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CURRENT REPORT OF MATERIAL EVENTS OR CORPORATE CHAN GES

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reportediel7, 2006

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its chaet)

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

720-888-1000

(Registrant’s telephone number including area code)

Not applicable

(Former name and former address, if changed sincast report)

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

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement
Iltem 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of the Registrar

On June 13, 2006, Level 3 Communications, Inc. {@@mpany”) consummated its previously announcddripfgs of (i) 125,000,000 shares
(the “Shares”) of its common stock, par value $8Lshare, and (ii) $335,000,000 aggregate prihaipaunt of its 3.5% Convertible Senior
Notes due 2012 (tHNotes”), which includes the exercise by the undéexs of such offering of the option to purcha8&$00,000
aggregate principal amount of Notes to cover olearaknts.

All of these securities were offered pursuant m@ompany’s effective Registration Statement om8¢3 (File No. 333-53914) under the
Securities Act of 1933, as amended.

The Notes were issued pursuant to that certain Aegtiand Restated Indenture, dated as of July &, 2@@ween the Company and The B
of New York, as trustee (the “Trustee”), as supmatad by a Third Supplemental Indenture (the “Seipgintal Indenture”), dated as of
June 13, 2006, between the Company and the Tr(etemipplemented, the “Indenture”).

The Notes were priced to investors at 100% of tivecpal amount. The Notes are senior unsecureidatiins of the Company, ranking
equal in right of payment with all the Company’sstixng and future unsubordinated indebtedness.Ndtes will mature on June 15, 2012.
Interest on the Notes will be payable on June IbRecember 15 of each year, beginning on Decenthe2D6.

The Notes are convertible by holders into sharege®fCompany’s common stock at an initial converqidce of $5.46 per share (which is
equivalent to a conversion rate of approximatel$.1B02 shares of common stock per $1,000 prineipedunt of the Notes), subject to
adjustment upon certain events, at any time befe@elose of business on June 15, 2012. At the @agripoption, in lieu of delivering shar
of its common stock, the Company may elect to pagdrs cash or a combination of cash and sharesmimon stock. If a holder elects to
convert its notes in connection with certain chanigecontrol, the Company will pay, to the exteascribed in the Indenture, a make whole
premium by increasing the number of shares delblerapon conversion of the Notes.

The Notes will be subject to redemption at theaptf the Company, in whole or in part, at any tionédrom time to time, on or after June
2010, upon not less than 30 nor more than 60 day& notice, at the redemption prices set forttolwg(expressed as a percentage of prin
amount), plus accrued and unpaid interest theriéamy) to the redemption date (subject to thetrigftholders of record on the relevant
record date to receive interest due on the relanégtest payment date). The redemption pricetferNotes, if redeemed during the twelve
months beginning (i) June 15, 2010 is 101.17% &hdune 15, 2011 is 100.58%.

The Third Supplemental Indenture is filed as Extilii.1 to this Form 8-K and incorporated hereindfgrence. The descriptions of the
material terms of each of the Third Supplementdéhture are qualified in their entirety by referenc such exhibit.

Item 8.01. Other Events



On June 7, 2006, the Company entered into a puecdg&ement with Merrill Lynch & Co. and Merrill hgh, Pierce, Fenner & Smith
Incorporated, as representatives of the severamrders named therein relating to the underwmifteblic offering of the Shares (the
“Common Stock Underwriting Agreement”) at a priogte public of $4.55 per share. In the Common IStdrederwriting Agreement, the
Company also granted to the Underwriters (as définéghe Common Stock Underwriting Agreement”),0adiy option to purchase up to
18,750,000 additional shares of the Company’s comstock to cover overallotments, if any. Pursuarthe terms of the Common Stock
Underwriting Agreement, the Company sold the Shareke underwriters at a price of $4.3452 pereshihe Common Stock Underwriting
Agreement contains usual and customary terms, ttiondj representations and warranties and indeoatiéin provisions.

Also on June 7, 2006, the Company entered intarehpise agreement with Merrill Lynch & Co. and Mitrynch, Pierce, Fenner & Smith
Incorporated, as representatives of the severaruwniders named therein relating to the underwmiftablic offering of the Notes (the “Notes
Underwriting Agreement”). In the Notes UnderwritiAgreement, the Company also granted to the Undtens(as defined in the Notes
Underwriting Agreement”) a 30-day option to purahap to $45,000,000 aggregate principal amourti@Notes to cover overallotments, if
any. On June 12, 2006, the underwriters exerctseid dption to purchase an aggregate of $35,000@0@ipal amount of the Notes to cover
overallotments. Pursuant to the terms of the Notederwriting Agreement, the Company sold the Nodethe Underwriters at a price of
97.5% per $1,000 Note. The Notes Underwriting Agrest contains usual and customary terms, condjti@psesentations and warranties
and indemnification provisions.

The Common Stock Underwriting Agreement is filedeadibit 10.2 to this Form 8-K and incorporateddiprby reference. The Notes
Underwriting Agreement is filed as Exhibit 10.3this Form 8-K and incorporated herein by referefi¢te descriptions of the material terms
of each of the Common Stock Underwriting Agreensant the Notes Underwriting Agreement are qualifietheir entirety by reference to
such exhibit, as the case may be.

A legality opinion of Willkie Farr & Gallagher LL®ith respect to the validity of the Shares andNlo¢es is attached hereto as Exhibit 5 and
is incorporated herein by reference.
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Item 9.01. Financial Statements and Exhibits
(&) Financial Statements of Business Acqui
None

(b) Pro Forma Financial Informatic
None

(c) Shell Company Transactio
None

(d) Exhibits

5 Opinion of Willkie Farr & Gallagher LLF

10.1  Third Supplemental Indenture between Level 3 Conioaidions, Inc. and The Bank of New York, as Trustee
relating to up to $345,000,000 aggregate prina@pabunt of 3.5% Convertible Senior Notes due 204 dlas
of June 13, 2006 supplement to the Amended andhiRelsindenture dated as of July 8, 2003 (Seniot Deb
Securities)

10.z  Purchase Agreement, dated June 7, 2006, betweerh B&ommunications, Inc. and Merrill Lynch, Pigrce
Fenner & Smith Incorporated, as representativesegeveral Underwriters named on Schedule | theret
relating to the underwritten offering of shared.effel 3 Communications, Ir's common stock

10.2  Purchase Agreement, dated June 7, 2006, betweerh B&@ommunications, Inc. and Merrill Lynch, Pierce
Fenner & Smith Incorporated, as representativesegeveral Underwriters named on Schedule | theret
relating to the underwritten offering of Level 3f@munications, Inc.’s 3.5% Convertible Senior Natas
2012.
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SIGNATURES

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

Level 3 Communications, In

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

Dated: June 13, 2006



Exhibit &

[Letterhead of Willkie Farr & Gallagher LLP]

June 13, 2006

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

Re: Offerings of 3.5% Convertible Senior Notiee 2012 and 125,000,000 Shares of Common Stock

Ladies and Gentlemen:

We have acted as counsel for Level 3 Communicatioes a Delaware corporation (the “Company”)cannection with (i) the issuance and
sale by the Company of up to an aggregate of $883)00 principal amount of the Company’s 3.5% Cotilvle Senior Notes due 2012 (the
“Notes”) pursuant to that certain Purchase Agredndated June 7, 2006, by and among the Companthanghderwriters named on
Schedule | thereto (the “Notes Purchase Agreemgiii}’jhe issuance and sale by the Company obugntaggregate of 143,750,000 shares
(the “Shares”) of common stock, par value $0.01gb@re, of the Company (the “Common Stock”) purstmithat certain Purchase
Agreement dated June 7, 2006 by and among the Gongpal the underwriters named on Schedule | thé€tie¢o'Shares Purchase
Agreement”) and (iii) the issuance of such indeiaable number of shares of Common Stock, as magdpgired for issuance upon
conversion of the Notes (the “Conversion Sharelig Notes were issued under that certain AmendddRastated Indenture, dated as of

8, 2003, as supplemented by the Third Supplemémehture, dated as of June 13, 2006 (as supplechetie “Indenture”), between the
Company and The Bank of New York, as trustee (frestee”). The Notes and the Shares are beingeaffeursuant to Rule 415 under the
Securities Act of 1933, as amended (the “Securiet®), and have been registered under the CompaRgygistration Statement on Form S-3
(File No. 333-53914) (the “Registration Statement”)

In connection with the foregoing, we have examiagdinals or copies, certified or otherwise ideetifto our satisfaction, of the restated
certificate of incorporation and by-laws of the Guany, the Registration Statement, the final progpesupplement dated June 7, 2006
relating to the offer of the Shares, the final pextus supplement dated June 7, 2006 relatingetofthr of the Notes, the Shares Purchase
Agreement, the Notes Purchase Agreement, the laderihe certificate evidencing the Notes, theifteatte evidencing the Shares, the
Officers’ Certificate of the Company dated June 2(8)6 and delivered to the Trustee pursuant ta@e&02 of the Indenture, the written
order of the Company dated June 13, 2006 and detivi® the Trustee pursuant to Section 303 ofridenture, the written order of the
Company dated June 13, 2006 and delivered to Walgo Bank, N.A., the transfer agent for the Comi@totk, and such other instruments,
documents and certificates of public officials aedtificates of officers of the Company as we hdeemed relevant and necessary as a basis
for the opinions hereinafter set forth. In all setaminations we have assumed the genuine



Level 3 Communications, Inc.
June 13, 2006
Page 2

of all signatures on original or certified or otiwege identified documents and the conformity t@val or certified or otherwise identified
documents of all copies submitted to us as confdrargohotostatic copies. As to questions of factemial to such opinions, we have relied
without independent investigation upon represemtatset forth in the Shares Purchase Agreemeniydtes Purchase Agreement, certific:

of officers of the Company and certificates of publfficials. We have assumed the accuracy ofaatifal matters contained therein and have
made no independent investigation or other effoanfirm the accuracy of such factual matters.

On the basis of the foregoing and subject to thaifieations and limitations stated herein, we afr¢he opinion that:
() The Company is validly existing under the lawstef State of Delawar

(il The Notes have been duly authorized and, wéatuted and authenticated in accordance withrihnegions of the Indenture and
delivered to and paid for by the underwriters inadance with the terms of the Notes Purchase Ageag will constitute valid
and legally binding obligations of the Company & to the benefits of the Indenture, subjectpasnforcement, to bankruptcy,
insolvency, fraudulent transfer, reorganizationyaarium and other laws of general applicabilitiatieg to or affecting creditors’
rights and to general equity principls

(iii) The Shares have been duly and validly autexi and, when issued and delivered to and paidyfdihe underwriters pursuant to
the Shares Purchase Agreement, will be fully paitlonassessable; a

(iv) The Conversion Shares have been duly and lyadigthorized and reserved, and, when issued alnceoed upon conversion of the
Notes in accordance with the term of the Notesthadndenture, will be validly issued, fully paiddanonassessabl

This opinion is being rendered solely in connectigth the registration of the offering and saletted Notes, the Shares and the Conversion
Shares pursuant to the registration requiremerttseoSecurities Act. We hereby consent to theditif this opinion as an exhibit to the
Company’s Current Report on Form 8-K, which is ipawvated by reference into the Registration Staténiky giving our consent, we do not
admit that we are in the category of persons wicossent is required under Section 7 of the Seearhict or the rules and regulations issued
or promulgated thereunder.

This opinion is limited to the laws of the StateN®#w York and the Delaware General Corporation Lahich includes the statutory
provisions, applicable provisions of the Delawavastitution and reported judicial decisions intetprg such provisions.

Very truly yours,
/sl Willkie Farr & Gallagher LLP



Exhibit 10.1
Execution Versio
THIRD SUPPLEMENTAL INDENTURE
between
LEVEL 3 COMMUNICATIONS, INC.
and
THE BANK OF NEW YORK
as Trustee
Up to $345,000,000
3.5% Convertible Senior Notes due 2012

Dated as of June 13, 2006

Supplement to Amended and Restated Indenture datetiJuly 8, 2003
(Senior Debt Securitie:



THIS THIRD SUPPLEMENTAL INDENTURE, dated as of Jub®&, 2006, is by and between Level 3 Communicatibits, a
Delaware corporation (the * Compatj)y and The Bank of New York, a New York banking cogiam, as successor to IBJ Whitehall Ban
Trust Company (the “ Trusté® having a Corporate Trust Office at 101 Barclay &trEloor 8 West, New York, New York 10286, as Tee
under the Indenture (defined below).

WHEREAS IBJ Whitehall Bank & Trust Company (f/kaJ Schroder Bank & Trust Company) (* IBJwas originally named as trus
in an indenture, the form of which was an exhibitite Company’s registration statement on Formfi&® on February 3, 1999, and the
Trustee has succeeded to all or substantiallyf d4B.&s corporate trust business, and the Compaulythe Trustee have as of July 8, 2003,
entered into an amended and restated indentusifg@demented, the “ Indentute providing for the issuance by the Company friome to
time of its senior debt securities;

WHEREAS Section 901 of the Indenture provides, agnather things, that the Company, when authorizedripursuant to a Board
Resolution, and the Trustee may, without the cansktine Holders of Securities, enter into one arenndentures supplemental to the
Indenture to establish the form or terms of Semsivf any series, including the provisions andpdures providing for the adjustment of
conversion rights with respect to Securities cotibkerinto Common Stock, or to change or elimiratg of the provisions of the Indenture,
provided that any such change or elimination dhediome effective only when there is no Securitys@unding of any series created prior to
the execution of such supplemental indenture wisi@ntitled to the benefit of such provisions;

WHEREAS the Company desires to issue one seriesrofertible senior debt securities under the Ingientand has duly authorized 1
creation and issuance of such debt securities uhddndenture, and has duly authorized the exacathd delivery of this Third
Supplemental Indenture to modify the Indenture tangrovide certain additional provisions as heri@radescribed,;

WHEREAS the Company and the Trustee deem it adeigatenter into this Third Supplemental Indentiarethe purposes of
establishing the terms of such convertible senédnt decurities and providing for the rights, olfigias and duties of the Trustee with respect
to such debt securities;

WHEREAS, concurrently with the execution hereo§ @ompany has delivered an Officers’ Certificatd has caused its counsel to
deliver to the Trustee an Opinion of Counsel celance letter upon an opinion of counsel; and

WHEREAS all conditions and requirements of the htdee necessary to make this Third Supplementarnhde a valid, binding and
legal instrument in accordance with its terms hasen performed and fulfilled by the parties herata the
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execution and delivery thereof have been in afpeets duly authorized by the parties hereto.

NOW, THEREFORE, for and in consideration of the malipremises and agreements herein contained,atmp&hy and the Trustee
covenant and agree, for the equal and proportidvextefit of all Holders of the Securities, as folf

ARTICLE |

Creation of the Securities

SECTION 1.1. Designation of the Seri@sirsuant to the terms hereof and Sections 201 @hafthe Indenture, the Company hereby
creates a series of its convertible senior dehtritexs designated as the “3.5% Convertible SeNmtes due 2012” (the “ Noté} which
Notes shall be deem¢‘Securities” for all purposes under the Indenture.

SECTION 1.2, Form of SecuritieShe Notes will be issued in definitive form withaxdupons and the definitive form of the Notes shall
be substantially in the form set forth_in Exhibie#&ached hereto, which is incorporated herein aadenpart hereof. The Notes shall bear
interest, be payable and have such other termseadated in the form of definitive Note or in timelenture, as supplemented by this Third
Supplemental Indenture. The Stated Maturity ofNloées shall be June 15, 2012.

SECTION 1.3. Limit on Amount of SecuritieBhe Notes will not exceed $345,000,000 and maynupe execution and delivery of this
Third Supplemental Indenture or from time to tirhereafter, be executed by the Company and delitertite Trustee for authentication, and
the Trustee shall thereupon authenticate and dedaid Notes to or upon the Company Order, witliother action by the Company.

SECTION 1.4, RankingThe Notes will be the Company’s unsecured and wrslitated obligations and rank equal in right ofmpant
with all of the Company’s existing and future unsed and unsubordinated indebtedness.

SECTION 1.5, Certificate of Authenticatiofhe Trustee’s certificate of authentication to bene on the Notes shall be substantially as
provided in the form of note attached hereto asilhiixA .

SECTION 1.6. No Sinking Fundlo sinking fund will be provided with respect t@tNotes (notwithstanding any provisions of the
Indenture with respect to sinking fund obligations)

SECTION 1.7. No Additional Amountdlo Additional Amounts will be payable with respéaithe Notes (notwithstanding any
provisions of the Indenture with respect to AddiabAmount obligations).

3



SECTION 1.8. Repayment at the Option of Hold&tsere will be no right of repayment at the optidrih® Holders pursuant to Article
Thirteen of the Indenture.

SECTION 1.9. Definitions(a) Capitalized terms used herein and not otherdasimed shall have the respective meanings ass$igne
thereto in the Indenture.

(b) Solely for purposes of this Third Supplemeirtaenture and the Notes, the following definitimisSection 101 of the Indenture are
hereby amended in their entirety to read as follows

“ Material Subsidiary means any Subsidiary of the Company which attte of determination is a “significant subsidiaag’ defined
in Rule 1-02(w) of Regulation S-X under the SedesitAct and the Exchange Act.

“ Person” means any individual, corporation, company, parship, joint venture, limited liability companyssociation, joint stock
company, trust, unincorporated organization, gowvenmt or agency or political subdivision thereofay other entity.

“ Subsidiary” of any Person means (a) a corporation more ti¥d4 &f the combined voting power of the outstandftoging Stock of
which is owned, directly or indirectly, by such Bem or by one or more other Subsidiaries of suekdPeor by such Person and one or more
Subsidiaries thereof or (b) any other Person (athem a corporation) in which such Person, or anaare other Subsidiaries of such Person
and one or more other Subsidiaries thereof, dirextindirectly, has at least a majority ownershi power to direct the policies,
management and affairs thereof.

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

“ Acquired Debt’ means, with respect to any specified Personin@gbtedness of any other Person existing at the such Person
merges with or into or consolidates with such sietiPerson and (b) indebtedness secured by adrieambering any property acquired by
such specified Person, which indebtedness in ea®#was not incurred in anticipation of, and wastauding prior to, such merger,
consolidation or acquisition.

“ Capital Stock’ of any Person means any and all shares, inteqgstscipations or other equivalents (however giegied) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswafth Person and any rights (other than debt
securities convertible and exchangeable into aityeouterest), warrants or options to acquire aniggnterest in such Person.

“ Change in Contral at such time after the original issuance of thetdd means the occurrence of one or more of thanfimlg events:

(a) any “person” or “group” (as such terms are useBections 13(d) and 14(d) of the Exchange Acryr successor provisions to
either of the foregoing),



including any group acting for the purpose of adqgi holding, voting or disposing of securitieghim the meaning of Rule 13s(b)(1)
under the Exchange Act, other than any one or mobtlee Permitted Holders, becomes the “beneficiat@r” (as defined in Rule 13d-3
under the Exchange Act, except that a person witldeemed to have “beneficial ownership” of all slsahat any such person has the
right to acquire, whether such right is exercisamediately or only after the passage of timeedly or indirectly, of 35% or more of
the total voting power of the Voting Stock of ther@pany (other than as a result of any merger, sharieange, transfer of assets or
similar transaction solely for the purpose of chagghe Company’s jurisdiction of incorporation amgulting in a reclassification,
conversion or exchange of outstanding shares a€tdmmon Stock solely into shares of common stodkefsurviving entity);

provided, however, that the Permitted Holders are the “beneficiahers” (as defined in Rule 13d-3 under the Exchakgeexcept

that a person will be deemed to have “beneficiahenship” of all shares that any such person hasighéto acquire, whether such right
is exercisable immediately or only after the passafgime), directly or indirectly, in the aggregatf a lesser percentage of the total
voting power of the Voting Stock of the Companyrtisaich other person or group (for purposes ofdlaisse (a), such person or group
shall be deemed to beneficially own any Voting &tota corporation (the “ specified corporati§rheld by any other corporation (the “
parent corporatiot) so long as such person or group beneficially sydirectly or indirectly, in the aggregate a miyoof the total
voting power of the Voting Stock of such parentpmoation); or

(b) (i) any “person” or “group”ds such terms are used in Sections 13(d) and a#{d¢ Exchange Act or any successor provis
to either of the foregoing), including any groupiag for the purpose of acquiring, holding, votimigdisposing of securities within the
meaning of Rule 13d-5(b)(1) under the Exchange Betomes the “beneficial owner” (as defined in RiBd-3 under the Exchange
Act, except that a person will be deemed to haeméficial ownership” of all shares that any suctspe has the right to acquire,
whether such right is exercisable immediately dy aifter the passage of time), directly or indihgcof a majority of the total voting
power of the Voting Stock of the Company (othemtla a result of any merger, share exchange, éraoshssets or similar transaction
solely for the purpose of changing the jurisdictafnincorporation of the Company and resulting ieelassification, conversion or
exchange of outstanding shares of the Common Sulelky into shares of common stock of the survivengjty) and (ii) a Termination
of Trading shall have occurred; or

(c) the Company’s consolidation or merger withrdniany other Person, any merger of another Pénsoithe Company, or any
sale, transfer, assignment, lease, conveyancéder disposition, directly or indirectly, of all substantially all the assets of the
Company and its Subsidiaries, considered as a wbthier than a disposition of such assets as aregnor virtually as an entirety to a
wholly owned Subsidiary or one or more Permittedddos) shall have occurred, other than (i) anysaation (A) that does not result in
any reclassification,




conversion, exchange or cancellation of outstandirages of the Company’s Capital Stock and (B)yamsto which Holders of the
Company’s Capital Stock immediately prior to thensaction are entitled to exercise, directly oirgatly, 50% or more of the total
voting power of all shares of Capital Stock entitte vote generally in the election of directorghed continuing or surviving person
immediately after the transaction; or (ii) any n@rgshare exchange, transfer of assets or simdlasaction solely for the purpose of
changing the Company’s jurisdiction of incorporatand resulting in a reclassification, conversioexchange of outstanding shares of
the Common Stock solely into shares of common stdétke surviving entity; or

(d) during any period of two consecutive yearsjviatlials who at the beginning of such period cdnstd the board of directors
the Company (together with any new directors whedsetion or appointment by such board or whose natiun for election by the
shareholders of the Company was approved by aof@tenajority of the directors then still in offieeho were either directors at the
beginning of such period or whose election or natiom for election was previously so approved) edas any reason to constitute a
majority of the board of directors of the Compahgrt in office; or

(e) the shareholders of the Company shall haveoapprany plan of liquidation or dissolution of Bempany.

“ Closing Sale Pricé of the shares of Common Stock on any date mdanslbsing per share sale price (or, if no closalg price is

reported, the average of the closing bid and aslegor, if more than one in either case, the @yeod the average closing bid and the ave
closing ask prices) on such date as reported irposite transactions on the Nasdaq National Marketioh principal United States securities
exchange on which shares of Common Stock may Hedrar, if the shares of Common Stock are notdistethe Nasdaq National Market or
a United States national or regional securitieharge, as reported by the Nasdaq system or bydtiertdl Quotation Bureau Incorporated.
In the absence of such quotations, the Company lshantitled to determine the Closing Sale Pric¢h® basis of such quotations as it
considers appropriate. Closing Sale Price shadldtermined without reference to extended or afberditrading.

“ Conversion Agent means the Trustee or any other Person appointédebCompany to accept Notes presented for coiovers

“ Conversion Pricé means $1,000 divided by the applicable Conver§iate.

“ Conversion Raté is defined in Section 1604 of the Indenture agaded by this Third Supplemental Indenture.
“ Designated Evertmeans the occurrence of a Change in Controleranination of Trading.
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“ Exchange Act means the Securities Exchange Act of 1934, amdet and the rules and regulations promulgataeineer.
“ Fair Market Value’ has the meaning set forth in Section 1605(f)fZhe Indenture as amended by this Third Suppleaténdenture.

“ Lien " means any mortgage or deed of trust, pledge, thgoation, security interest, lien, charge, enciambe or other security
agreement of any kind or nature whatsoever; pravidmwever, that Liens shall not include defeasance trusfamas. For purposes of this
definition, the sale, lease, conveyance or otlarsfier by the Company or any of its subsidiariesnafuding the grant of indefeasible rights
of use or equivalent arrangements with respecatark or lit communications fiber capacity or comrmations conduit shall not constitute a
Lien.

“ Permitted Holder$ means the members of the Company’s Board of Barecn April 28, 1998, and their respective estagpouses,
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.

“ Redemption Pricé when used with respect to any of the Notes todoeemed, means the price fixed for such redemptiosuant to
Article VI and the Notes.

“ Securities Act’ means the Securities Act of 1933, as amendedttencdules and regulations promulgated thereunder.

“ Specified Indebtednessneans (a) the Company’s 9 8% Senior Notes due 2008, 11% Senior Notes due @8/ 2% Senior
Discount Notes due 2008, 1& 4% Senior Euro Notes due 2008, 28 % Senior Discount Notes due 2010, 114 % Senior Euro Notes
due 2010, 111/ 4% Senior Notes due 2010, 2/ 8% Convertible Senior Notes due 2010, 6.0% ConJertlubordinated Notes due 2009,
6.0% Convertible Subordinated Notes due 2010, 9%v€nible Senior Discount Notes due 2013154 % Convertible Senior Notes due
2011, 10% Convertible Senior Notes due 2011144% Senior Notes due 2010, 18 4% Senior Notes due 2008 and (b) any indebtedness
of the Company for borrowed money that (i) is ia tbrm of, or represented by, bonds, notes, debesitar other securities or any guarantee
thereof (other than promissory notes or similademces of indebtedness under bank loans, reimbergeagreements, receivables facilitie
other bank, insurance or other institutional finagagreements under Section 4(2) of the Secudit®r any guarantee thereof) and (ii) is,
or may be, quoted, listed or purchased and solhgrstock exchange, automated securities tradisigisyor over-the-counter or other
securities market (including, without prejudicethe generality of the foregoing, the market fonséies eligible for resale pursuant to Rule
144A under the Securities Act). For the avoidarfodoaibt, “Specified Indebtednesshall not include indebtedness among the Compaitg
Subsidiaries or among Subsidiaries of the Company.



“ Termination of Trading will be deemed to have occurred if the CommorcEt@r other common stock into which the Notesthen
convertible) is neither listed for trading on a Un&tional securities exchange nor approved fairigaon the Nasdaqg National Market.

“ Trading Day” means (a) if the applicable security is quotedtenNasdaq National Market, a day on which tradag be made
thereon, (b) if the applicable security is listecadmitted for trading on the New York Stock Excharmr another national or regional
securities exchange, a day on which the New YookISExchange or such other national or regionales exchange is open for business
or (c) if the applicable security is not so listadmitted for trading or quoted, any day other th&@aturday or Sunday or a day on which
banking institutions in the State of New York autterized or obligated by law or executive ordecltse.

“Voting Stock” of any Person means the Capital Stock of such Revhech ordinarily has voting power for the electiof directors (o

persons performing similar functions) of such Persehether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency.

ARTICLE Il

Events of Default

SECTION 2.1. Amendments to Article Fivktrticle Five of the Indenture is amended in itsieny with respect to the Notes as follows:

“SECTION 501. Events of Defauln “Event of Default” with respect to any Notes acg if:

(a) the Company defaults in the payment of prinaypaor premium, if any, on, the Notes when duenaturity, upon repurchase, upon
acceleration or otherwise, including, without liation, failure of the Company to make any opticedlemption payment when required
pursuant to Article VI of the Third Supplementatiémture; or

(b) the Company defaults in the payment of anyalireent of interest on the Notes when due (inclgdiny interest payable in
connection with a repurchase pursuant to Secti@®® D0 in connection with any optional redemptiogmant pursuant to Article VI of the
Third Supplemental Indenture) and continuance ohslefault for 30 days or more; or

(c) (i) the Company defaults in the payment of Bresignated Event Payment in respect of the Notehedate therefor; or (ii) the
Company fails to provide timely notice of any Desited Event in accordance with Section 1006; or

(d) the Company defaults (other than a defaulfcs¢t in clause (a), (b) or (c) above) in the periance of, or breaches, any other
covenant or warranty of the Company set forth is thdenture or the Notes and fails to remedy siefault or
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breach within a period of 60 days after the receiptritten notice (specifying such default or brkeand requiring it to be remedied and
stating that such notice is a “Notice of Defali€reunder) from the Trustee or the Holders ofadtl@5% in aggregate principal amount of
then outstanding Notes; or

(e) a default under any credit agreement, mortgadenture or instrument under which there mayssaed or by which there may be
secured or evidenced any indebtedness for monegwed by the Company or any Material Subsidiarytiferpayment of which is
guaranteed or secured by the Company or any bfaterial Subsidiaries), whether such indebtedneggiarantee exists on the date of this
Indenture or is created thereafter, which defajls (caused by a failure to pay when due any padof such indebtedness within the grace
period provided for in such indebtedness, whiclufaicontinues beyond any applicable grace peaddRayment Default), or (ii) results in
the acceleration of such indebtedness prior texpsess maturity (without such acceleration beesginded or annulled) and, in each case
principal amount of such indebtedness, togethdr thi¢ principal amount of any other such indebtedmumder which there is a Payment
Default or the maturity of which has been so aceddsl, aggregates $25,000,000 or its foreign cayrequivalent or more and such Payment
Default is not cured or such acceleration is nowdled within 10 days after receipt of written rati(specifying such default and requiring the
Company to cause such Payment Default to be cureduse such acceleration to be rescinded or athailid stating that such notice is a
“Notice of Default” hereunder) by the Company fréime Trustee or by the Company and the Trustee &noyrHolder of Notes; or

(f) failure to pay a final, nonappealable judgmentinal, nonappealable judgments (other than adginent as to which a reputable
insurance company has accepted full liability)tfee payment of money entered by a court or codnt®mpetent jurisdiction against the
Company or any Material Subsidiaries of the Comparhich judgments remain unstayed, unbonded orsehdrged for a period of 60 days,
providedthat the aggregate amount of all such judgmentserae$25,000,000 or its foreign currency equivalent

(9) the Company or any Material Subsidiary, purst@mr within the meaning of any Bankruptcy Law:

(i) commences a voluntary case,

(il) consents to the entry of an order for relighmst it in an involuntary case,

(iii) consents to the appointment of a Custodiait of for all or substantially all of its property

(iv) makes a general assignment for the benefisafreditors, or

(v) makes the admission in writing that it gengrédlunable to pay its debts as the same becomeodue
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(h) a court of competent jurisdiction enters a juégt, order or decree under any Bankruptcy Law that

(i) is for relief against the Company or any MaaéBubsidiary in an involuntary case, and the oodetecree remains unstayed
in effect for 90 days,

(i) appoints a Custodian of the Company or any&iat Subsidiary, and the order or decree remanssayed and in effect for 90
days, or

(iii) orders the liquidation of the Company or aviaterial Subsidiary, and the order or decree remairstayed and in effect for
days.

The term “Bankruptcy Law” means Title 11, U.S. Cadeany similar Federal or state law for the retietlebtors. The term “Custodian”
means any receiver, trustee, assignee, liquidatsinolar official under any Bankruptcy Law.

SECTION 502, Acceleratiorif an Event of Default (other than an Event of Défavith respect to the Company specified in clause
(9) and (h) of Section 501) occurs and is contiguthen and in every such case the Trustee, byewritotice to the Company, or the Holders
of at least 25% in aggregate principal amount efttten outstanding Notes, by written notice toGloenpany and the Trustee, may declare
unpaid principal of, premium, if any, and accrued anpaid interest on all the Notes to be due aydiple. Upon such declaration, such
principal amount, premium, if any, and accrued anpaid interest shall become immediately due apdlga, notwithstanding anything
contained in this Indenture or the Notes to thereoy. If any Event of Default with respect to tBempany specified in clause (g) or (h) of
Section 501 occurs, all unpaid principal of, angnpium, if any, and accrued and unpaid interesherNiotes then outstanding shall become
automatically due and payable, without any dediamadr other act on the part of the Trustee orldoider of Notes.

The Holders of a majority in aggregate principabamt of the then outstanding Notes by notice toTthestee may rescind an
acceleration of the Notes and its consequencdisakiating Events of Default (other than nonpayinefnprincipal of, premium, if any, and
interest on the Notes which has become due solelyrtue of such acceleration) have been curedaved and if the rescission would not
conflict with any judgment or decree of any codrtompetent jurisdiction. No such rescission shéttct any subsequent Default or Event of
Default or impair any right consequent thereto.

In the case of any Event of Default, pursuant eogiovisions of this Section 502, occurring by ogasf any wilful action (or inaction)
taken (or not taken) by or on behalf of the Compaitia the intention of avoiding payment of the piem which the Company would have
had to pay if the Company then had elected to redbe Notes pursuant to paragraph 5 of the Notesgaivalent premium shall also becc
and be immediately due and payable to the extentified by law, upon the acceleration of the Natesvithstanding anything contained in
this Indenture or in the Notes to the contranarfEvent of Default occurs on any date on whichQbmpany is prohibited
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from redeeming the Notes, pursuant to paragragttfied\otes, by reason of any wilful action (ordtian) taken (or not taken) by or on
behalf of the Company with the intention of avoglihe prohibition on redemption of the Notes onhsdate, then the maximum redemption
premium specified in this Indenture shall also meedmmediately due and payable to the extent pardhiiy law upon the acceleration of the
Notes. A premium is due under this Indenture ardeuthe Notes only pursuant to this paragraphchr¥| of the Third Supplement
Indenture and paragraph 5 of the Notes.

SECTION 503. Other Remedidéan Event of Default occurs and is continuinge ffrustee may pursue any available remedy by
proceeding at law or in equity to collect the papt& principal of or interest on the Notes or tdarce the performance of any provision of
the Notes or this Indenture. The Trustee may mairdgroceeding even if it does not possess atlyeoNotes or does not produce any of
them in the proceeding. A delay or omission byThestee or any Holder of a Note in exercising dgitror remedy occurring upon an Event
of Default shall not impair the right or remedyaanstitute a waiver of or acquiescence in the Egéitefault. All remedies are cumulative
the extent permitted by law.

SECTION 504, Waiver of Past Defaulfthe Holders of a majority in aggregate principabamt of the Notes then outstanding may, on
behalf of the Holders of all the Notes, waive aistixg Default or Event of Default and its consemges, except a Default or Event of Default
in the payment of the principal of, and premiunmaniy, or interest on the Notes (other than the peyment of principal of, and premium, if
any, and interest on the Notes which has becomeaalady by virtue of an acceleration which has beely rescinded as provided above), or
in respect of a covenant or provision of this Indea which cannot be modified or amended withoatabnsent of all Holders of Notes. Wt
a Default or Event of Default is waived, it is cdr@nd stops continuing. No waiver shall extendnyp subsequent or other Default or Event of
Default or impair any right consequent thereon.

SECTION 505. Control by MajorityThe Holders of a majority in aggregate principabamt of the then outstanding Notes may direct
the time, method and place of conducting any priogefor any remedy available to the Trustee or@sgag any trust or power conferred on
it. However, the Trustee may refuse to follow amgction that conflicts with law or this Indentutteat the Trustee determines may be unduly
prejudicial to the rights of other Holders of Notasthat may involve the Trustee in personal lidiprovided, however, that the Trustee
shall have no duty or obligation (subject to SetB01) to ascertain whether or not such actiorferbearances are unduly prejudicial to such
Holders;_providedurther, howeverthat the Trustee may take any other action thet@eudeems proper that is not inconsistent with such
directions.

SECTION 506. Limitation on Suité\ Holder of a Note may not pursue any remedy wétspect to this Indenture or the Notes unless:

(a) the Holder gives to the Trustee notice of aiooimg Event of Default;

11



(b) the Holders of at least 25% in aggregate pp@lcamount of the then outstanding Notes make @tenriequest to the Trustee to
pursue the remedy;

(c) such Holder or Holders offer and, if requesfatyide to the Trustee indemnity satisfactoryh®e Trustee against any loss, liability
expense;

(d) the Trustee does not comply with the requettini30 days after receipt of the request and ffex and, if requested, the provision
of indemnity; and

(e) during such 30-day period the Holders of a migjin aggregate principal amount of the then tartding Notes do not give the
Trustee a direction inconsistent with the request.

A Holder of a Note may not use this Indenture tgjydice the rights of another Holder or to obtajreference or priority over another
Holder.

SECTION 507. Rights of Holders To Receive Paymiotwithstanding any other provision of this Indemetuthe right of any Holder of
a Note to receive payment of principal, premiunarif/, and interest on the Note, on or after thpaetive due dates expressed in the Note, or
to bring suit for the enforcement of any such paynom or after such respective dates, or to briigfsr the enforcement of the right to
convert the Note shall not be impaired or affestitiout the consent of the Holder of a Note.

SECTION 508. Collection Suit by Trustdéan Event of Default specified in Section 501 (@), or (c)(i) occurs and is continuing, the
Trustee may recover judgment in its own name artcuiatee of an express trust against the Compartpéovhole amount of principal,
premium, if any, and interest remaining unpaidtmotes and interest on overdue principal, premitiemy, and interest and such further
amount as shall be sufficient to cover the costk tmthe extent lawful, expenses of collectior|uding the reasonable compensation,
expenses, disbursements and advances of the Tritstegents and counsel.

SECTION 509. Trustee May File Proofs of Claifle Trustee may file such proofs of claim and offegrers or documents as may be
necessary or advisable in order to have the claftise Trustee and the Holders of Notes allowealniy judicial proceedings relative to the
Company, its creditors or its property. Nothing teamed herein shall be deemed to authorize thetdeus authorize or consent to or accej
adopt on behalf of any Holder of a Note any planeafrganization, arrangement, adjustment or contipasaffecting the Notes or the rights
any Holder thereof, or to authorize the Trusteedi® in respect of the claim of any Holder in anglsproceeding.

SECTION 510. PrioritiesAny money collected by the Trustee pursuant toAigle shall be applied in the following ordet,the date
or dates fixed by the Trustee and, in case of iteilsution of such money on account of princigal premium, if any) or interest, upon
presentation of the Notes or coupons, or bothhas t
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case may be, and the notation thereon of the payifnemly partially paid and upon surrender therédélly paid:
FIRST: To the payment of all amounts due the Teisted any predecessor Trustee under Section 606;

SECOND: To the payment of the amounts then dueuapdid upon the Notes for principal (and premiumany) and interest, in
respect of which or for the benefit of which sucbnay has been collected, ratably, without prefezemriority of any kind, according
to the aggregate amounts due and payable on suels ko principal (and premium, if any) and intéresspectively; and

THIRD: To the payment of the remainder, if anyttie Company.

SECTION 511. Undertaking for Costs.any suit for the enforcement of any right or ety under this Indenture or in any suit against
the Trustee for any action taken or omitted bysiadl rustee, a court in its discretion may reqthiesfiling by any party litigant in the suit,
other than the Trustee, of an undertaking to payctsts of the suit, and the court in its discretitay assess reasonable costs, including
reasonable attorneys fees, against any partyiitigathe suit, having due regard to the merits gmad faith of the claims or defenses mad
the party litigant. This Section does not apphatsuit by the Trustee, a suit by a Holder purst@®&ection 507 or a suit by Holders of more
than 10% in principal amount of the then outstagdilotes.”

SECTION 2.2. Notice of Default or Event of Defadlhe Company shall deliver to the Trustee, as ssaeasonably practicable and in
any event within 30 days after an executive offizciethe Company becomes aware of the occurrenaeyEvent of Default or any event
which, with notice or the lapse of time or both,ulbconstitute an Event of Default, an Officers'rtificate setting forth the details of such
Event of Default or Default and the action whick thompany proposes to take with respect thereto.

ARTICLE Il

Consolidation, Merger, Sale, Lease or Conveyance

SECTION 3.1. Amendments to Article Eigltrticle Eight of the Indenture is amended in it$irty with respect to the Notes as
follows:

“SECTION 801. When the Company May Merge, Hice Company may not, in a single transaction desef related transactions,
consolidate or merge with or into or effect a shatehange with (whether or not the Company is threiging corporation), or sell, assign,
transfer, lease, convey or otherwise dispose afralibstantially all of its properties or assetsa entirety or substantially as an entirety to,
any Person unless:

(a) either
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(i) the Company shall be the surviving or contirgu@orporation, or

(i) the Person formed by or surviving any suchsmidation, merger or share exchange (if other thanrCompany) or the Person
which acquires by sale, assignment, transfer, Jemse/eyance or other disposition the propertiesassets of the Company
substantially as an entirety:

(1) shall be a corporation organized and validlistxg under the laws of the United States or atayeSthereof or the Distri
of Columbia and

(2) shall expressly assume, by supplemental inderituform reasonably satisfactory to the Trusexecuted and delivered
to the Trustee, the due and punctual payment gbtineipal of, and interest, and premium, if any,adl of the Notes and the
performance of every covenant of the Notes anditigienture on the part of the Company to be peréaror observed, including,
without limitation, modifications to rights of Hadds to cause the repurchase of Notes upon a Dés@yBaent in accordance with
the Section 1006 and conversion rights in accorelavith Section 1606 to the extent required by ssettions;

(b) immediately after giving effect to such trartsat no Default and no Event of Default shall haeeurred and be continuing; and

(c) the Company or such successor Person shalldedivered to the Trustee an Officers’ Certificated an Opinion of Counsel each
stating that such consolidation, merger, shareaxgh, conveyance, transfer or lease and, if a eappital indenture is required in connec
with such transaction, such supplemental indentimmply with this provision of this Indenture arit all conditions precedent in this
Indenture relating to such transaction have betsfigal.

For purposes of this Section 801, the transfelgbge, assignment, sale or otherwise, in a singesaction or series of transactions) of
all or substantially all of the properties or ass#tone or more Subsidiaries of the Company, tgitél Stock of which individually or in the
aggregate constitutes all or substantially alhef properties and assets of the Company, shak&aed to be the transfer of all or
substantially all of the properties and asseth@fGompany.

SECTION 802. Successor Corporation Substituthzbn any such consolidation, merger, share exchaade, assignment, conveyance,
lease, transfer or other disposition in accordamitie Section 801, the successor Person formed by sonsolidation or share exchange or
into which the Company is merged or to which sualk,sassignment, conveyance, lease, transfer er dibposition is made will succeed to,
and be substituted for, and may exercise every agt power of, the Company under this Indentuté thie same effect as if such successor
had been named as the Company herein, and thergaftept in the case of a lease) the predecesspomation will be relieved of all further
obligations and covenants under this Indenturetb@dNotes.
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SECTION 803. Purchase Option on Change of Conftidk Article Eight does not affect the obligatiasfshe Company (including
without limitation any successor to the CompanyjemSection 1006.”

ARTICLE IV

Supplemental Indentures

SECTION 4.1. Amendments to Article Nin@) Section 901 is hereby amended with respetigddbtes by deleting the word “or” from
the end of clause (9) thereof, deleting the “’hirthe end of clause (10) thereof and substitutififj ia its place and by adding the following
to the end thereof:

“(11) to provide for the assumption of our obligeis to Holders of Notes in the Indenture as suppiged by Article 111 of the Third
Supplemental Indenture;

(12) to provide for conversion rights or repurchaghts of Holders of Notes in the event of condation, merger, share exchange or
sale of all or substantially all of the assetshaf Company as required to comply with Section 801606;

(13) to reduce the Conversion Price;
(14) to add guarantees with respect to the Notes; o
(15) to comply with the requirements of the Comiiissn order to effect or maintain the qualificatiof this Indenture under the TIA.”

(b) Section 902 is hereby amended by insertingltitiag Defaulted Interest,” after the words “orargst on,” in clause (1) thereof and

by deleting the “.” from the end of clause (4) #frand substituting a “; or” in its place and lojdiag the following to the end thereof:

“(5) to waive a Default or Event of Default in thayment of principal of or premium, if any, or irgst on the Notes (except a rescission
of acceleration of the Notes by the Holders okast a majority in aggregate principal amount efMotes then outstanding and a waiver of
the payment default that resulted from such acattar); or

(6) to make any change in the provisions of thielmture relating to waivers of past Defaults orritgef Default or the rights of
Holders of Notes to receive payments of princigapoemium, if any, or interest on the Notes; or

(7) to make any adverse change to the abilitiddadfiers of Notes to enforce their rights under thidenture.”
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ARTICLE V

Purchase at Option of Holders Upon a Designatedt=ve
Limitation on Liens

SECTION 5.1. Amendment to Article TeArticle Ten is amended by adding to the end thiefahg new Sections 1006 through
Section 1013, in each case with respect to thedNoteead as follows:

“SECTION 1006. Purchase of Notes at Option of tleédddr upon a Designated Eve(d) Following a Designated Event, the Company
shall notify the Holders of Notes in writing of suoccurrence and shall make an offer (the “ Desgmh&vent Offef) to repurchase all Nott
then outstanding at a repurchase price in casH ({fesignated Event Paymehtequal to 100% of the principal amount theredfisp(subject
to the following sentence) accrued and unpaid &steto, but excluding, the Designated Event Puecisde (as defined below). If such
Designated Event Purchase Date is after a Regeleor® Date or a Special Record Date but on or poitine corresponding Interest Payment
Date or a Defaulted Interest payment date, howelren the Company shall pay the interest payablkuch date to the Person in whose name
the Security is registered at the close of busineghe relevant Regular Record Date or SpeciabReDate.

(b) Notice of a Designated Event shall be maile@dbgt the direction of the Company to the Hold#rblotes as specified in
Section 1007. During the period specified in suctice, Holders of Notes may elect to tender theitds in whole or in part in integral
multiples of $1,000 in exchange for the Design&ednt Payment. Payment shall be made by the Comipaegpect of Notes properly
tendered pursuant to this Section 1006 on a BusiDay specified by the Company (the “ DesignateerE¥Purchase Dat® which shall be
no earlier than 20 Business Days and no later 38aBusiness Days after the date of the notice giaauant to Section 1007.

SECTION 1007. Notice of Designated Event; Desigth&eent Purchase Notice.

(a) Within 30 days after the occurrence of a Desigd Event, the Company, or, at the written reqaedtexpense of the Company
within 30 days after such occurrence, the Trustkall give to all Holders notice of the occurrené¢he Designated Event and of the purcl
right set forth herein arising as a result thergbe Company shall also deliver a copy of suchceadf a purchase right to the Trustee. The
notice shall include a form of Designated EventcRase Notice to be completed by the Holder and stwé:

(1) briefly, the events causing a Designated Eaexdtthe date of such Designated Event;
(2) the date by which the Designated Event Purchiadiee pursuant to this Section 1007 must be given

16



(3) the Designated Event Purchase Date;
(4) the Designated Event Payment;
(5) the name and address of the Paying Agent an@tmversion Agent;

(6) that Notes as to which a Designated Event RseliNotice has been given may be converted pursu#img Indenture only if
the Designated Event Purchase Notice has beennaitimdin accordance with the terms of this Indenture

(7) that Notes must be surrendered to the Payirenp collect payment;

(8) that the Designated Event Payment for any ldett® which a Designated Event Purchase Noticééas duly given and not
withdrawn will be paid promptly following the latef the Designated Event Purchase Date and thedirserrender of such Note as
described in (7) above;

(9) briefly, the procedures the Holder must folltmexercise rights under Section 1006;

(10) briefly, the conversion rights of the Noteg;luding the Conversion Rate and any adjustmesetgtb, including, if such
Designated Event constitutes a Change in Contioéther any Additional Shares will be issued byGoenpany to Holders of Notes
who convert their Notes in connection with the Gieim Control;

(11) the procedures for withdrawing a DesignatedrEurchase Notice;
(12) the CUSIP number of the Notes;

(13) that, unless the Company defaults in makieghhsignated Event Payment, any Note acceptedufehase pursuant to the
Designated Event Offer shall cease to accrue istemethe Designated Event Purchase Date and tiefunterest shall accrue on or
after such date; and

(14) that in the case of a Designated Event PuecBase that occurs after a Regular Record Datgoecidl Record Date and on or
prior to the corresponding Interest Payment Dateefaulted Interest payment date, the interestatuguch date shall be paid to the
Holder of such Note at the close of business onmdlevant Regular Record Date or Special Recoré.Dat

(b) A Holder may exercise its rights specified econ 1006 hereof upon delivery of a written netid purchase (a * Designated Event
Purchase Notic® to the Paying Agent prior to the Designated Bvearchase Date, stating:
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(1) the certificate number, if any, of each Noteariy, which the Holder will deliver to be purchdse

(2) the portion of the principal amount of the Nuaiteich the Holder will deliver to be purchased, eihportion must be $1,000 or
any whole multiple thereof; and

(3) that such Note shall be purchased pursuaiietéerms and conditions specified on the revers i the Notes and in this
Indenture;

provided, however, that if the Notes are not irtifieated form, a Holder’'s Designated Event Purehiistice must comply with the
applicable Depositary procedures.

The delivery of such Note to the Paying Agent ptiothe Designated Event Purchase Date (togettthrallinecessary endorsements) at
the offices of the Paying Agent shall be a conditio the receipt by the Holder of the DesignatedriEWwayment therefor; providethowever,
that such Designated Event Payment shall be soopdydf the Note so delivered to the Paying Agsimall conform in all respects to the
description thereof set forth in the related Deatgd Event Purchase Notice.

The Company shall purchase from the Holder themaafuant to this Section 1007, a portion of a Notelelivered for purchase if the
principal amount of such portion is $1,000 or aegnal multiple of $1,000. Provisions of this Intdae that apply to the purchase of all of a
Note also apply to the purchase of such portiosuch Note

Any purchase by the Company contemplated pursoahgtprovisions of this Section 1007 shall be commated by the delivery of the
consideration to be received by the Holder promfatiipwing the later of the Designated Event PusshBate and the time of delivery of the
Note to the Paying Agent in accordance with thisti®a 1007

Notwithstanding anything herein to the contraryy &older delivering to the Paying Agent the DesigadaEvent Purchase Notice
contemplated by this Section 1007(b) shall haveitite to withdraw such Designated Event Purchasgcl at any time prior to the close of
business on the Business Day immediately precatim@esignated Event Purchase Date by deliverywaitéen notice of withdrawal to the
Paying Agent in accordance with Section 1008.

The Paying Agent shall promptly notify the Comparfighe receipt by it of any Designated Event Pusehisotice or written withdrawal
thereof.

SECTION 1008. Effect of Designated Event Purchasgch.Upon receipt by the Paying Agent of the Design&eent Purchase
Notice specified in Section 1007, the Holder of e in respect of which such Designated Eventifage Notice was given shall (unl
such Designated Event Purchase Notice is withdi@swspecified in the following two paragraphs) théer be entitled to receive solely the
Designated Event Payment with respect to such Neuteh payment shall be paid to such Holder, subpeictceipt of consideration for the
Notes by the Paying Agent, promptly following tlagelr of (x) the Designated Event Purchase Date nehect to such Note (provided -
conditions in Section 1007, as the case may bes baen satisfied) and (y) the time of deliverywflsNote to the Paying Agent by the
Holder thereof in the manner required by Sectiod7l@s the case may be. Notes in respect of whiddsggnated Event Purchase Notice has
been given by the Holder thereof may not be coedeon or after the date of the delivery of suchi@ested Event Purchase Notice unless
such Designated Event Purchase Notice has first bal@ly withdrawn as specified in the followingd paragraphs.

A Designated Event Purchase Notice may be withdiayvmeans of a written notice of withdrawal dele@to the office of the Paying
Agent in accordance with the Designated Event RagelNotice at any time prior to the close of bussran the Business Day immediately
preceding the Designated Event Purchase Date gjpegif

(a) the certificate number, if any, of each Notedspect of which such notice of withdrawal is lgesubmitted:;
(b) the principal amount of the Note with respecivhich such notice of withdrawal is being subndiitend

(c) the principal amount, if any, of each such Netéch remains subject to the original DesignatedriE Purchase Notice and which
been or will be delivered for purchase by the Camypa

provided, however, that if the Notes are not irtifieated form, a Holder’s notice of withdrawal ntiu®mply with the applicable
Depositary procedures.

There shall be no purchase of any Notes pursugédtion 1006 if there has occurred (prior to, pafter, as the case may be, the
giving by the Holders of such Notes of the requibesignated Event Purchase Notice) and is continamEvent of Default (other than a
default in the payment of the Designated Event Ratrwith respect to such Notes). The Paying Agelhipnomptly return to the respective
Holders thereof any Notes (x) with respect to whaddesignated Event Purchase Notice has been witindin compliance with this
Indenture, or (y) held by it during the continuainéen Event of Default (other than a default ia payment of the Designated Event Payn
with respect to such Notes) in which case, upoh seturn, the Designated Event Purchase Notice ngghect thereto shall be deemed to
have been withdrawn.

SECTION 1009. Deposit of Designated Event Paynferidr to 11:00 a.m. (New York City time) on the Rpmted Event Purchase
Date, the Company shall deposit with the Trustewithr the Paying Agent an amount of cash (in imrataly available funds if deposited on
such Business Day) sufficient to pay the aggreBatsgnated Event Payment of all the Notes or pastihereof which are to be purchased as
of the Designated Event Purchase Date.

18



If the Trustee or other Paying Agent appointedi®y@ompany holds cash sufficient to pay the aggeeBasignated Event Payment of
all the Notes or portions thereof that are to beelpased as of the Designated Event Purchase Duate, after the Designated Event Purchase
Date (i) such Notes will cease to be outstandiiiiginerest on such Notes will cease to accrue @ndll other rights of the Holders of such
Notes will terminate, whether or not be-entry transfer of the Notes has been made or tied\have been delivered to the Trustee or Paying
Agent, other than the right to receive the Desigddvent Payment upon delivery of the Notes.

SECTION 1010. Notes Purchased in PArty Note which is to be purchased only in part kbalsurrendered at the office of the Paying
Agent (with, if the Company or the Trustee so reegiidue endorsement by, or a written instrumefriaofer in form satisfactory to the
Company and the Trustee duly executed by, the Hdhdgeof or such Holder’s attorney duly authorizeariting) and the Company shall
execute and the Trustee shall authenticate andedet the Holder of such Note, without servicergeaa new Note or Notes, of any
authorized denomination as requested by such Haldeggregate principal amount equal to, and irharge for, the portion of the principal
amount of the Note so surrendered which is nothaged.

SECTION 1011. Covenant to Comply with Securitiesvkaipon Purchase of Notds.connection with any offer to purchase or
purchase of Notes under Section 1006 hereof (peolvilat such offer or purchase constitutes anéissander offer” for purposes of
Rule 13e-4 (which term, as used herein, includgssancessor provision thereto) under the Exchangetthe time of such offer or
purchase), the Company shall (i) comply with RuiBe-4, Rule 14e-1 and any other tender offer ruteeuthe Exchange Act which may then
be applicable, (ii) file the related Schedule T®4ny successor schedule, form or report) or angragchedule required under the Exchange
Act, and (iii) otherwise comply with all applicalbfiederal and state securities laws so as to pénmitights and obligations under
Section 1006 to be exercised in the time and imthaner specified in Section 1006 and 1007.

SECTION 1012. Repayment to the Compafiye Trustee and the Paying Agent shall returneégdbmpany any cash or other
consideration that remains unclaimed as providdatérNotes, together with interest, if any, therdmid by them for the payment of the
Designated Event Payment; providdtbwever, that to the extent that the aggregate amounasti deposited by the Company pursuant to
Section 1009 exceeds the aggregate Designated Bagntent of the Notes or portions thereof whichGoenpany is obligated to purchase as
of the Designated Event Purchase Date then promafily the Business Day following the Designatedriwurchase Date the Trustee shall
return any such excess to the Company togetherimtgghest, if any, thereon.

SECTION 1013. Limitation on Lien§he Company will not, directly or indirectly, incor suffer to exist any Lien (other than existing
Liens) securing Specified Indebtedness of any eratlratsoever on any of its properties or assetstheh owned at the issue date of the N
or thereafter acquired, without making effectiveypsion for securing the Notes equally and rataftity (or, if the obligation to be secured by
the
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Lien is subordinated in right of payment to the &&tprior to) the obligations so secured for s@ las such obligations are so secured. The
Lien, if granted, to secure the Notes may alsorgechligations in addition to Specified Indebtedney Lien created to secure the Notes
pursuant to this Section 1013 may provide by imnethat such Lien will be automatically and unatiodally released and discharged upon
the full and unconditional release and dischargibefLien securing the Specified Indebtedness latdthe Holders of some or all of such
Specified Indebtedness may exclusively controldisposition of property subject to such Lien.

The foregoing restrictions in this Section 1013llshat apply to (a) Liens to secure Acquired Dgiigvided, however, that (i) such
Lien attaches to the acquired property prior totime of the acquisition of such property andgiich Lien does not extend to or cover any
other property; and (b) Liens to secure indebtesinesurred to refinance, in whole or in part, dedtured by any Lien referred to in the
foregoing clause (a) or this clause (b) so longuah Lien does not extend to any other propertyefothan improvements and accessions to
the original property) and the principal amountrafebtedness so secured is not increased.”

ARTICLE VI

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 in lieu of the provisions of Article E&avof the Indenture:

SECTION 6.1. Comparng Right to Redeenihe Notes will be subject to redemption at theaptif the Company, in whole or in part,
on the terms and at the redemption prices (expiess@ercentages of principal amount) set forfairmgraph 5 on the reverse of the form of
Note, plus accrued and unpaid interest therecemj to the Redemption Date. However, if a Redepmpflate occurs after a Regular Rec
Date or a Special Record Date but on or prior éocitrresponding Interest Payment Date or Defaliteslest payment date, the Company
instead pay the applicable interest payment togberd Holder on the Regular Record Date or Sp&sabrd Date corresponding to such
Interest Payment Date or Defaulted Interest payrdatd.

SECTION 6.2, Notices to Trustedf the Company elects to redeem Notes pursuatttet@ptional redemption provisions of paragraph 5
of the Notes, it shall furnish to the Trustee eaist 30 days but not more than 60 days before arRgitbn Date (unless a shorter period shall
be satisfactory to the Trustee), an Officers’ Giegte setting forth (i) the Section of this Inderg pursuant to which the redemption shall
occur, (i) the Redemption Date, (iii) the prindiganount of Notes (if less than all) to be redeenfi®9l the Redemption Price and the amount
of any accrued and unpaid interest, if any, payabléhe Redemption Date and (v) the CUSIP numb#reNotes being redeemed.
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SECTION 6.3._Selection of Notes To Be Redeenifddss than all the Notes are to be redeemedTthstee shall select the Notes to be
redeemed by a method that complies with the reoquargs of the principal national securities exchaifgany, on which the Notes are listec
quoted or, if the Notes are not so listed, on arpta basis, by lot or by any other method thafTthestee considers fair and appropriate. The
Trustee shall make the selection not more thana§8 dnd not less than 30 days before the Redeniptisfrom Notes outstanding and not
previously called for redemption. The Trustee melga for redemption a portion of the principakbaofy Notes that has a denomination larger
than $1,000. Notes and portions thereof will beeezded in the amount of $1,000 or integral multipie$1,000.

Provisions of this Indenture that apply to Notekeckfor redemption also apply to portions of Notedled for redemption. The Trustee
shall notify the Company promptly of the Notes ortpns of Notes to be called for redemption.

If any Note selected for partial redemption is cented in part after such selection, the convertatign of such Note shall be deemed
(so far as possible) to be the portion to be setefrdr redemption. The Notes (or portion thereofsslected shall be deemed duly selected for
redemption for all purposes hereof, notwithstandha any such Note is converted in whole or irt pafore the mailing of the notice of
redemption. Upon any redemption of less than allNlotes, the Company and the Trustee may treaitatanding any Notes surrendered for
conversion during the period of 15 days immediapeceding the mailing of a notice of redemptiod ared not treat as outstanding any
Note authenticated and delivered during such peni@kchange for the unconverted portion of anyeNminverted in part during such peri

In the event of any redemption of less than allNla¢es, the Company will not be required to (iuis®r register the transfer or excha
of any Note during a period of 15 days immediatelyceding the mailing of a notice of redemptiondoch Notes for redemption, or
(i) register the transfer or exchange of any Nsuteselected for redemption, in whole or in partept the unredeemed portion of any Note
being redeemed in part, in which case the Compalgxecute and the Trustee will authenticate aelivdr to the Holder a new Note or
Notes equal in principal amount to the unredeentetign of the Note surrendere

SECTION 6.4. Notice of RedemptioAt least 30 days but not more than 60 days befé&edemption Date, the Company shall mail by
first class mail a notice of redemption to eachddolwhose Notes are to be redeemed, at such Heldgyistered address.

The notice shall identify the Notes to be redeearedi shall state:
(1) the Redemption Date;
(2) the Redemption Price and any accrued and unipicest payable on the Redemption Date;
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(3) if any Note is being redeemed in part, theiparof the principal amount of such Note to be srded and that, after the
Redemption Date, upon surrender of such Note, aM@te or Notes in principal amount equal to theedeemed portion will be issued
in the name of the Holder thereof;

(4) that Notes called for redemption must be suteeed to the Paying Agent to collect the Redem@@oce and any accrued and
unpaid interest;

(5) that interest on Notes called for redemptiod for which funds have been set apart for payne#ses to accrue on and after
the Redemption Date (unless the Company defauttseipayment of the Redemption Price or any accameidunpaid interest);

(6) the aggregate principal amount of Notes (i lign all) that are being redeemed;

(7) the CUSIP number of the Notes ( providieat any such notice may state that no representetimade as to the correctness or
accuracy of the CUSIP numbers printed in the naircen the Notes and that reliance may be placgdamthe other identification
numbers printed on the Notes);

(8) the name and address of the Paying Agent;

(9) that Notes called for redemption may be corecket any time prior to the close of business erldhkt Trading Day
immediately preceding the Redemption Date andtiftoaverted prior to the close of business on slath, the right of conversion will
be lost; and

(10) that in the case of Notes or portions theoadied for redemption on a date that is also agrést Payment Date or a Defaul
Interest payment date, the interest due on suehsitetl be paid to the Holder of such Note at theecof business on the relevant
Regular Record Date or Special Record Date.

The notice, if mailed in the manner herein provid&thll be conclusively presumed to have been giwbether or not the Holder
receives such notice. In any case, failure to gixeh notice by mail or any defect in the noticarty Holder designated for redemption as a
whole or in part shall not affect the validity dfetproceedings for the redemption of any Note.

At the Company'’s request, the Trustee shall gitecamf redemption in the Company’s name and aChpany’s expense.
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SECTION 6.5. Effect of Notice of Redemptiddnce notice of redemption is mailed, Notes caltedédemption become due and
payable on the Redemption Date at the Redemptice Bet forth in the Note.

SECTION 6.6. Deposit of Redemption Pri€n or before 11:00 a.m. New York City time on thedBmption Date, the Company shall
deposit with the Trustee or with the Paying Agenney in immediately available funds sufficient tyypghe Redemption Price of and accrued
interest, if any, on all Notes to be redeemed an date. The Trustee or the Paying Agent shaltmagtuthe Company any money not required
for that purpose.

On and after the Redemption Date, unless the Coynglaadl default in the payment of the Redemptiondor any accrued and unpaid
interest, interest will cease to accrue on theggad amount of the Notes or portions thereof chfm redemption and for which funds have
been set apart for payment, and such Notes, oiopsrthereof, shall cease after the close of bssione the Business Day immediately
preceding the Redemption Date to be convertible @ammon Stock and, except as provided in thisi@eét6 and Article Four of the
Indenture, to be entitled to any benefit or seguritder the Indenture, and the Holders thereof slaale no right in respect of such Notes, or
portions thereof, except the right to receive tieel&nption Price thereof and unpaid interest to €latuding) the Redemption Date. In the
case of Notes or portions thereof redeemed on amRpetion Date which is after a Regular Record Dai@ $pecial Record Date and on or
prior to the corresponding Interest Payment Dateefaulted Interest payment date, the interestatuguch date shall be paid to the Person in
whose name the Note is registered at the closegihbss on the relevant Regular Record Date ori@fRecord Date.

SECTION 6.7. Notes Redeemed in Pllphon surrender of a Note that is redeemed in pdyt the Company shall issue and the Trustee
shall authenticate and deliver to the Holder ohshote a new Note or Notes equal in principal amoothe unredeemed portion of the Note
surrendered, at the expense of the Company, easeggecified in Section 305 of the Indenture.

SECTION 6.8. Conversion Arrangement on Call for &adtion.In connection with any redemption of Notes, the @any may
arrange for the purchase and conversion of anyd\mtean arrangement with one or more investmernitdraror other purchasers to purchase
such Notes by paying to the Trustee in trust feriolders, on or before the date fixed for redeamptan amount not less than the applicable
Redemption Price, together with interest accruetiéadate fixed for redemption of such Notes. Ntitatanding anything to the contrary
contained in this Article VI, the obligation of ti@mpany to pay the Redemption Price of such Nbabggther with interest accrued to the
date fixed for redemption shall be deemed to bisfsad and discharged to the extent such amouwst {zaid by the purchasers. If such an
agreement is entered into, a copy shall be filegtl thie Trustee prior to the date fixed for redemmptiAny Notes not duly surrendered for
conversion by the Holders thereof may, at the opdibthe Company, be deemed, to the fullest exgennitted by law, acquired by such
purchasers from such Holders and (notwithstandinyghéng to the contrary
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contained in this Article VI) surrendered by suchghasers for conversion, all as of immediatelpmpid the close of business on the date
fixed for redemption (and the right to convert augh Notes shall be deemed to have been extendrdjthsuch time), subject to payment of
the above amount as aforesaid. At the directich®Company, the Trustee shall hold and disposeawpsuch amount paid to it in the same
manner as it would moneys deposited with it byGeenpany for the redemption of Notes. Without thastee’s prior written consent, no
arrangement between the Company and such purcHasée purchase and conversion of any Notes ghakase or otherwise affect any of
the powers, duties, responsibilities or obligatiohthe Trustee as set forth in this Indenture, #tnedCompany agrees to indemnify the Trustee
from, and defend and hold it harmless against,|@sg; liability or expense arising out of or in oection with any such arrangement for the
purchase and conversion of any Notes between thgp@oy and such purchasers to which the Trusteadtansented in writing, including
the costs and expenses incurred by the Trustée iddfense of any claim or liability arising outasfin connection with the exercise or
performance of any of its powers, duties, respdiitals or obligations under this Indenture.

ARTICLE VII

Conversion of Securities

SECTION 7.1. Applicability of Conversion Provisioursuant to Section 301(24) of the Indenture, tbeedlwill be convertible in
accordance with the provisions of, and pursuanAiticle Sixteen of the Indenture, as amended heraibd the definitive form of the Notes;
provided, however, that, prior to any conversion, any applicableggomental consents have been received by the Congwahe Holder.

SECTION 7.2. Amendments to Article Sixteduticle Sixteen is amended in its entirety withpest to the Notes to read as follows:

“SECTION 1601. Right To Conver&ubject to and upon compliance with the provisiofthis Indenture (including Section 6.8 of the
Third Supplemental Indenture), each Holder of Natesll have the right, at his or her option, at ame on or before the close of business on
the Stated Maturity Date (except that, (a) withpezd to any Note or portion thereof which is cafledredemption prior to such date, such
right shall terminate, except as provided in theytigmate paragraph of Section 1602, at the cldsrisiness on the last Trading Day
preceding the date fixed for redemption (unlessGbmpany defaults in payment of the RedemptioneHriavhich case the conversion right
will terminate at the close of business on the dateh default is cured) and (b) with respect to ldate or portion thereof subject to a duly
completed election for repurchase, such right dbathinate at the close of business on the Busidagasmmediately preceding the
Designated Event Purchase Date (unless the Congedaylts in the payment due upon repurchase oridotter elects to withdraw the
submission of such election to repurchase in aeourel with Section 1006)) to convert the principabant of any Note held by such Holder,
or any portion of such principal amount which isSGRD or an integral multiple thereof, into that rhenof fully paid and non-assessable
shares of Common Stock (as such shares shall thearistituted)
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obtained by dividing the principal amount of thet&lor portion thereof to be converted by the Cosieer Price in effect at such time, by
surrender of the Note so to be converted in whoia part in the manner provided in Section 160Hd!der of Notes is not entitled to any
rights of a holder of Common Stock until such HoldENotes has converted his or her Notes to Com8tonk, and then only to the extent
such Notes are deemed to have been converted tanGor8tock under this Article Sixteen.

If a Change in Control described in clause (b)cpof the definition thereof occurs, then the Casi@n Rate per $1,000 principal
amount of Notes otherwise in effect in respect ofds for which a conversion notice is receivedh®/€onversion Agent during the period
beginning 10 Trading Days before the anticipatdeédiive Date of the Change in Control and endinthatclose of business on the Trading
Day immediately preceding the related DesignateghEPurchase Date shall be increased by the an(iiantAdditional Shares”), if any,
determined by reference to the table below, basdti®@ Effective Date of the Change in Control dme $tock Price of such Change in
Control; provided however, that the Company shall not be required to payAthditional Shares if a Change in Control descrilmedause
(c) of the definition of Change in Control occurglaat least 90% of the consideration (excludindrgas/ments for fractional shares) in the
transaction or transactions constituting the Changgontrol consists of shares of common stock &nat or upon issuance will be, traded on
the New York Stock Exchange or the American StoxkHange or quoted on the Nasdaqg National Marketaralresult of such transactior
transactions the Notes become convertible solétysach common stock and other consideration payiatduch transaction or transactions.
The Company will mail a notice to Holders and isaymess release no later than 20 Business Daystprihe anticipated Effective Date of
such anticipated Change in Control.

The number of Additional Shares will be determibgdeference to the table below and is based oddteon which the Change in
Control becomes effective (the “ Effective Datend the price (the “ Stock Pri¢epaid per share of Common Stock in the transactio
constituting the Change in Control. If holdersioé Common Stock receive only cash in the transactmstituting the Change in Control, -
Stock Price shall be the cash amount paid per sifahe Common Stock. Otherwise, the Stock Priadl &ie equal to the average of the
Closing Sale Price over the five Trading Day peeoding on the Trading Day immediately precedirgyEfffective Date.

The following table sets forth the Additional Stari any, issuable upon conversion of each $1@0ipal amount of Notes in
connection with a Change in Control for each Stedke and Effective Date set forth below.

Additional Shares

Effective Date

Stock Price
on
Effective Date June 13, 200 June 15, 200 June 15, 200 June 15, 200 June 15, 201
$ 4.5t 36.630( 36.630( 36.630( 36.630( 36.630(
$ 5.0C 30.910° 27.644( 23.944( 19.535¢ 16.849¢
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Effective Date

Stock Price
on
Effective Date June 13, 200 June 15, 200 June 15, 200 June 15, 200 June 15, 201
$ 6.0C 22.733! 19.248¢ 15.135¢ 9.846" 0.000(
$ 7.0C 17.981° 14.695: 10.842: 6.017¢ 0.000(
$ 8.0C 14.952¢ 11.973¢ 8.546¢ 4.440¢ 0.000(¢
$ 10.0¢ 11.382: 8.964¢ 6.297¢ 3.248( 0.000(
$ 15.0¢ 7.436¢ 5.827¢ 4.080( 2.150¢ 0.000(
$ 20.0¢ 5.580: 4.367" 3.059¢ 1.615/ 0.000(
$ 25.0(C 4.478¢ 3.497¢ 2.450¢ 1.294: 0.000(
$ 50.0¢ 2.285¢ 1.767( 1.232¢ 0.654¢ 0.000(

If actual Stock Prices on the Effective Date aressd forth on the table above and:

(i) if the actual Stock Price on the Effective Datdoetween two Stock Prices on the table or thesh&ffective Date is between
two Effective Dates on the table, the number of iiddal Shares will be determined by a straighelinterpolation between the
adjustment amounts set forth for the two Stockd®r@nd the two Effective Dates on the table baseal 360-day year, as applicable;

(ii) if the Stock Price on the Effective Date exde&50.00 per share (subject to adjustment asideddselow), no Additional
Shares will be issued upon conversion; and

(iii) if the Stock Price on the Effective Date sk than or equal to $4.55 per share (subjecttstatent as described below), no
Additional Shares will be issued upon conversion.

The Stock Prices set forth in the first columntad table above will be adjusted as of any date loiclwthe Conversion Rate is adjusted.
The adjusted Stock Prices will equal the Stockd2rapplicable immediately prior to such adjustrmeultiplied by a fraction, the numerator
of which is the Conversion Rate immediately priothie adjustment giving rise to the Stock Priceistifient and the denominator of which is
the Conversion Rate as so adjusted. The numbedditidnal Shares set forth in the table above bélladjusted in the same manner as the
Conversion Rate as set forth in Section 1605 hereof

Notwithstanding the foregoing, in no event will tBenversion Rate exceed 219.7802 shares of Comiegk Ser $1,000 principal
amount of Notes, subject to adjustment in the maseeforth in Section 1605 hereof.

SECTION 1602. Exercise of Conversion Privilegeussge of Common Stock on Conversion; No Adjustri@ninterest or Dividends.
To exercise, in whole or in part, the conversiowmilgge with respect to any Note, the Holder oftsiNote shall surrender such Note, duly
endorsed, at an office or agency maintained byCbmapany pursuant to Section 1002, accompaniedéfutids, if any, required by the last
paragraph of this Section 1602, and shall givetaminotice of conversion in the form provided oa Motes (or such other notice which is
acceptable to the Company) to such office or agématythe Holder of Notes elects to convert suckeMwo such portion
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thereof specified in said notice. Such notice shlalb state the name or names (with address oesgleR) in which the certificate or certific:
for shares of Common Stock which are issuable ch sanversion shall be issued, and shall be accoiegpdy transfer taxes, if required
pursuant to Section 1607. If the Notes are notntiftcated form, the Holders may exercise theghtiof conversion by complying with the
applicable Depositary procedures. Each such Natersdered for conversion shall, unless the shasegmble on conversion are to be issue
the same name as the registration of such Notéulyeendorsed by, or be accompanied by instrumartsnsfer in form satisfactory to the
Company duly executed by, the Holder of Notes sraniher duly authorized attorney. The Holder ahsNotes will not be required to pay
any tax or duty which may be payable in respethefissue or delivery of Common Stock on converdion will be required to pay any tax
duty which may be payable in respect of any trarigfelved in the issue or delivery of Common Statla name other than the same nan
the registration of such Note.

As promptly as practicable after satisfaction & thquirements for conversion set forth abovebmpany shall issue and shall deliver
to such Holder at the office or agency maintaingdhle Company for such purpose pursuant to Setl®?2, a certificate or certificates for
number of full shares of Common Stock (including &ril shares as a result of rounding fractionarsis up to a full number of shares
pursuant to Section 1603) issuable upon the commreos such Note or portion thereof in accordandth whe provisions of this Article Sixte
and a check or cash (which payment, if any, steafpdid no later than three Business Days aftesfaation of the requirements for convers
set forth above) in respect of any fractional iestiin respect of a share of Common Stock, purdog¢ction 1603. Certificates representing
shares of Common Stock will not be issued or dedigleinless all taxes and duties, if any, payabléhbyHolder have been paid. In case any
Note of a denomination of an integral multiple geedhan $1,000 is surrendered for partial conearsand subject to Section 303,

Company shall execute, and the Trustee shall atitiaésm and deliver to the Holder of the Note soesuilered, without charge to him or her, a
new Note or Notes in authorized denominations iaggregate principal amount equal to the unconggrtetion of the surrendered Note.

In lieu of delivery of shares of Common Stock ugomversion of any Notes, for all or any portiortlué Notes surrendered for
conversion, the Company, subject to compliance thith Section 1602, may elect to pay Holders saieeng Notes for conversion an amc
in cash per Note (or a portion of a Note) equahtaverage of the Applicable Stock Price oveffifteen Trading Day period starting on and
including the third Trading Day following the Comg®n Date multiplied by the Conversion Rate ireeffon the Conversion Date (or portion
of the Conversion Rate applicable to a portion bifoée if a combination of Common Stock and cadb ise delivered). If the Company elects
to deliver other than solely shares of Common Sfottker than cash in lieu of fractional shares)ruponversion, the Company shall inform
each converting Holder through the Trustee no ki@n two Business Days following the ConversioneD# the Company'’s election to
deliver shares of Common Stock, to pay cash indiedelivery of the shares of Common Stock or tlivee a combination of Common Stock
and cash. Such notice shall specify the percerdfitiee conversion
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value per $1,000 principal amount of the Notesg¢@bnverted to be paid in cash and Common Stoekyif If the Company elects to deliver
solely shares of the Common Stock, these will Hizgled through the Conversion Agent no later ttrenthird Business Day following the
Conversion Date. If the Company elects to deliveombination of shares of Common Stock and cash pay all of such payment in cash,
such delivery and payment will be made to Holdersemdering Notes for conversion no later thanttventyfirst Business Day following tt
Conversion Date. The Company may not change itdiefewith respect to the consideration (or comps®r percentages of components
thereof) to be payable any Holder upon conversimredhe Company has given the notice to such Hpldesuant to this Section 1602.

The “ Applicable Stock Pricéwith respect to a Trading Day is equal to thewoé-weighted average price per share of the Common
Stock on such Trading Day. The “ volumeighted average prigewith respect to a Trading Day, means such pageisplayed on
Bloomberg (or any successor service) page LVLT #gg0/AP in respect of the period from 9:30 a.m4t60 p.m., New York City time, on
such Trading Day; or, if such price is not avaiéalthe “Applicable Stock Price” means the markét@ger share of the Common Stock on
such day as determined by a nationally recognizddpgendent investment banking firm retained byGbmpany for this purpose.

Each conversion shall be deemed to have beenedfastto any such Note (or portion thereof) ordtite (the “ Conversion Datgon
which the requirements set forth above in this i8act602 have been satisfied as to such Note (dgiopahereof), and the Person in whose
name any certificate or certificates for share€ofnmon Stock are issuable upon such conversiohtshaleemed to have become on said
date the Holder of record of the shares represah&rdby; provided however, that any such surrender on any date when the @oy'gp
stock transfer books are closed shall constitigePrson in whose name the certificates are tedued as the record Holder thereof for all
purposes on the next succeeding day on which gock sansfer books are open, but such conversial se at the Conversion Price in
effect on the date upon which such Note is surnerttie

Any Note or portion thereof surrendered for conigersluring the period from the close of businesshenRegular Record Date for any
interest payment through the close of businessetitesst Trading Day immediately preceding suchrégePayment Date shall (unless (i) such
Note or portion thereof being converted has bedadér redemption on a date during the perioarfiiie close of business on such Reg
Record Date to the close of business on the lastilig Day immediately preceding the corresponditgrest Payment Date pursuant to a
notice of redemption mailed by the Company to tleéders in accordance with the provisions of Sec@ighof the Third Supplemental
Indenture or (ii) the Company has specified a Desigd Event Purchase Date during such period) cngzanied by payment, in funds
acceptable to the Company, of an amount equaktinterest otherwise payable on such Interest PalyBate on the principal amount being
converted; providedhowever, that such payment may be reduced by the amouaryoéxisting payment default in respect of suckesloAn
amount equal to such payment shall be paid by tmegany on such
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Interest Payment Date to the Holder of such Noteatlose of business on such Regular Record Batept as provided above in this
Section 1602, no adjustment shall be made foresteaccrued on any Note converted or for dividendany shares issued upon the
conversion of such Note as provided in this Arti8lgteen. If any Note or portion thereof that hasibcalled for redemption on a date during
the period from the close of business on a Redré&ord Date to the close of business on the lating Day immediately preceding the
corresponding Interest Payment Date is convertied sfich Regular Record Date for the payment ef@st and prior to such corresponding
Interest Payment Date, interest payable on suehndst Payment Date shall be payable notwithstarglioh conversion, and such interest
shall be paid to the Holder of such Note on thdiepple Regular Record Date.

SECTION 1603. Cash Payments in Lieu of Fractioier8s If more than one Note shall be surrendered for ecsion at one time by
the same Holder, the number of full shares whidil &fe issuable upon conversion shall be computethe basis of the aggregate principal
amount of the Notes (or specified portions thetedhe extent permitted hereby) so surrendereddoversion. In respect of any fractional
share of stock that otherwise would be issuabledpe conversion of any Note or Notes, the Commal make an adjustment therefor in
cash based upon the current market price theretheo€ompany shall, at its option, round such fosctip to the nearest whole number of
shares for issuance upon conversion. For purpdgbssdection 1603, the “current market price’acshare of Common Stock shall be the
Closing Sale Price on the last Trading Day immedijgpreceding the day on which the Notes (or sptiportions thereof) are deemed to
have been converted.

SECTION 1604. Conversion Rateach $1,000 principal amount of the Notes shalidrevertible into the number of shares of Common
Stock (the “ Conversion Rate specified in the form of Note attached_as Exhibhereto, subject to adjustment as provided in thiticks
Sixteen.

SECTION 1605. Adjustment of the Conversion Ratee Conversion Rate shall be adjusted from tinténte by the Company as
follows:

(@) In case the Company shall hereafter pay a eiiddr make a distribution to all holders of théstanding Common Stock in
shares of Common Stock, the Conversion Rate shalidseased so that the same shall equal the eteentined by multiplying the
Conversion Rate in effect at the opening of busirsthe date following the date fixed for the dwieation of stockholders entitled to
receive such dividend or other distribution byaxfion,

(i) the numerator of which shall be the sum oftiaenber of shares of Common Stock outstanding atltee of business on
the date fixed for the determination of stockhaddentitled to receive such dividend or other disttion plus the total number of
shares of Common Stock constituting such dividanatioer distribution; and

29



(i) the denominator of which shall be the numbkstmares of Common Stock outstanding at the clébeisiness on the date
fixed for such determination,

such increase to become effective immediately #fiopening of business on the day following thedixed for such determination.
For the purpose of this paragraph (a), the numbshares of Common Stock at any time outstandiadl st include shares held in the
treasury of the Company. The Company will not pay dividend or make any distribution on shares ofm@on Stock held in the
treasury of the Company. If any dividend or digitibn of the type described in this Section 1608eslared but not so paid or made,
Conversion Rate shall again be adjusted to the €wsion Rate that would then be in effect if suchd#ind or distribution had not been
declared.

(b) In case the Company shall issue rights or wasreo all holders of its outstanding shares of @am Stock entitling them to
subscribe for or purchase shares of Common Stoalpete per share less than the Current MarkeeRm the date fixed for
determination of stockholders entitled to receivetsrights or warrants, the Conversion Rate stelhbreased so that the same shall
equal the rate determined by multiplying the Cosigr Rate in effect immediately prior to the daxed for determination of
stockholders entitled to receive such rights orramts by a fraction,

(i) the numerator of which shall be the numberhaires of Common Stock outstanding on the date fiaedetermination of
stockholders entitled to receive such rights orramts plus the total number of additional shareSamhmon Stock offered for
subscription or purchase, and

(i) the denominator of which shall be the sumh# humber of shares of Common Stock outstanditigeatiose of business
on the date fixed for determination of stockholdemstled to receive such rights or warrants phesiumber of shares that the
aggregate offering price of the total number ofrekao offered would purchase at such Current Mdtkee.

Such adjustment shall be successively made whea@yesuch rights or warrants are issued, and beattme effective
immediately after the opening of business on thefddowing the date fixed for determination of ekiolders entitled to receive such
rights or warrants. To the extent that shares ah@on Stock are not delivered after the expiratibsuch rights or warrants, the
Conversion Rate shall be readjusted to the CorareRate that would then be in effect had the adjasts made upon the issuance of
such rights or warrants been made on the basisliviedy of only the number of shares of Common Btactually delivered. If such
rights or warrants are not so issued, the ConveRate shall again be adjusted to be the ConveRséa that would then be in effect if
such date fixed for the determination of stockhmddmtitled to receive such rights or warrants tatcbeen fixed. In determining
whether any rights or warrants entitle the Holdersubscribe for or purchase shares of Common Stock
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at less than such Current Market Price, and inrdeténg the aggregate offering price of such shafégSommon Stock, there shall be
taken into account any consideration received byGbmpany for such rights or warrants and any amgayeable on exercise or
conversion thereof, the value of such consideratfather than cash, to be determined by the Bo&idirectors.

(c) In case outstanding shares of Common Stock Baalubdivided into a greater number of sharéSarmimon Stock, the
Conversion Rate in effect at the opening of busiresthe day following the day upon which such $uibihn becomes effective shall
be proportionately increased, and conversely, $& caitstanding shares of Common Stock shall be ic@uhlinto a smaller number of
shares of Common Stock, the Conversion Rate irtteffiethe opening of business on the day followtiregday upon which such
combination becomes effective shall be proportielyateduced, such increase or reduction, as theroay be, to become effective
immediately after the opening of business on thefdbowing the day upon which such subdivisioncombination becomes effective.

(d) In case the Company shall pay a cash divideradl holders of its Common Stock or, by dividendtherwise, distribute to all
holders of its Common Stock shares of any clasSagital Stock of the Company or evidences of itlebtedness or assets, including
cash and securities (any such distribution, a tribigtion ”; provided, however, that the term “Distribution” shall not includendithis
Section 1605(d) shall not apply to, (x) any rigbtsvarrants referred to in Section 1605(b) andafyy) dividend or distribution referred
to in Section 1605(a)), then, in each such caslegarthe Company elects to reserve such Distribditiodistribution to the Holders
upon the conversion of the Notes so that any suatléd converting Notes will receive upon such casian, in addition to the shares
Common Stock to which such Holder is entitled,ah®gount and kind of such Distribution which such diwlwould have received if
such Holder had converted its Notes into CommoglSimmediately prior to the Record Date), the Cosign Rate shall be increased
so that the same shall be equal to the rate detechidy multiplying the Conversion Rate in effecttbe Record Date with respect to
such distribution by a fraction,

(i) the numerator of which shall be the Current kéarPrice on such Record Date; and

(i) the denominator of which shall be the Currbtarket Price on such Record Date less (A) in theead Distributions oth
than cash, the Fair Market Value (as determinethéyBoard of Directors, whose determination shalcbnclusive, and described
in a resolution of the Board of Directors) on thecBrd Date of the portion of such Distributions laggle to one share of
Common Stock and (B) in the case of Distributiohsash, the amount of such Distributions applicablene share of Common
Stock,
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such adjustment to become effective immediatelyrga the opening of business on the day followsngh Record Date; provided
however, that if the then Fair Market Value (as so deteed) of the portion of the Distribution so distribd applicable to one share of
Common Stock is equal to or greater than the Ctiiviemket Price on the Record Date, in lieu of theefjoing adjustment, adequate
provision shall be made so that each Holder skadéhhe right to receive upon conversion the amofiBistribution such Holder wou
have received had such Holder converted each NoteeoRecord Date. If such Distribution is not sidpor made, the Conversion Rate
shall again be adjusted to be the Conversion Rateatould then be in effect if such Distributiordhaot been declared. If the Board of
Directors determines the Fair Market Value of aisgribution for purposes of this Section 1605 bierence to the actual or when iss
trading market for any securities, it must in dofmgconsider the prices in such market over theegaemiod used in computing the
Current Market Price on the applicable Record Didtawithstanding the foregoing, if the Distributidristributed by the Company to all
holders of its Common Stock consists of Capitatktaf, or similar equity interests in, a Subsidiaryother business unit, the
Conversion Rate shall be increased so that the shalebe equal to the rate determined by multiythe Conversion Rate in effect on
the Record Date with respect to such distributipm iraction:

(i) the numerator of which shall be the sum ofthg average Closing Sale Price of one share of Gomnttock over the ten
consecutive Trading Day period (the “ Spinoff Vdlaa Period’ ) commencing on and including the fifth Trading Cadter the
date on which “ex-dividend trading” commences aa@ommon Stock on the Nasdaqg National Market on sticer national or
regional exchange or market on which the CommonlkS®then listed or quoted and (y) the average arket Value (as
determined by the Board of Directors, whose deteation shall be conclusive, and described in aluéiso of the Board of
Directors) over the Spinoff Valuation Period of fhartion of the Distribution so distributed applid@to one share of Common
Stock; and

(i) the denominator of which shall be the aver@iesing Sale Price of one share of Common Stock theeSpinoff
Valuation Period,

such adjustment to become effective immediatelgrfa the opening of business on the day followsngh Record Date; provided
however, that the Company may in lieu of the foregoinguatipent make adequate provision so that each Hshagrhave the right to
receive upon conversion the amount of Distribusanh Holder would have received had such Holdevexded each Note on the
Record Date with respect to such Distribution.

Rights or warrants distributed by the Company ttalders of Common Stock entitling the Holdersréwé to subscribe for or
purchase shares of the Company’s Capital Stodkeeinitially or under certain circumstances), whights or warrants, until the
occurrence of a specified event or events (“ Tnigge

32



Event”): (i) are deemed to be transferred with such eh@af Common Stock; (ii) are not exercisable; aii)dafe also issued in respect
of future issuances of Common Stock, shall be ddeméto have been distributed for purposes of$ieistion 1605 (and no adjustment
to the Conversion Rate under this Section 1605heilfequired) until the occurrence of the earliegiger Event, whereupon such rig
and warrants shall be deemed to have been distdtartd an appropriate adjustment (if any is reqliit@ the Conversion Rate shall be
made under this Section 1605. If any such righwamrant, including any such existing rights or veats distributed prior to the date of
this Indenture, are subject to events, upon tharoence of which such rights or warrants becomeadésable to purchase different
securities, evidences of indebtedness or othetsadhen the date of the occurrence of any and gaaci event shall be deemed to be the
date of distribution and record date with respectdw rights or warrants with such rights (andrenteation or expiration of the existing
rights or warrants without exercise by any of tta@ddrs thereof). In addition, in the event of astribution (or deemed distribution) of
rights or warrants, or any Trigger Event or othegrg (of the type described in the preceding sexewith respect thereto that was
counted for purposes of calculating a distributammount for which an adjustment to the Conversiote Rader this Section 1605 was
made, (1) in the case of any such rights or wasrtr@t shall all have been redeemed or repurchaitledut exercise by any Holders
thereof, the Conversion Rate shall be readjusted spch final redemption or repurchase to givecetie such distribution or Trigger
Event, as the case may be, as though it were adistsibution, equal to the per share redemptiorepurchase price received by a
holder or holders of Common Stock with respectithsrights or warrants (assuming such Holder htadned such rights or warrants),
made to all holders of Common Stock as of the daseich redemption or repurchase, and (2) in tee o&such rights or warrants that
shall have expired or been terminated without égeroy any Holders thereof, the Conversion Rat# bbaeadjusted as if such rights
and warrants had not been issued.

No adjustment of the Conversion Rate shall be npaleuant to this Section 1605 in respect of rigtsarrants distributed or
deemed distributed on any Trigger Event to therextteat such rights or warrants are actually disted, or reserved by the Company
for distribution to Holders of Notes upon convershy such Holders of Notes to Common Stock.

For purposes of this Section 1605(d) and 1605(d)(a)y) any dividend or distribution to which thie@ion 1605(d) is applicable
that also includes shares of Common Stock, orsightwarrants to subscribe for or purchase shdr€emmon Stock (or both), shall be
deemed instead to be (1) a dividend or distributibthe evidences of indebtedness, assets or sb@apital Stock other than such
shares of Common Stock or rights or warrants (arydGonversion Rate adjustment required by thisi&edt605 with respect to such
dividend or distribution shall then be made) imna¢ely followed by (2) a dividend or distribution fich shares of Common Stock or
such rights or warrants (and any further Conver8late adjustment required by Sections
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1605(a) and (b) with respect to such dividend efrifiution shall then be made), except

(A) the record date of such dividend or distribatghall be substituted athé date fixed for the determination of stockhaod
entitled to receive such dividend or other disttidm!’, “the date fixed for the determination of skholders entitled to receive such
rights or warrants” and “the date fixed for suchketdmination” within the meaning of Section 1605¢ay (b) and

(B) any shares of Common Stock included in suciddivd or distribution shall not be deemed “outsiagdt the close of
business on the date fixed for such determinatiaittiin the meaning of Section 1605(a).

(e) In case a tender or exchange offer made bgdmepany or any Subsidiary for all or any portiortted Common Stock shall
expire and such tender or exchange offer (as andeugien the expiration thereof) shall require thgnpant to tendering or exchanging
stockholders of consideration per share of ComntonkShaving a Fair Market Value (as determinedhisyBoard of Directors, whose
determination shall be conclusive and describedri@solution of the Board of Directors) that ashef last time (the “ Expiration Tinig
tenders or exchanges may be made pursuant toeoudértor exchange offer (as it may be amendedeesate Closing Sale Price of a
share of Common Stock on the Trading Day next ®ding the Expiration Time, the Conversion Rateldimincreased so that the
same shall equal the rate determined by multiplyfregConversion Rate in effect immediately priotite Expiration Time by a fraction,

(i) the numerator of which shall be the sum oftbg Fair Market Value (determined as aforesaidhefaggregate
consideration payable to tendering or exchangiogk$tolders based on the acceptance (up to any maxispecified in the terms
of the tender or exchange offer) of all sharesdhaliendered or exchanged and not withdrawn ake&ixpiration Time (the shar
deemed so accepted up to any such maximum, beEges to as the “ Purchased Shddesnd (y) the product of the number of
shares of Common Stock outstanding (less any Psech@hares) at the Expiration Time and the CloSalg Price of a share of
Common Stock on the Trading Day next succeedindei#tpgration Time, and

(i) the denominator of which shall be the numbkstoares of Common Stock outstanding (including tmmgered or
exchanged shares) at the Expiration Time multiptigdhe Closing Sale Price of a share of CommogiStm the Trading Day
next succeeding the Expiration Time

such adjustment to become effective immediatelyrpga the opening of business on the day follovthng Expiration Time. If the
Company is obligated to purchase shares pursuamytsuch tender or exchange offer, but the ComEpgrmanently prevented by
applicable law from effecting any such purchases or
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all such purchases are rescinded, the ConversitsdRall again be adjusted to be the Conversioa fRat would then be in effect if
such tender or exchange offer had not been made.

(f) For purposes of this Section 1605, and, indage of the term “Fair Market ValueSgction 1606, the following terms shall h.
the meaning indicated:

(1) “ Current Market Pricé shall mean, with respect to any date, the avedddiee daily Closing Sale Prices per share of
Common Stock for the 10 consecutive Trading Dayséuiately preceding the earlier of such date ofaheination and the day
before the “ex” date with respect to the issuadcribution, subdivision or combination requiriagch computation immediately
prior to the date in question. For purpose of gaigagraph, the term “ex” date, (1) when used végpect to any issuance or
distribution, means the first date on which the @Gwn Stock trades, regular way, on the relevantaxgé or in the relevant
market from which the Closing Sale Price was olatdiwithout the right to receive such issuance striiution, and (2) when us
with respect to any subdivision or combination lduiges of Common Stock, means the first date ontwhie Common Stock
trades, regular way, on such exchange or in suckenafter the time at which such subdivision ombination becomes effective.

If another issuance, distribution, subdivision ombination to which this Section 1605 applies osauring the period applicable
for calculating “ Current Market Pricepursuant to the definition in the preceding paagdp, “ Current Market Priceshall be
calculated for such period in a manner determinethé Board of Directors to reflect the impact o€ls issuance, distribution,
subdivision or combination on the Closing Sale @o€the Common Stock during such period.

(2) “ Fair Market Valu€' shall mean the amount which a willing buyer wopky a willing seller in an arm’s-length
transaction.

(3) “ Record Date shall mean, with respect to any dividend, disttibn or other transaction or event in which thédbos of
Common Stock have the right to receive any cashyrigis or other property or in which the Commdac® (or other applicable
security) is exchanged for or converted into anyloimation of cash, securities or other propertg,dhate fixed for determination
of stockholders entitled to receive such cash, ré&sior other property (whether such date isdikg the Board of Directors or |
statute, contract or otherwise).

(9) The Company may make such increases in the&@sion Rate, in addition to those required by $acti605(a), (b), (c), (d) or
(e) as the Board of Directors considers to be adhlésto avoid or diminish any income tax to hold#r€ommon Stock or rights to
purchase Common Stock resulting from any
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dividend or distribution of stock (or rights to aige stock) or from any event treated as suchrfoome tax purposes.

To the extent permitted by applicable law, the Campfrom time to time may increase the ConversiateRy any amount for
any period of time if the period is at least twe(®Q) days, the increase is irrevocable duringpgréod and the Board of Directors shall
have made a determination that such increase vimuid the best interests of the Company, whichrd@tetion shall be conclusive.
Whenever the Conversion Rate is increased pursodh¢ preceding sentence, the Company shall mélbtders of record of the Notes
a notice of the increase at least fifteen (15) gaiar to the date the increased Conversion R&estaffect, and such notice shall state
the increased Conversion Rate and the period duriich it will be in effect.

(h) No adjustment in the Conversion Rate shalldogiired unless such adjustment would require ae@se or decrease of at least
one percent (1%) in such rate; providdtwever, that any adjustments that by reason of this kxr8ixteen are not required to be m
shall be carried forward and made (i) as part gfsubsequent adjustment, (ii) at the time the Comppaails a notice of redemption
pursuant to Section 6.4 or (iii) at the time ther(any mails a notice of a Designated Event pursisaBection 1006(b). All calculatio
under this Article Sixteen shall be made by the @any and shall be made to the nearest cent oetogarest one-ten thousandth
(1/10,000) of a share, as the case may be. Notatjus need be made for rights to purchase Commurk $tursuant to a Company p
for reinvestment of dividends or interest. To tRkeeat the Notes become convertible into cash, saspatperty or securities (other than
capital stock), no adjustment need be made thereadtto the cash, assets, property or such desutitterest will not accrue on any
cash into which the Notes are convertible. The @osion Rate shall be adjusted only once for a siegént or occurrence that would
require an adjustment under more than one of Se&t05(a), (b), (c), (d) or (e).

(i) Whenever the Conversion Rate is adjusted asitn@rovided, the Company shall promptly file witie Trustee and any
Conversion Agent other than the Trustee an Offid@estificate setting forth the Conversion Rateeauch adjustment and setting forth
a brief statement of the facts requiring such ddjest. Unless and until a Responsible Officer ef Thustee shall have received such
Officers’ Certificate, the Trustee shall not be mieel to have actual knowledge of any adjustmertti@fConversion Rate and may
assume that the last Conversion Rate of whichsitdmawledge is still in effect. Promptly after deliy of such certificate, the Company
shall prepare a notice of such adjustment of thev€sion Rate setting forth the adjusted ConverRiate and the date on which each
adjustment becomes effective and shall mail suticeof such adjustment of the Conversion Raté¢oHolder of each Note, within
twenty (20) days after execution thereof. Failaréé¢liver such notice shall not affect the legatityvalidity of any such adjustment.
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() In any case in which this Section 1605 provittest an adjustment shall become effective immediatfter (1) a record date or
Record Date for an event, (2) the date fixed ferdbtermination of stockholders entitled to receivdvidend or distribution pursuant to
Section 1605(a), (3) a date fixed for the determmmeof stockholders entitled to receive rightsa@rrants pursuant to Section 1605(b),
or (4) the Expiration Time for any tender or exapaoffer pursuant to Section 1605, (each a “ Detaation Date’), the Company may
elect to defer until the occurrence of the applieakdjustment Event (as hereinafter defined) (guiag to the Holder of any Note
converted after such Determination Date and befeccurrence of such Adjustment Event, the aattili shares of Common Stock or
other consideration issuable upon such conversiaedson of the adjustment required by such Adjestrivent over and above the
Common Stock issuable upon such conversion befeireggeffect to such adjustment and (y) payinguolsHolder any amount in cash
in lieu of any fractional share pursuant to Secfié03. For purposes of this Section 1605(j), tine teAdjustment Event shall mean:

() in any case referred to in clause (1) herdwod,dccurrence of such event,
(i) in any case referred to in clause (2) herdud, date any such dividend or distribution is paidnade,
(i) in any case referred to in clause (3) herdud, date of expiration of such rights or warraatsj

(iv) in any case referred to in clause (4) her#od,date a sale or exchange of Common Stock purtmanch tender or
exchange offer is consummated and becomes irrelecab

(k) For purposes of this Section 1605, the numibshares of Common Stock at any time outstandiad st include shares held
in the treasury of the Company but shall includareh issuable in respect of scrip certificateseidsn lieu of fractions of shares of
Common Stock. The Company will not pay any dividendnake any distribution on shares of Common Stwall in the treasury of the
Company.

SECTION 1606. Effect of Reclassification, Consadlida, Merger or Saldf any of the following events occur (each, a * Biess
Combination”): (i) any reclassification or change of the oatsling shares of Common Stock (other than a chiangar value, or from par
value to no par value, or from no par value tov@due, or as a result of a subdivision or comborai (i) any consolidation, merger, share
exchange or combination of the Company with anoegson or (iii) any sale or conveyance of allurstantially all of the properties and
assets of the Company as an entirety or substigrambn entirety, in each case as a result oftwhatders of Common Stock shall receive
stock, securities or other property or assets(itinlg cash) with respect to or in exchange for Sbelmmon Stock, then the Company or the
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successor or purchasing Person, as the case mslyabegxecute with the Trustee a supplementalitudte (which shall comply with the TIA
as in force at the date of execution of such supefdal indenture if such supplemental indentutbés required to so comply) providing that
the Holders of the Notes then outstanding will bitled thereafter to convert such Notes into thmelland amount of shares of stock, other
securities or other property or assets (includiaghcor any combination thereof) which they wouldenawned or been entitled to receive
upon such Business Combination had such Notesdmererted into Common Stock (assuming for such gagsuch conversion were sett
entirely in the Company’s Common Stock and withgiuing effect to any adjustment to the Conversi@teRwith respect to a Business
Combination constituting a Change in Control) immgsly prior to such Business Combination, exchpt such Holders will not receive the
Additional Shares if such Holder does not converirdy the period set forth in the second paragiEbection 1601. In the event holders of
Common Stock have the opportunity to elect the fofroonsideration to be received in such Businessalfination, the Company shall make
adequate provision whereby the Notes shall be atibleefrom and after the effective date of suctsBess Combination into the form of
consideration received in such Business CombindtyoHolders of the greatest number of shares of i @omStock who made a given
election with respect to the form of consideratiéppropriate provisions will be made, as determiimegood faith by the Company’s Board
of Directors, to preserve the optional cash seglanprovisions in Section 1603 following such Besis Combination to the extent feasible.
The Company may not become a party to any Busi@esshination unless its terms are consistent with$ection 1606. Such supplemental
indenture shall provide for adjustments which shalbs nearly equivalent as may be practicableg@djustments provided for in this
Article Sixteen. If, in the case of any such Buss€ombination, the stock or other securities aséta receivable thereupon by a holder of
shares of Common Stock includes shares of stookhar securities and assets of a Person othethleasuccessor or purchasing Person, as
the case may be, in such Business Combination,stheim supplemental indenture shall also be exedtetich other Person and shall cor
such additional provisions to protect the interethe Holders of the Notes as the Board of Doexshall reasonably consider necessary by
reason of the foregoing, including to the extemicicable the provisions providing for the purchaghts set forth in Section 1006

hereof. Notwithstanding anything contained in é&ction, and for the avoidance of doubt, this $acthall not affect the right of a Holder to
convert its Notes into shares of Common Stock padhe effective date of the Business Combination.

The Company shall cause notice of the executicguoh supplemental indenture to be mailed to eadtiddof Notes within 20 days
after execution thereof. Failure to deliver suctiagoshall not affect the legality or validity aich supplemental indenture.

The above provisions of this Section 1606 shalilaity apply to successive reclassifications, clemgonsolidations, mergers, share
exchanges, combinations, sales and conveyances.
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If this Section 1606 applies to any event or ocenece, Section 1605 shall not apply.

SECTION 1607. Taxes on Shares Issuétk issue of stock certificates on conversions atel shall be made without charge to the
converting Holder for any tax in respect of thaiessshereof. The Company shall not, however, beiredto pay any tax which may be
payable in respect of any transfer involved inifisele and delivery of stock in any name other thahof the Holder of any Note converted,
and the Company shall not be required to issueslivat any such stock certificate unless and uhélPerson or Persons requesting the issue
thereof shall have paid to the Company the amolusitich tax or shall have established to the satisfa of the Company that such tax has
been paid.

SECTION 1608. Reservation of Shares; Shares toullg Paid; Listing of Common Stockhe Company shall provide, free from
preemptive rights, out of its authorized but unégbshares or shares held in treasury, sufficiesmeshof Common Stock to provide for the
conversion of the Notes from time to time as suokel are presented for conversion. Before takiygaation which would cause an
adjustment increasing the Conversion Rate to aruattbat would cause the Conversion Price to baaed below the then par value, if any,
of the shares of Common Stock issuable upon coioveos the Notes, the Company shall take all copmaction which may, in the opinion
of its counsel, be necessary in order that the Gmypnay validly and legally issue shares of sucln@on Stock at such adjusted Conver:
Rate.

The Company covenants that all shares of Commock$$sued upon conversion of Notes will be fullydpand nonassessable by the
Company and free from all taxes, liens and charggsrespect to the issue thereof.

The Company further covenants that as long as timen@n Stock is quoted on the Nasdaq National Madkats successor, the
Company shall cause all Common Stock issuable apowmersion of the Notes to be eligible for suchtgtion in accordance with, and at the
times required under, the requirements of such etagnd if at any time the Common Stock becomésdien the New York Stock Exchange
or any other national securities exchange, the Gomghall cause all Common Stock issuable uponearsion of the Notes to be so listed
remain listed.

SECTION 1609. Responsibility of Trustékhe Trustee and any Conversion Agent shall haveutyy responsibility or liability to any
Holder to determine whether any facts exist whigdymequire any adjustment of the Conversion Ratejith respect to the nature or extent
of any such adjustment when made, or with respeitteé method employed, or herein or in any suppfeaténdenture provided to be
employed, in making the same. Neither the Trusteeany Conversion Agent shall be accountable vé#ipect to the registration under
securities laws, listing, validity or value (or tkimd or amount) of any shares of Common Stoclof@ny other securities or property, which
may at any time be issued or delivered upon theasion of any Note, and neither the Trustee ngr@nversion Agent makes any
representation with respect thereto. Neither thestBie nor any Conversion Agent shall be responfible
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any failure of the Company to make any cash paymetd issue, transfer or deliver any shares afksty stock certificates or other securities
or property upon the surrender of any Note forghgose of conversion; and the Trustee and any €&sion Agent shall not be responsible
for any failure of the Company to comply with arfitee covenants of the Company contained in thiscker Sixteen.

SECTION 1610. Notice to Holders Prior to Certairtidas. If:

(a) the Company declares a dividend (or any othstriloution) on its Common Stock (other than inttasit of retained earnings);

(b) the Company authorizes the granting to thedrsldf its Common Stock of rights or warrants tbssuwibe for or purchase any share
of any class of Common Stock or any other rightwairants (other than rights or warrants referceuth the second paragraph of Section 1605

(d));

(c) there is any reclassification of the CommorcBt@ther than a subdivision or combination of tartsing Common Stock, or a
change in par value, or from par value to no p&rejeor from no par value to par value), or of @opsolidation, merger or share exchange to
which the Company is a party, or of the sale andfer of all or substantially all of the assetstaf Company; or

(d) there is any voluntary or involuntary dissabutj liquidation or winding-up of the Company;

then the Company shall cause to be filed with thestEe and at the office or agency maintainediemurpose of conversion of the Notes
pursuant to Section 1002, and shall caused to lledrta each Holder of Notes, at their last addresss they shall appear on the Security
Register of the Company as promptly as possiblénbaihy event at least 10 days prior to the appledate hereinafter specified, a notice
stating (x) the date on which a record is to bemafor the purpose of such dividend or distributddmights or warrants, or, if a record is no
be taken, the date as of which the holders of Com8tock of record to be entitled to such dividendistribution are to be determined or
(y) the date on which such reclassification, coidsdion, merger, share exchange, sale, transfespllition, liquidation or winding-up is
expected to become effective or occur, and the akatef which it is expected that holders of Comr8twck of record shall be entitled to
exchange their Common Stock for securities or gpneperty deliverable upon such reclassificatiamsolidation, merger, share exchange,
sale, transfer, dissolution, liquidation or winding. Failure to give such notice, or any defectehre shall not affect the legality or validity of
such dividend, distribution, reclassification, coligation, merger, share exchange, sale, trandigsolution, liquidation or winding-up. The
Company shall also disseminate a press releasagthidow Jones & Company Inc., Bloomberg BusinessfNer PR Newswire containing
this information.

SECTION 1611. Rights Issued in Respect of CommaogkSissued Upon Conversiolfithe Company has a stockholder rights plan in
effect on any Conversion Date, the Company shatligsin addition to the Common Stock, the rightdeurthe
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rights plan unless the rights have separated frenCommon Stock at the time of conversion, in witiabe the Conversion Rate will be
adjusted as if the Company had distributed to@tiérs of the Common Stock, shares of the Capttaiks evidences of indebtedness or as
as set forth in Section 1605, subject to readjustrimethe event of the expiration, termination edemption of such rights.

ARTICLE VIII
Miscellaneous

SECTION 8.1. Application of Third Supplemental Imdiere.Each and every term and condition contained inThisd Supplemental
Indenture that modifies, amends or supplementseiimes and conditions of the Indenture shall apply ¢o the Notes created hereby and not
to any future series of Securities established utidelndenture.

SECTION 8.2. Benefits of Third Supplemental Indeatilothing contained in this Third Supplemental Indeatshall or shall be
construed to confer upon any Person other thanl@eirof the Notes, the Company or the Trustee @t or interest to avail itself or
himself, as the case may be, of any benefit unaepeovision of the Indenture or this Third Suppéartal Indenture.

SECTION 8.3. Effective Datd& his Third Supplemental Indenture shall be effextig of the date first above written and upon the
execution and delivery hereof by each of the patiiereto.

SECTION 8.4, Governing Lavithis Third Supplemental Indenture shall be goveftmgdand construed in accordance with, the laws of
the State of New York, without regard to confliofdaws principles thereof.

SECTION 8.5. Counterpart$his Third Supplemental Indenture may be executezhy number of counterparts, each of which so
executed shall be deemed to be an original, bstugh counterparts shall together constitute bateord the same instrument.
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IN WITNESS WHEREOF, the parties hereto have catisisdThird Supplemental Indenture to be duly exeduiy their respective

officers hereunto duly authorized, all as of thg dad year first above written.
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LEVEL 3 COMMUNICATIONS, INC.

By:  /s/ Neil J. Ecksteil

Name: Neil J. Ecksteir
Title: Senior Vice Presidel

THE BANK OF NEW YORK, as Truste

By: /s/ Stacey B. Poindext

Name: Stacey B. Poindexte
Title: Assistant Vice Preside



EXHIBIT A
(Face of Security)

[Global Securities Legend]

[The following legend shall appear on the faceaafreGlobal Security: THIS NOTE IS A GLOBAL SECURITWITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITARY OR
A NOMINEE OF THE DEPOSITARY, WHICH MAY BE TREATED B THE COMPANY, THE TRUSTEE AND ANY AGENT
THEREOF AS OWNER AND HOLDER OF THIS NOTE FOR ALL RPOSES.]

[The following legend shall appear on the faceaafreGlobal Security for which The Depository TrGstmpany is to be the Depositary:

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE COMRANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY THE AUTHORIZED REPRENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CBIAS AN INTEREST HEREIN.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR REGISTERED NOTES IN DEFINITIVE REGISTERED
FORM IN THE LIMITED CIRCUMSTANCES REFERRED TO IN THINDENTURE, THIS GLOBAL SECURITY MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TONOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF
THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEEGF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY
SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE- SUCH SUCCESSOR DEPOSITARY ]
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No. 1
CUSIP 52729NBK
Level 3 Communications, Inc.
3.5% CONVERTIBLE SENIOR NOTE DUE 2012

Level 3 Communications, Inc. promises to pay to , Or registered assigns, the paicsum of Dollars on June 15
2012.

Interest Payment Date June 15 and December 15, commencing December @6,
Regular Record Date  June 1 and Decembel

Level 3 Communications, In
By:

Name:
Title:

Certificate of Authentication

This is one of the Convertible Senior Notes refétein the within-mentioned Indenture.

The Bank of New York, as Trust

By:
Authorized Signator
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(Back of Security)
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Level 3 Communications, Inc.
3.5% CONVERTIBLE SENIOR NOTE DUE 2012

INTEREST. Level 3 Communications, Inc., a Deleaveorporation (the “Companypromises to pay interest on the principal amou
this Note at the rate per annum shown above. Thep@ay will pay interest semi-annually in arrearslane 15 and December 15 of
each year, beginning December 15, 2006. Interettenlotes will accrue from the most recent InteRss/ment Date to which interest
has been paid or, if no interest has been paith fhane 13, 2006. Interest will be computed on deshof a 360-day year composed of
twelve 3(-day months

METHOD OF PAYMENT. The Company will pay interest the Notes (except Defaulted Interest) to thrsdtein whose name each
Note is registered at the close of business oduhe 1 or December 1 immediately preceding theaeatenterest Payment Date (eac
“Regular Record Date”). The Holder must surrendetel to a Paying Agent to collect principal payrsemhe Company will pay the
principal of, premium, if any, and interest on thetes at the office or agency of the Company maiethfor such purpose, in money of
the United States that at the time of paymentgalleender for payment of public and private debistil otherwise designated by the
Company, the Company'’s office or agency maintaioeduch purpose will be the principal CorporatestrOffice of the Trustee (as
defined below). However, the Company may pay ppakipremium, if any, and interest by check payabkuch money, and may mail
such check to the Holders of the Notes at thepeetive addresses as set forth in the SecuritydRegif Holders of Note:

PAYING AGENT AND REGISTRAR. The Bank of New Yofkogether with any successor Trustee under thenlude referred to
below, the “Trustee”) will act as Paying Agent éekcurity Registrar. The Company may change thenBaygent, Registrar or co-
registrar without prior notice. Subject to certhimitations in the Indenture, the Company or anyt®tubsidiaries may act in any such
capacity.

INDENTURE. This is one of a duly authorized issf securities of the Company designated as i&3Convertible Senior Notes Due
2012” issued under an amended and restated inéedidied as of July 8, 2003 (the “Base Indentuteiyween the Company and the
Trustee, and a supplemental indenture to be datefldune 13, 2006 (the “Supplemental Indentuteg)yveen the Company and the
Trustee (the Base Indenture as supplemented yupplemental Indenture, the “Indenture”). The teohthe Notes include those
stated in the Indenture and those made part dhttenture by reference to the Trust Indenture AG&989 (the “TIA") as in effect on
the date of the Indentur
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The Notes are subject to, and qualified by, alhseems, certain of which are summarized hereot Huolders are referred to the
Indenture and the TIA for a statement of such teffhg Notes are unsecured and unsubordinated tibligeof the Company limited to
(except as otherwise provided in the Indenturefoufid45,000,000 in aggregate principal amount. @hped terms not defined below
have the same meaning as is given to them in thentare

OPTIONAL REDEMPTION. No sinking fund is providéar the Notes. The Notes may not be redeemedeatition of the Company
prior to June 15, 2010. On and after that dateCtivapany may redeem all or any portion of the Natesnce or over time, after giving
the required notice under the Indenture. The Noitayg be redeemed at the redemption prices (eadResi&émption Pricé) set forth
below, plus accrued and unpaid interest, if anyhéredemption date (the “ Redemption Datédowever, if a Redemption Date occurs
after a Regular Record Date or a Special Record,Dia¢ Company will instead pay the applicablerggepayment to the record Holder
on the Regular Record Date or Special Record Datesponding to such Interest Payment Date or tefhnterest payment date. T
following Redemption Prices are for Notes redeeni@ihg the 12-month period commencing on June ltefears set forth below,
and are expressed as percentages of principal dan

Redemptior
Period Price
2010 101.1°%
2011 100.5%

Notice of redemption will be mailed by first classil at least 30 days but not more than 60 daysrbehe date fixed for
redemption to each Holder of Notes to be redeerhbis@r her registered address. Notes in denommatarger than $1,000 may be
redeemed in part but only in integral multiplesp&f000. If less than all the Notes are to be re@eetine Trustee shall select the Notes
to be redeemed by a method that complies withegfjgirements of the principal national securitieshaxge, if any, on which the Notes
are listed or quoted, or, if the Notes are noisted, on a pro rata basis by lot or by any othethod that the Trustee considers fair and
appropriate. On and after the Redemption Datergnteeases to accrue on Notes or portions theatlefl for redemption (unless the
Company defaults in the payment of the Redemptiaze] If this Note is redeemed on a date whichl$® an Interest Payment Date,
the interest due on such date will be paid to #eséh in whose name this Note is registered atltdse of business on the relevant
Regular Record Date.

DESIGNATED EVENT. Upon the occurrence of a Desigd Event, the Company shall make a DesignatedtEYffer to repurchase
all outstanding Notes at a price equal to 100%hefaggregate principal amount of the Notes, plesuad and unpaid interest to, but
excluding, the date of repurchase, such offer tmbadeas provided in the Indenture. To accept the DesgghRven!

A-5



Offer, the Holder hereof must comply with the temtimsreof, including surrendering this Note, witle tibesignated Event Purchase
Notice” portion hereof completed, to the Company, a dipns if appointed by the Company, or a Paying itgat the address
specified in the notice of the Designated EventOifiailed to Holders as provided in the Indentpriyr to the close of business on the
Business Day immediately preceding the DesignateshEPurchase Dat

DENOMINATIONS, TRANSFER, EXCHANGE. The Notes areregistered form without coupons in denominadion$1,000 and
integral multiples of $1,000. The transfer of Notesy be registered and Notes may be exchangedeisigd in the Indenture. As a
condition of transfer, the Security Registrar dmel Trustee may require a Holder, among other thitgiirnish appropriate
endorsements and transfer documents, and the Cgrapdrthe Security Registrar may require a Holdgyaty any taxes and fees
required by law or permitted by the Indenture. Twmpany or the Security Registrar need not exchangegister the transfer of any
Note or portion of a Note selected for redemptiosubmitted for repurchase or surrendered for caioe. Also, the Company or tl
Security Registrar need not exchange or registetrtinsfer of any Note for a period of 15 days kethe mailing of a notice of
redemption for such Notes to be redeen

PERSONS DEEMED OWNERS. The registered holder obteNhall be treated as its owner for all purpc

AMENDMENTS AND WAIVERS. Subject to certain exdems, the Indenture or the Notes may be amendedmslemented with the
consent of the Holders of at least a majority imgipal amount of the then outstanding Notes, andexisting default may be waived
with the consent of the Holders of a majority impipal amount of the then outstanding No

Without the consent of any Holder, the IndenturéherNotes may be amended to: (a) cure any ampiguitorrect or supplement
any defective or inconsistent provision containethie Indenture, or make any other changes inrtngions of the Indenture which t
Company and the Trustee may deem necessary oablesgrovided such amendment does not materiatiyadnersely affect the legal
rights under the Indenture of the Holders of Nofbsprovide for uncertificated Notes in additiandr in place of certificated Notes so
long as uncertificated Notes are in registered flonpurposes of the Code; (c) evidence the sutmes$ another Person to the
Company and provide for the assumption by suchessmr of the covenants and obligations of the Comfizereunder and in the No
as permitted by Section 801 of the Indenture; (dyigle for conversion rights or repurchase rigtitslolders of Notes in the event of
consolidation, merger, share exchange or sald of glibstantially all of the assets of the Compasiyequired to comply with Sections
801 or 1606 of the Indenture; (e) reduce the CaiorrPrice; provided that the reduction will noversely affect the interests of the
Holders in any material respect; (f) evidence
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10.

and provide for the acceptance of the appointmedeuthe Indenture of a successor Trustee; (g) makehange that would provide
any additional rights or benefits to the HolderdNotes or that does not adversely affect the laghts under the Indenture of any such
Holder; (h) comply with the requirements of the Quission in order to effect or maintain the quaéfion of the Indenture under the
TIA; or (i) secure the Notes.

Without the consent of each Holder affected, anraim&nt or waiver may not (with respect to any Ndtelsl by a nonconsenting
Holder): (a) reduce the principal amount of Notéwae Holders must consent to an amendment, supplemeaiver; (b) reduce the
principal of, or change the fixed maturity of angtl or alter the provisions with respect to theeregdtion or mandatory repurchase of
the Notes; (c) reduce the rate of, or change the for payment of, interest, including Defaultetehest, if any, on any Notes; (d) waive
a Default or Event of Default in the payment ogipal of or the premium, if any, or interest oe tiotes (except a rescission of
acceleration of the Notes by the Holders of attlaasajority in aggregate principal amount of thatéé then outstanding and a waive
the payment default that resulted from such acattar); () make the principal of, or interest any Note payable in money other than
as provided for in the Indenture and in the Nof§snake any change in the provisions of the Indentelating to waivers of past
Defaults or Events of Default or the rights of Haigl of Notes to receive payments of principal ofnmium, if any, or interest on the
Notes; (g) waive a redemption or mandatory repwehmyment with respect to any Note; (h) excepeasitted by the Indenture
(including Section 901(9)), increase the Convers$tane or modify the provisions of the Indenturkatiag to conversion of the Notes in
a manner adverse to the Holders thereof or (i) naayeadverse change to the ability of Holders ofeldo enforce their rights under-
Indenture.

DEFAULTS AND REMEDIES. An Event of Default i@) default in payment of the principal of, or piam, if any, on the Notes,
when due at maturity, upon repurchase, upon aat@aror otherwise; (b) default for 30 days or mioreayment of any installment of
interest on the Notes; (c) default in the payménhe Designated Event Payment in respect of thiedNon the date therefor or failure to
provide timely notice of a Designated Event; (dfadét by the Company (other than a default sehfartclause (a), (b) or (c) above) for
60 days or more after notice in the observanceedopmance of any other covenants in the Indent@jedefault under any credit
agreement, mortgage, indenture or instrument uwtieth there may be issued or by which there maygdoeired or evidenced any
indebtedness for money borrowed by the Companyyoéits Material Subsidiaries (or the paymenwbiich is guaranteed or secured
by the Company or any of its Material Subsidiarieg)ether such indebtedness or guarantee exidtseeahate of the Indenture or is
created thereafter, which default (i) is caused ffigilure to pay when due any principal of sucteistédness within the grace period
provided for in such indebtedness, which failuratoaues beyond any applicable grace period (a “Ranyrdefault”),or (i) results in th
acceleration of such indebtedness prior to its@sgmaturity (without suc
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11.

12.

13.
14.

acceleration being rescinded or annulled) andaahease, the principal amount of such indebtedtagsther with the principal amot
of any other such indebtedness under which theadPisyment Default or the maturity of which hasrbs® accelerated, aggregates
$25,000,000 or more and such Payment Default isur@d or such acceleration is not annulled witlirdays after notice; or (f) failure
by the Company or any Material Subsidiary of thenpany to pay final, nonappealable judgments (aten any judgment as to which
a reputable insurance company has accepted foilityg aggregating in excess of $25,000,000, whighgments are not stayed, bonded
or discharged within 60 days after their entry(grcertain events involving bankruptcy, insolvemeyreorganization of the Company
any Material Subsidiary. If an Event of Default orxcand is continuing, the Trustee or the Holdéia teast 25% in principal amount
the then outstanding Notes may declare the unpaidipal of, premium, if any, and accrued and udpaterest on all Notes then
outstanding to be due and payable immediately,mixbat in the case of an Event of Default aridiogn certain events of bankruptcy,
insolvency, or reorganization with respect to tlempany, all outstanding Notes become due and payeithout further action or
notice. Holders of Notes may not enforce the Indenbr the Notes except as provided in the Indenfline Trustee may require an
indemnity satisfactory to it before it enforces thdenture or the Notes. Subject to certain linotad, Holders of a majority in principal
amount of the then outstanding Notes may direcltiustee in its exercise of any trust or power. Thestee may withhold from
Holders notice of any continuing default (excepledault in payment of principal, premium, if any,ioterest) if it determines that
withholding notice is in their interests. The Companust furnish annual compliance certificatesh® Trustee

TRUSTEE DEALINGS WITH THE COMPANY. The Trustee any of its Affiliates, in their individual or grother capacities, may
make or continue loans to or guaranteed by, aamisits from and perform services for the Comparits Affiliates and may
otherwise deal with the Company or its Affiliatesiit were not Trustee

NO RECOURSE AGAINST OTHERS. No director, officemgloyee, shareholder or Affiliate, as such, of @mmpany shall have ar
liability for any obligations of the Company undbe Notes or the Indenture or for any claim basedrorespect of or by reason of st
obligations or their creation. Each Holder by a¢itepa Note waives and releases all such liabilitye waiver and release are part of
consideration for the Note

AUTHENTICATION. This Note shall not be valid unt@luthenticated by the manual signature of the Teustean authenticating age

ABBREVIATIONS. Customary abbreviations may lsd in the name of a Holder or an assignee, sucfEas CO = tenants in
common, TEN ENT = tenants by the entireties, JT EgNint tenants with right of survivorship and 1
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15.

as tenants in common, CUST = Custodian and U/G/¥Isniform Gifts to Minors Act

CONVERSION. Subject to and upon compliance withprovisions of the Indenture, the registereddwoof this Note has the right at
any time on or before the close of business ovtatirity Date (or in case this Note or any portimreof is (a) called for redemption
prior to such date, before the close of businegh@ast Trading Day preceding the date fixedréolemption (unless the Company
defaults in payment of the Redemption Price in Witase the conversion right will terminate at tlose of business on the date such
default is cured) or (b) subject to a duly compdetéection for repurchase, on or before the clddrisiness on the Business Day
immediately preceding the Designated Event PurcBasge (unless the Company defaults in payment goa vepurchase or such
Holder elects to withdraw the submission of suet#bn to repurchase ) to convert the principal amdereof, or any portion of such
principal amount which is $1,000 or an integral tiple thereof, into that number of fully paid andmassessable shares of common
stock of the Company (“Common Stocldbtained by dividing the principal amount of thet®&lor portion thereof to be converted by
conversion price of $5.46 per share (the “Conversidce”) (which is equivalent to a conversion ratd.83.1502 shares per $1,000 of
notes (the “Conversion Rate’gs adjusted from time to time as provided in thdehiure), upon surrender of this Note to the Comad
the office or agency maintained for such purpose @t such other offices or agencies designatesiich purpose by the Company),
accompanied by written notice of conversion dulgeaied (and if the shares of Common Stock to he@sn conversion are to be
issued in any name other than that of the regidteodder of this Note by instruments of transfarfdarm satisfactory to the Company,
duly executed by the registered holder or its @uithorized attorney) and, in case such surrendgirtst made during the period from
the close of business on the Regular Record Datesifrately preceding any Interest Payment Date titralie close of business on the
last Trading Day immediately preceding such InteRss/ment Date (unless this Note or the portionethiebeing converted has been
called for redemption on a date in such period Designated Event Purchase Date has been spduyfitde Company during such
period), also accompanied by payment, in funds@ebdée to the Company, of an amount equal to tterést otherwise payable on such
Interest Payment Date on the principal amountisfliftote then being converted. Subject to the afadaquirement for a payment in
the event of conversion after the close of busioasa Regular Record Date immediately precedinipesnest Payment Date, no
adjustment shall be made on conversion for intexestued hereon or for dividends on Common Stotiketed on conversion. The
right to convert this Note is subject to the prais of the Indenture relating to conversion rightthe case of certain consolidations,
mergers, share exchanges or sales or transfeubstamtially all the Compa’s assets
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The Conversion Rate on any Notes converted in adimmewith specified Change in Control as desigdatethe Indenture may t
increased by an amount, if any, determined in ataoure with Article XVI of the Indenture.

The Company shall, in respect of fractional shaepsesenting fractions of shares of Common Stodawgmy such conversion,
make an adjustment in cash based upon the currmketprice of the Common Stock on the last Traddag prior to the date of
conversion or round such fraction up to the neasbsie number of shares.

The Company will furnish to any Holder upon writteguest and without charge a copy of the Inden®Reguests may be made
to: Level 3 Communications, Inc., 1025 Eldoradod)\Broomfield, CO 80021, Attention: Vice Presiddniestor Relations, or by

telephone at (720) 888-1000.
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FORM OF CONVERSION NOTICE
To: Level 3 Communications, In

The undersigned owner of the Note hereby irrevgcakércises the option to convert this Note, otiporhereof (which is $1,000 or an
integral multiple thereof) below designated, intaies of Common Stock of Level 3 Communications,, lim accordance with the terms of
the Indenture referred to in this Note, and dir¢letd the shares issuable and deliverable upoodheersion, together with any check in
payment for fractional shares and Notes represgiatity unconverted principal amount hereof, be dsuel delivered to the owner hereof
unless a different name has been indicated befashares or any portion of this Note not convedeslto be issued in the name of a Person
other than the undersigned, the undersigned wyllgtlaransfer taxes payable with respect ther&tty. amount required to be paid by the
undersigned on account of interest and taxes acaniepthis Note.

Dated:
Fill in for registration of shares if to be delieef;

and Notes if to be issued, other than to and in the
name of the owner
(Please Print) Signature

Principal amount to be converted (if less than all)

(Name)

$ ,00C

(Street Address Social Security or other Taxpayer Identificationmler

(City, State and Zip Codt

Signature Guarantee:

Signatures must be guaranteed by an eligible Gtararstitution (banks, brokers, dealers, savings laan associations and credit unions)
with membership in an approved signature guaramesallion program pursuant to Securities and Exgaaommission Rule 17Ad-15 if
shares are to be issued, or Notes are to be dadivether than to and in the name of the registecdder.
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ASSIGNMENT FORM
To assign this Note, fill in the form below:

() or (we) assign and transfer this Note to

(Insert assignee’s social security or tax I.D. no.)

(Print or type assignee’s name, address and zig)cod

and irrevocably appoint agent to transfer this Note on the books of the gammg. The agent may substitute
another to act for him.

Your Signature:

(Sign exactly asiyoname appears on the other side of this Note)

Date:

Medallion Signature Guarantee:
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DESIGNATED EVENT PURCHASE NOTICE
If you wish to have this Note repurchased by thenGany pursuant to Section 1006 of the Indentureckithe Box{

If you wish to have a portion of this Note purchéiby the Company pursuant to Section 1006 of tenture, state the amount (in
multiples of $1,000): $

Date: Your Signature

(Sign exactly as your name appears on the otherdfithis Note’

Medallion Signature Guarante

Certificate Number:
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Exhibit 10.2
EXECUTION COPY

LEVEL 3 COMMUNICATIONS, INC.

125,000,000 Shares of Common Stock
(par value $0.01 per share)

PURCHASE AGREEMENT

New York, New Yorl
June 7, 20C

MERRILL LYNCH & CO.

Merrill Lynch, Pierce, Fenner & Smith

Incorporated as Representatives of the several rdmiters
c/o Merrill Lynch & Co.

Merrill Lynch, Pierce, Fenner & Smith Incorporated

4 World Financial Center

New York, New York 1008(

Ladies and Gentlemen:

Level 3 Communications, Inc., a corporation orgadimnder the laws of Delaware (the “Company”), psgs to sell to the several
underwriters named in Schedule | hereto (the “Uwdézrs”), for whom you (the “Representativesiie acting as representatives, 125,00C
shares of Common Stock, $0.01 par value per shi@mr(mon Stock”), of the Company (the “Underwritt8acurities”). The Company also
proposes to grant to the Underwriters an optigoutechase up to 18,750,000 additional shares of GamBtock to cover over-allotments, if
any (the “Option Securities”; and together with thederwritten Securities, the “Securities”). To #hdent there are no additional
Underwriters listed on Schedule | other than ybe,term Representatives as used herein shall noearay Underwriters, and the terms
Representatives and Underwriters shall mean ditlgesingular or plural as the context requires. Agfgrence herein to the Registration
Statement, the Basic Prospectus, any Preliminarggectus or the Final Prospectus shall be deenredieioto and include the documents
incorporated by reference therein pursuant to t@mf Form S-3 which were filed under the ExchaAgeon or before the Effective Date of
the Registration Statement or the issue date dB#sic Prospectus, any Preliminary ProspectuseoFihal Prospectus, as the case may be;
and any reference herein to the terms “amend”, ftatment” or “supplementith respect to the Registration Statement, thédBRospectu:
any Preliminary Prospectus or the Final Prospesttall be deemed to refer to and include the fibhgny document under the Exchange Act
after the Effective Date of the Registration Statatnor the issue date of the Basic ProspectusPagliminary Prospectus or the Final
Prospectus, as the case may be, deemed to beanatag therein by reference. Certain terms usegiare defined in Section 19 here



1. Representations and Warrantielse Company represents and warrants to, and agiteseach Underwriter as set forth below in this
Section 1.

(a) The Company meets the requirements for us@wh IS-3 under the Securities Act and has preparddilked with the
Commission a registration statement (file numbe&-33914) on Form S-3, including a related basispeatus, for registration under
the Securities Act of the offering and sale of 8eeurities. Such Registration Statement, includimgamendments thereto filed prior to
the Applicable Time, has become effective. The Camypgmay have filed with the Commission, as padrohmendment to the
Registration Statement or pursuant to Rule 424fie) Preliminary Prospectus, which has previousinlfernished to you. The
Company will file with the Commission a final prasypus supplement relating to the Securities in @=zortce with Rule 424(b). As filed,
such final prospectus supplement shall contaimfdfmation required by the Securities Act and tihles thereunder, and, except to the
extent the Representatives shall agree in writing modification, shall be in all substantive retpén the form furnished to you prior
the Applicable Time or, to the extent not complettthe Applicable Time, shall contain only suckdfic additional information and
other changes (beyond that contained in the Basispectus and the Preliminary Prospectus) as thgp@oy has advised you, prior to
the Applicable Time, will be included or made theré\t the Applicable Time, the Company was eligitb use the Registration
Statement for an offering pursuant to Rule 415§&§1

(b) On the Effective Date, the Registration Statethakd, and when the Final Prospectus is firstifile accordance with Rule 424
(b) and on the Closing Date (as defined herein)andny date on which Option Securities are pumtha$ such date is not the Closing
Date (a “settlement date”), the Final Prospectusl @y supplement thereto) will, comply in all matkrespects with the applicable
requirements of the Securities Act and the Exchak@end the respective rules thereunder; on tliecEfe Date and at the Applicable
Time, the Registration Statement did not or wilt oontain any untrue statement of a material factoit to state any material fact
required to be stated therein or necessary in aoderake the statements therein not misleading, amthe date of any filing pursuant
Rule 424(b) and on the Closing Date and any setti¢mlate, the Final Prospectus (together with applement thereto) will not
include any untrue statement of a material fadroit to state a material fact necessary in ordena&e the statements therein, in the
light of the circumstances under which they werg@aot misleadingyrovided, however, that the Company makes no representations
or warranties as to the information contained iomitted from the Registration Statement or theaFRrospectus (or any supplement
thereto) in reliance upon and in conformity witlfioirmation furnished in writing to the Company byamr behalf of any Underwriter
through the Representatives specifically for inidnsn the Registration Statement or the Final Pectus (or any supplement thereto
being understood and agreed that the only suchniation furnished by or on behalf of any Underwsteonsists of the information
described as such in Section 8 hereof.

(c) At the Applicable Time, the Disclosure Packdges not contain any untrue statement of a mataxgabr omit to state any
material fact necessary in order to make the seésrtherein, in the light of the circumstancesanwdhich they were made, not
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misleading. The preceding sentence does not apatements in or omissions from the Disclosuek&ge based upon and in

conformity with written information furnished toefCompany by any Underwriter through the Represigataspecifically for use
therein, it being understood and agreed that thesarch information furnished by or on behalf offdsnderwriter consists of the
information described as such in Section 8 hereof.

(d) (i) At the earliest time after the filing ofdtRegistration Statement that the Company or anoffering participant made a
bona fide offer (within the meaning of Rule 164(h)(2)) of t8ecurities and (ii) as of the Applicable Time (wéuch date being used as
the determination date for purposes of this cldiijgethe Company was not and is not an Ineligilsleuer (as defined in Rule 405),
without taking account of any determination by @@mmission pursuant to Rule 405 that it is not seagy that the Company be
considered an Ineligible Issuer.

(e) Each Issuer Free Writing Prospectus does rbide any information that conflicts with the infeation contained in the
Registration Statement, including any documentriporated therein and any prospectus supplementettémbe a part thereof that has
not been superseded or modified. The foregoingesertdoes not apply to statements in or omissiomns the Disclosure Package ba
upon and in conformity with written information fiilshed to the Company by any Underwriter throughRlepresentatives specifically
for use therein, it being understood and agreeithigaonly such information furnished by or on Héb&any Underwriter consists of tl
information described as such in Section 8 hereof.

(f) Subsequent to the respective dates as of whfohmation is given in the Disclosure Package timedFinal Prospectus, except
as set forth or contemplated in the Disclosure Bgeland the Final Prospectus, neither the Compangny of its subsidiaries has
incurred any liabilities or obligations, direct@sntingent, which are material to the Company &mdubsidiaries taken as a whole, nor
entered into any transaction not in the ordinamyrse of business that is material to the Companlyitarsubsidiaries taken as a whole,
and there has not been, singularly or in the aggee@ny material adverse effect in the propertiasiness, results of operations,
financial condition, affairs or business prospedtthe Company and its subsidiaries taken as aew@otMaterial Adverse Effect”).
Without limiting the foregoing, neither the Compamyr any of its subsidiaries has sustained sineedhpective dates as of which
information is given in the Disclosure Package tedFinal Prospectus any loss or interference igthusiness from fire, explosion,
flood or other calamity, whether or not coveredrsurance, or from any labor dispute or court oregpmental or regulatory action,
order or decree, constituting a Material Adverske&f otherwise than as set forth or contemplatettié Disclosure Package and the
Final Prospectus.

(9) Each of the Company and the Subsidiaries (%)deen duly organized and is validly existing asigoration or other business
organization under the laws of its jurisdictionoofjanization and is in good standing under the lefagich jurisdiction, (y) has the
requisite corporate power and authority to carrytebusiness as it is currently being conductetiamdescribed in the Disclosure
Package and the Final



Prospectus, and to own, lease and operate its giegpand (z) is duly qualified and is authorizedlo business and is in good standing
in each jurisdiction where the operation, ownergirifeasing of property or the conduct of its basmrequires such qualification, exc
where any failure to be so qualified would notgsilarly or when aggregated with failures to be digal elsewhere, have a Material
Adverse Effect. The Company has the requisite gategower and authority to execute, deliver anfopa this Agreement and to
issue, sell and deliver the Securities. The terab$&liary” means each entity listed on Scheduketkto.

(h) The Company has an authorized equity capitidizaf 2,260,000,000 shares, consisting of 2,280,000 shares of Common
Stock, par value $0.01 per share, and 10,000,08@slof Preferred Stock, par value $0.01 per sidlref the issued shares of capital
stock of the Company have been duly and validihetized and are fully paid and nassessable and conform in all material respet
the descriptions thereof contained in the Disclestmckage and the Final Prospectus. All of theetbsind outstanding shares of capital
stock or equity interests of each of the Subsidghiave been duly and validly authorized and issaredfully paid and non-assessable
and, except as set forth or contemplated in thel@sire Package and the Final Prospectus, are owitedtly or through subsidiaries,
by the Company, free and clear of any lien or oth&m or encumbrance (other than the pledge di shares or equity interests
pursuant to the agreements the Company and ceiftésisubsidiaries have entered into in conneatigh the senior secured term loan
described in the Disclosure Package and the Fimalpectus).

(i) The Securities have been duly authorized, amdn issued by the Company and delivered to andphill for by the
Underwriters in accordance with the terms of thigegement, will be validly issued, fully paid andrassessable. The Securities will
conform to the description thereof in the Discl@sBackage and the Final Prospectus.

()) There is no franchise, contract or other docuinwéd a character required to be described in tiselBsure Package or the Final
Prospectus, or to be filed as an exhibit theretockvis not described or filed as required; andstia¢ements (i) incorporated by refere
in the Disclosure Package and the Final Prospéaosthe Company’s Annual Report on Form 10-K foe yyear ended December 31,
2005, under the heading “Legal Proceedings”, aplsupented by the Quarterly Report on Form 10-Qterquarterly period ended
March 31, 2006, and (ii) in the Preliminary Prodpeand the Final Prospectus under the headingifiBss—Regulation”, in each case
fairly summarize the matters therein described.

(k) This Agreement has been duly authorized, exatand delivered by the Company.

() The Company is not and, after giving effecthe offering and sale of the Securities and thdiegtjon of the proceeds thereof
as described in the Disclosure Package and thé Finapectus, will not be an “investment comparg/tafined in the Investment
Company Act of 1940, as amended.



(m) The execution and delivery of this Agreemeim, issuance and sale of the Securities hereumdeperformance by the
Company of this Agreement and the consummatiohebther transactions herein contemplated will(rptonflict with or result in a
breach or violation of any of the respective chartby-laws or other organizational documents ef@mpany or any of the
Subsidiaries, (y) violate or conflict with any steg, rule or regulation applicable to the Compangry Subsidiary or any order or
decree of any governmental or regulatory agendyody or any court having jurisdiction over the C@mp or any Subsidiary or any of
their respective properties or (z) after givingeeffto the waivers and consents obtained on or fwithe date hereof, if any, conflict
with or result in a breach or violation of any teomprovision of, constitute a default or causeeceleration of any obligation under, or
result in the imposition or creation of (or theightion to create or impose) a lien or other claimencumbrance with respect to, any
bond, note, debenture or other evidence of indelet&sior any indenture, mortgage or deed of truahpiother agreement or instrument
to which the Company or any of the Subsidiaries, party or by which it or any of them is boundf@which any properties of the
Company or any of the Subsidiaries is or may bgestibexcept, in the case of clauses (y) and (zyifations, conflicts, breaches,
defaults, accelerations of obligations or lieng thauld not, individually or in the aggregate, hav®aterial Adverse Effect. No matel
authorization, approval or consent or order ofilong, registration or qualification with, any cdwr governmental or regulatory body
agency is required in connection with the transasticontemplated by this Agreement except as he@e imade or obtained and except
as may be required by and made with or obtainad Btate securities laws or regulations, or, wipeet to filing the Final Prospectus
with the Commission in accordance with Rule 424fixjer the Securities Act.

(n) Except as described in the Disclosure Packaddle Final Prospectus, there is no action, sypraceeding before or by any
court, arbitrator or governmental or regulatoryi@é#f, agency or body, domestic or foreign, pendigginst or affecting the Company
any of its subsidiaries, or any of their respecpivaperties, that, if determined adversely, isoeably expected to affect adversely the
issuance of the Securities or in any manner drawvgaoestion the validity of this Agreement or thec@rities or to result, singularly or
when aggregated with other pending actions andrtinown to be threatened that are not describ#tkiDisclosure Package and the
Final Prospectus, in a Material Adverse Effectthait is reasonably expected to materially and ashemaffect the consummation of this
Agreement or the transactions contemplated hegginyto the best of the Company’s knowledge, no puobeedings are contemplated
or threatened.

(o) None of the Company or any of the Subsidiases after giving effect to the issuance of theB#ies will be (i) in violation
of its respective charter, bylaws or other orgatiorel documents or (ii) in default in the perfommea of any bond, debenture, note or
any other evidence of indebtedness or any indentuoetgage, deed of trust or other contract, leasgther instrument to which the
Company or any of the Subsidiaries is a party owhich any of them is bound, or to which any of tineperty or assets of the
Company or any of the Subsidiaries is subject,ratien such defaults that could not, singularlynathe aggregate, have a Material
Adverse Effect.



(p) KPMG LLP, who have certified certain of the sotidated financial statements and supporting sdiesdf the Company
included or incorporated by reference in the Disgte Package and the Final Prospectus, are indepepablic accountants with
respect to the Company and its subsidiaries, asregtjby the Securities Act. The consolidated histd statements and any pro forma
information, together with related schedules ané#af any, included or incorporated by refereimcthe Disclosure Package and the
Final Prospectus comply as to form in all mate®apects with the requirements of the Securitigs Such historical financial
statements fairly present in all material resp#wstsconsolidated financial position of the Company its subsidiaries at the respective
dates indicated and the results of their operatamustheir cash flows for the respective periodiciated, in accordance with generally
accepted accounting principles, except as othem¥peessly stated therein, as consistently aptiexighout such periods. Such pro
forma information has been prepared on a basisstens with such historical financial statementsept for the pro forma adjustments
specified therein, and gives effect to assumptioade on a reasonable basis and fairly presentsrimaterial respects and gives effect
to the transactions described therein pertainirgutd pro forma information. The other financiadl atatistical information and data
included in the Disclosure Package and the Finagparctus, historical and pro forma, are, in allanat respects, accurately presented
and prepared on a basis consistent with such fiabstatements and the books and records of thep@oyn

(a) The consolidated historical financial statersesftWilTel Communications Group LLC (“WilTel”), gether with related
schedules and notes, if any, included or incorearat reference in the Disclosure Package anditta Prospectus, comply as to form
in all material respects with the requirementshef $ecurities Act. Such historical financial stadets fairly present in all material
respects the consolidated financial position off\lilat the respective dates indicated and thetsesfitheir operations and their cash
flows for the respective periods indicated, in ademce with generally accepted accounting prinsipecept as otherwise expressly
stated therein, as consistently applied throughoah periods.

(r) Each of the Company and the Subsidiaries Ha®egilficates, consents, exemptions, orders, gsriicenses, authorizations, or
other approvals (each, an “Authorization”) of anahfi, and has made all declarations and filings vethFederal, state, local and other
governmental or regulatory bodies or agencies almmburts and other tribunals, necessary or reguio own, lease, license and use its
properties and assets and to conduct its busisesisreently operated in the manner described iDikelosure Package and the Final
Prospectus, except to the extent that the failw@btain or file any such Authorizations would rgihgularly or in the aggregate,
reasonably be expected to have a Material AdveifeetEAIl such Authorizations are in full force @rffect with respect to the
Company and the Subsidiaries, and the Companyhen8ubsidiaries are in compliance in all mategapects with the terms and
conditions of all such Authorizations and with tlhuées and regulations of the regulatory authoriéied governing bodies having
jurisdiction with respect thereto.



(s) The Company and each of its subsidiaries maiataystem of internal accounting controls suéiitito provide reasonable
assurance that (i) transactions are executed orda@aece with management’s general or specific aightions; (ii) transactions are
recorded as necessary to permit preparation ofifiahstatements in conformity with generally adeelpaccounting principles and to
maintain asset accountability; (iii) access to matassets is permitted only in accordance witmaggment's general or specific
authorization; and (iv) the recorded accountabflitymaterial assets is compared on a periodicshagdiich the Company believes are
reasonable intervals, with the existing assetsagpdopriate action is taken with respect to anyeniatdifferences. The Company and
its executive officers have complied with Rule fZaunder the Exchange Act.

(t) Except as disclosed in the Disclosure Packagetlze Final Prospectus, no holder of any secofithe Company has or will
have any right to require the registration of sseburity by virtue of the offering and sale of 8ecurities under this Agreement other
than (i) any such right that has been expresslyaeain writing and (ii) any such right in respe€baotstanding warrants to purchase
shares of Common Stock of the Company that in tjgeemjate represent less than 1% of the sharesmf@a Stock of the Company
outstanding on the date hereof. No holder of arthefoutstanding shares of capital stock of the @y or any other person is entitled
to preemptive or other rights to subscribe for$eeurities.

(u) The Company has not taken nor will it takeedily or indirectly, any action prohibited by Regibn M under the Exchange
Act, in connection with the offering of the Seciast

(v) Other than the Subsidiaries, there is no emtitgther person (i) of which a majority of the wgt equity securities or other
interests is owned, directly or indirectly, by @empany and (ii) which held more than 5% of thaltassets of the Company on a
consolidated basis as of March 31, 2006, exclutitey-company balances.

(w) Prior to the date hereof, the Company has fimd to the Representatives letters, substaninethye form of Exhibit E hereto,
duly executed by the executive officers and dinectd the Company set forth on Schedule 1V heretbaddressed to the
Representatives.

(x) The Registration Statement is not the subjéetpending proceeding or examination under Se&{dij or 8(e) of the Securiti
Act, and the Company is not the subject of a pangioceeding under Section 8A of the Securitiesidcbnnection with the offering
of the Securities.

Any certificate signed by any officer of the Compamd delivered to the Representatives or counsehe Underwriters in connection
with the offering of the Securities shall be deeragdpresentation and warranty by the Companyg asatters covered thereby, to each
Underwriter.



2. Purchase and Sal@) Subject to the terms and conditions and imnel upon the representations and warrantiesrsetferein, the
Company agrees to sell to each Underwriter, anld Baclerwriter agrees, severally and not jointlyptwchase from the Company, at the
purchase price of $4.3452 per share, the numbgndérwritten Securities set forth opposite such éindliter’'s name on Schedule | hereto.

(b) Subject to the terms and conditions and iranelé upon the representations and warrantiesrsetiferein, the Company hereby
grants an option to the several Underwriters telpase, severally and not jointly, up to 18,750,0p@ion Securities at the same purchase
price per share as the Underwriters shall payhferdnderwritten Securities. Said option may be @sed only to cover over-allotments in the
sale of the Underwritten Securities by the Unddewsi Said option may be exercised in whole orart gt any time on or before the 30th day
after the date of the Final Prospectus upon writigice by the Representatives to the Companyngefibirth the number of Option Securities
as to which the several Underwriters are exercigiegoption and the settlement date. Delivery ef@ption Securities, and payment therefor,
shall be made as provided in Section 3 hereof.ntimber of Option Securities to be purchased by eaaterwriter shall be the same
percentage of the total number of Option Securttdse purchased by the several Underwriters as Saderwriter is purchasing of the
Underwritten Securities, subject to such adjustsasntyou in your absolute discretion shall makaitoinate any fractional shares.

3. Delivery and PaymenRelivery of and payment for the Underwritten Setiesiand the Option Securities (if the option pded for ir
Section 2(b) hereof shall have been exercised @efare the third Business Day prior to the Cloddage) shall be made at 10:00 AM, New
York City time, on June 13, 2006, or at such timesach later date not more than three Business Biggisthe foregoing date as the
Representatives shall designate, which date arelriay be postponed by agreement among the Repgestand the Company or as
provided in Section 9 hereof (such date and timgetifery and payment for the Securities being inecalled the “Closing Date”). Delivery
of the Securities shall be made to the Represgatator the respective accounts of the several biriters against payment by the several
Underwriters through the Representatives of thelmse price thereof to or upon the order of the @y by wire transfer payable in same-
day funds to an account specified by the Compamlivery of the Underwritten Securities and the @ptSecurities shall be made through
facilities of The Depository Trust Company unldss Representatives shall otherwise instruct.

If the option provided for in Section 2(b) herepfeixercised after the third Business Day priohtoGlosing Date, the Company will
deliver the Option Securities (at the expense ef@bmpany) to the Representatives, at 4 World Eiah€enter, New York, New York, on
the date specified by the Representatives (whiali B within three Business Days after exercissaid option) for the respective account
the several Underwriters, against payment by thiersé Underwriters through the Representativesiefiurchase price thereof to or upon the
order of the Company by wire transfer payable mealay funds to an account specified by the Complésgttiement for the Option
Securities occurs after the Closing Date, the Campall deliver to the Representatives on the setttnt date for the Option Securities, and
the obligation of the Underwriters to purchase@ion Securities shall be conditioned
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upon receipt of, supplemental opinions, certifisatad letters confirming as of such date the opmigcertificates and letters delivered on the
Closing Date pursuant to Section 6 hereof.

4. Offering by Underwriterdt is understood that the several Underwriters psepto offer the Securities for sale to the puldiset fortl
in the Final Prospectus.

5. AgreementsThe Company agrees with the several Underwritex th

(a) Prior to the termination of the offering of tBecurities, the Company will not file any amendt@frthe Registration Stateme
or supplement (including the Final Prospectus grpeliminary prospectus) to the Basic Prospectueng Rule 462(b) Registration
Statement unless the Company has furnished yopyafoo your review prior to filing and will not # any such proposed amendment or
supplement to which you reasonably object. The Gompvill cause the Final Prospectus, properly ceteal, and any supplement
thereto to be filed in a form reasonably approvgdhe Representatives with the Commission purstgeatite applicable paragraph of
Rule 424(b) within the time period prescribed anlll pvovide evidence satisfactory to the Represtrga of such timely filing. The
Company will promptly advise the Representativgsafien the Final Prospectus, and any supplemergttheshall have been filed (if
required) with the Commission pursuant to Rule B24¢ when any Rule 462(b) Registration Statemkall $iave been filed with the
Commission, (2) when, prior to termination of tHéeang of the Securities, any amendment to theiReagion Statement shall have
been filed or become effective, (3) of any requgsthe Commission or its staff for any amendmerthefRegistration Statement, or ¢
Rule 462(b) Registration Statement, or for any serppnt to the Final Prospectus or for any additiarfarmation, (4) of the issuance
by the Commission of any stop order suspendingtteetiveness of the Registration Statement oirtbtution or threatening of any
proceeding for that purpose and (5) of the redgyghe Company of any notification with respectte suspension of the qualification
of the Securities for sale in any jurisdiction loe institution or threatening of any proceedingsioch purpose. The Company will use
best efforts to prevent the issuance of any sumh@tder or the occurrence of any such suspensithredregistration Statement and,
upon such issuance or occurrence, to obtain asaopossible the withdrawal of such stop ordeebefrfrom such occurrence or
prevention, including, if necessary, by filing anendment to the Registration Statement or a neistrajon statement and using its
best efforts to have such amendment or new retjistratatement declared effective as soon as pedié.

(b) To prepare a final term sheet, containing gadetlescription of the Securities and the concti3es% Convertible Senior Not
due 2012 offering, in a form approved by you andliéosuch term sheet pursuant to Rule 433(d) withe time required by such Rule.

(c) If there occurs an event or development asaltref which the Disclosure Package would incladauntrue statement of a
material fact or would omit to state a materiak faecessary in order to make the statements thenetime light of the circumstances tt
prevailing, not misleading, the Company will notgigomptly the
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Representatives so that any use of the Disclosacka®e may cease until it is amended or supplemente

(d) If, at any time when a prospectus relating® $ecurities is required to be delivered undefSeneurities Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), any event occurs asudt ifsvhich the Final Prospectus
as then supplemented would include any untruerstteof a material fact or omit to state any matdect necessary to make the
statements therein in the light of the circumstangeder which they were made not misleading, irsifiall be necessary to amend the
Registration Statement, file a new registratiomesteent or supplement the Final Prospectus to comilythe Securities Act or the
Exchange Act or the respective rules thereundelydiing in connection with use or delivery of thed& Prospectus, the Company
promptly will (1) notify the Representatives of asiych event, (2) prepare and file with the Comroigssubject to the first sentence of
paragraph (a) of this Section 5, an amendmentmplement or new registration statement which walrect such statement or omission
or effect such compliance, (3) use its reasonade &fforts to have any amendment to the Registr&tatement or new registration
statement declared effective as soon as practigableler to avoid any disruption in use of thedFiRrospectus and (4) supply any
supplemented Final Prospectus to you in such diests you may reasonably request.

(e) As soon as practicable, the Company will makeegally available to its security holders an eggaistatement or statements of
the Company and its subsidiaries which will satibfy provisions of Section 11(a) of the Securifiesand Rule 158.

() The Company will furnish to each of the Reprdgaéives and counsel for the Underwriters, withtherge, a conformed copy
the Registration Statement (including exhibits ¢i@y and to each other Underwriter a copy of thgiReation Statement (without
exhibits thereto) and, so long as delivery of aspextus by an Underwriter or dealer may be requiyetthe Securities Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), as many copies of eaglintnary Prospectus, the Final
Prospectus and each Issuer Free Writing Prospantiiany supplement thereto as the Representatagsaasonably request. The
Company will pay the expenses of printing or ottrerduction of all such documents.

(9) The Company will cooperate with the Represéreatin arranging, at the Compasycost, for the qualification of the Securil
for sale under the laws of such jurisdictions @&sRepresentatives may designate and will maintash gualifications in effect so long
as required for the sale of the Securit@®yvided, however, that in connection therewith the Company shallb®tequired to qualify as
a foreign corporation or to execute a general aurteeservice of process in any jurisdiction orjsgbitself to taxation in excess of a
nominal dollar amount in any such jurisdiction wdéris not then subject. The Company promptly adllise the Representatives of the
receipt by it of any notification with respect teetsuspension of the qualification of the Secwiter sale in any jurisdiction or the
initiation or threatening of any proceeding for Isyarpose.
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(h) The Company agrees that, unless it obtaingtioe written consent of the Representatives, arahdJnderwriter, severally a1
not jointly, agrees with the Company that, unlé$ss obtained or will obtain, as the case mayHgeprior written consent of the
Company, it has not made and will not make anyraffating to the Securities that would constitatelssuer Free Writing Prospectus
or that would otherwise constitute a “free writipgpspectus” (as defined in Rule 405) required téilbd by the Company with the
Commission or retained by the Company under Rul dfher than the final term sheet prepared aed fiursuant to Section 5(b)
hereto; providedhat the prior written consent of the parties heesdtall be deemed to have been given in respehediree Writing
Prospectuses included in Schedule Il hereto agdebettronic or graphic road show. Any such freg@img prospectus consented to by
the Representatives or the Company is hereinadterred to as a “Permitted Free Writing Prospetilise Company agrees that (x) it
has treated and will treat, as the case may b, Raenitted Free Writing Prospectus as an Isswes Writing Prospectus and (y) it has
complied and will comply, as the case may be, Withrequirements of Rules 164 and 433 applicabdayoPermitted Free Writing
Prospectus, including in respect of timely filinglwthe Commission, legending and record keeping.

(i) The Company will not for a period of 90 day#idaving the time of execution of this Agreementthaut the prior written
consent of Merrill Lynch, Pierce, Fenner & Smitlednporated (“Merrill Lynch”), offer, sell, contratd sell, pledge, or otherwise
dispose of, (or enter into any transaction whictiésigned to result in the disposition (whetheabtpal disposition or effective
economic disposition due to cash settlement omailse) by the Company or any majority controlletiliate of the Company or any
person in privity with the Company or any majoiyntrolled affiliate of the Company) directly odinectly, including the filing (or
participation in the filing) of a registration statent with the Commission in respect of, or esshbdir increase a put equivalent position
or liquidate or decrease a call equivalent positiithin the meaning of Section 16 of the Exchangg Any shares of capital stock or
securities convertible into, or exchangeable fbarss of capital stock (other than the Securitbegublicly announce an intention to
effect any such transaction, except for: (A) ComrBéock issued pursuant to any employee benefit gtagk ownership or stock opti
plan or dividend reinvestment plan in effect at Applicable Time or options granted pursuant to simgh plan in effect at the
Applicable Time, provided that such options cartmexercised for any remaining portion of such 89-deriod, (B) Common Stock
issued in connection with the exercise of any wasar convertible securities outstanding at thel&pble Time, (C) Common Stock
issued to prospective employees in connection stitth employees being hired by the Company or aiitg sfibsidiaries, (D) Common
Stock to be issued in any acquisition as direcsm®@ration to the sellers pursuant to any writtemuésition agreement entered into prior
to the Applicable Time, (E) Common Stock to be ébafter the end of such 90-day period as diretsideration to the sellers in any
acquisition and (F) the Securities, up to $345,0000f 3.5% convertible senior notes due 2012 ef@bmpany and shares of Common
Stock issuable upon conversion of such convertiblgor notes.

()) The Company will not take, directly or indirggtany action designed to or that would constitutéhat might reasonably be
expected to cause or result, under the

11



Exchange Act or otherwise, in stabilization or npafétion of the price of any security of the Compémfacilitate the sale or resale of
the Securities.

(k) The Company will apply the net proceeds from $hle of the Securities sold by it substantiallgécordance with its
statements under the caption “Use of ProceeddidarDisclosure Package and the Final Prospectus.

6. Conditions to the Obligations of the Underwstdihe obligations of the Underwriters to purchaselnderwritten Securities and the
Option Securities, as the case may be, shall el the accuracy of the representations andanties on the part of the Company
contained herein as of the Applicable Time, thes@ig Date and any settlement date pursuant tode8thereof, to the accuracy of the
statements of the Company made in any certifigadesuant to the provisions hereof, to the perforreary the Company of its obligations
hereunder and to the following additional condisipn

(a) The Final Prospectus, and any supplement themate been filed in the manner and within thestperiod required by Rule
424(b); the final term sheet contemplated by Sadii) hereto, and any other material requiredetdilbd by the Company pursuant to
Rule 433(d) under the Act, shall have been filethwhie Commission within the applicable time pesipdescribed for such filings by
Rule 433; and no stop order suspending the effetiss of the Registration Statement shall have iseead and no proceedings for 1
purpose shall have been instituted or threatened.

(b) The Company shall have requested and causdki®d\flarr & Gallagher LLP, counsel for the Compatoyhave furnished to
the Representatives their opinion, dated the CgpBiate and addressed to the Representatives oif bétlee Underwriters, to the effe
of Exhibit A.

(c) The Company shall have caused Bingham McCutthéh regulatory counsel for the Company, to hayaished to the
Representatives their opinion, dated the Closinge@ad addressed to the Representatives on bédlaé binderwriters, to the effect of
Exhibit B.

(d) The Company shall have caused internal codoséthe Company to have furnished to the Represigataits opinion as to
Canadian regulatory matters, dated the Closing,aie: addressed to the Representatives on behthk €fnderwriters, to the effect of
Exhibit C.

(e) The Company shall have furnished to the Reptatees the opinion of Thomas C. Stortz, Executiiee President, Chief
Legal Officer and Secretary of the Company, or Asgistant General Counsel of the Company, date€tbging Date and addressed to
the Representatives on behalf of the Underwriterthe effect of Exhibit D.

(f) The Representatives shall have received froav&th, Swaine & Moore LLP, counsel for the Undeters, such opinion or
opinions, dated the Closing Date and addressdttt®epresentatives on behalf of the Underwriteith, kespect to the issuance and
of the Securities, the Registration StatementDiselosure Package, the Final Prospectus (togetlterany supplement thereto) and
other related matters as
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the Representatives may reasonably require, an@dhgany shall have furnished to such counsel dachhments as they reasonably
request for the purpose of enabling them to paes spch matters.

(9) The Company shall have furnished to the Repiatiges a certificate of the Company, signed lgyRnesident and Chief
Executive Officer and the Group Vice President @hikf Financial Officer of the Company, dated tHedihg Date, to the effect that
the signers of such certificate have carefully eixaah the Registration Statement, the Disclosurddge, the Final Prospectus, any
supplements or amendments thereto and this Agreieandrthat:

(i) the representations and warranties of the Campathis Agreement that are qualified as to mality are true and corre
and all other representations and warranties o€tmapany in this Agreement are true and correatlimaterial respects on and
of the Closing Date with the same effect as if mawé¢he Closing Date, and the Company has compliddall the agreements
and satisfied all the conditions on its part tqpkeeformed or satisfied hereunder at or prior to@hesing Date;

(i) no stop order suspending the effectiveneshefRegistration Statement has been issued antbnegqaings for that
purpose have been instituted or, to the Compamosviedge, threatened; and

(iii) since the date of the most recent financtatesments included or incorporated by referendbérDisclosure Package a
the Final Prospectus (exclusive of any supplemiiet®to), there has not been, singularly or inatygregate, any material adverse
effect, in the properties, business, results ofapens, financial condition, affairs or businessgpects of the Company and its
subsidiaries taken as a whole, whether or notreyisom transactions in the ordinary course of hess, except as set forth in or
contemplated in the Disclosure Package and thd Phogpectus (exclusive of any supplement thereto).

(h) At the time of execution of this Agreement atdhe Closing Date, the Company shall have reqdestd caused KPMG LLP
to furnish to the Representatives letters, datsgeetively as of the time of execution of this Agreent and as of the Closing Date, in
form and substance satisfactory to the Represeasattonfirming that they are independent registamountants within the meaning
the Securities Act and the Exchange Act and theewts/e applicable rules and regulations adoptetheyCommission thereunder and
that they have performed a review of the unauditegtim financial information of the Company foretthree-month period ended
March 31, 2006, and as at March 31, 2006, in aecuare with Statement on Auditing Standards No. 286, stating in effect that:

() in their opinion the audited financial staterteeand financial statement schedules and pro fdirmaacial statements
included or incorporated by reference in the Regfisin Statement, the Preliminary Prospectus aad th
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Final Prospectus and reported on by them compty &m in all material respects with the appli@btcounting requirements of
the Securities Act and the Exchange Act and thetedlrules and regulations adopted by the Comnnissio

(i) on the basis of a reading of the latest untadifinancial statements made available by the Gmyjand its subsidiaries;
their limited review, in accordance with the stamidaestablished under Statement on Auditing Stalsdsdo. 100, of the unaudited
interim financial information for the three-montharpd ended March 31, 2006, and as at March 316;280rying out certain
specified procedures (but not an examination imatance with generally accepted auditing standantig)h would not
necessarily reveal matters of significance witlpees to the comments set forth in such letteradireg of the minutes of the
meetings of the stockholders, directors and audit@mpensation committees of the Company andubei@iaries; and inquiries
of certain officials of the Company who have resgbitity for financial and accounting matters oét@ompany and its
subsidiaries as to transactions and events subsemuBecember 31, 2005, nothing came to theindtie which caused them to
believe that:

(A) any unaudited financial statements included orripaated by reference in the Registration StateptkatPreliminar
Prospectus and the Final Prospectus do not consgily form in all material respects with applicabéeounting
requirements of the Securities Act and with thatesl rules and regulations adopted by the Comnmisgith respect
to financial statements included or incorporateddfgrence in quarterly reports on Form 10-Q urtderExchange
Act; and said unaudited financial statements atémoonformity with generally accepted accountgrmnciples
applied on a basis substantially consistent witth tii the audited financial statements includethcorporated by
reference in the Registration Statement, the Pieding Prospectus and the Final Prospectu

(B) with respect to the period subsequent to Marct2806, there were any changes, at a specified dataaore than fivi
days prior to the date of the letter, in the loag¥ debt of the Company and its subsidiaries oitalagiock of the
Company or decreases in the stockholders’ equitii@fCompany as compared with the amounts showheon
March 31, 2006 consolidated balance sheet incledéucorporated by reference in the Registratiate3hent, the
Preliminary Prospectus and the Final Prospectugrdhe period from April 1, 2006 to such spedifigate there were
any increases, as compared with the correspondingdin the preceding quarter, in net loss or fozs continuing
operations before income taxes or in total or pere
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amounts of net income/loss of the Company andiulisigiaries, except in all instances for changde@eases set
forth in such letter, in which case the letter halaccompanied by an explanation by the Comparig the
significance thereof unless said explanation isde@med necessary by the Representative

(C) the information included or incorporated byereihce in the Registration Statement, the PrelirpiRaospectus and
the Final Prospectus in response to Regulation el 301 (Selected Financial Data), Iltem 302 ($ampentary
Financial Information) and Iltem 402 (Executive C@ngation) is not in conformity with the applicalisclosure
requirements of Regulatior-K; and

(iii) they have performed certain other specifiedgedures as a result of which they determinedddain information of a
accounting, financial or statistical nature (whistimited to accounting, financial or statistidalormation derived from the
general accounting records of the Company andilisidiaries) set forth in the Registration Statetyére Preliminary Prospectus
and the Final Prospectus and in Exhibit 12 to thgifration Statement, including the informatiohfeeth under the captions
“Summary” (other than with respect to financialarhation of TelCove, Inc. (“TelCove™)), “Risk Faetd, “Use of Proceeds”,
“Capitalization”, “Management’s Discussion and Aysas of Financial Condition and Results of Operagio(other than with
respect to financial information of TelCove) anduness” in the Final Prospectus, the informatrariuded or incorporated by
reference in ltems 1, 2, 6, 7, 11, 12 and 13 ofdbmpany’s Annual Report on Form 10-K for the flsgear ended December 31,
2005 incorporated by reference in the Registrafitaiement, the Preliminary Prospectus and the Piredpectus, and the
information included in the “Management’s Discussamd Analysis of Financial Condition and Resuft®perations’included o1
incorporated by reference in the Company’s Quartedport on Form 10-Q for the quarter ended Marh2B06 incorporated by
reference in the Registration Statement, the Piading Prospectus and the Final Prospectus agrahdtve accounting records of
the Company and its subsidiaries, excluding antipres of legal interpretation; and

(iv) they have read the unaudited pro forma finahstiatements included or incorporated by referémtiee Registration
Statement, the Preliminary Prospectus and the Pirepectus (the “pro forma financial statementsdjried out certain specified
procedures; inquiries of certain officials of ther@any who have responsibility for financial and@amting matters; and proved
the arithmetic accuracy of the application of the forma adjustments to the historical amountfiengro forma financial
statements, and the officials of the Company reteto above have stated, in response to such asditquiries, that all
significant assumptions regarding the business auatibns have been reflected in the pro forma adjasts and that the
unaudited
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condensed consolidated financial statements reféorberein comply as to form in all material regtpavith the applicable accounting
requirements of Rule 11-02 of Regulation S-X.

All references in this Section 6(h) to the RegistraStatement, the Preliminary Prospectus andrih@& Prospectus shall be deemed to
include any amendment or supplement thereto addteof the applicable letter.

(i) At the time of execution of this Agreement, fiempany shall have requested and caused PricéwwasaCoopers LLP to
furnish to the Representatives a letter, dated #sedime of execution of this Agreement, in foamd substance reasonably satisfactory
to the Representatives, confirming that they adefrendent certified accountants with respect ta@/iinder Rule 101 of the Code of
Professional Conduct of the American Institute eftified Public Accountants and its rulings anciptetations, that they have
performed a review of the unaudited interim finahaiformation of WilTel for the ninenonth period ended September 30, 2005, ai
at September 30, 2005, in accordance with SAS N@, bterim Financial Information , and stating in effect that on the basis of a
reading of the latest unaudited financial statesemdde available by WilTel and its subsidiariesijrthimited review, in accordance w
the standards established under SAS No. [rd&;im Financial Information , of the unaudited interim financial informatiorr the nine-
month period ended September 30, 2004, and apsarBier 30, 2005; and carrying out certain spetifimcedures (but not an
examination in accordance with generally acceptetitiag standards) which would not necessarily atweatters of significance with
respect to the comments set forth in such letiee@ as noted therein, nothing came to their aitervhich caused them to believe that
any unaudited financial statements included orriporated by reference in the Preliminary Prospeatusthe Final Prospectus are ne
conformity with generally accepted accounting piples applied on a basis substantially consistetit that of the audited financial
statements included or incorporated by referengkdrPreliminary Prospectus and the Final Prospegtilireferences in this Section 6
(i) to the Preliminary Prospectus and the FinakPeatus shall be deemed to include any amendmeaunipptement thereto at the date of
the letter.

(j) Subsequent to the time of execution of this&ament or, if earlier, the dates as of which infation is given in the Registrati
Statement (exclusive of any amendment thereof)Dikelosure Package and the Final Prospectus (@xelof any supplement thereto),
there shall not have been (i) any increase, chandgecrease specified in the letter or lettersrreteto in paragraph (h) of this Section 6
or (ii) any change, or any development involvingraspective change, in or affecting the propertiesjness, results of operations,
financial condition, affairs or business prospedtthe Company and its subsidiaries, taken as daykdether or not arising from
transactions in the ordinary course of businessexas set forth in or contemplated in the Disale$?ackage and the Final Prospectus
(exclusive of any supplement thereto) the effeatbich, in any case referred to in clause (i) Drafbove, is, in the sole judgment of the
Representatives, so material and adverse as to inakgractical or inadvisable to proceed with tiféering or delivery of the Securities
as contemplated by the Registration Statementysixa of any amendment thereof), the
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Disclosure Package and the Final Prospectus (im emse exclusive of any supplement thereto).

(k) Subsequent to the time of execution of thisefegnent, there shall not have been (i) any decirabe rating of any of the
Company’s debt securities by any “nationally redegd statistical rating organizatiordg defined for purposes of Rule 436(g) unde
Securities Act) or (ii) any notice given of anyantled or potential decrease in any such ratingadrstuch organization has under
surveillance or review (other than any such notitté positive implications of a possible upgrading)rating of the Company’s or any
Subsidiary’s debt securities.

() The Securities shall have been listed and adchiind authorized for trading, subject to officiatice of issuance, on the
Nasdaq National Market, and reasonably satisfa@weigence of such actions shall have been proviolé¢ide Representatives.

(m) Prior to the Closing Date, the Company shalletfurnished to the Representatives such furtiferrmation, certificates and
documents as the Representatives may reasonabigsteq

If any of the conditions specified in this Sect®shall not have been fulfilled in all materialpests when and as provided in this
Agreement, or if any of the opinions and certifesatmentioned above or elsewhere in this Agreentedltsot be in all material respects
reasonably satisfactory in form and substancedadridpresentatives and counsel for the Underwriteiss Agreement and all obligations of
Underwriters hereunder may be canceled at, oryatiare prior to, the Closing Date by the Represivea. Notice of such cancelation shall
be given to the Company in writing or by telephondéacsimile confirmed in writing.

The documents required to be delivered by thisi@eé& shall be delivered at the office of Crava@hjaine & Moore LLP, counsel for
the Underwriters, at 825 Eighth Avenue, New YorlkewNYork 10019, on the Closing Date.

7. Reimbursement of UnderwritéfSxpensesif the sale of the Securities provided for hersimét consummated because any condition
to the obligations of the Underwriters set fortiSiection 6 hereof is not satisfied, because oftarmgination pursuant to Section 10 hereof or
because of any refusal, inability or failure on paet of the Company to perform any agreement hamecomply with any provision hereof,
each case, other than by reason of a default byftine Underwriters, the Company will reimburse thnderwriters severally through Mer
Lynch on demand for all reasonable out-of-pock@esmees (including reasonable fees and disbursemeotsinsel) that shall have been
incurred by them in connection with the proposerthase and sale of the Securities. Except as prdvidthe preceding sentence or
elsewhere in this Agreement, the Underwriters dtellesponsible for all costs and expenses incloyddem in connection with their
purchase of the Securities hereunder and the refaley of the Securities, including, without liatiion, their own out-ofocket lodging, me:
and other “roadshow” expenses and fees and disiherss of counsel for the Underwriters and suchrdtioadshow” expenses as shall be
agreed upon by the Company and the Representatives.
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8. Indemnification and Contributio(a) The Company agrees to indemnify and hold hasndach Underwriter, the directors, officers,
employees and agents of each Underwriter and ezrsloipwho controls any Underwriter within the megnf either the Securities Act or
Exchange Act against any and all losses, claimsag@s or liabilities, joint or several, to whicleyhor any of them may become subject
under the Securities Act, the Exchange Act or oHezteral or state statutory law or regulation,aaimon law or otherwise, insofar as such
losses, claims, damages or liabilities (or actiongspect thereof) arise out of or are based @myruntrue statement or alleged untrue
statement of a material fact contained in the Reggien Statement for the registration of the Sii@sras originally filed or in any amendme
thereof, or in the Basic Prospectus, any prelinyimaospectus (including the Preliminary Prospectin® Final Prospectus, any Issuer Free
Writing Prospectus or the information containedhia final term sheet prepared and filed pursua®etction 5(b) hereof, or in any amendn
thereof or supplement thereto, or arise out ofrerbased upon the omission or alleged omissiotate therein a material fact required to be
stated therein or necessary to make the staterti@rtsn not misleading, and agrees to reimbursk sach indemnified party, as incurred, for
any legal or other expenses reasonably incurrettiday in connection with investigating or defendamy such loss, claim, damage, liability
or action;provided , however , that the Company will not be liable in any sueseto the extent that any such loss, claim, daroaligbility
arises out of or is based upon any such untruerstatt or alleged untrue statement or omissionlegadl omission made therein in reliance
upon and in conformity with written information fished to the Company by or on behalf of any Undéewthrough the Representatives
specifically for inclusion therein. This indemnigreement will be in addition to any liability whithe Company may otherwise have.

(b) Each Underwriter severally and not jointly agg¢o indemnify and hold harmless the Company, ehitk directors, each of its
officers who signs the Registration Statement,eaah person who controls the Company within theningaof either the Securities Act or
the Exchange Act, to the same extent as the fanggodemnity from the Company to each Underwriter, only with reference to written
information relating to such Underwriter furnishiedthe Company by or on behalf of such Underwtiteough the Representatives
specifically for inclusion in the documents referte in the foregoing indemnity. This indemnity agment will be in addition to any liability
which any Underwriter may otherwise have. The Camypcknowledges that (i) the list of Underwritersldheir respective participation in
the sale of the Securities, (ii) the sentenceseaélto concessions, discounts and reallowanc@sh@ paragraphs related to stabilization,
syndicate covering transactions and penalty bidstt{e representations relating to offerings ia European Union, including the United
Kingdom, and (v) the paragraph related to electradistributions of the prospectus supplement utiteheading “Underwriting” in the
Preliminary Prospectus and the Final Prospectusstitate the only information furnished in writity or on behalf of the several
Underwriters for inclusion in any Preliminary Presfus or the Final Prospectus.

(c) Promptly after receipt by an indemnified partyder this Section 8 of notice of the commenceroéany action, such indemnified
party will, if a claim in respect thereof is to imade against the indemnifying party under thisiSe@, notify the indemnifying party in
writing of the commencement thereof; but the failso to notify the indemnifying party (i) will neg¢lieve it from liability under paragraph
() or (b) above unless and to the extent it didotleerwise learn of such action and such failesaiits in the forfeiture by the indemnifying
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of substantial rights and defenses and (ii) will, o any event, relieve the indemnifying partyrfrany obligations to any indemnified party
other than the indemnification obligation providagaragraph (a) or (b) above. The indemnifyingyahall be entitled to appoint counsel of
the indemnifying party’s choice at the indemnifyiparty’s expense to represent the indemnified gargny action for which indemnification
is sought (in which case the indemnifying partylishet thereafter be responsible for the fees aqmbpses of any separate counsel retaine
the indemnified party or parties except as sehfbelow);provided , however , that such counsel shall be reasonably satisfatbahe
indemnified party. Notwithstanding the indemnifyipgrty’s election to appoint counsel to represkatihdemnified party in an action, the
indemnified party shall have the right to emplopam®ate counsel (including local counsel), and tigemnifying party shall bear the
reasonable fees, costs and expenses of such sepauatsel if (i) the use of counsel chosen by tidernnifying party to represent the
indemnified party would present such counsel witoaflict of interest, (ii) the actual or potentaddfendants in, or targets of, any such action
include both the indemnified party and the indeyini party and the indemnified party shall havesogaably concluded that there may be
legal defenses available to it and/or other indéiethiparties which are different from or additiotalthose available to the indemnifying
party, (iii) the indemnifying party shall not hageployed counsel reasonably satisfactory to thenmdfied party to represent the indemni
party within a reasonable time after notice ofitigitution of such action or (iv) the indemnifyipgrty shall authorize the indemnified party
to employ separate counsel at the expense of tlerinifying party. An indemnifying party will not,ithiout the prior written consent of the
indemnified parties, settle or compromise or cohgethe entry of any judgment with respect to pepding or threatened claim, action, suit
or proceeding in respect of which indemnificatiagrcontribution may be sought hereunder (whetherabithe indemnified parties are actual
or potential parties to such claim or action) uslsgch settlement, compromise or consent includemeonditional release of each
indemnified party from all liability arising out @fuch claim, action, suit or proceeding. It is ustiod, however, that the Company shall, in
connection with any one such action or separatsitugtantially similar or related actions in thensgurisdiction arising out of the same
general allegations or circumstances, be liabléHfereasonable fees and expenses of only oneasefiimm of attorneys (in addition to any
local counsel) at any time for all such Underwstand controlling persons, which firm shall be deated in writing by Merrill Lynch. An
indemnifying party shall not be liable under thicon 8 to any indemnified party regarding anylsetent or compromise or consent to the
entry of any judgment with respect to any pendinthoeatened claim, action, suit or proceedingespect of which indemnification or
contribution may be sought hereunder (whether tth®indemnified parties are actual or potentatips to such claim or action) unless s
settlement, compromise or consent is consenteg suth indemnifying party, which consent shall betunreasonably withheld.

(d) In the event that the indemnity provided ingzaaph (a) or (b) of this Section 8 is unavailabler insufficient to hold harmless an
indemnified party for any reason, the Company &wedidnderwriters severally agree to contribute eéoafgregate losses, claims, damages an
liabilities (including legal or other expenses m@@bly incurred in connection with investigatingdefending same) (collectively “Losses”) to
which the Company and one or more of the Underveriteay be subject in such proportion as is appat@td reflect the relative benefits
received by the Company on the one hand and byiderwriters on the other from the offering of ®ecuritiesprovided , however , that in
no case shall any Underwriter (except as
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may be provided in any agreement among underwrigdasing to the offering of the Securities) bep@ssible for any amount in excess of the
underwriting discount or commission applicablehte Securities purchased by such Underwriter heeufthe allocation provided by the
immediately preceding sentence is unavailable figrraason, the Company and the Underwriters sdyestall contribute in such proportion
as is appropriate to reflect not only such relabieaefits but also the relative fault of the Compan the one hand and of the Underwriters on
the other in connection with the statements or siois which resulted in such Losses as well a#mr relevant equitable considerations.
Benefits received by the Company shall be deemée tqual to the total net proceeds from the affedf the Securities (before deducting
expenses) received by it, and benefits receivetthdynderwriters shall be deemed to be equal teotiad underwriting discounts and
commissions, in each case as set forth on the gage of the Final Prospectus. Relative fault dhallletermined by reference to, among
other things, whether any untrue or any allegeduenstatement of a material fact or the omissioalleged omission to state a material fact
relates to information provided by the Companylmdne hand or the Underwriters on the other,ritemt of the parties and their relative
knowledge, access to information and opportunitydwect or prevent such untrue statement or ooris§ihe Company and the Underwriters
agree that it would not be just and equitable iftdbution were determined by pro rata allocatiomoy other method of allocation which d
not take account of the equitable consideratiofesned to above. Notwithstanding the provisionshid paragraph (d), no person guilty of
fraudulent misrepresentation (within the meanin@ettion 11(f) of the Securities Act) shall be #adi to contribution from any person who
was not guilty of such fraudulent misrepresentatior purposes of this Section 8, each person whtrals an Underwriter within the
meaning of either the Securities Act or the ExcleaAgt and each director, officer, employee and aigkéan Underwriter shall have the same
rights to contribution as such Underwriter, andheaerson who controls the Company within the megaoireither the Securities Act or the
Exchange Act, each officer of the Company who dhalle signed the Registration Statement and eaettali of the Company shall have the
same rights to contribution as the Company, sulijeetch case to the applicable terms and conditdthis paragraph (d).

9. Default by an Underwritelf any one or more Underwriters shall fail to puask and pay for any of the Securities agreed to be
purchased by such Underwriter or Underwriters hadeuand such failure to purchase shall constiawtefault in the performance of its or
their obligations under this Agreement, the Reprteives shall have the right, within 24 hours #adter, to make arrangements for one or
more of the non-defaulting Underwriters, or anyesthnderwriters, to purchase all, but not less #ihrof the Securities which the defaulting
Underwriter or Underwriters agreed but failed toghase, in such amounts as may be agreed uporpandhe terms herein set forth; if,
however, the Representatives shall not have coegpich arrangements within such 24 hour peri@h the remaining Underwriters shall
obligated severally to take up and pay for (inrépective proportions which the amount of Se@siiet forth opposite their names in
Schedule | hereto bears to the aggregate amoBdafrities set forth opposite the names of all¢imeaining Underwriters) the Securities
which the defaulting Underwriter or Underwritergegd but failed to purchasgerovided , however , that in the event that the aggregate
amount of Securities which the defaulting Undererritr Underwriters agreed but failed to purchasdl elxceed 10% of the aggregate am«
of Securities set forth in Schedule | hereto, #maaining Underwriters shall have the right to passhall, but shall not be under any obliga
to purchase any, of the Securities, and if such
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nondefaulting Underwriters do not purchase allSkeurities, this Agreement will terminate withaability to any nondefaulting Underwrit

or the Company, except as provided in Section té&dieln the event of a default by any Underwréerset forth in this Section 9, the Closing
Date shall be postponed for such period, not exngeskven Business Days, as the Representativisletegmine in order that the required
changes in the Registration Statement and the Pirepectus or in any other documents or arrangesmesyy be effected. Nothing contained
in this Agreement shall relieve any defaulting Undiéter of its liability, if any, to the Company drany nondefaulting Underwriter for
damages occasioned by its default hereunder.

10. TerminationThis Agreement shall be subject to terminatiorhim dbsolute discretion of the Representatives pltigangiven to the
Company prior to delivery of and payment for theBéies, if at any time prior to such time (i)diag in any of the Company’s securities
shall have been suspended by the Commission dtdbdaq National Market or trading in securitiesegatly on the New York Stock
Exchange or the Nasdaq National Market shall haenlsuspended or limited or minimum prices shalehzeen established on such
Exchange or the Nasdaq National Market, (ii) a lr@gpknoratorium shall have been declared eitherdxjeFal or New York State authorities
or (iii) there shall have occurred any outbreaksralation of hostilities, declaration by the Udiftates of a national emergency or war, or
other calamity or crisis the effect of which onditial markets is such as to make it, in the salgment of the Representatives, impractic
inadvisable to proceed with the offering or deliwvef the Securities as contemplated by the Finaspectus (exclusive of any supplement
thereto).

11. Representations and Indemnities to Survite respective agreements, representations, wiasamdemnities and other statements
of the Company or its officers and of the Underarstset forth in or made pursuant to this Agreemaéhtemain in full force and effect,
regardless of any investigation made by or on betiany Underwriter or the Company or any of tliicers, directors, employees, agents or
controlling persons referred to in Section 8 heraafl will survive delivery of and payment for tBecurities. The provisions of Sections 7, 8
and 14 hereof shall survive the termination or etat®on of this Agreement.

12. NoticesAll communications hereunder will be in writing aeffective only on receipt, and, if sent to the Enriters, will be
mailed, delivered or sent by fax and confirmedhient, care of Merrill Lynch, Pierce, Fenner & Sniithorporated, at Merrill Lynch World
Headquarters, North Tower, World Financial Cerlterw York, New York 10281-1201; or, if sent to ther@pany, will be mailed, delivered
or sent by fax and confirmed to it at 1025 Eldor&dulevard, Broomfield, Colorado 80021, attentiGeneral Counsel.

13. Successor3his Agreement will inure to the benefit of andlrding upon the parties hereto and their respediwccessors and the
officers, directors, employees, agents and coimippersons referred to in Section 8 hereof, andther person will have any right or
obligation hereunder.

14. No Advisory or Fiduciary Relationshiphe Company acknowledges and agrees that (a) tcbgse and sale of the Securities
pursuant to this Agreement, including the detertmameof the public offering price of the Securitiasd any related discounts and
commissions, is an arm’s-length commercial transadietween the Company, on the one hand,
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and the several Underwriters, on the other harjdn(bonnection with the offering contemplated tgrand the process leading to such
transaction each Underwriter is and has been astiley as a principal and is not the agent ordiaty of the Company, or its stockholders,
creditors, employees or any other party, (c) nodswiiter has assumed or will assume an advisofidaciary responsibility in favor of the
Company with respect to the offering contemplaterthy or the process leading thereto (irrespectivehether such Underwriter has advi
or is currently advising the Company on other niajtand no Underwriter has any obligation to then@any with respect to the offering
contemplated hereby except the obligations expresdiforth in this Agreement, (d) the Underwritarsl their respective affiliates may be
engaged in a broad range of transactions thatvevaterests that differ from those of the Compamd (e) the Underwriters have not
provided any legal, accounting, regulatory or tdxiee with respect to the offering contemplatedehgrand the Company has consulted its
own legal, accounting, regulatory and tax advisorhe extent it deemed appropriate.

15. IntegrationThis Agreement supersedes all prior agreementsiaderstandings (whether written or oral) between@bmpany and
the Underwriters, or any of them, with respect® $ubject matter hereof.

16. Applicable LawThis Agreement will be governed by and construealccordance with the laws of the State of New Yapklicable
to contracts made and to be performed within tla¢eSif New York (without regard to the conflictlafv provisions thereof).

17. CounterpartsThis Agreement may be signed in one or more @patts, each of which shall constitute an origarad all of which
together shall constitute one and the same agréemen

18. HeadingsThe section headings used herein are for convemienly and shall not affect the construction hereof

19. Definitions.The terms which follow, when used in this Agreemshall have the meanings indicated.

“Applicable Time” shall mean 6:05 PM (New York Citiyne) on the date of this Agreement or such otinee as agreed by the
Company and the Representatives.

“Basic Prospectus” shall mean the prospectus e in Section 1(a) above contained in the Redieh Statement at the
Effective Date.

“Business Day” shall mean any day other than arflayy a Sunday or a legal holiday or a day on whihking institutions or
trust companies are authorized or obligated byttaalose in New York City.

“Commission” shall mean the Securities and Exchabgemission.
“Disclosure Package” shall mean (i) the PreliminBrgspectus, as amended and supplemented to thieakpe Time, (ii) the
Issuer Free Writing Prospectuses, if any, iderdtifreSchedule 11l hereto and (iii) any other Freetifig Prospectus that the
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parties hereto shall hereafter expressly agreeiting/ to treat as part of the Disclosure Package.

“Effective Date” shall mean each date and time thatRegistration Statement, any post-effectiveraiment or amendments
thereto and any Rule 462(b) Registration Staternecame or become effective.

“Exchange Act” shall mean the Securities Exchangeoh 1934, as amended, and the rules and regngatibthe Commission
promulgated thereunder.

“Final Prospectus” shall mean the prospectus supghé relating to the Securities that was firstfifrirsuant to Rule 424(b) after
the time of execution of this Agreement, togeth&hwthe Basic Prospectus.

“Free Writing Prospectus” shall mean a free writprgspectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall mean ands$wee writing prospectus, as defined in Rule 433.

“Preliminary Prospectusshall mean the most recent preliminary prospeaipplement to the Basic Prospectus which is usex
to the filing of the Final Prospectus, togetherdwiite Basic Prospectus.

“Registration Statement” shall mean the RegistraStatement referred to in Section 1(a) aboveudinh exhibits and financial
statements and any prospectus supplement relatithg tSecurities that is filed with the Commisspmsuant to Rule 424(b) and
deemed part of such registration statement pursod®ale 430B, as amended on each Effective Daleiarthe event any posffective
amendment thereto or any Rule 462(b) RegistrattateBient becomes effective prior to the ClosingeDsthall also mean such
Registration Statement as so amended or such Ba{dYRegistration Statement, as the case may be.

“Rule 158", “Rule 164", “Rule 172", “Rule 405", “Ra 415", “Rule 424", “Rule 430B”, “Rule 433" and tRe 462" refer to such
rules under the Securities Act.

“Securities Act” shall mean the Securities Act 883, as amended, and the rules and regulatiomeddmmission promulgated
thereunder.
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If the foregoing is in accordance with your undamnsting of our agreement, please sign and retuas the enclosed duplicate hereof,
whereupon this letter and your acceptance shalésemt a binding agreement among the Company ansktreral Underwriters.

Very truly yours,

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Thomas C. Stort
Name: Thomas C. Stor
Title: Executive Vice Presidel




CONFIRMED AND ACCEPTED, as of the date first abawetten:

MERRILL LYNCH & CO.
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

By: MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORFED

By: /s/ Vikram Kaul
Name: Vikram Kau
Title: Vice Presiden

For themselves and as Representatives of the Otiarwriters named in Schedule | her



SCHEDULE |

Underwriters

Merrill Lynch, Pierce, Fenner & Smith Incorporal
Credit Suisse Securities (USA) LL
Morgan Stanley & Co. Incorporatt
Bear, Stearns & Co. In

J.P. Morgan Securities In

UBS Securities LLC

CIBC World Markets Corg
Citigroup Global Markets Inc
Merriman Curhan Ford & C
Thomas Weisel Partners LL
Wachovia Capital Markets, LL!

Total

Number of Underwritten
Securities to be Purchase

59,375,00
20,781,25
20,781,25
5,937,501
5,937,501
5,937,501
1,250,00!
1,250,00!
1,250,00!
1,250,00!
1,250,00!

125,000,00




Subsidiaries

Level 3 Financing, Inc.

Level 3 Holdings, Inc.

KCP, Inc.

Level 3 International, Inc.

Level 3 Communications, LLC
Software Spectrum, Inc.

BTE Equipment, LLC

Level 3 Holdings, B.V.

Level 3 Communications Limited (UK)
Level 3 Communications GmbH (Germany)
WilTel Communications Group, LL¢

SCHEDULE II



SCHEDULE Ill

Pricing term sheet dated June 7, 2006 (attacl



Filed Pursuant to Rule 4
Registration Statement No. 33391+

FREE WRITING PROSPECTUS DATED JUNE 7, 2006

This Free Writing Prospectus relates only to treigges described below and should be read togettik the respective
Preliminary Prospectus Supplement dated May 316 20@ the Prospectus dated January 31, 2001 getatithese securities.

Level(3)

Level 3 Communications, Inc.
(LVLT/NASDAQ)

Common Stock Offering

Offering Size: 125,000,000 Shares (100% Primary)
Overallotment Option (15%): 18,750,000 Shares (100% Primary)
Public Offering Price per Share:$4.55
Last Sale Price (6/7/06)$4.55

Proceeds per Share, before expenses, to Level$.3452

Trade Date: 6/7/2006

Settlement Date:6/13/2006
CUSIP: 52729N 10 0

Offering of SEC-Reqgistered Convertible Senior Notes Due 2012

Issuer: Level 3 Communications, Inc.
Offering Size: $300,000,000
Overallotment Option (15%): $45,000,000
Issue Price: 100% of principal amount
Maturity : June 15, 2012
Interest Rate: 3.5%
Interest Payment Dates:June 15 and December 15, beginning December 18,



Conversion Premium: 20%
Conversion Price:$5.46
Last Sale Price (6/7/06)$4.55
Conversion Rate:183.1502
Optional Redemption by Issuer: Beginning June 15, 2010, at specified redemptiices set forth below, plus accrued and unpaktést, i

any, to the redemption date. The following pricesfar notes redeemed during the 12-month perimdneencing on June 15 of the years set
forth below, and are expressed as percentagesnaigal amount:

Year Redemption Price
2010 101.1°%
2011 100.5%%0

Make Whole Premium upon Change of Control If certain changes in control occur as specifiethe Preliminary Prospectus Supplement
relating to the notes and the notes are conventedninection with such transaction, the conversioa will be increased by the number of
additional shares set forth in the table belowefach $1,000 principal amount of notes in the cédséock prices on the effective date of such
change in control transaction between $4.55 andd®5Bubject to adjustment upon certain events. &hount of the increase in the
applicable conversion rate, if any, will be basedlwe date on which the change in control becorffestive and the price paid per share of

common stock in the transaction constituting thengfe in control



Make Whole Premium Upon a Change of Control

Stock Price on Effective Date

Effective Date 6/13/06 6/15/07 6/15/08 6/15/09 6/15/10
$4.55 36.630( 36.630( 36.630( 36.630( 36.630(
5.00 30.910° 27.644( 23.944( 19.535¢ 16.849¢
6.00 22.733! 19.248¢ 15.135¢ 9.846" 0.000(¢
7.00 17.981° 14.695: 10.842: 6.017¢ 0.000(
8.00 14.952¢ 11.973¢ 8.546¢ 4.440¢ 0.000(
10.00 11.382¢ 8.964¢ 6.297¢ 3.248( 0.000(
15.00 7.436¢ 5.827¢ 4.080( 2.150¢ 0.000(
20.00 5.580: 4.367 3.059¢ 1.615¢ 0.000(
25.00 4.478¢ 3.497¢ 2.450¢ 1.294: 0.000(¢
50.00 2.285¢ 1.767( 1.232¢ 0.654¢ 0.000(

If the stock price on the effective date of suchrade in control transaction is less than $4.55pare or greater than $50.00 per share, no
adjustment to the conversion rate will be madewitbstanding the foregoing, in no event will thengersion rate exceed 219.7802 per
$1,000 principal amount of notes.

Proceeds per $1,000 Principal Amount, before expees, to Level 3$975
Trade Date: 6/7/2006
Settlement Date:6/13/2006
CUSIP: 52729N BK 5

Sole-Bookrunner (both Common & Convert): Merrill Ly nch & Co.

Joint Leads (both Common & Convert): Credit Suisse & Morgan Stanley
Co-Managers (Common only):Bear Stearns & Co. Inc., JPMorgan & UBS Investnigank
Co-Managers (Convert only) :Citigroup & JPMorgar



The issuer has filed a registration statementfofinlg a prospectus and prospectus supplementgeagifiect to each offering) with the SEC
the offerings to which this communication relat@sfore you invest, you should read the prospectukat registration statement, the
prospectus supplements and other documents ther iisas filed with the SEC for more complete infotioaabout the issuer and this

offering. You may get these documents for free isitimg EDGAR on the SEC Web site at www.sec.golierhatively, the issuer, any
underwriter or any dealer participating in the dffg will arrange to send you the prospectus if yeguest it by calling toll-free 1-866-500-
5408.

This announcement and any offer if made subsequiendirected only at persons in member statek@Buropean Economic Area who are
“qualified investors” within the meaning of Artic®1)(e) of the Prospectus Directive (Directive 200/EC) (“Qualified Investors”). Any
person in the EEA who acquires the securities inadfer (an “investor”) or to whom any offer of tisecurities is made will be deemed to

have represented and agreed that it is a Qualifiestor. Any investor will also be deemed to heseresented and agreed that any securities

acquired by it in the offer have not been acquardehalf of persons in the EEA other than Qualifievestors or persons in the UK and o
member states (where equivalent legislation existsiyhom the investor has authority to make decision a wholly discretionary basis, nor
have the securities been acquired with a view éo tiffer or resale in the EEA to persons where #ould result in a requirement for
publication by the company, Merrill Lynch Interratal (“MLI") or any other manager of a prospectussuant to Article 3 of the Prospectus
Directive. The company, MLI and their affiliates\caothers will rely upon the truth and accuracyhef foregoing representations and
agreements.

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BEOW ARE NOT APPLICABLE TO THIS COMMUNICATION
AND SHOULD BE DISREGARDED. SUCH DISCLAIMERS OR OTHENOTICES WERE AUTOMATICALLY GENERATED AS A
RESULT OF THIS COMMUNICATION BEING SENT VIA BLOOMBRG OR ANOTHER EMAIL SYSTEM



SCHEDULE IV

Walter Scott, Jr.
James Q. Crowe
James O. Ellis Jr.
Richard R. Jaros
Robert E. Julian
Arun Netravali
John T. Reed
Michael B. Yanney
Albert C. Yates
Kevin J. O'Hara
Charles C. Miller
Thomas C. Stortz
Sunit Pate



EXHIBIT A

Opinion of
Willkie Farr & Gallagher LLP
Counsel for the Company

1. Each of the Company and Level 3 Communicatibb€, has been duly incorporated or formed and igiljakxisting as a corporatic
or limited liability company in good standing undbe laws of the jurisdiction of its incorporationformation, and has the requisite power
and authority to carry on its business and owpritgperties as currently being conducted as destiibthe Disclosure Package and the Final
Prospectus.

2. To such counsel's knowledge, all the outstaneipgty interests of Level 3 Communications, LLGd&déeen duly and validly
authorized and are duly issued and are fully pa@irmonassessable, and except as otherwise setrfahi Disclosure Package and the Final
Prospectus, all outstanding equity interests oel&Communications, LLC are owned by the Compatieedirectly or through wholly
owned subsidiaries, to the knowledge of such cdufree and clear of any agreement providing feeeurity interest in such equity interests
to secure any obligation and any stockholders’ emgemts, voting trusts, claims or other encumbratméer than the pledge of the equity
interests of Level 3 Communications, LLC pursuarthie agreements the Company and certain of itsidiabies have entered into in
connection with the senior secured term loan diesdrin the Disclosure Package and the Final Progpec

3. (i) To the knowledge of such counsel, theredipanding or threatened action, suit or proceelingr before any court or
governmental agency, authority or body or any eatwt involving the Company or any of its Subsidiardisted on Annex | to this opinion
letter or its or their property of a character rieggito be disclosed in the Registration Staterdnith is not adequately disclosed or
incorporated by reference in the Disclosure Paclkeagkthe Final Prospectus, and (ii) to the knowdeolfgsuch counsel, there is no contract or
other document of a character required to be de=tiin the Registration Statement, the Prelimifaspectus or the Final Prospectus, or to
be filed as an exhibit thereto, which is not ddsedior filed as required; and (iii) the statemeémttuded in the Preliminary Prospectus and the
Final Prospectus under the heading “DescriptioBafital Stock,” insofar as such sections summahederms of the Securities, and under
the heading “Material U.S. Federal Tax Consideretjoinsofar as such section summarizes matteeagffairly summarize in all material
respects the matters therein described.

4. The Registration Statement has become effeatider the Securities Act; any required filing of Basic Prospectus, any Preliminary
Prospectus and the Final Prospectus and any suppleithereto, pursuant to Rule 424(b) has been imatie manner and within the time
period required by Rule 424(b); to the knowledgswth counsel, no stop order suspending the aeftawss of the Registration Statement has
been issued, no proceedings for that purpose heem instituted or threatened and the Registratiate®ent, the Preliminary Prospectus and
the Final Prospectus (other than the financiakstants and related schedules and other finané@ahiation contained therein or omitted
therefrom, as to which such counsel need exprespimion) appear on their face to comply as to farrall material respects with tt



applicable requirements of the Securities Act dredExchange Act and the respective rules thereunder

5. The Company is not and, after giving effect® offering and sale of the Securities and theiegidn of the proceeds thereof as
described in the Final Prospectus, will not be iamé'stment company” as defined in the Investmemh@any Act of 1940, as amended.

6. To the knowledge of such counsel, no materiakeat, approval, authorization, license, certiéc@ermit or order of any court or
governmental agency or body is required for thecetien, delivery and performance of this Agreenamd the Securities or for the
consummation of the transactions contemplated evethereby, except such as may be required b¥élderal Communications
Commission or similar state regulatory authoribesinder the blue sky laws of any jurisdiction anoection with the purchase and
distribution of the Securities by the Underwritéas to which such counsel need not opine) and st approvals (to be specified in such
opinion) as have been obtained.

7. Neither the execution and delivery of this Agneat, the issue and sale of the Securities, nocdhsummation of any other of the
transactions herein contemplated nor the fulfillimgfithe terms thereof, will conflict with, resuiit a breach of, or constitute a default under
the (x) certificate of incorporation, by-laws ohet organizational documents of the Company ongf@ubsidiary, (y) the terms of any
agreement or instrument listed on Annex Il heretdz) any judgment, order or regulation knownuolscounsel to be applicable to the
Company or any of its Subsidiaries of any coudutatory body, administrative agency, governmeaggncy, authority or body or arbitrator
having jurisdiction over the Company or any ofStgbsidiaries, except orders or regulations of #aeFal Communications Commission or
similar state regulatory authorities or regulatiohsiny state securities commission (as to whiahswunsel need not opine), except, in the
case of clauses (y) and (z) for breaches or dsf#hdtt would not, individually or in the aggregdtaye a Material Adverse Effect.

8. To the knowledge of such counsel, no holdeseofirities of the Company have rights to the regfisin of such securities in
connection with or as a result of the offering aate of the Securities under this Agreement.

9. The Company’s actual authorized equity capidilin is as set forth in the Disclosure Packageth@drinal Prospectus; the capital
stock of the Company conforms in all material respéo the description thereof contained in thecl@sure Package and the Final Prospe
the Securities have been duly and validly authdrized, when issued and delivered to and paidyfdh® Underwriters pursuant to this
Agreement, will be fully paid and nonassessabld;the holders of outstanding shares of capitakstéthe Company are not entitled to
preemptive or other rights to subscribe for theuides under the certificate of incorporation dndlaws of the Company and the General
Corporation Law of the State of Delaware.

10. The Company has full corporate right, power amithority to execute and deliver this Agreemeit @mnperform its obligations
hereunder, including the issuance of the Securitied all corporate action required to be takethieyCompany for the due and proper
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authorization, execution and delivery of this Agreamt and for the consummation of the transactionsetnplated hereby has been duly and
validly taken.

11. This Agreement has been duly authorized, wabdbecuted and delivered by the Company.

In addition, such counsel shall state that theyeh@articipated in conferences with representatifele Company, the Underwriters and
their counsel, at which conferences the contentseDisclosure Package and the Final Prospecttes advecussed, and, although, except as
otherwise described in paragraph 3(iii) above, suminsel has not independently checked or verdietidoes not pass upon and assumes no
responsibility for the factual accuracy, complet=mer fairness of the statements contained in #ggsRation Statement, the Disclosure
Package or the Final Prospectus, no facts have tmsweh counsel’s attention to cause them to Welieat (i) at the Applicable Time the
Registration Statement contained any untrue stateofex material fact or omitted to state any matdact required to be stated therein or
necessary to make the statements therein not mistgdii) at the Applicable Time the DisclosurecRage contained any untrue statement of
a material fact or omitted to state a material festessary in order to make the statements thénetime light of the circumstances under
which they were made, not misleading (in each aatbeyr than the financial statements and relatbddides and other financial information
contained therein or omitted therefrom and othantthe sections entitled “Risk Factorkevel 3 is subject to significant regulation thautz
change in an adverse manner,” “—Canadian law ctiyrdpes not permit Level 3 to offer services im@da” and “—Potential regulation of
Internet service providers in the United Stateddcadversely affect Level 3's operations,” “BusigesRegulation” included in the Disclosure
Package and the Final Prospectus and comparabiersein the Company’s Exchange Act reports incorfed in the Preliminary Prospectus
by reference, as to which such counsel need natsga view) or (iii) the Final Prospectus as ®fiite or as of the Closing Date included or
includes any untrue statement of a material facinoitted or omits to state a material fact necgssamake the statements therein, in the |
of the circumstances under which they were mademigleading (in each case, other than the findista@ements and related schedules and
other financial information contained therein oritted therefrom and other than the sections edtitiRisk Factors—Level 3 is subject to
significant regulation that could change in an ageenanner,” “—Canadian law currently does not gielievel 3 to offer services in Canada”
and “—Potential regulation of Internet service pdavs in the United States could adversely affextdl 3's operations,” “Business—
Regulation” included in the Final Prospectus anchgarable sections in the Company’s Exchange Adrtefpncorporated in the Preliminary
Prospectus and the Final Prospectus by refereade,vahich such counsel need not express a view).

Such opinion may be limited to the laws of the &tatNew York, the Federal laws of the United StatEAmerica and the General
Corporation Law and the Limited Liability Companytfof the State of Delaware.

All references in this Exhibit A to the Final Prespus shall be deemed to include any amendmenippiesment thereto at the Closing
Date. The opinion of such counsel shall be renderglde Underwriters at the request of the Comparg/shall so state.
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Subsidiaries

Level 3 Financing, Inc.

Level 3 Holdings, Inc.

KCP, Inc.

Level 3 International, Inc.

Level 3 Communications, LLC
Software Spectrum, Inc.

BTE Equipment, LLC

WilTel Communications Group, LL!

ANNEX | TO EXHIBIT A



© N o O

10.
11.
12.

13.

ANNEX Il TO EXHIBIT A

Fiber Optic Cable License Agreement, dated Déesra3, 1998, between Norfolk Southern Railway Canyp Central of Georgia
Railroad Company, and Georgia Southern and Fldaibway Company and Level 3 Communications, LLCirexslified by the Letter
Agreement, dated July 26, 1999, by Level 3 Commatioos, LLC, and as further modified by the Lefagreement, dated Septembe
1999, by Level 3 Communications, LL

Agreement, dated November 19, 1998, betweendaik Fibre Inc. and Level 3 Communications, LLE ¢onstruction and right of
way.

Agreement, dated November 19, 1998, betwee-Link LLC and Level 3 Communications, LLC for consttion and right of way

Assignment, dated December 19, 1998, by Lew@@munications, LLC in favor of Level 3 Communicets Canada Co. of certain
rights under the Agreement, dated November 19, b@8een M-Link LLC and Level 3 Communications, LL¢

Fiber Optic Survey Agreement between Level 3 Coninations, LLC and Union Pacific Rail Road Compadgted March 31, 199
Fiber Optic Agreement between Level 3 Communicatidh C and Union Pacific Rail Road Company, dateégl
Agreement between Kiewit Coal Properties, Inc. Krvit Mining Group, Inc., dated January 8, 19

Separation Agreement by and among Peter KieavitsSInc., Kiewit Diversified Group, Inc., PKS Hbhgs, Inc., and Kiewit
Construction Group, Inc., dated December 8, 1

Amendment to Separation Agreement by and ameter Riewit Sons’, Inc., Level 3 Communications;.JlPKS Holdings, Inc. and
Kiewit Construction Group, Inc., dated March 189&¢

Tax Sharing Agreement by and between Peter Kiearit’, Inc. and PKS Holdings, Inc., dated March 26, 1¢
Promissory Note from Peter Kiewit S¢ Co. to Metropolitan Life Insurance Company, datede]27, 1997

Deed of Trust, Security Agreement and Fixtuliadrby Peter Kiewit Sons’ Co., to Metropolitanfeilnsurance Company, dated
June 27, 199i

Master Right-of-Way Agreement among Level 3 Gamications, LLC and The Burlington Northern anditda-e Railway Company,
dated June 23, 199



14.

15.

16.
17.
18.
19.

20.

21.

22.
23.

24,
25.

26.

27.

Cross Channel Cables Agreement among Francehdai A., The Channel Tunnel Group Limited, Lev@d@nmunications Limited
and Level 3 Communications S.A., dated June 2291

Fiber Optic Cable System Contract between Lav@bmmunications Limited, Level 3 Communication8.2nd Alcatel Submarine
Networks S.A., dated May 14, 19¢

Indenture, dated as of April 28, 1998, between L8w@ommunications, Inc. and IBJ Schroder Bank &sErCompany, as truste
Indenture, dated as of December 2, 1998, betweeal BeCommunications, Inc. and IBJ Schroder Bankr&st Company, as truste
Indenture, dated as of September 20, 1999, betiveeri 3 Communications, Inc. and IBJ Whitehall Bé&Krust Company, as truste

First Supplemental Indenture, dated as of Sape 20, 1999, between Level 3 Communications,dnd.|BJ Whitehall Bank & Trust
Company, as truste

Second Supplemental Indenture, dated as ofikgb29, 2000, between Level 3 Communications, dnd. the Bank of New York (as
successor to IBJ Whitehall Bank & Trust Compang)trastee

Third Supplemental Indenture, dated as of 8uB002, as amended, between Level 3 Communicationisand the Bank of New York
(as successor to IBJ Whitehall Bank & Trust Compaay trustee

First Supplemental Indenture dated as of July 8320etween Level 3 Communications, Inc. and ThekB# New York, as truste:

Indenture dated as of October 1, 2003, amorgll2Communications, Inc., Level 3 Financing, laad The Bank of New York, as
Trustee,

Indenture dated as of October 24, 2003, among L®&@dmmunications, Inc. and The Bank of New Yokkirastee
Asset Purchase Agreement by and among Leveh@inications, Inc., Level 3 Communications, LL&nBity Inc., and the

u

subsidiaries of Genuity Inc. listed on the signafpage thereto, dated as of November 27, 200z Genuity Agreemer”).

Amendment, Consent and Waiver to the Genuitsegrent, dated as of December 30, 2002, effectiwd Blovember 27, 2002, by and
among Parent, the Purchasers and the Se

Second Amendment and Waiver to the Genuity é&ment, dated as of January 24, 2003, by and amaem®’ the Purchasers and the
Sellers.



28.

29.
30.

31.
32.
33.
34.
35.

36.

37.

38.
39.

40.

41.

Third Amendment and Waiver to the Genuity Agneat, dated as of January 31, 2003, by and amommn®#he Purchasers and the
Sellers.

Transition Services Agreement, dated February @320y and among the Purchasers and the Se

Network Services Agreement by and between Amer@alme, Inc. and Genuity Solutions, Inc. (f/k/a BEMrporation), as amend
by the First Amendment dated as of January 8, 2802 the Second Amendment, dated as of Novemb&02Q,

Master Service Agreement, dated October 24, 208den Level 3 Communications, LLC and Verizon Gldbolutions, Inc
Trans«oceanic Capacity IRU Agreement, dated Decembe?@], between Level 3 Communications, LLC and Angefnline, Inc
Metro IRU Agreement, dated February 5, 2003, betmiezvel 3 Communications, LLC and America Online.|

Indenture dated as of December 2, 2004 among L3e@aimmunications, Inc. and The Bank of New YorkTasstee

Purchase Agreement dated as of October 30, 20059 Leucadia National Corporation, Baldwin Emtises, Inc., Level 3
Communications, LLC and Level 3 Communications,

Indentures dated as of February 29, 2000 arhewngl 3 Communications, Inc. and The Bank of Newkyas Trustee (relating to Level
3 Communications, Inc.’s 11% Senior Notes due 2@Q81/4% Senior Notes due 2010, 12 7/8% SeniorNate 2010, 10 3/4% Senior
Euro Notes due 2008 and 11 1/4% Senior Euro Naie2610)

Amended and Restated Indenture dated as of J@ZQOB among Level 3 Communications, Inc. and ThekBdMew York, as Trustet
First Supplemental Indenture dated as of FebruaPp@5 among Level 3 Communications, Inc. and TaekBof New York, as Truste

Supplemental Indentures dated as of Octobe2@®W among Level 3 Financing, Inc. and The Bank@fv York, as Trustee (relating to
Level 3 Financing, In’s 10.75% Senior Notes due 2014 and 10.75% SenimsMNiue 2011

Supplemental Indenture dated as of Decem®#904 among Level 3 Communications, Inc., Leveli®aRting, Inc., Level 3
Communications, LLC and The Bank of New York, aastee.

Credit Agreement dated as of December 1, 26fizhg Level 3 Communications, Inc., Level 3 Finaggimc. and the lenders party
thereto and Merrill Lynch Capital Corporatic



42.
43.

44,

45,

46.

47.

48.

49,

50.

Second Supplemental Indenture dated as of Ap#iD85 between Level 3 Communications, Inc. and TaekBbf New York, as Truste

Master Services Agreement among WilTel Commatioas, LLC, WilTel Local Network LLC, SBC Servigdsc. and SBC
Communications Inc. dated June 15, 2(

Amendment No. 1 to Master Services AgreememngnWilTel Communications, LLC, WilTel Local NetwqrLLC, SBC Services,
Inc. and SBC Communications, Inc. dated July 2952

Amendment No. 2 to Master Services AgreememrgnWilTel Communications, LLC, WilTel Local NetwqrLLC, SBC Services,
Inc. and SBC Communications, Inc. dated Augus2005.

Amendment No. 3 to Master Services AgreememranWilTel Communications, LLC, WilTel Local NetwqrLLC, SBC Services,
Inc. and SBC Communications, Inc. dated Octob@085.

Indenture dated as of March 14, 2006, amon@IL2Zommunications, Inc., Level 3 Financing, laed The Bank of New York, as
Trustee, relating to Level 3 Financing, I's Floating Rate Senior Notes due 2C

Indenture dated as of March 14, 2006, amon@IL2Zommunications, Inc., Level 3 Financing, laed The Bank of New York, as
Trustee, relating to Level 3 Financing, I's 12.25% Senior Notes due 20

Agreement and Plan of Merger among Level 3 Camaations, Inc., Eldorado Acquisition Three, LL@daTelCove, Inc. dated
April 30, 2006.

Agreement and Plan of Merger among Level 3 Camaoations, Inc., Eldorado Acquisition One, Incodking Glass Networks Holding
Co., Inc. and Cheshire Holding Corp. as Agent efSiecurityholders of Looking Glass Networks Hold@®wg, Inc. dated June 2, 20(
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EXHIBIT B

Opinion of
Bingham McCutchen LLP
Regulatory Counsel for the Company

1. The licenses, permits and authorizations sét farAttachment A of the Officer’s Certificate dedred in connection with such
opinion constitute all of the material licenses;piés and authorizations required by the Federah@anications Commission (“FCC”) and
the State Regulatory Agencies (as defined belowji® provision of telecommunications servicest® €ompany and the Subsidiaries as
such counsel understands those services currenbly provided based solely on the Officer's Cexdifie, where the failure to obtain or hold
such license, permit or authorization would matlriadversely affect the ability of the Companytibe Subsidiaries to provide such services,
and, to the knowledge of counsel, none of the Camea any Subsidiary has received any notice of@edings relating to the revocation or
modification of any such license, permit or authation which, singly or in the aggregate, if théjsat of an unfavorable decision, ruling or
finding, would have a material adverse affect an@ompany or such Subsidiary, in connection withgfovision of such services as counsel
understands those services to be provided basely sol the Officer’'s Certificate.

2. To the knowledge of such counsel, after readeriauiry with the FCC and relevant State Regulattgencies, neither the Comps
nor any of the Subsidiaries is subject to any pagndr threatened proceeding, complaint or investigabefore the FCC or any State
Regulatory Agency based on any alleged violatiotheyCompany or its Subsidiaries in connection withprovision of or failure to provide
telecommunications services, of a character thaildvoe required to be disclosed or incorporatedefgrence in the Registration Statement,
the Preliminary Prospectus Supplement and the Predpectus Supplement, which is not adequatetyodied in the Registration Statement,
the Preliminary Prospectus Supplement and the Piredpectus Supplement.

3. The statements included in the Preliminary Rrogps Supplement and the Final Prospectus Supptemdar the headings “Risk
Factors—We are subject to significant regulaticat ttould change in an adverse manner” and “—Patlertijulation of Internet service
providers in the United States could adverselycaffeir operations”, “Business—Regulation—FederajiRation”, “—State Regulation”, “—
Local Regulation” and “—Regulation of Voice ovetdmet Protocol (VolP) —Federal and State” (collesy, the “Applicable Sections”),

fairly summarize in all material respects the nratte law therein described.

4. No consent, approval, authorization, licensgjfemte, permit or order of the FCC or any StBegulatory Agency is required for the
consummation of the transactions contemplated &ytirchase Agreement.

5. Neither the execution and delivery of the PusehAgreement, nor the issue and sale of the Siesucibntemplated thereby will
conflict with or result in a violation by the Compeaor the Subsidiaries of the Communications Act@isuch couns’s knowledge,



material violation of any order, license, certifeegpermit, authorization, regulation, rule, or |isired decision of the FCC or any State
Regulatory Agency applicable to the Company or@fithe Subsidiaries, the conflict with or the viidda of which would have a material
adverse effect on the business of the Companyg @ubsidiaries, taken as a whole, or result irstfgpension, revocation, impairment,
forfeiture, nonrenewal or termination of any FC&hse or other authorization of the FCC.

Such counsel has not itself determined the accuvacgmpleteness of, or otherwise verified, theudakinformation furnished with
respect to the Applicable Sections in the RegisinaStatement, the Disclosure Package and the Pislpectus Supplement, including any
amendments or supplements thereto as of the detefh8uch counsel has generally reviewed and sésxiwith representatives of and
counsel for the Underwriters and with certain afecand employees of, and counsel for, the Comgianinformation furnished in the
Applicable Sections. Although such counsel hasmigpendently checked or verified and is neithesspray upon nor assuming any
responsibility for the factual accuracy, complet=er fairness of the statements contained in fhidgable Sections, nothing has become
known to the attorneys who have been engaged irethew and discussion of the information furnisirethe Preliminary Prospectus
Supplement and the Final Prospectus Supplemeheindurse of such review and discussion which woaltse counsel to believe that the
statements contained in or incorporated by referémt¢he Registration Statement, the Preliminanspectus Supplement and the Final
Prospectus Supplement, including any amendmersspplements thereto as of the date hereof, in g@idable Sections, at the Effective
Date, the Applicable Time, on the date of the FPralspectus Supplement or on the Closing Date t@mttar contain an untrue statement of
material fact or omitted or omit to state a matdeat necessary to make the statements therethgitight of the circumstances under which
they were made, not misleading. Such counsel egpsao opinion as to the statements contained amyesther heading of the Registration
Statement, the Preliminary Prospectus Supplemetiedrinal Prospectus Supplement, including anyraiments or supplements thereto ¢
the date hereof. Counsel expresses no belief wiherct to the financial statements (and notes @metisiles thereto) and other statistical,
financial or accounting data therein included.



EXHIBIT C

Opinion of
Internal Counsel for the Company Covering Canaéiagulatory Issues

1. The statements in the Preliminary Prospectudtanéinal Prospectus under the captions “Riskdfaet Canadian law currently does
not permit us to offer services in Canada” and ‘@&han Regulation” insofar as such statements desor summarize matters of law or
constitute legal conclusions, fairly describe anguarize all matters referred to there



EXHIBIT D

Opinion of
Thomas C. Stortz, Executive Vice President,
Chief Legal Officer and Secretary of the Company

1. Each of the Subsidiaries, other than Level 3 @amications, LLC, as to which such counsel neecbpote, has been duly
incorporated or formed and is validly existing amdjood standing in the jurisdiction of its incorption or formation, and has the requisite
corporate power and authority to carry on its besénand own its properties as currently being ccteduand as described in the Disclosure
Package and the Final Prospectus.

2. All the outstanding shares of capital stock thieo equity interests of each Subsidiary, othen thewvel 3 Communications, LLC, as to
which such counsel need not opine, have been dlyalidly authorized and are duly issued and alfg paid and nonassessable, and have
not been issued and are not owned or held in violaif any statutory preemptive right of stockhaijdo the knowledge of such counsel a
due inquiry, such shares or other equity interataot held in violation of any other preemptiight of stockholders, and except as other
set forth in the Disclosure Package and the Finadgectus, all outstanding shares of capital stoakher equity interests of the Subsidiaries
are owned by the Company either directly or throwplolly owned Subsidiaries, to the knowledge oftsacunsel, after due inquiry, free and
clear of any agreement providing for a securitgii@st in such shares or equity interests to seny®bligation and any stockholders’
agreements, voting trusts, claims or other encundas (other than the pledge of such shares oryeigtétrests pursuant to the agreements the
Company and certain of its subsidiaries have edterte in connection with the senior secured créatitlity described in the Disclosure
Package and the Final Prospectus).

3. Neither the execution and delivery of this Agneat, the issue and sale of the Securities, nocdhsummation of any other of the
transactions herein contemplated nor the fulfillingfithe terms thereof, including the issuancenef€@ommon Stock, will conflict with, rest
in a breach of, or constitute a default under &mns of any indenture or other agreement or ingtniractually known to such counsel, after
due inquiry (which does not include (i) a reviewatlifthe agreements or instruments in the Compdiilg's or of agreements or instruments
such counsel has not been involved with or (iiaavassing of the Company’s employees), and to whhielCompany or any Subsidiary is a
party or bound or its property is subject.

4. The information included or incorporated by refece in the Preliminary Prospectus and the Firedgectus under the headindgisk
Factors—Environmental liabilities from our hist@i@perations could be material” and “Legal Proaegs!’, insofar as such headings
summarize matters of law, fairly summarize the erattherein described.

Such opinion may be limited to the laws of the &@itNebraska, the Federal laws of the United Statémerica and the General
Corporation Law and the Limited Liability Companytfof the State of Delawar



All references in this Exhibit D to the Final Prestus shall be deemed to include any amendmentppiement thereto at the Closing
Date. The opinion of such counsel shall be rend&relde Underwriters at the request of the Compard/shall so state.
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EXHIBIT E
Dated:

Merrill Lynch, Pierce, Fenner & Smith

Incorporated as Representative of the several Writers
c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted

4 World Financial Center

New York, New York 1008

Ladies and Gentlemen:

This letter is being delivered to you in connectrath a proposed Purchase Agreement (the “Purchgseement”) between Level 3
Communications, Inc., a Delaware corporation (tBerhpany”) and the Representatives of the severdklivriters named in Schedule |
thereto, whereby the Underwriters have agreed tohase 125,000,000 shares (the “Securities”) ofraomstock, par value $0.01 per share
(“Common Stock™), of the Company pursuant to thecRase Agreement.

In order to induce you to purchase the Securitigsyant to the Purchase Agreement, the undersigitletbt, without the prior written
consent of Merrill Lynch, Pierce, Fenner & Smitlcdnporated, offer, sell, contract to sell, pledgetherwise dispose of, or file (or particip
in the filing of) a registration statement with tHeS. Securities and Exchange Commission in reggfeot establish or increase a put
equivalent position or liquidate or decrease aeagillivalent position within the meaning of Sectidhof the Securities Exchange Act of 1934,
as amended, and the rules and regulations of tBeS&curities and Exchange Commission promulgae@tnder with respect to, any shares
of capital stock of the Company or any securiti@svertible or exercisable or exchangeable for @agdital stock, or publicly announce an
intention to effect any such transaction, for aquepf 90 days after the date of the Purchase Ageeg, other than (i) shares of Common
Stock disposed of as bona fide gifts, (ii) transfiecident to estate planning matters, includiagsfers of shares of Common Stock to one or
more trusts for the benefit of the undersigned eminers of the undersigned’s family and (iii) testatary transfers and other transfers of
shares of Common Stock made pursuant to the lawesafent and distribution, provideowever, that in the case of any transfer,
distribution or disposition pursuant to clause (fi),or (iii) each donee, distributee or dispasitirecipient shall agree to be bound by the
foregoing restrictions




If for any reason the Purchase Agreement shakbmeihated prior to the Closing Date (as definethemPurchase Agreement), the
agreement set forth above shall likewise be tertatha

Very truly yours,

Name:
Address:



Exhibit 10.3
EXECUTION COPY

LEVEL 3 COMMUNICATIONS, INC.

$300,000,000
3.5% Convertible Senior Notes due 2012

PURCHASE AGREEMENT

New York, New Yorl
June 7, 20C

MERRILL LYNCH & CO.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

as Representatives of the several Underwriters
c/o Merrill Lynch & Co.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

4 World Financial Center

New York, New York 1008(

Ladies and Gentlemen:

Level 3 Communications, Inc., a corporation orgadimnder the laws of Delaware (the “Company”), psgs to sell to the several
underwriters named in Schedule | hereto (the “Uwdézrs”), for whom you (the “Representatives”) aieting as representatives,
$300,000,000 aggregate principal amount of its 3G8avertible Senior Notes due 2012 (the “UnderemitSecurities”). The Company also
proposes to grant to the Underwriters an optiopui@hase up to $45,000,000 additional principal@mof such Convertible Senior Notes to
cover over-allotments, if any (the “Option Secesti; and together with the Underwritten Securitths, “Securities”). The Securities are
convertible into shares of Common Stock, par v80i@1 per share (the “Common Stock”), of the Corypatrthe conversion price set forth
in the Final Prospectus. The Securities are tefged under an amended and restated indentureatatéduly 8, 2003 (the “Base
Indenture”), between the Company and The Bank af Merk, as trustee (the “Trustee”), as supplemeited supplemental indenture (the
“Supplemental Indenture” and, together with theeBmslenture, the “Indenture”), to be dated as okJL3, 2006. To the extent there are no
additional Underwriters listed on Schedule | ottiean you, the term Representatives as used hdraiihnsean you, as Underwriters, and the
terms Representatives and Underwriters shall mitlaerehe singular or plural as the context recglifeny reference herein to the Registra
Statement, the Basic Prospectus, any Preliminarggectus or the Final Prospectus shall be deenredieioto and include the documents
incorporated by reference therein pursuant to t@mf Form S-3 which were filed under the ExchaAgeon or before the Effective Date of
the Registration Statement or the issue date dB#sic Prospectus, any Preliminary ProspectuseoFihal Prospectus, as the case may be;
and any reference herein to the terms “amend”, tatment” or “supplementith respect to the Registration Statement, thédBRospectu:
any Preliminary Prospectus or the Final Prospestiali be deemed to refer to and include the fibhgny document under the Exchange Act
after the Effective Date of the Registration Stagatnor the issue date of t



Basic Prospectus, any Preliminary Prospectus oFittel Prospectus, as the case may be, deemedrodrporated therein by reference.
Certain terms used herein are defined in Sectionet8of.

1. Representations and Warrantielse Company represents and warrants to, and agitteseach Underwriter as set forth below in this
Section 1.

(a) The Company meets the requirements for us@wh IS-3 under the Securities Act and has preparddiked with the
Commission a registration statement (file numb&-83914) on Form S-3, including a related basispeatus, for registration under
the Securities Act of the offering and sale of 8ezurities. Such Registration Statement, includimgamendments thereto filed prior to
the Applicable Time, has become effective. The Camypgmay have filed with the Commission, as padrohmendment to the
Registration Statement or pursuant to Rule 424fie) Preliminary Prospectus, which has previousnlfernished to you. The
Company will file with the Commission a final prasgus supplement relating to the Securities in mtzotce with Rule 424(b). As filed,
such final prospectus supplement shall contaimfdfmation required by the Securities Act and tihles thereunder, and, except to the
extent the Representatives shall agree in writing modification, shall be in all substantive retpén the form furnished to you prior
the Applicable Time or, to the extent not compledéthe Applicable Time, shall contain only suckdfic additional information and
other changes (beyond that contained in the Basispectus and the Preliminary Prospectus) as thep&oy has advised you, prior to
the Applicable Time, will be included or made theré\t the Applicable Time, the Company was eligitb use the Registration
Statement for an offering pursuant to Rule 415j&§1

(b) On the Effective Date, the Registration Statethakd, and when the Final Prospectus is firstifile accordance with Rule 424
(b) and on the Closing Date (as defined herein)andny date on which Option Securities are pumthai such date is not the Closing
Date (a “settlement date”), the Final Prospectus @y supplement thereto) will, comply in all nt&tkrespects with the applicable
requirements of the Securities Act and the Exchak@end the respective rules thereunder; on tliecEfe Date and at the Applicable
Time, the Registration Statement did not or wilt oontain any untrue statement of a material factoit to state any material fact
required to be stated therein or necessary in doderake the statements therein not misleading; @mthe date of any filing pursuant
Rule 424(b) and on the Closing Date and any setti¢mate, the Final Prospectus (together with applement thereto) will not
include any untrue statement of a material faaroit to state a material fact necessary in ordena&e the statements therein, in the
light of the circumstances under which they wer@epaot misleadingyrovided, however, that the Company makes no representations
or warranties as to the information contained iomitted from the Registration Statement or theaFRrospectus (or any supplement
thereto) in reliance upon and in conformity witlfioirmation furnished in writing to the Company byawr behalf of any Underwriter
through the Representatives specifically for inidnsn the Registration Statement or the Final Pectus (or any supplement thereto
being understood and agreed that the only suchniation furnished by or on behalf of any Underwsteonsists of the information
described as such in Section 8 hereof.



(c) At the Applicable Time, the Disclosure Packadges not contain any untrue statement of a mategabr omit to state any
material fact necessary in order to make the seésritherein, in the light of the circumstancesanwdhich they were made, not
misleading. The preceding sentence does not ap@atements in or omissions from the Disclosuiek®ge based upon and in
conformity with written information furnished toefCompany by any Underwriter through the Represigataspecifically for use
therein, it being understood and agreed that tihesarch information furnished by or on behalf offdsnderwriter consists of the
information described as such in Section 8 hereof.

(d) (i) At the earliest time after the filing ofdtRegistration Statement that the Company or anoffering participant made a
bona fide offer (within the meaning of Rule 164(h)(2)) of tBecurities and (ii) as of the Applicable Time (wsuch date being used as
the determination date for purposes of this cldiigethe Company was not and is not an Ineligilsleuer (as defined in Rule 405),
without taking account of any determination by @@mmission pursuant to Rule 405 that it is not seagy that the Company be
considered an Ineligible Issuer.

(e) Each Issuer Free Writing Prospectus does rbide any information that conflicts with the infeation contained in the
Registration Statement, including any documentriparated therein and any prospectus supplementetborbe a part thereof that has
not been superseded or modified. The foregoingesertdoes not apply to statements in or omissioms the Disclosure Package ba
upon and in conformity with written information fiilshed to the Company by any Underwriter throughRlepresentatives specifically
for use therein, it being understood and agreeithigsonly such information furnished by or on Héb&any Underwriter consists of tl
information described as such in Section 8 hereof.

(f) Subsequent to the respective dates as of whfohmation is given in the Disclosure Package @raFinal Prospectus, except
as set forth or contemplated in the Disclosure Bgeland the Final Prospectus, neither the Compangny of its subsidiaries has
incurred any liabilities or obligations, direct@sntingent, which are material to the Company &mdubsidiaries taken as a whole, nor
entered into any transaction not in the ordinamyrse of business that is material to the Companlyitarsubsidiaries taken as a whole,
and there has not been, singularly or in the agdes@ny material adverse effect in the propertiasiness, results of operations,
financial condition, affairs or business prospeétthe Company and its subsidiaries taken as aaw@otMaterial Adverse Effect”).
Without limiting the foregoing, neither the Compamyr any of its subsidiaries has sustained sineedhpective dates as of which
information is given in the Disclosure Package #radFinal Prospectus any loss or interference igthusiness from fire, explosion,
flood or other calamity, whether or not coveredrsurance, or from any labor dispute or court oregpmental or regulatory action,
order or decree, constituting a Material Adverske&f otherwise than as set forth or contemplatettié Disclosure Package and the
Final Prospectus.

(9) Each of the Company and the Subsidiaries (%)deen duly organized and is validly existing asigoration or other business
organization under the laws of its



jurisdiction of organization and is in good stargdimder the laws of such jurisdiction, (y) hasrbguisite corporate power and authc
to carry on its business as it is currently beiogdticted and as described in the Disclosure Packadjthe Final Prospectus, and to
own, lease and operate its properties and (z)lsalalified and is authorized to do business anid igood standing in each jurisdiction
where the operation, ownership or leasing of prigparthe conduct of its business requires suchifipedion, except where any failure
to be so qualified would not, singularly or whemyeegated with failures to be qualified elsewhemjeéha Material Adverse Effect. The
Company has the requisite corporate power and atyttio execute, deliver and perform this Agreememd the Supplemental Indent
and to issue, sell and deliver the Securities. Ah@date of its execution, the Company had theisite corporate power and authority
to execute, deliver and perform the Base Indeniline.term “Subsidiary” means each entity listedSohedule 1l hereto.

(h) The Company has an authorized equity capitédinaf 2,260,000,000 shares, consisting of 2,280,000 shares of Common
Stock, par value $0.01 per share, and 10,000,08@slof Preferred Stock, par value $0.01 per sidiref the issued shares of capital
stock of the Company have been duly and validihaized and are fully paid and nassessable and conform in all material respe«
the descriptions thereof contained in the DisclefRackage and the Final Prospectus. The sharemnwh@n Stock initially issuable
upon conversion of the Securities have been dudyvaltidly authorized and, when issued upon conweersf the Securities against
payment of the conversion price and in accordarittethve terms of the Indenture, will be validlyussl, fully paid and nonassessable;
the Board of Directors of the Company or a dulystitated committee thereof has duly and validly@édd resolutions reserving such
shares of Common Stock for issuance upon convedfitre Securities; the holders of outstanding ehaf capital stock of the
Company are not entitled to preemptive or othdrtsado subscribe for the Securities or the shar€ommon Stock issuable upon
conversion thereof; and, except as set forth irDtiselosure Package and the Final Prospectus asepefor outstanding warrants and
options to purchase shares of Common Stock thheiaggregate represent less than 1% of the Conttoamk outstanding on the date
hereof, no options, warrants or other rights tachase, agreements or other obligations to issugghis to convert any obligations into
or exchange any securities for, shares of capitaksof or ownership interests in the Company autstanding. All of the issued and
outstanding shares of capital stock or equity &gty of each of the Subsidiaries have been dulyally authorized and issued, are
fully paid and non-assessable and, except as gbtdocontemplated in the Disclosure Package hadrinal Prospectus, are owned,
directly or through subsidiaries, by the Compangefand clear of any lien or other claim or encuanbe (other than the pledge of such
shares or equity interests pursuant to the agremsntem Company and certain of its subsidiaries leered into in connection with the
senior secured term loan described in the DisctoBaickage and the Final Prospectus).

() The Securities have been duly authorized, amgn executed by the Company and authenticateldebyrustee in accordance
with the terms of the Indenture and delivered td duly paid for by the Underwriters in accordandthwhe terms of this Agreement,
will constitute valid and legally binding obligatie of the Company
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entitled to the benefits provided by the Indentmd will be convertible into Common Stock in ac@rde with their terms. The
Indenture has been duly authorized and duly gedlifinder the Trust Indenture Act and, when execanelddelivered by the Company
and the Trustee, will constitute a valid and leghihding obligation of the Company, enforceablaatordance with its terms, subject,
as to enforcement, to bankruptcy, insolvency, fedek transfer, reorganization, moratorium and othes of general applicability
relating to or affecting creditors’ rights and tengral equity principles. The Securities and thieiture will conform to the description
thereof in the Disclosure Package and the Finadp&rctus.

()) There is no franchise, contract or other docainod a character required to be described in tiselBsure Package or the Final
Prospectus, or to be filed as an exhibit theretackvis not described or filed as required; andstia¢ements (i) incorporated by refere
in the Disclosure Package and the Final Prospéaosthe Company’s Annual Report on Form 10-K foe yyear ended December 31,
2005, under the heading “Legal Proceedings”, aplsupented by the Quarterly Report on Form 10-Qterquarterly period ended
March 31, 2006, and (ii) in the Preliminary Prodpeand the Final Prospectus under the headingifiBss—Regulation”, in each case
fairly summarize the matters therein described.

(k) This Agreement has been duly authorized, exaetand delivered by the Company.

(I) The Company is not and, after giving effecttie offering and sale of the Securities and thdiegupon of the proceeds thereof
as described in the Disclosure Package and thé Finapectus, will not be an “investment comparg/teafined in the Investment
Company Act of 1940, as amended.

(m) The execution and delivery of this Agreement #re Indenture, the issuance and sale of the Besurereunder, the issuance
of Common Stock upon conversion of the Securittes performance by the Company of this Agreemedtthe Indenture and the
consummation of the other transactions herein hekin contemplated will not (x) conflict with a¥sult in a breach or violation of any
of the respective charters, by-laws or other orzgtional documents of the Company or any of thesilidries, (y) violate or conflict
with any statute, rule or regulation applicabléhte Company or any Subsidiary or any order or deofeny governmental or regulatc
agency or body or any court having jurisdiction otree Company or any Subsidiary or any of theipeesive properties or (z) after
giving effect to the waivers and consents obtaimedr prior to the date hereof, if any, conflictlwor result in a breach or violation of
any term or provision of, constitute a default ause an acceleration of any obligation under, sultén the imposition or creation of (
the obligation to create or impose) a lien or otfiaim or encumbrance with respect to, any bontk,rdebenture or other evidence of
indebtedness or any indenture, mortgage or detdsifor any other agreement or instrument to wktighCompany or any of the
Subsidiaries, is a party or by which it or anytaém is bound, or to which any properties of the Gany or any of the Subsidiaries is or
may be subject, except, in the case of clausesn@)z) for violations, conflicts, breaches, defguhccelerations of obligations or liens
that would not,



individually or in the aggregate, have a MateridvArse Effect. No material authorization, apprawatonsent or order of, or filing,
registration or qualification with, any court onggnmental or regulatory body or agency is requinecbnnection with the transactions
contemplated by this Agreement or the Indenturepixas have been made or obtained and except asewaguired by and made with
or obtained from state securities laws or regutej@r, with respect to filing the Final Prospeatith the Commission in accordance
with Rule 424(b) under the Securities Act.

(n) Except as described in the Disclosure Packaddle Final Prospectus, there is no action, syteceeding before or by any
court, arbitrator or governmental or regulatoryi@é#fi, agency or body, domestic or foreign, pendigginst or affecting the Company
any of its subsidiaries, or any of their respecpiveperties, that, if determined adversely, isoeably expected to affect adversely the
issuance of the Securities or in any manner drawvgoestion the validity of this Agreement, thednture or the Securities or to result,
singularly or when aggregated with other pendirtgpas and actions known to be threatened that @reescribed in the Disclosure
Package and the Final Prospectus, in a MateriabfsdvEffect, or that is reasonably expected to miadlieand adversely affect the
consummation of this Agreement or the Indenturthertransactions contemplated hereby or therelyt@the best of the Company’s
knowledge, no such proceedings are contemplatétreatened.

(o) None of the Company or any of the Subsidiases after giving effect to the issuance of theBies will be (i) in violation
of its respective charter, bylaws or other orgatioral documents or (ii) in default in the performea of any bond, debenture, note or
any other evidence of indebtedness or any indentuoetgage, deed of trust or other contract, leasgher instrument to which the
Company or any of the Subsidiaries is a party owhich any of them is bound, or to which any of pineperty or assets of the
Company or any of the Subsidiaries is subject,rathen such defaults that could not, singularlynathe aggregate, have a Material
Adverse Effect.

(p) KPMG LLP, who have certified certain of the sotidated financial statements and supporting sdiesdf the Company
included or incorporated by reference in the Disate Package and the Final Prospectus, are indepiepdblic accountants with
respect to the Company and its subsidiaries, asregtjby the Securities Act. The consolidated histd statements and any pro forma
information, together with related schedules ané#af any, included or incorporated by refereimcthe Disclosure Package and the
Final Prospectus comply as to form in all mate®apects with the requirements of the Securitigs uch historical financial
statements fairly present in all material resp#wstsconsolidated financial position of the Compand its subsidiaries at the respective
dates indicated and the results of their operatamstheir cash flows for the respective periodiciated, in accordance with generally
accepted accounting principles, except as othem¥peessly stated therein, as consistently aptiexlighout such periods. Such pro
forma information has been prepared on a basisstens with such historical financial statements;ept for the pro forma adjustments
specified therein, and gives effect to assumptioade on a reasonable basis and fairly presentsrimaterial respects and gives effect
to the transactions described therein pertainirgutd pro forma information. The other
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financial and statistical information and data ired in the Disclosure Package and the Final Potspehistorical and pro forma, are
all material respects, accurately presented arubpee on a basis consistent with such financiatstants and the books and records of
the Company.

(q) The consolidated historical financial statersesftWilTel Communications Group LLC (“WilTel”), gether with related
schedules and notes, if any, included or incorealraty reference in the Disclosure Package anditta Prospectus, comply as to form
in all material respects with the requirementshef ecurities Act. Such historical financial statets fairly present in all material
respects the consolidated financial position ofWilat the respective dates indicated and thetsesfitheir operations and their cash
flows for the respective periods indicated, in ademce with generally accepted accounting prinsipdacept as otherwise expressly
stated therein, as consistently applied througkoaoh periods.

(r) Each of the Company and the Subsidiaries Ha®gificates, consents, exemptions, orders, pgsriicenses, authorizations, or
other approvals (each, an “Authorization”) of anahfi, and has made all declarations and filings vethFederal, state, local and other
governmental or regulatory bodies or agencies alrmburts and other tribunals, necessary or reguio own, lease, license and use its
properties and assets and to conduct its busisessreently operated in the manner described iDikelosure Package and the Final
Prospectus, except to the extent that the faitubtain or file any such Authorizations would rehgularly or in the aggregate,
reasonably be expected to have a Material AdveifsetEAll such Authorizations are in full force @effect with respect to the
Company and the Subsidiaries, and the Companyhen8ubsidiaries are in compliance in all mategapects with the terms and
conditions of all such Authorizations and with tiiées and regulations of the regulatory authoritied governing bodies having
jurisdiction with respect thereto.

(s) The Company and each of its subsidiaries maiataystem of internal accounting controls suéiitito provide reasonable
assurance that (i) transactions are executed oréaace with management’s general or specific aizdtions; (ii) transactions are
recorded as necessary to permit preparation ofi¢iahstatements in conformity with generally adegpaccounting principles and to
maintain asset accountability; (iii) access to mat@assets is permitted only in accordance witmaggment's general or specific
authorization; and (iv) the recorded accountabflitymaterial assets is compared on a periodicshagdiich the Company believes are
reasonable intervals, with the existing assetsagpdopriate action is taken with respect to anyeniatdifferences. The Company and
its executive officers have complied with Rule fZaunder the Exchange Act.

(t) Except as disclosed in the Disclosure Packagetlae Final Prospectus, no holder of any secofithe Company has or will
have any right to require the registration of sseburity by virtue of the offering and sale of 8ecurities under this Agreement other
than (i) any such right that has been expresslyaeain writing and (ii) any such right in respebaotstanding warrants to purchase
shares of Common Stock of the Company that in tfgeemate represent less than 1% of the shares of
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Common Stock of the Company outstanding on the liateof. No holder of any of the outstanding shafesapital stock of the
Company or any other person is entitled to preerapir other rights to subscribe for the Securities.

(u) The Company has not taken nor will it takeedily or indirectly, any action prohibited by Regibn M under the Exchange
Act, in connection with the offering of the Seciarst

(v) Other than the Subsidiaries, there is no emtitgther person (i) of which a majority of the ot equity securities or other
interests is owned, directly or indirectly, by @empany and (ii) which held more than 5% of thaltassets of the Company on a
consolidated basis as of March 31, 2006, exclutitey-company balances.

(w) Prior to the date hereof, the Company has fimd to the Representatives letters, substaninettye form of Exhibit E hereto,
duly executed by the executive officers and dinexctd the Company set forth on Schedule IV heratbaddressed to the
Representatives.

(x) The Registration Statement is not the subjéet pending proceeding or examination under Se@{d or 8(e) of the Securiti
Act, and the Company is not the subject of a pangioceeding under Section 8A of the Securitiesidcbnnection with the offering
of the Securities.

Any certificate signed by any officer of the Compamd delivered to the Representatives or counsehe Underwriters in connection
with the offering of the Securities shall be deeragdpresentation and warranty by the Companyg asatters covered thereby, to each
Underwriter.

2. Purchase and Sal@) Subject to the terms and conditions and imnei upon the representations and warrantiesrsletferein, the
Company agrees to sell to each Underwriter, anld Blaclerwriter agrees, severally and not jointlyptwchase from the Company, at the
purchase price of 97.5% of the principal amountabg plus accrued interest, if any, from June2l®)6 to the Closing Date, the principal
amount of Underwritten Securities set forth oppgosiich Underwriter's name on Schedule | hereto.

(b) Subject to the terms and conditions and iranglé upon the representations and warrantiesrsetiferein, the Company hereby
grants an option to the several Underwriters talpase, severally and not jointly, the Option Sdmgiat the same purchase price as the
Underwriters shall pay for the Underwritten Secesit plus accrued interest, if any, from June 08620 the settlement date for the Option
Securities. Said option may be exercised only tecover-allotments in the sale of the UnderwritBsturities by the Underwriters. Said
option may be exercised in whole or in part at tamg on or before the 30th day after the date effiimal Prospectus upon written notice by
the Representatives to the Company setting fodtptincipal amount of Option Securities as to whtod several Underwriters are exercising
the option and the settlement date. Delivery of@ipdion Securities, and payment therefor, shalhlagle as provided in Section 3 hereof. The
principal amount of Option Securities to be purgtalsy each Underwriter shall be the same percemntape total
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principal amount of Option Securities to be purebly the several Underwriters as such Underwistpurchasing of the Underwritten
Securities, subject to such adjustments as yooum gbsolute discretion shall make to eliminate faagtional Securities.

3. Delivery and PaymenBelivery of and payment for the Underwritten Setiesiand the Option Securities (if the option pded for ir
Section 2(b) hereof shall have been exercised @efare the third Business Day prior to the Cloddage) shall be made at 10:00 AM,
New York City time, on June 13, 2006, or at suafetion such later date not more than three BusiDags after the foregoing date as
Representatives shall designate, which date arelriay be postponed by agreement among the Repgestand the Company or as
provided in Section 9 hereof (such date and timgetifery and payment for the Securities being inecalled the “Closing Date”). Delivery
of the Securities shall be made to the Represgatator the respective accounts of the several biriters against payment by the several
Underwriters through the Representatives of thehmse price thereof to or upon the order of the @omy by wire transfer payable in same-
day funds to an account specified by the Compamlivery of the Underwritten Securities and the @ptSecurities shall be made through
facilities of The Depository Trust Company unldss Representatives shall otherwise instruct.

If the option provided for in Section 2(b) heresfeixercised after the third Business Day priohtoGlosing Date, the Company will
deliver the Option Securities (at the expense ef@bmpany) to the Representatives, at 4 World Eiah€enter, New York, New York, on
the date specified by the Representatives (whiali B within three Business Days after exercissaid option) for the respective account
the several Underwriters, against payment by thiersé Underwriters through the Representativesiefiurchase price thereof to or upon the
order of the Company by wire transfer payable mesalay funds to an account specified by the Compésgttiement for the Option
Securities occurs after the Closing Date, the Campall deliver to the Representatives on the setttnt date for the Option Securities, and
the obligation of the Underwriters to purchase@mion Securities shall be conditioned upon receipsupplemental opinions, certificates
and letters confirming as of such date the opinioedificates and letters delivered on the Clohade pursuant to Section 6 hereof.

4. Offering by Underwriterdt is understood that the several Underwriters psepto offer the Securities for sale to the puldicset fortl
in the Final Prospectus.

5. AgreementsThe Company agrees with the several Underwritexts th

(a) Prior to the termination of the offering of tBecurities, the Company will not file any amendtredfithe Registration Stateme
or supplement (including the Final Prospectus gr@eliminary prospectus) to the Basic Prospectieny Rule 462(b) Registration
Statement unless the Company has furnished yopyafoo your review prior to filing and will not & any such proposed amendment or
supplement to which you reasonably object. The Gompvill cause the Final Prospectus, properly categl, and any supplement
thereto to be filed in a form reasonably approvedhe Representatives with the Commission pursteetfite applicable paragraph of
Rule 424(b) within the time period prescribed anlil prvovide evidence satisfactory to
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the Representatives of such timely filing. The Campwill promptly advise the Representatives (1pwkhe Final Prospectus, and any
supplement thereto, shall have been filed (if negl)iwith the Commission pursuant to Rule 424(by)ben any Rule 462(b)
Registration Statement shall have been filed vwithGommission, (2) when, prior to termination o tiffering of the Securities, any
amendment to the Registration Statement shall haga filed or become effective, (3) of any reqigstne Commission or its staff for
any amendment of the Registration Statement, oRarg 462(b) Registration Statement, or for anypsempent to the Final Prospectus
or for any additional information, (4) of the issga by the Commission of any stop order suspentimgffectiveness of the
Registration Statement or the institution or theeatg of any proceeding for that purpose and (3hefreceipt by the Company of any
notification with respect to the suspension ofdbalification of the Securities for sale in anyigdliction or the institution or threatening
of any proceeding for such purpose. The Companiyusd its best efforts to prevent the issuancengfsaich stop order or the
occurrence of any such suspension of the Regmtr&iatement and, upon such issuance or occurrengbtain as soon as possible the
withdrawal of such stop order or relief from suatarrence or prevention, including, if necessawyfiling an amendment to the
Registration Statement or a new registration statérand using its best efforts to have such amentiorenew registration statement
declared effective as soon as practicable.

(b) To prepare a final term sheet, containing gadetiescription of the Securities and the concait@mmon Stock offering, in a
form approved by you and to file such term sheesypant to Rule 433(d) within the time required bglsRule.

(c) If there occurs an event or development asaltref which the Disclosure Package would incladauntrue statement of a
material fact or would omit to state a materiak faecessary in order to make the statements thenetime light of the circumstances tt
prevailing, not misleading, the Company will notfigomptly the Representatives so that any useeobikclosure Package may cease
until it is amended or supplemented.

(d) If, at any time when a prospectus relatindh® $ecurities is required to be delivered undeSeneurities Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), any event occurs asudt ifsvhich the Final Prospectus
as then supplemented would include any untruerstteof a material fact or omit to state any matdect necessary to make the
statements therein in the light of the circumstangeder which they were made not misleading, irsifiall be necessary to amend the
Registration Statement, file a new registratiomesteent or supplement the Final Prospectus to comiilythe Securities Act or the
Exchange Act or the respective rules thereundelydiing in connection with use or delivery of thied& Prospectus, the Company
promptly will (1) notify the Representatives of asiych event, (2) prepare and file with the Comroigssubject to the first sentence of
paragraph (a) of this Section 5, an amendmentmplement or new registration statement which walirect such statement or omission
or effect such compliance, (3) use its reasonade &fforts to have any amendment to the Registr&tatement or new registration
statement declared effective as soon as practigableler to avoid any disruption in use of thedFin
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Prospectus and (4) supply any supplemented FialpRectus to you in such quantities as you may nedmyp request.

(e) As soon as practicable, the Company will makeegally available to its security holders an eagaistatement or statements of
the Company and its subsidiaries which will satisfy provisions of Section 11(a) of the Securifiesand Rule 158.

(f) The Company will furnish to each of the Repraaéives and counsel for the Underwriters, withcharge, a conformed copy
the Registration Statement (including exhibits ¢ébey and to each other Underwriter a copy of thgifeation Statement (without
exhibits thereto) and, so long as delivery of aspextus by an Underwriter or dealer may be requiyetthe Securities Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), as many copies of eaglintnary Prospectus, the Final
Prospectus and each Issuer Free Writing Prospantliany supplement thereto as the Representatiagsaasonably request. The
Company will pay the expenses of printing or ottrerduction of all such documents.

(g) The Company will cooperate with the Represé@rgatin arranging, at the Compasyost, for the qualification of the Securit
for sale under the laws of such jurisdictions @&sRepresentatives may designate and will maintash gualifications in effect so long
as required for the sale of the Securit@®yvided, however, that in connection therewith the Company shallbetequired to qualify as
a foreign corporation or to execute a general aurteeservice of process in any jurisdiction orjsgbitself to taxation in excess of a
nominal dollar amount in any such jurisdiction wdéris not then subject. The Company promptly adlise the Representatives of the
receipt by it of any notification with respect teetsuspension of the qualification of the Secwiter sale in any jurisdiction or the
initiation or threatening of any proceeding for lsymrpose.

(h) The Company agrees that, unless it obtaingtiloe written consent of the Representatives, auhaJnderwriter, severally at
not jointly, agrees with the Company that, unlé$ss obtained or will obtain, as the case mayHgeprior written consent of the
Company, it has not made and will not make anyraffating to the Securities that would constitatelssuer Free Writing Prospectus
or that would otherwise constitute a “free writipgpspectus” (as defined in Rule 405) required téilbd by the Company with the
Commission or retained by the Company under Ruls dther than the final term sheet prepared aed fiursuant to Section 5(b)
hereto; providedhat the prior written consent of the parties heesdtall be deemed to have been given in respebhediree Writing
Prospectuses included in Schedule Il hereto agdelattronic or graphic road show. Any such fred@img prospectus consented to by
the Representatives or the Company is hereinaferred to as a “Permitted Free Writing Prospetflise Company agrees that (x) it
has treated and will treat, as the case may b, Raenitted Free Writing Prospectus as an Isswes Writing Prospectus and (y) it has
complied and will comply, as the case may be, Withrequirements of Rules 164 and 433 applicabdayoPermitted Free Writing
Prospectus, including in respect of timely filingflwthe Commission, legending and record keeping.

11



(i) The Company will not for a period of 90 day#idaving the time of execution of this Agreementthwaut the prior written
consent of Merrill Lynch, Pierce, Fenner & Smitlcdnporated (“Merrill Lynch”), offer, sell, contratd sell, pledge, or otherwise
dispose of, (or enter into any transaction whictiésigned to result in the disposition (whetheabtpal disposition or effective
economic disposition due to cash settlement omatise) by the Company or any majority controllefiliate of the Company or any
person in privity with the Company or any majoiiyntrolled affiliate of the Company) directly odinectly, including the filing (or
participation in the filing) of a registration statent with the Commission in respect of, or esshbdir increase a put equivalent position
or liguidate or decrease a call equivalent posiiithin the meaning of Section 16 of the Exchangg Any shares of capital stock or
securities convertible into, or exchangeable foarss of capital stock (other than the Securitegublicly announce an intention to
effect any such transaction, except for: (A) ComrBéock issued pursuant to any employee benefit gtagk ownership or stock opti
plan or dividend reinvestment plan in effect at Applicable Time or options granted pursuant to simgh plan in effect at the
Applicable Time, provided that such options carimexercised for any remaining portion of such 89-geriod, (B) Common Stock
issued in connection with the exercise of any wasar convertible securities outstanding at thel&pble Time, (C) Common Stock
issued to prospective employees in connection stitth employees being hired by the Company or aiitg sfibsidiaries, (D) Common
Stock to be issued in any acquisition as direcsi@ration to the sellers pursuant to any writteguésition agreement entered into prior
to the Applicable Time, (E) Common Stock to be é&bafter the end of such 90-day period as diretsideration to the sellers in any
acquisition and (F) the Securities, the sharesavfiion Stock issuable upon conversion of the Seéesiid@nd up to 143,750,000 shares
of Common Stock issued pursuant to the concurréating of Common Stock by the Company.

()) The Company will not take, directly or indirggtany action designed to or that would constitutéhat might reasonably be
expected to cause or result, under the Exchangerfatherwise, in stabilization or manipulationtioé price of any security of the
Company to facilitate the sale or resale of theugtes.

(k) The Company will apply the net proceeds from $ale of the Securities sold by it substantiallgécordance with its
statements under the caption “Use of ProceeddiarDisclosure Package and the Final Prospectus.

() The Company will reserve and keep availablaliatimes, free of preemptive rights, the full nuenlof shares of Common Stock
issuable upon conversion of the Securities.

(m) Between the Applicable Time and the Closingd)#te Company will not do or authorize any aahang that would result in
an adjustment of the Conversion Price, as defindlda Indenture.

6. Conditions to the Obligations of the Underwstéthe obligations of the Underwriters to purchaselheerwritten Securities and the
Option Securities, as the case may be, shall et the accuracy of the representations andanties on the part of the
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Company contained herein as of the Applicable Titine Closing Date and any settlement date pursogsection 3 hereof, to the accurac
the statements of the Company made in any cetégaursuant to the provisions hereof, to the perdmce by the Company of its obligatic
hereunder and to the following additional condisipn

(a) The Final Prospectus, and any supplement themate been filed in the manner and within thestpariod required by
Rule 424(b); the final term sheet contemplated &gtiSn 5(b) hereto, and any other material requiodok filed by the Company
pursuant to Rule 433(d) under the Act, shall haaentfiled with the Commission within the applicatitee periods prescribed for such
filings by Rule 433; and no stop order suspendiregeffectiveness of the Registration Statement bhak been issued and no
proceedings for that purpose shall have beenunstitor threatened.

(b) The Company shall have requested and causdki®d\farr & Gallagher LLP, counsel for the Compatoyhave furnished to
the Representatives their opinion, dated the CgpBiate and addressed to the Representatives oif bétlee Underwriters, to the effe
of Exhibit A.

(c) The Company shall have caused Bingham McCutthéh regulatory counsel for the Company, to hayaished to the
Representatives their opinion, dated the Closingg@ad addressed to the Representatives on bdlaé binderwriters, to the effect of
Exhibit B.

(d) The Company shall have caused internal codoséthe Company to have furnished to the Represigataits opinion as to
Canadian regulatory matters, dated the Closing,aie: addressed to the Representatives on behthk €fnderwriters, to the effect of
Exhibit C.

(e) The Company shall have furnished to the Reptatees the opinion of Thomas C. Stortz, Executiiee President, Chief
Legal Officer and Secretary of the Company, or Asgistant General Counsel of the Company, date€tbging Date and addressed to
the Representatives on behalf of the Underwriterthe effect of Exhibit D.

(f) The Representatives shall have received froav&th, Swaine & Moore LLP, counsel for the Undeters, such opinion or
opinions, dated the Closing Date and addressdttt®epresentatives on behalf of the Underwriteith, kespect to the issuance and
of the Securities, the Registration StatementDiselosure Package, the Final Prospectus (togetlterany supplement thereto) and
other related matters as the Representatives nagpmably require, and the Company shall have foediso such counsel such
documents as they reasonably request for the peigfasnabling them to pass upon such matters.

(9) The Company shall have furnished to the Repiasiges a certificate of the Company, signed leyRnesident and Chief
Executive Officer and the Group Vice President @hief Financial Officer of the Company, dated tHesthg Date, to the effect that
the signers of such certificate have carefully eixach the Registration
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Statement, the Disclosure Package, the Final Pcaspeany supplements or amendments thereto anédgneement and that:

(i) the representations and warranties of the Comjrathis Agreement that are qualified as to niali¢y are true and corre
and all other representations and warranties o€trapany in this Agreement are true and correatlimaterial respects on and
of the Closing Date with the same effect as if mal¢he Closing Date, and the Company has compliddall the agreements
and satisfied all the conditions on its part tqpbeformed or satisfied hereunder at or prior toGhesing Date;

(i) no stop order suspending the effectiveneghefRegistration Statement has been issued antboeqalings for that
purpose have been instituted or, to the Compamosviedge, threatened; and

(iii) since the date of the most recent financtatements included or incorporated by referendbérDisclosure Package a
the Final Prospectus (exclusive of any supplemitet®to), there has not been, singularly or inapgregate, any material adverse
effect, in the properties, business, results ofatns, financial condition, affairs or businesegpects of the Company and its
subsidiaries taken as a whole, whether or notrayibm transactions in the ordinary course of heiss, except as set forth in or
contemplated in the Disclosure Package and thd Phogpectus (exclusive of any supplement thereto).

(h) At the time of execution of this Agreement atdhe Closing Date, the Company shall have reqdestd caused KPMG LLP
to furnish to the Representatives letters, datepgeetively as of the time of execution of this Agreent and as of the Closing Date, in
form and substance satisfactory to the Represeasattonfirming that they are independent registaszountants within the meaning
the Securities Act and the Exchange Act and theewts/e applicable rules and regulations adoptetheyCommission thereunder and
that they have performed a review of the unauditestim financial information of the Company foetthree-month period ended
March 31, 2006, and as at March 31, 2006, in acsuare with Statement on Auditing Standards No. 46@,stating in effect that:

() in their opinion the audited financial staterteand financial statement schedules and pro féimaacial statements
included or incorporated by reference in the Regfisin Statement, the Preliminary Prospectus aad-thal Prospectus and
reported on by them comply as to form in all materespects with the applicable accounting requémeisiof the Securities Act
and the Exchange Act and the related rules andatgrs adopted by the Commission;

(i) on the basis of a reading of the latest untadifinancial statements made available by the Gmyjand its subsidiaries;
their limited review, in accordance with the stamidaestablished under Statement on Auditing Stalsdsdo. 100, of the unaudited
interim financial information for the three-montarpd
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ended March 31, 2006, and as at March 31, 2006yingrout certain specified procedures (but noeramination in accordance
with generally accepted auditing standards) whickilel not necessarily reveal matters of significawitb respect to the
comments set forth in such letter; a reading ofntireutes of the meetings of the stockholders, tlirscand audit and compensa
committees of the Company and the Subsidiariesjrandries of certain officials of the Company whave responsibility for
financial and accounting matters of the Companyitmsubsidiaries as to transactions and eventsesuient to December 31,
2005, nothing came to their attention which caubked to believe that:

(A)

(B)

any unaudited financial statements included orriparated by reference in the Registration StatentkeatPreliminar
Prospectus and the Final Prospectus do not consplly form in all material respects with applicabéeounting
requirements of the Securities Act and with thateal rules and regulations adopted by the Comnmisgith respect
to financial statements included or incorporateddfgrence in quarterly reports on Form 10-Q uriderExchange
Act; and said unaudited financial statements atémoonformity with generally accepted accountpriciples
applied on a basis substantially consistent widt t the audited financial statements includethcorporated by
reference in the Registration Statement, the Pieding Prospectus and the Final Prospectu

with respect to the period subsequent to Marct28@6, there were any changes, at a specified datmore than fivi
days prior to the date of the letter, in the loagyt debt of the Company and its subsidiaries ortalagiock of the
Company or decreases in the stockholders’ equitg@fCompany as compared with the amounts shovtheon
March 31, 2006 consolidated balance sheet incledéucorporated by reference in the Registratiate3hent, the
Preliminary Prospectus and the Final Prospectuigrdhe period from April 1, 2006 to such spedifigate there were
any increases, as compared with the correspondingcin the preceding quarter, in net loss or foss continuing
operations before income taxes or in total or peres amounts of net income/loss of the Companyitarsiibsidiaries
except in all instances for changes or increasegfogh in such letter, in which case the lettealshe accompanied by
an explanation by the Company as to the signifieahereof unless said explanation is not deemeessacy by the
Representatives; «
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(C) the information included or incorporated byereince in the Registration Statement, the PrelipiRaospectus and
the Final Prospectus in response to Regulation el 301 (Selected Financial Data), Iltem 302 ($ampentary
Financial Information), Item 402 (Executive Compatiten) and Item 503(d) (Ratio of Earnings to Fixgtarges) is
not in conformity with the applicable disclosurgue@ements of Regulatior-K; and

(iii) they have performed certain other specifiedgedures as a result of which they determineddddgin information of a
accounting, financial or statistical nature (whistimited to accounting, financial or statistizalormation derived from the
general accounting records of the Company andifisidiaries) set forth in the Registration Statetndse Preliminary Prospectus
and the Final Prospectus and in Exhibit 12 to tegifration Statement, including the informatiohfeeth under the captions
“Summary” (other than with respect to financialdrrhation of TelCove, Inc. (“TelCove”)), “Risk Facs3, “Use of Proceeds”,
“Capitalization”, “Management’s Discussion and Aysas of Financial Condition and Results of Operagio(other than with
respect to financial information of TelCove), “Bagss” and “Description of the Notes” in the Finab$pectus, the information
included or incorporated by reference in Items, 5,2, 11, 12 and 13 of the Company’s Annual Repoi=orm 10-K for the
fiscal year ended December 31, 2005 incorporategfgyence in the Registration Statement, the iRnetiry Prospectus and the
Final Prospectus, and the information includedhm‘tManagement’s Discussion and Analysis of Finan€ondition and Results
of Operations” included or incorporated by refeeeirtthe Company’s Quarterly Report on Form 10-}fie quarter ended
March 31, 2006 incorporated by reference in theifRegion Statement, the Preliminary Prospectusthad-inal Prospectus agrt
with the accounting records of the Company andutssidiaries, excluding any questions of legalrprigation; and

(iv) they have read the unaudited pro forma finahstiatements included or incorporated by referémtiee Registration
Statement, the Preliminary Prospectus and the Piredpectus (the “pro forma financial statementsdried out certain specified
procedures; inquiries of certain officials of therfany who have responsibility for financial and@amting matters; and proved
the arithmetic accuracy of the application of the forma adjustments to the historical amountfiengro forma financial
statements, and the officials of the Company reteto above have stated, in response to such gsditquiries, that all
significant assumptions regarding the business auatibns have been reflected in the pro forma adjasts and that the
unaudited condensed consolidated financial statesmeferred to herein comply as to form in all mialeespects with the
applicable accounting requirements of Rule 11-ORedulation S-X.
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All references in this Section 6(h) to the RegistraStatement, the Preliminary Prospectus andrih@ Prospectus shall be deemed to
include any amendment or supplement thereto addbeof the applicable letter.

(i) At the time of execution of this Agreement, fiempany shall have requested and caused PricéwwasaCoopers LLP to
furnish to the Representatives a letter, dated #sedime of execution of this Agreement, in foamd substance reasonably satisfactory
to the Representatives, confirming that they adependent certified accountants with respect ta@/iinder Rule 101 of the Code of
Professional Conduct of the American Institute eftified Public Accountants and its rulings anciptetations, that they have
performed a review of the unaudited interim finah@iformation of WilTel for the ninenonth period ended September 30, 2005, ai
at September 30, 2005, in accordance with SAS B, Ihterim Financial Information , and stating in effect that on the basis of a
reading of the latest unaudited financial statesemade available by WilTel and its subsidiariesijrthimited review, in accordance w
the standards established under SAS No. [rd&;im Financial Information , of the unaudited interim financial informatiorr the nine-
month period ended September 30, 2004, and ap&rSeer 30, 2005; and carrying out certain speatifi@cedures (but not an
examination in accordance with generally acceptatitiag standards) which would not necessarily adweatters of significance with
respect to the comments set forth in such letiee@ as noted therein, nothing came to their aithervhich caused them to believe that
any unaudited financial statements included orrpoated by reference in the Preliminary Prospeatusthe Final Prospectus are ne
conformity with generally accepted accounting piples applied on a basis substantially consistetit that of the audited financial
statements included or incorporated by referengkdrPreliminary Prospectus and the Final Prospegtilireferences in this Section 6
(i) to the Preliminary Prospectus and the FinakPeatus shall be deemed to include any amendmeaunipptement thereto at the date of
the letter.

(j) Subsequent to the time of execution of this&ament or, if earlier, the dates as of which infation is given in the Registrati
Statement (exclusive of any amendment thereof)Dikelosure Package and the Final Prospectus (@xelof any supplement thereto),
there shall not have been (i) any increase, chandgecrease specified in the letter or lettersrreteto in paragraph (h) of this Section 6
or (ii) any change, or any development involvingraspective change, in or affecting the propertiesjness, results of operations,
financial condition, affairs or business prospedtthe Company and its subsidiaries, taken as daykdether or not arising from
transactions in the ordinary course of businesse@ixas set forth in or contemplated in the Disales®?ackage and the Final Prospectus
(exclusive of any supplement thereto) the effeatbich, in any case referred to in clause (i) Drafbove, is, in the sole judgment of the
Representatives, so material and adverse as to inakgractical or inadvisable to proceed with tiféering or delivery of the Securities
as contemplated by the Registration Statementysix@ of any amendment thereof), the Disclosur&&®ge and the Final Prospectus
each case exclusive of any supplement thereto).
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(k) Subsequent to the time of execution of thisefgnent, there shall not have been (i) any decirabe rating of any of the
Company’s debt securities by any “nationally redegd statistical rating organizatiordq defined for purposes of Rule 436(g) unde
Securities Act) or (ii) any notice given of anyantled or potential decrease in any such ratingadrstuch organization has under
surveillance or review (other than any such notitté positive implications of a possible upgrading)rating of the Company’s or any
Subsidiary’s debt securities.

() The shares of Common Stock initially issuabp@m conversion of the Securities shall have bes#adiand admitted and
authorized for trading, subject to official notickissuance, on the Nasdaq National Market, ansbregbly satisfactory evidence of such
actions shall have been provided to the Represesasat

(m) Prior to the Closing Date, the Company shalieturnished to the Representatives such furtHernmation, certificates and
documents as the Representatives may reasonabigsteq

If any of the conditions specified in this Sect®shall not have been fulfilled in all materialpests when and as provided in this
Agreement, or if any of the opinions and certifesatentioned above or elsewhere in this Agreentedlt isot be in all material respects
reasonably satisfactory in form and substanceadridpresentatives and counsel for the Underwriteiss Agreement and all obligations of
Underwriters hereunder may be canceled at, oryatiare prior to, the Closing Date by the Represtvea. Notice of such cancelation shall
be given to the Company in writing or by telephondéacsimile confirmed in writing.

The documents required to be delivered by thisi@e& shall be delivered at the office of Cravatwaine & Moore LLP, counsel for
the Underwriters, at 825 Eighth Avenue, New YorlkeyNYork 10019, on the Closing Date.

7. Reimbursement of UnderwritéfSxpensesif the sale of the Securities provided for hersimét consummated because any condition
to the obligations of the Underwriters set fortiSiection 6 hereof is not satisfied, because oftargination pursuant to Section 10 hereof or
because of any refusal, inability or failure on gaet of the Company to perform any agreement hemecomply with any provision hereof,
each case, other than by reason of a default bypfihe Underwriters, the Company will reimburse thnderwriters severally through Mer
Lynch on demand for all reasonable out-of-pock@iemees (including reasonable fees and disbursemeotsinsel) that shall have been
incurred by them in connection with the proposecthase and sale of the Securities. Except as prdvidthe preceding sentence or
elsewhere in this Agreement, the Underwriters dtellesponsible for all costs and expenses incloyddem in connection with their
purchase of the Securities hereunder and the refaley of the Securities, including, without liatiion, their own out-ofocket lodging, me:
and other “roadshow” expenses and fees and disiherss of counsel for the Underwriters and suchrdtioadshow” expenses as shall be
agreed upon by the Company and the Representatives.

8. Indemnification and Contributiofa) The Company agrees to indemnify and hold hasnéach Underwriter, the directors, officers,
employees and agents of each
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Underwriter and each person who controls any Undmwithin the meaning of either the Securitiest Ar the Exchange Act against any
and all losses, claims, damages or liabilitiesytjor several, to which they or any of them maydnee subject under the Securities Act, the
Exchange Act or other Federal or state statutamydaregulation, at common law or otherwise, insa@f@such losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon any untrue statementeged untrue statement of a material fact
contained in the Registration Statement for thésteggion of the Securities as originally filediorany amendment thereof, or in the Basic
Prospectus, any preliminary prospectus (includireggRreliminary Prospectus), the Final Prospectus)ssuer Free Writing Prospectus or the
information contained in the final term sheet prepaand filed pursuant to Section 5(b) hereofpaany amendment thereof or supplement
thereto, or arise out of or are based upon thesiomsr alleged omission to state therein a mdti@ required to be stated therein or
necessary to make the statements therein not mistgand agrees to reimburse each such indemmpéety, as incurred, for any legal or
other expenses reasonably incurred by them in atiomewith investigating or defending any such |adaim, damage, liability or action;
provided , however , that the Company will not be liable in any suelseto the extent that any such loss, claim, damaligbility arises out

of or is based upon any such untrue statementegesl untrue statement or omission or alleged aamssade therein in reliance upon and in
conformity with written information furnished toélCompany by or on behalf of any Underwriter thitotlte Representatives specifically for
inclusion therein. This indemnity agreement willibeddition to any liability which the Company matherwise have.

(b) Each Underwriter severally and not jointly aegd¢o indemnify and hold harmless the Company, eaik directors, each of its
officers who signs the Registration Statement,eaah person who controls the Company within theningaof either the Securities Act or
the Exchange Act, to the same extent as the fanggodemnity from the Company to each Underwritert, only with reference to written
information relating to such Underwriter furnishiedthe Company by or on behalf of such Underwtiteough the Representatives
specifically for inclusion in the documents refeftte in the foregoing indemnity. This indemnity egment will be in addition to any liability
which any Underwriter may otherwise have. The Camypcknowledges that (i) the list of Underwritergldheir respective participation in
the sale of the Securities, (ii) the sentenceseaélto concessions, discounts and reallowanc@sh@ paragraphs related to stabilization,
syndicate covering transactions and penalty bidsthe representations relating to offerings ia European Union, including the United
Kingdom, and (v) the paragraph related to electradistributions of the prospectus supplement utiteheading “Underwriting” in the
Preliminary Prospectus and the Final Prospectusstitate the only information furnished in writity or on behalf of the several
Underwriters for inclusion in any Preliminary Presfus or the Final Prospectus.

(c) Promptly after receipt by an indemnified paurtyder this Section 8 of notice of the commenceroéany action, such indemnified
party will, if a claim in respect thereof is to imade against the indemnifying party under thisiBe@, notify the indemnifying party in
writing of the commencement thereof; but the failso to notify the indemnifying party (i) will neglieve it from liability under paragraph |
or (b) above unless and to the extent it did nleetise learn of such action and such failure tesnlthe forfeiture by the indemnifying party
of substantial rights and defenses and (ii) will, o any event, relieve the indemnifying partyrfrany obligations to any indemnified party
other than the indemnification obligation provided
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in paragraph (a) or (b) above. The indemnifyingyahall be entitled to appoint counsel of the mdéying party’s choice at the
indemnifying party’s expense to represent the imiéed party in any action for which indemnificatigs sought (in which case the
indemnifying party shall not thereafter be respblesfor the fees and expenses of any separate elowtained by the indemnified party or
parties except as set forth belowovided , however , that such counsel shall be reasonably satisfatbaihe indemnified party.
Notwithstanding the indemnifying pa’s election to appoint counsel to represent themmoified party in an action, the indemnified party
shall have the right to employ separate counselyiing local counsel), and the indemnifying paiyll bear the reasonable fees, costs and
expenses of such separate counsel if (i) the usewfsel chosen by the indemnifying party to repméthe indemnified party would present
such counsel with a conflict of interest, (ii) taetual or potential defendants in, or targets §, such action include both the indemnified
party and the indemnifying party and the indemuifgarty shall have reasonably concluded that timerg be legal defenses available to it
and/or other indemnified parties which are difféfeom or additional to those available to the imahéfying party, (iii) the indemnifying party
shall not have employed counsel reasonably satisfato the indemnified party to represent the mddied party within a reasonable time
after notice of the institution of such action m) the indemnifying party shall authorize the int@fied party to employ separate counsel at
the expense of the indemnifying party. An indeminifyparty will not, without the prior written consteof the indemnified parties, settle or
compromise or consent to the entry of any judgmettit respect to any pending or threatened clainipagcsuit or proceeding in respect of
which indemnification or contribution may be sougkteunder (whether or not the indemnified padiesactual or potential parties to such
claim or action) unless such settlement, compromisgmnsent includes an unconditional release df @demnified party from all liability
arising out of such claim, action, suit or proceedilt is understood, however, that the Companyl,shaonnection with any one such action
or separate but substantially similar or relatettbas in the same jurisdiction arising out of tlene general allegations or circumstances, be
liable for the reasonable fees and expenses ofamdyseparate firm of attorneys (in addition to Exoal counsel) at any time for all such
Underwriters and controlling persons, which firnallve designated in writing by Merrill Lynch. Andemnifying party shall not be liable
under this Section 8 to any indemnified party rdgay any settlement or compromise or consent teitisy of any judgment with respect to
any pending or threatened claim, action, suit oceeding in respect of which indemnification or irittution may be sought hereunder
(whether or not the indemnified parties are actuglotential parties to such claim or action) uslgsch settlement, compromise or consent is
consented to by such indemnifying party, which emshall not be unreasonably withheld.

(d) In the event that the indemnity provided ingzaaph (a) or (b) of this Section 8 is unavailabler insufficient to hold harmless an
indemnified party for any reason, the Company &edUnderwriters severally agree to contribute eoabgregate losses, claims, damages ant
liabilities (including legal or other expenses m@@bly incurred in connection with investigatingdefending same) (collectively “Losses”) to
which the Company and one or more of the Underveriteay be subject in such proportion as is appat@td reflect the relative benefits
received by the Company on the one hand and byiderwriters on the other from the offering of Becuritiesprovided , however , that in
no case shall any Underwriter (except as may beiged in any agreement among underwriters relabrpe offering of the Securities) be
responsible for any amount in excess of the und@éngrdiscount or commission applicable
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to the Securities purchased by such Underwritezurader. If the allocation provided by the immediafgeceding sentence is unavailable for
any reason, the Company and the Underwriters siiwshall contribute in such proportion as is agpiate to reflect not only such relative
benefits but also the relative fault of the Companythe one hand and of the Underwriters on therathconnection with the statements or
omissions which resulted in such Losses as wealhgsther relevant equitable considerations. B&ediceived by the Company shall be
deemed to be equal to the total net proceeds fnenoffering of the Securities (before deductingemges) received by it, and benefits
received by the Underwriters shall be deemed tecaml to the total underwriting discounts and cossioins, in each case as set forth on the
cover page of the Final Prospectus. Relative fhatl be determined by reference to, among othegshwhether any untrue or any alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact esl& information provided by the Company
on the one hand or the Underwriters on the otherjrtent of the parties and their relative knowkedaccess to information and opportunit
correct or prevent such untrue statement or omis3ibe Company and the Underwriters agree thatitldvnot be just and equitable if
contribution were determined by pro rata allocatiomny other method of allocation which does a&etaccount of the equitable
considerations referred to above. Notwithstandimggrovisions of this paragraph (d), no persontgoil fraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Attll be entitled to contribution from any persdm was not guilty of such fraudulent
misrepresentation. For purposes of this Secti@agh person who controls an Underwriter withinrtreaning of either the Securities Act or
the Exchange Act and each director, officer, emgdogind agent of an Underwriter shall have the sayhts to contribution as such
Underwriter, and each person who controls the Comppathin the meaning of either the Securities 8icthe Exchange Act, each officer of
the Company who shall have signed the Registr&tatement and each director of the Company shedl ttee same rights to contribution as
the Company, subject in each case to the applidabies and conditions of this paragraph (d).

9. Default by an Underwritetf any one or more Underwriters shall fail to puaisk and pay for any of the Securities agreed to be
purchased by such Underwriter or Underwriters hadeuand such failure to purchase shall constawtefault in the performance of its or
their obligations under this Agreement, the Reprtaives shall have the right, within 24 hours #adter, to make arrangements for one or
more of the non-defaulting Underwriters, or anyestnderwriters, to purchase all, but not less tidhrof the Securities which the defaulting
Underwriter or Underwriters agreed but failed toghase, in such amounts as may be agreed uporpandhe terms herein set forth; if,
however, the Representatives shall not have coegpkich arrangements within such 24 hour peri@h the remaining Underwriters shall
obligated severally to take up and pay for (inrépective proportions which the amount of Seasigiet forth opposite their names in
Schedule | hereto bears to the aggregate amo8eairities set forth opposite the names of alf¢neaining Underwriters) the Securities
which the defaulting Underwriter or Underwritergegd but failed to purchaserovided , however , that in the event that the aggregate
amount of Securities which the defaulting Undererritr Underwriters agreed but failed to purchasdl elxceed 10% of the aggregate am«
of Securities set forth in Schedule | hereto, #aaining Underwriters shall have the right to pasghall, but shall not be under any obliga
to purchase any, of the Securities, and if sucldafaulting Underwriters do not purchase all theusiges, this Agreement will terminate
without liability to any nondefaulting Underwriter the Company, except as provided in
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Section 11 hereof. In the event of a default by @ngerwriter as set forth in this Section 9, thesiig Date shall be postponed for such
period, not exceeding seven Business Days, asdpeeBentatives shall determine in order that thaired changes in the Registration
Statement and the Final Prospectus or in any otbeuments or arrangements may be effected. Notlintained in this Agreement shall
relieve any defaulting Underwriter of its liabiljtif any, to the Company and any nondefaulting Wwidier for damages occasioned by its
default hereunder.

10. TerminationThis Agreement shall be subject to terminatiorhim dbsolute discretion of the Representatives pltigangiven to the
Company prior to delivery of and payment for theBéies, if at any time prior to such time (i)diag in any of the Company’s securities
shall have been suspended by the Commission dtdkdaq National Market or trading in securitiesegalty on the New York Stock
Exchange or the Nasdaq National Market shall haenisuspended or limited or minimum prices shalehzeen established on such
Exchange or the Nasdaq National Market, (ii) a lr@gpknoratorium shall have been declared eitherdxjeFal or New York State authorities
or (iii) there shall have occurred any outbreaksralation of hostilities, declaration by the Udiftates of a national emergency or war, or
other calamity or crisis the effect of which ondirtial markets is such as to make it, in the salgent of the Representatives, impractic
inadvisable to proceed with the offering or delivef the Securities as contemplated by the Finaspectus (exclusive of any supplement
thereto).

11. Representations and Indemnities to Survite respective agreements, representations, wigsaimdemnities and other statements
of the Company or its officers and of the Underarstset forth in or made pursuant to this Agreemaéhtemain in full force and effect,
regardless of any investigation made by or on etiany Underwriter or the Company or any of tlificers, directors, employees, agents or
controlling persons referred to in Section 8 heraafl will survive delivery of and payment for tBecurities. The provisions of Sections 7, 8
and 14 hereof shall survive the termination or etat®n of this Agreement.

12. NoticesAll communications hereunder will be in writing aeffective only on receipt, and, if sent to the Enriters, will be
mailed, delivered or sent by fax and confirmedhient, care of Merrill Lynch, Pierce, Fenner & Sniithorporated, at Merrill Lynch World
Headquarters, North Tower, World Financial Cenltew York, New York 10281-1201; or, if sent to ther@pany, will be mailed, delivered
or sent by fax and confirmed to it at 1025 Eldor&dulevard, Broomfield, Colorado 80021, attentiGeneral Counsel.

13. Successor3his Agreement will inure to the benefit of andleding upon the parties hereto and their respediwccessors and the
officers, directors, employees, agents and coimigppersons referred to in Section 8 hereof, andther person will have any right or
obligation hereunder.

14. No Advisory or Fiduciary Relationshiphe Company acknowledges and agrees that (a) ticbgme and sale of the Securities
pursuant to this Agreement, including the detertmameof the public offering price of the Securitiasd any related discounts and
commissions, is an arm’s-length commercial transadietween the Company, on the one hand, ancetrexa Underwriters, on the other
hand, (b) in connection with the offering contentgthhereby and the process leading to such traosaeach Underwriter is and has been
acting solely
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as a principal and is not the agent or fiduciaryhef Company, or its stockholders, creditors, eygss or any other party, (c) no Underwriter
has assumed or will assume an advisory or fidugiesponsibility in favor of the Company with respexthe offering contemplated hereby
the process leading thereto (irrespective of whetheh Underwriter has advised or is currently sithg the Company on other matters) and
no Underwriter has any obligation to the Companthweéspect to the offering contemplated hereby gixite obligations expressly set forth
in this Agreement, (d) the Underwriters and thegpective affiliates may be engaged in a broaderafigransactions that involve interests
differ from those of the Company, and (e) the Unditers have not provided any legal, accountingutatory or tax advice with respect to
the offering contemplated hereby and the Compasycbasulted its own legal, accounting, regulateory tax advisors to the extent it deemed
appropriate.

15. IntegrationThis Agreement supersedes all prior agreementsiaderstandings (whether written or oral) betweenGbmpany and
the Underwriters, or any of them, with respect® $ubject matter hereof.

16. Applicable LawThis Agreement will be governed by and construealccordance with the laws of the State of New Yapklicable
to contracts made and to be performed within tla¢eSif New York (without regard to the conflictlafv provisions thereof).

17. CounterpartsThis Agreement may be signed in one or more @patts, each of which shall constitute an origarad all of which
together shall constitute one and the same agréemen

18. HeadingsThe section headings used herein are for convemienly and shall not affect the construction hereof

19. Definitions.The terms which follow, when used in this Agreemshall have the meanings indicated.

“Applicable Time” shall mean 6:05 PM (New York Citiyne) on the date of this Agreement or such otinee as agreed by the
Company and the Representatives.

“Basic Prospectus” shall mean the prospectus edeir in Section 1(a) above contained in the Regienh Statement at the
Effective Date.

“Business Day” shall mean any day other than arf8ay a Sunday or a legal holiday or a day on whighking institutions or
trust companies are authorized or obligated byttaalose in New York City.

“Commission” shall mean the Securities and Exchabgemission.

“Disclosure Package” shall mean (i) the PreliminBrgspectus, as amended and supplemented to thieakde Time, (ii) the
Issuer Free Writing Prospectuses, if any, iderdtifreSchedule 11l hereto and (iii) any other Freetiffg Prospectus that the parties
hereto shall hereafter expressly agree in writthiyegat as part of the Disclosure Package.
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“Effective Date” shall mean each date and time thatRegistration Statement, any post-effectiveraiment or amendments
thereto and any Rule 462(b) Registration Staternec&ame or become effective.

“Exchange Act” shall mean the Securities Exchangeoh 1934, as amended, and the rules and regngatibthe Commission
promulgated thereunder.

“Final Prospectus” shall mean the prospectus supghé relating to the Securities that was firstfifrirsuant to Rule 424(b) after
the time of execution of this Agreement, togethéhwhe Basic Prospectus.

“Free Writing Prospectus” shall mean a free writprgspectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall mean ands$wee writing prospectus, as defined in Rule 433.

“Preliminary Prospectusshall mean the most recent preliminary prospeaipplement to the Basic Prospectus which is usex
to the filing of the Final Prospectus, togetherwiite Basic Prospectus.

“Registration Statement” shall mean the RegistraStatement referred to in Section 1(a) aboveudinb exhibits and financial
statements and any prospectus supplement relatithg tSecurities that is filed with the Commisspmsuant to Rule 424(b) and
deemed part of such registration statement purdadtile 430B, as amended on each Effective Daleiarthe event any postfective
amendment thereto or any Rule 462(b) RegistrattateBient becomes effective prior to the ClosingeDsthall also mean such
Registration Statement as so amended or such Ba{dYRegistration Statement, as the case may be.

“Rule 158", “Rule 164", “Rule 172", “Rule 405", “Ra 415", “Rule 424", “Rule 430B”, “Rule 433" and tRe 462" refer to such
rules under the Securities Act.

“Securities Act” shall mean the Securities Act 883, as amended, and the rules and regulatiofeddmmission promulgated
thereunder.
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If the foregoing is in accordance with your undamnsting of our agreement, please sign and retuas the enclosed duplicate hereof,
whereupon this letter and your acceptance shalésemt a binding agreement among the Company ansktreral Underwriters.

Very truly yours,
LEVEL 3 COMMUNICATIONS, INC.
By: /s/ Thomas C. Stort

Name: Thomas C. Stor
Title: Executive Vice Presidel




CONFIRMED AND ACCEPTED,
as of the date first above writte

MERRILL LYNCH & CO.
MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED
By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ Vikram Kaul
Name: Vikram Kau
Title: Vice Presiden

For themselves and as Representatives of the Otiarwriters named in Schedule | her



SCHEDULE |

Principal Amount of
Underwritten

Underwriters Securities to be Purchase
Merrill Lynch, Pierce, Fenner & Smith Incorporal 135,000,00
Credit Suisse Securities (USA) LL 52,500,00
Morgan Stanley & Co. Incorporatt 52,500,00
Citigroup Global Markets Inc 30,000,00
J.P. Morgan Securities In 30,000,00

Total $ 300,000,00




Subsidiaries

Level 3 Financing, Inc.

Level 3 Holdings, Inc.

KCP, Inc.

Level 3 International, Inc.

Level 3 Communications, LLC
Software Spectrum, Inc.

BTE Equipment, LLC

Level 3 Holdings, B.V.

Level 3 Communications Limited (UK)
Level 3 Communications GmbH (Germany)
WilTel Communications Group, LL¢

SCHEDULE II



SCHEDULE Ill

1. Pricing term sheet dated June 7, 2006 (attacl



Filed Pursuant to Rule 4
Registration Statement No. 33391+

FREE WRITING PROSPECTUS DATED JUNE 7, 2006

This Free Writing Prospectus relates only to theistes described below and should be read togettik the respective Preliminary
Prospectus Supplement dated May 31, 2006 and tsp&tus dated January 31, 2001 relating to tlezseites.

evel(3)

CoM - NICAT]IONS

Level 3 Communications, Inc.
(LVLT/NASDAQ)

Common Stock Offering

Offering Size: 125,000,000 Shares (100% Primary)
Overallotment Option (15%): 18,750,000 Shares (100% Primary)
Public Offering Price per Share:$4.55
Last Sale Price (6/7/06)$4.55

Proceeds per Share, before expenses, to Level$.3452

Trade Date: 6/7/2006

Settlement Date:6/13/2006
CUSIP: 52729N 10 0

Offering of SEC-Registered Convertible Senior Notes Due 2012
Issuer: Level 3 Communications, Inc.
Offering Size: $300,000,000
Overallotment Option (15%): $45,000,000
Issue Price: 100% of principal amount
Maturity : June 15, 2012
Interest Rate: 3.5%
Interest Payment Dates:June 15 and December 15, beginning December 18,




Conversion Premium: 20%
Conversion Price:$5.46
Last Sale Price (6/7/06)$4.55
Conversion Rate:183.1502
Optional Redemption by Issuer: Beginning June 15, 2010, at specified redemptiices set forth below, plus accrued and unpaktést, i

any, to the redemption date. The following pricesfar notes redeemed during the 12-month perimdneencing on June 15 of the years set
forth below, and are expressed as percentagesnaigal amount:

Year Redemption Price
2010 101.1°%
2011 100.5%%0

Make Whole Premium upon Change of Control If certain changes in control occur as specifiethe Preliminary Prospectus Supplement
relating to the notes and the notes are conventedninection with such transaction, the conversioa will be increased by the number of
additional shares set forth in the table belowefach $1,000 principal amount of notes in the cédséock prices on the effective date of such
change in control transaction between $4.55 andd®5Bubject to adjustment upon certain events. &hount of the increase in the
applicable conversion rate, if any, will be basedlwe date on which the change in control becorffestive and the price paid per share of

common stock in the transaction constituting thengfe in control



Make Whole Premium Upon a Change of Control

Stock Price on Effective Date

Effective Date 6/13/06 6/15/07 6/15/08 6/15/09 6/15/10
$4.55 36.630( 36.630( 36.630( 36.630( 36.630(
5.00 30.910° 27.644( 23.944( 19.535¢ 16.849¢
6.00 22.733! 19.248¢ 15.135¢ 9.846" 0.000(¢
7.00 17.981° 14.695: 10.842: 6.017¢ 0.000(
8.00 14.952¢ 11.973¢ 8.546¢ 4.440¢ 0.000(
10.00 11.382¢ 8.964¢ 6.297¢ 3.248( 0.000(
15.00 7.436¢ 5.827¢ 4.080( 2.150¢ 0.000(
20.00 5.580: 4.367 3.059¢ 1.615¢ 0.000(
25.00 4.478¢ 3.497¢ 2.450¢ 1.294: 0.000(¢
50.00 2.285¢ 1.767( 1.232¢ 0.654¢ 0.000(

If the stock price on the effective date of suchrade in control transaction is less than $4.55pare or greater than $50.00 per share, no
adjustment to the conversion rate will be madewitbstanding the foregoing, in no event will thengersion rate exceed 219.7802 per
$1,000 principal amount of notes.

Proceeds per $1,000 Principal Amount, before expees, to Level 3$975
Trade Date: 6/7/2006
Settlement Date:6/13/2006
CUSIP: 52729N BK 5

Sole-Bookrunner (both Common & Convert): Merrill Ly nch & Co.

Joint Leads (both Common & Convert): Credit Suisse & Morgan Stanley
Co-Managers (Common only):Bear Stearns & Co. Inc., JPMorgan & UBS Investnigank
Co-Managers (Convert only) :Citigroup & JPMorgar



The issuer has filed a registration statementfofinlg a prospectus and prospectus supplementgeagifiect to each offering) with the SEC
the offerings to which this communication relat@sfore you invest, you should read the prospectukat registration statement, the
prospectus supplements and other documents ther iisas filed with the SEC for more complete infotioaabout the issuer and this

offering. You may get these documents for free isitimg EDGAR on the SEC Web site at www.sec.golierhatively, the issuer, any
underwriter or any dealer participating in the dffg will arrange to send you the prospectus if yeguest it by calling toll-free 1-866-500-
5408.

This announcement and any offer if made subsequiendirected only at persons in member statek@Buropean Economic Area who are
“qualified investors” within the meaning of Artic®1)(e) of the Prospectus Directive (Directive 200/EC) (“Qualified Investors”). Any
person in the EEA who acquires the securities inadfer (an “investor”) or to whom any offer of tisecurities is made will be deemed to

have represented and agreed that it is a Qualifiestor. Any investor will also be deemed to heseresented and agreed that any securities

acquired by it in the offer have not been acquardehalf of persons in the EEA other than Qualifievestors or persons in the UK and o
member states (where equivalent legislation existsiyhom the investor has authority to make decision a wholly discretionary basis, nor
have the securities been acquired with a view éo tiffer or resale in the EEA to persons where #ould result in a requirement for
publication by the company, Merrill Lynch Interratal (“MLI") or any other manager of a prospectussuant to Article 3 of the Prospectus
Directive. The company, MLI and their affiliates\caothers will rely upon the truth and accuracyhef foregoing representations and
agreements.

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BEOW ARE NOT APPLICABLE TO THIS COMMUNICATION
AND SHOULD BE DISREGARDED. SUCH DISCLAIMERS OR OTHENOTICES WERE AUTOMATICALLY GENERATED AS A
RESULT OF THIS COMMUNICATION BEING SENT VIA BLOOMBRG OR ANOTHER EMAIL SYSTEM



SCHEDULE IV

Walter Scott, Jr.
James Q. Crowe
James O. Ellis Jr.
Richard R. Jaros
Robert E. Julian
Arun Netravali
John T. Reed
Michael B. Yanney
Albert C. Yates
Kevin J. O'Hara
Charles C. Miller
Thomas C. Stortz
Sunit Pate



EXHIBIT A

Opinion of
Willkie Farr & Gallagher LLP
Counsel for the Company

1. Each of the Company and Level 3 Communicatibb€, has been duly incorporated or formed and igiljakxisting as a corporatic
or limited liability company in good standing undbe laws of the jurisdiction of its incorporationformation, and has the requisite power
and authority to carry on its business and owpritgperties as currently being conducted as destiibthe Disclosure Package and the Final
Prospectus.

2. To such counsel's knowledge, all the outstaneipgty interests of Level 3 Communications, LLGd&déeen duly and validly
authorized and are duly issued and are fully pa@irmonassessable, and except as otherwise setrfahi Disclosure Package and the Final
Prospectus, all outstanding equity interests oel&Communications, LLC are owned by the Compatieedirectly or through wholly
owned subsidiaries, to the knowledge of such cdufree and clear of any agreement providing feeeurity interest in such equity interests
to secure any obligation and any stockholders’ emgemts, voting trusts, claims or other encumbratméer than the pledge of the equity
interests of Level 3 Communications, LLC pursuarthie agreements the Company and certain of itsidiabies have entered into in
connection with the senior secured term loan diesdrin the Disclosure Package and the Final Progpec

3. (i) To the knowledge of such counsel, theredipanding or threatened action, suit or proceelingr before any court or
governmental agency, authority or body or any eatwt involving the Company or any of its Subsidiardisted on Annex | to this opinion
letter or its or their property of a character rieggito be disclosed in the Registration Staterdnith is not adequately disclosed or
incorporated by reference in the Disclosure Paclkeagkthe Final Prospectus, and (ii) to the knowdeolfgsuch counsel, there is no contract or
other document of a character required to be de=tiin the Registration Statement, the Prelimifaspectus or the Final Prospectus, or to
be filed as an exhibit thereto, which is not ddsedior filed as required; and (iii) the statemeémttuded in the Preliminary Prospectus and the
Final Prospectus under the heading “DescriptiothefNotes” and “Description of Capital Stock,” ifesoas such sections summarize the
terms of the Securities, the Common Stock andrerture and under the heading “Material U.S. F#deax Considerations,” insofar as
such section summarizes matters of law, fairly samie in all material respects the matters thedescribed.

4. The Registration Statement has become effeatider the Securities Act; any required filing of tBasic Prospectus, any Preliminary
Prospectus and the Final Prospectus and any suppleithereto, pursuant to Rule 424(b) has been imatie manner and within the time
period required by Rule 424(b); to the knowledgswth counsel, no stop order suspending the aeftawss of the Registration Statement has
been issued, no proceedings for that purpose heem instituted or threatened and the Registratiate®ent, the Preliminary Prospectus and
the Final Prospectus (other than the financiabstants and related schedules and other finané@ahiation contained therein or omitted
therefrom, as to which such counsel n



express no opinion) appear on their face to coraplto form in all material respects with the agdie requirements of the Securities Act .
the Exchange Act and the respective rules thereunde

5. The Company is not and, after giving effecti® offering and sale of the Securities and theiegidn of the proceeds thereof as
described in the Final Prospectus, will not be iamé'stment company” as defined in the Investmemh@any Act of 1940, as amended.

6. To the knowledge of such counsel, no materiakeat, approval, authorization, license, certiéc@ermit or order of any court or
governmental agency or body is required for thecetien, delivery and performance of this Agreemém, Indenture and the Securities or for
the consummation of the transactions contemplateelly or thereby, except such as may be requir¢deblfederal Communications
Commission or similar state regulatory authoribesinder the blue sky laws of any jurisdiction anoection with the purchase and
distribution of the Securities by the Underwritéas to which such counsel need not opine) and stier approvals (to be specified in such
opinion) as have been obtained.

7. Neither the execution and delivery of this Agneat or the Indenture, the issue and sale of teer8ies, nor the consummation of
any other of the transactions herein contemplatedtre fulfillment of the terms thereof, includitiie issuance of the Common Stock upon
conversion of the Securities, will conflict witlggult in a breach of, or constitute a default urtder(x) certificate of incorporation, by-laws or
other organizational documents of the Company @ngfSubsidiary, (y) the terms of any agreemeimsirument listed on Annex Il hereto,
or (z) any judgment, order or regulation knownuaclscounsel to be applicable to the Company oradiitg Subsidiaries of any court,
regulatory body, administrative agency, governmegancy, authority or body or arbitrator havinggdiction over the Company or any of
its Subsidiaries, except orders or regulationfiefiederal Communications Commission or similaestegulatory authorities or regulations
of any state securities commission (as to whiclh swunsel need not opine), except, in the castaoges (y) and (z) for breaches or defaults
that would not, individually or in the aggregatayh a Material Adverse Effect.

8. To the knowledge of such counsel, no holdeseotirities of the Company have rights to the regisih of such securities in
connection with or as a result of the offering aate of the Securities under this Agreement.

9. The Company’s actual authorized equity capidilin is as set forth in the Disclosure Packageth@adrinal Prospectus; the capital
stock of the Company conforms in all material respéo the description thereof contained in theclisure Package and the Final Prospe
the shares of Common Stock initially issuable upomnversion of the Securities have been duly anidlysuthorized, and, when issued upon
conversion in accordance with the terms of the mtwake, will be validly issued, fully paid and nosassable; the Board of Directors of the
Company or a duly constituted committee thereofdhdg and validly adopted resolutions reservinghssitcares of Common Stock for
issuance upon conversion; and the holders of autitg shares of capital stock of the Company atentitled to preemptive or other rights
to subscribe for the Securities under the certificd incorporation and by-laws of the Company #redGeneral Corporation Law of the State
of Delaware.



10. The Securities have been duly authorized ahdnvexecuted and authenticated in accordance létprovisions of the Indenture
and delivered to and paid for by the Underwritaraécordance with the terms of this Agreement, ealistitute valid and legally binding
obligations of the Company entitled to the benefftthe Indenture, subject, as to enforcementattkhuptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other laws of gelregpplicability relating to or affecting creditorsghts and to general equity principles.

11. The Indenture has been duly authorized, exdand delivered by the Company and constitutedid aad legally binding
obligation of the Company, enforceable in accordanith its terms, subject, as to enforcement, ttkh#ptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other laws of gelrepplicability relating to or affecting creditorsghts and to general equity principles; and
the Indenture has been duly qualified under thesflindenture Act.

12. The Company has full corporate right, power amithority to execute and deliver this Agreemeit tie Supplemental Indenture i
to perform its obligations hereunder or thereunitetuding the issuance of the Securities; as efdate of its execution, the Company hac
corporate right, power and authority to execute @gld/er the Base Indenture and to perform itsgatlons thereunder, including the issuance
of the Securities; and all corporate action requtebe taken by the Company for the due and prap#orization, execution and delivery of
this Agreement and the Indenture and for the consation of the transactions contemplated herebheneby has been duly and validly
taken.

13. This Agreement has been duly authorized, wabdkecuted and delivered by the Company.

In addition, such counsel shall state that theyeh@articipated in conferences with representatfele Company, the Underwriters and
their counsel, at which conferences the contentseDisclosure Package and the Final Prospecttes advecussed, and, although, except as
otherwise described in paragraph 3(iii) above, sumimsel has not independently checked or verdietidoes not pass upon and assumes no
responsibility for the factual accuracy, completener fairness of the statements contained in dggsiRation Statement, the Disclosure
Package or the Final Prospectus, no facts have tmsweh counsel’s attention to cause them to Welieat (i) at the Applicable Time the
Registration Statement contained any untrue stateoiex material fact or omitted to state any matdact required to be stated therein or
necessary to make the statements therein not mistgdii) at the Applicable Time the DisclosurecRage contained any untrue statement of
a material fact or omitted to state a material fetessary in order to make the statements thénetime light of the circumstances under
which they were made, not misleading (in each aatbeyr than the financial statements and relatbddides and other financial information
contained therein or omitted therefrom and othantthe sections entitled “Risk Factorkevel 3 is subject to significant regulation thatikl
change in an adverse manner,” “—Canadian law ctiyrdoes not permit Level 3 to offer services im@da” and “—Potential regulation of
Internet service providers in the United Stateddcadversely affect Level 3's operations,” “BusigesRegulation” included in the Disclosure
Package and the Final Prospectus and comparabiersein the Company’s Exchange Act reports incoaped in the Preliminary Prospectus
by reference, as to which such counsel need



not express a view) or (iii) the Final Prospects®its date or as of the Closing Date includetholudes any untrue statement of a material
fact or omitted or omits to state a material famtessary to make the statements therein, in thedfgthe circumstances under which they
were made, not misleading (in each case, othertti@financial statements and related schedules#mad financial information contained
therein or omitted therefrom and other than théiees entitled “Risk Factorstevel 3 is subject to significant regulation thatitd change ii
an adverse manner,” “—Canadian law currently da¢garmit Level 3 to offer services in Canada” &rePotential regulation of Internet
service providers in the United States could addgraffect Level 3's operations,” “Business—Regidat included in the Final Prospectus
and comparable sections in the Company’s Exchamgeeforts incorporated in the Preliminary Prospgeind the Final Prospectus by
reference, as to which such counsel need not expreew).

Such opinion may be limited to the laws of the &@ftNew York, the Federal laws of the United StaitEAmerica and the General
Corporation Law and the Limited Liability Companytfof the State of Delaware.

All references in this Exhibit A to the Final Prespus shall be deemed to include any amendmenippiesment thereto at the Closing
Date. The opinion of such counsel shall be rendarelde Underwriters at the request of the Compard/shall so state.
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Subsidiaries

Level 3 Financing, Inc.

Level 3 Holdings, Inc.

KCP, Inc.

Level 3 International, Inc.

Level 3 Communications, LLC
Software Spectrum, Inc.

BTE Equipment, LLC

WilTel Communications Group, LL!

ANNEX | TO EXHIBIT A
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10.
11.
12.

13.

ANNEX Il TO EXHIBIT A

Fiber Optic Cable License Agreement, dated Déesra3, 1998, between Norfolk Southern Railway Canyp Central of Georgia
Railroad Company, and Georgia Southern and Fldaibway Company and Level 3 Communications, LLCirexslified by the Letter
Agreement, dated July 26, 1999, by Level 3 Commatioos, LLC, and as further modified by the Lefagreement, dated Septembe
1999, by Level 3 Communications, LL

Agreement, dated November 19, 1998, betweendaik Fibre Inc. and Level 3 Communications, LLE ¢onstruction and right of
way.

Agreement, dated November 19, 1998, betwee-Link LLC and Level 3 Communications, LLC for consttion and right of way

Assignment, dated December 19, 1998, by Lew@@munications, LLC in favor of Level 3 Communicets Canada Co. of certain
rights under the Agreement, dated November 19, b@8een M-Link LLC and Level 3 Communications, LL¢

Fiber Optic Survey Agreement between Level 3 Coninations, LLC and Union Pacific Rail Road Compadgted March 31, 199
Fiber Optic Agreement between Level 3 Communicatidh C and Union Pacific Rail Road Company, dateégl
Agreemenbetween Kiewit Coal Properties, Inc. and Kiewit Mip Group, Inc., dated January 8, 19

Separation Agreement by and among Peter KieavitsSInc., Kiewit Diversified Group, Inc., PKS Hbhgs, Inc., and Kiewit
Construction Group, Inc., dated December 8, 1

Amendment to Separation Agreement by and ameter Riewit Sons’, Inc., Level 3 Communications;.JlPKS Holdings, Inc. and
Kiewit Construction Group, Inc., dated March 189&¢

Tax Sharing Agreement by and between Peter Kiearit’, Inc. and PKS Holdings, Inc., dated March 26, 1¢
Promissory Note from Peter Kiewit S¢ Co. to Metropolitan Life Insurance Company, datede]27, 1997

Deed of Trust, Security Agreement and Fixtuliadrby Peter Kiewit Sons’ Co., to Metropolitanfeilnsurance Company, dated
June 27, 199i

Master Right-of-Way Agreement among Level 3 Gamications, LLC and The Burlington Northern anditda-e Railway Company,
dated June 23, 199
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15.

16.
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18.
19.

20.

21.

22.
23.

24,
25.

26.

27.

Cross Channel Cables Agreement among Francehdai A., The Channel Tunnel Group Limited, Lev@d@nmunications Limited
and Level 3 Communications S.A., dated June 2291

Fiber Optic Cable System Contract between Lav@bmmunications Limited, Level 3 Communication8.2nd Alcatel Submarine
Networks S.A., dated May 14, 19¢

Indenture, dated as of April 28, 1998, between L8w@ommunications, Inc. and IBJ Schroder Bank &sErCompany, as truste
Indenture, dated as of December 2, 1998, betweeal BeCommunications, Inc. and IBJ Schroder Bankr&st Company, as truste
Indenture, dated as of September 20, 1999, betiveeri 3 Communications, Inc. and IBJ Whitehall Bé&Krust Company, as truste

First Supplemental Indenture, dated as of Sape 20, 1999, between Level 3 Communications,dnd.|BJ Whitehall Bank & Trust
Company, as truste

Second Supplemental Indenture, dated as ofikgb29, 2000, between Level 3 Communications, dnd. the Bank of New York (as
successor to IBJ Whitehall Bank & Trust Compang)trastee

Third Supplemental Indenture, dated as of 8uB002, as amended, between Level 3 Communicationisand the Bank of New York
(as successor to IBJ Whitehall Bank & Trust Compaay trustee

First Supplemental Indenture dated as of July 8320etween Level 3 Communications, Inc. and ThekB# New York, as truste:

Indenture dated as of October 1, 2003, amorgll2Communications, Inc., Level 3 Financing, laad The Bank of New York, as
Trustee,

Indenture dated as of October 24, 2003, among L®&@dmmunications, Inc. and The Bank of New Yokkirastee
Asset Purchase Agreement by and among Leveh@inications, Inc., Level 3 Communications, LL&nBity Inc., and the

u

subsidiaries of Genuity Inc. listed on the signafpage thereto, dated as of November 27, 200z Genuity Agreemer”).

Amendment, Consent and Waiver to the Genuitsegrent, dated as of December 30, 2002, effectiwd Blovember 27, 2002, by and
among Parent, the Purchasers and the Se

Second Amendment and Waiver to the Genuity é&ment, dated as of January 24, 2003, by and amaem®’ the Purchasers and the
Sellers.
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29.
30.

31.
32.
33.
34.
35.

36.

37.

38.
39.

40.

41.

Third Amendment and Waiver to the Genuity Agneat, dated as of January 31, 2003, by and amommn®#he Purchasers and the
Sellers.

Transition Services Agreement, dated February @320y and among the Purchasers and the Se

Network Services Agreement by and between Amer@alme, Inc. and Genuity Solutions, Inc. (f/k/a BEMrporation), as amend
by the First Amendment dated as of January 8, 2802 the Second Amendment, dated as of Novemb&02Q,

Master Service Agreement, dated October 24, 208den Level 3 Communications, LLC and Verizon Gldbolutions, Inc
Trans«oceanic Capacity IRU Agreement, dated Decembe?@], between Level 3 Communications, LLC and Angefnline, Inc
Metro IRU Agreement, dated February 5, 2003, betmiezvel 3 Communications, LLC and America Online.|

Indenture dated as of December 2, 2004 among L3e@aimmunications, Inc. and The Bank of New YorkTasstee

Purchase Agreement dated as of October 30, 20059 Leucadia National Corporation, Baldwin Emtises, Inc., Level 3
Communications, LLC and Level 3 Communications,

Indentures dated as of February 29, 2000 arhewngl 3 Communications, Inc. and The Bank of Newkyas Trustee (relating to Level
3 Communications, Inc.’s 11% Senior Notes due 2@Q81/4% Senior Notes due 2010, 12 7/8% SeniorNate 2010, 10 3/4% Senior
Euro Notes due 2008 and 11 1/4% Senior Euro Naie2610)

Amended and Restated Indenture dated as of J@ZQOB among Level 3 Communications, Inc. and ThekBdMew York, as Trustet
First Supplemental Indenture dated as of FebruaPp@5 among Level 3 Communications, Inc. and TaekBof New York, as Truste

Supplemental Indentures dated as of Octobe2@®W among Level 3 Financing, Inc. and The Bank@fv York, as Trustee (relating to
Level 3 Financing, In’s 10.75% Senior Notes due 2014 and 10.75% SenimsMNiue 2011

Supplemental Indenture dated as of Decem®#904 among Level 3 Communications, Inc., Leveli®aRting, Inc., Level 3
Communications, LLC and The Bank of New York, aastee.

Credit Agreement dated as of December 1, 26fizhg Level 3 Communications, Inc., Level 3 Finaggimc. and the lenders party
thereto and Merrill Lynch Capital Corporatic



42.
43.

44,

45,

46.

47.

48.

49,

50.

Second Supplemental Indenture dated as of Ap#iD85 between Level 3 Communications, Inc. and TaekBbf New York, as Truste

Master Services Agreement among WilTel Commatioas, LLC, WilTel Local Network LLC, SBC Servigdsc. and SBC
Communications Inc. dated June 15, 2(

Amendment No. 1 to Master Services AgreememngnWilTel Communications, LLC, WilTel Local NetwqrLLC, SBC Services,
Inc. and SBC Communications, Inc. dated July 2952

Amendment No. 2 to Master Services AgreememrgnWilTel Communications, LLC, WilTel Local NetwqrLLC, SBC Services,
Inc. and SBC Communications, Inc. dated Augus2005.

Amendment No. 3 to Master Services AgreememranWilTel Communications, LLC, WilTel Local NetwqrLLC, SBC Services,
Inc. and SBC Communications, Inc. dated Octob@085.

Indenture dated as of March 14, 2006, amon@IL2Zommunications, Inc., Level 3 Financing, laed The Bank of New York, as
Trustee, relating to Level 3 Financing, I's Floating Rate Senior Notes due 2C

Indenture dated as of March 14, 2006, amon@IL2Zommunications, Inc., Level 3 Financing, laed The Bank of New York, as
Trustee, relating to Level 3 Financing, I's 12.25% Senior Notes due 20

Agreement and Plan of Merger among Level 3 Camaations, Inc., Eldorado Acquisition Three, LL@daTelCove, Inc. dated
April 30, 2006.

Agreement and Plan of Merger among Level 3 Camaoations, Inc., Eldorado Acquisition One, Incodking Glass Networks Holding
Co., Inc. and Cheshire Holding Corp. as Agent efSiecurityholders of Looking Glass Networks Hold@®wg, Inc. dated June 2, 20(
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EXHIBIT B

Opinion of
Bingham McCutchen LLP
Regulatory Counsel for the Company

1. The licenses, permits and authorizations sét farAttachment A of the Officer’s Certificate dedred in connection with such
opinion constitute all of the material licenses;piés and authorizations required by the Federah@anications Commission (“FCC”) and
the State Regulatory Agencies (as defined belowji® provision of telecommunications servicest® €ompany and the Subsidiaries as
such counsel understands those services currenbly provided based solely on the Officer's Cexdifie, where the failure to obtain or hold
such license, permit or authorization would matlriadversely affect the ability of the Companytibe Subsidiaries to provide such services,
and, to the knowledge of counsel, none of the Camea any Subsidiary has received any notice of@edings relating to the revocation or
modification of any such license, permit or authation which, singly or in the aggregate, if théjsat of an unfavorable decision, ruling or
finding, would have a material adverse affect an@ompany or such Subsidiary, in connection withgfovision of such services as counsel
understands those services to be provided basely sol the Officer’'s Certificate.

2. To the knowledge of such counsel, after readeriauiry with the FCC and relevant State Regulattgencies, neither the Comps
nor any of the Subsidiaries is subject to any pagndr threatened proceeding, complaint or investigabefore the FCC or any State
Regulatory Agency based on any alleged violatiotheyCompany or its Subsidiaries in connection withprovision of or failure to provide
telecommunications services, of a character thaildvoe required to be disclosed or incorporatedefgrence in the Registration Statement,
the Preliminary Prospectus Supplement and the Predpectus Supplement, which is not adequatetyodied in the Registration Statement,
the Preliminary Prospectus Supplement and the Piredpectus Supplement.

3. The statements included in the Preliminary Rrogps Supplement and the Final Prospectus Supptemdar the headings “Risk
Factors—We are subject to significant regulaticat ttould change in an adverse manner” and “—Patlertijulation of Internet service
providers in the United States could adverselycaffeir operations”, “Business—Regulation—FederajiRation”, “—State Regulation”, “—
Local Regulation” and “—Regulation of Voice ovetdmet Protocol (VolP) —Federal and State” (collesy, the “Applicable Sections”),

fairly summarize in all material respects the nratte law therein described.

4. No consent, approval, authorization, licensgjfemte, permit or order of the FCC or any StBegulatory Agency is required for the
consummation of the transactions contemplated &ytirchase Agreement.

5. Neither the execution and delivery of the Pusehagreement or the Supplemental Indenture, noisffue and sale of the Securities
contemplated thereby will conflict with or resuita violation by the Company or the SubsidiariehefCommunication



Act or, to such counsel’s knowledge, a materialation of any order, license, certificate, perraitthorization, regulation, rule, or published
decision of the FCC or any State Regulatory Ageapplicable to the Company or any of the Subsidiatige conflict with or the violation of
which would have a material adverse effect on tngriess of the Company or its Subsidiaries, takemahole, or result in the suspension,
revocation, impairment, forfeiture, nonrenewalanntination of any FCC license or other authorizattbthe FCC.

Such counsel has not itself determined the accuvacpmpleteness of, or otherwise verified, theudakinformation furnished with
respect to the Applicable Sections in the RegisinaStatement, the Disclosure Package and the Piwslpectus Supplement, including any
amendments or supplements thereto as of the detefh8uch counsel has generally reviewed and sésxiwith representatives of and
counsel for the Underwriters and with certain afecand employees of, and counsel for, the Comgianinformation furnished in the
Applicable Sections. Although such counsel hasmigpendently checked or verified and is neithesspay upon nor assuming any
responsibility for the factual accuracy, comples=mer fairness of the statements contained in fh@idgable Sections, nothing has become
known to the attorneys who have been engaged irethew and discussion of the information furnisirethe Preliminary Prospectus
Supplement and the Final Prospectus Supplemeheindurse of such review and discussion which woaltse counsel to believe that the
statements contained in or incorporated by referémt¢he Registration Statement, the Preliminanspectus Supplement and the Final
Prospectus Supplement, including any amendmersspplements thereto as of the date hereof, in g@idable Sections, at the Effective
Date, the Applicable Time, on the date of the FPralspectus Supplement or on the Closing Date m@mttar contain an untrue statement of
material fact or omitted or omit to state a matdeat necessary to make the statements therethgitight of the circumstances under which
they were made, not misleading. Such counsel egpsao opinion as to the statements contained amyesther heading of the Registration
Statement, the Preliminary Prospectus Supplemetiedrinal Prospectus Supplement, including anyraiments or supplements thereto ¢
the date hereof. Counsel expresses no belief wiherct to the financial statements (and notes @metisiles thereto) and other statistical,
financial or accounting data therein included.



EXHIBIT C

Opinion of
Internal Counsel for the Company Covering Canaéiagulatory Issues

1. The statements in the Preliminary Prospectugteméinal Prospectus under the captions “RiskdfaetCanadian law currently does
not permit us to offer services in Canada” and ‘&han Regulation” insofar as such statements desor summarize matters of law or
constitute legal conclusions, fairly describe angarize all matters referred to there



EXHIBIT D

Opinion of
Thomas C. Stortz, Executive Vice President,
Chief Legal Officer and Secretary of the Company

1. Each of the Subsidiaries, other than Level 3 @amications, LLC, as to which such counsel neecbpote, has been duly
incorporated or formed and is validly existing amdjood standing in the jurisdiction of its incorption or formation, and has the requisite
corporate power and authority to carry on its besénand own its properties as currently being ccteduand as described in the Disclosure
Package and the Final Prospectus.

2. All the outstanding shares of capital stock thieo equity interests of each Subsidiary, othen thewvel 3 Communications, LLC, as to
which such counsel need not opine, have been dlyalidly authorized and are duly issued and alfg paid and nonassessable, and have
not been issued and are not owned or held in violaif any statutory preemptive right of stockhaijdo the knowledge of such counsel a
due inquiry, such shares or other equity interataot held in violation of any other preemptiight of stockholders, and except as other
set forth in the Disclosure Package and the Finadgectus, all outstanding shares of capital stoakher equity interests of the Subsidiaries
are owned by the Company either directly or throwplolly owned Subsidiaries, to the knowledge oftsacunsel, after due inquiry, free and
clear of any agreement providing for a securitgii@st in such shares or equity interests to seny®bligation and any stockholders’
agreements, voting trusts, claims or other encundas (other than the pledge of such shares oryeigtétrests pursuant to the agreements the
Company and certain of its subsidiaries have edterte in connection with the senior secured créatitlity described in the Disclosure
Package and the Final Prospectus).

3. Neither the execution and delivery of this Agneat or the Indenture, the issue and sale of thar8ies, nor the consummation of
any other of the transactions herein or thereineraplated nor the fulfilment of the terms therdn€luding the issuance of the Common
Stock upon conversion of the Securities, will cimtflvith, result in a breach of, or constitute daddt under the terms of any indenture or
other agreement or instrument actually known tdstaunsel, after due inquiry (which does not inelijl a review of all the agreements or
instruments in the Company’s files or of agreementsistruments such counsel has not been invokitidor (ii) a canvassing of the
Company’s employees), and to which the CompanygrSubsidiary is a party or bound or its propestgubject.

4. The information included or incorporated by refece in the Preliminary Prospectus and the Firedgectus under the headindgisk
Factors—Environmental liabilities from our hist@i@perations could be material” and “Legal Proaegs!’, insofar as such headings
summarize matters of law, fairly summarize the erattherein described.

Such opinion may be limited to the laws of the &@itNebraska, the Federal laws of the United Statémerica and the General
Corporation Law and the Limited Liability Companytfof the State of Delawar



All references in this Exhibit D to the Final Prestus shall be deemed to include any amendmenippieament thereto at the Closing Date.
The opinion of such counsel shall be renderedeédthderwriters at the request of the Company aatl sb state.
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EXHIBIT E
Dated:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
as Representative of the several Underwriters

c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
4 World Financial Center

New York, New York 1008

Ladies and Gentlemen:

This letter is being delivered to you in connectrath a proposed Purchase Agreement (the “Purchgseement”) between Level 3
Communications, Inc., a Delaware corporation (tBerhpany”) and the Representatives of the severdklivriters named in Schedule |
thereto, whereby the Underwriters have agreed tohase $300,000,000 aggregate principal amoutiteo€ompany’s Convertible Senior
Notes due 2012 (tH*Securities”), which are convertible into sharescofmmon stock, par value $0.01 per share (“Comntook®), of the
Company pursuant to the Purchase Agreement.

In order to induce you to purchase the Securitigsyant to the Purchase Agreement, the undersigitletbt, without the prior written
consent of Merrill Lynch, Pierce, Fenner & Smitlcdnporated, offer, sell, contract to sell, pledgetherwise dispose of, or file (or particip
in the filing of) a registration statement with tHeS. Securities and Exchange Commission in resgfeor establish or increase a put
equivalent position or liquidate or decrease a@agillivalent position within the meaning of Sectidhof the Securities Exchange Act of 1934,
as amended, and the rules and regulations of tBeS&curities and Exchange Commission promulgae@tnder with respect to, any shares
of capital stock of the Company or any securiti@svertible or exercisable or exchangeable for sagiital stock, or publicly announce an
intention to effect any such transaction, for dqukof 90 days after the date of the Purchase Agee, other than (i) shares of Common
Stock disposed of as bona fide gifts, (ii) transfiecident to estate planning matters, includiagsfers of shares of Common Stock to one or
more trusts for the benefit of the undersigned eminers of the undersigned’s family and (iii) testamary transfers and other transfers of
shares of Common Stock made pursuant to the lawesufent and distribution, provideowever, that in the case of any transfer,
distribution or disposition pursuant to clause (fi),or (iii) each donee, distributee or dispasitirecipient shall agree to be bound by the
foregoing restrictions




If for any reason the Purchase Agreement shakbmeihated prior to the Closing Date (as definethemPurchase Agreement), the
agreement set forth above shall likewise be tertatha

Very truly yours,

Name:
Address:



