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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€hange Act of 1934
Date of Report (Date of earliest event reportealy 3, 2002

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

Del awar e 000- 15658 47-0210602

(State or other (Commission File (I RS Enpl oyer
jurisdiction of Nunber) Identification No.)
i ncorporation)

1025 El dorado Blvd., Broonfield, Colorado 80021

(Address of principal executive offices) (Zip Code)
Registrant's telephone number, including area cg@) 888-1000

Not Applicable
(Former name or former address, if changed fromrégsort)



Item 5. Other Events

On July 5, 2002, Level 3 Communications, Inc. (fBempany") entered into a Securities Purchase Agesg (the "Purchase Agreement"”)
with certain institutional investors (the "Investrin connection with the offering and sale of 880,000 aggregate principal amount of its
9% Junior Convertible Subordinated Notes due 2812 'Notes"). The Notes are convertible into shafesommon stock at the option of the
holder and, under certain circumstances, are ctibieat the option of the Company into sharedBeries B Preferred Stock. On July 8,
2002, the sale of the Notes was consummated. A abfhye Purchase Agreement is attached hereto libiEX.1 and is incorporated herein
by reference. The Notes are being issued pursoart tndenture, dated as of September 20, 1999 1tadf which was filed as an exhibit to
the Company's Registration Statement on Form SI& 6. 333-68887)), and a Third Supplemental Irndex dated as of July 8, 2002 (the
"Third Supplemental Indenture"). A copy of the ThBupplemental Indenture is attached hereto asbiExh? and is incorporated herein by
reference. The preferred stock issuable underinagit@umstances upon conversion of the Noteshelgoverned by the Certificate of
Designations, Number, Voting Powers, PreferencdsRights of Series B Convertible Preferred Stobk,form of which is attached hereto
Exhibit 1.3 and is incorporated herein by referei@e July 8, 2002, the Company issued a pressseel@anouncing the sale of the Notes. A
copy of the press release is attached hereto abiE®8.1 and is incorporated herein by reference.

The offering was made pursuant to the Company'ssRatjon Statement on Form S-3 (File No. Z8899) and the Registration Statemen
Form S-3 (File No. 333-53914) (collectively, thegtistration Statements™) under the Securities AG983, as amended. The Registration
Statements provide that the Company may from torterte offer its debt and equity securities withaaygregate public offering price of up to
approximately $3.1 billion (before giving effectttze sale of the Notes).

In connection with the execution of the PurchasesAment, the Company and the Investors enterecaimsmreement (the "Agreement”),
dated as of July 5, 2002, setting forth certaireagrents and understandings between the Comparthaiavestors. A copy of the Agreem
is attached hereto as Exhibit 1.4 and is incorgaraerein by reference.

In connection with the execution of the PurchasesAment, the Company amended its Rights Agreerdated as of May 29, 1998. A copy
of the amendment is attached hereto as Exhibiaddbis incorporated herein by reference.

Item 7. Financial Statements and Exhibits

(a) Financial statements of businesses being ajuir
Not Applicable

(b) Pro forma financial information:

Not Applicable

(c) Exhibits:



1.1 Securities Purchase Agreement, dated as o6J@902, among the Company and the Investors néineeein.
1.2 Third Supplemental Indenture, dated as of 8uB002, among the Company and the Bank of New Yagkrustee.

1.3 Form of Certificate of Designations, Numbertisig Powers, Preferences and Rights of Series B/&tible Preferred Stock of the
Company.

1.4 Agreement, dated as of July 5, 2002, amon@trapany and the Investors named therein.

1.5 Amendment No. 1 to the Rights Agreement, datedf July 5, 2002, by and between the Companwégits Fargo Bank Minnesota, NA
(formerly known as Norwest Bank Minnesota, N.Ag reghts agent.

99.1 Press release, dated as of July 8, 2002ingkat the offering of the Company's 9% Junior Gantible Subordinated Notes due 2012
Item 9. Regulation FD Disclosure

In addition, the Company announced today thattferthree months ended June 30, 2002, the Companyred $75,225,000 aggregate
principal amount at maturity of 12-7/8% Senior @ignt Notes due 2010. The Company issued approxXiynates million shares of its
common stock in exchange for the debt. Also, ferttiree months ended June 30, 2002, the Compamyred 43,550,000 aggregate
principal amount of the Company's 6% Convertible@dinated Notes due 2009 and $21,450,000 aggregatapal amount of the
Company's 6% Convertible Subordinated Notes du€.2Die Company issued approximately 4.225 millioares of its common stock in
exchange for this convertible debt.
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SIGNATURES

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

Level 3 Communications, Inc.

By: /s/ Neil J. Eckstein

Name: Neil J. Eckstein
Title: Vice President

Date: July 8, 2002



Exhibit 1.1

This SECURITIES PURCHASE AGREEMENT (this "Agreeni®ns$ dated as of the 5th day of July 2002 by amdag Level 3
Communications, Inc., a Delaware corporation (8erfipany"), and each of the investors named in EXHIiB attached hereto (each, an
"Investor" and collectively, the "Investors").

WITNESSETH:

WHEREAS, the Company desires to issue and seli¢b énvestor pursuant to this Agreement and thaésdRatjon Statement (as defined
below), and each Investor, severally, desires tolmse from the Company the aggregate principabataf the Company's 9% Junior
Convertible Subordinated Notes due 2012 as isostit bpposite its respective name in EXHIBIT A heravhich Notes will be upon issuance
convertible into authorized but unissued shareah@Company's (i) Series B Convertible PreferretiStpar value $.01 per share (the
"Preferred Stock") or (ii) common stock, $.01 patue per share (the "Common Stock"); and

WHEREAS, the Company has authorized the issuanag td 500,000 shares of its Preferred Stock, whidres will be upon issuance,
convertible into authorized but unissued shargSahmon Stock;

NOW THEREFORE, in consideration of the mutual agreets, representations, warranties and covenaregmbeontained, the parties hen
agree as follows:

1. Definitions. As used in this Agreement, thedaling terms shall have the following respective niegs:

1.1. "Affiliate" shall mean, with respect to anyr&&n, any other Person controlling, controlled byieder direct or indirect common control
with such Person. For the purposes of this dediniticontrol,” when used with respect to any spediferson, shall mean the power to direct
the management and policies of such Person, directhdirectly, whether through ownership of vafisecurities, by contract or otherwise;
and the terms "controlling" and "controlled" shadlve meanings correlative to the foregoing.

1.2. "Disclosure Documents" means the Company'siAhReport on Form 10-K for the year ended Decer8ttef£001, as amended, the
Company's Quarterly Report on Form 10-Q for theriguanded March 31, 2002, any Current ReportsaymB-K filed or furnished by the
Company on or after December 31, 2001, the Comp&uiedule 14A Proxy Statement for its Annual Meptf Stockholders, dated June
20, 2002, the Registration Statement and the Pctispeogether in each case with any documentspocated by reference therein or exhi
thereto.

1.3. "Exchange Act" means the Securities Exchangeof1934 and all of the rules and regulationsyurtyated thereunder.

1.4. "Material Adverse Effect" means any changenéwr occurrence which, individually or in the eggpate, has had a material adverse €
on, or a material adverse change in, (i) the bssineperations, financial condition or results pémtions of the



Company and its subsidiaries, taken as a whol@i) dine ability of the Company to perform its ajgitions under this Agreement, in each case
other than any change, event or occurrence (altiresfrom conditions in the United States or fgmeieconomies or securities markets in
general or any change in the Company's stock pti¢eesulting from conditions in the telecommutiicas industry in general, except to the
extent that the Company is disproportionately affdthereby, (c) resulting from the public annoumeat of the transactions contemplated by
this Agreement or (d) arising out of or resultingrf actions of the Investors in connection witls thgreement.

1.5. "Notes" means one or more of the Company'd@8tor Convertible Subordinated Notes due 2012ainimy the same terms and
conditions and with the same conversion featuresetiforth in the form of note attached hereto ¥sIBIT B.

1.6. "Person" means an individual, partnershippartion, limited liability company, business trysint stock company, trust,
unincorporated association or joint venture.

1.7. "Prospectus” means the base prospectus irtlndbe Registration Statement together with ttespectus supplement relating to the
Secuirities first filed with the SEC pursuant to &4P4(b) under the Securities Act.

1.8. "SEC" shall mean the Securities and Excharagarission.

1.9. "Securities" shall mean the Notes and shdrBsaferred Stock and Common Stock issuable upomarsion of the Notes and upon
conversion of the Preferred Stock.

1.10. "Securities Act" shall mean the Securitie$ #c1933, as amended, and all of the rules andlaggns promulgated thereunder.

1.11. "Trust Indenture Act" means the Trust Indemtiict of 1939, as amended and as in force asateshireof.

2. Authorization, Purchase and Sale of the Notes.

2.1. Authorization of Securities. The Company leaign or before the Closing Date (as defined belwilhave, (i) authorized the Notes, (ii)
authorized and created a series of its prefermakstonsisting of 500,000 shares of Preferred Stoakvalue $.01 per share, designated as its
"Series B Convertible Preferred Stock," shareshitivare issuable upon conversion of the Noteg#@hduthorized the issuance of the
shares of Common Stock issuable upon conversitimedlotes and upon conversion of the PreferredkSiidee terms, limitations and relati
rights and preferences of the Preferred Stocketrfogth in a Certificate of Designations, Numtreferences and Rights of Series B
Convertible Preferred Stock of the Company, thenfof which is attached hereto as EXHIBIT C (the fifieate of Designations").

2.2. Purchase and Sale of the Notes.

(a) Subject to and upon the terms and conditiohfosth in this Agreement, at the Closing (as deirbelow), the Company shall issue and
sell to each Investor, and each
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Investor, severally, shall purchase from the Corgha aggregate principal amount of Notes set fopphosite the name of such Investor
under the heading "Principal Amount of Notes tdPoechased” on EXHIBIT A hereto, at a purchase peipeal to the principal amount of
Notes purchasel

2.3. Closing.

(a) The closing (the "Closing") shall take placéhat offices of Willkie Farr & Gallagher, 787 SetleAvenue, New York, NY on July 8, 20
or such other date mutually agreed to by the Compad the Investors (the "Closing Date"). At the<ihg, each Investor shall make
payment to the Company of the purchase price st épposite such Investor's name on EXHIBIT A herender the caption "Purchase P
Payable at the Closing" by wire transfer to the @any of immediately available funds, against dejive such Investor by the Company of
one or more Note(s) in the principal amount aga¢h opposite such Investor's name on Exhibit febhe

3. Representations and Warranties of the Compaxgefi as set forth in the Disclosure DocumentsChmpany hereby represents and
warrants to each of the Investors as follows:

3.1. Incorporation. The Company is a corporatioly duganized, validly existing and in good standimgler the laws of the State of Delaw
and is qualified to do business in each jurisdictiowhich the character of its properties or thture of its business requires such
qualification, except where the failure to so giyalvould not have a Material Adverse Effect. Then@@any has all requisite corporate power
and authority to carry on its business as now cotadl

3.2. Subsidiaries. Each subsidiary of the Comphayis a corporation has been duly incorporatedgliglly existing as a corporation in good
standing under the laws of the jurisdiction ofiitsorporation, has the corporate power and authtaibwn its properties and to conduct its
business and is duly registered, qualified andai#éd to transact business and is in good staridiegch jurisdiction in which the conduct
of its business or the nature of its propertiesiimeg such registration, qualification or authati@a, except where such failure to so qualify or
register would not be reasonably likely to have a@dvial Adverse Effect.

3.3. Capitalization. As of the date of this Agreamé¢he authorized capital stock of the Companysisias of 1,500,000,000 shares of Comr
Stock, 8,500,000 shares of Class R Convertible Com8tock, par value $.01 per share (the "Class Rr@an Stock") and 10,000,000 she
of undesignated preferred stock, par value $.05pare, of which 500,000 shares have been desijaat8eries A Convertible Preferred
Stock, par value $.01 per share (the "Series Aelied Stock™). As of the date of this Agreemengrehare no shares of Class R Common
Stock or Series A Preferred Stock issued and mdstg. All outstanding shares of Common Stock Hasen duly authorized, and have been
validly issued, are fully paid and nonassessable.
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3.4. Authorization. All corporate action on thetpafrthe Company, its officers, directors and staillers necessary for the authorization of
the Notes and the filing of the Certificate of Qgsitions, the authorization, execution, delivergt parformance of this Agreement and the
consummation of the transactions contemplated héwas been taken. When executed and deliveredeb@dmpany, this Agreement shall
constitute the legal, valid and binding obligatmfrthe Company, enforceable against the Compaagéordance with its terms, except as
rights to indemnity and contribution may be limiteyl state or federal securities laws or the pyfdiicy underlying such laws, and except as
may be limited by bankruptcy, insolvency, reorgatian or other laws affecting creditors' rights geaily and by general equitable principles.
The Company has all requisite corporate power tereénto this Agreement and to carry out and penfds obligations under the terms of this
Agreement. At or prior to the Closing, the Compauily have reserved for issuance the shares of BeefeStock and Common Stock issuable
upon conversion of the Notes and the PreferredkStoc

3.5. Valid Issuance.

(a) The Notes have been duly authorized and, wkeouted by the Company and authenticated by thstd@euas defined below) in
accordance with the terms of the Indenture (axddfbelow) and delivered to and paid for by the=fters in accordance with the terms of
this Agreement, will constitute the valid and ldgdlinding obligations of the Company entitled be tenefits provided by the indenture di
as of September 20, 1999 (the "Base Indentureiydmt the Company and IBJ Whitehall Bank and Trush@any, as Trustee, as
supplemented by the First Supplemental Indentasddas of September 20, 1999 (the "First Supplehbrdenture”) between the Compse
and I1BJ Whitehall Bank and Trust Company, as Trysds further supplemented by the Second Supplaiiedenture, dated as of February
29, 2000 (the "Second Supplemental Indenture") etvthe Company and The Bank of New York (the ssmerustee to IBJ Whitehall
Bank and Trust Company), as Trustee, as furthgslemented by the Third Supplemental Indenture gtddited as of the Closing Date (the
"Third Supplemental Indenture" and together with econd Supplemental Indenture, the First Suppitghimdenture and the Base
Indenture, the "Indenture") between the CompanyTdrelBank of New York (the successor trustee toWRiitehall Bank and Trust
Company), as Trustee (the "Trustee"), under whiely Bire to be issued. The Base Indenture will bstantially in the form filed as an
exhibit to the Registration Statement; the Indemtas been duly authorized and duly qualified utideTrust Indenture Act and, when
executed and delivered by the Company and the 8eustill constitute a valid and legally binding igialtion of the Company, enforceable
against the Company in accordance with its terxxsep as rights to indemnity and contribution maylimited by state or federal securities
laws or the public policy underlying such laws, axdept as may be limited by bankruptcy, insolvemegrganization or other laws affecting
creditors' rights generally and by general equéatsinciples; and the Securities and the Indentilteconform to the descriptions thereof in
the Prospectus. The First Supplemental IndentullétanSecond Supplemental Indenture relate sadelye respective securities issued
thereunder and do not amend the terms of the Basnture as it relates to the Notes.

(b) Upon their issuance in accordance with the seofrthe Notes, the shares of Preferred Stock anmGan Stock issued upon conversion of
the Notes and the Preferred
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Stock will be duly authorized, validly issued, fupaid and non-assessable shares of Preferred Sté@mmon Stock, as the case may be,
free of all preemptive or similar rights.

(c) The Company's registration statement on Fordn(Site No. 333-53914) (the "Registration Staterfjemicluding the base prospectus
relating to certain debt and equity securitiesémffered from time to time by the Company: (i) veaspared by the Company in conformity
with the requirements of the Securities Act anpwiés declared effective by the SEC. The Compasyahall times relevant to the offering of
the Notes contemplated hereby complied with thalitmms for the use of Form S-3 and is eligibleit®e Form S3. Copies of the Registratit
Statement, including any amendments thereto anBrhe&pectus contained therein have heretofore thelerered by the Company to the
Investors. The Registration Statement is effeativéer the Securities Act and no post-effective almamnt to the Registration Statement has
been filed as of the date of this Agreement. Them@any has prepared and delivered to the Investatsvdl file with the SEC pursuant to
Rule 424(b), no later than two business days #ftedate hereof, a supplement to the base prospeciuded in the Registration Statement
relating to the Securities and the offering theiaafonformity with the requirements of the SedastAct.

3.6. Transferability. Assuming the accuracy of limestors representations and warranties in Secéidhand 4.7 hereof and that such
representations and warranties shall remain aczasbf the date of any such transfer, the Seesiétquired by the Investors may be
transferred by them without registration under$leeurities Act.

3.7. Absence of Certain Changes. Since March 312 2bere has not been any Material Adverse Effect.

3.8. Disclosure Documents. The information contdioeincorporated by reference in the Disclosureuoents was true and correct in all
material respects as of the respective dates dilithg thereof with the SEC; and, as of such retive dates, the Disclosure Documents did
not contain an untrue statement of a materialdacimit to state a material fact required to béestaherein or necessary to make the
statements therein, in light of the circumstanagden which they were made, not misleading, exaetti¢ extent updated or superseded by
any report subsequently filed by the Company with $EC.

3.9. Consents. All consents, approvals, ordersaatitbrizations required on the part of the Comgarmgonnection with the execution,
delivery or performance of this Agreement and thesammation of the transactions contemplated heo#tier than (i) the filing of the
Certificate of Designations with the Secretary tH#t8& of the State of Delaware, have been obtainddnéll be effective as of the Closing
Date, other than such filings required to be mdthr ¢he Closing under applicable federal and statairities laws and (ii) other than any of
the foregoing, the failure to make or obtain wik inave a Material Adverse Effect.

3.10. No Conflict. The execution and delivery agtAgreement by the Company and the consummatidineafransactions contemplated
hereby will not conflict with or result in any viion of or default (with or without notice or lapsef time, or both) under, or give rise to a
right of termination, cancellation or acceleratafrany obligation or to a loss of a material betnefider (i) any provision of the Certificate of
Incorporation or By-laws of the
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Company or (ii) any agreement or instrument, perfranchise, license, judgment, order, statute, adinance, rule or regulations, applice
to the Company or its properties or assets, exaefiie case of clause (ii), as would not, indidliyior in the aggregate, be reasonably
expected to have a Material Adverse Effect.

3.11. No Manipulation of Stock. The Company hastakén, in violation of applicable law, any acti@signed to or that might reasonably be
expected to cause or result in stabilization oripwaation of the price of the Common Stock to faate the transactions contemplated hereby
or the sale or resale of the shares of Common Stock

3.12. Company Not an "Investment Company". The Caomgps not, and immediately after receipt of payhfenthe Notes will not be, an
"investment company" or an entity "controlled" by'@nvestment company" within the meaning of thedstment Company Act of 1940, as
amended.

4. Representations and Warranties of Each InvelSawh Investor, severally for itself and not jomntlith the other Investors, represents and
warrants to the Company as follows:

4.1. Organization. Such Investor, if it is a legatity, is duly and validly existing under the gdiction of its organization.

4.2. Authorization. All action on the part of suclvestor necessary for the authorization, executiefivery and performance of this
Agreement and the consummation of the transactionsemplated herein has been taken. This Agreeoosstitutes the legal, valid and
binding obligation of such Investor, enforceablaiagt such Investor in accordance with its termsept as such may be limited by
bankruptcy, insolvency, reorganization or otherdaiffecting creditors' rights generally and by gahequitable principles. Such Investor has
all requisite power to enter into this Agreemerd &mcarry out and perform its obligations under térms of this Agreement.

4.3. No Conflict. The execution and delivery oftitigreement by such Investor and the consummafitmedransactions contemplated
hereby will not conflict with or result in any vattion of or default by such Investor (with or withaotice or lapse of time, or both) under, or
give rise to a right of termination, cancellatiaraoceleration of any obligation or to a loss ofi@erial benefit under (i) any provision of the
organizational documents of such Investor or iy agreement or instrument, permit, franchise nes judgment, order, statute, law,
ordinance, rule or regulations, applicable to sunstestor or its respective properties or assetex in the case of clause (i), as would not,
individually or in the aggregate, be reasonablyeexgd to have a material adverse effect (a) on buastor or (b) on the ability of such
Investor to perform its obligations under this Agreent.

4.4. Consents. All consents, approvals, ordersaaitiabrizations required on the part of such Inveistconnection with the execution,
delivery or performance of this Agreement and thesammation of the transactions contemplated héaie been obtained and will be
effective as of the Closing Date.
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4.5. No Manipulation of Stock. Such Investors hastaken, in violation of applicable law, any aatidesigned to or that might reasonably be
expected to cause or result in stabilization oripaation of the price of the Common Stock to faate the transactions contemplated hereby
or the sale or resale of the shares of Common Stock

4.6. Group; Affiliate. Such Investor together witte other Investors do not constitute a "grouphulie meaning of Section 13(d)(3) of the
Exchange Act. Such Investor is not and, after gj\@éffect to the sale and purchase of the Notesogulated by this Agreement, will not be
an Affiliate of the Company. Such Investor agrédwes it shall not take any actions such that thesters may be deemed to be a "group”
under Section 13(d)(3) of the Exchange Act. Afteirgy effect to the sale and purchase of the Notegemplated under this Agreement, such
Investor together with its Affiliates will benefadly own (as defined in Rules 13d-3 and 13d-5 uitderExchange Act) less than twenty
percent (20%) of the Company's outstanding ComntookS

4.7. Purchase Entirely for Own Account. Such Inees acquiring the Notes for its own account, antwith a view to, or for sale in
connection with any distribution of the Notes, bubject, nevertheless, to any requirement of la#ttie disposition of such Investor's
property shall at all times be within such Inve'staontrol. Such Investor has no present agreemedertaking, arrangement, obligation or
commitment providing for the disposition of the Eet

5. Covenants.

5.1. Governmental Approvals. As soon as practicafilr the execution of this Agreement, the Compamy each Investor shall file all
applications and reports and take such other aetfooh is reasonably required to be taken or filgith any governmental authority in
connection with the transactions contemplated /Algreement. The Company and each Investor shallal additional notices to third
parties and take other action reasonably requardx tor taken by it under any authorization, leaség, mortgage, indenture, agreement or
other instrument or any law, rule, regulation, dathar court or administrative order in connectidthwhe transactions contemplated by this
Agreement.

5.2. Further Assurances. Each party agrees to catgp@ith each other and their respective officensployees, attorneys, accountants and
other agents, and, generally, do such other actshémgs in good faith as may be reasonable oragate to timely effectuate the intents and
purposes of this Agreement and the consummatidinesfransactions contemplated hereby, includingnbulimited to, taking any action to
facilitate the filing any document or the takingaofy action to assist the other parties heret@inpying with the terms of Section 5.1 hereof.

5.3. Registration. In the event an Investor becoameAffiliate of the Company or is deemed an Adfié of the Company, then such Investor
shall be entitled to one demand registration righdting to the registration of the Securities urtie Securities Act on customary terms and
conditions to be mutually agreed upon by the Com@ard such Investor. The Company shall bear akkesgps in connection with the
Company's registration of the Securities pursuattis Section 5.3, provided, however, that theektors shall bear the cost
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of all underwriting discounts and selling commissi@nd similar fees applicable to the sale of #euBties and fees and expenses of its legal
counsel and all transfer taxes.

5.4. Certificate of Designations. As soon as pcadtie, but in no event later than 5 business d#tes, the execution of this Agreement, the
Company shall file the Certificate of Designatiavith the Secretary of State of the State of Delawand deliver satisfactory evidence of
such filing to the Investors.

5.5. NASDAQ. Within three business days followihg (Closing Date, the Common Stock issuable upowersion of the Notes and the
Preferred Stock shall have been listed and admatteldauthorized for trading, subject to officiatine of issuance, on the Nasdaqg National
Market.

6. Conditions Precedent.

6.1. Conditions to the Obligation of the Investmr€onsummate the

Closing. The several obligations of each Investor to consataerthe transactions to be consummated at then@losind to purchase and pay
for the Notes being purchased by it at the Clopmguant to this Agreement, are subject to thefsation of the following conditions
precedent:

(a) The purchase of, and payment for, the Notesaa} Investor shall not be prohibited or enjoing@uiby law or governmental or court order
or regulation.

(b) No stop order suspending the effectivenesh@Registration Statement shall have been issutd@proceedings for that purpose shall
have been instituted or threatened.

(c) The Company and the Trustee shall have exeautddielivered the Third Supplemental Indenturdaéform attached hereto as Exhibit D
and the Trustee shall have executed and delivecedtificate of authentication with respect to Mates.

(d) Each Investor shall have received from the Camy{s counsel, Willkie Farr & Gallagher, an opingrbstantially in the form attached
hereto as Exhibit E.

6.2. Conditions to the Obligation of the Compangtinsummate the Closing.
The obligation of the Company to consummate thestxations to be consummated at the Closing, arsdte and sell to each Investor the
Notes to be purchased by it at the Closing pursigetttis Agreement, is subject to the satisfactibthe following conditions precedel

(&) Such Investor shall have paid the purchase gt forth opposite such Investor's name on EixAibiereto under the heading "Purchase
Price Payable at the Closing."

(b) The sale of the Notes by the Company shalbegbrohibited or enjoined by any law or governmeottacourt order or regulation.

(c) No stop order suspending the effectivenesh@Registration Statement shall have been issudd@proceedings for that purpose shall
have been instituted or threatened.
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(d) The Company and the Trustee shall have exeautédlelivered the Third Supplemental Indenturaénform attached hereto as Exhibit D
and the Trustee shall have executed and delivecedtificate of authentication with respect to Mates.

Each Investor's obligations under this SectionsBdll be several and independent from the obligataf each other Investor; provided,
however, that the Company shall not be obligatezbttsummate the transactions contemplated by tiegfnent unless the conditions set
forth in this Section 6.2 have been satisfied wépect to all of the Investors.

7. Termination.

7.1. Conditions of Termination. Notwithstanding #rigig to the contrary contained herein, this Agreatrmay be terminated at any time
before the Closing (a) by mutual consent of the gany and the Investors, or (b) by either the Inwssbr the Company if the Closing shall
not have occurred on or prior to July 31, 2002.

7.2. Effect of Termination. In the event of terntina pursuant to Section 7.1 hereof, this Agreensbatl become null and void and have no
effect, with no liability on the part of the Compaor the Investors, or their directors, officergeats or stockholders, with respect to this
Agreement, except for the liability for any willfbreach of this Agreement.

8. Miscellaneous Provisions.

8.1. Public Statements or Releases. Neither thep@oynnor any Investor shall make any public anneorent with respect to the existenct
terms of this Agreement or the transactions pravite herein without the prior approval of the atparties, which shall not be unreasonably
withheld or delayed. Notwithstanding the foregoingthing in this Section 8.1 shall prevent any yp&dm making any public announcement
it considers necessary in order to satisfy itsgattlons under the law or the rules of any natisealrities exchange or market, provided such
party, to the extent practicable, provides the offagties with an opportunity to review and commamiany proposed public announcement
before it is made.

8.2. Pronouns. All pronouns or any variation théstall be deemed to refer to the masculine, femeimir neuter, singular or plural, as the
identity of the person, persons, entity or entitiesy require.

8.3. Notices.
(&) Any notices, reports or other correspondeneesfhafter collectively referred to as "correspara@®) required or permitted to be given

hereunder shall be sent by postage prepaid fissahail, courier or facsimile or delivered by h&mthe party to whom such correspondence
is required or permitted to be given hereunder. ddite of giving any notice shall be the date ohirial receipt.

(b) All correspondence to the Company shall be eskird as follows:

Level 3 Communications, Inc.
1025 Eldorado Boulevard



Broomfield, CO 80021
Attention: Thomas C. Stortz, Esq.

Facsimile: (720) 888-5127
with a copy to:

Willkie Farr & Gallagher
787 Seventh Avenue
New York, NY 10019

Attention: John S. D'Alimonte
Facsimile: (212) 728-8111
(c) All correspondence to any Investor shall be sesuch Investor at the address set forth in EB(HIA.
(d) Any Person may change the address to whickespondence to it is to be addressed by notificasprovided for herein.

8.4. Captions. The captions and paragraph headirtyss Agreement are solely for the convenienceeférence and shall not affect its
interpretation.

8.5. Severability. Should any part or provisiorili§ Agreement be held unenforceable or in conflith the applicable laws or regulations of
any jurisdiction, the invalid or unenforceable parprovisions shall be replaced with a provisidriakh accomplishes, to the extent possible,
the original business purpose of such part or gromiin a valid and enforceable manner, and thaimaer of this Agreement shall remain
binding upon the parties hereto.

8.6. Governing Law. This Agreement shall be govermg and construed in accordance with, the lawth@State of New York, without
giving effect to conflict of law principles thereof

8.7. Waiver. No waiver of any term, provision ondiion of this Agreement, whether by conduct dreswise, in any one or more instances,
shall be deemed to be, or be construed as, a fuothmntinuing waiver of any such term, provismmcondition or as a waiver of any other
term, provision or condition of this Agreement.

8.8. Expenses. Each party shall bear the costyoéad all fees and expenses incurred in conneuetitinthe transactions contemplated hereby
including, without limitation, legal, consulting @mccounting fees; provided, however, that the Comgshall pay the fees of one counsel to
the Investors not in excess of $50,000.

8.9. Assignment. The rights and obligations ofghgies hereto shall inure to the benefit of aralldie binding upon the authorized
successors and permitted assigns of each
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party. None of the parties may assign its rightsligations under this Agreement or designatetsrgberson (i) to perform all or part of its
obligations under this Agreement or (ii) to havieoalpart of its rights and benefits under this égment, in each case without the prior wri
consent of the other parties. In the event of asygament in accordance with the terms of this Agrent, the assignee shall specifically
assume and be bound by the provisions of the Ageaeby executing and agreeing to an assumptioreaggst reasonably acceptable to the
Company.

8.10. Counterparts. This Agreement may be signeshéor more counterparts, each of which shallrberginal, but all of which together
shall constitute one instrument

8.11. Entire Agreement. This Agreement (including éxhibits hereto) constitutes the entire agre¢inetween the parties hereto respecting
the subject matter hereof and supersedes all agimements, negotiations, understandings, repeds®rd and statements respecting the
subject matter hereof, whether written or oralgotihan that certain "Whereas Agreement,” datdtleadate hereof. No modification,
alteration, waiver or change in any of the termthiff Agreement shall be valid or binding upon plagties hereto unless made in writing and
duly executed by the Company and Investors.

-11-



IN WITNESS WHEREOF, the parties hereto have exettlis Agreement under seal as of the day andfirsaebove written.
LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Thomas C. Stortz

Name: Thomas C. Stortz
Title: Goup Vice President

INVESTORS:

LONGLEAF PARTNERS FUND,
a series of Longleaf Partners Funds Trust,
a Massachusetts business trust

By: /s/ O Mason Hawki ns

Name: O Mason Hawki ns
Title: Chairman of the Board

LONGLEAF PARTNERS SMALL-CAP FUND, a series of Loeglf Partners Funds Trust, a Massachusetts businsts

By: /s/ O Mason Hawkins

Name: O Mason Hawki ns
Title: Chairman of the Board

LEGG MASON SPECIAL INVESTMENT TRUST, INC.

By: Legg Mason Funds Management, Inc.
Investment Manager

By: /s/ Mary Chris Gay

Name: Mary Chris Gay
Title: Senior Vice President

[Signature Page to Securities Purchase Agreer



LEGG MASON INVESTMENT TRUST, INC.

By: Legg Mason Funds Management, Inc.
Investment Manager

By: /s/ Mary Chris Gay

Name: Mary Chris Gay
Title: Senior Vice President

BERKSHIRE HATHAWAY INC.

By: /s/ Warren E. Buffett

Name: Warren E. Buffett
Title: Chairman and Chi ef Executive Oficer

[Signature Page to Securities Purchase Agreer



Exhibit A

I NVESTORS

I nvest or
Name and Address

Princi pal Amount of Notes
to be Purchased

Purchase Price Payabl e
at the d osing

Longl eaf Partners Fund
c/ o Sout heastern Asset
Managenent, Inc.
6410 Popl ar Ave., #900
Menmphis, TN 38119
Attention: O Mson Hawkins
Facsimle: (901) 818-5160

Longl eaf Partners Snall-Cap Fund

c/ o Sout heastern Asset
Managenent, Inc.

6410 Popl ar Ave., #900

Menmphis, TN 38119

Attention: O Mason Hawkins

Facsimle: (901) 818-5160

Legg Mason Special Investnent Trust, Inc.

c/ o Legg Mason Funds Managenent, |nc.
100 Light Street, 22nd Fl oor
Baltinore, MD 21202

Attention: Jennifer Mirphy

Legg Mason | nvestnment Trust, Inc.
c/ o Legg Mason Funds
Managenent, Inc.
100 Light Street, 22nd Fl oor
Bal ti nore, MD 21202
Attention: Jennifer Mirphy

Ber kshi re Hat haway I nc.
1440 Kiewit Plaza
Oraha, NE 68131 Attention:

TOTAL

$230, 000, 000

70, 000, 000

50, 000, 000

50, 000, 000

100, 000, 000

$500, 000, 000

$230, 000, 000

70, 000, 000

50, 000, 000

50, 000, 000

100, 000, 000

$500, 000, 000




EXHIBIT B

FORM OF NOTE



EXHIBIT C

CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS OF THE
SERIES B CONVERTIBLE PREFERRED STOCK



EXHIBIT D

FORM OF THIRD SUPPLEMENTAL INDENTURE



EXHIBIT E

FORM OF OPINION OF WILLKIE FARR & GALLAGHER



Exhibit 1.2

LEVEL 3 COMMUNICATIONS, INC.
AND

THE BANK OF NEW YORK
as Trustee

THIRD SUPPLEMENTAL INDENTURE

DATED AS OF JULY 8, 2002

Supplement to Indenture dated as of September 20999
(Subordinated Debt Securities)

9% Junior Convertible Subordinated Notes due 2012



THIRD SUPPLEMENTAL INDENTURE

THIRD SUPPLEMENTAL INDENTURE, dated as of July 802 by and between LEVEL 3 COMMUNICATIONS, INC.Peelaware
corporation (hereinafter called the "Company"), aitE BANK OF NEW YORK as successor to IBJ WHITEHABANK & TRUST
COMPANY, a corporation duly organized and existimgler the laws of the State of New York (hereirradtdled the "Trustee"), having a
Corporate Trust Office at 101 Barclay Street, F®&est, New York, New York 10286, as Trustee unilerindenture (as hereinafter
defined).

RECITALS

WHEREAS, the Company and the Trustee have as déBdyer 20, 1999 entered into an Indenture (as soppited the "Indenture"),
providing for the issuance by the Company from ttmé&me of its subordinated debt securities;

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

WHEREAS, the Company desires to issue one serigsimfr convertible subordinated debt securitiedarthe Indenture, and has duly
authorized the creation and issuance of such @ebirisies and the execution and delivery of thisdBupplemental Indenture to modify the
Indenture and provide certain additional provisiaasereinafter described;

WHEREAS, the Company and the Trustee deem it abga enter into this Third Supplemental Indenfiorethe purposes of establishing
the terms of such junior convertible subordinatettdsecurities and providing for the rights, oldliglas and duties of the Trustee with respect
to such debt securities;

WHEREAS, concurrent with the execution hereof, @menpany has delivered an Officers' Certificate asl caused its counsel to deliver to
the Trustee an Opinion of Counsel or a relianderdetpon an opinion of counsel; and

WHEREAS, all conditions and requirements of theelmiire necessary to make this Third Supplement&niture a valid, binding and legal
instrument in accordance with its terms have besfopmed and fulfilled by the parties hereto anel éxecution and delivery thereof have
been in all respects duly authorized by the paheasto.

NOW, THEREFORE, THIS THIRD SUPPLEMENTAL INDENTURE W ITNESSETH:

For and in consideration of the mutual premisesagrédements herein contained, the Company andrtle#€E covenant and agree, for the
equal and proportionate benefit of all Holdershaf Securities, as follow



ARTICLE ONE
CREATION OF THE SECURITIES

SECTION 1.1. DESIGNATION OF SERIES. Pursuant totdrens hereof and Sections 201 and 301 of the tnderthe Company hereby
creates a series of its junior convertible subatdid debt securities designated as the "9% Juminvéltible Subordinated Notes due
2012" (the "Notes"), which Notes shall be deemeectgities" for all purposes under the Indenture.

SECTION 1.2. FORM OF SECURITIES. The Notes willisgued in definitive form without coupons and tledimitive form of the Notes
shall be substantially in the form set forth in ExthA attached hereto, which is incorporated heraid made part hereof. The Notes shall
interest, be payable and have such other termseadaied in the form of definitive Note or in timelenture, as supplemented by this Third
Supplemental Indenture. The Stated Maturity ofNloées shall be July 15, 2012.

SECTION 1.3. LIMIT ON AMOUNT OF SERIES. The Notdsadl not exceed $500,000,000 in aggregate prin@paunt, and may, upon
the execution and delivery of this Third Supplemakfridenture or from time to time thereafter, be@xed by the Company and delivered to
the Trustee for authentication, and the Truste# gtexeupon authenticate and deliver said Notes tapon the written order of the Company,
signed by its Chairman of the Board, Presidentner af its Vice Presidents and by its Treasurer,ants Assistant Treasurers, its Secretary
or one of its Assistant Secretaries, without furéhetion by the Company.

SECTION 1.4. CERTIFICATE OF AUTHENTICATION. The Tstee's certificate of authentication to be born¢henNotes shall be
substantially as provided in the Form of Note dtéathereto as Exhibit A.

SECTION 1.5. NO SINKING FUND. No sinking fund witle provided with respect to the Notes.
SECTION 1.6. NO ADDITIONAL AMOUNTS. No Additional sounts will be payable with respect to the Notes.

SECTION 1.7. DEFINITIONS.
(a) Capitalized terms used herein and not otherde$med shall have the respective meanings assitpeeeto in the Indenture.

(b) Solely for purposes of this Third Supplemetalenture and the Notes, the following definiti@me hereby amended in their entirety to
read as follows:



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

"Senior Indebtedness" means the principal of, aethjum, if any, and interest, including all inteérascruing subsequent to the
commencement of any bankruptcy or similar procegedivhether or not a claim for post-petition intélissallowable as a claim in any such
proceeding, on, and all fees and other amountsif@ym connection with, the following, whether ahge or contingent, secured or unsect
due or to become due, outstanding on the datesdhttenture or thereafter created, incurred orrassu

(1) indebtedness of the Company evidenced by at@etban agreement, note, bond, debenture orathiten obligation, including without
limitation the Company's 6% Convertible Subordidaimtes due 2010 and the Company's 6% Convertilde@inated Notes due 2009,

(2) all obligations of the Company for money borealy

(3) all obligations of the Company evidenced byoteror similar instrument given in connection witle acquisition of any businesses,
properties or assets of any kind,

(4) obligations of the Company (A) as lessee utekeses required to be capitalized on the balaneet gt the lessee under generally accepted
accounting principles and (B) as lessee under d¢fases for facilities, capital equipment or redadissets, whether or not capitalized, entered
into or leased for financing purposes,

(5) all obligations of the Company under interegérand currency swaps, caps, floors, collars, d@edgeements, forward contracts or similar
agreements or arrangements,

(6) all obligations of the Company with respecletbers of credit, bankers' acceptances and sifi@talities, including reimbursement
obligations with respect to the foregoing,

(7) all obligations of the Company issued or assliasthe deferred purchase price of property otices, but, excluding trade accounts
payable and accrued liabilities arising in the oady course of business,

(8) all obligations of the type referred to in cdas (1) through (7) of another Person and all divit$ of another person, the payment of wi
in either case, the Company has assumed or guadartefor which the Company is responsible orléiabirectly or indirectly, jointly or
severally, as obligor, guarantor or otherwise, biclv is secured by a lien on the property of thenGany, and
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(9) renewals, extensions, modifications, replacamenstatements and refundings of, or any indeletelor obligation issued in exchange
any such indebtedness or obligation describedainsas (1) through (8) hereof;

provided, however, that Senior Indebtedness sllintlude the Notes or any such indebtedness lggaiton if the terms of such
indebtedness or obligation, or the terms of th&imsent under which, or pursuant to which, it suisd expressly provide that such
indebtedness or obligation is not superior in rigihypayment to the Notes.

"Subsidiary" of any Person means (i) a corporatimme than 50% of the combined voting power of thestanding Voting Stock of which is
owned, directly or indirectly, by such Person ordme or more other Subsidiaries of such Persory subh Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, oram@ore other Subsidiaries of such Person
or such Person and one or more other Subsididqréesdf, directly or indirectly, has at least a mi&joownership and power to direct the
policies, management and affairs thereof.

(c) Solely for purposes of this Third Supplemeihtalenture and the Notes, the following terms shaille the indicated meanings:

"Average Current Market Price" of the Company's @an Stock shall mean the average of the daily @uiviarket Prices for the ten
consecutive Trading Days preceding the day in durest

"Capital Stock" of any Person means any and alleshanterest, participations or other equivaléhtsvever designated) of corporate stock or
equity participations, including partnership inttee whether general or limited, of such Personaamydrights (other than debt securities
convertible or exchangeable into any equity int@regrrants or options to acquire an equity irgene such person.

"Change of Control" at such time after the origiisabance of the Notes means the occurrence dbllbaving events:

(1) if any "person” or group " (as such terms aediin Sections 13(d) and 14(d) of the ExchangeoAany successor provisions to either of
the foregoing), including any group acting for fhepose of acquiring, holding, voting or disposaigecurities within the meaning of Rule
13d-5(b)(1) under the Exchange Act, other thanargyor more of the Permitted Holders, becomeshibaéficial owner” (as defined in Rule
13d-3 under the Exchange Act, except that a pesslbbe deemed to have "beneficial ownership" ¢fshlares that any such person has the
right to acquire, whether such right is exercisaimediately or only after the passage of timeediy or indirectly, of 35% or more of the
total voting power of the Voting Stock of the Compaprovided, however, that the Permitted Holdeesthe "beneficial owners" (as defined
in Rule 13d-3 under the Exchange Act, except tharaon will be deemed to have "beneficial owngrsaf all shares that any such person
has the right to acquire, whether



such right is exercisable immediately or only after passage of time), directly or indirectly, ie taggregate of a lesser percentage of the
voting power of the Voting Stock of the Companyrtisaich other person or group (for purposes ofdlaisse (1), such person or group shall
be deemed to beneficially own any voting stock obeporation (the "specified corporation”) helddny other corporation (the "parent
corporation") so long as such person or group lieialy owns, directly or indirectly, in the aggreg a majority of the total voting power of
the Voting Stock of such parent corporation); or

(2) the sale, transfer, assignment, lease, coneeyanother disposition, directly or indirectly, af or substantially all the assets of the
Company and its subsidiaries, considered as a whtiler than a disposition of such assets as aregnor virtually as an entirety to a who
owned subsidiary or one or more Permitted Holdghs)l have occurred; or

(3) during any period of two consecutive yearsjvittlials who at the beginning of such period cdogtd the Board of Directors of the
Company (together with any new directors whosetieleor appointment by such Board or whose nomamafior election by the stockholders
of the Company was approved by a vote of a majofitye directors then still in office who werehait directors at the beginning of such
period or whose election or nomination for electizas previously so approved) cease for any reasoartstitute a majority of the Board of
Directors of the Company then in office; or

(4) the stockholders of the Company shall haveamat any plan of liquidation or dissolution of tempany;

provided, however, that a Change of Control shatllbe deemed to have occurred as a result of tlietsoof the Notes acquiring shares of
Company's Series B Preferred Stock or Common Stock.

"Conversion Price" shall initially equal $3.41,adjusted from time to time in accordance with Secfi605 hereof.

"Current Market Price" of Common Stock of the Compéor any day means the last reported per shdegsiae, regular way on such day,

or, if no sale takes place on such day, the aveshtfee reported closing per share bid and askiegpon such day, regular way, in either ¢

as reported on the Nasdaq National Market or,dghsbommon Stock is not quoted or admitted to trgdin such quotation system, on the
principal national securities exchange or quotasigstem on which such Common Stock may be listextionitted to trading or quoted, or, if
not listed or admitted to trading or quoted on mational securities exchange or quotation systeenaterage of the closing per share bid and
asked prices of such Common Stock on the over-tluater market on the day in question as reportethéWational Quotation Bureau
Incorporated, or similar generally accepted repgriervice, or, if not so available in such manasrfurnished by any Nasdaq member firm
selected from time to time by the Board of



Directors of the Company for that purpose, oraf $0 available in such manner, as otherwise détedrin good faith by the Board of
Directors of the Company.

"Dollar Denominated Senior Notes Indenture" medesihdenture dated as of February 29, 2000, asa@adesupplemented or modified fre
time to time, between the Company and The Bankesf Nork, as trustee, relating to the Company's BeXior Notes due 2008, 11-1/4%
Senior Notes due 2010 and 12-7/8% Senior DiscootedNdue 2010.

"Euro Denominated Senior Notes Indenture” meansnitienture dated as of February 29, 2000, as ardesdpplemented or modified from
time to time, between the Company and The Bankesf Nork, as trustee, relating to the Company's M043Senior Notes due 2008 and 11-
1/4% Senior Notes due 2010.

"Exchange Act" means the Securities Exchange A&B8#. "Expiration Date" has the meaning specifietDffer to Purchase" below.
"Federal Bankruptcy Code" means the BankruptcyoAdtitle 11 of the United States Code, as amendad time to time.

"First Supplemental Indenture" means the Suppleatémiienture dated as of September 20, 1999, tegetith the related Indenture dated as
of September 20, 1999, as amended, supplementaddified from time to time, between the Company @hd Bank of New York as
successor to IBJ Whitehall Bank & Trust Companytrastee, relating to the Company's 6% Converlbordinated Notes due 2009.

"Indebtedness" means, with respect to a Person:
(1) indebtedness of such Person evidenced by & orddan agreement, note, bond, debenture or ethiten obligation,
(2) all obligations of such Person for money boredw

(3) all obligations of such Person evidenced byogeMr similar instrument given in connection wiitle acquisition of any businesses,
properties or assets of any kind,

(4) obligations of such Person (A) as lessee uledeses required to be capitalized on the balaneet g the lessee under generally accepted
accounting principles and (B) as lessee under d¢fases for facilities, capital equipment or redadissets, whether or not capitalized, entered
into or leased for financing purposes,

(5) all obligations of such Person under interagt and currency swaps, caps, floors, collars, dedgeements, forward contracts or similar
agreements or arrangements,



(6) all obligations of such Person with respedetters of credit, bankers' acceptances and siff@tdlities, including reimbursement
obligations with respect to the foregoing,

(7) all obligations of such Person issued or assuasethe deferred purchase price of property oices, but excluding trade accounts pay
and accrued liabilities arising in the ordinary s®iof business,

(8) all obligations of the type referred to in das (1) through (7) of another Person and all divit$ of another person, the payment of wi
in either case, such Person has assumed or guedantefor which such Person is responsible otdiadirectly or indirectly, jointly or
severally, as obligor, guarantor or otherwise, biclv is secured by a lien on the property of suefsé&h, and

(9) renewals, extensions, modifications, replacamenstatements and refundings of, or any indeleteslor obligation issued in exchange
any such indebtedness or obligation describedainses (1) through
(8) hereof.

"Issue Date Rating" means, with respect to the@éwtes, B3 in the case of Moody's and B in theeaef S&P and, with respect to any O
Indebtedness, the ratings assigned to such Ottlebtadness on the date such Other Indebtednessalyi issued.

"Moody's" means Moody's Investors Service, Incifdvloody's Investors Service, Inc. shall ceasegatiebt securities having a maturity at
original issuance of at least one year and suéhgsbusiness shall have been transferred to @ssocPerson, such successor Person;
provided, however, that if Moody's Investors Segyitic. ceases rating debt securities having antaat original issuance of at least one
year and its ratings business with respect thestedtl not have been transferred to any successso®ghen "Moody's" shall mean any ot
national recognized rating agency (other than SR rates debt securities having a maturity aioal issuance of at least one year and that
shall have been designated by the trustees fd3eher Notes by a written notice given to the Conypa

"9-1/8% Senior Notes Indenture" means the Inderdated as of April 28, 1998, as amended, supplesdestt modified from time to time,
between the Company and The Bank of New York (asessor to IBJ Schroder Bank & Trust Company)riaséde, relating to the Compar
9-1/8% Senior Notes Due 2008.

"Offer" has the meaning specified in "Offer to Phase" below.
"Offer to Purchase" means a written offer (the &Dff sent by the Company by first-class mail, pgstprepaid, to each Holder of Notes at its

address appearing in the Security Register ondbeaf the Offer offering to purchase all the Cansling Notes at the purchase price spec
in such Offer



(as determined pursuant to this Indenture, theclitage Price"). Unless otherwise required by appléckaw, the Offer shall specify an
expiration date (the "Expiration Date") of the Offe Purchase which shall be, subject to any contequirements of applicable law, not less
than 30 days or more than 60 days after the datadlf Offer and a settlement date (the "Purchase"Diar purchase of Notes within five
Business Days after the Expiration Date. The Gffall contain all instructions and materials neagst enable such Holders to tender N
pursuant to the Offer to Purchase.

"Permitted Holders" means the members of the Cogip@oard of Directors on April 28, 1998 and theispective estates, spouses,
ancestors, and lineal descendants, the legal esgagives of any of the foregoing and the trustéesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmr any person of which the foregoing "benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 66 2/3% of the totaingppower of the Voting Stock of such person.

"Property" means, with respect to any Person, atgrést of such Person in any kind of propertysses whether real, personal or mixed, or
tangible or intangible, including Capital Stock amd other securities of, any other Person.

"Purchase Amount" has the meaning specified inéQff Purchase" above.
"Purchase Date" has the meaning specified in "Qfféturchase" above.
"Purchase Price" has the meaning specified in 'TQfféurchase" above.
"Rating Agencies" means Moody's and S&P.

"Rating Date" means the earlier of the date of jpulbtice of the occurrence of the Change of Comtr@f the intention of the Company to
effect a Change of Control.

"Rating Decline" shall be deemed to have occurfetbi later than 90 days after the Rating Date ¢wigeriod shall be extended so long as
rating of the Senior Notes or any Outstanding Inelébess is under publicly announced consideratiopdssible downgrade by any of the
Rating Agencies), either of the Rating Agenciesgassor reaffirms a rating to the Senior Notesry @utstanding Indebtedness that is lower
than the applicable Issue Date Rating (or the edint thereof). If, prior to the Rating Date, eitbéthe ratings assigned to the Senior Notes
or any Other Indebtedness by the Rating Agencikmisr than the applicable Issue Date Rating, th&ating Decline will be deemed to hi
occurred if such rating is not raised by the 9Gil fbllowing the Rating Date. A downgrade withinimg categories, as well as between ra
categories, will be considered a Rating Decline.



"Restricted Subsidiary" means any Restricted Sidosidinder each of the 9-1/8% Senior Notes Indentund the 10-1/2% Senior Discount
Notes Indenture

"S&P" means Standard & Poor's Ratings ServiceStandard & Poor's

Rating Services shall cease rating debt secuhiiggg a maturity at original issuance of at least year and such ratings business shall have
been transferred to a successor Person, such sac&esson; provided, however, that if Standardo&r® Rating Service ceases rating debt
securities having a maturity at original issuantatdeast one year and its ratings business e#pect thereto shall not have been transferred
to any successor Person, then "S&P" shall mearotgy national recognized rating agency (other tandy's) that rates debt securities
having a maturity at original issuance of at least year and that shall have been designated liyustees for the Senior Notes by a written
notice given to the Company.

"Second Supplemental Indenture" means the Supphaiedenture dated as of February 29, 2000, tagetlith the related Indenture dated
as of September 20, 1999, as amended, supplemantecdified from time to time, between the Companyg The Bank of New York as
successor to IBJ Whitehall Bank & Trust Companytrastee, relating to the Company's 6% Convertthlbordinated Notes due 2010.

"Securities Act" means the Securities Act of 1988amended.

"Significant Subsidiary" means any Subsidiary thatlld be a "Significant Subsidiary" of the Compamyhin the meaning of Rule 1-02
under Regulation S-X promulgated by the Commission.

"10-1/2% Senior Discount Notes Indenture" meandrldenture dated as of December 2, 1998, as amesdpeplemented or modified from
time to time, between the Company and IBJ SchrBaak & Trust Company, as trustee, relating to tbenany's 10-1/2% Senior Discount
Notes Due 200¢

"Trading Day" with respect to the Common Stocklef Company means

(x) if such Common Stock is listed or admitted timding on the New York Stock Exchange or anotlaional securities exchange, a day on
which the New York Stock Exchange or such otheionat securities exchange is open for businesg)df §uch Common Stock is quoted on
the National Market System of the Nasdaq, a dayloich trades may be made on such National MarksteBy or (z) otherwise, any day
other than a Saturday or Sunday or a day on whackihg institutions in the State of New York ar¢heuized or obligated by law or
executive order to close.

"Voting Stock" of any Person means Capital Stockuath Person who ordinarily has voting power fer ¢kection of directors (or persons
performing similar functions) of such Person, wieetat all times or only for so long as no seniassslof securities has such voting power by
reason of any contingency.



ARTICLE TWO
CONVERSION OF SECURITIES

SECTION 2.1. APPLICABILITY OF CONVERSION PROVISION®ursuant to Section 301(24) of the Indenture Nbates will be
convertible in accordance with the provisions ofj pursuant to, Article Sixteen of the Indentuseamended hereby, and the definitive form
of the Notes, provided that, prior to any convearsany applicable governmental consents have lesived by the Company or the Holder.

SECTION 2.2. CONVERSION RATE. The rate at whichrglseof Common Stock of the Company shall be dedidempon conversion (the
"Conversion Rate") of each $1,000 principal amafritotes shall be determined by dividing $1,00GHm®y Conversion Price then in effect.
The applicable Conversion Rate and Conversion Btiedl be adjusted in certain instances as provi&kction 1605 of the Indenture, as
amended hereby.

SECTION 2.3. AMENDMENTS TO ARTICLE SIXTEEN.
(a) The first sentence of Section 1603 is amendéid entirety with respect to the Note to readiodlows:

As promptly as practicable after the surrender(in event within ten Business Days), as hereinigdealy of any Note or Notes for conversion
into Common Stock, the Company shall deliver orseaio be delivered at its said office or agenogrtopon the written order of the Holdel
the Note or Notes so surrendered a certificateedificates representing the number of duly autteatj validly issued, fully paid and
nonassessable shares of Common Stock into whi¢hMote or Notes may be converted in accordance tiwgherms thereof and the
provisions of this Article Sixteen.

(b) Section 1605 is amended in its entirety witkpext to the Notes to read as follows:
SECTION 1605. Adjustment Of Conversion Price.

(1) The Conversion Price shall be subject to adjest from time to time in accordance with this 8ttl605. For purposes of this Section
1605, the term "Number of Common Shares Deemedt@uling” at any given time shall mean the sum dft{e number of shares of
Common Stock outstanding at such time, (y) the remolb shares of Common Stock issuable assumingecsion at such time of the
Company's Convertible Securities, including theddaind (z) the maximum number of shares of the Gamfatock issuable upon exercise of
outstanding Options with an exercise price lesa tha Conversion Price then in effect.

(2) Except as provided in Section 1605 (3) anchgteof, if and whenever on or after July 8, 2002 (tnitial Issue Date"), the Company sl
issue or sell, or shall in accordance with Secti685(2)(i) to

(viii), inclusive, be deemed to have issued or solg shares of its Common Stock for a considergiershare less than both (x) the Average
Current Market Price of the Common Stock as ofdde of such issue or sale and (y) the Conversion
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Price in effect immediately prior to the time othussue or sale, then forthwith upon such issusate (the "Adjustment Triggering
Transaction"), the Conversion Price shall, subjegtaragraphs (i) to
(viii) of this Section 1605(2), be reduced to thenersion Price (calculated to the nearest tenthagnt) determined by dividing:

(A) an amount equal to the sum of (x) the prodwetebd by multiplying the Number of Common ShareemMed Outstanding immediately
prior to such Adjustment Triggering Transactionthg Conversion Price then in effect, plus (y) tbasideration, if any, received by the
Company upon consummation of such Adjustment Triggelransaction, by

(B) an amount equal to the sum of (x) the NumbeZafmon Shares Deemed Outstanding immediately fwrisuch Adjustment Triggering
Transaction plus (y) the number of shares of ComBtoek issued (or deemed to be issued in accordaiticgparagraphs 1605(2)(i) to (viii))
in connection with the Adjustment Triggering Tractsan.

For purposes of determining the adjusted Conveiare under this
Section 1605(2), the following paragraphs (i) tii)vinclusive, shall be applicable:

() In case the Company at any time shall in anymea grant (whether directly or by assumption mexger or otherwise) after the Initial
Issue Date any rights to subscribe for or to pusehar any options for the purchase of, CommonkSto@ny stock or other securities
convertible into or exchangeable for Common Statkck rights or options being herein called "Opticarsd such convertible or
exchangeable stock or securities being hereinccallenvertible Securities"), whether or not suchi@s or the right to convert or exchange
any such Convertible Securities are immediately@sable and the price per share for which the ComBtock is issuable upon exercise,
conversion or exchange (determined by dividingtlie) total amount, if any, received or receivablei®/Company as consideration for the
granting of such Options, plus the minimum aggregahount of additional consideration payable toGbenpany upon the exercise of all
such Options, plus, in the case of such Optionghvtelate to Convertible Securities, the minimurgragate amount of additional
consideration, if any, payable upon the issue ler sbsuch Convertible Securities and upon the ewsion or exchange thereof, by

(y) the total maximum number of shares of CommartiStssuable upon the exercise of such Optione@conversion or exchange of such
Convertible Securities) shall be less than bothi@)Average Current Market Price as of the dagrafting of such Option and (b) the
Conversion Price in effect immediately prior to thee of the granting of such Option, then theltotaximum amount of Common Stock
issuable upon the exercise of such Options orarcése of Options for Convertible Securities, ufh@nconversion or exchange of such
Convertible Securities shall (as of the date ohting of such Options) be deemed to be outstanabto have been issued and sold by the
Company for such price per share. No adjustmetiteoConversion Price shall be made upon the aissia¢ of such shares of Common St
or such Convertible Securities upon the exercissuoh Options, except as otherwise provided ingvaph (iii) below.
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(i) In case the Company at any time shall in aranmer issue (whether directly or by assumptionrmeager or otherwise) or sell after the
Initial Issue Date any Convertible Securities, vileetor not the rights to exchange or convert thetleuare immediately exercisable, and the
price per share for which Common Stock is issuaplen such conversion or exchange (determined hgidgy (x) the total amount received
or receivable by the Company as considerationhfeligsue or sale of such Convertible Securitiass thle minimum aggregate amount of
additional consideration, if any, payable to thenany upon the conversion or exchange thereofybthé total maximum number of shares
of Common Stock issuable upon the conversion onaxge of all such Convertible Securities) shalldss than both (a) the Average Current
Market Price as of the day of granting of such @p#nd (b) the Conversion Price in effect immedijgpeior to the time of such issue or sale,
then the total maximum number of shares of ComnionkSssuable upon conversion or exchange of alh Lonvertible Securities shall (as
of the date of the issue or sale of such Converacurities) be deemed to be outstanding andv® heen issued and sold by the Company
for such price per share. No adjustment of the @mion Price shall be made upon the actual isssaadf Common Stock upon exercise of
the rights to exchange or convert under such CaitleiSecurities, except as otherwise providedaragraph (iii) below.

(iii) If the purchase price provided for in any @pis referred to in paragraph (i), the additior@igideration, if any, payable upon the
conversion or exchange of any Convertible Secsritéerred to in paragraphs (i) or (ii), or theerat which any Convertible Securities
referred to in paragraphs (i) or (ii) are conveéetiimto or exchangeable for Common Stock shall geaat any time (including by reason of
provisions designed to protect against dilutiothef type set forth in Section 1605(2)), the Conieer®rice in effect at the time of such
change shall forthwith be readjusted to the ConerrBrice which would have been in effect at suictethad such Options or Convertible
Securities still outstanding provided for such dpethpurchase price, additional consideration owvemsion rate, as the case may be, at the
time initially granted, issued or sold.

(iv) On the expiration of any Option or the terntioa of any right to convert or exchange any Cotilskr Securities, the Conversion Price
then in effect hereunder shall forthwith be incezh® the Conversion Price which would have beesffiect at the time of such expiration or
termination had such Option or Convertible Sea@sitio the extent outstanding immediately pricgutoh expiration or termination, never
been issued.

(v) In case any shares of Common Stock, Optior@amvertible Securities shall be issued or soldemmded to have been issued or sold for

cash, the consideration received therefor shadldeamed to be the amount received by the Compangftineln case any shares of Common

Stock, Options or Convertible Securities shalldsied or sold for a consideration other than dhshamount of the consideration other than
cash received by the Company shall be the fairevaftsuch consideration as determined in good faitthe Board of Directors. In case any

shares of Common Stock, Options or Convertible Biesi shall be
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issued in connection with any merger in which tlwmpany is the surviving Company, the amount of iaration therefor shall be deemed
to be the fair value of such portion of the neetsand business of the nsuarviving Company as shall be attributable to SOommon Stock
Options or Convertible Securities, as the case Ineayas determined in good faith by the Board oé€&twrs.

(vi) The number of shares of Common Stock outstamdi any given time shall not include shares owsrdukld by or for the account of the
Company, and the disposition of any shares so ownéeéld shall be considered an issue or sale afr@on Stock for the purpose of this
Section 1605(2).

(vii) In case the Company shall declare a dividendchake any other distribution upon the stock ef @ompany payable in Options or
Convertible Securities, then in such case any @ptar Convertible Securities, as the case maysbeable in payment of such dividend or
distribution shall be deemed to have been issuasdldrwithout consideration.

(viii) For purposes of this Section 1605(2), inedélse Company shall take a record of the holdeits @ommon Stock for the purpose of
entitling them (x) to receive a dividend or othétdbution payable in Common Stock, Options oCionvertible Securities, or (y) to subscr
for or purchase Common Stock, Options or Convextécurities, then such record date shall be deériseithe date of the issue or sale of
the shares of Common Stock deemed to have beesdissisold upon the declaration of such dividenthermaking of such other distributi
or the date of the granting of such right or suipgion or purchase, as the case may be.

(3) In case the Company shall at any time (i) suiddithe outstanding Common Stock or (i) issuévaddnd on its outstanding Common
Stock payable in shares of Common Stock, the numibgnares of Common Stock issuable upon converditime Notes shall be
proportionately increased by the same ratio astibelivision or dividend (with appropriate adjustrsstio the Conversion Price in effect
immediately prior to such subdivision or dividentt).case the Company shall at any time combineutstanding Common Stock, the num

of shares issuable upon conversion of the Noteseidmately prior to such combination shall be projpoidtely decreased by the same ratio as
the combination (with appropriate adjustments ®@wonversion Price in effect immediately prior tels combination).

(4) If any capital reorganization or reclassifioatiof the capital stock of the Company, or consaiah or merger of the Company with
another Company, or the sale of all or substamgtalllof its assets to another Company shall becééd in such a way that holders of Comi
Stock shall be entitled to receive stock, secwjtiash or other property with respect to or irhexge for Common Stock, adequate provision
shall be made whereby the Holders of the Noted bBhagak the right to acquire and receive upon casigarof the Notes, such shares of stock,
securities, cash or other property issuable orlglay@s part of the reorganization, reclassifiggtamnsolidation, merger or sale) with respect
to or in exchange for such number of outstandiregeshof Common Stock as would have been received opnversion of the Notes at the
Conversion Price then in effect.
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(5) The provisions of this Section 1605 shall nmlg to any Common Stock issued, issuable or deesnestanding under paragraphs 1605(2)
() to

(viii) inclusive: (i) to any person pursuant to astpck option, stock purchase or similar equity penmsation plan or arrangement for the
benefit of employees of the Company or its subsiekan effect on the Initial Issuance Date or dadter adopted by the Board of Directors,
(i) pursuant to options, warrants and conversights in existence on the Initial Issuance Dai§,dnh conversion of the Notes or Series B
Preferred Stock or the sale of any additional Ndig¥the issuance of shares of Common Stock inmublic offering, (v) the issuance of
capital stock in connection with any bona fide asijons of assets or securities of another pemsamtity, or (vi) in exchange for the
Company's outstanding debt securities.

(6) In any case in which this Section 1605 provitted an adjustment shall become effective immediafter a record date for an event, the
Company may defer until the occurrence of such efygrissuing to the Holder of any Note converté@rasuch record date and before the
occurrence of such event the additional shareseo€ommon Stock of the Company issuable upon saiehecsion by reason of the
adjustment required by such event over and ab@/€tdmmon Stock of the Company issuable upon suchecsion before giving effect to
such adjustment and (z) paying to such Holder amyuent in cash in lieu of any fractional share of®aon Stock of the Company pursuant
to Section 1606 of the Indenture.

(c) Section 1606 is hereby amended with respeittetdNotes by deleting the last sentence thereitd ientirety and substituting the following
in its place:

"Instead of a fraction of a share of Common Stddhe Company which would otherwise be issuablenupmversion of any Note or Notes
(or specified portions thereof), the Company, sbjption, shall either: (i) pay a cash adjustmeatiputed to the nearest cent, with one-half
cent being rounded upward) in respect of suchibmacif a share in an amount equal to the sameidragdtinterest of the Current Market Price
of the Common Stock of the Company on the Tradiag Bext preceding the day of conversion or (ii)nmdwpward to the next whole numl
the number of shares of Common Stock to be issped aonversion."

(d) Section 1607 is hereby amended with respeittedNotes by adding the following to the end offih& sentence thereof.

", assuming (i) such holder of Common Stock of@menpany failed to exercise his or her rights ot&bm, if any, as to the kind or amount of
shares of stock and other securities and propextiyding cash, receivable upon such consolidatiegr,ger, sale or transfer (provided that if
the kind or amount of shares of stock and otheurstigzs and property, including cash, receivablerupuch consolidation, merger, sale or
transfer is not the same for each share of Comnhack®f the Company held immediately prior to seohsolidation, merger, sale or transfer
and in respect of which such rights of electionlsiat have been exercised ("netecting share"), then for the purpose of this iBadhe kinc
and amount of shares of stock and other secudtidgproperty, including cash, receivable upon suctsolidation, merger, sale or transfer by
each non-electing share shall be
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deemed to be the kind and amount so receivablshage by a plurality of non-electing shares), af)dhe Notes were convertible at the time
of such consolidation, merger, sale or transfénainitial Conversion Rate specified in the suppatal indenture establishing such Notes, as
adjusted, if applicable, in accordance with thetenf such supplemental indenture.”

(e) Section 1608 is amended with respect to thedNby deleting the word "or" from the end of cla(ethereof and adding the following
immediately after clause (d) thereof:

"(e) the Company or a Subsidiary shall take angmoéittion that would require an adjustment to tbev@rsion Rate pursuant to Section 1!
or

(f) the Company shall take any action that wouljuiee a supplemental indenture pursuant to Sedfi®7;"
ARTICLE THREE
CONSOLIDATION, MERGER, SALE, LEASE OR CONVEYANCE

SECTION 3.1. AMENDMENTS TO ARTICLE EIGHT. Sectio®8 of the Indenture is amended in its entirety wispect to the Notes to
read as follows:

The Company may not consolidate with or merge amyp other Person or convey, transfer, sell or |l#ag@operties and assets substantially
as an entirety to any Person, and the Company sbigfiermit any Person to consolidate with or méngethe Company or convey, transfer,
sell or lease such Person's properties and asdgettantially as an entirety to the Company, unless:

(a) the Person formed by such consolidation or émtaith which the Company is merged or the Petsomhich the properties and assets of
the Company are so conveyed, transferred, soldasel, is a corporation, limited liability compapgrtnership or trust organized and
existing under the laws of the United States, aiayeShereof or the District of Columbia and, ifiet than the Company, shall expressly
assume the due and punctual payment of the prinof@and, premium, if any, and interest on the Naad the performance of the other
covenants of the Company under the Indenture, and

(b) immediately after giving effect to such trartsat, no Event of Default, and no event which, iaftetice or lapse of time or both, would
become an Event of Default, shall have occurredendontinuing.

ARTICLE FOUR
DEFEASANCE

SECTION 4.1. DEFEASANCE APPLICABLE TO NOTES. Puratito Section 301(19) and Section 1401 of the Ihaten the Company will
have the option of defeasance of the Notes undetioBel 402 and 1403 of the Indenture upon the temasconditions contained in Article
Fourteen of the Indenture, as amended by this Thingplemental Indenture;
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provided, however, that the Company's option oftant defeasance, as described in Section 140@ dfidenture, shall be limited to
defeasance of its obligations under Article Ninghié Third Supplemental Indenture.

SECTION 4.3. AMENDMENTS TO ARTICLE FOURTEEN.

(a) Section 1404 is hereby amended with respdbietdNotes by deleting the period from the end afisé (b) thereof and adding the follow
thereto:

", shall not be prohibited by Article Seventeend ahall be permitted by the terms of all Senioreltgdness."
(b) Section 1404 is hereby further amended by nhgJéB1st" in clause (c) thereof and substitutiag3rd" in its place.
(c) Section 1405 is hereby amended by adding th@sfimg to the end of the first paragraph thereof.
"Money and securities so held in trust are notettiyo Article Seventeen of the Indenture.”
ARTICLE FIVE
INTEREST

SECTION 5.1. AMENDMENTS TO SECTION 307. Section 88)/of the Indenture is hereby amended with resjoettte Notes by deleting
the "." from the end thereof and substituting ar,its place and by adding the following to thel ¢hereof:

" provided, further, however, that in the everdg @ompany exercises the Mandatory Conversion Rigiguant to Section 8.1 of this Third
Supplemental Indenture, accrued but unpaid inteviigpaid as provided in Article Eight of this Tidi Supplemental Indenture.

ARTICLE SIX
EVENTS OF DEFAULT
SECTION 6.1. AMENDMENTS TO SECTION 501.
(a) Clause 5 of Section 501 of the Indenture israiad in its entirety with respect to the Notesdad as follows:

"(5) default under the terms of any instrument ewiting or securing Indebtedness of the CompanyypRe&stricted Subsidiary having an
outstanding principal amount of not less than $28,000 or its foreign currency equivalent at
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the time which default results in the acceleratibthe payment of such Indebtedness or constitbeefailure to pay such Indebtedness when
due (after expiration of any applicable grace prior".

(b) Clause 6 of Section 501 of the Indenture isragfed in its entirety with respect to the Notesaadr as follows:

"(6) the institution by the Company or any Sigrafit Subsidiary of proceedings to be adjudicatedrkitupt or insolvent, or the consent by it
to the institution of bankruptcy or insolvency peedings against it, or the filing by it of a pefitior answer or consent seeking reorganization
or relief under the Federal Bankruptcy Code or attner applicable federal, state or foreign lawther consent by it to the filing of any such
petition or to the appointment of a receiver, ladator, assignee, trustee, custodian or seques(oatother similar official) of the Company or
any Significant Subsidiary or of any substantiat pé its Property, or the making by it of an assigent for the benefit of creditors, or the
admission by it in writing of its inability to pdts debts generally as they become due; or"

(c) Clause 7 of Section 501 of the Indenture israhed in its entirety with respect to the Notesdad as follows:

"(7) the entry of a decree or order by a court hgyurisdiction in the premises adjudging the Conypar any Significant Subsidiary a
bankrupt or insolvent, or approving as properlgdih petition seeking reorganization, arrangenastjistment or composition of or in respect
of the Company or any Significant Subsidiary urttter Federal Bankruptcy Code or any other applicédueral, state or foreign law, or
appointing a receiver, liquidator, assignee, teisteistodian or sequestrator (or other similacif) of the Company or any Significant
Subsidiary or of any substantial part of its Prioygesr ordering the winding up or liquidation of iffairs, and the continuance of any such
decree or order unstayed and in effect for a pesfd@D consecutive days."

SECTION 6.2. ADDITIONAL EVENTS OF DEFAULT. Pursuattd Section 301(15) of the Indenture, so long asddrthe Notes are
Outstanding, each of the following events shalhbdcvent of Default with respect to the Notes,ddition to the Events of Default contained
in Section 501 of the Indenture, as amended hereby:

(1) failure to pay when due the Purchase PricengfNotes required to be repurchased pursuant ioléifen of this Third Supplemental
Indenture whether or not an Offer to Purchaseadsipited by Article Seventeen of the Indentureaaeended hereby; or

(2) failure to perform or comply with Article Eiglf the Indenture, as amended hereby; or

(3) the rendering of any judgment or judgmentstiierpayment of money in an aggregate amount inssxae$25 million or its foreign
currency equivalent at the time that shall be reedl@against the Company or any Restricted Subgidiad that shall not be waived,
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satisfied or discharged for any period of 45 contiee days during which a stay of enforcement sheatlbe in effect.

SECTION 6.3. NOTICE OF DEFAULT OR EVENT OF DEFAULThe Company shall deliver to the Trustee, as smoreasonably
practicable and in any event within 30 days afteexecutive officer of Company becomes aware obttwirrence of any Event of Default or
any event which, with notice or the lapse of timéeoth, would constitute an Event of Default, affi€frs’ Certificate setting forth the details
of such Event of Default or Default and the actidrich the Company proposes to take with respecetbe

ARTICLE SEVEN
OPTIONAL REDEMPTION

Pursuant to Section 301(6) of the Indenture, sg Emany of the Notes are Outstanding, the follgwarovisions shall be applicable to the
Notes:

SECTION 7.1. OPTIONAL REDEMPTION.

(a) At any time or from time to time on or aftehd5, 2007, the Company may, at its option, red#éieeNotes (an "Optional Redemption™),
in whole or in part, at the following Redemptionides (expressed as a percentage of principal afonmach case plus accrued and unpaid
interest, if any, to the date of such redempti@rém called the "Optional Redemption Date"), iftexfor redemption during the twelve
months beginning July 15 of the years indicatedwel

Redenpt i on
Year Price
2007 .. e 104. 50%
2008 ... 103. 00%
2009 ... 101. 50%
2010 and thereafter.................. 100. 00%

(b) If less than all of the Notes are to be redakateany time, selection of Notes for redemptioth @ made, on a pro rata basis, provided
that no Notes of $1,000 in principal amount or leisall be redeemed in part. A new Note in princgrabunt equal to the unredeemed portion
thereof will be issued in the name of the Holder#of upon cancellation of the original Note. Od after the redemption date, interest ce

to accrue on Notes or portions of Notes calledédiemption.

(c) At least thirty (30) days prior to any Optioedemption Date, written notice shall be mailexktage prepaid, to each Holder of Notes to
be redeemed, at its address appearing in the 8eRagister, notifying such Holder of the princigahount of Notes so to be redeemed,
specifying the Optional Redemption Date and the datwhich such Holder's
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conversion rights (pursuant to Article Two hereas)to such Notes terminate and calling upon sudtddfddo surrender to the Company, in
manner and at the place designated, his or itficaté or certificates representing the Notese¢addeemed (such notice is hereinafter ref

to as the "Redemption Notice"). On or prior to e@gitional Redemption Date, each Holder of Notdsetwedeemed shall surrender his or its
certificate or certificates representing such Natethe Company, in the manner and at the placgmied in the Redemption Notice, and
thereupon the applicable Redemption Price of suatedNshall be payable to the order of the persars@iname appears on such certificate or
certificates as the owner thereof and each surreddeertificate shall be canceled. From and aftgr@ptional Redemption Date, unless there
shall have been a default in payment of the Redemptrice, all rights of the Holders of the Notesignated for redemption in the
Redemption Notice as Holders of Notes (exceptitiie to receive the Redemption Price without inéergoon surrender of their certificate or
certificates) shall cease with respect to such &@rd such Notes shall not thereafter be traresfern the books of the Company or be
deemed to be outstanding for any purpose whatsoever

ARTICLE EIGHT
MANDATORY CONVERSION

Pursuant to Section 301(25) of the Indenture, g s any of the Notes are Outstanding, the fotigvgirovisions shall be applicable to the
Notes:

SECTION 8.1. MANDATORY CONVERSION.

(a) The Company will have the right (the "Mandat@gnversion Right"), but not the obligation, at dimye, to convert, all but not less than
all, of the Outstanding Notes into shares of thenGany's Series B Convertible Preferred Stock, parev$.01 per share (the "Series B
Preferred Stock") having a liquidation preferenee ghare of Series B Preferred Stock equal to $If@0each $1,000 principal amount of
Notes converted, and having a conversion pricedaridend rate equal to the conversion price aneré@st rate for the Notes so converted
"Mandatory Conversion"). Any accrued but unpaieiast as of the effective date of the Mandatoryv@wsion shall be paid in cash to the
Holder on the effective date of the Mandatory Casiom. The Series B Preferred Stock will have grent limitations and relative rights and
preferences as set forth in the Certificate of Bealions in the form of Exhibit B to this Third Saemental Indenture.

The Company will only be able to exercise the MaodaConversion Right if

(A) the Board of Directors of the Company in goadH determines, as evidenced by a Board Resolu®of the effective date of the
Mandatory Conversion, that:

(i) there are legally available funds for paymehdiwidends on the Series B Preferred Stock forftieseeable future; and

(i) neither the Mandatory Conversion nor the parfance of the terms of the Series B Preferred Siacluding the issuance of Common
Stock
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upon conversion of the Series B Preferred Stogirdkibited by the terms and provisions of any agrent of the Company, including any
agreement or instrument relating to its indebtesinessthe Company's Certificate of IncorporatiomBgtaws, or if the Mandatory Conversion
would constitute a breach thereof, or a defaultetieder, or if the making of the Mandatory Convansshall be restricted or prohibited by .
applicable law, rule or regulation; and

(B) the Company shall have obtained an opinionooinsel from a nationally recognized law firm expaded in matters of federal taxation
that holders of Outstanding Notes will not recogriizcome, gain or loss for federal income tax pagscas a result of such Mandatory
Conversion, except with respect to the paymenngfaccrued but unpaid interest.

(b) If the Company exercises the Mandatory Conwearfight, the Company will provide notice to thai3tee not less than 30 nor more than
60 days preceding the date the Company desirdddheatory Conversion to be effective (the "MandaiGonversion Date"). The mandatc
conversion notice shall state: (i) the Companyst@n to exercise the Mandatory Conversion Rii)ta description of the number of Series
B Preferred Stock to be delivered in respect ofNbges, the place or places where certificateffutes are to be surrendered for conversion,
(iii) the Mandatory Conversion Date and (iv) thateirest on the Notes to be converted shall ceasectoie on such Mandatory Conversion
Date whether or not certificates for Notes areenudered for conversion on such Mandatory ConveriSate unless the Company shall
default in the delivery of the Series B Preferréac®. The Company will cause the Series B Prefeftedk to be delivered to the Trustee in
preparation for the Mandatory Conversion no ldtent5 Business Days prior to the Mandatory ConwarBiate.

(c) If the Company exercises the Mandatory Conwerslight, delivery of the Series B Preferred Sttuckhe Holders of the Notes to be
converted will be conditioned upon delivery of ttegtificates representing, or other indicia of oveiép of, such Notes (together with any
necessary endorsements) to the Trustee at anywihether prior to, on or after the applicable MaodaConversion Date) after notice of the
exercise of the Mandatory Conversion Right is gitethe Trustee. In such event, such Series B Pegf&tock will be delivered to each
Holder of record of Notes to be converted no I#ten the later of (i) the Mandatory Conversion Datéii) the time of delivery or transfer of
the certificates representing, or other indicimwhership of, the Notes.

(d) If, following any exercise of the Mandatory Gemsion Right, the Trustee holds Series B Prefe®tedk in respect of all the Outstanding
Notes, then at the close of business on such Mand&obnversion Date, whether or not the certifisapresenting, or other indicia
ownership of, such Notes is delivered to the Treist@ the Company will become the owner and red¢mider of such Notes, (ii) the Holders
of such Notes shall have no further rights wittpees to the Notes other than the right to

(x) receive the Series B Preferred Stock upon dgefiof the certificates representing, or otherdiaof ownership, of Series B Preferred S
and (y) receive payment in cash of any accruedibpaid interest on the Notes, (iii) interest onNwes to be converted will cease to accrue
on the Mandatory Conversion Date whether or ndifiates for the Notes are surrendered for coriwarsn the Mandatory
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Conversion Date and (iv) the exchange of the ¢eatiés representing the Notes for certificatesasgmting the Series B Preferred Stock to be
delivered upon the Mandatory Conversion. In thenetleat delivery of the Series B Preferred Stoc& do the Mandatory Conversion Date is
improperly withheld or is refused and not paid bg Trustee or by the Company, distributions onNtbtes will continue to accrue from the
Mandatory Conversion Date to the actual date dfes}.

ARTICLE NINE
SUBORDINATION OF SECURITIES

Pursuant to Section 301(25) of the Indenture, aratidition to the other provisions contained inidet Seventeen of the Indenture (which
shall be applicable as amended hereby to the Nloedkrespects), so long as any of the Notes arnst@nding, the following provisions shall
be applicable to the Notes:

SECTION 9.1. AMENDMENT OF SECTION 1701. (a) Sectibr0l is hereby amended by relettering clausen(tt)é second paragraph
thereof to be clause (b) and by deleting the falhmafrom the second paragraph thereof:

"(b) that a default shall have occurred and beinairtg with respect to the payment of principal@f premium, if any) or interest on or any
Additional Amounts payable in respect of any Seiiolebtedness, or"

(b) Section 1701(1) is hereby amended by deletiegatords “or (b)" therefrom and relettering theerefice therein to "(c)" as "(b)."

SECTION 9.2. NO PAYMENT IN CERTAIN CIRCUMSTANCES.d\payment shall be made with respect to the prad@f or premium, if
any, or interest on the Notes (including, but moited to, the Purchase Price with respect to Nstdsnitted for repurchase in accordance
with Article Ten of this Third Supplemental Inderg} if:

(i) a default in the payment of principal, premiufrany, or interest (including a default under aapurchase or redemption obligation) or
other amounts with respect to any Senior Indebt&sinecurs and is continuing unless and until sefault shall have been cured or waived
or shall have ceased to exist; or

(i) a default, other than a payment default, op Senior Indebtedness occurs and is continuingttteat permits holders of such Senior
Indebtedness to accelerate (with notice, lapsana br both) its maturity unless and until suchaddifshall have been cured or waived or ¢
have ceased to exist if the maturity of such Selmidebtedness has not been accelerated.
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ARTICLE TEN

REPURCHASE OF SECURITIES AT THE OPTION OF THE HOLDE R
UPON A CHANGE IN CONTROL

Pursuant to Section 301(7) of the Indenture arglibstitution of the terms of Article Thirteen oétindenture, so long as any of the Notes are
Outstanding, the following provisions shall be agpgible to the Notes:

SECTION 10.1. RIGHT TO REQUIRE REPURCHASE.

(&) Upon the occurrence of a Change in ControlaRéting Decline, each Holder shall have the righthe Holder's option to require the
Company to repurchase all of such Holder's Notemgrportion of the principal amount thereof treaégqual to $5,000 or any integral multi
of $1,000 in excess thereof (provided that no sil¢bte may be repurchased in part unless the pasfithe principal amount of such Note to
be Outstanding after such repurchase is equal,@8or integral multiples of $1,000 in excess ¢of), in accordance with the procedures
forth in this Section 10.1 and this Third Suppletaémdenture.

(b) The First Supplemental Indenture, Second Supgital Indenture, 9-1/8% Senior Notes Indenture 10+1/2% Senior Discount Notes
Indenture, the Dollar Denominated Senior Notes hhaie and the Euro Denominated Senior Notes Indermach require that such
Indebtedness be repurchased upon the occurremegtain of the events that would constitute a CkasfgControl. Other future Indebtedness
of the Company may contain prohibitions of cer@ents which would constitute a Change of Contrakquire such Indebtedness to be
repurchased upon a Change of Control. To the ertbet Indebtedness of the Company is both sulgesimilar repurchase obligations in
event of a Change of Control and ranks seniorghtrdof payment to the Notes, the Company will repase such Indebtedness required to be
repurchased pursuant to the terms thereof befprechasing any of the Notes.

(c) Within 30 days of the occurrence of a Chang€afitrol and a Rating Decline with respect to &h@ Company's 9-1/8% Senior Notes
due 2008, 10-1/2% Senior Discount Notes due 2008 $enior Notes due 2008, 11-1/4% Senior Note20d8, 12-7/8% Senior Discount
Notes due 2010, -3/4% Euro-Denominated Senior Notes due 2008, 4% uro-Denominated Senior Notes due 2010 (collelstj the
"Senior Notes") and any other indebtedness of th@gany, other than the Notes, subject to similange of control provisions ("Other
Indebtedness") (such occurrence of both a Chan@®ofrol and a Rating Decline are referred to measia "Change of Control Triggering
Event"), the Company will be required to make afe©tfo Purchase all Outstanding Notes at a pricgash equal to 101% of the principal
amount of the Notes on the Purchase Date, plusied@nd unpaid interest (if any) to such Purchaste [Bubject to the right of Holders of
record on the relevant record date to receiveeastatue on the relevant Interest Payment Date).

(d) The Company and the Trustee shall perform tesipective obligations for the Offer to Purchassecified in the Offer. Prior to the
Purchase Date, the Company shall (i) accept fomeay Notes or portions thereof tendered pursuathte@®ffer, (ii) irrevocably deposit with
the Paying Agent (or, if the Company is actingta®wn Paying Agent, segregate
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and hold in trust as provided in Section 1003) cadficient to pay the Purchase Price of all Nateportions thereof so accepted (provided
that such deposit may be made no later than 11:D Wew York City time on the Purchase Date if @@mpany elects) and (iii) deliver or
cause to be delivered to the Trustee all Notexseped together with an Officers' Certificateiatathe Notes or portions thereof accepted
for payment by the Company. The Paying Agent gtralinptly mail or deliver to Holders of Notes so @gted payment in an amount equal to
the Purchase Price, and the Trustee shall proraptlyenticate and mail or deliver to such Holdemswa Note or Notes equal in principal
amount to any unpurchased portion of the princimabunt of the Note surrendered as requested hiytdlger. Any Note not accepted for
payment shall be promptly mailed or delivered by @ompany to the Holder thereof. In the event tivataggregate Purchase Price is less
the amount delivered by the Company to the Trusteébke Paying Agent, the Trustee or the Paying Agethe case may be, shall deliver
excess to the Company immediately after the PuecDase.

(e) Whenever in this Third Supplemental Indenté@nehibit A hereto of the Indenture (including ArécDne hereof and Sections 201, 501(1)
and 508 of the Indenture) there is a referencanincontext, to the principal of any Note as of Eme, such reference shall be deemed to
include reference to the Purchase Price payablespect of such Note to the extent that such PaecRaice is, was or would be so payable at
such time, and express mention of the Purchase Prigny provision of this Third Supplemental Indea shall not be construed as excluc
the Purchase Price in those provisions of thisdrBupplemental Indenture when such express meistioot made.

(f) In the event that the Company makes an Offé&uochase, the Company shall comply with any apple securities laws and regulations,
including any applicable requirements of Sectio(el4f, and Rule 14e-1 under, the Exchange Acth&extent that the provisions of any
securities laws or regulations conflict with praweiss of this Section, the Company shall comply itk applicable securities laws and
regulations and shall not be deemed to have brdathebligations under this Section by virtue &udr

(9) Notwithstanding anything herein to the contraing Board of Directors shall not authorize therpany to make, and the Company shall
not make (and shall not be required to make), affigr@ Purchase upon a Change of Control TriggeErment at such time as the terms and
provisions of any agreement of the Company, inclg@iny agreement or instrument relating to its lbeléness, prohibits the making of such
Offer to Purchase upon a Change of Control TriggeEvent or provides that such Offer to PurchasmugpChange of Control Triggering
Event would constitute a breach thereof, or a dethaereunder, or if the making of such Offer ta¢hase upon a Change of Control
Triggering Event shall be restricted or prohibilsdapplicable law. If the Company is unable to pase any Notes to be purchased pursuant
to this Section 10.1 because such purchase woolatgiany such agreement or applicable law, thefCimpany shall purchase such Notes
as soon thereafter as such purchase would noteislech agreement or laws.

(h) Notwithstanding anything to the contrary, nca@ge of Control Triggering Event shall be deemeldaiee occurred to the extent that a
Change of Control Triggering Event contains evéinés are more favorable to the Holders of the Ndtas the provisions set forth in the
indentures governing the Senior Notes relatingibdhge of Control Triggering Events"
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(as defined in the indentures governing the Sexaies) and similar provisions set forth in any &gnents or instruments governing any
Other Indebtedness.

ARTICLE ELEVEN
SUPPLEMENTAL INDENTURES

SECTION 11.1. AMENDMENTS TO ARTICLE NINE. (a) Seati 901 is hereby amended with respect to the Nmtateleting the word "o1
from the end of clause (9) thereof, deleting tHdram the end of clause (10) thereof and subgtitua ;" in its place and by adding the
following to the end thereof:

(11) to add guarantees with respect to the Notes; o

(12) to comply with any requirements of the Commoissn connection with qualifying, or maintaininiget qualification of, the Indenture
under the Notes Act or the TIA.

(b) Section 902 is hereby amended by insertingfigttime after a Change of Control has occurretdtdlfie words "Section 504, or" in clat
(1) thereof and by adding the following to the efdhe first paragraph of Section 902:

(6) modify Article Sixteen or Article Seventeentb€& Indenture, as amended, or Article Seven offthied Supplemental Indenture in a
manner adverse to the Holders; and

(7) reduce the premium payable upon the redempfi@my Notes or change the time at which any Notag be redeemed pursuant to Sec
7.1 hereof.

ARTICLE TWELVE
MEETINGS OF HOLDERS OF SECURITIES

SECTION 12.1. AMENDMENTS TO ARTICLE FIFTEEN. Seatid 504 of the Indenture is amended with respettiedNotes by adding the
following to the end of the first paragraph thereof

"Subject to the proviso in the first sentence @& fraragraph, the Persons entitled to vote 25%eptincipal amount of the Outstanding Nt
shall constitute a quorum for a reconvened megtiegiously adjourned for lack of a quorum.

ARTICLE THIRTEEN
MISCELLANEOUS

SECTION 13.1 APPLICATION OF THIRD SUPPLEMENTAL INDNTURE. Each and every term and condition containddlis Third
Supplemental Indenture that modifies,
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amends or supplements the terms and conditiorfeedhtdenture shall apply only to the Notes creat@by and not to any future series of
Notes established under the Indent

SECTION 13.2. BENEFITS OF THIRD SUPPLEMENTAL INDENRE. Nothing contained in this Third Supplementaldnture shall or
shall be construed to confer upon any person dkizer a Holder of the Notes, the Company and thet€euany right or interest to avail itself
or himself, as the case may be, of any benefit uadg provision of the Indenture or this Third Sigmpental Indenture, except for Holders of
Senior Indebtedness as provided in Article Ninesbgr

SECTION 13.3. EFFECTIVE DATE. This Third Supplemedrihdenture shall be effective as of the date &f®ve written and upon the
execution and delivery hereof by each of the patiiereto.

SECTION 13.4. GOVERNING LAW. This Third Suppleméritadenture shall be governed by, and construextaordance with, the laws of
the State of New York.

SECTION 13.5 COUNTERPARTS. This Third Supplemeimdkenture may be executed in any number of couatespeach of which so
executed shall be deemed to be an original, bstugh counterparts shall together constitute bataond the same instrument.
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IN WITNESS WHEREOF, the parties hereto have catisisdThird Supplemental Indenture to be duly exeduty their respective officers
hereunto duly authorized, all as of the day and fiest above written.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Thomas C. Stortz

Nane: Thonas C. Stortz
Title: Goup Vice President

THE BANK OF NEW YORK, as Trustee

By: /s/ Van Brown

Nane: Van Brown
Title: Vice President

[Signature page to Third Supplemental Indent



EXHIBIT A

Form of Face of Note

LEVEL 3 COMMUNICATIONS, INC.
9% Junior Convertible Subordinated Note Due 2012
No. $

Level 3 Communications, Inc., a Delaware corporaftzerein called the "Company", which term includey successor Person under the
Indenture hereinafter referred to), for value reedj hereby promises to pay to ewstered assigns, the principal sum of

Dollars on July 15, 2012, at the officagency of the Company referred to below, and toipi@yest thereon, in cash in arre
quarterly on April 15, July 15, October 15 and Jagul5 in each year, with payment commencing oroket 15, 2002, and interest accruing
from July 8, 2002, or from the most recent InteRgyment Date to which interest has been paid lgrgtovided for, at the rate of 9% per
annum, until the principal amount hereof is paidioly provided for. The Company shall pay inte@sbverdue principal at the rate borne by
this Note, and it shall pay interest on overdudaiiraents of interest at the same rate to the éxXasvful.

The interest so payable, and punctually paid oy dubvided for, on any Interest Payment Date va#l provided in such Indenture, be paid to
the Person in whose name this Note (or one or imdecessor Notes) is registered at the closesifiéss on the Regular Record Date for
such interest, which shall be April 1, July 1, Gieto1 or January 1 (whether or not a Business esylhe case may be, next preceding such
Interest Payment Date. Any such interest not satoatly paid or duly provided for shall forthwitlease to be payable to the Holder on such
Regular Record Date, and such defaulted interedt(ta the extent lawful) interest on such defalltgerest at the rate borne by the Notes,
may be paid to the Person in whose name this Notene or more Predecessor Notes) is registerda atiose of business on a Special
Record Date for the payment of such Defaulted &#teto be fixed by the Trustee, notice whereofldlegiven to Holders of Notes not less
than 10 days prior to such Special Record Datemay be paid at any time in any other lawful mana#tras more fully provided in said
Indenture. Payment of the principal of (and premiifrany) and interest on this Note will be madéhet office or agency of the Company
maintained for that purpose in The City of New Y,ask at such other office or agency of the Compasynay be maintained for such
purpose, in such coin or currency of the UnitedeStaf America as at the time of payment is legatier for payment of public and private
debts; provided, however, that payment of intemegy be made at the option of the Company by chegilethto the address of the Person
entitled thereto as such address shall appeareo8dburity Register.

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wiiicther provisions shall for all purposes
have the same effect as if set forth at this plhcthe event of a conflict between the provisiohghis Note and the Indenture, the terms of
Indenture shall goveri



Unless the certificate of authentication hereonlieeen duly executed by the Trustee referred thvemaverse hereof by manual signature, this
Note shall not be entitled to any benefit underltiteenture, or be valid or obligatory for any puspc
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IN WITNESS WHEREOF, the Company has caused thisument to be duly executed under its corporaté sea

Dated: July 8, 2002 LEVEL 3 COVMUNI CATI ONS, | NC.
By:
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Form of Reverse of Note

This Note is one of a duly authorized issue of sdes of the Company designated as its 9% JunarnErtible Subordinated Notes Due 2012
(herein called the "Notes"), limited (except asesttise provided in the Indenture referred to belowgggregate principal amount to
$500,000,000, which may be issued under an indertharein called the "Base Indenture") dated &eptember 20, 1999, as supplemented
by the Third Supplemental Indenture (the "Third @emental Indenture" and, together with the Baskefiture, the "Indenture™) dated as of
July 8, 2002, in each case between the Companirlaad@ank of New York, as trustee (herein called"tfrastee”, which term includes any
successor trustee under the Indenture), to whidériture and all indentures supplemental theretreate is hereby made for a statement of
the respective rights, limitations of rights, dstiebligations and immunities thereunder of the Gany, the Trustee and the Holders of the
Notes, and of the terms upon which the Notes s age to be, authenticated and delive

Optional Redemption

At any time or from time to time on or after July, 2007, the Company may, at its option, redeemMiaite, in whole or in part, at the
following Redemption Prices (expressed as a peagendf principal amount), in each case plus accameldunpaid interest, if any, to the date
of such redemption (herein called the "Optional &vgtion Date"), if called for redemption during tixelve months beginning July 15, of
the years indicated below.

Redenpti on
Year Price
2007 ... 104. 50%
2008 . ... 103. 00%
2009 ... ... 101. 50%
2010 ... 100. 00%

If less than all of the Notes are to be redeened at any tinme, selection of

Notes for redemption will be made on a pro ratasaovided that no Notes of $1,000 in principaloamt or less shall be redeemed in par
new Note in principal amount equal to the unredekpuation thereof will be issued in the name of itwder thereof upon cancellation of 1
original Note. On and after the redemption datisrast ceases to accrue on Notes or portions afd\zztlled for redemption.

Notice of the optional redemption will be giventme Company by first class mail to the Holdershaf Wotes not less than thirty days prio
any Optional Redemption Date. Such notice shaliregocable and will specify the Optional Redemptidate. The Notes subject to the
optional redemption will be redeemed at the clddeusiness on the Optional Redemption Date. Ifldote is to be redeemed in part only, the
notice of redemption that relates to such Notel stale the portion of the principal amount thereolbe redeemed.
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Repurchase at the Option of Holders upon a Changd €ontrol Triggering Event

Upon the occurrence of a Change of Control TriggeEvent, the Holder of this Note may require tloen@any, subject to certain limitations
provided in the Indenture, to repurchase this Nt purchase price in cash in an amount equdl1&olof the principal amount thereof, plus
accrued and unpaid interest (if any) to the Purelizete (subject to the right of Holders of recondlte relevant record date to receive inte
due on the relevant interest payment date).

Whenever in this Note there is a reference, in@mtext, to the principal of any Note as of anyejrauch reference shall be deemed to
include reference to the Purchase Price payabiesipect of such Note to the extent that such PeecRaice is, was or would be so payable at
such time, and express mention of the Purchase Prigny provision of this Note shall not be constr as excluding the Purchase Price so
payable in those provisions of this Note when segiress mention is not made.

In the event of repurchase of this Security in paty, a new Note or Notes for the unrepurchasetiggohereof shall be issued in the name of
the Holder hereof upon the cancellation hereof.

Conversion Rights

Subject to and upon compliance with the provisiohthe Indenture, the Holder of this Note is eatilat his or her option, at any time
following the original issue date of the Notes @amdor before the close of business on the Busidagsmmediately preceding July 15, 2012
or the date the Holder hereof has exercised hig t@require the Company to repurchase this Sioorisuch portion hereof, then in respect
of this Note until but (unless the Company defamtsaking the payment due upon redemption or i&@mase, as the case may be) not after
the Business Day immediately preceding the Purcbase, to convert each $1,000 principal amountatie into such number of fully paid
and nonassessable shares of Common Stock of thea@ynas shall be determined by dividing $1,000HgyGonversion Price then in effect
(which Conversion Price shall be subject to adjastnas provided in the Indenture) by surrendehisfNote, duly endorsed or assigned tc
Company or in blank and, in case such surrenddrtsanade during the period from the close of bass on any Regular Record Date next
preceding any Interest Payment Date to the opeasfibgsiness on such Interest Payment Date (ext#psiNote or portion thereof
repurchasable on a Purchase Date or redeemable ©ptinal Redemption Date and the conversion sighthis Note, or such portion
thereof, would terminate during the period betwsech Regular Record Date and the close of busoressch Interest Payment Date), also
accompanied by payment in New York Clearing Houseatloer funds acceptable to the Company of an atmegumal to the interest payable
such Interest Payment Date on the principal amofiitis Note then being converted, and also thezemion notice hereon duly executed, to
the Company at the Corporate Trust Office of thasTae, or at such other office or agency of the @y, subject to any laws or regulations
applicable thereto and subject to the right ofGloenpany to terminate the appointment of any Coneeragent (as defined below) as may be
designated by it for such purpose in the BorougManhhattan, The City of New York, or at such otbffices or agencies as the Company
may designate (each a "Conversion Agent"), provitiewvever, that if this Note or portion hereof is
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repurchasable on a Purchase Date or redeemable ©ptmnal Redemption Date and the conversion sighthis Note, or such portion
thereof, would terminate during the period betwsech Regular Record Date and the close of busoressich Interest Payment Date, then
the Holder of this Note on such Regular Record Dallebe entitled to receive the interest accrumrgthis Note or a portion hereof from the
Interest Payment Date next preceding the dateabf sanversion to such succeeding Interest Paymat& &nd the Holder of this Note who
converts this Note or a portion hereof during spehod shall not be required to pay such interpsnusurrender of this Note for conversion.
Subject to the provisions of the preceding sentameck in the case of a conversion after the cléseisiness on the Regular Record Date next
preceding any Interest Payment Date and on or &difier close of business on such Interest Paymdat fethe right of the Holder of this
Note (or any Predecessor Note of record as of Regular Record Date) to receive the related imatait of interest to the extent and un

the circumstances provided in the Indenture, nb payment or adjustment is to be made on convefsionterest accrued hereon from the
Interest Payment Date next preceding the day ofersion, or for dividends on the Common Stock ef @ompany issued on conversion
hereof. The Company shall thereafter deliver toHb&ler the fixed number of shares of Common Stifdke Company (together with any
cash adjustment, as provided in the Indenture)witizh this Note is convertible and such deliveiif e deemed to satisfy the Company's
obligation to pay the principal amount of this Ndtl fractions of shares or scrip representingtimas of shares will be issued on convers
but instead of any fractional interest the Compsimgll, at its option, either: (i) pay a cash adjestt as provided in the Indenture or (ii) round
upward to the next whole number the number of shaf€ommon Stock issuable upon conversion. Thev€wsion Rate and Conversion
Price are subject to adjustment as provided irritienture. In addition, the Indenture provides thatase of certain consolidations or mert
to which the Company is a party (other than a clislestion or merger that does not result in anyassification, conversion, exchange or
cancellation of the Common Stock of the Companytherconveyance, transfer, sale or lease of albstantially all of the property and
assets of the Company, the Indenture shall be amderndthout the consent of any Holders of Noteghst this Note, if then Outstanding, v
be convertible thereafter, during the period thigeNshall be convertible as specified above, antly the kind and amount of securities, cash
and other property receivable upon such consotidatnerger, conveyance, transfer, sale or leasehnjder of the number of shares of
Common Stock of the Company into which this Notalddvave been converted immediately prior to sumisolidation, merger, conveyance,
transfer, sale or lease.

Mandatory Conversion

The Company has the right, but not the obligataarany time, to require the Holder of this Noteyjeat to certain limitations set forth in the
Indenture, to convert all, but not less than dlthis Note into shares of the Company's SerieoBv@rtible Preferred Stock having a
liquidation preference per share equal to $1,00@&ch $1,000 principal amount of Notes converéed, having a conversion price and
dividend rate equal to the conversion price angradt rate for the Notes so converted. Any acchugdinpaid interest as of the effective date
of the Mandatory Conversion shall be paid in casthé Holder on the effective date of the Mandatoonversion.
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Subordination

The indebtedness evidenced by this Note is, t@ttent and in the manner provided in the Indentsubprdinate and subject in right of
payment to the prior payment in full in cash of&dinior Indebtedness of the Company, and this Nassued subject to such provisions ol
Indenture with respect thereto. Each Holder of Nage, by accepting the same, (a) agrees to arldoghbound by such provisions, (b)
authorizes and directs the Trustee on his behafk® such action as may be necessary or apprepoiatffectuate the subordination so
provided and (c) appoints the Trustee his attotinefact for any and all such purposes.

Events of Default

If an Event of Default shall occur and be contimyithe principal amount of all the Notes may belated due and payable in the manner and
with the effect provided in the Indenture.

Defeasance

The Indenture contains provisions for defeasanematime of (a) the entire indebtedness of the @amg on this Note and (b) its obligation
to repurchase Notes upon the occurrence of a Chafri@entrol and related Defaults and Events of DiEfaipon compliance by the Company
with certain conditions set forth therein, whicloyisions apply to this Note.

Modification and Amendment

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and obligations
the Company and the rights of the Holders undeirttienture at any time by the Company and the €eugiith the consent of the Holders of
a majority in aggregate principal amount of the ééadit the time Outstanding. The Indenture alscatamprovisions permitting the Holders
specified percentages in aggregate principal amofutiie Notes at the time Outstanding, on behathefHolders of all the Notes, to waive
compliance by the Company with certain provisiohthe Indenture and certain past defaults undefrtienture and their consequences.
Without the consent of any Holder of Notes, the @any and the Trustee may amend or modify the Inderfor certain purposes specified
therein. Any such consent or waiver by or on bebfthe Holder of this Note shall be conclusive &imtling upon such Holder and upon all
future Holders of this Note and of any Note issupdn the registration of transfer hereof or in exde herefor or in lieu hereof whether or
not notation of such consent or waiver is made upaNote.

Miscellaneous

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay thagpal of (and premium, if any) and interest ors tRibte at the times, place and rate, and in
the coin or currency, herein prescribed.
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As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthlote is registerable on the Security Register
of the Company, upon surrender of this Note forstegtion of transfer at the office or agency af ompany maintained for such purpose in
The City of New York, duly endorsed by, or accompdrby a written instrument of transfer in formistctory to the Company and the
Security Registrar duly executed by, the Holdeeb&or his attorney duly authorized in writing, ahéreupon one or more new Notes, of
authorized denominations and for the same aggregeteipal amount, will be issued to the designadtadsferee or transferees. The Notes
issuable only in registered form without coupondémominations of $1,000 principal amount and aggral multiple thereof. As provided

in the Indenture and subject to certain limitatitimsrein set forth, the Notes are exchangeabla fikie aggregate principal amount of Note

a different authorized denomination, as requesyetthéd Holder surrendering the same.

No service charge shall be made for any registradfdransfer or exchange of the Notes, but the @y may require payment of a s
sufficient to cover any transfer tax or other sanjovernmental charge payable in connection thérew

Prior to the time of due presentment of this Noterégistration of transfer, the Company, the Teesind any agent of the Company or the
Trustee may treat the Person in whose name this Noegistered as the owner hereof for all purposbether or not this Note be overdue,
and neither the Company, the Trustee nor any ajeatitbe affected by notice to the contrary.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCRDANCE WITH THE LAW OF THE STATE OF NEW YORK
BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLE®F CONFLICTS OF LAW TO THE EXTENT THAT THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOLWD BE REQUIRED THEREBY.

All terms used in this Note which are defined ie thdenture shall have the meanings assigned o itné¢he Indenture.

A-8



Form of Trustee's Certificate of Authentication

The Trustee's certificate of authentication shallbsubstantially the following form:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION

Dated:

This is one of the Securities referred to in théhimimentioned Indenture.

THE BANK OF NEW YORK, as Trustee By:
Authorized Signatory
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CONVERSION NOTICE

The undersigned Holder of this Note hereby irrebbcaxercises the option to convert this Note, oy portion of the principal amount here
(which is $1,000 or an integral multiple of $1,06Gxcess thereof, PROVIDED that the unconvertatigroof such principal amount is
$1,000 or any integral multiple of $1,000 in excéeseof) below designated, into shares of ComntonkSof the Company in accordance
with the terms of the Indenture referred to in thie, and directs that such shares, togetheramitieck in payment for any fractional share
and any Notes representing any unconverted prihaipaunt hereof, be delivered to and be registardide name of the undersigned unless a
different name has been indicated below. If shafé&ommon Stock of the Company or Notes are tcelgéstered in the name of a Person
other than the undersigned, (a) the undersignddgayl all transfer taxes payable with respect tioeaed (b) signature(s) must be guaranteed
by an Eligible Guarantor Institution with membegsii an approved signature guarantee program pofrsoi&ule 17Ad-15 under the
Securities Exchange Act of 1934. Any amount reqluicebe paid by the undersigned on account ofésteaccompanies this Note.

Dated:
Signature(s)
If shares of Notes are to be registered in the nafimaePerson other than the Holder, please prichh flerson's name and address:
Name
Address

Social Security or other Identification
Number, if any

Signature Guaranteed

If only a portion of the Notes is to be convertplbase indicate:

1. Principal amount to be converted:

$

2. Principal amount and denomination of Notes regméng unconverted principal amount to be issued:
Amount $

($1,000 or any integral multiple of $1,000 in exxéwereof, provided that the unconverted portiosuath principal amount is $1,000 or any
integral multiple of $1,000 in excess thereof)
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Assignment Form

If you, the Holder, want to assign this Note, ifillthe form below and have your signature guarahtee

| or we assign and transfer this Note to
(Insert assignee's social security or tax ID number

(Print or type assignee's name, address and zg) cod

and irrevocably appoint
of

agent to transfer this Note on the books of the @amyg. The agent may substitute another to actuichn sagent.

Dat ed: Your signature:

(Sign exactly as your nane appears on
the other side of this Note)

By:

NOTI CE: To be executed by an
executive officer

Signature Guarantee:
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Option of Holder to Elect Purchase
If you wish to have this Note purchased by the Camyppursuant to Section 10.1 of the Third Suppleaiéndenture, check the box: [ ]

If you wish to have a portion of this Note purcthbg the Company pursuant to Section 10.1 of thedTdupplemental Indenture, state the
principal amount:

(Sign exactly as your nane appears on
the other side of this Note)

Si gnat ure Cuar ant ee:
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Exhibit B

SERIES B PREFERRED STOCK
CERTIFICATE OF DESIGNATIONS



Exhibit 1.3

CERTIFICATE OF DESIGNATIONS, NUMBER, VOTING POWERS,
PREFERENCES AND RIGHTS OF SERIES B CONVERTIBLE
PREFERRED STOCK
OF
LEVEL 3 COMMUNICATIONS, INC.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

The undersigned DOES HEREBY CERTIFY that the follmywesolution was duly adopted by the Board okbBliors of Level 3
Communications, Inc., a Delaware corporation (lmeker called the "Corporation"), with the prefezes and rights set forth therein relating
to dividends, conversion, redemption, dissolutiod distribution of assets of the Corporation haviegn fixed by the Board of Directors
pursuant to authority granted to it under Articlg &f the Corporation's Restated Certificate ofdrporation and in accordance with the
provisions of Section 151 of the General Corporatiaw of the State of Delaware:

RESOLVED: That, pursuant to authority conferredufee Board of Directors by the Restated CertifiaztIncorporation of the Corporatic
the Board of Directors hereby authorizes the issearfi 500,000 shares of Series B Convertible PredeBtock of the Corporation, and her
fixes the designations, powers, preferences amdive| participating, optional or other speciahtg and the qualifications, limitations or
restrictions thereof, of such shares, in additmthbse set forth in the Restated Certificate obiporation of the Corporation, as follows:

1. DESIGNATION AND AMOUNT. The shares of such serghall be designated "Series B Convertible Predetock” (the "Series B
Preferred Stock™) and the number of shares cotistitsuch series shall be 500,000.

2. DIVIDENDS.

(a) The holders of Series B Preferred Stock shebititled to receive, if, as and when declarethbyBoard of Directors of the Corporation
(the "Board of Directors"), out of legally availabiunds of the Corporation, dividends per sharekguo% per annum of the Stated Value
herein defined) of such Series B Preferred Stoefgrie any dividends shall be declared, set apadrfpaid upon the Series A Junior

Participating Preferred Stock, Class R Stock or om Stock or any other stock ranking with respedtividends or on liquidation junior to
the Series B Preferred Stock (such stock beingrefao hereinafter collectively as "Junior Stocki"any year. All dividends declared upon
the Series B Preferred Stock shall be declaredatieoper share. Such dividends shall accrue frentlétte of issuance and shall be payable in
cash if, as and when declared by the Board of Bire®n April 15, July 15, October 15 and Janud&pfleach year, commencing on October

15, 2002, to the holders of record of shares oeSé Preferred Stock on April 1, July 1, Octobemt January 1, as applicable. For purposes

hereof, the term "Stated Value" shall mean $1,080spare, subject to appropriate adjustment ireteat of any stock dividend, stock split,
stock distribution or combination with respectlte Series B Preferred Stot



(b) Dividends on the Series B Preferred Stock di@ltumulative and shall continue to accrue wheathaot declared and whether or not in
any fiscal year there shall be net profits or sug@lvailable for the payment of dividends in suisbdl year, so that if in any fiscal year or
years, dividends in whole or in part are not pgidruthe Series B Preferred Stock, unpaid divideshddl accumulate as against the holder
the Junior Stock. No interest, premium or pendiglisaccrue or be payable in respect of any divideasccrued on the Series B Preferred
Stock that are in arrears.

(c) No dividends on the Series B Preferred Stoel &ie declared by the Board of Directors or paidet apart for payment by the

Corporation at such time as the terms and provésidrany agreement of the Corporation, including agreement or instrument relating to
indebtedness, prohibits such declaration, paymesgtting apart for payment or provides that suetlatation, payment or setting apart for
payment would constitute a breach thereof, or audethereunder, or if such declaration or paynstiat| be restricted or prohibited by law.

3. LIQUIDATION, DISSOLUTION OR WINDING UP.

(@) In the event of any voluntary or involuntamydidation, dissolution or winding up of the Corpawa, the holders of shares of Series B
Preferred Stock then outstanding shall be enttddake paid out of the assets of the Corporatiorilae for distribution to its stockholders,
after and subject to the payment in full of all amts required to be distributed to the holdersnyf ather Preferred Stock of the Corporation
ranking on liquidation prior and in preferencehe Series B Preferred Stock (such Preferred Sterlglyeferred to hereinafter as "Senior
Preferred Stock") upon such liquidation, dissolutiw winding up, but before any payment shall belen® the holders of Junior Stock, an
amount in cash equal to the Stated Value per gilaseany dividends thereon accrued but unpaidpdiuany such liquidation, dissolution or
winding up of the Corporation, the assets of thepGmation available for the distribution to its gtholders (after payment in full of all
amounts required to be paid or distributed to hwlaé any Senior Preferred Stock) shall be insigfitto pay the holders of shares of Seri
Preferred Stock the full amount to which they shallentitled, the holders of shares of Series Beed Stock, and any other Preferred Stock
ranking or liquidation on a parity with the Ser@®referred Stock, shall share ratably in any ifistion of the remaining assets and funds of
the Corporation in proportion to the respective anis which would otherwise be payable in respethécshares held by them upon such
distribution if all amounts payable on or with respto said shares were paid in full.

(b) After the payment of all preferential amourgquired to be paid to the holders of Senior PreteBtock and Series B Preferred Stock and
any other series of Preferred Stock upon the disisol, liquidation or winding up of the Corporatighe holders of shares of Common Stock
then outstanding shall be entitled to receive @meaining assets and funds of the Corporation édeiff@r distribution to its stockholders.

(c) The merger or consolidation of the Corporafitto or with another corporation, the merger oramitlation of any other corporation into
or with the Corporation, or the sale, conveyancestgage, pledge or lease of all or substantiallyhal assets of the
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Corporation shall not be deemed to be a liquidatiigsolution or winding up of the Corporation farrposes of this Section 3.
4. VOTING.

(a) Each issued and outstanding share of Seriagf@rired Stock shall be entitled to the numberaiés equal to the number of shares of
Common Stock into which each such share of SerieseBerred Stock is convertible (as adjusted frione to time pursuant to Section 6
hereof), at each meeting of stockholders of thegp@ation (or pursuant to any action by written @ty with respect to any and all matters
presented to the stockholders of the Corporatiothieir action or consideration. Except as providgapplicable law or by the provisions of
Sections 4(b) below, holders of Series B Prefe8&atk shall vote together with the holders of ComrBtock as a single class.

(b) The Corporation shall not amend, alter or réfieapreferences, special rights or other powétheSeries B Preferred Stock so as to
affect adversely the Series B Preferred Stock,awitlthe written consent or affirmative vote of ttwders of at least a majority of the then
outstanding shares of Series B Preferred Stockngiv writing, by proxy or by vote at a meetingpsenting or voting (as the case may be)
separately as a class. For this purpose, the azdtion or issuance by the Corporation of any sesiePreferred Stock with preference or
priority over, the Series B Preferred Stock ahoright to receive either dividends or amountsrithistable upon liquidation, dissolution or
winding up of the Corporation shall be deemed saffiect adversely the Series B Preferred Stock.

5. OPTIONAL CONVERSION. Each share of Series B &mefd Stock may be converted at any time, at ttiermpf the holder thereof, into
the number of fully paid and nonassessable sh&i@mmon Stock obtained by dividing the Stated édby the Conversion Price then in
effect (the "Conversion Rate"), provided, howeveat on any redemption of any Series B PreferrediSor any liquidation of the
Corporation, the right of conversion shall terméat the close of business on the full businessday preceding the date fixed for such
redemption or for the payment of any amounts digteible on liquidation to the holders of SeriesrBféYred Stock.

(&) The initial conversion price, subject to adjusht as provided herein, is equal to $3.41 (then\@csion Price"). The initial Conversion
Rate for the Series B Preferred Stock shall beagprately 293.255 shares of Common Stock for eaghshare of Series B Preferred Stock
surrendered for conversion. The applicable ConwarBiate and Conversion Price from time to timefiact is subject to adjustment as
hereinafter provided.

(b) The Corporation shall not issue fractions arsls of Common Stock upon conversion of SerieseBeRed Stock or scrip in lieu thereof
any fraction of a share of Common Stock would, pxéer the provisions of this

Section 5(b), be issuable upon conversion of ameS8 Preferred Stock, the Corporation, at isaptshall either (i) in lieu thereof pay to
person entitled thereto an amount in cash equaktaurrent value of such fraction, calculatech®nearest one-hundredth (1/100) of a share
by multiplying such fraction by the Current Marlice (as defined in Section 6(b) hereof) as ofcthreversion date for such
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shares Series B Preferred Stock, or (ii) round ugw@the next whole number the number of shar&somfimon Stock to be issued upon
conversion.

(c) Whenever the Conversion Rate and ConversiaeRhall be adjusted as provided in Section 6 lietle® Corporation shall promptly (and
in any event within 20 business days) file at tffc® designated for the conversion of Series Bdtred Stock, a statement, signed by the
Chairman of the Board, the President, any ViceiBleas or Treasurer of the Corporation, showingeiasonable detail the facts requiring such
adjustment and the Conversion Rate that will beatffe after such adjustment. The Corporation silati cause a notice setting forth any
such adjustments to be sent by mail, first classigge prepaid, to each record holder of SerieeeBefPed Stock at his or its address
appearing on the stock register. If such noticateslto an adjustment resulting from an eventmedeto in Section 6(f) hereof, such notice
shall be included as part of the notice requiredeanailed and published under the provisions ofi&e 6(f) hereof.

(d) In order to exercise the conversion priviletipe, holder of any Series B Preferred Stock to meverded shall surrender his or its certificate
or certificates therefor to the principal officethg transfer agent for the Series B PreferredkStarcif no transfer agent be at the time
appointed, then the Corporation at its principéice), and shall give written notice to the Corpaa at such office that the holder elects to
convert the Series B Preferred Stock representeibly certificates, or any number thereof. Suclteahall also state the name or names
(with address) in which the certificate or certifies for shares of Common Stock which shall bealsiguon such conversion shall be issued,
subject to any restrictions on transfer relatingtiares of the Series B Preferred Stock or shéi@srmmon Stock upon conversion thereof. If
so required by the Corporation, certificates sutezad for conversion shall be endorsed or accoraddwy written instrument or instruments
of transfer, in form satisfactory to the Corporatiduly authorized in writing. The date of recdiptthe transfer agent (or by the Corporatic
the Corporation serves as its own transfer agdnbjeocertificates and notice shall be the coneersiate. As soon as practicable after receipt
of such notice and the surrender of the certificateertificates for Series B Preferred Stock asefaid, but in no event more than 10 busi
days after such notice and surrender, the Corporatiall cause to be issued and delivered at dffick to such holder a certificate or
certificates registered in the name of such hdldlethe number of full shares of Common Stock igé&i@n such conversion in accordance
with the provisions hereof, cash as provided intiBac(b) hereof in respect of any fraction of arghof Common Stock otherwise issuable
upon such conversion and, if less than all shar&gnes B Preferred Stock represented by theficaitt or certificates so surrendered are
being converted, a residual certificate or cewifés representing the shares of Series B PrefStostk not converted.

(e) The Corporation shall at all times when thdeeB Preferred Stock shall be outstanding resaneekeep available out of its authorized
but unissued stock, for the purposes of effectiregadonversion of the Series B Preferred Stock, suahber of its duly authorized shares of
Common Stock as shall from time to time be suffiti® effect the conversion of all outstanding &g Preferred Stock.

4



(f) Upon any such conversion, all accrued and uhpaiidends on the Series B Preferred Stock suaesatifor conversion shall be paid at the
election of the Corporation, in cash or in shafeS@mmon Stock. In the event such dividends ard paadditional shares of Common Stock,
the number of shares of Common Stock to be issupdyment of the dividend with respect to eachtantting share of Common Stock shall
be determined by dividing the amount of the dividigémat would have been payable had such divideed paid in cash by an amount equ:
the Conversion Price. To the extent that any simbehd would result in the issuance of a fractistare of Common Stock (which shall be
determined with respect to the aggregate numbsharfes of Common Stock held of record by each hplden the amount of such fraction
multiplied by the Conversion Price shall, at théi@pof the Corporation, either (i) be paid in cgdshless there are no legally available funds
with which to make such cash payment, in which egech cash payment shall be made as soon as lepseityii) round upward to the next
whole number the number of shares of Common Stotletissued in payment of the dividend.

(9) All shares of Series B Preferred Stock whichllsthave been surrendered for conversion as herewided shall no longer be deemed tc
outstanding and all rights with respect to suchieshancluding the rights, if any, to receive neticto vote and to receive any dividends
thereon, other than as provided by Section 5(8ll $brthwith cease and terminate except only tgktrof the holder thereof to receive shares
of Common Stock in exchange therefor. Any shareSesfes B Preferred Stock so converted shall iredeand canceled and shall not be
reissued, and the Corporation may from time to tiake such appropriate action as may be necessaggice the authorized Series B
Preferred Stock accordingly.

6. ANTI-DILUTION PROVISIONS.

(a) The Conversion Price shall be subject to adjast from time to time in accordance with this 8t6. For purposes of this Section 6, the
term "Number of Common Shares Deemed Outstandingfiyagiven time shall mean the sum of (x) the neimdd shares of Common Stock
outstanding at such time, (y) the number of shafé&&mmon Stock issuable assuming conversion 4t Sone of the Corporation's
Convertible Securities, including the Series B mefd Stock and (z) the maximum number of sharéiseo€ommon Stock issuable upon
exercise of outstanding Options with an exerciseegdess than the Conversion Price then in effect.

(b) Except as provided in Section 6(c) or 6(e) bEné and whenever on or after July 5, 2002 (thMeasurement Date"), the Corporation shall
issue or sell, or shall in accordance with pardgsag(b)(1) to (8), inclusive, be deemed to haveddsor sold any shares of its Common Stock
for a consideration per share less than both eAterage Current Market Price of the Corporati@odsmon Stock as of the date of such
issue or sale and (y) the Conversion Price in effemediately prior to the time of such issue desthen forthwith upon such issue or sale
(the "Adjustment Triggering Transaction"), the Cersion Price shall, subject to paragraphs (1) f@{8his Section 6(b), be reduced to the
Conversion Price (calculated to the nearest teh#hoent) determined by dividing:
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(i) an amount equal to the sum of (x) the prodwetwedd by multiplying the Number of Common SharesmMed Outstanding immediately
prior to such Adjustment Triggering Transactionthg Conversion Price then in effect, plus
(y) the consideration, if any, received by the @ogtion upon consummation of such Adjustment TriggeTransaction, by

(if) an amount equal to the sum of (x) the Numkie€ommon Shares Deemed Outstanding immediately frisuch Adjustment Triggering
Transaction plus (y) the number of shares of ComBtoek issued (or deemed to be issued in accordaiticgparagraphs 6(b)(1) to (8)) in
connection with the Adjustment Triggering Transati

"Average Current Market Price" of the Corporatioddeammon Stock shall mean the average of the dailyedt Market Prices for the ten
consecutive trading days preceding the day in gurestCurrent Market Price” of the Corporation'sn@on Stock for any day shall mean the
last reported per share sale price, regular wagueh day, or if no sale takes place on such dayaterage of the reported closing bid and
asked prices on such day, regular way, in eithee es reported on the Nasdaqg National Market suah Common Stock is not quoted or
admitted to trading on such quotation system, emptincipal national securities exchange or quoteslystem on which such Common Stock
may be listed or admitted to trading or quotedjfarot listed or admitted to trading or quotedamy national securities exchange or quotation
system, the average of the closing per share lidhaked prices of such Common Stock on the ovecab@ter market on the day on ques

as reported by the National Quotation Bureau Ina@ied, or similar generally accepted reportingiser or, if not so available in such
manner, as furnished by any Nasdaq member firnctgeldrom time to time by the Board of Directors float purpose, or, if not so available
in such manner, as otherwise determined in goadld fgi the Board of Directors.

For purposes of determining the adjusted Conveiare under this
Section 6(b), the following paragraphs (1) to {8%)usive, shall be applicable:

(1) In case the Corporation at any time shall in m@anner grant (whether directly or by assumptioa merger or otherwise) after the
Measurement Date any rights to subscribe for @uichase, or any options for the purchase of, Com&tock or any stock or other securi
convertible into or exchangeable for Common Statkck rights or options being herein called "Opticarsd such convertible or
exchangeable stock or securities being hereinccall®envertible Securities"), whether or not suchi@s or the right to convert or exchange
any such Convertible Securities are immediately@sable and the price per share for which the ComBtock is issuable upon exercise,
conversion or exchange (determined by dividingl@e)total amount, if any, received or receivableéh®/Corporation as consideration for the
granting of such Options, plus the minimum aggregahount of additional consideration payable toGbeporation upon the exercise of all
such Options, plus, in the case of such Optionghvtelate to Convertible Securities, the minimurgragate amount of additional
consideration, if any, payable upon the issue ler aglasuch
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Convertible Securities and upon the conversiorxohange thereof, by (y) the total maximum numbestafres of Common Stock issuable
upon the exercise of such Options or the conversiaxchange of such Convertible Securities) dhalless than both (a) the Average Cur
Market Price as of the day of granting of such @ptnd (b) the Conversion Price in effect immedygpeior to the time of the granting of
such Option, then the total maximum amount of Com@tock issuable upon the exercise of such Optomisthe case of Options for
Convertible Securities, upon the conversion or arge of such Convertible Securities shall (as efd#te of granting of such Options) be
deemed to be outstanding and to have been issgesb&hby the Corporation for such price per shideadjustment of the Conversion Price
shall be made upon the actual issue of such sba@smmon Stock or such Convertible Securities upperexercise of such Options, except
as otherwise provided in paragraph (3) below.

(2) In case the Corporation at any time shall ip @@anner issue (whether directly or by assumptioa merger or otherwise) or sell after the
Measurement Date any Convertible Securities, whetheot the rights to exchange or convert thereuagle immediately exercisable, and
price per share for which Common Stock is issuaplen such conversion or exchange (determined biglidiy (x) the total amount received
or receivable by the Corporation as consideratioritfe issue or sale of such Convertible Securifies the minimum aggregate amount of
additional consideration, if any, payable to thepg@oation upon the conversion or exchange thei®ofy) the total maximum number of
shares of Common Stock issuable upon the conveosierchange of all such Convertible Securitiesjidbe less than both (a) the Average
Current Market Price as of the day of grantinguaftsOption and (b) the Conversion Price in effeaniediately prior to the time of such iss
or sale, then the total maximum number of sharg3omimon Stock issuable upon conversion or exchahght such Convertible Securities
shall (as of the date of the issue or sale of &mhvertible Securities) be deemed to be outstaraliigto have been issued and sold by the
Corporation for such price per share. No adjustroétite Conversion Price shall be made upon theahitsue of such Common Stock upon
exercise of the rights to exchange or convert usdeh Convertible Securities, except as otherwigeiged in paragraph (3) below.

(3) If the purchase price provided for in any Opsigeferred to in paragraph (1), the additionakaderation, if any, payable upon the
conversion or exchange of any Convertible Securitderred to in paragraphs (1) or (2), or the aat@hich any Convertible Securities
referred to in paragraphs (1) or (2) are convegtibto or exchangeable for Common Stock shall ceat@ny time (including by reason of
provisions designed to protect against dilutiothef type set forth in Sections 6(b)), the Conver$taice in effect at the time of such change
shall forthwith be readjusted to the Conversiore®rivhich would have been in effect at such timesath Options or Convertible Securities
still outstanding provided for such changed pureharice, additional consideration or conversior,ras the case may be, at the time initially
granted, issued or sold.

-7-



(4) On the expiration of any Option or the termioatof any right to convert or exchange any Cornk&rtSecurities, the Conversion Price
then in effect hereunder shall forthwith be incezh® the Conversion Price which would have beesffirt at the time of such expiration or
termination had such Option or Convertible Sea@sitio the extent outstanding immediately pricgutoh expiration or termination, never
been issued.

(5) In case any shares of Common Stock, Optior3oowertible Securities shall be issued or soldemnded to have been issued or sold for
cash, the consideration received therefor shadldmmed to be the amount received by the Corportitemefor. In case any shares of Comi
Stock, Options or Convertible Securities shalldsied or sold for a consideration other than dhshamount of the consideration other than
cash received by the Corporation shall be thevidine of such consideration as determined in gad@ by the Board of Directors. In case
shares of Common Stock, Options or Convertible B&esishall be issued in connection with any mergavhich the Corporation is the
surviving corporation, the amount of consideratioerefor shall be deemed to be the fair value ohqortion of the net assets and busine
the non-surviving corporation as shall be attribledo such Common Stock, Options or ConvertibleuBiges, as the case may be, as
determined in good faith by the Board of Directors.

(6) The number of shares of Common Stock outstgnairany given time shall not include shares owareaeld by or for the account of the
Corporation, and the disposition of any sharesvaeal or held shall be considered an issue or $&l®@mmon Stock for the purpose of this
Section 6(b).

(7) In case the Corporation shall declare a dividenmake any other distribution upon the stocthefCorporation payable in Options or
Convertible Securities, then in such case any @ptar Convertible Securities, as the case maysbaable in payment of such dividend or
distribution shall be deemed to have been issuadldrwithout consideration.

(8) For purposes of this Section 6(b), in caseQbeporation shall take a record of the holdergso€ommon Stock for the purpose of entitl
them (x) to receive a dividend or other distribotjmayable in Common Stock, Options or in ConvestiBécurities, or (y) to subscribe for or
purchase Common Stock, Options or Convertible Stesirthen such record date shall be deemed tbebdate of the issue or sale of the
shares of Common Stock deemed to have been isswetdaupon the declaration of such dividend orrtteking of such other distribution or
the date of the granting of such right or subsmipbr purchase, as the case may be.

(c) In case the Corporation shall at any timefdivide the outstanding Common Stock or (i) isausividend on its outstanding Common
Stock payable in shares of Common Stock, the numibsnares of Common Stock issuable upon conversditime Series
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B Preferred Stock shall be proportionately incrdasgethe same ratio as the subdivision or divid@vith appropriate adjustments to the
Conversion Price in effect immediately prior to Isstibdivision or dividend). In case the Corporasgball at any time combine its outstanc
Common Stock, the number of shares issuable upavecsion of the Series B Preferred Stock immedjgiebr to such combination shall be
proportionately decreased by the same ratio asdimbination (with appropriate adjustments to thewewsion Price in effect immediately
prior to such combination).

(d) If any capital reorganization or reclassifioatiof the capital stock of the Corporation, or aditigtion or merger of the Corporation with
another corporation, or the sale of all or sub&iiptall of its assets to another corporation khaleffected in such a way that holders of
Common Stock shall be entitled to receive stockusges, cash or other property with respect tinaxchange for Common Stock, then,
adequate provision shall be made whereby the holfethe Series B Preferred Stock shall have titet tb acquire and receive upon
conversion of the Series B Preferred Stock, whightrshall be prior to the rights of the holderslahior Stock (but subject to the rights of
holders of Senior Preferred Stock, if any), sucireh of stock, securities, cash or other propssyable or payable (as part of the
reorganization, reclassification, consolidationygee or sale) with respect to or in exchange fahsuwumber of outstanding shares of
Common Stock as would have been received upon csiowneof the Series B Preferred Stock at the CaiwrrPrice then in effect.

(e) The provisions of this Section 6 shall not ggplany Common Stock issued, issuable or deemestamaling under paragraphs 6(b)(1) to
(8) inclusive: (i) to any person pursuant to arcktoption, stock purchase or similar equity congagion plan or arrangement for the benefit
of employees of the Corporation or its subsidiaimesffect on the Initial Issuance Date or thergaétdopted by the Board of Directors, (ii)
pursuant to options, warrants and conversion righéxistence on the Initial Issuance Date, (ifi)apnversion of the Series B Preferred Stock
or the sale of any additional shares of Seriesddpred Stock, (iv) the issuance of shares of Com8tock in any public offering, (v) the
issuance of capital stock in connection with angdbfide acquisitions of assets or securities ottargperson or entity, or (vi) in exchange for
the Corporation's outstanding debt securities) thié issuance of the Company's 9% Junior Conver8abordinated Notes due 2012 (the
"Notes") or (viii) on conversion of the Notes.

(f) In the event that:

(1) the Corporation shall offer for subscriptiom pata to the holders of its Common Stock any #mttid shares of stock of any class or other
rights, or

(2) there shall be any capital reorganization ofassification of the capital stock of the Corpamat including any subdivision or combinati
of its outstanding shares of Common Stock, or clifestion or merger of the Corporation with, or safell or substantially all of its assets to,
another corporation, or
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(3) there shall be a voluntary or involuntary dission, liquidation or winding up of the Corporatip
then, in connection with such event, the Corporasieall give to the holders of the Series B PreféStock:

(i) at least twenty (20) days prior written notimfethe date on which the books of the Corporatiwalsclose or a record shall be taken for s
dividend, distribution or subscription rights or filetermining rights to vote in respect of any stegbrganization, reclassification,
consolidation, merger, sale, dissolution, liquidator winding up; and

(i) in the case of any such reorganization, resifection, consolidation, merger, sale, dissolotiliquidation or winding up, at least twenty
(20) days prior written notice of the date whendhee shall take place. Each such written notia# bh given by first class mail, postage
prepaid, addressed to the holders of the SeriegfiPed Stock at the address of each such hotdelh@wvn on the books of the Corporation.

7. CHANGE OF CONTROL; PROCEDURES UPON CHANGE OF CROL.

(a) Upon the occurrence of a Change of Controldaig Event, each holder of Series B PreferrediSshall have the right to require that
the Corporation repurchase such holder's shar8erids B Preferred Stock in whole or in part, iocadance with the procedures set forth in
this Section 7.

(b) Within 30 days of the occurrence of both a @eaof Control and a Rating Decline with respecilt@f the Corporation's 9-1/8% Senior
Notes due 2008, -1/2% Senior Discount Notes due 2008, 11% Senide®Ndue 2008, 11-1/4% Senior Notes due 2010, 1% B8nior
Discount Notes due 2010, 10-3/4% Euro-Denominatrdd® Notes due 2008, 11-1/4% Euro-Denominateddséotes due 2010
(collectively, the "Senior Notes") and any othatébtedness of the Corporation subject to similange of control provisions ("Other
Indebtedness") (such occurrence of both a Chan@®wofrol and a Rating Decline are referred to measi a "Change of Control Triggering
Event"), the Corporation will be required to makeQifer to Purchase all outstanding shares of S&iPreferred Stock at a price in cash
equal to 101% of the Stated Value of such sharegb@Purchase Date (as specified in the Offer tolise), plus accrued and unpaid
dividends to such purchase date. Notwithstandiryghémg herein to the contrary, the Board of Direstshall not authorize the Corporation to
make, and the Corporation shall not make (and simtlbe required to make), any Offer to Purchassyant to this Section 7 at such time as
the terms and provisions of any agreement of thp@ation, including any agreement or instrumetztieg to its indebtedness, prohibits the
making of such Offer to Purchase or provides thah<ffer to Purchase would constitute a breactetifeor a default thereunder, or if the
making of such Offer to Purchase shall be restticteprohibited by applicable law. If the Corpoaoatiis unable to purchase any shares of
Series B Preferred Stock to be purchased pursadhist Section 7 because such purchase would
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violate any such agreement or applicable law, therCorporation shall purchase such shares asteemeafter as such purchase would not
violate such agreement or laws.

(c) For purposes of this Section 7, the followiags shall have the following meanings:
(i) A "Change of Control* means the occurrencerof af the following events:

a. if any "person” or "group" (as such terms amdus Sections 13(d) and 14(d) of the Exchangeofetny successor provisions to either of
the foregoing), including any group acting for fhepose of acquiring, holding, voting or disposaigecurities within the meaning of Rule
13d-5(b) (1) under the Securities Exchange Acta¥4] as amended (the "Exchange Act"), other thgroae or more of the Permitted
Holders, becomes the "beneficial owner" (as defind@dule 13d-3 under the Exchange Act, exceptahagtrson will be deemed to have
"beneficial ownership" of all shares that any spelhson has the right to acquire, whether such rigbxercisable immediately or only after
the passage of time), directly or indirectly, of@%r more of the total voting power of the Votingp&k of the Corporation; provided,
however, that the Permitted Holders are the "berafowners" (as defined in Rule 13d-3 under theHaxge Act, except that a person will be
deemed to have "beneficial ownership" of all shaines any such person has the right to acquiretiveineuch right is exercisable immedia
or only after the passage of time), directly oriiedtly, in the aggregate of a lesser percentagheofotal voting power of the Voting Stock of
the Corporation than such other person or groupp@ioposes of this clause (a), such person or gsbafl be deemed to beneficially own any
Voting Stock of a corporation (the "specified caigt®dn”) held by any other corporation (the "pareortporation’) so long as such person or
group beneficially owns, directly or indirectly, ihe aggregate a majority of the total voting poafathe Voting Stock of such parent
corporation); or

b. the sale, transfer, assignment, lease, conveyanather disposition, directly or indirectly, @f or substantially all the assets of the
Corporation and its subsidiaries that are restticteder any of the Corporation's outstanding inelgféss, considered as a whole (other than ¢
disposition of such assets as an entirety or Vlyt@s an entirety to such a restricted subsidihay is wholly owned or one or more Permitted
Holders) shall have occurred; or

c. during any period of two consecutive years \itllials who at the beginning of such period contid the Board of Directors (together v
any new directors whose election or appointmergunh board or whose nomination for election bysth&reholders of the Corporation was
approved by a vote of a majority of the directdrsrt still in office who were either directors at theginning of such period or whose election
or nomination for election was previously so apg\vcease for any reason to constitute a majofitgeoBoard of Directors then in office; or

d. the stockholders of the Corporation shall hgyer@ved any plan of liquidation or dissolution b&tCorporation;
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provided that no Change of Control shall be deetadthve occurred as a result of the holders ofNhies as of the Measurement Date
acquiring shares of the Corporation's Common Stock.

(i) "Issue Date Rating" means, with respect to$lemior Notes, B3 in the case of Moody's and Biendase of S&P and, with respect to any
Other Indebtedness, the ratings assigned to suoér @tdebtedness in the date such Other Indebted&stially issued.

(iii) "Moody's" means Moody's Investors Serviceg.lor, if Moody's Investors Service, Inc. shallseaating debt securities having a maturity
at original issuance of at least one year and satitgs business shall have been transferred ie@ssor Person, such successor Person;
provided, however, that if Moody's Investors Segyitic. ceases rating debt securities having antaat original issuance of at least one
year and its ratings business with respect thestedtl not have been transferred to any successso®ghen "Moody's" shall mean any ot
national recognized rating agency (other than SR rates debt securities having a maturity afioal issuance of at least one year and that
shall have been designated by the trustees fd8¢n@r Notes by a written notice given to the Coagion.

(iv) "Offer to Purchase" means a written offer (tdfer") sent by the Corporation by first-classimpostage prepaid, to each registered
holder of shares of Series B Preferred Stock omléte of the Offer offering to purchase all thestanding shares of Series B Preferred Stock
at the purchase price specified in such Offer &erdhined pursuant this Section 7(b)). Unless stiserrequired by applicable law, the Offer
shall specify an expiration date (the "Expiratioat®’) of the Offer to Purchase which shall be, sobjo any contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a settieiete (the "Purchase Date") for purchase
of shares of Series B Preferred Stock within fiusibess days after the Expiration Date. The Offiatl £ontain all instructions and materials
necessary to enable such holders of Series B Redf8tock to tender shares pursuant to the OffButehase.

(v) "Permitted Holders" means the members of thep@@tion's Board of Directors on April 28, 1998laheir respective estates, spouses,
ancestors and lineal descendents, the legal repiagises of any of the foregoing, and the truste#feany bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmr any person of which the foregoing "benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 66-2/3% of the totaingppower of the Voting Stock.

(vi) "Person" means an individual, partnershippooation, limited liability company, business triysint stock company, trust,
unincorporated association or joint venture.

(vii) "Rating Agencies" means Moody's and S&P.
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(viii) "Rating Date" means the earlier of the dafgublic notice of the occurrence of the Chang€oftrol or of the intention of the
Corporation to effect a Change of Control.

(ix) "Rating Decline" shall be deemed to have opediif, no later than 90 days after the Rating ateich period shall be extended so long
as the rating of the Senior Notes or any outstanttidebtedness is under publicly announced corediderfor possible downgrade by any of
the Rating Agencies), either of the Rating Ageneigsigns or reaffirms a rating to the Senior Notesny outstanding Indebtedness that is
lower than the applicable Issue Date Rating (ortngivalent thereof). If, prior to the Rating Dagéher of the ratings assigned to the Senior
Notes or any Other Indebtedness by the Rating Agsrig lower than the applicable Issue Date Ratimgn a Rating Decline will be deem

to have occurred if such rating is not raised lgy98th day following the Rating Date. A downgradthim rating categories, as well as
between rating categories, will be considered aBddecline.

(x) "S&P" means Standard & Poor's Ratings ServicggStandard & Poor's Rating Services shall ceatag debt securities having a
maturity at original issuance of at least one yeat such ratings business shall have been traedferra successor Person, such successor
Person; provided, however, that if Standard & PoReting Service ceases rating debt securitiesavimaturity at original issuance of at
least one year and its ratings business with ré$pereto shall not have been transferred to angessor Person, then "S&P" shall mean any
other national recognized rating agency (other tlandy's) that rates debt securities having a nitgtat original issuance of at least one y
and that shall have been designated by the trukiedse Senior Notes by a written notice givertite Corporation.

(xi) "Voting Stock" of any person or entity meahg tcapital stock of such person or entity whichradly has voting power for the election
of directors (or persons performing similar funos of such person or entity, whether at all timesnly for so long as no senior class of
securities has the voting power by reason of amyicgency.

(d) In the event that the Corporation makes arr affgurchase shares of Series B Preferred Stocupnt to this Section 7, the Corporation
shall comply with any applicable securities lawd aggulations, including any applicable requirerseftSection 14(e) of, and Rule 14e-1
under, the Exchange Act. To the extent that theigians of any securities laws or regulations dohflith provisions of this Section, the
Corporation shall comply with the applicable seiesilaws and regulations and shall not be deembdye breached its obligations under
this Section by virtue thereof.

(e) Notwithstanding anything to the contrary coméd in this Section 7, no Change of Control TrigggeEvent shall be deemed to have
occurred to the extent that a Change of Contr@deting Event contains events that are more fal®talthe holders of the Series B
Preferred Stock than the provisions set for thia@indentures governing the Senior Notes relatrighange of Control Triggering
Events" (as defined in the indentures governing

-13-



the Senior Notes) and similar provisions set famthny agreements or instruments governing any rOtitebtedness.
8. REDEMPTION.

(a) The Corporation shall redeem (to the exterttgbah redemption shall not violate any applicgirtevisions of the laws of the State of
Delaware or the terms of any of the Corporatidmsmtoutstanding indebtedness) at a price in casél égjthe Stated Value per share, plus an
amount equal to any dividends accrued but unpa&cetn (such amount is hereinafter referred to @SRedemption Price"), on July 15, 2012
(the "Mandatory Redemption Date") all of the sharkeSeries B Preferred Stock outstanding on theddtory Redemption Date.
Notwithstanding anything herein to the contrarg Board of Directors shall not authorize the Coagion to, and the Corporation shall 1

(and shall not be required to), redeem sharesid¢$SB Preferred Stock pursuant to this Sectiop 8(auch time as the terms and provisions
of any agreement of the Corporation, including agyseement or instrument relating to its indebtesineohibits the making of such
redemption or provides that such redemption woaltstitute a breach thereof, or a default thereyratdf the making of such redemption
shall be restricted or prohibited by applicable.l#whe Corporation is unable at the Mandatory &agtion Date to redeem any shares of
Series B Preferred Stock then to be redeemed besagh redemption would violate any such agreemeapplicable law, then the
Corporation shall redeem such shares as soon fteeraa redemption would not violate such agreeroetdws.

(b) The Corporation shall be entitled to redeenthatoption of the Corporation, in whole or in pattany time or from time to time on or a
July 15, 2007, at the redemption prices (expreasquercentages of Stated Value) set forth belavs, ptcrued and unpaid dividends thereon
to the date of such redemption (each, an "OptiBealemption Date"), if redeemed during the twelvanthe beginning July 15th of the years
indicated below:

Year Redenption Price
2007, . o 104. 5%
2008, . i 103. 0%
2009, . . 101. 5%
2010 and thereafter.................... 100. 0%

(c) In the event of any redemption of only a pditthe then outstanding Series B Preferred Stoekbrporation shall effect such redemption
pro rata among the holders thereof (based on thauof shares of Series B Preferred Stock helthemlate of notice of redemption).

(d) Subject to the limitations in Section 8(a)leatst thirty (30) days prior to the Mandatory Regéon Date or any Optional Redemption
Date, written notice shall be mailed, postage prkia each holder of record of Series B Prefe8aatk to be redeemed, at his or its post
office address last shown on the records of the@@ation, notifying such holder of the number clisls so to be redeemed, specifying the
Mandatory Redemption Date or Optional RedemptiotePas applicable, and the date on which such Heldenversion rights
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(pursuant to Section 5 hereof) as to such sharesrtate and calling upon such holder to surrendéné Corporation, in the manner and ai
place designated, his or its certificate or cexdifes representing the shares to be redeemedr{sticé is hereinafter referred to as the
"Redemption Notice"). On or prior to the Mandat&gdemption Date and each Optional Redemption [Rat) holder of Series B Preferred
Stock to be redeemed shall surrender his or itfficate or certificates representing such shawatié Corporation, in the manner and at the
place designated in the Redemption Notice, ancthpem the Mandatory Redemption Price or OptionaldRetion Price, as applicable, of
such shares shall be payable to the order of treopavhose name appears on such certificate dficateés as the owner thereof and each
surrendered certificate shall be canceled. In HemEless than all the shares represented by arhycaitificate are redeemed, a new certificate
shall be issued representing the unredeemed shaoes.and after the Mandatory Redemption Date gr@ptional Redemption Date, as
applicable, unless there shall have been a defapliyment of the Mandatory Redemption Price ori@atl Redemption Price, as applicable,
all rights of the holders of the Series B Prefe®tock designated for redemption in the Redemptiotice as holders of Series B Preferred
Stock (except the right to receive the Mandatorgdeption Price or Optional Redemption Price, adiegiple, without interest upon
surrender of their certificate or certificates) lthaase with respect to such shares, and sucksbkhall not thereafter be transferred on the
books of the Corporation or be deemed to be oudstgrfor any purpose whatsoever.

(e) Except as provided in Sections 8(a) and (b@dfethe Corporation shall have no right to redéleenshares of Series B Preferred Stock.
Any shares of Series B Preferred Stock so redeaima&itibe permanently retired, shall no longer bentled outstanding and shall not under
any circumstances be reissued, and the Corponattaynfrom time to time take such appropriate corfgagtion as may be necessary to
reduce the authorized Series B Preferred Stockrdicggly. Nothing herein contained shall preventestrict the purchase by the Corporation,
from time to time either at public or private saléthe whole or any part of the Series B PrefeBtatk at such price or prices as the
Corporation may determine, subject to the provisiohapplicable law.
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IN WITNESS WHEREOF, Level 3 Communications, Incsltaused this Certificate of Designations, NumYeting Powers, Preferences
and Rights of Series B Convertible Preferred Stodke duly executed by its this __ dajuty, 2002.

LEVEL 3 COMMUNICATIONS, INC.
By

Name:

Title:
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Exhibit 1.4
AGREEMENT

This Agreement (this "Agreement") is dated as efith day of July 2002 by and among Level 3 Compatigns, Inc., a Delaware
corporation with its principal office at 1025 El@olo Boulevard, Broomfield, Colorado 80021 (the "®amy"), and each of the investors
named in EXHIBIT A attached hereto (each, an "Iteesand collectively, the "Investors").

WHEREAS, the Company and the Investors have bessusing a potential investment by the InvestoteénCompany, the use of proceeds
of that investment is intended for the Companyfsegal corporate purposes, including potential aitjohs of complementary
telecommunications businesses or assets as a eeartsas a catalyst for consolidation in the t@hemunications industry; and

WHEREAS, it was the mutual desire of the Company thie Investors that the Investors investmenténGbmpany would take the form of a
newly issued series of the Company's preferrekstelich preferred stock would 1) be mandatorilgeemable on the tenth anniversary of
issuance, 2) have a dividend payable in cash aragerly basis at the rate of 9% of the liquidatiatue of the preferred stock, 3) be
convertible into shares of the Company's commocksab any time at the option of the holder at a that would be agreed to by the
Company and the Investors but would represent & dremium to the closing price of the Company's mmm stock, par value $.01 per
share (the "Common Stock™) on the Nasdaqg Natioreakkt to be agreed by the parties, and

4) be redeemable at the option of the Company #feefifth anniversary of issuance beginning ate of 104.5% of the liquidation value,
declining ratably to par after the ninth anniveysafrissuance (the "Proposed Preferred Stock"); and

WHEREAS, in connection with the finalization of tterms of the investment and the form of secuhit tvould be issued by the Compan
the Investors to represent that investment, thegsadetermined that for a variety of reasonsudiclg state corporate law limitations on the
Company's ability to pay cash dividends and linotad contained in certain of the Company's existialgt agreements, it would not be
possible at this time for the Company to issueRtaposed Preferred Stock; and

WHEREAS, the Company and the Investors agreedrnhater for the Company to be in a position tosoerits plans for consolidation in the
telecommunications industry as soon as possibtetieaCompany and the Investors would restructueenaiture of the Investors investmer
the Company from the Proposed Preferred Stockuaiar subordinated convertible note that woulddyaas nearly as possible, the same
economic terms as the Proposed Preferred StocKNihe Junior Convertible Debt"); and

WHEREAS, the Investors have agreed that the tefrtteedNew Junior Convertible Debt will include aopision that will allow the Compan
at its option, to mandate the conversion of the Nawnior Debt to a newly issued series of the Comyppgreferred stock that would have the
same economic terms as the Proposed Preferred @teckPreferred Stock") at such time as the Badiidirectors of the Company
determines, in its good faith, that the Companibtato issue the Preferred Stock and to pay ahsiiends for a reasonably foreseeable
period into
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the future would not be limited by applicable stedeporate law or the terms and conditions of &xey@Gompany's then existing debt
obligations; and

WHEREAS, the Investors have also agreed that timestef the New Junior Convertible Debt will includgrovision that states that upon any
liquidation of the Company, the New Junior Conv#etiDebt will rank senior to the Company's Commuock and preferred stock, but will
rank junior to all of the Company's existing indehiess; and

WHEREAS, the Investors and the Company desire tmanialize their commitment to explore the issuattcthe Investors of alternative non-
debt securities, which securities would be issmegkchange for the New Junior Convertible Debt.

NOW THEREFORE, in consideration of the mutual agreets herein contained, the parties hereto agréslaws.

1. Purchase of New Junior Convertible Debt. Pursteathe Purchase Agreement, dated the date hanebéttached as Exhibit B, the
Company has issued and sold to the Investors tikeNaior Convertible Debt, which includes a pramisthat will allow the Company, at its
option, to mandate the conversion of the New JuBimvertible Debt to a Preferred Stock at such ti¢he Board of Directors of the
Company determines, in its good faith, among othiegs, that the Company's ability to issue thdd?Pred Stock and to pay cash dividends
for a reasonably foreseeable period into the fusuret prohibited by applicable provisions of lamthe terms and provisions of any
agreement of the Company, including any agreemeinistrument relating to its indebtedness or then@any's Certificate of Incorporation
Bylaws, or if the conversion would constitute admie thereof, or a default thereunder, or if the imgkf the conversion shall be restricted or
prohibited by any applicable law, rule or regulatio

2. Continued Review of Alternative Securities. Theestors and the Company agree to continue toyamateview and consider the issuance
to the Investors by the Company or one of itsiatis (including a wholly owned subsidiary) of awsdty that is a preferred equity security
and would provide to the Investors comparable esooterms and conditions. Any such issuance woulg take place if such alternate
security would comply with the Company's existiraptiobligations and applicable provisions of law #rthe all of the terms thereof are
mutually agreeable to the Company and the Investoesach case in their sole discretion.

3. Further Investment. The Investors and the Comparee to discuss, from time to time, possiblariinvestments by the Investors in the
securities of the Company in connection with futacguisition opportunities that the Company mayiife. The Company acknowledges t
no Investor has made any commitment to make arly fiare investment, and that the decision to nmeakesuch future investment is in the
sole discretion of each Investor. The Investorsiaekedge that the Company has made no commitmesftéoany such future investment to
any Investor, and that the decision to make ani stffer of future investment is in the sole disitmetof the Company.
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4. Public Statements or Releases. Neither the Coynpar any Investor shall make any public annourergnwith respect to the existence or
terms of this Agreement or the transactions pravide herein without the prior approval of the atparties, which shall not be unreasonably
withheld or delayed. Notwithstanding the foregoingthing in this Section 4 shall prevent any pémtyn making any public announcement it
considers necessary in order to satisfy its obbgatunder the law or the rules of any nationalisées exchange or market, provided such
party, to the extent practicable, provides the offagties with an opportunity to review and commamiany proposed public announcement
before it is made.

5. Captions. The captions and paragraph headinthgsofgreement are solely for the conveniencestdrence and shall not affect its
interpretation.

6. Severability. Should any part or provision aétAgreement be held unenforceable or in conflithwhe applicable laws or regulations of
any jurisdiction, the invalid or unenforceable parprovisions shall be replaced with a provisidmiakh accomplishes, to the extent possible,
the original business purpose of such part or gromiin a valid and enforceable manner, and thaimaer of this Agreement shall remain
binding upon the parties hereto.

7. Governing Law. This Agreement shall be govermgdand construed in accordance with, the laws®fState of New York, without giving
effect to conflict of law principles thereof.

8. Counterparts. This Agreement may be signed énarmore counterparts, each of which shall bergginal, but all of which together shall
constitute one instrument.

9. Conflict With Other Agreements. Notwithstandemgy other provision of this Agreement to the camytréo the extent that any provision of
this Agreement conflicts with or contradicts angyision in any agreement, document or instrumesat $bts forth the terms and conditions,

rights, privileges or preferences of either the Béior Convertible Subordinated Notes due 2012@i/Series B Convertible Preferred Stock
(the "Other Documents") the terms of the Other Doents shall govern and supersede the provisiottisoAgreement.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement under seal as of the day andfirsaebove written.

LEVEL 3 COMMUNICATIONS, INC.

By: /'s/ Thomas C. Stortz
Name: Thomas C. Stortz
Title: Group Vice President
INVESTORS:

LONGLEAF PARTNERS FUND,
a series of Longleaf Partners Funds Trust,
a Massachusetts business trust

By: /'s/ O Mason Hawki ns

Name: O Mason Hawki ns
Title: Chai rman of the Board

LONGLEAF PARTNERS SMALL-CAP FUND,
a series of Longleaf Partners Funds Trust,
a Massachusetts business trust

By: /'s/ O Mason Hawki ns

Name: O Mason Hawki ns
Title: Chai rman of the Board

LEGG MASON SPECIAL INVESTMENT TRUST, INC.

By: Legg Mason Funds Management, Inc.
Investment Manager

By: /sl Mary Chris Gay

Name: Mary Chris Gay
Title: Seni or Vice President



By:

LEGG MASON INVESTMENT TRUST, INC.

By: Legg Mason Funds Management, Inc.
Investment Manager

/sl Mary Chris Gay

Name: Mary Chris Gay
Title: Seni or Vice President

NATIONAL INDEMNITY CO.

/sl Marc B. Hanburg

Name: Marc B. Hanburg
Title: Treasurer



Exhibit 1.5

AMENDMENT NO. 1 TO THE
RIGHTS AGREEMENT

This Amendment to the Rights Agreement, dated asilgf5, 2002, is made by and between Level 3 Conigations, Inc., a Delaware
corporation (the "Company"), and Wells Fargo Bankimésota, NA (formerly known as Norwest Bank Minotas N.A.), a Delaware
corporation (the "Rights Agent"), and amends thghi& Agreement, dated as of May 29, 1998, betweeiCbmpany and the Rights Agent
(the "Rights Agreement").

RECITALS

WHEREAS, the Company intends to enter into a SeearPurchase Agreement, dated as of July 5, 20@2'Purchase Agreement"), with
the institutional investors indicated on Exhibiti#ereto (the "Investors"), pursuant to which theestors will purchase $500,000,000
aggregate principal amount of the Company's 9%odubdnvertible Subordinated Notes due 2012, thedoaDirectors of the Company
having approved the Purchase Agreement and theaittions contemplated therein; and

WHEREAS, pursuant to Section 26 of the Rights Agreet, the Board Directors of the Company has detemnthat an amendment to the
Rights Agreement as set forth herein is necessatyasirable in connection with the foregoing, #r@lCompany and the Rights Agent de
to evidence such amendment in writing.

NOW, THEREFORE, the Company and the Rights Agerdegs follows

1. Amendment to Definition of "Acquiring Person'hd definition of "Acquiring Person" in Section 1@f)the Rights Agreement is hereby
amended to add the following sentences to the éadah definition:

"Notwithstanding the foregoing, Southeastern Aséahagement, Inc., a Tennessee corporation ("Sostdred), Longleaf Partners Fund
("Longleaf"), a series of Longleaf Partners Fundsst, a Massachusetts business trust (“LongleadtTru ongleaf Partners Small-Cap Fund,
a series of Longleaf Trust ("Longleaf Small-Camtidogether with Southeastern and Longleaf, theitt8mastern Entities"), and the Affiliates
and Associates of any of the Southeastern Engstiai not be deemed, individually or collectively be an Acquiring Person by virtue of (A)
the execution, delivery and performance of the 8tes Purchase Agreement, dated as of July 5, 20@2'Purchase Agreement"), among
the Company and the investors named therein opfthe transactions contemplated therein, includimgpurchase by Longleaf and Long
Small-Cap of the Company's 9% Junior Convertibled@dinated Notes due 2012 (the "Notes"), or (B)dneiag the Beneficial Owner of any
other shares of Common Stock; so long as, in aoly sase, none of the Southeastern Entities, thélrates or their Associates, individually
or collectively, shall be the Beneficial Owner @%8 or more of the shares of Common Stock then audétg.

"Notwithstanding the foregoing, Legg Mason, Indlaryland corporation, ("Legg Mason"), Legg Masore8gl Investment Trust, Inc.
("Special Investment Trust"), Legg Mason InvestmEmnist, Inc. ("Investment Trust" and together wittgg Mason and Special Investment
Trust, the "Legg Mason Entities") and the Affiliatend Associates of any of the Legg Mason Entitied| not be deemed, individually or
collectively, to be an Acquiring Person by virtug(&) the execution, delivery ar



performance of the Securities Purchase Agreemateddas of July 5, 2002 (the "Purchase Agreememtipng the Company and the
investors named therein or any of the transactonsemplated therein, including the purchase bycap&vestment Trust and Investment
Trust of the Notes, or (B) becoming the Benefi€aner of any other shares of Common Stock; so &gn any such case, none of the L
Mason Entities, their Affiliates or their Associaténdividually or collectively, shall be the Beioéhl Owner of 20% or more of the shares of
Common Stock then outstanding.”

2. Amendment to Definition of "Distribution DateThe definition of "Distribution Date" in Sectiond)(of the Rights Agreement is hereby
amended to add the following sentence to the emstidi definition:

"Notwithstanding anything in this Agreement to ttemtrary, a Distribution Date shall not be deemedave occurred as a result of (i) the
execution of the Purchase Agreement, (ii) the anoement of the Purchase Agreement or any of tmsactions contemplated in the
Purchase Agreement or (iii) the consummation otthesactions contemplated in the Purchase Agreemen

3. Amendment to Definition of "Stock Acquisition f2d. The definition of "Stock Acquisition Date" Bection 1(kk) of the Rights Agreement
is hereby amended to add the following sententleg@nd of such definition:

"Notwithstanding anything in this Agreement to ttentrary, a Stock Acquisition Date shall not berded to have occurred as the result of (i)
the execution of the Purchase Agreement, (ii) teoancement of the Purchase Agreement or any dfahsactions contemplated in the
Purchase Agreement or

(iii) the consummation of the transactions conteatea in the Purchase Agreement.”

4. Amendment to Section 29. Section 29 of the Ridigreement is hereby amended to add the followérgence at the end thereof:

"Nothing in this Agreement shall be construed teegany holder of Rights or any other Person angllegequitable rights, remedies or cla
under this Agreement by virtue of (i) the executidrthe Purchase Agreement, (ii) the announcemfetteoPurchase Agreement or any of the
transactions contemplated in the Purchase Agreeondiif) the consummation of the transactions eomplated in the Purchase Agreement."

5. Miscellaneous.

(a) Except as otherwise expressly provided, oragniee context otherwise requires, all capitalizeths used herein have the meanings
assigned to them in the Rights Agreement.

(b) Each party hereto waives any requirement utfdeRights Agreement that any additional noticptmided to it pertaining to the matters
covered by this Agreement.
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(c) This Amendment may be executed in any numbepohterparts, each of which shall be an origibat,such counterparts shall together
constitute but one end and the same document.

(d) Except as expressly provided herein, the Riglgteement is not being amended, modified or supptged in any respect, and it remains
in full force and effect.

(e) This Amendment shall be deemed to be a conmnade under the laws of the State of Delaware andlf purposes shall be governed by
and construed in accordance with the laws of suiate &pplicable to contracts made and to be peddramtirely within such State.

() This Amendment shall be deemed effective athefdate first written above, as if executed orhgiate.
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IN WITNESS WHEREOF, the parties have caused thigAdment to the Rights Agreement to be duly execaseaf the day and year first
written above.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Neil J. Eckstein

Name: Neil J. Eckstein
Title: Vice President

WELLS FARGO BANK MINNESOTA, NA

By: /s/ Kenneth P. Swanson

Name: Kenneth P. Swanson
Title: Vice President



Exhibit 99.1

1025 Eldorado Boulevard
Broomfield, Colorado 80021

www.Level3.com
NEWS RELEASE
Level 3 contacts:

Medi a: Josh Howel | Investors: Robin Gey
720-888- 2517 720-888- 2518

Art hur Hodges
720- 888- 6184

Level 3 Signs Agreement to Raise $500 Million in NeCapital
Longleaf Partners Funds, Berkshire Hathaway andjIMagson To Jointly Invest in Level 3

BROOMFIELD, Colo., July 8, 2002 -- Level 3 Commuations, Inc. (Nasdaq:LVLT), announced today thagi signed an agreement to sell
$500 million aggregate principal amount of its Q¥ipr convertible subordinated notes due 2012 reetiinstitutions: Longleaf Partners
Funds, Berkshire Hathaway Inc., and Legg Mason, The transaction is expected to close today. L8vetends to use the net proceeds for
general corporate purposes, including potentialistipns relating to industry consolidation oppmities, capital expenditures and working
capital.

"It is widely recognized that the telecommunicasigmdustry is going through a period of unprecee@mtrmoil,” said James Q. Crowe, Le
3's chief executive officer. "At the same time, lexar, the ongoing shakeout is creating extraorglinpportunities, as telecommunications
companies, their network assets and customer basesne



available. We are fortunate to have both networkagament expertise and financial dry powder, whithallow us to continue pursuing
opportunities that create value for our stockhalder

Longleaf Partners Funds (Partners Fund and SmallFDad) is purchasing $300 million of the convéeibotes; Berkshire Hathaway is
purchasing $100 million; and Legg Mason is puramg§i100 million. The notes, which mature in 10 ge@ay 9% cash interest. The notes
are convertible, at the option of the holders, rmmon stock at any time at a conversion prick3o#1, subject to certain adjustments. The
notes are convertible at the company's optiondotovertible preferred stock under certain condgiand circumstances. The convertible n
rank junior to substantially all of the companyxéséng indebtedness. In addition, all three ingtitns have indicated that they would consider
possible additional investment in the company @nftiture, although neither the company nor thetin&ins have an obligation with respect
to any future investment. Pro forma for the $500iom new investment, the company had a cash antteteble securities balance of
approximately $1.5 billion at June 30, 2002.

Walter Scott Jr., chairman of Level 3, said: "We particularly pleased that Level 3 was able tais=additional investment of this magniti
given the constraints of today's capital marke¢shBps more important is the reputation and statitiee investors who have chosen to
partner with us. We look forward to working withhgleaf Partners Funds, Berkshire Hathaway and Ma&gpn as we pursue the
opportunities that lie before us."

0. Mason Hawkins, chairman and CEO of Southeagteset Management, adviser to Longleaf Partners &wsadd, "We invested in Level 3
to take advantage of consolidation opportunitieth@telecommunications arena. We believe thesertppties are substantial. Level 3 is
uniquely and competitively positioned, and its ngaraent team, led by Jim Crowe, is most able.”

Warren Buffett, chairman of Berkshire Hathawayuéess the following comment on his company's investnire Level 3: "Liquid resources
and strong financial backing &



scarce and valuable assets in today's telecomntigmisavorld. Level 3 has both. Coupled with the agament of Walter Scott and Jim
Crowe, in whom | have great confidence, Level ®&éd equipped to seize important opportunities tiratlikely to develop in the
communications industry."

Bill Miller, chief executive of Legg Mason Funds kegement, noted that demand for communicationscesreontinues to grow at the same
time that the number of service providers is shrigk"Spending on communications services is naarétionary,” Miller said. "We believe
more strongly than ever that Level 3 is emergingrasof the ultimate leaders, survivors and codatdirs in the industry."

Level 3 will hold a conference call to discuss tpdannouncement on Monday, July 8, at 4:30 p.steeatime. Investors and analysts in the
United States who want to join the call can digB-8@3-3276, 612-332-1020, or 612-332-0630. Intéonat callers should dial 612-28837
A live broadcast of the call can also be heard evell 3's web site at www.level3.com.

About Level 3 Communications

Level 3 (Nasdaqg:LVLT) is an international communicas and information services company offeringideaselection of services including
IP services, broadband transport, colocation sesvémd the industry's first Softswitch based sesvitts Web address is www.Level3.com.

The company offers information services througiwitelly-owned subsidiaries,

()Structure, Corporate Software and Software Spett (i)Structure is an Application InfrastructiPeovider that provides managed IT
infrastructure services and enables businessagdowrce IT operations. Its Web address is wwwuiestire.com. Corporate Software and
Software Spectrum help Fortune 500 companies azduiplement, and manage software. Their Web addsesre
www.corporatesoftware.com and www.softwarespectcom.



Forward Looking Statement

Some of the statements made by Level 3 in thissmedease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bewes that its primary risk factors include, brg aot limited to: changes in the overall
economy relating to, among other things, the Sepéerl attacks and subsequent events, substampighicrequirements; development of
effective internal processes and systems; thetahbidliattract and retain high quality employeesht®logy; the number and size of
competitors in its markets; law and regulatory @gliand the mix of products and services offerethéxcompany's target markets. Additional
information concerning these and other importactdis can be found within Level 3's filings wittetBecurities and Exchange Commission.
Statements in this release should be evaluateédghhdf these important factors.
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