EDGAROnline

LEVEL 3 COMMUNICATIONS INC

FORM 8-K

(Current report filing)

Filed 11/01/05 for the Period Ending 10/30/05

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

1025 ELDORADO BOULEVARD

BLDG 2000

BROOMFIELD, CO 80021

7208881000

0000794323

LVLT

4813 - Telephone Communications, Except Radiotelephone
Communications Services

Services

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

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

4




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
