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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reportedtober 30, 2005

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @mart

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

72(-88¢-1000
(Registrar’s telephone number including area cc

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

Check the appropriate box below if the Form 8-klis 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 uniderSecurities Act (17 CFR 230.425)
O  Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant k® Rdd-2(b) under the Exchange Act (17 CFR 240.2@x)

O Pre-commencement communications pursuant ke R8e-4(c) under the Exchange Act (17 CFR 2484(@))




1.01 Entry into a Material Definitive Agreement

Purchase Agreement

On October 30, 2005, Level 3 Communications, Ihtefrel 3”) and its subsidiary, Level 3 Communications, L{{Q_evel 3 Communicatior
"), entered into a purchase agreement (the “ Peeelta@reement) with Leucadia National Corporation (* Leucadjeand its subsidiary,
Baldwin Enterprises, Inc. (“* Baldwif), pursuant to which Level 3 would purchase fromdvin all of the membership interests in WilTel
Communications Group, LLC (“ WilTél), excluding certain specified WilTel assets aiadbilities. Closing of the transaction is subjext
customary closing conditions including the receipptederal and state regulatory approvals.

The consideration paid by Level 3 consists of $8ifllon in cash, plus $100 million in cash to reflé eucadia’s obligation to leave that
amount of cash in WilTel, and 115 million newlyussl shares of Level 3 common stock (with a markétesof $310.5 million, based on a
$2.70 per share closing price of Level 3 commonlsbn October 28, 2005, the last trading day leefioe Purchase Agreement was
announced), subject to adjustments based on wodspijal and other matters. The Purchase Agreeaisenigives Level 3 a cash substitution
right that allows it to pay additional cash consadi®n instead of common stock, at a price pereskgual to the greater of $2.35 per share and
the volume weighted average per share sales mfdesvel 3 common stock for the 10-day period pdicg the closing. Level 3 also has the
right to reduce the stock portion of the purchaseepby $80 million, using the same value for thevé&l 3 common stock as used in the cash
substitution right, if it chooses to retain resgbitisy for WilTel's defined benefit pension plamd supplemental retirement plan.

As specified in the Purchase Agreement, on or poidhe closing WilTel will transfer certain excld assets to Baldwin and Baldwin will
assume certain excluded liabilities. The excluaeskts include all cash and cash equivalents esexaf $100 million at December 31, 2005,
all marketable securities, WilTel's headquarteréding located in Tulsa, Oklahoma and certain otinéscellaneous assets. In addition, WilTel
will assign to Baldwin all of its right to receivash payments from SBC Communications Inc. (* SBttaling $236 million, pursuant to the
Termination, Mutual Release and Settlement Agre¢naarted June 15, 2005, among Leucadia, WilTel$B@. The excluded liabilities
include all of WilTel's long-term debt obligationd/ilTel's obligations under its defined benefit gén plan (subject to the substitution right
referred to above), certain other employee relbédilities and other claims. The Purchase Agresimequires Leucadia or Baldwin to pay in
full all of WilTel's obligations under its credigaeement and for Leucadia to obtain a release fiéfFaMrom any obligation under the
outstanding mortgage note secured by its headgedntdlding.

Level 3, Level 3 Communications, Leucadia and Batdwave made customary representations, warractiwgnants and indemnities to one
another in the Purchase Agreement.

Registration Rights Agreement

Level 3, Leucadia and Baldwin will enter into aistmation rights agreement (the Registration Rigkdseement) on the closing of the
transaction contemplated by the Purchase Agreement




with respect to any shares of Level 3 common steslked to Baldwin at that time. Pursuant to thgifetion Rights Agreement, Level 3 will
be required to file a registration statement coxgthe shares of Level 3 common stock to be issuéducadia under the Purchase Agreement
within 2 business days of the closing of the tratiesa contemplated by the Purchase Agreement. LElrel 3 common stock will also be
subject to a transfer restriction that limits thenber of shares Leucadia can sell (with certaireptions) on any given day. This transfer
restriction expires on the earlier of 150 days fithen effective date of the registration statemeidtdune 22, 2006. Pursuant to the Registration
Rights Agreement, Leucadia, Baldwin and its aft#gwill not (i) until June 22, 2006, increasebeneficial ownership of Level 3 common
stock and (ii) thereafter until the third anniveysaf closing of the transaction contemplated by Burchase Agreement, increase its beneficial
ownership above 15% of the Level 3's total outstag@dhares of common stock without the prior writt®nsent of the board of directors of
Level 3.

The foregoing descriptions of the Purchase Agre¢raet the Form of Registration Rights Agreemenhobpurport to be complete and are
qualified in their entirety by reference to thel fieixt of the Purchase Agreement and the Registr&ights Agreement, which are attached
hereto as Exhibits 10.1 and 10.2, respectively,iacorporated herein by reference.

A copy of the press release issued by Level 3 dolec 31, 2005 is filed as Exhibit 99.1 to thisorp

Iltem 9.01 Financial Statements and Exhibits

(@) Financial Statements of business acquired
None
(b) Pro forma financial information
None
(©)
10.1 Purchase Agreement among Leucadia National Coipardaldwin Enterprises, Inc., Level 3 Communioas, LLC

and Level 3 Communications, Inc., dated As Of OetdD, 2005.

10.2 Form of Registration Rights and Transfer Restric#greement by and among Level 3 Communications, lreucadia
National Corporation, and Baldwin Enterprises, Inc.

99.1 Press Release dated October 31, 2005




SIGNATURES

Pursuant to the requirements of the Securitigsh&nge Act of 1934, the registrant has duly eduthis report to be signed on
behalf by the undersigned, thereunto duly authdrize

Level 3 Communications, In

November 1, 200 By: /s/ Neil J. Ecksteil
Date Neil J. Eckstein, Senior Vice Presidt
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Exhibit 10.1

EXECUTION COPY

PURCHASE AGREEMENT
AMONG
LEUCADIA NATIONAL CORPORATION,
BALDWIN ENTERPRISES, INC.,
LEVEL 3 COMMUNICATIONS, LLC
AND
LEVEL 3 COMMUNICATIONS , INC.

Dated as of October 30, 2005
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PURCHASE AGREEMENT

PURCHASE AGREEMENT, dated as of October 30, 208k (t Agreement), by and among Leucadia National
Corporation, a New York corporation (“ LeucadjaBaldwin Enterprises, Inc., a Colorado corpasatand wholly owned Subsidiary of
Leucadia (the “ Sellel), Level 3 Communications, LLC, a Delaware limitkability company (the “ Buyet), and Level 3
Communications, Inc., a Delaware corporation (“ &le3").

WITNESSETH:

WHEREAS, WilTel Communications Group, LLC, a Nevdiaited liability company (the “ Compariy, is a
telecommunications company that, together witlsitbsidiaries, conducts the Telecommunications Bgsimand the Vyvx Business (together,
the “ Businesse?;

WHEREAS, Seller owns all of the issued and outstamdhembership units of the Company (the “ Membigr&hits ”); and

WHEREAS, the Buyer desires to purchase the Memigekshits from the Seller, and the Seller desiresdibthe
Membership Units to the Buyer, in each case, upertérms and subject to the conditions set forthimAgreement.

NOW, THEREFORE, in consideration of the foregoimgl ahe respective covenants and agreements heeginahtained, tr
parties hereby agree as follows:

SECTION 1. DEFINITIONS
As used in this Agreement, the following terms khal/e the following meanings:
“ Action " — See Section 5.17;

“ Actual Adjusted Net Working Capitédl— See Section 3.2;

“ Actual Adjusted Net Working Capital Repdri— See Section 3.2;

“ Additional Cash Amount — See Section 2.1;

“ Adjusted Net Working Capitdl shall mean the amount equal to (i) those curassets of the Company and the Retained
Subsidiaries (other than Excluded Assets) on adalimaged basis in the balance sheet categoriesifigeinon Schedule 1.&s being included in
the calculation of Adjusted Net Working Capitall{ging understood that current assets will be ddgmée increased by the remaining bale
of any reserve as of the Measurement Date thabbad established on or prior to October 24, 200theyCompany or the Retained
Subsidiaries in respect of SBC disputes as to whittten claims have been received by the Comparits Gubsidiaries on or before
October 24, 2005, which increase shall not exceedimount of reserves set forth_on Schedule 5.2 n@us(ii) those current liabilities of th
Company and the Retained Subsidiaries (other tlxatulted Liabilities) on a consolidated basis




in the balance sheet categories identified on Sdkedd1as being included in the calculation of Adjusted Wrking Capital, in each case, as
of the close of business on the Measurement Datkdatermined in accordance with GAAP applied @omsistent basis consistent with, and
following the accounting principles, proceduredjgies and methods employed in preparing, the AugliBalance Sheet;

“ Affiliates " shall mean, with respect to a Person, any PedioeGtly or indirectly, controlling, controlled bgr under
common control with the Person specified;

“ Agreement’ — See Preamble hereto;

“ Aircraft Leases’ shall mean (i) Sublease and Consent Agreememtdast CXL Aviation, LLC (sublessor) and WilTel
Aircraft Leasing, LLC (subleasee), dated Septen30e2005 (regarding N359WC), (ii) Sublease and €nhagreement between CX Aviati
LLC (sublessor) and WilTel Aircraft Leasing, LLQudeasee), dated September 30, 2005 (regarding\WW@%&nd (iii) Hangar Lease
Agreement between Tulsair Beechcraft, Inc. andisils Communications, LLC, dated April 25, 2001,

“ Allocation " — See Section 2.4(a);

“ August 31 Balance Sheét— See Section 3.1(b);

“ August Financial Statements— See Section 5.8;

“ Benefit Plan Substitution Riglit— See Section 2.2(b);

“ Businesse$ — See Recitals hereto;

“ Business Day shall mean a day other than a Saturday, Sundagher day on which banks in the State of New Yamek
required or authorized to close;

“ Buyer” — See Preamble hereto;

“ Buyer Indemnitee$ — See Section 9.2(a);

“ Cash Purchase Price— See Section 2.1;

“ Cash Substitution Righit— See Section 2.2(a);

“ Closing” — See Section 4;

“ Closing Balance Sheét— See Section 3.2;

“ Closing Date’ — See Section 4;

“ COBRA " shall mean the Consolidated Omnibus Budget Rdtation Act of 1985, as amended, including rulesla
regulations adopted thereunder;

“ Code” shall mean the Internal Revenue Code of 198@naasnded;
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“ Commission” shall mean the Securities and Exchange Commission

“ Company” — See Recitals hereto;

“ Companys Credit Documentsshall mean the (i) Third Amended and RestateddiCend Guaranty Agreement, dated as of
September 24, 2004, among the Company, WilTel Conizations, LLC, certain of its domestic Subsidiarias loan parties, the several banks
and other financial institutions or entities froime to time parties thereto as lenders, Creditsguisrst Boston, acting through its Cayman
Islands branch, as administrative agent, as festddministrative agent and as second lien adiréiige agent, and Wells Fargo Foothill, LL
as syndication agent, and (ii) First Amendmenthadd Amended and Restated Credit and Guaranty Ageeg dated as of September 2, 2005,
(iif) Second Amended and Restated Security Agre¢nterted as of September 24, 2004, among the CompéiTel Communications, LLC,
and the additional grantors party thereto in fasfo€redit Suisse First Boston, acting through iéy@an Islands branch, as administrative
agent, as first lien administrative agent and asise lien administrative agent and (iv) and angterl UCC financing statements filed by the
lenders a party thereto;

“ Companys Real Estate Debt Documeiitshall mean the (i) Long Term Note in the origipaincipal amount of $100
million, made by WilTel Technology Center, LLC (f&Williams Technology Center, LLC), as borroweri| Ml Communications Group, LL
(f/k/a Williams Communications Group, Inc.), as gargor, and WilTel Communications, LLC (f/k/a Wélns Communications, LLC), as
guarantor, in favor of the Williams Headquartersi#ing Company, dated October 15, 2002, (ii) Moggavith Power of Sale, Security
Agreement, Assignment of Leases, Rents and Pré&iitgncing Statement and Fixture Filing, datedfa@aiober 15, 2002, made by WilTel
Technology Center, LLC (f/k/a Williams Technologgier, LLC), as mortgagor, to Williams Headquarg&gudding Company, as mortgagee
(the “ Mortgag€’), as amended by the First Amendment to the Marggalated September 24, 2004, by and between Willdeadquarters
Building Company and WilTel Technology Center, Lftk/a Williams Technology Center, LLC) and (iiileBond Mortgage, Assignment of
Leases and Rents, Security Agreement, Financirtgr8ent and Fixture Filing dated as of October T®22 by Williams Technology Center,
LLC to Bank of America, N.A., as administrative agedated October 15, 2002, as amended and asdigngsisignment of Beneficiary’s
Interest and Amendment to Mortgage, Assignmentesfdes and Rents, Security Agreement and Finantatgnsent of WilTel Technology
Center, LLC as Mortgagor in favor of Credit Suig$est Boston, acting through its Cayman IslandsnBha as Administrative Agent, as First
Lien Administrative Agent and as Second Lien Admiirdtive Agent, as Mortgagee, dated as of Septe2®)e2004;

“ Company Real Property— See Section 5.12(b);

“ Confidentiality Agreement shall mean that certain Non-Disclosure Agreenignand among Leucadia, WilTel and Level
3, dated October 13, 2004, as amended,;

“ Contracts’ — See Section 5.18;




“ Covered Employeé shall mean any employee of the Company or thaiRetl Subsidiaries having the title of director or
above (other than the Chief Executive Officer & @ompany as of the date hereof);

“ Covered Mattef — See Section 9.2(a)(vii);

“ Deferred Compensation Pldn— See Section 7.12(b);

“ Discharged Real Estate Debt Documéngball mean the (i) Short Term Note in the origipancipal amount of
$74,360,295.29, made by WilTel Technology CenteCI(f/k/a Williams Technology Center, LLC), as bawer, WilTel Communications
Group, Inc. (f/k/a Williams Communications Group¢l), as guarantor, and WilTel Communications, L(f/&/a Williams Communications,
LLC), as guarantor, in favor of the Williams Headgers Building Company, dated October 15, 200RP{edge Agreement, dated as of
October 15, 2002, made by CG Austria, Inc. to \Alifls Headquarters Building Company and (iii) Equédortgage, dated as of October 15,
2002 made by CG Austria, Inc. to Williams HeadgersrBuilding Company;

“ Employee Benefit Plans— See Section 5.19(a);

“ Environmental Laws shall mean any applicable laws, regulations deotequirements of law relating to pollution oe th
protection of the environment or natural resources;

“ ERISA " shall mean the Employee Retirement Income Seciat of 1974, as amended, including the rules r@gdilations
adopted thereunder;

“ ERISA Affiliate ” shall mean any Person under common control,eatéd as a single employer, with the Company or any
Retained Subsidiaries, within the meaning of Secfib4(b), (c), (m) or (o) of the Code;

“ Estimated Adjusted Net Working Capifal— See Section 3.1(b);

“ Exchange Act' shall mean the Securities Exchange Act of 1934raended;

“ Excluded Asset$ shall mean (i) all cash and cash equivalentd(itinog checks payable to the Company or any of its
Subsidiaries and deposited into a bank accourttabrthox prior to the Measurement Date) of the Camggand its Subsidiaries as of the clos
business on the Measurement Date to the extexciss of $100 million, (i) marketable securiti@s) all payments to the Company or any of
its Affiliates receivable from SBC pursuant to 8BC Settlement Agreement, (iv) all right, title anterest in and to the Transferred
Subsidiaries, (v) all other rights and assetsah fon Schedule 7 Hereto and (vi) any cash received after the Measen¢ Date on account of
any of the assets set forth in (ii), (i) or (\ave;

“ Excluded Liabilities” shall mean (i) all liabilities of the Company aitsl Subsidiaries set forth on Schedule fredeto
(including, without limitation, liabilities relatgnto the Company’s Credit Documents, the CompaRgal Estate Debt Documents and the
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Retirement Plan) and (ii) those liabilities andigations of the Company and its Subsidiaries nedgto or arising from the Excluded Assets;
“FCC" — See Section 5.4;

“ Financial Statements— See Section 5.8;

“ Former Executive Retention Agreementshall mean those agreements set forth on Schddbi(b);

“ GAAP " shall mean U.S. generally accepted accountingciples;

“ Governmental Entity shall mean any federal, state, local or foreigar¢, governmental, regulatory or other public body
agency or authority (including self-regulatory angaations), domestic or foreign;

“ Hazardous Materidl shall mean any hazardous substance, hazardous,wastaminant, pollutant, or toxic substance as
defined under applicable Environmental Laws, inzigdgetroleum and its fractions;

“HSR Act” — See Section 5.4;

“Income Taxes shall mean all Taxes based upon, measured bgloulated with respect to (i) gross or net incamgross
or net receipts or profits (including, but not lted to, any capital gains, alternative minimum xeet worth and any taxes on items of tax
preference, but not including sales, use, goodssandces, real or personal property transfer berwsimilar taxes), (i) multiple bases
(including, but not limited to, corporate franchisleing business or occupation taxes) if one orenodthe bases upon which such tax may be
based upon, measured by, or calculated with respgeist described in clause (i) above, or (iii)hiblding taxes measured with reference to or
as a substitute for any tax described in claugex (ii) above; and “ Income TdXxshall mean any one of them;

“ Indemnitee” — See Section 9.4;
“ Indemnitor” — See Section 9.4;

“ Independent Accounting Firrh— See Section 3.2;

“ Initial Restricted Period — See Section 7.11(a);

“ Intellectual Property shall mean U.S. and foreign rights under pateopyright, moral rights, trademark and service mark
(including the goodwill associated therewith), #athme, trade dress, industrial design, databglsesridomain name, trade secret law or any
other similar statutory provision or common law tlioe; all patents and patent applications in amsgliction pertaining to the foregoing,
including re-issues, continuations, divisions, awmtions-in-part, renewals or extensions; anathler applications or registrations related to
the foregoing;




“ RS " shall mean the Internal Revenue Service;
“IRUs " — See Section 5.18(c)(i)(B);

“ July 31 Balance Sheét— See Section 5.8;

“ Lease Agreemerit— See Section 10.6;

“ Leased Real Property— See Section 5.12(b);
“ Leases’ — See Section 5.12(b);

“ Leucadia” — See Preamble hereto;

“ Level 3" — See Preamble hereto;

“ Level 3 Common Stock shall mean common stock, par value $0.01 persstidrLevel 3;

“Level 3 SEC Reports— See Section 5.26(b);

“ Licenses and Permits— See Section 5.15;

“ Lien " shall mean any mortgage, pledge, security inteeecumbrance or title defect, lease, lien (stayubr other),
conditional sale agreement, claim, charge, linotabr restriction;

“ Listed Intellectual Property— See Section 5.14(b);

“ Listed License Agreements— See Section 5.14(c);

“ Losses’ — See Section 9.2(a);

“ Material Adverse Effect when used in connection with the Company andRb&ined Subsidiaries or Level 3 and its
Subsidiaries, as the case may be, shall mean amgehcircumstance, effect or event that, indivigua when taken together, is or would
reasonably be expected to be materially adveré®)tthe business, assets, liabilities, conditiangficial or other) or results of operations of
Company and the Retained Subsidiaries or Leved3tarSubsidiaries, as the case may be, in eaghtaksn as a whole, except in each cas
any change, circumstance, effect or event (i) &figadhe industry in which the Company or Leveh8,the case may be, operate in general and
which does not disproportionately affect such grititany material respect, (ii) affecting generedromic, regulatory or political conditions,
which does not disproportionately affect such grititany material respect, or (iii) clearly shoventte directly resulting from this Agreement
and the announcement or performance hereof andathgactions contemplated hereby, including withiooitation, the direct impact thereof
on relationships with customers, suppliers or elygés, or (B) the ability of the Seller, Leucadree Company, the Retained Subsidiaries or
WilTel Technology Center, LLC or Level 3 or its Sitliaries, as the case may be, to perform theigatibns under this Agreement, the Lease
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Agreement or the Registration Rights Agreementhactvthey are a party or to consummate the traisectontemplated hereby or thereby,
including as a consequence of any material impewainterference or delay;

“ Measurement Datéshall mean the earlier to occur of the Closingeband December 31, 2005;

“ Membership Units — See Recitals hereto;

“ Miscellaneous Retention Plahshall mean those items set forth on Schedulea);5(

“Month End” — See Section 3.1(b);

“ Month End Balance Sheét— See Section 3.1(b);

“ Multiemployer Plan” — See Section 5.19(c);

“ OPEB Plans shall mean the WilTel Communications, LLC HedRlan for Full-time Employees and the WilTel
Communications, LLC Insurance Plan;

“ Organizational Documentsshall mean certificates of incorporation, by-lawsrtificates of formation, limited liability
company operating agreements, limited liabilitytparship agreements, partnership or limited pastripragreements or other formation or
governing documents of a particular entity;

“ Owned Real Property— See Section 5.12(a);

“PBGC" shall mean the Pension Benefit Guaranty Corponati

“ Permitted Lien” shall mean (i) all defects, exceptions, restoio, easements, rights of way and encumbrancesskscin
policies of title insurance referred to in Secttot2(a); (i) statutory liens for current Taxess@ssments or other governmental charges not yet
delinquent or the amount or validity of which idrgecontested in good faith by appropriate procegsti (i) mechanics’, carriers’, workers’,
repairers’ and similar Liens arising or incurredhie ordinary course of business; (iv) zoning,tentient and other land use and environmental
regulations by any Governmental Entity; (v) titfeadessor under a capital or operating lease;pwithase money security interests granted to
vendors with respect to trade payables recordeti@Company’s financial statements in accordantle @AAP and arising in the ordinary
course of business; and (vii) such other imperfestiin title, charges, easements, restriction;moumbrances which do not interfere materially
with the use, operation or enjoyment, or materidéyract from the value of such property or asset;

“ Person” shall mean any individual, corporation, compalimjted liability company, partnership, joint veméy association,
joint-stock company, trust, unincorporated organizat@@oyernmental Entity or other entity;
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“ PostClosing Tax Period shall mean any taxable period beginning afterGlesing Date and the portion starting the day
following the Closing Date of any Straddle Period,;

“ Pre-Closing Taxe$ shall mean all liability for Taxes of the Compaayany of its Subsidiaries but, in the case ofékax
other than Income Taxes, only to the extent in exa# any Taxes reflected in the determinatiornefActual Adjusted Net Working Capital
Pre-Closing Tax Periods, except for any such lighiesulting from any transaction not in the oty course of business occurring on the
Closing Date after the Closing;

“ Pre-Closing Tax Period shall mean any taxable period ending on or befioeeClosing Date and the portion ending on and
including the Closing Date of any Straddle Period;

“ Pre-Closing Transfer§ — See Section 7.4;

“ Property Taxes shall mean all real, personal and intangible propTaxes, and any similar Taxes;
“ Purchase Price— See Section 2.1;

“ Registration Rights Agreemeht— See Section 10.7;

“ Registration Statemerit— See Section 7.5;

“ Retained Subsidiarigsshall mean all Subsidiaries of the Company othan the Transferred Subsidiaries;

“ Retirement Plari — See Section 7.12(a);
“ SBC " shall mean SBC Communications Inc.;

“ SBC Agreement shall mean the Master Services Agreement amon@aVCommunications, LLC, WilTel Local Network,
LLC, SBC Services, Inc. and SBC Communications, ldated as of June 15, 2005;

“ SBC Settlement Agreemehshall mean the Termination, Mutual Release arttledeent Agreement, dated June 15, 2005,
among SBC, SBC Operations, Inc., SBC Long Distabht€, WilTel Communications Group, LLC, WilTel Commications LLC and
Leucadia;

“ Securities Act’ shall mean the Securities Act of 1933, as amended
“ Seller” — See Preamble hereto;
“ Seller s Knowledge” or “ Knowledge of the Sellét, and other similar phrases shall mean the adtoedvledge of the

individuals listed on Schedule 1, after due inquiry of the senior employees of Laglia, the Seller, the Company and its Subsidiavies have
administrative or operational responsibility foetparticular subject matter in question;
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“ Severance Plahshall mean the Company Severance Protection éffantive as of December 1, 2004;

“ Shared Network Circuits— See Section 5.18(i);
“ Shares’ — See Section 2.1;

“ Software” shall mean computer programs, including but imotted to source code, object code, executable,code
programming tools, drawings, specifications ancdatated thereto, in any form, together with elated documentation;

“ State PUC’ shall mean a state public service and utility coission or similar Governmental Entity;
“ Straddle Period shall mean any taxable period that commences fariand includes (but does not end on) the Closiatg

“ Straddle Period Tax Proceedihg— See Section 7.13(f);

“ Straddle Tax Returiishall mean any Tax Return required to be filedhsy Company or any of its Subsidiaries in respéct
a Straddle Period,;

“ Subsequent Restricted Peribgd- See Section 7.11(b);

“ Subsidiaries’ shall mean, with respect to any Person, any aatjfmm, association or other business entity ofclvhmore
than 50% of the total voting power of shares o€lstor other equity interest entitled (without redjéw the occurrence of any contingency) to
vote in the election of directors, managers onées thereto is at the time owned or controllectatliy or indirectly, by that Person or one or
more of the other Subsidiaries of that Personasmbination thereof;

“ Substituted Shares— See Section 2.2;

“ Substitution Rights shall mean the Cash Substitution Right and teaeBit Plan Substitution Right;

“ Tax Proceeding — See Section 7.13(e);

“ Taxes” shall mean (i) all federal, state, local or fapeitaxes, including, without limitation, incomepgs income, gross
receipts, production, excise, employment, sales, tiansferad valorem, value added, profits, license, capital stockpétase, severance,
stamp, withholding, Social Security, employmentimployment, disability, worker's compensation, pdlywutility, windfall profit, custom
duties, personal property, real property, registratalternative or add-on minimum, estimated atieotaxes, governmental fees or like
charges of any kind whatsoever, including any egerpenalties or additions thereto, whether desgpot not; (ii) any liability to pay amounts
due pursuant to clause (i) on behalf of anothesdterincluding any predecessor, under any contr@ichpursement or indemnity agreement, as
transferee, successor or otherwise; and (iii) ayjlity of any Person, including any
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predecessor, to pay amounts described in claubg (gason of liability imposed under Treasury Rations § 1.1502-6 or similar provision
imposing liability by reason of participation ircansolidated, combined, unitary or similar Tax Retor similar filing; and “ TaX shall mean
any one of them;

“ Tax Return” shall mean any report, return, information retuiting, claim for refund or other information,dluding any
schedules or attachments thereto, and any amensitoeany of the foregoing required to be suppl@d taxing authority in connection with
Taxes;

“ Technology” shall mean, collectively, discoveries, desigmsnfulas, algorithms, processes, procedures, madel$ods
(including but not limited to business methodsght@ques, ideas, know-how, Software, tools, datalthses, confidential and proprietary
information, inventions (whether on not patentabteg¢ations, improvements, writings, designs, nvagis or other works of authorship, and
all recordings, graphs, drawings, reports, analyster writings, Uniform Resource Locators, Inttriéeb sites, and any other embodiment of
the above, in any form whether or not specificliflied herein;

“ Telecommunications Busine$shall mean the business, other than the Vyvx Bess of the Company and its Subsidiaries,
consisting of an inter-city and local fiber-optietwork providing Internet, data and voice and otecommunications services;

“ Transfere€¢’ — See Section 7.4;

“ Transferred Benefit Plarisshall mean the Retirement Plan and the Deferreahiznsation Plan;

“ Transferred Subsidiari€sshall mean WilTel Aircraft Leasing, LLC, a Delaredimited liability company, and WilTel
Technology Center, LLC, a Delaware limited lialyiltompany, each of which is a Subsidiary of the @any on the date hereof and which
shall cease to be a Subsidiary of the CompanyeoR#tained Subsidiaries upon completion of the@losing Transfers;

“Vendor Contract§ — See Section 5.18(c)(ii);

“ Vyvx Business’ shall mean the business segment of the Compaatyptiovides data services, transmits audio, vigeb a
multimedia content, and distributes advertising iméu physical and electronic form; and

“WARN " shall mean the Worker Adjustment and Retrainirgification Act or any similar state or local “placlosing”
law.

SECTION 2. PURCHASE AND SALE OF MEMBERSHIP UNITS.
SECTION 2.1. Components of Purchase PriGubject to the terms and conditions set fortthiss Agreement and in reliar

upon the representations and warranties of theiSsdt forth below, on the Closing Date the Buyeilgpurchase from the Seller and the Seller
shall sell to the Buyer, the Membership Units, fagee clear of all Liens, for a total
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purchase price (the “ Purchase Piiceonsisting of (a) $370 million in cash (as swhount may be adjusted pursuant to either Sector2
Section 3 hereof, the * Cash Purchase Phicé) 115 million newly issued shares of LeveCBmmon Stock (as such number of shares may be
adjusted (i) pursuant to Section 2.2 hereof andéia result of any stock split, combination, $ustbn or reclassification, merger, exchangt
shares or other similar business combination tiititsg or any dividends or distributions with resp® such shares of Level 3 Common Sti

in each case, after the date hereof and prioreg&ibsing (the “ Sharé$) and (c) an additional cash payment of $100 miliigth respect to tr
cash balance to be retained by the Company agdé&asurement Date (the “ Additional Cash Amdijint

SECTION 2.2. Substitution Rights

(@) Cash Substitution Right Not less than three nor more than five Busif#sgs prior to the Closing, the Buyer shall
have the right, in its sole discretion, upon writteotice to the Seller, to elect to reduce the remald Shares otherwise deliverable by the Buyer
at the Closing and in lieu of such number of Shamdeing delivered (such number of shares natgodelivered hereunder referred to as the “
Substituted Sharé$ pay cash to the Seller at the Closing (the “IC8sbstitution Right). If the Buyer exercises its Cash Substitutidgh®,

(i) the Cash Purchase Price shall be increased layreount equal to the product of (A) the numbesuafh Substituted Shares (as adjusted as a
result of any stock split, combination, subdivisanreclassification, merger, exchange of sharestteer similar business combination
transaction, or any dividends or distributions witspect to such shares of Level 3 Common Stockadh case, after the date hereof and prior
to the Closing) and (B) the greater of (1) the agerof the volume weighted sales prices per sHdrevel 3 Common Stock as reported by the
NASDAQ Stock Market for the 10 tradi-day period ending upon the trading day immedigpegceding the date the Buyer delivers written
notice of its exercise of the Cash SubstitutioniRand (2) $2.35, and (ii) the number of Sharewederdble at Closing shall be reduced by the
number of such Substituted Shares.

(b) Benefit Plan Substitution Right Not less than three nor more than five Busimsgs prior to the Closing, the
Buyer shall have the right, in its sole discretioppn written notice to the Seller, to elect todnétve Company retain the sponsorship of the
Transferred Benefit Plans and the related liabgitind obligations thereunder in respect of thégizants in the Transferred Benefit Plans p
to the Closing Date (the “ Benefit Plan SubstitntRight”). If the Buyer exercises its Benefit Plan Sutsiton Right, (i) the number of Shares
otherwise deliverable by the Buyer at the Closemgddjusted as a result of any stock split, contibimasubdivision or reclassification, merger,
exchange of shares or other similar business catibintransaction, or any dividends or distribusiovith respect to such shares of Level 3
Common Stock, in each case, after the date henebpaor to the Closing) shall be reduced by a nenggual to the quotient obtained by
dividing $80 million by the greater of (A) the aage of the volume weighted sales prices per sHdrevel 3 Common Stock as reported by
the NASDAQ Stock Market for the 10 tradigy period ending upon the trading day immedigpegceding the date the Buyer delivers wri
notice of its exercise of the Benefit Plan SubstituRight and (B) $2.35, (ii) the Transferred B&nelans shall no longer be Excluded
Liabilities for purposes of this Agreement and sbaldeemed removed from Scheduleférdall purposes hereof and (iii) the assets of the
Retirement Plan held in trust shall
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no longer be Excluded Assets and shall be deenmedvied from Schedule 7fdr all purposes hereof.

SECTION 2.3._Closing Date Transaction®©n the Closing Date, the Buyer shall (i) pay @ash Purchase Price and the
Additional Cash Amount by wire transfer of immeeigtavailable funds to such account (or accourggha Seller shall, not less than two
Business Days prior to the Closing Date, desigimateriting to the Buyer and (ii) issue the Shameshte Seller (with any fractional shares that
would otherwise result rounded to the nearest whataber) free and clear of all Liens (other thaanisiincurred by the Seller) and deliver or
cause to be delivered to the Seller one or mottiicates therefor registered in the name of thike®eOn the Closing Date, the Seller shall
(a) deliver to the Buyer evidence of the Memberdhijits being purchased by the Buyer from the Seltgxinst payment by the Buyer to the
Seller of the Purchase Price for such Membershiislémd (b) duly amend the Organizational Documehftae Company to reflect, effective
as of the Closing Date, the admission of the Bagethe sole member of the Company and the withdrafithe Seller as a member of the
Company.

SECTION 2.4. Allocation of Purchase Price

(a) The Buyer and the Seller agree to treat the saleeoMembership Units as a sale of the assetsedCtmpany by
the Company to the Buyer for all federal, state lacdl Income Tax purposes (including treatmerd aale of the assets of any of the
Company’s Subsidiaries that are disregarded foptaposes). As soon as reasonably practicablendidater than 75 days following the
Closing Date, the Buyer shall prepare and deliwehé Seller a schedule which shall set forth treeation of the Purchase Price, liabilities ¢
other related items among the assets of the Com(pla@y Allocation”). The Seller shall, within 40 days after thealah which the Allocation
is delivered to the Seller, provide the Buyer vétlvritten notice stating those items to which tle#e® takes exception. If a change proposed
by the Seller is disputed by the Buyer, then thieBand the Buyer shall negotiate in good faitiidsolve such dispute. If the Buyer and the
Seller agree to the Allocation, the parties furthgiree to act in accordance with the Allocatioarny federal, state and local income and
franchise Tax Returns.

(b) If and to the extent the Buyer and the Seller atpetbe Allocation, promptly after the Closing D&kt not before
resolution of all disputes, if any, with regardtie Closing Balance Sheet) the Buyer shall prepamgnsultation with the Seller or the Seller's
designee, those statements or forms (including RB584) required by Section 1060 of the Code and'tkasury regulations promulgated
thereunder with respect to the Allocation. Suetteshents or forms shall be prepared consistently tive Allocation if and to the extent the
Buyer and the Seller agree to the Allocation. Ssteftements or forms shall be filed by the pariesheir respective federal income Tax
Returns as required by Section 1060 of the Coddlandreasury regulations promulgated thereundereach party shall provide the other
party with a copy of such statement or form agifile

SECTION 2.5._Further Assurance€onsistent with the terms and conditions of &gseement and to effectuate the
purposes of this Agreement and the other Pre-GioBiansactions, after the Closing Date, (i) the &und its Affiliates shall execute and
deliver to the Seller such further instrumentsssgignment, transfer, conveyance, endorsement tidinec
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or authorization and such other documents reaspma@uested by the Seller in order to perfect tfléhe Seller to the Excluded Assets and
shall transfer to the Seller any proceeds (inswalitigation or otherwise) of such assets realiaeteceived by the Buyer or its Affiliates after
the Closing Date and (ii) the Seller and its Affiks shall execute and deliver to the Buyer suthduinstruments of assignment, transfer,
conveyance, endorsement, direction or authorizati@hsuch other documents reasonably requestdwBuyer in order to perfect title of the
Buyer and its Affiliates to the assets, rights andiness conveyed hereunder and shall transfeetBuyer the proceeds (insurance, litigatio
otherwise) of such assets realized or receivedhdyseller or its Affiliates after the Closing Date.

SECTION 3. ADJUSTMENT TO PURCHASE PRICE

In addition to any adjustment relating to the Buyexercise of the Cash Substitution Right or tlea&it Plan Substitution
Right, the Purchase Price shall be subject to adjerst as follows:

SECTION 3.1._Closing Date Adjustment#t the Closing, the Purchase Price shall besadfluas set forth in this

Section 3.1.

(@) If the Closing occurs after December 31, 2005, thenCash Purchase Price payable by the Buyereo@lthsing
Date shall be increased by an amount equal tatkeeist on $370 million from January 1, 2006 ta (ot including) the Closing Date at a rate
of 6.0% per annum.

(b) Prior to the Closing (but no less than two Busiri@ags prior to the Closing Date), the Seller shaliver to the
Buyer (i) the consolidated balance sheet of the @om and the Retained Subsidiaries as of Decenih&@085 or (ii) if the balance sheet
described in clause (i) is not available, the therst recent regularly prepared month end conseliiaalance sheet of the Company and the
Retained Subsidiaries (which shall be as of a datenore than 50 days prior to the Closing Dafi)e balance sheet delivered pursuant to the
foregoing sentence is referred to as the “ Montt Balance Sheétand the date of such Month End Balance Sheetfesned to as the Month
End.” The Month End Balance Sheet shall be accompidmyea schedule setting forth an estimate of thpigtdd Net Working Capital as of
the close of business on the Month End (the “ Estiiah Adjusted Net Working Capitgl The Month End Balance Sheet shall be prepared
accordance with GAAP (except for the exclusionhef Transferred Subsidiaries), applied on a basisistent with (except for the exclusion of
the Transferred Subsidiaries), and following thecamting principles, procedures, policies and meshemployed in preparing, the unaudited
consolidated balance sheet of the Company andilisi@iaries as of August 31, 2005 (the “ AugusBalance Sheé). If the Estimated
Adjusted Net Working Capital set forth on the sallecaccompanying the Month End Balance Sheet ssthem $26 million, the Cash Purchase
Price payable to the Seller at the Closing shaldokeiced by an amount equal to such deficiencyhelfEstimated Adjusted Net Working
Capital set forth on the schedule accompanyingvtbeth End Balance Sheet exceeds $26 million, theh@airchase Price payable to the S
at the Closing shall be increased by an amountleéq@aich surplus.
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SECTION 3.2._Postlosing Determination Within 60 calendar days after the Closing D#te,Seller shall deliver to the
Buyer the consolidated balance sheet of the Compadythe Retained Subsidiaries as of the closesihbss on the Measurement Date (the “
Closing Balance She&t The Closing Balance Sheet shall be preparextaordance with GAAP (except for the exclusiotthef Transferred
Subsidiaries), applied on a basis consistent veiticépt for the exclusion of the Transferred Sulbsiés), and following the accounting
principles, procedures, policies and methods engulay preparing, the August 31 Balance Sheet. Albsing Balance Sheet shall be
accompanied by a schedule setting forth the aétdaisted Net Working Capital as of the close ofibass on the Measurement Date (the “
Actual Adjusted Net Working Capitd). During the preparation of the Closing Balar8ieeet by the Seller and the period of any disputte w
respect to the application of this Section 3.2 Bhger shall cooperate with the Seller to the exteasonably requested by the Seller to prepare
the Closing Balance Sheet and the Actual AdjustedWorking Capital Report or to investigate thei®#sr any dispute. The calculation of
the Actual Adjusted Net Working Capital shall beened by the Buyer who shall, not later than 3@rcdar days after receipt of the Closing
Balance Sheet, deliver a report thereon (the “ AlcAdjusted Net Working Capital Repdjtto the Seller. The Actual Adjusted Net Working
Capital Report shall list those items includedne Actual Adjusted Net Working Capital, if any,wiich the Buyer takes exception and the
Buyer’s proposed adjustment. If the Buyer fails to delito the Seller the Actual Adjusted Net Workingp@a Report within 30 calendar dz
following receipt of the Closing Balance Sheet, Buyer shall be deemed to have accepted the Aémljakted Net Working Capital for the
purposes of any adjustment to the Purchase Prider8ection 3.3. If the Seller does not give thigeB notice of its objections to the Actual
Adjusted Net Working Capital Report within 30 cadan days following receipt of the Actual AdjusteétNVorking Capital Report, the Seller
shall be deemed to have accepted the Closing Balaheet as adjusted by the Buyer in the Actual #tdpiNet Working Capital Report for t
purposes of any adjustment to the Purchase Prider8ection 3.3. If the Seller gives the Buyeiigeobf its objections to the Actual Adjusted
Net Working Capital Report, and if the Seller ahd Buyer are unable, within 15 calendar days aftegipt by the Buyer of the notice from
Seller of objections, to resolve the disputed ekoap, such disputed exceptions will be referreBédoitte & Touche LLP or another firm of
independent certified public accountants (the ‘elmehdent Accounting Firf)) mutually acceptable to the Seller and the BuyEne
Independent Accounting Firm shall, within 60 dagidwing its selection, deliver to the Seller ahé Buyer a written report determining such
disputed exceptions, and its determinations wiltbeclusive and binding upon the parties theretdHe purposes of any adjustment to the
Purchase Price under Section 3.3. The fees abdrdimments of the Independent Accounting Firm gatimder this Section 3.2 shall be
apportioned between the Buyer and the Seller base¢he total dollar value of disputed exceptiorsoheed in favor of each such party, with
each such party bearing such percentage of theafekdisbursements of the Independent Accounting &s the aggregate disputed exceptions
resolved against that party bears to the totahdeklue of all disputed exceptions considerechiegyihdependent Accounting Firm. For the
avoidance of doubt, the delivery and timing of iptef any document sent by the parties pursuatttitoSection 3 shall be governed by the
provisions set forth in Section 13.5 — “Notices.”
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SECTION 3.3. Post€losing Adjustment

€) If the Actual Adjusted Net Working Capital is lebsn the Estimated Adjusted Net Working Capitad, 8eller
shall, within three calendar days following theafidetermination of the Actual Adjusted Net Worki@gpital pursuant to Section 3.2, and
based upon such final determination, pay to theeBttye amount of such deficiency in cash, togethittr interest on such amount from and
including the Closing Date to but excluding theedat payment at a rate of 6.0% per annum. Any @ayrhy the Seller to the Buyer under this
Section 3.3(a) shall be made by wire transfer ghediately available funds to such account as thgeBshall designate in writing to the Sell

(b) If the Actual Adjusted Net Working Capital is mdten the Estimated Adjusted Net Working Capitas, Buyer
shall, within three calendar days following theafidetermination of the Actual Adjusted Net Worki@gpital pursuant to Section 3.2, and
based upon such final determination, pay to thieSigle amount of such excess in cash, togethérimtérest on such amount from and
including the Closing Date to but excluding theedat payment at a rate of 6.0% per annum. Any @ayrby the Buyer to the Seller under this
Section 3.3(b) shall be made by wire transfer ohadiately available funds to such account as thierSshall designate in writing to the Buy

SECTION 3.4._Estimate of Adjusted Net Working Gabi Schedule 3.4ets forth an estimate of the Adjusted Net Working
Capital as of August 31, 2005, it being agreed tiatAugust 31, 2005 Adjusted Net Working Capisgbiovided for illustrative purposes only
and is not intended to be a binding expressiomgffadjusted Net Working Capital calculation requdinender this Agreement.

SECTION 4. CLOSING

The closing (the “ Closing) for the consummation of the transactions contiatel by this Agreement shall take place at the
offices of Willkie Farr & Gallagher LLP at 787 Seate Avenue, New York, New York 10019 at 10:00 aom.the third Business Day after all
the conditions to the obligations of the partieehiader set forth in Sections 10 and 11 hereof baea satisfied or waived (other than those
conditions that are not capable of being satigfietil the Closing, but subject to the satisfactiwrwaiver of those conditions), or at such other
place and time as may be mutually agreed to bpainges hereto (the * Closing Ddate

SECTION 5. REPRESENTATIONS AND WARRANTIES OF THESLER.

In this Section 5, (a) none of the representataswarranties contained herein relate to the Tearesl Subsidiaries, the
Excluded Assets or the Excluded Liabilities, inkeaase, unless expressly stated otherwise, arall () the representations and warranties
relate solely to and include the Businesses, thagamy and the Retained Subsidiaries, in each oagess expressly stated otherwise.

The Seller hereby represents and warrants to tlyerBas follows:
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SECTION 5.1._Corporate OrganizatiorEach of the Seller, Leucadia, the Company, th&iRed Subsidiaries and WilTel
Technology Center, LLC is duly organized, validkisting and in good standing under the laws ofjthisdiction of its organization and has
requisite corporate, limited liability company anited partnership power (as the case may be) toitsproperties and assets and to condu
business as now conducted. Copies of the OrgamizhtDocuments of the Seller, the Company, each@Retained Subsidiaries and WilTel
Technology Center, LLC, with all amendments thetetthe date hereof, have been furnished or madiaéle to the Buyer or its
representatives, and such copies are accurateoamulete as of the date hereof. A complete andecoohart showing the Company and all of
its direct and indirect Subsidiaries is set fortfsichedule 5.1

SECTION 5.2._Qualification to Do Busines$ach of the Seller, Leucadia, the Company aadRttained Subsidiaries is
duly qualified to do business as a foreign corponatimited liability company or partnership (dtcase may be) and is in good standing in
every jurisdiction in which the character of theperties owned or leased by it or the nature obtieness conducted by it makes such
qualification necessary, except where the failorbe so qualified or in good standing would nadjividually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on tam@any and the Retained Subsidiaries. SchedulsefsZorth all jurisdictions in which
each of the Company and the Retained Subsidiaregualified to do business.

SECTION 5.3._No Conflict or Violation The execution, delivery and performance by Ldiecand the Seller of this
Agreement and the Registration Rights Agreementgnitie Company and WilTel Technology Center, LLfGhe Lease Agreement do not
and will not (i) violate or conflict with any prasion of any Organizational Document of Leucadia, $teller, the Company or any of its
Subsidiaries, (i) violate any provision of law,amy order, judgment or decree of any Governmdtty, (iii) except as set forth in
Schedule 5.3 violate or result in a breach of or constitutétijvdue notice or lapse of time or both) a defaunller any Contract or result in the
creation or imposition of any Lien upon any of #Hesets, properties or rights of either of the Camgpa any of its Subsidiaries or result in or
give to others any rights of cancellation, modifica, amendment, acceleration, revocation or susparof any of the Contracts or obligations
thereunder, or Licenses and Permits that, indivigwa in the aggregate, would reasonably be exqubtd have a Material Adverse Effect on
the Company and the Retained Subsidiaries or {@/ate or result in a breach of or constitute (wdtke notice or lapse of time or both) a def
under any material contract, agreement or instru@ewhich the Seller or Leucadia is a party omiyich it is bound or to which any of its
properties or assets is subject that, individuatljn the aggregate, would reasonably be expeotbdve a material adverse effect on the ability
of the Seller, Leucadia or WilTel Technology CentdrC to perform their respective obligations unties Agreement, the Lease Agreement
and the Registration Rights Agreement or to consatarthe transactions contemplated hereby or thenetiyding as a consequence of any
material impediment, interference or delay.

SECTION 5.4._Consents and Approvalgxcept as set forth in Schedule 5ab consent, waiver, authorization or approval
of any Governmental Entity, and no declarationatiae to or filing or registration with any Goverental Entity, is required in connection w
the execution and delivery by Leucadia or the $ellehis Agreement, by Leucadia and the
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Seller of the Registration Rights Agreement andhgyCompany and WilTel Technology Center, LLC o tlease Agreement or the
performance by Leucadia, the Seller, the Companiiéfel Technology Center, LLC of their respectiokligations hereunder or thereunder,
except for (i) the filing of Notification and Repgdform under the Hart-Scott-Rodino Antitrust Impeawent Act of 1976, as amended (the “
HSR Act”), (ii) filings required under, and compliance Wwibther applicable rules, regulations and requirgmef, the Federal
Communications Commission (the “ FCXand the relevant State PUC’s set forth on ScheeBlidl, and (iii) such other governmental consents,
waivers, authorizations, approvals, declarationsicas, filings or registrations that in the caséhis clause (iii), if not obtained, made or giy.
would not, individually or in the aggregate, reaaloly be expected to have a Material Adverse Effiecthe Company and the Retained
Subsidiaries.

SECTION 5.5._Authorization and Validity of Agreente Leucadia and the Seller have all requisite catgopower and
authority to enter into this Agreement and the Rigiion Rights Agreement and to carry out thespeetive obligations hereunder and
thereunder. The Company and WilTel Technology &emti C have all requisite limited liability compgapower to enter into the Lease
Agreement and to carry out their obligations thad®r. The execution and delivery of this Agreemthd Lease Agreement and the
Registration Rights Agreement and the performari¢keorespective obligations of Leucadia, the Sgtlee Company, and WilTel Technology
Center, LLC hereunder and thereunder have beenaddihorized by all necessary limited liability commy or corporate action (as the case may
be) and no other limited liability company or corgie proceedings (as the case may be) on the foagticadia, the Seller, the Company or
WilTel Technology Center, LLC are necessary to atige such execution, delivery and performanceis Rgreement has been duly executed
by Leucadia and the Seller and, assuming due ewrecahd delivery by Level 3 and the Buyer, shalist@ute their valid and binding
obligation, enforceable against them in accordavitteits terms, subject to (i) the effect of bangizy, fraudulent conveyance, reorganization,
moratorium and other similar laws relating to deafing the enforcement of creditors’ rights getigrdii) general equitable principles
(whether considered in a proceeding in equity daw) and (iii) an implied covenant of good faithdafair dealing.

SECTION 5.6. Capitalization and Related Matters

€) All of the outstanding Membership Units are valitigued, fully paid and nonassessable and aresbéty of
record and beneficially by the Seller, a wholly @srindirect subsidiary of Leucadia. The Seller, la@sof the date hereof and shall have on the
Closing Date, valid and marketable title to altled Membership Units, free and clear of any Liernker than those Liens under the Company’s
Credit Documents. The Membership Units are the satstanding securities of the Company; the Compaes not have outstanding any
securities convertible into or exchangeable for sigymbership Units, any rights to subscribe forcoptirchase or any options for the purchase
of, or any agreements providing for the issuanoet{ngent or otherwise) of, or any calls, commititseor claims of any other character rela
to the issuance of, any Membership Units, or aogksor securities convertible into or exchangeéteany Membership Units; and neither
Leucadia, the Seller, any Affiliate of the Sellerthe Company is subject to any obligation (caygim or otherwise) to repurchase or othen
acquire or retire, or to register under the Seiagrifct, any Membership Units.
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(b) Except as set forth on Schedule 5.6(hll of the outstanding shares of capital stockpembership units or other
ownership interests of, each Retained Subsidiargpalicable, is validly issued, fully paid and assessable and is owned of record and
beneficially by the Company or another Retaineds&liary. Except as set forth on Schedule 5.6¢bg Company has, as of the date hereof
and shall have on the Closing Date, valid and ntabite title, directly or indirectly, to all of thehares of capital stock of, or membership units
or other ownership interests in, each Retained iSialbg, free and clear of any Liens, other tharsthbiens under the Company’s Credit
Documents. Such outstanding shares of capitak stfhor membership units or other ownership inteén, the Retained Subsidiaries, as
applicable, are the sole outstanding securitidhe@Retained Subsidiaries; the Retained Subsidididenot have outstanding any securities
convertible into or exchangeable for any capitatktof, or membership units or other ownershipregés in, the Retained Subsidiaries, any
rights to subscribe for or to purchase or any aotifor the purchase of, or any agreements proviftinthe issuance (contingent or otherwise)
of, or any calls, commitments or claims of any ottiearacter relating to the issuance of, any chgitek of, or membership units or other
ownership interests in, the Retained Subsidiadeany stock or securities convertible into or exalpeable for any capital stock of, or
membership units or other ownership interestshia,Retained Subsidiaries; and neither LeucadigSétler, any Affiliate of the Seller, the
Company or any Retained Subsidiary is subject yoodoigation (contingent or otherwise) to repurahas otherwise acquire or retire, or to
register under the Securities Act, any capitallstaf¢c or membership units or other ownership irdesén, any Retained Subsidiary.

SECTION 5.7._Equity InvestmentsExcept as set forth in Schedule 5tiie Company and its Subsidiaries do not diremtly
indirectly own, or hold any rights to acquire, argpital stock or any other securities, interest®eestments in any other Person other than the
Subsidiaries and investments that constitute azdh equivalents or marketable securities thattitotesExcluded Assets. Upon the Closing,
neither the Company nor any Retained Subsidiarydiviéctly or indirectly own, or hold any rights &quire, any such capital stock, securities,
interests or investments in the Transferred Suases.

SECTION 5.8._Financial Statement§ he Seller has heretofore furnished to the Bgpecopies of the audited consolidated
balance sheet of the Company and its Subsidiasie$ Hovember 5, 2003, together with the relatessotidated statements of operations,
stockholders’ equity (deficit) and cash flows fbetperiod from January 1, 2003 to November 5, 2€i@8period from November 1, 2002 to
December 31, 2002, and the period from Januar@d2 #o October 31, 2002 and the notes theret@napanied by the reports thereon of
Ernst & Young LLP, (b) copies of the audited coigatied balance sheets of the Company and its Sakieglat December 31, 2004 and
December 31, 2003, together with the results df thygerations and cash flows for the year endecebxer 31, 2004 and the period from
November 6, 2003 through December 31, 2003 anddtes thereto, accompanied by the reports thereBricewaterhouseCoopers LLP ¢
(c) copies of the unaudited August 31 Balance Shegether with the related consolidated unauditatements of operations and statement of
cash flows for the period then ended attached d@®Schedule 5@he “ August Financial Statemeritand together with the financial
statements referred to in clauses (a) and (b) abei®y hereinafter collectively referred to as ‘ti@nancial Statementy. The Financial
Statements (including with regard to clauses (d) (&) above the notes thereto) (i) were preparextaordance with GAAP (other than the
statement of cash flows referred to in clause lfoya), applied on a consistent
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basis throughout (x) the periods covered by thardral Statements in clause (b) above and (y) ¢niegs covered by the Financial Statements
in clause (c) above, and (ii) present fairly inratiterial respects the financial position, resolteperations, cash flows and changes in financial
position of the Company and its Subsidiaries asuch dates and for the periods then ended (sulbjetie case of the August Financial
Statements, to normal year-end audit adjustmemtsistent with prior periods and except that suchgust Financial Statements do not contain
all footnote disclosures normally required underARA. The August Financial Statements have beepapeel on a basis consistent with those
Financial Statements set forth in clause (b) aladethe accounting methods employed in prepariegittaudited consolidated balance she
the Company and its Subsidiaries as of July 31520 “ July 31 Balance Shée®t together with the related consolidated unauwtiggatement

of operations for the period then ended (copiesach of which the Seller has heretofore furnisloetti¢ Buyer). Since December 31, 2004,
there has not been any change in any method ofiating of either of the Company or any of the Regdi Subsidiaries. The Company has
recorded the adjustments set forth in the colunstifiated Adjustments” on Schedule S 1&ccordance with GAAP.

SECTION 5.9. Absence of Certain Changes or Events

(a) Except as set forth in Schedule 6r9as reflected in the July 31 Balance Sheet, sinbe31, 2005, there has not
been:
0] any Material Adverse Effect on the Company andRbtained Subsidiaries;
(i) any material loss, damage, destruction or otharaifysto the assets or properties of either ofGbenpany

or any of the Retained Subsidiaries (other thanfanwhich insurance awards have been receivediaragteed); or

(i) through the date hereof any loss of the employnsamtjices or benefits of any employee of the Compan
or any of its Subsidiaries with the title of viceepident or above.

(b) Since July 31, 2005, the Company and the Retainddidiaries have operated in the ordinary courgbeif
business consistent with past practice and, eXd¢p@ts set forth in Schedule $ereto, (2) with respect to any Excluded Assetexaiuded
Liabilities, (3) Liens in connection with the Commpes Credit Documents, (4) as otherwise reflectethe July 31 Balance Sheet or (5) as
otherwise permitted or required under this Agreeimegch of the Company and the Retained Subsidiads not:

() failed to discharge or satisfy any Lien or pay atisfy any obligation or liability (whether absadut
accrued, contingent or otherwise), other thanliizs being contested in good faith and for whictequate reserves have been
provided and Permitted Liens;

(i) mortgaged, pledged or subjected to any Lien (atieem Permitted Liens) any of its assets, propedies
rights material to the operation of the Businessesurrently conducted;
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(i) sold or transferred any of its material assetsaoceled any material debts or claims or waivedraateria

rights;

(iv) sold or transferred (other than to a Retained Slidryi) any patents, trademarks or copyrights or@atgnt
trademark or copyright applications;

(v) defaulted on any material obligation;

(vi) entered into any transaction material to its bussnexcept in the ordinary course of business stemi

with past practice;
(vii) laid off any significant number of its employees;
(viii) discontinued the offering of any material servioeproduct of the Businesses;
(ix) incurred any material obligation or liability fdn¢ payment of severance benefits;

x) declared, paid, or set aside for payment any didda other distribution in respect of shares ®tapital
stock, membership units or other securities, oeeeted, purchased or otherwise acquired, directigdirectly, any shares of its
capital stock, membership units or other securibesgreed to do so (other than the Pre-Closiaggfers); or

(xi) entered into any agreement or made any commitroedtd tiny of the foregoing.

SECTION 5.10._Tax Matters Except as set forth on Schedule 5.10

(a) (i) the Company and each of its Subsidiaries amth eatheir predecessors, if any, has filed (orleen included in
the filing of) on or prior to the due date (aftévigg effect to any extensions) all material TaxtiRas required by applicable law to be filed v
respect to the Company and each of its Subsidiaridsall Taxes shown to be due on such Tax Rehaws been timely paid; (ii) all such Tax
Returns were true, correct and complete in all neteespects as of the time of such filing; (al) material amounts of Taxes owed by the
Company (whether or not shown on any Tax Returd)esath of its Subsidiaries and each of their preskars, if required to have been paid,
have been paid (except for Taxes which are beingested in good faith, with adequate reserves bestaplished in accordance with GAAP);
and (iv) any liability of the Company or any of Bsibsidiaries for Taxes not yet due and payablejhich are being contested in good faith,
have been provided for on the financial statemehtse Company in accordance with GAAP or the boarkd records of the Company in
accordance with GAAP;

(b) there is no action, suit, proceeding, investigatardit or claim now pending against the Compangrgr of its
Subsidiaries in respect of any Tax, nor, to théeBelKnowledge, has any claim for additional Taeeh overtly threatened by any Tax
authority;
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(c) since January 1, 1995, no claim has been madeybyanauthority in a jurisdiction where the Compamyany of
its Subsidiaries has not filed a Tax Return tha @r may be subject to Tax by such jurisdictioor, to the Seller’'s Knowledge, is any such
assertion overtly threatened;

(d) (i) there is no outstanding request for any extemsif time for the Company or any of its Subsidiario pay any
Taxes or file any Tax Returns; (ii) there has beenvaiver or extension of any applicable statuténoitations for the assessment or collection
of any Taxes of the Company or any of its Subsiggthat is currently in force, and no power obatey granted by or with respect to the
Company and its Subsidiaries for Taxes is currantfprce; (iii) the statute of limitation for tagears concerning any material tax or any
material amount of tax of the Company and its Slibses has closed for all years ending prior twuday 1, 1995; and (iv) neither the
Company nor any of its Subsidiaries is a partyrtbaund by any agreement, whether written or uti@mjtproviding for the payment of Taxes,
payment for Tax losses, entitlements to refundsimailar Tax matters;

(e) the Company and each of its Subsidiaries have efithizollected and paid all Taxes required to bibhéld in
connection with any amounts paid or owing to anyplkeyee, creditor, independent contractor or othgdtparty;

) the Seller is not a “foreign person” within the miegy of Section 1445 of the Code;

(9) none of the Company’s Subsidiaries that is or weatéd as an association taxable as a corporatidh. §. federal

income tax purposes has distributed stock of am&bkeson, or has had its stock distributed by ard®erson, in a transaction that was
governed in whole or in part by Section 355 of @wle (i) within the past 2 years or (ii) in a distition that would otherwise constitute part of
a “plan” or “series of related transactions” (withthe meaning of Section 355(e) of the Code) irjunmtion with the transaction contemplated
by this Agreement;

(h) each of the Subsidiaries that is or was treatexhasssociation taxable as a corporation for U&erfd income tax
purposes has disclosed on its federal income TaxrReall positions taken therein that could gige to a substantial understatement of fec
income Tax within the meaning of Section 6662 ef @ode;

® (i) neither the Company nor any of its Subsidiaigea party to any Contract, arrangement or plahwould result,
separately or in the aggregate, in a payment ksoreaf the transactions contemplated by this Ageggrthat would not be deductible under
Section 280G of the Code (or any correspondingipraw of state, local or foreign Tax law); and (lie disallowance of a deduction under
Section 162(m) of the Code (or any correspondimyigion of state, local or foreign Tax law) for elayee remuneration will not apply to any
amount paid or payable by the Company under anyr&cn benefit plan, program, arrangement or urideding currently in effect;

(i) none of the assets, properties or rights ofGoenpany and its Subsidiaries are “tax-exempt uspeauty” within
the meaning of Section 168(h) of the Code;
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(ii) none of the assets, properties or rights ef@ompany and its Subsidiaries include any leasemarsuant to former Section 168(f)(8) of
the Internal Revenue Code of 1954; and (iii) thenmeo Lien other than a Permitted Lien affecting ahthe assets, properties or rights of the
Company and its Subsidiaries that arose in cormreatith any failure or alleged failure to pay angxT

(k) neither the Company nor any of its Subsidiariearyr predecessor thereof has been a member ofibatedf group
(within the meaning of Code § 1504(a)) filing a solidated federal income Tax Return (other tharnoaig the common parent of which is
Leucadia);

0] the Company and its Subsidiaries have neither&dlenchanged or revoked, or permitted to be mddmged or
revoked, any material election or method of accognwith respect to Taxes affecting or relatinghe Company and its Subsidiaries since the
filing of the applicable Tax Return relating to Tperiods ending on or before December 31, 2003(in@ntered into, or permitted to be
entered into, any closing or other agreement dlese¢nt with respect to Taxes affecting or relatmghe Company and its Subsidiaries;

(m) the Company and each of its Subsidiaries is andasys been classified as an entity disregardexparate from
its owner (within the meaning of Treasury Regulasgi®@ 301.77024(c)(2)) for U.S. federal Tax purposes and will thome to be so classified 1
to and including the Closing Date; and

(n) neither the Company nor any of its Subsidiariest@mpermanent establishment in a jurisdiction detiie United
States.

This Section 5.10 represents the sole and exclusjyesentations and warranties of the Sellerrdégg Tax matters.

SECTION 5.11. Absence of Undisclosed LiabilitieExcept as set forth in Schedule 5, Iteither of the Company nor any
the Retained Subsidiaries has any material indebkgedor liability, absolute or contingent, knowruoknown, which is not shown or provided
for on the July 31 Balance Sheet other than litddlias shall have been incurred or accrued inottii@ary course of business since July 31,
2005. Except as shown in the July 31 Balance Sird@atSchedule 5.1 1neither of the Company nor any of the Retainelos&liaries is
directly or indirectly liable upon or with respeot(by discount, repurchase agreements or othexwis®bliged in any other way to provide
funds in respect of, or to make guarantees or assany debt, obligation or dividend of any Perstirenthan the Company or any Retained
Subsidiaries, except endorsements in the ordinauyse of business in connection with the depasibanks or other financial institutions, of
items for collection.

SECTION 5.12. Company Real Property

(®) Schedule 5.12(afontains a true and complete list of all real propewned in fee simple by the Company or the
Retained Subsidiaries (the “ Owned Real Prop8rtyThe Seller has made available to the Buyetieopf any title insurance policies (together
with copies of any documents of record listed agepkons to title on such policies) currently inagreach Owned Real Property and copies of
the most recent surveys of the same to the
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extent the Seller, the Company or its Subsididressuch documents. The Company or the Retainesidtaries have good and valid title to
all of the Owned Real Property free and clear bfigns other than Permitted Liens.

(b) Schedule 5.12(b¥ets forth a list of all leases, licenses, sublkeasel occupancy agreements, together with all
amendments thereto, with respect to all propevtigish are material to the operation of the Busiaegsther than with respect to any IRUs,
cross-connection, interconnection, co-locationrdgrance facility arrangements) in which eithertef Company or the Retained Subsidiaries
has a leasehold interest, license or similar oaoeypaghts (each, a * Leaseand collectively, the “ Leas€sthe property covered by Leases
under which either of the Company or the Retainglos®liaries is a lessee is referred to herein@s$ tieased Real Propertythe Leased Real
Property, together with the Owned Real Propertilectively being the “ Company Real Propefly Neither the Company nor any of the
Retained Subsidiaries is a party to any Contrabiefathan a Lease) with the lessor of any of thaske Real Properties, which gives such le
any right to terminate or adversely alter the teofthe Lease to which such lessor is a party.epkas set forth in Schedule 541id
Schedule 5.17the Company or the Retained Subsidiaries enjegsgful and undisturbed possession of the LeasaldMReperty pursuant to
the Leases in all material respects except for éeagpiring in accordance with their terms afterdhate hereof and prior to the Closing Date.
No option has been exercised under any of suchelseagcept options whose exercise has been evidléyce written document, a true a
complete copy of which has been delivered or madéable to the Buyer with the corresponding Lease.

(c) Except as set forth on Schedule 5.12@®&nce July 31, 2005, no Lease has been modifian@nded in writing in
any way materially adverse to the operation ofBhsinesses and no party to any Lease has givesr @ththe Company or the Retained
Subsidiaries written notice of or, to the Selldsowledge, made a claim with respect to any breaatefault.

(d) Except as set forth in Schedule 5.12é1)d other than with respect to IRUs, co-locationss-connection,
interconnection, entrance facilities or other riginicidental to the provision of services estalgitsin the ordinary course of business, none of
the Company Real Property is subject to any optease, sublease, license or other agreement ggaiotiany Person or entity any right to the
use, occupancy or enjoyment of such property orpamion thereof or to obtain title to all or angrpion of such property.

(e) Except as set forth on Schedule 5.12(@) material improvements, systems and fixtuneshe Company Real
Property are in good operating condition and refaid generally are adequate and suitable in démahrespects for the present and continued
use, operation and maintenance thereof as now apetated or maintained. All improvements on tleenfany Real Property constructed by
or on behalf of the Company or any Retained Suésidio the Selles Knowledge, were constructed in compliance imregdterial respects wi
applicable laws, ordinances and regulations affgctich Company Real Property, except for possitateonforming uses or violations that do
not and will not interfere with the present usegrgpion or maintenance thereof by either of the Gamy or the Retained Subsidiaries as how
used, operated or maintained or access theretmeititer of the Company or the Retained
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Subsidiaries has received any written notice, dhéoSeller's Knowledge, any verbal notice, todbatrary.

SECTION 5.13. Assets of the Company and its Siidusas.

(a) The Company and the Retained Subsidiaries owmdi@nder valid and enforceable licenses or leaderwalid
and enforceable leases and will own, license adedter the Closing all of the assets, propeatigsrights material to the operation of the
Businesses as currently conducted. Except aprbtdn Schedule 5.13(apeither the Company nor the Retained Subsidiaiaes any
material assets, properties, rights or interesemgfkind or nature that either they are presemtlyave been since July 31, 2005, using, holding
or operating in the Businesses prior to the Clolirag will not continue to be used, held or owngdtem immediately following the Closing.

(b) Except as set forth on Schedule 5.13(he Transferred Subsidiaries do not own any assgbroperties which are
material to the operation of the Businesses a®uotlyrconducted, and such Transferred Subsididesot have any rights with respect thereto.

(c) The assets and rights of the Transferred Subsidiaonsist exclusively of (i) the ownership of @@mpany’s
Tulsa, Oklahoma headquarters, including all ownel@@sed furniture, equipment and fixtures locdtextein set forth on Annex o
Schedule 7.4nd (ii) rights under the Aircraft Leases.

(d) Each of the Company and the Retained Subsidiagegbod and valid fee simple title, free and ctdamy Liens,
to, or a valid leasehold interest under enforcebdases in, all of its assets, properties and sigither than pursuant to (i) the Compan@redit
Documents, (ii) the Company’s Real Estate Debt Dments and (iii) Permitted Liens. The DischargedlRsstate Debt Documents have been
discharged in full, all Liens under the Dischardrehl Estate Debt Documents have been releasedlardigations of the Company and the
Retained Subsidiaries under the Discharged Reatd&=Btebt Documents or related to the debt evidencsdcured by same have been satis

SECTION 5.14._Intellectual Property

(@) Except as listed in Schedule 5.14(&) each of the Company and the Retained Subdi@wns or has a valid and
enforceable license to use, (and as applied tm@odtowned by the Company or the Retained Subgidiao reproduce, modify, distribute and
sublicense copies of) all Intellectual Property aeghnology used in and material to the operatich@Businesses as presently conducted,;
(i) the Intellectual Property and Technology owrmdor licensed to each of the Company and theiReteSubsidiaries includes all of the
Intellectual Property and Technology material t® tiperation of the Businesses as presently condiuiig each of the Company and the
Retained Subsidiaries is in compliance with alleniat contractual obligations relating to the potien of Intellectual Property and Technolc
licensed to them; (iv) to the Seller’s Knowledge,third party is infringing any Intellectual Propepf the Company or any of its Retained
Subsidiaries in any material respect; (v) no claamespending or, to the Seller's Knowledge, thneatethat the Company or any of
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its Retained Subsidiaries has infringed or misappated Intellectual Property of a third party, dodhe Seller's Knowledge the conduct of the
Businesses does not infringe or misappropriatelateylectual Property of a third party in any méérespect; and (vi) no claims are pending
or, to the Seller's Knowledge, threatened challegdhe ownership, validity or enforceability of thetellectual Property owned by the
Company or any of its Retained Subsidiaries opthe&session or use of the Technology owned by timep@ay or any of its Retained
Subsidiaries.

(b) Schedule 5.14(b¥ets forth a complete and current list of patentsapplications therefor, copyright registrations
and applications therefor, registered trademasdgistered service marks and applications therefdrdmmain names owned by, filed in the
name of, or applied for, by the Company anywherhéworld (the “ Listed Intellectual Propefly including the owner of record, date of
application or issuance and relevant jurisdictistaeach. Except as listed in Schedule 5.14db)Listed Intellectual Property is owned by the
Company and/or the Retained Subsidiaries, freecad of all Liens. Except as listed_in Schedulsifh), there are no actions that must be
taken or payments that must be made by the Compratiye Retained Subsidiaries within ninety (90)slaf/the Closing that, if not taken or
paid, will adversely affect the Listed Intellectirroperty or the right of the Buyer to use the sasiand where used as of the effective date
hereof. To the Seller's Knowledge, all Listed Itgetual Property is valid, subsisting, unexpiredpioper form and enforceable. Except as
listed in Schedule 5.14(bno Listed Intellectual Property is the subjectny proceeding before any governmental, registadr other
authority in any jurisdiction, other than any offiaction or other form of preliminary or final refd of registration. The consummation of the
transactions contemplated by this Agreement willaiter or impair any Listed Intellectual Propestyned by the Company or the Retained
Subsidiaries.

(c) Except with respect to licenses by which the Corgparthe Retained Subsidiaries authorize custotoeuse
Software owned by the Company or the Retained 8isbgis and licenses for Software integrated witerabedded in products sold by ther
the ordinary course of business, Schedule 5.14¢t3 forth a complete list of agreements by whittellectual Property and Technology owned
by the Company or the Retained Subsidiaries haga lieensed to a third party. Except with respedt) licenses by which the Company or
the Retained Subsidiaries are authorized to useldicense to their customers Software owned by térties and integrated with or embec
in products purchased by the Company or the Retéhubsidiaries for use or resale in the ordinayrs® of business and (i) licenses of
generally available Software with an annual maiatee fee of no more than $25,000, Schedule 5.1 fther sets forth a complete list of
agreements by which the Company and the Retainksi@aries are authorized to use Intellectual Prypend Technology owned by third
parties that are material to the conduct of theiBesses as presently conducted (* Listed Licerggedinents). Except as set forth in
Schedule 5.14(c)the Company and the Retained Subsidiaries areaterial compliance with all the Listed License égments and neither t
Company nor the Retained Subsidiaries will be, gesalt of the execution and delivery of this Agrneat or the performance of its obligations
under this Agreement, in breach of any Listed LiseAgreement. Neither Company nor the Retainedi8ialies has received written notice
of a material default of any Listed License Agreatmghich remains uncured as of the Closing.

(d) Except as set forth in Schedule 5.14(dgither the Company nor the Retained Subsiditidéssmade any claim of a
violation, infringement, misuse or
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misappropriation by any third party (including agyployee or former employee of the Company or teaiRed Subsidiaries) of any
Intellectual Property owned by the Company or tle¢éaitved Subsidiaries, which claim is pending. Ppxes set forth in Schedule 5.14(d)
neither the Company nor the Retained Subsidiages kentered into any agreement to indemnify angrd@@rson against any charge of
infringement of any Intellectual Property, otheanhindemnification provisions contained in employteolicies and agreements, customer
agreements, agreements for the purchase of capagitipment procurement agreements, software kcageeements and maintenance
agreements related to the foregoing arising irotidénary course of business.

(e) The Company and Retained Subsidiaries have talesomable steps, including, without limitation, ghescution of
appropriate confidentiality agreements, to proteat preserve the confidentiality of all the Compamnd Retained Subsidiaries’ trade secrets,
including customer data, owned and licensed Soéyawvned and licensed databases and customealistgll disclosures of such information
to, and use by, any third party (other than (igdmpetent regulators, accountants and counsegim iestance acting in their professional
capacities, or (ii) pursuant to an applicable couder) have been pursuant to the terms of writterfidentiality undertakings between such
third party and the Company or Retained Subsidiarie

® To the Knowledge of the Seller and except in cotineavith occasional sales of excess equipment\eritory,
neither the Company nor the Retained Subsidiades purchased or sold any material telecommunitaigguipment without procuring or
having the transferee procure a software licensthibimbedded software in such equipment.

(9) This Section 5.14 shall constitute the sole andusiee representations and warranties regardirgléatual
Property of the Seller other than as set forthdoti®ns 5.13(a) and (b) hereof.

SECTION 5.15._Licenses and PermitExclusive of any zoning or construction permitsntractor licenses or local
government licenses and permits to do businesgnaas, orders, exceptions or similar licensesiddly Governmental Entities, which the
parties hereto agree are not material either iddally or in the aggregate, Schedule 528 forth a true and complete list of all material
licenses, permits, franchises, registrations,@ightions and approvals issued or granted to &tlyeoCompany or the Retained Subsidiarie
any Governmental Entity (the “ Licenses and Perrhitghich such term shall not include the Listed lrise Agreements), applicable to the
Company and the Retained Subsidiaries, any of thepective properties or other assets or the Basés. The Company and the Retained
Subsidiaries are (and since January 1, 2004 hau) lire compliance in all material respects with ltheenses and Permits. The Company and
the Retained Subsidiaries hold all Licenses anthRenecessary for the lawful conduct of their eedjfwe businesses and for them to operate
the Businesses as currently conducted. Exceptdersh on Schedule 5.18he Company and the Retained Subsidiaries ategjace
January 1, 2004 have been) in compliance in aleriatrespects with the terms of all Licenses aenhiits and no administrative or judicial
proceeding is pending or, to the Seller's Knowlednertly threatened to amend, terminate, revakat,Isuspend or cancel any such License
or Permit. Since January 1, 2004, except as st ém Schedule 5.15neither the Company nor any of the Retained Slidrses
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has received written notice to the effect thataf@) Governmental Entity claimed or alleged that@loenpany or any Retained Subsidiary was
not in compliance with all Licenses and Permitsliagple to the Company or the Retained Subsidiagarg of their properties or other asset
the Businesses or (b) any Governmental Entity wasidering the amendment, termination, suspensémocation or cancellation of any
License or Permit. Copies of the Licenses and Reiand all pending applications therefor have heade available to the Buyer.

SECTION 5.16._Compliance with LawExcept as set forth in Schedule 5,16e operations of the business of the Company
and the Retained Subsidiaries have been conduttattordance in all material respects with all gple laws, regulations and orders of all
courts and other Governmental Entity having judddi over such entity and its assets, propertielsoperations. Except as set forth in
Schedule 5.16since January 1, 2004, none of the Company oR#tained Subsidiaries has received notice of &igtion (or any
investigation with respect thereto) of any such, leagulation or order, and none of the CompanyemRetained Subsidiaries is in default with
respect to any material order, writ, judgment, ayarjunction or decree of any national, stateogsal court or governmental or regulatory
authority or arbitrator, domestic or foreign, applile to any of its assets, properties or operstion

SECTION 5.17._Litigation Except as set forth in Schedule 5,1fere are no material claims, actions, suitscgedings,
subpoenas or, to the Seller's Knowledge, invedtigat(each, an “ Actiofy) pending or, to the Seller's Knowledge, overtlygatened, before
any Governmental Entity, or before any arbitratoammy nature, brought by or against any of the Camypor its Subsidiaries or involving,
affecting or relating to their respective assetepprties or rights or the transactions contemglatethis Agreement. There is no material
judgment, decree, injunction, rule or order of &gvernmental Entity, or before any arbitrator of aature outstanding, or to the Se’s
Knowledge, overtly threatened to be imposed, agaiiiser of the Company or the Retained Subsidiarie

SECTION 5.18. Contracts

(@) Schedule 5.18(a¥ets forth a complete and correct list of all Cacis.

(b) Each Contract is valid, binding and enforceabldregahe Company or the Retained Subsidiaries gh#ggeto and,
to the Seller's Knowledge, against the other pattiereto in accordance with its terms, and islinférce and effect, subject to (i) the effect of
bankruptcy, fraudulent conveyance, reorganizatiooratorium and other similar laws relating to deafing the enforcement of creditors’
rights generally, (ii) general equitable princip(@ether considered in a proceeding in equitytdaw) and (iii) an implied covenant of good
faith and fair dealing. Each of the Company aredRetained Subsidiaries has performed all obligatirequired to be performed by it to date
under, and is not in default or delinquent in perfance, status or any other respect (claimed oafdh connection with, any Contract, and no
event has occurred which, with due notice or layfgeme or both, would constitute such a defaull,ao the Selles Knowledge, no other pau
to any Contract is in default in respect therenfl ao event has occurred which, with due noticeose of time or both, would constitute sus
default, in each case, except for those defaultetinquencies that would not, individually or lretaggregate, reasonably be expected to
materially adversely affect the ability of the Ccang and the Retained Subsidiaries to conduct tlsnBsses as currently conducted.
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The Seller has delivered to the Buyer or its regméstives true and complete copies of all the Gaitdr

(c) A “ Contract” means any agreement, contract or commitment, onatitten, to which either of the Company or
Retained Subsidiary is a party or by which it oy ahits assets are bound (other than the Listedrise Agreements) constituting:

0] (A) one of the 50 largest (by revenue generatedhf®@iCompany and the Retained Subsidiaries in 2005
through July 31st) Telecommunications Businessrectg or agreements for the sale, license (asdargior lease (as lessor) by the
Company or any of the Retained Subsidiaries ofisesy products, Intellectual Property or other &sseany third party; (B) one of
the 20 largest (by revenue generated for the Coynaad the Retained Subsidiaries in 2005 throughuatilst) Vyvx Business
contracts or agreements for the sale, licensadg@sdor) or lease (as lessor) by the Company ooéthe Retained Subsidiaries of
services, products, Intellectual Property or otiegets to any third party; or (C) a contract oeegrent relating to the sale, license or
lease by the Company or any of the Retained Swygdiof any indefeasible rights of use of capamitinfrastructure (“ IRUS);

(ii) (A) a Telecommunications Business contract, agre¢wrepurchase under a tariff for the purchasenke
(as licensee) or lease (as lessee) by the Compeaanyy®f the Retained Subsidiaries of servicesenwds, products, personal property,
supplies, Intellectual Property or other assets\famy supplier or vendor or for the furnishing ef\sces to the Company or any of the
Retained Subsidiaries involving total paymentsxocess of $250,000 from January 1, 2005 through 31)y2005 or (B) a Vyvx
Business contract, agreement or purchase undeiffddathe purchase, license (as licensee) osée@s lessee) by the Company or
of the Retained Subsidiaries of services, matenmtsducts, personal property, supplies, IntellacRroperty or other assets from any
supplier or vendor or for the furnishing of sendde the Company or any of the Retained Subsidiamieolving total payments in
excess of $300,000 from January 1, 2005 through3ILl 2005 (the foregoing in clauses (A) and (B) eollectively, the “ Vendor
Contracts’);

(iii) a peering agreement of the Company or a Retainbsidary used by the Company or its Retained
Subsidiaries since January 1, 2005;

(iv) a mortgage, indenture, security agreement, gua@rnyher agreement or instrument relating to the
borrowing of money or extension of credit (othearttaccounts receivable and accounts payable iorteary course of business);

(v) an employment, employment change of control, reganseverance or material consulting agreemertt wit
individuals (other than a sales commission plaerestinto in the ordinary course of business orEamployee Benefit Plans set forth
on Schedule 5.19(3)

(vi) a joint venture, partnership or limited liabilitprmpany agreement with third parties;

28




(vii) a non-competition agreement or any other agreeorestligation which purports to limit in any matari
respect (i) the manner in which, or the localifiesvhich, the Businesses may be conducted o@)ability of either of the Company
or the Retained Subsidiaries to provide any typseofice;

(viii) a Lease set forth on Schedule 5.12(gyeto;

(ix) an agreement requiring capital expenditures byCthapany or its Retained Subsidiaries in excess of
$500,000 following the Measurement Date (exclusif/the items set forth on Schedule 7.1(b)(lgreto); or

) any other material agreement not in the ordinaty®® of business of the Company and its Subsidiarie
(d) [Intentionally Omitted]
(e) [Intentionally Omitted]
) Except as set forth on Schedule 5.18¢fpne of the contracts or agreements for the bedmse (as licensor) or lei

(as lessor) by the Company or any of its Subsielsanif services, products, Intellectual Propertiatgr other assets to any third party contain
any exclusivity clause, most-favored-nations clabsschmarking clause or marked-to-market pricirayision. Each of the Company and its
Subsidiaries (as applicable) is not in materiabd&fin any respect (claimed or actual) in conmectith any exclusivity clause, most favored
nations clause, benchmarking clause or marked-tdeharicing provision contained in any contrastdid on Schedule 5.18(fand no event
has occurred which, with due notice or lapse o&ton both, would constitute such a default.

(9) All of the peering agreements of the Company am&étained Subsidiaries that will be in effect fithe Closing
are terminable by the Company or the Retained 8isvgts on 90 days’ prior notice without liability obligation to the Company or the
Retained Subsidiaries.

(h) Schedule 5.18(h}ets forth the estimated aggregate maximum lighofithe Company and the Retained
Subsidiaries as of January 1, 2006, (i) to SBCianAffiliates in the event of the termination ajraements and tariffs with SBC and its
Affiliates relating to leased Shared Network Citswand (ii) to all other leased Shared Network @treendors in the event of the terminatiol
agreements and tariffs with such vendors relatnt¢ leased Shared Network Circuits.

0] Schedule 5.18(isets forth a list of all leased entrance facilityl @S-3 muxed circuits of the Company and the
Retained Subsidiaries other than those that amgirtable by the Company or the Retained Subsidianmeless than 60 days’ prior notice
without liability to the Company or the RetainedbSidiaries (collectively, the “ Shared Network Giits ") that is correct in all material
respects as of September 30, 2005 and is the foasie estimate provided pursuant to Section ), &¢gether with the vendor name, speed,
monthly recurring charge, and termination dateefach circuit.
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SECTION 5.19. Employee Plans

(a) Schedule 5.19(a}ets forth all “employee benefit plans,” as defilme&ection 3(3) of ERISA, and all other plans,
policies and agreements providing severance pelyleive, vacation pay, salary continuation, reteat benefits, deferred compensation,
bonus pay, incentive pay, stock options, hosp##ilin insurance, medical insurance, life insuranaeéeteria benefits, dependent care
reimbursements, prepaid legal benefits, scholasatriguition reimbursements, maintained by the Camypor any of the Retained Subsidiaries
or to which the Company or any of the Retained Riidnges is obligated to contribute thereunderdorrent or former employees the Company
and the Retained Subsidiaries (excluding the Tearedl Benefit Plans, the * Employee Benefit PIgns

(b) True, correct and complete copies of the followdloguments, with respect to each of the Employeefitdplans,
have been delivered to the Buyer, to the extenlicgpe: (i) all plans and related trust documeatsl amendments thereto; (ii) Forms 5500
filed for the three most recent plan years; (g ost recent IRS determination letter; and {ie)most recent summary plan descriptions,
annual reports and material modifications.

(c) None of the Employee Benefit Plans is a multiemetgylan, as defined in Section 3(37) of ERISA (“
Multiemployer Plar’). Neither the Company nor any ERISA Affiliate hashwlitawn in a complete or partial withdrawal, withiire meaning ¢
Section 4201 of ERISA, from any Multiemployer Plany has any of them incurred any liability dueghe termination or reorganization of a
Multiemployer Plan which has not been satisfie€lih

(d) Each Employee Benefit Plan that is intended toifjuahder Section 401 of the Code and the trustadied
pursuant thereto is exempt from federal incomettamainder Section 501 of the Code, and nothingdeasirred with respect to the operation
of any such Employee Benefit Plan that would reabbnbe expected to cause the loss of such quatiific or exemption or the imposition of
any material liability, penalty or tax under ERI®Athe Code.

(e) All contributions (including all employer contribahs and employee salary reduction contributioms) all
premiums required to have been paid under anyeoEthployee Benefit Plans or by law (without regardny waivers granted under
Section 412 of the Code) to any funds or trustaldished thereunder or in connection therewith Hmen made by the due date thereof
(including any valid extension). No accumulatedding deficiencies exist in any of the Employee &#rPlans subject to Section 412 of the
Code.

® Neither the Company nor any ERISA Affiliate hasnerated any Employee Benefit Plan subject to Tifleor
incurred any outstanding liability under Sectior62@f ERISA, to the PBGC or to a trustee appointeder Section 4042 of ERISA. Neither
the Company nor any ERISA Affiliate has engagedrig transaction described in Section 4069 of ERISA.

(9) Except as set forth on Schedule 5.19(gYeto, there are no pending material actionsngair lawsuits which have
been asserted or instituted against the Employeef@é’lans, the assets of any of the trusts uadein plans or the plan sponsor or the plan
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administrator, or against any fiduciary of the Eaygle Benefit Plans with respect to the operaticadmninistration of such plans or the
investment of plan assets (other than routine liieciafms), nor does the Seller have Knowledgeaots which could form the basis for any
such claim or lawsuit. Except as set forth on Sokee5.19(g)hereto, no Employee Benefit Plan has been the subjan audit, investigation
or examination by any Governmental Entity withie three preceding years.

(h) Except as set forth on Schedule 5.19(the Employee Benefit Plans have been maintaineal| material respects,
in accordance with their terms and with all prowis of ERISA, the Code and other applicable fedmmdlstate laws. None of the Company,
the Retained Subsidiaries, or, to the Seller’s Kiedge, any “party in interest” or “disqualified gen” with respect to the Employee Benefit
Plans has engaged in a “prohibited transactionfiiwithe meaning of Section 406 of ERISA or 497%hef Code. Except as set forth on
Schedule 5.19(h)no stock or other security issued by the Compargny Affiliate forms or has formed a part of tesets of any Employee
Benefit Plan.

0] Except as set forth on Schedule 5.19@reto, neither the execution and delivery of Agseement nor the
consummation of the transactions contemplated lyesdlh either alone or as a prerequisite to thewcence of any subsequent event: (i) result
in any payment becoming due to any employee (cyrfermer or retired) of the Company or the RetdiSaibsidiaries; (ii) increase any
benefits otherwise payable under any Employee Beflkein; (i) result in the acceleration of theng of payment or vesting of any benefits
under any Employee Benefit Plan; or (iv) constit&Ehange in control” or similar event under amptoyee Benefit Plan.

()] Schedule 5.19(j3ets forth the names of the persons eligible ttigiaate in the OPEB Plans, their ages and years of
service credited under the OPEB Plans on the datof) date of retirement (if applicable), and wieetthey are union employees.

SECTION 5.20._Insurance Schedule 5.20sts the material surety bonds, fidelity bondsvaH as the insurance companies,
policy numbers, aggregate coverage amount and &ypukdeductibles of all material policies of tiiapility, fire, casualty, business
interruption, workers’ compensation and other foohsisurance insuring each of the Company andrét@ined Subsidiaries and their assets,
properties and operations. The Seller has mad&ableto the Buyer a true and complete copy osatth bonds and policies. Except as set
forth in Schedule 5.20all such policies and bonds are in full force afféct and none of the Company or the Retainedidigries is in
material default under any provisions of any sushddor policy of insurance nor has any of the Caomypar the Retained Subsidiaries received
notice of cancellation of or cancelled any sucluiaace without replacement thereof. For all clamale under such bonds or policies, the
Company and its Subsidiaries have timely complié@t any applicable notice provisions, except whaeefailure to so comply would not
materially adversely affect the operation of thesiBesses as currently conducted.

SECTION 5.21._Transactions with Directors, Officevlanagers, and Affiliates Except as set forth in Schedule 52
with respect to any Excluded Liabilities or Exclddéssets, none of the Company or the Retained 8ialigis is a party to any agreement or
arrangement (other than employment agreementsamgaments) with any of the directors,
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officers, managers, members, partners or stockrolfehe Company or the Retained Subsidiaries tine Seller's knowledge, any Affiliate
(other than the Company or any Retained Subsid@rijnmediate family member of any of the foregoimgler which it: (i) leases any real or
personal property (either to or from such Pers@i)licenses technology (either to or from suchidea); (iii) is obligated to purchase any
tangible or intangible asset from or sell such &ssuch Person; (iv) purchases products or sesiom such Person; (v) pays or receives
commissions, rebates or other payments; or (viyiges or receives any other material benefit. Bkes set forth on Schedule 5.2b the
Seller’'s Knowledge, during the period from and irdthg November 6, 2003 to and including SeptemBe2805, none of the directors,
officers, managers, members or stockholders o€ttrapany or the Retained Subsidiaries, or any imatedamily member of any of such
Persons, has been a director, officer, managereanber of, or has had any direct or indirect inteireg¢other than beneficial ownership of less
than 5% of the outstanding capital stock of anyliplybtraded company or any passive investment) @rmstomer identified on Schedule 5.22
(b) . No Affiliate of the Company and the Retained Sdiaries (other than the Company and the RetaBudxbidiaries) owns or has any rights
in or to any of the assets, properties or righ&lusy either of the Company or the Retained Sufsédi in the ordinary course of its businesses
except as set forth on Schedule 5.21

SECTION 5.22._Suppliers and Customers

(@) Schedule 5.22(a¥ets forth a list of the top 25 suppliers of thée€emmunications Business and the top 20
suppliers of the Vyvx Business by dollar amountday the Company and the Retained Subsidiariesiitadgether) during the seven-month
period ended July 31, 2005 (with respect to thedahmunications Business) and the seven-monthdgerided July 31, 2005 (with respect to
the Vyvx Business), from whom the Company or antaiRed Subsidiary has purchased goods and/or ssrviis of the date hereof, no such
supplier has expressed in writing, and to the 8slkknowledge no such supplier has expressed griialthe Company or any Retained
Subsidiary its intention to cancel or otherwisertimate or materially reduce or modify its relatibipswith the Company or any Retained
Subsidiary.

(b) Schedule 5.22(b}ets forth a list of the top 25 customers of theed@nmunications Business and the top 20
customers of the Vyvx Business by revenue deriwethe Company and the Retained Subsidiaries (tadgether) during the seven-month
period ended July 31, 2005 (with respect to thed@ahmunications Business) and the eight-month genaled August 31, 2005 (with respect
to the Vyvx Business), to whom the Company or asjeited Subsidiary has sold goods and/or servidsf the date hereof, other than SBC
prior to June 15, 2005, no such customer has esgdds writing, and to the SellerKnowledge no such customer has expressed verhatiye
Company or any Retained Subsidiary its intentiooancel or otherwise terminate or materially redaiceodify its relationship with the
Company or any Retained Subsidiary.

SECTION 5.23._Labor Matters

€) Except as set forth in Schedule 5.23(&) neither of the Company or the Retained Sdibsies is a party to any
outstanding employment agreements or contracts with
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officers, managers or employees of either of they@any or the Retained Subsidiaries that are notitexble at will, or that provide for the
payment of any bonus or commission; (ii) neithethe&f Company or the Retained Subsidiaries is  pany agreement, policy or practice
that requires it to pay termination, change of oarir severance pay to salaried, non-exempt orlh@mployees of such Company (other than
as required by law); (iii) neither of the Compamtite Retained Subsidiaries is a party to any ctille bargaining agreement or other labor
union contract applicable to its employees nor dbesSeller know of any activities or proceedinfamy labor union within the preceding th
years to organize any such employees; and (ivheedf the Company or the Retained Subsidiariasparty to any consulting agreements v
any individual providing services to the Companynoy of the Retained Subsidiaries.

(b) Except as set forth in Schedule 5.23(f) each of the Company and the Retained Subgdigs in compliance in
all material respects with all applicable laws tielgadto employment and employment practices, thedification of employees, wages, hours,
collective bargaining, unlawful discrimination, givights, safety and health, workers’ compensattbe collection and payment of withholding
and/or social security Taxes and terms and comditad employment; (ii) there are no charges wipest to or relating to either of the
Company or the Retained Subsidiaries pending dhddeller's Knowledge, threatened before the Efogloyment Opportunity
Commission or any state, local or foreign agenspoasible for the prevention of unlawful emploympractices; and (iii) neither of the
Company or the Retained Subsidiaries has receivgaatice from any national, state, local or foreagency responsible for the enforcement
of labor or employment laws of an intention to coctdan investigation of either of the Company @ Retained Subsidiaries and no such
investigation is in progress.

(c) The maximum aggregate severance obligations aftdmpany and the Retained Subsidiaries under ajjirpnos,
policies, arrangements (including under the Sewrdtian) or otherwise, assuming the requisite ¢immdi for the payment of severance were
triggered and the Closing and all payments occufasnary 1, 2006, would not be more than the amsetrforth on Schedule 5.23(c){ased
upon the assumptions set forth.on Schedule 5.28(cXssuming the Closing and all payments occuraudry 1, 2006, the maximum
aggregate obligations payable under the followilagn would not exceed the amount set forth on Sdbesi23(c)(ii) based upon the
assumptions set forth on Schedule 5.23(c)(ii)) the WilTel Communications, LLC Employee Retien Plan, as adopted effective April 11,
2004; and (ii) the Miscellaneous Retention PlafiBere are no non-current liabilities of the Companyhe Retained Subsidiaries in respect of
the Former Executive Retention Agreements.

SECTION 5.24._Environmental MattersExcept as disclosed on Schedule %2d except for conditions that would not
reasonably be expected to result in the Companytsr8ubsidiaries incurring material liability undenvironmental Laws:

€) each of the Company and the Retained Subsidiaiesd to the Knowledge of the Seller has beeoommpliance ir
all material respects with all applicable Enviromtaé Laws, which compliance includes obtaining, mining and complying in material
respects with all material licenses, permits atneoauthorizations required under all Environmebégals;
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(b) to the Seller's Knowledge, each of the CompanythedRetained Subsidiaries has not received angeofi
violation or potential liability under any Envirorantal Laws from any Person or any governmental @gemuiry, request for information, or
demand letter under any Environmental Law relatingperations or properties, whether currentlyoonferly owned or operated, of the
Company or the Retained Subsidiaries or their prestors as of the Closing Date, which is outstandimd would reasonably be expected to
result in the Company or any Retained Subsidiacyrinng material liability under Environmental Laws

(c) each of the Company and the Retained Subsidiariestisubject to any outstanding orders arisingeund
Environmental Laws nor are there any administratwél or criminal actions, suits or proceedingmging or, to the Seller's Knowledge,
threatened, against the Company or the Retainesidaties, or to Seller's Knowledge, their predsoes under any Environmental Law;

(d) to the Seller's Knowledge, there has been no releé$lazardous Materials by the Company or anyiRetia
Subsidiary at, on or under any of the Company Reaperty or other properties currently or formenlyned or leased by the Company or the
Retained Subsidiaries or their predecessors, whalid reasonably be expected to result in the Compa any Retained Subsidiary or their
predecessors incurring any material liability om@dges under Environmental Laws;

(e) the Seller has made available to the Buyer codiedl material environmental studies, investigatioreports or
assessments prepared by or for the Seller, oeilséller’'s possession, concerning the CompaniRatained Subsidiaries, the Company Real
Property and any real property previously owneerafed or used for disposal by the Company or #taiRed Subsidiaries or their
predecessors, which are in the possession, custathyntrol of the Seller.

4] This Section 5.24 shall constitute the sole andusiee representations and warranties regarding@mwental
matters, Environmental Laws or Hazardous Materials.

SECTION 5.25._No Brokers No broker, finder or similar intermediary haseatcfor or on behalf of, or is entitled to any
broker’s, finder’s or similar fee or other commassifrom either of Leucadia, the Seller, the Companigs Subsidiaries in connection with this
Agreement or the transactions contemplated hereby.

SECTION 5.26._Acquisition of the Share¢a) The Seller is acquiring the Shares to badd by Level 3 hereunder for its
own account for investment and not with a view tmigathe resale, transfer or distribution thereof, with any present intention of distributing
such shares in violation of applicable federal séies laws.

(b) The Seller has such knowledge and experience améial and business matters that it is capableatating the
merits and risks of its investment in the Compasig@ntemplated by this Agreement, and is able & tiee economic risk of such investment
for an indefinite period of time. The Seller hazb afforded access to Level 3's Annual ReportamFL0-K for the fiscal year ended
December 31, 2004 and the Level 3's Quarterly Remor
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Form 10-Q for fiscal quarters ended March 31, 2808 June 30, 2005 (“ Level 3 SEC Repdytand has been afforded an opportunity to ask
guestions of and receive answers from represeetatif’Level 3 and the Buyer concerning the terntscamditions of this Agreement and the
acquisition of such Shares.

(c) The Seller is an “accredited investor” as such tisrdefined in Rule 501(a) promulgated under theuBges Act.

(d) The Seller understands that the Shares have notrbgistered under the Securities Act or any stateirrities law,
by reason of their issuance in a transaction exérapt the registration requirements of the Seasithct and such state securities laws, which
exemption depends upon, among other things, tha fida nature of the Seller’'s investment intenéggressed herein. The Seller understands
that such securities must be held indefinitely sslthey are subsequently registered under the iBesukct and such state securities laws or a
subsequent disposition thereof is exempt from teggion. The Seller understands that the exemgtmmn registration afforded by Rule 144
(the provisions of which are known to the Selledmulgated under the Securities Act depends upesdtisfaction of various conditions and
that, if applicable, Rule 144 may afford the bdsissales only in limited amounts.

SECTION 5.27._SBC
(@) Except as set forth in Schedule 5.27(a¥ of the date hereof, no credits, refunds omaags of any kind are due or
owing to SBC. The Company and its Subsidiarieehz#Ned SBC pursuant to the SBC Agreement in amaathat is consistent, accurate and

in accordance with the terms of such agreement material respects.

(b) Schedule 5.27(b}ets forth the amounts billed to SBC and its Adfidis for Included Services pursuant to, and a:
term is defined in, the SBC Agreement as of Octdiier2005 and for each of the calendar monthslgf August and September 2005.

(c) SBC has never made an indemnification claim orrotte@m for Losses against the Company or anysof it
Affiliates. Except as set forth in Schedule 5.27 (o the Seller's Knowledge, there are no mateligphutes pending with or overtly threatened
by SBC.

(d) The Company and its Affiliates have not requesaad, SBC and its Affiliates have not paid for, asymbursement
contemplated by Section 3.3(B) of the SBC Agreement

SECTION 5.28._No Other Representations or WareantExcept for the representations and warrantiesapeed in this
Section 5, neither the Seller nor Leucadia norathgr Person makes any other express or impliegseptation or warranty on behalf of the
Seller or Leucadia with respect to the CompanytaedRetained Subsidiaries.

SECTION 6. REPRESENTATIONS AND WARRANTIES OF THEJBER AND LEVEL 3.

The Buyer and Level 3 hereby jointly and severedigresent and warrant to Leucadia and the Sellfilasys:
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SECTION 6.1._Corporate OrganizatiorThe Buyer is a limited liability company and le#\3 is a corporation, each of which
has been duly organized, validly existing and igaod standing under the laws of the State of Datewand has all requisite limited liability
company or corporate power (as the case may bedwahdrity to own its properties and assets armbtaluct its businesses as now conducted.

SECTION 6.2._Qualification to Do BusinesS he Buyer and Level 3 are duly qualified to dsibess as a foreign limited
liability company or corporation (as the case maydnd is in good standing in every jurisdictiomihich the character of the properties ow
or leased by it or the nature of the business cotediby it makes such qualification necessary exwbpre the failure to be so qualified or in
good standing that, individually or in the aggregatould not reasonably be expected to have a Mbatsdverse Effect on the Buyer or Level
3.

SECTION 6.3._No Conflict or Violation The execution, delivery and performance by thgeB and Level 3 of this
Agreement and by Level 3 of the Registration Rigkgseement do not and will not (i) violate or caaflwith any provision of any
Organizational Documents of the Buyer and LevgiiByiolate any provision of law, or any ordergdgment or decree of any Governmental
Entity or (iii) violate or result in a breach of constitute (with due notice or lapse of time oti)@ default under any material contract,
agreement or instrument to which the Buyer or L&visl a party or by which it is bound or to whialyaof its properties or assets is subject"
individually or in the aggregate, would reasondidyexpected to have a Material Adverse Effect erBiyer or Level 3.

SECTION 6.4._Consents and Approvalgxcept as set forth in Schedule b consent, waiver, authorization or approval
of any Governmental Entity, and no declarationatiae to or filing or registration with any Goverental Entity, is required in connection w
the execution and delivery by Level 3 and the Bwfahis Agreement and the execution and deliver{.ével 3 of the Registration Rights
Agreement or the performance by Level 3 and theeBo§ their obligations hereunder or thereundecegxfor (i) the filing of Notification and
Report Form under the HSR Act, (ii) filings witheti@ommission and the NASDAQ Stock Market, includivithout limitation, the filing of th
registration statement covering the resale of ther&s to be issued hereunder (the “ Registratiate®ient’) and a Notification Form for
Listing Additional Shares with respect to the Skamebe issued hereunder, respectively, and (ithother consents, waivers, authorizations,
approvals, declarations, notices, filings or regiitns that, if not obtained, made or given, waudd, individually or in the aggregate,
reasonably be expected to impair in any matersgeet the ability of Level 3 or the Buyer to penfioits obligations hereunder, or prevent or
materially impede, interfere with, hinder or dethg consummation of the transactions contemplateehly.

SECTION 6.5. Authorization and Validity of Agreente The Buyer and Level 3 have all requisite limiliadbility company
or corporate power (as the case may be) and atythorénter into this Agreement and the RegistraRights Agreement to which they are a
party and to carry out their respective obligatibeseunder and thereunder. The execution andetfglof this Agreement and the Registration
Rights Agreement and the performance of the BuyartsLevel 3's respective obligations hereunderthedeunder have been duly authorized
by all necessary limited liability company or corgie action (as the case may be) of the Buyer and
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Level 3, and no other limited liability companyaarporate proceedings (as the case may be) orathefithe Buyer and Level 3 are necessary
to authorize such execution, delivery and performearThis Agreement has been duly executed by tlyeBand Level 3 and, assuming due
execution and delivery by Leucadia and the Sedlea)l constitute their valid and binding obligatiemforceable against them in accordance
with its terms, subject to (i) the effect of bangiay, fraudulent conveyance, reorganization, mohato and other similar laws relating to or
affecting the enforcement of creditors’ rights getlg, (i) general equitable principles (wheth@nsidered in a proceeding in equity or at law)
and (iii) an implied covenant of good faith and fagaling.

SECTION 6.6. Capitalization and Related Matters

(@) As of the date hereof, Level 3’s capital stock é¢stissof (a) 1.5 billion authorized shares of Leg&lommon Stock
and (b) 10,000,000 authorized shares of prefetakspar value $0.01 per share, of which no shafgseferred stock are outstanding. As of
October 27, 2005, there were 701,076,214 sharkevafl 3 Common Stock outstanding. Except asasgh bn Schedule 6f6ereto as of
June 30, 2005, (i) neither Level 3 nor any of b48diaries has outstanding any stock or otherrg@ziconvertible into or exchangeable for
any shares of capital stock of Level 3, any rightsubscribe for or to purchase or any optiongHerpurchase of, or any agreements providing
for the issuance (contingent or otherwise) of,mor @alls, commitments or claims of any other chimaelating to the issuance of, any capital
stock of Level 3, or any stock or securities cotitsé into or exchangeable for any capital stocke¥el 3 other than those issued under
employee benefit plans of Level 3; and (ii) neithewel 3 nor any of its Subsidiaries is subjecamy obligation (contingent or otherwise) to
repurchase or otherwise acquire or retire any shafreapital stock of Level 3. All of the outstamgl shares of Level 3 Common Stock have
been duly and validly issued and are fully paid aod-assessable. As of the Closing, the Sharédevduly authorized and, upon issuance,
sale and delivery as contemplated by this AgreeptieatShares will be validly issued, fully paid armeh-assessable securities of Level 3.

(b) All of the outstanding membership units of the Bugee owned of record and beneficially by LevediBectly or
indirectly.

SECTION 6.7._SEC Filings

(a) The Buyer has delivered or made available to Leiacadd the Seller a correct and complete copyet#vel 3
SEC Reports. The Level 3 SEC Reports have beeptifited pursuant to the Exchange Act.

(b) The Level 3 SEC Reports complied as to form imdterial respects with the requirements of the Brgle Act in
effect on the date of filing. The Level 3 SEC Repowhen filed pursuant to the Exchange Act, ditlgontain any untrue statement of a
material fact or omit to state any material factegsary in order to make the statements therelighhof the circumstances under which they
were made, not misleading.

(c) Each of Level 3’s financial statements (includihg telated notes) included in the Level 3 SEC Rspmmesent
fairly in all material respects the consolidated
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financial position and consolidated results of egiens and cash flows of Level 3 and its Subsid&as of the respective dates or for the
respective periods set forth therein, all in confity with GAAP consistently applied during the petiinvolved except as otherwise noted
therein, and subject, in the case of any unauditedim financial statements included therein, tomal year-end adjustments and to the
absence of complete footnotes.

SECTION 6.8._No Material Adverse EffectSince June 30, 2005, there has not been anyrisladelverse Effect on Level 3
and its Subsidiaries.

SECTION 6.9. Private Placemenihe issuance of the Shares to Leucadia pursodhis Agreement will not require
registration under the Securities Act, assuming (inghe representations and warranties of théeSelade to Level 3 and the Buyer in
connection with this Agreement and the transactemmemplated by this Agreement are true, completeaccurate (upon which assumption
Level 3 and the Buyer have relied without independevestigation); and (ii) the Seller complies lwits representations and warranties set
forth in Section 5.26 of this Agreement.

SECTION 6.10._No Brokers No broker, finder or similar intermediary haseatcfor or on behalf of, or is entitled to any
broker’s, finder’s or similar fee or other commasifrom the Buyer in connection with this Agreementhe transactions contemplated hereby,
other than JP Morgan Securities Inc. and EvercaraErs.

SECTION 6.11._Sufficiency of FundsThe Buyer has, and at the Closing will havefisight funds available to pay the Ci:
Purchase Price and the Additional Cash Amounteatiiosing.

SECTION 6.12._No Other Representations or WareantExcept for the representations and warrantiesaiioed in this
Section 6, neither the Buyer nor Level 3 nor arheoPerson makes any other express or impliedseptation or warranty on behalf of the
Buyer nor Level 3.

SECTION 7. COVENANTS OF LEUCADIA AND THE SELLER

Leucadia and the Seller hereby jointly and sewerabenant as follows:

SECTION 7.1._Conduct of Business Before the Cip&date. (a) Without the prior written consent of theyBu between
the date hereof and the Closing Date, Leucadigtem&eller shall not permit either the Companyt®Rietained Subsidiaries to, except (W) as
contemplated by this Agreement, (X) as set fortBehedule 7.1(a)(Y) as it relates exclusively to the Excluded étssor the Excluded
Liabilities or (Z) in connection with the Pre-Clagi Transfers:

0] make any material change in the conduct of itsiassies or enter into any transaction, other théimein
ordinary course of business consistent with pasttimes;

(i) make any change in any Organizational Documenigissy additional shares of capital stock, memiye
units or partnership interests or other
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equity securities or grant any option, warrantightrto acquire any capital stock, membership umitpartnership interests or other
equity securities or issue any security convertible or exchangeable for such securities or aftany way any its outstanding
securities or make any change in outstanding studregpital stock, membership units or partnershiprests or other ownership
interests or its capitalization, whether by reasba reclassification, recapitalization, stock spticombination, exchange or
readjustment of shares, stock dividend or otherwismicadia and the Seller shall advise Level Bhefaggregate amount of cash, cash
equivalents and marketable securities transferréd be transferred to Leucadia or an Affiliaten@tthan the Company and its
Retained Subsidiaries) pursuant to this Agreement;

(iii) make any sale, assignment, transfer, abandonmdnease, assignment or other conveyance of itésasse
Company Real Property or rights or any part theretbfer than pursuant to IRUs that are enterediintbe ordinary course of busint
and on customary terms and which IRUs result impayts to the Company and its Subsidiaries of aneggde amount not to exceed
the greater of (i) $65,000 per day for each daywben the date hereof and the Closing Date an@4if) million;

(iv) subject any of its assets, properties or rightsnyr part thereof, to any Lien or suffer such taseather tha
such Liens as may arise in the ordinary coursausiniess consistent with past practice by operatidaw, Permitted Liens and Liens
pursuant to the Company’s Credit Documents or thm@any’s Real Estate Debt Documents;

(v) redeem, retire, purchase or otherwise acquirecttijirer indirectly, any shares of the capital stock
membership units or partnership interests or atkagrership interests of the Company and its Subsédiar declare, set aside or pay
any dividends or other distribution in respectwdls shares or interests (other than to issue detid to the Seller of Excluded Assets
and to satisfy intercompany indebtedness balances);

(vi) acquire, lease or sublease any material assetsned@rials or properties (including any real properor
enter into any other transaction, other than inotft#nary course of business consistent with pesttjze;

(vii) enter into any new (or amend any existing) empldyagefit plan, program or arrangement or any new (o
amend any existing) employment, severance, retentitange of control or consulting agreement, gaagtgeneral increase in the
compensation of officers or employees (including sinch increase pursuant to any bonus, pensiofit-pharing or other plan or
commitment) or grant any increase in the compenisatayable or to become payable to any employeepein accordance with pre-
existing contractual provisions or consistent vg#ist practice;

(viii) make or commit to make capital expenditures thanat otherwise in the ordinary course of businasd,
(x) that require aggregate payments in excess @®$50 per week for each week between the Measutebege and the
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Closing Date or (y) that require aggregate paymafiés the Closing in excess of $2,000,000;

(ix) pay, lend or advance any amount to, or sell, teareflease any properties or assets to, or emizany
agreement or arrangement with, any of its Affillatgher than among the Company and the Retainesidanies;

x) fail to keep in full force and effect insurance qamable in amount and scope to coverage maintantd
date hereof;

(xi) make any change in any method of accounting orattoy principle or method except for any such
change required by reason of a concurrent chanG&#P, or write off as uncollectible any accourgseivable except in the ordinary
course of business consistent with past practice;

(xii) make or change any material Tax election, changmanal accounting period or adopt or change any
material accounting method, file any amended TaxiRReenter into any closing agreement, settleraaterial Tax claim or
assessment relating to the Company or any of isiSiaries, surrender any material right to clainefaind of Taxes, consent to any
extension or waiver of the limitation period applite to any Tax claim or assessment relating t&Cibrapany or any of its
Subsidiaries, or take any other similar actiontie¢ato the filing of any Tax Return or the paymehtiny Tax;

(xiii) (A) modify, amend in any material respect or termténany contract in any manner that would reasgnabl
be expected to have an adverse effect on the Congrahthe Retained Subsidiaries or (B) make omrente supplier contracts
(including any purchases under tariffs) havingrantef more than 12 months that (x) would have paynobligations over the course
of such contracts in excess of $1.0 million in #iygregate or (y) are not otherwise in the ordimayrse of business consistent with
past practice;

(xiv) settle, release or forgive any material litigation;
(xv) commit to do any of the foregoing.
(b) From and after the date hereof and until the CipEiate, Leucadia and the Seller shall cause eatttedompany
and its Subsidiaries to:
0] continue to maintain, in all material respectsa#sets, properties, rights and operations in deoge with

present practice in a condition suitable for tlogiment use;

(i) file, when due or required, all Tax Returns anceotieports required to be filed and pay when du&aales
lawfully levied or assessed against it, unlessvdlility thereof is contested in good faith andappropriate proceedings diligently
conducted;
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(i) continue to conduct its business in the ordinayrse consistent with past practice;

(iv) keep its books of account, files and records inotfanary course and in accordance with existiragpce;

(V) use commercially reasonable efforts in light of ttamsactions contemplated herein consistent \ih t
operation of the Company'’s business in the ordiarse and consistent with past practice to pvesetact its operations,

organization and reputation;

(vi) pay or accrue by the Measurement Date for the @agipenditure projects listed on Schedule 7.1{b)(v
hereto and make commercially reasonable effort®toplete such projects; and

(vii) use commercially reasonably efforts to continuspend the amounts under the Vendor Contractses rat
consistent with past practice and in a mannerishaasonably likely to avoid assessments agdiesCompany or its Retained
Subsidiaries during the 12 months after the Clasing

(c) Nothing contained in this Agreement shall give &vél 3 or Buyer, directly or indirectly, rights ¢ontrol or direct
the operations of the Company or the Retained 8i#v&s prior to the Closing Date. Prior to the$ihg Date, the Company and the Retained
Subsidiaries shall exercise, consistent with thes$eand conditions of this Agreement, complete rmb@nd supervision of its and its
Subsidiaries’ operations.

SECTION 7.2._Consents and Approvalkeucadia and the Seller shall, and shall caash ef the Company and its
Subsidiaries to (a) use their commercially reastenafforts to obtain all consents, waivers, autrations and approvals of all Governmental
Entities, and of all other Persons, required innemtion with the execution, delivery and performabyg the Seller and Leucadia of this
Agreement, and the Buyer and Level 3 shall coopesdth the Seller and Leucadia in obtaining sudhsemts and (b) cooperate with the Buyer
and Level 3 in preparing and filing all documergguired to be submitted by the Buyer or Level arig Governmental Entity, in connection
with such transactions and in obtaining any govemmial consents, waivers, authorizations or appsowalich may be required to be obtained
by the Buyer or Level 3 in connection with suchsractions (which assistance and cooperation st@llde, without limitation, timely
furnishing to the Buyer and Level 3 all informatiooncerning Leucadia, the Seller and the CompadyitarSubsidiaries that counsel to the
Buyer determines is required to be included in sdmtuments).

SECTION 7.3._Access to Properties and Recorbsucadia and the Seller shall cause each dftmepany and the Retained
Subsidiaries to afford to the Buyer and Level 3] tmthe accountants, counsel and representativbee @uyer and Level 3, reasonable access
during normal business hours throughout the pepitat to the Closing Date (or the earlier termioatdf this Agreement pursuant to
Section 12) to all properties, books, contractsmmitments and files and records (but limited wigkpect to Tax Returns and correspondence
with accountants to these portions of Tax Retunts@rrespondence with accountants that
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relate to the Company and its Retained Subsidianeésto the extent reasonably necessary to evahafgurchase of the Membership Units) of
the Company and its Subsidiaries and, during seciog, shall furnish promptly to the Buyer and Lie¥eall other information concerning the
Company and the Retained Subsidiaries, propemiéparsonnel as the Buyer and Level 3 may reaspmefjliest to evaluate the transactions
contemplated hereby; providétat neither Leucadia nor the Seller shall be meglio provide access to any such properties, peet@r
information to the extent relating exclusively betExcluded Assets or Excluded Liabilities. Leuaahd the Seller also shall cause each ¢
Company and the Retained Subsidiaries to affottlédBuyer and Level 3 reasonable access to it$saasd operations throughout the period
prior to the Closing Date to evaluate the transasticontemplated hereby. Unless otherwise agrekd teucadia and the Seller, all
information provided to Buyer and Level 3 and thadvisors and representatives shall be kept camflén accordance with the terms of the
Confidentiality Agreement; providechowever, that such obligation will terminate upon the @hgswith respect to information relating to the
Company and the Retained Subsidiaries (excepteiBuyer has not exercised the Benefit Plan Suitistit Right pursuant to Section 2.2(b), in
connection with Level 3's and the Buyer’s investiga of the Transferred Benefit Plans in accordanite Section 7.16). No investigation or
receipt of information pursuant to this Section §hall qualify any representation or warranty ofitadia or the Seller or the conditions to the
obligations of the Buyer or Level 3.

SECTION 7.4._Pr&losing Transfers On or prior to the Closing, Leucadia and thdeBahall cause the Company and the
Retained Subsidiaries to transfer to one or motiéiesdirectly or indirectly wholly owned by Leudi@a (other than the Company or the
Retained Subsidiaries) (the “ Transfefall of the right, title and interest of the Compamnd the Retained Subsidiaries in and to the Exd
Assets. Such transfer shall be on an “as is, wiséitgasis, and the Company and the Retained Sialigisl will make no representations or
warranties, either express or implied, to the Tienee with respect to the Excluded Assets and thasFeree will have no recourse against the
Company and the Retained Subsidiaries with redpdbie Excluded Assets or the Excluded Liabilitiés.addition, Leucadia and the Seller
shall cause the Transferee to assume and to pdgripesettle and discharge when due all obligatiaith respect to the Excluded Liabilities.
Furthermore, to the extent that any of the Excluélsslets or the Excluded Liabilities require the @amy and the Retained Subsidiaries to
perform obligations thereunder (including any gaéeas), Leucadia and the Seller shall, prior toQlwesing, obtain from the other parties
thereto the written unconditional release of thenPany and the Retained Subsidiaries from all otiiga (including any guarantees) and
liabilities under such contracts and provide arguieed notices to any Person or shall otherwiserimuify the Buyer and Level 3 with respect
thereto without limitation pursuant to the provissoof Section 9.3(b)(ii) and (iii) hereof. In caation with obtaining the release of the
Company and the Retained Subsidiaries from the @ogip Credit Documents, the Company may borrow $uindm Leucadia or an Affiliate
of Leucadia and, subject to Section 7.15(a), sotgricompany loans will be repaid by the Companyragdrior to the Closing. For purposes of
this Agreement, such transfer of the Excluded Asaatl assumption of the Excluded Liabilities arlda®e or indemnification of the
Company’s and the Retained Subsidiaries’ obligatitvereunder (including any guarantees) are colkdgtreferred to as the “ Pi€losing
Transfers” Notwithstanding the foregoing, prior to transfeg the capital stock, membership units or othenership interests of the
Transferred Subsidiaries to the Transferee, Leacawl the Seller shall cause the Company and ttaéned Subsidiaries to transfer to the
Company or a
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Retained Subsidiary all of the right, title anckirgsts of the Transferred Subsidiaries in and yoodthe assets and rights primarily used in the
Businesses. Leucadia and the Seller shall assuli@bility for any and all Taxes that result frothe Pre-Closing Transfers to the extent in
excess of any Tax (except liability for any Incoiirex) reflected in the determination of the Actuajdsted Net Working Capital.

SECTION 7.5._Reqgistration Statement and Level Bh@ission Filing Requirements Leucadia and the Seller shall and ¢
use their commercially reasonable efforts to cdluseCompany and its Subsidiaries to (i) preparetanely deliver to the Buyer, such that the
Buyer can meet any Commission filing deadlines wétspect to the transactions contemplated by thredment, audited GAAP financial
statements of the Company and its consolidatedidialies for the year ended December 31, 2004 apah the completion thereof, the year
ended December 31, 2005, as well as unauditedaglyafinancials of the Company and its consolidegalsidiaries for the nine months ended
September 30, 2005 and the financial statement®0@6 quarterly periods ending prior to the Closiiog inclusion in the Registration
Statement or to meet Level 3's Commission filinguieements with respect to the transactions conlaexqh by this Agreement, (i) cause
Leucadia’s independent public accountants to perfiie procedures specified by the American IngtiaitCertified Public Accountants for a
review of financial information as described in SA®, Interim Financial Information with respectth@ unaudited financial statements of the
Company and its consolidated Subsidiaries for the months ended September 30, 2005 and the fimastatements for 2006 quarterly
periods ending prior to the Closing and (iii) te taxtent required by the Compasyhdependent public accountants, cooperate witelL anc
the Company to obtain the consent of the Compangspendent public accountants, when required, respect to the 2004 and 2005 audited
financial statements so that such audited finarst&ements can, if required, be included in thgiReation Statement or other Commission
reports required to filed with or furnished to tiemmission by Level 3 with respect to the transasticontemplated by this Agreement. Level
3 and the Buyer acknowledge that if the Closingdwurred, timely delivery of certain items reqditender this Section 7.5 will require the
cooperation and efforts of Level 3 and the Buyehtosame extent as Leucadia and the Seller.

SECTION 7.6._Negotiations From and after the date hereof and until théezdo occur of the Closing Date or the
termination of this Agreement pursuant to Sectidrhéreof, Leucadia and the Seller shall not, amdl sause any Persons acting on behalf of
Leucadia, the Seller, the Company and its Sub$idianot to encourage, solicit, engage in discusstwsmegotiations with, or provide any
information to, any Person or group (other thanBhger or its representatives) concerning any meggde of substantial assets, sale of shares
of capital stock, membership units or partnershipriests or similar transaction involving the Compand the Retained Subsidiaries (other
than with respect to the Excluded Assets and Exxdudabilities).

SECTION 7.7._Certain Real Estate MatterBrior to the Closing, Leucadia and the Selledlstause the Company and its
Subsidiaries to (i) renew the Leases set forthare8ule 7.7(a) (ii) allow the Leases set forth on Schedule 7). #¢thexpire in accordance with
their terms and (iii) terminate the intercompargsies set forth on Schedule 7.7 () the case of clauses (ii) and (iii), with nadility or
obligation on the part of the Company, the RetaiBellsidiaries, the Buyer or Level 3, except asdihgorovided.
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SECTION 7.8._Commercially Reasonable Effortdpon the terms and subject to the conditionthigf Agreement, Leucadia
and the Seller will use and shall cause each o€trapany and its Subsidiaries to use, their comiagreeasonable efforts to take, or cause to
be taken, all action, and to do, or cause to be dalhthings necessary, proper or advisable ctaxgisvith applicable law to consummate and
make effective in the most expeditious manner praste the transactions contemplated hereby. UWipeterms and subject to the condition
this Agreement, Leucadia and the Seller shall etecttie Registration Rights Agreement on the Clo8iate and Leucadia and the Seller shall
cause the Company and WilTel Technology Center, td Execute the Lease Agreement on the Closing.Date

SECTION 7.9._Notice of BreachThrough the Closing Date, Leucadia and the EsHall (a) promptly give written notice
with particularity upon having knowledge of any teathat constitutes or is reasonably likely tostdnte a breach of any representation,
warranty, agreement or covenant of Leucadia oS#iter contained in this Agreement and (b) promptify Level 3 upon having knowledge
of the announced intention of any of the suppla@rsustomers listed on Schedule 5.22éad Schedule 5.22(hYyespectively, to cancel,
terminate or materially reduce its relationshiphwthe Company or any Retained Subsidiary as suatiaeship exists on the date hereof. No
notification pursuant to this Section 7.9 shalllgfuany representation or warranty of Leucadidla Seller or the conditions to the obligations
of the Buyer or Level 3.

SECTION 7.10._Stock Certificate Legend he certificates evidencing the Shares will kmdrstantially the following leger
reflecting the foregoing restrictions on the tramsif such Shares:

“The securities evidenced hereby have not been reggered under the Securities Act, and may not be trasferred except
pursuant to an effective registration under the Actor in a transaction which, in the opinion of counsl reasonably
satisfactory to Level 3 Communications, Inc. qualies as an exempt transaction under the Act and thailes and
regulations promulgated thereunder. Such securitie are also subject to the agreements, covenants amgtrictions in
regard to the transfer of such securities as provigd in that certain Registration Rights and TransferRestriction
Agreement, dated as of [the Closing Date], among kel 3 Communications, Inc., Leucadia National Corpration and
Baldwin Enterprises, Inc., a copy of which Registriion Rights and Transfer Restriction Agreement is a file at the
office of the Secretary of Level 3 Communicationdnc.”

SECTION 7.11. No+Solicitation.
€) During the period commencing on the date of thise&gnent and ending on the frfnth anniversary of the Closi

Date (the “ Initial Restricted Perid)l each of the Seller and Leucadia shall not arallsause their Affiliates not to, directly or inekctly,
without the prior written consent of the Buyer, ulee or solicit for employment or engagement as a
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consultant, or hire or engage as a consultantCawered Employee of the Company and the Retainbdi@iaries, providedthat neither

(i) generalized searches through media advertisgragployment firms or otherwise that are not dieddo such personnel nor (ii) soliciting
hiring such individuals following their terminatiaf employment or notification of termination byetompany or the Retained Subsidiaries
shall constitute a violation of the foregoing; pided, such hiring occurs after the actual date of taation.

(b) During the period commencing on the day after tkanbnth anniversary of this Agreement and endinghenl 8-
month anniversary of the Closing Date (the “ Subsed] Restricted Peridtl, each of the Seller and Leucadia shall not drallcause their
Affiliates not to, directly or indirectly, withouhe prior written consent of the Buyer, induce @licit for employment or engagement as a
consultant, any Covered Employee of the CompanytlaadRetained Subsidiaries, providetiat neither (i) generalized searches throughianed
advertisement, employment firms or otherwise thatreot directed to such personnel nor (ii) soligjtsuch individuals following their
termination of employment or notification of terration by the Company or the Retained Subsidiatieli sonstitute a violation of the
foregoing.

(c) The parties agree that a monetary remedy for abrefthe agreements set forth in Sections 7.1dr{d)(b) hereof
will be inadequate and impracticable and furtheeaghat such a breach would cause Level 3 anBuler irreparable harm, and that Level 3
and the Buyer shall be entitled to temporary armdnpeent injunctive relief without the necessitypodving actual damages. In the event of
such a breach, Leucadia and the Seller agree #vat 3 and the Buyer shall be entitled to suchngijive relief, including temporary restraini
orders, preliminary injunctions and permanent iojions as a court of competent jurisdiction shatiedmine.

(d) If any provision of this Section 7.11 is invalidpart, it shall be curtailed, as to time, locattwrscope, to the
minimum extent required for its validity under tlagvs of the United States and shall be bindingemfdrceable with respect to the Seller and
Leucadia as so curtailed.

SECTION 7.12. Employees and Employee Benefits

(@) Certain current and former employees of the Compenayits Subsidiaries (including certain predecesso
companies) participate in a qualified defined bimfnsion plan known as the WilTel CommunicatidisC Pension Plan (the “ Retirement
Plan”). Prior to the Closing Date, Leucadia and the8ahall take all necessary and appropriate adtio (i) cause the Company and its
Subsidiaries to amend or revise the Retirement sdahat no further benefits will be accrued byirtbenployees under such plan on or after
Closing Date, (ii) assume the sponsorship of thi@&&aent Plan and the related obligations andliigds thereunder accrued in respect of the
eligible employees prior to the Closing Date, adiiii¢ause the Company and its Subsidiaries toeéasponsor and maintain the Retirement
Plan as of the date such sponsorship is assumedunadia and the Seller; providedowever, that the covenants of the Seller set forth in
clauses (i) through (iii) of this Section 7.12(hnB be of no further force and effect upon thereiee by the Buyer of its Benefit Plan
Substitution Right in accordance with Section 2)2(Bhe Company and its Subsidiaries shall havebiigation to
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implement a qualified defined benefit pension dlartheir employees on or after the Closing Date.

(b) Certain current and former employees of the Comentyits Subsidiaries participate in a nonqualifieéerred
compensation plan known as the WilTel Communicatitwh C Supplemental Executive Retirement Plan {tbeferred Compensation Plan
"). Prior to the Closing Date, Leucadia and théeBahall take all necessary and appropriate adtio (i) cause the Company and its
Subsidiaries to amend or revise the Deferred Cosgiem Plan so that no further benefits will beraed by their employees under such plan
on or after the Closing Date, (ii) assume the sprsigp of the Deferred Compensation Plan and tla¢eek obligations and liabilities thereun:
accrued in respect of the eligible employees pgddhe Closing Date, and (iii) cause the Company/iemSubsidiaries to cease to sponsor and
maintain the Deferred Compensation Plan as of #te slich sponsorship is assumed by Leucadia ar®ethes; provided however, that the
covenants of the Seller set forth in clauses (Qubh (iii) of this Section 7.12(b) shall be of fusther force and effect upon the exercise by the
Buyer of its Benefit Plan Substitution Right in aogance with Section 2.2(b). The Company andutss&liaries shall have no obligation to
implement a nonqualified deferred compensation fdatheir employees on or after the Closing Date.

(c) Within three days after the date hereof, the Sehdl deliver to the Buyer a list dated as of ®eto28, 2005
containing the name, position, starting employnuaie, current annual salary, bonus and commisio2804 of each current employee of
either of the Company or its Retained Subsidiaries.

(d) No provision of this Section 7.12 shall create Hrigd party beneficiary or other rights in any eoysde or former
employee (including any beneficiary or dependeatebf) of the Company or of any of its Subsidiaifesespect of continued employment (or
resumed employment) and no provision of this Sactid2 shall create any such rights in any suchdpearin respect of any benefits that may
be provided, directly or indirectly, under any eoyge plan or arrangement which may be establishethintained by the Buyer or any of its
Affiliates after the Closing Date. No provisiontbfs Agreement shall constitute a limitation oghtis to amend, modify or terminate after the
Closing Date any such plans or arrangements dBtlyer or any of its Affiliates.

SECTION 7.13. Tax Matters

(a) All transfer, documentary, sales, use, stamp, tegisn and other such Taxes, and all recordinggg(including
any penalties and interest) incurred in conneatith consummation of the transactions contemplatethis Agreement shall be paid by the
Buyer and the parties shall cooperate in the fibhgll necessary Tax Returns and other documentatith respect to such Taxes and charges.

(b) (i) The Seller shall prepare and file, or causbd@repared and filed, when due all Tax Returnisatearequired to
be filed by or with respect to the Company anditbsidiaries for all Pr&losing Tax Periods to the extent that such TaxiRetare required
be filed on or prior to the Closing Date, takingpimccount all valid extensions of time to file Bueturns. The Seller shall also prepare and file
or cause to be prepared and filed when due all
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Tax Returns that are required to be filed by ohwéspect to the Company and its Subsidiarieslf&ra-Closing Tax Periods to the extent s
Tax Returns relate to Income Taxes, irrespectiwvetafn due. (ii) The Buyer shall prepare and fileause to be prepared and filed when due
all Tax Returns that are required to be filed byvih respect to the Company and its Subsidiadesll Pre-Closing Tax Periods to the extent
that such Tax Returns relate to Taxes other theonhe Taxes and are required to be filed after fbei@y Date, taking into account all valid
extensions of time to file such returns. (iii) T8eller shall pay, or cause to be paid, any Taxesmrespect of any such Tax Returns in excess
of any Taxes reflected in the determination ofAlotual Adjusted Net Working Capital, which shall paid by the Company, but such
limitation shall have no application to Income Texén the case of Tax Returns prepared by the Buyesuant to clause (i), the Buyer shall
cooperate with and shall follow the direction of tBeller in the preparation of such Tax Returnsthadseller shall pay over to the Buyer the
amount of any Tax owing under such Tax Return tpdid by the Seller under this Section 7.13(b) inithree days of receiving notice from
the Buyer of such amount, which notice shall bévdetd not be less than seven days prior to theddtez of such return; providedowever,

that there is at least substantial authority fergbsitions required to be taken on such Tax Retufilne Tax Returns prepared pursuant to the
first sentence of clause (i) and clause (ii) shalprepared consistent with past practice unlese tshall be no reasonable basis therefor and
unless the failure to prepare such returns in suctanner would not reasonably be expected to havaterial and adverse effect on the
Company, the Retained Subsidiaries or the Buyer #fe Closing.

(c) The Buyer shall prepare and file, or cause to keamed and filed, when due all Straddle Tax Retanmsshall
cause the Company to pay the Taxes shown to bthdweon; provided however, that the Seller shall pay over to the Buyer witthiree days
of receiving notice from the Buyer of such amouwvttjch notice shall be delivered not less than selsyrs prior to the due date of such Stra
Tax Return for the portion of any such Tax thaates to the portion of the Straddle Period endim¢ghe Closing Date, but only to the extent in
excess of any Taxes reflected in the determinatfahe Actual Adjusted Net Working Capital, whichedl be paid by the Company. The Se
will furnish to the Buyer all information and recisrreasonably requested by the Buyer for use ipapagion of any Straddle Tax Return. The
Buyer shall furnish the Seller with a completedfidodany Straddle Tax Return for the Seller toiegwand comment upon no later that 20 days
before the Buyer files any such return or suchtehgeriod that may be practical in the circumstsnprovided that reasonably adequate time
under the circumstances is provided to the Sadlestdich review. The Buyer shall not file any s@tfaddle Tax Return without the Seller’'s
consent, which consent may not be unreasonablyhelith conditioned or delayed.

(d) In the case of any Straddle Period, (i) Propertyefaof the Company and its Subsidiaries for the@®osing Tax
Period shall be equal to the amount of such Prgdexes for the entire Straddle Period multipligdalfraction, the numerator of which is the
number of days during the Straddle Period thatratiee Pre-Closing Tax Period and the denominatevhich is the number of days in the
Straddle Period; and (ii) the Taxes of the Compamy its Subsidiaries (other than Property Taxesjh® portion of the Straddle Period that
constitutes a Pre-Closing Tax Period shall be caetpas if such taxable period ended as of the dbbesiness on the Closing Date. If
necessary because the assets were reported txthethorities on a combined basis (j.€losing occurs on or before December 31, 2008
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Property Taxes shall be allocated by the Buyer betwhe assets acquired in this transaction anBulier's remaining assets in accordance
with the Buyer’s reasonable asset allocation peactif the Buyer’s allocation is disputed by ttedl&, then the Seller and the Buyer shall
negotiate in good faith to resolve such dispute.

(e) If a Tax authority commences any audit, examinafitigation or otherwise makes any claim or pragoany
adjustment that relates to a Pre-Closing Tax Pdntter than an Straddle Period) (collectively, Bak Proceeding), then the Buyer shall
promptly furnish written notice to the Seller ofthuTax Proceeding. Failure to give such noticdl siva relieve the Seller from any liability
which it may have on account of this indemnificatar otherwise, except to the extent that the Balprejudiced thereby. The Seller shall
have the shorter of (i) 45 days after receipt @hswootice or (ii) 15 days less than the numberayfsthefore a response to the relevant Tax
authority is required, but in no event shall thée3dnave less than 15 days, to decide whethentteriake, conduct and control (through
counsel of its own choosing and at its own expetisejesponse to such Tax Proceeding and thersetiteor defense thereof, and the Buyer
shall fully cooperate with Seller in connectionréngith including, but not limited to, providing pans of attorney authorizing Leucadia (or its
designee) to control and take action in conneatiith any such Taxes. The Seller shall permit thigds to participate in such response,
settlement or defense through counsel chosen bgukier (but the fees and expenses of such couhakle paid by Buyer). If any settlement
materially adversely affects any Subsidiary in atF@losing Tax Period, the Seller shall not pagettle any such claim without the prior
written consent of Buyer (which consent shall nrulmreasonably withheld, conditioned or delaydfijvithin the shorter of (x) 45 days after
the receipt of the Buyer’s notice of a Tax Procegdir (y) 20 days less than the number of daysrbefagesponse to the relevant Tax authority
is required (but in no event less than 20 days) Stbller does not notify the Buyer that the Sadlects (at its cost and expense) to undertake the
defense thereof, or gives such notice and therefafts to contest such claim in good faith, thea Buyer shall have the right to contest, settle
or compromise such Tax Proceeding and the Buydirsbtiathereby waive any right to indemnity for $ui€ax Proceeding under this
Agreement and, for the avoidance of doubt, the Bafall be indemnified by the Seller for the Bugeieasonable costs, including attorneys’
and consultants’ fees in defending and settlindn saroceedings; providechowever, the Buyer shall not, and shall cause the Sub#diaot
to, pay or settle any such Tax Proceedings witttaiprior written consent of Seller (which consgmall not be unreasonably withheld,
conditioned or delayed).

® If a Tax authority commences any audit, examinatiitigation, or otherwise makes any claim or prege any
adjustment that relates to a Straddle Period (cibliely, a “ Straddle Period Tax Proceedifigthen the Buyer shall promptly furnish written
notice to the Seller of such Straddle Period Taoceding. Failure to give such notice shall nbéve the Seller from any liability which it
may have on account of this indemnification or othige, except to the extent that the Seller isygtieed thereby. The Buyer shall undertake,
conduct and control (through counsel of its ownasieg and at its own expense) the response toSuatdle Period Tax Proceeding and the
settlement or defense thereof. The Seller shalbemte with the Buyer in connection therewith, #relBuyer shall permit the Seller to
participate in such response, settlement or defdmeagh counsel chosen by the Seller (but thedaesexpenses of such counsel shall be paid
by Seller). To the extent any settlement adveragBcts the Seller in a Pre-Closing Tax Period,Bboger shall not pay or settle any
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such claim without the prior written consent of 8&ler (which consent shall not be unreasonabllitveild, conditioned or delayed). If within
the shorter of (i) 45 days after the receipt of Buger’'s notice of a Straddle Period Tax Proceedin(i) 15 days less than the number of days
before a response to the relevant Tax authoritgdsired (but in no event less than 15 days), tiyeBfails to contest such claim in good faith
or to prevent action to foreclose a lien againsittachment of the Buyer’s property, then the $slall have the right to contest, settle or
compromise such Straddle Period Tax Proceedindten8eller shall not thereby waive any right toeimohity for such Straddle Period Tax
Proceeding under this Agreement; providédwever, the Seller shall not pay or settle any such SileaBeriod Tax Proceeding without the
prior written consent of the Buyer (which consdmlsnot be unreasonably withheld, conditioned elaged).

(9) The Buyer shall not, and shall not permit any sf4ffiliates to, carry back any loss, credit oretfTax attribute of
the Company or any of its Subsidiaries to a Presi@p Tax Period without the prior written consehth@ Seller, which consent may not be
unreasonably withheld, conditioned or delayed.

(h) All tax sharing, indemnity or allocation agreememtarrangements among the Company and its Sulisglian the
one hand and Seller, Leucadia or their Affiliatestioe other hand shall terminate at or prior toGhesing and the parties thereto shall have no
further obligation thereunder.

0] Level 3 and the Buyer, on the one hand, and Leacadl the Seller, on the other hand, will coopendtie each
other in connection with the preparation and filafgTax Returns required under this Agreement alidovovide to each other access, at any
reasonable time and from time to time, at the lmssrocation at which the books and records arataiaed, after the Closing Date, to such
Tax data relating to the Company and the RetaindgxsiBiaries as Leucadia and the Seller or LeveiBthe Buyer, as the case may be, may
from time to time reasonably request.

SECTION 7.14._Name Promptly after the Closing, Leucadia and thdeBeshall cause WilTel Aircraft Leasing, LLC, a
Delaware limited liability company, and WilTel Teudlogy Center, LLC, a Delaware limited liability mpany, to change their names to such
names that do not include “WilTel” and to otherwismse using such name in its operations.

SECTION 7.15. Reimbursements; Cash Balance

(@) If the Closing occurs after December 31, 2005,3kber shall pay to the Company at the Closingranunt equal t
all cash used by the Company, the Retained Subigigliar the Business on and after January 1, 2006respect to Excluded Liabilities
(including, without limitation, (i) payments of irtest or principal under the Company’s Credit Doents or the Company’s Real Estate Debt
Documents and (ii) payments of operating and maariee expenses or capital expenditures with respélse Company’s Tulsa, Oklahoma
headquarters) or Excluded Assets (including, withiotitation, payments to acquire marketable sdias).

49




(b) If on the Measurement Date, the Company and thaifet Subsidiaries have an aggregate cash baldfessdhan
$100 million (after giving effect to the Pre-Clogifiransfers), the Seller shall make a contributthe capital of the Company on the
Measurement Date to the extent necessary to chesedmpany and the Retained Subsidiaries to h&1©®@ million aggregate cash balance
immediately following the Measurement Date.

(c) The Seller shall on the Closing deliver to the Buyeertificate signed by an officer of the Sefletting forth in
detail all of the amounts to be reimbursed purst@aection 7.15(a).

(d) All payments referred to in Section 7.15(a) andsfigll be made on the respective due date for gagments by
wire transfer of immediately available funds.

SECTION 7.16._Transferred Benefit Planin connection with the Buyer’s ability to exexeithe Benefit Plan Substitution
Right, the Seller shall provide to the Buyer anddle8 complete and unrestricted access, during ablbosiness hours, to all information
concerning the Transferred Benefit Plans withinghssession of the Company, its Subsidiaries, élerSand Leucadia, together with comp
and unrestricted access, during normal business htmuthe employees of the Company and the adyvesmil consultants to the Company with
respect to the Transferred Benefit Plans, in eask solely for the purpose of conducting its ingesion of the Transferred Benefit Plans. If
the Buyer exercises its Benefit Plan SubstitutiogghR the Seller and Leucadia will represent andrarg the foregoing to the Buyer and Level
3 and will agree to indemnify the Buyer and LevébBany breach of such representation, subjettteérovisions of Section 9.2(b). Unless
otherwise agreed to by Leucadia and the Sellemfallmation provided to the Buyer and Level 3 &neir advisors and representatives purs
to this Section 7.16 shall be kept confidentishérordance with the terms of the Confidentiality@gment, providedhowever, that such
obligations will expire on the Closing if the Buyexercises its Benefit Plan Substitution Rightéo@dance with Section 2.2(b). All requests
for information under this Section 7.16 shall bedmén writing to Mardi de Verges, Senior Vice Pdesit of the Company.

SECTION 8. COVENANTS OF LEVEL 3 AND THE BUYER

SECTION 8.1._Commercially Reasonably Effartélpon the terms and subject to the conditionthisfAgreement, the Buy
and Level 3 will use their commercially reasonadfferts to take, or cause to be taken, all actéom to do, or cause to be done, all things
necessary, proper or advisable consistent withicgipe law to consummate and make effective imtlast expeditious manner practicable the
transactions contemplated hereby. Upon the tendsabject to the conditions of this Agreement,dlé/shall execute on the Closing Date
Registration Rights Agreement.

SECTION 8.2. Consents and Approval¥he Buyer and Level 3 shall use commerciallsoaable efforts (which in no
event shall (a) require the Buyer or any Affiliatiethe Buyer to divest assets owned by Level 3iem8ubsidiaries as of the date hereof other
than assets that in the aggregate are not matetia¢ir respective operations taken as a who(g)arequire the Company or the Retained
Subsidiaries to divest assets owned by them dseadate hereof other than assets that in the agtgrage not material to their respective
operations taken
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as a whole), (i) to obtain all consents and apdsowhthird parties and Governmental Entities reegito be obtained by them to effect the
transactions contemplated by this Agreement ahdo(inot allow any other transaction, as to whioéytor their Affiliates are a party, to
impede, interfere with or delay in any material weith obtaining such consents. The Buyer and L8w&all cooperate with the Seller and
Level 3 in obtaining all consents required hereunde

SECTION 8.3._Notice of BreachThrough the Closing Date, the Buyer and Leveh&ll promptly give written notice with
particularity upon having knowledge of any mattettconstitutes or is reasonably likely to conggita breach of any representation, warranty,
agreement or covenant of the Buyer or Level 3 doathin this Agreement. No notification pursuamthis Section 8.3 shall qualify any
representation or warranty of the Buyer or Level 3he conditions to the obligations of the Setiet eucadia.

SECTION 8.4._Listing of SharesLevel 3 shall file a Notification Form for Listiy of Additional Shares with the NASDAQ
Stock Market for the Shares to be issued hereunder.

SECTION 8.5._WilTel Benefits PlansFrom and after the Closing Date until the secamciversary thereof, Level 3 shall
not, and shall cause the Company not to termimagelify or amend the Severance Plan in any mani¢mtbuld adversely affect the rights,
benefits and privileges of the participants in 8&erance Plan. Following the Closing, Level dIshad shall cause the Company (a) to
comply with all obligations and make all paymentsier the Severance Plan, the WilTel Communicatibbh€, Employee Retention Plan and
the Miscellaneous Retention Plans in accordande thvéir respective terms and (b) if not previoysdyd, to pay to the participants in the
WilTel Communications, LLC Long-Term Cash IncentRkan in accordance with the terms of such plarakguthe amounts set forth on
Schedule 7.1(a)(viiand to pay to the participants in the Company’ss28@nus plan in accordance with the terms of sl fne amounts
accrued on the Closing Balance Sheet with respesti¢h bonus plan; providethowever, that in the event the Closing occurs before
December 31, 2005, then solely for purposes ofdregoing calculations, the Closing shall be deetodthve occurred on January 2, 2006.

SECTION 8.6. _Access to Properties and Recor#lsllowing the Closing, Level 3 and Buyer shaluse each of the
Company and the Retained Subsidiaries to affotcetacadia and the Seller, and to the accountantsised and representatives of Leucadia
the Seller, reasonable access to all propertiekdh@ontracts, commitments and files and recofdiseoCompany and the Retained
Subsidiaries and shall make available to Leucadibthe Seller, and to the accountants, counseteprésentatives of Leucadia and the Seller,
such of the officers and employees of the Compautlits Retained Subsidiaries as Leucadia and ther $eay reasonably request solely for
the purpose of the timely (i) preparation of ther@any’s 2005 consolidated financial statements, (ii) arapon of internal reporting packac
supplemental schedules and responses to reviewiapgeaormally requested as part of Leucal2005 annual closing process, (iii) comple
of management’s 2005 assessment of the effectisexfdbhe Company’s internal control over finanegporting, (iv) completion of the report
of Leucadia’s independent registered public acaustwith respect to their 2005 audit of the Comyfmafinancial statements, their 2005 audit
of management’s assessment of the Company’s itteoné&ol over financial reporting and their 2005 of the effectiveness of
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the Company’s internal control over financial repay and (v) for the period from January 1, 2006h® Closing, preparation of the Company’
consolidated financial statements, internal repgrpackages, supplemental schedules and responsesdw questions normally requested as
part of Leucadia’s normal quarterly closing procelssvel 3 acknowledges that it has received Leia¢sdeporting requirements and reporting
timetable for the 2005 calendar year. Leucadiathadeller shall treat all information providedlmsvel 3 and the Buyer with the same level
of care and confidentiality as each maintains wétpect to its own information.

SECTION 8.7. Reimbursements; Cash Balance

(a) If the Closing occurs after December 31, 2005 Bhger shall pay to the Seller at the Closing an@m@ cash
equal to the product of (i) $11,500 and (ii) thenmier of days from January 1, 2006 to but excludiregClosing Date.

(b) If (i) the Closing occurs after December 31, 20@pthe Seller has complied in all respects withabligations
under Section 7.15(a) and (b), and (iii) after ggveffect to the Pre-Closing Transfers and the matencontemplated by Section 7.15(a), the
Company and the Retained Subsidiaries would haaggregate cash balance immediately following tlosi@g of less than $100 million,
Level 3 or the Buyer shall make a contributionhte tapital of the Company immediately after thesiig to the extent necessary to cause the
Company and the Retained Subsidiaries to have @ $ildon aggregate cash balance immediately foilgithe Closing.

(c) All payments referred to in Section 8.7(a) anddfdll be made on the respective due date for sagiments by wir
transfer of immediately available funds.

SECTION 8.8._Retention PaymentJ o the extent that the aggregate amount sdt trtSchedule 5.23(c)(iils greater than
the aggregate of all payments actually made byCthapany pursuant to the WilTel Communications, LE@ployee Retention Plan, as
adopted effective April 11, 2004 and the Miscellaure Retention Plans referred to in clauses (i)(andf Section 5.23(c), Level 3 shall
promptly pay to the Seller the amount of such exedter the Closing and within two months after plagments are due in accordance with the
applicable agreements.

SECTION 9. INDEMNIFICATION.

SECTION 9.1._Survival Each of the representations, warranties andraos set forth in this Agreement shall survive the
Closing except that Section 5.10(c) and (n) shatllapply to any Post-Closing Tax Periods; providedwever, that no claim, lawsuit, or other
proceeding arising out of or related to the breafcéiny representation or warranty contained in Agseement may be made by any Indemnitee
unless notice of such claim, lawsuit or other peatieg, is given to the Indemnitor in accordancén@ection 9.4, (i) for all representations and
warranties (other than those contained in SecBofs5.10 (but with respect to Section 5.10, thiseption shall only apply to the extent such
representations and warranties relate to Incomegja%.19 (to the extent such representations amchnties do not relate to the Excluded
Assets or the Excluded Liabilities), 5.24 and @6pr to the 18-month anniversary of the ClosingeDdii) for representation and warranties
contained in Sections 5.10 (to the extent
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those representations and warranties relate tariecTaxes) and 5.19 (to the extent such repregamgaind warranties do not relate to the
Excluded Assets or the Excluded Liabilities), witdi5 days after the expiration of the applicabdguge of limitations; and (jii) for the
representations and warranties contained in Sebti>h prior to the 24-month anniversary of thedtig Date.

SECTION 9.2. Indemnification by Leucadia and tledles .

(@) Notwithstanding the Closing and regardless of awgstigation at any time made by or on behalf efBlyer or
Level 3 or of any knowledge or information that Bigyer or Level 3 may have, Leucadia and the Ssheil jointly and severally indemnify
and fully defend, save and hold the Buyer, Leveh8 their Subsidiaries, including following the €llg, the Company and the Retained
Subsidiaries (the “ Buyer Indemnitégsharmless if any Buyer Indemnitee shall at amyetior from time to time suffer any damage, lialijlit
loss, cost, expense (including all reasonablersym’ fees), deficiency, interest, penalty, impgoss, assessments or fines (collectively, “
Losses’) arising out of or resulting from, or shall paytwecome obliged to pay any sum on account of comeore of the following:

0] any breach of any representation or warranty ofStaléer or Leucadia contained in this Agreemennhor
any certificate delivered to the Buyer or LevehZbnnection with the Closing (but with respecttie representations and warranties
contained in Section 5.10, only to the extent amghgepresentation or warranty relates to Income3ga

(i) any failure of the Seller or Leucadia duly to penfcor observe any covenant or agreement contam#ds
Agreement on the part of the Seller or Leucadibet@erformed or observed;

(iii) any Excluded Asset, Excluded Liability or the Preging Transfers (including the failure to obtdie t
written unconditional releases of the Company &edRetained Subsidiaries from obligations or liibs relating to the Excluded
Assets or the Excluded Liabilities);

(iv) any Pre-Closing Taxes excluding any Tax or liapitiescribed in clause (v);

(V) any liability in respect of any Tax not attributaltb the Company, any of its Subsidiaries, anyeirt
assets or any of their operations, which liabistymposed on the Company or any of its Subsidiguigrsuant to Treasury Regulations
§ 1.1502-6 or any analogous state, local or for&gnor regulation by reason of the Company or @fniys Subsidiaries having been a
member of any consolidated, combined or unitaryigron or prior to the Closing, but only to the enttim excess of any Taxes (other
than Income Taxes as to which this limitation deesapply) reflected in the determination of thaust Adjusted Net Working

Capital;

(vi) (A) the Retirement Plan and all other pension plaafmtained or sponsored by or to which contrimaio
are required of any ERISA Affiliate and that ar®jeat to Title IV of ERISA or Section 412 of the @& including, but not limited to
)

53




claims of the PBGC, the IRS and any other Goverraiéxgency relating to the funding of such plar®y,¢laims of participants and
beneficiaries relating to benefit payments undehqulans and (3) claims relating to fiduciary viaas under ERISA, and (B) the
Deferred Compensation Plan; providdtbwever, that if the Buyer exercises its Benefit Plan Sitioion Right in accordance with
Section 2.2(b), neither Leucadia nor the SelleH $tzve any liability with respect to the Retirenb&han or the Deferred Compensa
Plan hereunder;

(vii) any “Covered Matter” listed on Schedule 9.2(a)accordance with such Schedule; or
(viii) the Buyer’s and Level 3's enforcement of their tighnder this Section 9.2.
(b) Notwithstanding anything herein to the contrary:
0] Leucadia and the Seller shall not have any liabilitder Section 9.2(a)(i) (other than with resgedi)

Section 5.6, (y) Section 5.10 (limited howeverriodme Taxes) and (z) the second and third senteficection 5.23(c)) or
Section 9.2(a)(iv) unless the aggregate of all eeselating thereto for which the Seller and Leigagbuld, but for this Section 9.2(b)
(1), be liable exceeds on a cumulative basis anuamnequal to $10 million and then only to the exi&nany such excess;

(i) the maximum amount for which Leucadia and the &shell be liable with respect to matters covengd b
Section 9.2(a)(i) (other than with respect to (8rtn 5.6, (y) Section 5.10 (limited however tadme Taxes) and (z) the second and
third sentences of Section 5.23(c)) or Sectiong(R( shall not exceed in the aggregate $100 omijli

(i) neither Leucadia nor the Seller shall have a tigltontribution against either of the Company sr it
Subsidiaries or any similar right in respect of anyounts paid by the Seller to the Buyer Indemsipiersuant to the provisions of this
Section 9.2;

(iv) in all cases determining whether there has bearach of a representation or warranty by Leucadthe
Seller for purposes of this Section 9.2, or in dateing the amount of any Losses with respect tthdwreach, such representations
warranties shall be read without regard to any raity qualifier (including, without limitation, @y reference to Material Adverse
Effect) contained therein;

(V) the parties agree that any amount payable to tlyeBur Level 3 made pursuant to this Section 9l &ie
treated for tax purposes as an adjustment to thehBse Price, unless otherwise required by appédaly;

(vi) the parties agree that any amount payable to tlyerBar Level 3 made pursuant to this Section 92l e
calculated net of any tax benefits realized in d@stas an offset to an obligation payable curggmntlithin a period of five years
following the Closing Date by the Indemnitee orAfiliates as a result of the Loss. In
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the case of any Tax benefits realized after thenmuty amount has been paid by the Seller (butiwitie five-year period following
the Closing Date), the Buyer shall make a furtrempent to the Seller when such benefits are redeili@x benefits shall be
considered realized when there is a reductionérBthyer’s liability for Taxes, determined by comipgrthe amount of such liability
without the Tax benefits to the amount of suchiligbwhen such Tax benefits are taken into accpunt

(vii) the parties agree that, if the liabilities pursuanBection 9.2 exceed $50 million in the aggredageicadia
and the Seller shall be entitled to satisfy 50%uath liabilities in excess of $50 million by deliyeof Shares, with stock powers duly
endorsed, with the value of each Share at the dinsech payment being deemed to be the averadeafdlume weighted sales prices
per share of Level 3 Common Stock as reported @NISDAQ Stock Market (or such other nationallyageized trading market on
which the Level 3 Common Stock is then principalBded) for the 10 trading-day period ending ugwnttading day immediately
preceding the date that Leucadia and/or the Selékes the payment pursuant to this Section 9.2

(viii) neither Leucadia nor the Seller shall have anylitglunder this Section 9.2 for a Loss to the extsuch
Loss has been reflected in the Actual Adjusted\WMetking Capital as finally determined pursuant ezt®n 3.2 hereof; and

(ix) neither Leucadia nor the Seller shall have anylitglwith respect to the Transferred Benefit Plamshe
event the Buyer exercises the Benefit Plan SulistitiRight in accordance with Section 2.2(b).

SECTION 9.3. Indemnification by Level 3 and theyBu.

€) Notwithstanding the Closing and regardless of amgstigation at any time made by or on behalf ef$eller or
Leucadia or of any knowledge or information tha 8eller or Leucadia may have, the Buyer and L&w#all jointly and severally indemnify
and fully defend, save and hold Leucadia and thlerfSearmless if Leucadia or the Seller shall at time or from time to time suffer any
Losses arising out of or resulting from, or shaly pr become obligated to pay any sum on accouamybne or more of the following:

0] any breach of any representation or warranty ofeL&wor the Buyer contained in this Agreement oatriy
certificate delivered to Leucadia or the Sellecamnection with the Closing;

(i) any failure of Level 3 or the Buyer duly to perfoonobserve any covenant or agreement containgdsin
Agreement on the part of Level 3 or the Buyer tgpbdormed or observed,;

(iii) the matters addressed in the letter set forth hedide 9.3(a)(iii)to the extent and subject to the
limitations and procedures set forth therein; or

(iv) any Taxes for any Straddle Period of the Comparnis@ubsidiaries not payable or indemnifiable by
Leucadia or Seller pursuant to Section 7.13 andi®e8.2(a).
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(b) Notwithstanding anything herein to the contrary:

0] The Buyer and Level 3 shall not have any liabilityder Section 9.3(a)(i) (other than with respect to
Section 6.6) unless the aggregate of all Lossesimglthereto for which the Buyer and Level 3 wouddt for this Section 9.3(b)(i), be
liable exceeds on a cumulative basis an amount ¢égj&4.0 million and then only to the extent of esuch excess;

(i) the maximum amount for which the Buyer and theeBalhall be liable with respect to matters covdred
Section 9.3(a)(i) (other than with respect to Set8.6) shall not exceed in the aggregate $100amijll

(i) in all cases determining whether there has beerach of a representation or warranty by the Boyer
Level 3 for purposes of this Section 9.3, or iredetining the amount of any Losses with respectith $reach, such representations
and warranties shall be read without regard toraateriality qualifier contained therein;

(iv) the parties agree that any amount payable to ther e Leucadia made pursuant to this Sectiors@al
be treated for tax purposes as an adjustment tBuhehase Price, unless otherwise required by cgipé law;

(v) the parties agree that any amount payable to ther 8e Leucadia made pursuant to this Sectiors@al
be calculated net of any tax benefits realizedashdor as an offset to an obligation payable atigewithin a period of five years
following the Closing Date by the Indemnitee orAfiliates as a result of the Loss. In the cabamy Tax benefits realized after the
indemnity amount has been paid by the Buyer (bthiwithe five-year period following the Closing Batthe Seller promptly shall
make a further payment to the Buyer when such lisreek received. Tax benefits shall be considezatized when there is a
reduction in the Seller’s liability for Taxes, deténed by comparing the amount of such liabilitgheiut the Tax benefits to the
amount of such liability when such Tax benefitstaken into account; and

(vi) if the Buyer exercises the Benefit Plan Substitutight, the Buyer and Level 3 shall indemnify Ladia
and the Seller for any Losses arising out of oultesy from, or shall pay or become obligated tg pay sum on account of, the
Retirement Plan and the Deferred Compensation Plan.

SECTION 9.4._Procedures for Indemnificatio®ther than as set forth in Section 7.13(e) &ndf @ party entitled to
indemnification under this Section 9 (an “ Indererit) asserts that a party obligated to indemnifyridear this Section 9 (an_* Indemnitrhas
become obligated to such Indemnitee pursuant tad®e@.2 or 9.3, or if any suit, action, investigat, claim or proceeding is begun, made or
instituted as a result of which the Indemnitor rb@gome obligated to an Indemnitee hereunder, swagminitee shall give written notice to the
Indemnitor;_provided however, that the failure of the Indemnitee to give prometice to the Indemnitor shall not release thesinditor of its
indemnification obligations hereunder, except ® éftent the Indemnitor shall have been matergakjudiced by such failure. The Indemn
agrees to defend, contest or otherwise protednthemnitee against any such suit,
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action, investigation, claim or proceeding at dfescost and expense subject to the provisionkisf3ection 9. The Indemnitor shall have the
sole power to direct and control the defense ofsargh suit, action, investigation, claim or prodegd The Indemnitee shall have the right, but
not the obligation, to participate at its own exgein the defense thereof by counsel of the Indesa'si choice. The Indemnitee shall make
available all information and assistance that titemnitor may reasonably request and shall fulypeoate with the Indemnitor in such
defense, including with respect to indemnificatieith respect to Taxes, providing powers of attoragthorizing Leucadia or its designee to
control and take action in connection with any stlieRes. In the event of a failure of the Indemite provide cooperation as required under
this Section 9.4, the Indemnitor’s obligation tdémnify the Indemnitee shall be reduced to thergxiéthe Losses with respect to which the
Indemnitor’s ability to defend against the actimvestigation, claim or proceeding underlying sirafemnification obligation has been
prejudiced by such failure. The Indemnitor shall compromise or settle any such suit, action, stigation, claim or proceeding unless (x)
such compromise or settlement is on exclusively etemy terms and shall be paid entirely by the Ingiéon (subject to the provisions of
Section 9.2(b)(i) and (ii) and 9.3(b)(i) and (iyhich shall be controlling) and the Indemnitee reeg an unconditional release in such
compromise or settlement or (y) the Indemniteelsteale consented in writing to the terms of sucimpmmise or settlement, which consent
shall not unreasonably withheld; provideldowever, that if the Indemnitee fails to consent theréte, Indemnitor’s liability with respect to
such matter shall not exceed the proposed settieameount. If the Indemnitor fails timely to defermntest or otherwise protect against such
suit, action, investigation, claim or proceediritg thdemnitee shall have the right to do so, indgdwithout limitation, the right to make any
compromise or settlement thereof, and the Inderarskall be entitled to recover the entire costebifrom the Indemnitor subject to the
provisions of this Section 9, including, withoubltation, reasonable attorneys’ fees, disbursenm@mmsamounts paid as the result of such suit,
action, investigation, claim or proceeding.

SECTION 9.5. Exclusive RemedyFrom and after the Closing Date, the sole amtliskve remedy for any breach or failure
to be true and correct, or alleged breach or faitarbe true and correct, of any representatiomesranty or any covenant or agreement in this
Agreement, except for claims relating to fraudarihjunctive relief, shall be indemnification ic@rdance with this Section 9.

SECTION 10. CONDITIONS PRECEDENT TO PERFORMANCE BWE SELLER.

The obligations of the Seller to consummate thesations contemplated by this Agreement is sulgettte fulfillment, at o
before the Closing Date, of the following conditspany one or more of which may be waived by tHeSi its sole discretion:

SECTION 10.1. Representations and WarrantieseoBiliyer and Level 3 Each of the representations and warrantieseof th
Buyer and Level 3 contained in this Agreement (ne@tiout any materiality qualifications) shall bee and correct as of the date of this
Agreement and as of the Closing Date (except t@xtent such representations and warranties sygeakam earlier date), other than such
failures to be true and correct that, individualhyin the aggregate, would not reasonably be erpéectresult in a Material Adverse Effect with
respect to Level 3 and its Subsidiaries. Notwithding the foregoing, Section 6.8 shall be disreggr
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for purposes of the prior sentence if the Buyer@szges its Cash Substitution Right in full in actamce with Section 2.2 within the time peri
set forth in Section 12.1(d).

SECTION 10.2._Performance of the Obligations ef Buyer and Level 3 Level 3 and the Buyer shall have performed in al
material respects all obligations required under Agreement to be performed by it on or beforeGhesing Date. The Seller shall have
received a certificate as to the satisfaction efabnditions set forth in Sections 10.1 and 10t2dithe Closing Date and signed by any officer
of Level 3 and the Buyer.

SECTION 10.3._HSR Act Any applicable waiting period under the HSR 8letll have expired or been terminated.

SECTION 10.4._No Violation of OrdersNo temporary restraining order, preliminary errpanent injunction or other order
issued by a court of competent jurisdiction or oflegal restraint or prohibition preventing the sammation of the transactions contemplated
hereby shall be in effect; provided that any pamyoking this condition shall have used commergiatlasonable efforts to have any such ot
injunction or restraint vacated or removed.

SECTION 10.5._No Material Adverse Chang®uring the period from the date hereof to thestig Date, there shall not
have been any Material Adverse Effect with respettevel 3 and its Subsidiaries; providgidowever, that this closing condition shall be void
and be of no further force and effect if the Bugeercises its Cash Substitution Right in full it@alance with the time periods set forth in
Section 2.2 or Section 12.1(d).

SECTION 10.6._Lease AgreemenThe Company shall have executed the lease agrgeim the form attached hereto as
Schedule 10.6he “ Lease Agreemeri}, for a portion of the Tulsa, Oklahoma headquartall as set forth more particularly therein.

SECTION 10.7._Registration Rights Agreemerntevel 3 shall have executed the registratiohts@gnd transfer restriction
agreement in the form attached hereto as Exhilfihé “ Registration Rights Agreement

SECTION 10.8._Securities MattersThe Shares issued hereunder, if any, shall hagea admitted for listing on the
NASDAQ Stock Market

SECTION 10.9._Opinion of CounselThe Seller and Leucadia shall have receivedpaman, dated as of the Closing Date,
from Willkie Farr & Gallagher LLP, counsel to thenger, covering the matters set forth on Schedul® J18ubject to customary limitations and
qualifications for opinions given in transactiorfdte kind contemplated hereby.

SECTION 10.10._Other Closing Document¥he Seller and Leucadia shall have received stludr certificates, instrumer
and documents in confirmation of the representatad warranties of the Buyer and Level 3 or ithferance of the transactions contemplated
by this Agreement as the Seller or its counsel magonably request.

SECTION 10.11. SBC Consent to Assignmeiithe Consent to Assignment, dated October 285 .28fong SBC and its
Affiliates party to the SBC Settlement Agreement,
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Leucadia, the Company and WilTel CommunicationsC|attached hereto as Schedule 10.44all be in full force and effect.

SECTION 10.12._ The Buyer Reimbursements; CashriBala The Buyer or Level 3 (as applicable) shall hemmplied in al
respects with the covenants set forth in Secti@@8.and (b) and shall have paid all amounts deestinder.

SECTION 11. CONDITIONS PRECEDENT TO PERFORMANCE BWE BUYER AND LEVEL 3.

The obligations of Level 3 and the Buyer to conswaterhe transactions contemplated by this Agreemarensubject to the
fulfillment, at or before the Closing Date, of #fulowing conditions, any one or more of which mag/ waived by Level 3 and the Buyer in
their sole discretion:

SECTION 11.1. Representations and Warranties ataéia and the SellerEach of the representations and warrantiess
Seller contained in this Agreement (read withouwt arateriality qualifications) shall be true andremt as of the date of this Agreement and as
of the Closing Date (except to the extent suchesgmtation and warranties speak as of an earliey,adher than such failures to be true and
correct that, individually or in the aggregate, febnot reasonably be expected to result in a Maltérilverse Effect with respect to the
Company and its Retained Subsidiaries.

SECTION 11.2._Performance of the Obligations afi¢adia and the SellerEach of Leucadia and the Seller shall have
performed in all material respects all obligatioeguired under this Agreement to be performed loypior before the Closing Date; provided
however, that the obligation of Level 3 and the Buyer tmsummate the transactions contemplated hereblyrattdle affected by the failure
by Leucadia and the Seller to perform their respeaibligations under Section 7.1 of this Agreementess such failure to perform such
obligations was not in good faith or would reasdpédile expected to result, individually or in thegeggate, in a Material Adverse Effect with
respect to the Company and its Retained Subsidiatievel 3 and the Buyer shall have received tficate as to the satisfaction of the
conditions in Section 11.1, 11.2, 11.6 and 11.@dl#te Closing Date and signed by any officer aheaf Leucadia and the Seller.

SECTION 11.3._Approvals All consents, waivers, authorizations and apgl®wef any Governmental Entity set forth on
Schedule 11.8equired in connection with the execution, delivand performance of this Agreement shall have bleénobtained and shall |
in full force and effect on the Closing Date.

SECTION 11.4. HSR Act Any applicable waiting period under the HSR 8letll have expired or been terminated.
SECTION 11.5._No Violation of OrdersNo temporary restraining order, preliminary errpanent injunction or other order

issued by a court of competent jurisdiction or oflegal restraint or prohibition preventing the sammation of the transactions contemplated
hereby shall be in effect; provided that any parypking this condition shall have used
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commercially reasonable efforts to have any sudeminjunction or restraint vacated or removed.

SECTION 11.6._No Pension Plan Terminatiomhe Retirement Plan shall not, at the initiatidthe PBGC or otherwise,
have been terminated pursuant to Title IV of ERIS& actions or proceedings for the terminationuzhspension plan shall have been initiated
or be pending and none of the Company, any ofutssiliaries or any ERISA Affiliate shall have autlzed or agreed to any such termination.

SECTION 11.7._No Material Adverse Chang®uring the period from the date hereof to thestig Date, there shall not
have been any Material Adverse Effect with respetihe Company and the Retained Subsidiaries.

SECTION 11.8._Pr&£losing Transfers The Company and its Subsidiaries shall have éeteghthe Pre-Closing Transfers in
accordance with the terms of Section 7.4.

SECTION 11.9. The Compaig/Credit Documents.Leucadia or the Seller shall have on the Clo8ate paid in full all
obligations of the Company and the Retained Sudsali under the Company’s Credit Documents an&éller shall have delivered to the
Buyer a written payoff letter of the lenders a pahtereto, in a form reasonably satisfactory toBlger, stating that upon the lendemsteipt o
such payment on the Closing Date, all obligatiohthe Company and the Retained Subsidiaries utge€bmpany’s Credit Documents shall
be discharged and any Lien held by them with resjpeihie assets and properties of the CompanyltenRétained Subsidiaries under the
Company’s Credit Documents shall be released In ful

SECTION 11.10._The ComparsyReal Estate Debt Documentseucadia shall have delivered to the Buyer etaxtrelease
of the obligations of the Company and WilTel Comications, LLC with respect to the Company’s ReabEsDebt Documents.

SECTION 11.11. Lease AgreemenWilTel Technology Center, LLC and the Companglshave executed the Lease

Agreement.

SECTION 11.12. Registration Rights Agreemeriteucadia and the Seller shall have execute@Réggstration Rights

Agreement.

SECTION 11.13. Opinion of CounselThe Buyer and Level 3 shall have received aniopj dated as of the Closing Date,
from Weil, Gotshal & Manges LLP, counsel to Leueadnd the Seller, and such other local counsélg®eller covering the matters set forth
on Schedule 11.13subject to customary limitations and qualificaidor opinions given in transactions of the kimthtemplated hereby.

SECTION 11.14._Other Closing Document$he Buyer and Level 3 shall have received subbrccertificates, instruments
and documents in confirmation of the representatamd warranties of the Seller and Leucadia ourithérance of the transactions
contemplated by this Agreement as the Buyer ardtsisel may reasonably request.
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SECTION 11.15. Tax Related Documentatiomhe Seller shall deliver to Buyer a non-foregffidavit dated as of the
Closing Date, in form and substance required uiideasury Regulation Section 1.1445-2(b)(2)(iv)(&ued pursuant to Section 1445 of the
Code stating that the Seller is not a “Foreign &@ras defined in Section 1445 of the Code.

SECTION 11.16._The Seller RP€osing Transfers, Reimbursements and Cash Balaft¢e Seller shall have complied in
respects with the covenants set forth in Sectidrafid Section 7.15(a) and (b) and shall have ghédreounts due to the Company thereunder.

SECTION 12. TERMINATION.

SECTION 12.1. Conditions of TerminationNotwithstanding anything to the contrary congairiherein, this Agreement may
be terminated at any time before the Closing:

(@) By mutual consent of the Seller and the Buyer;

(b) By the Buyer, if Leucadia or the Seller has bredciy representation, warranty, covenant or agraeomtained
in this Agreement and has not, in the case of adiref a covenant or agreement, cured such breilcim\5 Business Days after written
notice to the Seller of its intent to terminatestAigreement pursuant to this Section 12.1(b) (idexy, that the Buyer and Level 3 are not then
in material breach of the terms of this Agreemant providedurther, that no cure period shall be required for a bueslsich by its nature
cannot be cured) such that the conditions set for8ection 11.1 or the first sentence of 11.2 beras the case may be, will not be satisfied;

(c) By the Seller, if Level 3 or the Buyer has breachey representation, warranty, covenant or agreeouerained in
this Agreement (other than Section 6.8) and hasiméihe case of a breach of a covenant or agreemenred such breach within 15 Business
Days after written notice to the Buyer of its irttém terminate this Agreement pursuant to thisi®act2.1(c) ( provided that the Seller and
Leucadia are not then in material breach of thesewf this Agreement, and provididther, that no cure period shall be required for a breac
which by its nature cannot be cured) such thattmelitions set forth in Section 10.1 or the firshtence Section 10.2 hereof, as the case may
be, will not be satisfied;

(d) By the Seller, if Level 3 or the Buyer has breacBedtion 6.8 of this Agreement such that the caordiet forth in
Section 10.1 would not be satisfied and has nargivritten notice to the Seller of the Buyer’'s iweable election to exercise the Cash
Substitution Right in full in accordance with Secti2.2 of this Agreement within 10 Business Daysrahe Seller has given written notice to
the Buyer of its intent to terminate this Agreempuitsuant to this Section 12.1(d) (_providetat the Seller and Leucadia are not then in
material breach of the terms of this Agreement);

(e) By the Seller or the Buyer if: (i) there shall&&nal, non-appealable order of a federal or statet in effect
preventing consummation of the transactions conlzteg hereby; or (ii) there shall be enacted axgifal or state statute which would make
consummation of the transactions contemplated lyalielgal; or
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® By the Seller or the Buyer if the Closing shall have been consummated by May 1, 2006; provildatithe Buyer
or the Seller may extend such date by one (1) iaddit month if the condition set forth in Sectioh.3 is the only condition remaining to be
satisfied on such date (other than those conditiogisare only capable of being satisfied on thesidly) and such party reasonably believes in
good faith that such condition is likely to be sf&id within such additional one-month period; @navidedfurtherthat the right to terminate
this Agreement under this Section 12.1(f) shallb®tvailable to any party whose failure to fulfily material obligation under this Agreem
has been both willful and the cause of, or resuhethe failure of the Closing to occur on or trefguch date.

SECTION 12.2._Effect of Terminatianin the event of the termination of this Agreemas provided in Section 12.1 hereof,
this Agreement shall forthwith become void and ¢henall be no liability or obligation on the paftioe Seller or the Buyer, or their respective
officers, directors, stockholders, members or oBensons under their control, except to the extteitsuch termination results from the willful
breach by a party hereto of any of its represematiwarranties, covenants or agreements setifotklis Agreement, and provided that the
provisions of Sections 9.2(b)(ii), Section 9.3[®)(12 and 13, hereof and the second to last seatenSection 7.3 hereof shall remain in full
force and effect and survive any termination of thgreement.

SECTION 13. MISCELLANEOUS

SECTION 13.1._Successors and Assigrisxcept as otherwise provided in this Agreemeatparty hereto shall assign this
Agreement or any rights or obligations hereundehevit the prior written consent of the other partiereto and any such attempted assign
without such prior written consent shall be voidi afi no force and effect; providedowever, that the Buyer may assign its rights hereunder
to an Affiliate which is a Subsidiary of Level 3gvided, furtherthat such Affiliate enters into a written agreemeith the other parties hereto
to be bound by the provisions of this Agreemerglimespects and to the same extent as the asgigaity is bound and provided that the
assigning party shall continue to be bound by falhe obligations hereunder as if such assignmadtrtot occurred and to perform such
obligations to the extent such Affiliate fails to do. Notwithstanding the foregoing, Level 3 siall be relieved of its obligation to issue the
Shares or to guarantee the obligations of Buyezureter following any permitted assignment hereuaddrLeucadia shall not be relieved of
its obligation to guarantee the obligations of &eflereunder following any permitted assignmenétweder. This Agreement shall inure to the
benefit of and shall be binding upon the succesadspermitted assigns of the parties hereto.

SECTION 13.2._Governing Law, JurisdictioriThis Agreement shall be construed, performedearidrced in accordance
with, and governed by, the laws of the State of Nexk. The parties hereto irrevocably elect asshie judicial forum for the adjudication of
any matters arising under or in connection witls thjreement, and consent to the jurisdiction &f,dburts of the County of New York, State
of New York or the United States of America for Beuthern District of New York.

SECTION 13.3._ExpensesExcept as otherwise provided herein, regardiésgether or not the transactions contemplated
hereby are consummated, (i) each of the Seller and
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Leucadia, on the one hand, and the Buyer and L3wah the other hand, will pay its own costs angesses incident to, preparing for, entering
into and carrying out this Agreement and the cormaation of the transactions contemplated hereby(ié)ntthe Seller and Leucadia shall pay
such costs and expenses of the Company and itsd&utes to the extent not paid prior to the Clasar not reflected in the final determination
of Actual Adjusted Net Working Capital.

SECTION 13.4. Severability In the event that any part of this Agreememtgslared by any court or other judicial or
administrative body to be null, void or unenfordealsaid provision shall survive to the extensihbt so declared, and all of the other
provisions of this Agreement shall remain in fatde and effect.

SECTION 13.5._Notices All notices, requests, demands and other comeations under this Agreement shall be in writing
and shall be deemed to have been duly given (ihemate of service if served personally on théygarwhom notice is to be given or (ii) on
the day after delivery (or if delivered on a Saayrdthe next following Business Day) to Federal i€sg or similar overnight courier or the
Express Mail service maintained by the United St&testal Service (in all cases mailed for nextdklivery), to the party as follows:

If to Leucadia or the Seller:

Leucadia National Corporation

315 Park Avenue South

New York, New York 10010

Attn: Joseph S. Steinberg, President

With a copy (which shall not constitute notice) to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Attn: Andrea A. Bernstein, Esq.

If to the Buyer or Level 3:

Level 3 Communications, Inc.
1025 Eldorado Blvd.

Building 2000

Broomfield, Colorado 80021
Attn: General Counsel

With a copy (which shall not constitute notice) to:
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
Attn: David K. Boston, Esq.
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Any party may change its address for the purpogbisfSection by giving the other party writteninetof its new address in
the manner set forth above.

SECTION 13.6. Parent Guaranties

€) Leucadia shall perform, or cause to performed, whenall the covenants and agreements to be pextbrmder
this Agreement by the Seller.

(b) Level 3 shall perform, or cause to performed, wtiea all the covenants and agreements to be perfoumaer this
Agreement by the Buyer.

SECTION 13.7._Amendments; Waivers his Agreement may be amended or modified, axydoé the terms, covenants,
representations, warranties or conditions heregf beawaived, only by a written instrument executgdhe parties hereto, or in the case of a
waiver, by the party waiving compliance. Any wailby any party of any condition, or of the breaélawy provision, term, covenant,
representation or warranty contained in this Agrestmin any one or more instances, shall not benddgo be nor construed as a further or
continuing waiver of any such condition, or of threach of any other provision, term, covenant,es@ntation or warranty of this Agreement.

SECTION 13.8._Public Announcement§ he parties agree that after the signing of Ageeement, no party shall, or shall
permit any of its Affiliates to, make any pressese or public announcement concerning this tréinsawithout the prior approval of the other
parties, unless a press release or public annowrddmrequired by law, judicial or administratimecess or by obligations pursuant to any
listing agreement with any national securities exae or the NASDAQ Stock Market. Before a partkesaany such announcement or other
disclosure, it agrees to give the other partiesrprotice and an opportunity to comment on the pseg disclosure.

SECTION 13.9._Entire AgreementThis Agreement contains the entire understandingng the parties hereto with respect
to the transactions contemplated hereby and sugesssand replaces all prior agreements and unddmstem oral or written, with regard to st
transactions, unless otherwise provided hereire Gbnfidentiality Agreement and all Exhibits anch&dules hereto and any documents and
instruments delivered pursuant to any provisiorebgrincluding the Lease Agreement and the Regisir&ights Agreement, are expressly
made a part of this Agreement as fully as thoughpetely set forth herein.

SECTION 13.10._Parties in InteresNothing in this Agreement is intended to cordry rights or remedies under or by
reason of this Agreement on any Persons otherghgies hereto and their respective successorpemditted assigns. Nothing in this
Agreement is intended to relieve or discharge thigations or liability of any third Persons to tBeller, Leucadia, Level 3 or the Buyer. No
provision of this Agreement shall give any thirdtps any right of subrogation or action over oaiagt the Seller, Leucadia, the Buyer or
Level 3.

SECTION 13.11._Scheduled DisclosureBisclosure of any matter, fact or circumstanca Schedule to this Agreement
shall not be deemed to be disclosure thereof fgugres of any other Schedule hereto (unless reblyomaparent from a reading of the
Schedules).
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SECTION 13.12. Section and Paragraph Headingle section and paragraph headings in this Agee¢ are for reference
purposes only and shall not affect the meaningterpretation of this Agreement.

SECTION 13.13._CounterpartsThis Agreement may be executed in counterparttuding by facsimile), each of which
shall be deemed an original, but all of which shalistitute the same instrument.

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datedireve written.

LEUCADIA NATIONAL CORPORATION ,
a New York corporatiol

By: /s/ Joseph A. Orlanc
Name: Joseph A. Orlanc
Title: Vice Presiden

BALDWIN ENTERPRISES, INC. ,
a Colorado corporatio

By: /s/ Joseph A. Orlanc
Name: Joseph A. Orlanc
Title: Vice Presiden

LEVEL 3 COMMUNICATIONS, LLC ,
a Delaware limited liability compar

By: /s/ James Q. Crow
Name: James Q. Crov
Title: Chief Executive Office

LEVEL 3 COMMUNICATIONS, INC.
a Delaware corporatic

By: /s/ James Q. Crow
Name: James Q. Crov
Title: Chief Executive Office
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REGISTRATION RIGHTS AND TRANSFER RESTRICTION AGREHEENT
BY AND BETWEEN
LEVEL 3 COMMUNICATIONS, INC.
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Dated as of ,
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[FORM OF]
REGISTRATION RIGHTS AND TRANSFER RESTRICTION AGREEM ENT

This AGREEMENT (this “ Agreemeri), dated as of , , Mered into by and among Level 3
Communications, Inc., a Delaware corporation (ti@ofnpany’), Leucadia National Corporation, a New York corgtion (“ Leucadid), and
Baldwin Enterprises, Inc. (* Baldwif), a Colorado corporation and wholly owned sulmsidiof Leucadia.

RECITALS

WHEREAS, the Company, Leucadia and Baldwin areiggtb an Acquisition Agreement, dated as of Oat@e 2005 (the “
Acquisition Agreement); and

WHEREAS, pursuant to the Acquisition Agreement,d3ah will receive shares of common stock, par va&0eD1 per share
of the Company.

NOW, THEREFORE, in consideration of the promiseatual covenants and agreements hereinafter codtaime for other
good and valuable consideration, the receipt affic&ncy of which are hereby acknowledged, thetiparhereto agree as follows:

ARTICLE 1
EFFECTIVENESS; DEFINITIONS
1.1 Effectiveness This Agreement shall be effective as of the 4ig” as defined in the Acquisition Agreement (leaéer,
the “ Closing”).
1.2 Definitions.

“ Acquisition Agreement shall have the meaning set forth in the Reciteeto.

“ Advice " shall have the meaning set forth_in Section 2t&&0of.

“ Affiliate " means, with respect to any Person, any Person ditectly or indirectly, controls, is controlled bor is under
common control with any Person; and the term “adhfincluding the terms “ controlled byand “ under common control with means the
possession, directly or indirectly, of the powedi@ct or cause the direction of the managemeaipaticies of such Person, whether through
ownership of voting securities, by contract or otbise.

“ Agreement’ shall have the meaning set forth in the introdug{paragraph hereof.

“ Beneficially Ownershig or “ Beneficially Owning” shall have the meaning ascribed to such termuRdé& 13d-3 of the
Exchange Act.




“ Blackout Period’ shall have the meaning set forth in Section 2tfeof.

“ Block " means one (1) single trade at one (1) singleepriith one (1) or more counterparties of at least fillion
(5,000,000) shares of Registrable Securities.

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

“ Business Day means any day other than a Saturday, Sundayher dety on which commercial banks are authorized or
required to close under the laws of the UnitedeStar the State of New York.

“ Common StocK means the common stock, par value $0.01 per sifatee Company.

“ Common Stock Equivalentsmeans, without duplication with any other Comn&tock or Common Stock Equivalents, any
rights, warrants, options, convertible securitiegndebtedness, exchangeable securities or indeéssdor other rights, exercisable for or
convertible or exchangeable into, directly or iedity, Common Stock and securities convertiblexahangeable into Common Stock, whether
at the time of issuance or upon the passage ofdimtige occurrence of any future event.

“ Company” shall have the meaning set forth in the introdogtiparagraph hereof.

“ Company Notic€ shall have the meaning set forth in Section 2tffdeof.

“ Delay Fe€’ means a daily charge per share of Registrabler8is, calculated at the rate of 6% per yearddam a 365
day year) on the aggregate Market Value, as ofitbiedate of any period for which the Delay Feajplied, multiplied by the number of
Registrable Securities that each Investor holdthenelevant date (subject to equitable adjustrimetite case of securities other than Common
Stock).

“ Damages' shall have the meaning set forth_in Section 2héfeof.

“ Effective Date” shall mean the date the Registration Statemerdrbes effective under the Securities Act.

“ Exchange Act means the Securities Exchange Act of 1934, asdet or any similar federal statute, and the rates
regulations promulgated by the SEC thereunder.

“ Holder " shall mean Baldwin, Leucadia and any subsididriyeucadia.
“ Investor” means the Holder and any transferee of the Redplet Securities thereof to whom the Holder assignsghts

under this Agreement, in whole or in part, and vageees to become bound by the provisions of thigé&mgent in accordance with Section 2.8
hereof.




“ Investor Affiliate” or “ Investor Affiliates” shall have the meaning set forth in Section 2tiédeof.

“ Investor Notice’ shall have the meaning set forth_in Section 2tfereof.

“ Market Value” means, as of any date, the average per shareglpsce of the Common Stock on the NASDAQ Nationa
Market over the 10-day trading period ending ontthding day immediately prior to such date.

“ Maximum Offering Size' shall have the meaning set forth_in Section 2t2feof.

“NASD " means the National Association of Securities BeslInc.

“ Notifying Investor” shall have the meaning set forth_in Section 2.2.1

“ Person” or “ person” means any individual, corporation, partnershimjted liability company, joint venture, associatjo
joint-stock company, trust, unincorporated organizatiogovernment or other agency or political subddrighereof.

“ Piggyback Notice’ shall have the meaning set forth in Section 2tfefeof.

“ Receiving Investof shall have the meaning set forth in Section 2.2.1

“ register,” “ registered’ and “ reqgistratiori’ refer to a registration effected by preparing éifidg a registration statement in
compliance with the Securities Act, and the detianeor ordering of the effectiveness of such regtgon statement.

“ Registrable Securitiesmeans the shares of Common Stock to be acquirgdebHolder pursuant to the transactions
contemplated by the Acquisition Agreement and drayes of capital stock or other securities issuddsmable from time to time with respect
to the Common Stock as a result of a reclassifioashare combination, share subdivision, stodk, gplare dividend, merger, consolidation or
similar transaction or event or otherwise as aibistion on or in exchange for or with respectlie Common Stock until (a) a registration
statement covering all such Registrable Secutitzssbeen declared effective by the SEC and suclstRegle Securities have been disposed of
pursuant to an effective registration statemenfbpsuch Registrable Securities are sold pursteeRule 144 (or any similar provision then in
force).

“ Registration Expensésmeans any and all expenses incident to the padace of or compliance with any registration or
marketing of securities, including all (i) regigtcan and filing fees, and all other fees and expsnEyable in connection with the listing of
securities on any securities exchange or automatedtiealer quotation system, (ii) fees and expeor$eompliance with any securities dte
sky” laws (including reasonable fees and disbursgsnef counsel in connection with “blue
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sky” qualifications of the securities registerg@)) expenses in connection with the preparatjninting, mailing and delivery of any
registration statements, prospectuses and othemnu#E@s in connection therewith and any amendmergapplements thereto, (iv) security
engraving and printing expenses, (v) internal expsrof the Company (including, without limitati@l, salaries and expenses of its officers
employees performing legal or accounting duties),fées and disbursements of counsel for the Camppad customary fees and expenses for
independent certified public accountants retainethb Company (including the expenses relatingigoa@mfort letters or costs associated \
the delivery by independent certified public acdamts of any comfort letters), (vii) fees and exgesnhof any special experts retained by the
Company in connection with such registration, Jwi@asonable fees and out-of-pocket expenses ofaunesel to the Investors in an aggregate
amount not to exceed $35,000 in an underwrittearof§ pursuant to Section 2.2ix) filing fees and reasonable and customaryragys’ fees

in connection with filings with the NASD in connéu with any review by the NASD of the underwritingangements for any underwritten
offering pursuant to Section 2,2x) costs of printing and producing any agreemamiong underwriters, underwriting agreements,‘blue

sky” or legal investment memoranda and any seligiggements and other documents in connection hatloffering, sale or delivery of the
Registrable Securities, (xi) transfer agents’ aglstrars’ fees and expenses and the fees andsxpéany other agent or trustee appointed in
connection with such offering, (xii) expenses af ompany relating to any analyst or investor prieg®ns or any “road showsihdertaken i
connection with an underwritten offering of the Régble Securities pursuant to Section 2a8d (xiii) any other fees and disbursements of
underwriters customarily paid by issuers or seltdrsecurities by excluding any underwriters disasiand commissions attributable to the :

of Registrable Securities (other than fees and resgeeof any “qualified independent underwritergliding fees and expenses of counsel
thereto, and fees and expenses payable in conneritiio any ratings of the Registrable Securitias|uding expenses relating to any
presentations to rating agencies).

“ Resale Prospectisshall have the meaning set forth in Section 2tfereof.

“ Rule 144" means Rule 144 under the Securities Act as ectn the date hereof and such rule as from tintiente
amended and any successor rule or regulation thdeecurities Act.

“ Rule 144A” means Rule 144A under the Securities Act asfectn the date hereof and such rule as from tontene
amended and any successor rule or regulation thdeecurities Act.

“ Rule 145" means Rule 145 under the Securities Act as iecefbn the date hereof and such rule as from tintiente
amended and any successor rule or regulation thdeecurities Act.
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“ Rule 415" means Rule 415 under the Securities Act as iecefbn the date hereof and such rule as from tintiente
amended and nay successor rule or regulation uhde3ecurities Act.

“ SEC” means the Securities and Exchange Commissionyother federal agency at the time administerfreSecurities
Act.

“ Securities Act’ means the Securities Act of 1933, as amendednyrsimilar federal statute, and the rules andlatigmns
promulgated by the SEC thereunder.

“ Shelf Registration Statemehshall have the meaning provided in Section 2Hedeof.

“ Substitution Rights shall have the meaning provided in the Acquisitigreement.

“ Suspension Noticgshall have the meaning set forth in Section 2@ of.

“ Suspension Periotshall have the meaning set forth in Section 2t&g&of.

“ Takeover Proposdlmeans any bona fide offer or proposal by a thpiady to acquire, directly or indirectly, more tha®%
of assets of the Company and its Subsidiariesntakea whole, or more than 50% of the Common Stosk outstanding pursuant to a merger,
consolidation or other business combination, shihares of capital stock or other equity interesdde of assets, tender offer, exchange off
similar transaction.

“ Transfere€' shall have the meaning set forth in Sectiont#8eof.

“ Transfer” shall mean to sell, contract to sell, pledge ngieny option to purchase, acquire any option lio Isgpothecate,
loan, make a short sale or otherwise transferspadie of to any Person, other than to a subsidfate Investor which subsidiary agrees in
writing to be bound by the terms of the Agreement.

“ Transfer Daté shall have the meaning set forth_in Section 2teg:0f.

“ Transfer Period shall have the meaning set forth in Section 2teéof.

“ Underwriting Notice” shall have the meaning set forth_in Section 2t2feof.
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ARTICLE 2
REGISTRATION

2.1 Shelf Registration

211 Shelf Registration StatementThe Company shall promptly upon the consummatfcthe Closing file with the
SEC a shelf registration statement relating tootifier and sale by the Holder at any time and fronetto time on a delayed or continuous basis
in accordance with Rule 415, through such methadethods of distribution as the Holder shall selent in accordance with this Agreement,
of all the Registrable Securities (the “ Shelf Bégition Statemeri); providedthat the Shelf Registration Statement shall bel file later than
the second Business Days after the Closing ordke @h which the Holder provides all informatiogquested by the Company with respect to
the Shelf Registration Statement, so long as thregamy has requested such information from the Haofda timely manner. The Company
shall use its best efforts to have the Shelf Reggisnh Statement declared effective as expedityoasipossible, but no later than thirty (30) days
from the date of filing. The Company shall user@asonable best efforts to keep the Shelf Regjmtr&tatement effective under the Securities
Act until the second anniversary of the Closingf@rsuch longer period if extended pursuant taiSe@.6.3hereof). In the event the Shelf
Registration Statement cannot be kept effectivesfimh period, the Company shall, subject to Se@i6hereof, use its reasonable best efforts
to prepare and file with the SEC and have declaffsttive as promptly as practicable another regfisin statement on the same terms and
conditions as the initial Shelf Registration Stagatnand such registration statement shall be ceraidthe Shelf Registration Statement for
purposes hereof. The Company shall supplemenaanahd the Shelf Registration Statement to refleahges in the manner of distribution
reasonably requested by the Investors.

2.1.2  Adjustment. If at any time the outstanding shares of Regfidér Securities as a class shall have been inctease
decreased, changed into or exchanged for a diffetenber or class of shares or securities as 4 i&sa reorganization, recapitalization,
reclassification, stock dividend, stock split, nsestock split, combination or exchange of sharegther similar change in capitalization, then
an appropriate and proportionate adjustment sleathde to the number of shares of such stock fpugboses under this Agreement.

2.1.3 Expenses The Company shall be liable for and pay all Regtion Expenses in connection with any regisirati
pursuant Section 2.1Hereof.

214 Notice of Intended Use of Prospectu#, at any time after the Closing, any Investdgends to use or deliver the
prospectus forming a part of the Shelf RegistraBtetement (or any prospectus supplement or amertdhereto) in connection with any off
or sale of Registrable Securities covered thereReéale Prospectuy, such Investor shall first give written notideeteof to the Company at
least two (2) Business Days prior to the first dateh prospectus or prospectus supplement wilsked or delivered by such Investor in
connection with such offer or sale (the “ Invedtiatice”). Notwithstanding anything to the contrary cangd in this
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Agreement, in the event that an Investor provitlesGompany with the Investor Notice that specitfieg the Investor intends to use or deliver
the Resale Prospectus on a continuous basis feri@dpof time specified in such Investor Noticegritthe Investor Notice shall be deemed to
have been provided each day during the continuetisgof time specified in the Investor Notice.

2.15 Eligibility on Form S3. The Company represents and warrants that itsvieetrequirements for the use of Form S-
3 for registration of the sale by the Investorshaf Registrable Securities and covenants that drafier the filing of the Registration Statement
pursuant to Section 2.1hkereof it will meet the requirements for the us&ofm S-3, and the Company has filed all repogsiired to be filed
by the Company with the SEC in a timely manner @mgenants that it will continue to do so to obtaimd maintain such eligibility for the use
of Form S-3. In the event that Form S-3 is notilabée for sale by the Investors of the Registredeurities, then (i) the Company shall
register the sale of the Registrable Securitiearmther appropriate form as soon as practicabldigride Company shall undertake to register
the Registrable Securities on Form S-3 as soondasfserm is available, providetiat the Company shall maintain the effectivendshe
Registration Statement then in effect until suaketias a Registration Statement on Form S-3 covérm&egistrable Securities has been
declared effective by the SEC.

2.1.6 Most Favored Nation Clausélotwithstanding anything to the contrary in tAigreement until the earlier to occur of (A)
second anniversary of the date hereof and (B) éibe @h which no Investor holds Registrable Seagithe Company hereby covenants tha
terms and conditions applicable to the length aeduency of Blackout Periods shall be at leastasrible as those offered by the Compar
any other Person, and this Agreement shall be attoally amended, without any affirmative actiokda by the parties hereto, as may be
necessary to effect such covenant.

2.2 Certain Underwritten Offerings Pursuant to the SRelgistration

221 Underwriting Notice. In the event that any Investor holding thirtyqant (30%) or more of the Registrable
Securities then outstanding (and with respected-blder, as otherwise permitted by the last seeteh this Section 2.2 Jishall seek to
undertake an underwritten offering of any Regide&ecurities (including, without limitation, in woection with any security issued by the
Holder that is convertible into or exchangeabledioy Registrable Security) pursuant to the Sheffifeation Statement, such Investors shall
first give written notice thereof to the Companiyg(t' Underwriting Notice and each such party giving notice, a “ Notifyilmyestor”) to the
other Investors (the “ Receiving Investdysat least ten (10) Business Days prior to thécgdted initiation of such underwritten offering,
specifying the number of Registrable Securitiegboto be offered. The Company shall advise thefjdog Investor and the Receiving
Investors and each Receiving Investor shall adhiséNotifying Investor and the Company in writinghin five (5) Business Days after rece
of such Underwriting Notice (or if the Notifying ¥astors intend to execute the underwriting agreémvéh respect to such underwritten
offering prior to such date, the Notifying Invest@hall so




notify the Company and the Receiving Investord Wnderwriting Notice, and each Receiving Investull advise the Notifying Investor a
the Company in writing on or before the date onalilthe underwriting agreement is executed but setlean five (5) Business Days after
receipt of such Underwriting Notice), specifyingthumber, if any, of shares of Registrable Seesrithat such Receiving Investors, as
applicable, seek to include in such underwrittdierrig (each a “ Piggyback Noti¢g and subject to the next sentence, such shdres o
Registrable Securities shall be included in sudtennritten offering. If the managing underwritdrtioe underwritten offering pursuant to
which Registrable Securities are included purstmitis Section 2.8hall advise the Company and the Investors inmgithat, in its view, the
number of securities requested to be included @h sunderwritten offering exceeds the largest nunolbsecurities which can be sold in such
offering without adversely affecting the offeririgcluding with respect to the price at which subhres can be sold (the * Maximum Offering
Size"), the Company and the Investors will include irtls underwritten offering, to the extent of the fi@mwhich the Investors are so advised
can be sold in such offering, a pegaamount, based upon the number of Registrable Siesusought to be offered by each Investor as set
forth in the Underwriting Notice and the Piggybadstice. Notwithstanding anything contained heteithe contrary, and whether or not the
Holder owns 30% (thirty percent) or more of the Regble Securities outstanding at such time, thilét shall be entitled to be the sole
Notifying Investor for at least one of three undetten offerings permitted herein, so long as thelekwriting Notice given by the Hold
covers not less than the minimum amount specifiegiection 2.2.4(Chereof.

2.2.2 ExpensesThe Company shall be liable for and pay all Rigtion Expenses in connection with any underamitt
offering pursuant to Section 2.2hgreof; provided however, that in any underwritten offering pursuant testBiection 2.2he Investors shall
pay any underwriting commissions and discountsriclpursuant to and in connection with any undigsvr offering by the Investors and the
other fees and expenses in excess of the thresbetidsrth in the definition of “Registration Expsas.”

223 No Piggyback Rights For the avoidance of doubt, only an Investgraéamitted to provide a Piggyback Notice and
seek to include shares of Common Stock or Registi®écurities of the Company in an underwrittereiffy made pursuant to this
Section 2.2

224 Procedures Subject to Section 2Itereof, the Company shall (i) make reasonably akkslfor inspection by the
Investors, any underwriter participating in anypaisition pursuant to the Shelf Registration Statgraed any attorney, accountant or other
agent retained by the Investors or any such undtenvall relevant financial and other records tipent corporate documents and properties of
the Company, (ii) cause the Company'’s officersaors, employees, and use its reasonable bestseficcause the Company’s accountants
and auditors, to supply all relevant informatioasenably requested by the Investors or any sucaramiter, attorney, accountant or agent in
connection with the underwritten offering, (iii) agy be reasonably requested, cause the Compdiigers and employees to participate in
investor presentations to prospective investorsaaradlysts, including via “road shows,”
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and (iv) generally accommodate any participatindeuwriter’'s reasonable requests relating to itsdiligence efforts; providedhowever, that
the Investors shall only be entitled to effect amttotal of three (3) underwritten offerings ofgirable Securities pursuant to the Shelf
Registration Statement; provideéurther, however, that no such offering pursuant to Section 2tefieof shall be made by the Holder:

(A) on more than one occasion during any period of &®) consecutive days after any other such offeaf
Registrable Securities in accordance with thisiSe@.2was consummated,;

(B) within sixty (60) days of the consummation of afedhg of Registrable Securities in which the Inees were
offered the opportunity to participate pursuanBeztion 2.3hereof, providedhat all the Registrable Securities requested byrliestors to be
so registered were registered for sale in suchinffeand

© unless the Investors will offer for sale at ledstty million (30,000,000) shares of Common Stockhe equivalent
number of shares of Registrable Securities or, vafipect to the third underwritten offering, atdeforty million (40,000,000) shares of
Common Stock or the equivalent number of sharé®egfistrable Securities.(1)

2.2.5 Effective Registration Statement~or purposes of determining an Investor’s rightell Registrable Securities
pursuant to the Shelf Registration Statement inraderwritten offering referred to in Section 2.Rereof, an offering of such nature shall not
be deemed to have been effected unless (A) a ratipst statement with respect thereto has becofeetisfe and remained in effect for the
relevant period set forth in Section 2.4.1(tgreof ( provided however, that a registration which does not become effecdplely by reason of
the refusal of all of the Investors to proceed wiith offering or the refusal by the Company to peatbased upon the written opinion of out
counsel to the lead underwriter delivered to amdoeaably acceptable to the Company to the effetiptoceeding is inappropriate as a legal
matter for a reason relating to circumstanceslaffahe Investors shall be deemed to have beeartteffl), (B) after it has become effective, ¢
registration has not become subject to any stoprpndjunction or other order or requirement of 8C or other governmental agency or court
for any reason, other than solely by reason of sacher omission by the Investors with respectdtegror such stop order, injunction or other
order has been lifted so as to permit such offeging sale of Registrable Securities, and (C) timelitions to closing specified in the purchase
agreement or underwriting agreement entered intminmection with such registration are satisfiedmy failure to satisfy such conditions was
solely by reason of some act or omission by thedtwrs.

2.2.6 Underwriting Agreements If requested by the underwriters for any undétem offering by the Investors to be
conducted pursuant to Section 2.2.1

D) To the extent the Company exercises its SubstitiRights, these thresholds will be reduced propodiely.
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hereof, the Company will enter into an underwritagreement with such underwriters for such offersugh agreement to be in customary
form for offerings of this type and acceptablette tnvestors (it being agreed that the Companyts pinderwriting agreements to the extent
applicable for offerings of this type will be codsred in determining what is customary), whose ptegese shall not be unreasonably withheld,
to contain such representations and warrantieedbmpany and such other terms as are generalifing in agreements of this type,
including, without limitation, representations andemnities by the Company and other customarynmdfications. The Investors will
cooperate with the Company in the negotiation efuhderwriting agreement and will give consideratim the reasonable suggestions of the
Company regarding the form thereof.

227 Holdback Agreement Unless the managing underwriter otherwise agesssh of the Company and the Investors
agree (and the Company agrees, in connection witruaderwritten registration, to use its commeilgiedasonable efforts to cause its
Affiliates to agree) not to effect any public saleprivate offer or distribution of any Common Star Common Stock Equivalents during such
time period after the pricing of any underwrittdfedng pursuant to this Section 2a8 may reasonably be requested by the managing
underwriter (such period of time not to exceed tir{80) days); providedhowever, that the foregoing restriction shall not apply(idaf
applicable, any offering made as part of such umdien registration, (ii) up to $100 million of 8)(9) offerings and (iii) other exceptions
customary for offerings of this type (it being agplehat the Company’s prior underwriting agreememtie extent applicable for offerings of
this type will be considered in determining whatustomary).

228 Selection of Underwriters In an underwritten offering of Registrable Séties effected pursuant to this
Section 2.2 the Notifying Investors shall select the investinganking firm or firms to manage the underwrittéfering; provided however,
that such selection shall be subject to the consfethie Company; providedfurther, that the Company agrees that any selection &dries &
Company, Inc. shall be acceptable.

2.2.9 Participation in Underwritten OfferingsNeither an Investor nor any other Person matigiaate in any
underwritten offering in which Registrable Secwstiare to be offered pursuant to this Sectionul@ss such Person (i) agrees to sell such
Person’s securities on the basis provided in amlemriting arrangements approved, subject to thegeand conditions hereof, by the
Company and the Investors to be included in sucewritten offering and (ii) completes and executiéguestionnaires, indemnities,
underwriting agreements and other documents (ditaer powers of attorney) reasonably required utideterms of such underwriting
arrangements.

2.3 Piggyback Underwritten Offerings

23.1 Right to Piggyback In the event that the Company shall seek to takie an underwritten public offering of
registered shares of Common Stock for cash (whébhéhe account of the Company or the accounngfsecurityholder of the
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Company), except in the case of an offering reggst®n Form S-4 or S-8 (or any successor formj)Hferegistration of securities to be offered
in a transaction of the type referred to in Rulé ddto be offered to employees of and/or constdtemthe Company or subsidiaries thereof
Company shall first give written notice thereofgthCompany Noticé) to each Investor, which Company Notice shalgbeen not less than
ten (10) Business Days prior to the anticipatetiation of such underwritten offering and shallesfthe Investors the opportunity to include
or all of its Registrable Securities in such undéten offering, subject to the limitations contaihin Section 2.3.8ereof, unless the managing
underwriter for such underwritten public offeringshadvised the Company that the shares to be dffgréhe Company in such offering
constitute the Maximum Offering Size, in which catbe Company shall give the Investors writtene®to this effect prior to the initiation of
such offering in lieu of the Company Notice andrebw/estor shall not have the right to includeRegistrable Securities in such offering.

2.3.2 Notice of Participation in Piggyback Offering€Each Investor shall advise the Company in wgitivithin five
(5) Business Days after the date of receipt ofGbhmpany Notice, specifying the number of Regisea®écurities, if any, the Investor seeks to
include in such underwritten offering. The Compahgll thereupon include in such underwritten dffigthe number of Registrable Securities
so requested by such Investor to be included, sutijeSection 2.3.Bereof, and shall use reasonable best effortSeatetgistration of such
Registrable Securities under the Securities Adyvidied, however, that the Company may at any time withdraw or egasceeding with any
such underwritten offering of such Investor's Regisle Securities if it shall at the same time wditiw or cease proceeding with the
underwritten offering of all other shares of Comn&inck originally proposed to be registered.

233 Priority on Piggyback Offerings If the managing underwriter of the underwrittéfering pursuant to which
Registrable Securities are included pursuant ®3eiction 2.3hall advise the Company and the Investors inngithat, in its view, the
number of securities requested to be included @h sunderwritten offering (including securities te $old by the Company or by other Persons
not holding Registrable Securities) exceeds theiiviam Offering Size, the Company will include in buenderwritten offering, to the extent
of the number which the Company is so advised easold in such underwritten offering, (i) firstcseities of the Company that the Company
proposes to sell, (i) second, Registrable Seesritield by the Investors, and (iii) third, secastof the Company held by other Persons having
registration rights proposed to be included in sglistration statement, allocated, if necessarng proratabasis in accordance with the
number of shares proposed to be included in sugiktration by such Investors and/or such otherd®ex;sas applicable.

234 Expenses The Company shall be liable for and pay all efRtration Expenses in connection with any
underwritten offering in which the Investors hakie bpportunity to participate pursuant to this BecP.3; provided, however, that in any
underwritten offering pursuant to this Section th& Investors shall pay any underwriting commissiand discounts incurred pursuant to and
in connection
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with any underwritten offering by such Investor d@hd other fees and expenses in excess of théntiidssset forth in the definition of
“Registration Expenses.”

2.35 Limitation on Subsequent Registration Rightfhe Company acknowledges and agrees that theo@onwill not
grant to any other Person or allow the exercisaryyother Person rights to piggyback or participategistered underwritten offerings of
shares of Common Stock for cash in priority torilgats granted to the Investors in this Sectiond?.that would impair the rights of the
Investors under this Agreement (including with esto the timing of any underwritten offering iated by the Investors pursuant hereto).

2.4 Registration Procedures

24.1 Actions to be taken by the Companyf and when the Company is required to usegiésonable best efforts to
effect the registration of any Registrable Seaesitinder the Securities Act as provided hereinCirapany shall, as expeditiously as possible,
but subject to the provisions of Section Beseof:

€) prepare and file with the SEC a registration statenon any appropriate form under the Securitieswiih
respect to such Registrable Securities and thereade its reasonable best efforts to cause sgddinaion statement to
become effective as promptly as practicable urfiecircumstances and to remain effective for theodeset forth in
subparagraph (b) below;

(b) prepare and file with the SEC such amendments applements to such registration statement and the
prospectus used in connection therewith as mayebessary to keep such registration statement isféeand to comply with
the provisions of the Securities Act with respecthte disposition of all securities covered by stegjistration statement until
the earlier of such time as all of such securiti@ge been disposed of in accordance with the ienoethods of distribution
thereof or, in the case of the Shelf Registratitateé®nent, the expiration of the period set fortiséaction 2.hereof;

(©) furnish to each seller of Registrable Securitied e underwriters of the securities being regéstesuch
number of copies of such registration statememt @mendment and supplement thereto, the prospectuded in such
registration statement (including each preliminanyspectus), any documents incorporated by refertrerein and such
other documents as such seller or underwritersne@gonably request in order to facilitate the digmn of the Registrable
Securities owned by such seller or the sale of sechrities by such underwriters (it being underdtthat, subject to
Section 2.thereof and the requirements of the Securities Adtapplicable state securities laws, the Compangeuts to the
use of the prospectus and any amendment or supplehegeto by each seller and the underwriteroimmection with the
offering
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and sale of the Registrable Securities coveredhéydgistration statement of which such prospeatmgndment or
supplement is a part);

(d) use its reasonable best efforts to register orifygualch Registrable Securities under such othenrstes ot
blue sky laws of such jurisdictions as the managinderwriter reasonably requests (or, in the etrentegistration statement
does not relate to an underwritten offering, ashiblders of a majority of such Registrable Seaesitnay reasonably reque:
use its reasonable best efforts to keep each sgi$tration or qualification (or exemption therefrpeffective during the
period in which such registration statement is negito be kept effective and take any other actibich may be reasonably
necessary or advisable to enable the Investor @it underwriter to consummate the disposition thgurisdictions of the
securities owned by the Investor; and do any ahatla¢r acts and things which may be reasonablgsssry or advisable to
enable the Investor to consummate the dispositidheoRegistrable Securities owned by the Investauch jurisdictions
( provided, however, that the Company will not be required to (A) diyaenerally to do business in any jurisdictiones it
would not otherwise be required to qualify buttiois subparagraph or (B) consent to general seofipeocess in any such
jurisdiction);

(e) promptly notify each seller and each underwrited @hrequested by any such Person) confirm sudlt@o
in writing (i) when the registration statement,ragpectus or any prospectus supplement or gifsttive amendment has b
filed and, with respect to a registration statenwerany poseffective amendment, when the same has becomeieffei) of
the issuance by any state securities or other aggyl authority of any order suspending the quediion or exemption from
qualification of any of the Registrable Securitigsler state securities or “blue sky” laws or th&dtion of any proceedings
for that purpose and (iii) of the happening of amgnt which makes any statement made in a regisirstatement or related
prospectus untrue or which requires the makinghgfaanges in such registration statement, progpestdocuments so that
in either event they will not contain any untruatetnent of a material fact or omit to state anyemialt fact required to be
stated therein or necessary to make the statertentsn not misleading, and, as promptly as prabtesthereafter, prepare
and file with the SEC and furnish a supplementroeadment to such prospectus so that, as therelgfigerable to the
purchasers of such Registrable Securities, sucppoius will not contain any untrue statement iwiagerial fact or omit a
material fact necessary to make the statementsithén light of the circumstances under which tivre made, not
misleading;

® if requested by the managing underwriter or ankespromptly incorporate in a prospectus supplenoent
post-effective amendment such information as theagiag underwriter or any seller
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reasonably requests to be included therein, inotydiithout limitation, with respect to the Regadile Securities being sold
by such seller, the purchase price being paid theby the underwriters and with respect to anyeoterms of the
underwritten offering of the Registrable Securitede sold in such offering, and promptly makeredjuired filings of such
prospectus supplement or post-effective amendment;

(9) as promptly as practicable after filing with theCGSEf any document which is incorporated by refeesinéc
a registration statement (in the form in which &saincorporated), make a copy of each such docuavaifible to each seller
or, at such seller's request, deliver a copy ohesaeh document to such seller;

(h) cooperate with the sellers and the managing undervto facilitate the timely preparation and deliy of
certificates (which shall not bear any restrictiwgends unless required under applicable law) semting securities sold
under any registration statement, and enable smlrities to be in such denominations and regidtersuch names as the
managing underwriter or such sellers may requaskarp available and make available to the Comgamnghsfer agent pri
to the effectiveness of such registration stateraesupply of such certificates;

0] furnish to each seller and underwriter a signechtenpart of (A) an opinion or opinions of counsethe
Company, and (B) a comfort letter or comfort ledttom the Company’s independent public accountaatsh in customary
form and covering such matters of the type custdyneovered by opinions or comfort letters, as thse may be, as the
sellers or managing underwriter reasonably requests

)] cause the Registrable Securities included in agigtration statement to be listed on each secsritie
exchange, if any, on which similar securities isshg the Company are then listed;

(k) provide a transfer agent and registrar for all Regble Securities registered hereunder and pravide
CUSIP number for the Registrable Securities induideany registration statement not later thanettiective date of such
registration statement;

) cooperate with each seller and each underwriteicfzating in the disposition of such Registrable
Securities and their respective counsel in conaeatiith any filings required to be made with the 83y

(m) during the period, if any, when the prospectugipiired to be delivered under the Securities Arctptly
file all documents required to be filed with theGRursuant to Sections 13(a), 13(c), 14 or 15(dhefExchange Act;

14




(n) notify each of the sellers promptly of any requesthe SEC for the amending or supplementing ofisuc
registration statement or prospectus or for adutiiinformation;

(0) prepare and file with the SEC promptly any amendmensupplements to such registration statement or
prospectus which, in the opinion of counsel for@wmpany or the managing underwriter, is requiredonnection with the
distribution of the Registrable Securities;

(p) enter into such agreements (including underwriiggeements in the managing underwriter’'s customary
form) as are customary in connection with an unditemn registration; and

(q) advise each seller, promptly after it shall receigéice or obtain knowledge thereof, of the isseanfcany
stop order by the SEC suspending the effectiveoiessch registration statement or the initiationttoeatening of any
proceeding for such purpose and promptly use #saeable best efforts to prevent the issuanceyo$tp order or to obtain
its withdrawal at the earliest possible momentidtsstop order should be issued.

2.4.2 Information to be Provided by the Investor§he Investors shall furnish the Company sucbrmftion regarding
such Investor and the distribution of such seagitis the Company may from time to time reasonalgjyest in writing and as shall be requ
in connection with the Company’s performance oblitigations hereunder.

25 Standstill Agreement; Restrictions on Transfer

25.1 Standstill. Notwithstanding anything to the contrary conéairin this Agreement, neither the Holder nor anitsof
Affiliates shall (i) until June 22, 2006, incredteBeneficial Ownership of the Common Stock aridtiiereafter until the third anniversary of
the date hereof, increase its Beneficial Ownerabigve 15% (fifteen percent) of the Company’s totastanding Common Stock without the
prior written consent of the Board, provideldowever, that the foregoing limitation set forth in clayég shall terminate and be of no further
force and effect from and after the time, if etbat, the Holder’'s and any of its Affiliates Beroidil Ownership of the Common Stock falls
below 5% (five percent) of the Company’s total ¢artisling Common Stock.

25.2 Prohibitions during Transfer PeriodPrior to the Effective Date, neither the Holder its Affiliates shall Transfer
any shares of Common Stock. Other than as sét hefbw, until the first to occur of (A) 150 daysllbwing the Effective Date and
(B) June 22, 2006 (the_“ Transfer Peripdthe Holder and its Affiliates shall not Transfa the aggregate on any given day (a “ TransfateD
") such number of shares of Common Stock that ede €@ the product of (x) three million (3,000,08Hares of Common Stock and (y) the

number of trading days in the period from and idaig the Closing Date to and including the Tran&fate less (ii) the aggregate number of
shares
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of Common Stock Transferred by the Holder and ff#lidtes in accordance with this Section 2.81&ing the period from and including the
Closing Date to, but excluding, the Transfer Dateyided, however, that in no event shall the Holder and its Affiéia be permitted to
Transfer, whether directly or indirectly, more thgix million (6,000,000) shares of Common Stocksaoh Transfer Date, and provided,
further,that in determining the maximum number of shareSa@hmon Stock that may be sold in any one day @gged above, any Transfers
permitted by the succeeding sentence shall natdeded in such calculation. Notwithstanding aimgtherein to the contrary, the transfer
restriction set forth in this Section 2.%Rall not apply to: (1) any Transfer of share€ofmmon Stock by the Holder or its Affiliate to aofy
the Persons listed on Annexh&reto; (2) any Transfer of shares of Common Séfitek a Takeover Proposal has been made, protideduch
Takeover Proposal is approved by (A) a majorityhef members of the Board or (B) the holders of ntlea®@ majority of the shares of Comn
Stock issued and outstanding as of the date suoboVar Proposal is made; (3) underwritten offeripgamitted by Section 2@ Section 2.3
hereof; (4) sales negotiated between the Holdemamdyer in which such buyer represents to the éfdlaat either (A) the buyer’s acquisition
of Common Stock will not result in the buyer Beoéfily Owning (based upon the number of sharesah@on Stock reported as being
outstanding in the Company’s most recently filegore with the SEC) 5% or more of Common Stock auntding after giving effect to the
consummation of such sale or (B) such buyer alr&mheficially Owns 5% or more of the Common Stool,aupon consummation of the
proposed sale, will continue to Beneficially Ownnmathan 5% of the Common Stock (in each case hased the number of shares of
Common Stock reported as being outstanding in iragany’s most recently filed report with the SE(); any Block transaction; and (6) any
dividend or other pro rata distribution of the Coomtock made to record shareholders of Leucadia.

The Holder (and any subsequent transferee who sigpdee bound by the terms of this Section 2)%m@rees that within 15
Business Days after the consummation of any Tramsferred to in (1) or (4) above, the Holder (ny @aubsequent transferee who agrees to be
bound by this Section 2.5)Xhall deliver documentation to the Company thentifies the buyer, the number of shares of Com8tock
transferred and the date of such Transfer.

2.6 Blackout Periods; Suspension of Dispositions

26.1 Blackout Periods Notwithstanding anything to the contrary congairnerein (other than as set forth in Section 2.1
hereof), for a period not to exceed twenty (20)semutive calendar days and not to exceed sixtyd@@ndar days in any twelve-month period
(each a “ Black Out Peridd, provided that there must be an interim peribatdeast sixty (60) consecutive days betweeretiteof one Black
Out Period and the beginning of another Black Garidel, the Company will not be required to file aegistration statement pursuant to this
Agreement, file any amendment thereto, furnishsupplement to a prospectus included in a registratiatement pursuant to Section 2.4.1(e)
(iii) hereof, make any other filing with the SEC reqdipairsuant to this Agreement, cause any registratiatement or other filing with the
SEC to become effective, or take any similar actéord any and all sales of Registrable Securiethé
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Investors pursuant to an effective registratiotesteent shall be suspended: (i) if an event hasroed and is continuing as a result of which
any such registration statement or prospectus waulthe Company reasonable judgment based on advice of outsigiesebto the Compan
contain an untrue statement of a material factnoit t state a material fact required to be stétiedein or necessary to make the statements
therein not misleading, (ii) if the Company notifithe Investors that such actions would, in thedgadgh judgment of outside counsel to the
Company, require the disclosure of material nonlipubformation which the Company has a bona fidsibess purpose for preserving as
confidential and which the Company would not othiseabe required to disclose or (iii) if the Companutifies the Investors that, in the
Company’s good faith judgment (after consultatiagthuhe Company’s proposed managing underwritétiglnppurchaser or outside financial
advisor), it is necessary to suspend sales of Refle Securities by the Investors, to facilitafgeading or proposed public or Rule 144A
offering by the Company or Common Stock or CommtatiSEquivalents, provided, howevethat the Company (X) shall not be able to
exercise any rights under this clause (iii) duting first three (3) months following the date héraod (Y) shall only be able to use its block
rights under this clause (iii) for a period noteixceed 15 consecutive days and not more than mastin any twelve month period. Upon the
termination of the condition described in clausggi{) or (iii) of above, the Company shall prpily give written notice to the Investors and
shall promptly file any registration statement oreeadment thereto required to be filed by it pursdanhis Agreement, furnish any prospectus
supplement or amendment required to be furnishesbjpat to Section 2.4.1(e)(iiiereof, make any other filing with the SEC reqdioé it or
terminate any suspension of sales it has put ifiécteand shall take such other actions to peregtstered sales of Registrable Securities as
contemplated by this Agreement. If the Companysdus take the foregoing action as required to fieira Investors to sell the Registrable
Securities upon the end of the permitted relevdatiBOut Period, the Company shall pay to the Itarsshe Delay Fee for the number of days
that the Investors are unable to sell Registrablfties.

2.6.2 Suspension of DispositionsEach Investor agrees by acquisition of any Repte Securities that, upon receipt of
any notice (a “ Suspension Notigefrom the Company of the happening of any evdrthe kind described in Section 2.4.1(e)(iliereof such
Investor will forthwith discontinue disposition Blegistrable Securities pursuant to the registragtatement relating to such Registrable
Securities (the “ Suspension Peripdintil such Investos receipt of the copies of the supplemented or dedprospectus, or until it is advit
in writing (the “ Advice”) by the Company that the use of the prospectug lbearesumed, and has received copies of any additor
supplemental filings which are incorporated by refiee in the prospectus, and, if so directed byCiti@pany, such Investor will deliver to the
Company all copies, other than permanent file @fien in such Investor’'s possession, of the paispe&overing such Registrable Securities
current at the time of receipt of such notice. Tmnpany shall use its reasonable best effortdasuch actions as are reasonably necessar
to render the Advice as promptly as practicable.

2.6.3 Extensions For the purposes of Sections 2.1211.6,2.3.1and 4.1lhereof, the occurrence of any Blackout Period
or Suspension Period pursuant to this
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Section 2.6hall cause the second anniversary of the datehterée deemed extended by the number of dayvalguit to the duration of any
periods during which the Holder may not sell Regiske Securities pursuant to a registration statemezjuired hereunder.

2.7 Indemnification.

271 Indemnification by the CompanyThe Company agrees to indemnify and reimbucsthe fullest extent permitted
by law, each underwriter of Registrable Securitgssh Investor and each of such Investor’s directufficers, employees and agents and each
other Person who controls the Investor Holder (withe meaning of the Securities Act or the ExcleaAgt) (each an “Investor Affiliatéand
collectively, the “ Investor Affiliate$) (i) against any and all losses, claims, damali@silities, and expenses, joint or several (inléhg,
without limitation, reasonable attorneys’ fees disbursements except as limited by Section Zhérgof) (“ Damage® based upon, arising
out of, related to or resulting from any untrueabeged untrue statement of a material fact coethin any registration statement, prospectt
preliminary prospectus relating to the Registréddeurities any amendment thereof or supplemengtihveor any omission or alleged omission
of a material fact required to be stated thereinemessary to make the statements therein indigtiee circumstances under which they were
made not misleading, (ii) against any and all Itiajlity, claim, damage, and expense whatsoea®incurred, to the extent of the aggregate
amount paid in settlement of any litigation or istigation or proceeding by any governmental agemdyody, commenced or threatened, or of
any claim whatsoever based upon, arising out tdteée to or resulting from any such untrue statdrmeomission or alleged untrue statement
or omission and (iii) against any and all costs exgenses (including reasonable fees and disburgsroecounsel) as may be reasonably
incurred in investigating, preparing, or defendagginst any litigation, or investigation or prociegdby any governmental agency or body,
commenced or threatened, or any claim whatsoesardbapon, arising out of, related to or resultimgrf any such untrue statement or omis
or alleged untrue statement or omission, or suclation of the Securities Act or Exchange Act,tte extent that any such expense or cost is
not paid under subparagraph (i) or (ii) above; ped, however, that the Company shall not be liable in any stae to the extent that such
statements are made in reliance upon and in stidormity with information furnished in writing tine Company by an Investor or any
Investor Affiliate for use therein or arise from lvestor’s or any Investor Affiliate’s failure tteliver a copy of the registration statement or
prospectus or any amendments or supplements tredtetdhe Company has furnished an Investor orlawngstor Affiliate with a sufficient
number of copies of the same. The reimbursementsined by this Section 2.7ulill be made by periodic payments during the cowfsine
investigation or defense, as and when bills areived or expenses incurred.

2.7.2 Indemnification by the Investor In connection with any registration statementhich an Investor is participating,
each such Investor will, to the fullest extent pited by law will indemnify the Company and itsetitors and officers and each Person who
controls the Company (within the meaning of theusiéies Act or the Exchange Act) against any andamages resulting from any untrue
statement or
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alleged untrue statement of a material fact corthin the registration statement, prospectus, pipagliminary prospectus or any amendment
thereof or supplement thereto or any omissionlegat omission of a material fact required to la¢est therein or necessary to make the
statements therein in light of the circumstanceteunvhich they were made not misleading, but oolthe extent that such untrue statement or
alleged untrue statement or omission or allegedsion is contained in any information or affidasatfurnished in writing by such Investor or
any Investor Affiliate specifically for inclusiomithe registration statement; providdibwever, that the obligation to indemnify will be
several, not joint and several, among such InvesibRegistrable Securities, and the liability atk such Investor of Registrable Securities
will be in proportion to, and provided, furthéinat such liability will be limited to, the net aonat received by such seller from the sale of
Registrable Securities pursuant to such registragiatement; providedthat such Investor shall not be liable in anyhscase to the extent that
prior to the filing of any such registration statmhor prospectus or amendment thereof or supplethereto, such Investor has furnished in
writing to the Company information expressly foeus such registration statement or prospectusipaaendment thereof or supplement
thereto which corrected or made not misleadingrintion previously furnished to the Company.

2.7.3 Notice of Claims, etc Any Person entitled to indemnification hereundér (A) give prompt written notice to the
indemnifying party of any claim with respect to whiit seeks indemnification (provided that thetfegl to give such notice shall not limit the
rights of such Person except to the extent thainithemnifying party is actually prejudiced by sdefiure to give notice) and (B) unless in such
indemnified partys reasonable judgment a conflict of interest betwseh indemnified and indemnifying parties maysewiith respect to suc
claim, permit such indemnifying party to assumedbénse of such claim with a single counsel reaslyrsatisfactory to the indemnified
party; provided however, that any person entitled to indemnification hedsr shall have the right to employ separate cdwamskto
participate in the defense of such claim, but #esfand expenses of such counsel shall be atpleasx of such person unless (X) the
indemnifying party has agreed to pay such feexpemrses, or (Y) the indemnifying party shall haaiefl to assume the defense of such claim
and employ counsel reasonably satisfactory to pecson. In the event the indemnified party realshyniaelieves such a conflict of interest
exists, the indemnifying party shall indemnify ihdemnified party for all reasonable costs and agpe of one separate counsel for the
indemnified party in accordance with Sections 20¢f.2.7.2hereof) above, as applicable. If such defenseti@ssumed by the indemnifying
party as permitted hereunder, the indemnifyingypaill not be subject to any liability for any setihent made by the indemnified party with
its consent (but such consent will not be unreasignaithheld). If such defense is assumed by triemnifying party pursuant to the
provisions hereof, such indemnifying party shall settle or otherwise compromise the applicablerclanless (1) such settlement or
compromise contains a full and unconditional redeafsthe indemnified party and the settlement engmmise does not require any admission
of wrongdoing on the part of the indemnified pasty(2) the indemnified party otherwise consentwiiting. An indemnifying party who is n
entitled to, or elects not to, assume the defehaectaim will not be obligated to pay the fees axgenses of more than one counsel for all
parties indemnified by such
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indemnifying party with respect to such claim, wslén the reasonable judgment of any indemnifigtypa conflict of interest may exist
between such indemnified party and any other ofi $ndemnified parties with respect to such claimwhich event the indemnifying party
shall be obligated to pay the reasonable fees mhditements of such additional counsel or counsels

27.4 Contribution. Each party hereto agrees that, if for any redserindemnification provisions contemplated by
Section 2.7.Dr 2.7.2hereof are unavailable to or insufficient to holthless an indemnified party in respect of anydesslaims, damages,
liabilities, or expenses (or actions in respectah# referred to therein, then each indemnifyiagty shall contribute to the amount paid or
payable by such indemnified party as a result ohdasses, claims, liabilities, or expenses (oioastin respect thereof) in such proportion ¢
appropriate to reflect the relative fault of thdémnifying party and the indemnified party in coctien with the actions which resulted in the
losses, claims, damages, liabilities or expensegelisas any other relevant equitable consideratiofhe relative fault of such indemnifying
party and indemnified party shall be determineddigrence to, among other things, whether the ardrwalleged untrue statement of a mat
fact or omission or alleged omission to state aenmtfact relates to information supplied by siratemnifying party or indemnified party, and
the parties’ relative intent, knowledge, accessformation and opportunity to correct or prevemtts statement or omission; provideet in
no event shall the obligation of any indemnifyireyty to contribute under this Section 2.@xteed the amount that such indemnifying party
would have been obligated to pay by way of inderoatfon if the indemnification provided for undee@ions 2.7.br 2.7.2hereof had been
available under the circumstances. The partiestbegree that it would not be just and equitaldemtribution pursuant to this Section 2.7.4
were determined by pmataallocation (even if the Investors or any underwsiter all of them were treated as one entity fahspurpose) or b
any other method of allocation which does not tas@ount of the equitable considerations referred this Section 2.7.4 The amount paid or
payable by an indemnified party as a result ofitksses, claims, damages, liabilities, or expenseadtions in respect thereof) referred to ak
shall be deemed to include any legal or other feexpenses reasonably incurred by such indemrpéety in connection with investigating
except as provided in Section 2. h&reof, defending any such action or claim. Ndtatiinding the provisions of this Section 2.7tHe
Investors shall not be required to contribute aomamb greater than the dollar amount by which thepneceeds received by the Investors with
respect to the sale of any Registrable Securiiesatls the amount of damages which such Invessooth@rwise been required to pay by
reason of any and all untrue or alleged untruestants of material fact or omissions or allegedssions of material fact made in any
registration statement, prospectus or preliminaogpectus or any amendment thereof or supplemerstthrelated to such sale of Registrable
Securities. No person guilty of fraudulent misesantation (within the meaning of Section 11(fjref Securities Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The Investvigations in this Section 2.7td
contribute shall be several in proportion to theoam of Registrable Securities registered by thaohreot joint.
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If indemnification is available under this Secti®/7 , the indemnifying parties shall indemnify eachdnthified party to the
full extent provided in Sections 2.7ahd 2.7.2hereof without regard to the relative fault of seidemnifying party or indemnified party or any
other equitable consideration provided for in tBéction 2.7.4ubject, in the case of the Investors, to the &chidollar amounts set forth in
Section 2.7.hereof.

275 Effectiveness of Indemnification The indemnification and contribution provided émder this Agreement will
remain in full force and effect regardless of amyeistigation made by or on behalf of the indemdifsarty or any officer, director, or
controlling Person of such indemnified party and survive the transfer of securities.

2.8 Assignment of Registration RightsThe rights to have the Company register Rediktr&ecurities pursuant to this
Agreement shall be assignable by the Holder andsahgequent Investor, in whole or in part, inclgdime Holder’s rights pursuant to
Section 2.zhereof to an Investor (a “ Transfergeprovided that: (i) the Holder agrees in writimgth the Transferee to transfer or assign such
rights, and a copy of such agreement is promptlyi$hed to the Company after such transfer or agségt; (ii) the Company is, promptly af
such transfer or assignment, furnished with writtetice of (a) the name and address of such Tresesfand (b) the securities with respect to
which such registration rights are being transféoeassigned and the amount being transferredsigraed; (iii) at or before the time the
Company receives the written notice contemplatedlayse (ii) of this sentence the Transferee agreesiting with the Company to be bound
by all of the provisions contained herein (incluglimith respect to Section 2.5.2(iv) such Transferee shall be an “accreditec#tor’ as that
term is defined in Rule 501 of Regulation D pronatégl under the 1933 Act; (v) in the event the assint occurs subsequent to the date of
effectiveness of the Registration Statement reduiee filed pursuant to Section héreof, the Transferee agrees to pay all reasonable
expenses of amending or supplementing such Reistratatement to reflect such assignment; providemvever, that any assignment by the
Holder of its rights hereunder to any of its sulmigs shall not be subject to this clauseand (vi) after giving effect to the Transfer, the
Transferee will beneficially own not less than 36%the Common Stock issued under the Acquisitione&gient (or such comparable amount
of Registrable Securities).

ARTICLE 3
RULE 144

3.1 Current Public Information With a view to making available to the Investtive benefits of certain rules and regulations of
the SEC that may at any time permit the sale afiréées to the public without registration, the Quamy agrees to use its reasonable best e
to:

0] make and keep public information available, asehtesms are understood and defined in Rule 14| ames after
the date hereof;
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(i) file with the SEC in a timely manner all reportglasther documents required to be filed by the Cawpander the
Securities Act and the Exchange Act; and

(i) furnish to any Investor, so long as such Investem®any Registrable Securities, upon request bly buestor,
(a) a written statement by the Company that itdwasplied with the reporting requirements of Ruld Bhd of the Securities Act and the
Exchange Act, (b) a copy of the most recent anauglarterly report of the Company and (c) sucteotkports and documents of the
Company and other information in the possessiarr ofasonably obtainable by the Company as thestax®may reasonably request in
availing itself of any rule or regulation of the SE&llowing the Investors to sell any such secugitigthout registration.

ARTICLE 4
MISCELLANEOUS

4.1 Notices. All notices, requests and other communicatitvas &re required or may be given under this Agregrsigall,
unless otherwise provided for elsewhere in thise&grent, be in writing and shall be deemed to haea bluly given if and when delivered by
commercial courier or other hand delivery, as folo

For the Company: For the Holder:

Level 3 Communications, Inc. Leucadia National Corporation

1025 Eldorado Blvd. 315 Park Avenue South

Building 2000 New York, NY 1001(

Broomfield, CO 80021 Attention: Joseph S. Steinberg, President
Attention: General Couns

with a copy (which shall not constitute notice) to with a copy (which shall not constitute notice) to
Willkie Farr & Gallagher LLF Weil, Gotshal & Manges LLI

787 Seventh Avenue 767 Fifth Avenue

New York, New York 1001! New York, New York 1015:

Attention: David K. Boston, Est Attention: Andrea A. Bernstein, Es

Any notice or communication hereunder shall be dektn have been given or made as of the date sk if personally
delivered and five (5) calendar days after mailfregnt by registered or certified mail (excepttthanotice of change of address shall not be
deemed to have been given until actually receiwethb addressee).

If a notice or communication is mailed in the manm®vided above, it is duly given, whether or tiet addressee receives it.
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4.2 Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRCIPLES OF CONFLICTS OF LAW.

4.3 Submission to Jurisdiction ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TOHIS AGREEMENT
MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YRX OR OF THE UNITED STATES OF AMERICA FOR THE
SOUTHERN DISTRICT OF NEW YORK, AND, BY EXECUTION AN DELIVERY OF THIS AGREEMENT, THE COMPANY AND TH
HOLDER EACH HEREBY ACCEPTS FOR ITSELF AND IN RESPEOF ITS PROPERTY, GENERALLY AND UNCONDITIONALLY,
THE JURISDICTION OF THE AFORESAID COURTS AND APPERITE COURTS FROM ANY THEREOF. EACH OF THE COMPANY
AND THE HOLDER HEREBY IRREVOCABLY CONSENT TO THE $&/ICE OF PROCESS OUT OF ANY OF THE
AFOREMENTIONED COURTS IN ANY ACTION OR PROCEEDINGYBTHE MAILING OF COPIES THEREOF TO THE COMPANY
OR THE HOLDER, AS THE CASE MAY BE, BY REGISTERED OBERTIFIED MAIL, POSTAGE PREPAID, RETURN RECEIPT
REQUESTED, TO SUCH PARTY AT ITS ADDRESS SPECIFIBR $ECTION 4.1. THE PARTIES HERETO HEREBY IRREVOCAB
WAIVE ANY OBJECTION, INCLUDING, WITHOUT LIMITATION, ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON
THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY ®W OR HEREAFTER HAVE TO THE BRINGING OF ANY
SUCH ACTION OR PROCEEDING IN SUCH RESPECTIVE JURIEDIONS.

4.4 Successors and Assign€xcept as otherwise expressly provided herbis,Agreement shall be binding upon and benefit
the Company, the Holder, and their respective ssgmrs and permitted assigns.

45 Counterparts This Agreement may be executed in one or mouatesparts, each of which shall constitute an ngafjiand
all of which when taken together shall constitute and the same original document.

4.6 Severability. In the event any provision in this Agreementlidha held invalid, illegal or unenforceable in amgpect for
any reason, the validity, legality and enforce#pilif any such provision in every other respect tiedremaining provisions shall not in any
way be affected or impaired thereby.

4.7 Entire Agreement This Agreement and any exhibits and other docuseeferred to herein constitute the entire agezgm
and understanding among the parties hereto in cespéhe subject matter hereof and thereof anesgule all prior and contemporaneous
agreements and understandings, both oral and mridtaong the parties hereto, or between any of theth respect to the subject matter
hereof and thereof.

4.8 No Waivers; Amendments No failure or delay on the part of the Companymy Investor in exercising any right, power or
remedy hereunder shall
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operate as a waiver thereof, nor shall any singfgadial exercise of any such right, power or rdynpreclude any other or further exercise
thereof or the exercise of any other right, powearemedy. The remedies provided for herein areutative and are not exclusive of any
remedies that may be available to the Company yirarestor at law or in equity or otherwise. Ampypision of this Agreement may be
amended or waived if, but only if, such amendmemaiver is in writing and is signed by the Compamgl the Investors.

4.9 Specific Enforcement; Cumulative Remedie§he parties hereto acknowledge that money dasnagg not be an adequate
remedy for violations of this Agreement and that party, in addition to any other rights and renesdivhich the parties may have hereundt
at law or in equity, may, in his or its sole dig@e, apply to a court of competent jurisdictiom &pecific performance or injunction or such
other relief as such court may deem just and privperder to enforce this Agreement or preventanjation hereof and, to the extent
permitted by applicable law, each party waives @lpjgction to the imposition of such relief. Algtits, powers and remedies provided under
this Agreement or otherwise available in respectdieat law or in equity shall be cumulative and alkkernative, and the exercise or beginning
of the exercise of any thereof by any party shallpreclude the simultaneous or later exercisegfaiher such rights, powers or remedies by
such party.

4.10 Time of the Essence Time shall be of the essence in this Agreement.

411 Construction In construing this Agreement, the following miplies shall be followed: (i) no consideration shal given to
the captions of the articles, sections, subsectior$auses, which are inserted for conveniendedating the provisions of this Agreement and
not as an aid in construction; (ii) no considenasball be given to the fact or presumption that @fithe parties had a greater or lesser hand in
drafting this Agreement; (iii) examples shall netdonstrued to limit, expressly or by implicatitime matter they illustrate; (iv) the word
“includes” and its syntactic variants mean “incladeut is not limited toand corresponding syntactic variant expressiongh@splural shall b
deemed to include the singular, and vice versae@th gender shall be deemed to include the gdradters; and (vii) any exhibit, appendix,
attachment and schedule to this Agreement is aopénis Agreement.

412 Information. The parties acknowledge and agree that in theseoof discussions relating to this Agreementtaed
transaction contemplated hereby, neither the Cognpanthe Holder believes that the Company has eped to the Holder any material non-
public information in respect of the Company and@®business, operations, pending transactionanéial condition, results of operations, or
prospects.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT B LANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the deteviritten
above.

LEVEL 3 COMMUNICATIONS, INC. ,
a Delaware corporatic

By:

Name:
Title:

LEUCADIA NATIONAL CORPORATION ,
a New York corporatiol

By:

Name:
Title:

BALDWIN ENTERPRISES, INC .,
a Colorado corporatio

By:

Name:
Title:

Signature Page
to
Registration Rights and Transfer Restriction Agreement




Exhibit 99.1

Level(3)

COMMUNTICATIONS
1025 Eldorado Bouleva

Broomfield, Colorado 800:

www.Level3.con

NEWS RELEASE

Level 3 contacts:

Media: Josh Howel Investors: Robin Grey
72(-88¢€-2517 72(-88¢-2518
Jennifer Daumle Sandra Curlande
72(-88€-3356 72(-88¢-2501

Level 3 To Acquire WilTel Communications

Purchase Price Consists of 115 Million Shares Qfdl& Common Stock
And $370 Million in Cash

Transaction Includes Multi-Year SBC Contract
Company Will Acquire And Operate Vyvx Subsidiary

BROOMFIELD , Colo., October 31, 2005— Level 3 Communications, Inc. (Nasdag: LVLT) todayhounced that it has signed a definitive
agreement with Leucadia National Corporation (NYBHEK) under which Level 3 will acquire WilTel Commications Group, LLC. Level 3
will pay 115 million shares of Level 3 common staokd $370 million cash. The agreement provideslteeel 3 will not acquire certain ass
and liabilities of WilTel. Closing is expecteddocur in the first quarter of 2006, subject to ousdry closing conditions including receipt of
state and federal regulatory approvals.

Based in Tulsa, Okla., WilTel delivers a compreliamsuite of voice, data, video and IP services aveext-generation fiber-optic network.
The acquisition includes all of WilTel's communiigats business, including a multi-year contract vVBBC and WilTel’'s Vyvx video
transmission business. The acquisition does rbidie WilTel's headquarters building or the assuampbf any of WilTels outstanding debt
mortgage obligations. The parties have agreedWildiel will have at closing $100 million in casbrfwhich Level 3 will pay an additional
$100 million in cash. Additional details regardithg financial aspects of the transaction are de=dtelow.




“There is a unique and compelling fit between Wilded Level 3,” said James Q. Crowe, chief exeeutifficer of Level 3. “Both companies
are experienced providers of optical and IP-basedces, and both serve similar customer bases.

“We believe this transaction brings together the psemier providers of communications backboneisesvand that our customers will benefit
significantly from that shared institutional exegite. We also believe the combined technical arndcgecapabilities will help support and
advance our customers’ transition to IP technolagy Voice over IP,” said Crowe.

“WilTel has a reputation based on consistent deljvgperational excellence and proven customerfaation, and we believe that Level 3 h:
similar reputation and shares our vision of therfetof IP communications and technology converggrsegd Jeff K. Storey, president and
chief executive officer of WilTel Communications.

Expected synergies

“We expect to achieve substantial synergies thrdbghtransaction,” said Kevin O’Hara, presidend @hief operating officer of Level 3. “We
plan to combine and optimize the Level 3 and Wilietworks. The merged network will reach 50 newketsr and include 3000 new route
miles compared with Level 3's pre-acquisition faigk. We expect to migrate substantially all ofiVéi’s IP, optical and voice transport traffic
to the combined network.”

SBC contract

The transaction includes the contract between Widhd its largest customer, SBC. In January 208%&; 8nnounced its pending merger with
AT&T and its intention to migrate the services pomd by WilTel to the merged SBC and AT&T netwalk anticipation of the successful
completion of the SBC and AT&T merger, the contizetiween WilTel and SBC was amended.

The amended SBC agreement runs through 2009 aritipsdfor a purchase commitment of $600 milliomirdanuary 2005 through the enc
2007, and $75 million from January 2008 throughethd of 2009. Only purchases of on-net servicestcimward satisfaction of this purchase
commitment. Originating and terminating access ghaipaid to local phone companies are passed thtougBC in accordance with a form
that approximates cost. Additionally, the SBC agrert provides for the payment of $50 million froBGif certain performance criteria are
met.

“SBC is an existing and important customer of Leehnd we look forward to expanding our relatiopshith them,” said Crowe. “We are
committed to working hard to ensure a smooth ttenmsfor SBC throughout this process.”

“We have had a long and mutually beneficial relaginip with WilTel Communications and Leucadia Na&bCorporation and their
management teams,” said James S. Kahan, seniantaseecice president of corporate development BCS“We are supportive of




the transaction with Level 3 and look forward torling with the Level 3 team as we have on numemmgessions in the past.”

Vyvx video business

As a part of the transaction, Level 3 will acquine WilTel subsidiary, Vyvx, LLC, the industry leadin gathering and distributing broadcast
quality live and non-live video for the media andeztainment industry. The company delivers nea8§,000 fiber and satellite video feeds,
and more than 5 million ads and promotional mediatent around the world each year.

“We recognize the importance of Vyvx’s customerd are committed to ensuring they receive the hipfpeslity service without disruption,”
said O’'Hara.

“We believe that Vyvx's expertise in transportingeo combined with its strong brand and customlatiomships may create some additional
opportunities for Level 3 as the video transporthkeaevolves.”

Vyvx reported $120 million in revenue in 2004 ar®$nillion in revenue for the first six months d@i0a5.

Transaction terms

Under the terms of the Level 3-Leucadia agreement:

* Level 3 will pay 115 million shares of Level 3 commstock and $370 million in cash subject to cartadjustments as described
below.

* Level 3 has the right to substitute cash in lied@fvering common stock.

* Leucadia will retain WilTek existing $358 million credit facility, its Tuldeeadquarters building, and the $60 million mortgagehe
building. Leucadia will also retain WilTel’s oblijans under its defined benefit pension plan.

* Level 3's $370 million cash consideration at clgsis subject to certain adjustments relating tokivay capital and time of closing. It
is anticipated that Leucadia will retain any castl mmarketable securities in excess of $100 million.

* Closing is subject to customary conditions inclgdiaceipt of Hart-Scott-Rodino approval, and fetlaral state regulatory approvals.

* As part of the transaction, Leucadia will retair tight to receive a $236 million termination payrmfom SBC.

Financial overview

Including the SBC master agreement contract, L&w{pects WilTel to contribute $1.5 to $1.6 hilliohrevenue in 2006. Based on the
expected migration of SBC traffic to merged SBC Ad&T facilities, this amount is expected to deelito approximately $600 million in
2008. Level 3 expects WilTel to contribute approatety $50-90 million in cash flow in 2006, includiimtegration costs, and approximately
$125-150 million on an annual basis thereafter.el@expects integration costs to be $100-150 onilli




Assuming the transaction closes in the first quartaext year, the majority of integration coste expected to be incurred in 2006

“These incremental cash flow projections are priglary, and we expect to refine them and provideem®mtail as we proceed with the
integration planning over the next few months,ds@aunit Patel, chief financial officer of Level 3.

Integration

“We anticipate that integration of the network mesises will take approximately 15-18 months astreasnline processes and systems, and
migrate IP, optical and voice transport traffiamoptimized Level 3 and WilTel network,” said O'tda“During the integration process, we
will work hard to identify and retain the best emy#es from both companies in order to create tlomgést possible integrated organization.”

Transaction Summary

“The transaction will increase the size and scéleewel 3's transport, IP and voice businesses,adttla market leading video transport
business,” said Crowe. “It will add high credit jtyacustomers and a group of high quality emplay€khe transaction will broaden our
network capabilities, enabling the company to agcesv markets and increase capacity on majordredfites. It will allow the combined
operations to benefit from significant synergiesuténg from the elimination of duplicative netwarkrastructure and common resources. And
we believe that the transaction will significanslyengthen our financial position.”

JPMorgan and Evercore Partners acted as finardi#éexrs to Level 3. Willkie Farr & Gallagher LLPtad as legal counsel to Level 3.
Conference Call

Level 3 will hold an investor and media conferena# today to discuss the announcement at 10:00Bastern Time. To join the call, please
dial (612) 288-0318. A live broadcast of the calh@lso be heard on Levek3Neb site at www.Level3.com. An audio replay & dall will be
accessible through the Web site or by dialing (385-3844 - Access Code 801844.

About Level 3 Communications

Level 3 (Nasdaq:LVLT) is an international communtiicas and information services company. The compgp®erates one of the largest Inte
backbones in the world, is one of the largest mlers of wholesale dial-up service to ISPs in Néutherica 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, atémed softswitch managed modem and voice serviséd/eb address is www.Level3.com.




The company offers information services througtsitesidiaries, Software Spectrum and$tructure. On October 25, 2005, Level 3
announced it signed a definitive agreement to(dgibtructure for approximately $81.5 million. Closiisgsubject to certain conditions. For
additional information, visit their respective Wsibes at www.softwarespectrum.com and www.i-stmetom.

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 ofitrafin Level 3's network; overcoming
the softness in the economy given its dispropaat®effect on the telecommunications industry;graéng strategic acquisitions; attracting
and retaining qualified management and other pengtnsuccessfully completing commercial testingeaf technology and information
systems to support new products and services,dimguwoice transmission services; ability to mdebfthe 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 Spectrunaiggms 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 Levalfdings with the Securities and Exchange ComioissStatements in this release should be
evaluated in light of these important factors.
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