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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event report&dcember 23, 2005

L evel 3 Communications, I nc.

(Exact name of Registrant as specified in its @nart

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

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

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

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue?{l#) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.01. Completion of Acquisition or Disposition of Assets

On December 23 2005, pursuant to the Purchase grte dated as of October 30, 2005, by and among! 3
Communications, Inc. (“ Level’3, Level 3 Communications, LLC, a wholly owned sidiary of Level 3 (“ Level 3 Communicatiofis
Leucadia National Corporation (“ Leucad)aand Baldwin Enterprises, Inc., an indirect wiyathwned subsidiary of Leucadia (* Baldwij as
amended (the “ Purchase Agreem®ntevel 3 and Level 3 Communications completeel dicquisition of all of the issued and outstanding
membership units of WilTel Communications Group@_[* WilTel "), a wholly owned subsidiary of Baldwin, excludingrtain specified

assets and liabilities of WilTel.

The consideration paid by Level 3 consisted of appnately $386 million in cash (which included a6%illion adjustment for
estimated excess working capital), plus $100 mmilliocash to reflect Leucadia’s having compliedwiis obligation to leave that amount of
cash in WilTel, and 115 million newly issued shavétevel 3 common stock, par value $0.01 per sfthe” Share$). The cash purchase
price is subject to post-closing adjustments basedctual working capital as of the closing date.

As previously disclosed in Level 3's Form 8-K filadth the Securities and Exchange Commission (tBEC”) on November 1,
2005, prior to the closing, WilTel transferred e@mtexcluded assets to Baldwin and Baldwin assureedin excluded liabilities. The
excluded assets included all cash and cash egotsateexcess of $100 million at the closing datemarketable securities held by WilTel or
its subsidiaries, WilTel's headquarters buildingdted in Tulsa, Oklahoma and certain other misaetias assets. In addition, WilTel
assigned to Baldwin all of its right to receive $28illion in cash payments from SBC Communicatibies The excluded liabilities include
all of WilTel's long-term debt obligations, WilTed’obligations under its defined benefit pensiom ptzrtain other employee related liabilit
and other claims. Prior to the closing, WilTel wakased from all obligations under its crediteggnent and the outstanding mortgage note
secured by its headquarters building.

Also on the closing date, Level 3, Leucadia andi®al executed a registration rights agreement ‘(fRegistration Rights
Agreement) pursuant to which Level 3 filed a Registratiotat®ment on Form S-with the SEC on December 27, 2005, covering ter&s.
The Shares are subject to a transfer restrictialithits the number of shares Baldwin or Leucaxdia sell (with certain exceptions) on any
given day. This transfer restriction expires onyMa, 2006. Further, pursuant to the RegistraRayhts Agreement, Leucadia, Baldwin and
its affiliates cannot (i) until June 22, 2006, ease their beneficial ownership of Level 3 commoglsand (ii) thereafter until December 23,
2008, increase their beneficial ownership above db¥%evel 3's total outstanding shares of commarlstwithout the prior written consent
of the board of directors of Level 3. The restostset forth in (ii) above terminates if Leucadiad its affiliates own less than 5% of Level 3's
outstanding common stock.

The foregoing summary and descriptions of the PagetAgreement and the Registration Rights Agreedh@nbt purport to be
complete and are qualified in their entirety byerehce to (i) the full text of the Purchase Agreetehich is filed as Exhibit 10.1 to Levels3’
Form 8-K filed on November 1, 2005, and incorpadaterein by reference, and (ii) the full text of tRegistration Rights Agreement filed as
Exhibit 10.2 to this Form 8-K, and incorporateddietby reference.




A copy of the press release issued by Level 3 aczeBéer 23, 2005 is filed as Exhibit 99.1 to thisome.
Item 9.01. Financial Statementsand Exhibits
@ Financial Statements of Business Acquired

The financial statements required by Item 9.01{d&jaym 8-K of WilTel will be filed by amendment nater than 71
calendar days after the date this Form 8-K is megliio be filed.

(b) Pro Forma Financial Information

The pro forma financial statements required by 1861 (b) of Form 8-K reflecting the acquisitionwilTel will be filed by
amendment no later than 71 calendar days aftetatesthis Form 8-K is required to be filed.

(d) Exhibits

10.1 Purchase Agreement among Leucadia National Colipar&aldwin Enterprises, Inc., Level 3 Communioas, LLC and
Level 3 Communications, Inc., dated as of Octoler2B05 (incorporated by reference from Exhibitl1id. Level 3's
Form 8-K filed November 1, 2005).

10.2 Registration Rights and Transfer Restriction Agrertndated as of December 23, 2005, by and amowej Be
Communications, Inc., Leucadia National Corporatenmd Baldwin Enterprises, Inc.

99.1 Press Release dated December 23, 2005.




SIGNATURES

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

Date: December 29, 20!

Level 3 Communications, In

By: /s/ Neil J. Ecksteil
Neil J. Eckstein, Senior Vice Presidt

Exhibit 10.2
REGISTRATION RIGHTS AND TRANSFER RESTRICTION AGREENT
BY AND BETWEEN
LEVEL 3 COMMUNICATIONS, INC.
LEUCADIA NATIONAL CORPORATION
AND

BALDWIN ENTERPRISES, INC.

Dated as of December 23, 2005
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REGISTRATION RIGHTSAND TRANSFER RESTRICTION AGREEMENT
This AGREEMENT (this “ Agreemeri), dated as of December 23, 2005, is enteredbgtand among Level 3
Communications, Inc., a Delaware corporation (ti@fmpany’), Leucadia National Corporation, a New York corgtion (“ Leucadid), and
Baldwin Enterprises, Inc. (“ Baldwif), a Colorado corporation and wholly owned suleidiof Leucadia.
RECITALS

WHEREAS, the Company, Leucadia and Baldwin areiggtb an Acquisition Agreement, dated as of Oat@0e 2005 (th:
“ Acquisition Agreement); and

WHEREAS, pursuant to the Acquisition Agreement,d®ah will receive shares of common stock, par va@0ed1 per shai
of the Company.

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

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

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

“ Advice " shall have the meaning set forth_in Section 2@ of.

“ Affiliate " means, with respect to any Person, any Person elitectly or indirectly, controls, is controlled lor is under
common control with any Person; and the term “adh{including the terms “ controlled byand “ under common control with means the
possession, directly or indirectly, of the powedigect or cause the direction of the managemeatpaticies of such Person, whether through
ownership of voting securities, by contract or otfise.

“ Agreement’ shall have the meaning set forth in the introdugtparagraph hereof.

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




“ Blackout Period’ shall have the meaning set forth_in Section 2t@deof.

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

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

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

“ Common Stock means the common stock, par value $0.01 per gfatee Company.

“ Common Stock Equivalentsmeans, without duplication with any other Comnf&tock or Common Stock Equivalents,
any rights, warrants, options, convertible seasitir indebtedness, exchangeable securities drtedigess, or other rights, exercisable for or
convertible or exchangeable into, directly or iedity, Common Stock and securities convertiblexashangeable into Common Stock,
whether at the time of issuance or upon the passfie or the occurrence of any future event.

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

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

“ Delay Fe€’ means a daily charge per share of Registrabler8iss, calculated at the rate of 6% per yeardgbam a 365
day year) on the aggregate Market Value, as ofitstedate of any period for which the Delay Feapplied, multiplied by the number of
Registrable Securities that each Investor holdhenmelevant date (subject to equitable adjustrmetite case of securities other than Comi
Stock).

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

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

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

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

under this Agreement, in whole or in part, and \ageees to become bound by the provisions of thigément in accordance wiBection 2.:
hereof.




“ Investor Affiliate” or “ Investor Affiliates” shall have the meaning set forth_in Section 2héfeof.

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

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

“ Maximum Offering Siz€' shall have the meaning set forth_in Section 2t#deof.

“NASD " means the National Association of Securities BeslInc.

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

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

“ Piggyback Notic€' shall have the meaning set forth_in Section 2t2deof.

“ Receiving Investor' shall have the meaning set forth_in Section 2.2.1

“ register,” “ registered’ and “ registratiori’ refer to a registration effected by preparing dlialgf a registration statement
compliance with the Securities Act, and the detianeor ordering of the effectiveness of such regisn statement.

“ Registrable Securitiesmeans the shares of Common Stock to be acquirédebHolder pursuant to the transactions
contemplated by the Acquisition Agreement and draress of capital stock or other securities issuddsmable from time to time with respect
to the Common Stock as a result of a reclassificaghare combination, share subdivision, stock splare dividend, merger, consolidation
or similar transaction or event or otherwise ags&ilution on or in exchange for or with respectiie Common Stock until (a) a registration
statement covering all such Registrable Secutiigssbeen declared effective by the SEC and sucistRege Securities have been disposed
of pursuant to an effective registration statementp) such Registrable Securities are sold puntsteaRule 144 (or any similar provision then
in force).

“ Registration Expensésmeans any and all expenses incident to the padoce of or compliance with any registration or
marketing of securities, including all (i) regigtom and filing fees, and all other fees and expsnmyable in connection with the listing of
securities on any securities exchange or automatertiealer quotation system, (ii) fees and expgp$eompliance with any securities or
“blue sky” laws (including reasonable fees and disements of counsel in connection with “blue
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sky” qualifications of the securities registerg(d)) expenses in connection with the preparatjanting, mailing and delivery of any
registration statements, prospectuses and othentats in connection therewith and any amendmergapplements thereto, (iv) security
engraving and printing expenses, (v) internal espsrof the Company (including, without limitatiat, salaries and expenses of its officers
and employees performing legal or accounting dyt{e$ fees and disbursements of counsel for tbm@any and customary fees and
expenses for independent certified public accoustaiained by the Company (including the expensiasing to any comfort letters or costs
associated with the delivery by independent cedifiublic accountants of any comfort letters),) feges and expenses of any special experts
retained by the Company in connection with suclsteation, (viii) reasonable fees and out-of-poakgbenses of one counsel to the Investors
in an aggregate amount not to exceed $35,000 imdarwritten offering pursuant to Section 2(&) filing fees and reasonable and
customary attorneys’ fees in connection with fisngith the NASD in connection with any review by tRASD of the underwriting
arrangements for any underwritten offering pursuar@ection 2.2 (x) costs of printing and producing any agreemanmtong underwriters,
underwriting agreements, any “blue sky” or legaleistment memoranda and any selling agreementsthaddncuments in connection with
the offering, sale or delivery of the Registrabéz&ities, (xi) transfer agents’ and registrargsfand expenses and the fees and expense of
any other agent or trustee appointed in connegtitimsuch offering, (xii) expenses of the Compaekating to any analyst or investor
presentations or any “road shows” undertaken imeotion with an underwritten offering of the Reasle Securities pursuant to Section 2.2

and (xiii) any other fees and disbursements of nmdeers customarily paid by issuers or sellersedurities by excluding any underwriters
discounts and commissions attributable to the afalegistrable Securities (other than fees and msg®of any “qualified independent
underwriter”, including fees and expenses of coltisreto, and fees and expenses payable in caanetith any ratings of the Registrable
Securities, including expenses relating to anyeadions to rating agencies).

“ Resale Prospectiisshall have the meaning set forth_in Section 2tereof.

“ Rule 144" means Rule 144 under the Securities Act as iecefhn the date hereof and such rule as from tntiene
amended and any successor rule or regulation uhdeecurities Act.

“ Rule 144A” means Rule 144A under the Securities Act asfiecton the date hereof and such rule as from torigne
amended and any successor rule or regulation uhdeecurities Act.

“ Rule 145" means Rule 145 under the Securities Act as iecefhn the date hereof and such rule as from tintiene
amended and any successor rule or regulation uhdeecurities Act.
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“ Rule 415" means Rule 415 under the Securities Act as iecefhn the date hereof and such rule as from tiniene
amended and nay successor rule or regulation uhdeecurities Act.

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

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

“ Shelf Registration Statemehshall have the meaning provided_in Section 2Hefeof.

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

“ Suspension Notic& shall have the meaning set forth_in Section 2@ of.

“ Suspension Periodshall have the meaning set forth_in Section 2@ of.

“ Takeover Proposdl means any bona fide offer or proposal by a thimtlyp@ acquire, directly or indirectly, more tha@%
of assets of the Company and its Subsidiariesntakea whole, or more than 50% of the Common Stuek outstanding pursuant to a
merger, consolidation or other business combinatale of shares of capital stock or other equitgrests, sale of assets, tender offer,
exchange offer or similar transaction.

“ Transfere€ shall have the meaning set forth_in Sectiont&80f.

“ Transfer” shall mean to sell, contract to sell, pledgengjiany option to purchase, acquire any option lip lsgpothecate,
loan, make a short sale or otherwise transferspatie of to any Person, other than to a subsidfathe Investor which subsidiary agrees in
writing to be bound by the terms of the Agreement.

“ Transfer Daté’ shall have the meaning set forth_in Section 2t of.
“ Transfer Period shall have the meaning set forth_in Section 2tegof.

“ Underwriting Notice” shall have the meaning set forth in Section 2t deof.
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ARTICLE 2
REGISTRATION

2.1 Shelf Registration

211 Shelf Registration StatemenfThe Company shall promptly upon the consummatiahe Closing file with the
SEC a shelf registration statement relating toofffier and sale by the Holder at any time and frometto time on a delayed or continuous
basis in accordance with Rule 415, through suchatkebr methods of distribution as the Holder skaléct, and in accordance with this
Agreement, of all the Registrable Securities (tt&helf Registration Statemebf providedthat the Shelf Registration Statement shall bel file
no later than the second Business Days after theirig) or the date on which the Holder providesrddirmation requested by the Company
with respect to the Shelf Registration Statementpsg as the Company has requested such informftten the Holder in a timely manner.
The Company shall use its best efforts to havestiadf Registration Statement declared effectivexgeditiously as possible, but no later
than thirty (30) days from the date of filing. TBempany shall use its reasonable best efforte¢p ithe Shelf Registration Statement
effective under the Securities Act until the secandiversary of the Closing (or for such longeriqebif extended pursuant to Section 2.6.3
hereof). In the event the Shelf Registration $t&tet cannot be kept effective for such period,Gbenpany shall, subject to Section 2.6
hereof, use its reasonable best efforts to pregradidile with the SEC and have declared effectsypramptly as practicable another
registration statement on the same terms and conslias the initial Shelf Registration Statemenmt sunch registration statement shall be
considered the Shelf Registration Statement fopgsgs hereof. The Company shall supplement anddithe Shelf Registration Statement
to reflect changes in the manner of distributices@ably requested by the Investors.

212 Adjustment. If at any time the outstanding shares of Regjidér Securities as a class shall have been inaease
decreased, changed into or exchanged for a diffexenber or class of shares or securities as & @sa reorganization, recapitalization,
reclassification, stock dividend, stock split, reseestock split, combination or exchange of sharesther similar change in capitalization, tl
an appropriate and proportionate adjustment sleathade to the number of shares of such stock lfpugboses under this Agreement.

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

214 Notice of Intended Use of ProspectuH, at any time after the Closing, any Invedtdends to use or deliver the
prospectus forming a part of the Shelf RegistraBtatement (or any prospectus supplement or amartdirgreto) in connection with any
offer or sale of Registrable Securities coveredeby (* Resale Prospectiis such Investor shall first give written notideeteof to the
Company at least two (2) Business Days prior tditsedate such prospectus or prospectus supplewiéme used or delivered by such
Investor in connection with such offer or sale (thevestor Noticg’). Notwithstanding anything to the contrary cant in this
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Agreement, in the event that an Investor provilesGompany with the Investor Notice that specified the Investor intends to use or deli
the Resale Prospectus on a continuous basis fer@dpof time specified in such Investor Noticeeritthe Investor Notice shall be deemed to
have been provided each day during the continuetisgof time specified in the Investor Notice.

2.15 Eligibility on Form S3. The Company represents and warrants that itseetrequirements for the use of
Form S-3 for registration of the sale by the Ingesbf the Registrable Securities and covenantothand after the filing of the Registration
Statement pursuant to Section 2.fieteof it will meet the requirements for the us&ofm S3, and the Company has filed all reports reqt
to be filed by the Company with the SEC in a timelgnner and covenants that it will continue to daocsobtain and maintain such eligibility
for the use of Form S-3. In the event that For@iSnot available for sale by the Investors of Regjistrable Securities, then (i) the Comp
shall register the sale of the Registrable Seegritn another appropriate form as soon as pratgieald (i) the Company shall undertake to
register the Registrable Securities on Form S$bas as such form is available, providedt the Company shall maintain the effectivend:
the Registration Statement then in effect untibstime as a Registration Statement on Form S-3reuyéhe Registrable Securities has been
declared effective by the SEC.

2.1.6 Most Favored Nation Claus@lotwithstanding anything to the contrary in tAigreement until the earlier to occur of (A)
the second anniversary of the date hereof andh@jlate on which no Investor holds Registrable &texs) the Company hereby covenants
that the terms and conditions applicable to thgtleand frequency of Blackout Periods shall beast as favorable as those offered by the
Company to any other Person, and this Agreemelittehautomatically amended, without any affirmataction taken by the parties hereto,
as may be necessary to effect such covenant.

2.2 Certain Underwritten Offerings Pursuant to the SRelgistration

2.2.1 Underwriting Notice In the event that any Investor holding thirtyqeant (30%) or more of the Registrable
Securities then outstanding (and with respectedblder, as otherwise permitted by the last sexten this_ Section 2.2 Yishall seek to
undertake an underwritten offering of any Regide&@ecurities (including, without limitation, in goection with any security issued by the
Holder that is convertible into or exchangeabledioy Registrable Security) pursuant to the SheffiReation Statement, such Investors shall
first give written notice thereof to the Companyg(t' Underwriting Noticé and each such party giving notice, a “ Notifyilmyestor”) to the
other Investors (the * Receiving Investdysat least ten (10) Business Days prior to theécgmdted initiation of such underwritten offering,
specifying the number of Registrable Securitiegsoto be offered. The Company shall advise théffiiog Investor and the Receiving
Investors and each Receiving Investor shall adhieéNotifying Investor and the Company in writinghin five (5) Business Days after
receipt of such Underwriting Notice (or if the Nigihg Investors intend to execute the underwritaggeement with respect to such
underwritten offering prior to such date, the Nytify Investors shall so
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notify the Company and the Receiving InvestordismWnderwriting Notice, and each Receiving Investwll advise the Notifying Investor
and the Company in writing on or before the datevbich the underwriting agreement is executed luess than five (5) Business Days
after receipt of such Underwriting Notice), spemifythe number, if any, of shares of Registrableuies that such Receiving Investors, as
applicable, seek to include in such underwrittderafg (each a * Piggyback Noti¢g and subject to the next sentence, such shdres o
Registrable Securities shall be included in sudatennritten offering. If the managing underwritdrtioe underwritten offering pursuant to
which Registrable Securities are included purstmitiis Section 2.8hall advise the Company and the Investors inmgithat, in its view,
the number of securities requested to be includetich underwritten offering exceeds the largestlr of securities which can be sold in
such offering without adversely affecting the offfigr, including with respect to the price at whialtls shares can be sold (the * Maximum
Offering Size"), the Company and the Investors will include irtls underwritten offering, to the extent of the t@mwhich the Investors are
so advised can be sold in such offering, arptaamount, based upon the number of Registrable Siesusbught to be offered by each
Investor as set forth in the Underwriting Noticaldhe Piggyback Notice. Notwithstanding anythiogtained herein to the contrary, and
whether or not the Holder owns 30% (thirty percemtinore of the Registrable Securities outstandirguch time, the Holder shall be entitled
to be the sole Notifying Investor for at least @fi¢hree underwritten offerings permitted hereim)ang as the Underwriting Notice given by
the Holder covers not less than the minimum amepatified in Section 2.2.4(Mereof.

2.2.2 ExpensesThe Company shall be liable for and pay all Regtion Expenses in connection with any underam
offering pursuant to Section 2.2hgreof; provided however, that in any underwritten offering pursuant tastBiection 2.2he Investors shall
pay any underwriting commissions and discountsrigclpursuant to and in connection with any undigtevr offering by the Investors and
the other fees and expenses in excess of the thdssbet forth in the definition of “Registratioxenses.”

2.2.3 No Piggyback Rights For the avoidance of doubt, only an Investgraanitted to provide a Piggyback Notice
and seek to include shares of Common Stock or Rable Securities of the Company in an underwrittfaring made pursuant to this
Section 2.2

2.2.4 Procedures Subject to Section 2ltereof, the Company shall (i) make reasonably akkglfor inspection by the
Investors, any underwriter participating in anypdisition pursuant to the Shelf Registration Stat#raad any attorney, accountant or other
agent retained by the Investors or any such undteryall relevant financial and other records tipent corporate documents and properties
of the Company, (ii) cause the Company’s officdiszctors, employees, and use its reasonable fiedisdo cause the Company’s
accountants and auditors, to supply all relevaiorination reasonably requested by the Investoengrsuch underwriter, attorney, accoun
or agent in connection with the underwritten offigri (i) as may be reasonably requested, caus€dngpany’s officers and employees to
participate in investor presentations to prospedtivestors and analysts, including via “road shbws
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and (iv) generally accommodate any participatindemwriter’'s reasonable requests relating to itsdiligence efforts; providedhowever,
that the Investors shall only be entitled to efigeto a total of three (3) underwritten offerirafsRegistrable Securities pursuant to the Shelf
Registration Statement; providefurther, however, that no such offering pursuant to Section 2tzdeof shall be made by the Holder:

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

(B) within sixty (60) days of the consummation of afedhg of Registrable Securities in which the Inees were
offered the opportunity to participate pursuanbextion 2.hereof, providedhat all the Registrable Securities requested byikiestors to k
so registered were registered for sale in suctrioffeand

© unless the Investors will offer for sale at le&stty million (30,000,000) shares of Common Stockte
equivalent number of shares of Registrable Seesrir, with respect to the third underwritten affgr at least forty million (40,000,000)
shares of Common Stock or the equivalent numbshafes of Registrable Securities.

2.2.5 Effective Registration StatementFor purposes of determining an Investor’s righgell Registrable Securities
pursuant to the Shelf Registration Statement inraterwritten offering referred to in Section 2.Belreof, an offering of such nature shall not
be deemed to have been effected unless (A) a ratiist statement with respect thereto has becofeetisgfe and remained in effect for the
relevant period set forth in Section 2.4.1¢mreof ( provided however, that a registration which does not become effeciblely by reason
of the refusal of all of the Investors to procedthwhe offering or the refusal by the Company togeed based upon the written opinion of
outside counsel to the lead underwriter delivecedrid reasonably acceptable to the Company toffibet éhat proceeding is inappropriate as
a legal matter for a reason relating to circumstaraf all of the Investors shall be deemed to leeen effected), (B) after it has become
effective, such registration has not become sulbjeahy stop order, injunction or other order ajuieement of the SEC or other governme
agency or court for any reason, other than solglsehson of some act or omission by the Investdtts n@spect thereto, or such stop order,
injunction or other order has been lifted so ageomit such offering and sale of Registrable Séiegtiand (C) the conditions to closing
specified in the purchase agreement or underwragrgement entered into in connection with suckstegion are satisfied or any failure to
satisfy such conditions was solely by reason ofesawt or omission by the Investors.

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




hereof, the Company will enter into an underwritagyeement with such underwriters for such offersugh agreement to be in customary
form for offerings of this type and acceptablehe tnvestors (it being agreed that the Company&s pinderwriting agreements to the extent
applicable for offerings of this type will be codsted in determining what is customary), whose ptecee shall not be unreasonably
withheld, to contain such representations and wées by the Company and such other terms as aergty prevailing in agreements of this
type, including, without limitation, representatioand indemnities by the Company and other custpimdemnifications. The Investors will
cooperate with the Company in the negotiation efuhderwriting agreement and will give consideratiothe reasonable suggestions of the
Company regarding the form thereof.

2.2.7 Holdback Agreement Unless the managing underwriter otherwise agesash of the Company and the Investors
agree (and the Company agrees, in connection withuaderwritten registration, to use its commetgiedasonable efforts to cause its
Affiliates to agree) not to effect any public sakeprivate offer or distribution of any Common Star Common Stock Equivalents during
such time period after the pricing of any undeneritoffering pursuant to this Section 22 may reasonably be requested by the managing
underwriter (such period of time not to exceed tyir{@0) days); providedhowever, that the foregoing restriction shall not applyijaf
applicable, any offering made as part of such umdgen registration, (ii) up to $100 million of 8)(9) offerings and (iii) other exceptions
customary for offerings of this type (it being agplehat the Company’s prior underwriting agreemamtbe extent applicable for offerings of
this type will be considered in determining whatistomary).

2.2.8 Selection of Underwriters In an underwritten offering of Registrable Sétes effected pursuant to this
Section 2.2 the Notifying Investors shall select the investiriganking firm or firms to manage the underwrittéfering; provided
however, that such selection shall be subject to the aursfethe Company; providedurther, that the Company agrees that any selection of
Jefferies & Company, Inc. shall be acceptable.

2.2.9 Participation in Underwritten OfferingsNeither an Investor nor any other Person matigiaate in any
underwritten offering in which Registrable Secastare to be offered pursuant to this Sectionugl@ss such Person (i) agrees to sell such
Person'’s securities on the basis provided in ameriting arrangements approved, subject to tirageand conditions hereof, by the
Company and the Investors to be included in sudewwritten offering and (ii) completes and execwiéguestionnaires, indemnities,
underwriting agreements and other documents (olizer powers of attorney) reasonably required uttdeterms of such underwriting
arrangements.

2.3 Piggyback Underwritten Offerings

2.3.1 Right to Piggyback In the event that the Company shall seek to dakie an underwritten public offering of
registered shares of Common Stock for cash (whébineéhe account of the Company or the accounngfsecurityholder of the
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Company), except in the case of an offering reggst®n Form S-4 or S-8 (or any successor formjHermregistration of securities to be
offered in a transaction of the type referred t®ire 145 or to be offered to employees of andémisaltants to the Company or subsidiaries
thereof, the Company shall first give written nettbereof (the “ Company Noti¢gto each Investor, which Company Notice shalgbeen

not less than ten (10) Business Days prior to thieipated initiation of such underwritten offeriagd shall offer the Investors the opportu
to include any or all of its Registrable Securifiesuch underwritten offering, subject to the tiaions contained in Section 2.38reof,
unless the managing underwriter for such undemvrigublic offering has advised the Company thastiaes to be offered by the Company
in such offering constitute the Maximum Offering&iin which case, the Company shall give the liorsswritten notice to this effect prior
the initiation of such offering in lieu of the Coamy Notice and each Investor shall not have tha tiginclude its Registrable Securities in
such offering.

2.3.2 Natice of Participation in Piggyback OfferingsEach Investor shall advise the Company in wgitiithin five
(5) Business Days after the date of receipt ofGbmpany Notice, specifying the number of Registe@curities, if any, the Investor seek
include in such underwritten offering. The Compahwll thereupon include in such underwritten affgthe number of Registrable
Securities so requested by such Investor to bededl, subject to Section 2.38reof, and shall use reasonable best effortfectef
registration of such Registrable Securities underSecurities Act; providechowever, that the Company may at any time withdraw or eeas
proceeding with any such underwritten offering wéts Investor's Registrable Securities if it shaltree same time withdraw or cease
proceeding with the underwritten offering of alhet shares of Common Stock originally proposedetodgistered.

2.3.3 Priority on Piggyback Offerings If the managing underwriter of the underwritt#fering pursuant to which
Registrable Securities are included pursuant toSleiction 2.3hall advise the Company and the Investors inngithat, in its view, the
number of securities requested to be included @h sunderwritten offering (including securities t® $old by the Company or by other Per:
not holding Registrable Securities) exceeds theiiiam Offering Size, the Company will include in Buenderwritten offering, to the extent
of the number which the Company is so advised easold in such underwritten offering, (i) firstcseities of the Company that the
Company proposes to sell, (i) second, Registr8eleurities held by the Investors, and (iii) thedcurities of the Company held by other
Persons having registration rights proposed tomblided in such registration statement, allocafatcessary, on a pratabasis in
accordance with the number of shares proposed itachaled in such registration by such Investord/ansuch other Persons, as applicable.

2.3.4 Expenses The Company shall be liable for and pay all efRtration Expenses in connection with any
underwritten offering in which the Investors halie bpportunity to participate pursuant to this Bec?.3; provided, however, that in any
underwritten offering pursuant to this Section tha Investors shall pay any underwriting commissiand discounts incurred pursuant to and
in connection
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with any underwritten offering by such Investor dahd other fees and expenses in excess of thentiidssset forth in the definition of
“Registration Expenses.”

2.35 Limitation on Subsequent Registration RightEhe Company acknowledges and agrees that theo&wonwill not
grant to any other Person or allow the exercisaryyother Person rights to piggyback or participategistered underwritten offerings of
shares of Common Stock for cash in priority toriglts granted to the Investors in this Sectiond.8hat would impair the rights of the
Investors under this Agreement (including with exggo the timing of any underwritten offering iated by the Investors pursuant hereto).

2.4 Registration Procedures

2.4.1  Actions to be taken by the Companyf and when the Company is required to usecitsonable best efforts to
effect the registration of any Registrable Seaesitinder the Securities Act as provided hereinCthrapany shall, as expeditiously as
possible, but subject to the provisions of Secldihereof:

€)) prepare and file with the SEC a registration stat@non any appropriate form under the Securitigs Ac
with respect to such Registrable Securities anck#tfter use its reasonable best efforts to cauderggistration statement
become effective as promptly as practicable unaecircumstances and to remain effective for thegeset forth in
subparagraph (b) below;

(b) prepare and file with the SEC such amendments apdements to such registration statement and the
prospectus used in connection therewith as mayebessary to keep such registration statement eieand to comply wit
the provisions of the Securities Act with respedtie disposition of all securities covered by stegjistration statement
until the earlier of such time as all of such séms have been disposed of in accordance witlntieeded methods of
distribution thereof or, in the case of the ShadfjRtration Statement, the expiration of the pesetforth in Section 2.1
hereof;

(c) furnish to each seller of Registrable Securitied i@ underwriters of the securities being regéstesuch
number of copies of such registration statemet) @nendment and supplement thereto, the prospectugded in such
registration statement (including each preliminanyspectus), any documents incorporated by referdrerein and such
other documents as such seller or underwritersne@gonably request in order to facilitate the disan of the Registrable
Securities owned by such seller or the sale of sechrities by such underwriters (it being underdtihat, subject to
Section 2.thereof and the requirements of the Securities Adtapplicable state securities laws, the Compangents to
the use of the prospectus and any amendment olesapt thereto by each seller and the underwritecennection with
the offering
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and sale of the Registrable Securities coveredhdydgistration statement of which such prospeetugndment or
supplement is a part);

(d) use its reasonable best efforts to register orfyumlch Registrable Securities under such otheurstes
or blue sky laws of such jurisdictions as the mamagnderwriter reasonably requests (or, in thenethee registration
statement does not relate to an underwritten offeids the holders of a majority of such Regiser&#curities may
reasonably request); use its reasonable besteftokeep each such registration or qualificatmmegemption therefrom)
effective during the period in which such registnatstatement is required to be kept effective take any other action
which may be reasonably necessary or advisableable the Investor and such underwriter to consu@the disposition
in such jurisdictions of the securities owned by bhvestor; and do any and all other acts and shivigich may be
reasonably necessary or advisable to enable thestiovto consummate the disposition of the Redir&ecurities owned
by the Investor in such jurisdictions ( providgabwever, that the Company will not be required to (A) diyagenerally to
do business in any jurisdiction where it would atiterwise be required to qualify but for this sutagmaph or (B) consent
general service of process in any such jurisdigtion

(e) promptly notify each seller and each underwrited @hrequested by any such Person) confirm such
notice in writing (i) when the registration statarhea prospectus or any prospectus supplementstrgfective amendment
has been filed and, with respect to a registrattatement or any post-effective amendment, whesahee has become
effective, (ii) of the issuance by any state samgior other regulatory authority of any orderparaling the qualification or
exemption from qualification of any of the RegisieaSecurities under state securities or “blue $a&w's or the initiation of
any proceedings for that purpose and (iii) of tapgrening of any event which makes any statemené rimaa registration
statement or related prospectus untrue or whichires|the making of any changes in such registratiatement, prospect
or documents so that in either event they will canttain any untrue statement of a material factoit to state any material
fact required to be stated therein or necessanyatce the statements therein not misleading, angkcasptly as practicable
thereafter, prepare and file with the SEC and &lr@ supplement or amendment to such prospecthatsas thereafter
deliverable to the purchasers of such Registrabteifies, such prospectus will not contain anyumstatement of a
material fact or omit a material fact necessamnike the statements therein, in light of the cirstamces under which they
were made, not misleading;

® if requested by the managing underwriter or ankespkomptly incorporate in a prospectus supplenoe
post-effective amendment such information as theagiag underwriter or any seller
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reasonably requests to be included therein, inetydiithout limitation, with respect to the Regadite Securities being sold
by such seller, the purchase price being paid theby the underwriters and with respect to anyeoterms of the
underwritten offering of the Registrable Securite$®e sold in such offering, and promptly makeedjuired filings of such
prospectus supplement or post-effective amendment;

(9) as promptly as practicable after filing with the(G&f any document which is incorporated by refeeenc
into a registration statement (in the form in whitchvas incorporated), make a copy of each suclimhent available to each
seller or, at such seller’s request, deliver a aofpyach such document to such seller;

(h) cooperate with the sellers and the managing undtervto facilitate the timely preparation and deliy of
certificates (which shall not bear any restrictisgends unless required under applicable law) sgmting securities sold
under any registration statement, and enable salvises to be in such denominations and regidtersuch names as the
managing underwriter or such sellers may requetkarp available and make available to the Comsamnghsfer agent
prior to the effectiveness of such registratiortiesteent a supply of such certificates;

0] furnish to each seller and underwriter a signedhtarpart of (A) an opinion or opinions of counsethe
Company, and (B) a comfort letter or comfort letstBom the Companyg'independent public accountants, each in custo
form and covering such matters of the type custdynemvered by opinions or comfort letters, as tlase may be, as the
sellers or managing underwriter reasonably requests

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

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

() cooperate with each seller and each underwriteicfjzating in the disposition of such Registrable
Securities and their respective counsel in conaadatiith any filings required to be made with the S

(m) during the period, if any, when the prospectugdpiired to be delivered under the Securities Act,
promptly file all documents required to be filedhwvthe SEC pursuant to Sections 13(a), 13(c), 1) of the Exchange
Act;
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(n) notify each of the sellers promptly of any requmsthe SEC for the amending or supplementing ofisuc
registration statement or prospectus or for adutiinformation;

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

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

(a) advise each seller, promptly after it shall rec&igéice or obtain knowledge thereof, of the iss@amfcany
stop order by the SEC suspending the effectiveoessch registration statement or the initiatiorttoeatening of any
proceeding for such purpose and promptly use @&saable best efforts to prevent the issuanceyo$tp order or to obta
its withdrawal at the earliest possible momenuitsstop order should be issued.

2.4.2 Information to be Provided by the Investor§he Investors shall furnish the Company sucbringtion regarding
such Investor and the distribution of such seasitis the Company may from time to time reason&bjyest in writing and as shall be
required in connection with the Company’s perforoenf its obligations hereunder.

2.5 Standstill Agreement; Restrictions on Transfer

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

252 Prohibitions during Transfer PeriodPrior to the Effective Date, neither the Holder its Affiliates shall Transfe
any shares of Common Stock. Other than as sét li@tow, until the first to occur of (A) 150 daydlbéwing the Effective Date and
(B) June 22, 2006 (the “ Transfer Periddthe Holder and its Affiliates shall not Transfa the aggregate on any given day (Erdnsfer Datt
") such number of shares of Common Stock that eds€@ the product of (x) three million (3,000,0GMares of Common Stock and (y) the
number of trading days in the period from and idelg the Closing Date to and including the Tran§fate less (ii) the aggregate number of
shares
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of Common Stock Transferred by the Holder and ffdiates in accordance with this Section 2.8iing the period from and including the
Closing Date to, but excluding, the Transfer Dateyided, however, that in no event shall the Holder and its Affilia be permitted to
Transfer, whether directly or indirectly, more thgix million (6,000,000) shares of Common Stocksanh Transfer Date, and provided,
further,that in determining the maximum number of shareS@mhmon Stock that may be sold in any one day @aged above, any
Transfers permitted by the succeeding sentencérsttdbe included in such calculation. Notwithsteny anything herein to the contrary, the
transfer restriction set forth in this Section 2.8hall not apply to: (1) any Transfer of share€ommon Stock by the Holder or its Affiliate
to any of the Persons listed on Annexéreto; (2) any Transfer of shares of Common S#diek a Takeover Proposal has been made,
providedthat such Takeover Proposal is approved by (A) jprityof the members of the Board or (B) the hotdef more than majority of
the shares of Common Stock issued and outstandinfthe date such Takeover Proposal is made;n@mwritten offerings permitted by
Section 2.2r Section 2.ereof; (4) sales negotiated between the Holdemamndyer in which such buyer represents to the étdltat either
(A) the buyer’s acquisition of Common Stock willtrresult in the buyer Beneficially Owning (basednphe number of shares of Common
Stock reported as being outstanding in the Comsamgst recently filed report with the SEC) 5% omenof Common Stock outstanding a
giving effect to the consummation of such saleB)rquch buyer already Beneficially Owns 5% or mafrghe Common Stock and, upon
consummation of the proposed sale, will continuBeaeficially Own more than 5% of the Common St(inokeach case based upon the
number of shares of Common Stock reported as lmritgjanding in the Company’s most recently filggore with the SEC); (5) any Block
transaction; and (6) any dividend or other pro dhseribution of the Common Stock made to recorarsholders of Leucadia.

The Holder (and any subsequent transferee who stpd®e bound by the terms of this Section 2)&@grees that within 15
Business Days after the consummation of any Tramsferred to in (1) or (4) above, the Holder (oy @ubsequent transferee who agrees to
be bound by this Section 2.95.8hall deliver documentation to the Company thantifies the buyer, the number of shares of ComB8tock
transferred and the date of such Transfer.

2.6 Blackout Periods; Suspension of Dispositions

2.6.1 Blackout Periods Notwithstanding anything to the contrary cong¢airherein (other than as set forttSaction 2.
hereof), for a period not to exceed twenty (20)semutive calendar days and not to exceed sixtyd@@ndar days in any twelve-month
period (each a “ Black Out PeriSd provided that there must be an interim periddtdeast sixty (60) consecutive days betweeretigeof
one Black Out Period and the beginning of anotiaclBOut Period, the Company will not be requiredile any registration statement
pursuant to this Agreement, file any amendmengetioefurnish any supplement to a prospectus indude registration statement pursuar
Section 2.4.1(e)(iii)hereof, make any other filing with the SEC reqdiipairsuant to this Agreement, cause any registratistement or other
filing with the SEC to become effective, or take @imilar action, and any and all sales of Regid&&ecurities by the
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Investors pursuant to an effective registratiotesteent shall be suspended: (i) if an event hagroed and is continuing as a result of which
any such registration statement or prospectus waultie Company’s reasonable judgment based oic@d¥ outside counsel to the
Company, contain an untrue statement of a mat@galor omit to state a material fact required ¢csbated therein or necessary to make the
statements therein not misleading, (ii) if the Campnotifies the Investors that such actions woinldhe good faith judgment of outside
counsel to the Company, require the disclosureatenal non-public information which the Companyg laabona fide business purpose for
preserving as confidential and which the Companyld/aot otherwise be required to disclose or {fiithe Company notifies the Investors
that, in the Company’s good faith judgment (aftemgultation with the Company’s proposed managimdgunnriter, initial purchaser or

outside financial advisor), it is necessary to suspsales of Registrable Securities by the Investorfacilitate a pending or proposed public
or Rule 144A offering by the Company or Common &tocCommon Stock Equivalents, provided, howewbat the Company (X) shall not
be able to exercise any rights under this claugeal(iring the first three (3) months following thiate hereof, and (Y) shall only be able to use
its blocking rights under this clause (iii) for arfpd not to exceed 15 consecutive days and nog than two times in any twelve month
period. Upon the termination of the condition désd in clauses (i), (ii) or (iii) of above, tl@mpany shall promptly give written notice to
the Investors and shall promptly file any registnatstatement or amendment thereto required tddxbly it pursuant to this Agreement,
furnish any prospectus supplement or amendmentresbto be furnished pursuant to Section 2.4.%i(g)tiereof, make any other filing with
the SEC required of it or terminate any suspensfasales it has put into effect and shall take stbler actions to permit registered sales of
Registrable Securities as contemplated by this émgeant. If the Company does not take the foregaaimpn as required to permit the
Investors to sell the Registrable Securities upenend of the permitted relevant Black Out Peribd,Company shall pay to the Investors the
Delay Fee for the number of days that the Invesioesunable to sell Registrable Securities.

2.6.2 Suspension of DispositionsEach Investor agrees by acquisition of any Reabe Securities that, upon receip
any notice (a “ Suspension Notierom the Company of the happening of any evdrihe kind described in Section 2.4.1(e)(iliereof suc
Investor will forthwith discontinue disposition Bfegistrable Securities pursuant to the registragtatement relating to such Registrable
Securities (the “ Suspension Perigdintil such Investor’s receipt of the copies lbétsupplemented or amended prospectus, or uigtil it
advised in writing (the “ Advicé&) by the Company that the use of the prospectus rmagdumed, and has received copies of any addito
supplemental filings which are incorporated by refee in the prospectus, and, if so directed byChmpany, such Investor will deliver to
Company all copies, other than permanent file athien in such Investor’s possession, of the paigpeovering such Registrable Securities
current at the time of receipt of such notice. Tmnpany shall use its reasonable best effortsasuch actions as are reasonably
necessary to render the Advice as promptly as ipedute.

2.6.3 Extensions For the purposes of Sections 2.1211.6,2.3.1and 4.1hereof, the occurrence of any Blackout Pe
or Suspension Period pursuant to this
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Section 2.6&hall cause the second anniversary of the datehterée deemed extended by the number of dayva&ignt to the duration of
any periods during which the Holder may not selyjiRigable Securities pursuant to a registratiotestant required hereunder.

2.7 Indemnification.

2.7.1 Indemnification by the CompanyThe Company agrees to indemnify and reimbucsthe fullest extent
permitted by law, each underwriter of Registralde8ities, each Investor and each of such Investhiréctors, officers, employees and
agents and each other Person who controls thetbrvdslder (within the meaning of the Securities Acthe Exchange Act) (each an
“Investor Affiliate ” and collectively, the “ Investor Affiliate (i) against any and all losses, claims, damaljgsilities, and expenses, joint
or several (including, without limitation, reasofehttorneys’ fees and disbursements except atelinly Section 2.7.8ereof) (* Damages)
based upon, arising out of, related to or resulfinog any untrue or alleged untrue statement ofgenal fact contained in any registration
statement, prospectus, or preliminary prospectasimg to the Registrable Securities any amendrtr@reof or supplement thereto, or any
omission or alleged omission of a material facurezf to be stated therein or necessary to makstéttements therein in light of the
circumstances under which they were made not naslga(ii) against any and all loss, liability, tfa damage, and expense whatsoever, as
incurred, to the extent of the aggregate amoumt ipasettlement of any litigation or investigationproceeding by any governmental agency
or body, commenced or threatened, or of any claiatsoever based upon, arising out of, related tesarlting from any such untrue
statement or omission or alleged untrue statenremnission and (iii) against any and all costs ergenses (including reasonable fees and
disbursements of counsel) as may be reasonablyré@ttin investigating, preparing, or defending agaany litigation, or investigation or
proceeding by any governmental agency or body, cenwed or threatened, or any claim whatsoever bgsewl, arising out of, related to or
resulting from any such untrue statement or omissivalleged untrue statement or omission, or simhation of the Securities Act or
Exchange Act, to the extent that any such expensest is not paid under subparagraph (i) or fi)\ae; provided however, that the
Company shall not be liable in any such case t@xent that such statements are made in religpae and in strict conformity with
information furnished in writing to the Company &y Investor or any Investor Affiliate for use thiarer arise from an Investor’s or any
Investor Affiliate’s failure to deliver a copy dfi¢ registration statement or prospectus or any dments or supplements thereto after the
Company has furnished an Investor or any Investbligie with a sufficient number of copies of tsame. The reimbursements required by
this Section 2.7.Will be made by periodic payments during the cowfsiae investigation or defense, as and when ailtsreceived or
expenses incurred.

2.7.2 Indemnification by the Investor In connection with any registration statemenwhich an Investor is
participating, each such Investor will, to the ésil extent permitted by law will indemnify the Caany and its directors and officers and each
Person who controls the Company (within the meanirthe Securities Act or the Exchange Act) agaamst and all Damages resulting from
any untrue statement or
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alleged untrue statement of a material fact coetain the registration statement, prospectus, ppagliminary prospectus or any amendment
thereof or supplement thereto or any omissionlegatl omission of a material fact required to lagest therein or necessary to make the
statements therein in light of the circumstancedeunvhich they were made not misleading, but onlihe extent that such untrue stateme
alleged untrue statement or omission or allegedsion is contained in any information or affidasdtfurnished in writing by such Investor
any Investor Affiliate specifically for inclusiomithe registration statement; providdtbwever, that the obligation to indemnify will be
several, not joint and several, among such InvesibRegistrable Securities, and the liability atle such Investor of Registrable Securities
will be in proportion to, and provided, furthéinat such liability will be limited to, the net anmt received by such seller from the sale of
Registrable Securities pursuant to such registraiatement; providedthat such Investor shall not be liable in anyhscase to the extent tt
prior to the filing of any such registration statamor prospectus or amendment thereof or suppletinereto, such Investor has furnished in
writing to the Company information expressly foeus such registration statement or prospectusipamendment thereof or supplement
thereto which corrected or made not misleadingrinfdion previously furnished to the Company.

2.7.3 Notice of Claims, etc Any Person entitled to indemnification hereunddr (A) give prompt written notice to th
indemnifying party of any claim with respect to whiit seeks indemnification (provided that theuedl to give such notice shall not limit the
rights of such Person except to the extent thaintthemnifying party is actually prejudiced by su’afure to give notice) and (B) unless in
such indemnified party’s reasonable judgment alaxrff interest between such indemnified and indéying parties may exist with respect
to such claim, permit such indemnifying party tewse the defense of such claim with a single cdurasonably satisfactory to the
indemnified party; providedhowever, that any person entitled to indemnification haeer shall have the right to employ separate cdunse
and to participate in the defense of such claintteifees and expenses of such counsel shallthe akpense of such person unless (X) the
indemnifying party has agreed to pay such feexperses, or (Y) the indemnifying party shall haaiefl to assume the defense of such
claim and employ counsel reasonably satisfactoguth person. In the event the indemnified pa&gonably believes such a conflict of
interest exists, the indemnifying party shall inddfiynthe indemnified party for all reasonable camtsl expenses of one separate counsel for
the indemnified party in accordance with SectionsIor 2.7.2hereof) above, as applicable. If such defenseti@ssumed by the
indemnifying party as permitted hereunder, the indiéying party will not be subject to any liabilifpr any settlement made by the
indemnified party without its consent (but suchsemt will not be unreasonably withheld). If sudfehse is assumed by the indemnifying
party pursuant to the provisions hereof, such indfamg party shall not settle or otherwise compisenthe applicable claim unless (1) such
settlement or compromise contains a full and unitimmél release of the indemnified party and thiglesment or compromise does not require
any admission of wrongdoing on the part of the indiied party or (2) the indemnified party otheraisonsents in writing. An indemnifying
party who is not entitled to, or elects not to,usmss the defense of a claim will not be obligategayg the fees and expenses of more than one
counsel for all parties indemnified by such
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indemnifying party with respect to such claim, wslén the reasonable judgment of any indemnifigtypa conflict of interest may exist
between such indemnified party and any other ol sndemnified parties with respect to such claimyhich event the indemnifying party
shall be obligated to pay the reasonable fees ehdiements of such additional counsel or counsels

2.7.4 Contribution. Each party hereto agrees that, if for any redlserindemnification provisions contemplated by
Section 2.7.D1r 2.7.2hereof are unavailable to or insufficient to holdrhless an indemnified party in respect of anydssslaims, damages,
liabilities, or expenses (or actions in respecteb8 referred to therein, then each indemnifyiagty shall contribute to the amount paid or
payable by such indemnified party as a result ohdasses, claims, liabilities, or expenses (oioastin respect thereof) in such proportion as
is appropriate to reflect the relative fault of thdemnifying party and the indemnified party imoection with the actions which resulted in
the losses, claims, damages, liabilities or expeasavell as any other relevant equitable condidesa The relative fault of such
indemnifying party and indemnified party shall ketetmined by reference to, among other things, Wdrehe untrue or alleged untrue
statement of a material fact or omission or allegeassion to state a material fact relates to métfon supplied by such indemnifying party
or indemnified party, and the parties’ relativeeimt knowledge, access to information and oppdstunicorrect or prevent such statement or
omission; providedhat in no event shall the obligation of any indéing party to contribute under this Section 2.@xteed the amount that
such indemnifying party would have been obligateddy by way of indemnification if the indemnifigai provided for under Sections 2.7.1
or 2.7.2hereof had been available under the circumstaritls.parties hereto agree that it would not begust equitable if contribution
pursuant to this Section 2. Avkere determined by pmataallocation (even if the Investors or any underwsiter all of them were treated as
one entity for such purpose) or by any other metfaallocation which does not take account of theitable considerations referred to in this
Section 2.7.4 The amount paid or payable by an indemnifiedypas a result of the losses, claims, damagesilities, or expenses (or
actions in respect thereof) referred to above sfmtleemed to include any legal or other fees pemses reasonably incurred by such
indemnified party in connection with investigatiog except as provided in Section 2.fie€3eof, defending any such action or claim.
Notwithstanding the provisions of ttrSection 2.7.4 the Investors shall not be required to contrilateamount greater than the dollar amount
by which the net proceeds received by the Investittsrespect to the sale of any Registrable Seearéxceeds the amount of damages w
such Investor has otherwise been required to pagdson of any and all untrue or alleged untrugstants of material fact or omissions or
alleged omissions of material fact made in anystegfion statement, prospectus or preliminary peosps or any amendment thereof or
supplement thereto related to such sale of ReglstiGecurities. No person guilty of fraudulent mpgesentation (within the meaning of
Section 11(f) of the Securities Act) shall be daditto contribution from any person who was nottguwf such fraudulent misrepresentation.
The Investors’ obligations in this Section 2.#4ontribute shall be several in proportion to @neount of Registrable Securities registered by
them and not joint.
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If indemnification is available under this Sect®@i7 , the indemnifying parties shall indemnify eachdnthified party to the
full extent provided in Sections 2.7ahd 2.7.Zhereof without regard to the relative fault of smidemnifying party or indemnified party or
any other equitable consideration provided fohis Section 2.7.4ubject, in the case of the Investors, to the &chidollar amounts set forth
in Section 2.7.ereof.

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

2.8 Assignment of Registration RightsThe rights to have the Company register Rediltr&ecurities pursuant to this
Agreement shall be assignable by the Holder andsahgequent Investor, in whole or in part, inclgdime Holder’s rights pursuant to
Section 2.2hereof to an Investor (a_“ Transfer@eprovided that: (i) the Holder agrees in writingth the Transferee to transfer or assign such
rights, and a copy of such agreement is promptigished to the Company after such transfer or agsémt; (ii) the Company is, promptly
after such transfer or assignment, furnished wititten notice of (a) the name and address of suahsferee, and (b) the securities with
respect to which such registration rights are b#iagsferred or assigned and the amount beingfémraed or assigned,; (iii) at or before the
time the Company receives the written notice coplated by clause (ii) of this sentence the Tramsfexgrees in writing with the Company
be bound by all of the provisions contained heeioluding with respect to Section 2.9;Ziv) such Transferee shall be an “accredited
investor” as that term is defined in Rule 501 ofjRation D promulgated under the 1933 Act; (v)hie event the assignment occurs
subsequent to the date of effectiveness of thesRatjpn Statement required to be filed pursua@doction 2.hereof, the Transferee agree
pay all reasonable expenses of amending or supptérgesuch Registration Statement to reflect sissdigament;_providegdhowever, that
any assignment by the Holder of its rights hereuta@any of its subsidiaries shall not be subjedbis clause yand (vi) after giving effect 1
the Transfer, the Transferee will beneficially omot less than 30% of the Common Stock issued uhéefcquisition Agreement (or such
comparable amount of Registrable Securities).

ARTICLE 3
RULE 144

3.1 Current Public Information With a view to making available to the Investtirs benefits of certain rules and regulatior
the SEC that may at any time permit the sale air$ées to the public without registration, the Quamy agrees to use its reasonable best
efforts to:

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

(iii) furnish to any Investor, so long as such Investemoany Registrable Securities, upon request by buestor,
(a) a written statement by the Company that itduasplied with the reporting requirements of Ruld B#d of the Securities Act and the
Exchange Act, (b) a copy of the most recent anauglarterly report of the Company and (c) sucteothports and documents of the
Company and other information in the possessiar ofasonably obtainable by the Company as thestor&emay reasonably request in
availing itself of any rule or regulation of the GEllowing the Investors to sell any such secgitithout registration.

ARTICLE 4
MISCELLANEQOUS

4.1 Notices. All notices, requests and other communicatibias &re required or may be given under this Agrexrsizall,
unless otherwise provided for elsewhere in thiseggrent, be in writing and shall be deemed to haea lluly given if and when delivered
commercial courier or other hand delivery, as fofo

For the Company: For the Holder:

Level 3 Communications, Inc. Leucadia National Corporation

1025 Eldorado Blvd. 315 Park Avenue South

Building 2000 New York, NY 1001(

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

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

787 Seventh Avenue 767 Fifth Avenue

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

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

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

If a notice or communication is mailed in the mampmvided above, it is duly given, whether or tist addressee receives
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4.2 Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARDO PRINCIPLES OF CONFLICTS OF LAW.

4.3 Submission to Jurisdiction ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TOHTS AGREEMENT
MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YRK OR OF THE UNITED STATES OF AMERICA FOR THE
SOUTHERN DISTRICT OF NEW YORK, AND, BY EXECUTION AN DELIVERY OF THIS AGREEMENT, THE COMPANY AND
THE HOLDER EACH HEREBY ACCEPTS FOR ITSELF AND IN RIPECT OF ITS PROPERTY, GENERALLY AND
UNCONDITIONALLY, THE JURISDICTION OF THE AFORESAIBCOURTS AND APPELLATE COURTS FROM ANY THEREOF.
EACH OF THE COMPANY AND THE HOLDER HEREBY IRREVOCABY CONSENT TO THE SERVICE OF PROCESS OUT OF
ANY OF THE AFOREMENTIONED COURTS IN ANY ACTION ORROCEEDING BY THE MAILING OF COPIES THEREOF TO
THE COMPANY OR THE HOLDER, AS THE CASE MAY BE, BY RGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID,
RETURN RECEIPT REQUESTED, TO SUCH PARTY AT ITS ADBERS SPECIFIED IN SECTION 4.1. THE PARTIES HERETO
HEREBY IRREVOCABLY WAIVE ANY OBJECTION, INCLUDING WITHOUT LIMITATION, ANY OBJECTION TO THE LAYING
OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONNENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO
THE BRINGING OF ANY SUCH ACTION OR PROCEEDING IN $IH RESPECTIVE JURISDICTIONS.

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

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

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

4.7 Entire Agreement This Agreement and any exhibits and other docuseeferred to herein constitute the entire agesgm
and understanding among the parties hereto in cespéhe subject matter hereof and thereof an@isgule all prior and contemporaneous
agreements and understandings, both oral and mréataong the parties hereto, or between any of théth respect to the subject matter
hereof and thereof.

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

4.9 Specific Enforcement; Cumulative Remedieghe parties hereto acknowledge that money dasnagg not be an adequ
remedy for violations of this Agreement and that party, in addition to any other rights and remesdihich the parties may have hereunder
or at law or in equity, may, in his or its soleaition, apply to a court of competent jurisdictfon specific performance or injunction or such
other relief as such court may deem just and prioperder to enforce this Agreement or prevent@nlation hereof and, to the extent
permitted by applicable law, each party waives alojgction to the imposition of such relief. Alghts, powers and remedies provided under
this Agreement or otherwise available in respectdieat law or in equity shall be cumulative and alternative, and the exercise or
beginning of the exercise of any thereof by anyypsinall not preclude the simultaneous or later@se of any other such rights, powers or
remedies by such party.

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

411 Construction In construing this Agreement, the following miples shall be followed: (i) no consideration $lu& given
to the captions of the articles, sections, subsestor clauses, which are inserted for convenientmating the provisions of this Agreement
and not as an aid in construction; (ii) no consatien shall be given to the fact or presumption #rgy of the parties had a greater or lesser
hand in drafting this Agreement; (iii) exampleslshat be construed to limit, expressly or by ingaliion, the matter they illustrate; (iv) the
word “includes” and its syntactic variants mearctides, but is not limited to” and correspondingtagtic variant expressions; (v) the plural
shall be deemed to include the singular, and vigsa; (vi) each gender shall be deemed to inchelether genders; and (vii) any exhibit,
appendix, attachment and schedule to this Agreemenpart of this Agreement.

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

[THE REMAINDER OF THISPAGE ISINTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the degeviritten
above.

LEVEL 3COMMUNICATIONS, INC.,
a Delaware corporatic

By: /s/ Robert Yate
Name: Robert Yate
Title: Senior Vice Presidel

LEUCADIA NATIONAL CORPORATION ,
a New York corporatiol

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

BALDWIN ENTERPRISES, INC .,
a Colorado corporatic

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

Signature Page
to
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Level 3 CompletesWilTel Acquisition

Level 3 Pays Total Consideration of 115 Million &saof Level 3 Common Stock and $386 Million infCas

BROOMFIELD , Colo., December 23,2005 0 Level 3 Communications, Inc. (Nasdaq:LVLT) todayauanced that it has completed its
acquisition of WilTel Communications Group, LLC. Aensideration, Level 3 has paid Leucadia Nati@wbporation (NYSE: LUK) 115
million shares of Level 3 common stock and $38diamilin cash.

Pursuant to the purchase agreement signed by Beaedl Leucadia on October 30, 2005, Levsl@sh consideration at closing was incre
from the previously announced amount of $370 millim reflect an improvement in WilTel's workingpital and is subject to adjustment
based on the subsequent calculation of actualngatite working capital. Level 3 paid an additioch®D0 million in consideration for $100
million in cash held by WilTel at the time of claogi.



“There is a unique and compelling fit between Wil&ied Level 3,” said James Q. Crowe, chief exeeutifficer of Level 3. “Because of this
and hard work by all involved, we have been ablelase this transaction ahead of schedule. Threhighprocess, we have continued our
analysis of the WilTel business and are confiderthe overall financial projections we providedts time we announced the definitive

agreement. We have also continued our integrafarmjng and we are extremely pleased with the psgwe have made leading up to
today’s announcement.”




Financial projections

“We are reiterating our previously announced oveelenue and cash flow projections for the actjoisj” said Sunit S. Patel, chief financial
officer of Level 3. “This transaction adds subsi@mew revenue from high quality customers andig® value from significant synergies
resulting from elimination of duplicative commorseogirces and network infrastructure. We continuexgeect the acquisition to add $1.5-1.6
billion in revenue to our 2006 communications rexewhich approximately doubles the size of ourtgxgscommunications business.

“While we recognize that the contribution from #&&T (formerly SBC) contract will diminish over timin accordance with their contract
with WilTel, we continue to expect that this tractsan will contribute approximately $50-90 milliamf incremental cash flow in 2006 and
$125-150 million of incremental cash flow annudtigm 2007 onward. We expect to provide more dethin we announce our 2005 fourth
quarter results in February 2006.” Integrationts@se expected to be $100-150 million.

Integration planning and execution
“ The combination of Level 3 and WilTel unites tfemding providers of communications backbone sesvio create what we believe is the
premier wholesale communications services proviuléne industry,” said Kevin O’Hara, president aridef operating officer of Level 3.

“Due to the unique strategic fit between the twmpanies and Level 3’s past integration experieweeremain confident in our ability to
successfully combine the businesses and conclsd®ath transition for customers,” continued O’Ha¥dle commenced integration
planning immediately after signing the definitivgreement in October, and we believe we are weltipagd for a smooth integration proce
in keeping with our projected schedule.

“The transaction will significantly increase theesiof Level 3's communications business by increatlie scale of the company’s transport,
IP and voice business. In addition, broadeningnetwork capabilities will facilitate increased netl reach by adding 3000 additional route
miles, access to 50 new markets and improved resgaress on high demand routes.”

Vyvx
As a part of the transaction, Level 3 acquiredwhil el subsidiary, Vyvx, LLC, the industry leader gathering and distributing broadcast
quality live and non-live video for the media andeztainment industry.

“We recognize the importance of Vyexcustomers and are committed to ensuring theyvwetiee highest quality service without disrupti
” said O'Hara.

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




About Level 3 Communications

Level 3 (Nasdaq:LVLT) is an international commuticas and information services company. The compmogrates one of the largest
Internet backbones in the world, is one of thedatgroviders of wholesale dial-up service to I8Psorth America and is the primary
provider of Internet connectivity for millions ofdmdband subscribers, through its cable and DSingear. The company offers a wide range
of communications services over its 23,000-milegldtiand fiber optic network including Internet Pautio(IP) services, broadband transport
and infrastructure services, colocation serviced,@atented softswitch managed modem and voicécssnievel 3 is an industry leader in IP
and VolP services, which it provides to cable otz ISPs, carriers and others. Level 3's E-91tise offering includes both fixed location
and nomadic VolP E-911 capabilities, supportind-&€-compliant E-911 solution for interconnected R'@roviders.

The company offers information services througlsitbsidiary, Software Spectrum, and fiber-optic sallite video delivery solutions
through its subsidiary, Vyvx. For additional infaation, visit their respective Web sites at www .aaftespectrum.com and www.vyvx.com.

The Level 3 logo is a registered service mark @eL8 Communications, Inc. in the United States@nolther countries. Level 3 services are
provided by a wholly owned subsidiary of Level 3nGaunications, Inc

Forward-Looking Statement

Some of the statements made by Level 3 in this peéssase are forward-looking in nature. Actualuks may differ materially from those
projected in forwartlooking statements. Level 3 believes that its arimmisk factors include, but are not limited teeveeloping new products
and services that meet customer demands and geraragptable margins; increasing the volume ofitah Level 3's network; overcoming
the softness in the economy given its dispropaatmeffect on the telecommunications industry,grdgng strategic acquisitions; attracting
and retaining qualified management and other penstnsuccessfully completing commercial testingest technology and information
systems to support new products and services,dimguwoice transmission services; ability to mdebathe terms and conditions of our debt
obligations; overcoming Software Spectrum’s reliaoa financial incentives, volume discounts andketmng funds from software
publishers; reducing downward pressure of Softw&pectrur's margins as a result of the use of volume licggsind maintenance
agreements; and reducing rate of price compressiogertain of the Company’s existing transport #idervices. Additional information
concerning these and other important factors camooed within Level 3 filings with the Securities and Exchange Commissstatements
this release should be evaluated in light of tHegsortant factors.
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