockholdellswing the Effective Time, Class Il on the sadoannual meeting following the Effective
Time and Class Il on the third annual meetingdaing the Effective Time, or thereafter in eachecaten their respective successors are
elected and qualified. At each subsequent annaatieh, the directors chosen to succeed those wkass are expiring shall be identified as
being of the same class as the directors whomgahegeed, and shall be elected for a term expititigeatime of the third succeeding annual
meeting of stockholders, or thereafter in each edsn their respective successors are electedwaddigd. The number of directorships st
be apportioned among the classes so as to mathtaiiasses as nearly equal in number as possible.

SECTION 3.4. VACANCIES. Vacancies, however resgjtiand newly created directorships resulting fram imcrease in the authorized
number of directors may be filled by a majoritytieé directors then in office, although less theuarum, or by a sole remaining director.
Any director elected to fill such a vacancy or ngwieated directorship shall hold office for a tdhmat shall coincide with the term of the
class to which such director shall have been alecte

SECTION 3.5. REMOVAL. Subject to any rights of thelders of any series of Preferred Stock to eldditeonal directors under specified
circumstances, any director, or the entire BoarDioéctors, may be removed from office at any titmeat, only for cause and only by the
affirmative vote of the holders of at least sixty-and two-thirds percent (66 2/3%) of the outstagdstock entitled to vote thereon.

SECTION 3.6. ANNUAL MEETINGS. The Board of Directomay provide by resolution for the time and platannual meetings of the
Board of Directors, without notice other than soesolution.

SECTION 3.7. REGULAR MEETINGS. The Board of Direxganay provide by resolution for the time and plateegular meetings of the
Board of Directors, without notice other than suesolution.

SECTION 3.8. SPECIAL MEETINGS. Special meetingshaf Board of Directors shall be called by the Ohain of the Board or the
President. The person calling the meeting mayhiexdpecific time and place of the meeting.

SECTION 3.9. NOTICE OF MEETING. Notice of any smdaneeting of the Board of Directors shall be giteeach director at his business
or residence in writing or by telegram or by telepé communication or by facsimile transmissiom#iled, such notice shall be deemed
adequately delivered when deposited in the UnitatkS mails so addressed, with postage thereomigregi least five days before such
meeting. If by telegram, such notice shall be dekauequately delivered when the telegram is dedivéo the telegraph company at least
twenty-four hours before such meeting. If by telepd, the notice shall be given at least twelve sipuior to the time set for the meeting. If
by facsimile transmission, the notice shall be degedequately delivered if transmitted at leashtydour hours before such meeting.
Neither the business to be transacted at, noruhgope of, any regular or special meeting of tharBmf Directors need be specified in
notice of such meeting, except for amendmentsdsetiBy-laws as provided under Article IX hereoin&eting of the Board of Directors may
be held at any time without notice if all the dies are present or if those not present waivecadtf the meeting in writing, either before or
after such meeting.

SECTION 3.10. WAIVER OF NOTICE. A written waiveigsed by the director, whether before or afterrtteeting of the Board of
Directors, shall be equivalent to the giving oflsmotice. Attendance by a director, without obj@ctio the notice, at a meeting of the Board
of Directors shall constitute waiver of notice ath meeting.

SECTION 3.11. TELEPHONE PARTICIPATION. Directors ynparticipate in a meeting of the Board of Direstby means of conference
telephone or similar communications equipmentlipatsons participating in the meeting can heah edlecer. Participation in a meeting of 1
kind shall constitute presence in person at thetingpe

SECTION 3.12. QUORUM AND VOTING. A majority of thehole Board of Directors shall constitute a quofiemthe transaction of
business. The vote of the majority of the direcfmessent at a meeting at which a quorum is predwit be the act of the Board of Directors
unless the vote of a greater number is requirestdyite, the Second Restated Certificate of Incatjom, or these By-laws.

SECTION 3.13. ACTION WITHOUT A MEETING. Any actiothat may be taken at a meeting of the directors Ibeatgaken without a
meeting if a consent in writing, setting forth etion taken, is signed by all directors. (E)

SECTION COMPENSATION. By resolution of the Boardlifectors, a director may be paid a fixed sum, amg expenses, for attendanc
a meeting of the Board of Directors. No such payinseall preclude a director from receiving compeiosafor serving the Corporation in a



other capacity.
SECTION 3.14. NOMINATION OF DIRECTORS.

(a) Only persons who are nominated in accordanttetive following procedures shall be eligible fteation as directors of the Corporation.
Nominations of persons for election to the Boar®wéctors may be made at any annual meeting ckbtiders, or at any special meeting
stockholders called for the purpose of electingators, (a) by or at the direction of the Boardokctors (or any duly authorized committee
thereof) or (b) by any stockholder of the Corpamatfi) who is a stockholder of record on the ddtthe giving of the notice provided for in
this section and on the record date for the detetion of stockholders entitled to vote at suchtingeand (ii) who complies with the notice
procedures set forth in this section.

(b) In addition to any other applicable requirensefir a nomination to be made by a stockholdesrh stockholder must have given timely
notice thereof in proper written form to the Seargtof the Corporation.

(c) To be timely, a stockholder's notice to ther8ery must be delivered to or mailed and receatdtie principal executive office of the
Corporation (a) in the case of an annual meetinglass than 60 days nor more than 90 days pritir@d@nniversary date of the immediately
preceding annual meeting of stockholders; provitiesyever, that in the event that the annual meétiglled for a date that is not within 30
days before or after such anniversary date, nbticthe stockholder in order to be timely must beeseived not later than the close of
business on the tenth day following the day on tvisiech notice of the date of the annual meetingmaited or public disclosure of the date
of the annual meeting was made, whichever firsticcand (b) in the case of a special meeting akstoiders called for the purpose of
electing directors, not later than the close ofifess on the tenth day following the day on whiotiae of the date of the special meeting was
mailed or public disclosure of the date of the s&geneeting was made, whichever first occurs.

(d) To be in proper written form, a stockholdeitsice to the Secretary must set forth (a) as th @acson whom the stockholder proposes to
nominate for election as a director (i) the nange, dusiness address and residence address ardmnp(ii) the principal occupation or
employment of the person, (iii) the class or sesied number of shares of capital stock of the Cagmn which are owned beneficially or of
record by the person and

(iv) any other information relating to the persbattwould be required to be disclosed in a proayeshent or other filings required to be m

in connection with solicitation of proxies for efem of directors pursuant to

Section 14 of the Securities Exchange Act of 1984 {(Exchange Act"), and the rules and regulatfmasnulgated thereunder, and (b) as to
the stockholder giving the notice (i) the name eswbrd address of such stockholder, (ii) the atesseries and number of shares of capital
stock of the Corporation which are owned benefigiat of record by such stockholder,

(iii) a description of all arrangements or undemgiags between such stockholder and each propasathee and any other person or persons
(including their names and addresses) pursuanhtchvwthe nominations(s) are to be made by suclkktider, (iv) a representation that such
stockholder intends to appear in person or by paixjre meeting to nominate the persons named motice and (v) any other information
relating to such stockholder that would be requitete disclosed in a proxy statement or otherdggirequired to be made in connection with
solicitation of proxies for election of directorarguant to Section 14 of the Exchange Act andubesrand regulations promulgated
thereunder. Such notice must be accompanied byt@mvconsent of each proposed nominee to beingdas a nominee and to serve as a
director if elected.

(e) No person shall be eligible for election asraador of the Corporation unless nominated in adance with the procedures set forth in this
section. If the chairman of the meeting determthes a nomination was not made in accordance wiHdregoing procedures, the chairman
shall declare to the meeting that the nominatios defective and such defective nomination shatlibeegarded.

ARTICLE IVv.
BOARD COMMITTEES

SECTION 4.1. FORMATION OF COMMITTEES. The BoardDirectors by resolution may create committees, eacisisting of two or
more directors, which committees shall hold offisesuch time and have such powers and perform dutihs as may from time to time be
assigned to them by the Board of Directors. Thararnittees have previously been formed: the exeewtdmmittee, the compensation
committee and the audit committee.

SECTION 4.2. EXECUTIVE COMMITTEE. The executive comttee shall have all the powers of the Board aEbBlors in the management
of the normal and ordinary business and affaitthefCorporation at all times when the Board of Blioes is not in session. The executive
committee shall have the following specific powkrs

(a) review and approve business plans of subsidiamnd make recommendations concerning such ahs appropriate subsidiary board of
directors; and

(b) delegate authority to one or more persons temabdehalf of the Corporation or its subsidiarigbether pursuant to a power of attorney or
otherwise, and to establish policies regarding sletbgations of authority.

SECTION 4.3. COMPENSATION COMMITTEE. The compeneatcommittee shall have the duties to recommeride@oard of Director:



(a) the base salary or wage ranges of all employbEthe amounts and forms of compensation, inolyéringe benefits and bonuses, as well
as stock options and incentive compensation ritjfatisapply or may apply to employees; (c) the aidopand implementation of any new or
modified forms of compensation; (d) the suspensitimination or restriction of any presently exigtiforms of compensation; and (e) plans
concerning the orderly succession of officers agylkanagement personnel.

SECTION 4.4. AUDIT COMMITTEE. None of the memberfsloe audit committee shall be directly involvedlire supervision or
management of the financial affairs of this Corpioraor any of its subsidiaries.

(a) The books, records, and accounts of the Cadtipareay be audited periodically by independentligiiiccountants. In connection with the
audit process, the audit committee shall havedheviing duties to:

(i) make recommendations about the appointmergntietn, and termination of independent public actants;
(i) make recommendations about the scope of tid@& and audit procedures;

(i) review for the Board of Directors all recomnmations made by the independent public accoungdrutst accounting methods and matters
which are relevant to the Corporation; and

(iv) review with the independent public accountahtsse aspects of the following matters which pertiathe Corporation, upon completion
of their audit: (a) the financial statements and r@port or opinion proposed to be rendered in ectian therewith; (b) the independent pu
accountants' perceptions of the personnel resperfsibthe Corporation's financial and accountingtters; (c) the cooperation which the
independent public accountants receive during thiese of their audit; (d) the extent which the teses of the Corporation were or shoulc
utilized to minimize the audit fee; (e) any sigo#it transactions which were not in the ordinasytine, and regular course of business of the
Corporation; (f) any change in accounting principlgolicies or standards; (g) all significant atiusnts proposed by the independent public
accountants; (h) general policies and procedufeting to internal auditing and financial costs @hpertain to the Corporation; and (I) any
recommendations which the independent public ademtsmay have with respect to internal financadtools, choice of accounting policies
and principles or management reporting systems.

(b) The audit committee shall meet periodicallyhnttie staff responsible for the Corporation's fiiahand accounting matters to review and
discuss the scope of internal accounting procedamdscontrols then in effect and the extent to Wiginy recommendations made by the
independent public accountants or any internaltatslhave been implemented.

(c) The audit committee shall direct and supergisg investigation into any matter brought to iteation within the scope of its duties which
it believes is necessary. The audit committee retginm outside consultants in connection with arghsnvestigation.

(d) The audit committee shall monitor business ticas of the Corporation as set forth in the wnith®licies of the Corporation, such as
compliance with antitrust policies and other p@gias directed by the Board of Directors.

(e) The audit committee shall prepare and presetiiet Board of Directors a report covering its\atiéis twice yearly at regular meetings of
the Board of Directors or more often, when congdarecessary, to report a material irregularity.

SECTION 4.5. LIMITATIONS ON POWERS. No committeeasithave the power to amend the Second Restatdi€e of Incorporation,
amend the By-laws, declare dividends, adopt areageat of merger or consolidation, recommend testbekholders the sale, lease, or
exchange of all or substantially all of the Corpianals property and assets, recommend to the sbdd&is a dissolution of the Corporation or
a revocation of a dissolution or authorize theasme of stock. No committee shall act contrary terlamental policy or method of
conducting the business of the Corporation. No ciatamshall have the specific powers conferred ugoonother committee by these By-
laws.

SECTION 4.6. GENERAL. Any committee member may émoved by the Board of Directors at any time withezause. The Board of
Directors may designate a chairman of a commiftbe.following provisions of the By-laws, which applicable to the Board of Directors,
shall also govern each Board of Directors commitisetion 3.4 (vacancies), Section 3.10 (waiveratice), Section 3.11 (telephone
participation), Section 3.12 (quorum and voting)d &ection 3.13 (action without a meeting). Eaammittee may adopt its own rules of
procedure and such rules may govern the call, {olaee, and notice of meetings. Each committee keayp appropriate minutes of such
proceedings and shall report all significant actiahregular meetings of the Board of Directors.

ARTICLE V.
OFFICERS

SECTION 5.1. NUMBER. The officers of the Corporatishall include a President and a Secretary. Tteedaof Directors may elect
additional officers and appoint agents as it det@esinecessary. Any two or more offices may be hglthe same person, except the offices
of President and Secretary. The Board of Diredtoits discretion may also elect a Chairman ofBloard.



SECTION 5.2. ELECTION AND QUALIFICATION. The Presdt and Secretary shall be elected at the annustimyeof the Board of
Directors. Other officers may be elected by therBad Directors from time to time. The Chairmartioé Board, if any, and the President
shall be directors of the Corporation, and shoulg @ne of them cease to be a director, he shalDIPACTO cease to be such officer.

SECTION 5.3. TERM. Each officer shall hold officetill his successor is elected and qualified orlunigi earlier resignation or removal. Any
officer may resign at any time upon written noticéhe Corporation.

SECTION 5.4. REMOVAL. Any officer elected by the &al of Directors may be removed by a majority & thembers of the whole Board
of Directors whenever, in their judgment, the besrest of the Corporation would be served therdliyelected officer shall have any
contractual rights against the Corporation for cengation by virtue of such election beyond the datle election of his successor, his
death, his resignation or his removal, whichevangghall first occur, except as otherwise provite@n employment contract or under an
employee deferred compensation plan.

SECTION 5.5. VACANCY. Any vacancy in any office froany cause may be filled for the unexpired portibthe term by the Board of
Directors.

SECTION 5.6. CHAIRMAN OF THE BOARD. The Chairmantbi Board shall be a director and shall presid#l abeetings of the Board
Directors at which he shall be present, and slaletsuch power and perform such duties as may tiromto time be assigned to him by the
Board of Directors.

SECTION 5.7. PRESIDENT. The President shall, whersent, preside at all meetings of the stockho]derd, in the absence of the
Chairman of the Board, at meetings of the BoarDiodctors. He shall have power to call special imggstof the stockholders, of the Board of
Directors or of the Executive Committee at any titde shall be the chief executive officer of ther@wation, and shall have the general
direction of the business, affairs and propertthef Corporation, and of its several officers analldmave and exercise all such powers and
discharge such duties as usually pertain to theeofff President.

SECTION 5.8. VICE-PRESIDENTS. The Vice-Presideiitany, or any of them, shall, subject to the dii@t of the Board of Directors, at
the request of the President or in his absende, @ase of his inability to perform his duties fr@amy cause, perform the duties of the
President, and, when so acting, shall have alptveers of, and be subject to all restrictions ugpbe,President. The Videresidents shall als
perform such other duties as may be assigned to tiyethe Board of Directors, and the Board of Dioeg may determine the order of priol
among them.

SECTION 5.9. SECRETARY. The Secretary shall perfeunh duties as are incident to the office of Sacyeor as may from time to time
assigned to him by the Board of Directors, or aspaescribed by these By-laws.

SECTION 5.10. TREASURER. The Treasurer shall penfeuch duties and have powers as are usually imicidehe office of Treasurer or
which may be assigned to him by the Board of Daexct

SECTION 5.11. COMPENSATION. The compensation obfficers shall be fixed by the Board of Directofs officer who is also a
director may be compensated in both capacities.

SECTION 5.12. BONDING. Any officer, agent or empayof the Corporation, if so required by the Baafr®irectors, shall be bonded for
the faithful performance of his duties, with su@nalties, conditions and security as the Boardigdors may require.

ARTICLE VL.
STOCK

SECTION 6.1. STOCK CERTIFICATES. The directors skatermine the form of certificates which represamnership of shares of the
Corporation. Each certificate shall contain thedeok name and the number of shares issued. Eddtate shall be signed by the President
or any Vice President and the Secretary or thestesi Secretary. Each certificate shall be impeegsth the corporate seal. Each certificate
shall be consecutively numbered. The name and ssldfehe person to whom the shares are issuddftvatnumber of shares and date of
issue, shall be entered in the stock ledger oCiwgoration.

SECTION 6.2. TRANSFER OF STOCK. Transfers of shatesd| be made only on the stock transfer bookk@Corporation. On surrender
to the Corporation of a stock certificate propemdorsed by the holder of record or accompaniea fpper evidence of authority to trans
a new certificate shall be issued to the persole@htHowever, the requirements of any applicatbek transfer restriction agreement must
also be satisfied. The old certificate shall beceded and the transaction recorded in the stodieled

SECTION 6.3. LOST CERTIFICATES. The Corporationlsissue a new stock certificate in place of aitiegte previously issued, if the
holder: (a) claims by affidavit that the certifiedtas been lost, destroyed, or stolen; and (bsdhe Corporation a bond or other indemnity as
the directors determine appropric



SECTION 6.4. REGISTERED STOCKHOLDERS. The persowliose name shares are registered in the Corposatitock ledger shall be
deemed by the Corporation to be the owner of tsbagees for all purposes. The Corporation shalbeatquired to recognize any equitabl
other claim or interest in such shares by any gbleeson, whether or not it has actual or otherceatif such claim.

ARTICLE VII.
MISCELLANEOUS
SECTION 7.1. SEAL. The corporate seal shall contiagnname of the Corporation as well as the wo@tggorate Seal" and "Delaware".
SECTION 7.2. FISCAL YEAR. The fiscal year of therforation shall be determined by resolution ofBoard of Directors.

SECTION 7.3. CONTRACTS, ETC. The directors shatedmine by resolution which persons shall be empedi#o sign contracts, bids,
proposals, certificates and other instruments @fGbrporation. Such authority may be general oficed to specific instances.

SECTION 7.4. CHECKS, ETC. All checks or demandsnfiamey and notes of the Corporation shall be sidnyeslich officer or officers or
such other person or persons as the Board of Direatay from time to time designate.

SECTION 7.5. DIVIDENDS. Dividends upon the captédck of the Corporation, subject to the provisiohthe Second Restated Certificate
of Incorporation, may be declared by the Board wé&ors at any regular or special meeting, purst@ataw. Dividends may be paid in cash,
in property or in shares of the capital stock.

SECTION 7.6. RESERVES. Before payment of any dintithere may be set aside out of any funds of tirp@ation available for dividen
such sum or sums as the directors from time to,timtheir absolute discretion, determine propea asserve fund to meet contingencies, or
for repairing or maintaining any property of ther@aration or for such other purpose as the directball think conducive to the interest of
the Corporation, and the directors may abolishsargh reserve in the manner in which it was created.

SECTION 7.6.1. VOTING STOCK OF OTHER CORPORATIONEXcept as otherwise ordered by the Board of Dirscthe Chairman of
the Board or the President shall have full powebalmalf of the Corporation to attend and to acttangbte at any meeting of the stockholders
of any other corporation of which the Corporatisraistockholder and to execute a proxy to any qtleson to represent the Corporation at
any such meeting.

ARTICLE VIl
INDEMNIFICATION

SECTION 8.1. NON-DERIVATIVE SUITS. The Corporatighall indemnify any person who was or is a partisdhreatened to be made a
party to any threatened, pending or complete actioit or proceeding, whether civil, criminal, adiistrative, or investigative (other than an
action by or in the right of the Corporation), l®ason of the fact that he is or was a directorc@ff employee or agent of the Corporation, or
is or was serving at the request of the Corporaa®a director, officer, employee or agent of aaptorporation, partnership, joint venture,
trust or other enterprise, against expenses (ingjuakttorneys' fees), judgments, fines and amapaits in settlement actually and reasonably
incurred by him in connection with such actiontswiproceeding if he acted in good faith and manner he reasonably believed to be in or
not opposed to the best interests of the Corparagind, with respect to any criminal action or pexding, had no reasonable cause to believe
his conduct was unlawful. The termination of antiax, suit or proceeding by judgment, order, setdat, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itselgate a presumption that the person did nonagbod faith and in a manner which he
reasonable believed to be in or not opposed tbéiseinterests of the Corporation, and, with respeany criminal action or proceeding, had
reasonable cause to believe his conduct was urnllawfu

SECTION 8.2. DERIVATIVE SUITS. The Corporation shaldemnify any person who was or is a party dhigatened to be made a part
any threatened, pending or completed action orbgudr in the right of the Corporation to procurpidgment in its favor by reason of the fact
that he is or was a director, officer, employeagent of the Corporation, or is or was servindghatrequest of the Corporation as a director,
officer, employee or agent of another corporatparfnership, joint venture, trust or other entesgprgainst expenses (including attorneys'
fees) actually and reasonably incurred by him inneaction with the defense or settlement of suctoaatr suit if he acted in good faith and in
a manner he reasonably believed to be in or nobsggbto the best interest of the Corporation aweépbthat no indemnification shall be
made in respect of any claim, issue or matter aghioh such person shall have been adjudged t@ble lto the Corporation unless and only
to the extent that the Court of Chancery or thatdouvhich such action or suit was brought shaltiedmine upon application that, despite the
adjudication of liability but in view of all the mumstances of the case, such person is fairlyeagbnably entitled to indemnity for such
expenses which the Court of Chancery or such athent shall deem proper.

SECTION 8.3. EXTENT OF INDEMNIFICATION. To the extethat a director, officer, employee or agenthaf Corporation has been
successful on the merits or otherwise in defensmgfaction, suit or proceeding referred to in BeacB.1 or 8.2 above, or in defense of any
claim, issue or matter therein, he shall be indésthiagainst expenses (including attorneys' feesjadly and reasonably incurred by him in
connection therewitt



SECTION 8.4. APPROVAL OF INDEMNIFICATION. Any indenification under

Section 8.1 or 8.2 above (unless ordered by a cshall be made by the Corporation only as autledrin the specific case upon a
determination that indemnification of the directoifjcer, employee or agent is proper in the cirstances because he has met the applicable
standard of conduct set forth in Section 8.1 orah@ve. Such determination shall be made (1) bytserd of Directors by a majority vote of

a quorum consisting of directors who were not parto such action, suit or proceeding, (2) if sacfuorum is not obtainable, or, even if
obtainable, a quorum of disinterested directordiggcts, by independent legal counsel in a writipimion or (3) by the affirmative vote of the
holders of 51% of the outstanding shares of Com8tock of the Corporation.

SECTION 8.5. ADVANCES. Expenses (including attorsidges) incurred in defending a civil, criminalpainistrative or investigative
action, suit or proceeding shall be paid by thepBaation in advance of the final disposition of ls@ction, suit or proceeding upon receipt of
an undertaking by or on behalf of the directoricaff, employee or agent to repay such amountshatl ultimately be determined that he is
not entitled to be indemnified by the Corporatisraaithorized in this Article VIII.

SECTION 8.6. NONEXCLUSIVITY. The indemnification and advancementesfoenses provided by, or granted pursuant toAttisle VIII
shall not be deemed exclusive of any other rightshich any person seeking indemnification may ttétled under any By-law, agreement,
vote of stockholders or disinterested directortheowise, both as to action in his official capgeihd as to action in another capacity while
holding such office, and shall continue as to apemwho has ceased to be a director, officer, eyeplor agent and shall inure to the benefit
of the heirs, executors and administrators of gerson.

SECTION 8.7. INSURANCE. The Corporation shall ha@asver to purchase and maintain insurance on behalfiy person who is or was a
director, officer, employee or agent of the Corpiorg or is or was serving at the request of thepGration as director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise against any lighélsserted against him and incurred by him
in any such capacity or arising out of his stagisuch, whether or not the Corporation would h&egpbwer to indemnify him against such
liability under the provisions of this

Section 8.7 or under the provisions of any appliedw or regulation.

ARTICLE IX
AMENDMENTS

SECTION 9.1. These By-laws may be repealed, alienended or rescinded and new by-laws may be edidytthe majority vote of the
Board of Directors or by the affirmative vote oftgi-six and two-thirds percent (66-2/3%) of thestahding stock entitled to vote thereon.

Dated: April 1, 1998
Exhibit 3

COUNTERSIGNED AND REGISTERED
NORWEST BANK MINNESOTA NATIONAL ASSOCIATION
(MINNEAPOLIS, MN)

[LOGO]
LEVEL 3 COMMUNICATIONS, INC.

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWAR E
COMMON STOCK, PAR VALUE $.01 PER SHARE
CUSIP 52729 N100

SEE REVERSE FOR CERTAIN DEFINITIONS

THIS IS TO CERTIFY THAT
COUNTERSIGNED AND REGISTERED
NORWEST BANK MINNESOTA NATIONAL ASSOCIATION
(MINNEAPOLIS, MN)

is the owner of

FULLY PAID AND NON-ASSESSABLE SHARES OF THE COMMON STOCK, PAR VALUE $.01

PER SHARE, OF



LEVEL 3 COMMUNICATIONS, INC.

transferable on the books of the Corporation byhilder hereof in person or by a duly authorizedraey upon surrender of this certificate
properly endorsed. This certificate and the sheepsesented hereby are issued and shall be hgkekstd all of the provisions of the Articles
of Incorporation of the Corporation and all amendtaehereto to all of which the holder by the ataape hereof assents.

WITNESS the signatures of its duly authorized @ffic

Dat ed
SECRETARY VI CE PRESI DENT

[ CORPORATE
SEAL]

LEVEL 3 COMMUNICATIONS, INC.

The following abbreviations, when used in the iig@n on the face of this certificate, shall bexstued as though they were written out in
full according to applicable laws or regulations:

TEN COM - as tenants in conmmon UNNF A FT MN ACT --....... Custodian........

TEN ENT - as tenants by the entireties (Cust) (M nor)

JT TEN - as joint tenants with right of Under Uniform G fts to Mnors

survivorship and not as tenants in conmon ACt ..
(State)

Additional abbreviations may also be used thougtimthe above list.

For Value Received, hereby sellsyassind transfers unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUNG ZIP CODE, OF ASSIGNEE)

shares of the capital stock repreddmyt the within Certificate, and do hereby irreatoly constitute and appoi
Attorney to transfer the staick on the books of the within named Corporatith full power of substitution il

the premises.

Dated W --------iieiiiia o

NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST CORR®POND WITH THE NAME AS WRITTEN UPON THE FACE C
THE CERTIFICATE IN EVERY PARTICULAR, WITHOUT ALTERAION OF ENLARGEMENT OR ANY CHANGE WHATSOEVER.
THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBE GUARANTOR INSTITUTION, (Banks, Stockbrokers, Sags
and Loan Associations and Credit Unions) WITH MEMBEHIP IN AN APPROVED

SIGNATURE GUARANTEE MEDALLION PROGRAM PURSUANT TO.8.C. RULE 7Ad-15.

SIGNATURE GUARANTEED:

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS,
SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WIH MEMBERSHIP IN AN APPROVED SIGNATURE
GUARANTEE MEDALLION PROGRAM, PURSUANT TO S.E.C. RUH.17Ad-15.

End of Filing
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