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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934
Date of Report (Date of earliest event reported):uly 8, 2003

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 47-0210602
(State or other jurisdiction 00(C-15658 (IRS Employer
of incorporation) (Commission File Number) Identification No.)
1025 Eldorado Blvd., Broomfield, 80021
Colorado (Zip Code)

(Address of principal executive offices)
Registrant’s telephone number, including area code(720) 888-1000
Not Applicable

(Former name or former address, if changed from laisreport)




Item 5. Other Events and Regulation FD Disclosure

On July 1, 2003, Level 3 Communications, Inc. (tBempany”) entered into an underwriting agreemeith \&itigroup Global Markets, Inc.
and certain other underwriters named therein (thederwriting Agreement”) relating to the offering the Company of $373,750,000
aggregate principal amount of its Convertible SeNiotes due 2010 (the “Notes”), in an underwritperlic offering. The Notes are
convertible into shares of common stock at theaoptif the holder and are callable by the Compameunertain circumstances. On July 8,
2003, the sale of the Notes was consummated. A abfhye Underwriting Agreement is attached herat@&xhibit 1.1 and is incorporated
herein by reference. The Notes are being issuesbipat to an Amended and Restated Indenture, datetiJally 8, 2003 (the “Base
Indenture”) and a First Supplemental Indenturegdais of July 8, 2003 (the “Supplemental IndenjurBfie Base Indenture amends and
restates a Senior Debt Indenture, a form of whieb fited as an exhibit to the Company’s Registraitatement on Form S-3 (File No. 333-
68887). Copies of the Base Indenture and the Soypital Indenture are attached hereto as Exhitiitadd 4.2, respectively, and are
incorporated herein by reference.

The offering was made pursuant to the Company’ssRegjon Statement on Form S-3 (File No. 333-539thk “Registration Statement”)
under the Securities Act of 1933, as amended.

A legality opinion issued by Willkie Farr & Gallaghis attached hereto as Exhibit 5.1 and is inaated herein by reference.
Item 7. Financial Statements and Exhibits

(a) Financial statements of businesses acquired:

Not Applicable

(b) Pro forma financial information:

Not Applicable

(c) Exhibits:

1.1 Underwriting Agreement, dated July 1, 2003, betwthenCompany, Citigroup Global Markets, Inc. andaia other underwriters
named therein (incorporated herein by referer

4.1 Amended and Restated Indenture dated as of JAQCB, by and between the Company and The Bank wf Y&k, as successor to IBJ
Whitehall Bank & Trust Company, as trustee (ameams$restates the Senior Debt Indenture, a formhidlwwas filed as an exhibit to
the Compan’s Registration Statement on For-3-File No. 33:-68887) (incorporated herein by referen:

4.2 First Supplemental Indenture, dated as of July0832by and between the Company and The Bank of Xk, as successor to I1BJ
Whitehall Bank & Trust Company, as trustee (incogped herein by referenct
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5.1 Opinion of Willkie Farr & Gallagher (incorporate@fein by reference

99.1 Press release dated as of July 8, 2003 relatititetoffering of $373.75 million of the Company’825% Convertible Senior Notes due
2010.

Item 9. Regulatiol FD Disclosure

On July 8, 2003, the Company issued a press retgasmincing the sale of the Notes. A copy of tles@release is attached hereto as Exhibit
99.1.



SIGNATURES

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

L EveL 3 COMMUNICATIONS, | NC.

By: /sl NEIL J. ECKSTEIN
Name Neil J. Ecksteir
Title: Senior Vice Presider

Date: July 8, 2003



EXHIBIT 1.1
Level 3 Communications, Inc.

$325,000,000
2.875% Convertible Senior Notes/1/
Due 2010

Underwriting Agreement

New York, New York
July 1, 2003

Citigroup Global Markets Inc.

Credit Suisse First Boston LLC

J.P. Morgan Securities Inc.

Merrill Lynch, Pierce, Fenner & Smith Incorporatédrgan Stanley & Co. Incorporated
As Representatives of the several UnderwritersCitigroup Global Markets Inc.

388 Greenwich Street

New York, NY 10013

Ladies and Gentlemen:

Level 3 Communications, Inc., a corporation orgadimnder the laws of Delaware (the "Company"), pses to sell to the several
underwriters named in Schedule | hereto (the "Undeesrs"), for whom you (the "Representatives”) acting as representatives,
$325,000,000 aggregate principal amount of itsZ28Tonvertible Senior Notes due 2010 (the "UndétamiSecurities"). The Company a
proposes to grant to the Underwriters an optioput@hase up to $48,750,000 additional principal@mof such Convertible Senior Notes to
cover over-allotments (the "Option Securities"; émgiether with the Underwritten Securities, theci8dies"). The Securities are convertible
into shares of Common Stock, par value $0.01 paeresfihe "Common Stock"), of the Company at theveosion price set forth in the Final
Prospectus. The Securities are to be issued undadanture (the "Base Indenture”), dated as ofe®eper 20, 1999, between the Company
and The Bank of New York, as trustee (the "Trugtess supplemented by a supplemental indenturé'@heplemental Indenture”, and
together with the Base Indenture, the "Indentute'pe dated as of July 8, 2003. To the extenethee no additional Underwriters listed on
Schedule | other than you, the term Representatisesed herein shall mean you, as Underwritedsthanterms Representatives and
Underwriters shall mean either the singular orgdlas the context requires. The use of the nenttis Agreement shall include the feminine
and masculine wherever appropriate. Any refereeceih to the Registration Statement, the Basicgeass, any Preliminary Final
Prospectus or the Final Prospectus shall be de&mreder to and include the documents incorporaieteference therein pursuant to Iltem 12
of Form S-3 which were filed under the

/1/ Plus an option to purchase from the Compantou$?8,750,000 additional principal amount to comegr-allotments.



Exchange Act on or before the Effective Date ofRegistration Statement or the issue date of theécBRrospectus, any Preliminary Final
Prospectus or the Final Prospectus, as the casbenaynd any reference herein to the terms "améadigndment” or "supplement” with
respect to the Registration Statement, the Basisgectus, any Preliminary Final Prospectus or thal Prospectus shall be deemed to refer
to and include the filing of any document underExehange Act after the Effective Date of the Regtoon Statement, or the issue date of
Basic Prospectus, any Preliminary Final Prospemtile Final Prospectus, as the case may be, detenbedincorporated therein by
reference. Certain terms used herein are defin&etation 17 hereof.

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

(&) The Company meets the requirements for usewh5-3 under the Securities Act and has preparddiled with the Commission a
registration statement (file number 333-53914) om#S-3, including a related basic prospectustdgistration under the Securities Act of
the offering and sale of the Securities. The Comipaay have filed one or more amendments therethydimg a Preliminary Final
Prospectus, each of which has previously beendhenl to you. The Company will next file with ther@mission one of the following: (1)
after the Effective Date of such registration stegat, a final prospectus supplement relating tdSbeurities in accordance with Rules 430A
and 424(b), (2) prior to the Effective Date of suebistration statement, an amendment to suchtrati statement (including the form of
final prospectus supplement) or (3) a final prospem accordance with Rules 415 and 424(b). Ircdse of clause (1), the Company has
included in such registration statement, as ameatidte Effective Date, all information (other tHaunle 430A Information) required by the
Securities Act and the rules thereunder to be d@edun such registration statement and the Finadgtrctus. As filed, such final prospectus
supplement or such amendment and form of finalgeosis supplement shall contain all Rule 430A Imi@tion, together with all other such
required information, and, except to the extentRlepresentatives shall agree in writing to a modifon, shall be in all substantive respec
the form furnished to you prior to the Executiom@ior, to the extent not completed at the Execufiare, shall contain only such specific
additional information and other changes (beyorad tlontained in the Basic Prospectus and any HrelimFinal Prospectus) as the
Company has advised you, prior to the ExecutioneTwill be included or made therein.

(b) On the Effective Date, the Registration Statenaéd or will, and when the Final Prospectusiistffiled (if required) in accordance with
Rule 424(b) and on the Closing Date (as definedihgand on any date on which Option Securitieparehased, if such date is not the
Closing Date

(a "settlement date"), the Final Prospectus (aiydsapplement thereto) will, comply in all mateniabpects with the applicable requirements
of the Securities Act and the Exchange Act andépective rules thereunder; on the Effective Ratkat the Execution Time, the
Registration Statement did not or will not contaity untrue statement of a material fact or omgitede any material fact required to be stated
therein or necessary in order to make the statentkatein not misleading; and, on the Effectivee#tthe Final Prospectus is not

filed



pursuant to Rule 424(b)) or on the date of angdilpursuant to Rule

424(b) (if the Final Prospectus is filed pursuanRule 424(b)) and, in either case, on the CloBlate and any settlement date, the Final
Prospectus (together with any supplement thereilbhet, include any untrue statement of a matefdat or omit to state a material fact
necessary in order to make the statements thémnetime light of the circumstances under which theye made, not misleading; provided,
however, that the Company makes no representatiowarranties as to the information contained iomitted from the Registration
Statement or the Final Prospectus (or any supplethereto) in reliance upon and in conformity wittformation furnished in writing to the
Company by or on behalf of any Underwriter throtigh Representatives specifically for inclusiontiea Registration Statement or the Final
Prospectus (or any supplement thereto).

(c) Subsequent to the respective dates as of vihicimation is given in the Final Prospectus, ex@pset forth or contemplated in the Final
Prospectus, neither the Company nor any of itsidiises has incurred any liabilities or obligatsoulirect or contingent, which are material
to the Company and its subsidiaries taken as aayhok entered into any transaction not in ther@ngi course of business that is material to
the Company and its subsidiaries taken as a wholtkthere has not been, singularly or in the aggeegny material adverse effect, in the
properties, business, results of operations, fildeondition, affairs or business prospects of@menpany and its subsidiaries taken as a
whole (a "Material Adverse Effect”). Without limitj the foregoing, neither the Company nor anys$ithsidiaries has sustained since the
respective dates as of which information is givethe Final Prospectus any loss or interferenck igtbusiness from fire, explosion, flood or
other calamity, whether or not covered by insurancérom any labor dispute or court or governmeataegulatory action, order or decree,
constituting a Material Adverse Effect, otherwibari as set forth or contemplated in the Final RroEs.

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

carry on its business as it is currently being emteld and as described in the Final Prospectustoamn, lease and operate its properties anc
(2) is duly qualified and is authorized to do besis and is in good standing in each jurisdictioen@tthe operation, ownership or leasing of
property or the conduct of its business require$ sualification, except where any failure to begsalified would not, singularly or when
aggregated with failures to be qualified elsewhbawe a Material Adverse Effect. The Company hag¢lguisite corporate power and
authority to execute, deliver and perform this Agmnent and the Supplemental Indenture and to issllegnd deliver the Securities. As of the
date of its execution, the Company had the requegitporate power and authority to execute, deliwer perform the Base Indenture. The
term "Subsidiary" means each entity listed on Saleet hereto.

(e) The Company's authorized equity capitalizaisoas set forth in the Final Prospectus; the chgiteck of the Company conforms in all
material respects to the description thereof carthin the Final Prospectus; the outstanding stidr€®@mmon Stock have been duly and
validly authorized and issued and are fully paid an
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nonassessable; the shares of Common Stock initssiliable upon conversion of the Securities haes bely and validly authorized and,
when issued upon conversion of the Securities agpeyment of the conversion price and in accoreavith the terms of the Indenture, will
be validly issued, fully paid and nonassessabkBibard of Directors of the Company or a duly citmistd committee thereof, has duly and
validly adopted resolutions reserving such shaf&ommon Stock for issuance upon conversion ofbeurities; the holders of outstanding
shares of capital stock of the Company are notledtio preemptive or other rights to subscribetfier Securities or the shares of Common
Stock issuable upon conversion thereof; and, exagpet forth in the Final Prospectus and, exagmidtstanding warrants and options to
purchase shares of Common Stock that in the aggregiaresent less than 1% of the Common Stockandstg on the date hereof, no
options, warrants or other rights to purchase,aygents or other obligations to issue, or rightsaiovert any obligations into or exchange any
securities for, shares of capital stock of or owhgr interests in the Company are outstandingth@lloutstanding shares of capital stock of
each Subsidiary and of Level 3 Communications Leéchihave been duly and validly authorized and issuneidare fully paid and
nonassessable, and, except as otherwise setriditk Final Prospectus, all outstanding sharesital stock of the Subsidiaries are owned
by the Company either directly or through whollyreed subsidiaries free and clear of any perfectedrig interest or any other security
interests, claims, liens or encumbrances (other tha pledge of such shares or equity interestsuaimt to the agreements the Company and
certain of its subsidiaries have entered into innaztion with the senior secured credit facilitgctibed in the Final Prospectus).

(f) The Securities have been duly authorized, arfgn executed by the Company and authenticatedebyrustee in accordance with the
terms of the Indenture and delivered to and dulgl fix by the Underwriters in accordance with teens of this Agreement, will constitute
valid and legally binding obligations of the Compamtitled to the benefits provided by the Indeatand will be convertible into Common
Stock in accordance with their terms. The Indenha® been duly authorized and duly qualified uriderTrust Indenture Act and, when
executed and delivered by the Company and the 8eustill constitute a valid and legally binding igialtion of the Company, enforceable in
accordance with its terms, subject, as to enforognt@ bankruptcy, insolvency, fraudulent transfegrganization, moratorium and other ¢
of general applicability relating to or affectingeditors' rights and to general equity principiasd the Securities and the Indenture will
conform to the descriptions thereof in the Finaldpectus.

(9) There is no franchise, contract or other doauréa character required to be described in thgi®ration Statement or Final Prospectus,
or to be filed as an exhibit thereto, which is described or filed as required; and the statenientsporated by reference in the Final
Prospectus from the Company's Annual Report on FdH/A for the year ended December 31, 2002, as supghed by the Current Rep
on Form 8-K dated June 30, 2003 (the "2002 10-Kixidler the headings "Business--Regulation" and dLBgoceedings" fairly summarize
the matters therein described.
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(h) This Agreement has been duly authorized, execand delivered by the Company.

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

() The execution and delivery of this Agreemend &ime Indenture, the issuance and sale of the Besurereunder, the issuance of the
Common Stock upon conversion of the Securitiespr@ormance by the Company of this Agreement aadrnidenture and the
consummation of the other transactions herein hakin contemplated will not (x) conflict with agsult in a breach or violation of any of 1
respective charters, by-laws or other organizatidnoauments of the Company or any of the Subsieaor Level 3 Communications Limited,
(y) violate or conflict with any material statuteje or regulation applicable to the Company or Sapsidiary or any order or decree of any
governmental or regulatory agency or body or anytdeaving jurisdiction over the Company or any Sidlary or any of their respective
properties or (z) after giving effect to the wasr@and consents obtained on or prior to the da&ofief any, conflict with or result in a breach
or violation of any term or provision of, constita default or cause an acceleration of any olidigainder, or result in the imposition or
creation of (or the obligation to create or impagdien or other claim or encumbrance with respgcany bond, note, debenture or other
evidence of indebtedness or any indenture, mortgageed of trust or any other material agreemeirtsirument to which the Company or
any of the Subsidiaries or Level 3 Communicatiomsited, is a party or by which it or any of thenbisund, or to which any properties of the
Company or any of the Subsidiaries is or may bg¢estiiNo authorization, approval or consent or oafeor filing, registration or

qualification with, any court or governmental ogudatory body or agency is required in connectidtithe transactions contemplated by this
Agreement or the Indenture except as have been oraml#ained and except as may be required by attkwith or obtained from state
securities laws or regulations, or, with respediliog the Final Prospectus with the Commissioragtordance with Rule 424(b) under the
Securities Act.

(k) Except as described in the Final Prospectsetls no action, suit or proceeding before orfoy @ourt, arbitrator or governmental or
regulatory official, agency or body, domestic areign, pending against or affecting the Compangror of its subsidiaries, or any of their
respective properties, that, if determined advgrsglreasonably expected to affect adverselygbeance of the Securities or in any manner
draw into question the validity of this Agreemethe Indenture or the Securities or to result, disudyior when aggregated with other pending
actions and actions known to be threatened thatairdescribed in the Final Prospectus, in a Maltévilverse Effect, or that is reasonably
expected to materially and adversely affect thesaormation of this Agreement or the Indenture ortthesactions contemplated hereby or
thereby, and to the best of the Company's knowlenilgsuch proceedings are contemplated or thredtene
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(I) None of the Company, any of the Subsidiariekerel 3 Communications Limited is or after giviaffect to the issuance of the Securities
will be (i) in violation of its respective chartdrylaws or other organizational documents or fiilefault in the performance of any bond,
debenture, note or any other evidence of indebsddaeany indenture, mortgage, deed of trust crathntract, lease or other instrument to
which the Company, any of the Subsidiaries or L&&bmmunications Limited is a party or by whicly af them is bound, or to which any
of the property or assets of the Company, any®fhbsidiaries or Level 3 Communications Limitedubject, other than such defaults that
could not, singularly or in the aggregate, haveatdvlal Adverse Effect.

(m) KPMG LLP, who have certified certain of the sotidated financial statements and supporting adiesdf the Company included or
incorporated by reference in the Final Prospeatesralependent public accountants with respedtedompany and its subsidiaries, as
required by the Securities Act. To the Company®Medge, Arthur Andersen LLP, who have previougtified certain consolidated
financial statements and supporting scheduleseo€Citmpany and previously delivered their reporhwéspect to certain audited consolid:
financial statements and supporting schedulesdiedwor incorporated by reference in the Final Rrops, were at all time during their
engagement by the Company independent public ataotsnwith respect to the Company and its subsédiaas required by the Securities
Act. The consolidated historical statements andmnyforma information, together with related salled and notes, if any, included or
incorporated by reference in the Final Prospeotmspty as to form in all material respects with thquirements of the Securities Act. Such
historical financial statements fairly present limaaterial respects the consolidated financialipms of the Company and its subsidiaries at
the respective dates indicated and the resultsedf dperations and their cash flows for the reBpeeriods indicated, in accordance with
generally accepted accounting principles, exceptlaasrwise expressly stated therein, as consigtapflied throughout such periods. Such
pro forma information has been prepared on a lwasisistent with such historical financial statersepkcept for the pro forma adjustments
specified therein, and gives effect to assumptioade on a reasonable basis and fairly presentsriraterial respects and gives effect to the
transactions described therein pertaining to suoHgrma information. The other financial and sttdial information and data included in the
Final Prospectus and the Registration Statemesigrital and pro forma, are, in all material respeaccurately presented and prepared on a
basis consistent with such financial statementstia@dooks and records of the Company.

(n) The consolidated historical statements of Ggraic. and any other businesses acquired by timepgaay (together, the "Acquired
Businesses"), together with related schedules atebnif any, included or incorporated by refereimcine Final Prospectus comply as to fc
in all material respects with the requirementshef $ecurities Act. Such historical financial stageis fairly present in all material respects
consolidated financial position of the Acquired Bigsses at the respective dates indicated anés$ioéts of their operations and their cash
flows for the respective periods indicated, in ademce with generally accepted accounting prinsipdecept as otherwise expressly stated
therein, as consistently applied throughout suctogs.



(o) Each of the Company and the Subsidiaries Hagdificates, consents, exemptions, orders, psriicenses, authorizations, or other
approvals (each, an "Authorization") of and from¢g das made all declarations and filings withFaileral, state, local and other
governmental or regulatory bodies or agencies alrmburts and other tribunals, necessary or reguio own, lease, license and use its
properties and assets and to conduct its busigessreently operated in the manner described irFthal Prospectus, except to the extent that
the failure to obtain or file any such Authorizatsowould not, singularly or in the aggregate, reabty be expected to have a material ad\
effect on such business taken as a whole. All guthorizations are in full force and effect wittspeect to the Company and the Subsidiaries,
and the Company and the Subsidiaries are in congdia all material respects with the terms andditams of all such Authorizations and
with the rules and regulations of the regulatorthatities and governing bodies having jurisdictigith respect thereto.

(p) The Company and each of its subsidiaries miaistaystem of internal accounting controls suéfitito provide reasonable assurance that
(i) transactions are executed in accordance withagement's general or specific authorizationstr@isactions are recorded as necessary to
permit preparation of financial statements in comiity with generally accepted accounting principdes! to maintain asset accountability;

(iii) access to material assets is permitted omlgdcordance with management's general or spedifiorization; and (iv) the recorded
accountability for material assets is compared peréodic basis, which the Company believes arsaeable intervals, with the existing as
and appropriate action is taken with respect toraaterial differences. The Company and its exeeutificers have complied with Rule 13a-
14 under the Exchange Act.

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

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

(s) Other than the Subsidiaries, there is no entityther person
(i) of which a majority of the voting equity sedigs or other interests is owned, directly or irdtty, by the Company and (ii) which held
more than 5% of the total assets of the Compary cmsolidated basis as of December 31, 2002, dirgjunter-company balances.

(t) Prior to the date hereof, the Company has $lvai to the Representatives (i) a letter, subsigniin the form of Exhibit E hereto, duly
executed by James Q. Crowe and addressed to thiedeemtives and (ii) a letter, substantially i ftbwrm of Exhibit F hereto, duly executed
by Walter Scott, Jr. and addressed to the Reprathers.
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Any certificate signed by any officer of the Compamd delivered to the Representatives or counsehe Underwriters in connection with
the offering of the Securities shall be deemedaagentation and warranty by the Company, as ttensatovered thereby, to each
Underwriter.

2. Purchase and Sale. (a) Subject to the termsamditions and in reliance upon the representatimakswarranties set forth herein, the
Company agrees to sell to each Underwriter, anld Baclerwriter agrees, severally and not jointlyptwchase from the Company, at a
purchase price of 97.00% of the principal amouatebf, plus accrued interest, if any, from Jul2@)3 to the Closing Date, the principal
amount of Underwritten Securities set forth oppositch Underwriter's name on Schedule | hereto.

(b) Subject to the terms and conditions and iranglé upon the representations and warrantiesrsetferein, the Company hereby grants an
option to the several Underwriters to purchaseesdly and not jointly, the Option Securities a& #ame purchase price as the Underwriters
shall pay for the Underwritten Securities, plusraed interest, if any, from July 8, 2003 to thdleatent date for the Option Securities. Said
option may be exercised only to cover over-allottaém the sale of the Underwritten Securities by tinderwriters. Said option may be
exercised in whole or in part at any time on oobethe 30th day after the date of the Final Pratsigeupon written or telegraphic notice by
the Representatives to the Company setting fodtptincipal amount of the Option Securities as kacl the several Underwriters are
exercising the option and the settlement date v@sliof the Option Securities, and payment theefehall be made as provided in Section 3
hereof. The principal amount of Option Securite®¢ purchased by each Underwriter shall be the smrtentage of the total principal
amount of Option Securities to be purchased byéweral Underwriters as such Underwriter is puricigasf the Underwritten Securities,
subject to such adjustments as you in your absdistzetion shall make to eliminate any fractioBaturities.

3. Delivery and Payment. Delivery of and paymentfie Underwritten Securities and the Option Sdiasri(if the option provided for in
Section 2(b) hereof shall have been exercised @refare the third Business Day prior to the Cloddage) shall be made at 10:00 AM, New
York City time, on July 8, 2003, or at such timesuth later date not more than three Business Bfégisthe foregoing date as the
Representatives shall designate, which date arelriay be postponed by agreement among the Repgestand the Company or as
provided in Section 9 hereof (such date and timeetifzery and payment for the Securities being inecelled the "Closing Date"). Delivery
the Securities shall be made to the Representdtivelse respective accounts of the several Undexgragainst payment by the several
Underwriters through the Representatives of thelmse price thereof of the Securities being soltheyCompany to or upon the order of the
Company by wire transfer payable in same-day fuods account specified by the Company. DeliverthefUnderwritten Securities and the
Option Securities shall be made through the faediof The Depository Trust Company unless the &aprtatives shall otherwise instruct.

If the option provided for in Section 2(b) herepkixercised after the third Business Day prioh#o@losing Date, the Company will deliver
the Option Securities (at the expense of the Comjpémrough the facilities of DTC unless the Repreatives shall instruct otherwise, at 388
Greenwich Street, New York, New York, on the datecified by the
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Representatives (which shall be not more than ¢ediewer than three Business Days after exercisaiof option) for the respective accounts
of the several Underwriters, against payment bystheral Underwriters through the Representatiféseopurchase price thereof to or upon
the order of the Company by wire transfer payatlgaime-day funds to an account specified by thepgaom If settlement for the Option
Securities occurs after the Closing Date, the Compéll deliver to the Representatives on the setgént date for the Option Securities, and
the obligation of the Underwriters to purchase@mion Securities shall be conditioned upon receipsupplemental opinions, certificates
and letters confirming as of such date the opinioedificates and letters delivered on the Clofhade pursuant to Section 6 hereof.

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

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

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

424(b), the Company will cause the Final Prospegrtaperly completed, and any supplement therebetfiled in a form reasonably
approved by the Representatives with the Commigsimsuant to the applicable paragraph of Rule 424{tnin the time period prescribed
and will provide evidence satisfactory to the Repreatives of such timely filing. The Company wilbmptly advise the Representatives (1)
when the Registration Statement, if not effectivtha Execution Time, shall have become effecti2gwhen the Final Prospectus, and any
supplement thereto, shall have been filed (if negl)iwith the Commission pursuant to Rule 424(b)ben any Rule

462(b) Registration Statement shall have been filithl the Commission,

(3) when, prior to termination of the offering bt Securities, any amendment to the Registratiate®ent shall have been filed or become
effective, (4) of any request by the Commissioit®staff for any amendment of the RegistratiorteSteent, or any Rule 462(b) Registration
Statement, or for any supplement to the Final Rroisgs or for any additional information, (5) of tksuance by the Commission of any stop
order suspending the effectiveness of the Registr&tatement or the institution or threateninguy proceeding for that purpose and (6) of
the receipt by the Company of any notification witspect to the suspension of the qualificatiothefSecurities for sale in any jurisdiction
the institution or threatening of any proceedingdach purpose. The Company will use its best &ffiar prevent the issuance of any such
order or the suspension of any such qualificatiwh, & issued, to obtain as soon as possible thiedvrawal thereof.
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(b) If, at any time when a prospectus relatingh $ecurities is required to be delivered undeSeagurities Act, any event occurs as a result
of which the Final Prospectus as then supplemesmtedd include any untrue statement of a materietl 6 omit to state any material fact
necessary to make the statements therein in thedighe circumstances under which they were nmeddenisleading, or if it shall be
necessary to amend the Registration Statemenppiesuent the Final Prospectus to comply with theuBes Act or the Exchange Act or
the respective rules thereunder, the Company ptgmyit (1) notify the Representatives of any sualrent, (2) prepare and file with the
Commission, subject to the second sentence of mhda) of this Section 5, an amendment or supghervhich will correct such statement
or omission or effect such compliance and

(3) supply any supplemented Final Prospectus talysuch quantities as you may reasonably request.

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

(d) The Company will furnish to each of the Repr¢éatives and counsel for the Underwriters, withchdarge, a conformed copy of the
Registration Statement (including exhibits theretadl to each other Underwriter a copy of the Regfisih Statement (without exhibits
thereto) and, so long as delivery of a prospecyusrbUnderwriter or dealer may be required by teeusities Act, as many copies of the
Preliminary Final Prospectus and the Final Progmeahd any supplement thereto as the Represesstatiag reasonably request. The
Company will pay the expenses of printing or ottrerduction of all such documents.

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

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

() The Company will not for a period of 90 days {io the case of clause (F) below, 30 days) follaythe Execution Time, without the prior
written consent of Citigroup Global Markets Indfeo, sell, contract to sell, pledge, or otherwigpose of, (or enter into any transaction
which is designed to result in the disposition (thlee by actual disposition or effective economigpdisition due to cash settlement or
otherwise) by the Company or any affiliate of then@pany or any person in privity with the Companyny affiliate of the Company)
directly or indirectly, including the filing (or pacipation in the filing) of a registration statemt with the Commission in respect of,
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or establish or increase a put equivalent positioiiquidate or decrease a call equivalent positiithin the meaning of Section 16 of the
Exchange Act, any shares of capital stock or sgesiconvertible into, or exchangeable for, shafesapital stock (other than the Securities)
or publicly announce an intention to effect anytstransaction, except for:

(A) up to 10,000,000 shares of Common Stock iretipgregate issued in connection with acquisitiomslfding by consolidation, merger or
similar transaction and including acquisitions lofises of any of its subsidiaries held by minorfigreholders), provided that more than
10,000,000 such shares may be issued to the @kteptirchaser or purchasers of such excess stggassta be bound by the provisions of
this paragraph for any remaining portion of suckd@§ period, (B) Common Stock issued pursuant yoesmployee benefit plan, stock
ownership or stock option plan or dividend reinwestt plan in effect at the Execution Time or opsigmanted pursuant to any such plan in
effect at the Execution Time, provided that suctiopis cannot be exercised for any remaining poribsuch 90-day period, (C) maintaining
the effectiveness of any registration statemeptace at the Execution Time or otherwise permittede filed under this paragraph, (D)
Common Stock issued in connection with the exeraissny warrants or convertible securities outsitag@t the Execution Time, (E)
Common Stock issued to prospective employees inaxdion with such employees being hired by the Camgpr any of its subsidiaries, (F)
Common Stock issued in connection with transactmnsuant to Section 3(a)(9) of the Securities Aotyided that the recipient of such
shares issued within 30 days of the Execution Tagree to be bound by the provisions of this pagagfar any remaining portion of such 30-
day period and after such 30-day period there &atio restrictions on such transactions and (& p#rcurities and the Common Stock
issuable upon conversion of the Securities.

(g) The Company will comply with all applicable seities and other applicable laws, rules and retgprig, including, without limitation, the
Sarbanes Oxley Act.

(h) The Company will not take, directly or indirggtany action designed to or that would constitutéhat might reasonably be expected to
cause or result, under the Exchange Act or othervinsstabilization or manipulation of the priceasfy security of the Company to facilitate
the sale or resale of the Securities.

(i) The Company will apply the net proceeds from #ale of the Securities sold by it substantiallgécordance with its statements under the
caption "Use of Proceeds" in the Final Prospectus.

()) The Company will reserve and keep availablallimes, free of preemptive rights, the full nuenlof shares of Common Stock issuable
upon conversion of the Securities.

(k) Between the Execution Time and the Closing Déite Company will not do or authorize any actong that would result in an adjustm
of the conversion price.

6. Conditions to the Obligations of the UnderwsteFhe obligations of the Underwriters to purchidmeUnderwritten Securities and the
Option Securities, as the case may
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be, shall be subject to the accuracy of the reptaiens and warranties on the part of the Comgamyained herein as of the Execution Ti
the Closing Date and any settlement date pursoa®éttion 3 hereof, to the accuracy of the statésreithe Company made in any
certificates pursuant to the provisions hereothtoperformance by the Company of its obligatiomsebnder and to the following additional
conditions:

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

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

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

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

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

(d) The Company shall have caused internal codos¢he Company to have furnished to the Represgataits opinion as to Canadian
regulatory matters, dated the Closing Date, andesdédd to the Representatives on behalf of the rumitiers, to the effect of Exhibit C.

(e) The Company shall have furnished to the Reptatees the opinion of Thomas C. Stortz, GroupeMiresident, General Counsel and
Secretary of the Company, or any Assistant Ger@goahsel of the Company, dated the Closing Dateagdldessed to the Representatives on
behalf of the Underwriters, to the effect of Exhibi

(f) The Representatives shall have received froav&th, Swaine & Moore LLP, counsel for the Undeterd, such opinion or opinions, dai

the Closing Date and addressed to the Represesgativbehalf of the Underwriters, with respechimissuance and sale of the Securities, the
Registration Statement, the Final Prospectus (hegetith any supplement thereto) and other relatatters as the Representatives may
reasonably require, and the Company shall havestued to such counsel such documents as they tefgudise purpose of enabling them to
pass upon such matters.
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(g) The Company shall have furnished to the Reptasiges a certificate of the Company, signed leyRhesident and Chief Executive Offi
and the Group Vice President and Chief Financific®f of the Company, dated the Closing Date, ®dfiect that the signers of such
certificate have carefully examined the Registradatement, the Final Prospectus, any suppleneithe Final Prospectus and this
Agreement and that:

(i) the representations and warranties of the Camjrathis Agreement that are qualified as to maliéy are true and correct and all other
representations and warranties of the CompanyisrAfireement are true and correct in all mategapects on and as of the Closing Date
with the same effect as if made on the Closing Patd the Company has complied with all the agressnend satisfied all the conditions on
its part to be performed or satisfied hereunder g@irior to the Closing Date;

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

(iii) since the date of the most recent financtatesments included or incorporated by referendbérFinal Prospectus (exclusive of any
supplements thereto), there has not been, singwarh the aggregate, any material adverse effiethe properties, business, results of
operations, financial condition, affairs or busmesospects of the Company and its subsidiariemtak a whole, whether or not arising from
transactions in the ordinary course of businessexas set forth in or contemplated in the FimabPpectus (exclusive of any supplement
thereto).

(h) The Company shall have furnished to the Reptatiges a certificate of the Company, signed ley@noup Vice President and Chief
Financial Officer of the Company, dated the ClodDage, to the effect of Exhibit G. The Represemtatiacknowledge and agree that the
signer of such certificate shall have no persaaaility whatsoever with respect to the contentsr¢iof.

(i) At the Execution Time and at the Closing Ddles Company shall have requested and caused KPM&Gd furnish to the Representatives
letters, dated respectively as of the ExecutioneTand as of the Closing Date, in form and substaatisfactory to the Representatives,
confirming that they are independent accountantisizvthe meaning of the Securities Act and the EBxgfe Act and the respective applicable
rules and regulations adopted by the Commissioretimeler and that they have performed a reviewetittaudited interim financial
information of the Company for the three-month peérended March 31, 2003, and as at March 31, 20G®&,cordance with Statement on
Auditing Standards No. 100, and stating in effeet:

(i) in their opinion the audited financial staterteeand financial statement schedules and pro fdimaacial statements included or
incorporated by reference in the Registration &tate and the Final Prospectus and reported
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on by them comply as to form in all material regpewith the applicable accounting requirementhef$ecurities Act and the Exchange Act
and the related rules and regulations adopted gz tmmission;

(i) on the basis of a reading of the latest unsadtfinancial statements made available by the Gmy@and its subsidiaries; their limited
review, in accordance with the standards estaldisineler Statement on Auditing Standards No. 10€h@finaudited interim financial
information for the three-month period ended Mas&h2003, and as at March 31, 2003; carrying odanespecified procedures (but not an
examination in accordance with generally acceptstitiag standards) which would not necessarily a¢veatters of significance with respect
to the comments set forth in such letter; a readirthe minutes of the meetings of the stockholdéirectors and audit and compensation
committees of the Company and the Subsidiariesjrandries of certain officials of the Company whave responsibility for financial and
accounting matters of the Company and its subsédias to transactions and events subsequent tnibee 31, 2002, nothing came to their
attention which caused them to believe that:

(A) any unaudited financial statements includeéhoorporated by reference in the Registration &tate and the Final Prospectus do not
comply as to form in all material respects with laggble accounting requirements of the Securitiesahd with the related rules and
regulations adopted by the Commission with resfmefihancial statements included or incorporateddfgrence in quarterly reports on Form
10-Q under the Exchange Act; and said unauditezhfifal statements are not in conformity with gelyaccepted accounting principles
applied on a basis substantially consistent wig tii the audited financial statements includethoorporated by reference in the Registra
Statement and the Final Prospectus; or

(B) with respect to the period subsequent to M&th2003, there were any changes, at a specifigdndé more than five days prior to the
date of the letter, in the long-term debt of ther(pany and its subsidiaries or capital stock ofGenpany or decreases in the stockholders'
equity of the Company as compared with the amasimisvn on the March 31, 2003 consolidated balaneetshcluded or incorporated by
reference in the Registration Statement and thal Frospectus, or for the period from April 1, 2@03uch specified date there were any
increases, as compared with the correspondinggarithe preceding quarter, in net loss or losmfomntinuing operations before income
taxes or in total or per share amounts of net ireftoas of the Company and its subsidiaries, exoepit instances for
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changes or increases set forth in such letterhiclwcase the letter shall be accompanied by alaeafion by the Company as to the
significance thereof unless said explanation isde@med necessary by the Representatives; or

(C) the information included or incorporated byereice in the Registration Statement and Finalgéass in response to Regulation S-K,
Item 301 (Selected Financial Data), Item 302 (Sem@ntary Financial Information), Item 402 (Execet@ompensation) and Item 503(d)
(Ratio of Earnings to Fixed Charges) is not in comfity with the applicable disclosure requiremesft®egulation S-K; and

(iii) they have performed certain other specifiedgedures as a result of which they determineddéaain information of an accounting,
financial or statistical nature (which is limitenl dccounting, financial or statistical informatiderived from the general accounting records of
the Company and its subsidiaries) set forth inRkgistration Statement and the Final ProspectusraBahibit 12 to the Registration
Statement, including the information set forth unithe captions "Summary”, "Risk Factors", "Use ofdeeds", "Capitalization" and
"Description of Notes" in the Final Prospectus, itifermation included or incorporated by referemcétems 1, 2, 6, 7 and 11 of the 2002 10-
K/A incorporated by reference in the Registratidat&ment and the Final Prospectus, and the infeomatcluded in the "Management's
Discussion and Analysis of Financial Condition &ebsults of Operations" included or incorporateddfgrence in the Company's Quarterly
Reports on Form 10-Q for the quarter ended Margt2B8Q3 incorporated by reference in the Registnafitatement and the Final Prospectus
agrees with the accounting records of the Companyita subsidiaries, excluding any questions oalé@gterpretation; and

(iv) they have read the unaudited pro forma finahstiatements included or incorporated by referémtiee Registration Statement and the
Final Prospectus (the "pro forma financial statetsigncarried out certain specified proceduresuirigs of certain officials of the Company
who have responsibility for financial and accougtimatters; and proved the arithmetic accuracy eftpplication of the pro forma
adjustments to the historical amounts in the pro#ofinancial statements, and the officials of @@mpany referred to above have stated, in
response to such auditor's inquiries, that allifigant assumptions regarding the business comibimahave been reflected in the pro forma
adjustments and that the unaudited condensed édasal financial statements referred to herein dgrag to form in all material respects
with the applicable accounting requirements of Riiled2 of Regulation S-X.

All references in this Section 6(i) to the Regitna Statement and the Final Prospectus shall bendd to include any amendment or
supplement thereto at the date of the applicaltierle
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(j) Subsequent to the Execution Time or, if earliee dates as of which information is given in Registration Statement (exclusive of any
amendment thereof) and the Final Prospectus (eéxela$ any supplement thereto), there shall noehasen (i) any increase, change or
decrease specified in the letter or letters refetoen paragraph (i) of this

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

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

(k) Subsequent to the Execution Time, there shalhave been (i) any decrease in the rating ofoditlge Company's debt securities by any
"nationally recognized statistical rating organiaat (as defined for purposes of Rule 436(g) urtlerSecurities Act) or (ii) any notice given
of any intended or potential decrease in any satihg or of a possible change in any such ratiag dlees not indicate the direction of the
possible change.

() The shares of Common Stock initially issuabp@m conversion of the Securities shall have bestediand admitted and authorized for
trading, subject to official notice of issuance,tha Nasdaq National Market, and reasonably satwmfaevidence of such actions shall have
been provided to the Representatives.

(m) Prior to the Closing Date, the Company shalieturnished to the Representatives such furtHferrnmation, certificates and documents as
the Representatives may reasonably request.

If any of the conditions specified in this Sect®shall not have been fulfilled in all materialpests when and as provided in this Agreement,
or if any of the opinions and certificates mentidadove or elsewhere in this Agreement shall noh lzdl material respects reasonably
satisfactory in form and substance to the Repratigas and counsel for the Underwriters, this Agreet and all obligations of the
Underwriters hereunder may be canceled at, oryatiare prior to, the Closing Date by the Represkvea. Notice of such cancelation shall
be given to the Company in writing or by telephondéacsimile confirmed in writing.

The documents required to be delivered by thisiGe& shall be delivered at the office of Cravatwaine & Moore LLP, counsel for the
Underwriters, at 825 Eighth Avenue, New York, Newarl' 10019, on the Closing Date.

7. Reimbursement of Underwriters' Expenses. Ifstile of the Securities provided for herein is rtsummated because any condition to the
obligations of the Underwriters set forth in Sest®hereof is not satisfied, because of any tertiwngursuant to Section 10 hereof or
because of any refusal, inability or failure on gaet of the Company to
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perform any agreement herein or comply with anyision hereof, in each case, other than by reasardefault by any of the Underwriters,
the Company will reimburse the Underwriters sevgtairough Citigroup Global Markets Inc. on demdadall reasonable out-of-pocket
expenses (including reasonable fees and disburdemicounsel) that shall have been incurred bgntlreconnection with the proposed
purchase and sale of the Securities. Except asdamin the preceding sentence or elsewhere inAifiisement, the Underwriters shall be
responsible for all costs and expenses incurrettiday in connection with their purchase of the Siesrhereunder and the resale of any of
the Securities, including, without limitation, thewn out-of-pocket lodging, meal and other "roamighexpenses and fees and disbursements
of counsel for the Underwriters and such otherdst@w" expenses as shall be agreed upon by the @gngmd the Representatives.

8. Indemnification and Contribution. (a) The Compagrees to indemnify and hold harmless each Uritenwthe directors, officers,
employees and agents of each Underwriter and earslbipwho controls any Underwriter within the megmf either the Securities Act or |
Exchange Act against any and all losses, claimsag@s or liabilities, joint or several, to whicleyhor any of them may become subject
under the Securities Act, the Exchange Act or oHezteral or state statutory law or regulation,aaimon law or otherwise, insofar as such
losses, claims, damages or liabilities (or actiongspect thereof) arise out of or are based @myruntrue statement or alleged untrue
statement of a material fact contained in the Regjien Statement for the registration of the Siiasras originally filed or in any amendme
thereof, or in the Basic Prospectus, any Prelinyifi@nal Prospectus or in the Final Prospectusn @ny amendment thereof or supplement
thereto, or arise out of or are based upon thesiomsr alleged omission to state therein a mdti@ required to be stated therein or
necessary to make the statements therein not mistgaand agrees to reimburse each such indemmiéiet, as incurred, for any legal or
other expenses reasonably incurred by them in atiomewith investigating or defending any such |adaim, damage, liability or action;
provided, however, that the Company will not bélksin any such case to the extent that any siwsd) tdaim, damage or liability arises out of
or is based upon any such untrue statement oreallagtrue statement or omission or alleged omissiade therein in reliance upon and in
conformity with written information furnished toelCompany by or on behalf of any Underwriter thitotlie Representatives specifically for
inclusion therein; provided further, that with respto any untrue statement or omission of matéimade in the Basic Prospectus or any
Preliminary Final Prospectus, the indemnity agregmentained in this Section 8(a) shall not inuréhte benefit of any Underwriter from
whom the person asserting any such loss, claimadaruar liability purchased the securities concerteethe extent that any such loss, claim,
damage or liability of such Underwriter occurs uniee circumstance where it shall have been deterdnby a court of competent jurisdicti
by final and nonappealable judgment that such ldasn, damage or liability results from the fdeat (i) the Company had previously
furnished copies of the Final Prospectus to ther&amtatives, (ii) delivery of the Final Prospectis required by the Securities Act to be
made to such person,

(iii) the untrue statement or omission of a matdeat contained in the Basic Prospectus or thdéirRirary Final Prospectus was corrected in
the Final Prospectus, (iv) there was not sentwergto such person, at or prior to the written aamtion of the sale of such securities to such
person, a copy of the Final Prospectus and (v) saofection would have cured the defect giving ttssuch loss, claim, damage or liability.
This indemnity agreement will be in addition to diapility which the Company may otherwise have.
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(b) Each Underwriter severally and not jointly aegd¢o indemnify and hold harmless the Company, eaihk directors, each of its officers
who signs the Registration Statement, and eaclopavho controls the Company within the meaningitbfez the Securities Act or the
Exchange Act, to the same extent as the foregoidgmnity from the Company to each Underwriter,dnly with reference to written
information relating to such Underwriter furnishiedthe Company by or on behalf of such Underwtiteough the Representatives
specifically for inclusion in the documents refeftte in the foregoing indemnity. This indemnity agment will be in addition to any liability
which any Underwriter may otherwise have. The Camypcknowledges that (i) the list of Underwritersldheir respective participation in
the sale of the Securities, (ii) the sentencesaélto concessions and reallowances, (iii) thegraphs related to stabilization, syndicate
covering transactions and penalty bids, and (ig)répresentations relating to offerings in the &bhiKingdom, under the heading
"Underwriting” in the Preliminary Final Prospectusd the Final Prospectus, constitute the only médion furnished in writing by or on
behalf of the several Underwriters for inclusioraimy Preliminary Final Prospectus or the Final pecsus.

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

Section 8, notify the indemnifying party in writingd the commencement thereof; but the failure saatify the indemnifying party (i) will not
relieve it from liability under paragraph (a) of) @bove unless and to the extent it did not otheagarn of such action and such failure re
in the forfeiture by the indemnifying party of sténstial rights and defenses and (ii) will not, imyaevent, relieve the indemnifying party from
any obligations to any indemnified party other tla@ indemnification obligation provided in parganga) or (b) above. The indemnifying
party shall be entitled to appoint counsel of tideimnifying party's choice at the indemnifying parexpense to represent the indemnified
party in any action for which indemnification isugiht (in which case the indemnifying party shall tieereafter be responsible for the fees
and expenses of any separate counsel retainec ydemnified party or parties except as set fbelow); provided, however, that such
counsel shall be reasonably satisfactory to thermified party. Notwithstanding the indemnifyingy& election to appoint counsel to
represent the indemnified party in an action, tieeemnified party shall have the right to employaseafe counsel (including local counsel),
and the indemnifying party shall bear the reasanéd®s, costs and expenses of such separate cdui)sttle use of counsel chosen by the
indemnifying party to represent the indemnifiedtpavould present such counsel with a conflict dénest, (ii) the actual or potential
defendants in, or targets of, any such action ohelooth the indemnified party and the indemnifyjragty and the indemnified party shall h:
reasonably concluded that there may be legal deseangailable to it and/or other indemnified partiddch are different from or additional to
those available to the indemnifying party, (iiilettndemnifying party shall not have employed colirsgsonably satisfactory to the
indemnified party to represent the indemnified parithin a reasonable time after notice of theitnibn of such action or (iv) the
indemnifying party shall authorize the indemnifigatty to employ separate counsel at the expengeafdemnifying party. An indemnifyir
party will not, without the prior written conserftthe indemnified parties, settle or compromiseamsent to the entry of any judgment with
respect to any pending or threatened claim, acsiomor proceeding in respect of which indemniiima or contribution may be sought
hereunder (whether or not the indemnified partiesagtual or potential parties to such claim oioadtunless such settlement, compromise or
consent includes
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an unconditional release of each indemnified pfam all liability arising out of such claim, actipsuit or proceeding. It is understood,
however, that the Company shall, in connection it one such action or separate but substansiafiyar or related actions in the same
jurisdiction arising out of the same general alteayes or circumstances, be liable for the reasantdds and expenses of only one sepi

firm of attorneys (in addition to any local cour)s&l any time for all such Underwriters and coditngl persons, which firm shall be designe
in writing by Citigroup Global Markets Inc. An indifying party shall not be liable under this SentB to any indemnified party regarding
any settlement or compromise or consent to they efitany judgment with respect to any pending oedltened claim, action, suit or
proceeding in respect of which indemnification ontribution may be sought hereunder (whether otm®indemnified parties are actual or
potential parties to such claim or action) unlasshssettlement, compromise or consent is conseatkeyg such indemnifying party, which
consent shall not be unreasonably withheld.

(d) In the event that the indemnity provided inggaaph (a) or (b) of this Section 8 is unavailabler insufficient to hold harmless an
indemnified party for any reason, the Company &wedidnderwriters severally agree to contribute eéoafgregate losses, claims, damages an
liabilities (including legal or other expenses @ably incurred in connection with investigatingdefending same) (collectively "Losses") to
which the Company and one or more of the Underveriteay be subject in such proportion as is appat@td reflect the relative benefits
received by the Company on the one hand and byiderwriters on the other from the offering of Becurities; provided, however, that in
no case shall any Underwriter (except as may beged in any agreement among underwriters relabrpe offering of the Securities) be
responsible for any amount in excess of the undeéngrdiscount or commission applicable to the S#igs purchased by such Underwriter
hereunder. If the allocation provided by the imnagely preceding sentence is unavailable for angareathe Company and the Underwriters
severally shall contribute in such proportion aappropriate to reflect not only such relative Basdut also the relative fault of the Comp:
on the one hand and of the Underwriters on therdatheonnection with the statements or omissiongwhesulted in such Losses as well as
any other relevant equitable considerations. Beediceived by the Company shall be deemed to bal égthe total net proceeds from the
offering (before deducting expenses) received gntl benefits received by the Underwriters shalilbemed to be equal to the total
underwriting discounts and commissions, in eacke easset forth on the cover page of the Final Rasp. Relative fault shall be determined
by reference to, among other things, whether atuaror any alleged untrue statement of a mat&alor the omission or alleged omission
to state a material fact relates to informatiorviated by the Company on the one hand or the Undiemsron the other, the intent of the
parties and their relative knowledge, access mrimétion and opportunity to correct or prevent sustrue statement or omission. The
Company and the Underwriters agree that it woulchegust and equitable if contribution were detieed by pro rata allocation or any other
method of allocation which does not take accourthefequitable considerations referred to abovéwhtostanding the provisions of this
paragraph (d), no person guilty of fraudulent npsesentation (within the meaning of Section 11{fjhe Securities Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. For purposési®Section 8, each person who
controls an Underwriter within the meaning of eitliee Securities Act or the Exchange Act and eadctbr, officer, employee and agent of
an Underwriter shall have the same rights to cbatidn as such Underwriter, and each person whitrasrthe Company within the
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meaning of either the Securities Act or the Excleafgt, each officer of the Company who shall hageed the Registration Statements and
each director of the Company shall have the saghsrto contribution as the Company, subject imease to the applicable terms and
conditions of this paragraph (d).

9. Default by an Underwriter. If any one or moreddnwriters shall fail to purchase and pay for ahthe Securities agreed to be purchase
such Underwriter or Underwriters hereunder and saithire to purchase shall constitute a defauthimmperformance of its or their obligations
under this Agreement, the remaining Underwriteiid¥e obligated severally to take up and pay ifott{e respective proportions which the
amount of Securities set forth opposite their nameéxhedule | hereto bears to the aggregate anudBecurities set forth opposite the
names of all the remaining Underwriters) the Se¢iasriwhich the defaulting Underwriter or Underwrit@greed but failed to purchase;
provided, however, that in the event that the aggpeeamount of Securities which the defaulting Undiger or Underwriters agreed but fail
to purchase shall exceed 10% of the aggregate amb&ecurities set forth in Schedule | hereto,rémaaining Underwriters shall have the
right to purchase all, but shall not be under dplygation to purchase any, of the Securities, distich nondefaulting Underwriters do not
purchase all the Securities, this Agreement withieate without liability to any nondefaulting Unelgiter or the Company, except as
provided in Section 11 hereof. In the event of fadke by any Underwriter as set forth in this Sentd, the Closing Date shall be postponed
for such period, not exceeding five Business Dagshe Representatives shall determine in ordéthiraequired changes in the Registration
Statement and the Final Prospectus or in any oth@uments or arrangements may be effected. Notldntained in this Agreement shall
relieve any defaulting Underwriter of its liabiljtif any, to the Company and any nondefaulting Uniger for damages occasioned by its
default hereunder.

10. Termination. This Agreement shall be subje¢etmination in the absolute discretion of the Rspntatives, by notice given to the
Company prior to delivery of and payment for the8gies, if at any time prior to such time

(i) trading in any of the Company's securities shale been suspended by the Commission or thedgdsdtional Market or trading in
securities generally on the New York Stock Exchamgthe Nasdaqg National Market shall have beeneswdgd or limited or minimum prices
shall have been established on such Exchange dfabagaq National Market, (ii) a banking moratorisinall have been declared either by
Federal or New York State authorities or (iii) thehall have occurred any outbreak or escalatidostilities, declaration by the United
States of a national emergency or war, or othemaiy or crisis the effect of which on financial rkets is such as to make it, in the sole
judgment of the Representatives, impractical odvigable to proceed with the offering or delivefitlee Securities as contemplated by
Final Prospectus (exclusive of any supplement tbgre

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

Section 8 hereof, and will survive delivery of grayment for the Securities. The provisions of S&i7 and 8 hereof shall survive the
termination or cancelation of this Agreement.
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12. Notices. All communications hereunder will heniriting and effective only on receipt, and, ihtéo the Representatives, will be mailed,
delivered or telefaxed to the Citigroup Global Metskinc. General Counsel (fax no.: (212) 816-7%t®) confirmed to the General Counsel,
Citigroup Global Markets Inc., at 388 Greenwiche®tr New York, New York, 10013, Attention:

General Counsel; or, if sent to the Company, wélhailed, delivered or telefaxed to Level 3 Commations, Inc. (fax no.: (303) 926-3467)
Attention:

General Counsel and confirmed to it at 1025 EldoBdulevard, Broomfield, Colorado 80021, Attenti@eneral Counsel.

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

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

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

16. Headings. The section headings used hereiioacenvenience only and shall not affect the carmsion hereof.
17. Definitions. The terms which follow, when usedhis Agreement, shall have the meanings inditate

"Basic Prospectus"” shall mean the prospectus esféarin Section 1(a) above contained in the Redish Statement at the Effective Date
(including any documents incorporated by referenoejuding the Preliminary Prospectus (if any).

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

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

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

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

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



22

"Final Prospectus" shall mean the prospectus sampiérelating to the Securities that was firstfifprsuant to Rule 424(b) after the
Execution Time, together with the Basic Prospectus.

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

"Registration Statement” shall mean the Registne@itatement referred to in Section 1(a) aboveuding exhibits and financial statements
amended at the Execution Time (or, if not effecvéhe Execution Time, in the form in which it Bleecome effective) and, in the event any
post-effective amendment thereto or any Rule 46R@pistration Statement become effective priohtoGlosing Date, shall also mean such
Registration Statement as so amended or such Ba(@YRegistration Statement, as the case mayumh t8rm shall include any Rule 430A
Information deemed to be included therein at tHedfifve Date as provided by Rule 430A.

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

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

"Rule 462(b) Registration Statement” shall mearegi®ration Statement and any amendments thetetbdursuant to Rule 462(b) relating
the offering covered by the Registration Statemeferred to in
Section 1(a) hereof.

"Securities Act" shall mean the Securities Act 883, as amended, and the rules and regulatiomeddmmission promulgated thereunder.



If the foregoing is in accordance with your undamnsting of our agreement, please sign and retuus the enclosed duplicate hereof,
whereupon this letter and your acceptance shalésgmt a binding agreement among the Company ansktreral Underwriters.

Very truly yours,
Level 3 Communications, Inc.

By: /s/ Neil J. Eckstein

Name: Neil J. Eckstein
Title: Senior Vice President

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

Citigroup Global Markets Inc.

Credit Suisse First Boston LLC

J.P. Morgan Securities Inc.

Merrill Lynch, Pierce, Fenner & Smith Incorporatédrgan Stanley & Co. Incorporated

By: Citigroup Global Markets Inc.

By: /s/ D. Scott MIler

Name: D. Scott Mller
Title: Managing Director

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



SCHEDULE |

Principal Amount of

Underwritten
Underwriters Securities to be Purchased
Citigroup Global Markets Inc. .......ccooveveceeeee. $195,000,000
Credit Suisse First Boston LLC .................... 32,500,000
J.P. Morgan Securities InC. .........ccccocuveeeen. 32,500,000
Merrill Lynch, Pierce, Fenner & Smith Incorporated 32,500,000
Morgan Stanley & Co. Incorporated .........cccceee. L 32,500,000



SCHEDULE Il
Subsidiaries

()Structure, Inc. Level 3 Holdings, Inc.
KCP, Inc.

Level 3 International, Inc.

Level 3 Communications, LLC
Software Spectrum, Inc.

Level 3 Finance, LLC

BTE Equipment, LLC



EXHIBIT A

Opinion of
Willkie Farr & Gallagher
Counsel for the Company

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

2. All the outstanding shares of capital stock thieo equity interests of the Company and Level &:@ainications, LLC have been duly and
validly authorized and are duly issued and arg/fodlid and nonassessable, and have not been issdeate not owned or held in violation of
any statutory preemptive right of stockholdersthte knowledge of such counsel after due inquirghsshares or other equity interests are not
held in violation of any other preemptive rightstéckholders or other equity interest holders, exaept as otherwise set forth in the Final
Prospectus, all outstanding equity interests oel&Communications, LLC are owned by the Compatieedirectly or through wholly
owned subsidiaries, to the knowledge of such cduafter due inquiry, free and clear of any agreenpeoviding for a security interest in
such equity interests to secure any obligationamdstockholders' agreements, voting trusts, clainmether encumbrances (other than the
pledge of the equity interests of Level 3 Commutidees, LLC pursuant to the agreements the Compadycartain of its subsidiaries have
entered into in connection with the senior securedit facility described in the Final Prospectus).

3. (i) To the best knowledge of such counsel, tier® pending or threatened action, suit or prdiceeby or before any court or
governmental agency, authority or body or any eatwt involving the Company or any of its Subsigiaror its or their property of a charac
required to be disclosed in the Registration Statdrwhich is not adequately disclosed or incorpatdty reference in the Final Prospectus,
and (i) to the best knowledge of such counselgli®no contract or other document of a charaeguired to be described in the Registration
Statement or the Final Prospectus, or to be fitedraexhibit thereto, which is not described adfias required; and the statements included ir
the Final Prospectus under the heading "Descriftfd¥otes,"” "Description of Common Stock" and "Desiton of Outstanding Capital

Stock," insofar as such sections summarize thestefrthe Securities, the Common Stock and the lntlenand under the heading "Certain
United States Tax Considerations," insofar as section summarizes matters of law, fairly summattizematters therein described.

4. The Registration Statement has become effeatider the Securities Act; any required filing of tBasic Prospectus, any Preliminary Final
Prospectus and the Final Prospectus and any supptsitihereto, pursuant to Rule 424(b) has been matle manner and within the time
period required by Rule 424(b); to the knowledgswth counsel, no stop order suspending the aeftawss of the Registration Statement has
been issued, no proceedings for that purpose hese instituted or threatened and the Registratiate®ent and the Final



Prospectus (other than the financial statementotrat financial information contained therein amitied therefrom, as to which such coui
need express no opinion) comply as to form in altarial respects with the applicable requiremefthe Securities Act and the Exchange
Act and the respective rules thereunder.

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

6. To the best knowledge of such counsel, no canapproval, authorization, license, certificatetrpit or order of any court or governmer
agency or body is required for the execution, @gihvand performance of this Agreement, the Indent&md the Securities or for the
consummation of the transactions contemplated fevethereby, except such as may be required biFéderal Communications
Commission or similar state regulatory authoritiesinder the blue sky laws of any jurisdiction anoection with the purchase and
distribution of the Securities by the Underwritéas to which such counsel need not opine) and st approvals (to be specified in such
opinion) as have been obtained.

7. Neither the execution and delivery of this Agneat or the Indenture, the issue and sale of tear@ies, nor the consummation of any
other of the transactions herein contemplated mofulfillment of the terms thereof, including tissuance of the Common Stock upon
conversion of the Securities, will conflict witlggult in a breach of, or constitute a default urtdercertificate of incorporation, by-laws or
other organizational documents of the Company @ngfSubsidiary or the terms of any agreementgirument listed on Annex | hereto, or
any judgment, order or regulation known to suchnselito be applicable to the Company or any dbitbsidiaries of any court, regulatory
body, administrative agency, governmental agenathaaity or body or arbitrator having jurisdictiawer the Company or any of its
Subsidiaries, except orders or regulations of téeFal Communications Commission or similar statpilatory authorities or regulations of
any state securities commission (as to which socingel need not opine).

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

9. The Company's actual authorized equity cap#tibn as of March 31, 2003, is as set forth inRhm&al Prospectus; the capital stock of the
Company conforms in all material respects to thecdption thereof contained in the Final Prospedius shares of Common Stock initially
issuable upon conversion of the Securities hava daly and validly authorized, and, when issuedrupanversion against payment of the
conversion price and in accordance with the terfiieelindenture, will be validly issued, fully paéahd nonassessable; the Board of Directors
of the Company or a duly constituted committeegb&rhas duly and validly adopted resolutions ngagrsuch shares of Common Stock for
issuance upon conversion; and the holders of autitg shares of capital stock of the Company atentitled to preemptive or other rights

to subscribe for the Securities; and, except afostittin the Final Prospectus and, except fortamging warrants and options to purchase
shares of Common Stock that in the
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aggregate represent less than 1% of the Commok Stdstanding on the date of this Agreement, tcktievliedge of such counsel, no
options, warrants or other rights to purchase,egents or other obligations to issue, or rightsaiavert any obligations into or exchange any
securities for, shares of capital stock of or owhgr interests in the Company are outstanding.

10. The Securities have been duly authorized ahdnvexecuted and authenticated in accordance étprovisions of the Indenture and
delivered to and paid for by the Underwriters ic@dance with the terms of this Agreement, will stitate valid and legally binding
obligations of the Company entitled to the benefftthe Indenture, subject, as to enforcementatktuptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other laws of geregpalicability relating to or affecting creditorgjhts and to general equity principles.

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

12. The Company has full corporate right, power amhority to execute and deliver this Agreememt e Supplemental Indenture and to
perform its obligations hereunder or thereundeauiting the issuance of the Securities; as of #ie df its execution, the Company had full
corporate right, power and authority to execute @gld/er the Base Indenture and to perform itsgatlons thereunder, including the issuance
of the Securities; and all corporate action reqgltebe taken by the Company for the due and praptrorization, execution and delivery of
this Agreement and the Indenture and for the consation of the transactions contemplated herebheneby has been duly and validly
taken.

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

In addition, such counsel shall state that theyehzauticipated in conferences with representatiéle Company, the Underwriters and their
counsel, at which conferences the contents of ith& Prospectus were discussed, and, althoughpeaseotherwise described above, such
counsel has not independently checked or verifiedoes not pass upon and assumes no respondihilitye factual accuracy, completeness
or fairness of the statements contained in thes®egion Statement or the Final Prospectus, suchs® has no reason to believe that on the
Effective Date or at the Execution Time the Registn Statements contained any untrue statemembwdterial fact or omitted to state any
material fact required to be stated therein or s&a®y to make the statements therein not misleantittzat the Final Prospectus as of its date
or on the Closing Date included or includes anyumstatement of a material fact or omitted or ertdtstate a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not mislggth each case, other than the
financial statements and other financial informaontained therein or omitted therefrom and othan the sections entitled "Risk Factors--
Level 3 is subject to significant regulation that
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could change in an adverse manner" and "-- Potartialation of Internet service providers couldedely affect Level 3's operations" and
"Business--Regulation” included in the Final Pragps and comparable sections in the Company's EgehAct reports incorporated in the
Final Prospectus by reference, as to which suchsslineed not express a belief).

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

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



ANNEX |
to Exhibit A

1. Fibre Optic Cable License Agreement, dated Déer@3, 1998, between Norfolk Southern Railway Canyp Central of Georgia Railro
Company, and Georgia Southern and Florida Railway@any and Level 3 Communications, LLC, as modifigdhe Letter Agreement,
dated July 26, 1999, by Level 3 Communications, |a@d as further modified by the Letter Agreemdated September 8, 1999, by Level 3
Communications, LLC.

2. Agreement, dated November 19, 1998, betweendiiade Fibre Inc. and Level 3 Communications, LLE donstruction and right of way.
3. Agreement, dated November 19, 1998, betweenifk-LLC and Level 3 Communications, LLC for congttion and right of way.

4. Assignment, dated December 19, 1998, by Lew&®@munications, LLC in favor of Level 3 Communicais Canada Co. of certain rights
under the Agreement, dated November 19, 1998 batMed ink LLC and Level 3 Communications, LLC.

5. Fiber Optic Survey Agreement between Level 3 @omications, LLC and Union Pacific Rail Road Compattated March 31, 1998.
6. Fiber Optic Agreement between Level 3 Commuiooat LLC and Union Pacific Rail Road Company, dat898.
7. Agreement between Kiewit Coal Properties, Imgl Kiewit Mining Group, Inc., dated January 8, 1992

8. Separation Agreement by and among Peter Kiesvis$SInc., Kiewit Diversified Group, Inc., PKS Hiahgs, Inc., and Kiewit Construction
Group, Inc., dated December 8, 1997.

9. Amendment to Separation Agreement by and ametey Kiewit Sons', Inc., Level 3 Communicationg;.)JiPKS Holdings, Inc. and Kiew
Construction Group, Inc., dated March 18, 1998.

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

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

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



14. Intercity Network Infrastructure Contract betmd_evel 3 Communications, LLC and Kiewit ConstroigctCompany, dated June 15, 1998.

15. Modification Number One to Intercity Networlfiastructure Contract between Level 3 Communicatituh C and Kiewit Construction
Company, dated June 25, 1999.

16. Global Master Procurement Agreement between Bdlipment, LLC and Lucent Technologies Inc., dd#ey 17, 1999.

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

18. Fiber Optic Cable System Contract between L&v@bmmunications Limited, Level 3 Communication&.2nd Alcatel Submarine
Networks S.A., dated May 14, 19¢

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

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

21. Engineer, Procure and Construct Contract betwegel 3 Communications, SA and Alcatel ContragitiBA dated April 9, 1999.

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

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

24. Credit Agreement, dated as of September 3®,188ong Level 3 Communications, Inc., certain &libses of Level 3 Communications,
Inc., the lenders parties thereto and The Chasénitan Bank, as Administrative Agent and Collat&gént, as amended to the date hereof.

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

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

27. Indenture, dated as of April 28, 1998 betweewel 3 Communications, Inc. and IBJ Schroder Barkrdst Company, as trustee.
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28. Indenture, dated as of December 2, 1998 betweesl 3 Communications, Inc. and IBJ Schroder Ba&nkrust Company, as trustee.
29. Indenture, dated as of September 20, 1999 destwevel 3 Communications, Inc. and 1BJ WhiteBalhk & Trust Company, as trustee.

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

31. Second Supplemental Indenture, dated as ofiegb29, 2000, between Level 3 Communications, dand. the Bank of New York (as
successor to IBJ Whitehall Bank & Trust Compang)trastee.

32. Third Supplemental Indenture, dated as of 8uB002, as amended, between Level 3 Communicationisand the Bank of New York (
successor to IBJ Whitehall Bank & Trust Compang)trastee.

33. Asset Purchase Agreement by and among Leveh3@inications, Inc., Level 3 Communications, LL&n8ity Inc., and the subsidiari
of Genuity Inc. listed on the signature page tleréated as of November 27, 2002.

34. Amendment, Consent and Waiver to the AssetHase Agreement, dated as of December 30, 2002tieéfeas of November 27, 2002,
and among the Company, the Purchasers and the.Selle

35. Second Amendment and Waiver to the Asset PsecAgreement, dated as of January 24, 2003, bymotg the Company, the
Purchasers and the Sellers.

36. Third Amendment and Waiver to the Asset Purelfegreement, dated as of January 31, 2003, by g the Company, the Purchasers
and the Sellers.

37. Transition Services Agreement, dated Februa®p@3, by and among the Purchasers and the Sellers

38. Agreement and Plan of Merger by and among BlitoMarketing, Inc. Eldorado Acquisition One, Irfeldorado Acquisition Two, Inc.
CorpSoft, Inc., Rebar LLC, the Parties submittingperly completed transmittal letters and, solelydurposes of Article XllI, Level 3
Communications, Inc. dated as of February 25, 2002.

39. Agreement and Plan of Merger dated as of M&0Q@2 by and among Level 3 Communications, InapEdo Acquisition Three, Inc. a
Software Spectrum, Inc.

40. Network Services Agreement by and between AgaarDnline, Inc. and Genuity Solutions, Inc. (f/BBN Corporation), as amended by
the First Amendment dated as of January 8, 2002ten8econd Amendment, dated as of November 2@.200

41. Master Service Agreement, dated October 242 A8€tween Level 3 Communications, LLC and Veri@iabal Solutions, Inc.
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42. Trans-oceanic Capacity IRU Agreement, datecebBber 12, 2001, between Level 3 Communications, ah@ America Online, Inc.

43. Metro IRU Agreement, dated February 5, 2008yeen Level 3 Communications, LLC and America Oalinc.



EXHIBIT B

Opinion of
Swidler Berlin Shereff Friedman LLP
Regulatory Counsel for the Company

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

2. To the best knowledge of such counsel, aftesoreable inquiry, neither the Company nor any ofShbsidiaries is subject to any pending
or threatened proceeding, complaint or investigatiefore the FCC or any State Regulatory Agencgdbas any alleged violation by the
Company or its Subsidiaries in connection withghavision of or failure to provide telecommunicaisoservices, of a character that would be
required to be disclosed or incorporated by refegan the Registration Statements and the Finageetuses, which is not adequately
disclosed in the Registration Statements and thal Frospectuses.

3. The statements included in the Final Prospaatder the headings "Risk Factors--We are subjesigtaficant regulation that could change
in an adverse manner," "--Canadian law currentlysdmot permit us to offer services in Canada" afRdtential regulation of Internet service
providers could adversely affect our operationBysiness--Regulation" and "Regulatory Update"yaummarize the matters therein
described.

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

5. Neither the execution and delivery of this Agneat or the Indenture, nor the issue and saleso$tturities contemplated hereby or
thereby will conflict with or result in a breachdplation of the Communications Act of 1934, asesrtled, any order or regulation of the F
or any State Regulatory Agency applicable to thm@any or any of the Subsidiaries or cause the sisgp® revocation, impairment,
forfeiture, nonrenewal or termination of any FC&hse or other authorization of the FCC.

Such counsel has not itself checked the accuracgrapleteness of, or otherwise verified, the infation furnished with respect to other
matters in the Registration Statement



and the Final Prospectus. Such counsel has ggnezalewed and discussed with representatives efcannsel for the Underwriters and with
certain officers and employees of, and counseltfer Company the information furnished, whethemairsubject to its check and verification.
Although such counsel has not independently cheokee@rified and is neither passing upon nor asegrany responsibility for the factual
accuracy, completeness or fairness of the statancentained in the Registration Statement and itiel Prospectus or any amendment
thereof or supplement thereto, nothing has conits tttention which would cause it to believe tthet statements included in the Final
Prospectus under the headings "Risk Factors--L&isebubject to significant regulation that couldhnge in an adverse manner," "--Canadian
law currently does not permit Level 3 to offer sees in Canada" and "--Potential regulation of inét service providers could adversely
affect Level 3's operations", "Business--Reguldtimmnd "Regulatory Update", including the statemémt®spect to Canadian law or
regulation, on the date thereof or on the Closiagelzontain an untrue statement of material faciait to state a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigad

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

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

All references in this Exhibit B to the RegistratiStatement or the Final Prospectus shall be deémiedlude any amendment or supplement
thereto at the Closing Date. The opinion of suaimsel shall be rendered to the Underwriters atahj@est of the Company and shall so state.



EXHIBIT C
Opinion of
Internal Counsel for the Company Covering Cana&agulatory Issues

1. The statements in the Final Prospectus underaptons "Canadian Regulation” insofar as sudestents describe or summarize matters
of law or constitute legal conclusions, fairly deise or summarize all matters referred to therein.



EXHIBIT D

Opinion of
Thomas C. Stortz, Group Vice President,

General Counsel and Secretary of the Company

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

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

3. Neither the execution and delivery of this Agneat or the Indenture, the issue and sale of tearfies, nor the consummation of any
other of the transactions herein or therein contatag nor the fulfillment of the terms thereof, lumting the issuance of the Common Stock
upon conversion of the Securities, will conflicthviresult in a breach of, or constitute a defanller the terms of any indenture or other
agreement or instrument actually known to such selrafter due inquiry (which does not includea(feview of all the agreements or
instruments in the Company's files or of agreementastruments such counsel has not been invokigdor (ii) a canvasing of the
Company's employees), and to which the CompanyySabsidiary is a party or bound or its propestgubject.

4. The information included in the Final Prospecinder the headings "Risk Factors--Environmenddiilities from the Company's our
historical operations could be material" and "Legalceedings”, insofar as such headings summaiters of law, fairly summarize the
matters therein described.

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

All references in this Exhibit D to the Final Presfus shall be deemed to include any supplemeatstthat the Closing Date. The opinion of
such counsel shall be rendered to the Underwritietise request of the Company and shall so state.



EXHIBIT E
[Letterhead of James Crowe]
July 1, 2003

Citigroup Global Markets Inc.

Credit Suisse First Boston LLC

J.P. Morgan Securities Inc.

Merrill Lynch, Pierce, Fenner & Smith Incorporatédrgan Stanley & Co. Incorporated
As Representatives of the several UnderwriterCitigroup Global Markets Inc.

388 Greenwich Street

New York, New York 1001:

Ladies and Gentlemen:

This letter is being delivered to you in connectrath a proposed Underwriting Agreement (the "Undiéting Agreement") between Level 3
Communications, Inc., a Delaware corporation (ierfipany”) and Representatives of the several Uniter&ynamed in Schedule | thereto,
whereby the Underwriters have agreed to purcha&2 Convertible Senior Notes Due 2010, converiiiitie Shares of Common Stock, par
value $0.01 per share (the "Securities"), of then@any pursuant to the Underwriting Agreement.

In order to induce you to purchase the Securitigsyant to the Underwriting Agreement, the undeesibwill not, without the prior written
consent of Citigroup Global Markets Inc., offerll seontract to sell, pledge or otherwise dispo§eofile (or participate in the filing of) a
registration statement with the U.S. Securities Brchange Commission in respect of, or establishaease a put equivalent position or
liquidate or decrease a call equivalent positiothiwithe meaning of Section 16 of the SecuritiesHaxge Act of 1934, as amended, and the
rules and regulations of the U.S. Securities anthBErge Commission promulgated thereunder with cdgpeany shares of capital stock of
the Company or any securities convertible or esatile or exchangeable for such capital stock, blighy announce an intention to effect ¢
such transaction, for a period of 90 days afterddte of the Purchase Agreement, other than sbaf@smmon Stock disposed of as bona
gifts approved by Citigroup Global Markets Inc.

If for any reason the Underwriting Agreement shallterminated prior to the Closing Date (as definettie Underwriting Agreement), the
agreement set forth above shall likewise be tertatha

Very truly yours,

Name: James Crowe Addre



EXHIBIT F
[Letterhead of Walter Scott, Jr.]
July 1, 2003

Citigroup Global Markets Inc.

Credit Suisse First Boston LLC

J.P. Morgan Securities Inc.

Merrill Lynch, Pierce, Fenner & Smith Incorporatédrgan Stanley & Co. Incorporated
As Representatives of the several UnderwriterCitigroup Global Markets Inc.

388 Greenwich Street

New York, New York 1001:

Ladies and Gentlemen:

This letter is being delivered to you in connectrath a proposed Underwriting Agreement (the "Undiéting Agreement") between Level 3
Communications, Inc., a Delaware corporation (ierfipany”) and Representatives of the several Uniter&ynamed in Schedule | thereto,
whereby the Underwriters have agreed to purcha&2 Convertible Senior Notes Due 2010, converiiiitie Shares of Common Stock, par
value $0.01 per share (the "Securities"), of then@any pursuant to the Underwriting Agreement.

In order to induce you to purchase the Securitigsyant to the Underwriting Agreement, the undeesibwill not, without the prior written
consent of Citigroup Global Markets Inc., offerll seontract to sell, pledge or otherwise dispo§eofile (or participate in the filing of) a
registration statement with the U.S. Securities Brchange Commission in respect of, or establishaease a put equivalent position or
liquidate or decrease a call equivalent positiothiwithe meaning of Section 16 of the SecuritiesHaxge Act of 1934, as amended, and the
rules and regulations of the U.S. Securities anthBErge Commission promulgated thereunder with cdgpeany shares of capital stock of
the Company or any securities convertible or esatile or exchangeable for such capital stock, blighy announce an intention to effect ¢
such transaction, for a period of 90 days afterdte of the Purchase Agreement, other than (festaf Common Stock disposed of as bona
fide gifts approved by Citigroup Global Markets lac (i) shares of Common Stock issued in coneactiith the exercise of any warrants
owned by the undersigned and outstanding at theufom Time.

If for any reason the Underwriting Agreement shallterminated prior to the Closing Date (as definettie Underwriting Agreement), the
agreement set forth above shall likewise be tertatha

Very truly yours,

Name: Walter Scott, J

Address:



EXHIBIT G
CERTIFICATE
OF
LEVEL 3 COMMUNICATIONS, INC.

In connection with the offering of $325,000,002d875% Convertible Senior Notes due 2010, I, SRatel, solely in my capacity as the
Group Vice President and Chief Financial Officet.effel 3 Communications, Inc. (the "Company") gmaksuant to Section 6(h) of the
Underwriting Agreement, dated July 1, 2003, amdregG@Gompany and the Underwriters listed in Schebtklereto (the "Underwriting
Agreement"), do hereby certify, to the best of mpwkledge and belief, without any personal liabiityto the contents hereof, as follows:

1. The consolidated historical financial statemems schedules of the Company and its consolidatedidiaries for the fiscal years ended
December 31, 2001 and December 31, 2000 auditédthyr Andersen LLP and included or incorporateddfgrence in the Final Prospec
(the "Final Prospectus") dated July 1, 2003, iniclgcany amendments or supplements thereto, présewtin all material respects the
financial condition, results of operations and cfigivs of the Company as of the dates and for #éogds indicated, comply as to form in all
material respects with the applicable accountingiirements of the Securities Act of 1933, as aménaded have been prepared in conforr
with generally accepted accounting principles agaptin a consistent basis throughout the periodsiad (except as otherwise noted there

2. The other information of an accounting or finahoature relating to the fiscal years ended Ddoam31, 2001 and December 31, 2000
included or incorporated by reference in the FiPraspectus, has been derived from and agrees wathfsancial statements or the
accounting records of the Company in all mateBapects.

IN WITNESS WHEREOF, the undersigned has executisdQhrtificate this 8th day of July, 2003.
LEVEL 3 COMMUNICATIONS, INC.

By

Name: Sunit Patel
Title: Group Vice President & Chief
Financial Officer



EXHIBIT 4.1

LEVEL 3 COMMUNICATIONS, INC.

TO

THE BANK OF NEW YORK

Trustee

Amended and Restated Indenture

Dated as of July 8, 2003
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LEVEL 3 COMMUNICATIONS, INC.

Reconciliation and tie between Trust Indenture #ct939 and Indenture, dated as of ,
Trust Indenture Act Section Indenture Section
(S) 310 (A)(L)evevvviiieircvcsceereneeeeeee 607

(A)(2)eeeiiee i, 607
() 607, 608
(S) 312 (C) ovvvvevvcecise oo 701
(S)313(Q) ceovvvviececeieeeeeeee e 702
.......... 702
.......... 703
.......... 1006
.......... 102
.......... 102
.......... 102
.......... 601
(S) 316 (a) (last sentence).......ccocveeeevcceeee L. 101 ("Outstanding")
)11 502, 512
(Q)(L)(B) e, 513
D)o —— 508
(S) 317 (A)(L)evevveieiieicececeeeeeeceeee 503
(A)(2)eeeeiieii e, 504
(S) 318 (Q) cevvvvvrveeiiiiie e, 111
(=) JE 111

Note: This reconciliation and tie shall not, folygrurpose, be deemed to be a part of the Inder

Reference is also made to Section 318(c) of thetTnaenture Act of 1939, which provides that thevisions of Section 310 to and includ
Section 317 of the Trust Indenture Act of 1939apart of and govern every qualified indenture, tiveor not physically contained therein.
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AMENDED AND RESTATED INDENTURE (the "Indenture") atied as of July [8], 2003, between LEVEL 3 COMMUMTONS, INC., a
Delaware corporation (hereinafter called the "Conyp having its principal office at 3555 Farname®t, Omaha, Nebraska 68131 and THE
BANK OF NEW YORK, a New York banking corporatiors @rustee hereunder (hereinafter called the "Telstbaving its Corporate Trust
Office at 101 Barclay Street, 8W, New York, New Kdi0286.

RECITALS OF THE COMPANY

IBJ Whitehall Bank & Trust Company (f/k/a IBJ Sctery Bank & Trust Company) ("IBJ") was originallymead as trustee in this Indenture,
the form of which was filed as an exhibit to then@any's registration statement on Form S-3, ad fiteFebruary 3, 1999, and The Bank of
New York has succeeded to all or substantiallpflBJ's corporate trust business, and the pahntesto desire to restate this Indenti

The Company deems it necessary to issue from tintiene for its lawful purposes senior debt secesitjhereinafter called the "Securities")
evidencing its unsecured and unsubordinated indabss, and has duly authorized the execution aihadeof this Indenture to provide for
the issuance from time to time of the Securiti@dimited as to principal amount, to bear interdgba rate or pursuant to the formula, to
mature at such times and to have such other pamdsis shall be fixed as hereinafter provided.

This Indenture is subject to the provisions of Thest Indenture Act of 1939, as amended, that aesrgtd to be incorporated into this
Indenture and shall, to the extent applicable,deegned by such provisions.

All things necessary to make this Indenture a vaticeement of the Company, in accordance witleites, have been done.
NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tiehaise of the Securities by the Holders theredd, itutually covenanted and agreed, for
equal and proportionate benefit of all Holdershaf Securities, as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

SECTION 101. Definitions. For all purposes of thidenture, except as otherwise expressly providedless the context otherwise requires:



(1) the terms defined in this Article have the nmrgs assigned to them in this Article, and incltide plural as well as the singular;

(2) all other terms used herein which are defimethée TIA, either directly or by reference therdiaye the meanings assigned to them the
and the terms "cash transaction" and "self-liqundapaper”, as used in TIA Section 311, shall hi&mgemeanings assigned to them in the rules
of the Commission adopted under the TIA,

(3) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgyenerally accepted accounting
principles; and

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

Certain terms, used principally in Article Threeatiéle Five, Article Six and Article Ten, are dedith in those Articles.
"Act", when used with respect to any Holder, hasrtteaning specified in Section 104.

"Additional Amounts" means any additional amountsal are required by a Security or by or pursuarst Board Resolution, under
circumstances specified therein, to be paid byChepany in respect of certain taxes imposed omicerolders and which are owing to such
Holders.

"Affiliate" of any specified Person means any otRerson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. Forptingoses of this definition, "control" when usedhariespect to any specified Person
means the power to direct the management and @elafisuch Person, directly or indirectly, whettmeough the ownership of voting
securities, by contract or otherwise; and the teéwoatrolling” and "controlled" have meanings ctative to the foregoing.

"Authenticating Agent" means any authenticatingraggpointed by the Trustee pursuant to Section 611

"Authorized Newspaper" means a newspaper, priméha English language or in an official languagthe country of publication,
customarily published on each Business Day, wheathaot published on Saturdays, Sundays or holidayd of general circulation in each
place in connection with which the term is useéhahe financial community of each such place. Wévwen successive publications are
required to be made in Authorized Newspapers, tlceessive publications may be made in
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the same or in different Authorized Newspaperh@dame city meeting the foregoing requirementsraedch case on any Business Day.
"Bearer Security" means any Security establishedyant to Section 201 which is payable to bearer.

"Board of Directors" means the board of directdrthe Company, the executive committee or any catesiof that board duly authorized to
act hereunder.

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

"Business Day", when used with respect to any Réé¢ayment or any other particular location refdrto in this Indenture or in the
Securities, means, unless otherwise specified &hect to any Securities pursuant to Section & day, other than a Saturday or Sunday,
that is neither a legal holiday nor a day on whiehking institutions in that Place of Payment atipalar location are authorized or required
by law, regulation or executive order to close.

"CLEARSTREAM" means Clearstream Banking, societergime, or its successor.

"Commission" means the Securities and Exchange Gssion, as from time to time constituted, createdar the Securities Exchange Act of
1934, or, if at any time after execution of thistmmment such Commission is not existing and pariiog the duties now assigned to it under
the Trust Indenture Act, then the body performinghsduties on such date.

"Common Stock" means, with respect to the Compisigommon stock, $.01 par value, and with resteany Material Subsidiary, stock of
any class, however designated, except stock whidbm-participating beyond fixed dividend and laption preferences and the holders of
which have either no voting rights or limited vairights entitling them, only in the case of cartedntingencies, to elect less than a majority
of the directors (or persons performing similardiions) of such Material Subsidiary, and shallilg securities of any class, however
designated, which are convertible into such Comimek.

"Company" means the Person named as the "Companlyé ifirst paragraph of this Indenture until acassor corporation shall have become
such pursuant to the applicable provisions of limilenture, and thereafter "Company" shall mean suckessor corporation.
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"Company Request" and "Company Order" mean, reisppdgta written request or order signed in the aavhthe Company by its Chairman
of the Board, the President or a Vice Presidert,gnits Treasurer, an Assistant Treasurer, theesay or an Assistant Secretary, of the
Company, and delivered to the Trustee.

"Conversion Date" has the meaning specified iniSe&12(d).

"Conversion Event" means the cessation of use affioreign Currency both by the government ofcitnntry which issued such currency
and for the settlement of transactions by a cebtak or other public institutions of or within thgernational banking community, (ii) the
ECU both within the European Monetary System amdte settlement of transactions by public insiitug of or within the European
Communities or (jii) any currency unit (or compesiurrency) other than the ECU for the purposesvfach it was established.

"Corporate Trust Office" means the office of thei§tee at which, at any particular time, its corpoteust business shall be principally
administered, which office at the date hereof tated at 101 Barclay Street, 8W, New York, New YD0R86.

“"corporation” includes corporations, associati@mnpanies and business trusts.

"coupon" means any interest coupon appertainirggBearer Security.

"Currency Indexed Note" means any Security withahmunt of principal payments determined by refeeeio an index currency.
"Defaulted Interest" has the meaning specifieddnt®n 307.

"Dollar" or means a dollar or other equivalent unisuch coin or currency of the United States nfefica as at the time shall be legal tender
for the payment of public and private debts.

"ECU" means the European Currency Unit as defimetravised from time to time by the Council of theropean Communities.
"Election Date" has the meaning specified in Sec8b2(h).
"Euroclear" means Morgan Guaranty Trust Companye York, Brussels Office, or its successor as afoerof the Euroclear System.
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"European Communities” means the European Econ@arecmunity, the European Coal and Steel Communitythe European Atomic
Energy Community.

"European Monetary System" means the European Mon8lystem established by the Resolution of Decempb#d78 of the Council of the
European Communities.

"Event of Default" has the meaning specified inidlet Five.

"Exchange Rate Agent", with respect to Securitfesr avithin any series, means, unless otherwiseifipd with respect to any Securities
pursuant to
Section 301, a New York Clearing House bank deseghpursuant to Section 301 or Section 313.

"Exchange Rate Officer's Certificate" means a fieatie setting forth (i) the applicable Market Eaclge Rate or the applicable bid quotation

and (ii) the Dollar or Foreign Currency amountgpohcipal (and premium, if any) and interest, if/gon an aggregate basis and on the basis
of a Security having the lowest denomination ppatamount determined in accordance with Secti¢hiB@he relevant currency or currency
unit), payable with respect to a Security of anyeseon the basis of such Market Exchange Ratkeoapplicable bid quotation, signed by the
Treasurer, any Vice President or any Assistantsinea of the Company.

"Fair Value", when used with respect to Common Btareans the fair value thereof as determined addaith by the Board of Directors.

"Foreign Currency" means any currency, currency emgomposite currency, including, without limitat, the ECU issued by the governnr
of one or more countries other than the UnitedeStat America or by any recognized confederatioassociation of such governments.

"Government Obligations" means securities which(gréirect obligations ofhe United States of America or the government vigsued th
Foreign Currency in which the Securities of a paitir series are payable, for the payment of whgfull faith and credit is pledged or (ii)
obligations of a Person controlled or superviseaiy acting as an agency or instrumentality olthi#éed States of America or such
government which issued the foreign currency inchlihe Securities of such series are payable,ajiment of which is unconditionally
guaranteed as a full faith and credit obligatiorthey United States of America or such other govemtimwhich, in either case, are not callable
or redeemable at the option of the issuer theszaf,shall also include a depository receipt issiyed bank or trust company as custodian
respect to any such Government Obligation or aiipgayment of interest on or principal of any Bugovernment Obligation held by such
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custodian for the account of the holder of a ddpogreceipt, provided that (except as requiredalwy) such custodian is not authorized to
make any deduction from the amount payable to tideln of such depository receipt from any amouaoéieed by the custodian in respect of
the Government Obligation or the specific payménhterest on or principal of the Government Obliga evidenced by such depository
receipt.

"Holder" means, in the case of a Registered Seguhieé Person in whose name a Security is regidiarthe Security Register and, in the ¢
of a Bearer Security, the bearer thereof and, wised with respect to any coupon, shall mean theeb#zereof.

"Indenture” means this instrument as originallyeied or as it may from time to time be suppleméwieamended by one or more
indentures supplemental hereto entered into putd¢adhe applicable provisions hereof, and shallude the terms of particular series of
Securities established as contemplated by Sec@itn@Bovided, however, that, if at any time moranttone Person is acting as Trustee under
this instrument, "Indenture” shall mean, with retge any one or more series of Securities for Wisiegch Person is Trustee, this instrume
originally executed or as it may from time to titme supplemented or amended by one or more indsrgupplemental hereto entered into
pursuant to the applicable provisions hereof amadl giiclude the terms of the or those particulaieseof Securities for which such Person is
Trustee established as contemplated by Sectione3@lysive, however, of any provisions or termsahihielate solely to other series of
Securities for which such Person is Trustee, rdgsscbf when such terms or provisions were adojgtied exclusive of any provisions or
terms adopted by means of one or more indentupgdesnental hereto executed and delivered after Becbon had become such Trustee but
to which such Person, as such Trustee, was naty pa

"Indexed Security" means a Security the terms a€kwprovide that the principal amount thereof pdgatt Stated Maturity may be more or
less than the principal face amount thereof atmmaigssuance.

“"interest”, when used with respect to an Origisauk Discount Security which by its terms beaer@st only after Maturity, shall mean
interest payable after Maturity, and, when usedh wéspect to a Security which provides for the payhof Additional Amounts pursuant to
Section 1005, includes such Additional Amounts.

"Interest Payment Date", when used with respeahioSecurity, means the Stated Maturity of an lims&nt of interest on such Security.
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"Market Exchange Rate" means, unless otherwisefiggbwith respect to any Securities pursuant toti®a 301, (i) for any conversion
involving a currency unit on the one hand and Dslta any Foreign Currency on the other, the exgbaate between the relevant currency
unit and Dollars or such Foreign Currency calcudig the method specified pursuant to Section 801he Securities of the relevant series,
(i) for any conversion of Dollars into any Forei@urrency, the noon buying rate for such Foreigméhcy for cable transfers quoted in New
York City as certified for customs purposes by Beeleral Reserve Bank of New York and (iii) for aonversion of one Foreign Currency
into Dollars or another Foreign Currency, the spt¢ at noon local time in the relevant market laictv, in accordance with normal banking
procedures, the Dollars or Foreign Currency intictvitonversion is being made could be purchased tivé Foreign Currency from which
conversion is being made from major banks locatezlther New York City, London or any other priraiipnarket for Dollars or such
purchased Foreign Currency, in each case determiypéte Exchange Rate Agent. Unless otherwise Bpeéaiith respect to any Securities
pursuant to Section 301, in the event of the utaliity of any of the exchange rates providedifothe foregoing clauses (i), (ii) and (iii), t
Exchange Rate Agent shall use, in its sole dismmedind without liability on its part, such quotatiof the Federal Reserve Bank of New York
as of the most recent available date, or quotafimms one or more major banks in New York City, dom or other principal market for such
currency or currency unit in question, or such othetations as the Exchange Rate Agent shall dggaropriate. Unless otherwise specified
by the Exchange Rate Agent, if there is more thanroarket for dealing in any currency or currencif by reason of foreign exchange
regulations or otherwise, the market to be usadspect of such currency or currency unit shathia¢ upon which a nonresident issuer of
securities designated in such currency or curremiywould purchase such currency or currency imnitrder to make payments in respect of
such securities.

"Material Subsidiary" means any Subsidiary withcktmlders' equity which constituted at least 15%hef Company's consolidated
stockholders' equity, all as determined as of tite df the Company's most recently prepared qiyafteancial statements in accordance v
generally accepted accounting principles.

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

"Officers' Certificate" means a certificate sigr®dthe Chairman of the Board of Directors, the Ielex® or a Vice
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President and by the Treasurer, an Assistant Tregtbe Secretary or an Assistant Secretary,efCthmpany, and delivered to the Trustee.

"Opinion of Counsel" means a written opinion of neel, who may be counsel for the Company or who beagn employee of or other
counsel for the Company and who shall be satisfattothe Trustee.

"Original Issue Discount Security" means any Ségwvhich provides for an amount less than the @ogcamount thereof to be due and
payable upon a declaration of acceleration of tlaukity thereof pursuant to Section 502.

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

(i) Securities theretofore cancelled by the Trustedelivered to the Trustee for cancellation;

(i) Securities, or portions thereof, for whose peant or redemption or repayment at the option efHlolder money in the necessary amount
has been theretofore deposited with the TrustemypiPaying Agent (other than the Company) in toustet aside and segregated in trust by
the Company (if the Company shall act as its owyiriggAgent) for the Holders of such Securities angt coupons appertaining thereto,
provided that, if such Securities are to be redegmetice of such redemption has been duly givasyant to this Indenture or provision
therefor satisfactory to the Trustee has been made;

(iii) Securities, except to the extent providediections 1402 and 1403, with respect to which the@any has effected defeasance and/or
covenant defeasance as provided in Article Fourteen

(iv) Securities which have been paid pursuant wi8e 306 or in exchange for or in lieu of whiclhet Securities have been authenticatec
delivered pursuant to this Indenture, other thansarch Securities in respect of which there shalehbeen presented to the Trustee proof
satisfactory to it that such Securities are helé npna fide purchaser in whose hands such Sesuaite valid obligations of the Company;
and

(v) Securities converted into Common Stock or RreféStock in accordance with or as contemplatethisyindenture, if the terms of such
Securities provide for convertibility pursuant tecBon 301;
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provided, however, that in determining whetherktodders of the requisite principal amount of thet€Panding Securities have given any
request, demand, authorization, direction, notioasent or waiver hereunder or are present at éingesf Holders for quorum purposes, and
for the purpose of making the calculations requbgd |A Section 313, (i) the principal amount of @niginal Issue Discount Security that
may be counted in making such determination orutafion and that shall be deemed to be Outstarfdinguch purpose shall be equal to the
amount of principal thereof that would be (or simale been declared to be) due and payable, ibtbeof such determination, upon a
declaration of acceleration of the maturity thengafsuant to Section 502, (ii) the principal amoofrany Security denominated in a Foreign
Currency that may be counted in making such deteatioin or calculation and that shall be deemed t@udtng for such purpose shall be
equal to the Dollar equivalent, determined as efdhte such Security is originally issued by thenfany as set forth in an Exchange Rate
Officer's Certificate delivered to the Trusteethod principal amount (or, in the case of an Origiesue Discount Security, the Dollar
equivalent as of such date of original issuandh®famount determined as provided in clause (iy@pof such Security, (iii) the principal
amount of any Indexed Security that may be couimtedaking such determination or calculation and #ieall be deemed outstanding for <
purpose shall be equal to the principal face amofistich Indexed Security at original issuanceesmbtherwise provided with respect to
such Security pursuant to Section 301, and (ivuBe&es owned by the Company or any other obliguoruthe Securities or any Affiliate of
the Company or of such other obligor shall be diarded and deemed not to be Outstanding, excepintidetermining whether the Trustee
shall be protected in making such calculation aelging upon any such request, demand, authooizatliirection, notice, consent or waiver,
only Securities which the Trustee knows to be saamhshall be so disregarded. Securities so ownézchvitave been pledged in good faith
may be regarded as Outstanding if the pledgeelesdtab to the satisfaction of the Trustee the petgright so to act with respect to such
Securities and that the pledgee is not the Compaayy other obligor upon the Securities or anyiliate of the Company or of such other
obligor.

"Paying Agent" means any Person authorized by tirafgany to pay the principal of (and premium, if payinterest on any Securities or
coupons on behalf of the Company.

"Person" means any individual, corporation, paghgr, joint venture, association, joint-stock comparust, unincorporated organization or
government or any agency or political subdivisibareof.

"Place of Payment", when used with respect to #muBties of or within any series, means the plagelaces where the principal of (and
premium, if any) and interest on such
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Securities are payable as specified as contempbgt&kctions 301 and 1002.

"Predecessor Security" of any particular Securigans every previous Security evidencing all orrdigro of the same debt as that evidenced
by such particular Security; and, for the purpasfahis definition, any Security authenticated aativered under Section 306 in exchange for
or in lieu of a mutilated, destroyed, lost or stofecurity or a Security to which a mutilated, d®gtd, lost or stolen coupon appertains shall
be deemed to evidence the same debt as the maitithtstroyed, lost or stolen Security or the Ségtwiwhich the mutilated, destroyed, lost
or stolen coupon appertains.

"Preferred Stock" means, with respect to the Compigsipreferred stock, $.01 par value.

"Redemption Date", when used with respect to amufty to be redeemed, in whole or in part, me&esdate fixed for such redemption by
or pursuant to this Indenture.

"Redemption Price", when used with respect to aagufity to be redeemed, means the price at whishtdt be redeemed pursuant to this
Indenture.

"Registered Security" shall mean any Security whsctegistered in the Security Register.

"Regular Record Date" for the interest payable ronlaterest Payment Date on the Registered Sessiofi or within any series means the
date specified for that purpose as contemplate8dngion 301, whether or not a Business Day.

"Repayment Date" means, when used with respectyt&acurity to be repaid at the option of the Holtlee date fixed for such repayment
or pursuant to this Indenture.

"Repayment Price" means, when used with respeatydSecurity to be repaid at the option of the ldnlthe price at which it is to be repaid
by or pursuant to this Indenture.

"Responsible Officer", when used with respect ®Thustee, means any officer within the corpomatstidepartment of the Trustee, including
any vice president, any assistant vice presidehe(ler or not designated by a number or a wordavdsvadded before or after the title "vice
president"), any assistant secretary or any otfiieeo of the Trustee customarily performing fumets similar to those performed by any of
the above designated officers and also means,restiect to a particular corporate trust matter,@hgr officer to whom such matter is
referred because of such officer's knowledge amdliaity with the particular subject.
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"Security" has the meaning stated in the firsttedaf this Indenture and, more particularly, meang Security or Securities authenticated
delivered under this Indenture; provided, howetteat, if at any time there is more than one Pegstiimg as Trustee under this Indenture,
"Securities" with respect to the Indenture as ticWisuch Person is Trustee shall have the meatdgdsin the first recital of this Indenture
and shall more particularly mean Securities authat&td and delivered under this Indenture, exclydiowever, of Securities of any series as
to which such Person is not Trustee.

"Security Register" and "Security Registrar" have tespective meanings specified in Section 305.

"Special Record Date" for the payment of any Deéliinterest on the Registered Securities of dniwiany series means a date fixed by the
Trustee pursuant to Section 307.

"Stated Maturity", when used with respect to anguBigy or any installment of principal thereof otérest thereon, means the date specifi
such Security or a coupon representing such ins¢ait of interest as the fixed date on which thagipial of such Security or such installment
of principal or interest is due and payable, ah slate may be extended pursuant to the provisibBgction 308.

"Subsidiary" means a corporation a majority of dlistanding voting stock of which is owned, dirgdt indirectly, by the Company or by
one or more other Subsidiaries of the Companytf@purposes of this definition, "voting stock" meatock having voting power for the
election of directors, whether at all times or ostylong as no senior class of stock has suchgtimver by reason of any contingency.

"Trust Indenture Act" or "TIA means the Trust Indeme Act of 1939, as amended and as in force addite as of which this Indenture was
executed, except as provided in Section 905.

"Trustee" means the Person named as the "Trustdbe& ifirst paragraph of this Indenture until acessor Trustee shall have become such
pursuant to the applicable provisions of this Irtdes and thereafter "Trustee" shall mean or ineledch Person who is then a Trustee
hereunder; provided, however, that if at any tilmere is more than one such Person, "Trustee" abwiffe respect to the Securities of any
series shall mean only the Trustee with respe8eturities of that series.

"United States" means, unless otherwise specifiéit n@spect to any Securities pursuant to Sectiiy e United States of America
(including the states and the District of Columbits) territories, its possessions and other asabgect to its jurisdiction.
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"United States person" means, unless otherwisdfigubwith respect to any Securities pursuant toti®a 301, an individual who is a citizen
or resident of the United States, a corporatiortngaship or other entity created or organizedrinreder the laws of the United States or an
estate or trust the income of which is subject nitédl States federal income taxation regardlests aburce.

"Valuation Date" has the meaning specified in $ec812(c).

"Yield to Maturity" means the yield to maturity, mputed at the time of issuance of a Security {@pplicable, at the most recent
redetermination of interest on such Security) amded forth in such Security in accordance withegalty accepted United States bond yield
computation principles.

SECTION 102. Compliance Certificates and Opinid#ygon any application or request by the Companyé¢oTtrustee to take any action ur
any provision of this Indenture, the Company shalhish to the Trustee an Officers' Certificatetiaathat all conditions precedent, if any,
provided for in this Indenture relating to the psepd action have been complied with and an Opiof@@ounsel stating that in the opinion of
such counsel all such conditions precedent, if haye been complied with, except that in the cdssp such application or request as to
which the furnishing of such documents is spediffazquired by any provision of this Indentureatéhg to such particular application or
request, no additional certificate or opinion needurnished.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis tndenture (other than pursuant to
Section 1004) shall include:

(1) a statement that each individual signing sietifecate or opinion has read such condition orez@ant and the definitions herein relating
thereto;

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

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

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant lxesn complied with.
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SECTION 103. Form of Documents Delivered to Truste@ny case where several matters are requirbd tertified by, or covered by an
opinion of, any specified Person, it is not necestaat all such matters be certified by, or coddg the opinion of, only one such Person, or
that they be so certified or covered by only oneutieent, but one such Person may certify or givemnion as to some matters and one or
more other such Persons as to other matters, ansuah Person may certify or give an opinion asutth matters in one or several
documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to legéiens, upon an Opinion of Counsel, or a
certificate or representations by counsel, unlash sfficer knows, or in the exercise of reasonable should know, that the opinion,
certificate or representations with respect torttadters upon which his certificate or opinion isédare erroneous. Any such Opinion of
Counsel or certificate or representations may lsedbainsofar as it relates to factual matters, wpoaertificate or opinion of, or representati
by, an officer or officers of the Company statihgttthe information as to such factual matters ihé possession of the Company, unless
such counsel knows, or in the exercise of reasenzdie should know, that the certificate or opirdomepresentations as to such matters are
erroneous.

Where any Person is required to make, give or drewro or more applications, requests, consenttficates, statements, opinions or other
instruments under this Indenture, they may, butimes, be consolidated and form one instrument.

SECTION 104. Acts of Holders. (a) Any request, dechauthorization, direction, notice, consent, waier other action provided by this
Indenture to be given or taken by Holders of thés@unding Securities of all series or one or merées, as the case may be, may be
embodied in and evidenced by one or more instrusngfrsubstantially similar tenor signed by suchdéos in person or by agents duly
appointed in writing. If Securities of a series B®iable as Bearer Securities, any request, deraatitbrization, direction, notice, consent,
waiver or other action provided by this Indentuwdé given or taken by Holders of Securities ohsseeries may, alternatively, be embodied
in and evidenced by the record of Holders of Séiesrof such series voting in favor thereof, eitimgperson or by proxies duly appointed in
writing, at any meeting of Holders of Securitiessath series duly called and held in accordande thvé provisions of Article Fifteen, or a
combination of such instruments and any such redotdept as herein otherwise expressly providech sgtion shall become effective when
such instrument or instruments or record or bothdadivered to the Trustee and, where it is hesstpyessly required, to the Company. Such
instrument or instruments and any such record (a@éction embodied therein and evidenced
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thereby) are herein sometimes referred to as tlo€"'& the Holders signing such instrument or instents or so voting at any such meeting.
Proof of execution of any such instrument or ofrdimg appointing any such agent, or of the holdaygany Person of a Security, shall be
sufficient for any purpose of this Indenture anddasive in favor of the Trustee and the Comparty amy agent of the Trustee or the
Company, if made in the manner provided in thistiacThe record of any meeting of Holders of Séms shall be proved in the manner
provided in Section 1506.

(b) The fact and date of the execution of any sostrument or writing, or the authority of the Rersexecuting the same, may be proved in
any reasonable manner which the Trustee deemsisuffi

(c) The ownership of Registered Securities shapifoed by the Security Register.

(d) The ownership of Bearer Securities may be mtdwethe production of such Bearer Securities oa logrtificate executed, as depositary,
by any trust company, bank, banker or other depgsitvherever situated, if such certificate shelldeemed by the Trustee to be satisfactory,
showing that at the date therein mentioned sucbdPdrad on deposit with such depositary, or exddhit it, the Bearer Securities therein
described; or such facts may be proved by theficate or affidavit of the Person holding such Be&Becurities, if such certificate or affide

is deemed by the Trustee to be satisfactory. Thet&e and the Company may assume that such owpmeifstny Bearer Security continues
until (1) another certificate or affidavit bearindater date issued in respect of the same Bearanri8y is produced, or (2) such Bearer
Security is produced to the Trustee by some otbesdd, or (3) such Bearer Security is surrendarekchange for a Registered Security, or
(4) such Bearer Security is no longer Outstandiig ownership of Bearer Securities may also bequtdanr any other manner which the
Trustee deems sulfficient.

(e) If the Company shall solicit from the HoldefsRegistered Securities any request, demand, @a#tion, direction, notice, consent, wai

or other Act, the Company may, at its option, ipparsuant to a Board Resolution, fix in advanceaord date for the determination of
Holders entitled to give such request, demand,aizthtion, direction, notice, consent, waiver dretAct, but the Company shall have no
obligation to do so. Notwithstanding TIA Section68d), such record date shall be the record datefsgin or pursuant to such Board
Resolution, which shall be a date not earlier ttiendate 30 days prior to the first solicitatiorHuflders generally in connection therewith and
not later than the date such solicitation is congalelf such a record date is fixed, such requksnand, authorization, direction, notice,
consent, waiver or other Act may be given beforafter such record
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date, but only the Holders of record at the clddeuginess on such record date shall be deemed lttolilers for the purposes of determining
whether Holders of the requisite proportion of @ansling Securities have authorized or agreed asertted to such request, demand,
authorization, direction, notice, consent, waiveother Act, and for that purpose the Outstandiagusties shall be computed as of such
record date; provided that no such authorizatigne@ment or consent by the Holders on such recalshall be deemed effective unless it
shall become effective pursuant to the provisidithis Indenture not later than eleven months afterrecord date.

(f) Any request, demand, authorization, directiootice, consent, waiver or other Act of the Holdeany Security shall bind every future
Holder of the same Security and the Holder of eBagurity issued upon the registration of tranfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefl to be done by the Trustee, any Security Ragjsany Paying Agent, any
Authenticating Agent or the Company in reliancedlo®, whether or not notation of such action is enaglon such Security.

SECTION 105. Notices, etc., to Trustee and CompAny.request, demand, authorization, directioniceptconsent, waiver or Act of
Holders or other document provided or permittedHiy Indenture to be made upon, given or furnigieedr filed with,

(1) the Trustee by any Holder or by the Companyl &leasufficient for every purpose hereunder if magiven, furnished or filed in writing to
or with the Trustee at its Corporate Trust Offidéention: Corporate Trust Administration, or

(2) the Company by the Trustee or by any Holdell &lgasufficient for every purpose hereunder (usletherwise herein expressly provided)
if in writing and mailed, first class postage priglp¢o the Company addressed to it at the addreiss jarincipal office specified in the first
paragraph of this Indenture or at any other addvesgously furnished in writing to the Trusteethg Company.

SECTION 106. Notice to Holders; Waiver. Where tinidenture provides for notice of any event to Hoddef Registered Securities by the
Company or the Trustee, such notice shall be seffity given (unless otherwise herein expresslyig®ed) if in writing and mailed, firstlas:
postage prepaid, to each such Holder affected tly suent, at his address as it appears in the iBeRagister, not later than the latest date,
and not earlier than the earliest date, presciribethe giving of such notice. In any case whertoeato Holders of Registered Securities is
given by mail, neither the failure to mail suchioef nor any defect in any notice so mailed, to any
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particular Holder shall affect the sufficiency afcé notice with respect to other Holders of RegesteéSecurities or the sufficiency of any
notice to Holders of Bearer Securities given avioiex herein. Any notice mailed to a Holder in thanner herein prescribed shall be
conclusively deemed to have been received by swithel whether or not such Holder actually recesssh notice.

If by reason of the suspension of or irregularitiesegular mail service or by reason of any ottarse it shall be impracticable to give such
notice by mail, then such notification to Holdef&Registered Securities as shall be made with pipecaval of the Trustee shall constitute a
sufficient notification to such Holders for everyrpose hereunder.

Except as otherwise expressly provided hereinlwerotise specified with respect to any Securitiesypant to Section 301, where this
Indenture provides for notice to Holders of Be&ecurities of any event, such notice shall be cieffitly given if published in an Authorized
Newspaper in The City of New York and in such ottigr or cities as may be specified in such Seiasrion a Business Day, such publica
to be not later than the latest date, and notezahan the earliest date, prescribed for the giahsuch notice. Any such notice shall be
deemed to have been given on the date of suchcatiblh or, if published more than once, on the datbe first such publication.

If by reason of the suspension of publication of Anthorized Newspaper or Authorized Newspapeigyoreason of any other cause it shall
be impracticable to publish any notice to HolddrBearer Securities as provided above, then sutfiaation to Holders of Bearer Securities
as shall be given with the approval of the Trusteal constitute sufficient notice to such Holdfnsevery purpose hereunder. Neither the
failure to give notice by publication to any pauiar Holder of Bearer Securities as provided abawe any defect in any notice so published,
shall affect the sufficiency of such notice witlspect to other Holders of Bearer Securities ostificiency of any notice to Holders of
Registered Securities given as provided herein.

Any request, demand, authorization, direction,agtconsent or waiver required or permitted unkisrindenture shall be in the English
language, except that any published notice may lam iofficial language of the country of publicatio

Where this Indenture provides for notice in any ne&nsuch notice may be waived in writing by thesBe entitled to receive such notice,
either before or after the event, and such wailiall ®e the equivalent of such notice. Waiversaifae by Holders shall be filed with the
Trustee, but such filing shall
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not be a condition precedent to the validity of action taken in reliance upon such waiver.

SECTION 107. Effect of Headings and Table of Cotgefihe Article and Section headings herein andrétge of Contents are for
convenience only and shall not affect the consivandtereof.

SECTION 108. Successors and Assigns. All coveramdsagreements in this Indenture by the Companylshd its successors and assigns,
whether so expressed or not.

SECTION 109. Separability Clause. In case any giowiin this Indenture or in any Security or coupball be invalid, illegal or
unenforceable, the validity, legality and enfordbgbof the remaining provisions shall not in amay be affected or impaired thereby.

SECTION 110. Benefits of Indenture. Nothing in thigenture or in the Securities or coupons, expoessplied, shall give to any Person,
other than the parties hereto, any Security Regisiny Paying Agent, any Authenticating Agent Hredr successors hereunder and the
Holders any benefit or any legal or equitable rigatmedy or claim under this Indenture.

SECTION 111. Governing Law. This Indenture and$leeurities and coupons shall be governed by anstressd in accordance with the law
of the State of New York. This Indenture is subjecthe provisions of the TIA that are requiredopart of this Indenture and shall, to the
extent applicable, be governed by such provisions.

SECTION 112. Legal Holidays. In any case where latgrest Payment Date, Redemption Date, Repaymata, Binking fund payment date,
Stated Maturity or Maturity of any Security shatitibe a Business Day at any Place of Payment,(ti@withstanding any other provision of
this Indenture or any Security or coupon other thamovision in the Securities of any series wtaphcifically states that such provision shall
apply in lieu hereof), payment of interest or argdftional Amounts or principal (and premium, if ameed not be made at such Place of
Payment on such date, but may be made on the nestading Business Day at such Place of Paymentétsame force and effect as if
made on the Interest Payment Date, Redemption Batgayment Date or sinking fund payment date, theaStated Maturity or Maturity,
provided that no interest shall accrue on the amsoipayable for the period from and after suchrigt Payment Date, Redemption Date,
Repayment Date, sinking fund payment date, Statetifity or Maturity, as the case may be.

ARTICLE TWO
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SECURITIES FORMS

SECTION 201. Forms of Securities. The Registeremiges, if any, of each series and the Beareufes, if any, of each series and rele
coupons shall be in substantially the forms ad &lea¢stablished in one or more indentures suppi&éahbereto or approved from time to time
by or pursuant to a Board Resolution in accordavitie Section 301, shall have such appropriate titses, omissions, substitutions and other
variations as are required or permitted by thisfrtdre or any indenture supplemental hereto, andhage such letters, numbers or other
marks of identification or designation and sucteleds or endorsements placed thereon as the Compmngeem appropriate and as are not
inconsistent with the provisions of this Indentweas may be required to comply with any law ahveiny rule or regulation made pursuant
thereto or with any rule or regulation of any stesichange on which the Securities may be listeth conform to usage.

Unless otherwise specified as contemplated by &e801, Bearer Securities shall have interest cosipttached.

The definitive Securities and coupons shall betpdnlithographed or engraved or produced by amyhioation of these methods on a steel
engraved border or steel engraved borders or maydakiced in any other manner, all as determineithéyfficers executing such Securities
or coupons, as evidenced by their execution of Sedurities or coupons.

SECTION 202. Form of Trustee's Certificate of Auttieation. Subject to Section 611, the Trustee'sfimate of authentication shall be in
substantially the following form:

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

THE BANK OF NEW YORK,
as Trustee

By:

Authorized Signatory

SECTION 203. Securities Issuable in Global Forngéturities of or within a series are issuableladbal form, as specified as contemplated
by

Section 301, then, notwithstanding clause (8) afiSa 301 and the provisions of Section 302, archssecurity shall represent such of the
Outstanding Securities of such series as shalpbeified therein and may provide that it shall esg@nt the aggregate amount of Outstanding
Securities of such series from time to time endbteereon and that the
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aggregate amount of Outstanding Securities of sades represented thereby may from time to timiedreased or decreased to reflect
exchanges. Any endorsement of a Security in glfdved to reflect the amount, or any increase or ease in the amount, of Outstanding
Securities represented thereby shall be made byrtistee in such manner and upon instructions dgiyesuch Person or Persons as shall be
specified therein or in the Company Order to bévdetd to the Trustee pursuant to Section 303 dr S3Qbject to the provisions of

Section 303 and, if applicable, Section 304, thestee shall deliver and redeliver any Securityampanent global form in the manner and
upon instructions given by the Person or Persoasifsgd therein or in the applicable Company Ordfes. Company Order pursuant to
Section 303 or 304 has been, or simultaneoustels/ered, any instructions by the Company witlpezs to endorsement or delivery or
redelivery of a Security in global form shall bewniting but need not comply with Section 102 amea not be accompanied by an Opinio
Counsel.

The provisions of the last sentence of Section=3G8l apply to any Security represented by a Sscuriglobal form if such Security was
never issued and sold by the Company and the Comgslivers to the Trustee the Security in globahfdogether with written instructions
(which need not comply with Section 102 and nedadoecaccompanied by an Opinion of Counsel) witlarddo the reduction in the princig
amount of Securities represented thereby, togettierthe written statement contemplated by thedasttence of Section 303.

Notwithstanding the provisions of Section 307, saletherwise specified as contemplated by Secfidn Bayment of principal of and a
premium and interest on any Security in permankiiag form shall be made to the Person or Perspasified therein.

Notwithstanding the provisions of Section 309 ardept as provided in the preceding paragraph, tragainy, the Trustee and any ager
the Company and the Trustee shall treat as thedroldsuch principal amount of Outstanding Seasitepresented by a permanent global
Security (i) in the case of a permanent global 88cin registered form, the Holder of such permarglobal Security in registered form, or
(i) in the case of a permanent global Securitpearer form, Euroclear or Clearstream.

ARTICLE THREE
THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in SeriEke aggregate principal amount of Securities whiely be authenticated and delivered
under this Indenture is unlimited.
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The Securities may be issued in one or more séffee shall be established in one or more BoasbR#&ons or pursuant to authority
granted by one or more Board Resolutions and, stitjeSection 303, set forth, or determined inrttener provided, in an Officers'
Certificate, or established in one or more indegglsupplemental hereto, prior to the issuance afr8is of any series, any or all of the
following, as applicable (each of which (excepttloe matters set forth in clauses (1), (2) and tEw), if so provided, may be determined
from time to time by the Company with respect tesaned Securities of the series when issued froma to time):

(1) the title of the Securities of the series (Whéhall distinguish the Securities of such seniemfall other series of Securities);

(2) any limit upon the aggregate principal amourthe Securities of the series that may be autbetgd and delivered under this Indenture
(except for Securities authenticated and deliveimsh registration of transfer of, or in exchange éw in lieu of, other Securities of the series
pursuant to Section 304, 305, 306, 906, 1107 o5}%30

(3) the date or dates, or the method by which slatb or dates will be determined or extended, oictwtine principal of the Securities of the
series shall be payable;

(4) the rate or rates at which the Securities efgries shall bear interest, if any, or the methodhich such rate or rates shall be determi
the date or dates from which such interest shaliuscor the method by which such date or dates$ sbaletermined, the Interest Payment
Dates on which such interest will be payable amdRkgular Record Date, if any, for the interestadsy on any Registered Security on any
Interest Payment Date, or the method by which slatl shall be determined, and the basis upon whiehest shall be calculated if other tl
that of a 360-day year of twelve 30-day months;

(5) the place or places, if any, other than orddition to the Borough of Manhattan, The City ofiN¥ork, where the principal of (and
premium, if any), interest, if any, on, and Additéd Amounts, if any, payable in respect of, Se@msiof the series shall be payable, any
Registered Securities of the series may be surredder registration of transfer, Securities of fiegies may be surrendered for exchange or
conversion and notices or demands to or upon tmep@ay in respect of the Securities of the serigkthis Indenture may be served;

(6) the period or periods within which, the prigepoices at which, the currency or currencies, @y unit or units or composite currency or
currencies in which, and
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other terms and conditions upon which Securitiethefseries may be redeemed, in whole or in paitieaoption of the Company, if the
Company is to have the option;

(7) the obligation, if any, of the Company to regle@epay or purchase Securities of the series patda any sinking fund or analogous
provision or at the option of a Holder thereof, &mel period or periods within which or the datelates on which, the price or prices at wh
the currency or currencies, currency unit or uoitsomposite currency or currencies in which, atietioterms and conditions upon which
Securities of the series shall be redeemed, repagidrchased, in whole or in part, pursuant to shfgation;

(8) if other than denominations of $1,000 and amggral multiple thereof, the denominations in vihémy Registered Securities of the series
shall be issuable and, if other than the denomanaif $5,000, the denomination or denominationstith any Bearer Securities of the series
shall be issuable;

(9) if other than the Trustee, the identity of e&turity Registrar and/or Paying Agent;

(10) if other than the principal amount thereog& ffortion of the principal amount of Securitieghs series that shall be payable upon
declaration of acceleration of the Maturity therpafsuant to Section 502 or, if applicable, theiparof the principal amount of Securities of
the series that is convertible in accordance withgrovisions of this Indenture or the method bycWisuch portion shall be determined;

(11) if other than Dollars, the Foreign Currencynich payment of the principal of (and premiumarify) or interest or Additional Amounts,
if any, on the Securities of the series shall bgapke or in which the Securities of the seriesldhmldenominated and the particular provisions
applicable thereto in accordance with, in additimior in lieu of any of the provisions of Sectioh23

(12) whether the amount of payments of principalasfd premium, if any) or interest, if any, on Becurities of the series may be determined
with reference to an index, formula or other metfwHtich index, formula or method may be based, aitHimitation, on one or more
currencies, currency units, composite currenciesyraodities, equity indices or other indices), dmelihanner in which such amounts shall be
determined,;

(13) whether the principal of (and premium, if any)nterest or Additional Amounts, if any, on tBecurities of
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the series are to be payable, at the electioneo€ttmpany or a Holder thereof, in a currency orengies, currency unit or units or composite
currency or currencies other than that in whicthsBecurities are denominated or stated to be paytda period or periods within which
(including the Election Date), and the terms analdétions upon which, such election may be made,thedime and manner of determining
the exchange rate between the currency or currgnmierency unit or units or composite currencgurencies in which such Securities are
denominated or stated to be payable and the cyr@nourrencies, currency unit or units or compmsilirrency or currencies in which such
Securities are to be so payable, in each casecordance with, in addition to or in lieu of anyth& provisions of Section 312;

(14) provisions, if any, granting special rightshe Holders of Securities of the series upon ttrigence of such events as may be specified,;

(15) any deletions from, modifications of or adufiis to the Events of Default or covenants of then@any with respect to Securities of the
series, whether or not such Events of Default @enants are consistent with the Events of Defautbwenants set forth herein;

(16) whether Securities of the series are to healsie as Registered Securities, Bearer Secunitiis ¢r without coupons) or both, any
restrictions applicable to the offer, sale or detiwof Bearer Securities and the terms upon whiear8 Securities of the series may be
exchanged for Registered Securities of the serids/ee versa (if permitted by applicable laws aagulations), whether any Securities of the
series are to be issuable initially in temporagbgl form and whether any Securities of the seriedo be issuable in permanent global form
with or without coupons and, if so, whether beriafiowners of interests in any such permanent ¢lSkaurity may exchange such interests
for Securities of such series and of like tenoam§ authorized form and denomination and the cistanctes under which any such exchanges
may occur, if other than in the manner provide&éttion 305, and, if Registered Securities of #res are to be issuable as a global Sec

the identity of the depositary for such series;

(17) the date as of which any Bearer Securitigh®feries and any temporary global Security remtésy Outstanding Securities of the se
shall be dated if other than the date of originaliance of the first Security of the series tosbaed,;

(18) the Person to whom any interest on any Ragidt8ecurity of the series shall be payable, iéothan the
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Person in whose name that Security (or one or Roedecessor Securities) is registered at the ofdsesiness on the Regular Record Date
for such interest, the manner in which, or the ®ets whom, any interest on any Bearer Securityefseries shall be payable, if otherwise
than upon presentation and surrender of the couggmsrtaining thereto as they severally mature th@@xtent to which, or the manner in
which, any interest payable on a temporary gloleau@ity on an Interest Payment Date will be paiotlifer than in the manner provided in
Section 304,

(19) the applicability, if any, of Sections 1402&r 1403 to the Securities of the series and aayigions in modification of, in addition to
in lieu of any of the provisions of Article Fourtee

(20) if the Securities of such series are to beabke in definitive form (whether upon originalugsor upon exchange of a temporary Security
of such series) only upon receipt of certain degtes or other documents or satisfaction of otieaditions, then the form and/or terms of
such certificates, documents or conditions;

(21) if the Securities of the series are to beadsupon the exercise of warrants, the time, maanémplace for such Securities to be
authenticated and delivered;

(22) whether and under what circumstances the Coynpdl pay Additional Amounts as contemplated sc8on 1005 on the Securities of
the series to any Holder who is not a United Staggson (including any modification to the defioitiof such term) in respect of any tax,
assessment or governmental charge and, if so, ehith Company will have the option to redeem sseturities rather than pay such
Additional Amounts (and the terms of any such aptio

(23) the designation of the initial Exchange Ratg#, if any;

(24) the obligation, if any, of the Company to périne conversion of the Securities of such sdrigsthe Company's Common Stock or
Preferred Stock, and the terms and conditions wgdoh such conversion shall be effected (includimghout limitation, the initial
conversion price or rate, the conversion periog,adjustment of the applicable conversion price, @guirements relative to reservation of
shares for purposes of conversion and any othetigion in addition to or in lieu of those set foiththis Indenture or any indenture
supplemental hereto relative to such obligationt a

(25) any other terms of the series (which termd siod be inconsistent with the provisions of thislenture).
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All Securities of any one series and the coupompgdgpining to any Bearer Securities of such sefiadl be substantially identical except, in
the case of Registered Securities, as to denomimatid except as may otherwise be provided in muaunt to such Board Resolution (sub
to Section 303) and set forth in such Officers'tifieate or in any such indenture supplemental teer&ll Securities of any one series need
be issued at the same time and, unless otherwas@dpd, a series may be reopened, without the coméehe Holders, for issuances of
additional Securities of such series.

If any of the terms of the Securities of any searsestablished by action taken pursuant to omeooe Board Resolutions, a copy of an
appropriate record of such action(s) shall be faedtby the Secretary or an Assistant Secretath@Company and delivered to the Trustee at
or prior to the delivery of the Officers' Certifteasetting forth the terms of the Securities ofsseries.

SECTION 302. Denominations. The Securities of esfes shall be issuable in such denominationbaklse specified as contemplated by
Section

301. With respect to Securities of any series dénated in Dollars, in the absence of any such @ioas with respect to the Securities of any
series, the Registered Securities of such seflesy than Registered Securities issued in globah fevhich may be of any denomination),
shall be issuable in denominations of $1,000 anydtegral multiple thereof and the Bearer Secesitf such series, other than Bearer
Securities issued in global form (which may bemf denomination), shall be issuable in a denonnatif $5,000.

SECTION 303. Execution, Authentication, Deliveryddbating. The Securities and any coupons appenigitiiereto shall be executed on
behalf of the Company by its Chairman of the Bo#@sdPresident or one of its Vice Presidents. Tigpature of any of these officers on the
Securities and coupons may be manual or facsingiteatures of the present or any future such autbdrofficer and may be imprinted or
otherwise reproduced on the Securities.

Securities or coupons bearing the manual or fatsisignatures of individuals who were at any titme proper officers of the Company shall
bind the Company, notwithstanding that such indiald or any of them have ceased to hold such sffic®r to the authentication and
delivery of such Securities or did not hold sucficet at the date of such Securities or coupons.

At any time and from time to time after the exeontand delivery of this Indenture, the Company melver Securities of any series, toge
with any coupon appertaining thereto, executecheyGompany to the Trustee for
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authentication, together with a Company Order lierauthentication and delivery of such Securiaes| the Trustee in accordance with the
Company Order shall authenticate and deliver sethuisties; provided, however, that, in connectigthits original issuance, no Bearer
Security shall be mailed or otherwise deliveredny location in the United States; and providedhterr that, unless otherwise specified with
respect to any series of Securities pursuant ttid®e801, a Bearer Security may be delivered imeation with its original issuance only if
the Person entitled to receive such Bearer Secshijl have furnished a certificate to EurocleaClmarstream, as the case may be, in the
form set forth in Exhibit A-1 to this Indenture such other certificate as may be specified withheesto any series of Securities pursuant to
Section 301, dated no earlier than 15 days pritinécearlier of the date on which such Bearer Sgcisrdelivered and the date on which any
temporary Security first becomes exchangeableuoh 8earer Security in accordance with the termmuoh temporary Security and this
Indenture. If any Security shall be represented pgrmanent global Bearer Security, then, for pgep®f this Section and Section 304, the
notation of a beneficial owner's interest thergomoriginal issuance of such Security or upon arge of a portion of a temporary global
Security shall be deemed to be delivery in conoeatiith its original issuance of such beneficialn@n's interest in such permanent global
Security. Except as permitted by Section 306, thestEe shall not authenticate and deliver any Be&geurity unless all appurtenant coupons
for interest then matured have been detached arabibed.

If all the Securities of any series are not todseiéd at one time and if the Board Resolution ppleunental indenture establishing such series
shall so permit, such Company Order may set fartegdures acceptable to the Trustee for the issuaineuch Securities and determining
terms of particular Securities of such series, asxhterest rate or formula, maturity date, ddtssuance and date from which interest shall
accrue. In authenticating such Securities, andmitigethe additional responsibilities under thidénture in relation to such Securities, the
Trustee shall be entitled to receive, and (sulifed@iA Section 315(a) through 315(d)) shall beyfwrotected in relying upon,

(i) an Opinion of Counsel stating that
(a) the form or forms of such Securities and anypoms have been established in conformity withptteeisions of this Indenture;
(b) the terms of such Securities and any coupows haen established in conformity with the provisiof this Indenture; and
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(c) such Securities, together with any coupons dajméng thereto, when completed by appropriateritiens and executed and delivered by
the Company to the Trustee for authentication soedance with this Indenture, authenticated aniveield by the Trustee in accordance with
this Indenture and issued by the Company in thengaand subject to any conditions specified in SDpmion of Counsel, will constitute
legal, valid and binding obligations of the Compaargforceable in accordance with their terms, suliapplicable bankruptcy, insolvency,
reorganization and other similar laws of generalliapbility relating to or affecting the enforcenteri creditors' rights, to general equitable
principles and to such other qualifications as stmimsel shall conclude do not materially affeettights of Holders of such Securities and
any coupons; and

(i) an Officers' Certificate stating that all catidns precedent provided for in this Indenturetielg to the issuance of the Securities have
complied with and that, to the best of the knowkd§the signers of such certificate, that no Exaéidefault with respect to any of the
Securities shall have occurred and be continuing.

If such form or terms have been so establishedTthstee shall not be required to authenticate Secturities if the issue of such Securities
pursuant to this Indenture will affect the Trustemln rights, duties, obligations or immunities enthe Securities and this Indenture or
otherwise in a manner which is not reasonably aetégpto the Trustee. Notwithstanding the gensgralithe foregoing, the Trustee will not
be required to authenticate Securities denominatad-oreign Currency if the Trustee reasonablielek that it would be unable to perform
its duties with respect to such Securities.

Notwithstanding the provisions of Section 301 ahthe preceding paragraph, if all the Securitieamf series are not to be issued at one

it shall not be necessary to deliver an Officeestificate otherwise required pursuant to Sectidoh 8 a Company Order, or an Opinion of
Counsel or an Officers' Certificate otherwise regdipursuant to the preceding paragraph at thedfresuance of each Security of such
series, but such order, opinion and certificate) appropriate modifications to cover such futigmiances, shall be delivered at or before the
time of issuance of the first Security of suche®ri

Each Registered Security shall be dated the date afithentication and each Bearer Security sleatlated as of the date specified as
contemplated by Section 301.

No Security or coupon shall be entitled to any fiemader this Indenture or be valid or obligatdoy any purpost
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unless there appears on such Security or Secantsnich such coupon appertains a certificate dientication substantially in the form
provided for herein duly executed by the Trusteerlayual signature of an authorized signatory, aiet sertificate upon any Security shall
be conclusive evidence, and the only evidence sihett Security has been duly authenticated andedtetl hereunder and is entitled to the
benefits of this Indenture. Notwithstanding theefpoing, if any Security shall have been authergtaind delivered hereunder but never
issued and sold by the Company, and the Companiydgti@er such Security to the Trustee for caratidn as provided in

Section 310 together with a written statement (Wiieed not comply with

Section 102 and need not be accompanied by an@pafiCounsel) stating that such Security has negen issued and sold by the
Company, for all purposes of this Indenture suotuity shall be deemed never to have been auttaetand delivered hereunder and shall
never be entitled to the benefits of this Indenture

SECTION 304. Temporary Securities. (a) Pendingptieparation of definitive Securities of any sertbg, Company may execute, and upon
Company Order the Trustee shall authenticate aliedetemporary Securities which are printed,dignaphed, typewritten, mimeographec
otherwise produced, in any authorized denominatabstantially of the tenor of the definitive Seties in lieu of which they are issued, in
registered form, or, if authorized, in bearer fasith one or more coupons or without coupons, artti giich appropriate insertions,
omissions, substitutions and other variations aofficers executing such Securities may deternaseaonclusively evidenced by their
execution of such Securities. In the case of Seesf any series, such temporary Securities neaiy lglobal form.

Except in the case of temporary Securities in dlfdran (which shall be exchanged in accordance 8ilation 304(b) or as otherwise
provided in or pursuant to a Board Resolutionjeifporary Securities of any series are issuedCtrepany will cause definitive Securities
that series to be prepared without unreasonabbg dafter the preparation of definitive Securit@ssuch series, the temporary Securities of
such series shall be exchangeable for definitivautes of such series upon surrender of the teargd&ecurities of such series at the office
or agency of the Company in a Place of Paymerthfatrseries, without charge to the Holder. Upomewder for cancellation of any one or
more temporary Securities of any series (accomgdnjeany non-matured coupons appertaining therite)Company shall execute and the
Trustee or authenticating agent shall authentiaatedeliver in exchange therefor a like principabant of definitive Securities of the same
series of authorized denominations; provided, harehat no definitive Bearer Security shall bewadgkd in exchange for a temporary
Registered Security; and provided further thatfandizve Bearer Security shall be delivered in eanbe for a
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temporary Bearer Security only in compliance with tonditions set forth in
Section 303. Until so exchanged, the temporary &exziof any series shall in all respects be ktito the same benefits under this Inden
as definitive Securities of such series.

(b) Unless otherwise provided in or pursuant tooard Resolution, this Section 304(b) shall govemédxchange of temporary Securities
issued in global form other than through the féie#i of The Depository Trust Company. If any susimporary Security is issued in global
form, then any such temporary global Security shailess otherwise provided therein, be deliveosith¢ London office of a depositary or
common depositary (the "Common Depositary"), far ienefit of Euroclear and Clearstream, for criedihe respective accounts of the
beneficial owners of such Securities (or to sut¢tepaccounts as they may direct).

Without unnecessary delay but in any event not k&@n the date specified in, or determined purstathe terms of, any such temporary
global Security (the "Exchange Date"), the Compsimgll deliver to the Trustee definitive Securiti@saggregate principal amount equal to
the principal amount of such temporary global Séguexecuted by the Company. On or after the ErgleaDate, such temporary global
Security shall be surrendered by the Common Degnysit the Trustee, as the Company's agent for gugiose, to be exchanged, in whole
or from time to time in part, for definitive Secies without charge, and the Trustee shall autbatgiand deliver, in exchange for each
portion of such temporary global Security, an equaregate principal amount of definitive Secusitié the same series of authorized
denominations and of like tenor as the portionughstemporary global Security to be exchanged.déimitive Securities to be delivered in
exchange for any such temporary global Securityl blean bearer form, registered form, permanenbgl bearer form or permanent global
registered form, or any combination thereof, ax#igel as contemplated by Section 301, and, if @mybination thereof is so specified, as
requested by the beneficial owner thereof; provjdedvever, that, unless otherwise specified in santporary global Security, upon such
presentation by the Common Depositary, such termpglabal Security is accompanied by a certifiaddted the Exchange Date or a
subsequent date and signed by Euroclear as tmttierpof such temporary global Security held tsraccount then to be exchanged and a
certificate dated the Exchange Date or a subsegia@@tand signed by Clearstream as to the porfisnah temporary global Security held
its account then to be exchanged, each in the $atrforth in Exhibit A-2 to this Indenture or inckuother form as may be established
pursuant to Section 301; and provided further dedinitive Bearer Securities shall be delivere@xehange for a portion of a temporary
global Security only in compliance with the requoients of Section 303.
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Unless otherwise specified in such temporary gl&=alurity, the interest of a beneficial owner ofB#ies of a series in a temporary global
Security shall be exchanged for definitive Secesitbf the same series and of like tenor followhngyExchange Date when the account holder
instructs Euroclear or Clearstream, as the casetmalp request such exchange on his behalf amngedeto Euroclear or Clearstream, as the
case may be, a certificate in the form set fortBxhibit A-1 to this Indenture (or in such otherrfoas may be established pursuant to Section
301), dated no earlier than 15 days prior to theharge Date, copies of which certificate shall eslable from the offices of Euroclear and
Clearstream, the Trustee, any Authenticating Ag@pbinted for such series of Securities and eagm@#gent. Unless otherwise specified

in such temporary global Security, any such exchasigll be made free of charge to the beneficialeys/of such temporary global Security,
except that a Person receiving definitive Secwritieist bear the cost of insurance, postage, traiasipon and the like unless such Person t
delivery of such definitive Securities in persoritat offices of Euroclear or Clearstream. Defirgt®ecurities in bearer form to be delivere
exchange for any portion of a temporary global Sgcshall be delivered only outside the Unitedt&sa

Until exchanged in full as hereinabove provide@, tkdmporary Securities of any series shall ineslpects be entitled to the same benefits
under this Indenture as definitive Securities &f $hme series and of like tenor authenticated alinkded hereunder, except that, unless
otherwise specified as contemplated by Section B@drest payable on a temporary global Securitpointerest Payment Date for Securities
of such series occurring prior to the applicableliange Date shall be payable to Euroclear and €team on such Interest Payment Date
upon delivery by Euroclear and Clearstream to thestEe of a certificate or certificates in the faet forth in Exhibit A-2 to this Indenture

(or in such other forms as may be established pntso Section 301), for credit without furtherargst on or after such Interest Payment |

to the respective accounts of Persons who areehefigial owners of such temporary global Secwitysuch Interest Payment Date and who
have each delivered to Euroclear or Clearstreartheasase may be, a certificate dated no earlgr 5 days prior to the Interest Payment
Date occurring prior to such Exchange Date in trenfset forth as Exhibit A-1 to this Indenture {oisuch other forms as may be established
pursuant to

Section 301). Notwithstanding anything to the cantrherein contained, the certifications made pamsto this paragraph shall satisfy the
certification requirements of the preceding twogggaphs of this Section 304(b) and of the thircageaph of Section 303 of this Indenture
and the interests of the Persons who are the l@miedivners of the temporary global Security wigspect to which such certification was
made will be exchanged for definitive Securitieshef same series and of like tenor on the Exch&age or the date of certification if such
date occurs
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after the Exchange Date, without further act orddeg such beneficial owners. Except as otherwiseiged in this paragraph, no payment:
principal or interest owing with respect to a bériaf interest in a temporary global Security viié#é made unless and until such interest in
temporary global Security shall have been exchafgrean interest in a definitive Security. Any irget so received by Euroclear and
Clearstream and not paid as herein provided skalkturned to the Trustee prior to the expiratibtwo years after such Interest Payment
Date in order to be repaid to the Company.

SECTION 305. Registration, Registration of Transfied Exchange. The Company shall cause to be kémt &orporate Trust Office of the
Trustee or in any office or agency of the Compang Place of Payment a register for each seri€gatrities (the registers maintained in
such office or in any such office or agency of @@mmpany in a Place of Payment being herein somstieferred to collectively as the
"Security Register") in which, subject to such mble regulations as it may prescribe, the Compéaali} provide for the registration of
Registered Securities and of transfers of Regidt8ezurities. The Security Register shall be irittamiform or any other form capable of
being converted into written form within a reasdeaime. The Trustee, at its Corporate Trust Offiséhereby initially appointed "Security
Registrar” for the purpose of registering Registé3ecurities and transfers of Registered Secuntiesuch Security Register as herein
provided. In the event that the Trustee shall cembe Security Registrar, it shall have the righéxamine the Security Register at all
reasonable times.

Subject to the provisions of this Section 305, upomender for registration of transfer of any Regjied Security of any series at any office or
agency of the Company in a Place of Payment fdradtides, the Company shall execute, and the Tesdtall authenticate and deliver, in the
name of the designated transferee or transfereespiomore new Registered Securities of the sanessef any authorized denominations
and of a like aggregate principal amount, bearingmber not contemporaneously outstanding, anchgdng identical terms and provisions.

Subject to the provisions of this Section 305hatdption of the Holder, Registered Securitiesnyf series may be exchanged for other
Registered Securities of the same series, of atpeared denomination or denominations and of @ éiggregate principal amount, contair
identical terms and provisions, upon surrendehefRegistered Securities to be exchanged at amydstice or agency of the Company.
Whenever any such Registered Securities are serglered for exchange, the Company shall execudeth@iTrustee shall authenticate and
deliver, the Registered Securities which the Hotdaking the exchange is entitled to receive. Untglsrwise specified with respect to any
series of Securities as contemplated by Section
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301, Bearer Securities may not be issued in exahforgRegistered Securities.

If (but only if) permitted by the applicable BoaR&solution and (subject to Section 303) set fartthe applicable Officers' Certificate, or in
any indenture supplemental hereto, delivered ateogplated by Section 301, at the option of the dnl8earer Securities of any series may
be exchanged for Registered Securities of the s@mes of any authorized denominations and ofedigregate principal amount and tenor,
upon surrender of the Bearer Securities to be ewgthat any such office or agency, with all unmeduroupons and all matured coupons in
default thereto appertaining. If the Holder of aBs Security is unable to produce any such unredtcoupon or coupons or matured coupon
or coupons in default, any such permitted exchangg be effected if the Bearer Securities are acemiepd by payment in funds acceptable
to the Company in an amount equal to the face atmfisuch missing coupon or coupons, or the sugenfisuch missing coupon or coup
may be waived by the Company and the Trustee ithefurnished to them such security or indemagythey may require to save each of
them and any Paying Agent harmless. If thereadlfieiolder of such Security shall surrender to aayify Agent any such missing coupor
respect of which such a payment shall have beerensadgh Holder shall be entitled to receive thewrhof such payment; provided,
however, that, except as otherwise provided iniGedi002, interest represented by coupons shalbyable only upon presentation and
surrender of those coupons at an office or ageseatéd outside the United States. Notwithstandiedgdregoing, in case a Bearer Securit
any series is surrendered at any such office an@g@ a permitted exchange for a Registered Siycofithe same series and like tenor after
the close of business at such office or agency)any Regular Record Date and before the openiityisiness at such office or agency or
relevant Interest Payment Date, or (ii) any SpeR&dord Date and before the opening of businesscit office or agency on the related
proposed date for payment of Defaulted Interesth 8earer Security shall be surrendered withoutthgon relating to such Interest
Payment Date or proposed date for payment, assbemay be, and interest or Defaulted Interesheasase may be, will not be payable on
such Interest Payment Date or proposed date faneay; as the case may be, in respect of the RegfisEecurity issued in exchange for such
Bearer Security, but will be payable only to thddéo of such coupon when due in accordance wittptbeisions of this Indenture. Whene
any Securities are so surrendered for exchang& dhgany shall execute, and the Trustee or autfaintfy agent upon receipt of any
required documentation shall authenticate and eelthe Securities which the Holder making the excje is entitled to receive.

Notwithstanding the foregoing, except as othensisecified as contemplated by Section 301, any peemtagloba
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Security shall be exchangeable only as providedignparagraph. If the depositary for any permagésital Security is The Depository Trust
Company ("DTC"), then, unless the terms of suclhal&ecurity expressly permit such global Secudatige exchanged in whole or in part
definitive Securities, a global Security may beasfarred, in whole but not in part, only to a noe@rof DTC, or by a nhominee of DTC to
DTC, or to a successor to DTC for such global Sgceelected or approved by the Company or to aineenof such successor to DTC. If at
any time DTC notifies the Company that it is unimij or unable to continue as depositary for thdiegiple global Security or Securities or if
at any time DTC ceases to be a clearing agencgtergl under the Securities Exchange Act of 1984 iequired by applicable law or
regulation, the Company shall appoint a successpositary with respect to such global Security exusities. If (x) a successor depositary
such global Security or Securities is not appoifttedhe Company within 90 days after the Compawgikes such notice or becomes aware
of such unwillingness, inability or ineligibility(y) an Event of Default has occurred and is comtigwand the beneficial owners representing a
majority in principal amount of the applicable ssrbf Securities represented by such global SgauriBecurities advise DTC to cease acting
as depositary for such global Security or Secwritie(z) the Company, in its sole discretion, datees at any time that all Outstanding
Securities (but not less than all) of any seriegésl or issuable in the form of one or more gl@maurities shall no longer be represented by
such global Security or Securities, then the Comsduall execute, and the Trustee shall authentaadedeliver, definitive Securities of like
series, rank, tenor and terms in definitive fornamaggregate principal amount equal to the prai@mount of such global Security or
Securities. If any beneficial owner of an intefiesa permanent global Security is otherwise emtitteexchange such interest for Securities of
such series and of like tenor and principal amadfiatinother authorized form and denomination, asifipd as contemplated by Section 301
and provided that any applicable notice providethanpermanent global Security shall have beemgithen without unnecessary delay bu
any event not later than the earliest date on wsicth interest may be so exchanged, the Compatiyegkaute, and the Trustee shall
authenticate and deliver, definitive Securitieaggregate principal amount equal to the principabdant of such beneficial owner's interest in
such permanent global Security. On or after théesaidate on which such interests may be so exgg@irsuch permanent global Security
shall be surrendered for exchange by DTC or sucératepositary as shall be specified in the Com@ner with respect thereto to the
Trustee, as the Company's agent for such purposeded, however, that no such exchanges may atmimg a period beginning at the
opening of business 15 days before any selecti@eofirities to be redeemed and ending on the mi&®edemption Date if the Security for
which exchange is requested may be among thosetexier redemption; and provided further that reair
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Security delivered in exchange for a portion okanpanent global Security shall be mailed or othsevdelivered to any location in the United
States. If a Registered Security is issued in exgbdor any portion of a permanent global Secudtgr the close of business at the office or
agency where such exchange occurs on (i) any ReBelzord Date and the opening of business at sfficke or agency on the relevant
Interest Payment Date, or (ii) any Special Recoateland the opening of business at such officgenay on the related proposed date for
payment of Defaulted Interest, interest or Defallltéerest, as the case may be, will not be payabkeuch Interest Payment Date or propt
date for payment, as the case may be, in respacichbf Registered Security, but will be payable whdnterest Payment Date or proposed
date for payment, as the case may be, only toéhsoR to whom interest in respect of such portiosuch permanent global Security is
payable in accordance with the provisions of thidgehture.

All Securities issued upon any registration of &fen or exchange of Securities shall be the vadlighations of the Company, evidencing the
same debt, and entitled to the same benefits uhdeindenture, as the Securities surrendered gpoh registration of transfer or exchange.

Every Registered Security presented or surrenderaggistration of transfer or for exchange orewgbtion shall (if so required by the
Company or the Security Registrar) be duly endqrsetie accompanied by a written instrument ofgfanin form satisfactory to the
Company and the Security Registrar, duly execusetth® Holder thereof or his attorney duly authadize writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any may require payment of a s
sufficient to cover any tax or other governmentarge that may be imposed in connection with agistetion of transfer or exchange of
Securities, other than exchanges pursuant to $e8fid, 906, 1107 or 1305 not involving any transfer

The Company or the Trustee, as applicable, shalb@oequired (i) to issue, register the transfarexchange any Security if such Security
may be among those selected for redemption durperiad beginning at the opening of business 15 t@jore selection of the Securities to
be redeemed under Section 1103 and ending atdke of business on (A) if such Securities are Islsuanly as Registered Securities, the
of the mailing of the relevant notice of redemptamd (B) if such Securities are issuable as Begeeurities, the day of the first publicatior
the relevant notice of redemption or, if such Siiegrare also issuable as Registered Securitidsheamne is no publication, the mailing of the
relevant notice of redemption, or (ii) to regidtiiee transfer of or exchange any Registered Secsmiselected for redemption in whole or in
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part, except, in the case of any Registered Sgduorive redeemed in part, the portion thereof adiet redeemed, or (jii) to exchange any
Bearer Security so selected for redemption exdggitduch a Bearer Security may be exchanged fegistered Security of that series and
like tenor, provided that such Registered Secustiigil be simultaneously surrendered for redempbofiy) to issue, register the transfer of
exchange any Security which has been surrenderedgayment at the option of the Holder, exceptpbition, if any, of such Security not to
be so repaid.

SECTION 306. Mutilated, Destroyed, Lost and Stdberurities. If any mutilated Security or a Secuwith a mutilated coupon appertaining
to it is surrendered to the Trustee or the Comptogether with, in proper cases, such securitpdeinnity as may be required by the
Company or the Trustee to save each of them omgamt of either of them harmless, the Company staltute and the Trustee shall
authenticate and deliver in exchange therefor a®egurity of the same series and principal amanttaining identical terms and provisions
and bearing a number not contemporaneously ouisigndith coupons corresponding to the couponanif, appertaining to the surrendered
Security.

If there shall be delivered to the Company andhéoTrustee (i) evidence to their satisfaction efdestruction, loss or theft of any Security or
coupon, and (ii) such security or indemnity as hayequired by them to save each of them and aentayg either of them harmless, then, in
the absence of notice to the Company or the Trubtdesuch Security or coupon has been acquiredbmna fide purchaser, the Company
shall execute and upon its request the Truste¢alihlenticate and deliver, in lieu of any suchtiag®d, lost or stolen Security or in excha
for the Security to which a destroyed, lost orestotoupon appertains (with all appurtenant coupansiestroyed, lost or stolen), a new
Security of the same series and principal amowmtaining identical terms and provisions and bepamumber not contemporaneously
outstanding, with coupons corresponding to the ooapif any, appertaining to such destroyed, lostalen Security or to the Security to
which such destroyed, lost or stolen coupon apipsita

Notwithstanding the provisions of the previous aragraphs, in case any such mutilated, destrég®tdor stolen Security or coupon t
become or is about to become due and payable,dhmpény in its discretion may, instead of issuimgew Security, with coupons
corresponding to the coupons, if any, appertaitonguch destroyed, lost or stolen Security or &Skcurity to which such destroyed, lost or
stolen coupon appertains, pay such Security oraougrovided, however, that payment of principa{afd premium, if any), any interest on
and any Additional Amounts with respect to, Be&ecurities shall, except as otherwise providedeictiSn 1002, be payable only at an of
or agency located outside the United States
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and, unless otherwise specified as contemplategkioiion 301, any interest on Bearer Securitied begbayable only upon presentation and
surrender of the coupons appertaining thereto.

Upon the issuance of any new Security under thisi@&e the Company may require the payment of a suifficient to cover any tax or other
governmental charge that may be imposed in reldtiereto and any other expenses (including thedadsexpenses of the Trustee) conne
therewith.

Every new Security of any series with its coupdhany, issued pursuant to this Section in liewo§ destroyed, lost or stolen Security, or in
exchange for a Security to which a destroyed,dostolen coupon appertains, shall constitute airnal additional contractual obligation of
the Company, whether or not the destroyed, lostalen Security and its coupons, if any, or thardged, lost or stolen coupon shall be at
any time enforceable by anyone, and shall be edttt all the benefits of this Indenture equallg @anoportionately with any and all other
Securities of that series and their coupons, if dnyy issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities or coupons.

SECTION 307. Payment of Interest; Interest Righies€rved; Optional Interest Reset. (a) Exceptlasraise specified with respect to a
series of Securities in accordance with the prowsiof Section 301, interest on any Registeredi@gdhat is payable, and is punctually paid
or duly provided for, on or prior to noon on anyerest Payment Date shall be paid to the Persainase name that Security (or one or more
Predecessor Securities) is registered at the ofdsesiness on the Regular Record Date for su@hnést at the office or agency of the
Company maintained for such purpose pursuant to

Section 1002; provided, however, that each ins&ltnof interest on any Registered Security mah@Qompany's option be paid by (i)
mailing a check for such interest, payable to arughe written order of the Person entitled theptsuant to Section 309, to the address of
such Person as it appears on the Security Regis(@) transfer to an account maintained by thggealocated inside the United States.

Unless otherwise provided as contemplated by Se8@d with respect to the Securities of any segagment of interest may be made, in the
case of a Bearer Security, by transfer to an adanamtained by the payee with a bank located detlie United States.

Unless otherwise provided as contemplated by Se80d, every permanent global Security will providat interest, if any, payable on any
Interest Payment Date will be paid to DTC,
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Euroclear and/or Clearstream, as the case mayitheregpect to that portion of such permanent dl&eeurity held for its account by Cede
Co. or the Common Depositary, as the case maybéhd purpose of permitting such party to creutitinterest received by it in respect of
such permanent global Security to the accountsebeneficial owners thereof.

In case a Bearer Security of any series is surredde exchange for a Registered Security of sedies after the close of business (at an
office or agency in a Place of Payment for sucleseutside the United States) on any Regular Ribate and before the opening of
business (at such office or agency) on the nexterding Interest Payment Date, such Bearer Sealndly be surrendered without the cou
relating to such Interest Payment Date and intevidlshot be payable on such Interest Payment ratespect of the Registered Security
issued in exchange for such Bearer Security, blib@ipayable only to the Holder of such coupon mvtlae in accordance with the provisic
of this Indenture.

Except as otherwise specified with respect to es@f Securities in accordance with the provisiohSection 301, any interest on any
Registered Security of any series that is paydieis not punctually paid or duly provided for, amy Interest Payment Date (herein called
"Defaulted Interest") shall forthwith cease to laggble to the registered Holder thereof on thevegleRegular Record Date by virtue of
having been such Holder, and such Defaulted Intenag be paid by the Company, at its election chezase, as provided in clause (1) or (2)
below:

(1) The Company may elect to make payment of arfaided Interest to the Persons in whose nameRégistered Securities of such series
(or their respective Predecessor Securities) gistezed at the close of business on a SpecialrRézate for the payment of such Defaulted
Interest, which shall be fixed in the following nmam. The Company shall notify the Trustee in wgtof the amount of Defaulted Interest
proposed to be paid on each Registered Securgydf series and the date of the proposed payméith{whall not be less than 20 days after
such notice is received by the Trustee), and asdnge time the Company shall deposit with the ®aisih amount of money in the currenc
currencies, currency unit or units or compositeeney or currencies in which the Securities of sseties are payable (except as otherwise
specified pursuant to

Section 301 for the Securities of such series aod, if applicable, as provided in Sections 3),2802(d) and 312(e)) equal to the aggre:
amount proposed to be paid in respect of such Methinterest or shall make arrangements satisfattothe Trustee for such deposit on or
prior to the date of the proposed payment, suchemarhen deposited to be held in trust for the benéthe Persons entitled to such
Defaulted Interest as in this
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clause provided. Thereupon the Trustee shall $pecial Record Date for the payment of such Dedduliterest which shall be not more t
15 days and not less than 10 days prior to theafatee proposed payment and not less than 10 afésssthe receipt by the Trustee of the
notice of the proposed payment. The Trustee shathptly notify the Company of such Special Recoateband, in the name and at the
expense of the Company, shall cause notice ofritygoged payment of such Defaulted Interest an&pezial Record Date therefor to be
mailed, firstelass postage prepaid, to each Holder of Registeeedrities of such series at his address as @&aappn the Security Register
less than 10 days prior to such Special Record.Didte Trustee may, in its discretion, in the name @t the expense of the Company, cat
similar notice to be published at least once iathorized Newspaper in each place of paymentsbah publications shall not be a condi
precedent to the establishment of such Speciali@date. Notice of the proposed payment of suctabiedd Interest and the Special Record
Date therefor having been mailed as aforesaid, Bafaulted Interest shall be paid to the Personghiose names the Registered Securities of
such series (or their respective Predecessor Sieshiare registered at the close of business om Special Record Date and shall no longer
be payable pursuant to the following clause (2rdse a Bearer Security of any series is surreddgrine office or agency in a Place of
Payment for such series in exchange for a Registeeeurity of such series after the close of bssira such office or agency on any Special
Record Date and before the opening of busineascataffice or agency on the related proposed datpdyment of Defaulted Interest, such
Bearer Security shall be surrendered without theoa relating to such proposed date of paymentaidulted Interest will not be payable
on such proposed date of payment in respect dRéwgstered Security issued in exchange for sucheB&ecurity, but will be payable only
the Holder of such coupon when due in accordantietivé provisions of this Indenture.

(2) The Company may make payment of any Defauliéerést on the Registered Securities of any siriasy other lawful manner not
inconsistent with the requirements of any secuwigiechange on which such Securities may be listedi upon such notice as may be required
by such exchange, if, after notice given by the @any to the Trustee of the proposed payment putsadhis clause, such manner of
payment shall be deemed practicable by the Trustee.

(b) The provisions of this Section 307(b) may belenapplicable to any series of Securities pursta8ection 301 (with such modifications,
additions or substitutions as may be specifiedyamsto such Section 301). The interest rate (or
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the spread or spread multiplier used to calculatd snterest rate, if applicable) on any Securftguch series may be reset by the Compal
the date or dates specified on the face of suchrg¢each an "Optional Reset Date"). The Compauay exercise such option with respect
to such Security by notifying the Trustee of sughreise and the related information referred t@beht least 50 but not more than 60 days
prior to an Optional Reset Date for such Note. Idt&r than 40 days prior to each Optional Rese¢[dhe Trustee shall transmit, in the
manner provided for in Section 106, to the Holdesiroy such Security a notice (the "Reset Noticetfigating whether the Company has
elected to reset the interest rate (or the spreagread multiplier used to calculate such interatst, if applicable), and if so, upon receipt of
such information (i) such new interest rate (orhsnew spread or spread multiplier, if applicabiedl &i) the provisions, if any, for redempti
during the period from such Optional Reset Datiéhéonext Optional Reset Date or if there is no suett Optional Reset Date, to the Stated
Maturity Date of such Security (each such perid8@bsequent Interest Period"), including the datéades on which or the period or periods
during which and the price or prices at which sredfemption may occur during the Subsequent Int&resbd.

Notwithstanding the foregoing, by notifying the $tee not later than 20 days prior to the Optioredd® Date, the Company may, ai

option, revoke the interest rate (or the spreagpogad multiplier used to calculate such interatst, rif applicable) provided for in the Reset
Notice and establish an interest rate (or a spoeagread multiplier used to calculate such intenae, if applicable) that is higher than-
interest rate (or the spread or spread multipliepplicable) provided for in the Reset Noticer, floe Subsequent Interest Period. Promptly
after receipt of such election, the Trustee shatgmit, in the manner provided for in Section ljce of such higher interest rate (or such
higher spread or spread multiplier, if applicaltite}he Holder of such Security. Such notice toThestee shall be irrevocable. All Securities
with respect to which the interest rate (or theeadror spread multiplier used to calculate sudrést rate, if applicable) is reset on an
Optional Reset Date, and with respect to whichHbklers of such Securities have not tendered sechr8ies for repayment (or have validly
revoked any such tender) pursuant to the next sddog paragraph, will bear such higher intere& ¢at such higher spread or spread
multiplier, if applicable).

The Holder of any such Security will have the optio elect repayment by the Company of the pridapauch Security on each Optional
Reset Date at a price equal to the principal amthareof plus interest accrued to such OptionakRBsate. In order to obtain repayment on
an Optional Reset Date, the Holder must followphacedures set forth in Article Thirteen for repa&yrhat the option of Holders except that
the period for delivery or notification to the Ttes shall be at least 25 but
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not more than 35 days prior to such Optional RBs¢¢ and except that, if the Holder has tendergdsaeurity for repayment pursuant to the
Reset Notice, the Holder may, by written noticé¢hi® Trustee, revoke such tender or repayment tinatitlose of business on the tenth day
before such Optional Reset Date.

Subject to the foregoing provisions of this Sectmil Section 305, each Security delivered undsritiiienture upon registration of transfe
or in exchange for or in lieu of any other Secusiall carry the rights to interest accrued andaithpand to accrue, which were carried by
such other Security.

SECTION 308. Extension of Maturity. The provisiarfahis Section 308 may be made applicable to @nigs of Securities pursuant to
Section 301 (with such modifications, additionsobstitutions as may be specified pursuant to Sechion 301) (any series of Securities to
which the provisions of this

Section 308 are made applicable are hereinafterresf to as the "Renewable Securities"). The ReblewBecurities shall mature on the ini
Stated Maturity thereof unless the maturity ofoalny portion of the principal amount thereofX$emded pursuant to the procedures
described below. On the Interest Payment Dateadh gear, the maturity of the Renewable Secunitiihe extended to the Interest Paym
Date occurring twelve months after such Interegnitnt Date, unless the Holder thereof elects toiteate the automatic extension of the
maturity of the Renewable Securities or of anyiparthereof having a principal amount of $100,00@@y multiple of $1,000 in excess
thereof by delivering a notice to such effect te 8ecurity Registrar for the Renewable Securitigdass than 25 nor more than 35 days prior
to such Interest Payment Date. Such notice shaltééded in the manner described in the last parygof this Section 308. Such option
may be exercised by a Holder with respect to leas the entire principal amount of such Holder'sd¥eable Securities, provided that the
principal amount for which such option is not exsed is at least $100,000 or any larger amountishan integral multiple of $1,000.
Notwithstanding the foregoing, the maturity of Renewable Securities may not be extended beyondktieeset forth on the face of st
Security as the final maturity date (the "Final My Date"). If the Holder elects to terminate agomatic extension of the maturity of any
portion of the principal amount of the Renewableusities, such portion will become due and payaini¢he Interest Payment Date falling
months after the Interest Payment Date prior tactviihe Holder made such election.

An election to terminate the automatic extensiomafurity may be revoked as to any portion of tlee@&wvable Securities having a principal
amount of $100,000 or any multiple of $1,000 inessthereof by delivering a notice to such effe¢che Security Registrar on any day
following the effective date of the election torténate the automatic extension of maturity
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and prior to the date 10 days before the date dohaduch portion would otherwise mature. Such mosicall be provided in the manner
described in the last paragraph of this Section 308h a revocation may be made for less thanrttie grincipal amount of the Renewable
Securities for which the automatic extension ofuriit has been terminated; provided that the ppalcamount of the Renewable Securities
for which the automatic extension of maturity haemterminated and for which such a revocatiombaseen made is at least $100,000 or
any larger amount that is an integral multiple dfd®0. Notwithstanding the foregoing, a revocatitay not be made during the period from
and including a Regular Record Date to but exclgdire immediately succeeding Interest Payment Date.

An election to terminate the automatic extensiothefmaturity of the Renewable Securities, if matoked as described above by the Holder
making the election or any subsequent Holder, lvélbinding upon such subsequent Holder.

The Renewable Securities may be redeemed in whotepart at the option of the Company on the keséPayment Dates in each year at a
redemption price of 100% of the principal amounthaf Renewable Securities to be redeemed, togeittemterest accrued and unpaid
thereon to the date of redemption. Notice of red@npwill be provided by mailing a notice of suademption to each Holder by first class
mail, postage prepaid, at least 30 days and no¢ than 60 days prior to the date fixed for redeampto the respective address of each Hc
as that address appears upon the books maintajrtbe IRegistrar.

Notwithstanding the foregoing, by notifying the $tee not later than 20 days before the originak8tMaturity of such Security, tt
Company may, at its option, revoke the interes pabvided for in the Extension Notice and estahbdidiigher interest rate for the Extension
Period. Promptly after receipt of such notice, Thestee shall transmit, in the manner providedrid@ection 106, notice of such higher
interest rate to the Holder of such Security. Sutice shall be irrevocable. All Securities witlspect to which the Stated Maturity is
extended will bear such higher interest rate.

In order to deliver notice to the Security Regisfoa purposes of terminating (with respect toaalb portion of a Renewable Security) an
automatic extension of maturity, the Holder mudibfe the procedures set forth in Article Thirteem fepayment at the option of Holders,
except that the period for delivery of notificatitmthe Trustee shall be at least 25 but not nfwae 85 days prior to the Original Stated
Maturity and except that, if the Holder has so &lddo tender any Renewable Security for repayntkatHolder may by written notice to the
Trustee revoke such tender for repayment untittbge of business on the tenth day before the @aiditated Maturity.
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SECTION 309. Persons Deemed Owners. Prior to deseptment of a Registered Security for registragfamansfer, the Company, the
Trustee and any agent of the Company or the Trusggetreat the Person in whose name such RegisBareutity is registered as the owner
of such Security for the purpose of receiving paynwé principal of (and premium, if any), and (sedtjto Sections 305 and 307) interest on,
such Registered Security and for all other purpadegsoever, whether or not such Registered Sgdgibverdue, and neither the Company,
the Trustee nor any agent of the Company or thet@eushall be affected by notice to the contrary.

Title to any Bearer Security and any coupons appenyg thereto shall pass by delivery. The Compé#mgy,Trustee and any agent of the
Company or the Trustee may treat the Holder ofegrer Security and the Holder of any coupon asliselute owner of such Security or
coupon for the purpose of receiving payment theoeaf account thereof and for all other purposkataoever, whether or not such Security
or coupon be overdue, and neither the Companyltihgtee nor any agent of the Company or the Trustab be affected by notice to the
contrary.

None of the Company, the Trustee, any Paying Agettie Security Registrar will have any respongibir liability for any aspect of th
records relating to or payments made on accoubéonéficial ownership interests of a Security inbglioform or for maintaining, supervising
or reviewing any records relating to such bendfigignership interests.

Notwithstanding the foregoing, with respect to gigbal Security, nothing herein shall prevent tleepany, the Trustee, or any agent of
Company or the Trustee, from giving effect to amjtten certification, proxy or other authorizatiurnished by any depositary, as a Holder,
with respect to such global Security or impairbasveen such depositary and owners of benefidiatests in such global Security, the
operation of customary practices governing thea@serof the rights of such depositary (or its nogainas Holder of such global Security.

SECTION 310. Cancellation. All Securities and caupeurrendered for payment, redemption, repaynightaoption of the Holder,
registration of transfer or exchange or for cregiqinst any sinking fund payment shall, if surreedeo any Person other than the Trustee, be
delivered to the Trustee, and any such Securitidscaupons and Securities and coupons surrendesadiylto the Trustee for any such
purpose shall be promptly cancelled by it. The Canypmay at any time deliver to the Trustee for eflation any Securities previously
authenticated and delivered hereunder which thegaomnmay have acquired in any manner whatsoevenrey deliver to the Trustee (or to
any other Person for delivery to the Trustee) foraellation any Securities previously authenticdtexunder which the Company has not
issued and sold, and all Securities so
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delivered shall be promptly cancelled by the Trestethe Company shall so acquire any of the Sgesyhowever, such acquisition shall not
operate as a redemption or satisfaction of thehtediness represented by such Securities unlessndihthe same are surrendered to the
Trustee for cancellation. No Securities shall bgnanticated in lieu of or in exchange for any Sémsg cancelled as provided in this Section,
except as expressly permitted by this Indenturec€léed Securities and coupons held by the Trustia# be disposed of by the Trustee in
accordance with its customary procedures.

SECTION 311. Computation of Interest. Except agntiise specified as contemplated by Section 30k kepect to Securities of any series,
interest on the Securities of each series shatbb@puted on the basis of a 360-day year consisfibgelve 30-day months.

SECTION 312. Currency and Manner of Payments irpBetsof Securities.

(@) Unless otherwise specified with respect to &egurities pursuant to

Section 301, with respect to Registered Securitiesy series not permitting the election providedin paragraph (b) below or the Holders
of which have not made the election provided fopanagraph (b) below, and with respect to Beareuftges of any series, except as provi
in paragraph (d) below, payment of the principajasfd premium, if any) and interest, if any, ond &dditional Amounts, if any, in respect
any Registered or Bearer Security of such serit@imade in the currency or currencies, currantiy or units or compaosite currency or
currencies in which such Registered Security or@&e&ecurity, as the case may be, is payable. fidwesons of this Section 312 may be
modified or superseded with respect to any Seesrjiursuant to Section 301.

(b) It may be provided pursuant to Section 301 wétspect to Registered Securities of any serigsHblgers shall have the option, subject to
paragraphs (d) and (e) below, to receive paymedmiscipal of (and premium, if any) or interedtany, on and Additional Amounts, if any,
in respect of such Registered Securities in arth@turrencies, currency units or composite cuiesnwhich may be designated for such
election by delivering to the Trustee for sucheof Registered Securities a written election wigimature guarantees and in the applicable
form established pursuant to Section 301, not taten the close of business on the Election Dateddiately preceding the applicable
payment date. If a Holder so elects to receive gagiments in any such currency, currency unit onasite currency, such election will
remain in effect for such Holder or any transfesésuch Holder until changed by such Holder or snahsferee by written notice to the
Trustee for such series of Registered Securitiesaby such change must be made not later thatcldbe of business on the Election Date
immediately preceding the next payment date toffeetéve for the payment to be made on such payrdetg and
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no such change of election may be made with regpgrtyments to be made on any Registered Seadriych series with respect to which
an Event of Default has occurred or with respeethah the Company has deposited funds pursuaiitticle Four or Fourteen or with
respect to which a notice of redemption has beeengby the Company or a notice of option to elepalyment has been sent by such Holder
or such transferee). Any Holder of any such Regst&ecurity who shall not have delivered any slehtion to the Trustee of such series of
Registered Securities not later than the closauisiness on the applicable Election Date will balphé amount due on the applicable payr
date in the relevant currency or currencies, cayemit or units or composite currency or curres@s provided in Section 312(a). The
Trustee for each such series of Registered Sexsigtiall notify the Exchange Rate Agent as sogmaaticable after the Election Date of the
aggregate principal amount of Registered Securfitieghich Holders have made such written election.

(c) Unless otherwise specified pursuant to Se@ih if the election referred to in paragraph (e has been provided for pursuant to
Section 301, then, unless otherwise specified auntsio Section 301, not later than the fourth BesinDay after the Election Date for each
payment date for Registered Securities of any Seitie Exchange Rate Agent will deliver to the Campa written notice specifying, in the
currency or currencies, currency unit or units@mposite currency or currencies in which Regist&edurities of such series are payable, the
respective aggregate amounts of principal of (aedhpum, if any) and interest, if any, on, and Agial Amounts, if any, in respect of the
Registered Securities to be paid on such paymeaet slgecifying the amounts in such currency orengies, currency unit or units or
composite currency or currencies so payable ineespf the Registered Securities as to which thigléts of Registered Securities
denominated in any currency or currencies, curremit/or units or composite currency or currenaleall have elected to be paid in another
currency, currency unit or composite currency awidied in paragraph (b) above. If the electionnref@ to in paragraph (b) above has been
provided for pursuant to Section 301 and if atiea® Holder has made such election, then, unkbeswise specified pursuant to Section
301, on the second Business Day preceding suchgygythate the Company will deliver to the Trusteesiach series of Registered Securities
an Exchange Rate Officer's Certificate in respéthi® Dollar, Foreign Currency or currencies, EQltarrency unit payments to be made on
such payment date. Unless otherwise specified patgo Section 301, the Dollar, Foreign Currencgwrencies, ECU or currency unit
amount receivable by Holders of Registered Seesritiho have elected payment in a currency or ceyrenit as provided in paragraph (b)
above shall be determined by the Exchange RatetAgesed on the highest bid quotation in The CitiNew York received at approximately
11:00 A.M., New York City time, on the second Buesis Day (the "Valuation Date") preceding the ajgjplie payment date from
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three recognized foreign exchange dealers for tinehase by the quoting dealer of the currency eniy unit or composite currency in which
such payment would otherwise be made for the cayrerurrency unit or composite currency in whichidéss have elected payment for
settlement on such payment date in the aggregaterarof the currency, currency unit or compositg@ncy in which such payment would
otherwise be made to such Holders and at whiclpipécable dealer commits to execute a contract,sach determination shall be
conclusive and binding for all purposes, absentifesnerror. If such bid quotations are not avddapayments will be made in the currenc
currency units or composite currencies in whichRlegistered Securities are payable as if no electimler paragraph (b) above was made.
All currency exchange costs will be borne by thdddcs making the election provided for in paragréphabove by deductions from
payments to such Holders.

(d) If a Conversion Event occurs with respect foeaeign Currency, the ECU or any other currency imivhich any of the Securities are
denominated or payable other than pursuant toemtieh provided for pursuant to paragraph (b) abthen with respect to each date for the
payment of principal of (and premium, if any) anterest, if any, on, and Additional Amounts, if aityrespect of, the applicable Securities
denominated or payable in such Foreign CurreneyEBU or such other currency unit occurring afterlast date on which such Foreign
Currency, the ECU or such other currency unit wseduthe "Conversion Date"), the Dollar shall be¢hrrency of payment for use on each
such payment date. Unless otherwise specified patgo Section 301, the Dollar amount to be paidheyCompany to the Trustee of each
such series of Securities and by such TrusteeyPaging Agent to the Holders of such Securitiethwespect to such payment date shall be,
in the case of a Foreign Currency other than aeoesr unit, the Dollar Equivalent of the Foreign f@mcy or, in the case of a currency unit,
the Dollar Equivalent of the Currency Unit, in eaase as determined by the Exchange Rate Agenéimanner provided in paragraph (f) or
(9) below.

(e) Unless otherwise specified pursuant to Se@fih if the Holder of a Registered Security denat&d in any currency or currencies,
currency unit or units or composite currency orencies shall have elected to be paid in anotheeray or currencies, currency unit or units
or composite currency or currencies as providguhiragraph (b) above, and a Conversion Event oedgthisespect to such elected currency
Or currencies, currency unit or units or compositeency or currencies, such Holder shall receaynent in the currency or currencies,
currency unit or units or composite currency orencies in which payment would have been madedratisence of such election; and if a
Conversion Event occurs with respect to the cugr@maurrencies, currency unit or units or compmsitirrency or currencies in which
payment would have been made in the absence ofddection, such Holder shall receive
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payment in Dollars as provided in paragraph (dhisf Section 312.

() The "Dollar Equivalent of the Foreign Currenggtiall be determined by the Exchange Rate Agenshalll be obtained for each subseq
payment date by converting the specified Foreigrréicy into Dollars at the Market Exchange RatéhenConversion Date.

(g) The "Dollar Equivalent of the Currency Unit"adhbe determined by the Exchange Rate Agent ahstto the provisions of paragraph
(h) below shall be the sum of each amount obtalbyecbnverting the Specified Amount of each Compaé&anrency into Dollars at the
Market Exchange Rate for such Component Currenap®@Valuation Date with respect to each payment.

(h) For purposes of this Section 312, the followiegns shall have the following meanings:

A "Component Currency" shall mean any currency Whan the Conversion Date, was a component currefittye relevant currency unit or
composite currency, including, but not limited ttee ECU.

A "Specified Amount" of a Component Currency shmaflan the number of units of such Component Currenésactions thereof which were
represented in the relevant currency unit or contg@asirrency, including, but not limited to, the BCon the Conversion Date. If after the
Conversion Date the official unit of any Compon€nirrency is altered by way of combination or suksion, the Specified Amount of such
Component Currency shall be divided or multiplindtie same proportion. If after the Conversion Dateor more Component Currencies
are consolidated into a single currency, the raspe8pecified Amounts of such Component Currensies| be replaced by an amount in
such single currency equal to the sum of the reés@eSpecified Amounts of such consolidated Compbi@urrencies expressed in such
single currency, and such amount shall therea#iexr Bpecified Amount and such single currency sheikafter be a Component Currenc
after the Conversion Date any Component Currenail bk divided into two or more currencies, the &jped Amount of such Component
Currency shall be replaced by amounts of such twoare currencies, having an aggregate Dollar Exjent value at the Market Exchange
Rate on the date of such replacement equal to tflalEEquivalent of the Specified Amount of suchnier Component Currency at the
Market Exchange Rate immediately before such dimisand such amounts shall thereafter be Spediiredunts and such currencies shall
thereafter be Component Currencies. If, after thev@rsion Date of the relevant currency unit, idatg, but not limited to, the ECU, a
Conversion Event (other than any event referred to
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above in this definition of "Specified Amount") ags with respect to any Component Currency of sughency unit and is continuing on the
applicable Valuation Date, the Specified Amounswéh Component Currency shall, for purposes ofutating the Dollar Equivalent of the
Currency Unit, be converted into Dollars at the kédrExchange Rate in effect on the Conversion Bageich Component Currency.

"Election Date" shall mean the Regular Record Dat¢he applicable series of Registered Securitiest least 16 days prior to Maturity, as
the case may be, or such other prior date for arigsof Registered Securities as specified putdoatiause 13 of Section 301 by which the
written election referred to in Section 312(b) neymade.

All decisions and determinations of the ExchangRaent regarding the Dollar Equivalent of thedign Currency, the Dollar Equivalent
of the Currency Unit, the Market Exchange Rate @mhges in the Specified Amounts as specified abba# be in its sole discretion and
shall, in the absence of manifest error, be conau®r all purposes and irrevocably binding upba Company, the Trustee for the
appropriate series of Securities and all Holdersugh Securities denominated or payable in theaetecurrency or currencies, currency unit
or units or composite currency or currencies. Tkehange Rate Agent shall promptly give written oetio the Company and the Trustee for
the appropriate series of Securities of any suchsi® or determination.

In the event that the Company determines in goitl fiaat a Conversion Event has occurred with ressggea Foreign Currency, the Company
will immmediately give written notice thereof to tAeustee of the appropriate series of Securitiestarthe Exchange Rate Agent (and such
Trustee will promptly thereafter give notice in tinanner provided in Section 106 to the affecteddeld) specifying the Conversion Date. In
the event the Company so determines that a CowveEsient has occurred with respect to the ECU gradimer currency unit in which
Securities are denominated or payable, the Comwihynmediately give written notice thereof to tieustee of the appropriate series of
Securities and to the Exchange Rate Agent (and Buddtee will promptly thereafter give notice irettnanner provided in Section 106 to the
affected Holders) specifying the Conversion Date #hre Specified Amount of each Component Currencthe Conversion Date. In the ev
the Company determines in good faith that any syeset change in any Component Currency as setifottte definition of Specified
Amount above has occurred, the Company will sirtyilgive written notice to the Trustee of the appiate series of Securities and to the
Exchange Rate Agent.

The Trustee of the appropriate series of Secusstiedl be fully justified and protected in relyiagd acting upon
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information received by it from the Company and Exehange Rate Agent and shall not otherwise hayelaty or obligation to determine
the accuracy or validity of such information indedent of the Company or the Exchange Rate Agent.

SECTION 313. Appointment and Resignation of SuameEschange Rate Agent. (a) Unless otherwise Spegifursuant to Section 301, if
and so long as the Securities of any series (iflar®minated in a currency other than Dollarsipr{ay be payable in a currency other than
Dollars, or so long as it is required under anyeoftrovision of this Indenture, then the Companly maintain with respect to each such se
of Securities, or as so required, at least one &xgh Rate Agent. The Company will cause the Exah&age Agent to make the necessary
foreign exchange determinations at the time antiérmanner specified pursuant to Section 301 ®ptirpose of determining the applicable
rate of exchange and, if applicable, for the puepaisconverting the issued currency or curren@eagency unit or units or composite
currency or currencies into the applicable payneeintency or currency unit for the payment of pnpadi(and premium, if any) and interest, if
any, and Additional Amounts, if any, pursuant tet®e 312.

(b) No resignation of the Exchange Rate Agent amdppointment of a successor Exchange Rate Agestignot to this Section shall become
effective until the acceptance of appointment leyshccessor Exchange Rate Agent as evidenced bjtenvinstrument delivered to the
Company and the Trustee of the appropriate sefi8eaurities accepting such appointment executetthdpuccessor Exchange Rate Agent.

(c) If the Exchange Rate Agent shall resign, beoned or become incapable of acting, or if a vacaia}l occur in the office of the
Exchange Rate Agent for any cause, with respettet@ecurities of one or more series, the Compgangy pursuant to a Board Resolution,
shall promptly appoint a successor Exchange Raan®gr Exchange Rate Agents with respect to ther@ies of that or those series (it be
understood that any such successor Exchange Rat& Ay be appointed with respect to the Secuifieme or more or all of such series
and that, unless otherwise specified pursuant to

Section 301, at any time there shall only be onehBrge Rate Agent with respect to the Securitiesgfparticular series that are originally
issued by the Company on the same date and thatita#y denominated and/or payable in the sameency or currencies, currency unit or
units or composite currency or currencies).
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ARTICLE FOUR
SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge of IndentWhis Indenture shall upon Company Request dease of further effect with respect
to any series of Securities specified in such Campequest (except as to any surviving rights gisteation of transfer or exchange of
Securities of such series herein expressly providednd any right to receive Additional Amounts,@ovided in Section 1005), and the
Trustee, upon receipt of a Company Order, andeagxipense of the Company, shall execute propeuimsnts acknowledging satisfaction
and discharge of this Indenture as to such setenw

(1) either

(A) all Securities of such series theretofore antivated and delivered and all coupons, if any eagining thereto (other than

(i) coupons appertaining to Bearer Securities suleeed for exchange for Registered Securities aatdning after such exchange, whose
surrender is not required or has been waived asd®o in Section 305, (ii) Securities and coupohsuzh series which have been destroyed,
lost or stolen and which have been replaced or gaigrovided in Section 306, (iii) coupons appaitaj to Securities called for redemption
and maturing after the relevant Redemption Datesetsurrender has been waived as provided in 8€kti@6, and (iv) Securities and
coupons of such series for whose payment monethieastofore been deposited in trust or segregatddhald in trust by the Company and
thereafter repaid to the Company or discharged §oaoh trust, as provided in Section 1003) have bletimered to the Trustee for
cancellation; or

(B) all Securities of such series and, in the <@ or (ii)
below, any coupons appertaining thereto not thésetalelivered to the Trustee for cancellation

(i) have become due and payable, or
(i) will become due and payable at their Stateduvity within one year, or

(iii) if redeemable at the option of the Compamng t be called for redemption within one year urateangements satisfactory to the Trustee
for the giving of notice of redemption by the Trsstin the name, and at the expense, of the Company,
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and the Company, in the case of (i), (ii) or @Bove, has irrevocably deposited or caused to pesited with the Trustee (A) all amounts due
and owing to the Trustee to the date of such depasi (B) as trust funds in trust for the purpas@mount in the currency or currencies,
currency unit or units or composite currency orencies in which the Securities of such seriepag@ble, sufficient to pay and discharge
entire indebtedness on such Securities and sugioosunot theretofore delivered to the Trustee &micellation, for principal (and premium
any) and interest, and any Additional Amounts witbpect thereto, to the date of such deposit Grcttse of Securities which have become
due and payable) or to the Stated Maturity or Reudem Date, as the case may be;

(2) the Company has paid or caused to be paidtalsums payable hereunder by the Company; and

(3) the Company has delivered to the Trustee ait@§ Certificate and an Opinion of Counsel, esteling that all conditions precedent
herein provided for relating to the satisfaction @ischarge of this Indenture as to such series baen complied with.

Notwithstanding the satisfaction and dischargehisf Indenture, the obligations of the Company ®Thustee and any predecessor Tru
under

Section 606, the obligations of the Company to Aathenticating Agent under

Section 611 and, if money shall have been depogiiégdand held by the Trustee pursuant to subcléByef clause (1) of this Section, the
obligations of the Trustee under Section 402 aeddht paragraph of Section 1003 shall survive.

SECTION 402. Application of Trust Funds. Subjecthte provisions of the last paragraph of Sectio®d31@ll money deposited with the
Trustee pursuant to Section 401 shall be heldust tnd applied by it, in accordance with the miowvis of the Securities, the coupons and
Indenture, to the payment, either directly or tlgloany Paying Agent (including the Company actisgsown Paying Agent) as the Trustee
may determine, to the Persons entitled therettheprincipal (and premium, if any), and any ingt@nd Additional Amounts for whose
payment such money has been deposited with onvextély the Trustee, but such money need not begatgd from other funds except to
extent required by law.
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ARTICLE FIVE
REMEDIES

SECTION 501. Events of Default. "Event of Defaultherever used herein with respect to any particdaes of Securities, means any one
of the following events (whatever the reason fatskvent of Default and whether or not it shalMokuntary or involuntary or be effected by
operation of law or pursuant to any judgment, decneorder of any court or any order, rule or ragjah of any administrative or
governmental body):

(1) default in the payment of any interest upomamy Additional Amounts payable in respect of anguBity of that series or of any coupon
appertaining thereto, when such interest, Addifiémaounts or coupon becomes due and payable, amithcance of such default for a per
of 30 days; or

(2) default in the payment of the principal of fsemium, if any, on) any Security of that seriesewlit becomes due and payable at its
Maturity; or

(3) default in the deposit of any sinking fund pat) when and as due by the terms of any Securityad series; or

(4) default in the performance, or breach, of amyemant or warranty of the Company in this Indemtwith respect to any Security of that
series (other than a covenant or warranty a defawhose performance or whose breach is elsewhdhés Section specifically dealt with),
and continuance of such default or breach for @geaf 60 days after there has been given, by tegid or certified mail, to the Company by
the Trustee or to the Company and the Trusteedirtiders of at least 25% in principal amount & @utstanding Securities of that series a
written notice specifying such default or breacH agquiring it to be remedied and stating that suatice is a "Notice of Default" hereunder;
or

(5) a default under any bond, debenture, notelmratvidence of indebtedness of the Company (imodud default with respect to Securities
of any series other than that series) or undemamygage, indenture or instrument under which theag be issued or by which there may be
secured or evidenced any indebtedness of the Conpantuding this Indenture), whether such indebtsk now exists or shall hereafter be
created, which default shall constitute a failr@ay an aggregate principal amount exceeding 2300 of such indebtedness when due
and payable after the expiration of any applicapéee period with respect thereto and shall hasglted in such indebtedness in an
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aggregate principal amount exceeding $25,000,000rhig or being declared due and payable pridneéadate on which it would otherwise
have become due and payable, without such indekssdraving been discharged, or such accelerationghbeen rescinded or annulled,
within a period of 10 days after there shall hagerbgiven, by registered or certified mail, to @@mpany by the Trustee or to the Company
and the Trustee by the Holders of at least 10%incipal amount of the Outstanding Securities aft theries a written notice specifying such
default and requiring the Company to cause sucbhtetiness to be discharged or cause such acaatet@tie rescinded or annulled and
stating that such notice is a "Notice of Defauktdunder; provided, however, that if such defanttar such bond, debenture, note, mortgage,
indenture or other instrument or evidence of inddbess shall be remedied or cured by the Compawgived pursuant to such agreement or
instrument, then, unless the Stated Maturity ofSkeurities shall have been accelerated as providesin, the Event of Default hereunder by
reason thereof shall be deemed likewise to have thexeupon remedied, cured or waived without frrtiction upon the part of either the
Trustee or the Holders. Subject to the provisidns o

Section 601, the Trustee shall not be deemed te kawwledge of such default unless either (A) apesible Officer of the Trustee shall
have actual knowledge of such default or (B) thesTee shall have received written notice theremhfthe Company, from any Holder, from
the holder of any such indebtedness or from thetdmiunder any such mortgage, indenture or ot&uiment; or

(6) the Company pursuant to or within the meanihgny Bankruptcy Law:

(A) commences a voluntary case,

(B) consents to the entry of an order for reliediagt it in an involuntary case,

(C) consents to the appointment of a Custodiahaffor all or substantially all of its propertyr
(D) makes a general assignment for the benefisafreditors; or

(7) a court of competent jurisdiction enters aneomr decree under any Bankruptcy Law that:
(A) is for relief against the Company in an invdiany case,

(B) appoints a Custodian of the Company or fooaBubstantially all of its property, or
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(C) orders the liguidation of the Company,
and the order or decree remains unstayed andenotdéfr 90 days; or
(8) any other Event of Default provided with redpecSecurities of that series.

The term "Bankruptcy Law" means title 11, U.S. Codany similar Federal or State law for the retieflebtors. The term "Custodian" me
any receiver, trustee, assignee, liquidator orrathmilar official under any Bankruptcy Law.

SECTION 502. Acceleration of Maturity; Rescissiordannulment. If an Event of Default with respexiSecurities of any series at the time
Outstanding occurs and is continuing, then and/émnesuch case the Trustee or the Holders of sttlean 25% in principal amount of the
Outstanding Securities of that series may declaetincipal (or, if any Securities are Originaus Discount Securities or Indexed
Securities, such portion of the principal as magecified in the terms thereof) of all the Sedesibf that series to be due and payable
immediately, by a notice in writing to the Compaand to the Trustee if given by the Holders), apdruany such declaration such principal
or specified portion thereof shall become immedyadeie and payable.

At any time after such a declaration of acceleratiith respect to Securities of any series has begghe and before a judgment or decree for
payment of the money due has been obtained byrtistee as hereinafter in this Article provided, Hdders of a majority in principal
amount of the Outstanding Securities of that sebgsvritten notice to the Company and the Trustegy rescind and annul such declaration
and its consequences if:

(1) the Company has paid or deposited with thet€rua sum sufficient to pay in the currency, curyaimit or composite currency in which
the Securities of such series are payable (exceptherwise specified pursuant to Section 301HerSecurities of such series and except, if
applicable, as provided in Sections 312(b), 31a(d) 312(e)):

(A) all overdue installments of interest on and awlgitional Amounts payable in respect of all Oatsting Securities of that series and any
related coupons,

(B) the principal of (and premium, if any, on) a@utstanding Securities of that series which haweime due otherwise than by such
declaration of acceleration and interest theredhetate or rates borne by or provided for in sBeburities,
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(C) to the extent that payment of such interekhigul, interest upon overdue installments of int#rand any Additional Amounts at the rate
or rates borne by or provided for in such Secu;tad

(D) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensegrshsients and advances of the
Trustee, its agents and counsel; and

(2) all Events of Default with respect to Secustaf that series, other than the nonpayment optimeipal of (or premium, if any) or interest
on Securities of that series which have becomesdigdy by such declaration of acceleration, hawenb®ured or waived as provided in
Section 513.

No such rescission shall affect any subsequentuttefaimpair any right consequent there
SECTION 503. Collection of Indebtedness and Swit&hforcement by Trustee. The Company covenaatsfth

(1) default is made in the payment of any instafitra interest or Additional Amounts, if any, onyaBecurity of any series and any related
coupon when such interest or Additional Amount Imees due and payable and such default continuesgeriod of 30 days, or

(2) default is made in the payment of the princigflor premium, if any, on) any Security of anyiee at its Maturity,

then the Company will, upon demand of the Trugteg,to the Trustee, for the benefit of the Hold#rsuch Securities of such series and
coupons, the whole amount then due and payablaanSecurities and coupons for principal (and puemiif any) and interest and
Additional Amount, with interest upon any overduapipal (and premium, if any) and, to the extdrattpayment of such interest shall be
legally enforceable, upon any overdue installmenfiaterest or Additional Amounts, if any, at trege or rates borne by or provided for in
such Securities, and, in addition thereto, sucthé&rramount as shall be sufficient to cover thescand expenses of collection, including the
reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and counsel.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameanidistee of an express trust, may
institute a judicial proceeding for the collectiohthe sums so due and unpaid, and may proseccitepsaceeding to judgment or final dect
and may enforce the same against the Company asthey obligor upon such Securities of such sexscollect the moneys adjudged or
decreed to be
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payable in the manner provided by law out of thepprty of the Company or any other obligor uporhsBecurities of such series, wherever
situated.

If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to protect and
enforce its rights and the rights of the Holder§&eturities of such series and any related coupyssich appropriate judicial proceedings as
the Trustee shall deem most effectual to protedteariorce any such rights, whether for the speeifitorcement of any covenant or
agreement in this Indenture or in aid of the exseraf any power granted herein, or to enforce angrgroper remedy.

SECTION 504. Trustee May File Proofs of Claim. &se of the pendency of any receivership, insolveligyidation, bankruptcy,
reorganization, arrangement, adjustment, compasiticother judicial proceeding relative to the Cemyp or any other obligor upon the
Securities or the property of the Company or ohsother obligor or their creditors, the Trusteee@pective of whether the principal of the
Securities of any series shall then be due andibayes therein expressed or by declaration or wikerand irrespective of whether the
Trustee shall have made any demand on the Compariyef payment of overdue principal, premium, ij,aor interest) shall be entitled and
empowered, by intervention in such proceeding bewtise:

(i) to file and prove a claim for the whole amoumtsuch lesser amount as may be provided forarSecurities of such series, of principal
(and premium, if any) and interest and Additionah@unts, if any, owing and unpaid in respect of$eeurities and to file such other papers
or documents as may be necessary or advisablel@n to have the claims of the Trustee (including @aim for the reasonable compensal
expenses, disbursements and advances of the Tritstegents and counsel) and of the Holders alfowesuch judicial proceeding, and

(ii) to collect and receive any moneys or otherpenty payable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator (or other similar officiad)any such judicial proceeding is hereby
authorized by each Holder of Securities of suckeseand coupons to make such payments to the €ruetd in the event that the Trustee
shall consent to the making of such payments dyréztthe Holders, to pay to the Trustee any amalut to it for the reasonable
compensation, expenses, disbursements and advafribesTrustee and any predecessor Trustee, theitgaand counsel, and any other
amounts due the Trustee or any predecessor Truister Section 606.
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Nothing herein contained shall be deemed to authdhie Trustee to authorize or consent to or acmegdopt on behalf of any Holder o
Security or coupon any plan of reorganization, rageanent, adjustment or composition affecting theugiees or coupons or the rights of any
Holder thereof, or to authorize the Trustee to wtespect of the claim of any Holder of a Seguoit coupon in any such proceeding.

SECTION 505. Trustee May Enforce Claims Withoutdession of Securities or Coupons. All rights ofacand claims under this Indenture
or any of the Securities or coupons may be prosecamd enforced by the Trustee without the possesdiany of the Securities or coupons
or the production thereof in any proceeding retatimereto, and any such proceeding instituted byTtlustee shall be brought in its own ne
as trustee of an express trust, and any recovgudgfment shall, after provision for the paymenthaf reasonable compensation, expenses,
disbursements and advances of the Trustee, ittsaged counsel, be for the ratable benefit of thilets of the Securities and coupons in
respect of which such judgment has been recovered.

SECTION 506. Application of Money Collected. Any nay collected by the Trustee pursuant to this Aetahall be applied in the following
order, at the date or dates fixed by the Trustek iancase of the distribution of such money oroaot of principal (or premium, if any) or
interest and any Additional Amounts, upon preséadf the Securities or coupons, or both, as e anay be, and the notation thereon of
the payment if only partially paid and upon surremithereof if fully paid:

FIRST: To the payment of all amounts due the Teisted any predecessor Trustee under Section 606;

SECOND: To the payment of the amounts then dueuapdid upon the Securities and coupons for prim¢grad premium, if any) and
interest and any Additional Amounts payable, irpees$ of which or for the benefit of which such mgias been collected, ratably, without
preference or priority of any kind, according te tiggregate amounts due and payable on such $ecaritl coupons for principal (and
premium, if any), interest and Additional Amoumsspectively; and

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

SECTION 507. Limitation on Suits. No Holder of aBgcurity of any series or any related coupon stelé any right to institute any
proceeding, judicial or otherwise, with respecthis Indenture, or for the appointment of a receoaretrustee, or for any other remedy
hereunder, unless:
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(1) such Holder has previously given written notic¢he Trustee of a continuing Event of Defaulthwiespect to the Securities of that series;

(2) the Holders of not less than 25% in princigabaint of the Outstanding Securities of that sesfed| have made written request to the
Trustee to institute proceedings in respect of gtadmt of Default in its own name as Trustee hedeun

(3) such Holder or Holders have offered to the Te@seasonable indemnity against the costs, expamskliabilities to be incurred in
compliance with such request;

(4) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has &aiteinstitute any such proceeding; and

(5) no direction inconsistent with such writtenuegt has been given to the Trustee during suchag@eriod by the Holders of a majority in
principal amount of the Outstanding Securitieshat series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamretever by virtue of, or by availing
of, any provision of this Indenture to affect, didt or prejudice the rights of any other of sucHdéos, or to obtain or to seek to obtain pric
or preference over any other of such Holders @ntiorce any right under this Indenture, excepharanner herein provided and for the
equal and ratable benefit of all such Holders.

SECTION 508. Unconditional Right of Holders to RieeePrincipal, Premium, if any, and Interest andlfidnal Amounts. Notwithstanding
any other provision in this Indenture, the Holdeany Security or coupon shall have the right whichbsolute and unconditional to receive
payment of the principal of (and premium, if angiigsubject to Sections 305 and 307) interest ot aay Additional Amounts in respect of,
such Security or payment of such coupon on theese due dates expressed in such Security oraro(q, in the case of redemption, on
the Redemption Date) and to institute suit forehforcement of any such payment, and such riglatt bt be impaired without the consent
of such Holder.

SECTION 509. Restoration of Rights and RemediethdfTrustee or any Holder of a Security or coupas instituted any proceeding to
enforce any right or remedy under this Indentur such proceeding has been discontinued or abaddonany reason, or has been
determined adversely to the Trustee or to such éfpttien and in every such case the Company, th&tda and the Holders of Securities and
coupons shall, subject to any determination in guolceeding, be restored severally and respecttediyeir former positions hereunder and
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thereafter all rights and remedies of the Trustekthe Holders shall continue as though no sucbgeding had been instituted.

SECTION 510. Rights and Remedies Cumulative. Exaspitherwise provided with respect to the replag#rar payment of mutilated,
destroyed, lost or stolen Securities or couporiénast paragraph of Section 306, no right or iyrreerein conferred upon or reserved to the
Trustee or to the Holders of Securities or coupsmstended to be exclusive of any other rightemnedy, and every right and remedy shall, to
the extent permitted by law, be cumulative anddditon to every other right and remedy given had®r or now or hereafter existing at law
or in equity or otherwise. The assertion or emplegitrof any right or remedy hereunder, or otherwssa]l not prevent the concurrent
assertion or employment of any other appropriagietor remedy.

SECTION 511. Delay or Omission Not Waiver. No dedayomission of the Trustee or of any Holder of &gcurity or coupon to exercise
any right or remedy accruing upon any Event of Difshall impair any such right or remedy or cotgé a waiver of any such Event of
Default or an acquiescence therein. Every rightranaedy given by this Article or by law to the Tiess or to the Holders may be exercised
from time to time, and as often as may be deempddi&nt, by the Trustee or by the Holders of S¢iesrbr coupons, as the case may be.

SECTION 512. Control by Holders of Securities. Haders of not less than a majority in principalamt of the Outstanding Securities of
any series shall have the right to direct the timethod and place of conducting any proceedingifigrremedy available to the Trustee or
exercising any trust or power conferred on the fBrisvith respect to the Securities of such sepiesjided that

(1) such direction shall not be in conflict withyamule of law or with this Indenture,
(2) the Trustee may take any other action deemeylepiby the Trustee which is not inconsistent \sithh direction, and

(3) the Trustee need not take any action which mmiglolve it in personal liability or be unduly guoelicial to the Holders of Securities of st
series not joining therein.

SECTION 513. Waiver of Past Defaults. The Holddrsai less than a majority in principal amountfod Outstanding Securities of any se
may on behalf of the Holders of all the Securibésuch series and any related coupons waive astydedault hereunder with respect to such
series and its consequences, except a default
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(2) in the payment of the principal of (or premiufrany) or interest on or Additional Amounts palea respect of any Security of such
series or any related coupons, or

(2) in respect of a covenant or provision hereoicilunder Article Nine cannot be modified or amahdéthout the consent of the Holder of
each Outstanding Security of such series affected.

Upon any such waiver, such default shall ceaseaith, @and any Event of Default arising therefronalshe deemed to have been cured, for
every purpose of this Indenture; but no such washall extend to any subsequent or other defaufivent of Default or impair any right
consequent thereon.

SECTION 514. Waiver of Usury, Stay or Extension kawhe Company covenants (to the extent that it laafully do so) that it will not at
any time insist upon, or plead, or in any manneatstever claim or take the benefit or advantagarof,usury, stay or extension law
wherever enacted, now or at any time hereaftevricef which may affect the covenants or the peréoree of this Indenture; and the
Company (to the extent that it may lawfully do keyeby expressly waives all benefit or advantagengfsuch law, and covenants that it will
not hinder, delay or impede the execution of anygrcherein granted to the Trustee, but will suffied permit the execution of every such
power as though no such law had been enacted.

SECTION 515. Undertaking for Costs. All partieghs Indenture agree, and each Holder of any Sigdoyihis acceptance thereof shall be
deemed to have agreed, that any court may instgetion require, in any suit for the enforcemdrary right or remedy under this Indenture,
or in any suit against the Trustee for any actakeh or omitted by it as Trustee, the filing by aayty litigant in such suit of any undertaking
to pay the costs of such suit, and that such coastin its discretion assess reasonable costsidimg) reasonable attorneys' fees, against any
party litigant in such suit having due regard te therits and good faith of the claims or defensadarby such party litigant; but the
provisions of this Section shall not apply to anit sstituted by the Trustee, to any suit insetliby any Holder, or group of Holders, holding
in the aggregate more than 10% in principal amofithe Outstanding Securities, or to any suit tngd by any Holder for the enforcement

of the payment of the principal of (or premiumaify) or interest on any Security on or after trspeetive Stated Maturities expressed in such
Security (or, in the case of redemption, on orrafie Redemption Date).
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ARTICLE SIX
THE TRUSTEE

SECTION 601. Notice of Defaults. Within 90 dayseafthe occurrence of any default hereunder witheetsto the Securities of any series,
Trustee shall transmit in the manner and to therdxrovided in TIA Section

313(c), notice of such default hereunder knowré&Trustee, unless such default shall have beed arrwaived; provided, however, that,
except in the case of a default in the paymentefarincipal of (or premium, if any) or interest @nany Additional Amounts with respect to
any Security of such series, or in the paymenngfsinking or purchase fund installment with resgeche Securities of such series, the
Trustee shall be protected in withholding sucha®if and so long as Responsible Officers of thesfie in good faith determine that the
withholding of such notice is in the interestsiué Holders of the Securities and coupons of sudbssend provided further that in the cas
any default or breach of the character specifiegdntion 501(4) with respect to the Securities@ngpons of such series, no such notice to
Holders shall be given until at least 60 days dfteroccurrence thereof. For the purpose of thidi@g the term "default” means any event
which is, or after notice or lapse of time or batbuld become, an Event of Default with respecthto $ecurities of such series.

SECTION 602. Certain Rights of Trustee. Subje¢htoprovisions of TIA Section 315(a) through 315(d)

(1) the Trustee may rely and shall be protecteatting or refraining from acting upon any resolaticertificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, coupon or othpepar document believed by it to be gen
and to have been signed or presented by the ppapsror parties;

(2) any request or direction of the Company memibherein shall be sufficiently evidenced by a CanypRequest or Company Order (other
than delivery of any Security, together with anygons appertaining thereto, to the Trustee foremttbation and delivery pursuant to Sec
303 which shall be sufficiently evidenced as predidherein) and any resolution of the Board of Eilwes may be sufficiently evidenced by a
Board Resolution;

(3) whenever in the administration of this Indeptthe Trustee shall deem it desirable that a maétgroved or established prior to taking,
suffering or omitting any action hereunder, thestee (unless other evidence be herein specifipaigcribed) may, in the absence of bad
faith on its part, rely upon an Officers' Certifiea
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(4) the Trustee may consult with counsel and thecadf such counsel or any Opinion of Counselldbafull and complete authorization ¢
protection in respect of any action taken, suffevedmitted by it hereunder in good faith and ilarece thereon;

(5) the Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig thdenture at the request or direction of
any of the Holders of Securities of any seriesnyr r@lated coupons pursuant to this Indenture,ssndeich Holders shall have offered to the
Trustee reasonable security or indemnity agairestdsts, expenses and liabilities which might loerired by it in compliance with such
request or direction;

(6) the Trustee shall not be bound to make anysitgation into the facts or matters stated in @asplution, certificate, statement, instrument,
opinion, report, notice, request, direction, comserder, bond, debenture, note, coupon or othpempar document, but the Trustee, in its
discretion, may make such further inquiry or inigegiion into such facts or matters as it may sgafid, if the Trustee shall determine to
make such further inquiry or investigation, it $te entitled to examine the books, records anthjzes of the Company, personally or by
agent or attorney;

(7) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or by or through agents or
attorneys and the Trustee shall not be responfibleny misconduct or negligence on the part of aggnt or attorney appointed with due «
by it hereunder; and

(8) the Trustee shall not be liable for any actaken, suffered or omitted by it in good faith dedieved by it to be authorized or within the
discretion or rights or powers conferred upon itlig Indenture.

The Trustee shall not be required to expend oritsskwn funds or otherwise incur any financiablilay in the performance of any of its
duties hereunder, or in the exercise of any dfigists or powers, if it shall have reasonable gasufor believing that repayment of such funds
or adequate indemnity against such risk or ligbitnot reasonably assured to it.

SECTION 603. Not Responsible for Recitals or Isseanf Securities. The recitals contained hereiniarnide Securities, except the Trustee's
certificate or authentication, and in any coupdmallse taken as the statements of the Companynaeititer the Trustee nor any
Authenticating Agent assumes any responsibilityt@ir correctness. The Trustee makes no reprdsergas to the validity or sufficiency of
this Indenture or of the Securities or couponsgpkthat the
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Trustee represents that it is duly authorized &raie and deliver this Indenture, authenticateStheurities and perform its obligations
hereunder. Neither the Trustee nor any Authentigafigent shall be accountable for the use or agtdin by the Company of Securities or
the proceeds thereof.

SECTION 604. May Hold Securities. The Trustee, Baying Agent, Security Registrar, AuthenticatingeAgor any other agent of the
Company, in its individual or any other capacitygynbecome the owner or pledgee of Securities andarts and, subject to TIA Sections 310
(b) and 311, may otherwise deal with the Compatrti thie same rights it would have if it were not Siae, Paying Agent, Security Registrar,
Authenticating Agent or such other agent.

SECTION 605. Money Held in Trust. Money held by fhestee in trust hereunder need not be segrefraiedother funds except to the
extent required by law. The Trustee shall be unddrability for interest on any money receivedibliereunder except as otherwise agreed in
writing with the Company.

SECTION 606. Compensation and Reimbursement. Timep@oy agrees:

(1) to pay to the Trustee from time to time reabbma@ompensation for all services rendered byri¢teder (which compensation shall not be
limited by any provision of law in regard to thengoensation of a trustee of an express trust);

(2) except as otherwise expressly provided heteirgimburse each of the Trustee and any predec€&ssstee upon its request for all
reasonable expenses, disbursements and advanaggdor made by the Trustee in accordance withpaayision of this Indenture

(including the reasonable compensation and theresgseand disbursements of its agents and couasedpt any such expense, disbursement
or advance as may be attributable to its negligendmd faith; and

(3) to indemnify each of the Trustee and any predsar Trustee for, and to hold it harmless aga@mst,|oss, liability or expense incurred
without negligence or bad faith on its own parisiag out of or in connection with the acceptancadministration of the trust or trusts
hereunder, including the costs and expenses ohdefg itself against any claim or liability in cogetion with the exercise or performance of
any of its powers or duties hereunder.

When the Trustee incurs expenses or renders sefvia®nnection with an Event of Default specifie®ection 501(5) or Section 501(6), the
expenses (including the reasonable charges anachsapef its counsel) and the compensation for the
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services are intended to constitute expenses oinétration under any applicable Federal or Statekbuptcy, insolvency or other similar
law.

As security for the performance of the obligatiofishe Company under this Section, the Trusted bk a lien prior to the Securities upon
all property and funds held or collected by thestee as such, except funds held in trust for tiyenpat of principal of (or premium, if any)
interest on particular Securities or any coupons.

The provisions of this Section shall survive theni@ation of this Indenture.

SECTION 607. Corporate Trustee Required; Eliggil€onflicting Interests. (a) There shall at athéis be a Trustee hereunder which shall be
eligible to act as Trustee under TIA Section 310(aand shall have a combined capital and surpias keast $50,000,000. If such corpora
publishes reports of condition at least annuallyspant to law or the requirements of Federal eSterritorial or District of Columbia
supervising or examining authority, then for thegmses of this Section, the combined capital amplssi of such corporation shall be deemed
to be its combined capital and surplus as set farits most recent report of condition so publihié at any time the Trustee shall cease to be
eligible in accordance with the provisions of tBisction, it shall resign immediately in the manaed with the effect hereinafter specified in
this Article.

(b) The following indentures shall be deemed tajbecifically described herein for the purposesladige (i) of the first proviso contained in
TIA Section 310(b): (i) Indenture, dated as of AR8, 1998, between the Company and the Trustksing to senior notes; and (i)
Indenture, dated as of December 2, 1998, betwee@dmpany and the Trustee, relating to senior disicootes.

SECTION 608. Resignation and Removal; Appointmédr8uccessor. (a) No resignation or removal of thesee and no appointment of a
successor Trustee pursuant to this Article shalbbe effective until the acceptance of appointnbgrthe successor Trustee in accordance
with the applicable requirements of Section 609.

(b) The Trustee may resign at any time with respettie Securities of one or more series by givimigten notice thereof to the Company. If
an instrument of acceptance by a successor Trabtdenot have been delivered to the Trustee wiBBiays after the giving of such notict
resignation, the resigning Trustee may petition @myrt of competent jurisdiction for the appointrhefa successor Trustee.
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(c) The Trustee may be removed at any time witheeisto the Securities of any series by Act ofilodders of a majority in principal amount
of the Outstanding Securities of such series dediv¢o the Trustee and to the Company.

(d) If at any time:

(1) the Trustee shall fail to comply with the prgiens of TIA Section 310(b) after written requésrefor by the Company or by any Holder
of a Security who has been a bona fide Holder ®¢eurity for at least six months, or

(2) the Trustee shall cease to be eligible undeti@e607(a) and shall fail to resign after writt@guest therefor by the Company or by any
Holder of a Security who has been a bona fide Hadfl@ Security for at least six months, or

(3) the Trustee shall become incapable of actirghall be adjudged a bankrupt or insolvent or aiver of the Trustee or of its property shall
be appointed or any public officer shall take cleang control of the Trustee or of its property fia@s for the purpose of rehabilitation,
conservation or liquidation,

then, in any such case, (i) the Company by or @ntsto a Board Resolution may remove the Trusteeagpoint a successor Trustee with
respect to all Securities, or (ii) subject to TIAcBon 315(e), any Holder of a Security who hasiteebona fide Holder of a Security for at
least six months may, on behalf of himself anatikers similarly situated, petition any court ofrqetent jurisdiction for the removal of the
Trustee with respect to all Securities and the app@nt of a successor Trustee or Trustees.

(e) If the Trustee shall resign, be removed or becmcapable of acting, or if a vacancy shall odauhe office of Trustee for any cause with
respect to the Securities of one or more seriesCttimpany, by or pursuant to a Board Resolutioal) phomptly appoint a successor Trustee
or Trustees with respect to the Securities of tndlhose series (it being understood that any suchessor Trustee may be appointed with
respect to the Securities of one or more or afluzh series and that at any time there shall beard Trustee with respect to the Securities of
any particular series). If, within one year aftecls resignation, removal or incapability, or theurtence of such vacancy, a successor Trt
with respect to the Securities of any series df@mtppointed by Act of the Holders of a majoritypnmcipal amount of the Outstanding
Securities of such series delivered to the Compantithe retiring Trustee, the successor Trustegpgointed shall, forthwith upon its
acceptance of such appointment, become the succasstee with respect to the Securities of suckese
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and to that extent supersede the successor Tgpeinted by the Company. If no successor Trustderaspect to the Securities of any
series shall have been so appointed by the Commatine Holders of Securities and accepted appointineghe manner hereinafter provided,
any Holder of a Security who has been a bona fidielét of a Security of such series for at leasinsbnths may, on behalf of himself and all
others similarly situated, petition any court ofquetent jurisdiction for the appointment of a sissoe Trustee with respect to Securities of
such series.

(f) The Company shall give notice of each resigimatind each removal of the Trustee with respettta&ecurities of any series and each
appointment of a successor Trustee with respebtit&ecurities of any series in the manner providedotices to the Holders of Securities
Section 106. Each notice shall include the nantbetuccessor Trustee with respect to the Seaudfisuch series and the address of its

Corporate Trust Office.

SECTION 609. Acceptance of Appointment by Succegsdnn case of the appointment hereunder of aessor Trustee with respect to all
Securities, every such successor Trustee shallexeacknowledge and deliver to the Company anldeaetiring Trustee an instrument
accepting such appointment, and thereupon thenatsign or removal of the retiring Trustee shalldmee effective and such successor
Trustee, without any further act, deed or convegashall become vested with all the rights, powteusts and duties of the retiring Trustee;
but, on request of the Company or the successatdausuch retiring Trustee shall, upon paymeitsaharges, execute and deliver an
instrument transferring to such successor Trudtébearights, powers and trusts of the retiringi§tee, and shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder estilnjevertheless to its lien and claim, if
any, provided for in Section 606.

(b) In case of the appointment hereunder of a ssorelrustee with respect to the Securities ofamaore (but not all) series, the Company,
the retiring Trustee and each successor Trustéeragpect to the Securities of one or more sehialb sxecute and deliver an indenture
supplemental hereto, pursuant to Article Nine higneberein each successor Trustee shall acceptapmbintment and which (1) shall

contain such provisions as shall be necessarysradide to transfer and confirm to, and to veseaxch successor Trustee all the rights,
powers, trusts and duties of the retiring Trustéh vespect to the Securities of that or thoseeseio which the appointment of such successor
Trustee relates, (2) if the retiring Trustee ismiring with respect to all Securities, shall tain such provisions as shall be deemed nece

or desirable to confirm that all the rights, powérssts and duties of the retiring Trustee witbpect to the Securities of
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that or those series as to which the retiring Bei$s not retiring shall continue to be vestecharietiring Trustee, and (3) shall add to or
change any of the provisions of this Indenturehedl e necessary to provide for or facilitate éldeninistration of the trusts hereunder by
more than one Trustee, it being understood thdtimgpterein or in such supplemental indenture dwaiktitute such Trustees co-trustees of
the same trust and that each such Trustee shalldtee of a trust or trusts hereunder separatapad from any trust or trusts hereunder
administered by any other such Trustee; and upgexkcution and delivery of such supplemental inderthe resignation or removal of the
retiring Trustee shall become effective to the ekprovided therein and each such successor Trusigwut any further act, deed or
conveyance, shall become vested with all the rigigwvers, trusts and duties of the retiring Trustéh respect to the Securities of that or
those series to which the appointment of such ssceeTrustee relates; but, on request of the Coynpaany successor Trustee, such retiring
Trustee shall duly assign, transfer and delivesutth successor Trustee all property and moneykhyesdich retiring Trustee hereunder with
respect to the Securities of that or those sevi@ghich the appointment of such successor Trustieges.

(c) Upon request of any such successor Truste€;dhgpany shall execute any and all instrumentsniore fully and certainly vesting in and
confirming to such successor Trustee all such sighdwers and trusts referred to in paragraphr(é))omf this Section, as the case may be.

(d) No successor Trustee shall accept its appoimtomdess at the time of such acceptance such ssmc&rustee shall be qualified and
eligible under this Article.

SECTION 610. Merger, Conversion, Consolidation occssion to Business. Any corporation into whieh Trustee may be merged or
converted or with which it may be consolidatedany corporation resulting from any merger, con@rsir consolidation to which the

Trustee shall be a party, or any corporation swicgeto all or substantially all of the corporatest business of the Trustee, shall be the
successor of the Trustee hereunder, provided sarglmi@tion shall be otherwise qualified and eligibhder this Article, without the execut

or filing of any paper or any further act on thetpd any of the parties hereto. In case any S#earor coupons shall have been authenticated
but not delivered, by the Trustee then in offiagy auccessor by merger, conversion or consolidaticuch authenticating Trustee may adopt
such authentication and deliver the Securitiesoapons so authenticated with the same effectagcti successor Trustee had itself
authenticated such Securities or coupons. In aag&ecurities or coupons shall not have been atitdaded by such predecessor Trustee, any
such successor Trustee may authenticate and dslicarSecurities or coupons, in either its own name
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that of its predecessor Trustee, with the full éoand effect which this Indenture provides for ¢beificate of authentication of the Trustee.

SECTION 611. Appointment of Authenticating Agent.axy time when any of the Securities remain Outliteg, the Trustee may appoint an
Authenticating Agent or Agents with respect to onenore series of Securities which shall be auttearito act on behalf of the Trustee to
authenticate Securities of such series issued apcimange, registration of transfer or partial repiéom or repayment thereof and Securitie
authenticated shall be entitled to the benefithisf Indenture and shall be valid and obligatonydib purposes as if authenticated by the
Trustee hereunder. Any such appointment shall ieaged by an instrument in writing signed by apoesible Officer of the Trustee, a
copy of which instrument shall be promptly furnidite the Company. Wherever reference is made #nltitienture to the authentication and
delivery of Securities by the Trustee or the Tre'steertificate of authentication, such refererad e deemed to include authentication and
delivery on behalf of the Trustee by an Authenti@aidgent and a certificate of authentication exedwn behalf of the Trustee by an
Authenticating Agent. Each Authenticating Agentlsha acceptable to the Company and, except asateywise be provided pursuant to
Section 301, shall at all times be a bank or ttostpany or corporation organized and doing busiardsn good standing under the laws of
the United States of America or of any State oDstrict of Columbia, authorized under such lawsitt as Authenticating Agent, having a
combined capital and surplus of not less than $5(I® and subject to supervision or examinatiofrégeral or State authorities. If such
Authenticating Agent publishes reports of conditadrieast annually, pursuant to law or the requéets of the aforesaid supervising or
examining authority, then for the purposes of 8ggtion, the combined capital and surplus of sugthénticating Agent shall be deemed to
be its combined capital and surplus as set forttsimost recent report of condition so publisHactase at any time an Authenticating Agent
shall cease to be eligible in accordance with tloeipions of this Section, such Authenticating Aggimall resign immediately in the manner
and with the effect specified in this Section.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any corporation
resulting from any merger, conversion or consoiaato which such Authenticating Agent shall beaaty, or any corporation succeeding to
the corporate agency or corporate trust busineas éfuthenticating Agent, shall continue to be arth®nticating Agent, provided such
corporation shall be otherwise eligible under ®éxtion, without the execution or filing of any pajr further act on the part of the Truste
the Authenticating Agent.
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An Authenticating Agent for any series of Secusitiray at any time resign by giving written noti¢eesignation to the Trustee for such
series and to the Company. The Trustee for angsefiSecurities may at any time terminate the @gefhan Authenticating Agent by giving
written notice of termination to such Authenticgtiagent and to the Company. Upon receiving suchte of resignation or upon such a
termination, or in case at any time such AuthetitiggAgent shall cease to be eligible in accordanite the provisions of this Section, the
Trustee for such series may appoint a successteatitating Agent which shall be acceptable toGbenpany and shall give notice of such
appointment to all Holders of Securities of thdesewith respect to which such Authenticating Ageiit serve in the manner set forth in
Section 106. Any successor Authenticating Agentnupaceptance of its appointment hereunder shatirbecsested with all the rights, pow
and duties of its predecessor hereunder, withdfkect as if originally named as an Authenticatkgent herein. No successor Authenticating
Agent shall be appointed unless eligible undepttoeisions of this Section.

The Company agrees to pay to each AuthenticatirgnAfyjom time to time reasonable compensation dhoty reimbursement of its
reasonable expenses for its services under thiso8ec

If an appointment with respect to one or more saganade pursuant to this Section, the Secunfissich series may have endorsed thereon,
in addition to or in lieu of the Trustee's certifie of authentication, an alternate certificatawthentication substantially in the following
form:
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This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

THE BANK OF NEW YORK,
as Trustee

By

as Authenticating Agent

By

Authorized Signature
ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701. Disclosure of Names and Addressesoidéis. Every Holder of Securities or coupons, dieiving and holding the same,
agrees with the Company and the Trustee that melilbeCompany nor the Trustee nor any Authentigafigent nor any Paying Agent nor

any Security Registrar shall be held accountableebgon of the disclosure of any information athéonames and addresses of the Holders of
Securities in accordance with TIA Section 312, rdgss of the source from which such informatiorswarived, and that the Trustee shall
not be held accountable by reason of mailing anter@ pursuant to a request made under TIA Se@&id(b).

SECTION 702. Reports by Trustee. Within 60 daysrdftay 15 of each year commencing with the firsyM& after the first issuance of
Securities pursuant to this Indenture, the Trusked] transmit by mail to all Holders of Securititand as required in TIA Section 313(c) a
brief report dated as of such May 15 if requiredl¥ Section 313(a).

SECTION 703. Reports by Company. The Company will:

(1) file with the Trustee, within 15 days after thempany is required to file the same with the Cassion, copies of the annual reports and
of the information, documents, and other repontépies of such portions of any of the foregoisghee Commission may from time to time
by rules and regulations prescribe) which the Comppaay be required to file with the Commission pairst to Section 13 or

Section 15(d) of the Securities Exchange Act of4128, if the Company is not required to file infoation, documents or reports pursuant to
either of such Sections, then it will file with thieustee and the Commission, in accordance wittssrahd regulations prescribed from time to
time by the Commission, such of the supplementadyperiodic information, documents and reports Whiay be required pursuant to
Section 13 of the Securities Exchange Act of 198espect of a security listed and registered
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on a national securities exchange as may be pbesccfiom time to time in such rules and regulations

(2) file with the Trustee and the Commission, io@dance with rules and regulations prescribed ftiome to time by the Commission, such
additional information, documents and reports witbpect to compliance by the Company with the damdi and covenants of this Indenture
as may be required from time to time by such rates regulations; and

(3) transmit by mail to the Holders of Securitiesthin 30 days after the filing thereof with theuBtee, in the manner and to the extent
provided in TIA Section 313(c), such summariesrof mformation, documents and reports requiredediled by the Company pursuant to
paragraphs (1) and (2) of this Section as may tpeimed by rules and regulations prescribed fronetimtime by the Commission.

SECTION 704. Company to Furnish Trustee Names aldtésses of Holders. The Company will furnish arseato be furnished to the
Trustee:

(a) semi-annually, not later than 15 days afterRhgular Record Date for interest for each seri&eaurities, a list, in such form as the
Trustee may reasonably require, of the names asietsgks of the Holders of Registered Securitissich series as of such Regular Record
Date, or if there is no Regular Record Date foeriest for such series of Securities, semiually, upon such dates as are set forth in tdad
Resolution or indenture supplemental hereto authmayisuch series, and

(b) at such other times as the Trustee may redquegiting, within 30 days after the receipt by t@empany of any such request, a list of
similar form and content as of a date not more ttiadays prior to the time such list is furnishevided, however, that, so long as the
Trustee is the Security Registrar, no such lisli flearequired to be furnished.

ARTICLE EIGHT
CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE

SECTION 801. Consolidations and Mergers of Compamy Sales, Leases and Conveyances Permitted Stidbjeettain Conditions. The
Company may consolidate with, or sell, lease ovegrall or substantially all of its assets to, arge with or into any other corporation,
provided that in any such case, (1) either the Gomgshall be the continuing corporation, or thecegsor corporation shall be a corporation
organized and existing under the laws of the Un8tades or a State thereof and such successorratigmoshall expressly assume the due and
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punctual payment of the principal of (and premiifrany) and any interest (including all Additionamounts, if any, payable pursuant to
Section 1005) on all the Securities, accordindn&rttenor, and the due and punctual performandeobeervance of all of the covenants and
conditions of this Indenture to be performed by@mnpany by supplemental indenture, complying Witticle Nine hereof, satisfactory to
the Trustee, executed and delivered to the Trusteseich corporation, and (ii) the Company or suattessor corporation, as the case ma
shall not, immediately after such merger or comtion, or such sale, lease or conveyance, befauldén the performance of any such
covenant or condition.

SECTION 802. Rights and Duties of Successor Cotjmraln case of any such consolidation, mergde, $ease or conveyance and upon
such assumption by the successor corporation, sumtessor corporation shall succeed to and beitsubdtfor the Company, with the same
effect as if it had been named herein as the pdirtye first part, and the predecessor corporaganept in the event of a lease, shall be
relieved of any further obligation under this Intlee and the Securities. Such successor corporgdi@aupon may cause to be signed, and
may issue either in its own name or in the namefCompany, any or all of the Securities issuibleunder which theretofore shall not
have been signed by the Company and deliverecetdrinstee; and, upon the order of such successgporation, instead of the Company, .
subject to all the terms, conditions and limitasiam this Indenture prescribed, the Trustee shalenticate and shall deliver any Securities
which previously shall have been signed and dedivday the officers of the Company to the Trusteeafdhentication, and any Securities
which such successor corporation thereafter shae to be signed and delivered to the Trusteth&bipurpose. All the Securities so issued
shall in all respects have the same legal rankbanefit under this Indenture as the Securitiestioéore or thereafter issued in accordance
with the terms of this Indenture as though allwfsSecurities had been issued at the date ofk#iugon hereof.

In case of any such consolidation, merger, satseg@r conveyance, such changes in phraseologpandbut not in substance) may be m
in the Securities thereafter to be issued as mappeopriate.

SECTION 803. Officers' Certificate and Opinion adubisel. The Trustee shall receive and shall bédeshto rely upon an Officers' Certific:
and an Opinion of Counsel as conclusive evidenaeahy such consolidation, merger, sale, leasemrayance, and any such assumption,
complies with the provisions of this Article andthall conditions precedent herein provided foatial to such transaction have been
complied with.
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ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 901. Supplemental Indentures Without ConsgRlolders. Without the consent of any HoldersSeturities or coupons, the
Company, when authorized by or pursuant to a BBasblution, and the Trustee, at any time and fiore to time, may enter into one or
more indentures supplemental hereto, in form satisfy to the Trustee, for any of the following poses:

(1) to evidence the succession of another Perstiret€ompany and the assumption by any such suroefsthe covenants of the Company
herein and in the Securities contained; or

(2) to add to the covenants of the Company fob#meefit of the Holders of all or any series of S@ms (and if such covenants are to be for
the benefit of less than all series of Securitéating that such covenants are expressly beirigded solely for the benefit of such series) or
to surrender any right or power herein conferrednughe Company; or

(3) to add any additional Events of Default for benefit of the Holders of all or any series of @és (and if such Events of Default are to
be for the benefit of less than all series of Siest stating that such Events of Default are egply being included solely for the benefit of
such series); provided, however, that in respeangfsuch additional Events of Default such supplsial indenture may provide for a
particular period of grace after default (whichipdmay be shorter or longer than that allowedmdase of other defaults) or may provide
for an immediate enforcement upon such defaultay hmit the remedies available to the Trustee upach default or may limit the right of
the Holders of a majority in aggregate principabamt of that or those series of Securities to wisiebh additional Events of Default apply to
waive such default; or

(4) to add to or change any of the provisions o thdenture to provide that Bearer Securities tmayegistrable as to principal, to change or
eliminate any restrictions on the payment of ppatiof or any premium or interest on Bearer Seiag;ito permit Bearer Securities to be
issued in exchange for Registered Securities, mmip&earer Securities to be issued in exchang8é&arer Securities of other authorized
denominations or to permit or facilitate the isst@nf Securities in uncertificated form, providédttany such action shall not adversely a
the interests of the
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Holders of Securities of any series or any rela@apons in any material respect; or

(5) to change or eliminate any of the provisionshig Indenture, provided that any such changdimireation shall become effective only
when there is no Security Outstanding of any senieated prior to the execution of such supplemémdanture which is entitled to the
benefit of such provision; or

(6) to secure the Securities; or

(7) to establish the form or terms of Securitieay series and any related coupons as permitt&ebtjons 201 and 301, including the
provisions and procedures relating to Securitiewedible into Common Stock or Preferred Stock; or

(8) to evidence and provide for the acceptancgpbetment hereunder by a successor Trustee waffer to the Securities of one or more
series and to add to or change any of the prowgsidthis Indenture as shall be necessary to pediador facilitate the administration of the
trusts hereunder by more than one Trustee; or

(9) to cure any ambiguity, to correct or supplensnt provision herein which may be defective ooimistent with any other provision
herein, or to make any other provisions with resp@matters or questions arising under this Indientvhich shall not be inconsistent with
provisions of this Indenture, provided such prawisi shall not adversely affect the interests oHbklers of Securities of any series or any
related coupons in any material respect; or

(10) to supplement any of the provisions of thiddnture to such extent as shall be necessary toitpar facilitate the defeasance and
discharge of any series of Securities pursuanetti@s 401, 1402 and 1403; provided that any sigtibn shall not adversely affect the
interests of the Holders of Securities of sucheseaind any related coupons or any other seriesafriiies in any material respect.

SECTION 902. Supplemental Indentures with Conséhtadders. With the consent of the Holders of restd than a majority in principal
amount of all Outstanding Securities affected bshssupplemental indenture, by Act of said Holdexvéred to the Company and the
Trustee, the Company, when authorized by or putsioas Board Resolution, and the Trustee may enteran indenture or indentures
supplemental hereto for the purpose of adding aayigions to or changing in any manner or elimingtany of the provisions of this
Indenture or of modifying in any manner the rigbtshe Holders of Securities

-72-



and any related coupons under this Indenture; geakihowever, that no such supplemental indenhak, svithout the consent of the Holder
of each Outstanding Security affected thereby:

(1) change the Stated Maturity of the principa{afpremium, if any, on) or any installment of mijpal of or interest on, any Security; or
reduce the principal amount thereof or the ratamount of interest thereon or any Additional Amaupdyable in respect thereof, or any
premium payable upon the redemption thereof, ongbany obligation of the Company to pay AdditioAaiounts pursuant to Section 1005
(except as contemplated by Section 801(1) and pexarby Section 901(1)), or reduce the amount efpttincipal of an Original Issue
Discount Security that would be due and payablenupdeclaration of acceleration of the Maturityréwé pursuant to Section 502 or the
amount thereof provable in bankruptcy pursuantectin 504, or adversely affect any right of repaptrat the option of the Holder of any
Security, or change any Place of Payment wheriyeocurrency or currencies, currency unit or uaitsomposite currency or currencies in
which, any Security or any premium or the intetesteon is payable, or impair the right to insétauit for the enforcement of any such
payment on or after the Stated Maturity thereof ifothe case of redemption or repayment at theomif the Holder, on or after the
Redemption Date or the Repayment Date, as thencagde), or

(2) reduce the percentage in principal amount @f@utstanding Securities of any series, the corsfemhose Holders is required for any si
supplemental indenture, or the consent of whoseééislis required for any waiver with respect tohsseries (or compliance with certain
provisions of this Indenture or certain defaultschider and their consequences) provided for sittdenture, or reduce the requirements of
Section 1504 for quorum or voting, or

(3) modify any of the provisions of this Sectiomc8on 513, except to increase any such percetagpeprovide that certain other provisions
of this Indenture cannot be modified or waived withthe consent of the Holder of each Outstandiu6ty affected thereby, or

(4) impair the right of Holders to convert theircBéties, if convertible, upon the terms establiéspersuant to or in accordance with the
provisions of this Indenture.

It shall not be necessary for any Act of Holderdeuthis
Section to approve the particular form of any psggbsupplemental indenture, but it shall be sufficif such Act shall approve the substance
thereof.
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A supplemental indenture which changes or elimsatey covenant or other provision of this Indentunéch has expressly been included
solely for the benefit of one or more particulaties of Securities, or which modifies the rightstod Holders of Securities of such series with
respect to such covenant or other provision, sfetleemed not to affect the rights under this Ihderof the Holders of Securities of any
other series.

SECTION 903. Execution of Supplemental Indentureg&xecuting, or accepting the additional trusesated by, any supplemental indenture
permitted by this Article or the modification thbyeof the trusts created by this Indenture, thest@a shall be entitled to receive, and shall be
fully protected in relying upon, an Opinion of Caehstating that the execution of such supplemémdainture is authorized or permitted by
this Indenture. The Trustee may, but shall notliigated to, enter into any such supplemental ingenvhich affects the Trustee's own
rights, duties or immunities under this Indentur@therwise.

SECTION 904. Effect of Supplemental Indentures. iee execution of any supplemental indenture utiderArticle, this Indenture shall
modified in accordance therewith, and such suppitahéndenture shall form a part of this Indentimeall purposes; and every Holder of
Securities theretofore or thereafter authenticatetidelivered hereunder and of any coupon appértgihereto shall be bound thereby.

SECTION 905. Conformity with Trust Indenture Actvdfy supplemental indenture executed pursuantigoticle shall conform to the
requirements of the Trust Indenture Act as thefiiect.

SECTION 906. Reference in Securities to Supplenhémdizntures. Securities of any series authenticatel delivered after the execution of
any supplemental indenture pursuant to this Articdey, and shall, if required by the Trustee, beaotation in form approved by the Trustee
as to any matter provided for in such supplemeént#@nture. If the Company shall so determine, neau8ties of any series so modified a:
conform, in the opinion of the Trustee and the Camyp to any such supplemental indenture may beapedpand executed by the Company
and authenticated and delivered by the Truste&dhange for Outstanding Securities of such series.

ARTICLE TEN
COVENANTS

SECTION 1001. Payment of Principal, Premium, if aaayd Interest and Additional Amounts. The Compeayenants and agrees for the
benefit of the Holders of each series of Securtti@s it will duly and punctually pay prior to nodiew
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York City time on any date of payment the principi{and premium, if any) and interest on and angliional Amounts payable in respect
of the Securities of that series in accordance thighterms of such series of Securities, any cosipppertaining thereto and this Indenture.
Unless otherwise specified as contemplated by @e801 with respect to any series of Securitieg,iaterest due on and any Additional
Amounts payable in respect of Bearer Securitiesrdsefore Maturity, other than Additional Amounifsany, payable as provided in Section
1005 in respect of principal of (or premium, if aiyn) such a Security, shall be payable only upesgntation and surrender of the several
coupons for such interest installments as are acgtthereby as they severally mature. Unlesswiberspecified with respect to Securities
of any series pursuant to Section 301, at the pmifdhe Company, all payments of principal mayhb&l by check to the registered Holder of
the Registered Security or other person entitledetio against surrender of such Security.

SECTION 1002. Maintenance of Office or Agency. écBrities of a series are issuable only as Reg$t8ecurities, the Company shall
maintain in each Place of Payment for any seri€®eafirities an office or agency where Securitiehaff series may be presented or
surrendered for payment or conversion, where Siesinf that series may be surrendered for regiistraf transfer or exchange and where
notices and demands to or upon the Company in cespéhe Securities of that series and this Indenimay be served. If Securities of a
series are issuable as Bearer Securities, the Gonvpil maintain: (A) in the Borough of Manhattahhe City of New York, an office or
agency where any Registered Securities of thagsenay be presented or surrendered for paymeimneecsion, where any Registered
Securities of that series may be surrendered fpstration of transfer, where Securities of thatesemay be surrendered for exchange, where
notices and demands to or upon the Company in cespéhe Securities of that series and this Indentnay be served and where Bearer
Securities of that series and related coupons regydsented or surrendered for payment in theroistances described in the following
paragraph (and not otherwise); (B) subject to amslor regulations applicable thereto, in a Pldd@ayment for that series which is located
outside the United States, an office or agency w/Bercurities of that series and related couponstragyesented and surrendered for
payment (including payment of any Additional Amasipiyable on Securities of that series pursuaBettion 1005) or conversion; provid
however, that if the Securities of that serieslisted on the Luxembourg Stock Exchange or anyrattoek exchange located outside the
United States and such stock exchange shall sireetjue Company will maintain a Paying Agent foe tSecurities of that series in
Luxembourg or any other required city located aléghe United States, as the case may be, so ot &ecurities of that series are liste
such exchange; and (C) subject to any laws or atigunk applicable thereto, in a Place of Paymanttfat series located
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outside the United States an office or agency whayeRegistered Securities of that series may rerstered for registration of transfer,
where Securities of that series may be surrenderezkchange and where notices and demands toaor ting Company in respect of the
Securities of that series and this Indenture magdoeed. The Company will give prompt written netto the Trustee of the location, and any
change in the location, of each such office or agelf at any time the Company shall fail to maintany such required office or agency or
shall fail to furnish the Trustee with the addrésseof, such presentations, surrenders, notickslamands may be made or served at the
Corporate Trust Office of the Trustee, except Bedrer Securities of that series and the relategaus may be presented and surrendered fo
payment (including payment of any Additional Amasiphiyable on Bearer Securities of that series patdo Section 1005) at the offices
specified in the Security, in London, England, #&mel Company hereby appoints the same as its ageateive such respective presentations,
surrenders, notices and demands, and the Compaglyyh&ppoints the Trustee its agent to receiveuah presentations, surrenders, notices
and demands.

Unless otherwise specified with respect to any Beées pursuant to Section 301, no payment of ¢ premium or interest on or
Additional Amounts in respect of Bearer Securighall be made at any office or agency of the Comfrathe United States or by check
mailed to any address in the United States ordmysfer to an account maintained with a bank locat¢lde United States; provided, however,
that, if the Securities of a series are payabledhars, payment of principal of and any premiuna amerest on any Bearer Security (incluc
any Additional Amounts payable on Securities ofteseries pursuant to Section 1005) shall be matteeaiffice of the Company's Paying
Agent in the Borough of Manhattan, The City of N¥ark, if (but only if) payment in Dollars of the ftamount of such principal, premium,
interest or Additional Amounts, as the case mayaball offices or agencies outside the UnitedeStaaintained for the purpose by the
Company in accordance with this Indenture, is dlagy effectively precluded by exchange controlsthier similar restrictions.

The Company may from time to time designate omaane other offices or agencies where the Secunfiesie or more series may be
presented or surrendered for any or all of sucpgags, and may from time to time rescind such dasigns; provided, however, that no such
designation or rescission shall in any mannervelithe Company of its obligation to maintain arniagffor agency in accordance with the
requirements set forth above for Securities of samjes for such purposes. The Company will givergtowritten notice to the Trustee of any
such designation or rescission and of any changeeitocation of any such other office or agencyleds otherwise specified with respect to
any Securities pursuant to Section 301 with resteeatseries of Securities, the Company herebydasts
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as a Place of Payment for each series of Secuitiesffice or agency of the Company in the BoroafiManhattan, The City of New York,
and initially appoints the Trustee at its Corporhtest Office as Paying Agent in such city andtasgent to receive all such presentations,
surrenders, notices and demands.

Unless otherwise specified with respect to any Beées pursuant to Section 301, if and so longh@sSecurities of any series (i) are
denominated in a Foreign Currency or (ii) may bgaée in a Foreign Currency, or so long as it ¢uiged under any other provision of the
Indenture, then the Company will maintain with mspto each such series of Securities, or as soreglj at least one Exchange Rate Agent.

SECTION 1003. Money for Securities Payments to Bé&lHh Trust. If the Company shall at any time asfits own Paying Agent with
respect to any series of any Securities and aayecticoupons, it will, on or before each due dataeprincipal of (and premium, if any), or
interest on or Additional Amounts in respect ofy afithe Securities of that series, segregate afdlih trust for the benefit of the Persons
entitled thereto a sum in the currency or curre)aerrency unit or units or composite currencgurencies in which the Securities of such
series are payable (except as otherwise specifiexipnt to Section 301 for the Securities of s#etes and except, if applicable, as provided
in Sections 312(b), 312(d) and 312(e)) sufficienpay the principal (and premium, if any) or intrer Additional Amounts so becoming due
until such sums shall be paid to such Personsharetse disposed of as herein provided, and wilhgtly notify the Trustee of its action or
failure so to act.

Whenever the Company shall have one or more Pagents for any series of Securities and any relategbons, it will, on or before each
due date of the principal of (and premium, if amgr)interest on or Additional Amounts in respectafy Securities of that series, deposit with
a Paying Agent a sum (in the currency or currenci@gency unit or units or composite currency urencies described in the preceding
paragraph) sufficient to pay the principal (andhpiten, if any) or interest or Additional Amounts, Becoming due, such sum to be held in
trust for the benefit of the Persons entitled tohsprincipal, premium or interest or Additional Aomds and (unless such Paying Agent is the
Trustee) the Company will promptly notify the Trestof its action or failure so to act.

The Company will cause each Paying Agent other tharTrustee to execute and deliver to the Trustei@strument in which such Paying
Agent shall agree with the Trustee, subject topttoeisions of this Section, that such Paying Ageifit

(1) hold all sums held by it for the payment ofngipal of (and premium, if any) or interest on Séws
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in trust for the benefit of the Persons entitleer#to until such sums shall be paid to such Persootherwise disposed of as herein provided,;

(2) give the Trustee notice of any default by tleerPany (or any other obligor upon the Securitiaghe making of any such payment of
principal (and premium, if any) or interest; and

(3) at any time during the continuance of any siefault upon the written request of the Trusteghfeith pay to the Trustee all sums so held
in trust by such Paying Agent.

The Company may at any time, for the purpose ddiobtg the satisfaction and discharge of this Ihdenor for any other purpose, pay, or
Company Order direct any Paying Agent to pay, &Ttustee all sums held in trust by the Comparsuch Paying Agent, such sums to be
held by the Trustee upon the same trusts as thpmewhich such sums were held by the Company dr Baging Agent; and, upon such
payment by any Paying Agent to the Trustee, suginBaAgent shall be released from all further llapiwith respect to such sums.

Except as otherwise provided in the Securitiesngfseries, any money deposited with the TrustengrPaying Agent, or then held by the
Company, in trust for the payment of the principi{and premium, if any) or interest on, or any Aiddal Amounts in respect of, any
Security of any series and remaining unclaimedvier years after such principal (and premium, ifJamy interest or Additional Amounts has
become due and payable shall be paid to the Comygamy Company Request or (if then held by the Camppshall be discharged from such
trust; and the Holder of such Security shall thtegaas an unsecured general creditor, look anty¢ Company for payment of such
principal of (and premium, if any) or interest @n,any Additional Amounts in respect of, any Segrvithout interest thereon, and all
liability of the Trustee or such Paying Agent witspect to such trust money, and all liabilityleé Company as trustee thereof, shall
thereupon cease; provided, however, that the Teustsuch Paying Agent, before being required tkenzay such repayment, may at the
expense of the Company cause notice to be mail#etblolders or published once in an Authorized Blgaper to the effect that such money
remains unclaimed and that, after a date spedifieckin, which shall not be less than 30 days filoendate of such mailing or publication, i
unclaimed balance of such money then remainingheiliepaid to the Company.

SECTION 1004. Statement as to Compliance. The Caynpél deliver to the Trustee, within 120 dayseafthe end of each fiscal year
(which as of the date hereof is December 31), &f bartificate from the principal executive offic@rincipal financial officer or principal
accounting officer as to his or
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her knowledge of the Company's compliance witltafiditions and covenants under this Indenture ianttie event of any noncompliance,
specifying such noncompliance and the nature atdsthereof. For purposes of this Section 100¢hy sompliance shall be determined
without regard to any period of grace or requirenegmotice under this Indenture.

SECTION 1005. Additional Amounts. If any Securitefsa series provide for the payment of AdditioAatounts, the Company will pay to
the Holder of any Security of such series or anypom appertaining thereto Additional Amounts as Iinagpecified as contemplated by
Section 301. Whenever in this Indenture there istioeed, in any context except in the case of

Section 502(1), the payment of the principal odoy premium or interest on, or in respect of, aagusity of any series or payment of any
related coupon or the net proceeds received osaleeor exchange of any Security of any seried) mention shall be deemed to include
mention of the payment of Additional Amounts praadcby the terms of such series established pursa&@wdction 301 to the extent that, in
such context, Additional Amounts are, were or wduddpayable in respect thereof pursuant to suahstand express mention of the payment
of Additional Amounts (if applicable) in any proigss hereof shall not be construed as excludingithuiéhl Amounts in those provisions
hereof where such express mention is not made.

Except as otherwise specified as contemplated btid®e301, if the Securities of a series providetfe payment of Additional Amounts, at
least 10 days prior to the first Interest PaymeaitteDwith respect to that series of Securitiesf(tra Securities of that series will not bear
interest prior to Maturity, the first day on whiatpayment of principal and any premium is made), atrleast 10 days prior to each date of
payment of principal and any premium or intereshére has been any change with respect to thersatt forth in the below-mentioned
Officers' Certificate, the Company will furnish tfieustee and the Company's principal Paying Ageftaying Agents, if other than the
Trustee, with an Officers' Certificate instructithg Trustee and such Paying Agent or Paying Ageh&ther such payment of principal of
any premium or interest on the Securities of tieaies shall be made to Holders of Securities dfdbaes or any related coupons who are not
United States persons without withholding for orameount of any tax, assessment or other goverminglmarge described in the Securities of
the series. If any such withholding shall be regghithen such Officers' Certificate shall specifycbuntry the amount, if any, required to be
withheld on such payments to such Holders of Seearof that series or related coupons and the @ospill pay to the Trustee or such
Paying Agent the Additional Amounts required by tlems of such Securities. In the event that thestBe or any Paying Agent, as the case
may be, shall not so receive the above-mentionddicate, then the Trustee or such Paying Agealldie entitled (i) to assume that no such
withholding or
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deduction is required with respect to any paymémprincipal or interest with respect to any Sedesitof a series or related coupons until it
shall have received a certificate advising othegveind (ii) to make all payments of principal anigiast with respect to the Securities of a
series or related coupons without withholding aludgions until otherwise advised. The Company caménto indemnify the Trustee and «
Paying Agent for, and to hold them harmless agaarst loss, liability or expense reasonably inadiméthout negligence or bad faith on their
part arising out of or in connection with actioaken or omitted by any of them or in reliance on @fficers' Certificate furnished pursuan
this Section or in reliance on the Company's notifihing such an Officers' Certificate.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

SECTION 1101. Applicability of Article. Securitied any series which are redeemable before thete&tdaturity shall be redeemable in
accordance with their terms and (except as otherspecified as contemplated by Section 301 for iexiof any series) in accordance with
this Article.

SECTION 1102. Election to Redeem; Notice to Trusléw election of the Company to redeem any Seéesishall be evidenced by or
pursuant to a Board Resolution. In case of anymgdien at the election of the Company of less thianf the Securities of any series, the
Company shall, at least 60 days prior to the Rediemate fixed by the Company (unless a shortéicashall be satisfactory to the
Trustee), notify the Trustee of such Redemptiore2aid of the principal amount of Securities of sseties to be redeemed. In the case o
redemption of Securities prior to the expiratioraaf restriction on such redemption provided intdrens of such Securities or elsewhere in
this Indenture, the Company shall furnish the Teestith an Officers' Certificate evidencing comptia with such restriction.

SECTION 1103. Selection by Trustee of SecuritieBedRedeemed. If less than all the Securities pfsanies are to be redeemed, the
particular Securities to be redeemed shall be walawt more than 60 days prior to the Redemptiate Dy the Trustee, from the Outstanding
Securities of such series not previously calledéalemption, by such method as the Trustee shathdeair and appropriate and which may
provide for the selection for redemption of pordequal to the minimum authorized denominatiorSfecurities of that series or any integral
multiple thereof) of the principal amount of Seties of such series of a denomination larger themtinimum authorized denomination for
Securities of that series.

The Trustee shall promptly notify the Company amel $ecurity Registrar (if other than itself) in tivrg of the
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Securities selected for redemption and, in the ohsmy Securities selected for partial redemptiba,principal amount thereof to be
redeemed.

For all purposes of this Indenture, unless theedrdtherwise requires, all provisions relatinghte redemption of Securities shall relate, in
the case of any Security redeemed or to be redeenigdn part, to the portion of the principal anmbwf such Security which has been or is
to be redeemed.

SECTION 1104. Notice of Redemption. Notice of regéion shall be given in the manner provided in B&c106, not less than 30 days nor
more than 60 days prior to the Redemption Dateeasné shorter period is specified by the termsicif series established pursuant to Section
301, to each Holder of Securities to be redeemetfaiure to give such notice in the manner hepeibvided to the Holder of any Security
designated for redemption as a whole or in paranyrdefect in the notice to any such Holder, shatlaffect the validity of the proceedings
for the redemption of any other such Security atipo thereof.

Any notice that is mailed to the Holders of RegisteSecurities in the manner herein provided di®ttonclusively presumed to have been
duly given, whether or not the Holder receivesrtbtce.

All notices of redemption shall state:
(1) the Redemption Date,

(2) the Redemption Price, accrued interest to thdeption Date payable as provided in Section 1if@8y, and Additional Amounts, if
any,

(3) if less than all Outstanding Securities of amyies are to be redeemed, the identification (anithe case of partial redemption, the
principal amount) of the particular Security or Géites to be redeemed,

(4) in case any Security is to be redeemed inqudyt, the notice which relates to such Securityldtate that on and after the Redemption
Date, upon surrender of such Security, the holdiéreceive, without charge, a new Security or Séms of authorized denominations for 1
principal amount thereof remaining unredeemed,

(5) that on the Redemption Date the RedemptioreRnd accrued interest to the Redemption Date pagalprovided in Section 1106, if
any, will become due and payable upon each suchriBewr the portion thereof, to be redeemed dnahplicable, that interest thereon shall
cease to accrue on and after said date,
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(6) the Place or Places of Payment where such esutogether in the case of Bearer Securitidh @i coupons appertaining thereto, if a
maturing after the Redemption Date, are to be sdeed for payment of the Redemption Price anduaccinterest, if any, or for conversion,

(7) that the redemption is for a sinking fund,uth is the case,

(8) that, unless otherwise specified in such npoBwarer Securities of any series, if any, surresdiéor redemption must be accompanied by
all coupons maturing subsequent to the date finedefdemption or the amount of any such missingpoawor coupons will be deducted from
the Redemption Price, unless security or indensatisfactory to the Company, the Trustee for sackes and any Paying Agent is furnished,

(9) if Bearer Securities of any series are to leemed and any Registered Securities of such sege®t to be redeemed, and if such Bearer
Securities may be exchanged for Registered Sezurnitit subject to redemption on this Redemptior Patsuant to Section 305 or
otherwise, the last date, as determined by the @ammn which such exchanges may be made,

(10) the CUSIP number of such Security, if any, and

(11) if applicable, that a Holder of Securities wdesires to convert Securities for redemption rsatisfy the requirements for conversion
contained in such Securities, the then existingremsion price or rate, and the date and time wheroption to convert shall expire.

Notice of redemption of Securities to be redeentedl e given by the Company or, at the Compamgsiest, by the Trustee in the name
at the expense of the Company.

SECTION 1105. Deposit of Redemption Price. On @orgo noon New York City time on any Redemptiont®ahe Company shall deposit
with the Trustee or with a Paying Agent (or, if thempany is acting as its own Paying Agent, whicghay not do in the case of a sinking
fund payment under Article Twelve, segregate arld hlotrust as provided in Section 1003) an amaidmhoney in the currency or currenc
currency unit or units or composite currency orrencies in which the Securities of such seriepag@ble (except as otherwise specified
pursuant to Section 301 for the Securities of s@fes and except, if applicable, as provided icti®aes 312(b), 312(d) and 312(e)) sufficient
to pay on the Redemption Date the Redemption ficend (except if the Redemption Date shall béngerest Payment Date) accrued
interest on, all the Securities or portions thergbich are to be redeemed on that date.
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SECTION 1106. Securities Payable on Redemption.Ddddce of redemption having been given as afadeslhae Securities so to be
redeemed shall, on the Redemption Date, becomarntlipayable at the Redemption Price therein spédifi the currency or currencies,
currency unit or units or composite currency orencies in which the Securities of such seriepag@ble (except as otherwise specified
pursuant to Section 301 for the Securities of s@fes and except, if applicable, as provided ictiSes

312(b), 312(d) and 312(e)) (together with accrumerest, if any, to the Redemption Date), and feord after such date (unless the Company
shall default in the payment of the Redemptiondand accrued interest) such Securities shalieifsme were interelearing, cease to be
interest and the coupons for such interest appéntato any Bearer Securities so to be redeemegpexo the extent provided below, shall be
void. Upon surrender of any such Security for repéom in accordance with said notice, together witlcoupons, if any, appertaining ther
maturing after the Redemption Date, such Secuhiéyl e paid by the Company at the Redemption Priggether with accrued interest, if
any, to the Redemption Date; provided, howevet,itisallments of interest on Bearer Securities senStated Maturity is on or prior to the
Redemption Date shall be payable only at an officagency located outside the United States (exazptherwise provided in Section 1002)
and, unless otherwise specified as contemplateglotion 301, only upon presentation and surrendesupons for such interest; and
provided further that, except as otherwise providét respect to Securities convertible into Comnstock or Preferred Stock, installments
of interest on Registered Securities whose Statatiifify is on or prior to the Redemption Date shallpayable to the Holders of such
Securities, or one or more Predecessor Securi@igistered as such at the close of business omléneant Record Dates according to their
terms and the provisions of Section 307.

If any Bearer Security surrendered for redemptizadlsnot be accompanied by all appurtenant coupaaisiring after the Redemption Date,
such Security may be paid after deducting fromRbhdemption Price an amount equal to the face anajwit such missing coupons, or the
surrender of such missing coupon or coupons mayadeed by the Company and the Trustee if thereupgighed to them such security or
indemnity as they may require to save each of taechany Paying Agent harmless. If thereafter thielétoof such Security shall surrender to
the Trustee or any Paying Agent any such missingao in respect of which a deduction shall havenbreade from the Redemption Price,
such Holder shall be entitled to receive the amsordeducted; provided, however, that interestesgrted by coupons shall be payable only
at an office or agency located outside the UnitedeS (except as otherwise provided in

Section 1002) and, unless otherwise specified ateowlated by Section 301, only upon presentatimhsairrender of those coupons.
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If any Security called for redemption shall notdwepaid upon surrender thereof for redemptionptireipal (and premium, if any) shall, ur
paid, bear interest from the Redemption Date atdteeborne by the Security.

SECTION 1107. Securities Redeemed in Part. Any Regid Security which is to be redeemed only in fparsuant to the provisions of this
Article or of Article Twelve) shall be surrenderatla Place of Payment therefor (with, if the Companthe Trustee so requires, due
endorsement by, or a written instrument of transféorm satisfactory to the Company and the Treistely executed by, the Holder thereo
his attorney duly authorized in writing) and then@any shall execute and the Trustee shall autretatand deliver to the Holder of such
Security without service charge a new Securityesugities of the same series, of any authorizedmhémation as requested by such Holder in
aggregate principal amount equal to and in exchémgihe unredeemed portion of the principal of 8ezurity so surrendered.

SECTION 1108. Conversion Arrangement on Call fod&maption. In connection with any redemption of S#igs, the Company may
arrange for the purchase and conversion of anyriesucalled for redemption by an agreement witle or more investment bankers or other
purchasers to purchase such Securities by payitigetdrustee or the Paying Agent in trust for tteddrs of Securities, on or before 10:00
a.m. New York time on the Redemption Date, an arhnatless than the Redemption Price, together intrest, if any, accrued to the
Redemption Date of such Securities, in immediagelgilable funds. Notwithstanding anything to thatcary contained in this Article Eleve
the obligation of the Company to pay the Redempfidoe of such Securities, including all accrug@iiest, if any, shall be deemed to be
satisfied and discharged to the extent such aniswut paid by such purchasers. If such an agreeimentered into, any Securities not duly
surrendered for conversion by the Holders theremf,rat the option of the Company, be deemed, tdutlest extent permitted by law,
acquired by such purchasers from such Holders amdredered by such purchasers for conversionsalf @anmediately prior to the close of
business on the last day on which Securities dfi secies called for redemption may be converteataordance with this Indenture and the
terms of such Securities, subject to payment td'thistee or Paying Agent of the above-describedustnd he Trustee or the Paying Agent
shall hold and pay to the Holders whose Securdiesselected for redemption any such amount patdridhe same manner as it would pay
moneys deposited with it by the Company for theenaption of Securities. Without the Trustee's ardRhying Agent's prior written consent,
no arrangement between the Company and such perstHas the purchase and conversion of any Seesigtiall increase or otherwise affect
any of the powers, duties, responsibilities orgdiions of the Trustee and the Paying Agent afostin this Indenture, and the Company
agrees to
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indemnify the Trustee and the Paying Agent frong lold them harmless against, any loss, liabilitgxpense arising out of or in connection
with any such arrangement for the purpose and ¢sioreof any Securities between the Company anld pucchasers, including the costs
and expenses incurred by the Trustee and the PAgiegt (including the fees and expenses of thetneggand counsel) in the defense of any
claim or liability arising out of or in connectiomith the exercise or performance of any of theiwprs, duties, responsibilities or obligations
under this Indenture.

ARTICLE TWELVE
SINKING FUNDS

SECTION 1201. Applicability of Article. The provimns of this Article shall be applicable to any sigkfund for the retirement of Securities
of a series except as otherwise specified as cqiéeed by Section 301 for Securities of such series

The minimum amount of any sinking fund payment jted for by the terms of Securities of any serselsdrein referred to as a "mandatory
sinking fund payment”, and any payment in excessioh minimum amount provided for by the termsuafhsSecurities of any series is
herein referred to as an "optional sinking fundrpemt”. If provided for by the terms of any Secestof any series, the cash amount of any
mandatory sinking fund payment may be subjectdocton as provided in Section 1202. Each sinkimgdfpayment shall be applied to the
redemption of Securities of any series as providedy the terms of Securities of such series.

SECTION 1202. Satisfaction of Sinking Fund Paymaevite Securities. The Company may, in satisfactball or any part of any mandatory
sinking fund payment with respect to the Securitiea series, (1) deliver Outstanding Securitiesuat series (other than any previously
called for redemption) together in the case of Aagrer Securities of such series with all unmatemgbons appertaining thereto and (2)
apply as a credit Securities of such series whilelbeen redeemed either at the election of thep@oynpursuant to the terms of such
Securities or through the application of permitbgdional sinking fund payments pursuant to the seofnisuch Securities, as provided for by
the terms of such Securities; provided that sucu®ées so delivered or applied as a credit haxtebeen previously so credited. Such
Securities shall be received and credited for gugpose by the Trustee at the applicable Redemptime specified in such Securities for
redemption through operation of the sinking fund #re amount of such mandatory sinking fund paymsbatl be reduced accordingly.

SECTION 1203. Redemption of Securities for Sinkiumnd. Not less than 60 days prior to each sinkimgl fpayment
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date for Securities of any series, the Companydeiliver to the Trustee an Officers' Certificateafying the amount of the next ensuing
mandatory sinking fund payment for that series pams to the terms of that series, the portion thieieany, which is to be satisfied by
payment of cash in the currency or currencieseqiy unit or units or composite currency or curien@ which the Securities of such series
are payable (except as otherwise specified purgagection 301 for the Securities of such senesexcept, if applicable, as provided in
Sections 312(b), 312(d) and 312(e)) and the pothiereof, if any, which is to be satisfied by deling and crediting Securities of that series
pursuant to Section 1202, and the optional amalany, to be added in cash to the next ensuingdaiamy sinking fund payment, and will
also deliver to the Trustee any Securities to béediwered and credited. If such Officers' Certfie shall specify an optional amount to be
added in cash to the next ensuing mandatory sirfliing payment, the Company shall thereupon be atddjto pay the amount therein
specified. Not less than 30 days before each sunking fund payment date the Trustee shall setexiSecurities to be redeemed upon such
sinking fund payment date in the manner specifie8éaction 1103 and cause notice of the redemptieredf to be given in the name of an
the expense of the Company in the manner provided i

Section 1104. Such notice having been duly givesmrédemption of such Securities shall be made thterms and in the manner stated in
Sections 1106 and 1107.

ARTICLE THIRTEEN
REPAYMENT AT THE OPTION OF HOLDERS

SECTION 1301. Applicability of Article. Repayment $ecurities of any series before their Stated M@gtat the option of Holders thereof
shall be made in accordance with the terms of Sexturities and (except as otherwise specified éydaims of such series established
pursuant to Section 301) in accordance with thischs.

SECTION 1302. Repayment of Securities. Securitfeang series subject to repayment in whole or irt pathe option of the Holders thereof
will, unless otherwise provided in the terms offs@ecurities, be repaid at a price equal to thecgral amount thereof, together with interest,
if any, thereon accrued to the Repayment Date §pédn or pursuant to the terms of such Securifléee Company covenants that on or
before the Repayment Date it will deposit with Tirastee or with a Paying Agent (or, if the Compa@ngcting as its own Paying Agent,
segregate and hold in trust as provided in

Section 1003) an amount of money in the currenayuarencies, currency unit or units or compositeency or currencies in which the
Securities of such series are payable (excepteswise specified pursuant to Section 301 for theuBties of such series and except, if
applicable, as provided in Sections 312(b),
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312(d) and 312(e)) sufficient to pay the princiml if so provided by the terms of the Securibésany series, a percentage of the principal)
of, and (except if the Repayment Date shall benterést Payment Date) accrued interest on, albdwairities or portions thereof, as the case
may be, to be repaid on such date.

SECTION 1303. Exercise of Option. Securities of aasies subject to repayment at the option of thkeléts thereof will contain an "Option
to Elect Repayment" form on the reverse of sucluf@es. In order for any Security to be repaidheg option of the Holder, the Trustee must
receive at the Place of Payment therefor specifi¢de terms of such Security (or at such otheeglar places of which the Company shall
from time to time notify the Holders of such Setiag) not earlier than 60 days nor later than 3@ dmior to the Repayment Date (1) the
Security so providing for such repayment togethigh e "Option to Elect Repayment" form on theaese thereof duly completed by the
Holder (or by the Holder's attorney duly authorizedvriting) or (2) a telegram, facsimile transnigssor a letter from a member of a national
securities exchange, or the National AssociatioBexfurities Dealers, Inc. ("NASD"), or a commer&iahk or trust company in the United
States setting forth the name of the Holder of3keurity, the principal amount of the Security, phimcipal amount of the Security to be
repaid, the certificate number or a descriptiotheftenor and terms of the Security, the CUSIP ramibavailable, a statement that the op

to elect repayment is being exercised thereby ajndheantee that the Security to be repaid, togetitarthe duly completed form entitled
"Option to Elect Repayment" on the reverse of teeusity, will be received by the Trustee not laten the third Business Day after the date
of such telegram, facsimile transmission or letpeoyvided, however, that such telegram, facsimndasmission or letter shall only be effective
if such Security and form duly completed are reeditsy the Trustee by such third Business Day s than the entire principal amount of
such Security is to be repaid in accordance wightéhms of such Security, the principal amountughsSecurity to be repaid, in increments of
the minimum denomination for Securities of sucheserand the denomination or denominations of gmuBty or Securities to be issued to
the Holder for the portion of the principal amooftsuch Security surrendered that is not to beidepaust be specified. The principal amo

of any Security providing for repayment at the optof the Holder thereof may not be repaid in gafollowing such repayment, the unpaid
principal amount of such Security would be lessitttee minimum authorized denomination of Securitiethe series of which such Security
to be repaid is a part. Except as otherwise mayteded by the terms of any Security providing fepayment at the option of the Holder
thereof, exercise of the repayment option by thiletoshall be irrevocable unless waived by the Camyp
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SECTION 1304. When Securities Presented for RepayBecome Due and Payable. If Securities of anigs@roviding for repayment at
the option of the Holders thereof shall have begresdered as provided in this Article and as mtediby or pursuant to the terms of such
Securities, such Securities or the portions the@othe case may be, to be repaid shall becomardlipayable and shall be paid by the
Company on the Repayment Date therein specifiatiparand after such Repayment Date (unless the @ayrghall default in the payment
such Securities on such Repayment Date) such Sesiwshall, if the same were interest-bearing, e¢adear interest and the coupons for
such interest appertaining to any Bearer Secuste® be repaid, except to the extent providedvibethall be void. Upon surrender of any
such Security for repayment in accordance with groliisions, together with all coupons, if any, efpining thereto maturing after the
Repayment Date, the principal amount of such Sicswito be repaid shall be paid by the Comparmggtteer with accrued interest, if any, to
the Repayment Date; provided, however, that coupdnse Stated Maturity is on or prior to the RepagtrDate shall be payable only at an
office or agency located outside the United Stéa®eept as otherwise provided in Section 1002) anbkss otherwise specified pursuant to
Section 301, only upon presentation and surrendeuah coupons; and provided further that, in theecof Registered Securities, installments
of interest, if any, whose Stated Maturity is orpdor to the Repayment Date shall be payable \{hitltout interest thereon, unless the
Company shall default in the payment thereof) eololders of such Securities, or one or more Pesser Securities, registered as such at
the close of business on the relevant Record Batesrding to their terms and the provisions of ac307.

If any Bearer Security surrendered for repaymeall stot be accompanied by all appurtenant coupaatsiimg after the Repayment Date,
such Security may be paid after deducting fromatin@unt payable therefor as provided in Section E02mount equal to the face amour
all such missing coupons, or the surrender of snisking coupon or coupons may be waived by the @oypnd the Trustee if there be
furnished to them such security or indemnity ay thay require to save each of them and any Paygenfharmless. If thereafter the Holder
of such Security shall surrender to the TrusteangrPaying Agent any such missing coupon in respiaehich a deduction shall have been
made as provided in the preceding sentence, sultteHshall be entitled to receive the amount saidestl; provided, however, that interest
represented by coupons shall be payable only affexe or agency located outside the United Stéd®eept as otherwise provided in Section
1002) and, unless otherwise specified as contestplat Section 301, only upon presentation and sdereof those coupons.

If the principal amount of any Security surrendei@drepayment shall not be so repaid upon surnetiggeof, such
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principal amount (together with interest, if artyeteon accrued to such Repayment Date) shall, paitil bear interest from the Repayment
Date at the rate of interest or Yield to Maturiity the case of Original Issue Discount Securitgs)forth in such Security.

SECTION 1305. Securities Repaid in Part. Upon sulee of any Registered Security which is to be icepapart only, the Company shall
execute and the Trustee shall authenticate andetléd the Holder of such Security, without serwbarge and at the expense of the
Company, a new Registered Security or Securiti¢heosame series, of any authorized denominatieaifspd by the Holder, in an aggregate
principal amount equal to and in exchange for twign of the principal of such Security so surreradl which is not to be repaid.

ARTICLE FOURTEEN
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1401. Applicability of Article; Company'sp@ion to Effect Defeasance or Covenant Defeasdfqaursuant to Section 301,
provision is made for either or both of (a) defemsaof the Securities of or within a series und=sti®n 1402 or (b) covenant defeasance of
the Securities of or within a series under Secti®d3, then the provisions of such Section or Sestias the case may be, together with the
other provisions of this Article (with such modéimons thereto as may be specified pursuant tade801 with respect to any Securities),
shall be applicable to such Securities and any @esipppertaining thereto, and the Company mayg aption by Board Resolution, at any
time, with respect to such Securities and any cos@ppertaining thereto, elect to have Section 14@pplicable) or Section 1403 (if
applicable) be applied to such Outstanding Seesrdind any coupons appertaining thereto upon cangaiwith the conditions set forth
below in this Article.

SECTION 1402. Defeasance and Discharge. Upon tingp@ny's exercise of the above option applicabtaitoSection with respect to any
Securities of or within a series, the Company dhalleemed to have been discharged from its oldigatvith respect to such Outstanding
Securities and any coupons appertaining thereth@date the conditions set forth in Section 14@4satisfied (hereinafter, "defeasance").
For this purpose, such defeasance means that theay shall be deemed to have paid and dischahgeehtire indebtedness represented by
such Outstanding Securities and any coupons apiegdhereto, which shall thereafter be deemedetéOutstanding” only for the purposes
of Section 1405 and the other Sections of thishhdae referred to in clauses (A) and (B) of thist®e, and to have satisfied all its other
obligations under such Securities and any coupppseréaining thereto and this
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Indenture insofar as such Securities and any caipppertaining thereto are concerned (and thedeuat the expense of the Company, shall
execute proper instruments acknowledging the saemegpt for the following which shall survive untitherwise terminated or discharged
hereunder: (A) the rights of Holders of such Outdiag Securities and any coupons appertaining theéoereceive, solely from the trust fund
described in Section 1404 and as more fully sé¢hfiorsuch Section, payments in respect of thecpal of (and premium, if any) and intere

if any, on such Securities and any coupons appéantathereto when such payments are due, (B) thepg@ay's obligations with respect to
such Securities under Sections 305, 306, 1002 @88 and with respect to the payment of AdditionaldAints, if any, on such Securities as
contemplated by

Section 1005, (C) the rights, powers, trusts, dutied immunities of the Trustee hereunder andi{iB)Article. Subject to compliance with

this Article Fourteen, the Company may exercisejtson under this Section notwithstanding the ipeercise of its option under Section
1403 with respect to such Securities and any caaipppertaining thereto.

SECTION 1403. Covenant Defeasance. Upon the Congpangrcise of the above option applicable to $i@stion with respect to any
Securities of or within a series, the Company dhalieleased from its obligations under Sectio®®Hhd 1005, and, if specified pursuant to
Section 301, its obligations under any other comgnaith respect to such Outstanding Securitiesamydcoupons appertaining thereto on and
after the date the conditions set forth in Seclié@4 are satisfied (hereinafter, "covenant defe@s3nand such Securities and any coupons
appertaining thereto shall thereafter be deemée taot "Outstanding"” for the purposes of any dioectwaiver, consent or declaration or Act
of Holders (and the consequences of any therea®imection with Sections 1004 and 1005, or subbratovenant, but shall continue to be
deemed "Outstanding" for all other purposes hereurtebr this purpose, such covenant defeasancesnieatn with respect to such
Outstanding Securities and any coupons appertathergto, the Company may omit to comply with ahdllshave no liability in respect of
any term, condition or limitation set forth in asych Section or such other covenant, whether diirecindirectly, by reason of any reference
elsewhere herein to any such Section or such ethamant or by reason of reference in any such

Section or such other covenant to any other prowikerein or in any other document and such onrigsi@omply shall not constitute a
default or an Event of Default under Section 50bf@%01(8) or otherwise, as the case may be, koepe as specified above, the remainde
this Indenture and such Securities and any cougppertaining thereto shall be unaffected thereby.

SECTION 1404. Conditions to Defeasance or CovebDaftasance. The following shall be the conditianggplication of Section 1402 or
Section 1403 to any Outstanding Securities of dniwia series and any coupons appertaining thereto:
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(a) The Company shall irrevocably have depositechosed to be deposited with the Trustee (or antithitee satisfying the requirements of
Section 607 who shall agree to comply with the mions of this Article Fourteen applicable to if) taust funds in trust for the purpose of
making the following payments, specifically pledgesdsecurity for, and dedicated solely to, the fieokthe Holders of such Securities and
any coupons appertaining thereto, (1) an amourgy@h currency, currencies or currency unit in Whiach Securities and any coupons
appertaining thereto are then specified as payatt#tated Maturity), or (2) Government Obligati@pplicable to such Securities and coug
appertaining thereto (determined on the basisetthrency, currencies or currency unit in whicbhsBecurities and coupons appertaining
thereto are then specified as payable at Statedrigtwhich through the scheduled payment of gpatand interest in respect thereof in
accordance with their terms will provide, not latesin one day before the due date of any paymemimdipal of (and premium, if any) and
interest, if any, on such Securities and any cogppertaining thereto, money in an amount, oa(@mbination thereof, in any case, in an
amount, sufficient, in the opinion of a nationalcognized firm of independent public accountarfgessed in a written certification thereof
delivered to the Trustee, to pay and dischargewarnch shall be applied by the Trustee (or othalifging trustee) to pay and discharge, (i)
the principal of (and premium, if any) and interéfsany, on such Outstanding Securities and amypoas appertaining thereto on the Stated
Maturity of such principal or installment of pripeil or interest and (ii) any mandatory sinking fygayments or analogous payments
applicable to such Outstanding Securities and anpans appertaining thereto on the day on which pagments are due and payable in
accordance with the terms of this Indenture ansugh Securities and any coupons appertaining theret

(b) Such defeasance or covenant defeasance shadlquit in a breach or violation of, or constitatdefault under, this Indenture or any other
material agreement or instrument to which the Camwips a party or by which it is bound.

(c) No Event of Default or event which with notigelapse of time or both would become an Event efaldlt with respect to such Securities
and any coupons appertaining thereto shall havertat and be continuing on the date of such deposihsofar as Sections 501(6) and 501
(7) are concerned, at any time during the periatinrgnon the 91st day after the date of such degiosieing understood that this condition
shall not be deemed satisfied until the expiratibauch period).

-01-



(d) In the case of an election under Section 1482 Company shall have delivered to the Truste@ginion of Counsel stating that (i) the
Company has received from, or there has been jgloliby, the Internal Revenue Service a rulingiipsifice the date of execution of this
Indenture, there has been a change in the ap@i¢adaleral income tax law, in either case to thecéthat, and based thereon such opinion
shall confirm that, the Holders of such Outstandiegurities and any coupons appertaining therdtmatirecognize income, gain or loss for
Federal income tax purposes as a result of suaadafice and will be subject to Federal incomenakh® same amounts, in the same manner
and at the same times as would have been thefcasehidefeasance had not occurred.

(e) In the case of an election under Section 1#@Company shall have delivered to the Truste®pinion of Counsel to the effect that the
Holders of such Outstanding Securities and any eosiappertaining thereto will not recognize incogen or loss for Federal income tax
purposes as a result of such covenant defeasadagilhibe subject to Federal income tax on the sameunts, in the same manner and at the
same times as would have been the case if sucmaoivdefeasance had not occurred.

() The Company shall have delivered to the Truste®fficers' Certificate and an Opinion of Counsekh stating that all conditions
precedent to the defeasance under Section 1402 aovenant defeasance under Section 1403 (asskentay be) have been complied with
and an Opinion of Counsel to the effect that eiffjests a result of a deposit pursuant to subse¢tad above and the related exercise of the
Company's option under Section 1402 or Section 1d483he case may be), registration is not requireter the Investment Company Act of
1940, as amended, by the Company, with respebettraist funds representing such deposit or by'thstee for such trust funds or (i) all
necessary registrations under said Act have bdeatedl.

(9) Notwithstanding any other provisions of thicfan, such defeasance or covenant defeasancebshetfected in compliance with any
additional or substitute terms, conditions or latiins which may be imposed on the Company in ccimretherewith pursuant to Section
301.

SECTION 1405. Deposited Money and Government Otitiga to Be Held in Trust; Other Miscellaneous Bsmns. Subject to the
provisions of the last paragraph of Section 1003naney and Government Obligations (or other propas may be provided pursuant to
Section 301) (including the proceeds thereof) digpdsvith the Trustee (or other qualifying trusteellectively for purposes of this Section
1405, the "Trustee") pursuant to Section 1404 $peet of any Outstanding Securities

-92-



of any series and any coupons appertaining thetet be held in trust and applied by the Trusieaccordance with the provisions of such
Securities and any coupons appertaining theretdrasdndenture, to the payment, either directiftwough any Paying Agent (including the
Company acting as its own Paying Agent) as thet@eusiay determine, to the Holders of such Secsiriti@l any coupons appertaining
thereto of all sums due and to become due theremspect of principal (and premium, if any) anigiast and Additional Amounts, if any,
but such money need not be segregated from othdsfexcept to the extent required by law.

Unless otherwise specified with respect to any Begcpursuant to Section 301, if, after a deposiérred to in Section 1404(a) has been
made, (a) the Holder of a Security in respect attvisuch deposit was made is entitled to, and deest pursuant to Section 312(b) or the
terms of such Security to receive payment in asnay or currency unit other than that in which deposit pursuant to Section 1404(a) has
been made in respect of such Security, or (b) av€@sion Event occurs as contemplated in Sectiofid3Xiz 312(e) or by the terms of any
Security in respect of which the deposit pursuar@éction 1404(a) has been made, the indebtedeyesented by such Security and any
coupons appertaining thereto shall be deemed te baen, and will be, fully discharged and satisfiedugh the payment of the principal of
(and premium, if any), and interest, if any, onrs@ecurity as the same becomes due out of theguieggelded by converting (from time to
time as specified below in the case of any sucttiel®) the amount or other property deposited apeet of such Security into the currency or
currency unit in which such Security becomes payakla result of such election or Conversion Ebaséd on the applicable Market
Exchange Rate for such currency or currency urgffiect on the second Business Day prior to eagmpat date, except, with respect to a
Conversion Event, for such currency or currency iméffect (as nearly as feasible) at the timéhef Conversion Event.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arszesl against the Government
Obligations deposited pursuant to Section 1404emprincipal and interest received in respect thfesther than any such tax, fee or other
charge which by law is for the account of the Hoddaf such Outstanding Securities and any coupppergaining thereto.

Anything in this Article to the contrary notwithsi@ing, the Trustee shall deliver or pay to the Camypfrom time to time upon Company
Request any money or Government Obligations (cergthoperty and any proceeds therefrom) held bg pprovided in Section 1404 which,
in the opinion of a nationally recognized firm aflependent public accountants expressed in a watgification thereof delivered to the
Trustee, are in excess of the amount thereof wivmhld then be
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required to be deposited to effect a defeasancev@nant defeasance, as applicable, in accordaiticéhis Article.
ARTICLE FIFTEEN
MEETINGS OF HOLDERS OF SECURITIES

SECTION 1501. Purposes for Which Meetings May BéedaA meeting of Holders of Securities of anyieeimay be called at any time and
from time to time pursuant to this Article to mak@se or take any request, demand, authorizatimaction, notice, consent, waiver or other
action provided by this Indenture to be made, gimetaken by Holders of Securities of such series.

SECTION 1502. Call, Notice and Place of Meeting3.The Trustee may at any time call a meeting déiels of Securities of any series for
any purpose specified in Section 1501, to be hiesdieh time and at such place in the Borough ofMéan, The City of New York, or in
London as the Trustee shall determine. Notice efyemeeting of Holders of Securities of any sersesting forth the time and the place of
such meeting and in general terms the action pezptisbe taken at such meeting, shall be givetihdrnmanner provided in Section 106, not
less than 21 nor more than 180 days prior to the filed for the meeting.

(b) In case at any time the Company, pursuantBoad Resolution, or the Holders of at least 10%rincipal amount of the Outstanding
Securities of any series shall have requested tihgtde to call a meeting of the Holders of Seasitf such series for any purpose specifis
Section 1501, by written request setting forthdasonable detail the action proposed to be takéreaheeting, and the Trustee shall not have
made the first publication of the notice of suchetirgy within 21 days after receipt of such requesthall not thereafter proceed to cause the
meeting to be held as provided herein, then thefamy or the Holders of Securities of such serighénamount above specified, as the case
may be, may determine the time and the place iBtreugh of Manhattan, The City of New York, orliandon for such meeting and may
call such meeting for such purposes by giving motiereof as provided in subsection (a) of thigiSec

SECTION 1503. Persons Entitled to Vote at Meetifigsbe entitled to vote at any meeting of HolddrSecurities of any series, a Person
shall be (1) a Holder of one or more OutstandinguBiies of such series, or (2) a Person appoibean instrument in writing as proxy for a
Holder or Holders of one or more Outstanding Sé¢iesrdf such series by such Holder or Holders. diilg Persons who shall be entitled tc
present or to speak at any meeting of Holders ofiftees of any series shall be the Persons edtitiesote at such meeting and their
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counsel, any representatives of the Trustee amitssel and any representatives of the Companytsiadunsel.

SECTION 1504. Quorum; Action. The Persons entittedote a majority in principal amount of the Oatsiing Securities of a series shall
constitute a quorum for a meeting of Holders ofuBiies of such series; provided, however, thany action is to be taken at such meeting
with respect to a consent or waiver which this hitdee expressly provides may be given by the Hsldénot less than a specified percent
in principal amount of the Outstanding Securitiéa geries, the Persons entitled to vote such pagercentage in principal amount of the
Outstanding Securities of such series shall cartsté quorum. In the absence of a quorum withimBlutes after the time appointed for any
such meeting, the meeting shall, if convened ateljaest of Holders of Securities of such seriegjibsolved. In any other case the meeting
may be adjourned for a period of not less thanay® és determined by the chairman of the meetiing far the adjournment of such meeting.
In the absence of a quorum at any such adjournedimge such adjourned meeting may be further adgdifor a period of not less than 10
days as determined by the chairman of the meetiog o the adjournment of such adjourned meethwfice of the reconvening of any
adjourned meeting shall be given as provided in

Section 1502(a), except that such notice needumnginly once not less than five days prior todate on which the meeting is scheduled to
be reconvened. Notice of the reconvening of angwrdied meeting shall state expressly the percengagerovided above, of the principal
amount of the Outstanding Securities of such sevfesh shall constitute a quorum.

Except as limited by the proviso to Section 903 @solution presented to a meeting or adjourneetimg duly reconvened at which a
qguorum is present as aforesaid may be adoptedebgftinmative vote of the Holders of a majoritygrincipal amount of the Outstanding
Securities of that series; provided, however, tatept as limited by the proviso to Section 908, i@solution with respect to any request,
demand, authorization, direction, notice, consemtyer or other action which this Indenture exphegsovides may be made, given or taken
by the Holders of a specified percentage, whidhgs than a majority, in principal amount of thets®anding Securities of a series may be
adopted at a meeting or an adjourned meeting @glynvened and at which a quorum is present assafidrby the affirmative vote of the
Holders of such specified percentage in principabant of the Outstanding Securities of that series.

Any resolution passed or decision taken at any imgef Holders of Securities of any series dulydhiel accordance with this Section shall be
binding on all the Holders of Securities of suchieeand the related coupons, whether or not ptesaepresented at the meeting.
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Notwithstanding the foregoing provisions of thicten 1504, if any action is to be taken at a nmeptf Holders of Securities of any ser

with respect to any request, demand, authorizatimaction, notice, consent, waiver or other actiuat this Indenture expressly provides may
be made, given or taken by the Holders of a spatifiercentage in principal amount of all Outstagp@ecurities affected thereby, or of the
Holders of such series and one or more additiceris:

(i) there shall be no minimum quorum requirementsiach meeting; and

(i) the principal amount of the Outstanding Setieisi of such series that vote in favor of such estjudemand, authorization, direction, not
consent, waiver or other action shall be taken amount in determining whether such request, ddpauthorization, direction, notice,
consent, waiver or other action has been madengivéaken under this Indenture.

SECTION 1505. Determination of Voting Rights; Contland Adjournment of Meetings. (a) Notwithstandarty provisions of this
Indenture, the Trustee may make such reasonahléategs as it may deem advisable for any meetfridabders of Securities of a series in
regard to proof of the holding of Securities oftsseries and of the appointment of proxies anégaid to the appointment and duties of
inspectors of votes, the submission and examinatigmoxies, certificates and other evidence ofrtgkt to vote, and such other matters
concerning the conduct of the meeting as it shedhd appropriate. Except as otherwise permittedaeurired by any such regulations, the
holding of Securities shall be proved in the margparcified in Section 104 and the appointment gfaoxy shall be proved in the manner
specified in Section 104 or by having the signatfrihe Person executing the proxy witnessed oranieed by any trust company, bank or
banker authorized by Section 104 to certify tolibkling of Bearer Securities. Such regulations prayide that written instruments
appointing proxies, regular on their face, may Espmed valid and genuine without the proof spedifin Section 104 or other proof.

(b) The Trustee shall, by an instrument in writagpoint a temporary chairman of the meeting, urtlessneeting shall have been called by
the Company or by Holders of Securities as providesection 1502(b), in which case the CompanyerHolders of Securities of the series
calling the meeting, as the case may be, shalkénnhanner appoint a temporary chairman. A permaciggirman and a permanent secretary
of the meeting shall be elected by vote of the ®rer®ntitled to vote a majority in principal amoohthe Outstanding Securities of such s¢
represented at the meeting.
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(c) At any meeting each Holder of a Security ofteseries or proxy shall be entitled to one votesfach $1,000 principal amount of the
Outstanding Securities of such series held or sgmted by him; provided, however, that no voteldiektast or counted at any meeting in
respect of any Security challenged as not Outstgnalnd ruled by the chairman of the meeting todieQutstanding. The chairman of the
meeting shall have no right to vote, except as étmf a Security of such series or proxy.

(d) Any meeting of Holders of Securities of anyisgiduly called pursuant to Section 1502 at whiciuarum is present may be adjourned
from time to time by Persons entitled to vote aarigj in principal amount of the Outstanding Setias of such series represented at the
meeting, and the meeting may be held as so adjdwritbout further notice.

SECTION 1506. Counting Votes and Recording ActibMeetings. The vote upon any resolution submittedny meeting of Holders of
Securities of any series shall be by written baltmt which shall be subscribed the signatureseoHiblders of Securities of such series or of
their representatives by proxy and the principabants and serial numbers of the Outstanding Séesiof such series held or represented by
them. The permanent chairman of the meeting spabiat two inspectors of votes who shall counvaties cast at the meeting for or against
any resolution and who shall make and file withdkeretary of the meeting their verified writtepags in duplicate of all votes cast at the
meeting. A record, at least in duplicate, of thecgedings of each meeting of Holders of Securitfemy Series shall be prepared by the
secretary of the meeting and there shall be attattheaid record the original reports of the ins$pescof votes on any vote by ballot taken
thereat and affidavits by one or more persons lgakirowledge of the fact, setting forth a copy & tiotice of the meeting and showing that
said notice was given as provided in Section 15@P, & applicable, Section 1504. Each copy shalsigaed and verified by the affidavits of
the permanent chairman and secretary of the meatidgne such copy shall be delivered to the Cognpad another to the Trustee to be
preserved by the Trustee, the latter to have adthtiiereto the ballots voted at the meeting. Arpne so signed and verified shall be
conclusive evidence of the matters therein stated.

ARTICLE SIXTEEN
CONVERSION OF SECURITIES

SECTION 1601. Applicability of Article. Securitied any series which are convertible into Commorcksiat the option of the Holder of such
Securities shall be convertible in accordance widir terms and (unless otherwise specified asetoplated by Section 301 for the Securities
of any series) in accordance with this Article. Eaeference in this Article
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Sixteen to "a Security" or "the Securities" refershe Securities of the particular series thabisvertible into Common Stock. If more than
one series of Securities with conversion privileges Outstanding at any time, the provisions of fiiicle Sixteen shall be applied separa
to each such series.

SECTION 1602. Right of Holders to Convert Secusiii®o Common Stock. Subject to and upon compliavitethe terms of the Securities
and the provisions of Section 1108 and this Artisibeteen, at the option of the Holder thereof, 8egurity of any series of any authorized
denomination which is convertible into Common Stamkany portion of the principal amount thereofiethis $1,000 or any integral multiple
of $1,000, may, at any time during the period dpextin the Securities of such series, or in cassh Security or portion thereof shall have
been called for redemption, then in respect of Smturity or portion thereof until and includingitimot after (unless the Company shall
default in payment due upon the redemption thetdefclose of business on the Business Day pritrddRedemption Date (except that in
case of repayment at the option of the Holdempdcified in the terms of the relevant Security fstight shall terminate upon the Company's
receipt of written notice of the exercise of sugtian), be converted into duly authorized, validigued, fully paid and nonassessable shares
of Common Stock, as specified in such Securit{hatconversion price or conversion rate for eacB®1 principal amount of Securities (sl
initial conversion rate reflecting an initial comg®sn price specified in such Security) in effentthe conversion date, or, in case an adjust

in the conversion price has taken place pursuatfetgrovisions of this Article Sixteen, then a Hpplicable conversion price as so adjusted,
upon surrender of the Security or Securities, tirecpal amount of which is so to be convertedtht® Company at any time during usual
business hours at the office or agency to be magdaby it in accordance with the provisions of t8et1002, accompanied by a written
notice of election to convert as provided in Settié03 and, if so required by the Company andfeMitustee, by a written instrument or
instruments of transfer in form satisfactory to @@mpany and/or the Trustee, as applicable, dudgeed by the Holder thereof or his
attorney duly authorized in writing. All Securitisarrendered for conversion shall, if surrendeceithé¢ Company or any conversion agent, be
delivered to the Trustee for cancellation and cheddy it, or shall, if surrendered to the Trustiee cancelled by it, as provided in Section
310.

The initial conversion price or conversion rateggpect of a series of Securities shall be as fipedn the Securities of such series. The
conversion price or conversion rate will be subjecdjustment on the terms set forth in Sectiodbl@r such other or different terms, if any,
as may be specified by Section 301 for Securitiestioh series.
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Provisions of this Indenture that apply to convamsif all of a Security also apply to conversiorany portion of it.

SECTION 1603. Issuance of Shares of Common StodBamversions. As promptly as practicable aftersiineender, as herein provided, of
any Security or Securities for conversion into Camnnstock, the Company shall deliver or cause tdddiwered at its said office or agency to
or upon the written order of the Holder of the S#gwr Securities so surrendered a certificateastificates representing the number of duly
authorized, validly issued, fully paid and nonasabte shares of Common Stock into which such SgoorriSecurities may be converted in
accordance with the terms thereof and the provésadrihis Article Sixteen. Prior to delivery of $ucertificate or certificates, the Company
shall require written notice at its said officeamrency from the Holder of the Security or Secwsitie surrendered stating that the Holder
irrevocably elects to convert such Security or $igies, or, if less than the entire principal ambtirereof is to be converted, stating the
portion thereof to be converted. Such notice silabh state the name or names (with address anal security or other taxpayer identificati
number) in which said certificate or certificatee t be issued. Such conversion shall be deemkeavi® been made at the time that such
Security or Securities shall have been surrend®recbnversion and such notice shall have beeriveddy the Company or the Trustee, the
rights of the Holder of such Security or Securiéssa Holder shall cease at such time, the PersBarsons entitled to receive the shares of
Common Stock upon conversion of such Security cuBes shall be treated for all purposes as hpbiecome either record holder or
holders of such shares of Common Stock at suchdimdesuch conversion shall be at the conversiare pmi effect at such time. In the case of
any Security of any series which is converted irt paly, upon such conversion, the Company shatate and, upon the Company's request
and at the Company's expense, the Trustee or dreAlitating Agent shall authenticate and delivahHolder thereof, as requested by ¢
Holder, a new Security or Securities of such sesfeauthorized denominations in aggregate princgpadunt equal to the unconverted portion
of such Security.

If the last day on which such Security may be cot@geis not a Business Day in a place where theamsion agent for that Security is
located, such Security may be surrendered to thatersion agent on the next succeeding day tlaBissiness Day.

The Company shall not be required to deliver degtiés for shares of Common Stock upon converstuievits stock transfer books are
closed for a meeting of shareholders or for thenmyt of dividends or for any other purpose, butiteates for shares of Common Stock
shall be delivered as soon as the stock transfatdshall again be opened.
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SECTION 1604. No Payment or Adjustment for IntegsDividends. Unless otherwise specified as coptatad by Section 301 for
Securities of such series, Securities surrendenedoinversion into Common Stock during the periwal the close of business on any
Regular Record Date (or Special Record Date) nedgaling any Interest Payment Date to the operfibgsiness on such Interest Payment
Date (except Securities called for redemption &edemption Date within such period) when surrerdiéreconversion must be
accompanied by payment (by certified or officiahk@heck to the order of the Company payable iaratg house funds at the location wh
the Securities are surrendered) of an amount equhé interest thereon which the Holder is erditie receive on such Interest Payment Date.
Payment of interest shall be made, on such Int®@gment Date or such other payment date (as igktifo

Section 307), as the case may be, to the Hold#éreobecurities as of such Regular Record Date eci&8pRecord Date, as applicable. Except
where Securities surrendered for conversion musicbempanied by payment as described above, neshten converted Securities will be
payable by the Company on any Interest Payment fdisequent to the date of conversion. No othempay or adjustment for interest or
dividends is to be made upon conversion. Notwithditag the foregoing, upon conversion of any Origisaue Discount Security, the fixed
number of shares of Common Stock into which suauty is convertible delivered by the Companyhe Holder thereof shall be applied,
first, to the portion attributable to the accruejimal issue discount relating to the period frira date of issuance to the date of conversi
such Security, and, second, to the portion attaiblet to the balance of the principal amount of sbeburity.

SECTION 1605. Adjustment of Conversion Price. Usletherwise specified as contemplated by Sectidnf@0Securities of such series, the
conversion price for Securities convertible intan@oon Stock shall be adjusted from time to timecdigws:

(@) In case the Company shall (x) pay a dividenchake a distribution on Common Stock in sharesaf@on Stock, (y) subdivide the
outstanding Common Stock into a greater numbehaifes or (z) combine the outstanding Common Statcka smaller number of shares,
conversion price for the Securities of such sesfesl be adjusted so that the Holder of any suciui@g thereafter surrendered for conversion
shall be entitled to receive the number of shaf€domnmon Stock which he would have owned or hawntentitled to receive after the
happening of any of the events described abovestheld Security been converted immediately priohtorecord date in the case of a divid

or the effective date in the case of subdivisioc@nbination. An adjustment made pursuant to thiisection(a) shall become effective
immediately after the record date in the casedi¥@end, except as provided in subsection
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(h) below, and shall become effective immediatéigrahe effective date in the case of a subdivisiocombination.

(b) In case the Company shall issue rights or wasreo all holders of Common Stock entitling theor @ period expiring within 45 days af
the record date mentioned below) to subscribe f@uochase shares of Common Stock at a price pee $&ss than the current market price
per share of Common Stock (as defined for purpo#ss subsection (b) in subsection (e) below}hatrecord date for the determination of
stockholders entitled to receive such rights orranmts, the conversion price in effect immediateigmpthereto shall be adjusted so that the
same shall equal the price determined by multiglyhe conversion price in effect immediately ptiothe date of issuance of such rights or
warrants by a fraction, the numerator of which kbalthe number of shares of Common Stock outstgnaln the date of issuance of such
rights or warrants plus the number of shares of @omStock which the aggregate offering price oftttal number of shares of Common
Stock so offered would purchase at such currenkebarice, and the denominator of which shall eertamber of shares of Common Stock
outstanding on the date of issuance of such rightgarrants plus the number of additional shareSahmon Stock receivable upon exercise
of such rights or warrants. Such adjustment steathiade successively whenever any such rights oantarare issued, and shall become
effective immediately, except as provided in suisadh) below, after such record date. In deteingrwhether any rights or warrants entitle
the Holders of the Securities of such series teauitie for or purchase shares of Common Stocksattlean such current market price, and in
determining the aggregate offering price of sudret of Common Stock, there shall be taken intowaticany consideration received by the
Company for such rights or warrants plus the egerprice thereof, the value of such consideraticgxercise price, as the case may be, if
other than cash, to be determined by the Boardrecrs.

(c) In case the Company shall distribute to aldeo$ of Common Stock any shares of Capital StockefCompany (other than Common
Stock) or evidences of its indebtedness or assetduding cash dividends or distributions paid fraetained earnings of the Company) or
rights or warrants to subscribe for or purchaseddnits securities (excluding those rights or watsareferred to in subsection (b) above) (any
of the foregoing being herein in this subsectignc@dled the "Special Securities"), then, in easthscase, unless the Company elects to
reserve such Special Securities for distributiothtoHolders of Securities of such series uporctiwersion so that any such Holder
converting such Securities will receive upon sughversion, in addition to the shares of Common
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Stock to which such Holder is entitled, the amamd kind of Special Securities which such Holdeulddave received if such Holder had,
immediately prior to the record date for the disition of the Special Securities, converted Seiegrinto Common Stock, the conversion
price shall be adjusted so that the same shalll élygirice determined by multiplying the conversjirice in effect immediately prior to the
date of such distribution by a fraction the numaraf which shall be the current market price geare (as defined for purposes of this
subsection (c) in subsection (e) below) of CommtmtiSon the record date mentioned above less trefdir market value (as determined by
the Board of Directors, whose determination slifathade in good faith, be conclusive) of the partif the Special Securities so distributed
applicable to one share of Common Stock, and them@ator of which shall be the current market@mper share (as defined in subsection
(e) below) of Common Stock; provided, however, thahe event the then fair market value (as serd@ned) of the portion of the Special
Securities so distributed applicable to one sh&f@ommon Stock is equal to or greater than theetumnmarket price per share (as defined in
subsection (e) below) of Common Stock on the redaté mentioned above, in lieu of the foregoingisitipent, adequate provision shall be
made so that each Holder of Securities of suclesshall have the right to receive the amount amdl & Special Securities such holder
would have received had he converted such Seaunitimmediately prior to the record date for therdisttion of the Special Securities. Such
adjustment shall become effective immediately, pkes provided in subsection (h) below, after #mord date for the determination of
stockholders entitled to receive such distribution.

(d) If, pursuant to subsection (b) or (c) above,timber of shares of Common Stock shall have adgisted because the Company has
declared a dividend, or made a distribution, onahstanding shares of Common Stock in the formnyfright or warrant to purchase
securities of the Company, or the Company has dsaag such right or warrant, then, upon the exjpinadf any such unexercised right or
unexercised warrant, the conversion price shathfeith be adjusted to equal the conversion prieg¢ ¥ould have applied had such right or
warrant never been declared, distributed or issued.

(e) For the purpose of any computation under suiosefh) above, the current market price per slbdii@ommon Stock on any date shall be
deemed to be the average of the reported last gpades for the thirty consecutive Trading Daysdafined below) commencing forty-five
Trading Days before the date in question. For timp@se of any computation under subsection (c) @bt current market price per share of
Common Stock on any date shall be
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deemed to be the average of the reported last gades for the ten consecutive Trading Days befloeedate in question. The reported last
sales price for each day (whether for purposesilo$ection (b) or subsection (c)) shall be the regblast sales price, regular way, or, in case
no sale takes place on such day, the average ofploeted closing bid and asked prices, regular, wegither case as reported on the New
York Stock Exchange Composite Tape or, if the Comi@tock is not listed or admitted to trading on ev York Stock Exchange, on the
principal national securities exchange on whichGeenmon Stock is listed or admitted to tradingifonot listed or admitted to trading on any
national securities exchange, on the National MaBstem of the National Association of Securifieslers, Inc. Automated Quotations
System ("NASDAQ") or, if the Common Stock is nobted on such National Market System, the averadeeoflosing bid and asked prices
on such day in the over-the-counter market as tegdry NASDAQ or, if bid and asked prices for then@non Stock on each such day shall
not have been reported through NASDAQ, the aveohdgiee bid and asked prices for such day as fuedidly any New York Stock Exchange
member firm regularly making a market in the Comnstock selected for such purpose by the Board mfdbars or a committee thereof ot
no such quotations are available, the fair mark&ievof the Common Stock as determined by a Nevk ‘8tock Exchange Member firm
regularly making a market in the Common Stock gelbéor such purpose by the Board of Directors committee thereof or, if no such
guotations are available, the fair market valuthefCommon Stock as determined by a New York SEbathange member firm regularly
making a market in the Common Stock selected foh gurpose by the Board of Directors or a committeeeof. As used herein, the term
"Trading Day" with respect to the Common Stock nse@a) if the Common Stock is listed or admitted tiading on the New York Stock
Exchange or another national securities exchanday @n which the New York Stock Exchange or sutieionational securities exchange is
open for business or (y) if the Common Stock istgd@n the National Market System of the NASDA@ag on which trades may be made
on such National Market System or (z) otherwisg, @y other than a Saturday or Sunday or a dayhbohabanking institutions in the State
of New York are authorized or obligated by law reeutive order to close.

(f) No adjustment in the conversion price shall&guired unless such adjustment would require erease or decrease of at least 1% in such
price; provided, however, that any adjustments tvhig reason of this subsection (f) are not requiodoe made shall be carried forward and
taken into account in any subsequent adjustmedt;@ovided, further, that adjustment shall be hegiand made in accordance with the
provisions of this Article

-103-



Sixteen (other than this subsection (f)) not l#tt@n such time as may be required in order to predbe tax free nature of a distribution to
holders of Common Stock. All calculations undesthrticle Sixteen shall be made to the nearest cetd the nearest 1/100 of a share, as the
case may be, with one-half cent and 1/200 of aeshaspectively, being rounded upward. Anythinthie Section 1605 to the contrary
notwithstanding, the Company shall be entitled &tkensuch reductions in the conversion price, intaxidto those required by this Section
1605, as it in its discretion shall determine tcadgisable in order that any stock dividend, suis@w of shares, distribution of rights or
warrants to purchase stock or securities, or tistion of other assets (other than cash dividehdsafter made by the Company to its
stockholders shall not be taxable.

(g9) Whenever the conversion price is adjusted easih provided, the Company shall promptly filehwiihe Trustee, at the corporate trust
office of the Trustee, and with the office or agentaintained by the Company for the conversionaxuBities of such series pursuant to
Section 1002, an Officers' Certificate, settinglidhe conversion price after such adjustment attihg forth a brief statement of the facts
requiring such adjustment, which certificate sballconclusive evidence of the correctness of sdlstment. Neither the Trustee nor any
conversion agent shall be under any duty or resbitihswith respect to any such certificate or diagts or computations set forth therein,
except to exhibit said certificate from time to &ino any Holder of a Security of such series dagitd inspect the same. The Company shall
promptly cause a notice setting forth the adjustma/ersion price to be mailed to the Holders ofugiies of such series, as their names and
addresses appear upon the Security Register @fdhegpany.

(h) In any case in which this Section 1605 provitheg an adjustment shall become effective immetliatfter a record date for an event, the
Company may defer until the occurrence of such efgrissuing to the Holder of any Security of swehties converted after such record date
and before the occurrence of such event the additshares of the Common Stock issuable upon surmbecsion by reason of the adjustment
required by such event over and above the Commuek $tsuable upon such conversion before givingottio such adjustment and (z)
paying to such holder any amount in cash in liearof fractional share of Common Stock pursuant to

Section 1606 hereof.

SECTION 1606. No Fractional Shares to be Issuedrattional shares of Common Stock shall be issymh any conversion of Securities.
If more than one Security of any series shall reesuglered for conversion at one time by the
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same Holder, the number of full shares which dhallssuable upon conversion thereof shall be coedpon the basis of the aggregate
principal amount of the Securities of such sertgsspecified portions thereof to the extent pemxithereby) so surrendered. Instead of a
fraction of a share of Common Stock which wouldeottise be issuable upon conversion of any Secari§ecurities (or specified portions
thereof), the Company shall pay a cash adjustnoemguted to the nearest cent, with one-half ceimigb@unded upward) in respect of such
fraction of a share in an amount equal to the saantional interest of the reported last salesg(as defined in Section 1605(e)) of the
Common Stock on the Trading Day (as defined iniS8ed605(e)) next preceding the day of conversion.

SECTION 1607. Preservation of Conversion Rightsnuponsolidation, Merger, Sale or Conveyance. e @dsiny consolidation of the
Company with, or merger of the Company into, arheotorporation (other than a consolidation or raeng which the Company is the
continuing corporation), or in the case of any sal&ransfer of all or substantially all of the etssof the Company, the corporation formed by
such consolidation or the corporation into which @ompany shall have been merged or the corporatigch shall have acquired such
assets, as the case may be, shall execute andrdelithe Trustee, a supplemental indenture, inralemce with the provisions of Articles
Eight and Nine as they relate to supplemental inden, providing that the Holder of each Secufignt Outstanding of a series which was
convertible into Common Stock shall have the ritjereafter to convert such Security into the kind amount of shares of stock and other
securities and property, including cash, receivaplen such consolidation, merger, sale or trarsfex holder of the number of shares of
Common Stock of the Company into which such Seegrinight have been converted immediately priauich consolidation, merger, sale
transfer. Such supplemental indenture shall conforthe provisions of the Trust Indenture Act antim effect and shall provide for
adjustments which shall be as nearly equivalemags be practicable to the adjustments providedhftinis Article Sixteen. Neither the
Trustee nor any conversion agent shall have abilitiaor responsibility for determining the corteess of any provision contained in any
such supplemental indenture relating either tdthd or amount of shares of stock or other se@sitir property receivable by Holders of the
Securities upon the conversion of their Securdigsr any such consolidation, merger, sale or feaner to any adjustment to be made with
respect thereto and, subject to the provisionseecfi®n 313 of the Trust Indenture Act, may accept@nclusive evidence of the correctnes
any such provisions, and shall be protected inrglypon, an Officers' Certificate with respectréite and an Opinion of Counsel with resg
to legal matters related thereto. If in the casaryf such consolidation, merger, sale or tranttfierstock or other securities and property
receivable by a Holder of the Securities includeslsor other securities and property of a corporat
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other than the successor or purchasing corporétien, such supplemental indenture shall also beutad by such other corporation and s
contain such additional provisions to protect titeriests of the Holders of the Securities as trer@of Directors shall reasonably consider
necessary. The above provisions of this Sectiorr E6@ll similarly apply to successive consolidasiomergers, sales or transfers.

SECTION 1608. Notice to Holders of the Securitiea &eries Prior to Taking Certain Types of Activith respect to the Securities of any
series, in case:

(a) the Company shall authorize the issuance tocddlers of Common Stock of rights or warrantsutbsgribe for or purchase shares of its
Capital Stock or of any other right;

(b) the Company shall authorize the distributiomidholders of Common Stock of evidences of inddbess or assets (except for cash
dividends or distributions paid from retained eagsi of the Company);

(c) of any subdivision or combination of Commontor of any consolidation or merger to which thentpany is a party and for which
approval by the shareholders of the Company isireduor of the sale or transfer of all or substdhyt all of the assets of the Company; or

(d) of the voluntary or involuntary dissolutionguiidation or winding up of the Company;

then the Company shall cause to be filed with thestEe and at the office or agency maintainedifempiurpose of conversion of Securities of
such series pursuant to Section 1002, and shakedaube mailed to the Holders of Securities ohsgries, at their last addresses as they
appear on the Security Register of the Compangaat ten days prior to the applicable record dateinafter specified, a notice stating (i)
date as of which the holders of Common Stock terfiéled to receive any such rights, warrants etrittiution are to be determined, or (ii) the
date on which any such subdivision, combinatiomsotidation, merger, sale, transfer, dissolutiagyitiation, winding up or other action is
expected to become effective, and the date as iwhwhis expected that holders of record of Comrtock shall be entitled to exchange t
Common Stock for securities or other property nif,adeliverable upon such subdivision, combinat@mmsolidation, merger, sale, transfer,
dissolution, liquidation, winding up or other actidl'he failure to give the notice required by tBextion 1608 or any defect therein shall not
affect the legality or validity of any distributipright, warrant, subdivision, combination, condation, merger, sale, transfer, dissolution,
liquidation, winding up or other action, or the @atpon any of the foregoing. Such notice shall bBsublished by and at
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the expense of the Company not later than the sdiaidiling date at least once in an Authorized Npaper.

SECTION 1609. Covenants to Reserve Shares fornssuan Conversion of Securities. The Company cavsrthat at all times it will
reserve and keep available out of each class afiitsorized Common Stock, free from preemptivetsgbolely for the purpose of issue upon
conversion of Securities of any series as herawiged, such number of shares of Common Stock asthlen be issuable upon the
conversion of all Outstanding Securities of sualiese The Company covenants that all shares of Gamfatock which shall be so issuable
shall, when issued or delivered, be duly and waliskued shares of Common Stock into which Seesritf such series are convertible, and
shall be fully paid and nonassessable, free dfesis and charges and not subject to preemptivesignd that, upon conversion, the
appropriate capital stock accounts of the Compaitiybes duly credited.

SECTION 1610. Compliance with Governmental Requérts. The Company covenants that if any share®ofrion Stock required to be
reserved for purposes of conversion of Securiteelimder require registration or listing with opegval of any governmental authority under
any Federal or State law, pursuant to the Secsidta of 1933, as amended, or the Securities Exghédvet of 1934, as amended, or any
national or regional securities exchange on whiom@on Stock is listed at the time of delivery of @hares of Common Stock, before such
shares may be issued upon conversion, the Compiinyse its best efforts to cause such shares wuberegistered, listed or approved, as
the case may be.

SECTION 1611. Payment of Taxes upon CertificatesSfrares Issued upon Conversion. The issuancetdfazdes for shares of Common
Stock upon the conversion of Securities shall bdenaithout charge to the converting Holders for taxy(including, without limitation, all
documentary and stamp taxes) in respect of thamgsuand delivery of such certificates, and suctificates shall be issued in the respective
names of, or in such names as may be directedibyhdlders of the Securities converted; providesydver, that the Company shall not be
required to pay any tax which may be payable ipeesof any transfer involved in the issuance aglivery of any such certificate in a name
other than that of the Holder of the Security catad and the Company shall not be required teeissueliver such certificate unless or until
the Person or Persons requesting the issuancetiséial have paid to the Company the amount offi $aix or shall have established to the
satisfaction of the Company that such tax has peah

SECTION 1612. Trustee's Duties with Respect to @osion Provisions. The Trustee and any conversientashall have no duty,
responsibility or liability to any Holder to deteime whether any facts exist which may require any
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adjustment of the conversion rate, or with respethe nature or extent of any such adjustment whade, or with respect to the method
employed, or herein or in any supplemental indenpuovided to be employed, in making the same heeithe Trustee nor any conversion
agent shall be accountable with respect to thestregiion under securities laws, listing, validityvalue (or the kind or amount) of any shares
of Common Stock, or of any other securities or prog which may at any time be issued or delivanedn the conversion of any Security,
and neither the Trustee nor any conversion agekéesnany representation with respect thereto. NeitireeTrustee nor any conversion agent
shall be responsible for any failure of the Comptmngnake any cash payment or to issue, transfdeldrer any shares of stock or stock
certificates or other securities or property ugemgurrender of any Security for the purpose offetsion; and the Trustee and any conver
agent, subject to the provisions of Section 31thefTrust Indenture Act, shall not be responsibteahy failure of the Company to comply
with any of the covenants of the Company containetis Article Sixteen.

SECTION 1613. Conversion of Securities Into Preférgtock. Notwithstanding anything to the contiarthis Article Sixteen, the Company
may issue Securities that are convertible intoeshaf Preferred Stock, including Preferred Stoakveatible into Common Stock, in which
case all terms and conditions relating to the cmsiga of Securities into Preferred Stock, includamy terms similar to those provided in
Sections 1601 through 1612 shall be as provided pursuant to an appropriate Board Resolutiom @ny indenture supplemental hereto or
as otherwise contemplated by Section 301.

* k k k%

This Indenture may be executed in any number ofitaparts, each of which so executed shall be dée¢mlee an original, but all such
counterparts shall together constitute but onethedame Indenture.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of the @nd year first above written.
LEVEL 3 COMMUNICATIONS, INC.

By /s/ Neil J. Eckstein

Title: Senior Vice President

THE BANK OF NEW YORK,
as Trustee

By /s/ Van K. Brown

Title: Vice President
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EXHIBIT A
FORMS OF CERTIFICATION
EXHIBIT A-1

FORM OF CERTIFICATE TO BE GIVEN BY PERSON ENTITLED
TO RECEIVE BEARER SECURITY OR TO OBTAIN INTEREST
PAYABLE PRIOR TO THE EXCHANGE DATE

CERTIFICATE
[Insert title or sufficient description of Secueisi to be delivered]

This is to certify that, as of the date hereof, ardept as set forth below, the above-captionedr8ies held by you for our account (i) are
owned by person(s) that are not citizens or resideithe United States, domestic partnerships,edbimcorporations or any estate or trus
income of which is subject to United States federabme taxation regardless of its source ("Unii¢ates person(s)"), (ii) are owned by
United States person(s) that are (a) foreign brasatfi United States financial institutions (finaénstitutions, as defined in United States
Treasury Regulations Section 2.165-12(c)(1)(v)remeein referred to as "financial institutions") gliasing for their own account or for resale,
or (b) United States person(s) who acquired then&texs through foreign branches of United Stabearfcial institutions and who hold the
Securities through such United States financidltitsons on the date hereof (and in either ca(®1(éb), each such United States financial
institution hereby agrees, on its own behalf ootigh its agent, that you may advise Level 3 Comuatiuns, Inc. or its agent that such
financial institution will comply with the requiresnts of Section 165(j)(3)(A), (B) or (C) of the thd States Internal Revenue Code of 1986,
as amended, and the regulations thereunder),j)oar@ owned by United States or foreign finanoatitution(s) for purposes of resale during
the restricted period (as defined in United Statessury Regulations Section 1.186@)(2)(i))(D)(7)), and, in addition, if the owner & Unitec
States or foreign financial institution describadtiause (iii) above (whether or not also descrilbeclause (i) or (ii)), this is to further certify
that such financial institution has not acquiregl 8ecurities for purposes of resale directly oirgadly to a United States person or to a pe
within the United States or its possessions.

As used herein, "United States" means the UnitateStof America (including the States and the Ristf Columbia); and its "possessions"
include Puerto Rico, the U.S. Virgin



Islands, Guam, American Samoa, Wake Island and thorthern Mariana Islands.

We undertake to advise you promptly by tested telerr prior to the date on which you intend toraitkyour certification relating to the
above-captioned Securities held by you for our aata accordance with your Operating Procedurasyf applicable statement herein is not
correct on such date, and in the absence of artyrsutdfication it may be assumed that this cerificn applies as of such date.

This certificate excepts and does not relate t&[§]. of such interest in theedgaptioned Securities in respect of
which we are not able to certify and as to whichumderstand an exchange for an interest in a Pemm&lobal Security or an exchange for
and delivery of definitive Securities (or, if relaw, collection of any interest) cannot be madd um do so certify.

We understand that this certificate may be requimembnnection with certain tax legislation in tHaited States. If administrative or legal
proceedings are commenced or threatened in connegith which this certificate is or would be redat, we irrevocably authorize you to
produce this certificate or a copy thereof to angriested party in such proceedings.

Dated:

[To be dated no earlier than, the 15th day pridi)tthe Exchange Date or (ii) the relevant Intefeayment Date occurring prior to the
Exchange Date, as applicable]

[Name of Person Making Certification]

(Authorized Signator)

Name:
Title:
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EXHIBIT A -2

FORM OF CERTIFICATE TO BE GIVEN BY EUROCLEAR
AND CLEARSTREAM BANKING, SOCIETE ANONYME IN CONNECT ION WITH THE
EXCHANGE OF
A PORTION OF A TEMPORARY GLOBAL SECURITY OR TO
OBTAIN INTEREST PAYABLE PRIOR TO THE EXCHANGE DATE

CERTIFICATE
[Insert title or sufficient description of Secueisi to be delivered]

This is to certify that, based solely on writtemtifigations that we have received in writing, l®gted telex or by electronic transmission from
each of the persons appearing in our records aspeentitled to a portion of the principal amosgitforth below (our "Member
Organizations") substantially in the form attachedeto, as of the date hereof, [U.S.9] principal amount of the above-
captioned Securities (i) is owned by person(s) énatnot citizens or residents of the United Statemestic partnerships, domestic
corporations or any estate or trust the incomehi€lwis subject to United States Federal incomattar regardless of its source ("United
States person(s)"), (ii) is owned by United Staeson(s) that are (a) foreign branches of UnitedeS financial institutions (financial
institutions, as defined in U.S. Treasury Regulai&ection 1.165-12(c)(1)(v) are herein referredstdfinancial institutions") purchasing for
their own account or for resale, or (b) United &gterson(s) who acquired the Securities througgdigio branches of United States financial
institutions and who hold the Securities througbhsunited States financial institutions on the degesof (and in either case (a) or (b), each
such financial institution has agreed, on its owhdif or through its agent, that we may advise L8v@ommunications, Inc. or its agent that
such financial institution will comply with the regements of Section 165(j)(3)(A), (B) or (C) oktinternal Revenue Code of 1986, as
amended, and the regulations thereunder), oiigioyvned by United States or foreign financialitusion(s) for purposes of resale during the
restricted period (as defined in United States JueaRegulations Section 1.163-5(c)(2)(i)(D)(7))dato the further effect, that financial
institutions described in clause (iii) above (wlegthr not also described in clause (i) or

(if) have certified that they have not acquired 8eeurities for purposes of resale directly orriectly to a United States person or to a person
within the United States or its possessions.

As used herein, "United States" means the UnitateStof America (including the States and the Ristif Columbia); and its "possessions”
include Puerto Rico, the U.S. Virgin
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Islands, Guam, American Samoa, Wake Island and thorthern Mariana Islands.

We further certify that (i) we are not making aasile herewith for exchange (or, if relevant, cditat of any interest) any portion of the
temporary global Security representing the aboytiaaed Securities excepted in the above-referenedificates of Member Organizations
and (ii) as of the date hereof we have not receargdnotification from any of our Member Organipais to the effect that the statements
made by such Member Organizations with respechygpartion of the part submitted herewith for exatea (or, if relevant, collection of any
interest) are no longer true and cannot be relghas of the date hereof.

We understand that this certification is requine@@nnection with certain tax legislation in theitdd States. If administrative or legal
proceedings are commenced or threatened in connegtih which this certificate is or would be redat, we irrevocably authorize you to
produce this certificate or a copy thereof to amgriested party in such proceedings.

Dated: ,
[To be dated no earlier than the Exchange Datheordlevant Interest Payment Date occurring pddhé Exchange Date, as applicable]

[Morgan Guaranty Trust Company of New York, Brusgeffice,] as Operator of the Euroclear System
[Clearstream Banking, societe anonyme]

By
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EXHIBIT 4.2
FIRST SUPPLEMENTAL INDENTURE
between
LEVEL 3 COMMUNICATIONS, INC.
and
THE BANK OF NEW YORK

as Trustee

$373,750,000

2.875% Convertible Senior Notes due 2010

Dated as of July 8, 2003

Supplement to Amended and Restated Indenture dateas of July 8, 2003
(Senior Debt Securities)



THIS FIRST SUPPLEMENTAL INDENTURE, dated as of J&y2003, is by and between Level 3 Communicatitnts, a Delaware
corporation (the "Company"), and The Bank of Newky@ New York banking corporation, as successéBdoWhitehall Bank & Trust
Company (the "Trustee"), having a Corporate Trufit®at 101 Barclay Street, Floor 8 West, New Y,ddew York 10286, as Trustee under
the Indenture (defined below).

WHEREAS IBJ Whitehall Bank & Trust Company (f/kaJ Schroder Bank & Trust Company) ("IBJ") was arajly named as trustee in an
indenture, the form of which was an exhibit to @@mpany's registration statement on For@f8ed on February 3, 1999, and the Trustee
succeeded to all or substantially all of IBJ's cogpe trust business, and the Company and theekrbstve as of July 8, 2003, entered into an
amended and restated indenture (as supplemengtnttenture"), providing for the issuance by tr@r@any from time to time of its senior
debt securities;

WHEREAS Section 901 of the Indenture provides, agnather things, that the Company, when authorizedripursuant to a Board
Resolution, and the Trustee may, without the cansktine Holders of Securities, enter into one arenindentures supplemental to the
Indenture to establish the form or terms of Semgivf any series, including the provisions andcpdures providing for the adjustment of
conversion rights with respect to Securities cotibkerinto Common Stock, or to change or elimiratg of the provisions of the Indenture,
provided that any such change or elimination dhediome effective only when there is no Securitys@uiding of any series created prior to
the execution of such supplemental indenture wisi@ntitled to the benefit of such provisions;

WHEREAS the Company desires to issue one serigsrodr convertible debt securities under the Ingientand has duly authorized the
creation and issuance of such debt securities uhddndenture, and has duly authorized the exacwathd delivery of this First Supplemental
Indenture to modify the Indenture and to providdgaia additional provisions as hereinafter desatjbe

WHEREAS the Company and the Trustee deem it adeigatenter into this First Supplemental Indenfiorethe purposes of establishing the
terms of such senior convertible debt securities@oviding for the rights, obligations and duti#ghe Trustee with respect to such debt
securities;

WHEREAS, concurrently with the execution hereo§ @ompany has delivered an Officers' Certificate faass caused its counsel to delive
the Trustee an Opinion of Counsel or a reliandeldetpon an opinion of counsel; and

WHEREAS all conditions and requirements of the htdee necessary to make this First Supplementarinuoe a valid, binding and legal
instrument in accordance with its terms have beafopmed and fulfilled by the parties hereto, amel t
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execution and delivery thereof have been in appeets duly authorized by the parties hereto.

NOW, THEREFORE, for and in consideration of the malpremises and agreements herein contained,dimpény and the Trust:
covenant and agree, for the equal and proportidrextefit of all Holders of the Securities, as folf

ARTICLE |
Creation of the Securities

SECTION 1.1. Designation of the Series. Pursuatttederms hereof and Sections 201 and 301 ofrithentture, the Company hereby creates
a series of its senior convertible debt securiiesignated as the "2.875% Convertible Senior Ndties2010" (the "Notes"), which Notes si
be deemed "Securities" for all purposes underridenture.

SECTION 1.2. Form of Securities. The Notes williggued in definitive form without coupons and tledinitive form of the Notes shall be
substantially in the form set forth in Exhibit Aathed hereto, which is incorporated herein andenpadit hereof. The Notes shall bear
interest, be payable and have such other termseadated in the form of definitive Note or in timelenture, as supplemented by this First
Supplemental Indenture. The Stated Maturity ofNloées shall be July 15, 2010.

SECTION 1.3. Limit on Amount of Securities. The Estwill not exceed $373,750,000 and may, uponxbewgion and delivery of this First
Supplemental Indenture or from time to time theerabe executed by the Company and deliveredetd thstee for authentication, and the
Trustee shall thereupon authenticate and delivdridates to or upon the Company Order, withoutHertaction by the Company.

SECTION 1.4. Ranking. The Notes will be the Compsmysecured and unsubordinated obligations ande@umal in right of payment with
all of the Company's existing and future unsecamdi unsubordinated indebtedness.

SECTION 1.5. Certificate of Authentication. The Stee's certificate of authentication to be bornéhenNotes shall be substantially as
provided in the form of note attached hereto asitiiixA.

SECTION 1.6. No Sinking Fund. No sinking fund Wil provided with respect to the Notes (notwithstageny provisions of the Indenture
with respect to sinking fund obligations).

SECTION 1.7. No Additional Amounts. No Additionah#unts will be payable with respect to the Notex\fithstanding any provisions of
the Indenture with respect to Additional Amountigations).
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SECTION 1.8. Repayment at the Option of Holderseréhwill be no right of repayment at the optiortta# holders pursuant to Article
Thirteen of the Indenture.

SECTION 1.9. Definitions. (a) Capitalized termsdiserein and not otherwise defined shall have éspeactive meanings assigned thereto in
the Indenture.

(b) Solely for purposes of this First Supplemeitdenture and the Notes, the following definitimisSection 101 of the Indenture are hereby
amended in their entirety to read as follows:

"Material Subsidiary" means any Subsidiary of trmPany which at the date of determination is arifigant subsidiary" as defined in Rule
1-02(w) of Regulation S-X under the Securities &ctl the Exchange Act.

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

"Subsidiary" of any Person means (a) a corporatiore than 50% of the combined voting power of thisianding Voting Stock of which is
owned, directly or indirectly, by such Person ordoy or more other Subsidiaries of such Persory subh Person and one or more
Subsidiaries thereof or (b) any other Person (atheam a corporation) in which such Person, or anaare other Subsidiaries of such Person
and one or more other Subsidiaries thereof, dirextindirectly, has at least a majority ownershi power to direct the policies,
management and affairs thereof.

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

"Acquired Debt" means, with respect to any spedifferson, (a) indebtedness of any other Persotingxat the time such Person merges
with or into or consolidates with such specifieddd@ and (b) indebtedness secured by a Lien enaimglkeny property acquired by such
specified Person, which indebtedness in each casenet incurred in anticipation of, and was outditag prior to, such merger, consolidation
or acquisition.

"Capital Stock" of any Person means any and alleshanterests, participations or other equivalémbsvever designated) of corporate stoc
other equity participations, including partnersimigerests, whether general or limited, of such &eend any rights (other than debt securities
convertible and exchangeable into an equity intgresrrants or options to acquire an equity indeie such Person.

"Change of Control" at such time after the origiisabance of the Notes means the occurrence cbromere of the following events: (a) any
"person” or "group” (as such terms are used ini@extl3(d) and 14(d) of the Exchange Act or any
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successor provisions to either of the foregoingluding any group acting for the purpose of adqggirholding, voting or disposing of
securities within the meaning of Rule 13d-5(b)(f}ler the Exchange Act, other than any one or mbitleeoPermitted Holders, becomes the
"beneficial owner" (as defined in Rule 13dinder the Exchange Act, except that a persorbeifeemed to have "beneficial ownership" ¢
shares that any such person has the right to a;quiirether such right is exercisable immediatelgrdy after the passage of time), directly or
indirectly, of 35% or more of the total voting paws# the Voting Stock of the Company; provided, lewer, that the Permitted Holders are
"beneficial owners" (as defined in Rule 13d-3 untther Exchange Act, except that a person will berabto have "beneficial ownership" of
all shares that any such person has the rightqoi; whether such right is exercisable immedyatelonly after the passage of time), dire
or indirectly, in the aggregate of a lesser pe@gabf the total voting power of the Voting Sto¢kitee Company than such other person or
group (for purposes of this clause (a), such pess@roup shall be deemed to beneficially own aying Stock of a corporation (the
"specified corporation") held by any other corpmmaft(the "parent corporation") so long as such@e group beneficially owns, directly or
indirectly, in the aggregate a majority of the tetating power of the Voting Stock of such pareotgoration); or (b) the sale, transfer,
assignment, lease, conveyance or other disposdticettly or indirectly, of all or substantiallylahe assets of the Company and its
Subsidiaries, considered as a whole (other thaspsition of such assets as an entirety or vistusd an entirety to a wholly owned
Subsidiary or one or more Permitted Holders) dtalle occurred; or (c) during any period of two @maive years, individuals who at the
beginning of such period constituted the boardi@fatiors of the Company (together with any newates whose election or appointment by
such board or whose nomination for election bystm@reholders of the Company was approved by aofa@tenajority of the directors then

still in office who were either directors at thegb#ing of such period or whose election or nomaorafor election was previously so
approved) cease for any reason to constitute arityagd the board of directors of the Company tliawoffice; or (d) the shareholders of the
Company shall have approved any plan of liquidatiodissolution of the Company; provided, howeweat a Change of Control under (a)
and (b) above shall not be deemed to have occifredther

(x) the daily market price per share of Common Kfoc any five Trading Days within the period of é¢6nsecutive Trading Days ending
immediately after the later of the Change of Cdrirdhe public announcement of the Change of @biin the case of a Change of Control
under clause (a) above) or the period of 10 consectlirading Days ending immediately before the i@jeaof Control (in the case of a
Change of Control under clause (b) above) shalhkouexceed 105% of the Conversion Price of thesim effect on the date of the Change
of Control or the public announcement of the Chaofg€ontrol (provided that for purposes of the fpg, the Conversion Price shall be
determined without regard to temporary increasdélarnConversion Rate thereof pursuant to

Section 1605(g) of the Indenture (as supplemenyetiib First Supplemental Indenture), as applicatr€y) all of the consideration
(excluding cash payments for fractional shareshéntransaction or transactions constituting thar@e of Control consists of shares of
common stock that are, or upon issuance will lzgleld on the New York Stock Exchange or the American
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Stock Exchange or quoted on the Nasdaq Nationak&land as a result of such transaction or traitsecthe notes become convertible
solely into such common stock.

"Closing Sale Price" of the shares of Common Stmthkny date means the closing sale price per $barié no closing sale price is reported,
the average of the closing bid and ask priced anpre than one in either case, the average daditkeage closing bid and the average closing
ask prices) on such date as reported in compaaitsdctions for the New York Stock Exchange or satbbr principal United States
securities exchange on which shares of Common Siagkbe traded or, if the shares of Common Stoeknat listed on a United States
national or regional securities exchange, as reddyy the Nasdaq system or by the National Quatdiareau Incorporated. In the absence of
such quotations, the Company shall be entitleceterchine the Closing Sale Price on the basis di guotations as it considers appropriate.
Closing Sale Price shall be determined withoutrezfee to extended or after hours trading.

"Conversion Agent" means the Trustee or any otleesdh appointed by the Company to accept Notegpied for conversion.
"Conversion Price" as of any day equals $1,000deédiby the Conversion Rate as of such date.

"Conversion Rate" is defined in Section 1604 ofltidenture as supplemented by this First Suppleahémdenture.
"Designated Event" means the occurrence of a Chah@entrol or a Termination of Trading.

"Exchange Act" means the Securities Exchange A&B8#, as amended, and the rules and regulatiomsytgated thereunder.
"Fair Market Value" has the meaning set forth icti®a 1605(f)(2) of the Indenture.

“Lien" means any mortgage or deed of trust, pletigpothecation, security interest, lien, chargeuembrance or other security agreement of
any kind or nature whatsoever; provided, howeVet Liens shall not include defeasance trusts mdguFor purposes of this definition, the
sale, lease, conveyance or other transfer by timep@ny or any of its subsidiaries of, including tnant of indefeasible rights of use or
equivalent arrangements with respect to, darkt @olinmunications fiber capacity or communicatioosduit shall not constitute a Lien.

"Make Whole Payment" is defined in Exhibit A hereto

"Permitted Holders" means the members of the Cogigp&oard of Directors on April 28, 1998, and theispective estates, spouses,
ancestors, and lineal descendants, the legal mpedves of any of the foregoing and the trustdesy bona



fide trusts of which the foregoing are the soledfiemaries or the grantors, or any person of whiehforegoing "beneficially owns" (as
defined in Rule 13d-3 under the Exchange Act) astl€6-2/3% of the total voting power of the Votiigpck of such person.

"Redemption Price" when used with respect to arthefNotes to be redeemed, means the price fixesufth redemption pursuant to Article
VI and the Notes.

"Securities Act" means the Securities Act of 1983amended, and the rules and regulations pronedlgla¢reunder.

"Specified Indebtedness" means (a) the Company25% Senior Notes due 2008, 11% Senior Notes d08,2M.5% Senior Discount Notes
due 2008, 10.75% Senior Euro Notes due 2008, 12:83énior Discount Notes due 2010, 11.25% Senioo Rates due 2010, 11.25%
Senior Notes due 2010, 6.0% Convertible Subordihiiigtes due 2009 and 6.0% Convertible Subordinsteds due 2010, and (b) any
indebtedness of the Company for borrowed money(thatin the form of, or represented by, bondstes, debentures or other securities
(other than promissory notes or similar evidencmdébtedness under bank loans, reimbursementragres, receivables facilities or other
bank, insurance or other institutional financingemgnents under Section 4(2) of the Securities éicgny guarantee thereof and (ii) is, or r
be, quoted, listed or purchased and sold on amk gechange, automated securities trading systemnerrthe-counter or other securities
market (including, without prejudice to the genityadf the foregoing, the market for securitiegdle for resale pursuant to Rule 144A un
the Securities Act).

"Termination of Trading" will be deemed to have wiced if the Common Stock (or other common stot& iahich the Notes are then
convertible) is neither listed for trading on a Un&tional securities exchange nor approved fairigaon the Nasdaqg National Market.

"Trading Day" means (a) if the applicable secuistguoted on the Nasdaq National Market, a day biclwtrades may be made thereon, (|
the applicable security is listed or admitted fading on the New York Stock Exchange or anothé&pnal securities exchange, a day on
which the New York Stock Exchange or such otheionat securities exchange is open for business)df the applicable security is not so
listed, admitted for trading or quoted, any dayeotihan a Saturday or Sunday or a day on whichibgnkstitutions in the State of New York
are authorized or obligated by law or executiveeotd close.

"Voting Stock" of any Person means the Capital iStfcsuch Person which ordinarily has voting pofeerthe election of directors (or
persons performing similar functions) of such Peysehether at all times or only for so long as abisr class of securities has such voting
power by reason of any contingency.
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ARTICLE Il
Events of Default
SECTION 2.1. Amendments to Article Five. ArticlevEiof the Indenture is amended in its entirety witbpect to the Notes as follows:
"SECTION 501. Events of Default. An "Event of DeltfAwvith respect to any Notes occurs if:

(a) the Company defaults in the payment of prinapaor Make Whole Payment, if any, on, the Notdgen due at maturity, upon repurchs
upon acceleration or otherwise, including, withibmitation, failure of the Company to make any op&l redemption payment (including the
Make Whole Payment) when required pursuant to kertitt of the First Supplemental Indenture; or

(b) the Company defaults in the payment of anyalireent of interest on the Notes when due (inclgdiny interest payable in connection
with a repurchase pursuant to Section 1006 or imeoction with any optional redemption payment parnguo Article VI of the First
Supplemental Indenture) and continuance of suchultefior 30 days or more; or

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

(e) the Company defaults (other than a defaulfas#t in clause (a),

(b), (c) or (d) above) in the performance of, adwhes, any other covenant or warranty of the Cagnget forth in this Indenture or the No
and fails to remedy such default or breach withpedod of 60 days after the receipt of writtenic®{specifying such default or breach and
requiring it to be remedied and stating that suafice is a "Notice of Default" hereunder) from fheistee or the holders of at least 25% in
aggregate principal amount of the then outstanhiotps; or

(f) a default under any credit agreement, mortgagenture or instrument under which there maysbkaed or by which there may be secured
or evidenced any indebtedness for money borrowetidfompany or any Material Subsidiary (or therpamt of which is guaranteed or
secured by the Company or any of its Material Siiages), whether such indebtedness or guaranists@n the date of this Indenture or is
created thereafter, which default (i) is causeda ffgilure to pay when due any principal of suctelstg@dness within the grace period provided
for in such indebtedness, which failure continueydmd any applicable grace period (a "Payment D¥faar (i) results in the acceleration
such indebtedness prior to its express maturitth(wit such acceleration being rescinded or annuiled, in each case, the principal amount
of such indebtedness, together with the principabant of any other
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such indebtedness under which there is a PaymdatDer the maturity of which has been so accédetaaggregates $25,000,000 or its
foreign currency equivalent or more and such Payrbefault is not cured or such acceleration isarotulled within 10 days after receipt of
written notice (specifying such default and requgrthe Company to cause such Payment Default taifezl or cause such acceleration to be
rescinded or annulled and stating that such nagieg'Notice of Default" hereunder) by the Compé#ayn the Trustee or by the Company
the Trustee from any holder of Notes; or

(9) failure to pay a final, nonappealable judgmantinal, nonappealable judgments (other than adginent as to which a reputable insur:
company has accepted full liability) for the payrmehmoney entered by a court or courts of comggteisdiction against the Company or
any Material Subsidiaries of the Company, whiclgjménts remain unstayed, unbonded or undischargedferiod of 60 days, provided that
the aggregate amount of all such judgments excE28900,000 or its foreign currency equivalent; or

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

(il) consents to the entry of an order for relighmst it in an involuntary case,

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

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

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

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

(i) appoints a Custodian of the Company or any&viat Subsidiary, and the order or decree remanssayed and in effect for 90 days, or
(iii) orders the liquidation of the Company or avigterial Subsidiary, and the order or decree remaistayed and in effect for 90 days.

The term "Bankruptcy Law" means Title 11, U.S. Codany similar Federal or state law for the retietiebtors. The term "Custodian”
means any receiver, trustee, assignee, liquidatsinolar official under any Bankruptcy Law.
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SECTION 502. Acceleration. If an Event of Defaaither than an Event of Default with respect toGloenpany specified in clauses (h) and
(i) of

Section 501) occurs and is continuing, then arelery such case the Trustee, by written noticeédompany, or the holders of at least 2

in aggregate principal amount of the then outstamdiotes, by written notice to the Company andTthestee, may declare the unpaid
principal of, Make Whole Payment, if any, and aectand unpaid interest on all the Notes to be ddepayable. Upon such declaration, s
principal amount, Make Whole Payment, if any, aocraed and unpaid interest shall become immedialigdyand payable, notwithstanding
anything contained in this Indenture or the Notethe contrary. If any Event of Default with resptecthe Company specified in clause (h) or
(i) of Section 501 occurs, all unpaid principal afid Make Whole Payment, if any, and accrued apdidrinterest on the Notes then
outstanding shall become automatically due andidayaithout any declaration or other act on the pathe Trustee or any holder of Notes.

The holders of a majority in aggregate principabant of the then outstanding Notes by notice toTthestee may rescind an acceleration of
the Notes and its consequences if all existing EBvehDefault (other than nonpayment of principialdake Whole Payment, if any, and
interest on the Notes which has become due solelyrtue of such acceleration) have been curedaved and if the rescission would not
conflict with any judgment or decree of any codrtompetent jurisdiction. No such rescission shétct any subsequent Default or Event of
Default or impair any right consequent thereto.

In the case of any Event of Default, pursuant epfovisions of this Section 502, occurring by ogasf any wilful action (or inaction) taken
(or not taken) by or on behalf of the Company wfith intention of avoiding payment of the Make WhBbyment which the Company would
have had to pay if the Company then had electeedeem the Notes pursuant to paragraph 5 of thesNah equivalent Make Whole
Payment shall also become and be immediately ddi@ayable to the extent permitted by law, uporaiteeleration of the Notes
notwithstanding anything contained in this Indeatar in the Notes to the contrary. If an Event efdult occurs on any date on which the
Company is prohibited from redeeming the Notessipaint to paragraph 5 of the Notes, by reason ofwdlfiyl action (or inaction) taken (or
not taken) by or on behalf of the Company withititention of avoiding the prohibition on redemptiointhe Notes on such date, then the
Make Whole Payment specified in this Indenturelsilab become immediately due and payable to tkenépermitted by law upon the
acceleration of the Notes. A Make Whole Paymeduis under this Indenture and under the Notes amisyant to this paragraph, Article VI
of the First Supplemental Indenture and paragraphtbe Notes.

SECTION 503. Other Remedies. If an Event of Defaatiurs and is continuing, the Trustee may pursyeagailable remedy by proceeding
at law or in equity to collect the payment of pipat of or interest on the Notes or to enforcebgformance of any provision of the Notes or
this Indenture. The Trustee may maintain a procepeven if it does not possess any of the Note®es not produce any of them
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in the proceeding. A delay or omission by the Teasir any holder of a Note in exercising any rightemedy occurring upon an Event of
Default shall not impair the right or remedy or stitute a waiver of or acquiescence in the Evedafbult. All remedies are cumulative to
the extent permitted by law.

SECTION 504. Waiver of Past Defaults. The holddra majority in aggregate principal amount of thetéé then outstanding may, on behalf
of the holders of all the Notes, waive an exisfdefault or Event of Default and its consequencersept a Default or Event of Default in the
payment of the principal of, and Make Whole Paym#éminy, or interest on the Notes (other thanrtbe-payment of principal of, and Make
Whole Payment, if any, and interest on the Noteglvhas become due solely by virtue of an acceterathich has been duly rescinded as
provided above), or in respect of a covenant ovipion of this Indenture which cannot be modifiecamended without the consent of all
holders of Notes. When a Default or Event of Dafeuivaived, it is cured and stops continuing. Naiwer shall extend to any subsequent or
other Default or Event of Default or impair anyhigonsequent thereon.

SECTION 505. Control by Majority. The holders ofnajority in aggregate principal amount of the tloeitstanding Notes may direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee or exargiany trust or power conferred on it.
However, the Trustee may refuse to follow any dicgcthat conflicts with law or this Indenture thhe Trustee determines may be unduly
prejudicial to the rights of other holders of Noteshat may involve the Trustee in personal ligilprovided, however, that the Trustee shall
have no duty or obligation (subject to

Section 601) to ascertain whether or not such astiw forbearances are unduly prejudicial to suatdrs; provided further, however that the
Trustee may take any other action the Trustee deeoper that is not inconsistent with such diretsio

SECTION 506. Limitation on Suits. A holder of a Mahay not pursue any remedy with respect to tldenture or the Notes unless:
() the holder gives to the Trustee notice of ainaimg Event of Default;

(b) the holders of at least 25% in aggregate pguadcmount of the then outstanding Notes make @iemnrrequest to the Trustee to pursue the
remedy;

(c) such holder or holders offer and, if requespedyide to the Trustee indemnity satisfactoryhi® Trustee against any loss, liability or
expense;

(d) the Trustee does not comply with the requestiwi30 days after receipt of the request and ffex and, if requested, the provision of
indemnity; and

(e) during such 30-day period the holders of a nitgjin aggregate principal amount of the then tanding Notes do not give the Trustee a
direction inconsistent with the request.

A holder of a Note may not use this Indenture tjudice the rights of another holder or to obtapreference or priority over another holder.
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SECTION 507. Rights of Holders To Receive Paymiptwithstanding any other provision of this Indemtuthe right of any holder of a
Note to receive payment of principal, a Make WHeégyment, if any, and interest on the Note, on t&r dfie respective due dates expresst
the Note, or to bring suit for the enforcementy auch payment on or after such respective datds, bring suit for the enforcement of the
right to convert the Note shall not be impairecffected without the consent of the holder of aeNot

SECTION 508. Collection Suit by Trustee. If an EvehDefault specified in Section 501(a), (b) oy ¢ccurs and is continuing, the Trustee
may recover judgment in its own name and as trusite@ express trust against the Company for thelevamount of principal, Make Whole
Payment, if any, and interest remaining unpaidhenNotes and interest on overdue principal, Mak@M/Payment, if any, and interest and
such further amount as shall be sufficient to cdliercosts and, to the extent lawful, expensesltécation, including the reasonable
compensation, expenses, disbursements and adwvafribesTrustee, its agents and counsel.

SECTION 509. Trustee May File Proofs of Claim. Titastee may file such proofs of claim and otherguamr documents as may be
necessary or advisable in order to have the claiitise Trustee and the holders of Notes alloweahiy judicial proceedings relative to the
Company, its creditors or its property. Nothing teamed herein shall be deemed to authorize thetdeus authorize or consent to or accej
adopt on behalf of any holder of a Note any plareofganization, arrangement, adjustment or cortiposaffecting the Notes or the rights of
any holder thereof, or to authorize the Trusteeote in respect of the claim of any holder in anglsproceeding.

SECTION 510. Priorities. Any money collected by ffrestee pursuant to this Article shall be appliethe following order, at the date or
dates fixed by the Trustee and, in case of theilbligion of such money on account of principal itake Whole Payment, if any) or interest,
upon presentation of the Notes or coupons, or lzsthhe case may be, and the notation thereore gfayment if only partially paid and upon
surrender thereof if fully paid:

FIRST: To the payment of all amounts due the Trusted any predecessor Trustee under Section 606;

SECOND: To the payment of the amounts then dueuapdid upon the Notes and coupons for principad (dake Whole Payment, if any)
and interest, in respect of which or for the berafivhich such money has been collected, ratatithhout preference or priority of any kind,
according to the aggregate amounts due and pagatdach Notes and coupons for principal (and MakeM/Payment, if any) and interest,
respectively; and

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

SECTION 511. Undertaking for Costs. In any suittfoe enforcement of any right or remedy under ltiignture or in any suit against the
Trustee for any action
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taken or omitted by it as a Trustee, a court inliggretion may require the filing by any partygént in the suit, other than the Trustee, of an
undertaking to pay the costs of the suit, and thetdn its discretion may assess reasonable dostading reasonable attorneys fees, against
any party litigant in the suit, having due regardite merits and good faith of the claims or dedsnmade by the party litigant. This Section
does not apply to a suit by the Trustee, a sué hyplder pursuant to Section 507 or a suit by heldémore than 10% in principal amount of
the then outstanding Notes."

SECTION 2.2. Notice of Default or Event of Defadlhe Company shall deliver to the Trustee, as sgoreasonably practicable and in any
event within 30 days after an executive officethaf Company becomes aware of the occurrence otaent of Default or any event which,
with notice or the lapse of time or both, would stitute an Event of Default, an Officers' Certifeaetting forth the details of such Event of
Default or Default and the action which the Compprgposes to take with respect thereto.

ARTICLE 1l
Consolidation, Merger, Sale, Lease or Conveyance
SECTION 3.1. Amendments to Article Eight. Articlégkt of the Indenture is amended in its entiretthwespect to the Notes as follows:

"SECTION 801. When the Company May Merge, Etc. Toepany may not, in a single transaction or serigelated transactions,
consolidate or merge with or into or effect a stetehange with (whether or not the Company is threiging corporation), or sell, assign,
transfer, lease, convey or otherwise dispose afralibstantially all of its properties or assetsa entirety or substantially as an entirety to,
any Person unless:

(a) either
(i) the Company shall be the surviving or contimgu@orporation, or

(i) the Person formed by or surviving any suchsmilation, merger or share exchange (if other thartCompany) or the Person which
acquires by sale, assignment, transfer, lease egamee or other disposition the properties andaséehe Company substantially as an
entirety:

(1) shall be a corporation organized and validlistirxg under the laws of the United States or atayeSthereof or the District of Columbia ¢

(2) shall expressly assume, by supplemental indemtuform reasonably satisfactory to the Trustaecuted and delivered to the Trustee, the
due and punctual payment of the principal of, arak&Whole Payments, if any, on all of the Notes thedoerformance of
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every covenant of the Notes and this Indenturéherptirt of the Company to be performed or obselinetlding, without limitation,
modifications to rights of holders to cause theurepase of Notes upon a Designated Event in acooedaith the penultimate paragraph of
Section 1006 and conversion rights in accordantie 8&ction 1606 to the extent required by suchiG@est

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

(c) the Company or such successor Person shalldedixered to the Trustee an Officers' Certificatel an Opinion of Counsel each stating
that such consolidation, merger, share exchangweg@ance, transfer or lease and, if a suppleméerdehture is required in connection with
such transaction, such supplemental indenture, lyowigh this provision of this Indenture and thdlt@nditions precedent in this Indenture
relating to such transaction have been satisfied.

For purposes of this Section 801, the transfelébge, assignment, sale or otherwise, in a singhsaction or series of transactions) of all or
substantially all of the properties or assets & onmore Subsidiaries of the Company, the Ca$itatk of which individually or in the
aggregate constitutes all or substantially alhef properties and assets of the Company, shaké&med to be the transfer of all or
substantially all of the properties and asseth@fGompany.

SECTION 802. Successor Corporation Substituted nlpty such consolidation, merger, share exchamaggs, assignment, conveyance, le
transfer or other disposition in accordance withtt®a 801, the successor Person formed by suclotidaton or share exchange or into
which the Company is merged or to which such salsignment, conveyance, lease, transfer or oteposition is made will succeed to, and
be substituted for, and may exercise every rigbt@ower of, the Company under this Indenture withgame effect as if such successor had
been named as the Company herein, and thereaftapein the case of a lease) the predecessorretiquo will be relieved of all further
obligations and covenants under this Indenturetb@dNotes.

SECTION 803. Purchase Option on Change of Contidk Article Eight does not affect the obligatiasfshe Company (including without
limitation any successor to the Company) underi&edt006."

ARTICLE IV
Supplemental Indentures

SECTION 4.1. Amendments to Article Nine. (a) Sect@®1 is hereby amended with respect to the Notekeleting the word "or" from the

end of clause (9) thereof, deleting the "." frora &nd of clause (10) thereof and substituting &"its place and by adding the following to
the end thereof:
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"(11) to provide for the assumption of our obligats to holders of Notes in the Indenture as supghted by Article 111 of this First
Supplemental Indenture;

(12) to provide for conversion rights or repurchaghts of holders of Notes in the event of corgatiion, merger, share exchange or sale |
or substantially all of the assets of the Compangeguired to comply with Sections 801 or 1606;

(13) to reduce the Conversion Price;
(14) to add guarantees with respect to the Notes; o
(15) to comply with the requirements of the Comioissn order to effect or maintain the qualificatiof this Indenture under the TIA."

(b) Section 902 is hereby amended by insertingtiging defaulted interest," after the words "oeist on," in clause (1) thereof and by

deleting the "." from the end of clause (4) theraofl substituting a "; or" in its place and by addihe following to the end thereof:

"(5) to waive a Default or Event of Default in thayment of principal of or Make Whole Payment,rif/aor interest on the Notes (except a
rescission of acceleration of the Notes by the énsldf at least a majority in aggregate principabant of the Notes then outstanding and a
waiver of the payment default that resulted frormhsacceleration); or

(6) to make any change in the provisions of thielmture relating to waivers of past Defaults orrEgef Default or the rights of holders of
Notes to receive payments of principal of, Make WgHeayment, if any, or interest on the Notes

(7) to make any adverse change to the abilitidmtifers of Notes to enforce their rights under thdenture."
ARTICLE V
Repurchase of Notes at the Option of the Holderr gp®esignated Event; Limitation on Liens

SECTION 5.1. Amendment to Article Ten. Article Tsramended by adding to the end the following neweti&n 1006 and Section 1007, in
each case with respect to the Notes to read aswv®ll

"SECTION 1006. Repurchase Upon Designated Evetibwiong a Designated Event (the date of each sudumwence being the "Designated
Event Date"), the Company shall notify the hold&islotes in writing of such occurrence and shalkenan offer (the "Designated Event
Offer") to repurchase all Notes then outstanding egpurchase price in cash (the "Designated Erayinent") equal to 100% of the principal
amount thereof, plus accrued and unpaid interegiutoexcluding, the Designated Event Payment Retalefined below).
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Notice of a Designated Event shall be mailed bgtdhe direction of the Company to the holders ofe¥ as shown on the Security Regi

of such holders maintained by the Security Registod more than 20 days after the applicable DedeghEvent Date at the addresses as
shown on the Security Register of holders mainthimethe Security Registrar, with a copy to thestee and the Paying Agent. The
Designated Event Offer shall remain open untilec#ffed date (the "Designated Event Offer TermimatDate") which is at least 20 Business
Days from the date such notice is mailed. Durirggghriod specified in such notice, holders of Natay elect to tender their Notes in whole
or in part in integral multiples of $1,000 in exclge for cash. Payment shall be made by the Comipamgpect of Notes properly tendered
pursuant to this Section 1006 on a specified Bssifizay (the "Designated Event Payment Date") whliel be no later than 60 days after
applicable Designated Event.

The notice, which shall govern the terms of thei@ested Event Offer, shall include such disclosagsre required by law and shall state:
(a) that any Note not accepted for payment willtoare to accrue interest in accordance with thesathereof;

(b) that a Designated Event Offer is being madeymamt to this
Section 1006 and that all Notes properly tendenetiret withdrawn will be accepted for payment;

(c) the event, transaction or transactions thastitite the Designated Event;
(d) the Designated Event Payment for each NoteD#signated Event Offer Termination Date and thsifpated Event Payment Date;

(e) that, unless the Company defaults on makind#mgnated Event Payment, any Note accepted fon@at pursuant to the Designated
Event Offer shall cease to accrue interest on tagighated Event Payment Date and no further irttshed! accrue on or after such date;

(f) that holders electing to have Notes repurchgmeduant to a Designated Event Offer will be rezplito surrender their Notes to the Paying
Agent at the address specified in the notice pgdd:00 p.m., New York City time, on the Designaiaant Offer Termination Date and must
complete any form letter of transmittal proposedh®y Company and acceptable to the Trustee andayieg Agent;

(9) that holders of Notes will be entitled to withd their election if the Paying Agent received, later than 5:00 p.m., New York City time,
on the Designated Event Offer Termination Datecsifmile transmission or letter setting forth tlaene of the holder, the principal amount of
Notes the holder delivered for purchase, the ppadcamount of Notes the holder is withdrawing frbiw election (if less than the fi
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election), the Note certificate number (if any) anstatement that such holder is withdrawing testén to have such Notes purchased;

(h) that holders whose Notes are repurchased orpiit will be issued Notes equal in principal amtdo the unpurchased portion of the
Notes surrendere:

(i) the instructions that holders must follow irder to tender their Notes; and

(j) that in the case of a Designated Event Payeaie that is also an Interest Payment Date, tleeast due on such date shall be paid to the
person in whose name the Note is registered atitise of business on the relevant Designated Ev#fat Termination Date.

On the Designated Event Offer Termination Date Gbenpany shall (i) accept for payment all Notepartions thereof properly tendered
pursuant to the Designated Event Offer, (ii) deppagh the Paying Agent money sufficient to pay esignated Event Payment with respect
to all Notes or portions thereof so tendered amgpted and (iii) deliver or cause to be deliveethe Trustee the Notes so accepted together
with an Officers' Certificate setting forth the aggate principal amount of Notes or portions thEtendered to and accepted for payment by
the Company. On the Designated Event Payment Betd?aying Agent shall mail or deliver the DesigalaEvent Payment to the holders of
Notes so accepted and the Trustee shall promptieaticate and deliver or cause to be transferydablok entry to such holders a new N
equal in principal amount to any unpurchased portibthe Note surrendered, if any; provided, howgthat such new Notes will be in a
principal amount of $1,000 or an integral multiiereof. Any Notes not so accepted shall be prgmméiled or delivered by the Company

the holder thereof.

In the case of any reclassification, change, cadatibn, merger, share exchange, combination @ aatonveyance to which Section 1606
applies in which the Common Stock of the Comparghsnged or exchanged as a result into the riglgtamive stock, securities or other
property or assets (including cash) which inclustesres of common stock of the Company or anothsiopdhat are, or upon issuance will
be, traded on a United States national securikiesange or approved for trading on an establisiiohe@ated over-the-counter trading market
in the United States and such shares constituteedime such change or exchange becomes effantaecess of 50% of the aggregate Fair
Market Value of such stock, securities, other prgpand assets (including cash) (as determinedth&yCompany, which determination shall
be conclusive and binding), then the person fortneduch consolidation or resulting from such megeshare exchange or which acquires
such assets, as the case may be, shall executiebvetl to the Trustee a supplemental indenturadfvehall comply with the TIA as in force
at the date of execution of such supplemental inlehmodifying the provisions of this Indenturéateng to the right of holders of Notes to
cause the Company to repurchase Notes followingsigdated Event, including the applicable provisiofthis

Section 1006 and the definitions of Designated Evehange of Control and Termination of Tradingappropriate, as determined in good
faith by the
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Company (which determination shall be conclusive kinding), to make such provision apply to suclnomn stock and the issuer thereof if
different from the Company and Common Stock of@oenpany (in lieu of the Company and the CommoniStéthe Company).

The Designated Event Offer shall be made by thegamy in compliance with all applicable provisiorigtee Exchange Act, and all
applicable tender offer rules promulgated thereurtdehe extent such laws and regulations are épgticable and shall include all
instructions and materials that the Company skeakonably deem necessary to enable such holdsisted to tender their Notes.

SECTION 1007. Limitation on Liens. The Company wiit, directly or indirectly, incur or suffer toiskany Lien (other than existing Liens)
securing Specified Indebtedness of any nature whaés on any of its properties or assets, whetivaeied at the issue date of the Notes or
thereafter acquired, without making effective psiwn for securing the Notes equally and ratablyhWatr, if the obligation to be secured by
the Lien is subordinated in right of payment to Hwtes, prior to) the obligations so secured folosg as such obligations are so secured.
Lien, if granted, to secure the Notes may alsorgechligations in addition to Specified Indebtednesy Lien created to secure the Notes
pursuant to this Section 1007 may provide by isigethat such Lien will be automatically and undtindally released and discharged upon
the full and unconditional release and dischargdef_ien securing the Specified Indebtedness laatdthe holders of some or all of such
Specified Indebtedness may exclusively controldisposition of property subject to such Lien.

The foregoing restrictions in this Section 1007llshat apply to (a) Liens to secure Acquired Dglirvided, however, that (i) such Lien
attaches to the acquired property prior to the tifnne acquisition of such property and

(i) such Lien does not extend to or cover any oghreperty; and (b) Liens to secure indebtednessriad to refinance, in whole or in part,
debt secured by any Lien referred to in the forega@lause (a) or this clause (b) so long as sueh dbes not extend to any other property
(other than improvements and accessions to theatigroperty) and the principal amount of indelotess so secured is not increased.”

ARTICLE VI
Optional Redemption

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

SECTION 6.1. Optional Redemption. Prior to July 2807, the Company cannot redeem the Notes. Bewjron July 15, 2007, the Comps
may redeem the Notes for cash in whole at any toime) part from time to time, in accordance witle provisions of paragraph 5 of the
Notes. Any redemption shall be made pursuant tagraph 5 of the Notes and this Article VI. The Campmust pa'
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the Make Whole Payment, if any, on all Notes caft@dedemption, including on any Notes convertiidrahe date the notice of redemption
is mailed.

SECTION 6.2. Notices to Trustee. If the Companygtsi¢éo redeem Notes pursuant to the optional relemprovisions of paragraph 5 of the
Notes, it shall furnish to the Trustee, at leastid@@s but not more than 60 days before a Redempda (unless a shorter period shal
satisfactory to the Trustee), an Officers' Cerdificsetting forth (i) the Section of this Indentprgsuant to which the redemption shall occur,
(il) the Redemption Date, (iii) the principal amowh Notes (if less than all) to be redeemed,

(iv) the Redemption Price and the amount of anywseztand unpaid interest and the Make Whole Payrifenty, payable on the Redempti
Date and (v) the CUSIP number of the Notes beidgemed.

SECTION 6.3. Selection of Notes To Be Redeemel@sH than all the Notes are to be redeemed, theélerishall select the Notes to be
redeemed by a method that complies with the requargs of the principal national securities exchaifgany, on which the Notes are listec
guoted or, if the Notes are not so listed, on arpta basis by lot or by any other method thaflthestee considers fair and appropriate. The
Trustee shall make the selection not more thana§8 dnd not less than 30 days before the Redemipétnfrom Notes outstanding and not
previously called for redemption. The Trustee maled for redemption a portion of the principakafy Notes that has a denomination larger
than $1,000. Notes and portions thereof will beeezded in the amount of $1,000 or integral multipie$1,000.

Provisions of this Indenture that apply to Notelechfor redemption also apply to portions of Notefied for redemption. The Trustee shall
notify the Company promptly of the Notes or portaf Notes to be called for redemption.

If any Note selected for partial redemption is cented in part after such selection, the convertatign of such Note shall be deemed (so far
as possible) to be the portion to be selectededemption. The Notes (or portion thereof) so setéshall be deemed duly selected for
redemption for all purposes hereof, and Holderd sbeeive the Make Whole Payment, if any, notwiimgling that any such Note is
converted in whole or in part before the mailingte# notice of redemption. Upon any redemptiores§lthan all the Notes, the Company and
the Trustee may treat as outstanding any Notesrstered for conversion during the period of 15 deyd preceding the mailing of a notice
of redemption and need not treat as outstandind\ag authenticated and delivered during such geri@xchange for the unconverted
portion of any Note converted in part during suehiqd.

In the event of any redemption of less than allNla¢es, the Company will not be required to (iuEs®r register the transfer or exchange of
any Note during a period of 15 days next precetliegnailing of a notice of redemption for such Nofier redemption, or (ii) register the
transfer or exchange of any Note so selected ftemgption, in whole or in part, except the unredegpmtion of any Note being redeemed in
part, in which case the Company will execute ardTitustee will
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authenticate and deliver to the holder a new Nqt&kin principal amount to the unredeemed portibthe Note surrendered.

SECTION 6.4. Notice of Redemption. At least 30 daysnot more than 60 days before a Redemption, Brs@eCompany shall mail by first
class mail a notice of redemption to each holdevsghNotes are to be redeemed, at such holderseaegl address.

The notice shall identify the Notes to be redeearadi shall state:
(1) the Redemption Date;

(2) the Redemption Price and any accrued and unip&icest and an estimate of the Make Whole Paynifeanty, payable on the Redemption
Date;

(3) if any Note is being redeemed in part, theiparbf the principal amount of such Note to be serded and that, after the Redemption Date,
upon surrender of such Note, a new Note or Not@sintipal amount equal to the unredeemed portitinbe issued in the name of the hols
thereof;

(4) that Notes called for redemption must be suteeed to the Paying Agent to collect the Redem@@oce and any accrued and unpaid
interest and Make Whole Payment, if any;

(5) that interest on Notes called for redemptiod for which funds have been set apart for payne®#ses to accrue on and after the
Redemption Date (unless the Company defaults ipayenent of the Redemption Price or any accrueduapdid interest or the Make Whole
Payment, if any, or the Paying Agent is prohibifieain making such payment pursuant to the termkisflhdenture);

(6) the paragraph of the Notes pursuant to whiehNtes called for redemption are being redeemed,;
(7) the aggregate principal amount of Notes (i ligan all) that are being redeemed;

(8) the CUSIP number of the Notes (provided thgtsrch notice may state that no representatioragenas to the correctness or accuracy of
the CUSIP numbers printed in the notice or on tbhé&ebl and that reliance may be placed only on ther adentification numbers printed on
the Notes);

(9) the name and address of the Paying Agent;

(10) that Notes called for redemption may be cot@eeat any time
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prior to the close of business on the last Tradlag immediately preceding the Redemption Date &indticonverted prior to the close of
business on such date, the right of conversionbeillost; and

(11) that in the case of Notes or portions theoadiBd for redemption on a date that is also aaréstt Payment Date, the interest and any
Make Whole Payment due on such date shall be pahetperson in whose name the Note is registarte alose of business on the relevant
Regular Record Date.

The notice, if mailed in the manner herein providdthll be conclusively presumed to have been giwlether or not the holder receives
such notice. In any case, failure to give suchaedby mail or any defect in the notice to the holafeany Note designated for redemption as a
whole or in part shall not affect the validity dfetproceedings for the redemption of any Note.

At the Company's request, the Trustee shall give@of redemption in the Company's hame and aCtirapany's expense.

SECTION 6.5. Effect of Notice of Redemption. Onadice of redemption is mailed, Notes called forenagtion become due and payable on
the Redemption Date at the Redemption Price skt fothe Note.

SECTION 6.6. Deposit of Redemption Price. On oobefl0 a.m. New York City time on the RedemptioneD#éhe Company shall deposit
with the Trustee or with the Paying Agent monejmimediately available funds sufficient to pay thede@mption Price of and accrued inte|
and the Make Whole Payment, if any, on all Notesgagedeemed on that date. The Trustee or the gPAygjant shall return to the Company
any money not required for that purpose.

On and after the Redemption Date, unless the Coynglaadl default in the payment of the Redemptiondor any accrued and unpaid
interest or the Make Whole Payment, if any, inteval cease to accrue on the principal amountef Motes or portions thereof called for
redemption and for which funds have been set dpapayment, and such Notes, or portions therdwfll €ease after the close of business on
the Business Day immediately preceding the Redemate to be convertible into Common Stock andepkas provided in this Section
and Article Four of the Indenture, to be entitlecaty benefit or security under the Indenture, thiecholders thereof shall have no right in
respect of such Notes, or portions thereof, extteptight to receive the Redemption Price thereof anpaid interest to (but excluding) the
Redemption Date and the Make Whole Payment. Icdise of Notes or portions thereof redeemed on aRetion Date which is also an
Interest Payment Date, the interest and Make WRalanent due on such date shall be paid to the pérsshose name the Note is registe

at the close of business on the relevant Reguleoi@eDate.

SECTION 6.7. Notes Redeemed in Part. Upon surresicieNote that is redeemed in part only, the Camgshall issue and the Trustee shall
authenticate and
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deliver to the holder of a Note a new Note equarincipal amount to the unredeemed portion ofNloée surrendered, at the expense of the
Company, except as specified in Section 305 ofritdenture.

SECTION 6.8. Conversion Arrangement on Call for &agdtion. In connection with any redemption of Notee Company may arrange for
the purchase and conversion of any Notes by angeraent with one or more investment bankers orghrchasers to purchase such Notes
by paying to the Trustee in trust for the holdersor before the date fixed for redemption, an amhowot less than the applicable Redemption
Price, together with interest accrued to the datiffor redemption and the Make Whole Paymeranif, of such Notes. Notwithstanding
anything to the contrary contained in this Artilk the obligation of the Company to pay the ReddampPrice of such Notes, together with
interest accrued to the date fixed for redemptiuth the Make Whole Payment, if any, shall be deetndst satisfied and discharged to the
extent such amount is so paid by the purchasessichi an agreement is entered into, a copy shéilelbewith the Trustee prior to the date
fixed for redemption. Any Notes not duly surrendefer conversion by the holders thereof may, atogon of the Company, be deemed, to
the fullest extent permitted by law, acquired bgtspurchasers from such holders and (notwithstanalitything to the contrary contained in
Article VIII) surrendered by such purchasers fonwersion, all as of immediately prior to the claddusiness on the date fixed for
redemption (and the right to convert any such Nekedl be deemed to have been extended throughtisue)) subject to payment of the
above amount as aforesaid. At the direction ofGbhmpany, the Trustee shall hold and dispose ofsanii amount paid to it in the same
manner as it would moneys deposited with it byG@lenpany for the redemption of Notes. Without thestee's prior written consent, no
arrangement between the Company and such purctiaséne purchase and conversion of any Notes ghnakase or otherwise affect any of
the powers, duties, responsibilities or obligatiohthe Trustee as set forth in this Indenture, tiedCompany agrees to indemnify the Trustee
from, and defend and hold it harmless against,|@sg; liability or expense arising out of or in eeation with any such arrangement for the
purchase and conversion of any Notes between thgp@ay and such purchasers to which the Trusteadtaonsented in writing, including
the costs and expenses incurred by the Trustéde iddfense of any claim or liability arising outasfin connection with the exercise or
performance of any of its powers, duties, respalitsis or obligations under this Indenture.

ARTICLE VII
Conversion of Securities

SECTION 7.1. Applicability of Conversion Provisioraursuant to

Section 301(24) of the Indenture, the Notes wilcbavertible in accordance with the provisionsasfd pursuant to, Article Sixteen of the
Indenture, as amended hereby, and the definitiva fif the Notes; provided, however, that, prioatty conversion, any applicable
governmental consents have been received by theo@woyror the Holder.
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SECTION 7.2. Amendments to Article Sixteen. ArtiSixteen is amended in its entirety with respe¢h®oNotes to read as follows:

"SECTION 1601. Right To Convert. Subject to andupompliance with the provisions of this Indent(ireluding Section 6.8 of the First
Supplemental Indenture), each holder of Notes $laalé the right, at his or her option, at any toneor before the close of business on the
last Trading Day prior to the Stated Maturity Déggcept that, (a) with respect to any Note or porthereof which is called for redemption
prior to such date, such right shall terminate epx@s provided in the fourth paragraph of Secti@®d2, at the close of business on the last
Trading Day preceding the date fixed for redemp(iomess the Company defaults in payment of theeRgadion Price in which case the
conversion right will terminate at the close of iness on the date such default is cured) and () nespect to any Note or portion thereof
subject to a duly completed election for repurchageh right shall terminate at the close of bussren the Designated Event Offer
Termination Date (unless the Company defaults énpliyment due upon repurchase or such holder éteafishdraw the submission of such
election to repurchase in accordance with

Section 1006)) to convert the principal amountrof Blote held by such holder, or any portion of spahcipal amount which is $1,000 or an
integral multiple thereof, into that number of jupaid and non-assessable shares of Common Steski¢h shares shall then be constituted)
obtained by dividing the principal amount of thet®lor portion thereof to be converted by the Cosioer Price in effect at such time, by
surrender of the Note so to be converted in whoie part in the manner provided in Section 160hoider of Notes is not entitled to any
rights of a holder of Common Stock until such holdENotes has converted his or her Notes to Com8touk, and then only to the extent
such Notes are deemed to have been converted temGoi8tock under this Article Sixteen

SECTION 1602. Exercise of Conversion Privilegeutsse of Common Stock on Conversion; No Adjustri@ninterest or Dividends. To
exercise, in whole or in part, the conversion feiye with respect to any Note, the holder of suockelshall surrender such Note, duly
endorsed, at an office or agency maintained byCibrapany pursuant to Section 1002, accompaniedefutids, if any, required by the last
paragraph of this Section 1602, and shall givetaminotice of conversion in the form provided oa Motes (or such other notice which is
acceptable to the Company) to the office or agehaythe holder of Notes elects to convert sucteMotsuch portion thereof specified in said
notice. Such notice shall also state the name mesgwith address or addresses) in which the wertéf or certificates for shares of Common
Stock which are issuable on such conversion skaldued, and shall be accompanied by transfes téxequired pursuant to Section 1607.
Each such Note surrendered for conversion shdisarthe shares issuable on conversion are tsbedsn the same name as the registration
of such Note, be duly endorsed by, or be accompdmnianstruments of transfer in form satisfactartite Company duly executed by, the
holder of Notes or his or her duly authorized atéyr The holder of such Notes will not be requiegay any tax or duty which may be
payable in respect of the issue or delivery of Camt8tock on conversion, but will be required to pay tax or duty which may be payable
in respect of any transfer involved in the issudaivery of Common Stock in a name other thansdme name as the registration of such
Note.
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As promptly as practicable after satisfaction & thquirements for conversion set forth above beapany shall issue and shall deliver to
such holder at the office or agency maintainedheyGompany for such purpose pursuant to Sectio, k00ertificate or certificates for the
number of full shares of Common Stock (including &ril shares as a result of rounding fractionarsis up to a full number of shares
pursuant to Section 1603) issuable upon the coireds such Note or portion thereof in accordandh the provisions of this Article Sixte
and (i) a check or cash (which payment, if anylldiepaid no later than five Business Days aftgisgaction of the requirements for
conversion set forth above) or (i) fractional sdw(if not rounded up to a full number of sharespant to

Section 1603), in each case in respect of anyidmaatinterest in respect of a share of Commoni§tparsuant to Section 1603 . Certificates
representing shares of Common Stock will not begdsor delivered unless all taxes and duties,\if payable by the holder have been paid.
In case any Note of a denomination of an integnaltiple greater than $1,000 is surrendered foriglacbnversion, and subject to Section &
the Company shall execute, and the Trustee shifléaticate and deliver to the holder of the Notswwendered, without charge to him or
her, a new Note or Notes in authorized denominatinran aggregate principal amount equal to thenwverted portion of the surrendered
Note.

Each conversion shall be deemed to have beene&dfastto any such Note (or portion thereof) ordite on which the requirements set forth
above in this Section 1602 have been satisfied aa¢h Note (or portion thereof), and the Persombinse name any certificate or certificates
for shares of Common Stock are issuable upon soichecsion shall be deemed to have become on stédiaholder of record of the shares
represented thereby; provided, however, that aoly surrender on any date when the Company's stackfer books are closed shall
constitute the Person in whose name the certiicate to be issued as the record holder thereafifpurposes on the next succeeding day on
which such stock transfer books are open, but saokiersion shall be at the Conversion Price incefba the date upon which such Note is
surrendered.

Any Note or portion thereof surrendered for conigersluring the period from the close of businesshenRegular Record Date for any
interest payment through the close of busines$etesst Trading Day immediately preceding suchrégePayment Date shall (unless such
Note or portion thereof being converted has bedadér redemption on a date during the perioarfiiie close of business on such Reg
Record Date to the close of business on the lastilig Day immediately preceding the correspondintgrest Payment Date pursuant to a
notice of redemption mailed by the Company to thiglérs in accordance with the provisions of Sec@ighof the First Supplemental
Indenture) be accompanied by payment, in fundspabée to the Company, of an amount equal to ttexdést otherwise payable on such
Interest Payment Date on the principal amount bemnyerted; provided, however, that such paymentineareduced by the amount of any
existing payment default in respect of such Nodsamount equal to such payment shall be paid eyabmpany on such Interest Payment
Date to the holder of such Note at the close ofrtass on such Regular Record Date. Except as mdatove in this Section 1602, no
adjustment shall be made for interest accrued griNanbe converted or for dividends on any sharaseidsipon the conversion of such Note as
provided in this Article Sixteen. If any Note orrfion
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thereof that has been called for redemption ont@diaring the period from the close of businesa &egular Record Date to the close of
business on the last Trading Day immediately priecethe corresponding Interest Payment Date is edad after such Regular Record Date
for the payment of interest and prior to such cpomding Interest Payment Date, interest payabkioh Interest Payment Date shall be
payable notwithstanding such conversion, and suiehédst shall be paid to the holder of such Notéherapplicable Regular Record Date.

SECTION 1603. Cash Payments in Lieu of Fractiotmar8s. If more than one Note shall be surrendeneddnversion at one time by the
same holder, the number of full shares which dhmikssuable upon conversion shall be computedebadkis of the aggregate principal
amount of the Notes (or specified portions thetedhe extent permitted hereby) so surrendereddoversion. In respect of any fractional
share of stock that otherwise would be issuablendpe conversion of any Note or Notes, the Comsmal make an adjustment therefor in
cash based upon the current market price theretfi@Company shall, at its option, (i) round sirefetion up to the nearest full number of
shares for issuance upon conversion or (i) if pgeth by law and relevant Nasdag or stock exchanlgs, issue such fractional shares. For
purposes of this Section 1603, the "current maskiee" of a share of Common Stock shall be the iGtpSale Price on the last Business Day
immediately preceding the day on which the Notespecified portions thereof) are deemed to haen lmenverted.

SECTION 1604. Conversion Rate. Each $1,000 prih@peunt of the Notes shall be convertible intonkienber of shares of Common St
(the "Conversion Rate") specified in the form oftdlattached as Exhibit A hereto, subject to adjastras provided in this Article Sixteen.

SECTION 1605. Adjustment of the Conversion Ratee Tonversion Rate shall be adjusted from timente oy the Company as follows:

(@) In case the Company shall hereafter pay aeinddr make a distribution to all holders of théstanding Common Stock in shares of
Common Stock, the Conversion Rate shall be inctessahat the same shall equal the rate deternfipedlultiplying the Conversion Rate in
effect at the opening of business on the datewatig the date fixed for the determination of stoaklers entitled to receive such dividend or
other distribution by a fraction,

(i) the numerator of which shall be the sum oftilaenber of shares of Common Stock outstanding atltse of business on the date fixed for
the determination of stockholders entitled to reeesiuch dividend or other distribution plus thatatumber of shares of Common Stock
constituting such dividend or other distributiongda

(i) the denominator of which shall be the numbkstmares of Common Stock outstanding at the cléseisiness on the date fixed for such
determination,
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such increase to become effective immediately dfieiopening of business on the day following tatedixed for such determination. For-
purpose of this paragraph (a), the number of stafr€@mmon Stock at any time outstanding shallinciude shares held in the treasury of
the Company. The Company will not pay any dividendnake any distribution on shares of Common She# in the treasury of the
Company. If any dividend or distribution of the gygescribed in this

Section 1605 is declared but not so paid or mdeCobnversion Rate shall again be adjusted to t¢mv&sion Rate that would then be in
effect if such dividend or distribution had not beeclared.

(b) In case the Company shall issue rights or wisreo all holders of its outstanding shares of @am Stock entitling them to subscribe for
or purchase shares of Common Stock at a pricehaee $ess than the Current Market Price on thefidegd for determination of stockholders
entitled to receive such rights or warrants, thevession Rate shall be increased so that the shalkeegjual the rate determined by
multiplying the Conversion Rate in effect immedigterior to the date fixed for determination of ckbolders entitled to receive such right:
warrants by a fraction,

(i) the numerator of which shall be the numbertafres of Common Stock outstanding on the date fimedetermination of stockholders
entitled to receive such rights or warrants plesttital number of additional shares of Common Stftdred for subscription or purchase, i

(i) the denominator of which shall be the sumhs# humber of shares of Common Stock outstanditigeatlose of business on the date fixed
for determination of stockholders entitled to reeesuch rights or warrants plus the number of shidrat the aggregate offering price of the
total number of shares so offered would purchaseett Current Market Price.

Such adjustment shall be successively made whea@yesuch rights or warrants are issued, and beabme effective immediately after the
opening of business on the day following the dixtedf for determination of stockholders entitleddoeive such rights or warrants. To the
extent that shares of Common Stock are not delivefier the expiration of such rights or warrattte, Conversion Rate shall be readjusted to
the Conversion Rate that would then be in effedtthe adjustments made upon the issuance of sgiats or warrants been made on the basis
of delivery of only the number of shares of Comn&tack actually delivered. If such rights or warsaate not so issued, the Conversion Rate
shall again be adjusted to be the Conversion Rateatould then be in effect if such date fixedtfee determination of stockholders entitle
receive such rights or warrants had not been fikedetermining whether any rights or warrantstenthe holders to subscribe for or purct
shares of Common Stock at less than such Currerkd¥IBrice, and in determining the aggregate aftpprice of such shares of Common
Stock, there shall be taken
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into account any consideration received by the Gomggor such rights or warrants and any amount lplayan exercise or conversion there
the value of such consideration, if other than césbe determined by the Board of Directors.

(c) In case outstanding shares of Common Stock Bbalubdivided into a greater number of sharégdashmon Stock, the Conversion Rate in
effect at the opening of business on the day faligwhe day upon which such subdivision becomesciffe shall be proportionately
increased, and conversely, in case outstandingslodiCommon Stock shall be combined into a smallenber of shares of Common Stock,
the Conversion Rate in effect at the opening ofrtass on the day following the day upon which scaimbination becomes effective shall be
proportionately reduced, such increase or reducéierthe case may be, to become effective immédylitter the opening of business on the
day following the day upon which such subdivisiosrcombination becomes effective.

(d) In case the Company shall, by dividend or otles, distribute to all holders of its Common Statlares of any class of capital stock of
the Company or evidences of its indebtedness et@sacluding cash and securities (any such digion, a "Distribution”; provided,
however, that the term "Distribution” shall notlute, and this Section 1605(d) shall not apply>tpany rights or warrants referred to in
Section 1605(b) and (y) any dividend or distribatieferred to in Section 1605(a)), then, in eaahstase (unless the Company elects to
reserve such Distribution for distribution to thel#ers upon the conversion of the Notes so thatsaci holder converting Notes will receive
upon such conversion, in addition to the shargSarimon Stock to which such holder is entitled,ahunt and kind of such Distribution
which such holder would have received if such holdel converted its Notes into Common Stock immntedigrior to the Record Date), the
Conversion Rate shall be increased so that the shalkebe equal to the rate determined by multigythe Conversion Rate in effect on the
Record Date with respect to such distribution lsaation,

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

(i) the denominator of which shall be the Currbtarket Price on such Record Date less (A) in thee e Distributions other than cash, the
Fair Market Value (as determined by the Board a&Btors, whose determination shall be conclusind,described in a resolution of the
Board of Directors) on the Record Date of the jporof such Distributions applicable to one shar€oafnmon Stock and (B) in the case of
Distributions of cash, the amount of such Distritws applicable to one share of Common Stock,

such adjustment to become effective immediatelgrga the opening of business on the day followsngh Record Date; provided, however,
that if the then Fair Market Value (as so determjreff the portion of the Distribution so distribdte
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applicable to one share of Common Stock is equat greater than the Current Market Price on theoREDate, in lieu of the foregoing
adjustment, adequate provision shall be made se@#dwh Holder shall have the right to receive upmmversion the amount of Distribution
such holder would have received had such holdererted each Note on the Record Date. If such Distion is not so paid or made, the
Conversion Rate shall again be adjusted to be tmv&sion Rate that would then be in effect if sDéstribution had not been declared. If
Board of Directors determines the Fair Market Vati@ny distribution for purposes of this Sectid@®% by reference to the actual or when
issued trading market for any securities, it masiaing so consider the prices in such market theesame period used in computing the
Current Market Price on the applicable Record Didtawithstanding the foregoing, if the Distributidrstributed by the Company to all
holders of its Common Stock consists of Capitatktaf, or similar equity interests in, a Subsidiaryother business unit, the Conversion
Rate shall be increased so that the same shat|us t the rate determined by multiplying the Cension Rate in effect on the Record Date
with respect to such distribution by a fraction:

(i) the numerator of which shall be the sum ofthg average Closing Sale Price of one share of Gomfhtock over the ten consecutive
Trading Day period (the "Spinoff Valuation Periodmmencing on and including the fifth Trading Ceder the date on which "ex-dividend
trading" commences on the Common Stock on the Nerk Btock Exchange or such other national or regjierchange or market on which
the Common Stock is then listed or quoted andhg)dverage Fair Market Value (as determined bytiead of Directors, whose
determination shall be conclusive, and describetdri@solution of the Board of Directors) over thensff Valuation Period of the portion of
the Distribution so distributed applicable to oharge of Common Stock; and

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

such adjustment to become effective immediatelgrgd the opening of business on the day followdsngh Record Date; provided, however,
that the Company may in lieu of the foregoing atient make adequate provision so that each Hold#l Isave the right to receive upon
conversion the amount of Distribution such holdeuld have received had such holder converted eath &h the Record Date with respect
to such Distribution.

Rights or warrants distributed by the Company tdalders of Common Stock entitling the holders#od to subscribe for or purchase shares
of the Company's Capital Stock (either initiallyuwsrder certain circumstances), which rights or aats, until the occurrence of a specified
event or events ("Trigger Event"): (i) are deemebe transferred with such shares of Common St@glare not exercisable; and (iii) are a
issued in respect of future issuances of Common
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Stock, shall be deemed not to have been distriforegurposes of this Section 1605 (and no adjustritethe Conversion Rate under this
Section 1605 will be required) until the occurrenté¢he earliest Trigger Event, whereupon suchtsgimd warrants shall be deemed to have
been distributed and an appropriate adjustmeanfifis required) to the Conversion Rate shall bdemmder this Section 1605. If any such
right or warrant, including any such existing riglor warrants distributed prior to the date of thidenture, are subject to events, upon the
occurrence of which such rights or warrants becerecisable to purchase different securities, endde of indebtedness or other assets, ther
the date of the occurrence of any and each sudit skiall be deemed to be the date of distributimhr@cord date with respect to new rights
or warrants with such rights (and a terminatioexiration of the existing rights or warrants witth@xercise by any of the holders thereof).
In addition, in the event of any distribution (a@esned distribution) of rights or warrants, or amigder Event or other event (of the type
described in the preceding sentence) with respecéto that was counted for purposes of calculatidgstribution amount for which an
adjustment to the Conversion Rate under this Sedit®5 was made, (1) in the case of any such rightgarrants that shall all have been
redeemed or repurchased without exercise by ardehothereof, the Conversion Rate shall be readjugbon such final redemption or
repurchase to give effect to such distribution dgder Event, as the case may be, as though it wessh distribution, equal to the per share
redemption or repurchase price received by a hadbblders of Common Stock with respect to sughts or warrants (assuming such ho
had retained such rights or warrants), made thaddlers of Common Stock as of the date of suchmetien or repurchase, and (2) in the ¢
of such rights or warrants that shall have expiredeen terminated without exercise by any holtteseof, the Conversion Rate shall be
readjusted as if such rights and warrants had een issued.

No adjustment of the Conversion Rate shall be npaglguant to thi:

Section 1605 in respect of rights or warrants iisted or deemed distributed on any Trigger Everthé extent that such rights or warrants
are actually distributed, or reserved by the Cormggandistribution to holders of Securities upomeersion by such holders of Securities to
Common Stock.

For purposes of this Section 1605(d) and 1605(d)(b)y) any dividend or distribution to which thie@ion 1605(d) is applicable that also
includes shares of Common Stock, or rights or wesréo subscribe for or purchase shares of Comntaek$or both), shall be deemed
instead to be (1) a dividend or distribution of évédences of indebtedness, assets or sharesitdlpck other than such shares of Common
Stock or rights or warrants (and any ConversioreRajustment required by this Section 1605 witlpeesto such dividend or distribution
shall then be made) immediately followed by (2j\adénd or distribution of such shares of Commoaoc&tor such rights or warrants (and
any further Conversion Rate adjustment require&égtions 1605(a) and (b) with respect to such dividor distribution shall then be made),
except
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(A) the Record Date of such dividend or distribat&hall be substituted as "the date fixed for theiemination of stockholders entitled to
receive such dividend or other distribution”, "thege fixed for the determination of stockholderstieal to receive such rights or warrants”
and "the date fixed for such determination” wittiie meaning of

Section 1605(a) and (b) and

(B) any shares of Common Stock included in suciddivd or distribution shall not be deemed "outsiiagat the close of business on the |
fixed for such determination" within the meaningS#ction 1605(a).

(e) In case a tender or exchange offer made bgtimepany or any Subsidiary for all or any portiorttef Common Stock shall expire and
such tender or exchange offer (as amended upaexthieation thereof) shall require the payment txkholders of consideration per share of
Common Stock having a Fair Market Value (as deteecshiby the Board of Directors, whose determinasioall be conclusive and described
in a resolution of the Board of Directors) thaibéshe last time (the "Expiration Time") tenderseschanges may be made pursuant to such
tender or exchange offer (as it may be amendedeslscthe Closing Sale Price of a share of CommaekSin the Trading Day next
succeeding the Expiration Time, the Conversion Rha#dl be increased so that the same shall eqaiath determined by multiplying the
Conversion Rate in effect immediately prior to Expiration Time by a fraction,

(i) the numerator of which shall be the sum ofthg Fair Market Value (determined as aforesaidhefaggregate consideration payable to
stockholders based on the acceptance (up to anymaaxspecified in the terms of the tender or exgeaoffer) of all shares validly tendered
or exchanged and not withdrawn as of the Expirafimne (the shares deemed so accepted up to anyrsaxdmum, being referred to as the
"Purchased Shares") and (y) the product of the murmbshares of Common Stock outstanding (lesfPamghased Shares) at the Expiration
Time and the Closing Sale Price of a share of Com8tock on the Trading Day next succeeding therakipn Time, and

(i) the denominator of which shall be the numbgstmares of Common Stock outstanding (including temglered or exchanged shares) at the
Expiration Time multiplied by the Closing Sale Rriof a share of Common Stock on the Trading Day siexceeding the Expiration Time

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

(f) For purposes of this Section 1605, and, indhwge of the term "Fair Market Value", Section 1086,following terms shall have the
meaning indicated:

(1) "Current Market Price" shall mean the averaigthe daily Closing Sale Prices per share of Com&tmretk for the ten consecutive Trading
Days immediately preceding the earlier of such datdetermination and the day before the "ex" adtk respect to the issuance, distributi
subdivision or combination requiring such compuataiimmediately prior to the date in question. Farpose of this paragraph, the term "ex"
date, (1) when used with respect to any issuandéstiibution, means the first date on which thenBwon Stock trades, regular way, on the
relevant exchange or in the relevant market frontwthe Closing Sale Price was obtained withoutritpet to receive such issuance or
distribution, and (2) when used with respect to smydivision or combination of shares of Commorcktoneans the first date on which the
Common Stock trades, regular way, on such exchangesuch market after the time at which such stibidn or combination becomes
effective.

If another issuance, distribution, subdivision ombination to which this Section 1605 applies osaluring the period applicable for
calculating "Current Market Price" pursuant to tiedinition in the preceding paragraph, "Current kédiPrice" shall be calculated for such
period in a manner determined by the Board of Dinacto reflect the impact of such issuance, distion, subdivision or combination on the
Closing Sale Price of the Common Stock during sueaiiod.

(2) "Fair Market Value" shall mean the amount whécWilling buyer would pay a willing seller in amals-length transaction.

(3) "Record Date" shall mean, with respect to amjdénd, distribution or other transaction or evenivhich the holders of Common Stock
have the right to receive any cash, securitiestoergoroperty or in which the Common Stock (or otlygplicable security) is exchanged for or
converted into any combination of cash, securitiesther property, the date fixed for determinatdistockholders entitled to receive such
cash, securities or other property (whether suth iddixed by the Board of Directors or by stafutentract or otherwise).

(9) The Company may make such increases in the&@siov Rate, in addition to those required by $ecti605(a), (b), (c), (d) or (e) as the
Board of Directors considers to be advisable tachwo diminish any income tax to holders of Comn8iack or rights to purchase Common
Stock resulting from any
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dividend or distribution of stock (or rights to ad@ stock) or from any event treated as suchrfooiine tax purposes.

To the extent permitted by applicable law, the Camypfrom time to time may increase the Conversiate®y any amount for any period of
time if the period is at least twenty (20) days iihcrease is irrevocable during the period andibard of Directors shall have made a
determination that such increase would be in trst inderests of the Company, which determinaticadldie conclusive. Whenever the
Conversion Rate is increased pursuant to the piegeéntence, the Company shall mail to holderecdrd of the Securities a notice of the
increase at least fifteen (15) days prior to thte dae increased Conversion Rate takes effectsacidl notice shall state the increased
Conversion Rate and the period during which it bélin effect.

(h) No adjustment in the Conversion Rate shalldogiired unless such adjustment would require are@se or decrease of at least one pe
(1%) in such rate; provided, however, that any stijients that by reason of this Article Sixteenrarerequired to be made shall be carried
forward and taken into account in any subsequegosadent. All calculations under this Article Sigteshall be made by the Company and
shall be made to the nearest cent or to the neamesen thousandth (1/10,000) of a share, as the cagedbm No adjustment need be mad:
rights to purchase Common Stock pursuant to a Coynplan for reinvestment of dividends or inter@si.the extent the Notes become
convertible into cash, assets, property or seesr{ibther than capital stock of the Company), josichent need be made thereafter as to the
cash, assets, property or such securities. Inteiitstot accrue on any cash into which the Notesanvertible. The Conversion Rate shal
adjusted only once for a single event or occurréhaewould require an adjustment under more thenad Section 1605(a), (b), (c), (d) or

(e).

(i) Whenever the Conversion Rate is adjusted asitn@rovided, the Company shall promptly file witie Trustee and any Conversion Agent
other than the Trustee an Officers' Certificatéirsgtforth the Conversion Rate after such adjustraed setting forth a brief statement of the
facts requiring such adjustment. Unless and uriReaponsible Officer of the Trustee shall haveiwetksuch Officers' Certificate, the Trus
shall not be deemed to have actual knowledge ofadystment of the Conversion Rate and may asshatéhe last Conversion Rate of
which it has knowledge is still in effect. Prompdfter delivery of such certificate, the Companglsprepare a notice of such adjustment of
the Conversion Rate setting forth the adjusted €miwn Rate and the date on which each adjustnesaintes effective and shall mail such
notice of such adjustment of the Conversion Ratbadolder of each Note, within twenty (20) dafteraexecution thereof. Failure to deliver
such notice shall not affect the legality or validdf any such adjustment.

()) In any case in which this Section 1605 provitlest an adjustment shall become effective immetiatfter (1) a record date or Record
Date for an
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event, (2) the date fixed for the determinatiostotkholders entitled to receive a dividend orriistion pursuant to Section 1605(a), (3) a
date fixed for the determination of stockholderstiem to receive rights or warrants pursuant tot®a 1605(b), or (4) the Expiration Time
for any tender or exchange offer pursuant to SedR05, (each a "Determination Date"), the Compaay elect to defer until the occurrence
of the applicable Adjustment Event (as hereinaffined) (x) issuing to the holder of any Secucibyverted after such Determination Date
and before the occurrence of such Adjustment Evkeatadditional shares of Common Stock or otheurstses issuable upon such conversion
by reason of the adjustment required by such Adjast Event over and above the Common Stock issuginle such conversion before
giving effect to such adjustment and (y) payingtch holder any amount in cash in lieu of any feacpursuant to Section 1603. For
purposes of this Section 1605(j), the term "AdjusttrEvent” shall mean:

(i) in any case referred to in clause (1) herdwod,dccurrence of such event,
(i) in any case referred to in clause (2) heréwnf, date any such dividend or distribution is paignade,
(i) in any case referred to in clause (3) herdud, date of expiration of such rights or warraatsj

(iv) in any case referred to in clause (4) her#od,date a sale or exchange of Common Stock purtmaoch tender or exchange offer is
consummated and becomes irrevocable.

(k) For purposes of this Section 1605, the numlbshares of Common Stock at any time outstandidj sbt include shares held in the
treasury of the Company but shall include sharmsaisle in respect of scrip certificates issuedeim of fractions of shares of Common Stock.
The Company will not pay any dividend or make aisgribution on shares of Common Stock held in teagury of the Company.

SECTION 1606. Effect of Reclassification, Consadtioa, Merger or Sale. If any of the following evemiccur: (i) any reclassification or
change of the outstanding shares of Common Stdbki(¢than a change in par value, or from par vidug par value, or from no par value
par value, or as a result of a subdivision or cavatidn), (ii) any consolidation, merger, share exafe or combination of the Company with
another Person or (iii) any sale or conveyancdl @frasubstantially all of the properties and assdtthe Company as an entirety or
substantially as an entirety, in each case asudt iavhich holders of Common Stock shall recesteck, securities or other property or as
(including cash) with respect to or in exchangesioech Common Stock, then the Company or the suacespurchasing Person, as the case
may be, shall execute with the Trustee a supplashamenture (which shall comply with the TIA asfarce at the date of execution of such
supplemental indenture if such supplemental
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indenture is then required to so comply) providingt the Notes shall be convertible into the kind amount of shares of stock and other
securities or property or assets (including casbgivable upon such reclassification, change, dfadimn, merger, share exchange,
combination, sale or conveyance by a holder ofrabvar of shares of Common Stock issuable upon ceioreof the Notes (assuming, for
such purposes, a sufficient number of authorizedeshof Common Stock available to convert all SMotes) immediately prior to such
reclassification, change, consolidation, mergesyaslexchange, combination, sale or conveyance &sgwuch holder of Common Stock did
not exercise his or her rights of election, if aay to the kind or amount of securities, cash loeroproperty receivable upon such
consolidation, merger, share exchange, sale orey@mce (provided that, if the kind or amount ofus&i@s, cash or other property receivable
upon such consolidation, merger, share exchangepsaonveyance is not the same for each shat®wfmon Stock in respect of which st
rights of election have not been exercised ("Ntecting Share"), then, for the purposes of thistiSe 1606, the kind and amount of securi
cash or other property receivable upon such cadestidin, merger, share exchange, sale or conveyaneach Non-electing Share shall be
deemed to be the kind and amount so receivablshage by a plurality of the Naglecting Shares). Such supplemental indenture phatide
for adjustments which shall be as nearly equivadaniay be practicable to the adjustments proviokeith this Article Sixteen. If, in the case
of any such reclassification, change, consolidatimerger, share exchange, combination, sale orey@mce, the stock or other securities and
assets receivable thereupon by a holder of sh&t@sromon Stock includes shares of stock or otheursiies and assets of a person other
the successor or purchasing person, as the casbanaysuch reclassification, change, consolidatioerger, share exchange, combination,
sale or conveyance, then such supplemental indeshail also be executed by such other persontaibcentain such additional provisions
to protect the interests of the holders of the Nat®the Board of Directors shall reasonably cemsidcessary by reason of the foregoing.

The Company shall cause notice of the executisuoh supplemental indenture to be mailed to eatttehof Notes within 20 days after
execution thereof. Failure to deliver such notigallsnot affect the legality or validity of suchpplemental indenture.

The above provisions of this Section 1606 shalilanhy apply to successive reclassifications, cltemgonsolidations, mergers, share
exchanges, combinations, sales and conveyances.

If this Section 1606 applies to any event or ocenece, Section 1605 shall not apply.

SECTION 1607. Taxes on Shares Issued. The isssici certificates on conversions of Notes shalinaele without charge to the
converting holder for any tax in respect of thaigsthereof. The Company shall not, however, beiredto pay any tax which may be pay:
in respect of any transfer involved in the issué dalivery of stock in any name other than thahefholder of any Note converted, and the
Company shall not be required to issue or delimgraaich stock certificate unless and
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until the person or persons requesting the isseiedti shall have paid to the Company the amousticii tax or shall have established to the
satisfaction of the Company that such tax has paéh

SECTION 1608. Reservation of Shares; Shares toulig Faid; Listing of Common Stock. The Companylkpeovide, free from preemptive
rights, out of its authorized but unissued shareshares held in treasury, sufficient shares teigefor the conversion of the Notes from ti

to time as such Notes are presented for converBigfiore taking any action which would cause an stdjgnt increasing the Conversion Rate
to an amount that would cause the Conversion Reite reduced below the then par value, if anyhefshares of Common Stock issuable
upon conversion of the Notes, the Company shadl tdkcorporate action which may, in the opinioritefcounsel, be necessary in order that
the Company may validly and legally issue sharesuoh Common Stock at such adjusted Conversion Rate

The Company covenants that all shares of Commock$$sued upon conversion of Notes will be fullydhand nonassessable by the
Company and free from all taxes, liens and chargdsrespect to the issue thereof.

The Company further covenants that as long as timen@n Stock is quoted on the Nasdag National Madtdts successor, the Company
shall cause all Common Stock issuable upon coromrexsithe Notes to be eligible for such quotatimmécordance with, and at the times
required under, the requirements of such marketfat any time the Common Stock becomes listetherNew York Stock Exchange or ¢
other national securities exchange, the Company czse all Common Stock issuable upon conversfahe Notes to be so listed and
remain listed.

SECTION 1609. Responsibility of Trustee. The Trasaad any Conversion Agent shall have no duty,arsipility or liability to any Holder
to determine whether any facts exist which may iregany adjustment of the Conversion Rate, or wagpect to the nature or extent of any
such adjustment when made, or with respect to #thod employed, or herein or in any supplementidmture provided to be employed, in
making the same. Neither the Trustee nor any CemweAgent shall be accountable with respect taghéstration under securities laws,
listing, validity or value (or the kind or amoumt) any shares of Common Stock, or of any otherrigesior property, which may at any time
be issued or delivered upon the conversion of aotgNand neither the Trustee nor any ConversiomAgekes any representation with
respect thereto. Neither the Trustee nor any CanwerAgent shall be responsible for any failurehaf Company to make any cash payment
or to issue, transfer or deliver any shares ofkstwcstock certificates or other securities or gty upon the surrender of any Note for the
purpose of conversion; and the Trustee and any &sion Agent shall not be responsible for any failof the Company to comply with any
of the covenants of the Company contained in thiticle Sixteen.
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SECTION 1610. Notice to Holders Prior to Certairtiéws. If:
(a) the Company declares a dividend (or any otlgriloution) on its Common Stock (other than infcasit of retained earnings);

(b) the Company authorizes the granting to thedrsldf its Common Stock of rights or warrants tbsswibe for or purchase any share of any
class of Common Stock or any other rights or wasréother than rights or warrants referred to md¢bcond paragraph of Section 1605(d));

(c) there is any reclassification of the CommorcBt@ther than a subdivision or combination of tartsing Common Stock, or a change in
par value, or from par value to no par value, onfmo par value to par value), or of any consoalilatmerger or share exchange to which the
Company is a party, or of the sale or transferlafresubstantially all of the assets of the Compan

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

then the Company shall cause to be filed with thesfBe and at the office or agency maintainedifepturpose of conversion of the Notes
pursuant to Section 1002, and shall caused to liledrta each holder of Notes, at their last address they shall appear on the Security
Register of the Company as promptly as possiblénbay event at least 10 days prior to the appledate hereinafter specified, a notice
stating (x) the date on which a record is to betafor the purpose of such dividend or distributddmights or warrants, or, if a record is no
be taken, the date as of which the holders of Com8tock of record to be entitled to such dividendistribution are to be determined or (y)
the date on which such reclassification, consdlidaimerger, share exchange, sale, transfer, disso) liquidation or winding-up is expected
to become effective or occur, and the date as adlwihis expected that holders of Common Stockeabrd shall be entitled to exchange their
Common Stock for securities or other property dakble upon such reclassification, consolidatioergar, share exchange, sale, transfer,
dissolution, liquidation or winding-up. Failure give such notice, or any defect therein, shallaffect the legality or validity of such
dividend, distribution, reclassification, consolida, merger, share exchange, sale, transfer, ldigso, liquidation or windingdp. Such notic
shall also be published by and at the expenseeoEtimpany not later than the aforesaid filing @atieast once in an Authorized Newspag

ARTICLE IX
Miscellaneous

SECTION 9.1. Application of First Supplemental Intlee. Each and every term and condition containgklis First Supplemental Indenture
that modifies, amends or supplements the termsanditions of the Indenture shall apply only to the
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Notes created hereby and not to any future sefiblot®s established under the Indenti

SECTION 9.2. Benefits of First Supplemental IndeatiNothing contained in this First Supplementalnture shall or shall be construed to
confer upon any person other than a Holder of tbe#) the Company or the Trustee any right or ésteto avail itself or himself, as the case
may be, of any benefit under any provision of théeinture or this First Supplemental Indenture.

SECTION 9.3. Effective Date. This First Suppleméitdenture shall be effective as of the date &itsbve written and upon the execution
and delivery hereof by each of the parties hereto.

SECTION 9.4. Governing Law. This First Supplemeindienture shall be governed by, and construeddoraance with, the laws of the
State of New York, without regard to conflicts afls principles thereof.

SECTION 9.5. Counterparts. This First Supplemeim@énture may be executed in any number of couaterpeach of which so executed
shall be deemed to be an original, but all suclntamparts shall together constitute but one anddanee instrument.
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IN WITNESS WHEREOF, the parties hereto have catisisd-irst Supplemental Indenture to be duly exeduy their respective officers
hereunto duly authorized, all as of the day and fiest above written.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Neil J. Eckstein

Name: Neil J. Eckstein
Title: Senior Vice President

THE BANK OF NEW YORK, as Trustee

By: [/s/ Van K. Brown

Nanme: Van K. Brown
Title: Vice President
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EXHIBIT A
(Face of Security)

[Global Securities Legend]

[The following legend shall appear on the faceasfteGlobal Security:

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING & THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF THE DEPOSITARY OR A NOMEE OF THE DEPOSITARY, WHICH MAY BE TREATED BY THE
COMPANY, THE TRUSTEE AND ANY AGENT THEREOF AS OWNERND HOLDER OF THIS NOTE FOR ALL PURPOSES.]

[The following legend shall appear on the faceaifreGlobal Security for which The Depository TrGstmpany is to be the Depositary:

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE CORANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY THE AUTHORIZED REPRENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AANUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR REGISTERED NOTES IN DEFINITIVE REGISTERED
FORM IN THE LIMITED CIRCUMSTANCES REFERRED TO IN THINDENTURE, THIS GLOBAL SECURITY MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TONOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF
THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEEGF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY
SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE SUCH SUCCESSOR

DEPOSITARY ]
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No.
$ cus IP 52729NBA7
Level 3 Communications, | nc.
2.875% CONVERTIBLE SENIOR NOTE DUE 2010
promises to pay to [ ] or registered assigns, tirecipal sum of Dollars on

Interest Payment Dates: January 15 and July 15meorming January 15, 2004

Regular Record Dates: ~ July 1 and January 1
Level 3 Communi cations, Inc.,

By

Name:

Title:

Certificate of Authentication

This is one of the Convertible Senior Notes refétein the within-mentioned Indenture.

Dated:

The Bank of New York, as Trustee

By Authorized Signatory
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(Back of Security)
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Level 3 Communications, Inc.
2.875% CONVERTIBLE SENIOR NOTE DUE 2010

1. INTEREST. Level 3 Communications, Inc., a Deleaveorporation (the "Company"), promises to pagnest on the principal amount of
this Note at the rate per annum shown above. Tmep@ay will pay interest semi-annually in arrearslanuary 15 and July 15 of each year,
beginning January 15, 2004. Interest on the Noiksecrue from the most recent Interest PaymeneDawhich interest has been paid or, if
no interest has been paid, from July 8, 2003. éstewill be computed on the basis of a 360-day gearposed of twelve 30-day months.

2. METHOD OF PAYMENT. The Company will pay interest the Notes (except defaulted interest) to thregrein whose name each Note
is registered at the close of business on the daduar July 1 immediately preceding the relevamétest Payment Date (each a "Regular
Record Date") (other than with respect to a Notpartion thereof called for redemption on a RedéompbDate, or repurchased in connection
with a Designated Event on a repurchase date, gitims period from the close of business on a RedRéaord Date to (but excluding) the
next succeeding Interest Payment Date, in which easrued interest shall be payable (unless sutd dtgortion thereof is converted) to the
holder of the Note or portion thereof redeemedepurchased in accordance with the applicable retdempr repurchase provisions of the
Indenture). The holder must surrender Notes toy@inBaAgent to collect principal payments. The Compavill pay the principal of, Make
Whole Payment, if any, and interest on the Notdbeabffice or agency of the Company maintainedstarh purpose, in money of the United
States that at the time of payment is legal tefatgpayment of public and private debts. Until athise designated by the Company, the
Company's office or agency maintained for such psepwill be the principal Corporate Trust Officetioé Trustee (as defined below).
However, the Company may pay principal, the MakeoWtPayment, if any, and interest by check payab$eich money, and may mail such
check to the holders of the Notes at their respeaidresses as set forth in the Security Regiftavlders of Notes.

3. PAYING AGENT AND REGISTRAR. The Bank of New Yo(kogether with any successor Trustee under thenltadle referred to below,
the "Trustee") will act as Paying Agent and Seguriegistrar. The Company may change the Paying t\ayistrar or co-registrar without
prior notice. Subject to certain limitations in imelenture, the Company or any of its subsidiam@y act in any such capacity.

4. INDENTURE. This is one of a duly authorized issf securities of the Company designated as i&7526 Convertible Senior Notes Due
2010" issued
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under an amended and restated indenture datedlatyd, 2003 (the "Base Indenture"), between tbm@any and the Trustee, and a
supplemental indenture to be dated as of July 83 Zthe "Supplemental Indenture"), between the Gomg@and the Trustee (the Base
Indenture as supplemented by the Supplemental tugerihe “Indenture”). The terms of the Notesudel those stated in the Indenture and
those made part of the Indenture by referencegdthst Indenture Act of 1939 (the "TIA") as ineff on the date of the Indenture. The N
are subject to, and qualified by, all such ternestain of which are summarized hereon, and holdexseferred to the Indenture and the TIA
for a statement of such terms. The Notes are unsgé@nd unsubordinated obligations of the Compemiydd to (except as otherwise
provided in the Indenture) up to $373,750,000 igragate principal amount. Capitalized terms noingef below have the same meaning as is
given to them in the Indenture.

5. OPTIONAL REDEMPTION. No sinking fund is providéar the Notes. The Notes are redeemable as a yiofeom time to time in part,
at any time at the option of the Company in accacdavith the Indenture and this Note, provided thatNotes are not redeemable prior to
July 15, 2007.

If redeemed at the option of the Company, the Nai#de redeemed on the conditions and at the Rgdien Prices set forth below.

If the Closing Sale Price of the Common Stock hazeded a Specified Percentage (as defined belahg shen applicable Conversion Pi
for at least 20 Trading Days in any consecutivald@trading period ending on the Trading Day ptaothe mailing of the notice of
redemption, the Company may redeem for cash alpwrtion of the Notes at any time after July 182, by providing not less than 30 nor
more than 60 days' notice by mail to each HoldeéhefNotes to be redeemed, at a price in cash égddl0% of the principal amount of the
Notes to be redeemed plus accrued and unpaid shterebut excluding, the Redemption Date plusMia&e Whole Payment (as defin
below). The Company must pay the Make Whole Payroeratll Notes called for redemption, including oy &otes converted after the date
the notice of redemption is mailed.

"Specified Percentage" is equal to (1) 170% ifdate of the mailing of the notice of redemptionising the 12-month period beginning July
15, 2007, (2) 160% if the date of the mailing af tiotice of redemption is during the 12-month mkbeginning July 15, 2008, and (3) 150%
if the date of the mailing of the notice of redeioptis during the 12-month period beginning July 2809.

"Make Whole Payment" means a cash amount equilétpresent value of all remaining scheduled paysneinterest on the Notes to be
redeemed through and including July 15, 2010. Tesent value of the remaining interest paymentsbeicomputed using a discount rate
equal to the Treasury Yield. "Treasury Yield" me#irsyield to maturity at the time of computatidriJmited States Treasury securities wi
constant maturity (as compiled and published in
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the most recent Federal Reserve Statistical Relddse(519) that has become publicly availableeast two Business Days prior to the date
fixed for redemption (or, if such Statistical Rededs no longer published, any publicly availalarse for similar market data)) most nearly
equal to the then remaining term to July 15, 2@t6yided, however, that if the then remaining téonduly 15, 2010, is not equal to the
constant maturity of a United States treasury sgciar which a weekly average yield is given, fhieasury Rate shall be obtained by linear
interpolation (calculated to the nearest one-thedfta year) from the weekly average yields of BaiStates Treasury securities for which
such yields are given, except that if the then iaing term to July 15, 2010, is less than one yier weekly average yield on actually traded
United States Treasury securities adjusted to ataahmaturity of one year shall be used.

Notice of redemption will be mailed by first classil at least 30 days but not more than 60 daysrbehe date fixed for redemption to e:
holder of Notes to be redeemed at his or her gidtaddress. Notes in denominations larger th@#08Imay be redeemed in part but only in
integral multiples of $1,000. If less than all thetes are to be redeemed, the Trustee shall skkedtotes to be redeemed by a method that
complies with the requirements of the principalowl securities exchange, if any, on which thedsatre listed or quoted, or, if the Notes
not so listed, on a pro rata basis by lot or by atfner method that the Trustee considers fair @pdogriate. On and after the Redemption
Date, interest ceases to accrue on Notes or pertimreof called for redemption (unless the Compmafgults in the payment of the
Redemption Price). If this Note is redeemed onte déiich is also an Interest Payment Date, thedstelue on such date will be paid to the
person in whose name this Note is registered atltse of business on the relevant Regular Recatd.D

6. DESIGNATED EVENT. Upon the occurrence of a Dasiigd Event, the Company shall make a DesignatedtEdffer to repurchase all
outstanding Notes at a price equal to 100% of gggegate principal amount of the Notes, plus actara unpaid interest to, but excluding,
the date of repurchase, such offer to be madeosgded in the Indenture. To accept the DesignatezhEOffer, the holder hereof must
comply with the terms thereof, including surrendgrihis Note, with the "Option of Holder to Elec¢fpurchase” portion hereof completed, to
the Company, a depositary, if appointed by the Comgpor a Paying Agent, at the address specifi¢demotice of the Designated Event
Offer mailed to holders as provided in the Indestyrior to the Designated Event Offer Terminafate.

7. DENOMINATIONS, TRANSFER, EXCHANGE. The Notes areregistered form without coupons in denomination$1,000 and

integral multiples of $1,000. The transfer of Notesy be registered and Notes may be exchangedeisled in the Indenture. As a condition
of transfer, the Security Registrar and the Trustaeg require a holder, among other things, to &lr@ippropriate endorsements and transfer
documents, and the Company and the Security Ragisty require a holder to pay any taxes and fagsined by law or
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permittedby the Indenture. The Company or the SgcBegistrar need not exchange or register thestea of any Note or portion of a Note
selected for redemption or submitted for repurcleasairrendered for conversion. Also, the Comparnthe Security Registrar need not
exchange or register the transfer of any Note foergod of 15 days before the mailing of a noti€eedemption for such Notes to be
redeemed.

8. PERSONS DEEMED OWNERS. The registered holder bte shall be treated as its owner for all pugpos

9. AMENDMENTS AND WAIVERS. Subject to certain exdems, the Indenture or the Notes may be amendsdmplemented with the
consent of the holders of at least a majority ingpal amount of the then outstanding Notes, andexisting default may be waived with the
consent of the holders of a majority in principalaunt of the then outstanding Notes.

Without the consent of any holder, the IndenturéherNotes may be amended to: (a) cure any ampiguitorrect or supplement any
defective or inconsistent provision contained i@ thdenture, or make any other changes in the gians of the Indenture which the
Company and the Trustee may deem necessary oablespgrovided such amendment does not materiatlyednersely affect the legal rights
under the Indenture of the holders of Notes; (byjote for uncertificated Notes in addition to omilace of certificated Notes or to provide for
bearer Notes; (c) evidence the succession of anp#rson to the Company and provide for the assompty such successor of the covenants
and obligations of the Company thereunder anderNbtes as permitted by Section 801 of the Indental) provide for conversion rights or
repurchase rights of holders of Notes in the eeébnsolidation, merger, share exchange or sa#d of substantially all of the assets of the
Company as required to comply with Sections 80166 of the Indenture; (e) reduce the ConversidceP¢f) evidence and provide for the
acceptance of the appointment under the Indenfuaiesaccessor Trustee; (g) make any change thdtvpoovide any additional rights or
benefits to the holders of Notes or that does deeesely affect the legal rights under the Indemfrany such holder; (h) comply with the
requirements of the Commission in order to effeanaintain the qualification of the Indenture untlex TIA; or (i) secure the Notes.

Without the consent of each holder affected, anraimznt or waiver may not (with respect to any Ndielsl by a nonconsenting holder): (a)
reduce the principal amount of Notes whose holderst consent to an amendment, supplement or wagljereduce the principal of, or
change the fixed maturity of any Note or alter phevisions with respect to the redemption or mamgatepurchase of the Notes; (c) reduce
the rate of, or change the time for payment ogrist, including defaulted interest, if any, on alotes; (d) waive a Default or Event of
Default in the payment of principal of or the Makéhole Payment, if any, or interest on the Noteg€ex a rescission of acceleration of the
Notes by the holders of at least a majority in aggte principal amount of the Notes ti
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outstanding and a waiver of the payment defauttrésulted from such acceleration); (e) make tlecppal of, or interest on, any Note
payable in money other than as provided for inltigdenture and in the Notes; (f) make any chandgkémrovisions of the Indenture relating
to waivers of past Defaults or Events of Defaultrer rights of holders of Notes to receive paymenhisrincipal of, Make Whole Payment, if
any, or interest on the Notes; (g) waive a redeonpdr mandatory repurchase payment with respeaiydNote; (h) except as permitted by
Indenture (including

Section 901(9)), increase the Conversion Priceatify the provisions of the Indenture relating tsmeersion of the Notes in a manner
adverse to the holders thereof or (i) make any @vehange to the ability of holders of Notes tfoare their rights under the Indenture.

10. DEFAULTS AND REMEDIES. An Event of Default i@) default in payment of the principal of, or Mak#hole Payment, if any, on the
Notes, when due at maturity, upon repurchase, apoaleration or otherwise; (b) default for 30 daysore in payment of any installment
interest on the Notes; (c) default in the paymérnhe Designated Event Payment in respect of thedNon the date therefor; (d) failure to
provide timely notice of a Designated Event; (efpdé by the Company (other than a default setfortclause (a), (b), (c) or (d) above) for
60 days or more after notice in the observanceedopmance of any other covenants in the Indentirelefault under any credit agreement,
mortgage, indenture or instrument under which tinesg be issued or by which there may be secureglidenced any indebtedness for
money borrowed by the Company or any of its Mat&i#sidiaries (or the payment of which is guaradter secured by the Company or
of its Material Subsidiaries), whether such inddhtess or guarantee exists on the date of the ladeat is created thereafter, which default
(i) is caused by a failure to pay when due anyqipial of such indebtedness within the grace pepimdided for in such indebtedness, which
failure continues beyond any applicable grace pef@o'Payment Default"), or (ii) results in the elgration of such indebtedness prior to its
express maturity (without such acceleration beesginded or annulled) and, in each case, the pahemount of such indebtedness, together
with the principal amount of any other such inddbtss under which there is a Payment Default omt@rity of which has been so
accelerated, aggregates $25,000,000 or more ahd®ayenent Default is not cured or such accelerasiomot annulled within 10 days after
notice; or (g) failure by the Company or any MakB8ubsidiary of the Company to pay final, nonagpgide judgments (other than any
judgment as to which a reputable insurance compasyaccepted full liability) aggregating in excet$25,000,000, which judgments are
stayed, bonded or discharged within 60 days dfier entry; or (h) certain events involving bankiayp insolvency or reorganization of the
Company or any Material Subsidiary. If an EvenDefault occurs and is continuing, the Trustee erttblders of at least 25% in principal
amount of the then outstanding Notes may declaaitipaid principal of, Make Whole Payment, if aayd accrued and unpaid interest or
Notes then outstanding to be due and payable inatedgj except that in the case of an Event of Defaising from certain events
bankruptcy, insolvency, or reorganization with msto the Company, all outstanding Notes become

due



47

and payable without further action or notice. Thakigl Whole Payment is due under the Indenture addrithe Notes only pursuant to the
last paragraph of Section 502, Article VI of thepBlemental Indenture and paragraph 5 of the Néteklers of Notes may not enforce the
Indenture or the Notes except as provided in tderture. The Trustee may require an indemnityfsatisry to it before it enforces the
Indenture or the Notes. Subject to certain limitasi, holders of a majority in principal amountloé then outstanding Notes may direct the
Trustee in its exercise of any trust or power. Thestee may withhold from holders notice of anytamring default (except a default in
payment of principal, Make Whole Payment, if anyinterest) if it determines that withholding neatics in their interests. The Company must
furnish annual compliance certificates to the Teast

11. TRUSTEE DEALINGS WITH THE COMPANY. The Trustee any of its Affiliates, in their individual or grother capacities, may ma
or continue loans to or guaranteed by, accept disfosm and perform services for the Company Aiffiliates and may otherwise deal w
the Company or its Affiliates as if it were not $tee.

12. NO RECOURSE AGAINST OTHERS. No director, officemployee, shareholder or Affiliate, as suchthef Company shall have any
liability for any obligations of the Company undbe Notes or the Indenture or for any claim basedrorespect of or by reason of such
obligations or their creation. Each holder by atiogpa Note waives and releases all such liabilitye waiver and release are part of the
consideration for the Notes.

13. AUTHENTICATION. This Note shall not be valid tilrauthenticated by the manual signature of thesfge or an authenticating agent.

14. ABBREVIATIONS. Customary abbreviations may lsed in the name of a holder or an assignee, sudfEas CO = tenants in common,
TEN ENT = tenants by the entireties, JT TEN = jaertants with right of survivorship and not as t@ean common, CUST = Custodian and
U/G/M/A = Uniform Gifts to Minors Act.

15. CONVERSION. Subject to and upon compliance wWithprovisions of the Indenture, the registerelddroof this Note has the right at a
time on or before the close of business on theTlesding Day prior to the Maturity Date (or in cabés Note or any portion hereof is (a)
called for redemption prior to such date, befordlose of business on the last Trading Day precgttie date fixed for redemption (unless
the Company defaults in payment of the Redemptrisen which case the conversion right will terai@ at the close of business on the |
such default is cured) or (b) subject to a duly ptated election for repurchase, on or before theecbf business on the Designated Event
Offer Termination Date (unless the Company defanlfsayment due upon repurchase or such holdetsdaieevithdraw the submission of
such election to repurchase ) to convert the gsal@amount hereof, or any portion of such princgralbunt
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which is $1,000 or an integral multiple thereotpithat number of fully paid and non-assessableeshaf common stock of the Company
("Common Stock") obtained by dividing the princigahount of the Note or portion thereof to be cotedby the conversion price of $7.18
per share (the "Conversion Price") (which is eqleirto a conversion rate of 139.2758 shares p@0$lof notes (the "Conversion Rate"), as
adjusted from time to time as provided in the Indes), upon surrender of this Note to the Comparifz@office or agency maintained for
such purpose (and at such other offices or agedeigignated for such purpose by the Company), aeani®d by written notice of convers
duly executed (and if the shares of Common Stodletssued on conversion are to be issued in amg maher than that of the registered
holder of this Note by instruments of transferfarm satisfactory to the Company, duly executedhgyregistered holder or its duly
authorized attorney) and, in case such surrenddirtsh made during the period from the close ofriess on the Regular Record Date
immediately preceding any Interest Payment Datautliin the close of business on the last TradingiBayediately preceding such Interest
Payment Date (unless this Note or the portion tifdseing converted has been called for redemptioa date in such period), also
accompanied by payment, in funds acceptable t€tmpany, of an amount equal to the interest ottserwayable on such Interest Payment
Date on the principal amount of this Note then eianverted. Subject to the aforesaid requirenmma payment in the event of conversion
after the close of business on a Regular Record iDanhediately preceding an Interest Payment Dat@djustment shall be made on
conversion for interest accrued hereon or for dimis on Common Stock delivered on conversion. i to convert this Note is subject to
the provisions of the Indenture relating to conimrsights in the case of certain consolidationsrgers, share exchanges or sales or transfer:
of substantially all the Company's assets.

The Company shall, in respect of fractional shagpsesenting fractions of shares of Common Stodnwgny such conversion, (i) make an
adjustment in cash based upon the current marlat pf the Common Stock on the last Trading Dagipio the date of conversion, (ii) rou
such fraction up to the nearest whole number afeshar (iii) if permitted by law and relevant Nagda stock exchange rules, issue fractional
shares.

The Company will furnish to any holder upon writt@guest and without charge a copy of the Indenfreguests may be made to: Level 3
Communications, Inc., 1025 Eldorado Blvd., BrootdfjeCO 80021, Attention:
Vice President, Investor Relations, or by telephain@20) 888-2500.
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FORM OF CONVERSION NOTICE
To: Level 3 Communications, Inc.

The undersigned owner of the Note hereby irrevgcakércises the option to convert this Note, otiporhereof (which is $1,000 or an
integral multiple thereof) below designated, intaues of Common Stock of Level 3 Communications,, lim accordance with the terms of
the Indenture referred to in this Note, and dirélaéd the shares issuable and deliverable upooadheersion, together with any check in
payment for fractional shares and Notes represgiatity unconverted principal amount hereof, be @dsuel delivered to the owner hereof
unless a different name has been indicated befahares or any portion of this Note not convedsslto be issued in the name of a person
other than the undersigned, the undersigned wyllgtlaransfer taxes payable with respect ther&ty. amount required to be paid by the
undersigned on account of interest and taxes acaniepthis Note.

Dated:

Fill in for registration of shares if to be

delivered, and Notes if to be issued, other than to
and in the name of the owner

Please Print): Signature
9
Principal amount to be converted (if less than all):
(Name)
$ ,000
(Street Address) Social Security or other Taxpayer ldentificati on
Number

(City, State and Zip Code)

Signature Guarantee:

Signatures must be guaranteed by an eligible Gtararstitution (banks, brokers, dealers, savings laan associations and credit unions)
with membership in an approved signature guaramesallion program pursuant to Securities and Exgaaommission Rule 17Ad-15 if
shares are to be issued, or Notes are to be dadivether than to and in the name of the registecdder.
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ASSIGNMENT FORM

To assign this Note, fill in the form below:

() or (we) assign and transfer this Note to

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

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

and irrevocably appoint agent to transfer this Note on the books @fGbmpany. The agent may
substitute another to act for him.

Your Signature: (Sign exactly as youerappears on the other
side of this Note)

Date:

Medallion Signature Guarantee:
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OPTION OF HOLDER TO ELECT REPURCHASE

If you wish to have this Note repurchased by then@any pursuant to
Section 1006 of the Indenture, check the Box: [_]

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

Date: Your Signature:
(Sign exactly as your name appears on the other side of this Note)

Medalli on Signature Guarantee:




EXHIBIT 5.1
[Letterhead of Willkie Farr & Gallagher]
July 8, 2003

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

Re: Level 3 Communications, In
2.875% Convertible Senior Notes due 2010

Ladies and Gentlemen:

We have acted as counsel for Level 3 Communicatiocs a Delaware corporation (the “Company”)connection with the issuance and
sale by the Company of an aggregate of $373,75(@fA6ipal amount of the Company’s 2.875% ConvéetiBenior Notes due 2010 (the
“Securities”) pursuant to the Amended and Resthtddnture, dated July 8, 2003, as supplementetdé¥irst Supplemental Indenture, dated
July 8, 2003 (the “Indenture”) between the Compang The Bank of New York, as successor to IBJ WihiteBank & Trust Company, as
trustee (the “Trustee”).

In connection therewith, we have examined (a) tegifration Statement on Form S-3 (File No. 333123 (the “Registration Statement”)
filed by the Company with the Securities and Exgea@ommission (the “Commission”) under the Se@sithct of 1933, as amended (the
“Act”), (b) the prospectus of the Company dateduzam 31, 2001, as supplemented by a prospectusesnept, dated July 1, 2003 relating to
the Securities, as filed in final form with the Canission on July 2, 2003 pursuant to Rule 424(b)unike Act (the “Prospectus”) and (c) the
Indenture. In addition, we have examined the oalgirfor copies certified or otherwise identifiecbur satisfaction) of such other agreements,
instruments, certificates, documents and recordshane reviewed such questions of law and madeisqciiries as we have deemed
necessary or appropriate for the purposes of tiréans rendered herein.

We have examined and are familiar with originalsapies, certified or otherwise identified to oatisfaction, of such documents, corporate
records and other instruments relating to the ipo@tion of the Company, the authorization anddsse of the Securities and the
authorization of the shares of common stock of@benpany underlying the Securities and into whieh$lecurities are convertible (the
“Share”), and have made such investigations of law, as we Haemed necessary ¢
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advisable. In such examination, we have assumegdeheineness of all signatures, the authenticiglladocuments submitted to us as
originals and the conformity to authentic originafsall documents submitted to us as copies.

On the basis of the foregoing and having regardeigal consideration we deem relevant, we are@bttinion that:

1. The Securities have been duly authorized anah) tipeir due execution, issuance and delivery,t¢ais valid and legally binding
obligations of the Company entitled to the bengdfitsvided by the Indenture.

2. The Shares have been duly authorized and, véiseied upon the conversion of the Securities inrdeome with their terms, will constitute
validly issued, fully paid and non-assessable shafeommon stock of the Company.

We hereby consent to the filing of this opinioraasexhibit to the Company’s Current Report of F&4k dated July 8, 2003, which is
incorporated by reference into the Registratione®ta@nt and the Prospectus and to the referenagr firm under the caption “Legal Matters
in the Prospectus. In giving such consent, we ddheyeby admit that we come within the categorp@&fsons whose consent is required
under Section 7 of the Act.

Very truly yours,

/sl WILLKIE F ARR & G ALLAGHER



EXHIBIT 99.1

[LOGO of Level(3)(SM)
COMMUNICATIONS]

1025 Eldorado Boulevard
Broomfield, Colorado 80021
www.Level3.com

NEWS RELEASE

Level 3 contacts:

Media:  Josh Howell Inves tors:  Robin Grey
720/888-2517 720/888-2518
Paul Lonnegren Karen King
720/888-6099 720/888-2503

Level 3 Completes Offering of $373.75 Million o825% Convertible Senior Notes
Offering Includes Exercise of Over-allotment Optionby Underwriters

BROOMFIELD, Colo., July 8, 2003 -- Level 3 Commuations, Inc. (Nasdaq:LVLT) today announced thagig completed the offering of
$373.75 million aggregate principal amount of it875% Convertible Senior Notes due 2010 in an waditen public offering. The final
offering amount included the exercise by the undiéevs of their option to purchase up to an addaidb48.75 million aggregate principal
amount of the notes solely to cover over-allotments

Level 3 intends to use the net proceeds for workaqgjtal, capital expenditures and other genenadarate purposes, including new product
development, debt repurchases and acquisitions.

The Convertible Senior Notes are convertible ifitares of the company's common stock at a convepsioe of $7.18 per share.

The offering was underwritten by Citigroup, Creflitisse First Boston, JPMorgan, Merrill Lynch & @ad Morgan Stanley. Citigroup acted
as the sole book running manager for the offering.

A registration statement relating to the ConveetiBenior Notes has been declared effective byebarfies and Exchange Commission.
Offers and sales of the



Convertible Senior Notes may be made only by tketed prospectus and prospectus supplement, whighba obtained from Citigroup
Global Markets Inc., 390 Greenwich Street, New Ydiky'., 10013.

About Level 3 Communications

Level 3 (Nasdag:LVLT) is an international commutigas and information services company. The compaerates one of the largest
Internet backbones in the world, is one of thedatgroviders of wholesale dial-up service to I1BPdorth America and is the primary
provider of Internet connectivity for millions ofdadband subscribers, through its cable and DSingar. The company offers a wide range
of communications services over its broadband fimic network including Internet Protocol (IP)sees, broadband transport, colocation
services, Genuity managed services, and patenttgivitoh-based managed modem and voice serviceg/éh address is www.Level3.com.

The company offers information services througlsitssidiaries, (i)Structure and Software Spectifeon.additional information, visit their
respective web sites at www.softwarespectrum.caor vavw.i-structure.com.

Forward Looking Statement

Some of the statements made by Level 3 in thissmedease are forward-looking in nature. Actualitsamay differ materially from those
projected in forward-looking statements. Level Bewes that its primary risk factors include, brg aot limited to: changes in the overall
economy relating to, among other things, the Sepégrhl attacks and subsequent events, the chadlefigategration, substantial capital
requirements; development of effective internakpsses and systems; the ability to attract anéhreigh quality employees; technology; the
number and size of competitors in its markets; da regulatory policy; and the mix of products aedvices offered in the company's target
markets. Additional information concerning thesd ather important factors can be found within Le¥slfilings with the Securities and
Exchange Commission. Statements in this releasgidbe evaluated in light of these important fast



