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SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportetinuary 11, 2006

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @mart

Delaware 47-0210602
(State or other jurisdiction ¢ (I.LR.S. Employe
incorporation or organizatiol Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

720-888-1000
(Registrant’s telephone number including area code)

Not applicable
(Former name and former address, if changed sastedport)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructio? Abelow):

O Written communications pursuant to Rule 425 urderSecurities Act (17 CFR 230.425)
O  Soliciting material pursuant to Rule 14a-12 urtther Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Ride2(b) under the Exchange Act (17 CFR 240.14¢}2(b

O Pre-commencement communications pursuant to R3de4(c) under the Exchange Act (17 CFR 240.188-4(




Iltem 1.01. Entry into a Material Definitive Agreemnt
Item 2.03 Creation of a Direct Financial Obligatior an Obligation Under an Off-Balance Sheet Agement of the Registrant

On January 13, 2006, Level 3 Communications, (the “Company”) entered into an indenture (the &ntlire”) with The Bank of New York,
as trustee, in connection with the Company'’s isseai up to $1,230,272,000 in aggregate principadant of the Company’s 11.50% Senior
Notes due 2010 (tH*Notes”) as part of its previously announced prévakchange offers to exchange any and all ofstseid and outstanding 9
1/8% Senior Notes due 2008, 11% Senior Notes d08 a0d 10 2% Senior Discount Notes due 2008 tlesteld by eligible holders in a
private placement for cash and a maximum of $1230000 aggregate principal amount of the Notes ‘@E#xchange Offers”). In connection
with the closing of the Exchange Offers, on Jand&y2006, the Company issued $691,717,000 aggregaicipal amount of Notes as well as
paid $46,313,597.00 of cash consideration in exgbdar the old notes exchanged in the Exchanger©ffe

The Exchange Offers were made only to qualifiedituntsonal buyers and institutional accredited istggs inside the United Sates and to ce
non-U.S. investors located outside the United State

The Notes are senior unsecured obligations of trafgainy, ranking equal in right of payment with the notes not tendered in the exchange
offers as well as all other senior unsecured obtiga of the Company. The Notes will mature on dhat, 2010, and will bear interest at a rate
per annum equal to 11.50%. Interest on the Notkkbavpayable on March 1 and September 1 of eaeln,\beginning on September 1, 2006.
The Company may redeem some or all of the Notasytime on or after March 1, 2009, at 100% ofrteincipal amount plus accrued
interest.

The Notes have not been registered under the Siesufict of 1933, as amended, and may not be afferesold in the United States absent
registration or an applicable exemption from regisbn requirements.

On January 13, 2006, the Company and The Bank of Xk as Trustee, entered into a registrationtagtgreement (the “Registration
Agreement”) regarding the Notes pursuant to whith@ompany will file an exchange offer registratibatement with the Securities and
Exchange Commission.

The Indenture is filed as Exhibit 4.1 to this FA8AK and incorporated herein by reference. Therijgsans of the material terms of the
Indenture are qualified in their entirety by refeze to such exhibit.

The Registration Agreement is filed as Exhibit th2his Form 8K and incorporated herein by reference. The dpsoris of the material tern
of the Registration Agreement are qualified in thegitirety by reference to such exhibit.
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Item 8.01. Other Events

On January 11, 2006, the Company issued a pressseshnnouncing the final results of its previoasigounced private exchange offers to
exchange any and all of its issued and oustanditi@® Senior Notes due 2008, 11% Senior Notes 608 2and 10 2% Senior Discount Nc
due 2008 that are held by eligible holders foraf1,230,272,000 in aggregate principal amountsofiéw 11.50% Senior Notes due 2010 plus
specified cash consideration.

A press release relating to that announcementastetd hereto as Exhibit 99.1 to this Form 8-K immedrporated herein by reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

4.1 Indenture, dated January 13, 2006, among LevelBmnications, Inc. and The Bank of New York.

4.2 Registration Agreement, dated January 13, 2006ngrhevel 3 Communications, Inc. and The Bank of Néwk (as Trustee of the
11.50% Indenture dated January 13, 2006).

99.1 Press Release, dated January 11, 2006, of Leveh8r@inications, Inc. relating to the final resultdlree private debt exchange offer.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its ber
by the undersigned, thereunto duly authorized.

Level 3 Communications, In

January 17, 200 By: /s/ Neil J. Ecksteil
Date Neil J. Eckstein, Senior Vice Presidt
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Exhibit 4.1

LEVEL 3 COMMUNICATIONS, INC.,
Issuer
to
THE BANK OF NEW YORK

as Trustee

Indenture

Dated as of January 13, 2006

$1,230,272,000

11.50% Senior Notes Due 2010
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PARTIES

INDENTURE, dated as of January 13, 2006 betweereL@Communications, Inc., a corporation duly oigaed and existing under
the laws of the State of Delaware (herein called‘@ompany”), having its principal office at 102%iBrado Boulevard, Broomfield,
Colorado 80021, and The Bank of New York, a Newkvtmainking corporation, as Trustee (herein called‘frustee”).

RECITALS OF THE COMPANY

The Company has duly authorized the creation a$sue of 11.50% Senior Notes Due 2010 (the “InBiaturities”) and, in respect of
Initial Securities that are Transfer RestricteduBities (as defined below), if and when issued pans to a Registered Exchange Offer or
Private Exchange Offer pursuant to a Registratigre@ment for such Initial Securities, 11.50% Sehiotes Due 2010 (the “Exchange
Securities” and, together with the Initial Secesti the “Securities”), of substantially the tenod @amount hereinafter set forth, and to provide
therefor the Company has duly authorized the ei@t@and delivery of this Indenture.

All things necessary have been done to make theriies, when executed by the Company and auttegeticand delivered hereunder
and duly issued by the Company, the valid obligetiof the Company and to make this Indenture & \ereement of each of the Company
and the Trustee, in accordance with their anceitss.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tmehmse of the Securities by the Holders theredd, ritutually covenanted and agre
for the equal and proportionate benefit of all Hwklof the Securities, as follows:

ARTICLE ONE

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 101._Definitions.

For all purposes of this Indenture, including teeitals set forth above, except as otherwise esfyr@sovided or unless the context
otherwise requires:

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

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




(c) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgenerally
accepted accounting principles, and, except aswise herein expressly provided, the term “gengraticepted accounting principles”
with respect to any computation required or peeditiereunder shall mean United States generalpéed accounting principles as
in effect on the date of this Indenture;

(d) the words “herein”, “hereof” and “hereunder’dasther words of similar import refer to this Indere as a whole and not
to any particular Article, Section, paragraph drestsubdivision;

(e) unless otherwise indicated, references to legjcSections, paragraphs or other subdivisionsedeeences to such Articli
Sections, paragraphs or other subdivisions oflttdenture; and

(f) “or” is not exclusive and “including” means ilncling without limitation.

“Accreted Value”of any Debt issued at a price less than the prahi@mount at stated maturity, means, as of anyafaletermination
an amount equal to the sum of (a) the issue pfiseah Debt as determined in accordance with Sedtky3 of the Code or any successor
provisions plus (b) the aggregate of the portidithe original issue discount (the excess of thewms considered as part of the “stated
redemption price at maturity” of such Debt withiretmeaning of Section 1273(a)(2) of the Code orsarmgessor provisions, whether
denominated as principal or interest, over thedgwice of such Debt) that shall theretofore has@weed pursuant to Section 1272 of the Code
(without regard to Section 1272(a)(7) of the Cddein the date of issue of such Debt to the dadetérmination, minus all amounts
theretofore paid in respect of such Debt, which am®are considered as part of the “stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsartcessor provisions (whether such amounts peid denominated principal or interest).

“Acquired Debt” means, with respect to any spedifRerson, (i) Debt of any other Person existinpatime such Person merges with
or into or consolidates with or becomes a Subsidiisuch specified Person and (ii) Debt secured hien encumbering any Property
acquired by such specified Person, which Debt veasncurred in anticipation of, and was outstandinigr to, such merger, consolidation or
acquisition.

“Act” when used with respect to any Holder, hasrteaning specified in Section 104.
“Additional Securities” means, subject to the Comga compliance with the covenants in this Indeatumcluding Section 1010 and

Section 1011, 11.50% Senior Notes due 2010 issoed time to time after the Issue Date under theasenf this Indenture (other than pursuant
to Section 304, 306, 1016 or 1108 of this Indenture




“Affiliate” of any Person means any other Persarclly or indirectly controlling or controlled by ander direct or indirect common
control with such Person. For the purposes ofdafition, “control” when used with respect toyaPerson means the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtsecurities, by contract or otherwise;
the terms “controlling” and “controlled” have meags correlative to the foregoing. For purposeSextions 1016 and 1018 and the definition
of “Telecommunications/IS Assets” only, “Affiliateshall also mean any beneficial owner of sharesessmting 10% or more of the total vot
power of the Voting Stock (on a fully diluted bgsié the Company or of rights or warrants to pusshauch Voting Stock (whether or not
currently exercisable) and any Person who wouldrbéffiliate of any such beneficial owner pursutmthe first sentence hereof.

“Affiliate Transaction” has the meaning specifiedSection 1018.
“Agent Member” has the meaning specified in Sec8aa.

“Asset Disposition” means any transfer, conveyasetg, lease, issuance or other disposition b tirapany or any Restricted
Subsidiary in one or more related transactiondyding a consolidation or merger or other saleryf such Restricted Subsidiary with, into or
to another Person in a transaction in which suddtriRéed Subsidiary ceases to be a Restricted &abgiof the Company, but excluding a
disposition by a Restricted Subsidiary to the Comypar a Restricted Subsidiary or by the Compang Restricted Subsidiary) of (i) shares of
Capital Stock or other ownership interests of atiReged Subsidiary (other than as permitted by safy), (vi), (vii) or (ix) of Section 1017),
(i) substantially all of the assets of the Companwany Restricted Subsidiary representing a divigir line of business or (iii) other Property
the Company or any Restricted Subsidiary outsidb@brdinary course of business (excluding anysfier, conveyance, sale, lease or other
disposition of equipment that is obsolete or n@kemused by or useful to the Company, provitted the Company has delivered to the Trustee
an Officers’ Certificate stating that such critegi@ satisfied); provideid each case that the aggregate consideratioruédr tsansfer,
conveyance, sale, lease or other disposition ialequ$5,000,000 or more in any 12-month periotie Tollowing shall not be Asset
Dispositions: (i) Permitted Telecommunications iGdpAsset Dispositions that comply with clausedfiXhe first paragraph of Section 1016,
(i) when used with respect to the Company, anyeAB8sposition permitted pursuant to Article Eig¥ttich constitutes a disposition of all or
substantially all of the assets of the CompanythedRestricted Subsidiaries taken as a whole R#é¢eivables sales constituting Debt under
Qualified Receivable Facilities permitted to beurred pursuant to Section 1010 and (iv) any digmrsthat constitutes a Permitted Investn
or a Restricted Payment permitted by Section 1012.

“Attributable Value” means, as to any particulaade under which any Person is at the time lialllerdhan a Capital Lease
Obligation, and at any date as of which the amthenteof is to be determined, the total net amoéingrat required to be paid by such Person
under such lease during the remaining term thdiroliuding any period for
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which such lease has been extended) as determmirsmddrdance with generally accepted accountingiplies, discounted from the last date
such remaining term to the date of determinatica rate per annum equal to the discount rate whilid be applicable to a Capital Lease
Obligation with like term in accordance with gerlgraccepted accounting principles. The net amadimént required to be paid under any
such lease for any such period shall be the agtEegaount of rent payable by the lessee with régpestich period after excluding amounts
required to be paid on account of insurance, teagesessments, utility, operating and labor cosissanilar charges. In the case of any lease
which is terminable by the lessee upon the paymepénalty, such net amount shall also includdelser of the amount of such penalty (in
which case no rent shall be considered as reqtorbd paid under such lease subsequent to theléitstupon which it may be so terminatec
the rent which would otherwise be required to bie fasuch lease is not so terminated. “Attribdéalalue” means, as to a Capital Lease
Obligation, the principal amount thereof.

“Board of Directors” means the board of directofshe Company.

“Board Resolution” means a copy of a resolutiortiied by the Secretary or an Assistant Secretéth® Company to have been duly
adopted by the Board of Directors and to be inffuite and effect on the date of such certificatenmd delivered to the Trustee.

“Business Day” means each Monday, Tuesday, Wedgge3thairsday and Friday which is not a day on whiahking institutions in
The City of New York are authorized or obligatedlay or executive order to close.

“Capital Lease Obligation” of any Person meansabiéggation to pay rent or other payment amount uredease of (or other Debt
arrangements conveying the right to use) Propdrspich Person which is required to be classifiedl @tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®®in accordance with generally accepted accogiptiinciples (a “Capital Lease”). The
stated maturity of such obligation shall be theed#tthe last payment of rent or any other amouetuhder such lease prior to the first date
upon which such lease may be terminated by thedes#thout payment of a penalty. The principal antaf such obligation shall be the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in acooedaith generally accepted accounting
principles.

“Capital Stock” of any Person means any and alieshdnterests, participations or other equivalémtsvever designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswith Person and any rights (other than debt
securities convertible or exchangeable into antgdnierest), warrants or options to acquire anitggaterest in such Person.

“Cash Equivalents” means (i) Government Securiti@uring, or subject to tender at the option oftibkler thereof, within two years
after the date of acquisition thereof, (ii) timegpdsits and certificates of deposit of any comméitmaak organized in the United States having
capital and surplus in excess of $500,000,000azmamercial




bank organized under the law of any other couthiay is a member of the OECD having total asse¢xaess of $500,000,000 (or its foreign
currency equivalent at the time) with a maturityedaot more than one year from the date of acduuisifiii) repurchase obligations with a term
of not more than 30 days for underlying securitifthe types described in clause (i) above enterdwith (x) any bank meeting the
qualifications specified in clause (ii) above oy &y primary government securities dealer repgrtinthe Market Reports Division of the
Federal Reserve Bank of New York, (iv) direct ohtigns issued by any state of the United Statdsmdrica or any political subdivision of a
such state or any public instrumentality thereofuriag, or subject to tender at the option of tb&lkr thereof, within 90 days after the date of
acquisition thereof, providetiat, at the time of acquisition, the long-term tdefiisuch state, political subdivision or publistrumentality has a
rating of A (or higher) from S&P or A-2 (or highdrpm Moody’s (or, if at any time neither S&P nombidy’s shall be rating such obligations,
then an equivalent rating from such other natignatognized rating service acceptable to the €r)s(v) commercial paper issued by the
parent corporation of any commercial bank organingtie United States having capital and surplusxicess of $500,000,000 or a commercial
bank organized under the laws of any other couhtayis a member of the OECD having total assetxaess of $500,000,000 (or its foreign
currency equivalent at the time), and commercigepéssued by others having one of the two highasigs obtainable from either S&P or
Moody’s (or, if at any time neither S&P nor Moodwkall be rating such obligations, then from suttfeonationally recognized rating service
acceptable to the Trustee) and in each case mgtwithin one year after the date of acquisition) wernight bank deposits and bankers’
acceptances at any commercial bank organized ibtiited States having capital and surplus in exo€$600,000,000 or a commercial bank
organized under the laws of any other country ihhatmember of the OECD having total assets insxoé$500,000,000 (or its foreign
currency equivalent at the time), (vii) depositgitable for withdrawal on demand with a commerbiahk organized in the United States
having capital and surplus in excess of $500,0@d@ commercial bank organized under the lavengfother country that is a member of
the OECD having total assets in excess of $5000000.0r its foreign currency equivalent at the jiraed (viii) investments in money market
funds substantially all of whose assets comprisaritées of the types described in clauses (i) ulgto(vii).

“Change of Control” has the meaning specified iotie@ 1009.

“Change of Control Triggering Event” has the megrépecified in Section 1009.

“Code” means the Internal Revenue Code of 198&n@nded.

“Commission”"means the Securities and Exchange Commissiongustime to time constituted, created under the Brge Act, or, |
at any time after the execution of this IndenturehsCommission is not existing and performing thée$ now assigned to it under the Trust

Indenture Act, then the body performing such dusiesuch time.

“Common Stock’of any Person means Capital Stock of such Persdrdties not rank prior, as to the payment of divitdeor as to tr
distribution of assets upon any




voluntary or involuntary liquidation, dissolutiom winding up of such Person, to shares of CapitatiSof any other class of such Person.

“Company” means the Person named as the “Companyiki first paragraph of this Indenture, until acssor Person shall have
become such pursuant to the applicable provisibtii®Indenture, and thereafter “Company” shalbmeuch successor Person.

“Company Order” or “Company Request” means a writequest or order signed in the name of the Cosnpgithe Chairman of the
Board of Directors, a Vice Chairman of the Boardakctors, the President or a Vice President,tanthe Chief Financial Officer, the Chief
Accounting Officer, the Treasurer, an Assistantabreer, the Controller, the Secretary or an Assis$acretary of the Company and delivered
to the Trustee.

“Consolidated Capital Ratiaheans as of the date of determination the rat{® tiie aggregate amount of Debt of the Companyits
Restricted Subsidiaries on a consolidated basi¢ tiee date of determination to (ii) the sum 0f%2)024,000,000, (b) the aggregate net
proceeds to the Company from the issuance or $aleyoCapital Stock (including Preferred Stock}leé Company other than Disqualified
Stock subsequent to the Measurement Date, (c)gthiegate net proceeds from the issuance or s&elutf of the Company or any Restricted
Subsidiary subsequent to the Measurement Date dilslesor exchangeable into Capital Stock of themany other than Disqualified Stock,
in each case upon conversion or exchange thereoCapital Stock of the Company subsequent to teaddrement Date and (d) the after-tax
gain on the sale, subsequent to the Measuremeat dfaBpecial Assets to the extent such Speciatddsgve been sold for cash, Cash
Equivalents, Telecommunications/IS Assets or tisamption of Debt of the Company or any Restricteds&liary (other than Debt that is
subordinated to the Securities or any applicabitiRéed Subsidiary Guarantee) and release of thepany and all Restricted Subsidiaries
from all liability on the Debt assumed; provideldowever, that, for purposes of calculation of the Consatidl Capital Ratio, the net proceeds
from the issuance or sale of Capital Stock or Rigsicribed in clause (b) or (c) above shall nonbtuded to the extent (x) such proceeds have
been utilized to make a Permitted Investment uotierse (i) of the definition thereof or a Restriciayment or (y) such Capital Stock or Debt
shall have been issued or sold to the Companyhai@ary of the Company or an employee stock ownprglan or trust established by the
Company or any such Subsidiary for the benefihefrtemployees.

“Consolidated Cash Flow Available for Fixed Chargies any period means the Consolidated Net Incafithe Company and its
Restricted Subsidiaries for such period increagetth® sum of, to the extent reducing ConsolidatetllNcome for such period, (i) Consolide
Interest Expense of the Company and its Restristebidiaries for such period, plus (i) Consolidiliecome Tax Expense of the Company
and its Restricted Subsidiaries for such periods ffiii) consolidated depreciation and amortizagepense and any other non-cash items (othel
than any such non-cash item to the extent thapitasents an accrual of or reserve for cash expeasliin any future period);
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provided, however, that there shall be excluded therefrom the Cadatdd Cash Flow Available for Fixed Charges (i§ifige) of any
Restricted Subsidiary (calculated separately fehdrestricted Subsidiary in the same manner asgedabove for the Company) that is
subject to a restriction which prevents the payneénlividends or the making of distributions to thempany or another Restricted Subsidiary
to the extent of such restrictions.

“Consolidated Income Tax Expense” for any periocngethe aggregate amounts of the provisions famiectaxes of the Company
and its Restricted Subsidiaries for such periodutated on a consolidated basis in accordancegeitierally accepted accounting principles.

“Consolidated Interest Expense” for any period nsetiie interest expense included in a consolidateshie statement (excluding
interest income) of the Company and its Restri@ebsidiaries for such period in accordance withegally accepted accounting principles,
including without limitation or duplication (or, the extent not so included, with the addition ¢§)the amortization of Debt discounts and
issuance costs, including commitment fees; (ii) payments or fees with respect to letters of crédibkers’ acceptances or similar facilities;
(i) net costs with respect to interest rate swagimilar agreements or foreign currency hedgeharge or similar agreements (including fe
(iv) Preferred Stock Dividends (other than dividempaid in shares of Preferred Stock that is notjitified Stock) declared and paid or
payable; (v) accrued Disqualified Stock Dividenabgether or not declared or paid; (vi) interest @bbDguaranteed by the Company and its
Restricted Subsidiaries; (vii) the portion of angp@tal Lease Obligation or Sale and Leaseback aaim paid during such period that is
allocable to interest expense; (viii) interest Imed in connection with investments in discontinogeérations; and (ix) the cash contributions to
any employee stock ownership plan or similar ttaghe extent such contributions are used by slargr trust to pay interest or fees to any
Person (other than the Company or a Restrictedi@abg in connection with Debt Incurred by suclamplor trust.

“Consolidated Net Income” for any period meansrteeincome (or loss) of the Company and its RastliSubsidiaries for such
period determined on a consolidated basis in aecme with generally accepted accounting principiesvidedthat there shall be excluded
therefrom (a) for purposes of Section 1012 onlg,ribt income (or loss) of any Person acquired eyCthmpany or a Restricted Subsidiary in a
pooling-of-interests transaction for any periodptb the date of such transaction, (b) the nedrime (or loss) of any Person that is not a
Restricted Subsidiary except to the extent of thewnt of dividends or other distributions actugdgid to the Company or a Restricted
Subsidiary by such Person during such period (exéeppurposes of Section 1012 only, to the exserth dividends or distributions have been
subtracted from the calculation of the amount @EBiments to support the actual making of Invests)e(t) gains or losses realized upon the
sale or other disposition of any Property of thenpany or its Restricted Subsidiaries that is n@it so disposed of in the ordinary course of
business (it being understood that Permitted Tet@conications Capital Asset Dispositions shall bestdered to be in the ordinary course of
business),




(d) gains or losses realized upon the sale or alisposition of any Special Assets, (e) all extdiwairy gains and extraordinary losses,
determined in accordance with generally acceptedwating principles, (f) the cumulative effect dfamges in accounting principles, (g) non-
cash gains or losses resulting from fluctuationsumency exchange rates, (h) any non-cash expetated to the issuance to employees or
directors of the Company or any Restricted Subsidi& (1) options to purchase Capital Stock of @@mpany or such Restricted Subsidiary or
(2) other compensatory rights; provideid either case, that such options or rights h@jrtterms can be redeemed at the option of théehalf
such option or right only for Capital Stock, angwith respect to a Restricted Subsidiary thatosaaWholly Owned Subsidiary any aggregate
net income (or loss) in excess of the CompanyanyrRestricted Subsidiary’s pro rata share of #tércome (or loss) of such Restricted
Subsidiary that is not a Wholly Owned Subsidiamgvided furtherthat there shall further be excluded therefromrtéieincome (but not net
loss) of any Restricted Subsidiary that is subjeet restriction which prevents the payment ofdkwvids or the making of distributions to the
Company or another Restricted Subsidiary to thergxdf such restriction.

“Consolidated Net Worth” of any Person means tbeldtolders’ equity of such Person, determined oaresolidated basis in
accordance with generally accepted accounting iples; less amounts attributable to Disqualifiedc8tof such Person.

“Consolidated Tangible Assets” of any Person mehedotal amount of assets (less applicable resexmd other properly deductible
items) which under generally accepted accountiimgciples would be included on a consolidated batasteeet of such Person and its
Subsidiaries after deducting therefrom all goodwitide names, trademarks, patents, unamortizedddstount and expense and other like
intangibles, which in each case under generallgted accounting principles would be included arhatonsolidated balance sheet.

“Corporate Trust Office” means the principal comgtertrust office of the Trustee, at which at anstipalar time its corporate trust
business shall be administered, which office atddie of execution of this Indenture is locatediGit Barclay Street, Floor 8W, New York,
New York 10286

“Credit Agreement” means the Credit Agreement, diate of December 1, 2004, among the Company, Ll2@Immunications
Financing, Inc., the lenders party thereto and Méwynch Capital Corporation, as administrativeeatjand collateral agent.

“Credit Facilities” means one or more credit agreats, loan agreements or similar facilities, seduwreunsecured, providing for
revolving credit loans, term loans and/or lettersredit, including the Credit Agreement and anya(ffied Receivable Facility, entered into
from time to time by the Company and its Restricdetbsidiaries, and including any related notes, réntaes, collateral documents, instrum
and agreements executed in connection therewittheasame may be amended, supplemented, modiéistéted or replaced from time to time.
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“Debt” means (without duplication), with respectaioy Person, whether recourse is to all or a podiche assets of such Person and
whether or not contingent, (i) every obligationsotth Person for money borrowed, (ii) every obligaf such Person evidenced by bonds,
debentures, notes or other similar instrumentdudtieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with respeletters of credit, bankers’ acceptances oilamfacilities issued for the account of such
Person, (iv) every obligation of such Person issureaissumed as the deferred purchase price of Ryapeservices (including securities
repurchase agreements but excluding trade accpapéble or accrued liabilities arising in the oatincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigaishlue in respect of Sale and Leaseback Transactintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifieztisissued by such Person, (vii) the liquidatioaference of any Preferred Stock (other than
Disqualified Stock, which is covered by the preogdilause (vi)) issued by any Restricted Subsidiuiguch Person, (viii) every obligation
under Interest Rate or Currency Protection Agregseisuch Person and (ix) every obligation oftifpe referred to in clauses (i) through
(viii) of another Person and all dividends of amstRerson the payment of which, in either case) fiarson has Guaranteed. The “amount” or
“principal amount’of Debt at any time of determination as used hamgnesented by (a) any Debt issued at a pricéghess than the princig
amount at maturity thereof, shall be, except asmittse set forth herein, the Accreted Value of sbebt at such time or (b) in the case of any
Receivables sale constituting Debt, the amourth®@fuinrecovered purchase price (that is, the anpaidtfor Receivables that has not been
actually recovered from the collection of such Remlales) paid by the purchaser (other than the Gompr a Wholly Owned Restricted
Subsidiary of the Company) thereof. The amoumelft represented by an obligation under an Intdkagt or Currency Protection Agreem
shall be equal to (x) zero if such obligation hasrbincurred pursuant to clause (x) of paragrapbf(Bection 1010 or (y) the notional amount
of such obligation if not Incurred pursuant to setduse.

“Default” means any event, act or condition the occurreneenath is, or after notice or the passage of timbath would be, an Eve
of Default.

“Defaulted Interest” has the meaning specifiedect®n 307.

“Depository” means The Depository Trust Compargnibminees and successors.

“Designation” and “Designation Amount” have thepestive meanings specified in Section 1019.

“Disqualified Stock” of any Person means any Cdj8tack of such Person which, by its terms (ortwy terms of any security into
which it is convertible or for which it is excharad®e), or upon the happening of any event, matorés mandatorily redeemable, pursuant to a

sinking fund obligation or otherwise, or is rededieaat the option of the holder thereof, in whotéropart, on or prior to the final Stated
Maturity of the Securities; providechowever, that any Preferred Stock which would not contitu
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Disqualified Stock but for provisions thereof gigiholders thereof the right to require the Comptamepurchase or redeem such Preferred
Stock upon the occurrence of a change of contraliwing prior to the final Stated Maturity of the@rities shall not constitute Disqualified
Stock if the change of control provisions applieatd such Preferred Stock are no more favoraltleetdnolders of such Preferred Stock thar
provisions applicable to the Securities contaime8ection 1009 and such Preferred Stock specifipativides that the Company will not
repurchase or redeem any such stock pursuant bopsaeisions prior to the Company'’s repurchaseuchsSecurities as are required to be
repurchased pursuant to Section 1009.

“Disqualified Stock Dividends” means all dividend#th respect to Disqualified Stock of the Compaeydhby Persons other than a
Wholly Owned Restricted Subsidiary. The amourdmyf such dividend shall be equal to the quotiersuah dividend divided by the differer
between one and the maximum statutory federal iectax rate (expressed as a decimal number betwaed @) applicable to the Company
for the period during which such dividends weredpai

“Eligible Receivables’means, at any time, Receivables of the Companytamestricted Subsidiaries, as evidenced on th& negsen
guarterly consolidated balance sheet of the Comparat a date at least 45 days prior to such amging in the ordinary course of business of
the Company or any Restricted Subsidiary.

“Event of Default” has the meaning specified in t8et501.
“Excess Proceeds” has the meaning specified in@et016.

“Exchange Act” means the Securities Exchange Adt9¥4, as amended (or any successor act), andl#seand regulations
thereunder (or respective successors thereto).

“Exchange Securities” has the meaning stated itfitsierecital of this Indenture.

“Existing Notes” means the Company’s 9 1/8% Sehiotes due 2008, 11% Senior Notes due 2008, 10 §@8tor Discount Notes
due 2008, 6% Convertible Subordinated Notes du®,20D 1/4% Senior Notes due 2010, 12 7/8% Seniscdint Notes due 2010, 6%
Convertible Subordinated Notes due 2010, 2.875%vExible Senior Notes due 2010, 9% Convertible &ebDiscount Notes due 2013, 5 1/
Convertible Senior Notes due 2011, 10% Convera@nior Notes due 2011, 11 1/4% Senior Notes du6 aad 10 3/4% Senior Notes due
2008.

“Expiration Date” has the meaning specified in “€@ffo Purchase” below.

“Fair Market Value” means, with respect to any Ry, the price that could be negotiated in an aslahgth free market transaction,
for cash, between a willing seller and a willingybt neither of whom is under pressure or compualiocomplete the transaction. Unless
otherwise specified herein, Fair Market Value shalldetermined by the Board of Directors actingand faith and shall be evidenced by a
Board Resolution delivered to the Trustee.
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“Federal Bankruptcy Code” means the Bankruptcy &clitle 1 of the United States Code, as amendeuh fime to time.

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

“Government Securities” means direct obligationsoofobligations fully and unconditionally guaraedeor insured by, the United
States of America or any agency or instrument#tigreof for the payment of which obligations or igusee the full faith and credit of the
United States is pledged and which are not callabledeemable at the issuer’s option (unlessptiioposes of the definition of “Cash
Equivalents” only, the obligations are redeemableatlable at a price not less than the purchaise jpaid by the Company or the applicable
Restricted Subsidiary, together with all accrued anpaid interest (if any) on such Government Sges).

“Guarantee’by any Person means any obligation, direct or @uadjrcontingent or otherwise, of such Person gueegmg, or having th
economic effect of guaranteeing, any Debt of aimgioPerson (the “primary obligor”) in any mannehether directly or indirectly, and any
obligation, direct or indirect, contingent or otivése, of such Person (i) to purchase or pay (oaadeg or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secddtyithe payment of such Debt, including
any such obligations arising by virtue of partngrsdrrangements or by agreements to keep-wellg(ipurchase Property or services or to take-
or-pay for the purpose of assuring the holder ghdbebt of the payment of such Debt, (iii) to maintworking capital, equity capital or other
financial statement condition or liquidity of thampary obligor so as to enable the primary obligppay such Debt or (iv) entered into for the
purpose of assuring in any other manner the obkggénst loss in respect thereof, in whole or irt fend “Guaranteed”, “Guaranteeing” and
“Guarantor” shall have meanings correlative toftiregoing); provided however, that the Guarantee by any Person shall not ieclud
endorsements by such Person for collection or depo®ither case, in the ordinary course of basm

“Guarantor” means a Restricted Subsidiary of thenGany that has executed a Restricted Subsidiarya@tese, until a successor
Person shall have become such pursuant to thecapfgiprovisions of this Indenture, and theredfBrarantor” shall mean such successor
Person.

“Holder” means a Person in whose name a Securiggistered in the Security Register.

“Incur” means, with respect to any Debt or otheligdiion of any Person, to create, issue, incurgtayversion, exchange or
otherwise), assume, Guarantee or otherwise bedatrie In respect of such Debt or other obligatioeiuding the recording, as required
pursuant to generally accepted accounting prinsipteotherwise, of any such Debt or other obligata the balance sheet of such Person (and
“Incurrence”, “Incurred”, “Incurrable” and “Incumg” shall have meanings correlative to
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the foregoing); providedhowever, that a change in generally accepted accountiimgiptes that results in an obligation of such Barghat
exists at such time becoming Debt shall not be @eleam Incurrence of such Debt and that neitheaticeual of interest nor the accretion of
original issue discount shall be deemed an Incegei Debt. Debt otherwise incurred by a Persdarbdat becomes a Subsidiary of the
Company shall be deemed to have been Incurree dintle at which it becomes a Subsidiary.

“Indenture” means this instrument as originally @xted and as it may from time to time be suppleegtot amended by one or more
indentures supplemental hereto entered into putsadahe applicable provisions hereof.

“Initial Securities” has the meaning stated in fingt recital of this Indenture and includes thadiiral Securities and any Additional
Securities.

“Institutional Accredited Investor” means an instibn that is an “accredited investor” as definedRiule 501(a)(1), (2), (3) or (7)
under the Securities Act.

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

“Interest Rate or Currency Protection Agreementamy Person means any forward contract, futuresact swap, option or other
financial agreement or arrangement (including cfipsrs, collars and similar agreements) relatimgor the value of which is dependent upon,
interest rates or currency exchange rates or indice

“Invested Capital” means the sum of (a) $500,000,00) the aggregate net proceeds received by ¢thgp@ny from the issuance or
sale of any Capital Stock, including Preferred 8tat the Company but excluding Disqualified Stoskbsequent to the Measurement Date,
and (c) the aggregate net proceeds from the issusmsale of Debt of the Company or any Restri€ebsidiary subsequent to the
Measurement Date convertible or exchangeable iamté@l Stock of the Company other than Disqualifsgdck, in each case upon conversion
or exchange thereof into Capital Stock of the Camypubsequent to the Measurement Date; providhedvever, that the net proceeds from
issuance or sale of Capital Stock or Debt describ@thuse (b) or (c) shall be excluded from angpatation of Invested Capital to the extent
(i) utilized to make a Restricted Payment or (ii¢ls Capital Stock or Debt shall have been issuesblorto the Company, a Subsidiary of the
Company or an employee stock ownership plan ot &sisblished by the Company or any such Subsidfiiarthe benefit of their employees.

“Investment” by any Person means any direct omrediloan, advance or other extension of creddagital contribution (by means of
transfers of cash or other Property to others gmgants for Property or services for the accountser of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalc¢kt bonds,
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notes, debentures or other securities or evidehBelot issued by, or Incurrence of, or paymentao@uarantee of any obligation of, any other
Person; providethat Investments shall exclude commercially reaEnextensions of trade credit. The amount, engfdate of
determination, of any Investment shall be the aaficost of such Investmemiusthe cost of all additions, as of such date, theaetiminus

the amount, as of such date, of any portion of $aebstment repaid to such Person in cash as gmepa of principal or a return of capital, as
the case may be (except to the extent such repzadr@t has been included in Consolidated Net Inctmseipport the actual making of
Restricted Payments), but without any other adjestsfor increases or decreases in value, or wpgewrite-downs or write-offs with respect
to such Investment. In determining the amountnyflavestment involving a transfer of any Propertiyer than cash, such Property shall be
valued at its Fair Market Value at the time of streimsfer.

“Issue Date” means January 13, 2006, the date achwhe Original Securities are initially issued.

“Joint Venture” means a Person in which the Compamg Restricted Subsidiary holds not more than 80%e shares of Voting
Stock.

“Lien” means, with respect to any Property, any tgage or deed of trust, pledge, hypothecationgassent, deposit arrangement,
security interest, lien, charge, easement (othaar #ny easement not materially impairing usefulpessumbrance, preference, priority or o
security agreement or preferential arrangemenhpfkind or nature whatsoever on or with respeciuch Property (including any Capital
Lease Obligation, conditional sale or other tidéention agreement having substantially the saroramic effect as any of the foregoing and
any Sale and Leaseback Transaction). For purpgddés definition the sale, lease, conveyancetbeotransfer by the Company or any of its
Subsidiaries of, including the grant of indefeasitiyhts of use or equivalent arrangements witheaetsto, dark or lit communications fiber
capacity or communications conduit shall not cantdia Lien.

“Maturity”, when used with respect to any Securitigans the date on which the principal of such &goor an installment of
principal becomes due and payable as therein eirhprovided, whether at the Stated Maturity odiglaration of acceleration, notice of
redemption or otherwise.

“Measurement Date” means April 28, 1998, the da¢eGompany’s 9 1/8% Senior Notes due 2008 werénaifly issued.

“Measurement Date Purchase Money Debt” means Psedd@ney Debt outstanding on the Measurement Date.

“Measurement Date Rating” means the rating assigméite Company’s 9 1/8% Senior Notes due 200$hbyRating Agencies on the
Measurement Date.
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“Moody’s” means Moody'’s Investors Service, Inc. ibMoody’s Investors Service, Inc. shall ceaséngatdebt securities having a
maturity at original issuance of at least one yeat such ratings business shall have been traedferra successor Person, such successor
Person; providedhowever, that if Moody's Investors Service, Inc. ceases rating debt sexihaving a maturity at original issuance ofeasl
one year and its ratings business with respecttheahall not have been transferred to any succ@&sson, then “Moody’s” shall mean any
other national recognized rating agency (other B&R) that rates debt securities having a matatityriginal issuance of at least one year and
that shall have been designated by the Trusteevjtten notice given to the Company.

“Net Available Proceeds” from any Asset Dispositlpnany Person means cash or cash equivalentyvedd@ncluding amounts
received by way of sale or discounting of any niotstallment receivable or other receivable, buleding any other consideration received in
the form of assumption by the acquiror of Debt ireo obligations relating to such Property) thesefrby such Person, net of (i) all legal, title
and recording taxes, expenses and commissionsthedfees and expenses (including appraisals, beigkecommissions and investment
banking fees) Incurred and all federal, state, im@al, foreign and local taxes required to be aedras a liability as a consequence of such
Asset Disposition, (ii) all payments made by suehsBn or its Subsidiaries on any Debt which is sstby such Property in accordance with
the terms of any Lien upon or with respect to sRadperty or which must by the terms of such Liarinmrder to obtain a necessary consent to
such Asset Disposition or by applicable law, beatéput of the proceeds from such Asset Disposifidip all distributions and other payments
required to be made to minority interest holderSupsidiaries or Joint Ventures of such Personrasudt of such Asset Disposition and
(iv) appropriate amounts to be provided by sucls&eor any Subsidiary thereof, as the case magse reserve in accordance with generally
accepted accounting principles against any liabdiassociated with such Property and retainedibly Berson or any Subsidiary thereof, as the
case may be, after such Asset Disposition, inclydlabilities under any indemnification obligatioasd severance and other employee
termination costs associated with such Asset Diiposin each case as determined by the boardreftrs of such Person, in its reasonable
good faith judgment evidenced by a Board Resoluiled with the Trustee; providedhowever, that any reduction in such reserve within
twelve months following the consummation of sucls&Disposition will be, for all purposes of thiglenture and the Securities, treated as a
new Asset Disposition at the time of such reductiaih Net Available Proceeds equal to the amourguzh reduction; provided further
however, that, in the event that any consideration famagaction (which would otherwise constitute Neti#able Proceeds) is required to be
held in escrow pending determination of whetheulpase price adjustment will be made, at such ésmsuch portion of the consideration is
released to such Person or its Restricted Subsgiffian escrow, such portion shall be treated fopatposes of this Indenture and the
Securities as a new Asset Disposition at the tifreioh release from escrow with Net Available Peatseequal to the amount of such portic
consideration released from escrow.
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“Non-Global Purchasers” has the meaning specifie8dction 303.
“Offer” has the meaning specified in “Offer to Phase” below.

“Offer to Purchase” means a written offer (the "@f) sent by the Company by first-class mail, pgstarepaid, to each Holder of
Securities at its address appearing in the Sedagtister on the date of the Offer offering to pa%e up to the principal amount of Securities
specified in such Offer at the purchase price $gecin such Offer (as determined pursuant to tidenture). Unless otherwise required by
applicable law, the Offer shall specify an expoatiate (the “Expiration Date”) of the Offer to Bhiase which shall be, subject to any contrary
requirements of applicable law, not less than 3G aa more than 60 days after the date of suchr@fid a settlement date (the “Purchase
Date”) for purchase of Securities within five Business ®after the Expiration Date. The Company shalifyjtiie Trustee at least 15 Busin
Days (or such shorter period as is acceptablegtdthstee) prior to the mailing of the Offer of tiempany’s obligation to make an Offer to
Purchase, and the Offer shall be mailed by the Gowypr, at the Company’s request, by the Trustéleeémame and at the expense of the
Company. The Offer shall contain information camgeg the business of the Company and its Subsdiavhich the Company in good faith
believes will enable such Holders to make an inftrdecision with respect to the Offer to Purchaggagh at a minimum will include (i) the
most recent annual and quarterly financial stateésnand “Management’s Discussion and Analysis oRaial Condition and Results of
Operations” contained in the documents requirdaktfiled with the Trustee pursuant to this Indeatfwhich requirements may be satisfied by
delivery of such documents together with the Offéi) a description of material developments ie thompany’s business subsequent to the
date of the latest of such financial statementsrredl to in clause (i) (including a descriptiortioé events requiring the Company to make the
Offer to Purchase), (iii) if applicable, appropeagro forma financial information concerning thegfto Purchase and the events requiring the
Company to make the Offer to Purchase and (iv)ahgr information required by applicable law toibeluded therein). The Offer shall
contain all instructions and materials necessagntible such Holders to tender Securities purdoahe Offer to Purchase. The Offer shall
also state:

(a) the Section of this Indenture pursuant to whiehOffer to Purchase is being made;

(b) the Expiration Date and the Purchase Date;

(c) the aggregate principal amount of the Outsta@iecurities offered to be purchased by the Cogparsuant to the Offe
to Purchase (including, if less than 100%, the neaiby which such has been determined pursuanet8dction hereof requiring the

Offer to Purchase) (the “Purchase Amount”);

(d) the purchase price to be paid by the Compan$Igd00 aggregate principal amount of Securitiegpied for payment (.
specified pursuant to this Indenture) (the “Pureh@sce”);
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(e) that the Holder may tender all or any portibthe Securities registered in the name of sucldeloand that any portion of
a Security tendered must be tendered in an integuétiple of $1,000 principal amount;

(f) the place or places where Securities are teupeendered for tender pursuant to the Offer taFase;
(9) that any Securities not tendered or tendereddupurchased by the Company will continue taaednterest;

(h) that on the Purchase Date the Purchase Pricbagbme due and payable upon each Security tzgiogpted for payment
pursuant to the Offer to Purchase and that intéheseon, if any, shall cease to accrue on and giféePurchase Date;

(i) that each Holder electing to tender a Secyritgsuant to the Offer to Purchase will be requitegurrender such Security
at the place or places specified in the Offer pidothe close of business on the Expiration Datel{sSecurity being, if the Company
the Trustee so requires, duly endorsed by, or apaaied by a written instrument of transfer in fagatisfactory to the Company and
the Trustee duly executed by, the Holder theredfi®attorney duly authorized in writing);

() that Holders will be entitled to withdraw alf any portion of Securities tendered if the Compémthe Paying Agent)
receives, not later than the close of businesfiertkpiration Date, a telegram, telex, facsimidgsmission or letter setting forth the
name of the Holder, the principal amount of theuigé the Holder tendered, the certificate numbiethe Security the Holder tendet
and a statement that such Holder is withdrawingradl portion of his tender;

(k) that (i) if Securities in an aggregate prin¢igmount less than or equal to the Purchase Amanendluly tendered and not
withdrawn pursuant to the Offer to Purchase, them@any shall purchase all such Securities andf @gcurities in an aggregate
principal amount in excess of the Purchase Amoretendered and not withdrawn pursuant to the Qéf€urchase, the Company
shall purchase Securities having an aggregateipahamount equal to the Purchase Amount on aatabasis (with such adjustme
as may be deemed appropriate so that only Seauirtiégenominations of $1,000 or integral multiplesreof shall be purchased); and

() that in the case of any Holder whose Secustgurchased only in part, the Company shall exeeune the Trustee shall
authenticate and deliver to the Holder of such 8gcwithout service charge, a new Security or Siti@s, of any authorized
denomination as requested by such Holder, in areggte principal amount equal to and in exchangéhf®unpurchased portion of
the Security so tendered.
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Any Offer to Purchase shall be governed by andcedfkin accordance with the Offer for such OffePtochase.

“Officers’ Certificate” means a certificate signbg the Chairman of the Board of Directors, a Videa{tman of the Board of
Directors, the President or a Vice President, anthé Chief Financial Officer, the Chief Accounti@fficer, the Treasurer, an Assistant
Treasurer, the Controller, the Secretary or anstast Secretary of the Company and delivered td thstee, which shall comply with this
Indenture.

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

“OECD” shall mean the Organization for Economic @eration and Development.
“Original Securities” has the meaning specifiediction 303.

“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) on and after any maturity or redemption d&egurities, or portions thereof, for whose paynoenmedemption money in
the necessary amount has been theretofore depwsttethe Trustee or any Paying Agent (other tHen@ompany) in trust or set
aside and segregated in trust by the CompanydiCtimpany shall act as its own Paying Agent) ferHlolders of such Securities;
providedthat (a) the Trustee or the Paying Agent, as aglplié; is not prohibited from paying such moneyhi® Holders and (b) if
such Securities are to be redeemed, notice of marmption has been duly given pursuant to thisntte;

(iii) Securities, except to the extent providediections 1202 and 1203, with respect to which thm@any has effected
defeasance or covenant defeasance as providedicteArwelve; and

(iv) Securities which have been paid pursuant wiSe 306 or in exchange for or in lieu of whiclet Securities have been
authenticated and delivered pursuant to this Indenbther than any such Securities in respecthaéiwthere shall have been
presented to the Trustee proof satisfactory tioait such Securities are held by a bona fide pueshinsvhose hands the Securities are
valid obligations of the Company;

provided, however, that in determining whether the Holders of thguisite principal amount of Outstanding Securitiage given any request,
demand, authorization,
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direction, consent, notice or waiver hereunder,fandhe purpose of making the calculations regllvg TIA Section 313, Securities owned by
the Company or any other obligor upon the Secsritieany Affiliate of the Company or such otherigbt shall be disregarded and deemec
to be Outstanding, except that, in determining Wwaethe Trustee shall be protected in making sattutation or in relying upon any such
request, demand, authorization, direction, nottoasent or waiver, only Securities which any Resjida Officer of the Trustee knows to be
owned or as to which the Trustee has receivedenritbtice shall be so disregarded. Securitiesws®d which have been pledged in good
may be regarded as Outstanding if the pledgeelissdtab to the satisfaction of the Trustee the pedyright so to act with respect to such
Securities and that the pledgee is not the Compaiyy other obligor upon the Securities or anyiliate of the Company or such other
obligor.

“Paying Agent” means any Person (including the Canypacting as Paying Agent) authorized by the Campa pay the principal of
(and premium, if any) or interest on any Securitiedehalf of the Company.

“Permitted Holders” means the members of the ComygaBoard of Directors on the Measurement Datetaeit respective estates,
spouses, ancestors, and lineal descendants, tladpgesentatives of any of the foregoing andiiigtees of any bona fide trusts of which the
foregoing are the sole beneficiaries or the grantor any Person of which the foregoing “benefigialvns” (as defined in Rule 138lunder th
Exchange Act) at least 66 2/3% of the total vofiogver of the Voting Stock of such Person.

“Permitted Interest Rate or Currency Protectiongsgnent” of any Person means any Interest Rate wey Protection Agreement
entered into with one or more financial institusan the ordinary course of business that is desidga protect such Person against fluctuations
in interest rates or currency exchange rates wgpect to Debt Incurred and not for purposes oftdpgon and which, in the case of an inte
rate agreement, shall have a notional amount retgréhan the principal amount at maturity due wétspect to the Debt being hedged thereby.

“Permitted Investments” means (a) Cash Equivaldb)snvestments in prepaid expenses; (c) neg@imstruments held for
collection and lease, utility and workers’ compeitsg performance and other similar deposits; ¢ank, advances or extensions of credit to
employees and directors made in the ordinary coafrbeisiness and consistent with past practicepl§gyations under Permitted Interest Rate
or Currency Protection Agreements; (f) bonds, nalebentures and other securities received asult ocdAsset Dispositions pursuant to anc
compliance with Section 1016; (g) Investments in Barson as a result of which such Person becoRestaicted Subsidiary; (h) Investments
made prior to the Measurement Date; (i) Investmerade after the Measurement Date in Persons engagigel Telecommunications/IS
Business in an aggregate amount not to exceedtbt/€apital; and (j) additional Investments in ggr@gate amount not to exceed
$200,000,000.

“Permitted Liens’means (a) Liens for taxes, assessments, governincbatges, levies or claims which are not yet dglant or whict
are being contested in good faith
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by appropriate proceedings, if a reserve or othpr@oriate provision, if any, as shall be requiredonformity with generally accepted
accounting principles shall have been made ther@fdother Liens incidental to the conduct of @@mpany’s and its Restricted Subsidiaries’
businesses or the ownership of its Property natrégg any Debt, and which do not in the aggregadéenially detract from the value of the
Company’s and its Restricted Subsidiaries’ Propettgn taken as a whole, or materially impair the thereof in the operation of its business;
(c) Liens, pledges and deposits made in the ordioaurse of business in connection with workemshpensation, unemployment insurance
other types of statutory obligations; (d) Liensdges or deposits made to secure the performarteaddrs, bids, leases, public or statutory
obligations, sureties, stays, appeals, indemnitiedprmance or other similar bonds and other alilbigns of like nature incurred in the ordinary
course of business (exclusive of obligations ferpayment of borrowed money, the obtaining of adearor credit or the payment of the
deferred purchase price of Property and which domthe aggregate materially impair the use ofperty in the operation of the business of
the Company and the Restricted Subsidiaries takenvehole); (e) zoning restrictions, servitudesgezents, rights-of-way, restrictions and
other similar charges or encumbrances incurrelderotdinary course of business which, in the aggeeglo not materially detract from the
value of the Property subject thereto or materigitgrfere with the ordinary conduct of the bussmetthe Company or its Restricted
Subsidiaries; and (f) any interest or title of ssker in the Property subject to any lease other éh@apital Lease.

“Permitted Telecommunications Capital Asset Dispost means the transfer, conveyance, sale, leaséher disposition of optical
fiber and/or conduit and any related equipment uisedSegment (as defined) of the Company’s comaoatioins network that (i) constitute
capital assets in accordance with generally acdegteounting principles and (ii) after giving efféa such disposition, would result in the
Company retaining at least either (A) 24 optichéfis per route mile on such Segment as deploytbe gitme of such disposition or (B) 12
optical fibers and one empty conduit per route milesuch Segment as deployed as such time. “Sdfymeans (x) with respect to the
Company'’s intercity network, the through-portionsoich network between two local networks (i.e., @anto Denver) and (y) with respect to a
local network of the Company (i.e., Dallas), théirerthrough-portion of such network, excluding #pirs which branch off the through-
portion.

“Person” means any individual, corporation, comparartnership, joint venture, limited liability cgrany, association, joint stock
company, trust, unincorporated organization, govennt or agency or political subdivision thereotay other entity.

“Physical Security” has the meaning specified iota 303.
“Predecessor Security” of any particular Securigams every previous Security evidencing all ordigo of the same debt as that
evidenced by such particular Security; and, forpgheoses of this definition, any Security autheatttd and delivered under Section 306 in

exchange for a mutilated security or in lieu obst] destroyed or stolen
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Security shall be deemed to evidence the sameadebe mutilated, lost, destroyed or stolen Securit

“Preferred Stock” of any Person means Capital Stdauch Person of any class or classes (howewdgmiged) that ranks prior, as to
the payment of dividends or as to the distributtbassets upon any voluntary or involuntary liqtiiola, dissolution or winding-up of such
Person, to shares of Capital Stock of any othessatd such Person.

“Preferred Stock Dividends” means all dividendshwigéspect to Preferred Stock of Restricted Sulréédidneld by Persons other than
the Company or a Wholly Owned Restricted Subsididrye amount of any such dividend shall be equété quotient of such dividend
divided by the difference between one and the mawirstatutory federal income rate (expressed asiendenumber between 1 and 0)
applicable to the issuer of such Preferred Stockhfe period during which such dividends were paid.

“Private Exchange Offer” means the offer by the @any, pursuant to a Registration Agreement, toeisgd deliver to certain
purchasers, in exchange for Initial Securities lwiduch purchasers as part of their initial disttion, a like aggregate principal amount of
Private Exchange Securities.

“Private Exchange Securities” means the Exchanger@ies to be issued pursuant to this Indentureoimection with a Private
Exchange Offer pursuant to a Registration Agreement

“Private Placement Legend” means the third pardycdphe legend set forth in the Securities infiren set forth in Exhibit A.

“Property” means, with respect to any Person, atgrést of such Person in any kind of propertysse whether real, personal or
mixed, or tangible or intangible, including Capi&tbck in, and other securities of, any other Rerdeor purposes of any calculation required
pursuant to this Indenture, the value of any Prypshrall be its Fair Market Value.

“Proportionate Interest” in any issuance of Cafstck of a Restricted Subsidiary means a ratithé)numerator of which is the
aggregate amount of all Capital Stock of such Rastt Subsidiary beneficially owned by the Company the Restricted Subsidiaries and
(i) the denominator of which is the aggregate amiaf Capital Stock of such Restricted Subsidiagpéficially owned by all Persons
(excluding, in the case of this clause (ii), anydstment made in connection with such issuance).

“Purchase Amount” has the meaning specified in &0fb Purchase” above.

“Purchase Date” has the meaning specified in “OffePurchase” above.

“Purchase Money Debt” means Debt (including Acqaiibebt and Capital Lease Obligations, mortgagenfimys and purchase
money obligations) incurred for the purpose of ficiag all or any part of the cost of constructimstallation, acquisition,
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lease, development or improvement by the CompatmngmRestricted Subsidiary of any Telecommunicati@Assets of the Company or any
Restricted Subsidiary and including any relatecesoGuarantees, collateral documents, instrumaentsigreements executed in connection
therewith, as the same may be amended, supplemenbelified or restated from time to time.

“Purchase Price” has the meaning specified in “OffePurchase” above.
“Qualified Institutional Buyer” or “QIB” has the naming specified in Rule 144A.

“Qualified Receivable Facility” means Debt of ther@pany or any Subsidiary Incurred from time to tipuesuant to either (x) credit
facilities secured by Receivables or (y) Receivalplerchase facilities, and including any relatetteoGuarantees, collateral documents,
instruments and agreements executed in connett@awith, as the same may be amended, supplemembelified or restated from time to
time.

“Rating Agencies” mean Moody’s and S&P.

“Rating Date’means the earlier of the date of public noticenefdccurrence of a Change of Control or of thenitide of the Compar
to effect a Change of Control.

“Rating Decline” shall be deemed to have occurfedd later than 90 days after the Rating Date ¢Whieriod shall be extended so
long as the rating of the Securities is under mijolinnounced consideration for possible downgtadany of the Rating Agencies), either of
the Rating Agencies assigns or reaffirms a ratintdpé Securities that is lower than the applicildasurement Date Rating (or the equivalent
thereof). If, prior to the Rating Date, eithertloé ratings assigned to the Securities by the Ba&encies is lower than the applicable
Measurement Date Rating, then a Rating Declineheilleemed to have occurred if such rating is habhged by the 90th day following the
Rating Date. A downgrade within rating categora&swell as between rating categories, will be itred a Rating Decline.

“Receivables” means receivables, chattel paperuments, documents or intangibles evidencing latirey to the right to payment of
money and proceeds and products thereof in eaehgearerated in the ordinary course of business.

“Redemption Date”, when used with respect to amyuly to be redeemed, in whole or in part, meesdate fixed for such
redemption by or pursuant to this Indenture.

“Redemption Price”, when used with respect to aegusity to be redeemed, means the price at whishtd be redeemed pursuant to
this Indenture.

“refinancing” has the meaning specified in Sectl®10(b)(viii).

“Registered Exchange Offer” means the offer byGoenpany, pursuant to a Registration Agreementettam Holders of Initial
Securities, to issue and deliver to

21




such Holders, in exchange for Initial Securitiebka aggregate principal amount of Exchange Sé&esrregistered under the Securities Act.

“Registration Agreement” means the Registratione®gnent dated January 13, 2006, between the Congpahthe Trustee relating to
the Original Securities, or any similar agreemefdting to any Additional Securities.

“Regular Record Date” for the interest payable oy lmterest Payment Date means the February 15ugugt 15 (whether or not a
Business Day), as the case may be, next precedafglsterest Payment Date.

“Regulation S” means Regulation S under the SeesrAct.

“Regulation S Global Security” has the meaning #jgtin Section 303.

“Required Filing Dates” has the meaning specifie@eéction 1007.

“Responsible Officer”, when used with respect te Tiustee, means any officer within the Trusteeiporate trust department,
including any vice president, the secretary, arsyséant secretary, any assistant treasurer, afgtassvice president or any other officer of the
Trustee customarily performing functions similathose performed by any of the above-designatedenff, and also means, with respect to a
particular corporate trust matter, any other offttewhom such matter is referred because of his@dge of and familiarity with the
particular subject and who shall have direct resjimlity for the administration of this Indenture.

“Restricted Payment” has the meaning specifiedeictisn 1012.

“Restricted Subsidiary” means (a) a Subsidiaryhef Company or of a Restricted Subsidiary that lmadeen designated or classified
as an Unrestricted Subsidiary pursuant to and mmptiance with Section 1019 and (b) an Unrestri@ebsidiary that is redesignated as a
Restricted Subsidiary pursuant to such Section.

“Restricted Subsidiary Guarantee” means a supplahimenture to this Indenture in substantially form set forth in Exhibit B
hereto, providing for an unconditional Guarantepafment in full of the principal or Accreted Values applicable, of, premium, if any, and
interest on the Securities. Any such Restrictelosliary Guarantee shall not be subordinate toletyt of the Restricted Subsidiary providing
the Restricted Subsidiary Guarantee.

“Revocation” has the meaning specified in Sectiohal

“Rule 144A” means Rule 144A under the Securities Ac

“Rule 144A Global Security” has the meaning spedifin Section 303.

“S&P” means Standard & Poor’s Ratings ServicefoBtandard & Poor’s Ratings Service shall ceasagatebt securities having a
maturity at original issuance of
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at least one year and such ratings business shadllieen transferred to a successor Person, scofssor Person; providetiowever, that if
Standard & Poor’s Rating Service ceases rating slshirities having a maturity at original issuaatat least one year and its ratings business
with respect thereto shall not have been transtdoany successor Person, then “S&P” shall megrotirer national recognized rating agency
(other than Moody’s) that rates debt securitiesrigaa maturity at original issuance of at least gear and that shall have been designated by
the Trustee by a written notice given to the Conypan

“Sale and Leaseback Transaction” of any Person saay direct or indirect arrangement pursuant twhvlny Property is sold or
transferred by such Person or a Restricted Sulbgidfesuch person and is thereafter leased back the purchaser or transferee thereof by
such Person or one of its Restricted Subsidiaridme stated maturity of such arrangement shalhbalaite of the last payment of rent or any
other amount due under such arrangement priortdirst date on which such arrangement may be tertad by the lessee without payment of
a penalty.

“Securities” has the meaning stated in the firsita of this Indenture and more particularly meang Securities authenticated and
delivered under this Indenture.

“Securities Act” means the Securities Act of 1988 amended (or any successor act), and the rudeggulations thereunder (or
respective successors thereto).

“Security Register” and “Security Registrar” hate respective meanings specified in Section 305.

“Shelf Registration Statement” means a registrasiiatement issued by the Company in connection théloffer and sale of Initial
Securities pursuant to a Registration Agreement.

“Significant Subsidiary” means any Subsidiary thauld be a “Significant Subsidiary” of the Compaasighin the meaning of Rule 1-
02 under Regulation S-X promulgated by the Comroissi

“Special Assets” means (a) the Capital Stock oetassf Cable Michigan, Inc., RCN Corporation, Conmwealth Telephone
Enterprises, Inc., KCP, Inc. and California Privitansportation Company, L.P. (and any intermediatding companies or other entities
formed solely for the purpose of owning such Cad@tack or assets) owned, directly or indirectly,tbe Company or any Restricted
Subsidiary on the Measurement Date, and (b) angdPig other than cash, Cash Equivalents and Teleamications/IS Assets, received as
consideration for the disposition after the Meam@et Date of Special Assets (as contemplated bfirgteproviso in Section 1016).

“Special Interest” has the meaning specified iniBiti.
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“Special Record Date” for the payment of any Defiedilinterest means a date fixed by the Trusteaupatgo Section 307.

“Stated Maturity” when used with respect to a Ségwr any installment of interest thereon, medresdate specified in such Security
as the fixed date on which the principal of suchusigy or such installment of interest is due aaglgble, including pursuant to any mandatory
redemption provision (but excluding any provisiaoyiding for the repurchase of such Security atdpgon of the Holder thereof upon the
happening of any contingency beyond the contréhefCompany unless such contingency has occurred).

“Subordinated Debt” means Debt of the CompanyHa) is not secured by any Lien on or with respeetrty Property now owned or
acquired after the Measurement Date and (b) ahiohwthe payment of principal of (and premium,rif/pand interest and other payment
obligations in respect of such Debt shall be suinaté to the prior payment in full in cash of thec8rities to at least the following extent:

(i) no payments of principal of (or premium, if gror interest on or otherwise due (including byederation or for additional amounts) in
respect of, or repurchases, redemptions or ottieemeents of, such Debt (collectively, “paymentssath Debt”) may be permitted for so long
as any default (after giving effect to any applieagrace periods) in the payment of principal (@mpium, if any) or interest on the Securities
exists, including as a result of acceleration;ifiijhe event that any other Default exists witbpet to the Securities, upon notice by Holders of
25% or more in aggregate principal amount of theugties to the Trustee, the Trustee shall haveitie to give notice to the Company and
the holders of such Debt (or trustees or agentefiig of a payment blockage, and thereafter navmats of such Debt may be made for a
period of 179 days from the date of such noticeyigledthat not more than one such payment blockage not&ebe given in any consecutive
360-day period, irrespective of the number of dié$awith respect to the Securities during suchgakr{iii) if payment of such Debt is
accelerated when any Securities are Outstandingapments of such Debt may be made until threerigssi Days after the Trustee receives
notice of such acceleration and, thereafter, sagimgnts may only be made to the extent the terrsaaf Debt permit payment at that time;
and (iv) such Debt may not (x) provide for paymesftprincipal of such Debt at the stated matuttitgreof or by way of a sinking fund
applicable thereto or by way of any mandatory reptéon, defeasance, retirement or repurchase thésetife Company (including any
redemption, retirement or repurchase which is oget upon events or circumstances but excludiggetirement required by virtue of
acceleration of such Debt upon an event of defagleunder), in each case prior to the final StMatlrity of the Securities or (y) permit
redemption or other retirement (including pursuardn offer to purchase made by the Company) di stiter Debt at the option of the holder
thereof prior to the final Stated Maturity of thecgrities, other than, in the case of clause (Xyprany such payment, redemption or other
retirement (including pursuant to an offer to parsdé made by the Company) which is conditioned {pdm change of control of the Comp:
pursuant to provisions substantially similar toshaescribed in Section 1009 (and which shall pethat such Debt will not be repurchased
pursuant to such provisions prior to the Compangfairchase of the Securities required to be
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repurchased by the Company pursuant to the prodgiescribed in Section 1009) or (B) a sale orradisposition of assets pursuant to
provisions substantially similar to those describe8ection 1016 (and which shall provide that sDelvt will not be repurchased pursuant to
such provisions prior to the Company’s repurchdgae Securities required to be repurchased bytmpany pursuant to the provision
described in Section 1016).

“Subsidiary” of any Person means (i) a corporatimore than 50% of the combined voting power of thtstanding Voting Stock of
which is owned, directly or indirectly, by such B&m or by one or more other Subsidiaries of suehdPeor by such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, or@nmore other Subsidiaries of such Person or
such Person and one or more other Subsidiariesdhetirectly or indirectly, has at least a majpntvnership and power to direct the policies,
management and affairs thereof.

“Telecommunications/IS Assets” means (a) any Ptygdether than cash, cash equivalents and sea)ritiebe owned by the
Company or any Restricted Subsidiary and usedarm#ilecommunications/IS Business; (b) for purpadeections 1010 and 1014 only,
Capital Stock of any Person; or (c) for all othargmses of this Indenture, Capital Stock of a Retkat becomes a Restricted Subsidiary as a
result of the acquisition of such Capital Stockity Company or another Restricted Subsidiary frognRerson other than an Affiliate of the
Company; provided however, that, in the case of clause (b) or (c), suchdreis primarily engaged in the Telecommunicatic®g8lsiness.

“Telecommunications/IS Business” means the busin&} transmitting, or providing services relajito the transmission of, voice,
video or data through owned or leased transmidsiaifities, (ii) constructing, creating, developingmarketing communications networks,
related network transmission equipment, softwaceaher devices for use in a communications busin@gy computer outsourcing, data
center management, computer systems integratiengireeering of computer software for any purposeldding, without limitation, for the
purposes of porting computer software from one aiireg environment or computer platform to anothetocaddress issues commonly referred
to as “Year 2000 issuesty (iv) evaluating, participating or pursuing arth@r activity or opportunity that is primarily rééal to those identifie
in (i), (ii) or (iii) above;_providedhat the determination of what constitutes a Tal@oanications/IS Business shall be made in good fajt
the Board of Directors.

“Transfer Restricted Securities” means Securities bear or are required to bear the Private Planefregend.

“Trust Indenture Act” or “TIA” means the Trust Inaieire Act of 1939 as in force at the date as ottWlhtihis Indenture was executed,
except as provided in Section 905.

“Trustee” means the Person named as the “Trustetiei first paragraph of this Indenture until acaessor Trustee shall have become
such pursuant to the applicable provisions of lldenture, and thereafter “Trustee” shall mean sutitessor Trustee.
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“Unrestricted Subsidiary” means (a) 91 Holding Cp(p) any Subsidiary of an Unrestricted Subsidiarnd (c) any Subsidiary of the
Company designated as such pursuant to and in @mplwith Section 1019 and not thereafter redeséghas a Restricted Subsidiary as
permitted pursuant thereto.

“Vice President”, when used with respect to the @any or the Trustee, means any vice president,hgher not designated by a
number or a word or words added before or aftetitlee"vice president”.

“Voting Stock” of any Person means Capital Stockuwdh Person which ordinarily has voting powertfar election of directors (or
persons performing similar functions) of such Persehether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency.

“Wholly Owned Subsidiary” of any Person means asilibry of such Person all of the outstanding Vi@t8tock or other ownership
interests (other than directors’ qualifying shamsyvhich shall at the time be owned by such Pewsdoy one or more Wholly Owned
Subsidiaries of such Person or by such Person m@adiomore Wholly Owned Subsidiaries of such Person

SECTION 102. Compliance Certificates and Opinions.

Upon any application or request by the CompanyéoTtrustee to take any action under any provisfahis Indenture, the Company
shall furnish to the Trustee an Officers’ Certifeeatating that all conditions precedent, if ampwvided for in this Indenture (including any
covenant compliance with which constitutes a coodiprecedent) relating to the proposed action leen complied with and an Opinion of
Counsel stating that in the opinion of such couafieduch conditions precedent, if any, have beengtied with, except that in the case of any
such application or request as to which the fuinglof such documents is specifically required hy provision of this Indenture relating to
such particular application or request, no addéiaertificate or opinion need be furnished.

Every certificate or opinion with respect to cormaplte with a condition or covenant provided fortiis tndenture shall include:

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

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

(3) a statement that, in the opinion of each sundividual, he has made such examination or invatig as is necessary to
enable him to express an informed opinion as tathreor not such covenant or condition has beerptiechwith; and
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(4) a statement as to whether, in the opinion oheaich individual, such condition or covenant besn complied with.

SECTION 103. Form of Documents Delivered to Traste

In any case where several matters are required tetiified by, or covered by an opinion of, angdfied Person, it is not necessary
that all such matters be certified by, or covengdhe opinion of, only one such Person, or thay the so certified or covered by only one
document, but one such Person may certify or givenion with respect to some matters and onearerather such Persons as to other
matters, and any such Person may certify or givepamon as to such matters in one or several deciisn

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to leg#tens, upon a certificate or opinion
of, or representations by, counsel, unless sugébenfknows, or in the exercise of reasonable daoglsl know, that the certificate or opinion or
representations with respect to the matters updohaiis certificate or opinion is based are errarsecAny such certificate or Opinion of
Counsel may be based, insofar as it relates tadhotatters, upon a certificate or opinion of, @gnesentations by, an officer or officers of the
Company stating that the information with respeciuch factual matters is in the possession o€trapany, unless such counsel knows, or in
the exercise of reasonable care should know, lieatertificate or opinion or representations wéhpect to such matters are erroneous.

Where any Person is required to make, give or @gdeeo or more applications, requests, consenttficates, statements, opinions
other instruments under this Indenture, they maynleed not, be consolidated (with proper iderdtfin of each matter covered therein) and
form one instrument.

SECTION 104. Acts of Holders.

(&) Any request, demand, authorization, directimtice, consent, waiver or other action providgdHis Indenture to be given or
taken by Holders may be embodied in and evidengazhb or more instruments of substantially simi¢aror signed by such Holders in person
or by agents duly appointed in writing; and, excepherein otherwise expressly provided, such mstiall become effective when such
instrument or instruments are delivered to the fBeiand, where it is hereby expressly requiretheadCompany. Such instrument or
instruments (and the action embodied therein afdkaged thereby) are herein sometimes referred thea“Act” of the Holders signing such
instrument or instruments. Proof of executionmyf auch instrument or of a writing appointing aogts agent shall be sufficient for any
purpose of this Indenture and (subject to Sectiti) @onclusive in favor of the Trustee and the Canyp if made in the manner provided in
this Section.

(b) The fact and date of the execution by anydteas any such instrument or writing may be probgdhe affidavit of a witness of
such execution or by a certificate of a notary mubt other officer authorized by law to take ackhedgments of deeds, certifying that the
individual signing such instrument or writing ackviedged to him the
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execution thereof. Where such execution is byaesiacting in a capacity other than his individeegbacity, such certificate or affidavit shall
also constitute sufficient proof of authority. Ttaet and date of the execution of any such inséminor writing, or the authority of the Person
executing the same, may also be proved in any otla@ner that the Trustee deems sufficient.

(c) The principal amount and serial numbers ofuies held by any Person, and the date of holttiegsame, shall be proved by the
Security Register.

(d) If the Company shall solicit from the HoldefsSecurities any request, demand, authorizativaction, notice, consent, waiver or
other Act, the Company may, at its option, by orspiant to a Board Resolution, fix in advance anmdate for the determination of Holders
entitled to give such request, demand, authorigatioection, notice, consent, waiver or other Axtt the Company shall have no obligation to
do so. Notwithstanding TIA Section 316(c), suctorel date shall be the record date specified puosuant to such Board Resolution, which
shall be a date not earlier than the date 30 dagstp the first solicitation of Holders generalty connection therewith and not later than the
date such solicitation is completed. If such arddate is fixed, such request, demand, authasizadirection, notice, consent, waiver or ot
Act may be given before or after such record dauéonly the Holders of record at the close of bess on such record date shall be deemed tc
be Holders for the purposes of determining whett@ders of the requisite proportion of Outstand8egurities have authorized or agreed or
consented to such request, demand, authorizafi@ttidn, notice, consent, waiver or other Act, &mdthat purpose the Outstanding Securities
shall be computed as of such record date; proviti&toho such authorization, agreement or consettidoyrolders on such record date shall be
deemed effective unless it shall become effectiusymnt to the provisions of this Indenture naddlhan six months after the record date.

(e) Any request, demand, authorization, directiwtice, consent, waiver or other Act of the Holdeany Security shall bind every
future Holder of the same Security and the Holdexvery Security issued upon the registration afisfer thereof or in exchange therefor or in
lieu thereof in respect of anything done, omittedwuffered to be done by the Trustee or the Compamgliance thereon, whether or not
notation of such action is made upon such SecuHitywever, any such Holder or future Holder mayoke/the request, demand, authorization,
direction, notice, consent, waiver or other Actlef Holder as to such Holder's Security or portidthe Security if the Trustee receives the
notice of revocation before the date such Act bexoeffective.

SECTION 105._Notices, etc., to Trustee and Company

Any request, demand, authorization, direction,setconsent, waiver or Act of Holders or other doeut provided or permitted by
this Indenture to be made upon, given or furnidoedr 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
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the Trustee at its Corporate Trust Office, AttemticCorporate Trust Administration, or

(2) the Company or any Guarantor by the Trustdeyany Holder shall be sufficient for every purpbseeunder (unless
otherwise herein expressly provided) if in writiagd mailed, first-class postage prepaid, to the @zom or such Guarantor addressed
to it (in the case of a Guarantor, in care of tlkenPany) at the address of the Company’s princifiadeospecified in the first
paragraph of this Indenture, or at any other addpesviously furnished in writing to the Trusteethg Company.
Any notice given to the Trustee shall be deemeeicéffe only upon actual receipt thereof.

SECTION 106. Notice to Holders; Waiver.

Where this Indenture provides for notice of anyrewe Holders by the Company or the Trustee, sutica shall be given (unless
otherwise herein expressly provided) if in writiagd mailed, firstlass postage prepaid, to each Holder affectedibly event, at the address
such Holder as it appears in the Security Registdrlater than the latest date, and not earlian the earliest date, prescribed for the giving of
such notice. In any case where notice to Holdegivien by mail, neither the failure to mail sudtioe, nor any defect in any notice so mailed,
to any particular Holder shall affect the sufficgrof such notice with respect to other Holderstidées shall be effective only upon receipt.
Where this Indenture provides for notice in any mansuch notice may be waived in writing by thesBe entitled to receive such notice,
either before or after the event, and such waikiell e the equivalent of such notice. Waiveraatice by Holders shall be filed with the
Trustee, but such filing shall not be a conditioegedent to the validity of any action taken inamte upon such waiver.

In case by reason of the suspension of or irregjigsiin regular mail service or by reason of attyeo cause, it shall be impracticable
to mail notice of any event to Holders when sucticeds required to be given pursuant to any pliowif this Indenture, then any manner of
giving such notice as shall be satisfactory toTthestee shall be deemed to be a sufficient givingueh notice for every purpose hereunder.

SECTION 107. Effect of Headings and Table of Cotge

The Article and Section headings herein and thdeTabContents are for convenience only and statllffect the construction here

SECTION 108._Successors and Assigns.

All covenants and agreements in this IndenturéhbyGompany shall bind its successors and assidrether so expressed or not.
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SECTION 109. Separability Clause.

In case any provision in this Indenture or in tlee8ities shall be invalid, illegal or unenforceslihe validity, legality and
enforceability of the remaining provisions shalt many way be affected or impaired thereby.

SECTION 110. Benefits of Indenture.

Nothing in this Indenture or in the Securities, rgs or implied, shall give to any Person, othantthe parties hereto, any Paying
Agent, any Security Registrar and their succedsersunder and the Holders any legal or equitabla,rremedy or claim under this Indenture.

SECTION 111._Governing Law.

THISINDENTURE AND THE SECURITIESSHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAW OF THE STATE OF NEW YORK BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLESOF CONFLICTS
OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY.

SECTION 112. Conflict with Trust Indenture Act.

The Trust Indenture Act shall apply as a mattesarftract to this Indenture for purposes of intetqtien, construction and defining t
rights and obligations hereunder. If any provigiemeof limits, qualifies or conflicts with any ptision of the Trust Indenture Act or another
provision which is required or deemed to be inctuigtethis Indenture by any of the provisions of Tfrast Indenture Act, such provision or
requirement of the Trust Indenture Act shall contro

If any provision of this Indenture modifies or exdes any provision of the Trust Indenture Act thaty be so modified or excluded,
the latter provision shall be deemed to apply i identure as so modified or excluded, as the oy be.

SECTION 113._Legal Holidays.

In any case where any Interest Payment Date, Retitenripate, or Stated Maturity or Maturity of anycety shall not be a Business
Day, then (notwithstanding any other provisionto$é indenture or of the Securities) payment of ggal (or premium, if any) or interest need
not be made on such date, but may be made on theumxeeding Business Day with the same forceeffiedt as if made on the Interest
Payment Date or Redemption Date or at the Statadriaor Maturity; providedhat no interest shall accrue for the period fromd after such
Interest Payment Date, Redemption Date, Statedrilatr Maturity, as the case may be.
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SECTION 114. No Personal Liability of Directorsifiers, Employees and Stockholders.

No director, officer, employee, incorporator orcitbolder of the Company or any Guarantor, as ssttdl] have any liability for any
obligations of the Company or any Guarantor under3ecurities or this Indenture or for any clairedzhon, in respect of, or by reason of, ¢
obligations or their creation, solely by reasoit®ktatus as a director, officer, employee, inooafor or stockholder of the Company or a
Guarantor. By accepting a Security, each Holdevegand releases all such liability (but only slighility). The waiver and release are part
of the consideration for issuance of the Securities

SECTION 115. Independence of Covenants.

All covenants and agreements in this Indenturd dleadjiven independent effect so that if a paréicaiction or condition is not
permitted by any of such covenants, the fact thabuld be permitted by an exception to, or be atiige within the limitations of, another
covenant shall not avoid the occurrence of a Defaslich action is taken or condition exists.

SECTION 116._Exhibits.

All exhibits attached hereto are by this referemegle a part hereof with the same effect as if hegei forth in full.

SECTION 117._Counterparts.

This Indenture may be executed in any number ofigparts, each of which shall be an original;duth counterparts shall together
constitute but one and the same instrument.

SECTION 118. Duplicate Originals.

The parties may sign any number of copies of tiehture. Each signed copy shall be an origindlabh of them together represent
the same agreement.

ARTICLE TWO
SECURITY FORMS
SECTION 201._Forms Generally.
The Securities and the Trustee’s certificate ofi@ntication with respect thereto shall be in suligily the form set forth in Exhibit A
hereto, with such appropriate insertions, omissisabstitutions and other variations as are reduirgpermitted by this Indenture, and may
have such letters, numbers or other marks of iflestion and such legends or endorsements plaerddh as may be required to comply with

the rules
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of any securities exchange or system on which #dwai®ies may be listed or eligible for tradingas may, consistently herewith, be determ
by the officers executing such Securities, as exidd by their execution of the Securities. Anytiporof the text of any Security may be set
forth on the reverse thereof, with an appropriaference thereto on the face of the Security.

The definitive Securities shall be printed, lithaghed or engraved on steel-engraved borders obmayoduced in any other manner
permitted by the rules of any securities excharrggystem on which the Securities may be listedigitée for trading, all as determined by the
officers of the Company executing such Securitissgvidenced by their execution of such Securities.

ARTICLE THREE
THE SECURITIES
SECTION 301. Title and Terms.

The aggregate principal amount of Securities whiely be authenticated and delivered under this hoders limited to
$1,230,272,000, except for Securities authenticatetdelivered upon registration of transfer ofinoexchange for, or in lieu of, other
Securities pursuant to Section 304, 305, 306, 2069, 1016 or 1108.

The Securities shall be known and designated a&lthB0% Senior Notes Due 2010” of the Companyeiff Btated Maturity shall be
March 1, 2010, and they shall bear interest atdateof 11.50% per annum. In the case of the @algbecurities, interest shall accrue from
January 13, 2006, or from the most recent Intdtagiment Date to which interest has been paid grghavided for, payable on September 1,
2006 and semiannually thereafter on March 1 andeSdper 1 in each year and at said Stated Matuwnityjl the principal thereof is paid or du
provided for, or in the case of any Additional Setbes, interest shall accrue from the date sehfor the applicable Officers’ Certificate or
from the most recent Interest Payment Date to winitdrest has been paid or duly provided for, psyah the date set forth in such Officers’
Certificate and semiannually thereafter on Mar@nd September 1 in each year and at said Statagriauntil the principal thereof is paid
duly provided for.

In addition to the foregoing and with respect ty &ecurities that are Transfer Restricted Secayitfehere has been a Registration
Default (as defined in the applicable Registratigmeement) under such Registration Agreement, Sscurities shall from the date of such
Registration Default bear Special Interest in adance with the terms of such Registration Agreemémty reference in this Indenture to
“interest” payable on any Security shall be deetoddclude any Special Interest payable on suchuSgqursuant to a Registration
Agreement.

Principal of, premium, if any, and interest on 8ecurities will be payable, and the Securities imagxchanged or transferred, at the
office or agency of the Company in
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The City of New York, which, unless otherwise ped by the Company, will be the offices of the Tees At the option of the Company,
interest may be paid by check mailed to addresstitedersons entitled thereto as such addresafisappear on the Security Register.

The interest rate on the Securities is subjeatdoeiase by the addition of Special Interest andratise, all as set forth or referred to in
the text of the Securities appearing in Exhibiteéxéto.

The Securities shall be redeemable as providedticlé Eleven.

At the election of the Company, the entire DebtlmnSecurities or certain of the Company’s oblyadiand covenants and certain
Events of Default thereunder may be defeased asdauin Article Twelve.

SECTION 302. Denominations.

The Securities will be issued without coupons anfiliily registered form only, in minimum denomirats of $1,000 principal amou
and integral multiples thereof.

SECTION 303._Execution, Authentication, DelivenydaDating.

The Securities shall be executed on behalf of t@@ny by its Chairman, its President or a Vicesident, under its corporate seal
reproduced thereon and attested by its Secretaay éissistant Secretary. The signature of anjede officers on the Securities may be
manual or facsimile signatures of the present grfature such authorized officer and may be imghor otherwise reproduced on the
Securities.

Securities bearing the manual or facsimile sigrestaf individuals who were at any time the progécers of the Company shall bind
the Company, notwithstanding that such individwalany of them have ceased to hold such officew poithe authentication and delivery of
such Securities or did not hold such offices atdhi of such Securities.

At any time and from time to time after the exegntand delivery of this Indenture, the Company melver Securities executed by

the Company to the Trustee for authentication, ttegrewith a Company Order for the authenticatiod delivery of such Securities, and the
Trustee in accordance with such Company Order shétlenticate and deliver such Securities.

Each Security shall be dated the date of its atittetion.

No Security shall be entitled to any benefit unitiés Indenture or be valid or obligatory for anyrpose unless there appears on such
Security a certificate of authentication substdiytia the form provided for herein duly executeglthe Trustee by manual signature of an
authorized signatory, and such certificate uponS@gurity
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shall be conclusive evidence, and the only evidethed such Security has been duly authenticatdcdativered hereunder and is entitled to the
benefits of this Indenture.

The Trustee shall authenticate and deliver (1jailtytone or more Global Securities for originadug on the Issue Date in an aggregate
principal amount of $691,717,000 (the “Original Geties”), (2) any Additional Securities permittadder this Indenture, and (3) Exchange
Securities for issue only in a Registered Exchabfier or a Private Exchange Offer pursuant to aiftegion Agreement, for a like principal
amount of Initial Securities, upon receipt of a Qamy Order, which shall specify the amount of Siiesrto be authenticated, whether the
Securities are to be Initial Securities or ExchaB8geurities, the date on which such Securitiesabe authenticated and direct the Trustee to
authenticate such Securities. The Original Sdesrghall be in the form of Transfer Restrictedusiies.

The Company shall be entitled, subject to its caamgke with the covenants set forth in this Indestimcluding Section 1010 and
Section 1011, to issue Additional Securities urtber Indenture which shall have identical termshasOriginal Securities, other than with
respect to the date of issuance and issue pribe.COFiginal Securities, any Additional Securitiesl all Exchange Securities (including any
Private Exchange Securities) issued in exchangeftdreshall be treated as a single class for afp@ses under this Indenture.

With respect to the Additional Securities, the Campshall set forth in a Board Resolution and aficés’ Certificate, a copy of eac
which shall be delivered to the Trustee, the follapinformation:

(a) the aggregate principal amount of such Add#i@ecurities to be authenticated and deliveredyant to this Indenture;
(b) the issue price, the issue date and the CU@tkber of such Additional Securities; providdabwever, that no Additiona

Securities may be issued at a price that wouldecaush Additional Securities not to be fungiblehnany outstanding Securities for
purposes of U.S. Federal taxation; and

(c) whether such Additional Securities shall beriBfar Restricted Securities.

Except as described below, Transfer Restricted i@m=uwill be deposited with, or on behalf of, thepository, and registered in the
name of Cede & Co. as the Depository’s nominedénform of a global note certificate substantiailghe form of Exhibit A (the “Rule 144A
Global Security”), for credit to the respective agnts of the beneficial owners of the Securitiggesented thereby, providéthat beneficial
owners of such Securities who are not participanmtse Depository may hold their Securities throaglounts maintained at the Depository by
or on behalf of the Euroclear System or Clearstresoiete anonyme.
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Any Transfer Restricted Securities purchased bggres outside the United States pursuant to salsciordance with Regulation S
under the Securities Act shall be deposited witlgrobehalf of, the Depository, and registerechentame of Cede & Co. as the Depository’s
nominee in the form of one or more global noteifieates substantially in the form of Exhibit A @aa “Regulation S Global Security”), for
credit to the respective accounts of the benefmialers of the Securities represented thereby jgedthat upon such deposit all such
Securities shall be credited to or through accom@mtained at the Depository by or on behalf ef Buroclear System or Clearstream, societe
anonyme.

Any Transfer Restricted Securities purchased bititonal Accredited Investors will be depositedhy or on behalf of, the
Depository, and registered in the name of Cede &aSdhe Depository’s nominee in the form of onenore global note certificates
substantially in the form of Exhibit A (each a “titstional Accredited Investor Global Security”qrfcredit to the respective accounts of the
beneficial owners of the Securities representerkthe providedhat beneficial owners of such Securities who ateparticipants in the
Depository may hold their Securities through actsumnaintained at the Depository by or on behathefEuroclear System or Clearstream,
societe anonyme.

Any Transfer Restricted Securities transferredny @ersons who are not Qualified Institutional Brsyer Institutional Accredited
Investors (other than persons outside the UnitateStpursuant to sales or transfers in accordaitbeRegulation S under the Securities Act)
(collectively, “Non-Global Purchasers”) will be ig=d in registered definitive form without couponbstantially in the form of Exhibit A (the
“Physical Securities”).Upon the transfer to a Qualified Institutional Buy&n Institutional Accredited Investor or to agmer outside the Unite
States pursuant to a sale or transfer in accordaitbeRegulation S under the Securities Act of RtglsSecurities initially issued to a Non-
Global Purchaser, such Physical Security will behaxged for an interest in a Global Security regmésg the principal amount of Securities
being transferred.

Any Securities (other than Transfer Restricted 8ges) will be deposited with, or on behalf ofetBepository, and registered in the
name of Cede & Co. as the Depository’s nomineéénform of a global note certificate substantiaighe form of Exhibit A, for credit to the
respective accounts of the beneficial owners ofSeurities represented thereby, provitlet beneficial owners of such Securities who at
participants in the Depository may hold their Sé@s through accounts maintained at the Deposibgrgr on behalf of the Euroclear System
or Clearstream, societe anonyme.

In case the Company, pursuant to Article Eight]ldleconsolidated or merged with or into any otRerson or shall transfer, sell,
lease, convey or otherwise dispose of all or sultistity all its assets to any other Person, andstieeessor Person resulting from such
consolidation, or surviving such merger, or intaehhthe Company shall have been merged, or theRevkich shall have received a transfer,
sale, lease, conveyance or other disposition assd@, shall have executed an indenture suppleaineeteto
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with the Trustee pursuant to Article Eight, anytled Securities authenticated or delivered priguoh consolidation, merger, transfer, sale,
lease, conveyance or other disposition may, frome tio time, at the request of the successor Pelbgogxchanged for other Securities executed
in the name of the successor Person with such elsanghraseology and form as may be appropriategtherwise in substance of like tenor
as the Securities surrendered for such exchangefdike principal amount; and the Trustee, upomnmPany Request of the successor Person,
shall authenticate and deliver Securities as sigelcifi such request for the purpose of such exahaffgSecurities shall at any time be
authenticated and delivered in any new name oteessor Person pursuant to this Section in exchangabstitution for or upon registration

of transfer of any Securities, such successor Reedhe option of the Holders but without expetosthem, shall provide for the exchange of
all Securities at the time Outstanding for Secesitiuthenticated and delivered in such new name.

SECTION 304. Temporary Securities.

Pending the preparation of definitive Securitibg, Company may execute, and upon Company Ordéirti#ee shall authenticate :
deliver, temporary Securities which are printetthdgraphed, typewritten, mimeographed or otherpiseluced, in any authorized
denomination, substantially of the tenor of theré¥e Securities in lieu of which they are issust with such appropriate insertions,
omissions, substitutions and other variations a®officers executing such Securities may deterng@sesonclusively evidenced by their
execution of such Securities.

If temporary Securities are issued, the Companloailse definitive Securities to be prepared withoueasonable delay. After the
preparation of definitive Securities, the tempor@gcurities shall be exchangeable for definitiveusiies upon surrender of the temporary
Securities at the office or agency of the Compagsighated for such purpose pursuant to Section, M@#out charge to the Holder. Upon
surrender for cancellation of any one or more teragoSecurities, the Company shall execute andthstee shall authenticate and deliver in
exchange therefor a like principal amount of déifrei Securities of authorized denominations. Ustilexchanged, the temporary Securities
shall in all respects be entitled to the same benefider this Indenture as definitive Securities.

SECTION 305. Reqistration, Registration of Transfied Exchange.

The Company shall cause to be kept at the Corpdrate Office of the Trustee a register (the registaintained in such office and in
any other office or agency designated pursuanetti@ 1002 being herein sometimes referred th@s$Security Register”) in which, subject
to such reasonable regulations as the Company neagnibe, the Company shall provide for the regigin of Securities and of transfers of
Securities. The Security Register shall be intemiform or any other form capable of being coragtihto written form within a reasonable
time. At all reasonable times, the Security Regishall be open to inspection by the Trustee. TiHastee is hereby initially appointed as
security registrar (the “Security Registrar”) faetpurpose of registering Securities and transfe8ecurities as herein provided.
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Upon surrender for registration of transfer of &gcurity at the office or agency of the Companygieded pursuant to Section 1002,
the Company shall execute, and the Trustee shiléaticate and deliver, in the name of the desggh&rtinsferee or transferees, one or more
new Securities of any authorized denomination oodgnations of a like aggregate principal amount.

At the option of the Holder, Securities may be exded for other Securities of any authorized denatign and of a like aggregate
principal amount, upon surrender of the Securttidse exchanged at such office or agency. WhereweSecurities are so surrendered for
exchange, the Company shall execute, and the ErgbtEl authenticate and deliver, the Securitieshvthe Holder making the exchange is
entitled to receive.

All Securities issued upon any registration of sfan or exchange of Securities shall be the vditjations of the Company,
evidencing the same debt, and entitled to the ssmefits under this Indenture, as the Securitieesdered upon such registration of transfer
or exchange.

Every Security presented or surrendered for reggistr of transfer or for exchange shall (if so rieggh by the Company or the Security
Registrar) be duly endorsed, or be accompaniedviayteen instrument of transfer, in form satisfagtéo the Company and the Security
Registrar, duly executed by the Holder thereofisrlitorney duly authorized in writing.

No service charge shall be made for any registiaifdransfer or exchange of Securities, but then@any may require payment of a
sum sufficient to cover any transfer tax or othimilar governmental charge that may be imposedimection with any registration of transfer
or exchange of Securities, other than exchangesipaot to Section 304, 906, 1009, 1016 or 1108mativing any transfer.

The Company shall not be required (i) to issueistegthe transfer of or exchange any Securityrdua period beginning at the
opening of business 15 days before the selecti@eofirities to be redeemed under Section 1104 radtidgeat the close of business on the day
of such mailing of the relevant notice of redemptiw (ii) to register the transfer of or exchangg &ecurity so selected for redemption in
whole or in part, except the unredeemed porticanyf Security being redeemed in part.

SECTION 306. Mutilated, Destroyed, Lost and Stdewurities.

If (i) any mutilated Security is surrendered to Theastee or (ii) the Company and the Trustee receiidence to their satisfaction of
the destruction, loss or theft of any Security, Hrete is delivered to the Company and the Trustied security or indemnity sufficient to save
each of them harmless, then, in the absence oélawttice to the Company or the Trustee that swetuty has been acquired by a bona fide
purchaser, the Company shall execute and upon Goneder the Trustee shall authenticate and delimegxchange for any such mutilated
Security or in lieu of any such destroyed, losstmlen Security, a new Security of like tenor anidgipal amount, bearing a number not
contemporaneously outstanding.
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In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the Company in its
discretion may, instead of issuing a new Secupiéy, such Security.

Upon the issuance of any new Security under thisi@g the Company may require the payment of a sufficient to cover any tax
or other similar governmental charge that may beosed in relation thereto and any other expensehi(ling the fees and expenses of the
Trustee) connected therewith.

Every new Security issued pursuant to this Sedtidieu of any mutilated, destroyed, lost or stofecurity shall constitute an origir
additional contractual obligation of the Companether or not the mutilated, destroyed, lost olest&ecurity shall be at any time enforcei

by anyone, and shall be entitled to all benefitthidf Indenture equally and proportionately witly amd all other Securities duly issued
hereunder.

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

SECTION 307. Payment of Interest; Interest Ridtrsserved.

Interest on any Security which is payable, anduisqpually paid or duly provided for, on any IntérBslyment Date shall be paid to the
Person in whose name such Security (or one or Pi@decessor Securities) is registered at the oldlsesiness on the Regular Record Datt
such interest at the office or agency of the Compaaintained for such purpose pursuant to Secti@)?;1provided however, that each
installment of interest may at the Company’s optierpaid by mailing a check for such interest, péyto or upon the written order of the
Person entitled thereto pursuant to Section 308ig¢@ddress of such Person as it appears in theiyeRegister.

Any interest on any Security which is payable, ibutot punctually paid or duly provided for, on dnyerest Payment Date shall
forthwith cease to be payable to the Holder ornRbgular Record Date by virtue of such Holder hadiagn a Holder on the Regular Record
Date, and such defaulted interest and (to the elderful) interest on such defaulted interest &t tiite borne by the Securities (such defaulted
interest and interest thereon herein collectiveljed “Defaulted Interest’)nay be paid by the Company, at its election in ezde, as provide
in paragraph (1) or (2) below:

(1) The Company may elect to make payment of arfalded Interest to the Persons in whose nameSebarities (or their
respective Predecessor Securities) are registétbd alose of business on a Special Record Datiéopayment of such Defaulted
Interest, which shall be fixed in the following nmean. The Company shall notify the Trustee in wgtof the amount of Defaulted
Interest proposed to be paid on each Security lEmdate of the proposed payment, and at the sametitie Company shall deposit
with the Trustee an amount of money equal to tlggeagate amount proposed to be paid in respect of
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such Defaulted Interest or shall make arrangensaiisfactory to the Trustee for such deposit gnodhe date of the proposed
payment, such money when deposited to be heldist for the benefit of the Persons entitled to dbefaulted Interest as in this
clause provided. Thereupon the Trustee shall $pecial Record Date for the payment of such Deddultterest which shall be not
more than 15 days and not less than 10 days jritwetdate of the proposed payment and not lesslibaays after the receipt by the
Trustee of the notice of the proposed payment. Trastee shall promptly notify the Company of s&giecial Record Date, and in the
name and at the expense of the Company, shall centise of the proposed payment of such Defaultéerést and the Special Record
Date therefor to be given in the manner providedrf@Gection 106, not less than 10 days prior tthsbpecial Record Date. Notice of
the proposed payment of such Defaulted Interestla&@pecial Record Date therefor having beenwengisuch Defaulted Interest
shall be paid to the Persons in whose names th&ifes (or their respective Predecessor Secuyifiesregistered at the close of
business on such Special Record Date and shalinget be payable pursuant to the following pardy(@p.

(2) The Company may make payment of any Defautigetést in any other lawful manner not inconsisteiti the
requirements of any securities exchange or systemhich the Securities may be listed or eligibletfading, and upon such notice as
may be required by such exchange or system, €t afitice given by the Company to the Trustee effftoposed payment pursuant to
this clause, such manner of payment shall be de@maeticable by the Trustee in its sole discretion.

Subject to the foregoing provisions of this Sectieach Security delivered under this Indenture upgistration of transfer of or in
exchange for or in lieu of any other Security skaliry the rights to interest accrued and unpaid,ta accrue, which were carried by such ¢
Security.

SECTION 308. Persons Deemed Owners.

Prior to the due presentment of a Security forgtegiion of transfer, the Company, the Trusteeamdagent of the Company or the
Trustee may treat the Person in whose name suchityas registered as the owner of such Secudtytlie purpose of receiving payment of
principal of (and premium, if any) and (subjecSections 305 and 307) interest on such Securityf@mall other purposes whatsoever, whe
or not such Security is overdue, and none of theg@amy, the Trustee or any agent of the Companigetustee shall be affected by notice to
the contrary.

SECTION 309._Cancellation.
All Securities surrendered for payment, redemptiegistration of transfer or exchange shall, ifendered to any Person other than
the Trustee, be delivered to the Trustee and beglromptly cancelled by it. The Company may gttane deliver to the Trustee for

cancellation any Securities previously authentdaied delivered
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hereunder which the Company may have acquiredyinreanner whatsoever, and may deliver to the Truste® any other Person for delivery
to the Trustee) for cancellation any Securitieviogsly authenticated hereunder which the Compasyrfot issued and sold, and all Securities
so delivered shall be promptly cancelled by thest@e. If the Company shall so acquire any of #aeuBties, however, such acquisition shall
not operate as a redemption or satisfaction oirttiebtedness represented by such Securities warelssntil the same are surrendered to the
Trustee for cancellation. No Securities shall bthanticated in lieu of or in exchange for any Siies cancelled as provided in this Section,
except as expressly permitted by this Indenturk cakcelled Securities held by the Trustee shaltlisposed of by the Trustee in accordance
with its customary procedures and certificationthafir disposal delivered to the Company unless tm@any Order the Company shall direct
that cancelled Securities be returned to it.

SECTION 310. Computation of Interest.

Interest on the Securities shall be computed om#sés of a 360-day year comprised of twelve 30fdanths.
SECTION 311. CUSIP Number.

The Company in issuing the Securities may use aSIBUnumber (if then generally in use), and if ¢® Trustee may use the CUSIP
numbers in notices of redemption or exchange amaeanience to Holders; providethowever, that any such notice may state that no
representation is made as to the correctness aramcof the CUSIP number printed in the noticemthe Securities, and that reliance may be
placed only on the other identification numbersi@d on the Securities. The Company shall prompuiljfy the Trustee in writing of any
change in the CUSIP number of the Securities.

SECTION 312. Boolentry Provisions for Global Securities.

(a) The Global Securities initially shall (i) begistered in the name of the Depository or the nemiof such Depository, (ii) be
deposited with the Trustee as custodian for sugtoBieory and (iii) bear the Global Security legeamd], if Transfer Restricted Securities, the
Private Placement Legend, in each case as setifidExhibit A.

Members of, or participants in, the Depository (&g Members”) shall have no rights under this Indenwith respect to any Global
Security held on their behalf by the Depositoryth@ Trustee as its custodian, or under the GlSkalrity, and the Depository may be treated
by the Company, the Trustee and any agent of timep@ay or the Trustee as the absolute owner of thkabSecurity for all purposes
whatsoever. Notwithstanding the foregoing, nothiegein shall (i) prevent the Company, the Trustegny agent of the Company or the
Trustee from giving effect to any written certifia, proxy or other authorization furnished by tepository or (ii) impair, as between the
Depository and its Agent Members, the operatiooustomary practices governing the exercise ofititeds of a Holder of any Security.
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(b) Transfers of Global Securities shall be lidite transfers in whole, but not in part, to thepbBsitory, its successors or their
respective nominees. Interests of beneficial owirea Rule 144A Global Security may be transfemedxchanged for interests in an
Institutional Accredited Investor Global SecurityasoRegulation S Global Security, interests of lfiefs@ owners in an Institutional Accredited
Investor Global Security may be transferred or exgfed for interests in a Rule 144A Global Secwitg Regulation S Global Security and
interests of beneficial owners in a Regulation 8b@l Security may be transferred or exchangedterésts in a Rule 144A Global Security or
an Institutional Accredited Investor Global Seagyrih each case in accordance with the rules aodggiures of the Depository and the
provisions of Section 313. Interests of benefiolhers in the Global Securities may be transfeoregikchanged for Physical Securities in
accordance with the rules and procedures of the§iepy and the provisions of Section 313. In #ddi Physical Securities shall be
transferred to all beneficial owners in exchangelieir beneficial interests in a Global Securft{i)i the Depository notifies the Company th:
is unwilling or unable to continue as a depositorysuch Global Security or if at any time the Dsipary ceases to be a clearing agency
registered under the Exchange Act, and a succdspassitory is not appointed by the Company wittdrdays, (ii) the Company executes and
delivers to the Trustee a notice that such Glokeal8ty shall be so transferable, registrable amhangeable, and such transfer shall be
registrable, or (iii) there shall have occurred aeccontinuing a Default or Event of Default wigspect to the Securities represented by such
Global Security.

(c) In connection with any transfer or exchanga pbrtion of the beneficial interest in any GloBalurity to beneficial owners
pursuant to paragraph (b), the Security Registrall §if one or more Physical Securities are tagdseied) reflect on its books and records the
date and a decrease in the principal amount oBthbal Security in an amount equal to the princgrabunt of the beneficial interest in the
Global Security to be transferred, and the Com=ma}l execute, and the Trustee shall authenticatedaliver, one or more Physical Securities
of like tenor and principal amount of authorizechadinations.

(d) In connection with the transfer of Global Seiies as an entirety to beneficial owners pursuamaragraph (b), the Global
Securities shall be deemed to be surrendered fortigtee for cancellation, and the Company shatete, and the Trustee shall authenticate
and deliver, to each beneficial owner identifiedthy Depository in exchange for its beneficial iag in the Global Securities, an equal
aggregate principal amount of Physical Securitfdike tenor of authorized denominations.

(e) Any Physical Security delivered in exchangedio interest in a Global Security pursuant to geah (b) or (c) of this Section 312
shall, except as otherwise provided by paragrapbf(§ection 313, bear the legend regarding transfgrictions applicable to the Physical
Securities set forth in Exhibit A.

() The Holder of any Global Security may grantxies and otherwise authorize any person, includiggnt Members and persons
that may hold interests through Agent
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Members, to take any action which a Holder is tito take under this Indenture or the Securities.

(9) Inthe event that a Global Security that repres a Transfer Restricted Security is exchangieRHysical Securities pursuant to
this Section 312 prior to the consummation of aiReged Exchange Offer or the effectiveness of @fSRegistration Statement with respect to
such Securities, such Securities may be exchanggdroaccordance with such procedures as are andislly consistent with the provisions of
Sections 312 and 313 (including the certificatiequirements set forth on the reverse of the InB&durities intended to ensure that such
transfers comply with Rule 144A, Regulation S actsother applicable exemption from registrationemithie Securities Act, as the case may
be) and such other procedures as may from timentlte adopted by the Company.

SECTION 313._Special Transfer Provision$he following provisions of this Section 313 dkegiply only to Securities that are
Transfer Restricted Securities.

(a) Transfers to No®IB Institutional Accredited InvestorsThe following provisions shall apply with respéetthe registration of
any proposed transfer of a Security to any Instihet! Accredited Investor which is not a QIB (exdihg transfers to non-U.S. persons):

(1) The Security Registrar shall register the tiansf any Security if (x) the requested transfenot prior to that date which
is two years (or such shorter period as may becpbesl by Rule 144(k) under the Securities Actmy auccessor provision
thereunder) after the later of the original issaedf such Security (or of any Predecessor Sgguritthree months after the last day
on which the Company or any Affiliate of the Compavas the owner of such Security or any Predece3sourity or (y) such transf
is being made by a proposed transferor who haskeletbe box provided for on the form of Securitgtisty, or who has otherwise
advised the Company and the Security Registrariting, that the transfer has been made to antiigthal “accredited investor” (as
defined in Rule 501(a)(1), (2), (3) or (7) undez Becurities Act) and the proposed transferee élageded to the Security Registrar a
certificate containing certain representations agieeements (the form of which certificate can biaioled from the Trustee or the
Company).

(2) Subject to paragraph (1) above, if (i) the g transferee is an Agent Member, and the Sesutit be transferred
consist of Physical Securities which after transferto be evidenced by an interest in the Ingitad Accredited Investor Global
Security, upon receipt by the Security Registrainsfructions given in accordance with the Depaogitoand the Security Registrar’s
procedures, the Security Registrar shall reflecthenSecurity Register the date and an increadeiprincipal amount of the
Institutional Accredited Investor Global Securitydan amount equal to the principal amount of thgsRial Securities to be transferr
and the Trustee shall cancel the Physical Secsistieransferred, and (ii) the proposed transfieran Agent Member
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holding a beneficial interest in a Rule 144A GloBakurity or a Regulation S Global Security, upeceipt by the Security Registral
instructions given in accordance with the Depogitand the Security Registrarprocedures, the Security Registrar shall refiedts
books and records the date of such transfer and (fcrease in the principal amount of such RufA1@lobal Security or Regulatic
S Global Security, as the case may be, in an anegudl to the principal amount of the beneficiéiast in a Global Security to be
transferred, and (B) an increase in the principabant of an Institutional Accredited Investor GlbBacurity in an amount equal to
principal amount to be transferred.

(b) Transfers to Not).S. Persons.The following provisions shall apply with respséathe registration of any proposed transfer of a
Security to any non-U.S. person:

(1) The Security Registrar shall register the tiansf any Security if (x) the requested transfenot prior to that date which
is two years (or such shorter period as may becpbesl by Rule 144(k) under the Securities Actry auccessor provision
thereunder) after the later of the original issatedf such Security (or of any Predecessor Sggunitthree months after the last day
on which the Company or any Affiliate of the Compavas the owner of such Security or any Predece3sourity or (y) such transf
is being made by a proposed transferor who haskeldebe box provided for on the form of Securitgtisty, or who has otherwise
advised the Company and the Security Registrarriting, that the transfer has been made outsidé&JtBe in an offshore transaction
within the meaning of Regulation S in compliancéhwhe exemption from registration under the Se¢iesriAct provided by Rule 904
under the Securities Act.

(2) Subject to paragraph (1) above, if (i) the msgx transferee is an Agent Member, and the Sessutit be transferred
consist of Physical Securities which after transier to be evidenced by an interest in the Reguldi Global Security, upon receipt
by the Security Registrar of instructions giveragtordance with the Depository’s and the Securégi&rars procedures, the Secul
Registrar shall reflect on the Security Registerdate and an increase in the principal amourtte@Regulation S Global Security in
an amount equal to the principal amount of the RaySecurities to be transferred, and the Truskedl cancel the Physical Securities
so transferred, and (ii) the proposed transferanig\gent Member holding a beneficial interest Rude 144A Global Security or an
Institutional Accredited Investor Global Securitygon receipt by the Security Registrar of instiautsi given in accordance with the
Depository’s and the Security Registrar’s procedutiee Security Registrar shall reflect on its tsakd records the date of such
transfer and (A) a decrease in the principal amofistich Rule 144A Global Security or Institutiodalcredited Investor Global
Security, as the case may be, in an amount equlaétprincipal amount to be transferred and (Binarease in the principal amount
a Regulation S Global Security in an amount equé#éhé principal amount to be transferred.
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(c) Transfers to QIBs.The following provisions shall apply with respécthe registration of any proposed transfer S8kaurity to
any QIB (excluding transfers to non-U.S. persons):

(1) The Security Registrar shall register the tiansf any Security if (x) the requested transfenot prior to that date which
is two years (or such shorter period as may becpbesl by Rule 144(k) under the Securities Actiy auccessor provision
thereunder) after the later of the original issagedf such Security (or of any Predecessor Sgguritthree months after the last day
on which the Company or any Affiliate of the Compavas the owner of such Security or any Predece3sourity or (y) such transf
is being made by a proposed transferor who haskeldebe box provided for on the form of Securitgtisty, or who has otherwise
advised the Company and the Security Registrariting, that the transfer has been made in compéamith the exemption from
registration under the Securities Act provided uriRliele 144A to a transferee who has signed théficatton provided for on the for
of Security stating, or has otherwise advised tbm@any and the Security Registrar in writing, thath transferee represents and
warrants that it is purchasing the Security fooiten account or an account with respect to whigxércises sole investment discre!
and that each of it and any such account is a QtBmthe meaning of Rule 144A and is aware thatdhle to it is being made in
reliance on Rule 144A and acknowledges that itrbesived such information regarding the Company laas requested pursuant to
Rule 144A or has determined not to request sudrrmdtion and that it is aware that the transfesoelying upon the foregoing
representations in order to claim the exemptiomfregistration provided by Rule 144A.

(2) Subject to paragraph (1) above, if (i) the sgd transferee is an Agent Member, and the Sessutit be transferred
consist of Physical Securities which after transferto be evidenced by an interest in the Ruld&1@kbal Security, upon receipt by
the Security Registrar of instructions given in@dance with the Depository’s and the Security Riegi’s procedures, the Security
Registrar shall reflect on the Security Registerdhte and an increase in the principal amourti®Rule 144A Global Security in an
amount equal to the principal amount of the Phy$Seaurities to be transferred, and the Truste# shiacel the Physical Securities so
transferred, and (ii) the proposed transferor i&\gant Member holding a beneficial interest in astitutional Accredited Investor
Global Security or a Regulation S Global Securfyon receipt by the Security Registrar of instisi given in accordance with the
Depository’s and the Security Registrar’s procedutiee Security Registrar shall reflect on its k®akd records the date of such
transfer and (A) a decrease in the principal amotistich Institutional Accredited Investor Glob&c8rity or Regulation S Global
Security, as the case may be, in an amount equlaétprincipal amount to be transferred and (B)nanease in the principal amount
a Rule 144A Global Security in an amount equahtgrincipal amount to be transferred.
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(d) Private Placement Legendi)Upon the registration of transfer, exchangeeplacement of Securities, the Security Registnat!
deliver only Securities that bear the Private Rizmet Legend unless (i) the transfer or exchandeitiél Securities contemplated by paragraph
(d)(2) or (d)(3) below has occurred or (ii) (x) thiecumstances contemplated by clause (a)(1)(Xj1)Ybx) or (c)(1)(x) of this Section 313 exist
and (y) there is delivered to the Security Regisdral the Trustee an Opinion of Counsel reasorediigfactory to the Company and the
Trustee to the effect that neither such legendhmrelated restrictions on transfer are requinegrder to maintain compliance with the
provisions of the Securities Act.

(2) After a transfer of any Initial Securities cugithe period of the effectiveness of a Shelf Regfion Statement with respi
to such Initial Securities, all requirements peritag to legends on such Initial Security will ce&s@pply, the requirements requiring
that any such Initial Security be issued in gldioam will cease to apply, and an Initial Securitycertificated or global form without
legends will be available to the transferee oftlaéder of such Initial Securities upon exchangswth transferring Holder’s
certificated Initial Security. Upon the occurrerafeany of the circumstances described in thisgrazh, the Company will deliver an
Officers’ Certificate to the Trustee instructingtfirustee to issue Securities without legends.

(2) Upon the consummation of a Registered Exch@fgr with respect to Initial Securities pursuamtrthich certain Holde
of such Initial Securities are offered Exchangeusiéies (other than Private Exchange Securitiegxichange for their Initial
Securities, all requirements pertaining to suctidhBecurities that Initial Securities be issuedjiobal form will cease to apply, and
certificated Initial Securities with the PrivateaBément Legend will be available to Holders of sinitial Securities that do not
exchange their Initial Securities, and ExchangeuBges in certificated or global form will be al@ble to Holders that exchange such
Initial Securities in such Registered Exchange Offgpon the occurrence of any of the circumstani@ssribed in this paragraph, the
Company will deliver an Officers’ Certificate toefTrustee instructing the Trustee to issue Seeantithout legends.

(3) Upon the consummation of a Private ExchangerQfith respect to Initial Securities pursuant toietn Holders of such
Initial Securities are offered Private Exchangeusigies in exchange for their Initial Securitiel,raquirements pertaining to such
Initial Securities that Initial Securities issuedcertain Holders be issued in global form will tone to apply, and Private Exchange
Securities in global form will be available to Hetd that exchange such Initial Securities in sutyaRe Exchange Offer.

(e) Other Transfers.If a Holder proposes to transfer a Security pamsto any exemption from the registration requiats of the
Securities Act other than as provided for by Seti813(a), 313(b) and 313(c) and other than putgoa®ection 313(d)(4), the Security
Registrar shall only register such transfer or exge if such transferor
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delivers to the Security Registrar and the Truate©pinion of Counsel satisfactory to the Compamy the Security Registrar that such
transfer is in compliance with the Securities Aot éhe terms of this Indenture.

() General. By its acceptance of any Security bearing thed®ei Placement Legend, each Holder of such a $gaaknowledges
the restrictions on transfer of such Security sghfin this Indenture and in the Private Placeniegend and agrees that it will transfer such
Security only as provided in this Indenture.

The Security Registrar shall retain copies ofetldrs, notices and other written communicatiorsited pursuant to Section 312 or
this Section 313 for a period of two years, dusivigch time such letters, notices and other writemmunications shall at the written request
of the Company be delivered to the Company. Afésining any such copies of letters, notices ahdrowritten communications for a period
of at least two years, all such copies may be dgstf by the Trustee. The Company shall have tte to inspect and make copies of all such
letters, notices or other written communicationarat reasonable time upon the giving of reasonaiite written notice to the Security
Registrar.

ARTICLE FOUR
SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge of Indentu

This Indenture shall cease to be of further effsabject to Section 1206 and except as to survikigiys of registration of transfer,
transfer, exchange and replacement of Securitipsessly provided for herein or pursuant hereto)taedlrustee, at the expense of the
Company, shall execute proper instruments acknayibgdsatisfaction and discharge of this Indentunerv

(2) either
(a) all Outstanding Securities have been delivévdtie Trustee for cancellation; or
(b) all such Securities not theretofore deliver@the Trustee for cancellation
(i) have become due and payable, or
(i) will become due and payable within one year, o
(iii) are to be called for redemption within oneay@inder irrevocable arrangements satisfactorieo t
Trustee in its sole discretion for the giving otine of redemption by the Trustee in the name drdeaexpense of

the Company,
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and the Company, in the case of (i), (ii) or @bHove, has irrevocably deposited or caused to pesited with the Trustee funds in an
amount sufficient to pay and discharge the entidebtedness on the Securities not theretoforeatelivto the Trustee for cancellati
for principal of (and premium, if any, on), anddrest on, the Securities to Maturity or the RedéwnpDate, as the case may be;

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

(3) the Company has delivered to the Trustee ait@¥ Certificate and an Opinion of Counsel, estziing that all
conditions precedent herein provided for relatmgfie satisfaction and discharge of this Indenfiznee been complied with.

Notwithstanding the satisfaction and dischargenf Indenture, the obligations under Sections 6a@¥&09 and, if money shall have
been deposited with the Trustee pursuant to cl@gle) of this Section 401, the obligations of Trestee under Section 402 and the last
paragraph of Section 1003 shall survive.

SECTION 402. Application of Trust Money.

Subject to the provisions of the last paragrap8eaftion 1003, all money deposited with the Truptesuant to Section 401 shall be
held in trust and applied by it, in accordance wlith provisions of the Securities and this Indenttw the payment, either directly or through
any Paying Agent (including the Company actingta®wn Paying Agent) as the Trustee may determinise Persons entitled thereto, of the
principal (and premium, if any) and interest forosh payment such money has been deposited wiffrtiséee; but such money need not be
segregated from other funds except to the exteptimed by law.

ARTICLE FIVE
REMEDIES

SECTION 501. Events of Default.

“Event of Default”, wherever used herein, means amg of the following events (whatever the reasorstich Event of
Default and whether it shall be voluntary or invaary or be effected by operation of law or purduarany judgment, decree or order of any
court or any order, rule or regulation of any adstmative or governmental body):

(1) failure to pay principal of (or premium, if anyn) any Security when due; or
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(2) failure to pay any interest on any Security whlee, continued for 30 days; or

(3) default in the payment of principal of (andmpiam, if any) and interest on Securities requileteé purchased pursuant to
an Offer to Purchase pursuant to Section 1009 wlnerand payable; or

(4) failure to perform or comply with the provis®nf Section 801, 803 or 1016; or

(5) failure to perform any covenant or agreemerthefCompany or any Guarantor in this Indenturim @ny Security (other
than a covenant a default in whose performancisévbere in this Section specifically dealt witbhtinued for 60 days after written
notice to the Company by the Trustee or Holderst ddast 25% in aggregate principal amount of thestanding Securities, which
notice shall specify the default and state thahsatice is a “Notice of Default” hereunder; or

(6) default under the terms of any instrument eviileg or securing Debt of the Company or any Retsiti Subsidiary havin
an outstanding principal amount of not less thah, 20,000 or its foreign currency equivalent atttiree which default results in the
acceleration of the payment of such indebtednessrstitutes the failure to pay such indebtedndesrvdue (after expiration of any
applicable grace period); or

(7) the rendering of a judgment or judgments agdiresCompany or any Restricted Subsidiary in agregate amount in
excess of $25,000,000 or its foreign currency egjaivt at the time and shall not be waived, satisfiedischarged for any period of
consecutive days during which a stay of enforcerakall not be in effect; or

(8) any Restricted Subsidiary Guarantee ceases i foll force and effect (other than in accordamgth the terms of such
Restricted Subsidiary Guarantee) or any Guarargoied or disaffirms its obligations under its Rietéd Subsidiary Guarantee; or

(9) the entry of a decree or order by a court hgyimisdiction in the premises adjudging the Companany Significant
Subsidiary a bankrupt or insolvent, or approvingeperly filed a petition seeking reorganizatiarrangement, adjustment or
composition of or in respect of the Company or Significant Subsidiary under the Federal BankrugiZogle or any other applicable
federal, state or foreign law, or appointing a reee liquidator, assignee, trustee, custodianeguestrator (or other similar official) of
the Company or any Significant Subsidiary or of anpstantial part of its Property, or orderingwieding up or liquidation of its
affairs, and the continuance of any such decreeder unstayed and in effect for a period of 60sezative days; or
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(10) the institution by the Company or any Sigrfit Subsidiary of proceedings to be adjudicatedrktupt or insolvent, or
the consent by it to the institution of bankruptryinsolvency proceedings against it, or the filgit of a petition or answer or
consent seeking reorganization or relief undefRbaeral Bankruptcy Code or any other applicableri@d state or foreign law, or the
consent by it to the filing of any such petitiontorthe appointment of a receiver, liquidator, gsee, trustee, custodian or sequestrator
(or other similar official) of the Company or anigfificant Subsidiary or of any substantial paritsfProperty, or the making by it of
an assignment for the benefit of creditors, oratimission by it in writing of its inability to pats debts generally as they become due.

SECTION 502. Acceleration of Maturity; Rescissamd Annulment.

If an Event of Default (other than an Event of Didfapecified in Section 501(9) or 501(10) withpest to the Company) shall occur
and be continuing, the Trustee or the Holders ofess than 25% in aggregate principal amount®fQutstanding Securities may declare the
principal amount of all the Securities to be dud payable immediately, by a notice in writing te tiompany (and to the Trustee if given by
Holders), and upon any such declaration such grad@mount shall become immediately due and paydbln Event of Default specified in
Section 501(9) or 501(10) occurs with respect &o@ompany, the principal amount of all the Seasishall ipsdactobecome immediately
due and payable without any declaration or othepache part of the Trustee or any Holder.

At any time after a declaration of acceleration besn made and before a judgment or decree for guatyofi the money due has been
obtained by the Trustee as hereinafter providatimArticle Five, the Holders of a majority in aggate principal amount of the Outstanding
Securities, by written notice to the Company areThustee, may rescind and annul such declaratidrite. consequences if

(1) the Company has paid or deposited with thet€aia sum sufficient to pay

(A) all overdue interest on all Outstanding Sedesit

(B) all unpaid principal of (and premium, if anyn)aany Outstanding Securities which has becomeotharwise
than by such declaration of acceleration, and ésteon such unpaid principal at the rate bornénbySecurities,

(C) to the extent that payment of such interektigul, interest on overdue interest at the ratebdy the Securitie
and

(D) all sums paid or advanced by the Trustee heteuand the reasonable compensation, expensesysisients
and advances of the Trustee, its agents and couamsk|
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(2) all Events of Default, other than the nonpaytredramounts of principal of (or premium, if anyy)dSecurities which have
become due solely by such declaration of acceteratiave been cured or waived as provided in Seétia.

No such rescission shall affect any subsequentttefaimpair any right consequent there

SECTION 503. Collection of Indebtedness and Soit&nforcement by Trustee.

The Company covenants that if
(a) default is made in the payment of any inteoesany Security when due, continued for 30 days, or
(b) default is made in the payment of the princigfalor premium, if any, on) any Security when due,

the Company will, upon demand of the Trustee, pay¢ Trustee for the benefit of the Holders ofrs8ecurities the whole amount then due
and payable on such Securities for principal (amanium, if any) and interest, and interest on avgrdue principal (and premium, if any) and,
to the extent that payment of such interest shalebally enforceable, upon any overdue installnoéimiterest, at the rate borne by the
Securities, and, in addition thereto, such furmaount as shall be sufficient to cover the costsexpenses of collection, including the
reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and counsel.

If the Company fails to pay such amounts forthwigton such demand, the Trustee, in its own nameustee of an express trust, may
institute a judicial proceeding for the collectiofthe sums so due and unpaid, may prosecute saocheuling to judgment or final decree and
may enforce the same against the Company or amy otiigor upon the Securities and collect the nysraaljudged or decreed to be payabl
the manner provided by law out of the propertyhaf Company or any other obligor upon the Securitiderever situated.

If an Event of Default occurs and is continuing frustee may in its discretion proceed to pradect enforce its rights and the rights
of the Holders by such appropriate judicial prodegsl as the Trustee shall deem most effectualdtepr and enforce any such rights, whether
for the specific enforcement of any covenant oeagrent in this Indenture or in aid of the exeroifseny power granted herein, or to enforce
any other proper remedy.

SECTION 504. Trustee May File Proofs of Claim.

In case of the pendency of any receivership, irealy, liquidation, bankruptcy, reorganization, agement, adjustment, composition
or other judicial proceeding relative to the Companany other obligor upon the Securities or thep@rty of the
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Company or of such other obligor or their creditdhe Trustee (irrespective of whether the prinlcgfahe Securities shall then be due and
payable as herein expressed or by declaratiorhenetse and irrespective of whether the Trusted Bhge made any demand on the Company
for the payment of overdue principal, premium,rif/aor interest) shall be entitled and empowergdntervention in such proceeding or
otherwise,

(i) to file and prove a claim for the whole amoofhprincipal (and premium, if any) and interest ogiand unpaid in respect
of the Securities and to file such other papemomuments as may be necessary or advisable in wréave the claims of the Trustee
(including any claim for the reasonable compensagxpenses, disbursements and advances of thee@arsd its agents and counsel)
and of the Holders allowed in such judicial prodegdand

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

and any custodian, receiver, assignee, trustagedatpr or sequestrator (or other similar official)any such judicial proceeding is hereby
authorized by each Holder to make such paymerttgetdrustee and, in the event that the Trusted sbiasent to the making of such payments
directly to the Holders, to pay the Trustee any amalue it for the reasonable compensation, expedssbursements and advances of the
Trustee and its agents and counsel, and any atheurats due the Trustee under Section 607.

Nothing herein contained shall be deemed to authdhie Trustee to authorize or consent to or acmegdopt on behalf of any Holder
any plan of reorganization, arrangement, adjustroenbmposition affecting the Securities or théntggof any Holder thereof, or to authorize
the Trustee to vote in respect of the claim of Hieyder in any such proceeding.

SECTION 505. Trustee May Enforce Claims Withous$assion of Securities.

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdrgée Trustee without the
possession of any of the Securities or the prododtiereof in any proceeding relating thereto, amylsuch proceeding instituted by the Tru
shall be brought in its own hame and as trustemaxpress trust, and any recovery of judgment,siftér provision for the payment of the
reasonable compensation, expenses, disbursemehéglaances of the Trustee and its agents and dobeser the ratable benefit of the
Holders of the Securities in respect of which sjudyment has been recovered.

SECTION 506. Application of Money Collected.

Any money collected by the Trustee pursuant toAhigcle Five shall be applied in the following @ at the date or dates fixed by
Trustee and, in case of the distribution of sucimeyoon account of principal (or premium, if any)imerest, upon
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presentation of the Securities and the notatioretireof the payment if only partially paid and ugamrender thereof if fully paid:

FIRST: To the payment of all amounts due the Brisinder Section 607;

SECOND: To the payment of the amounts then dueuapdid for principal of (and premium, if any) ainterest on the Securities in
respect of which or for the benefit of which sucbmay has been collected, ratably, without prefezerqoriority of any kind, according to the
amounts due and payable on such Securities focipeh(and premium, if any) and interest, respedtivand

THIRD: The balance, if any, to the Person or Pessmtitled thereto.

SECTION 507._Limitation on Suits.

No Holder of any Securities shall have any righinstitute any proceeding with respect to this Imtdee or for any other remedy
hereunder, unless

(1) such Holder shall have previously given to Thestee written notice of a continuing Event of &df;

(2) the Holders of not less than 25% in aggregdtejpal amount of the Outstanding Securities shalle made written
request and offered reasonable indemnity to thet&€euto institute such proceeding as trustee; and

(3) the Trustee shall not have received from thiels of a majority in aggregate principal amounte Outstanding
Securities a direction inconsistent with such ratjaad shall have failed to institute such proaegaiithin 60 days;

it being understood and intended that no one oeritmiders shall have any right in any manner wheatsoby virtue of, or by availing of, any
provision of this Indenture to affect, disturb sejudice the rights of any other Holders, or toaitor to seek to obtain priority or preference
over any other Holders or to enforce any right urbdis Indenture, except in the manner herein glediand for the equal and ratable benefit of
all the Holders (it being further understood tleg Trustee shall not have an affirmative duty tesasin whether or not such actions or
forbearances are unduly prejudicial to such Holders

SECTION 508. Unconditional Right of Holders to Be® Principal, Premium and Interest.

Notwithstanding any other provision in this Indeetuincluding Section 507, the Holder of any Sdgwshall have the right, which is
absolute and unconditional, to receive paymentagigied herein (including, if applicable, ArticlevElve) and in such Security of the princi
of (and premium, if any) and (subject to Sectioi)3@terest on such Security on the respectivee8titaturities expressed in such Security
in the
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case of redemption, on the Redemption Date) aintstiute suit for the enforcement of any such pagtnand such rights shall not be impal
without the consent of such Holder.

SECTION 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted anycpeling to enforce any right or remedy under thilehture and such proceeding has
been discontinued or abandoned for any reasorgobéen determined adversely to the Trustee arcto ldolder, then and in every such case,
subject to any determination in such proceeding Gbmpany, the Trustee and the Holders shall heressseverally and respectively to their
former positions hereunder and thereafter all agitd remedies of the Trustee and the Holders shiatinue as though no such proceeding
been instituted.

SECTION 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to tiplacement or payment of mutilated, destroyed,dostolen Securities in the last
paragraph of Section 306, no right or remedy hetenferred upon or reserved to the Trustee orddtblders is intended to be exclusive of
any other right or remedy, and every right and yrghall, to the extent permitted by law, be curtivdaand in addition to every other right
and remedy given hereunder or now or hereaftetiegiat law or in equity or otherwise. The assertor employment of any right or remedy
hereunder, or otherwise, shall not prevent the worat assertion or employment of any other appatgright or remedy.

SECTION 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holofeany Security to exercise any right or remedgraing upon any Event of
Default shall impair any such right or remedy onstitute a waiver of any such Event of Default oaquiescence therein. Every right and
remedy given by this Article Five or by law to thieustee or to the Holders may be exercised frore tiotime, and as often as may be deemed
expedient, by the Trustee or by the Holders, astise may be.

SECTION 512. Control by Holders.

The Holders of a majority in aggregate principabamt of the Outstanding Securities shall have igjet to direct the time, method
and place of conducting any proceeding for any chnavailable to the Trustee or exercising any tougiower conferred on the Trustee;

providedthat

(2) such direction shall not be in conflict withyarule of law or with this Indenture,
(2) the Trustee may take any other action deemeplepiby the Trustee that is not inconsistent witthsdirection, and
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(3) the Trustee need not take any action which triiglolve it in personal liability or be unjustlygjudicial to the Holders n
consenting.

SECTION 513. Waiver of Past Defaults.

The Holders of not less than a majority in printig@ount of the Outstanding Securities may, on Betiahe Holders of all the
Securities, waive any past Default hereunder anddhsequences, except a Default

(2) in the payment of the principal of (or premiufrany) or interest on any Security, or

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

The Company shall deliver to the Trustee an Offic€ertificate stating that the requisite majohigve consented to such waiver and
attaching such consents upon which, subject ta@et04, the Trustee may conclusively rely. Upag auch waiver, such default shall cease
to exist, and any Event of Default arising therefrehall be deemed to have been cured, for evepogarof this Indenture; but no such waiver
shall extend to any subsequent or other defallivent of Default or impair any right consequentéos.

SECTION 514. Waiver of Stay or Extension Laws.

The Company covenants (to the extent that it mafully do so) that it shall not at any time insigton, or plead, or in any manner
whatsoever claim or take the benefit or advantdgany stay or extension law wherever enacted, aoat any time hereafter in force, which
may affect the covenants or the performance ofittdenture; and the Company (to the extent thatiy lawfully do so) hereby expressly
waives all benefit or advantage of any such law@ngnants that it shall not hinder, delay or ingtte execution of any power herein grai
to the Trustee, but shall suffer and permit thecatien of every such power as though no such lasvidegen enacted.

ARTICLE SIX
THE TRUSTEE

SECTION 601. Certain Duties and Responsibilities.

(a) Except during the continuance of an Event efablt,

(1) the Trustee undertakes to perform such dutidsoaly such duties as are specifically set famtthis Indenture, and no
implied covenants or obligations shall be read thts Indenture against the Trustee; and
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(2) in the absence of bad faith on its part, thestege may conclusively rely, as to the truth ofstetements and the
correctness of the opinions expressed therein, apdificates or opinions furnished to the Trusted conforming to the requirements
of this Indenture; but, in the case of any suchifegates or opinions which by any provision heraoé specifically required to be
furnished to the Trustee, the Trustee shall be uadkity to examine the same to determine whetheothey conform to the
requirements of this Indenture (but need not canfir investigate the accuracy of mathematical dafimns or other facts stated
therein).

(b) In case an Event of Default has occurred armmbintinuing, the Trustee shall exercise suchefithts and powers vested in it by
this Indenture, and use the same degree of carskdlhoh their exercise, as a prudent person waxdrcise or use under the circumstances in
the conduct of such person’s own affairs.

(c) No provision of this Indenture shall be coustt to relieve the Trustee from liability for iteso negligent action, its own negligent
failure to act or its own willful misconduct, exddhpat

(2) this paragraph (c) shall not be construedmit lihe effect of paragraph (a) of this Section;601

(2) the Trustee shall not be liable for any erfojudgment made in good faith by a Responsibledeffi unless it shall be
proved that the Trustee was negligent in ascerngittie pertinent facts;

(3) the Trustee shall not be liable with respecry action taken or omitted to be taken by ita@odgjfaith in accordance with
the direction of the Holders of a majority in pripal amount of the Outstanding Securities relatmthe time, method and place of
conducting any proceeding for any remedy availabkle Trustee, or exercising any trust or powerfewed upon the Trustee, under
this Indenture; and

(4) no provision of this Indenture shall require firustee to expend or risk its own funds or otleincur any liability in th
performance of any of its duties hereunder, ohadxercise of any of its rights or powers, ithak have reasonable grounds for
believing that repayment of such funds or indemrégsonably satisfactory to it against such riskatnility is not reasonably assured
to it.

(d) Whether or not therein expressly so providaery provision of this Indenture relating to tlemduct or affecting the liability of
affording protection to the Trustee shall be subjethe provisions of this Section 601.
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SECTION 602. Notice of Default.

If a Default occurs and is continuing, the Trustball transmit, in the manner and to the extentigead in TIA Section 313(c), notice
of such Default within 60 days after it is knownaioy Responsible Officer of the Trustee or writhetice of it is received by the Trustee;
provided, however, that, except in the case of a Default in the payinof the principal of (or premium, if any) orénést on any Security, the
Trustee shall be protected in withholding suchgwotf and so long as the board of directors, thecative committee, a trust committee of
directors or Responsible Officers of the Trustegdnd faith determines that the withholding of sadlice is in the interest of the Holders.

The Trustee is not required to take notice or dektmdave notice of any Event of Default with redpe the Securities, except an
Event of Default under Section 501(1), (2), (3Y4rhereof (provided that in the case of Sectioh(8)) such Event of Default constitutes a
failure to purchase Securities pursuant to an Qfféturchase pursuant to Section 1016), unlessriistee shall have received written notice at
its Corporate Trust Office (which notice shall refiece the Securities, the Company and the Indéntfiseich Event of Default from the
Company or any Holder or unless a Responsible @ffi€ the Trustee shall otherwise have knowledgeethr.

SECTION 603. Certain Rights of Trustee.

Subject to Section 601 and to the provisions of Bctions 315(a) through 315(d):

(1) the Trustee may conclusively rely and shalflly protected in acting or refraining from actingon any resolution,
certificate, statement, instrument, opinion, repootice, request, direction, consent, order, bdetdenture, note, other evidence of
indebtedness or other paper or document believetitbye genuine and to have been signed or preddary the proper party or
parties;

(2) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CanypRequest or
Company Order and any resolution of the Board oé&@ors may be sufficiently evidenced by a BoarddRetion;

(3) whenever in the administration of this Indestthre Trustee shall deem it desirable that a mbé&eroved or established
prior to taking, suffering or omitting any actioereunder, the Trustee (unless other evidence lenhgpecifically prescribed) may, in
the absence of bad faith on its part, receive ahdupon an Officers’ Certificate;

(4) the Trustee may consult with counsel of itestébn and the written advice of such counsel gr@pinion of Counsel
shall be full and complete authorization and priddecin respect of any action taken, suffered oittad by it hereunder in good faith
and in reliance thereon;
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(5) the Trustee may act through counsel, agenstodians and nominees and shall not be resporfeiblee misconduct or
negligence of any such person appointed and sigaelwiith due care and in good faith;

(6) the Trustee shall be under no obligation ta&se any of the rights or powers vested in ithig tndenture at the request
or direction of any of the Holders pursuant to thidenture, unless such Holders shall have offeyeéle Trustee security or indemnity
reasonably satisfactory to it against the costserses and liabilities which might be incurred thiy icompliance with such request or
direction;

(7) the Trustee shall not be bound to make anysitigation into the facts or matters stated in asplution, certificate,
statement, instrument, opinion, report, noticeussy, direction, consent, order, bond, debentwte, ther evidence of indebtedness
or other paper or document, but the Trustee, iditsretion, may make such further inquiry or irtigegtion into such facts or matters
as it may see fit, and, if the Trustee shall deteento make such further inquiry or investigatigrshall be entitled to examine the
books, records and premises of the Company, pdigamdy agent or attorney at the sole expensd@®fCompany;

(8) the Trustee shall not be liable for any actamken, suffered or omitted by it in good faith dedieved by it to be
authorized or within the discretion or rights om@as conferred upon it by this Indenture;

(9) the Trustee shall not be deemed to have nofie@y Default or Event of Default unless a ResfigagOfficer of the
Trustee has actual knowledge thereof or unlessenritotice of any event which is in fact such aad#fis received by the Trustee at
the Corporate Trust Office of the Trustee, and swuatite references the Securities and this Indentur

(10) the rights, privileges, protections, immurstand benefits given to the Trustee, includinghwiit limitation, its right to
be indemnified, are extended to, and shall be ea&le by, the Trustee in each of its capacitiesumaler, and each agent, custodian
and other Person employed to act hereunder; and

(11) the Trustee may request that the Companyetedicertificate setting forth the names of indists and/or titles of
officers authorized at such time to take specifietions pursuant to this Indenture.

SECTION 604._Trustee Not Responsible for Recibalssuance of Securities.

The recitals contained herein and in the Securigéirsept for the Trustegcertificates of authentication, shall be takethasstatemen
of the Company, and the Trustee assumes no regangor their correctness. The Trustee makesemresentations as to the validity or
sufficiency of this Indenture or of the Securitiegcept that the Trustee represents that it is dutkiorized to execute and deliver this
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Indenture, authenticate the Securities and perftewbligations hereunder. The Trustee shall moadcountable for the use or application by
the Company of Securities or the proceeds thereof.

SECTION 605. May Hold Securities.

The Trustee, any Paying Agent, any Security Regjistr any other agent of the Company or of the fBrydn its individual or any
other capacity, may become the owner or pledg&eotrities and, subject to TIA Sections 310(b) &htl, may otherwise deal with the
Company with the same rights it would have if itreveot Trustee, Paying Agent, Security Registrasumh other agent.

SECTION 606. Money Held in Trust.

Money held by the Trustee in trust hereunder ne¢de segregated from other funds except to thenéxéquired by law. The Trus
shall be under no liability for interest on any regmeceived by it hereunder except as otherwiseeagwith the Company.

SECTION 607. Compensation and Reimbursement.

The Company agrees:

(1) to pay to the Trustee from time to time suchmpensation as shall be agreed upon by the Compahtha Trustee for all
services rendered by it hereunder (which compemsatiall not be limited by any provision of lawreggard to the compensation of a
trustee of an express trust);

(2) except as otherwise expressly provided heteirgimburse the Trustee upon its request fore@éonable expenses,
disbursements and advances incurred or made bBiyrtiséee in accordance with any provision of thiddmture (including the
reasonable compensation and the expenses andsdiatents of its agents and counsel), except anyesymnse, disbursement or
advance as may be attributable to the Trustee’sgeege, willful misconduct or bad faith; and

(3) to indemnify the Trustee and its directorsjaeffs, employees and agents for, and to hold thenmlless against, any loss,
liability or expense incurred without negligencellfil misconduct or bad faith on the part of arfytikem, arising out of or in
connection with the acceptance or administratiothisftrust, including the costs and expenses fefrding itself or themselves agai
any claim or liability in connection with the exere or performance of any of its or their powerslaties hereunder.

The obligations of the Company under this Section t compensate the Trustee, to pay or reimbhes@&tustee for expenses,
disbursements and advances and to indemnify antHaomless the Trustee shall constitute additiordbtedness
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hereunder. As security for the performance of saldigations of the Company, the Trustee shall leim prior to the Securities upon all
property and funds held or collected by the Trustesuch, except funds held in trust for the payragprincipal of (and premium, if any, on)
or interest on particular Securities.

When the Trustee incurs expenses or renders sefivi@@nnection with an Event of Default specifieection 501(9) or (10), the
expenses (including the reasonable charges anahgapef its counsel) of and the compensation foln services are intended to constitute
expenses of administration under any applicableriddstate or foreign bankruptcy, insolvency dreotsimilar law.

The provisions of this Section 607 shall survive trmination of this Indenture or the earlier gesition or removal of the Trustee.

SECTION 608. Corporate Trustee Required; EligiilConflicting Interests.

(&) There shall be at all times a Trustee hereuwtiech shall be subject to and comply with thevismns of Section 310(a)(1) of the
Trust Indenture Act and shall have a combined ahpitd surplus of at least $50,000,000. If suaisdtepublishes reports of condition at least
annually, pursuant to law or to the requirementiedéral, state, territorial or District of Colurabsupervising or examining authority, then, for
the purposes of this Section 608, the combinedalagud surplus of such Person shall be deemesd it lsombined capital and surplus as set
forth in its most recent report of condition so [isied. If at any time a Responsible Officer o firustee shall have actual knowledge that the
Trustee ceases to be eligible in accordance witlptbvisions of this Section 608, it shall resignriediately in the manner and with the effect
hereinafter specified in this Article Six.

(b) The Trustee shall be subject to and comply 8iection 310(b) of the Trust Indenture Act.

SECTION 609. Resignation and Removal; Appointnurguccessor.

(&) No resignation or removal of the Trustee an@ppointment of a successor Trustee pursuantdditticle Six shall become
effective until the acceptance of appointment ®yshccessor Trustee in accordance with the appdicaguirements of Section 610.

(b) The Trustee may resign at any time by givingten notice thereof to the Company. If the instent of acceptance by a succe
Trustee required by Section 610 shall not have ldediered to the Trustee within 30 days afterghing of such notice of resignation, the
resigning Trustee may petition any court of compejigrisdiction for the appointment of a succesBarstee.

(c) The Trustee may be removed at any time byoAthe Holders of not less than a majority in aggte principal amount of the
Outstanding Securities, delivered to the Trustektarihe Company.
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(d) If at any time:

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

(2) the Trustee shall cease to be eligible undeti®@e608(a) and shall fail to resign after writt@guest therefor by the
Company or by any Holder who has been a bona fidédt of a Security for at least six months, or

(3) the Trustee shall become incapable of actinghall be adjudged a bankrupt or insolvent or aiver of the Trustee or of
its property shall be appointed or any public afishall take charge or control of the Trusteefatsgroperty or affairs for the
purpose of rehabilitation, conservation or liquidat

then, in any such case, (i) the Company, by a BBasblution, may remove the Trustee or (ii) subjedilA Section 315(e), any Holder who
has been a bona fide Holder of a Security forastlsix months may, on behalf of himself and dikos similarly situated, petition any court of
competent jurisdiction for the removal of the Taesand the appointment of a successor Trustee.

(e) If the Trustee shall resign, be removed oobexincapable of acting, or if a vacancy shall ogcuhe office of Trustee for any
cause, the Company, by a Board Resolution, shahptly appoint a successor Trustee. If the Compul®s not promptly appoint a successor
Trustee after such resignation, removal or incdjgbor the occurrence of such vacancy, a suceebsstee shall be appointed by Act of the
Holders of a majority in aggregate principal amoofithe Outstanding Securities delivered to the Gany and the retiring Trustee. In either
case, the successor Trustee so appointed shétiwitir upon its acceptance of such appointmentimecthe successor Trustee and supersede
the successor Trustee appointed by the Compampo sficcessor Trustee shall have been so appdiptded Company or the Holders and
accepted appointment in the manner hereinafterigeedy any Holder who has been a bona fide Holder $&curity for at least six months may,
on behalf of himself and all others similarly siied, petition any court of competent jurisdictiam fhe appointment of a successor Trustee.

( The Company shall give notice of each resigmaand each removal of the Trustee and each appeirt of a successor Trustee to
the Holders of Securities in the manner providedricSection 106. Each notice shall include themeaf the successor Trustee and the addres
of its Corporate Trust Office.

(9) The retiring Trustee shall not be liable fayaf the acts or omissions of any successor Teusppointed hereunder.
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SECTION 610. Acceptance of Appointment by Successo

Every successor Trustee appointed hereunder steadlie2, acknowledge and deliver to the Companytautite retiring Trustee an
instrument accepting such appointment, and theretlpresignation or removal of the retiring Tresséall become effective and such
successor Trustee, without any further act, deemboveyance, shall become vested with all the sightwers, trusts and duties of the retiring
Trustee; but, on request of the Company or theesstr Trustee, such retiring Trustee shall, upgmpat of its charges, execute and delive
instrument transferring to such successor Trudtebearights, powers and trusts of the retiringidtee and shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder. nLhpquest of any such successor Trustee,
the Company shall execute any and all instrumemtmbre fully and certainly vesting in and confingito such successor Trustee all such
rights, powers and trusts.

No successor Trustee shall accept its appointmdassi at the time of such acceptance such succkassiee shall be qualified and
eligible under this Article Six.

SECTION 611. Merger, Conversion, Consolidatiorsaccession to Business.

Any Person into which the Trustee may be mergezbaverted or with which it may be consolidatedany Person resulting from any
merger, conversion or consolidation to which thestee shall be a party, or any Person succeedialydo substantially all of the corporate
trust business of the Trustee, shall be the suoce$she Trustee hereunder; providbdt such Person shall be otherwise qualified digibke
under this Article Six, without the execution dirfg of any paper or any further act on the paruoy of the parties hereto. In case any
Securities shall have been authenticated, butelotated, by the Trustee then in office, any susoeby merger, conversion, consolidation or
transfer of assets to such authenticating Truseeadopt such authentication and deliver the Skesiso authenticated with the same effe(
if such successor Trustee had itself authenticatett Securities. In case at that time any of #®ufties shall not have been authenticated
successor Trustee may authenticate such Secuwities in the name of any predecessor hereundartbe name of the successor Trustee. In
all such cases such certificates shall have thédide and effect which this Indenture providesttthe certificate of authentication of the
Trustee shall have; providediowever, that the right to adopt the certificate of autiieation of any predecessor Trustee or to authateic
Securities in the name of any predecessor Trust@eapply only to its successor or successors ésgar, conversion, consolidation or transfer
of assets.
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ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701. Disclosure of Names and Addressésotders.

Every Holder of Securities, by receiving and holgthe same, agrees with the Company and the Trtisteaone of the Company or
the Trustee or any agent of either of them shaliddd accountable by reason of the disclosure pfsach information as to the names and
addresses of the Holders in accordance with TIAi@e812, regardless of the source from which snfdrmation was derived, and that the
Trustee shall not be held accountable by reasomadifng any material pursuant to a request madeumtA Section 312(b).

SECTION 702. Reports by Trustee.

Within 60 days after May 15 of each year commenegiit the first May 15 after the first issuanceS#curities, the Trustee shall
transmit to the Holders, in the manner and to ttierg provided in TIA Section 313(c), a brief repdated as of such May 15 if required by
TIA Section 313(a).

A copy of each such report at the time of its mailio Holders shall be filed with the Commissioml &ime principal national securities
exchange (if any) on which the Securities arediste

The Company shall notify a Responsible Officertaf Trustee if the Securities become listed on atipnal securities exchange or of
any delisting thereof.

SECTION 703._Reports by Company.

The Company shall file with the Trustee and deligethe Holders of Securities the reports and oitifermation required to be
provided by it pursuant to Section 1007.

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS

SECTION 801._Company May Consolidate, etc., OmyCertain Terms.

The Company shall not, in a single transaction serées of related transactions, (i) consolidath wr merge into any other Person or
Persons or permit any other Person to consoliddateow merge into the Company or (ii) directly adirectly, transfer, sell, lease, convey or
otherwise dispose of all or substantially all issets to any other Person or Persons, unless:

(1) in a transaction in which the Company is netshrviving Person or in which the Company trarssfeells, leases, conve
or otherwise disposes of all or
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substantially all of its assets to any other Perfmmresulting, surviving or transferee Persoe (Buccessor entity'is organized unde
the laws of the United States of America or anyeStlaereof or the District of Columbia and shalbesssly assume, by a supplemental
indenture executed and delivered to the Trustéerin satisfactory to the Trustee, all of the Compambligations under this
Indenture;

(2) immediately before and after giving effect tls transaction and treating any Debt which beccemnesbligation of the
Company (or the successor entity) or a Restrictdzbifiary as a result of such transaction as haveaan Incurred by the Company or
such Restricted Subsidiary at the time of the fatisn, no Default or Event of Default shall haweurred and be continuing;

(3) immediately after giving effect to such transat, the Consolidated Net Worth of the Companytlier successor entity)
equal to or greater than that of the Company imatetyi prior to the transaction;

(4) immediately after giving effect to such transat and treating any Debt which becomes an obtigatf the Company (or
the successor entity) or a Restricted Subsidiag @sult of such transaction as having been Iedusy the Company or such
Restricted Subsidiary at the time of the transactioe Company (or the successor entity) couldriatleast $1.00 of additional Debt
pursuant to the provisions of paragraph (a) ofiSec010;

(5) if, as a result of any such transaction, Prigpefrthe Company (or the successor entity) or Ragtricted Subsidiary wou
become subject to a Lien prohibited by the provisiof Section 1014, the Company (or the succestity)eshall have secured the
Securities as required by said covenant;

(6) in the case of a transfer, sale, lease, comazyar other disposition of all or substantiallyadlthe assets of the Company,
such assets shall have been transferred as aetgmtirvirtually as an entirety to one Person amzhdPerson shall have complied with
all the provisions of this paragraph; and

(7) the Company has delivered to the Trustee ait@¥ Certificate and an Opinion of Counsel, egcform and substance
reasonably satisfactory to the Trustee, statinggheh consolidation, merger, transfer, sale, lezm®veyance or other disposition and,
if a supplemental indenture is required in conmectvith such transaction, such supplemental indentomplies with this Article and
that all conditions precedent herein provided &ating to such transaction have been complied, w&ithkl, with respect to such
Officers’ Certificate, setting forth the mannerdstermination of the Consolidated Net Worth, inaxdence with clause (3) of this
Section 801, of the Company or, if applicable hef successor entity as required pursuant to tiegdomg.
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SECTION 802. Successor Company Substituted.

Upon any consolidation of the Company with or mefehe Company with or into any other Personror tansfer, sale, lease,
conveyance or other disposition of all or substdiytiall the assets of the Company to any Persdfessons in accordance with Section 801
successor Person formed by such consolidationt@mihich the Company is merged or to which suchdfer, sale, lease, conveyance or other
disposition is made shall succeed to, and be sutestifor, and may exercise every right and poviethe Company under this Indenture with
the same effect as if such successor Person hachbesed as the Company herein, and the prededgssgsany (which term shall for this
purpose mean the Person named as the “Compariyé ifirst paragraph of this Indenture or any suameBgrson which shall have become
such in the manner described in Section 801), éxnepe case of a lease, shall be released froits @bligations and covenants under this
Indenture and the Securities and may be dissolrddiguidated.

SECTION 803. Guarantor May Consolidate, etc., @m\Certain Terms.

The Company shall not permit any Guarantor to, $ingle transaction or a series of related traimast (i) consolidate with or merge
into any other Person or Persons (other than tmep@ay or another Guarantor) or permit any othes®e(other than the Company or another
Guarantor) to consolidate with or merge into sucta@ntor or (ii) directly or indirectly, transfesell, lease, convey or otherwise dispose of all
or substantially all its assets to any other Pemsdpersons (other than the Company or anotheraBta), unless:

(1) in a transaction in which such Guarantor isthetsurviving Person or in which such Guarantangfers, sells, leases,
conveys or otherwise disposes of all or substdytéil of its assets to any other Person, the tegylsurviving or transferee Person
(the “successor guarantor”) is organized undetdins of the United States of America or any Sth&rdof or the District of Columbia
and shall expressly assume, by a supplemental maeexecuted and delivered to the Trustee in featisfactory to the Trustee, all of
such Guarantor’s obligations under this Indenture;

(2) immediately before and after giving effect tls transaction and treating any Debt which beccemnesbligation of the
Company or a Restricted Subsidiary (including thecessor guarantor) as a result of such transaatidraving been Incurred by the
Company or such Restricted Subsidiary at the tifrtheotransaction, no Default or Event of Defathialt have occurred and be
continuing;

(3) immediately after giving effect to such transae, the Consolidated Net Worth of the Companggsal to or greater than
that of the Company immediately prior to the tranisen;
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(4) immediately after giving effect to such transat and treating any Debt which becomes an obtigatf the Company or
Restricted Subsidiary (including the successorantar) as a result of such transaction as havieg lrecurred by the Company or
such Restricted Subsidiary at the time of the fatisn, the Company could Incur at least $1.00ddfittonal Debt pursuant to the
provisions of paragraph (a) of Section 1010;

(5) if, as a result of any such transaction, Prigpefrthe Company or any Restricted Subsidiaryl(iding the successor
guarantor) would become subject to a Lien prohibiig the provisions of Section 1014, the Comparafl $tave secured the Securities
as required by said covenant;

(6) in the case of a transfer, sale, lease, comaeyar other disposition of all or substantiallyadlthe assets of such
Guarantor, such assets shall have been transtesrad entirety or virtually as an entirety to oeesBn and such Person shall have
complied with all the provisions of this paragraphg

(7) the Company has delivered to the Trustee ait@¥ Certificate and an Opinion of Counsel, egcform and substance
reasonably satisfactory to the Trustee, statinggheh consolidation, merger, transfer, sale, lezm®veyance or other disposition and,
if a supplemental indenture is required in conmectiith such transaction, such supplemental indenttomplies with this Article and
that all conditions precedent herein provided &ating to such transaction have been complied, w&ithkl, with respect to such
Officers’ Certificate, setting forth the mannerdstermination of the Consolidated Net Worth, inaxdence with clause (3) of this
Section 803, of such Guarantor or, if applicabfehe successor guarantor as required pursuahetfotegoing.

SECTION 804. Successor Guarantor Substituted.

Upon any consolidation of a Guarantor with or mefea Guarantor with or into any other Personror tiansfer, sale, lease,

conveyance or other disposition of all or substdlytiall the assets of a Guarantor to any PersdPeasons in accordance with Section 803, the
successor Person formed by such consolidationtemihich such Guarantor is merged or to which duahsfer, sale, lease, conveyance or
other disposition is made shall succeed to, arglibstituted for, and may exercise every right amalgy of, such Guarantor under this
Indenture with the same effect as if such succeBemon had been named as a Guarantor hereih@pdedecessor Guarantor (which term
shall for this purpose mean the Person named ddthe Guarantor” in the first paragraph of the apgble supplemental indenture or any
successor Person which shall have become suclk mamner described in Section 803), except indise of a lease, shall be released from all
its obligations and covenants under its Restri@elsidiary Guarantee and the Securities and malskelved and liquidated.
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ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 901. Supplemental Indentures Without CoheéHolders.

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

(1) to evidence the succession of another Perstiret€ompany or a Guarantor and the assumptiomdly successor of the
covenants of the Company or such Guarantor herglnirathe Securities; or

(2) to add to the covenants of the Company, fobreefit of the Holders, or to surrender any righpower conferred upon
the Company hereby; or

(3) to add any additional Events of Default; or
(4) to provide for uncertificated Securities in #aboh to or in place of certificated Securities; or

(5) to evidence and provide for the acceptancepbentment hereunder of a successor Trustee pursu#ite requirements
Section 610; or

(6) to secure the Securities; or
(7) to comply with the Trust Indenture Act or thecBrities Act (including Regulation S promulgatkedreunder); or

(8) to add additional Guarantees with respecté@o3écurities or to release Guarantors from RestfiSubsidiary Guarantees
as provided by the terms of this Indenture; or

(9) to cure any ambiguity herein, to correct ordament any provision herein which may be incoesiswith any other
provision herein, or to add any other provisionhwiéspect to matters or questions arising undsrititienture; provideduch actions
shall not adversely affect the interests of thedds in any material respect; or

(10) to make any change in the provisions of thehture or the Securities relating to book-entocpdures for Global
Securities to facilitate trading or transferring tBecurities in book-entry form; providedch actions shall not adversely affect the
interests of the holders in any material respect.
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SECTION 902. Supplemental Indentures With Conséhtolders.

With the consent of the Holders of not less thamagority in principal amount of the Outstanding Geties, by Act of such Holders
delivered to the Company and the Trustee, the Cagnpad the Trustee may enter into one or more ittdles supplemental hereto for the
purpose of adding any provisions to or changingrip manner or eliminating any of the provisionshié Indenture or waiving or otherwise
modifying in any manner the rights of the Holdemxvidedthat no such supplemental indenture shall, withioeitconsent of the Holder of ez
Outstanding Security affected thereby:

(1) change the Stated Maturity of the principalarfany installment of interest on, any Securityremluce the principal
amount thereof or the interest thereon that woeldde and payable upon the Stated Maturity theceafhange the place of payment
where, or the coin or currency in which, any Seguwit any premium or interest thereon is payabiémpair the right to institute suit
for the enforcement of any such payment on or #fftetStated Maturity thereof; or

(2) reduce the percentage in principal amount ®f@utstanding Securities, the consent of whoseétsld necessary for any
such supplemental indenture or required for anyweraof compliance with certain provisions of thiglénture or certain Defaults
hereunder; or

(3) subordinate in right of payment, or otherwigbardinate, the Securities to any other Debt; or

(4) except as otherwise provided herein, releagesacurity interest that may have been grantedvorfof the Holders of the
Securities; or

(5) reduce the premium payable upon the redempti@my Security nor change the time at which anguity may be
redeemed, as described in Exhibit A; or

(6) reduce the premium payable upon a Change ofr@oFriggering Event or, at any time after a Chamg Control
Triggering Event has occurred, change the timehatiwthe Offer to Purchase relating thereto musnbee or at which the Securities
must be repurchased pursuant to such Offer to Reeglor

(7) at any time after the Company is obligated stkenan Offer to Purchase with the Net AvailablecBeals from Asset
Dispositions, change the time at which such OffePtirchase must be made or at which the Secunities$ be repurchased pursuant
thereto; or

(8) make any change in any Restricted Subsidiargr&ee that would adversely affect the HolderthefSecurities; or
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(9) modify any provision of this Section 902 (ext&pincrease any percentage set forth herein).

It shall not be necessary for any Act of Holderdeurthis Section 902 to approve the particular fofrany proposed supplemental
indenture, but it shall be sufficient if such Atiadl approve the substance thereof.

SECTION 903. Execution of Supplemental Indentures.

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle Nine or the
modifications thereby of the trusts created by thidenture, the Trustee shall be entitled to rezeand shall be fully protected in relying upon,
an Opinion of Counsel stating that the executioauwh supplemental indenture is authorized or gegthby this Indenture and an Officers’
Certificate stating that all conditions precedenthte execution of such supplemental indenture baea fulfilled. The Trustee may, but shall
not be obligated to, enter into any such suppleaiémlenture which affects the Trustee’s own rigbtsties or immunities under this Indenture
or otherwise.

SECTION 904. Effect of Supplemental Indentures.

Upon the execution of any supplemental indentudeuthis Article Nine, this Indenture shall be nfal in accordance therewith,
and such supplemental indenture shall form a gdti® Indenture for all purposes; and every HoloeBecurities theretofore or thereafter
authenticated and delivered hereunder shall bedthereby.

SECTION 905. Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuaihtisoirticle Nine shall conform as a matter of cawtror law to the requirements of
the Trust Indenture Act as then in effect.

SECTION 906. Reference in Securities to Suppleaiéntientures.

Securities authenticated and delivered after tleewion of any supplemental indenture pursuartitoArticle Nine may bear a
notation in form approved by the Trustee and then@any as to any matter provided for in such suppteai indenture. If the Company shall
so determine, new Securities so modified as toaromfin the opinion of the Trustee and the Comp#mgny such supplemental indenture 1
be prepared and executed by the Company and aigidtedtand delivered by the Trustee in exchang®fdstanding Securities.

SECTION 907. Notice of Supplemental Indentures.

Promptly after the execution by the Company andllustee of any supplemental indenture pursuatitisoArticle Nine, the Compal
shall give notice thereof to the Holders of eachs@unding Security affected, in the manner provifibed
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in Section 106, setting forth in general termsghbstance of such supplemental indenture.
ARTICLE TEN
COVENANTS

SECTION 1001. Payment of Principal, Premium, ifyAand Interest.

The Company covenants and agrees for the bendfiedflolders that it shall duly and punctually plag principal of (and premium, if
any) and interest on the Securities in accordarittethe terms of the Securities and this Indenture.

SECTION 1002._Maintenance of Office or Agency.

The Company shall maintain in The City of New Yark office or agency where Securities may be presemt surrendered for
payment, where Securities may be surrendered @istration of transfer or exchange and where nstésed demands to or upon the Company
in respect of the Securities and this Indenture bwgerved. The Corporate Trust Office of the Teishall be such office or agency of the
Company, unless the Company shall designate angtamasome other office or agency for one or mdreuch purposes. The Company shall
give prompt written notice to the Trustee of angmde in the location of any such office or ageniéyat any time the Company shall fail to
maintain any such required office or agency orldhdlto furnish the Trustee with the address dudy such presentations, surrenders, notices
and demands may be made or served at the CorpotateOffice of the Trustee, and the Company hewgipoints the Trustee as its agent to
receive all such presentations, surrenders, noicdslemands.

The Company may also from time to time designatea@mmore other offices or agencies (in or outsid€he City of New York)
where the Securities may be presented or surrettd@r@ny or all such purposes and may from timgnte rescind any such designation;
provided, however, that no such designation or rescission shalhinraanner relieve the Company of its obligatiom@intain an office or
agency in The City of New York for such purposg@fie Company shall give prompt written notice to Tmestee of any such designation or
rescission and any change in the location of ach sther office or agency.

SECTION 1003._Money for Security Payments to BédHie Trust.

If the Company shall at any time act as its ownilguAgent, it shall, on or before each due datdefprincipal of (or premium, if
any) or interest on any of the Securities, segeegat hold in trust for the benefit of the Persemtitled thereto a sum sufficient to pay the
principal of (or premium, if any) or interest socbening due until such sums shall be paid to suchdPe or otherwise disposed of as herein
provided and shall promptly notify the Trusteetsfaction or failure so to act.
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Whenever the Company shall have one or more Pageats for the Securities, it shall, on or befoaeledue date of the principal of
(or premium, if any) or interest on any Securit@sposit with a Paying Agent a sum sufficient ty tiee principal (and premium, if any) or
interest so becoming due, such sum to be heldigt for the benefit of the Persons entitled to suriitcipal, premium or interest, and (unless
such Paying Agent is the Trustee) the Companyprilmptly notify the Trustee of such action or aaijure so to act.

The Company shall cause each Paying Agent (otlerttie Trustee) to execute and deliver to the €euah instrument in which such
Paying Agent shall agree with the Trustee, sulifethie provisions of this Section 1003, that suakify Agent shall:

(1) hold all sums held by it for the payment of h@cipal of, premium, if any, or interest on Sgtes in trust for the benefit
of the Persons entitled thereto until such sumB bhgaid to such Persons or otherwise disposes dierein provided;

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

(3) at any time during the continuance of any siefault, upon the written request of the Trusteghfvith pay to the Truste
all sums so held in trust by such Paying Agent; and

(4) indemnify the Trustee and its officers, diresie@mployees and agents against any loss, ctiabdity caused by, or
incurred as a result of, such Paying Agent’s actsnaissions.

The Company may at any time, for the purpose diabtg the satisfaction and discharge of this Itdienor for any other purpose,
pay, or by Company Order direct any Paying Agermayp, to the Trustee all sums held in trust byGoenpany or such Paying Agent, such
sums to be held by the Trustee upon the same @agtsse upon which such sums were held by thep@oynor such Paying Agent; and, upon
such payment by any Paying Agent to the Trustesh Raying Agent shall be released from all furtfadaility with respect to such sums.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa gmayment of the principal of,
premium, if any, or interest on any Security anda@ing unclaimed for two years after such pringipeemium or interest has become due
payable shall be paid to the Company on Company&star (if then held by the Company) shall bettisged from such trust; and the Hol
of such Security shall thereafter, as an unsecgeeéral creditor, look only to the Company for paytthereof, and all liability of the Trustee
or such Paying Agent with respect to such trustegoand all liability of the Company as trusteerdod, shall thereupon cease; provided
however, that the Trustee or such Paying Agent, beforedoeiquired to make any such repayment, may abtpense of the Company cause
to be published once, in a
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newspaper published in the English language, cuatibnpublished on each Business Day and of ger@r@llation in the Borough of
Manhattan, The City of New York, notice that sucbnmay remains unclaimed and that, after a date fspe¢herein, which shall not be less
than 30 days from the date of such publication, @mglaimed balance of such money then remainingbeifrepaid to the Company.

SECTION 1004. Corporate Existence.

Subject to Article Eight, the Company shall do ause to be done all things necessary to presed/kesp in full force and effect the
corporate existence, rights (charter and statutang) franchises of the Company and each Subsidfdhe Company; provideghowever, that
the Company shall not be required to preserve, eipect to the Company, any such right or framcbis with respect to any such Subsidiary
(subject to all the other covenants in this Indegjtuany such corporate existence, right or frasehf the Board of Directors shall determine
that the preservation thereof is no longer desérabthe conduct of the business of the Companyitarlbsidiaries as a whole and that the
thereof is not disadvantageous in any materialeesio the Holders.

SECTION 1005._Maintenance of Properties.

The Company shall cause all properties owned by tiapany or any Restricted Subsidiary or used lat foe use in the conduct of
its business or the business of any RestrictediGiabgto be maintained and kept in good conditi@pair and working order and supplied v
all necessary equipment and shall cause to be albdecessary repairs, renewals, replacement&rhrethts and improvements thereof, all as
in the judgment of the Company may be necessatlyaddhe business carried on in connection theremidy be properly and advantageously
conducted at all times; providedhowever, that nothing in this Section 1005 shall prevéiet Company from discontinuing the maintenance of
any of such properties if such discontinuancenishé judgment of the Company, desirable in thedoohof its business or the business of any
Subsidiary and not disadvantageous in any matersalect to the Holders.

SECTION 1006. Insurance.

The Company shall at all times keep all of its @adRestricted Subsidiaries’ properties which draroinsurable nature insured with
insurers, believed by the Company to be responsilgiainst loss or damage to the extent that prppédimilar character is usually so insured
by companies similarly situated and owning likepadies.

SECTION 1007._Reports.

Whether or not the Company is subject to Sectiqa)l@& 15(d) of the Exchange Act, or any succepsavision thereto, the Company
shall file with the Commission the annual repogigarterly reports and other documents which the @2om would have been required to file
with the Commission pursuant to such Section 18(d)5(d) or any
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successor provision thereto if the Company wergestithereto, such documents to be filed with tleen@ission on or prior to the respective
dates (the “Required Filing Dates”) by which then@pany would have been required to file them. Tben@any shall also in any event (a)
within 15 days of each Required Filing Date (inseit by mail to all Holders, as their names andreslses appear in the Security Register,
without cost to such Holders, and (ii) file withetiirustee copies of the annual reports, quartegdgnts and other documents (without exhibits)
which the Company would have been required toith the Commission pursuant to Section 13(a) ¢d)L6f the Exchange Act or any
successor provisions thereto if the Company webgestithereto and (b) if filing such documents by Company with the Commission is not
permitted under the Exchange Act, promptly uporttemi request, supply copies of such documents @uitbxhibits) to any prospective
Holder.

Delivery of such reports, information and documeatthe Trustee is for informational purposes amyg the Trustee’s receipt of such
shall not constitute constructive notice of anymiation contained therein or determinable fronoinfation contained therein, including the
Company’s compliance with any of its covenants heder (as to which the Trustee is entitled to exglusively on Officers’ Certificates).

SECTION 1008._Statement by Officers as to Default.

(a) The Company shall deliver to the Trustee,hendate of delivery of each annual report to beveiedd pursuant to Section 1007, a
brief certificate from the principal executive a#ir, principal financial officer or principal acaning officer as to his or her knowledge of the
Company’s compliance during the period coveredumhseport with all conditions and covenants unitlier Indenture. If the signer has
knowledge of any noncompliance that occurred dusingh period, the certificate shall describe ig$ust and what action the Company has
taken or is taking or proposes to take with respeateto. For purposes of this Section 1008(aj) sompliance shall be determined without
regard to any period of grace or requirement oiceainder this Indenture.

(b) When any Default has occurred and is contigruinder this Indenture, or if the trustee for @ tlolder of any other evidence of
Debt of the Company or any Restricted Subsidiavggiany notice or takes any other action with ressfpea claimed default (other than with
respect to Debt in the principal amount of lesst25,000,000 or its foreign currency equivalerthattime), the Company shall, within
30 days of such occurrence, notice or other actleliver to the Trustee by registered or certifiegl or by telegram, telex or facsimile
transmission an Officers’ Certificate specifyinghkievent, notice or other action, its status andtwlstion the Company is taking or purposes
to take with respect thereto.

SECTION 1009. Change of Control Triggering Event.

(a) Upon the occurrence of a Change of Contrajdgeting Event, each Holder shall have the righietpuire that the Company
repurchase such Holder’s Securities in
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whole or in part in integral multiples of $1,000,accordance with the procedures set forth inSkeiction 1009 and this Indenture.

(b) Within 30 days of the occurrence of both a@feof Control and a Rating Decline with resped¢htSecurities (a “Change of
Control Triggering Event”), the Company will be téiged to make an Offer to Purchase all Outstan@iegurities at a price in cash equal to
101% of the principal amount of the Securities lum purchase date, plus accrued and unpaid in{@resty) to such purchase date (subject to
the right of Holders of record on the relevant relodate to receive interest due on the relevantaést payment date).

(c) The Company and the Trustee shall perfornr tlespective obligations for the Offer to Purchasepecified in the Offer. Prior to
the Purchase Date, the Company shall (i) accegidpment Securities or portions thereof tenderedyant to the Offer, (ii) irrevocably depc
with the Paying Agent (or, if the Company is actaggits own Paying Agent, segregate and hold st &ig provided in Section 1003) money
sufficient to pay the Purchase Price of all Semgibr portions thereof so accepted (providedshah deposit may be made no later than
11:00 A.M. New York City time on the Purchase Diathe Company elects) and (iii) deliver or causdé delivered to the Trustee all
Securities so accepted together with an Officeestiicate stating the Securities or portions tloéccepted for payment by the Company.
The Paying Agent shall promptly mail or deliveHolders of Securities so accepted payment in aruatrequal to the Purchase Price, and the
Trustee shall promptly authenticate and mail oiveéelto such Holders a new Security or Securitgpsaéin principal amount to any
unpurchased portion of the Security surrenderagd@sested by the Holder. Any Security not accefiitegayment shall be promptly mailed
delivered by the Company to the Holder thereofthmevent that the aggregate Purchase Pricesishas the amount delivered by the
Company to the Trustee or the Paying Agent, thast€rior the Paying Agent, as the case may be,dslaler the excess to the Company
immediately after the Purchase Date.

(d) A “Change of Control” means the occurrencamy of the following events:

(i) if any “person” or “group” (as such terms arged in Sections 13(d) and 14(d) of the ExchangeoAeny successor
provisions to either of the foregoing), includingyagroup acting for the purpose of acquiring, hoddivoting or disposing of securities
within the meaning of Rule 13d-5(b)(1) under thelkange Act, other than any one or more of the RezdhiHolders, becomes the
“beneficial owner” (as defined in Rule 13d-3 untlex Exchange Act, except that a person will be dekto have “beneficial
ownership” of all shares that any such person asight to acquire, whether such right is exetlisémmediately or only after the
passage of time), directly or indirectly, of 35%noore of the total voting power of the Voting Staifkthe Company; provided
however, that the Permitted Holders are the “beneficiahem” (as defined in Rule 13d-3 under the Exchakgeexcept that a
person will be deemed to have “beneficial ownersbfall shares that any such person has the tmghtquire, whether
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such right is exercisable immediately or only aftexr passage of time), directly or indirectly, e taggregate of a lesser percentage of
the total voting power of the Voting Stock of ther@any than such other person or group (for puposéhis clause (i), such person
or group shall be deemed to beneficially own anyingpStock of a corporation (the “specified corgmma”) held by any other
corporation (the “parent corporation”) so long astsperson or group beneficially owns, directlyratirectly, in the aggregate a
majority of the total voting power of the Votingagk of such parent corporation); or

(ii) the sale, transfer, assignment, lease, conveyar other disposition, directly or indirectly,all or substantially all the
assets of the Company and the Restricted Subsgdjaonsidered as a whole (other than a disposifisach assets as an entirety or
virtually as an entirety to a Wholly Owned ResgittSubsidiary or one or more Permitted Holdersl slage occurred; or

(i) during any period of two consecutive yearglividuals who at the beginning of such period tituited the Board of
Directors (together with any new directors whos&bn or appointment by such board or whose notisindor election by the
shareholders of the Company was approved by aof@enajority of the directors then still in offieeho were either directors at the
beginning of such period or whose election or natiam for election was previously so approved) edas any reason to constitute a
majority of the Board of Directors then in offica;

(iv) the shareholders of the Company shall haveama any plan of liquidation or dissolution of tBempany.

(e) The Company shall not be required to make ff&r @ Purchase upon a Change of Control TriggeHrent if a third party makes

the Offer to Purchase in the manner, at the timesogherwise in compliance with the requirementdaeh in this Indenture applicable to an
Offer to Purchase made by the Company and purcladisgscurities validly tendered and not withdrawrder such Offer to Purchase.

(N In the event that the Company makes an Offd?urchase the Securities, the Company shall comipyany applicable securities

laws and regulations, including any applicable nejuents of Section 14(e) of, and Rule 14e-1 untherExchange Act. To the extent that the
provisions of any securities laws or regulationsflict with provisions of this Section, the Compastyall comply with the applicable securities
laws and regulations and shall not be deemed te hesached its obligations under this Section byeithereof.

SECTION 1010. Limitation on Consolidated Debt.

(&) The Company shall not, and shall not permjtRastricted Subsidiary to, directly or indirectligcur any Debt, unless, after giving

pro forma effect to such Incurrence and the reaaigtapplication of the net proceeds thereof, naleor Event of Default would occur as a
consequence of such Incurrence or be continuing
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following such Incurrence and either (i) the radfqA) the aggregate consolidated principal amdontin the case of Debt issued at a discount,
the Accreted Value) of Debt of the Company andrigstricted Subsidiaries outstanding as of the mazeint available quarterly or annual
balance sheet, after giving pro forma effect toltteeirrence of such Debt and any other Debt IncLiorerepaid since such balance sheet date
and the receipt and application of the net procéeel®of, to (B) Consolidated Cash Flow Availalde Fixed Charges for the four full fiscal
guarters next preceding the Incurrence of such Bxehthich consolidated financial statements arailable, would be less than 5.0 to 1.0, or
(i) the Company’s Consolidated Capital Ratio ashef most recent available quarterly or annualrizaasheet, after giving pro forma effect to
(x) the Incurrence of such Debt and any other Datiirred or repaid since such balance sheet dgthd issuance of any Capital Stock (other
than Disqualified Stock) of the Company since sbalance sheet date, including the issuance of apjt&l Stock to be issued concurrently
with the Incurrence of such Debt, and (z) the mgtcand application of the net proceeds of such Delitapital Stock, as the case may be, is
than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, tB®mpany or any Restricted Subsidiary may Incuramy all of the following (each
of which shall be given independent effect):

(i) Debt under the Securities, this Indenture or Bestricted Subsidiary Guarantee, other than atditnal Securities;

(i) Debt under Credit Facilities in an aggregatm@pal amount outstanding or available (togethih all refinancing Debt
outstanding or available pursuant to clause (lilow in respect of Debt previously Incurred purgita this clause (ii)) at any one
time not to exceed the greater of (x) $750,000,080¢ch amount shall be permanently reduced by theumt of Net Available
Proceeds used to repay Debt under the Credit #asjland not reinvested in Telecommunications/éSets or used to purchase
Securities or repay other Debt, pursuant to arueasitted by Section 1016, and (y) 85% of the BligiReceivables;

(iii) Purchase Money Debt, providéidat the amount of such Purchase Money Debt doesxeceed 100% of the cost of the
construction, installation, acquisition, lease,@lepment or improvement of the applicable Telecomigations/IS Assets;

(iv) Subordinated Debt of the Company; providdgwever, that the aggregate principal amount or, in theea Debt issue
at a discount, the Accreted Value, of such Delgtetioer with any other outstanding Debt Incurredspant to this clause (iv), shall not
exceed $500,000,000 at any one time (which amdait ke permanently reduced by the amount of Netilable Proceeds used to
repay Subordinated Debt of the Company, and novested in Telecommunications/IS Assets or usgaitchase Securities or repay
other Debt, pursuant to and as permitted by Sedfidi®), except to the extent such Debt in
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excess of $500,000,000 (A) is subordinated tothkioDebt of the Company other than Debt Incurnedygant to this clause (iv) in
excess of such $500,000,000 limitation, (B) dodspnovide for the payment of cash interest on dDeht prior to the Stated Maturity
of the Securities and (C) (1) does not providepyments of principal of such Debt at stated mtuni by way of a sinking fund
applicable thereto or by way of any mandatory regtéon, defeasance, retirement or repurchase thégetife Company (including
any redemption, retirement or repurchase whicloigingent upon events or circumstances, but exatudny retirement required by
virtue of the acceleration of any payment with sxtgo such Debt upon any event of default theregnih each case on or prior to
Stated Maturity of the Securities, and (2) doespaotnit redemption or other retirement (includingguant to an offer to purchase
made by the Company but excluding through converisito Capital Stock of the Company, other thangDadified Stock, without an
payment by the Company or its Restricted Subsihaio the holders thereof other than in respefrhofional shares) of such Debt at
the option of the holder thereof on or prior to 8tated Maturity of the Securities;

(v) Debt outstanding on the Measurement Date;

(vi) Debt owed by the Company to any Restrictedsgliary of the Company or Debt owed by a Restri®absidiary of the
Company to the Company or a Restricted SubsidifityeoCompany; providedhowever, that (x) upon the transfer, conveyance or
other disposition by such Restricted SubsidiartherCompany of any Debt so permitted to a Persioerdhan the Company or
another Restricted Subsidiary of the Company oif(igr any reason such Restricted Subsidiary ce&s®e a Restricted Subsidiary,
the provisions of this clause (vi) shall no longerapplicable to such Debt and such Debt shalkleenéd to have been Incurred by the
issuer thereof at the time of such transfer, coameg or other disposition or when such RestrictdasBliary ceases to be a Restricted
Subsidiary;

(vii) Debt Incurred by a Person prior to the tirdg§ uch Person became a Restricted Subsidiarys&) Person merges into
or consolidates with a Restricted Subsidiary org@ther Restricted Subsidiary merges into or dadeges with such Person (in a
transaction in which such Person becomes a Restriftibsidiary), which Debt was not Incurred in@pétion of such transaction a
was outstanding prior to such transaction;

(viii) Debt Incurred to renew, extend, refinancefahse, repay, prepay, repurchase, redeem, estezkange or refund (eack
“refinancing”) Debt Incurred pursuant to clause (i), (iii), (v), (vii) or (xii) of this paragrap (b) or this clause (viii), in an aggregate
principal amount (or if issued at a discount, thentAccreted Value) not to exceed the aggregateipal amount (or if issued at a
discount, the then-Accreted Value) of and accrméerést on the Debt so refinanced plus the amduartyppremium required to be
paid in connection with
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such refinancing pursuant to the terms of the Bebefinanced or the amount of any premium readgristermined by the Board of
Directors as necessary to accomplish such refingriey means of a tender offer or privately negetlaepurchase, plus the expenses
of the Company Incurred in connection with suclinagicing; provided however, that (A) the refinancing Debt shall not be seiior
right of payment to the Debt that is being refireshand (B) in the case of any refinancing of Dabtitred pursuant to clause (i), (v),
(vii) or (xii) or, if such Debt previously refinard Debt Incurred pursuant to any such clausectaisse (viii), the refinancing Debt by
its terms, or by the terms of any agreement orunsént pursuant to which such Debt is issued, @gschot provide for payments of
principal of such Debt at stated maturity or by wadiya sinking fund applicable thereto or by wayaaf mandatory redemption,
defeasance, retirement or repurchase thereof bgahgpany (including any redemption, retirementegurchase which is contingent
upon events or circumstances, but excluding angereént required by virtue of the acceleration mf payment with respect to such
Debt upon any event of default thereunder), in eage prior to the time the same are required &yetims of the Debt being
refinanced and (y) does not permit redemption beotetirement (including pursuant to an offer toghase made by the Company) of
such Debt at the option of the holder thereof piaathe time the same are required by the terntiseoDebt being refinanced, other
than, in the case of clause (x) or (y), any sughmpt, redemption or other retirement at the optibthe holder of such Debt
(including pursuant to an offer to purchase madéyCompany) which is conditioned upon a changmaofrol pursuant to provisio
substantially similar to those described underi8ect009;

(ix) Debt (A) in respect of performance, suretyappeal bonds, Guarantees, letters of credit otn@isement obligations
Incurred or provided in the ordinary course of hass securing the performance of contractual, higaclease, self-insurance or
license obligations and not in connection with lingurrence of Debt or (B) in respect of customaggeaments providing for
indemnification, adjustment of purchase price aftesing, or similar obligations, or from Guarargee letters of credit, surety bonds
or performance bonds securing any such obligatidtise Company or any of its Restricted Subsidg@apersuant to such agreements,
Incurred in connection with the disposition of dnysiness, assets or Restricted Subsidiary of tlmep@oy (other than Guarantees of
Indebtedness Incurred by any Person acquiringrahg portion of such business, assets or Redristésidiary of the Company for
the purpose of financing such acquisition) andnraggregate principal amount not to exceed thesgrasceeds actually received by
the Company or any Restricted Subsidiary in conaeatith such disposition;

(x) Debt consisting of Permitted Interest Rate arréncy Protection Agreements;

(xi) Debt not otherwise permitted to be Incurredsuant to clauses (i) through (x) above or clausgk{elow, which, togethe
with any other
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outstanding Debt Incurred pursuant to this claugelfas an aggregate principal amount not in excé$50,000,000 at any time
outstanding; and

(xii) The Securities (other than any Additional 8eties), Measurement Date Purchase Money DebDaid under the
Existing Notes and the related indentures and estyicted subsidiary guarantees issued in accoedaith such related indentures.

(c) Notwithstanding any other provision of thiscBen 1010, the maximum amount of Debt that the Gany or a Restricted
Subsidiary may Incur pursuant to this Section 1614ll not be deemed to be exceeded due solelyeteetult of fluctuations in the exchange
rates of currencies.

(d) For purposes of determining any particular ami@f Debt under this Section 1010, (i) Guarante&ns or obligations with
respect to letters of credit supporting Debt otheevincluded in the determination of such partical@mount shall not be included and (ii) any
Liens granted for the benefit of the Securitiesspant to the provisions referred to in the firstagaaph of Section 1014 shall not be treated as
Debt. For purposes of determining any particutaoant of Debt under this Section 1010, if any sDebt denominated in a different currency
is subject to a currency agreement that constitufeermitted Interest Rate or Currency Protectigre@ment with respect to U.S. dollars
covering all principal of, premium, if any, anden¢st payable on such Debt, the amount of such ®giressed in U.S. dollars will be as
provided in such currency agreement. For purposdstermining compliance with this Section 10X0tHe event that an item of Debt meets
the criteria of more than one of the types of Did¥cribed in the above clauses, the Company, golesdiscretion, shall classify such item of
Debt and only be required to include the amounttspd of such Debt in one of such clauses.

SECTION 1011. Limitation on Debt of Restricted Siglaries.

The Company shall not permit any Restricted Subsjdihat is not a Guarantor to Incur any Debt ekesy and all of the following
(each of which shall be given independent effect):

(i) Restricted Subsidiary Guarantees;
(ii) Debt outstanding on the Measurement Date;

(iii) Debt of Restricted Subsidiaries under Crdehcilities permitted to be Incurred pursuant task(ii) of paragraph (b) of
Section 1010;

(iv) Purchase Money Debt of Restricted Subsidigpigsnitted to be Incurred pursuant to clause dfiiparagraph (b) of
Section 1010;

(v) Debt owed by a Restricted Subsidiary to the @any or a Restricted Subsidiary of the Company g&dto be Incurred
pursuant to clause (vi) of paragraph (b) of SectiohO;
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(vi) Debt of Restricted Subsidiaries consisting?efmitted Interest Rate or Currency Protection Agrents permitted to be
Incurred pursuant to clause (x) of paragraph (I§exftion 1010;

(vii) Debt of Restricted Subsidiaries permittecb®Incurred under clause (vii) of paragraph (b$eétion 1010;
(viii) Debt of Restricted Subsidiaries permittedot Incurred under clause (ix) or (xi) of paragréphof Section 1010; and

(ix) Debt which is Incurred to refinance any DebadRestricted Subsidiary permitted to be Incupatsuant to clauses (i),
(i), (iii), (iv) and (vii) of this paragraph or th clause (ix), in an aggregate principal amounif(ssued at a discount, the then-
Accreted Value) not to exceed the aggregate prah@mount (or if issued at a discount, the thenr@isd Value) of the Debt so
refinanced, plus the amount of any premium requiogloe paid in connection with such refinancingspiant to the terms of the Debt
so refinanced or the amount of any premium readgritermined by the Board of Directors as necgssaaccomplish such
refinancing by means of a tender offer or privatedgotiated repurchase, plus the amount of experishe Company and the
applicable Restricted Subsidiary Incurred in cotioacherewith; provided however, that, in the case of any refinancing of Debt
Incurred pursuant to clause (i), (ii) or (vii) drsuch Debt previously refinanced Debt Incurredspiant to any such clause, this clause
(ix), the refinancing Debt by its terms, or by tkems of any agreement or instrument pursuant iolwsuch Debt is Incurred, (x) do
not provide for payments of principal at the stateaturity of such Debt or by way of a sinking fusgplicable to such Debt or by way
of any mandatory redemption, defeasance, retiremrergpurchase of such Debt by the Company or asirRted Subsidiary
(including any redemption, retirement or repurchabkéeh is contingent upon events or circumstanbasexcluding any retirement
required by virtue of acceleration of such Debtrupa event of default thereunder), in each case twithe time the same are requi
by the terms of the Debt being refinanced and ¢@schot permit redemption or other retirement (iditig pursuant to an offer to
purchase made by the Company or a Restricted Sahgidf such Debt at the option of the holder &wdiprior to the stated maturity
of the Debt being refinanced, other than, in theeaaf clause (x) or (y), any such payment, redesnpii other retirement (including
pursuant to an offer to purchase made by the Coynpaa Restricted Subsidiary) which is conditiongadn the change of control of
the Company pursuant to provisions substantiathjlar to those contained in Section 1009.

Notwithstanding any other provision of this Sectidi1, the maximum amount of Debt that a Restri€elsidiary may Incur
pursuant to this Section 1011 shall not be deemé@ texceeded due solely as the result of flucoatin the exchange rates of currencies.
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For purposes of determining any particular amodiebt under this Section 1011, Guarantees, Liembbgations with respect to
letters of credit supporting Debt otherwise incldidte the determination of such particular amourllsiot be included. For purposes of
determining compliance with this Section 1011 He évent that an item of Debt meets the criterimoffe than one of the types of Debt
described in the above clauses, the Company, golesdiscretion, shall classify such item of Dafbt only be required to include the amount
and type of such Debt in one of such clauses.

SECTION 1012. Limitation on Restricted Payments.

(a) The Company (i) shall not, and shall not péaniy Restricted Subsidiary to, directly or inditecdeclare or pay any dividend, or
make any distribution, in respect of its Capitalcktor to the holders thereof, excluding any dinidi or distributions which are made solely to
the Company or a Restricted Subsidiary (and, ihdrestricted Subsidiary is not a Wholly Owned Sdibasy, to the other stockholders of such
Restricted Subsidiary on a pro rata basis or oassshihat results in the receipt by the Compary Restricted Subsidiary of dividends or
distributions of greater value than it would reeedn a pro rata basis) or any dividends or distiding payable solely in shares of Capital Stock
of the Company (other than Disqualified Stock)rooptions, warrants or other rights to acquire @Gh@tock of the Company (other than
Disqualified Stock); (ii) shall not, and shall mmrmit any Restricted Subsidiary to, purchase,eeder otherwise retire or acquire for value
any Capital Stock of the Company or any Restri@elsidiary of the Company or (y) any options, waisar rights to purchase or acquire
shares of Capital Stock of the Company or any Réstt Subsidiary or any securities convertible xatangeable into shares of Capital Stock
of the Company or any Restricted Subsidiary, exdamny such case, any such purchase, redemptiatiement or acquisition for value (A)
paid to the Company or a Restricted Subsidiaryifothe case of any such purchase, redemptionhar ogtirement or acquisition for value w
respect to a Restricted Subsidiary that is not @aly®wned Subsidiary, to the other stockholderswfh Restricted Subsidiary on a pro rata
basis or on a basis that results in the receipghéyCompany or a Restricted Subsidiary of paymeht¢geater value than it would receive on a
pro rata basis) or (B) paid solely in shares ofi@&tock (other than Disqualified Stock) of ther@pany; (iii) shall not make, or permit any
Restricted Subsidiary to make, any Investment (athen an Investment in the Company or a Restritdasidiary or a Permitted Investment)
in any Person, including the Designation of anytReed Subsidiary as an Unrestricted Subsidiarghe Revocation of any such Designation,
according to Section 1019; (iv) shall not, and shat permit any Restricted Subsidiary to, rededeiease, repurchase, retire or otherwise
acquire or retire for value, prior to any scheduteaturity, repayment or sinking fund payment, Defthe Company which is subordinate in
right of payment to the Securities (other than sdemption, defeasance, repurchase, retiremerher acquisition or retirement for value
made in anticipation of satisfying a scheduled migturepayment or sinking fund obligation due viitlone year thereof); and (v) shall not, and
shall not permit any Restricted Subsidiary to, ésstansfer, convey, sell or otherwise disposeagital Stock of any Restricted Subsidiary to a
Person other than the Company or another Restr&ubdidiary if the result thereof is that such Retgtd Subsidiary shall cease to
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be a Restricted Subsidiary, in which event the amhofisuch “Restricted Payment” shall be the Faarkét Value of the remaining interest, if
any, in such former Restricted Subsidiary heldi®y@ompany and the other Restricted Subsidiaraesh(ef clauses (i) through (v) being a
“Restricted Payment”) if: (1) an Event of Default,an event that with the passing of time or théngi of notice, or both, would constitute an
Event of Default, shall have occurred and be caiirig, or (2) upon giving effect to such RestricRayment, the Company could not Incur at
least $1.00 of additional Debt pursuant to paragiap of Section 1010, or (3) upon giving effecstch Restricted Payment, the aggregate of
all Restricted Payments made on or after the Measent Date, including Restricted Payments madeupuatgo clause (A) or (B) of the
proviso at the end of this sentence, and Permiittegstments made on or after the Measurement Rateiant to clause (i) or (j) of the
definition thereof (the amount of any such RestddPayment or Permitted Investment, if made otheen tn cash, to be based upon Fair Ma
Value) exceeds the sum of: (a) 50% of cumulativagotidated Net Income (or, in the case that Codat#id Net Income shall be negative,
100% of such negative amount) since the end ofatefull fiscal quarter prior to the Measuremertt®through the last day of the last full
fiscal quarter ending at least 45 days prior todate of such Restricted Payment and (b) plufarcase of any Revocation made after the
Measurement Date, an amount equal to the lesgbeqfortion (proportionate to the Company’s eqintgrest in the Subsidiary to which such
Revocation relates) of the Fair Market Value of le¢ assets of such Subsidiary at the time of Retimt and the amount of Investments
previously made (and treated as a Restricted Payrogithe Company or any Restricted SubsidiaryichsSubsidiary; provideghowever,

that the Company or a Restricted Subsidiary oGbmpany may, without regard to the limitations liause (3) but subject to clauses (1) and
(2), make (A) Restricted Payments in an aggregatzuat not to exceed the sum of $50,000,000 anddhesgate net cash proceeds received
after the Measurement Date (i) as capital contidimstto the Company, from the issuance (other thanSubsidiary or an employee stock
ownership plan or trust established by the Comparany such Subsidiary for the benefit of their éagypes) of Capital Stock (other than
Disqualified Stock) of the Company, and (i) frohetissuance or sale of Debt of the Company or @asiriRted Subsidiary (other than to a
Subsidiary, the Company or an employee stock owieggdan or trust established by the Company orsarmch Subsidiary for the benefit of
their employees) that after the Measurement Dadebban converted into or exchanged for CapitalkStoiher than Disqualified Stock) of the
Company and (B) Investments in Persons engagétifieélecommunications/IS Business in an aggregateiat not to exceed the after-tax
gain on the sale, after the Measurement Date, e€i8pAssets to the extent sold for cash, Cashuatgrits, Telecommunications/IS Assets or
the assumption of Debt of the Company or any RetsttiSubsidiary (other than Debt that is subordithé the Securities or any applicable
Restricted Subsidiary Guarantee) and release d@timepany and all Restricted Subsidiaries fromialliility on the Debt assumed. The
aggregate net cash proceeds referred to in the diiatedy preceding clauses (A)(i) and (A)(ii) shadit be utilized to make Restricted Payments
pursuant to such clauses to the extent such predeact been utilized to make Permitted Investmemder clause (i) of the definition of
“Permitted Investments.”
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(b) Notwithstanding the foregoing limitation, {)e Company may pay any dividend on Capital Stdang class of the Company
within 60 days after the declaration thereof if,tba date when the dividend was declared, the Coynpauld have paid such dividend in
accordance with the foregoing provisions; providbdwever, that at the time of such payment of such dividerdother Event of Default sh
have occurred and be continuing (or result therefrdii) the Company may repurchase any sharess@ommon Stock or options to acquire
its Common Stock from Persons who were formerlgators, officers or employees of the Company orafriis Subsidiaries or other Affiliat
in an amount not to exceed $3,000,000 in any 12tmperiod; (iii) the Company and any Restricted Sdiary may refinance any Debt
otherwise permitted by clause (viii) of paragraphdf Section 1010 or clause (ix) of Section 100\d); the Company and any Restricted
Subsidiary may retire or repurchase any CapitatiStd the Company or of any Restricted Subsidiargry Subordinated Debt of the
Company in exchange for, or out of the proceedb®fubstantially concurrent sale (other than $mlsidiary of the Company or an employee
stock ownership plan or trust established by then@any or any such Subsidiary for the benefit ofrtamployees) of, Capital Stock (other ti
Disqualified Stock) of the Company, providitht the proceeds from any such exchange or salajpital Stock shall be excluded from any
calculation pursuant to clause (A)(i) in the provig the end of paragraph (a) above or pursuatiatse (b) of the definition of “Invested
Capital”; and (v) the Company may pay cash divigeindany amount not in excess of $50,000,000 inl&hynonth period in respect of
Preferred Stock of the Company (other than DisdjedliStock). The Restricted Payments describelerforegoing clauses (i), (ii) and (v)
shall be included in the calculation of RestricRayments; the Restricted Payments described iseta(iii) and (iv) shall be excluded in the
calculation of Restricted Payments.

SECTION 1013. Limitation on Dividend and Other Rent Restrictions Affecting Restricted Subsidiaries

(a) The Company shall not, and shall not permjtRastricted Subsidiary to, directly or indirecttygate or otherwise cause or suffer
to exist or become effective any consensual encanderor restriction (other than pursuant to lawegulation) on the ability of any Restricted
Subsidiary (i) to pay dividends (in cash or othesyior make any other distributions in respecto€apital Stock owned by the Company or
any other Restricted Subsidiary or pay any Delattber obligation owed to the Company or any othestRcted Subsidiary, (ii) to make loans
or advances to the Company or any other Restristdasidiary or (iii) to transfer any of its Propettythe Company or any other Restricted
Subsidiary.

(b) Notwithstanding the foregoing limitation, tB®mpany may, and may permit any Restricted Subrgidiia create or otherwise
cause or suffer to exist (i) any encumbrance dricti®n pursuant to any agreement in effect onNfemsurement Date, (ii) any customary (as
conclusively determined in good faith by the Chiefancial Officer of the Company) encumbrance strietion applicable to a Restricted
Subsidiary that is contained in an agreement druimgent governing or relating to Debt containeamy Credit Facilities or Purchase Money
Debt, providedhat such encumbrances and
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restrictions permit the distribution of funds t@t@ompany in an amount sufficient for the Companmake the timely payment of interest,
premium (if any) and principal (whether at stateatumity, by way of a sinking fund applicable thexdby way of any mandatory redemption,
defeasance, retirement or repurchase thereofdimgwpon the occurrence of designated eventgaurdistances or by virtue of acceleration
upon an event of default, or by way of redemptionetirement at the option of the holder of the Délcluding pursuant to offers to purchase)
according to the terms of this Indenture and theuBtes and other Debt that is solely an obligatxd the Company, but provided furthibat
such agreement may nevertheless contain custormsuso(determined) net worth, leverage, investeifatamd other financial covenants,
customary (as so determined) covenants regardengitirger of or sale of all or any substantial pathe assets of the Company or any
Restricted Subsidiary, customary (as so determirestjictions on transactions with affiliates andtomary (as so determined) subordination
provisions governing Debt owed to the Company grRestricted Subsidiary, (iii) any encumbranceestriction pursuant to an agreement
relating to any Acquired Debt, which encumbranceestriction is not applicable to any Person, erghoperties or assets of any Person, other
than the Person so acquired, (iv) any encumbranpestriction pursuant to an agreement effectingfimancing of Debt Incurred pursuant to
agreement referred to in clause (i), (i) or (@this paragraph (b), providedowever, that the provisions contained in such agreenedating
to such encumbrance or restriction are no moreictige (as so determined) in any material resplegh the provisions contained in the
agreement the subject thereof, (v) in the casédaofse (iii) of paragraph (a) above, any encumbramgestriction contained in any security
agreement (including a Capital Lease Obligatiocusag Debt of the Company or a Restricted Subsjdiherwise permitted under this
Indenture, but only to the extent such restrictiggtrict the transfer of the Property subjectuchssecurity agreement, (vi) in the case of clause
(iii) of paragraph (a) above, customary provisighkthat restrict the subletting, assignment onsfar of any Property that is a lease, license,
conveyance or similar contract, (B) contained iseasale or other asset disposition agreementsrgthe transfer of the Property being sold
or disposed of pending the closing of such salisposition or (C) arising or agreed to in the pagy course of business, not relating to any
Debt, and that do not, individually or in the aggate, detract from the value of Property of the @any or any Restricted Subsidiary in any
manner material to the Company or any Restrictdgsigiary, (vii) any encumbrance or restriction wigispect to a Restricted Subsidiary
imposed pursuant to an agreement which has beeredrinto for the sale or disposition of all or stamtially all of the Capital Stock or
Property of such Restricted Subsidiary, provitteat the consummation of such transaction wouldestlt in a Default or an Event of Default,
that such restriction terminates if such transacigsoabandoned and that the consummation or abametdrof such transaction occurs within
one year of the date such agreement was enteiedriat (viii) any encumbrance or restriction purduarthis Indenture and the Securities.
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SECTION 1014. Limitation on Liens.

The Company shall not, and shall not permit anytfiéed Subsidiary to, directly or indirectly, Incar suffer to exist any Lien on or
with respect to any Property now owned or acquitiéel the Measurement Date to secure any Debt utithh@king, or causing such Restricted
Subsidiary to make, effective provision for secgrihe Securities (x) equally and ratably with sDabt as to such Property for so long as such
Debt will be so secured or (y) in the event sucbhtle Debt of the Company or a Guarantor whichutsosdinate in right of payment to the
Securities or the applicable Restricted Subsid@uarantee, prior to such Debt as to such Propertgd long as such Debt will be so secured.

The foregoing restrictions shall not apply to: L(igns existing on the Measurement Date and segDebt outstanding on the
Measurement Date or Incurred by the Company orsriRted Subsidiary on or after the MeasuremeneParsuant to any Credit Facility to
secure Debt permitted to be Incurred by the Comppausych Restricted Subsidiary pursuant to claiijsef(paragraph (b) under Section 1010;
(ii) Liens securing Debt in an amount which, togetvith the aggregate amount of Debt then outstandri available under all Credit Facilities
(together with all refinancing Debt then outstamgdan available pursuant to clause (viii) of pargdréb) of Section 1010 in respect of Debt
previously Incurred under Credit Facilities), does$ exceed 1.5 times the Company’s Consolidateth Esv Available for Fixed Charges for
the four full fiscal quarters preceding the Incae of such Lien for which the Company’s consokddinancial statements are available,
determined on a pro forma basis as if such Debtlead Incurred and the proceeds thereof had besiedat the beginning of such four fiscal
quarters; (iii) Liens in favor of the Company oyaRestricted Subsidiary; providedhowever, that any subsequent issue or transfer of Capital
Stock or other event that results in any such Réstr Subsidiary ceasing to be a Restricted Sulrsidir any subsequent transfer of the Debt
secured by any such Lien (except to the CompamryRestricted Subsidiary) shall be deemed, in eash,do constitute the Incurrence of such
Lien by the issuer thereof; (iv) Liens Incurredthg Company or a Restricted Subsidiary to securel@ge Money Debt permitted to be
Incurred by the Company or such Restricted Subsigiarsuant to clause (iii) of paragraph (b) unflection 1010, providetthat any such Lien
may not extend to any Property other than the Dahounications/IS Assets installed, constructeduised, leased, developed or improved
with the proceeds of such Purchase Money Debt apdnaprovements or accessions thereto (it beingrstdod that all Debt to any single
lender or group of related lenders or outstandimden any single credit facility, and in any cadatieg to the same group or collection of
Telecommunications/IS Assets financed thereby| §ieatonsidered a single Purchase Money Debt, weheltawn at one time or from time to
time); (v) Liens to secure Acquired Debt, providkdt (a) such Lien attaches to the acquired Prpjpeidr to the time of the acquisition of st
Property and (b) such Lien does not extend to weicany other Property; (vi) Liens to secure Deloutred to refinance, in whole or in part,
Debt secured by any Lien referred to in the foregailauses (i), (iv) and (v) or this clause (vi)lsog as such Lien does not extend to any othel
Property (other than improvements and accessiotigetoriginal Property)
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and the principal amount of Debt so secured ismweased except as otherwise permitted undesel@uiii) of paragraph (b) of Section 1010
or clause (ix) of Section 1011; (vii) Liens not ettvise permitted by the foregoing clauses (i) tigfo(vi) securing Debt in an aggregate amc
not to exceed 5% of the Company’s Consolidated ibdmé\ssets; (viii) Liens granted after the Issust@®pursuant to this Section 1014 to
secure the Securities; and (ix) Permitted Liens.

SECTION 1015. Limitation on Sale and Leaseback3aations.

The Company shall not, and shall not permit anytfiéed Subsidiary to, directly or indirectly, entato, assume, Guarantee or
otherwise become liable with respect to any Satelaaseback Transaction, unless (i) the Compasyadn Restricted Subsidiary would be
entitled to Incur (a) Debt in an amount equal ® Attributable Value of the Sale and Leaseback Jaation pursuant to Section 1010 and (b) a
Lien pursuant to Section 1014, equal in amounhéoAttributable Value of the Sale and Leasebackdaation, without also securing the
Securities, and (ii) the Sale and Leaseback Traiosais treated as an Asset Disposition and athefconditions of Section 1016 (including the
provisions concerning the application of Net AvliaProceeds) are satisfied with respect to suth@al Leaseback Transaction, treating all
of the consideration received in such Sale anddleesk Transaction as Net Available Proceeds fqugmses of such Section 1015.

SECTION 1016. Limitation on Asset Dispositions.

The Company shall not, and shall not permit anytfiéed Subsidiary to, make any Asset Dispositiotess: (i) the Company or the
Restricted Subsidiary, as the case may be, receoresderation for such disposition at least etm#ihe Fair Market Value for the Property <
or disposed of as determined by the Board of Darscin good faith and evidenced by a Board Resmiuiled with the Trustee; and (ii) at least
75% of the consideration for such disposition cstssbf cash or Cash Equivalents or the assumpfidebt of the Company or any Restricted
Subsidiary (other than Debt that is subordinatetthéoSecurities or any applicable Restricted Sudsidsuarantee) and release of the Company
and all Restricted Subsidiaries from all liabildg the Debt assumed (or if less than 75%, the maheaiof such consideration consists of
Telecommunications/IS Assets); providdtbwever, that, to the extent such disposition involvescsdeAssets, all or any portion of the
consideration may, at the Company’s election, atrodiProperty other than cash, Cash Equivalemsassumption of Debt or
Telecommunications/IS Assets.

The Net Available Proceeds (or any portion theréafin Asset Dispositions may be applied by the Canypor a Restricted
Subsidiary, to the extent the Company or such Réstk Subsidiary elects (or is required by the teohany Debt): (1) to the permanent
repayment or reduction of Debt then outstandingeuaahy Credit Facility, to the extent such Creditikity would require such application or
prohibit payments pursuant to the Offer to Purclteseribed in the following paragraph (other thabDowed to the Company or any Affilie
of the Company); or (2) to reinvest in Telecommatimns/IS Assets (including by means of an Investiire
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Telecommunications/IS Assets by a Restricted Sidrgiavith Net Available Proceeds received by thenpany or another Restricted
Subsidiary).

Any Net Available Proceeds from an Asset Dispogitiot applied in accordance with the precedinggragzh within 360 days (or, in
the case of a disposition of Special Assets idiedtiin clause (a) of the definition thereof in whithe Net Available Proceeds exceed
$500,000,000, 540 days) from the date of the réadipuch Net Available Proceeds shall constitigcess Proceeds.” When the aggregate
amount of Excess Proceeds exceeds $10,000,000pthpany will be required to make an Offer to Pusehaith such Excess Proceeds on a
pro rata basis according to principal amount othe case of Debt issued at a discount, the thmmeted Value) for (x) Outstanding Securities
at a price in cash equal to 100% of the principabant of the Securities on the purchase date glasiad and unpaid interest (if any) thereon
(subject to the right of Holders of record on thkevant record date to receive interest due omeleant interest payment date) and (y) any
other Debt of the Company or any Guarantor thpaigspassuwith the Securities, or any Debt of a Restrictetstdiary that is not a Guarantor,
at a price no greater than 100% of the principabam thereof plus accrued and unpaid interesinff) #o the purchase date (or 100% of the
then-Accreted Value plus accrued and unpaid intéife@ny) to the purchase date in the case ofimaigssue discount Debt), to the extent, in
the case of this clause (y), required under thesehereof (other than Debt owed to the CompargngrAffiliate of the Company). To the
extent there are any remaining Excess Proceeds\iol) the completion of the Offer to Purchase,@oenpany shall apply such Excess
Proceeds to the repayment of other Debt of the Gompr any Restricted Subsidiary, to the extentitéed or required under the terms
thereof. Any other remaining Excess Proceeds resgpiplied to any use as determined by the Compéighvis not otherwise prohibited by
this Indenture, and the amount of Excess Procewlsk®e reset to zero.

The Company and the Trustee shall perform thepeets/e obligations for the Offer to Purchase ax#jed in the Offer. Prior to the
Purchase Date, the Company shall (i) accept fomgay Securities or portions thereof tendered puntsieethe Offer, (i) irrevocably deposit
with the Paying Agent (or, if the Company is actaggits own Paying Agent, segregate and hold st &ts provided in Section 1003) money
sufficient to pay the Purchase Price of all Semgibr portions thereof so accepted (providedghah deposit may be made no later than
11:00 A.M. New York City time on the Purchase Diathe Company elects) and (iii) deliver or causdé delivered to the Trustee all
Securities so accepted together with an Officeestificate stating the Securities or portions tleégccepted for payment by the Company.
The Paying Agent shall promptly mail or deliveHolders of Securities so accepted payment in aruatrequal to the Purchase Price, and the
Trustee shall promptly authenticate and mail oiveéelto such Holders a new Security or Securitgpsaéin principal amount to any
unpurchased portion of the Security surrenderadagsested by the Holder. Any Security not accefidegayment shall be promptly mailed
delivered by the Company to the Holder thereofthmevent that the aggregate Purchase Pricesishas the amount delivered by the
Company to the Trustee or the Paying
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Agent, the Trustee or the Paying Agent, as the oasebe, shall deliver the excess to the Compamyddiately after the Purchase Date.

Not later than the date upon which written notitam Offer to Purchase is delivered to the Trustee Company shall deliver to the
Trustee an Officers’ Certificate as to (i) the amibof the Offer, (ii) the allocation of the Net Alable Proceeds from the Asset Disposition
pursuant to which such Offer is being made anjtti compliance of such allocation with the pravis of this Section 1016.

In the event that the Company makes an Offer toliige the Securities, the Company shall comply anthapplicable securities la
and regulations, including any applicable requirete®f Section 14(e) of, and Rule 14e-1 underBkehange Act. To the extent that the
provisions of any securities laws or regulationsflict with provisions of this Section, the Compastyall comply with the applicable securities
laws and regulations and shall not be deemed te hesached its obligations under this Section byeithereof.

SECTION 1017. Limitation on Issuance and SaleSayfital Stock of Restricted Subsidiaries.

The Company shall not, and shall not permit anytidsd Subsidiary to, issue, transfer, convey, @ebtherwise dispose of any
shares of Capital Stock of a Restricted Subsidiargecurities convertible or exchangeable intmpirons, warrants, rights or any other interest
with respect to, Capital Stock of a Restricted Slibsy to any Person other than the Company orstriReed Subsidiary except (i) a sale of all
of the Capital Stock of such Restricted Subsid@amned by the Company and any Restricted Subsidieatycomplies with the provisions of
Section 1016 to the extent such provisions app}yin(a transaction that results in such Restdcseibsidiary becoming a Joint Venture,
provided(x) such transaction complies with the provisiohSection 1016 to the extent such provisions apply (y) the remaining interest of
the Company or any other Restricted Subsidiaryighsloint Venture would have been permitted asmaRestricted Payment or Permitted
Investment under the provisions of Section 1013 tfie issuance, transfer, conveyance, sale @ratisposition of shares of such Restricted
Subsidiary so long as after giving effect to suaimsaction such Restricted Subsidiary remains &iBtesl Subsidiary and such transaction
complies with the provisions of Section 1016 to éleent such provisions apply, (iv) the transfenweyance, sale or other disposition of sh
required by applicable law or regulation, (v) iGugred, the issuance, transfer, conveyance, saléher disposition of directors’ qualifying
shares, (vi) Disqualified Stock issued in exchafogeor upon conversion of, or the proceeds ofisseance of which are used to refinance,
shares of Disqualified Stock of such Restrictedsglibry, providedhat the amounts of the redemption obligationsuchsDisqualified Stock
shall not exceed the amounts of the redemptiomatitins of, and such Disqualified Stock shall heagemption obligations no earlier than
those required by, the Disqualified Stock beinghexmed, converted or refinanced, (vii) in a tratieacvhere the Company or a Restricted
Subsidiary acquires at the same time not lessite&roportionate Interest in such issuance of @apiock, (viii)
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Capital Stock issued and outstanding on the Measeme Date, (ix) Capital Stock of a Restricted Sdiasy issued and outstanding prior to the
time that such Person becomes a Restricted Subysghidong as such Capital Stock was not issuetimiemplation of such Persabecoming

a Restricted Subsidiary or otherwise being acquisethe Company and (x) an issuance of PreferredkSif a Restricted Subsidiary (other
than Preferred Stock convertible or exchangealbte@ommon Stock of any Restricted Subsidiary) atliee permitted by this Indenture. In
the event of (a) the consummation of a transactéerred to in any of the foregoing clauses thatiits in a Guarantor no longer being a
Restricted Subsidiary and (b) the execution anivelgl of a supplemental indenture providing forlsuelease in form satisfactory to the
Trustee, any such Guarantor shall be releaseddibits obligations under its Restricted Subsidi@yarantee.

SECTION 1018. Transactions with Affiliates.

The Company shall not, and shall not permit anigsoRestricted Subsidiaries to, directly or indthecsell, lease, transfer, or otherw
dispose of any of its Property to, or purchaseRmperty from, or enter into any contract, agreeimamderstanding, loan, advance, Guarantee
or transaction (including the rendering of servjcegh or for the benefit of, any Affiliate (eacli the foregoing, an “Affiliate Transaction”),
unless (a) such Affiliate Transaction or seriegffifliate Transactions is (i) in the best intere$the Company or such Restricted Subsidiary
and (ii) on terms that are no less favorable toGbmpany or such Restricted Subsidiary than thesewould have been obtained in a
comparable arm’s-length transaction by the Commarguch Restricted Subsidiary with a Person thabtsan Affiliate (or, in the event that
there are no comparable transactions involvingdParg/ho are not Affiliates of the Company or thievant Restricted Subsidiary to apply for
comparative purposes, is otherwise on terms thlagntas a whole, the Company has determined taibifthe Company or the relevant
Restricted Subsidiary) and (b) the Company delitetse Trustee (i) with respect to any Affiliateafisaction or series of Affiliate Transacti
involving aggregate payments in excess of $10,@@0Hut less than $15,000,000, a certificate otctiief executive, operating or financial
officer of the Company evidencing such officer’'sateination that such Affiliate Transaction or gsrbf Affiliate Transactions complies with
clause (a) above and (ii) with respect to any Asfd Transaction or series of Affiliate Transactidgmvolving aggregate payments equal to or in
excess of $15,000,000, a Board Resolution certifffrat such Affiliate Transaction or series of Adfie Transactions complies with clause (a)
above and that such Affiliate Transaction or seviesffiliate Transactions has been approved byBbard of Directors, including a majority
the disinterested members of the Board of Direcimavidedthat, in the event that there shall not be at Ieastdisinterested members of the
Board of Directors with respect to the Affiliateahsaction, the Company shall, in addition to suchrB Resolution, file with the Trustee a
written opinion from an investment banking firmradtional standing in the United States which, mgbod faith judgment of the Board of
Directors, is independent with respect to the Camyand its Affiliates and qualified to perform susk, which opinion shall be to the effect
that the consideration to be paid or received imeation
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with such Affiliate Transaction is fair, from a &incial point of view, to the Company or such Rettd Subsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactions: (i) any emyphient agreement entered into
by the Company or any of its Restricted Subsidgairethe ordinary course of business and consistghtindustry practice; (ii) any agreement
or arrangement with respect to the compensati@ndifector or officer of the Company or any RestidcSubsidiary approved by a majority of
the disinterested members of the Board of Directoi consistent with industry practice; (iii) tranSons between or among the Company and
its Restricted Subsidiaries, providit no more than 5% of the Voting Stock (on ayfdiluted basis) of any such Restricted Subsidigry
owned by an Affiliate of the Company (other thaRestricted Subsidiary); (iv) Restricted Payment$ Barmitted Investments permitted by
Section 1012 (other than Investments in Affiliatiest are not the Company or Restricted Subsidigrfestransactions pursuant to the terms of
any agreement or arrangement as in effect on trestement Date; and (vi) transactions with resgeafireline or wireless transmission
capacity, the lease or sharing or other use okcabfiber optic lines, equipment, rights-of-wayadher access rights, between the Company (or
any Restricted Subsidiary) and any other Persawigedthat, in the case of this clause (vi), such trafisacomplies with clause (a) in the
immediately preceding paragraph.

SECTION 1019. Limitation on Designations of Unrised Subsidiaries.

The Company shall not designate any Subsidiari@fompany (other than a newly created Subsidiawhich no Investment has
previously been made) as an “Unrestricted Subsitliander this Indenture (a “Designation”) unless:

(a) no Default or Event of Default shall have ocedrand be continuing at the time of or after givaffect to such
Designation;

(b) immediately after giving effect to such Desigjoa, the Company would be able to Incur $1.00 ebbDunder paragraph
(a) of Section 1010; and

(c) the Company would not be prohibited under amyigion of this Indenture from making an Investianthe time of
Designation (assuming the effectiveness of sucligbation) in an amount (the “Designation Amountjual to the portion
(proportionate to the Company’s equity interestuch Restricted Subsidiary) of the Fair Market éadfi the net assets of such
Restricted Subsidiary on such date.

In the event of any such Designation, the Comp&ayl e deemed to have made an Investment comstjtatRestricted Payment
pursuant to Section 1012 for all purposes of thiehture in the Designation Amount; providdtbwever, that, upon a Revocation of any such
Designation of a Subsidiary, the Company shalldenkd to continue to have a permanent “Investmerat Unrestricted Subsidiary of an
amount (if positive) equal to (i) the Company’svéstment” in such Subsidiary at the time of suchidation less (ii) the portion
(proportionate to the Company’s equity interest in
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such Subsidiary) of the Fair Market Value of thé amsets of such Subsidiary at the time of suctoBation. At the time of any Designation of
any Subsidiary as an Unrestricted Subsidiary, Sudbsidiary shall not own any Capital Stock of trmpany or any Restricted Subsidiary. In
addition, neither the Company nor any Restrictebis&liary shall at any time (x) provide credit suggdor, or a Guarantee of, any Debt of any
Unrestricted Subsidiary (including any undertakiagreement or instrument evidencing such Debt)identhat the Company or a Restricted
Subsidiary may pledge Capital Stock or Debt of nyestricted Subsidiary on a nonrecourse basis thattthe pledgee has no claim
whatsoever against the Company other than to obtaih pledged Capital Stock or Debt, (y) be diyectlindirectly liable for any Debt of any
Unrestricted Subsidiary or (z) be directly or ireditly liable for any Debt which provides that th@der thereof may (upon notice, lapse of time
or both) declare a default thereon or cause thenpaythereof to be accelerated or payable prigstiinal scheduled maturity upon the
occurrence of a default with respect to any Delainlor other obligation of any Unrestricted Subaigi(including any right to take enforcem
action against such Unrestricted Subsidiary), exitefhe case of clause (x) or (y) to the extemtrpted under Sections 1012 and 1018.

Unless Designated as an Unrestricted SubsidiagyPanson that becomes a Subsidiary of the Compdlhpenclassified as a
Restricted Subsidiary; providedhowever, that such Subsidiary shall not be designatedRestricted Subsidiary and shall be automatically
classified as an Unrestricted Subsidiary if eithfethe requirements set forth in clauses (a) ap@f(the immediately following paragraph will
not be satisfied immediately following such classifion. Except as provided in the first senteofcthis Section 1019, no Restricted Subsid
may be redesignated as an Unrestricted Subsidiary.

A Designation may be revoked (a “Revocation”) lyaard Resolution delivered to the Trustee, provithed the Company will not
make any Revocation unless:

(a) no Default or Event of Default shall have ocedrand be continuing at the time of and afterrgj\effect to such
Revocation; and

(b) all Liens and Debt of such Unrestricted Sulasigibutstanding immediately following such Revogatwould, if Incurred
at such time, have been permitted to be Incurrsdiett time for all purposes of this Indenture.

All Designations and Revocations must be evidetgeBoard Resolutions delivered to the Trusteedijifying compliance with the
foregoing provisions and (ii) giving the effectidate of such Designation or Revocation, such delitethe Trustee to occur within 45 days
after the end of the fiscal quarter of the Compianyhich such Designation or Revocation is madeifothe case of a Designation or
Revocation made during the last fiscal quartehef@ompany'’s fiscal year, within 90 days afterehd of such fiscal year). Upon Designation
of a Restricted Subsidiary as an Unrestricted Slidngi in compliance with this Section 1019, suclstReted Subsidiary shall, by delivery of a
supplemental indenture providing for such releadeim satisfactory to the
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Trustee, be released from any Restricted Subsi@agrantee previously made by such Subsidiary.

SECTION 1020. Special Interest Notice.

In the event that the Company is required to pagct Interest to Holders pursuant to a Registrafigreement, the Company will
provide written notice (“Special Interest Notic#é)the Trustee of its obligation to pay Speciaktaest no later than fifteen days prior to the
proposed payment date for the Special Interestifam&pecial Interest Notice shall set forth theant of Special Interest to be paid by the
Company on such payment date. The Trustee shaditraoty time be under any duty or responsibilitany Holders to determine the Special
Interest, or with respect to the nature, extentabculation of the amount of Special Interest owagdvith respect to the method employed in
such calculation of the Special Interest.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

SECTION 1101._ Right of Redemption.

The Securities will be subject to redemption ataghgon of the Company, in whole or in part, at éinye or from time to time, upon
not less than 30 nor more than 60 dgysdr notice, on the terms and at the redemptiécepr(expressed as percentages of principal amsei
forth in the second paragraph on the reverse offdtme of Security, plus accrued and unpaid intetfesteon (if any) to the Redemption Date
(subject to the right of Holders of record on tekevant record date to receive interest due omeleant interest payment date).

SECTION 1102._Applicability of Article.

This Article shall govern any redemption of the &#es pursuant to Section 1101.

SECTION 1103. Election to Redeem; Notice to Treste

The election of the Company to redeem any Secsiizsuant to Section 1101 shall be evidencedBgaad Resolution. The
Company shall, at least 60 days prior to the RediemDate fixed by the Company (unless a shortéicashall be satisfactory to the Trustee),
notify the Trustee of such Redemption Date andhefarincipal amount of Securities to be redeemeldstiall deliver to the Trustee such
documentation and records as shall enable theéletstselect the Securities to be redeemed pursu&action 1104. Such notice shall be
accompanied by an Officers’ Certificate and an @pirof Counsel from the Company to the effect gath redemption will comply with the
conditions herein.

91




SECTION 1104. Selection by Trustee of SecuritieBe Redeemed.

If less than all the Securities are to be redeettedparticular Securities to be redeemed shadigtected not more than 60 days prior
to the Redemption Date by the Trustee, from thestantling Securities not previously called for regdéam, in compliance with the
requirements of the principal national securitiesh@nge, if any, on which the Securities are listedif the Securities are not so listed, on a
rata basis, by lot or by such other method as thst&e shall deem fair and appropriate and which pnavide for the selection for redemption
of portions of the principal of Securities; proviiehowever, that no such partial redemption shall reduceptirtion of the principal amount of
a Security not redeemed to less than $1,000.

The Trustee shall promptly notify the Company intiwg of the Securities selected for redemption,andhe case of any Securities
selected for partial redemption, the principal antdhereof to be redeemed.

For all purposes of this Indenture, unless theexdriatherwise requires, all provisions relatinggdemption of Securities shall relate,
in the case of any Security redeemed or to be meddenly in part, to the portion of the principat@unt of such Security which has been or is
to be redeemed.

SECTION 1105._Notice of Redemption.

Notice of redemption shall be given in the manmered for in Section 106 not less than 30 norertban 60 days prior to the
Redemption Date, to each Holder of Securities toedeemed.
Each notice of redemption shall state:

(1) the Redemption Date and the CUSIP number oStwurities,

(2) the Redemption Price and the amount of accintedest to the Redemption Date payable as proviu&ection 1107, if
any,

(3) if less than all Outstanding Securities arbéaedeemed, the identification (and, in the cdsepartial redemption, the
principal amounts) of the particular Securitieb¢oredeemed,

(4) in case any Security is to be redeemed inquayt, that on and after the Redemption Date, upmreader of such Securi
the Holder will receive, without charge, a new Ségwor Securities of authorized denominationstfee principal amount thereof
remaining unredeemed,

(5) that on the Redemption Date the RedemptioreRdnd unpaid and accrued interest, if any, tdibdemption Date
payable as provided in Section 1107) will become aod payable upon each such Security, or theopaitiereof, to be redeemed, and
that, unless the Company defaults in making
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such redemption payment or the Trustee or the Baj@gent is prohibited from making such paymentiast thereon will cease to
accrue on and after said date, and

(6) the place or places where such Securitiesodbe presented and surrendered for payment ofeéderRption Price and
accrued interest, if any.

Notice of redemption of Securities to be redeentdgtieaelection of the Company shall be given byGleenpany or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

SECTION 1106. Deposit of Redemption Price.

On or prior to any Redemption Date (and if on amygl@&nption Date, before 11:00 A.M. New York City ¢éinon such date), the
Company shall deposit with the Trustee or with gilraAgent (or, if the Company is acting as its oRaying Agent, segregate and hold in
trust as provided in Section 1003) an amount ofegaufficient to pay the Redemption Price of, andaid and accrued interest (subject to the
right of Holders of record on the relevant recoatiedto receive interest due on the relevant intgr@gment date) on, all the Securities whick
to be redeemed on that date.

SECTION 1107. Securities Payable on Redemptioe.Dat

Notice of redemption having been given as aforesh& Securities so to be redeemed shall, on tllemRption Date, become due and
payable at the Redemption Price therein specifgether with unpaid and accrued interest, if amyhe Redemption Date), and from and ¢
such date (unless the Company shall default ip#lyenent of the Redemption Price and accrued irtterebe Trustee or the Paying Agent
shall be prohibited from making such payment) sBehurities shall cease to bear interest. Uporsdar of any such Security for redemption
in accordance with said notice, such Security dtmlpaid by the Company at the Redemption Prigether with unpaid and accrued interest,
if any, to the Redemption Date; provideldowever, that installments of interest whose Stated Matusion or prior to the Redemption Date
shall be payable to the Holders of such Securitiesne or more Predecessor Securities, registeyasdch at the close of business on the
relevant Record Dates according to their termsthagrovisions of Section 307.

If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionptirecipal (and premium, if any)
shall, until paid, bear interest from the Redempiate at the rate borne by the Securities.

SECTION 1108._Securities Redeemed in Part.

Any Security which is to be redeemed only in paglsbe surrendered at the office or agency ofGbmpany maintained for such
purpose pursuant to Section 1002 (with, if the Canypor the Trustee so requires, due endorsemeit aywritten instrument of transfer in
form satisfactory to the Company and the Trustdg elxecuted
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by, the Holder thereof or such Holder’s attornejydwthorized in writing), and the Company shakkeuxte, and the Trustee shall authenticate
and deliver to the Holder of such Security witheeitvice charge, a new Security or Securities, gfaarthorized denomination as requested by
such Holder, in aggregate principal amount equahiin exchange for the unredeemed portion optheipal of the Security so surrendered.
ARTICLE TWELVE
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1201. Company Option to Effect Defeasance or Covenant Defe@&sanc

The Company may, at its option by Board Resolutadrgny time, with respect to the Securities, diettave either Section 1202 or
Section 1203 be applied to all Outstanding Se@&sritipon compliance with the conditions set fortlowen this Article Twelve.

SECTION 1202._Defeasance and Discharge.

Upon the Company’s exercise under Section 120hebption applicable to this Section 1202, the Camyshall be deemed to have
been discharged from its obligations with respectlt Outstanding Securities on the date the camditset forth in Section 1204 are satisfied
(hereinafter, “defeasance”). For this purposehslefeasance means that the Company shall be dderhade paid and discharged the entire
indebtedness represented by the Outstanding Sesurithich shall thereafter be deemed to be “Onthtey” only for the purposes of
Section 1205 and the other Sections of this Indemreferred to in clauses (A) and (B) below, antawe satisfied all its other obligations ur
such Securities and this Indenture insofar as Sedhurities are concerned (and the Trustee, aijtense of the Company, shall execute proper
instruments acknowledging the same), except fofdte@wing which shall survive until otherwise teimated or discharged hereunder: (A) the
Company'’s obligations with respect to such Seasitinder Sections 304, 305, 306, 1002 and 100&handompany’s rights under
Section 1101, (B) rights of Holders to receive paptof principal of, premium, if any, and interestsuch Securities (but not the Purchase
Price referred to under Section 1009 or 1016) anydrights of the Holders with respect to such anieufC) the rights, obligations and
immunities of the Trustee under the Indenture @jdliis Article Twelve. Subject to compliance witlis Article Twelve, the Company may
exercise its option under this Section 1202 notstihding the prior exercise of its option underti®acl203 with respect to the Securities. If
the Company exercises its option under this SedtRiy?, each Guarantor, if any, shall be releassd fill its obligations under its Restricted
Subsidiary Guarantee.
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SECTION 1203. Covenant Defeasance.

Upon the Company’s exercise under Section 120heobption applicable to this Section 1203, the Camypshall be released from its
obligations under any covenant contained in Sest&1(3), (4) and (5), in Sections 803, 1005, 1&@é 1007 and Sections 1009 through 1019
and from the operation of Sections 501(6), (7), (8) and (10) (but, in the case of Sections 50&(®) (10), with respect only to Significant
Subsidiaries), with respect to the Outstanding 8&es on and after the date the conditions sehfbelow are satisfied (hereinafter, “covenant
defeasance”), and the Securities shall thereafieldemed not to be “Outstanding” for the purpo$esp direction, waiver, consent,
declaration or other Act of Holders (and the conseges of any thereof) in connection with such jsioas, but shall continue to be deemed
“Outstanding” for all other purposes hereunderr thts purpose, such covenant defeasance meansvittatespect to the Outstanding
Securities, the Company may omit to comply with ahdll have no liability in respect of any termnddion or limitation set forth in any such
provision, whether directly or indirectly, by reasof any reference elsewhere herein to any suctigiom or by reason of any reference in any
such provision to any other provision herein oay other document and such omission to complyt sbéakonstitute a Default or an Event of
Default under Section 501(3), (4), (5), (6), (B),((9) or (10) (but, in the case of Section 501(9)10), with respect only to Significant
Subsidiaries) but, except as specified above,@ah@imder of this Indenture and such Securitied blealinaffected thereby. If the Company
exercises its option under this Section 1203, édhrantor, if any, shall be released from all igations under its Restricted Subsidiary
Guarantee.

SECTION 1204. Conditions to Defeasance or Covebaft¢asance.

The following shall be the conditions to applicatiof either Section 1202 or Section 1203 to thes@uiding Securities:

(1) The Company shall irrevocably have depositecanised to be deposited with the Trustee (or antihigtee satisfying the
requirements of Section 608 who shall agree to ¢pmjth the provisions of this Article Twelve appéible to it) as trust funds in trust
for the purpose of making the following paymenpedfically pledged as security for, and dedicageltly to, the benefit of the
Holders of such Securities, at any time prior ® khaturity of the Securities: (A) money in an ampun (B) Government Securities
which through the payment of interest and principidll provide, not later than one day before the diate of payment in respect of the
Securities, money in an amount, or (C) a combimatiereof, sufficient, in the opinion of a natidgakcognized firm of independent
public accountants expressed in a written certificethereof delivered to the Trustee, to pay aisdtthrge the principal of (and
premium, if any, on) and interest on, the Outstag@ecurities on the Stated Maturity (or Redempiaite, if applicable) of such
principal (and premium, if any) or installment aférest; providethat the Trustee (or such other trustee) shall haes irrevocably
instructed in writing to apply such money or thegeeds of
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such Government Securities to said payments witpeet to the Securities. Before such a depositCihmpany may give to the
Trustee, in accordance with Section 1103, a natiéts election to redeem all of the Outstanding8Biies at a future date in
accordance with Article Eleven, which notice shwlirrevocable. Such irrevocable redemption noftfagven, shall be given effect
applying the foregoing.

(2) No Default or Event of Default with respecttie Securities shall have occurred and be continointhe date of such
deposit or, insofar as paragraphs (9) and (10eofi@ 501 are concerned with respect to the Cogy@rany time during the period
ending on the 123rd day after the date of suchslefibbeing understood that this condition simalt be deemed satisfied until the
expiration of such period).

(3) Such defeasance or covenant defeasance shaflsudt in a breach or violation of, or constitatdefault under, this
Indenture or any other agreement or instrumenttticiivthe Company is a party or by which it is bound

(4) In the case of an election under Section 1882 Company shall have delivered to the Truste®g@inion of Counsel
stating that (x) the Company has received fronthere has been published by, the Internal Reverndc® a ruling, or (y) since the
date of this Indenture, there has been a chantpeiapplicable federal income tax law, in eithesectb the effect that, and based
thereon such opinion shall confirm that, the Haddafrthe Outstanding Securities will not recognimme, gain or loss for federal
income tax purposes as a result of such defeasamteill be subject to federal income tax on thmesamounts, in the same manner
and at the same times as would have been thefcasehidefeasance had not occurred.

(5) In the case of an election under Section 18@8Company shall have delivered to the Truste@ginion of Counsel to
the effect that the Holders of the Outstanding 8tgesa will not recognize income, gain or loss federal income tax purposes as a
result of such covenant defeasance and will beestibp federal income tax on the same amountfieisame manner and at the same
times as would have been the case if such coveled@asance had not occurred.

(6) The Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Counseglch stating that all
conditions precedent provided for relating to aittie defeasance under Section 1202 or the coveleéesance under Section 1203
(as the case may be) have been complied with.

(7) The Company shall have delivered to the Truate®pinion of Counsel acceptable to the Trustahaeffect that such
defeasance will not result in the trust relatingréto or the Trustee being subject to regulatiafenthe Investment Company Act of
1940.
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SECTION 1205. Deposited Money and Government $sesito Be Held in Trust; Other Miscellaneous Rsmns.

Subject to the provisions of the last paragrapBeiftion 1003, all money and Government Securitieduding the proceeds thereof)
deposited with the Trustee (or other qualifyingsteg, collectively for purposes of this Section3,28e “Trustee”) pursuant to Section 1204 in
respect of the Outstanding Securities shall be imefidist and applied by the Trustee, in accordarvitie the provisions of such Securities and
this Indenture, to the payment, either directiytoough any Paying Agent (including the Companynacas its own Paying Agent) as the
Trustee may determine, to the Holders of such $euiof all sums due and to become due thereoaspect of principal, premium, if any, a
interest, but such money need not be segregateddtioer funds except to the extent required byda¥o the extent the Company acts as its
own Paying Agent.

The Company shall pay and indemnify the Trustee(drapplicable) its officers, directors, employes®l agents against any tax, fee
or other charge imposed on or assessed againSotvernment Securities deposited pursuant to Sett&64 or the principal and interest
received in respect thereof other than any suchféaxor other charge which by law is for the actamf the Holders of the Outstanding
Securities.

Anything in this Article Twelve to the contrary mathstanding, the Trustee shall deliver or payh® €ompany from time to time
upon Company Request any money or Government $iesuneld by it as provided in Section 1204 whiohthe opinion of a nationally
recognized firm of independent public accountartgessed in a written certification thereof deleeto the Trustee, are in excess of the
amount thereof which would then be required to éodited to effect an equivalent defeasance omamtedefeasance, as applicable, in
accordance with this Article Twelve.

SECTION 1206. Reinstatement.

If the Trustee or any Paying Agent is unable tolyappy money in accordance with Section 401 or 139%eason of any order or
judgment of any court or governmental authorityo@mpg, restraining or otherwise prohibiting sugipbcation, then the Compa’s and any
Guarantor’s obligations under this Indenture aredSkcurities shall be revived and reinstated aggthmo deposit had occurred pursuant to
Section 401, 1202 or 1203, as the case may bé sucti time as the Trustee or Paying Agent is piechio apply all such money in accords
therewith;_provided however, that if the Company or any Guarantor makes agyngat of principal of, premium, if any, or interest any
Security following the reinstatement of its obligats, the Company or such Guarantor shall be saedgo the rights of the Holders of such
Securities to receive such payment from the momdy by the Trustee or Paying Agent.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, and their rethpe corporate seals to be

hereunto affixed and attested, all as of the dayyaar first above written.
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LEVEL 3 COMMUNICATIONS, INC.,

By: /s/ Thomas C. Storl
Name: Thomas C. Stor
Title: Executive Vice Presider
Chief Legal Officer & Secretar

THE BANK OF NEW YORK, as Truste

By: /s/ Stacey B. Poindext
Name: Stacey B. Poindext
Title: Assistant Vice Preside




EXHIBIT A

Form of Face of Security

[If a Global Security, then insert:] THIS SECURITS A GLOBAL SECURITY WITHIN THE MEANING OF THE INEENTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE N&E OF A DEPOSITORY OR A NOMINEE OF A DEPOSITORY OR
A SUCCESSOR DEPOSITORY. THIS SECURITY IS NOT EXCNBEABLE FOR SECURITIES REGISTERED IN THE NAME OF A
PERSON OTHER THAN THE DEPOSITORY OR ITS NOMINEE EEET IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE
INDENTURE, AND NO TRANSFER OF THIS SECURITY (OTHERHAN A TRANSFER OF THIS SECURITY AS A WHOLE BY THE
DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY AOMINEE OF THE DEPOSITORY TO THE DEPOSITORY OR
ANOTHER NOMINEE OF THE DEPOSITORY) MAY BE REGISTEREEXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED
IN THE INDENTURE.

[If a Global Security, then insert:] UNLESS THIERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTA/E OF
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATN(“DTC"), TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, ANEBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE
OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOBR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOH:=DE & CO., HAS AN INTEREST HEREIN.

[Private Placement Legend]

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE UNED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT"), OR ANY STATE SECURITIES LAW THE HOLDER HEREOF, BY PURCHASING THIS SECURITY,
AGREES FOR THE BENEFIT OF THE COMPANY THAT NEITHERHIS SECURITY NOR ANY INTEREST OR PARTICIPATION
THEREIN MAY BE OFFERED, RESOLD, PLEDGED OR OTHERVAIRANSFERRED (X) PRIOR TO THE SECOND ANNIVERSARY
OF THE ISSUANCE HEREOF OR (Y) AT ANY TIME BY ANY TRNSFEROR THAT WAS AN AFFILIATE OF THE COMPANY
DURING THE THREE MONTHS PRECEDING THE DATE OF SUGBFFER, RESALE, PLEDGE OR OTHER TRANSFER, IN EITHER
CASE, OTHER THAN (1) THE COMPANY (2) PURSUANT TO ABFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, (3) SO LONG AS THIS SECURITY IS ERIBLE FOR RESALE PURSUANT TO RULE 144A UNDER THE
SECURITIES ACT ("RULE 144A”), TO A PERSON WHOM THERANSFEROR




REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A PURCHASING FOR
ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIEINSTITUTIONAL BUYER, IN EACH CASE, TO WHOM NOTICE IS
GIVEN THAT THE OFFER, RESALE, PLEDGE OR OTHER TRAKER IS BEING MADE IN RELIANCE ON RULE 144A (AS
INDICATED BY THE BOX CHECKED BY THE TRANSFEROR ONHE CERTIFICATE OF TRANSFER ON THE REVERSE OF THIS
SECURITY), (4) TO NON—U.S. PERSONS IN AN OFFSHORRANSACTION IN ACCORDANCE WITH RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT (AS INDICATEBY THE BOX CHECKED BY THE TRANSFEROR ON THE
CERTIFICATE OF TRANSFER ON THE REVERSE OF THIS SERITY), (5) TO AN “ACCREDITED INVESTOR” WITHIN THE
MEANING OF RULE 501(a)(1), (2), (3) OR (7) OF REGBIION D UNDER THE SECURITIES ACT (AS INDICATED BY RE BOX
CHECKED BY THE TRANSFEROR ON THE CERTIFICATE OF TRISFER ON THE REVERSE OF THIS SECURITY), THAT IS AN
INSTITUTIONAL ACCREDITED INVESTOR ACQUIRING SECURIY FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF SUCH
AN INSTITUTIONAL ACCREDITED INVESTOR OR (6) IN ANYOTHER TRANSACTION THAT DOES NOT REQUIRE
REGISTRATION UNDER THE SECURITIES ACT, IN EACH CASEN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS
OF ANY STATE OF THE UNITED STATES OR ANY OTHER APRCABLE JURISDICTION AND SUBJECT TO THE TRUSTEE OR
THE ISSUER RECEIVING SUCH CERTIFICATES, LEGAL OPIGINS AND OTHER INSTRUMENTS, IN THE CASE OF TRANSFERS
PURSUANT TO CLAUSES (3), (4), (5) OR (6), AS MAY BEEQUIRED BY THE INDENTURE.

[If a Physical Security, then insert:;] IN CONNE@N WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO TH REGISTRAR
AND TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFRRMATION AS SUCH TRANSFER AGENT MAY REASONABLY
REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITHHE FOREGOING RESTRICTIONS.
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LEVEL 3 COMMUNICATIONS, INC.

11.50% Senior Note Due 2010

CUSIP No
No. [upto] $
Level 3 Communications, Inc., a Delaware corporafteerein called the “Company”, which term incluéey successor Person under
the Indenture hereinafter referred to), for valeeeived, hereby promises to pay to , Or registered assigns, the principal stifif o
a Global Security, then insert: up to] Dollars [if a Global Security, then insefthe outstanding principal amount of which skl

reflected in the attached Schedule of Increas&ecoreases in Global Security and the records of tbstee) on March 1, 2010, at the office or
agency of the Company referred to below, and toipi@yest thereon, in cash in arrears semiannoallylarch 1 and September 1 in each year,
commencing on [September 1, 200 /March 1, 20écdruing from [January 13, 2006/ , J0fr from the most recent Interest Payment
Date to which interest has been paid or duly predifbr, at the rate of 11.50% per annum, untilghiecipal hereof is paid or duly provided

for. The Company shall pay interest on overduegipial at the rate borne by the Securities, astiall pay interest on overdue installments of
interest at the same rate to the extent lawful.

[Delete this paragraph if a Security that is ndttkxd to the benefits of a Registration Agreenefthe Holder of this Security is entitled to the
benefits (including certain additional interestyided for thereunder, “Special Interest”) of a Redgition Agreement, dated as of | 1,
between the Company and the Trustee named therein.

The interest so payable, and punctually paid oy gubvided for, on any Interest Payment Date vadl provided in such Indenture, be
paid to the Person in whose name this Securitptjeror more Predecessor Securities) is registerde @lose of business on the Regular
Record Date for such interest, which shall be thler&ary 15 or August 15 (whether or not a Busim¥sg), as the case may be, next preceding
such Interest Payment Date. Any such interessoqunctually paid or duly provided for shall farith cease to be payable to the Holder on
such Regular Record Date, and such defaulted sttexad (to the extent lawful) interest on sucladkéd interest at the rate borne by the
Securities, may be paid to the Person in whose nhim&ecurity (or one or more Predecessor Seesyiis registered at the close of business
on a Special Record Date for the payment of sudauded Interest to be fixed by the Trustee, notibeereof shall be given to Holders of
Securities not less than 10 days prior to such i@pRecord Date, or may be paid at any time in @fner lawful manner, all as more fully
provided in said Indenture. Payment of the priaktgd (and premium, if any) and interest on thisB#y will be made at the office or agency
of the Company maintained for that purpose in Thg & New York, or at such other office or agerafithe Company as may be maintained
for such purpose, in such coin or currency of tinitédl States of America as at the time of paymetedal tender for payment of public and
private debts; providedhowever, that payment of interest may be made at the otio
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the Company by check mailed to the address of éngdn entitled thereto as such address shall appeae Security Register.

Reference is hereby made to the further provisadrikis Security set forth on the reverse heredfictv further provisions shall for all
purposes have the same effect as if set forthsaptace.

Unless the certificate of authentication hereontieen duly executed by the Trustee referred tdnenmédverse hereof by manual
signature, this Security shall not be entitledrig bBenefit under the Indenture, or be valid orgéiory for any purpose.
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IN WITNESS WHEREOF, the Company has caused thisuimgent to be duly executed under its corporaté sea

Dated: LEVEL 3 COMMUNICATIONS, INC.

By:

Authorized Signator:

Attest:
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Form of Reverse of Security

This Security is one of a duly authorized issusesfurities of the Company designated as its 11.58ftor Notes Due 2010 (herein
called the “Securities”), issued under an inden{bhezein called the “Indenture”) dated as of Japu&;, 2006 between the Company and The
Bank of New York, as trustee (herein called theu$tee”, which term includes any successor trusteleithe Indenture), to which Indenture
and all indentures supplemental thereto referembeiieby made for a statement of the respectivésrigimitations of rights, duties, obligations
and immunities thereunder of the Company, the €iand the Holders of the Securities, and of threge@ipon which the Securities are, anc
to be, authenticated and delivered.

The Securities are subject to redemption at thewmif the Company, in whole or in part, at anyeior from time to time on or after
March 1, 2009, upon not less than 30 nor more @fadays’ prior notice, at 100% of the principal amf plus accrued and unpaid interest
thereon (if any) to the redemption date.

Upon the occurrence of a Change of Control TriggeEvent, the Holder of this Security may requive Company, subject to certain
limitations provided in the Indenture, to repurahéisis Security at a purchase price in cash innaouat equal to 101% of the principal amount
thereof, plus accrued and unpaid interest (if anyhe purchase date (subject to the right of Hsldé record on the relevant record date to
receive interest due on the relevant interest payuate).

In the case of any redemption of Securities, irsteirestallments whose Stated Maturity is on orptiothe Redemption Date will be
payable to the Holders of such Securities, or amaare Predecessor Securities, of record at treead business on the relevant Record Date
referred to on the face hereof. Securities (otipos thereof) for whose redemption and paymentipian is made in accordance with the
Indenture shall cease to bear interest from arett Hfe Redemption Date.

In the event of redemption of this Security in ganly, a new Security or Securities for the unredee portion hereof shall be issued
in the name of the Holder hereof upon the candefidtereof.

To guarantee the due and punctual payment of theipal, premium (if any) and interest on the Sés and all other amounts
payable by the Company under the Indenture an&¢oerities when and as the same shall be due gadblpawhether at maturity, by
acceleration or otherwise, according to the terfth@® Securities and the Indenture, the Guarantoasy, will unconditionally guarantee such
obligations on a senior unsecured basis pursuahetterms of the Indenture.

If an Event of Default shall occur and be contimgithe principal of all the Securities may be desdladue and payable in the manner
and with the effect provided in the Indenture.
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The Indenture contains provisions for defeasane@atime of (a) the entire indebtedness of the @amy on this Security and (b)
certain restrictive covenants and Defaults and EBvehDefault, upon compliance by the Company w#htain conditions set forth therein,
which provisions apply to this Security.

The Indenture permits, with certain exceptionshesdin provided, the amendment thereof and the finaton of the rights and
obligations of the Company and the rights of thédds under the Indenture at any time by the Comgaud the Trustee with the consent of
the Holders of a majority in aggregate principabamt of the Securities at the time Outstandinge Trtdenture also contains provisions
permitting the Holders of specified percentageaggregate principal amount of the Securities atithe Outstanding, on behalf of the Holders
of all the Securities, to waive compliance by thepany with certain provisions of the Indenture aadain past defaults under the Indenture
and their consequences. Without the consent oHarger of Securities, the Company and the Trustag amend or modify the Indenture for
certain purposes specified therein, including tlease of Guarantors, if any, from Restricted Slidgi Guarantees as provided by the terrr
the Indenture. Any such consent or waiver by obehalf of the Holder of this Security shall be clasive and binding upon such Holder and
upon all future Holders of this Security and of @scurity issued upon the registration of trans&seof or in exchange herefor or in lieu he
whether or not notation of such consent or waigenade upon this Security.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the
Company, which is absolute and unconditional, tptha principal of (and premium, if any) and int&ren this Security at the times, place and
rate, and in the coin or currency, herein presdribe

As provided in the Indenture and subject to cetiaiitations therein set forth, the transfer ofstecurity is registerable on the
Security Register of the Company, upon surrendéniefSecurity for registration of transfer at tiféice or agency of the Company maintained
for such purpose in The City of New York, duly ergixl by, or accompanied by a written instrumentasfsfer in form satisfactory to the
Company and the Security Registrar duly executedhgyHolder hereof or his attorney duly authorigedriting, and thereupon one or more
new Securities, of authorized denominations andhfersame aggregate principal amount, will be iddaehe designated transferee or
transferees. The Securities are issuable onlggistered form without coupons in denomination$hD00 and any integral multiple thereof.
As provided in the Indenture and subject to cetiaiitations therein set forth, the Securities exehangeable for a like aggregate principal
amount of Securities of a different authorized deimation, as requested by the Holder surrendetiegsame.

No service charge shall be made for any registraifdransfer or exchange of the Securities, baitGbmpany may require payment of
a sum sufficient to cover any transfer tax or osierilar governmental charge payable in connedfienewith.

Prior to the time of due presentment of this Segdior registration of transfer, the Company, thheaskee and any agent of the
Company or the Trustee may treat the
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Person in whose name this Security is registeréldeaswner hereof for all purposes, whether orthist Security be overdue, and neither the
Company, the Trustee nor any agent shall be affdntenotice to the contrary.

THISSECURITY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE
OF NEW YORK BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTSOF LAW TO THE EXTENT
THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

All terms used in this Security which are definedtie Indenture shall have the meanings assignétio in the Indenture.
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Form of Trusteks Certificate of Authentication

The Trustee’s certificate of authentication shallito substantially the following form:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
Dated:
This is one of the Securities referred to in thehimimentioned Indenture.
THE BANK OF NEW YORK, as Truste

By:

Authorized Signator
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Assignment Form

If you, the holder, want to assign this Securitlyjrf the form below and have your signature guéead:
| or we assign and transfer this Securit

(Insert assigne' s social security or tax ID numbe

(Print or type assign’s name, address and zip co

and irrevocably appoir

of

agent to transfer this Security on the books ofGbenpany. The agent may substitute another téoastich agent.

In connection with any transfer of any of the Sémg evidenced by this certificate occurring ptiothe date that is two years (or s
shorter period as may be prescribed by Rule 144{REr the Securities Act or any successor provigiereunder) after the later of the date of
original issuance of such Securities (or any Preslear Security) or three months after the last, dfla@y, on which such Securities (or any
Predecessor Security) were owned by the CompaapyAffiliate of the
Company, the undersigned confirms that such Séesidre being transferred in accordance with itage
CHECK ONE BOX BELOW

1)y 0O to the Company; ¢

2 0O pursuant to an effective registration statementeutite Securities Act of 193

3 0O inside the United States tc* qualified institutional buy¢’ (as defined in Rule 144A under the Securities Ac383)
that
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purchases for its own account or for the accourat @fialified institutional buyer to whom noticegisen that such
transfer is being made in reliance on Rule 144/4g&oh case pursuant to and in compliance with R4d&\ under the
Securities Act of 1933; ¢

4 0O outside the United States in an offshore transagtithin the meaning of Regulation S under the &&es Act in
compliance with Rule 904 under the Securities A&383; or

) 0O to an institutiona“accredited invest” (as defined in Rule 501(a)(1), (2), (3) or (7) unther Securities Act of 1933) tt
has furnished to the Trustee a signed letter coinigicertain representations and agreements (thedbwhich letter
can be obtained from the Trustee or the Compam

6y 0O pursuant to another available exemption from regfisin provided by Rule 144 under the Securities¥d.933.

Unless one of the boxes is checked, the Trustdeefiise to register any of the Securities eviddnmethis certificate in the name of any
person other than the registered holder thereofiiged, however, that if box (4), (5) or (6) is checked, the Teestmay require, prior to
registering any such transfer of the Securitieshdegal opinions, certifications and other infotima as the Company has reasonably requ¢
to confirm that such transfer is being made purst@an exemption from, or in a transaction notjecttto, the registration requirements of the
Securities Act of 1933.

Dated: Your signature
(Sign exactly as your name appears on the «
side of this Security

By:

NOTICE: To be executed by an execul
officer

Signature Guarante

TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE

The undersigned represents and warrants thapitrishasing this Security for its own account omanount with respect to which it
exercises sole investment discretion and thatdtaary such account is a “qualified institutionayeri within the meaning of Rule 144A under
the Securities Act of 1933 and is aware that the tgait is being made in reliance on Rule 144A anknowledges that it has received such
information
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regarding the Company as the undersigned has reguesrsuant to Rule 144A (including the informatgpecified in Rule 144A(d)(4)) or has
determined not to request such information andithsiaware that the transferor is relying upoa timdersigned’s foregoing representations in

order to claim the exemption from registration pded by Rule 144A.

Dated:

NOTICE: To be executed by an executive offi
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Option of Holder to Elect Purchase

If you wish to have this Security purchased by@wenpany pursuant to Section 1009 or 1016 of therhde, check the boxd

If you wish to have a portion of this Security puased by the Company pursuant to Section 100918 @bthe Indenture, state the
amount:

$

Dated: Your signature
(Sign exactly as your name appears on the otherddithis
Security)
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[TO BE ATTACHED TO GLOBAL SECURITIES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURI

The initial principal amount of this Global Secwyris $[ ]. The following increases or deases in this Global Security
have been made:

Principal amount of this

Amount of decreasein Amount of increasein Global Security Signature of authorized
Date of Principal Amount of Principal Amount of this following such decrease signatory of Trustee or
Transfer this Global Security Global Security or increase Security Registrar
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EXHIBIT B
FORM OF SUPPLEMENTAL INDENTURE

SUPPLEMENTAL INDENTURE (this “Supplemental Indenglly dated as of , among [GUARANTORjt
“New Guarantor”), a subsidiary of Level 3 Commuticas, Inc. (or its successor), a Delaware corpamgthe “Company”),
LEVEL 3 COMMUNICATIONS, INC., on behalf of itselfral the Guarantors (the “Existing Guarantors”) ny aunder the
Indenture referred to below, and THE BANK OF NEW RK, a New York banking corporation, as trustee uride
indenture referred to below (the “Trustee”).

WITNESSETH:

WHEREAS the Company has heretofore executed arinededl to the Trustee an Indenture dated as ofalgrii8, 2006 (the
“Indenture”; capitalized terms used but not defihedein having the meanings assigned thereto imttenture), providing for the issuance of
11.50% Senior Notes Due 2010 (the “Securities”);

WHEREAS the Indenture permits the New Guarant@xicute and deliver to the Trustee a supplemamdehiture pursuant to which
the New Guarantor shall unconditionally guaranietha Company’s obligations under the Securitiesspant to a Guarantee on the terms and
conditions set forth herein;

WHEREAS the Guarantee contained in this Supplerhémdanture shall constitute a “Restricted Subsidi@uarantee”, and the New
Guarantor shall constitute a “Guarantor”, for alfposes of the Indenture; and

WHEREAS pursuant to Section 901 of the Indenture,Trrustee and the Company are authorized to exenut deliver this
Supplemental Indenture;

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeipg of which is hereby
acknowledged, the New Guarantor, the Company, ®igtiEg Guarantors and the Trustee mutually coveaad agree for the equal and rate
benefit of the holders of the Securities as follows

1. Guaranties.The New Guarantor hereby unconditionally guaresitgintly and severally, to each Holder and s Thustee and its
successors and assigns (a) the full and punctyatgat of principal of (and premium, if any) andergst on the Securities when due, whether
at Stated Maturity, by acceleration, by redemptoontherwise, and all other monetary obligationthef Company under the Indenture and the
Securities and (b) the full and punctual perforngawithin applicable grace periods of all other gations of the Company under the Indenture
and the Securities (all the foregoing being heffe@gnaollectively called the “Obligations”). TheeMs Guarantor further




agrees that the Obligations may be extended owehen whole or in part, without notice or furthessent from the New Guarantor and that
the New Guarantor will remain bound under this Semgntal Indenture notwithstanding any extensioreaewal of any Obligation.

The New Guarantor waives presentation to, demangayiment from and protest to the Company of artheiObligations and also
waives notice of protest for nonpayment. The Nava@ntor waives notice of any default under theusges or the Obligations. The
obligations of the New Guarantor hereunder shalbecaffected by (a) the failure of any Holderloe Trustee to assert any claim or demand or
to enforce any right or remedy against the Compmargny other Person under the Indenture, the Seudr any other agreement or otherwise;
(b) any extension or renewal of any thereof; (g) @scission, waiver, amendment or modificatiomuoy of the terms or provisions of the
Indenture, the Securities or any other agreemdhthé release of any security held by any Holdehe Trustee for the Obligations or any of
them; (e) the failure of any Holder or the Trusteexercise any right or remedy against any otherantor of the Obligations; or (f) any
change in the ownership of the New Guarantor.

The New Guarantor further agrees that its Guaramtegin constitutes a guarantee of payment, pegioce and compliance when due
(and not a guarantee of collection) and waivesrgght to require that any resort be had by any dolat the Trustee to any security held for
payment of the Obligations.

Except as expressly set forth in Sections 803, 10Q¥9, 1202 and 1203 of the Indenture, the obbtgatof the New Guarantor
hereunder shall not be subject to any reductiomitdtion, impairment or termination for any reasimejuding any claim of waiver, release,
surrender, alteration or compromise, and shalbectubject to any defense of setoff, countercla@mgupment or termination whatsoever or by
reason of the invalidity, illegality or unenforcdél of the Obligations or otherwise. Without liting the generality of the foregoing, the
obligations of the New Guarantor herein shall rotischarged or impaired or otherwise affectedhieyfailure of any Holder or the Trustee to
assert any claim or demand or to enforce any reraadgr the Indenture, the Securities or any otgezeament, by any waiver or modification
of any thereof, by any default, failure or delayilfwl or otherwise, in the performance of the @altions, or by any other act or thing or
omission or delay to do any other act or thing Whitay or might in any manner or to any extent vheyrisk of the New Guarantor or would
otherwise operate as a discharge of the New Guaraata matter of law or equity.

The New Guarantor further agrees that its Guarameein shall continue to be effective or be reited, as the case may be, if at any
time payment, or any part thereof, of principabo{premium, if any) interest on any Obligatioméscinded or must otherwise be restored by
any Holder or the Trustee upon the bankruptcy org&nization of the Company or otherwise.

In furtherance of the foregoing and not in limitettiof any other right which any Holder or the Tagshas at law or in equity against
the New Guarantor by virtue hereof,
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upon the failure of the Company to pay the prinkcgdgor premium, if any) or interest on any Obligam when and as the same shall become
due, whether at Stated Maturity, by acceleratigrmdalemption or otherwise, or to perform or complth any other Obligation, the New
Guarantor hereby promises to and will, upon reagfiptritten demand by the Trustee, forthwith paycause to be paid, in cash, to the Holders
or the Trustee an amount equal to the sum of éuthpaid amount of such Obligations, (ii) accrued anpaid interest on such Obligations (but
only to the extent not prohibited by law) and (&l) other monetary Obligations of the Companyh® Holders and the Trustee.

The New Guarantor agrees that it shall not beledttb any right of subrogation in respect of arpli@ations guaranteed hereby until
payment in full in cash of all Obligations. TheW&uarantor further agrees that, as between ithemne hand, and the Holders and the
Trustee, on the other hand, (x) the maturity of@digations guaranteed hereby may be acceleratpdozided in Article Five of the Indenture
for the purposes of the New GuaransoGuarantee herein, notwithstanding any stay, atjan or other prohibition preventing such accdiere
in respect of the Obligations guaranteed herely,(gnin the event of any declaration of accelemf such obligations as provided in
Article Five of the Indenture, such Obligations @tler or not due and payable) shall forthwith beeaime and payable by the New Guarantor
for the purposes of this Section.

The New Guarantor also agrees to pay any and sttt @nd expenses (including reasonable attornegs) incurred by the Trustee or
any Holder in enforcing any rights under this Smttl.

2. Contribution. Each of the Company and the New Guarantor (a titnrting Party”) agrees that, in the event a paynshall be
made by any other Guarantor under any Restrictédi8iary Guarantee (the “Claiming Guarantor”), @entributing Party shall indemnify the
Claiming Guarantor in an amount equal to the amofistich payment multiplied by a fraction, the nuater of which shall be the net worth
the Contributing Party (which shall be measuredhendate hereof) and the denominator of which diethe aggregate net worth of the
Company on the date hereof and the Guarantorsspectve dates of the Supplemental Indentures éxé@nd delivered by such Guarantors.

3. Successors and Assign3his Supplemental Indenture shall be binding uth@New Guarantor and its successors and assighs a
shall enure to the benefit of the successors asigrasof the Trustee and the Holders and, in tleatesf any transfer or assignment of rights by
any Holder or the Trustee, the rights and privitkegenferred upon that party in the Indenture arttiénSecurities shall automatically extend to
and be vested in such transferee or assigneejtadict to the terms and conditions of this Indeatur

4. No Waiver. Neither a failure nor a delay on the part of itthe Trustee or the Holders in exercising anlgtrigower or privilege
under this Supplemental
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Indenture, the Indenture or the Securities shataie as a waiver thereof, nor shall a single digd@xercise thereof preclude any other or
further exercise of any right, power or privilegehe rights, remedies and benefits of the Trustektlae Holders herein and therein expressly
specified are cumulative and not exclusive of ateprights, remedies or benefits which either thaye under this Supplemental Indenture,
the Indenture or the Securities at law, in equitystatute or otherwise.

5. Madification. No modification, amendment or waiver of any psien of this Supplemental Indenture, nor the congeany
departure by the New Guarantor therefrom, shalhin event be effective unless the same shall b&iting and signed by the Trustee, and t
such waiver or consent shall be effective onlyhia $pecific instance and for the purpose for whiglen. No notice to or demand on the New
Guarantor in any case shall entitle the New Guarantany other or further notice or demand inghme, similar or other circumstances.

6. Opinion of Counsel.Concurrently with the execution and deliveryliEtSupplemental Indenture, the Company shall detiv the
Trustee an Opinion of Counsel to the effect thist Bupplemental Indenture has been duly authorizestuted and delivered by each of the
New Guarantor and the Company and that, subjebtietapplication of bankruptcy, insolvency, moratorj fraudulent conveyance or trans
and other similar laws relating to creditors’ riglgenerally and to the principles of equity, whettensidered in a proceeding at law or in
equity, the Guarantee of the New Guarantor is alJe@lid and binding obligation of the New Guamenforceable against the New
Guarantor in accordance with its terms.

7. Ratification of Indenture; Supplemental Indeas Part of Indenture Except as expressly amended hereby, the Indeistinell
respects ratified and confirmed and all the terosaditions and provisions thereof shall remainuithfbrce and effect. This Supplemental
Indenture shall form a part of the Indenture fopakposes, and every holder of Securities heretodo hereafter authenticated and delivered
shall be bound hereby.

8. Governing Law. THISSUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWSOF THE STATE OF NEW YORK BUT WITHOUT GIVING EFFECT TO APPLICABLE
PRINCIPLES OF CONFLICTSOF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWSOF ANOTHER
JURISDICTION WOULD BE REQUIRED THEREBY.

9. Counterparts.The parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal,
but all of them together represent the same agneeme
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10. Effect of Headings.The Section headings herein are for convenientgeand shall not effect the construction thereof.

IN WITNESS WHEREOF, the parties hereto have catlsisdSupplemental Indenture to be duly executeof #se date first above

written.

[INEW GUARANTOR],

by

Name:
Title:

LEVEL 3 COMMUNICATIONS, INC., on behalf of itselfral
the existing guarantors, if an

by

Name:
Title:

THE BANK OF NEW YORK, as truste!

by
Name:
Title:




Exhibit 4.2
EXECUTION COPY

LEVEL 3 COMMUNICATIONS, INC.
11.50 % Senior Notes due 2010

REGISTRATION AGREEMENT

New York, New Yorl
January 13, 20(
To: The Bank of New York
as Trustee under the Indenture
dated January 13, 2006, between
Level 3 Communications, Inc. and
The Bank of New York, as Trustee

101 Barclay Street - 8 West
New York, New York 1028l
Attn: Corporate Trust Administration

Ladies and Gentlemen:

Level 3 Communications, Inc., a Delaware corporaftbe “ Company), proposes to exchange up to $1,230,272,000 ggtge
principal amount of its 11.50% Senior Notes due®@Qtie “ Securitie$), to be issued pursuant to an indenture, datadaly 13, 2006,
between the Company and The Bank of New York, a Nevk banking corporation, as trustee, for any ataf its issued and outstanding (

1/ g %0 Senior Notes due 2008, (ii) 1(2)2% Senior Discount Notes due 2008 and (iii) 11% &eNiotes due 2008 held by eligible holders (e

an “Exchange Offer” and together, the “Exchangee@®ff). The Company agrees with you for the berdfihe holders from time to time of the
Securities (each of the foregoing a “ Holdend together the “ Holder?s, as follows:

1. Definitions. Capitalized terms used herein without definitétrall have their respective meanings set forthénihdenture. As
used in this Agreement, the following capitalizedided terms shall have the following meanings:

“ Affiliate " of any specified person means any other persaohwidirectly or indirectly, is in control of, i-atrolled by, or is under
common control with, such specified person. Fappses of this definition, control of a person metre power, direct or indirect, to direct or
cause the direction of the management and polifisach person whether by contract or otherwisd;tha terms “controlling” and
“controlled” have meanings correlative to the farieq).

“ Commission” means the Securities and Exchange Commission.




“ Exchange Offer Registration Peridaneans the 180-day period following the consumaratif the Registered Exchange Offer,
exclusive of any period during which any stop orsteall be in effect suspending the effectivenegb@Exchange Offer Registration
Statement.

“ Exchange Offer Registration Statemémbeans a registration statement of the Compangroappropriate form under the Securities
Act with respect to the Registered Exchange O&iamendments and supplements to such registrstidement, including post-effective
amendments, in each case including the Prospectuaiced therein, all exhibits thereto and all maténcorporated by reference therein.

“ Exchanging Dealet means any Holder which is a broker-dealer elgctmexchange Securities acquired for its own actas a
result of market-making activities or other tradangivities for New Securities.

“Holder " has the meaning set forth in the preamble hereto.

“ Indenture” means the Indenture relating to the Securitiesthe New Securities to be dated as of Januar2@, between the
Company and The Bank of New York, as trustee, aséme may be amended from time to time in accosdaith the terms thereof.

“ Majority Holders” means the Holders of a majority of the aggregatecipal amount of securities registered undeegi&ration
Statement.

“ Managing Underwriter§ means the investment banker or investment bardismanager or managers that shall administer an
offering of securities under a Shelf Registratidat&ment.

“New Securities’ means debt securities of the Company identicallimaterial respects to the Securities (exceqitttie interest rate
step-up provisions and the transfer restrictiorlsbvei modified or eliminated, as appropriate), &issued under the Indenture.

“ Prospectus means the prospectus included in any Registraé8imtement (including, without limitation, a prospes that discloses
information previously omitted from a prospectusdias part of an effective registration statenienéliance upon Rule 430A under the
Securities Act), as amended or supplemented bysaygpectus supplement, with respect to the terntiseobffering of any portion of the
Securities or the New Securities, covered by susfiigtration Statement, and all amendments and songpits to the Prospectus, including
post-effective amendments.

“ Registered Exchange Offémeans the proposed offer to the Holders to isswkdeliver to such Holders, in exchange for the
Securities, a like principal amount of the New S#ims.




“ Registration Default has the meaning set forth in Section 7(a) hereof.

“ Registration Securitieshas the meaning set forth in Section 3(a) hereof.

“ Registration Statemeritmeans any Exchange Offer Registration Stateme8helf Registration Statement that covers anyef t
Securities or the New Securities pursuant to tleipions of this Agreement, all amendments and lempents to such registration statement,
including, without limitation, post-effective amandnts, in each case including the Prospectus cmutdherein, all exhibits thereto and all
material incorporated by reference therein.

“ Securities” has the meaning set forth in the preamble hereto.

“ Securities Act’ means the Securities Act of 1933 as amendedttandules and regulations of the Commission proateld
thereunder.

“ Shelf Registratiorf means a registration effected pursuant to Se@ibereof.

“ Shelf Registration Periothas the meaning set forth in Section 3(b) hereof.

“ Shelf Regqistration Statemehmeans a “shelf” registration statement of the @any pursuant to the provisions of Section 3 hereof
which covers some of or all the Securities or Negusities, as applicable, on an appropriate foroeufRule 415 under the Securities Act, or
any similar rule that may be adopted by the Comimissll amendments and supplements to such ratigtrstatement, including post-
effective amendments, in each case including theg@rctus contained therein, all exhibits theretbalhmaterial incorporated by reference
therein.

“ Trustee” means the trustee with respect to the Secudtiesthe New Securities under the Indenture.
“ underwriter” means any underwriter of securities in connectigtih an offering thereof under a Shelf Registnat&tatement.

2. Reqistered Exchange Offer; Resales of New 8&iby Exchanging Dealers; Private Exchange.

(&) The Company shall prepare and, not later 1i#hdays after the date of the original issuanadd®fSecurities, shall file
with the Commission the Exchange Offer Registraitatement with respect to the Registered Exch@iffgg. The Company shall use its
reasonable best efforts to cause the Exchange R#gistration Statement to become effective untteSecurities Act within 210 days after
date of the original issuance of the Securities.




(b) Upon the effectiveness of the Exchange OffegiBtration Statement, the Company shall (i) contaghe Registered
Exchange Offer, it being the objective of such Regged Exchange Offer to enable each Holder etpttirexchange Securities for New
Securities (assuming that such Holder is not atizaéf of the Company within the meaning of the &étes Act, acquires the New Securities in
the ordinary course of such HoldeBusiness and has no arrangements with any pergamticipate in the distribution of the New Seties) tc
trade such New Securities from and after theiripgagithout any limitations or restrictions undéetSecurities Act and without material
restrictions under the securities laws of a sultistigproportion of the several states of the Unifdtes and (ii) use its reasonable best efforts tc
issue, on or prior to 30 business days, or lori§ezquired by the federal securities laws, aftex tlate on which the Exchange Offer
Registration Statement becomes effective, the Nesuities in exchange for all Securities validlpdered prior to the expiration of such
Registered Exchange Offer.

(c) In connection with the Registered Exchangee@the Company shall:

(i) mail to each Holder a copy of the Prospectuming part of the Exchange Offer Registration Stest, together with an
appropriate letter of transmittal and related doents;

(ii) keep the Registered Exchange Offer open fadess than 30 days after the date notice thesewfailed to the Holders (or
longer if required by applicable law);

(iii) utilize the services of a depositary for tRegistered Exchange Offer with an address in thedyh of Manhattan, The
City of New York; and

(iv) comply in all material respects with all apgable laws.
(d) As soon as practicable after the close oRbgistered Exchange Offer:

(i) the Company shall accept for exchange all Sgeartendered and not validly withdrawn pursuanthte Registered
Exchange Offer;

(i) the Company shall deliver to the Trustee fancelation all Securities so accepted for exchaage;

(iii) the Trustee shall promptly to authenticate aeliver to each Holder of Securities, New Segiequal in principal
amount to the Securities of such Holder so accefpteelxchange.

(e) The Trustee and the Company acknowledge phaspant to current interpretations by the Commissistaff of Section
of the Securities Act, and in the




absence of an applicable exemption therefrom, Eachanging Dealer is required to deliver a Progpeit connection with a sale of any New
Securities received by such Exchanging Dealer jauntsio the Registered Exchange Offer in exchang8égurities acquired for its own
account as a result of market-making activitiestber trading activities. Accordingly, the Compahall:

(i) include the information set forth in Annex Arieéo on the cover of the Exchange Offer Registra8tatement, in Annex B
hereto in the forepart of the Exchange Offer Regfigtn Statement in a section setting forth detfitthe Exchange Offer, in Annex C
hereto in the underwriting or plan of distributisection of the Prospectus forming a part of thehlarge Offer Registration Stateme
and in Annex D hereto in the Letter of Transmittalivered pursuant to the Registered Exchange @ffbeing understood that a
Holder’s participation in the Exchange Offer is diioned on the Holder, by executing and returrtimg Letter of Transmittal,
representing in writing to the Company as set fortRider B of Annex D hereto); and

(ii) use its reasonable best efforts to keep thehBrge Offer Registration Statement continuoudlycéfre under the
Securities Act during the Exchange Offer RegistratPeriod for delivery by Exchanging Dealers inreaction with sales of New
Securities received pursuant to the Registered &g Offer, as contemplated by Section 4(h) below.

3. Shelf Registration.If, (i) because of any change in law or applieabterpretations thereof by the Commission’s sthf
Company determines upon advice of its outside aglithat it is not permitted to effect the RegisteExchange Offer as contemplated by
Section 2 hereof, or (ii) for any other reasonExehange Offer Registration Statement is not dedl@ffective within 210 days after the
Closing Date or the Registered Exchange Offer iconsummated within 30 business days after thé&xge Offer Registration Statement is
declared effective, or (iii) any Holder is not élitg to participate in the Registered Exchange KQdfg(iv) in the case of any such Holder that
participates in the Registered Exchange Offer, $dmlder does not receive freely tradable New Séiesrin exchange for tendered securities,
other than by reason of such Holder being an aféilof the Company within the meaning of the SéiegriAct (it being understood that, for
purposes of this Section 3, the requirement thdbarmanging Dealer deliver a Prospectus in conoedtiith sales of New Securities acquired
in the Registered Exchange Offer in exchange fouBtes acquired as a result of market makingvéts or other trading activities shall not
result in such New Securities being not “freelyd&able”), the following provisions shall apply:

(a) The Company shall as promptly as practicail i no event later than 30 days after (i) makhmydetermination
referred to in clause (i) of the preceding paralrdi) the dates specified in clause (ii) of thregeding paragraph or (iii) being notified or
determining that a Holder is not able to partiogoiatthe Registered Exchange
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Offer or will or did not receive freely tradeableWN Securities as described in clause (iii) or ¢fdhe preceding paragraph), file with the
Commission and thereafter shall use its reasortsseefforts to cause to be declared effectiveiwi@® days under the Securities Act a Shelf
Registration Statement relating to the offer arld eathe Securities or the New Securities, asiapple, by the Holders from time to time in
accordance with the methods of distribution eletteduch Holders and set forth in such Shelf Regjisih Statement (such Securities or New
Securities, as applicable, to be sold by such Hsldader such Shelf Registration Statement beifegrezl to herein as “Registration
Securities”), and any such Exchange Offer RegistiéBtatement, as so amended, shall be referriedr&in as, and governed by the provisions
herein applicable to, a Shelf Registration Statemen

(b) The Company shall use its reasonable besttefio keep the Shelf Registration Statement cantisly effective in order
to permit the Prospectus forming part thereof taibeble by Holders for a period of two years friva dlate the Shelf Registration Statement is
declared effective by the Commission or such sh@eeod that will terminate when all the Secust@m New Securities, as applicable, covered
by the Shelf Registration Statement have beenmaisliant to the Shelf Registration Statement (insuth case, such period being called the
“Shelf Registration Period”)The Company shall be deemed not to have usedsisenable best efforts to keep the Shelf Registr&tatemer
effective during the Shelf Registration Period Waluntarily takes any action that would resulHolders of securities covered thereby not
being able to offer and sell such securities dutivag period, unless (i) such action is requiredipplicable law or (ii) such action is taken by
the Company in good faith and for valid businessoas (not including avoidance of the Company’sgakibn hereunder), including the
acquisition or divestiture of assets, so long as@bmpany promptly thereafter complies with theunements of Section 4(k) hereof, if
applicable.

4. Registration Proceduredn connection with any Shelf Registration Statatrend, to the extent applicable, any ExchangerOffe
Registration Statement, the following provisionalshpply:

() (i) The Company shall furnish to you, priorthe filing thereof with the Commission, a copyaofy Exchange Offer
Registration Statement, each amendment thereoféacil amendment or supplement, if any, to the Petispéncluded therein and shall use its
best efforts to reflect in each such document, wdefiled with the Commission, such comments asrgasonably may propose.

(ii) The Company shall furnish to you, prior to tileng thereof with the Commission, a copy of a@lgelf Registration
Statement, each amendment thereof and each amendnspplement, if any, to the Prospectus inclutiedein and shall use its best
efforts to reflect in each such document, wheniled fvith the Commission, such comments as any éfolchose securities are to be
included in such Shelf Registration Statement nealsty may propose.
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(b) The Company shall ensure that (i) any RedismeStatement and any amendment thereto and agp€etus forming pe
thereof and any amendment or supplement theretploesrin all material respects with the Securifies and the rules and regulations
thereunder, (ii) any Registration Statement andeangndment thereto does not, when it becomes igecbntain an untrue statement of a
material fact or omit to state a material fact ieggito be stated therein or necessary to makst#ttements therein not misleading and (iii) any
Prospectus forming part of any Registration Statgpend any amendment or supplement to such Prospeles not include an untrue
statement of a material fact or omit to state aematfact necessary in order to make the statesrtbptein, in the light of the circumstances
under which they were made, not misleading.

(c) (1) The Company shall advise you and, in #igecof a Shelf Registration Statement, the HoldEsgcurities covered
thereby, and, if requested by you or any such Holaenfirm such advice in writing:

(i) when a Registration Statement and any amendthergto has been filed with the Commission andnathe Registration
Statement or any post-effective amendment thermsdokrcome effective; and

(i) of any request by the Commission for amendmmemntsupplements to the Registration StatemeriteoPtospectus
included therein or for additional information.

(2) The Company shall advise you and, in the cAseShelf Registration Statement, the Holderseotisities covered thereby, and, in
the case of an Exchange Offer Registration Stateraeg Exchanging Dealer which has provided iningito the Company a telephone or
facsimile number and address for notices, aneégb@iested by you or any such Holder or Exchangirgjddeconfirm such advice in writing:

(i) of the issuance by the Commission of any stajgpsuspending the effectiveness of the Registré&@tatement or the
initiation of any proceedings for that purpose;

(ii) of the receipt by the Company of any notificat with respect to the suspension of the qualiliceof the securities
included therein for sale in any jurisdiction oe tihitiation or threatening of any proceeding focls purpose; and

(iii) of the happening of any event that requires making of any changes in the Registration Stat¢ror the Prospectus so
that, as of such date, the statements thereinodmmisleading and do not omit to state a mateael fequired to be stated therein or
necessary to make the statements therein (in geafahe Prospectus, in the light of the circumsta under which they were
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made) not misleading (which advice shall be accarigabby an instruction to suspend the use of tlspgtrctus until the requisite
changes have been made).

Each such Holder or Exchanging Dealer agrees acisisition of such securities to be sold by sdolder or Exchanging Dealer,
that, upon being so advised by the Company of aentedescribed in clause (iii) of this paragrapiiQx; such Holder or Exchanging Dealer
will forthwith discontinue disposition of such seities under such Registration Statement or Prdspeantil such Holder’s or Exchanging
Dealers receipt of the copies of the supplemented or dexiProspectus contemplated by paragraph 4(k) hereontil it is advised in writin
by the Company that the use of the applicable Rwwsg may be resumed.

(d) The Company shall use its best efforts toiakitee withdrawal of any order suspending the effeness of any
Registration Statement at the earliest possible.tim

(e) The Company shall furnish to each Holder alisies included within the coverage of any Strefistration Statement,
without charge, at least one copy of such Shelfigtegion Statement and any post-effective amendtheneto, including financial statements
and schedules, and, if the Holder so requestsitimgyrany documents incorporated by referenceetineand all exhibits thereto (including th
incorporated by reference therein).

(f) The Company shall, during the Shelf RegistnatiPeriod, deliver to each Holder of securitieduded within the coverage
of any Shelf Registration Statement, without chaagemany copies of the Prospectus (including gaeliminary Prospectus) included in such
Shelf Registration Statement and any amendmentppiement thereto as such Holder may reasonabliestgand the Company consents to
the use of the Prospectus or any amendment oresupplt thereto by each of the selling Holders ofigges in connection with the offering
and sale of the securities covered by the Prospectany amendment or supplement thereto.

(g) The Company shall furnish to each ExchangieglBr which so requests, without charge, at leastcopy of the
Exchange Offer Registration Statement and any gifsttive amendment thereto, including financiatasments and schedules and, if the
Exchanging Dealer so requests in writing, any detsincorporated by reference therein and allletshihereto (including those incorpora
by reference therein).

(h) The Company shall, during the Exchange OffegiRration Period, promptly deliver to each Exajiag Dealer, without
charge, as many copies of the Prospectus includeddh Exchange Offer Registration Statement agdaarendment or supplement thereto as
such Exchanging Dealer may reasonably requestioredy by such Exchanging Dealer in connectiorhweitsale of New Securities receivec
it pursuant to the Registered Exchange Offer; Aaeddompany consents to the use of the
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Prospectus or any amendment or supplement theyedaoypsuch Exchanging Dealer, as aforesaid.

(i) Prior to the Registered Exchange Offer or ather offering of securities pursuant to any Regt&in Statement, the
Company shall register or qualify or cooperate whit Holders of securities included therein andr tlesspective counsel in connection with
registration or qualification of such securities éffer and sale under the securities or blue alyslof such jurisdictions as any such Holder
reasonably requests in writing and do any andth#roacts or things necessary or advisable to erthbloffer and sale in such jurisdictions of
the securities covered by such Registration Statempeovided, however, that the Company will not be required to quatjignerally to do
business in any jurisdiction where it is not thergsalified or to take any action which would subjié to general service of process or to
taxation in any such jurisdiction where it is nieén so subject.

(i) The Company shall cooperate with the HolddrSecurities to facilitate the timely preparatiordalelivery of certificates
representing Securities to be sold pursuant toRegistration Statement free of any restrictive tetgeand in such denominations and regist
in such names as Holders may request prior to séksscurities pursuant to such Registration Statgm

(k) Upon the occurrence of any event contemplatedaragraph (c)(2)(iii) above, the Company shalhgptly prepare a
post-effective amendment to any Registration Statgrar an amendment or supplement to the relatespBctus or file any other required
document so that, as thereafter delivered to psesiseof the securities included therein, the Predsigewill not include an untrue statement of a
material fact or omit to state any material faatessary to make the statements therein, in thedigthe circumstances under which they were
made, not misleading.

() Not later than the effective date of any siReygistration Statement hereunder, the Company gtallde a CUSIP numb
for the Securities or New Securities, as the caag Ive, registered under such Registration Stateraedtprovide the Trustee with printed
certificates for such Securities or New Securitiesy form, if requested by the applicable HoldeHolder’'s Counsel, eligible for deposit with
The Depository Trust Company or any successor themeder the Indenture.

(m) The Company shall use its best efforts to dgmyith all applicable rules and regulations of themmission to the exte
and so long as they are applicable to the Regitexehange Offer or the Shelf Registration and midlke generally available to its security
holders a consolidated earnings statement (whiel net be audited) covering a twelve-month perimsimencing after the effective date of
the Registration Statement and ending not later fftamonths thereafter, as soon as
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practicable after the end of such period, whichsotidated earnings statement shall satisfy theipimvs of Section 11(a) of the Securities Act.

(n) The Company shall cause the Indenture to ladifgad under the Trust Indenture Act of 1939, aseaded, on or prior to
the effective date of any Shelf Registration Staenor Exchange Offer Registration Statement.

(o) The Company may require each Holder of seesrib be sold pursuant to any Shelf Registratiatehent to furnish to
the Company in writing such information regardihg tHHolder and the distribution of such securiteshee Company may from time to time
reasonably require for inclusion in such Registratstatement. The Company may exclude from anly Rggistration Statement the securities
of any such Holder who fails to furnish such infetion within a reasonable time after receiving sterfuest. Each Holder as to which any
Shelf Registration is being effected agrees toistrpromptly to the Company all information reqdite be disclosed in order to make the
information previously furnished to the Companysogh Holder not materially misleading.

(p) The Company shall, if requested, promptly npooate in a Prospectus supplement or post-effeetimendment to a Shelf
Registration Statement, such information as theddarg Underwriters, if any, and Majority Holderasenably agree should be included
therein and shall make all required filings of sitbspectus supplement or post-effective amendatesbon as notified of the matters to be
incorporated in such Prospectus supplement or gftesttive amendment.

(@) (i) Inthe case of any Shelf Registrationt&teent, the Company shall enter into such agreenferiuding underwriting
agreements) and take all other appropriate actioosder to expedite or facilitate the registratmrthe disposition of the Securities, and in
connection therewith, if an underwriting agreemsrgntered into, cause the same to contain indéatidn provisions and procedures no less
favorable than those set forth in Section 6 heeo$uch other provisions and procedures acceptalitee Majority Holders and the Managing
Underwriters, if any), with respect to all parttesbe indemnified pursuant to Section 6 hereof fiéohders of Securities to the Company.

(i) Without limiting in any way paragraph (q)(fo Holder may participate in any underwritten r&gigon hereunder unless
such Holder (x) agrees to sell such Holder’s séiesrio be covered by such registration on theshasivided in any underwriting
arrangements approved by the Majority Holders aedManaging Underwriters and (y) completes and @wesdn a timely manner all
customary questionnaires, powers of attorney, wumdkng agreements and other documents reasonehlyined by the Company or
the Managing Underwriters in connection with suaderwriting arrangements.
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() Inthe case of any Shelf Registration Staterritie Company shall (i) make reasonably availédaiénspection by the
Holders of securities to be registered thereuratey,underwriter participating in any dispositiorrguant to such Registration Statement, and
any attorney, accountant or other agent retainettidyHolders or any such underwriter all relevamaricial and other records, pertinent
corporate documents and properties of the Compadyts subsidiaries reasonably requested by sudopg(ii) cause the Company’s officers,
directors and employees to supply all relevantrmittion reasonably requested by the Holders oisaci underwriter, attorney, accountant or
agent in connection with any such Registratione®hant as is customary for due diligence examinatiortonnection with primary
underwritten offerings; providechowever, that any information that is nonpublic at thediof delivery of such information shall be kept
confidential by the Holders or any such underwriggtorney, accountant or agent, unless such disgéds made in connection with a court
proceeding or required by law, or such informati@eomes available to the public generally or thhoaghird party without an accompanying
obligation of confidentiality; (iii) make such reggentations and warranties to the Holders of sesiregistered thereunder and the
underwriters, if any, in form, substance and sagpare customarily made by issuers to underwiitgpsimary underwritten offerings;
(iv) obtain opinions of counsel to the Company @htounsel and opinions (in form, scope and subs)ashall be reasonably satisfactory to
the Managing Underwriters, if any) addressed tdestling Holder and the underwriters, if any, aivg such matters as are customarily
covered in opinions requested in underwritten offgg and such other matters as may be reasonahlgsted by such Holders and
underwriters; (v) obtain “cold comfort” letters (@n the case of any person that does not satigfgonditions for receipt of a “cold comfort”
letter specified in Statement on Auditing Standdfds 72, an “agreed-upon procedures” letter undategent on Auditing Standards No. 35)
and updates thereof from the independent certffiddic accountants of the Company (and, if necgssany other independent certified public
accountants of any subsidiary of the Company @ngfbusiness acquired by the Company for whichnfiied statements and financial data
or are required to be, included or incorporateddfgrence in the Registration Statement), addretssedch selling Holder of securities
registered thereunder and the underwriters, if angustomary form and covering matters of the tgpstomarily covered in “cold comfort”
letters in connection with primary underwrittenesfhgs; and (vi) deliver such documents and cediéis as may be reasonably requested k
Majority Holders and the Managing Underwritersatify, including those to evidence compliance withtida 4(k) and with any customary
conditions contained in the underwriting agreentgrdgther agreement entered into by the Companye fdilegoing actions set forth in clauses
(i), (iv), (v) and (vi) of this Section 4(r) shdde performed (A) on the effective date of suclgiReation Statement and each post-effective
amendment thereto and (B) at each closing undeuadgrwriting or similar agreement as and to themxrequired thereunder.

(s) In the case of any Exchange Offer Registraitaiement, the Company shall (i) make reasonafalijadle for inspection
by the Trustee, and any
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attorney, accountant or other agent retained byrthstee, all relevant financial and other recop#stinent corporate documents and properties
of the Company and its subsidiaries reasonablyegigd by such person; (i) cause the Company’sexffj directors and employees to supply
all relevant information reasonably requested lgyThustee or any such attorney, accountant or ageannection with any such Registration
Statement as is customary for due diligence exaimimain connection with primary underwritten offegs; provided however, that any
information that is nonpublic at the time of deliy®f such information shall be kept confidentiglthe Trustee or any such attorney,
accountant or agent, unless such disclosure is imas#nection with a court proceeding or requingdaw, or such information becomes
available to the public generally or through admparty without an accompanying obligation of cdefitiality; (iii) make such representations
and warranties to the Trustee, in form, substandesaope as are customarily made by issuers tawritkers in primary underwritten offering

(iv) obtain opinions of counsel to the Company (@htounsel and opinions (in form, scope and subs)ashall be reasonably satisfactory to
the Trustee and its counsel), addressed to theé€krusovering such matters as are customarily eovieropinions requested in underwritten
offerings and such other matters as may be reaboreuested by the Trustee or its counsel; (vaiobtcold comfort” letters and updates
thereof from the independent certified public acgauts of the Company (and, if necessary, any adtitkxpendent certified public accountants
of any subsidiary of the Company or of any busireespiired by the Company for which financial sta¢ets and financial data are, or are
required to be, included or incorporated by refeeein the Registration Statement), addressed tdrirtee, in customary form and covering
matters of the type customarily covered in “coldnfort” letters in connection with primary underveit offerings, or if requested by the
Trustee or its counsel in lieu of a “cold comfdstter, an agreed-upon procedures letter undeei@tit on Auditing Standards No. 35,
covering matters requested by the Trustee or ites®l; and (vi) deliver such documents and cestifis as may be reasonably requested by the
Trustee or its counsel, including those to evidesarapliance with Section 4(k) and with conditionstomarily contained in underwriting
agreements. The foregoing actions set forth insda (iii), (iv), (v) and (vi) of this Section 4(shall be performed (A) at the close of the
Registered Exchange Offer and (B) on the effedate of any post-effective amendment to the Excha@ifer Registration Statement.

5. Reqistration ExpensesThe Company shall bear all expenses incurredimmection with the performance of its obligatiomsier
Sections 2, 3 and 4 hereof and, in the event ofSiveff Registration Statement, will reimburse thaddrs for the reasonable fees and
disbursements of one firm or counsel (in additmene local counsel in each relevant jurisdictidegignated by the Majority Holders to act as
counsel for the Holders in connection therewithdl#ers’ Counsel”). Notwithstanding the foregoitiye Holders of the securities being
registered shall pay all agency or brokerage fadscammissions and underwriting discounts and casions attributable to the sale of such
securities and the fees and disbursements of amysebor other advisors or experts retained by soblters (severally or jointly), other than
the
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counsel and experts specifically referred to alinuhis Section 5, transfer taxes on resale of@rhe securities by such Holders and any
advertising expenses incurred by or on behalf ohdtiolders in connection with any offers they magken

6. Indemnification and Contribution(a) In connection with any Registration Statetnhre Company agrees to indemnify and hold
harmless each Holder of securities covered thefielbjuding with respect to any Prospectus delivesycontemplated in Section 4(h) hereof,
each Exchanging Dealer), the directors, officengpleyees and agents of each such Holder and ehehmrson, if any, who controls any si
Holder within the meaning of Section 15 of the S#ims Act or Section 20 of the Exchange Act agaars/ and all losses, claims, damages or
liabilities, joint or several, to which they or anfthem may become subject under the Securitiesthe Exchange Act or other Federal or s
statutory law or regulation, at common law or ot¥iee, insofar as such losses, claims, damagealulities (or actions in respect thereof) arise
out of or are based upon any untrue statementageal untrue statement of a material fact containglde Registration Statement as originally
filed or in any amendment thereof, or in any pratiany Prospectus or Prospectus, or in any amendthergof or supplement thereto, or arise
out of or are based upon the omission or allegeidsion to state therein a material fact requiredestated therein or necessary to make the
statements therein not misleading, and agreesnuese each such indemnified party, as incurredafy legal or other expenses reasonably
incurred by them in connection with investigatimgdefending any such loss, claim, damage, liabditaction; provided however, that the
Company will not be liable in any case to the ekthat any such loss, claim, damage or liabilifges out of or is based upon any such untrue
statement or alleged untrue statement or omissiafieged omission made therein in reliance upahiarconformity with written information
furnished to the Company by or on behalf of anyhgdolder specifically for inclusion therein; proeid further, however, that the indemnity
agreement contained in this Section 6(a) shallmoe to the benefit of any indemnified party te #xtent that it is determined by a final, non-
appealable judgment that (i) a preliminary Proggecbntained an untrue statement of a materiabfasinitted to state therein a material fact
required to be stated therein or necessary to iekstatements therein not misleading, (ii) the salthe person asserting any such losses,
claims, damages or liabilities was an initial resafl securities by any Holder, (iii) any such lodajm, damage or liability of such indemnified
party results from the fact that there was not segfiven to such person, at or prior to the wnittenfirmation of the sale of such securities to
such person, a copy of any revised preliminary [protus, the related Prospectus or the related Ectspas amended or supplemented in any
case where such delivery is required by the Séesirkct, and the Company had previously furnishepies thereof to such Holder and (iv) the
revised preliminary Prospectus, the related Prdspesr the related Prospectus as amended or supplechcorrected such untrue statement or
omission. This indemnity agreement will be in aidahi to any liability which the Company may othes@ihave.
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The Company also agrees to indemnify or contriboifeosses (as defined below) of, as provided irti8e&(d), any underwriters of
Securities registered under a Shelf RegistratiateStent, their officers, directors, employees agehts and each person who controls such
underwriters on substantially the same basis doftthe indemnification of the selling Holders piged in this Section 6(a) and shall, if
requested by any Holder, enter into an underwriéiggeement reflecting such agreement, as provid&ection 4(q) hereof.

(b) Each Holder of securities covered by a Regjistn Statement (including with respect to any pectus delivery as
contemplated in Section 4(h) hereof, each ExchanDiealer) severally and not jointly agrees to indéynand hold harmless the Company,
each of its directors and officers and each otkesqn, if any, who controls the Company within theaning of Section 15 of the Securities
or Section 20 of the Exchange Act to the same é=®ithe foregoing indemnity from the Company tohesuch Holder, but only with referer
to written information relating to such Holder fished to the Company by or on behalf of such Hadghercifically for inclusion in the
documents referred to in the foregoing indemnikis indemnity agreement will be in addition to diapility which any such Holder may
otherwise have.

(c) Promptly after receipt by an indemnified pastyder this Section 6 of notice of the commenceré&any action, such
indemnified party will, if a claim in respect thefds to be made against the indemnifying partyarrttlis Section 6, notify the indemnifying
party in writing of the commencement thereof; g failure so to notify the indemnifying party @Il not relieve it from liability under
paragraph (a) or (b) above unless and to the eittditt not otherwise learn of such action and siadlure results in the forfeiture by the
indemnifying party of substantial rights and defsand (ii) will not, in any event, relieve the émanifying party from any obligations to any
indemnified party other than the indemnificatiorigétion provided in paragraph (a) or (b) abovédne Tndemnifying party shall be entitled to
appoint counsel of the indemnifying party’s chotehe indemnifying party’s expense to represeatnidemnified party in any action for
which indemnification is sought (in which case theéemnifying party shall not thereafter be respblaesfor the fees and expenses of any
separate counsel retained by the indemnified parparties except as set forth below); provigdbédwever, that such counsel shall be
reasonably satisfactory to the indemnified paityptwithstanding the indemnifying party’s electiangppoint counsel to represent the
indemnified party in an action, the indemnifiedtyashall have the right to employ separate cougiseluding local counsel), and the
indemnifying party shall bear the reasonable feests and expenses of such separate counsel @atunsel) if (i) the use of counsel cha
by the indemnifying party to represent the indemedifparty would present such counsel with a condifdnterest, (ii) the actual or potential
defendants in, or targets of, any such action telooth the indemnified party and the indemnifyir@gty and the indemnified party shall have
reasonably concluded that there may be legal degemgailable to it and/or other indemnified partidsch are different from or additional to
those available to the indemnifying party, (iigtmdemnifying party shall
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not have employed counsel reasonably satisfactottyet indemnified party to represent the indemdifiarty within a reasonable time after
notice of the institution of such action or (ivetmdemnifying party shall authorize the indemmfjgarty to employ separate counsel at the
expense of the indemnifying party. An indemnifyjmarty will not, without the prior written consenitthe indemnified parties, settle or
compromise or consent to the entry of any judgmétiit respect to any pending or threatened clairipagcsuit or proceeding in respect of
which indemnification or contribution may be sougbkteunder (whether or not the indemnified padiesactual or potential parties to such
claim or action) unless such settlement, compromissnsent includes an unconditional release cf @demnified party from all liability
arising out of such claim, action, suit or procegdi It is understood, however, that the Comparayl sim connection with any one such action
or separate but substantially similar or relateiibas in the same jurisdiction arising out of tixeng general allegations or circumstances, be
liable for the reasonable fees and expenses ofardyseparate firm of attorneys (in addition to bwal counsel) at any time for all such
Holders and controlling persons. An indemnifyiregty shall not be liable under this Section 6 tg Emlemnified party regarding any
settlement or compromise or consent to the entgngfjudgment with respect to any pending or tleread claim, action, suit or proceeding in
respect of which indemnification or contributionyrze sought hereunder (whether or not the indeethifiarties are actual or potential parties
to such claim or action) unless such settlememhpromise or consent is consented to by such indgimgiparty, which consent shall not be
unreasonably withheld.

(d) In the event that the indemnity provided imgmaph (a) or (b) of this Section 6 is unavailabler insufficient to hold
harmless an indemnified party for any reason, tash applicable indemnifying party, in lieu of inal&fying such indemnified party, shall
have a joint and several obligation to contribatéhe aggregate losses, claims, damages andtiebilincluding legal or other expenses
reasonably incurred in connection with investiggtim defending same) (collectively “Losses”) to eihsuch indemnified party may be subject
in such proportion as is appropriate to reflectriflative benefits received by such indemnifyingtypaon the one hand, and such indemnified
party, on the other hand, from the Registratione®t@nt which resulted in such Losses. If the alfion provided by the immediately preced
sentence is unavailable for any reason, the indgimgiparty and the indemnified party shall contitd in such proportion as is appropriate to
reflect not only such relative benefits but alse talative fault of such indemnifying party, on thee hand, and such indemnified party, on the
other hand, in connection with the statements dssions which resulted in such Losses as well go#rer relevant equitable considerations.
Benefits received by the Company shall be deemée qual to the sum of (x) the aggregate prin@pabunt of Securities issued in the
Exchange Offers (before deducting expenses) anih€ylotal amount of Special Interest which the @any was not required to pay as a result
of registering the securities covered by the Regfisin Statement which resulted in such Lossesbamefits received by any Holders shall be
deemed to be equal to the value of receiving Seéesior New Securities, as applicable,
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registered under the Securities Act. Benefitsiveckby any underwriter shall be deemed to be etgutlle total underwriting discounts and
commissions, as set forth on the cover page oPthepectus forming a part of the Registration &tatd which resulted in such Losses.
Relative fault shall be determined by referenceshether any alleged untrue statement or omis&tates to information provided by the
indemnifying party, on the one hand, or by the mddied party, on the other hand. The parties aginat it would not be just and equitable if
contribution were determined by pro rata allocatiomny other method of allocation which does a&ttaccount of the equitable
considerations referred to above. Notwithstandggprovisions of this paragraph (d), no persotityof fraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities At be entitled to contribution from any persdmo was not guilty of such fraudulent
misrepresentation. For purposes of this Secti@aéh person who controls a Holder within the magwoi either the Securities Act or the
Exchange Act and each director, officer, employme agent of such Holder shall have the same rightsntribution as such Holder, and each
person who controls the Company within the meaningjther the Securities Act or the Exchange Aatheofficer of the Company who shall
have signed the Registration Statement and eaebtdirof the Company shall have the same rightemdribution as the Company, subject in
each case to the applicable terms and conditiottiparagraph (d).

(e) The provisions of this Section 6 will remainfull force and effect, regardless of any investign made by or on behalf
any Holder, the Company or any underwriter or afhe officers, directors or controlling personferead to in this Section 6, and will survive
the sale by a Holder of securities covered by adRegion Statement.

7. Registration Defaults and Special Intereét) If any of the following events (baz “Registration Default”) shall occur, then
the Company shall pay certain additional interéSpécial Interest”) to the Holders in accordancéhv@ection 7(b):

(i) neither the Exchange Offer Registration Statetm®r the Shelf Registration Statement has béed fith the Commissia
on or prior to the 120th day following the datetlud original issuance of the Securities;

(i) neither the Exchange Offer Registration Stadaetmor the Shelf Registration Statement has beelakd effective on or
prior to the 210th day following the date of thégoral issuance of the Securities;

(i) neither the Registered Exchange Offer hambssnsummated within 30 business days followingetffiectiveness of the
Exchange Offer Registration Statement nor the SRetfistration Statement has been declared effeativa prior to the 240th day
following the date of the original issuance of 8ecurities; or
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(iv) after the Shelf Registration Statement haseelared effective, such Registration Statentesreafter ceases to be
effective or usable in connection with resaleshef $ecurities at any time that the Company is aldid to maintain the effectiveness
thereof pursuant to the Registration Agreement.

(b) Special Interest shall accrue (in additiostited interest on the Securities) on the aggregateipal amount of Securiti
affected by the Registration Default from and inlihg the date on which the first such Registraf@fault shall occur to but excluding the ¢
on which all Registration Defaults have been cuat@, rate per annum equal to 0.25% of the prih@peunt of the Securities; provided
however, that such rate per annum shall increase by 0@&%nnum from and including the 91st day afteffitisé such Registration Default
(and each successive 91st day thereafter) unlesgrdih all Registration Defaults have been cumagyided further, however, that in no event
shall the Special Interest accrue at a rate inexo0€1.00% per annum. Notwithstanding the fonegyoin the case of an event referred to in
Section 7(a)(ii), a Registration Default will beetheed not to have occurred so long as the Compaydeal and is continuing to use its
reasonable best efforts to cause the Exchange R#fgistration Statement or Shelf Registration $tat#, as applicable, to be declared
effective. Accrued Special Interest, if any, shlpaid in cash in arrears semiannually on MarahdLSeptember 1 in each year; and the
amount of accrued Special Interest shall be detexdhon the basis of the number of days actuallyseld. Any accrued and unpaid interest
(including Special Interest) upon the issuancenoEachange Security shall cease to be payableetbltider hereof but such accrued and
unpaid interest (including Special Interest) shallpayable on the next Interest Payment Date fdr Exchange Security to the Holder thereof
on the related Regular Record Date.

8. Miscellaneous.

(a) No Inconsistent Agreementslhe Company has not, as of the date hereof,ezhtato, nor shall it, on or after the date
hereof, enter into, any agreement with respedstsdcurities that limits the rights granted tolttwdders herein or otherwise conflicts with the
provisions hereof.

(b) Amendments and WaiversThe provisions of this Agreement, including thievisions of this sentence, may not be
amended, qualified, modified or supplemented, aaivers or consents to departures from the provisi@mreof may not be given, unless the
Company has obtained the written consent of thelétslof at least a majority of the then outstandiggregate principal amount of Securities
(or, after the consummation of any Exchange Offeadcordance with Section 2 hereof, of New Seaswjiti Notwithstanding the foregoing, a
waiver or consent to departure from the provisioaeof with respect to a matter that relates eialsto the rights of Holders whose
securities are being sold pursuant to a Registr&tatement and that does not
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directly or indirectly affect the rights of otheolders may be given by the Majority Holders, detieed on the basis of securities being sold
rather than registered under such Registratioreiztt.

(c) Notices. All notices and other communications provideddopermitted hereunder shall be made in writindhagd-
delivery, first-class mail, facsimile, or air coarriguaranteeing overnight delivery:

(i) if to a Holder, at the most current addressegiby such Holder to the Company in accordance thétprovisions of this
Section 8(c), which address initially is, with respto each Holder, the address of such Holder taiaied by the registrar under the
Indenture;

(i) if to you, initially at the address set foiiththe Indenture; and

(iii) if to the Company, initially at its addresstdorth in the Indenture.

All such notices and communications shall be deetoétave been duly given when actually received.

The Trustee or the Company by notice to the othey designate additional or different addressestibsequent notices or
communications.

(d) Successors and Assign3his Agreement shall inure to the benefit of &edinding upon the successors and assigns of
each of the patrties, including, without the neadafo express assignment or any consent by the Qongrasubsequent Holders of Securities
and/or New Securities. The Company hereby agmeestend the benefits of this Agreement to any Holtf Securities and/or New Securities
and any such Holder may specifically enforce thavigions of this Agreement as if an original pargreto.

(e) Counterparts.This Agreement may be executed in any numbeoohterparts and by the parties hereto in separate
counterparts, each of which when so executed bbaleemed to be an original and all of which tagether shall constitute one and the s
agreement.

(f) Headings. The headings in this Agreement are for convemaiaeference only and shall not limit or othemvidfect
the meaning hereof.

(g) Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUREGARD TO THE CONFLICT OF LAW PROVISIONS
THEREOF).
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(h) Severability. In the event that any one of more of the provisioontained herein, or the application thereairin
circumstances, is held invalid, illegal or unenéable in any respect for any reason, the valithtyality and enforceability of any such
provision in every other respect and of the renrmgjrarovisions hereof shall not be in any way imgéior affected thereby, it being intended
that all the rights and privileges of the partieralsbe enforceable to the fullest extent permitigdaw.

(i) Securities Held by the Company, et®Whenever the consent or approval of Holders sgexified percentage of principal
amount of Securities or New Securities is requireceunder, Securities or New Securities, as aggpécheld by the Company or its Affiliates
(other than subsequent Holders of Securities or Beuwurities if such subsequent Holders are deembd Affiliates solely by reason of their
holdings of such Securities or New Securities)lsta be counted in determining whether such conseapproval was given by the Holder:
such required percentage.
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Please confirm that the foregoing correctly setthfthe agreement between the Company and you.

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

THE BANK OF NEW YORK
as Trustee under the Indenture
dated January 13, 2006, between
Level 3 Communications, Inc. and
The Bank of New York, as Trustee

By:THE BANK OF NEW YORK

By:/s/ Stacey B. Poindext
Name: Stacey B. Poindext
Title: Assistant Vice Preside

Very truly yours,

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Thomas C. Storl
Name: Thomas C. Stor
Title: Executive Vice Presider
Chief Legal Officer & Secretar
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ANNEX A

Each broker-dealer that receives New Securitieggawn account pursuant to the Registered Exch@féer must acknowledge that
it will deliver a prospectus in connection with amgale of such New Securities. The Letter of $naittal states that by so acknowledging and
by delivering a prospectus, a broker-dealer witl lm® deemed to admit that it is an “underwriteithin the meaning of the Securities Act. T
Prospectus, as it may be amended or supplememtectiine to time, may be used by a broker-dealeoimection with resales of New
Securities received in exchange for Securities wisech New Securities were acquired by such brd&ater as a result of market-making
activities or other trading activities. The Comypdnas agreed that, starting on the date hereof'Ekgiration Date”)and ending on the close
business on the day that is 180 days followinggkegiration Date, it will make this Prospectus aahblie to any broker-dealer for use in
connection with any such resale. See “Plan ofrDistion.”




ANNEX B
Each broker-dealer that receives New Securitieggawn account in exchange for Securities, wiseieh Securities were acquired by
such broker-dealer as a result of market-makinigities or other trading activities, must acknowdgedhat it will deliver a prospectus in
connection with any resale of such New Securitigse “Plan of Distribution.”
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ANNEX C
PLAN OF DISTRIBUTION

Each broker-dealer that receives New Securitieggawn account pursuant to the Registered Exch@féer must acknowledge that
it will deliver a prospectus in connection with amgale of such New Securities. The Prospectusnasy be amended or supplemented from
time to time, may be used by a broker-dealer imegtion with resales of New Securities receivedxohange for Securities where such
Securities were acquired as a result of market-ngpéactivities or other trading activities. The Guany has agreed that, starting on the
Expiration Date and ending on the close of businasthe day that is 180 days following the ExpoatDate, it will make this Prospectus, as
amended or supplemented, available to any brok&ledéor use in connection with any such resafteaddition, until , 2006, all dealers
effecting transactions in the Exchange Securitiag be required to deliver a prospectus. *

The Company will not receive any proceeds from saig of New Securities by broker-dealers. New 8ges received by broker-
dealers for their own account pursuant to the EmghaDffer may be sold from time to time in one @mrentransactions in the over-the-counter
market, in negotiated transactions, through théngriof options on the New Securities or a combarabdf such methods of resale, at market
prices prevailing at the time of resale, at pricdated to such prevailing market prices or negedigrices. Any such resale may be made
directly to purchasers or to or through brokerdealers who may receive compensation in the forooofmissions or concessions from any
such broker-dealer and/or the purchasers of arty Neev Securities. Any broker-dealer that reselblsv\Securities that were received by it for
its own account pursuant to the Registered Exch@ifgr and any broker or dealer that participates distribution of such New Securities
may be deemed to be an “underwriter” within the nireg of the Securities Act and any profit of anglsuesale of New Securities and any
commissions or concessions received by any sudopemay be deemed to be underwriting compensatider the Securities Act. The Let
of Transmittal states that by acknowledging thatilt deliver and by delivering a prospectus, akeedealer will not be deemed to admit that it
is an “underwriter” within the meaning of the Setias Act.

For a period of 180 days after the Expiration D#te,Company will promptly send additional copiéshis Prospectus and any
amendment or supplement to this Prospectus to mrkgbdealer that requests such documents in ttterl@ Transmittal. The Company has
agreed to pay all expenses incident to the Exchéxfge (other than

*/ In addition, the legend required by 1t882(e) of Regulation S-K will appear on the baoker page of the Exchange Offer
Prospectus.




the expenses of counsel for the holders of the r8&s) other than commissions or concessions pfteokers or dealers and will indemnify 1
holders of the Securities (including any brokerldes) against certain liabilities, including liaki#s under the Securities Act.

[If applicable, add information required by RegidatS-K Items 507 and/or 508.]
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ANNEX D
Rider A

O CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TORCEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUBRMENTS THERETO

Name:

Address:

Rider B

If the undersigned is not a broker-dealer, the tsigeed represents that it is not engaged in, aed dot intend to engage in, a distribution of
New Securities. If the undersigned is a br-dealer that will receive New Securities for itsroaccount in exchange for Securities that were
acquired as a result of market-making activitiesthier trading activities, it acknowledges thatiit deliver a prospectus in connection with
any resale of such New Securities; however, bycka@vledging and by delivering a prospectus, thdeusigned will not be deemed to admit
that it is an “underwriter” within the meaning diet Securities Act.
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Level 3 Announces Final Results
Of Private Debt Exchange Offer

BROOMFIELD, Colo., January 11, 2006 00 Level 3 Communications, Inc. (NASDAQ: LVLT) annowtttoday the final results of its
previously announced private exchange offers thvange its 9 1/8% Senior Notes due 2008, 11% Sé&totes due 2008 and 10 2% Senior
Discount Notes due 2008 (together the “old notes”).

As of 11:59 p.m. Eastern time, Tuesday, JanuarQ06 (the “expiration date”), approximately $69Rlion in total principal amount of the
old notes had been validly tendered representipgoxpmately 54% of the aggregate principal amowtst@anding of all Level 3's notes with a
2008 maturity and approximately 56% of the aggregeincipal amount of the old notes.

On January 13, 2006, the expected closing dateeogxchange offer, Level 3 will issue approximat®&®@2 million in aggregate principal
amount of a new issue of 11.5% Senior Notes dueMay 2010. Additionally, Level 3 will pay approxately $46 million in total cash
consideration for the old notes that have beenpeddor exchange and approximately $13 milliosash for total accrued interest on the old
notes that have been accepted for exchange tdasieg date.

The principal amount of old notes tendered is aghfin the table below.




Aggregate

Principal Aggregate
Amount Aggregate Principal
Outstanding Principal Amount of Old
Before Exchange Amount Notesto Remain Total Cash
Title of old notesto be exchanged CUSIP Offers Tendered Outstanding Payment(1)
91y 8% Senior Notes due 2008 52729NAC: $ 954,195,00 $ 555,788,00 $ 398,407,00 $ 36,102,922
U52782AAZ
52729NAAE
11% Senior Notes due 20 52729NAKE $ 132,495,000 $ 54,438,000 $ 78,057,000 $ 5,159,98!
10/, % Senior Discount Notes due 2008(2) 52729NAE(  $ 143,582,00 $ 81,491,00 $ 62,091,00 $ 5,050,69:

(1) Represents Total Cash Payment including Cagmeat for all validly tendered notes and Early Rgyation Cash Payment for all notes
tendered on or before December 22, 2005 at 5:00gsteEn Time.
(2) Fully accreted.

The exchange offers were made only to qualifiettinifonal buyers and institutional accredited istggs inside the United States and to certain
non-U.S. investors located outside the United State

The new notes have not been registered under theifes Act of 1933, as amended, and may not feed or sold in the United States absent
registration or an applicable exemption from regisdn requirements. Level 3 will enter into a stgation rights agreement pursuant to whi
will agree to file an exchange offer registratioatement with the Securities and Exchange Commisgith respect to the new notes.

About L evel 3 Communications

Level 3 (Nasdaq:LVLT) is an international communiicas and information services company. The compgperates one of the largest Inte
backbones in the world, is one of the largest mters of wholesale dial-up service to ISPs in Némterica and is the primary provider of
Internet connectivity for millions of broadband salibers, through its cable and DSL partners. Tdmepany offers a wide range of
communications services over its 23,000-mile braadkfiber optic network including Internet Proto¢iét) services, broadband transport and
infrastructure services, colocation services, aaténqted softswitch managed modem and voice sentiegel 3 is an industry leader in IP and
VolIP services, which it provides to cable operatt8®s, carriers and others. Level 3's E-911 serwifering includes both fixed location and
nomadic VolP E-911 capabilities, supporting an F&@pliant E-911 solution for interconnected VolByiders.

The company offers information services througtsitesidiary, Software Spectrum, and fiber-optic satllite video delivery solutions
through its subsidiary, Vyvx. For additional infoation, visit their respective Web sites at www .a@lftespectrum.com
and www.vyvx.com.

The Level 3 logo is a registered service mark L8 Communications, Inc. in the United States@ndther countries. Level 3 services are
provided by a wholly owned subsidiary of Level 3nGmnications, Inc




Forward-Looking Statement

Some of the statements made by Level 3 in this peé=ase are forward-looking in nature. Actualuks may differ materially from those
projected in forwar+looking statements. Level 3 believes that its arinmisk factors include, but are not limited teeveloping new products
and services that meet customer demands and gersraéptable margins; increasing the volume ofitrafi Level 3's network; overcoming
the softness in the economy given its dispropaatmeffect on the telecommunications industry;graéng strategic acquisitions; attracting
and retaining qualified management and other pengbirsuccessfully completing commercial testingex technology and information
systems to support new products and services,dimgjuwoice transmission services; ability to mdebathe terms and conditions of our debt
obligations; overcoming Software Spectrum'’s reliaon financial incentives, volume discounts andkatimg funds from software publishers;
reducing downward pressure of Software Spectrunaiggims as a result of the use of volume licensing maintenance agreements; and
reducing rate of price compression on certain & @ompany’s existing transport and IP services.i#atthl information concerning these and
other important factors can be found within Levslfdings with the Securities and Exchange ComioissStatements in this release should be
evaluated in light of these important factors.




