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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-A

AMENDMENT NO. 1

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR (g) OF THE
SECURITIES EXCHANGE ACT OF 1934

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

Del awar e 47-0210602
(State of incorporation or (I.R S. Enpl oyer
organi zat i on) Identification No.)

3555 Farnam Street

Oraha, Nebraska 68131
(Address of principal (Zi p Code)
executive offices)

Securities to be registered pursuant to Sectioh)1f(the Act:

Title of each class Nane of each exchange on which
to be so registered each class is to be registered
None None

If this Form relates to the registration of a claksecurities pursuant to Section 12(b) of thelHaxge Act and is effective pursuant to General
Instruction A.(c), please check the following bfk.

If this Form relates to the registration of a claksecurities pursuant to Section 12(g) of thelHaxge Act and is effective pursuant to General
Instruction A.(d), please check the following bpq.

Securities to be registered pursuant to Sectiog)1df(the Act:

Rights to Purchase Series A Junior ParticipatirefeéPred Stock, par value $.01 per share

(Title of class)
Item 1. Description of Registrant's Securities to b Registered.

On May 28, 1998, the Board of Directors of Lev&l@mmunications, Inc. (the "Company") declared addind distribution of one Right for
each outstanding share of common stock, par vallegker share (the "Common Stock"), of the Compah. dividend is payable to
stockholders of record at the close of businesdume 10, 1998 (the "Record Date") and with resfetite Common Stock issued thereafter
until the Distribution Date (defined below) and dertain circumstances, with respect to the Com8tork issued after the Distribution Date.
Except as set forth below, each Right, when it bezpexercisable, entitles the registered holdputohase from the Company a unit
consisting initially of one one-thousandth of areh@ "Unit") of Series A Junior Participating Reaed Stock, par value $.01 per share (the
"Preferred Stock"), of the Company, at a Purchaie Bf $490 per Unit, subject to adjustment (tRerthase Price"). The description and
terms of the Rights are set forth in a Rights Agreat (the "Rights Agreement"), dated as of May1Z®8, between the Company and
Norwest Bank Minnesota, N.A., as Rights Age

Initially, the Rights will be attached to all cdithates representing shares of Common Stock thestamding, and no separate certificates
evidencing the Rights ("Rights Certificates") vi distributed. The Rights will separate from them®non Stock and a Distribution Date will
occur upon the earlier of (i) ten (10) days (ortslater date as the Board of Directors shall deitegjrfollowing public disclosure that a per:
or group of affiliated or associated persons hasime an "Acquiring Person” (as defined below),iipté€n (10) business days (or such later
date as the Board shall determine) following theem®ncement of a tender offer or exchange offerwloatid result in a person or gro



becoming an "Acquiring Person". Except as set foatow, an "Acquiring Person" is a person or grotipffiliated or associated persons who
has acquired beneficial ownership of 15% or morthefoutstanding shares of Common Stock. The té&wequiring Person” excludes (i) the
Company, (ii) any subsidiary of the Company, @iy employee benefit plan of the Company or angislidgry of the Company, and

(iv) any person or entity organized, appointedsialelished by the Company for or pursuant to thegdeof any such plan.

Until the occurrence of the Distribution Date,tlig Rights will be evidenced by the Common Stoakifazates and will be transferred with
and only with such Common Stock certificates, @i Common Stock certificates issued after the ReBate will contain a notation
incorporating the Rights Agreement by referencd, (@r) the surrender for transfer of any certitiea for Common Stock outstanding will a
constitute the transfer of the Rights associatet thie Common Stock represented by such certifi€aiesuant to the Rights Agreement, the
Company reserves the right to require prior todbeurrence of a Triggering Event (as defined beliha), upon any exercise of Rights, a
number of Rights be exercised so that only whodeeshof Preferred Stock will be issued.

As soon as practicable after the occurrence obikgibution Date, Rights Certificates will be el to holders of record of the Common
Stock as of the close of business on the Distidoublate and, thereafter, the separate Rights @eatif alone will represent the Rights.
Except in certain circumstances specified in thghRi Agreement or as otherwise determined by treedof Directors, only shares of
Common Stock issued prior to the Distribution Datkk be issued with Rights.

The Rights are not exercisable until the occurreridbe Distribution Date and until the Rights mader are redeemable. The Rights will
expire at the close of business on June 10, 2008ssi extended or earlier redeemed by the Compadgscribed below.

In the event that, at any time following the Distriiion Date, a person becomes the beneficial owherore than 15% of the then outstanding
shares of Common Stock (except pursuant to an fuffeall outstanding shares of Common Stock atieepand on terms determined to be fair
to, and in the best interests of, the stockholtgrat least a majority of the Continuing Direct¢as defined below)), becomes an Acquiring
Person, each holder of a Right will thereafter higneeright to receive, upon exercise of the Rigltmmon Stock (or, in certain circumstan
cash, property or other securities of the Compéaay)ng a value equal to two times the exerciseepofcthe Right. A "Continuing Director"

a member of the Board of Directors who is not agquidng Person, an affiliate or associate of anuidgg Person or a representative or
nominee of an Acquiring Person. Notwithstanding ahthe foregoing, following the occurrence of theent set forth in this paragraph, all
Rights that are, or (under certain circumstancesifipd in the Rights Agreement) were, beneficialyned by any Acquiring Person will be
null and void and nontransferable and any holdemgfsuch right (including any purported transfesesubsequent holder) will be unable to
exercise or transfer any such right. For examplanaxercise price of $490 per Right, each Rightowvned by an Acquiring Person (or by
certain related parties) following an event settfam the preceding paragraph would entitle itslboko purchase $980 worth of Common
Stock (or other consideration, as noted above$4@0. Assuming that the Common Stock had a peesraue of $70 at such time, the hol

of each valid Right would be entitled to purchamarfeen (14) shares of Common Stock for $490.

In the event that, at any time following the datewhich there has been public disclosure thatf éaas indicating that, a person has become
an Acquiring Person (the "Stock Acquisition Datél)) the Company is acquired in a merger or othesifess combination transaction in
which the Company is not the surviving corporafiotiner than a merger which follows an offer desadliin the preceding paragraph), or (ii)
50% or more of the Company's assets or earning pieveeld, mortgaged or transferred, each holder Right (except Rights which
previously have been voided as set forth abovd) gteaeafter have the right to receive, upon eserccommon stock of the acquiring
company having a value equal to two times the éserice of the Right. There is an exception fanexger that is approved by the
Continuing Directors at a price which is fair todaotherwise in the best interests of, the stoakdrsl and in which all stockholders of the
Company receive equal consideration. The eventogatin this paragraph and in the preceding paaaly are referred to as the "Triggering
Events."

The Purchase Price payable, and the number of bhiRseferred Stock or other securities or propessuyable, upon exercise of the Rights
subject to adjustment from time to time to prewdihttion (i) in the event of a stock dividend om,asubdivision, combination or
reclassification of, the Preferred Stock, (ii) dltlers of the Preferred Stock are granted ceriglris or warrants to subscribe for Preferred
Stock or convertible securities at less than threectt market price of the Preferred Stock, or (ifppon the distribution to holders of the
Preferred Stock of evidences of indebtedness etagsxcluding regular quarterly cash dividends)faubscription rights or warrants (other
than those referred to above).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusints amount to at least 1% of the
Purchase Price. No fractional Units will be issaed, in lieu thereof, an adjustment in cash wilhiede based on the market price of the
Preferred Stock on the last trading date priohtodate of exercise.

Because of the nature of the Preferred Stock'sleind, liquidation and voting rights, the valueltd bne one- thousandth interest in a share of
Preferred Stock purchasable upon exercise of eagitt Bhould approximate the value of one shareah@on Stock. Shares of Preferred
Stock purchasable upon exercise of the Rightsnatilbe redeemable. Each share of Preferred Stdtkenvéntitled to a quarterly dividend
payment of 1000 times the dividend declared peresbbCommon Stock. In the event of liquidationgleahare of Preferred Stock will be
entitled to an aggregate payment of 1000 timestjggegate payment made per share of Common Stach. $hare of Preferred Stock will
have 1000 votes, voting together with the sharédasfimon Stock. These rights are protected by cuamtpantidilution provisions.

At any time until ten days following the Stock Adsjtion Date, the Company may redeem the Rightshiole, but not in part, at a price (the
"Redemption Price") of $.01 per Right (payableasit, Common Stock or other consideration deemesbppate by the Board of Directors)
by resolution of the Board of Directors (providéat following a Stock Acquisition Date such reswmintis approved by a majority of tl



Continuing Directors and only if the Continuing 8dtors constitute a majority of the directors tirenffice). The redemption of the Rights
may be made effective at such time on such basissuich conditions as the Board of Directors irsd@e discretion may establish.
Immediately upon such action of the Board of Dioestordering redemption of the Rights, the Righitsterminate and the only right of the
holders of Rights will be to receive the Redemptuite.

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tloenBany, including, without limitation, the
right to vote or to receive dividends. While thetdbution of the Rights will not be taxable todtbolders or to the Company, stockholders
may, depending upon the circumstances, recogmablaincome in the event that the Rights beconeeotsable for Common Stock (or otl
consideration) of the Company or for common stdcthe acquiring company as set forth above.

Other than those provisions relating to the priatgconomic terms of the Rights, any of the prawvisiof the Rights Agreement may be
amended by resolution of the Company's Board oédars (provided that following a Stock AcquisitiDate such resolution is approved |
majority of the Continuing Directors and only igtiContinuing Directors constitute a majority of thieectors then in office) prior to the
Distribution Date. After the Distribution Date, tpeovisions of the Rights Agreement may be ameitge@solution of the Company's Board
of Directors (provided that following a Stock Acgition Date such resolution is approved by a mgjarf the Continuing Directors and only
if the Continuing Directors constitute a majorititioe directors then in office) in order to cureyambiguity, to make changes which do not
adversely affect the interests of holders of Rigeisluding the interests of any Acquiring Persoit®affiliates or associates), or to shorten
or lengthen any time period under the Rights Agreatprovided, however, that no amendment to adjestime period governing
redemption shall be made at such time as the Ragbtaot redeemable.

The Rights Agreement, which includes as Exhibih® form of Rights Certificate, is filed as an Exhlereto. This summary description of
the Rights is qualified in its entirety by refererto the Rights Agreement, which is incorporatectimeby reference.

Item 2. Exhibits.

1. Rights Agreement, dated as of May 29, 1998, betw._evel 3 Communications, Inc. and Norwest Bamkdsota, N.A., as Rights Agent,
which includes the Form of Certificate of DesigoatiPreferences and Rights of Series A Juniorddaating Preferred Stock of Level 3
Communications, Inc., as Exhibit A, the Form of IRgyCertificate, as Exhibit B and the Summary aft®s to Purchase Preferred Stock, as
Exhibit C.

SIGNATURE

Pursuant to the requirements of Section 12 of #mufties Exchange Act of 1934, the Registrantchag caused this registration statement to
be signed on its behalf by the undersigned, thetelp authorized.

LEVEL 3 COMMUNICATIONS, INC.

Dated: June 9, 1998 By: /s/ Neil J. Eckstein
Name: Neil J. Eckstein
Title: Vice President

Exhibit Index

1. Rights Agreement, dated as of May 29, 1998, éetn.evel 3 Communications, Inc. and Norwest Bamkésota, N.A., as Rights Agent,
which includes the Form of Certificate of DesignatiPreferences and Rights of Series A Juniordaating Preferred Stock of Level 3
Communications, Inc., as Exhibit A, the Form of RgyCertificate, as Exhibit B and the Summary aft®s to Purchase Preferred Stock, as
Exhibit C.

Exhibit 1
Rights Agreement
Level 3 Communications, Inc.
and
Norwest Bank Minnesota, N.A.,
Rights Agent

Dated as of May 29, 1998
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Rl GHTS AGREEMENT

RIGHTS AGREEMENT, dated as of May 29, 1998 betwkewvel 3 Communications, Inc., a Delaware corporafibe "Company"), and
Norwest Bank Minnesota, N.A., a Delaware corporaftbe "Rights Agent")

WITNESSETH

WHEREAS, on May 28, 1998 (the "Rights Dividend Cxation Date"), the Board of Directors of the Compauthorized and declared a
dividend distribution of one Right for each shaf€€ommon Stock of the Company outstanding at tbeecbf business on June 10, 1998 (the
"Record Date"), and has authorized the issuanoa®fRight (as such number may hereinafter be adjymirsuant to the provisions of
Section 11(p) hereof) for each share of CommonkSdbthe Company issued between the Record Datetfweh originally issued or deliver
from the Company's treasury) and the Distributi@ie) each Right initially representing the righptochase one unit (a "Unit") with each
such unit consisting initially of one one-thousdndt a share of Series A Junior Participating RreféStock of the Company having the
rights, powers and preferences set forth in thefof Certificate of Designation, Preferences anghi&i attached hereto as Exhibit A, upon
terms and subject to the conditions hereinaftefasdt ("Rights");

NOW, THEREFORE, in consideration of the premises thie mutual agreements herein set forth, thegsahtereby agree as follov
Section 1. Certain Definitions.
For purposes of this Agreement, the following telrage the meanings indicated:

(&) "Acquiring Person” shall mean any Person whwiuich, together with all Affiliates and Associatgfssuch Person, shall be the Benefi



Owner of 15% or more of the shares of Common Stlek outstanding, but shall not include (i) the @amy,

(i) any Subsidiary of the Company, (iii) any emyde benefit plan of the Company or of any Subsjdidithe Company, or (iv) any Persor
entity organized, appointed or established by thm@any for or pursuant to the terms of any such fgach of

(i) through (iv), an "Exempted Person"). Notwithedang the foregoing, (i) no Person shall becom&famuiring Person” as a result of an
acquisition of Common Stock by the Company whighrdducing the number of such shares then outstgnaticreases the proportionate
number of shares beneficially owned by such Petsd®% or more of the outstanding Common Stockepkthat if such Person, after such
share purchases by the Company, becomes the Bah&fiener of any additional shares of Common Stascich Person shall be deemed t
an "Acquiring Person;" and (ii) if the Board of Bators of the Company determines in good faith aHaerson who would otherwise be an
"Acquiring Person" has become such inadvertentig, such Person divests as promptly as practicatildfigient number of Common Stock
so that such Person would no longer be an AcquPPeiggon then such Person shall not be deemedan Hecquiring Person.” The term
"outstanding," when used with reference to a Pésdeneficial Ownership of securities of the Compatall mean the number of such
securities then issued and outstanding togethértivit number of such securities not then issuedatstanding which such Person would be
deemed to beneficially own hereunder.

(b) "Act" shall mean the Securities Act of 1933 aasended.

(c) "Adjustment Shares" shall have the meanindas#t in
Section 11(a)(ii) of this Agreement.

(d) "Affiliate" shall have the meaning set forthRule 12b-2 of the General Rules and Regulationleuthe Exchange Act.
(e) "Associate” shall have the meaning set fortRuhe 12b-2 of the General Rules and Regulatiomeuthe Exchange Act.
(f) A Person shall be deemed the "Beneficial Owméy'and shall be deemed to "beneficially own," apgurities:

(i) which such Person or any of such Person'siafék or Associates, directly or indirectly, has tight to acquire (whether such right is
exercisable immediately or only after the passddien®@) pursuant to any agreement, arrangemenhaenstanding (whether or not in writir

or upon the exercise of conversion rights, exchaiyes, rights, warrants or options, or otherwisevided, however, that a Person shall not
be deemed the "Beneficial Owner" of, or to "beriafig own," (A) securities tendered pursuant teader or exchange offer made by such
Person or any of such Person's Affiliates or Asstesi until such tendered securities are acceptgalifchase or exchange, or (B) securities
issuable upon exercise of Rights at any time gadhe occurrence of a Triggering Event, or (Clusities issuable upon exercise of Rights
from and after the occurrence of a Triggering Ewelich Rights were acquired by such Person or dsyich Person's Affiliates or Associe
prior to the Distribution Date or pursuant to SeatB(a) or Section 22 hereof ("Original Rights")pmrsuant to Section 11(i) hereof in
connection with an adjustment made with respeantoOriginal Rights;

(i) which such Person or any of such Person'sliatéis or Associates, directly or indirectly, hle tight to vote or dispose of or has
"beneficial ownership" of (as determined pursuariRtile 13d-3 of the General Rules and Regulatioieuthe Exchange Act), including
pursuant to any agreement, arrangement or unddmstarwhether or not in writing; provided, howeveéirat a Person shall not be deemed the
"Beneficial Owner" of, or to "beneficially own," sisecurity under this subparagraph (ii) as a resfudin agreement, arrangement or
understanding to vote such security if such agre¢naerangement or understanding: (A) arises sdtely a revocable proxy given in
response to a public proxy or consent solicitatimtde pursuant to, and in accordance with, the egdgk provisions of the General Rules and
Regulations under the Exchange Act, and (B) isafsxi then reportable by such Person on Schedulauh@Br the Exchange Act (or any
comparable or successor report); or

(iii) which are beneficially owned, directly or iimdctly, by any other Person (or any Affiliate osgociate thereof) with which such Person (or
any of such Person's Affiliates or Associates)drasagreement, arrangement or understanding (whetmst in writing), for the purpose of
acquiring, holding, voting (except pursuant toeoeble proxy as described in the proviso to sugraph (i) of this paragraph (f)) or
disposing of any voting securities of the Companpyided, however, that nothing in this paragrdplstfall cause a person engaged in
business as an underwriter of securities to b&Bkaeficial Owner" of, or to "beneficially own," grsecurities acquired through such person's
participation in good faith in a firm commitmentderwriting until the expiration of forty days aftére date of such acquisition.
Notwithstanding anything in this definition of Bdiodéal Owner to the contrary, a Person who is at@wing Director or officer of th

Company or who is an Affiliate or Associate of an@ouing Director or officer of the Company (eaeh,"Excluded Person”) shall not be
deemed to "beneficially own" shares of Common Stoelkl by another Excluded Person solely by reas@ampagreement, arrangement or
understanding, written or otherwise, entered intopposition to a transaction that, at the timehsagreement, arrangement or understanding
was entered into, has not been approved or reconfeddny the Board of Directors to the stockholdéthe Company (which approval or
recommendation, if adopted following a Stock Ac@iga Date, includes the concurrence of a majasitthe Continuing Directors and only
the Continuing Directors constitute a majority loé number of directors then in office).

(9) "Business Day" shall mean any day other th&atarrday, Sunday or a day on which banking ingtitgtin the State of New York or the
state in which the principal office of the Rightgext is located are authorized or obligated bydawxecutive order to close.

(h) "Close of business" on any given date shallmi80 P.M., New York City time, on such date; pded, however, that if such date is n
Business Day it shall mean 5:00 P.M., New York @iitye, on the next succeeding Business Day.

(i) "Common Stock" shall mean the common stock,yzdme $.01 per share, of the Company, except'@atnmon Stock" when used wi



reference to any Person other than the Companyrakah the capital stock of such Person with tleatgst voting power, or the equity
securities or other equity interest having poweezdntrol or direct the management, of such Person.

()) "Common Stock Equivalents" shall have the megrset forth in Section 11(a)(iii) of this Agreemen
(k) "Company" shall have the meaning set forthhim introductory paragraph of this Agreement.

() "Continuing Director" shall mean a member of Board of Directors who is not an Acquiring Persam Affiliate or Associate of an
Acquiring Person or a representative or nominegnofcquiring Person.

(m) "Current Market Price" shall have the meaniaegferth in Section 11(d)(i).

(n) "Current Value" shall have the meaning sethfant
Section 11(a)(iii) of this Agreement.

(o) "Distribution Date" shall have the meaningfesth in
Section 3(a) of this Agreement.

(p) "Equivalent preferred stock" shall have the mieg set forth in Section 11(b) of this Agreement.
(q) "Exchange Act" shall mean the Securities Exgeafict of 1934.

(r) "Excluded Person" shall have the meaning sth fio
Section 1(f) of this Agreement.

(s) "Exempted Person" shall have meaning set forth
Section 1(a) of this Agreement.

(t) "Expiration Date" shall have the meaning settfin
Section 7(a) of this Agreement.

(u) "Final Expiration Date" shall have the meangeg forth in Section 7(a) of this Agreement.

(v) "Original Rights" shall have the meaning settdn
Section 1(f)(i) of this Agreement.

(w) "Person" shall mean any individual, firm, corgtion, partnership or other entity.

(x) "Preferred Stock" shall mean shares of Seridsidior Participating Preferred Stock, par vald $er share, of the Company, and, to the
extent that there are not a sufficient number afet of Series A Junior Participating PreferrectiStuthorized to permit the full exercise of
the Rights, any other series of Preferred Stockvalue $.01 per share, of the Company designatesiich purpose containing terms
substantially similar to the terms of the Serie3ufsior Participating Preferred Stock.

(y) "Principal Party" shall have the meaning settfan
Section 13(b) of this Agreement.

(z) "Purchase Price" shall have the meaning sét for
Section 4(a) of this Agreement.

(aa) "Record Date" shall have the meaning set farthe "Whereas" clause of this Agreement.

(bb) "Redemption Price" shall have the meaningaét in
Section 23 of this Agreement.

(cc) "Rights” shall have the meaning set forthhia fWhereas" clause of this Agreement.
(dd) "Rights Agent" shall have the meaning setfantthe introductory paragraph of this Agreement.
(ee) "Rights Certificates" shall have the meanigigferth in Section 3(a) of this Agreement.

(ff) "Rights Dividend Declaration Date" shall hatle meaning set forth in the "Whereas" clause isfAlgreement



(gg) "Section 11(a)(ii) Event" shall mean any ev@éesgcribed in Section 11(a)(ii) of this Agreement.

(hh) "Section 11(a)(ii) Trigger Date" shall have tmeaning set forth in Section 11(a)(iii) of thigraement.

(i) "Section 13 Event" shall mean any event ddsatiin clause (x), (y) or (z) of Section 13(a)wétAgreement.
(i) "Spread" shall have the meaning set forth @et®n 11(a)(iii) of this Agreement.

(kk) "Stock Acquisition Date" shall mean the earli¢ the date of (i) the public announcement (whioh purposes of this definition, shall
include, without limitation, a report filed pursudn Section 13(d) under the Exchange Act) by tbenGany or an Acquiring Person that an
Acquiring Person has become such or (ii) the putibclosure of facts by the Company or an Acquiffegson indicating that an Acquiring
Person has become an Acquiring Person.

(I "Subsidiary" shall mean, with reference to dgrson, any corporation of which an amount ofng#iecurities sufficient to elect at least a
majority of the directors of such corporation isiegcially owned, directly or indirectly, by suctei®on, or otherwise controlled by such
Person.

(mm) "Substitution Period" shall have the meaniegfsrth in Section 11(a)(iii) of this Agreement.
(nn) "Summary of Rights" shall have the meaning®eh in Section 3(b) of this Agreement.

(o0) "Trading Day" shall have the meaning set famth
Section 11(d)(i) of this Agreement.

(pp) "Transaction" shall mean any merger, constibdeor sale of assets or earning power describe@kction 13(a) hereof or any acquisition
of Common Stock of the Company which, without relg@ar any required approval of the Company, wousdiitein a Person becoming an
Acquiring Person.

(qq) "Triggering Event" shall mean any Section }{iijgEvent or any Section 13 Event.
(rr) "Unit" shall have the meaning set forth in thWghereas" clause of this Agreement.

Section 2. Appointment of Rights Agent.

The Company hereby appoints the Rights Agent tageigent for the Company in accordance with tmes@nd conditions hereof, and the
Rights Agent hereby accepts such appointment. Tdmpany may from time to time appoint such co-Rigkgents as it may deem necessary
or desirable.

Section 3. Issue of Rights Certificates.

(&) Until the earlier of (i) the close of businessthe tenth day after the Stock Acquisition Date if the tenth day after the Stock Acquisition
Date occurs before the Record Date, the close sifibss on the Record Date), (ii) the close of lassiron the tenth Business Day (or such
later date as the Board shall determine) afted#te that a tender or exchange offer by any Péssiinst published or sent or given within the
meaning of Rule 14d-2(a) of the General Rules asgluRations under the Exchange Act, if upon consutiomahereof, such Person would
become an Acquiring Person or (iii) the Expiratidate (the earlier of (i) and (ii) being herein meéel to as the "Distribution Date"), (x) the
Rights will be evidenced by the certificates foe thommon Stock registered in the names of the holifdhe Common Stock (which
certificates for Common Stock shall be deemed tldze certificates for Rights) and not by sepacatéificates, and (y) the Rights will be
transferable only in connection with the transfethe underlying shares of Common Stock (includirtgansfer to the Company). The Board
of Directors of the Company may defer the datda¢t in clause

(i) of the preceding sentence to a specified ld&ge or to an unspecified later date, each toeberahined, (with the concurrence of a majority
of the Continuing Directors following a Stock Acgition Date and only if the Continuing Directorsstitute a majority of the number of
directors then in office) by action of the BoardDifectors of the Company. As soon as practicafter the Distribution Date, the Rights
Agent will, at the Company's expense, send by-fils$s, insured, postage prepaid mail, to eactrddualder of the Common Stock as of the
close of business on the Distribution Date, atatidress of such holder shown on the records dEtmpany, one or more rights certificates,
in substantially the form of Exhibit B hereto (thRights Certificates"), evidencing one Right fockahare of Common Stock so held, subject
to adjustment as provided herein. In the eventahadjustment in the number of Rights per shat@oshimon Stock has been made pursuant
to Section 11(p) hereof, at the time of distribotaf the Rights Certificates, the Company shall entlde necessary and appropriate rounding
adjustments (in accordance with Section 14(a) lipseothat Rights Certificates representing onlyolemumbers of Rights are distributed
cash is paid in lieu of any fractional Rights. Asand after the Distribution Date, the Rights vadl evidenced solely by such Rights
Certificates.

(b) As promptly as practicable, the Company wilida copy of a Summary of Rights, in substantitiyform attached hereto as Exhibit C
(the "Summary of Rights"), by first-class, post@gepaid mail, to each record holder of the CommimelSas of the close of business on the
Record Date, at the address of such holder showheorecords of the Compar



(c) Rights shall be issued in respect of all shaféSommon Stock which are issued (whether origyniasued or from the Company's
treasury) after the Record Date but prior to thdiexeof the Distribution Date or the Expiration 2aCertificates representing such shares of
Common Stock shall also be deemed to be certiBdateRights and shall bear the following legend:

This certificate also evidences and entitles tHddrchereof to certain Rights as set forth in tligh®& Agreement between Level 3
Communications, Inc. (the "Company") and NorwestilBilinnesota, N.A. (the "Rights Agent") dated asvidy 29, 1998 (the "Rights
Agreement"), the terms of which are hereby incaapemt herein by reference and a copy of which illerat the principal offices of the
Company. Under certain circumstances, as set fiotthe Rights Agreement, such Rights will be evitchehby separate certificates and will
longer be evidenced by this certificate. The Congpaifi mail to the holder of this certificate a oppf the Rights Agreement, as in effect on
the date of mailing, without charge, promptly afteceipt of a written request therefor. Under deréircumstances set forth in the Rights
Agreement, Rights issued to, or held by, any Pengomis, was or becomes an Acquiring Person orAdfiljate or Associate thereof (as such
terms are defined in the Rights Agreement), whetherently held by or on behalf of such Personyaby subsequent holder, may become
null and void.

With respect to such certificates containing thedoing legend, until the earlier of the DistrilmmtiDate or the Expiration Date, registered
holders of Common Stock shall also be the regidteodders of the associated Rights, and the trao$feny of such certificates shall also
constitute the transfer of the Rights associatet thie Common Stock represented by such certiicate

Section 4. Form of Rights Certificates.

(a) The Rights Certificates (and the forms of étecto purchase and of assignment to be printetth@meverse thereof) shall each be
substantially in the form set forth in Exhibit Breto and may have such marks of identificationesighation and such legends, summarie
endorsements printed thereon as the Company may dppropriate and as are not inconsistent wittlptbeisions of this Agreement, or as
may be required to comply with any applicable lawvith any rule or regulation made pursuant themgtwith any rule or regulation of any
stock exchange on which the Rights may from timgéne be listed, or to conform to usage. Subjethéoprovisions of

Section 11 and Section 22 hereof, the Rights Gzat#s, whenever distributed, shall be dated d@lseoRecord Date and on their face shall
entitle the holders thereof to purchase such numbene onghousandths of a share of Preferred Stock as Isdéalét forth therein at the pr
set forth therein (such exercise price per onetbonasandth of a share, the "Purchase Price") heuatmount and the type of securities
purchasable upon the exercise of each Right anBuhehase Price thereof shall be subject to adprstas provided herein.

(b) Any Rights Certificate issued pursuant to Set8(a) or Section 22 hereof that represents Riggneficially owned by: (i) an Acquiring
Person or any Affiliate or Associate of an AcquiriRerson, (ii) a transferee of an Acquiring Per@srof any such Affiliate or Associate) w
becomes a transferee after the Acquiring Persoorbes such, or (iii) a transferee of an AcquiringsBa (or of any such Affiliate or
Associate) who becomes a transferee prior to ocwwoently with the Acquiring Person becoming sunll eeceives such Rights pursuant to
either (A) a transfer (whether or not for considierg from the Acquiring Person to holders of eguitterests in such Acquiring Person or to
any Person with whom such Acquiring Person hascanyinuing agreement, arrangement or understanmégpgrding the transferred Rights or
(B) a transfer which a majority of the Continuingéztors has determined is part of a plan, arramgéor understanding which has as a
primary purpose or effect avoidance of Section feof, and any Rights Certificate issued purst@aBection 6 or Section 11 hereof upon
transfer, exchange, replacement or adjustmentybtrer Rights Certificate referred to in this e, shall contain (to the extent feasible)
the following legend:

The Rights represented by this Rights Certificagecs were beneficially owned by a Person who wasesame an Acquiring Person or an
Affiliate or Associate of an Acquiring Person (agls terms are defined in the Rights Agreement) ofaiagly, this Rights Certificate and the
Rights represented hereby may become null andimdlte circumstances specified in

Section 7(e) of such Agreement.

Section 5. Countersignature and Registration.

(a) The Rights Certificates shall be executed drali®f the Company by its Chairman of the Boatsl Aresident or any Vice President, eil
manually or by facsimile signature, and shall haffexed thereto the Company's seal or a facsirhisggeof which shall be attested by the
Secretary or an Assistant Secretary of the Compeither manually or by facsimile signature. ThelRsgCertificates shall be manually
countersigned by an authorized signatory of thdRig\gent and shall not be valid for any purposiessiso countersigned. In case any
officer of the Company who shall have signed anthefRights Certificates shall cease to be sudhesfbf the Company before
countersignature by the Rights Agent and issuandedelivery by the Company, such Rights Certifisateevertheless, may be countersigned
by an authorized signatory of the Rights Agent imsded and delivered by the Company with the samuefand effect as though the person
who signed such Rights Certificates had not cettsed such officer of the Company; and any Righadiicates may be signed on behalf of
the Company by any person who, at the actual ddteeexecution of such Rights Certificate, shalldbproper officer of the Company to sign
such Rights Certificate, although at the date efekecution of this Rights Agreement any such peveas not such an officer.

(b) Following the Distribution Date, the Rights Agevill keep or cause to be kept, at its officenffices designated as the appropriate place
for surrender of Rights Certificates upon exerois&ansfer, books for registration and transfethef Rights Certificates issued hereunder.
Such books shall show the names and addresses fgpective holders of the Rights Certificates,timber of Rights evidenced on its face
by each of the Rights Certificates and the datach of the Rights Certificates.

Section 6. Transfer, Split Up, Combination and Ede of Rights Certificates; Mutilated, Destroyedst or Stolen Rights Certificates

(a) Subject to the provisions of Section 4(b), Bec?(e) and Section 14 hereof, at any time afterdose of business on the Distribution
Date, and at or prior to the close of businessherBxpiration Date, any Rights Certificate or Gardites may be transferred, split up,
combined or exchanged for another Rights CertéicatCertificates, entitling the registered holepurchase a like number of one one-
thousandths of a share of Preferred Stock (opvietig a Triggering Event, Common Stock, other sitiest cash or other assets, as the case
may be) as the Rights Certificate or Certificat@sendered then entitled such holder (or formedépin the case of a transfer) to purch



Any registered holder desiring to transfer, sptit combine or exchange any Rights Certificate atifizates shall make such request in
writing delivered to the Rights Agent, and shalireander the Rights Certificate or Certificates éotkansferred, split up, combined or
exchanged at the office or offices of the RighteAigdesignated for such purpose. Neither the Riggent nor the Company shall be
obligated to take any action whatsoever with resfethe transfer of any such surrendered Rightsificate until the registered holder shall
have completed and signed the certificate contaimétte form of assignment on the reverse sidaichdRights Certificate and shall have
provided such additional evidence of the identityhe Beneficial Owner (or former Beneficial Owner)Affiliates or Associates thereof as
the Company shall reasonably request. ThereupoRittes Agent shall, subject to Section 4(b), Secli(e) and Section 14 hereof,
countersign and deliver to the Person entitledetioen Rights Certificate or Rights Certificatestf@scase may be, as so requested. The
Company may require payment by the holder of a Rigrertificate of a sum sufficient to cover any tapgovernmental charge that may be
imposed in connection with any transfer, split cqgmbination or exchange of Rights Certificates.

(b) Upon receipt by the Company and the Rights Agéevidence reasonably satisfactory to them efitiss, theft, destruction or mutilation
of a Rights Certificate, and, in case of loss, ttbefdestruction, of indemnity or security reasdpaatisfactory to them, and reimbursement to
the Company and the Rights Agent of all reasonaxfenses incidental thereto, and upon surrend@etRights Agent and cancellation of
the Rights Certificate, if mutilated, the Companyl execute and deliver a new Rights Certificatdiké tenor to the Rights Agent for
countersignature and delivery to the registeredemvimlieu of the Rights Certificate so lost, stgldestroyed or mutilated.

Section 7. Exercise of Rights; Purchase Price; fatiph Date of Rights.

(a) Subject to Section 7(e) hereof, the registéidder of any Rights Certificate may exercise tlighks evidenced thereby (except as
otherwise provided herein including, without lintitan, the restrictions on exercisability set foiriiSection 9(c), Section 11(a)(iii) and Sect
23(a) hereof) in whole or in part at any time aftex Distribution Date upon surrender of the Rigbestificate, with the form of election to
purchase and the certificate on the reverse sitedlfi duly executed, to the Rights Agent at thecefbr offices of the Rights Agent
designated for such purpose, along with a signajuaeantee and such other and further documentasidhe Rights Agent may reasonably
request, together with payment of the aggregateHase Price with respect to the total number of@mresthousandths of a share (or other
securities, cash or other assets, as the caseepag o which such surrendered Rights are thertisable, at or prior to the earlier of (i) the
close of business on June 10, 2008 (the "Final&tiph Date"), or

(i) the time at which the Rights are redeemedrasiged in

Section 23 hereof (the earlier of (i) and (ii) leeimerein referred to as the "Expiration Date").

(b) The Purchase Price for each one one-thousanfdilshare of Preferred Stock pursuant to the eeenf a Right shall initially be $490, and
shall be subject to adjustment from time to tim@rvided in Sections 11 and 13(a) hereof and $ieaflayable in accordance with paragraph
(c) below.

(c) Upon receipt of a Rights Certificate represemexercisable Rights, with the form of electioptochase and the certificate duly executed,
accompanied by payment, with respect to each Rigletxercised, of the Purchase Price per one ooesandth of a share of Preferred Stock
(or other securities, cash or other assets, asatbemay be) to be purchased as set forth belowaraachount equal to any applicable transfer
tax, the Rights Agent shall, subject to Sectiorkp@greof, thereupon promptly (i) (A) requisitioioifn any transfer agent of the shares of
Preferred Stock (or make available, if the Rightgt is the transfer agent for such shares) a=atds for the total number of one one-
thousandths of a share of Preferred Stock to behpged and the Company hereby irrevocably authmitizéransfer agent to comply with all
such requests, or (B) if the Company shall haveteteto deposit the total number of shares of PredeStock issuable upon exercise of the
Rights hereunder with a depositary agent, reqaisiiom the depositary agent depositary receigieesenting such number of one one-
thousandths of a share of Preferred Stock as dre purchased (in which case certificates for Hares of Preferred Stock represented by
such receipts shall be deposited by the transtemtagith the depositary agent) and the Companydirifict the depositary agent to comply
with such request, (ii) requisition from the Comypdine amount of cash, if any, to be paid in liedgrattional shares in accordance with
Section 14 hereof, (iii) after receipt of such ifimdtes or depositary receipts, cause the sarbe @elivered to or upon the order of the
registered holder of such Rights Certificate, reged in such name or names as may be designawathyholder, and (iv) after receipt
thereof, deliver such cash, if any, to or upondtder of the registered holder of such Rights @Geatie. The payment of the Purchase Price
such amount may be reduced pursuant to Section(ili} (@ereof) shall be made in cash or by certfiheck or bank draft payable to the o

of the Company. In the event that the Company ligated to issue other securities (including ComrStock) of the Company, pay cash
and/or distribute other property pursuant to Sectib(a) hereof, the Company will make all arrangetm@ecessary so that such other
securities, cash and/or other property are availfdyldistribution by the Rights Agent, if and whegppropriate. The Company reserves the
right to require prior to the occurrence of a Teggg Event that, upon any exercise of Rights, mlmer of Rights be exercised so that only
whole shares of Preferred Stock would be issued.

(d) In case the registered holder of any Rightdiftzte shall exercise less than all the Rightislenced thereby, a new Rights Certificate
evidencing Rights equivalent to the Rights remajninexercised shall be issued by the Rights Agesidelivered to, or upon the order of,
the registered holder of such Rights Certificadgistered in such hame or names as may be desigmateich holder, subject to the
provisions of Section 14 hereof.

(e) Notwithstanding anything in this Agreementhe tontrary, from and after the first occurrenca &ection

11(a)(ii) Event, any Rights beneficially owned ljyan Acquiring Person or an Affiliate or Associatean Acquiring Person, (ii) a transferee
of an Acquiring Person (or of any such AffiliateAgsociate) who becomes a transferee after the iAnguPerson becomes such, or (iii) a
transferee of an Acquiring Person (or of any suffilidte or Associate) who becomes a transfereerga or concurrently with the Acquiring
Person becoming such and receives such Rightsanirgueither (A) a transfer (whether or not fonsideration) from the Acquiring Person
to holders of equity interests in such Acquiringd®a or to any Person with whom the Acquiring Peiisas any continuing agreement,
arrangement or understanding regarding the tranesfé&ights or (B) a transfer which a majority of tiontinuing Directors has determinet



part of a plan, arrangement or understanding whashas a primary purpose or effect the avoidantgi®Section 7(e), shall become null and
void without any further action, and no holder o€B Rights shall have any rights whatsoever wiipeet to such Rights, whether under any
provision of this Agreement or otherwise. The Compshall use all reasonable efforts to ensurettt@aprovisions of this Section 7(e) and
Section 4(b) hereof are complied with, but shallehao liability to any holder of Rights Certificater other Person as a result of its failure to
make any determinations with respect to an AcqgiRerson or its Affiliates, Associates or transésrbereunder.

(f) Notwithstanding anything in this Agreement k@ tcontrary, neither the Rights Agent nor the Camgphall be obligated to undertake any
action with respect to a registered holder uporotteirrence of any purported exercise as set foithis Section 7 unless such registered
holder shall have (i) completed and signed théfawate contained in the form of election to purséaet forth on the reverse side of the R
Certificate surrendered for such exercise, ang(oyided such additional evidence of the identityhe Beneficial Owner (or former
Beneficial Owner) or Affiliates or Associates thefas the Company shall reasonably request.

Section 8. Cancellation and Destruction of Righestificates.

All Rights Certificates surrendered for the purposexercise, transfer, split up, combination ocleange shall, if surrendered to the Comg
or any of its agents, be delivered to the Rightemdor cancellation or in cancelled form, or,ufiendered to the Rights Agent, shall be
cancelled by it, and no Rights Certificates shalidsued in lieu thereof except as expressly perdhity any of the provisions of this
Agreement. The Company shall deliver to the Rigigent for cancellation and retirement, and the Rigkgent shall so cancel and retire,
other Rights Certificate purchased or acquiredheyGompany otherwise than upon the exercise thefeefRights Agent shall deliver all
cancelled Rights Certificates to the Company.

Section 9. Reservation and Availability of CapBabck.

(a) The Company covenants and agrees that it ailse to be reserved and kept available out otittsosized and unissued shares of Prefe
Stock (and, following the occurrence of a TrigggriEvent, out of its authorized and unissued shafr€&ommon Stock and/or other securities
or out of its authorized and issued shares heid imeasury), the number of shares of PreferredkStand, following the occurrence of a
Triggering Event, Common Stock and/or other sei@s)itthat, as provided in this Agreement, includBegtion 11(a)(iii) hereof, will be
sufficient to permit the exercise in full of all tstanding Rights.

(b) So long as the shares of Preferred Stock fatidwing the occurrence of a Triggering Event, Goon Stock and/or other securities)
issuable and deliverable upon the exercise of fghtRmay be listed on any national securities erge, the Company shall use its best
efforts to cause, from and after such time as tight® become exercisable, all shares reserveditdr issuance to be listed on such exchange
upon official notice of issuance upon such exercise

(c) The Company shall use its best efforts toil@) fis soon as practicable following the earlégte after the first occurrence of a Section 11
(a)(ii) Event on which the consideration to be detded by the Company upon exercise of the Righésbkan determined in accordance with
Section 11(a)(iii) hereof, a registration statemamder the Act with respect to the securities paselble upon exercise of the Rights on an
appropriate form, (ii) cause such registrationestegnt to become effective as soon as practicatde safch filing, and

(iii) cause such registration statement to rem#grctve (with a prospectus at all times meeting tequirements of the Act) until the earliel
(A) the date as of which the Rights are no longeresable for such securities, or (B) the datehefexpiration of the Rights. The Company
will also take such action as may be appropriatietror to ensure compliance with, the securitieblue sky" laws of the various states in
connection with the exercisability of the RightheTCompany may temporarily suspend, for a peridihod not to exceed ninety

(90) days after the date set forth in clause (Eheffirst sentence of this Section 9(c), the ezatiility of the Rights in order to prepare ané
such registration statement and permit it to beceffeztive. Upon any such suspension, the Comphal} issue a public announcement, and
shall give simultaneous written notice to the Righgent stating that the exercisability of the Righas been temporarily suspended, as well
as a public announcement at such time as the ssispar no longer in effect. In addition, if the i@pany shall determine that a registration
statement is required following the DistributiontBahe Company may temporarily suspend the exaitity of the Rights until such time as
a registration statement has been declared eféedtiotwithstanding any provision of this Agreementhe contrary, the Rights shall not be
exercisable in any jurisdiction if the requisiteatification in such jurisdiction shall not have beabtained, the exercise thereof shall not be
permitted under applicable law or a registrati@ieshent shall not have been declared effective.

(d) The Company covenants and agrees that itaki# &ll such action as may be necessary to ertzairalt one one-thousandths of a share of
Preferred Stock (and, following the occurrence dfiggering Event, Common Stock and/or other sé¢ies)i delivered upon exercise of Rig¢
shall, at the time of delivery of the certificafes such shares (subject to payment of the PurcRese), be duly and validly authorized and
issued, and fully paid and non-assessable.

(e) The Company further covenants and agreestthélt pay when due and payable any and all fedanal state transfer taxes and charges
which may be payable in respect of the issuancielivery of the Rights Certificates and of any ifiedtes for a number of one one-
thousandths of a share of Preferred Stock (or CamBtock and/or other securities, as the case maydman the exercise of the Rights. The
Company shall not, however, be required to paytemsfer tax which may be payable in respect ofteanysfer or delivery of Rights
Certificates to a Person other than, or the issuanclelivery of a number of one one-thousandtte sifare of Preferred Stock (or Common
Stock and/or other securities, as the case mainleypect of a name other than that of, the regidtholder of the Rights Certificates
evidencing Rights surrendered for exercise orgodsor deliver any certificates for a number of one-thousandths of a share of Preferred
Stock (or Common Stock and/or other securitieshagase may be) in a name other than that okthistered holder upon the exercise of any
Rights until such tax shall have been paid (anyhdsax being payable by the holder of such Rightif@mte at the time of surrender) or ur



it has been established to the Company's satisfattiat no such tax is due.
Section 10. Preferred Stock Record Date.

Each person in whose name any certificate for abmuraf one one-thousandths of a share of Pref&teck (or Common Stock and/or other
securities, as the case may be) is issued upoextreise of Rights shall for all purposes be deetoddive become the holder of record of
such fractional shares of Preferred Stock (or Com8imck and/or other securities, as the case mayepeesented thereby on, and such
certificate shall be dated, the date upon whichRiggts Certificate evidencing such Rights was dulgrendered and payment of the Purchase
Price (and all applicable transfer taxes) was mpd®jided, however, that if the date of such sutegrand payment is a date upon which the
Preferred Stock (or Common Stock and/or other sesiras the case may be) transfer books of thepgaay are closed, such Person shall be
deemed to have become the record holder of suchsffaactional or otherwise) on, and such cesdticshall be dated, the next succeeding
Business Day on which the Preferred Stock (or ComBtock and/or other securities, as the case malydresfer books of the Company are
open. Prior to the exercise of the Rights evideribetkby, the holder of a Rights Certificate shall be entitled to any rights of a stockholder
of the Company with respect to shares for whichRlghts shall be exercisable, including, withouatitation, the right to vote, to receive
dividends or other distributions or to exercise prgemptive rights, and shall not be entitled t®iee any notice of any proceedings of the
Company, except as provided herein.

Section 11. Adjustment of Purchase Price, Numbdrkind of Shares or Number of Rights

The Purchase Price, the number and kind of sharesed by each Right and the number of Rights antihg are subject to adjustment from
time to time as provided in this Section 11.

(@) (i) In the event the Company shall at any tafter the date of this Agreement (A) declare ad#ivid on the Preferred Stock payable in
shares of Preferred Stock, (B) subdivide the onthtey Preferred Stock, (C) combine the outstan@ireferred Stock into a smaller numbe
shares, or (D) issue any shares of its capitakstoa reclassification of the Preferred Stock I{iding any such reclassification in connection
with a consolidation or merger in which the Compéanthe continuing or surviving corporation), extap otherwise provided in this Section
11(a) and Section 7(e) hereof, the Purchase Rriefféct at the time of the record date for sushddind or of the effective date of such
subdivision, combination or reclassification, ahd humber and kind of shares of Preferred Stodapital stock, as the case may be, issu
on such date, shall be proportionately adjustetthabthe holder of any Right exercised after sirtie tshall be entitled to receive, upon
payment of the Purchase Price then in effect, ¢fgeemyate number and kind of shares of PreferreckStocapital stock, as the case may be,
which, if such Right had been exercised immedigtelyr to such date and at a time when the PredeBteck transfer books of the Company
were open, he would have owned upon such exemz®een entitled to receive by virtue of such divid, subdivision, combination or
reclassification. If an event occurs which woulduiee an adjustment under both this Section 1)(aj@ Section 11(a)(ii) hereof, the
adjustment provided for in this Section 11(a)(ixlsbe in addition to, and shall be made prioraioy adjustment required pursuant to Section
11(a)(ii) hereof.

(i) In the event any Person, alone or togetheh g Affiliates and Associates, shall, at any tiafter the Rights Dividend Declaration Date,
become an Acquiring Person, unless the event aatisin15% threshold to be crossed is a transasébforth in Section 13(a) hereof, or is
acquisition of shares of Common Stock pursuanttemder offer or an exchange offer for all outstagghares of Common Stock at a price
and on terms determined by at least a majorithefGontinuing Directors, after receiving advicenfrone or more investment banking firms,
to be (a) at a price which is fair to stockholdgaking into account all factors which such memhmrthe Board deem relevant including,
without limitation, prices which could reasonably &chieved if the Company or its assets were solhoorderly basis designed to realize
maximum value) and (b) otherwise in the best istisref the Company and its stockholders, then, ptignfiollowing the occurrence of any
event described in Section 11(a)(ii) hereof, prqpewrision shall be promptly made so that eachérodd a Right (except as provided below
and in Section 7(e) hereof) shall thereafter haeeright to receive, upon exercise thereof atltiea turrent Purchase Price in accordance
the terms of this Agreement, in lieu of a numbeoé one-thousandths of a share of Preferred Ssack, number of shares of Common
Stock of the Company as shall equal the resultinddsby (x) multiplying the then current Purchaseéby the then number of one one-
thousandths of a share of Preferred Stock for whigtight was exercisable immediately prior to tingt bccurrence of a Section 11(a)(ii)
Event, and (y) dividing that product (which, follawg such first occurrence, shall thereafter berreteto as the "Purchase Price" for each
Right and for all purposes of this Agreement) bya6f the Current Market Price (determined purstiar@ection 11(d)(i) hereof) per share of
Common Stock on the date of such first occurreaael number of shares being referred to as theuShaient Shares").

(iii) In the event that the number of shares of @wn Stock which are authorized by the Company'saRes Certificate of Incorporation but
not outstanding or reserved for issuance for puapasher than upon exercise of the Rights areutffitient to permit the exercise in full of
the Rights in accordance with the foregoing subgrauzh (ii) of this Section

11(a), the Company, acting by resolution of its Bloaf Directors (which resolution shall be effeetionly with the concurrence of a majority
of the Continuing Directors), shall (A) determite tvalue of the Adjustment Shares issuable upomtbecise of a Right (the "Current
Value"), and (B) with respect to each Right (subjecSection 7(e) hereof), make adequate provigicubstitute for the Adjustment Shares,
upon the exercise of a Right and payment of théicgipge Purchase Price,

(1) cash, (2) a reduction in the Purchase PrigeC@nmon Stock or other equity securities of thenpany (including, without limitation,
shares, or units of shares, of preferred stocly asdahe Preferred Stock, which the Board has dé¢mleave essentially the same value or
economic rights as shares of Common Stock (suatestud preferred stock being referred to as "Com®tmtk Equivalents™)), (4) debt
securities of the Company,

(5) other assets, or (6) any combination of thedoing, having an aggregate value equal to theeGu¥falue (less the amount of any
reduction in the Purchase Price), where such agtgaglue has been determined by the Board basedthp advice of a nationally
recognized investment banking firm selected byBbard; provided, however, that if the Company shatlhave made adequate provisiol



deliver value pursuant to clause (B) above withinty (30) days following the later of (x) the firsccurrence of a Section 11(a)(ii) Event and
(y) the date on which the Company's right of redéomppursuant to Section 23(a) expires (the latéxpand (y) being referred to herein as
the "Section 11(a)(ii) Trigger Date"), then the Gmmy shall be obligated to deliver, upon the suteerfior exercise of a Right and without
requiring payment of the Purchase Price, shar€oafmon Stock (to the extent available) and thenedessary, cash, which shares and/or
cash have an aggregate value equal to the SpreaguRposes of the preceding sentence, the terme&dp shall mean the excess of (i) the
Current Value over (ii) the Purchase Price. If Board determines in good faith that it is likehattsufficient additional shares of Common
Stock could be authorized for issuance upon exeinifull of the Rights, the thirty (30) day periedt forth above may be extended to the
extent necessary, but not more than ninety (903 aéter the Section 11(a)(ii) Trigger Date, in orthat the Company may seek shareholder
approval for the authorization of such additiorf@res (such thirty (30) day period, as it may kermked, is herein called the "Substitution
Period"). To the extent that action is to be tapersuant to the first and/or third sentences o Sgction 11(a)(iii), the Company (1) shall
provide, subject to Section 7(e) hereof, that saction shall apply uniformly to all outstanding Rig, and (2) may suspend the exercisability
of the Rights until the expiration of the SubstiatPeriod in order to seek such shareholder agpfov such authorization of additional
shares and/or to decide the appropriate form affilbiigion to be made pursuant to such first sergeard to determine the value thereof. In the
event of any such suspension, the Company sha# s$ublic announcement stating that the exeiitityadff the Rights has been temporarily
suspended, as well as a public announcement atisuelas the suspension is no longer in effect.geoposes of this Section 11(a)(iii), the
value of each Adjustment Share shall be the Cuivtamket Price (as determined pursuant to

Section 11(d)(i) hereof) per share of the CommariSbn the

Section 11(a)(ii) Trigger Date and the per sharpesrunit value of any Common Stock Equivalentigbaldeemed to equal the Current
Market Price per share of the Common Stock on siaté.

(b) In case the Company shall fix a record datetierissuance of rights, options or warrants ttaltlers of Preferred Stock entitling them to
subscribe for or purchase (for a period expirinthimiforty-five (45) calendar days after such retdate) Preferred Stock (or shares having
the same rights, privileges and preferences ashhees of Preferred Stock ("equivalent preferrediks)) or securities convertible into
Preferred Stock or equivalent preferred stock@iae per share of Preferred Stock or per shaegoivalent preferred stock (or having a
conversion price per share, if a security convhrtilto Preferred Stock or equivalent preferredlstdess than the Current Market Price per
share of Preferred Stock on such record date, uhehBse Price to be in effect after such record glaall be determined by multiplying the
Purchase Price in effect immediately prior to stextord date by a fraction, the numerator of whithllidbe the number of shares of Preferred
Stock outstanding on such record date, plus thebeuof shares of Preferred Stock which the aggeegff¢ring price of the total number of
shares of Preferred Stock and/or equivalent predestock so to be offered (and/or the aggregatialicbnversion price of the convertible
securities so to be offered) would purchase at §hehent Market Price, and the denominator of wisichll be the number of shares of
Preferred Stock outstanding on such record datis, the number of additional shares of Preferredksand/or equivalent preferred stock tc
offered for subscription or purchase (or into whiilel convertible securities so to be offered ait@ally convertible). In case such subscript
price may be paid by delivery of consideration parall of which may be in a form other than cable, value of such consideration shall be as
determined in good faith by the Board of Directofthe Company, whose determination shall be desdrin a statement filed with the Rig
Agent and shall be binding on the Rights Agent liedholders of the Rights. Shares of PreferredkStemed by or held for the account of
the Company shall not be deemed outstanding foptingose of any such computation. Such adjustneit Ise made successively whenever
such a record date is fixed, and in the eventdhelh rights or warrants are not so issued, theh@secPrice shall be adjusted to be the
Purchase Price which would then be in effect ithstezord date had not been fixed.

(c) In case the Company shall fix a record dateafdistribution to all holders of Preferred Storicfuding any such distribution made in
connection with a consolidation or merger in whisé Company is the continuing corporation), of evices of indebtedness, cash (other than
a regular quarterly cash dividend out of the eaymior retained earnings of the Company), assdisi(tlian a dividend payable in Preferred
Stock, but including any dividend payable in stotier than Preferred Stock) or subscription rigite/arrants (excluding those referred to in
Section 11(b) hereof), the Purchase Price to ledfatt after such record date shall be determiryehtiltiplying the Purchase Price in effect
immediately prior to such record date by a fractible numerator of which shall be the current migpkiee (as determined pursuant to Sec
11(d)(i) hereof) per share of Preferred Stock arhgecord date, less the fair market value (agohited in good faith by the Board of
Directors of the Company, whose determination dhallescribed in a statement filed with the Rigtgent) of the portion of the cash, assets
or evidences of indebtedness so to be distributed such subscription rights or warrants applieabl a share of Preferred Stock and the
denominator of which shall be such Current Mark@tePper share of Preferred Stock. Such adjustnsvat be made successively whenever
such a record date is fixed, and in the eventghelh distribution is not so made, the PurchaseRhall be adjusted to be the Purchase Price
which would have been in effect if such record detd not been fixed.

(d) (i) For the purpose of any computation hereunaher than computations made pursuant to Setti¢a)(iii) hereof, the "Current Market
Price" per share of Common Stock on any date bleadleemed to be the average of the daily closimggper share of such Common Stock
for the thirty (30) consecutive Trading Days imnadly prior to such date, and for purposes of cdatmns made pursuant to Section 11(a)
(iii) hereof, the Current Market Price per shar&€Cofnmon Stock on any date shall be deemed to bavérage of the daily closing prices per
share of such Common Stock for the ten (10) corisectlirading Days immediately following such dategvided, however, that in the event
that the Current Market Price per share of the ComBtock is determined during a period following imnnouncement by the issuer of such
Common Stock of (A) a dividend or distribution arck Common Stock payable in shares of such Comntark ®r securities convertible
into shares of such Common Stock (other than t@®), or (B) any subdivision, combination or resiéication of such Common Stock, and
the ex-dividend date for such dividend or distribot or the record date for such subdivision, carabon or reclassification shall not have
occurred prior to the commencement of the requibitéy (30) Trading Day or ten

(10) Trading Day period, as set forth above, tla, in each such case, the Current Market Pridetsharoperly adjusted to take into
account ex-dividend trading. The closing pricedach day shall be the last sale price, regular arayn case no such sale takes place on sucl
day, the average of the closing bid and asked griegular way, in either case as reported in tieipal consolidated transaction reporting
system with respect to securities listed or admhittetrading on the New York Stock Exchange othé shares of Common Stock are not
listed or admitted to trading on the New York Stéoichange, as reported in the principal consolil&Ensaction reporting system w



respect to securities listed on the principal mai®ecurities exchange on which the shares of Gamtock are listed or admitted to trading
or, if the shares of Common Stock are not listeddmitted to trading on any national securitieshexge, the last quoted price or, if not so
guoted, the average of the high bid and low askegpin the over-the-counter market, as reportethé National Association of Securities
Dealers, Inc. Automated Quotation System or subbratystem then in use, or, if on any such datshlees of Common Stock are not qu
by any such organization, the average of the ojpkid and asked prices as furnished by a profeabimarket maker making a market in the
Common Stock selected by the Board. If on any slath no market maker is making a market in the Com8tock, the fair value of such
shares on such date as determined in good faitheébBoard shall be used. The term "Trading Day'l shean a day on which the principal
national securities exchange on which the shar€oafmon Stock are listed or admitted to tradingpien for the transaction of business o
the shares of Common Stock are not listed or adthtti trading on any national securities exchaad&ysiness Day. If the Common Stock is
not publicly held or not so listed or traded, Catr®larket Price per share shall mean the fair vakreshare as determined in good faith by
Board, whose determination shall be describedstagement filed with the Rights Agent and shaltbaclusive for all purposes.

@)

(i) For the purpose of any computation hereunttex,Current Market Price per share of PreferrediSsball be determined in the same
manner as set forth above for the Common Stoclaunse (i) of this Section 11(d) (other than the $&mtence thereof). If the Current Market
Price per share of Preferred Stock cannot be detethin the manner provided above or if the Pref#&tock is not publicly held or listed or
traded in a manner described in clause (i) of Sigistion 11(d), the Current Market Price per sharreferred Stock shall be conclusively
deemed to be an amount equal to 1000 (as such mumayebe appropriately adjusted for such eventask splits, stock dividends and
recapitalizations with respect to the Common Stwaturring after the date of this Agreement) muikiglby the Current Market Price per
share of the Common Stock. If neither the CommaciShor the Preferred Stock is publicly held oflisted or traded, Current Market Price
per share of the Preferred Stock shall mean the/déiie per share as determined in good faith byBibard, whose determination shall be
described in a statement filed with the Rights Agerd shall be conclusive for all purposes. Fopatposes of this Agreement, the Current
Market Price of a Unit shall be equal to the Curidarket Price of one share of Preferred Stockddidiby 1000.

(e) Anything herein to the contrary notwithstanding adjustment in the Purchase Price shall beinegjunless such adjustment would
require an increase or decrease of at least omenqgil%) in the Purchase Price; provided, howehet,any adjustments which by reason of
this Section 11(e) are not required to be madd bbatarried forward and taken into account in smgsequent adjustment. All calculations
under this Section 11 shall be made to the neaesstor to the nearest hundred-thousandth of a&sifa€ommon Stock or other share or one-
ten-millionth of a share of Preferred Stock, asahge may be. Notwithstanding the first sentendhisfSection

11(e), any adjustment required by this Sectiontll e made no later than the earlier of (i) tHi@eyears from the date of the transaction
which mandates such adjustment, or (ii) the ExjoreDate.

(f) If as a result of an adjustment made pursuant t

Section 11(a)(ii) or Section 13(a) hereof, the koldf any Right thereafter exercised shall becont#led to receive any shares of capital
stock other than Preferred Stock, thereafter tmebrar of such other shares so receivable upon exeoiany Right and the Purchase Price
thereof shall be subject to adjustment from timértee in a manner and on terms as nearly equivakepracticable to the provisions with
respect to the Preferred Stock contained in Sextldiia), (b), (c), (e), (9),

(h), (), (), (k) and (m), and the provisions ad@ions 7, 9, 10, 13 and 14 hereof with respetitedPreferred Stock shall apply on like term
any such other shares.

(9) All Rights originally issued by the Company sehuent to any adjustment made to the Purchase ieieunder shall evidence the right to
purchase, at the adjusted Purchase Price, the mwhbre one-thousandths of a share of Preferreck§iurchasable from time to time
hereunder upon exercise of the Rights, all subgefitrther adjustment as provided herein.

(h) Unless the Company shall have exercised itgielfeas provided in Section 11(i), upon each ddjest of the Purchase Price as a result of
the calculations made in Sections 11(b) and

(c), each Right outstanding immediately prior te thaking of such adjustment shall thereafter eidehe right to purchase, at the adjusted
Purchase Price, that number of one one- thousanéithshare of Preferred Stock (calculated to #erest one-ten-millionth) obtained by (i)
multiplying (x) the number of one one-thousandtha share covered by a Right immediately priotis adjustment, by (y) the Purchase
Price in effect immediately prior to such adjustineiithe Purchase Price, and (ii) dividing the prcidso obtained by the Purchase Price in
effect immediately after such adjustment of thecRase Price.

(i) The Company may elect on or after the datengfadjustment of the Purchase Price to adjust tineber of Rights, in lieu of any
adjustment in the number of one one-thousandtlassbfare of Preferred Stock purchasable upon theisgef a Right. Each of the Rights
outstanding after the adjustment in the numberigh® shall be exercisable for the number of onethiwusandths of a share of Preferred
Stock for which a Right was exercisable immediatelipr to such adjustment. Each Right held of rdqmior to such adjustment of the
number of Rights shall become that number of Ri¢gtdtculated to the nearest one-ten-thousandti@iredd by dividing the Purchase Price in
effect immediately prior to adjustment of the Puarsd Price by the Purchase Price in effect immdgiateer adjustment of the Purchase Pi
The Company shall make a public announcement eléistion to adjust the number of Rights, indiogtine record date for the adjustment,
and, if known at the time, the amount of the adnestt to be made. This record date may be the datehach the Purchase Price is adjuste
any day thereafter, but, if the Rights Certificatese been issued, shall be at least ten (10)ldtgrsthan the date of the public announcen
If Rights Certificates have been issued, upon eaifihstment of the number of Rights pursuant to Sieistion

11(i), the Company shall, as promptly as practieathuse to be distributed to holders of recordights Certificates on such record date
Rights Certificates evidencing, subject to Secfidrhereof, the additional Rights to which such baddshall be entitled as a result of such
adjustment, or, at the option of the Company, stalke to be distributed to such holders of regosdibstitution and replacement for |



Rights Certificates held by such holders priortie date of adjustment, and upon surrender thefeefjuired by the Company, new Rights
Certificates evidencing all the Rights to whichlstolders shall be entitled after such adjustnRigthts Certificates so to be distributed shall
be issued, executed and countersigned in the manoded for herein (and may bear, at the optibthe Company, the adjusted Purchase
Price) and shall be registered in the names ofitthéers of record of Rights Certificates on theordadate specified in the public
announcement.

(j) Irrespective of any adjustment or change inRloechase Price or the number of one one-thoussuodith share of Preferred Stock issuable
upon the exercise of the Rights, the Rights Cediéis theretofore and thereafter issued may cantmaxpress the Purchase Price per one
one-thousandth of a share and the number of on¢honisandths of a share which were expressed imitied Rights Certificates issued
hereunder.

(k) Before taking any action that would cause gustthent reducing the Purchase Price below the sketed value, if any, of the number of
one one-thousandths of a share of Preferred S¢salable upon exercise of the Rights, the Compaaly tsike any corporate action which
may, in the opinion of its counsel, be necessanriter that the Company may validly and legallpéstully paid and non-assessable such
number of one one-thousandths of a share of Peef@&tock at such adjusted Purchase Price.

() In any case in which this Section 11 shall riegjthat an adjustment in the Purchase Price beeraidctive as of a record date for a
specified event, the Company may elect to defat that occurrence of such event the issuance thidhger of any Right exercised after such
record date the number of one one-thousandthsloare of Preferred Stock and other capital stodeourities of the Company, if any,
issuable upon such exercise over and above theamwfilone one-thousandths of a share of Prefetieek@nd other capital stock or
securities of the Company, if any, issuable upasxercise on the basis of the Purchase Pricieict @rior to such adjustment; provided,
however, that the Company shall deliver to suchi¢woh due bill or other appropriate instrument emimng such holder's right to receive such
additional shares (fractional or otherwise) or sigies upon the occurrence of the event requirinthsadjustment.

(m) Anything in this Section 11 to the contrarywibhstanding, the Company shall be entitled to makeh reductions in the Purchase Price,
in addition to those adjustments expressly requisethis Section 11, as and to the extent thatéir fgood faith judgment the Board of
Directors of the Company shall determine to be sahle in order that any

(i) consolidation or subdivision of the Preferradc, (ii) issuance wholly for cash of any sharePeferred Stock at less than the Current
Market Price thereof, (iii) issuance wholly for basf shares of Preferred Stock or securities whickheir terms are convertible into or
exchangeable for shares of Preferred Stock, (@gkstlividends, or (v) issuance of rights, optionsvarrants referred to in this Section 11,
hereafter made by the Company to holders of iteefesl Stock shall not be taxable to such stocldrsld

(n) The Company covenants and agrees that it sbglat any time after the Distribution Date, @nhsolidate with any other Person (other
than a Subsidiary of the Company in a transactibitlivcomplies with Section 11(0) hereof), (ii) mengith or into any other Person (other
than a Subsidiary of the Company in a transactibithivcomplies with Section 11(0) hereof), or (&l or transfer (or permit any Subsidiary
to sell or transfer), in one transaction, or aesedf related transactions, assets or earning paggregating more than 50% of the assets or
earning power of the Company and its Subsidiatasef as a whole) to any other Person or Perstimsr(than the Company and/or any o
Subsidiaries in one or more transactions each aftwtomplies with Section 11(o) hereof), if (x)thé time of or immediately after such
consolidation, merger or sale there are any righdsrants or other instruments or securities ontstay or agreements in effect which would
substantially diminish or otherwise eliminate tleméfits intended to be afforded by the Rights dipfjor to, simultaneously with or
immediately after such consolidation, merger oe stile shareholders of the Person who constitategould constitute, the Principal Party
for purposes of Section 13(a) hereof shall haveived a distribution of Rights previously ownedduch Person or any of its Affiliates and
Associates.

(o) The Company covenants and agrees that, afteddidtribution Date, it will not, except as perradtby Section 23 or Section 26 hereof,
(or permit any Subsidiary to take) any action ifreg time such action is taken it is reasonablgdeeable that such action will diminish
substantially or otherwise eliminate the benefitended to be afforded by the Rights.

(p) Anything in this Agreement to the contrary nithstanding, in the event that the Company shalhgttime after the Rights Dividend
Declaration Date and prior to the Distribution D@jaleclare a dividend on the outstanding shaf€soonmon Stock payable in shares of
Common Stock, (ii) subdivide the outstanding shafégSommon Stock, or (iii) combine the outstandégres of Common Stock into a
smaller number of shares, the number of Rightscéestsal with each share of Common Stock then oudgtgnor issued or delivered therea
but prior to the Distribution Date, shall be proamately adjusted so that the number of Rightsaiiéer associated with each share of
Common Stock following any such event shall eghalresult obtained by multiplying the number of iRggassociated with each share of
Common Stock immediately prior to such event byaatfon the numerator of which shall be the totahber of shares of Common Stock
outstanding immediately prior to the occurrencéhefevent and the denominator of which shall bedte number of shares of Common
Stock outstanding immediately following the occuae of such event.

Section 12. Certificate of Adjusted Purchase PoicHumber of Shares.

Whenever an adjustment is made as provided in@etfi and Section 13 hereof, the Company shafir@hptly prepare a certificate setting
forth such adjustment, the adjusted Purchase Bridea brief statement of the facts accountingdchsadjustment, (b) promptly file with the
Rights Agent, and with each transfer agent folRheferred Stock and the Common Stock, a copy df sadificate, and (c) mail a brief
summary thereof to each holder of a Rights Cedtiéidor, if prior to the Distribution Date, to edublder of a certificate representing share
Common Stock) in accordance with Section 25 hefHuoé. Rights Agent shall be fully protected in ralyion any such certificate and on any
adjustment therein containe



Section 13. Consolidation, Merger or Sale or Transf Assets or Earning Power.

(@) In the event that, following the Stock Acqusit Date, directly or indirectly, (x) the Compartyadl consolidate with, or merge with and
into, any other Person (other than a Subsidiath@Company in a transaction which complies with

Section 11(0) hereof), and the Company shall nahbeontinuing or surviving corporation of sucimsolidation or merger, (y) any Person
(other than a Subsidiary of the Company in a tretima which complies with Section 11(0) hereof) Isbansolidate with, or merge with or
into, the Company, and the Company shall be th&raging or surviving corporation of such consolidator merger and, in connection with
such consolidation or merger, all or part of thestanding shares of Common Stock shall be changedr exchanged for stock or other
securities of any other Person or cash or any qitaperty, or (z) the Company shall sell, mortgagetherwise transfer (or one or more of its
Subsidiaries shall sell, mortgage or otherwisedfien), in one transaction or a series of relatadgactions, assets or earning power
aggregating more than 50% of the assets or eapaingr of the Company and its Subsidiaries (takem&hole) to any Person or Persons
(other than the Company or any Subsidiary of then@any in one or more transactions each of whichpti@swith Section 11(0) hereof),
then, and in each such case (except as may bengolated by

Section 13(d) hereof), proper provision shall belenso that:

(i) each holder of a Right, except as providedent®n 7(e) hereof, shall thereafter have the righieceive, upon the exercise thereof at the
then current Purchase Price in accordance withetimes of this Agreement, such number of validihautzed and issued, fully paid, non-
assessable and freely tradable shares of Commak &ftthe Principal Party, not subject to any liesiscumbrances, rights of first refusal or
other adverse claims, as shall be equal to thdt @stained by

(1) multiplying the then current Purchase Pricalisynumber of one one-thousandths of a share &rred Stock for which a Right is
exercisable immediately prior to the first occunermnf a Section 13 Event (or, if a Section 11(pKiient has occurred prior to the first
occurrence of a Section 13 Event, multiplying thenber of such one one-thousandths of a share fimhvehRight was exercisable
immediately prior to the first occurrence of a $metl1(a)(ii) Event by the Purchase Price in effewnediately prior to such first occurrenc
and dividing that product (which, following thediroccurrence of a Section 13 Event, shall be nefieio as the "Purchase Price" for each
Right and for all purposes of this Agreement) by5@% of the Current Market Price (determined pamsuo Section 11(d)(i) hereof) per
share of the Common Stock of such Principal Pamtthe date of consummation of such Section 13 E@nsuch Principal Party shall
thereafter be liable for, and shall assume, bygidf such Section 13 Event, all the obligations duties of the Company pursuant to this
Agreement; (iii) the term "Company" shall thereatie deemed to refer to such Principal Party, iitdpepecifically intended that the
provisions of

Section 11 hereof shall apply only to such PriniciRerty following the first occurrence of a Sectit® Event; (iv) such Principal Party shall
take such steps (including, but not limited to, theervation of a sufficient number of shares ©fdommon Stock) in connection with the
consummation of any such transaction as may bessapeto assure that the provisions hereof shaedétifter be applicable, as nearly as
reasonably may be, in relation to its shares of @om Stock thereafter deliverable upon the exemisbe Rights; and (v) the provisions of
Section 11(a)(ii) hereof shall be of no effectdaing the first occurrence of any Section 13 Event.

(b) "Principal Party" shall mean

() in the case of any transaction described ins#a(x) or (y) of the first sentence of Sectiona)3the Person that is the issuer of any
securities into which shares of Common Stock ofGbenpany are converted in such merger or cons@itland if no securities are so isst
the Person that is the other party to such mengeomsolidation; and

(i) in the case of any transaction described ausk (z) of the first sentence of Section 13(&) Rérson that is the party receiving the greatest
portion of the assets or earning power transfgpregduant to such transaction or transactions; geajihowever, that in any such case, (1) if
the Common Stock of such Person is not at suchdimiehas not been continuously over the precediaty¢ (12) month period registered
under

Section 12 of the Exchange Act, and such Persardigect or indirect Subsidiary of another Perd@n@ommon Stock of which is and has
been so registered, "Principal Party" shall refesuch other Person; and (2) in case such Perso8ussidiary, directly or indirectly, of more
than one Person, the Common Stocks of two or miondhizh are and have been so registered, "Prin@&paty" shall refer to whichever of
such Persons is the issuer of the Common Stockbdke greatest aggregate market value.

(c) The Company shall not consummate any such tidation, merger, sale or transfer unless the fpaldarty shall have a sufficient
number of authorized shares of its Common Stocklwhave not been issued or reserved for issuanertoit the exercise in full of the
Rights in accordance with this Section 13 and unper thereto the Company and such PrincipalyPdrall have executed and delivered to
the Rights Agent a supplemental agreement proviftinthe terms set forth in paragraphs (a) anaflihis Section 13 and further providing
that, as soon as practicable after the date otangolidation, merger or sale of assets mentiomghiagraph

(a) of this Section 13, the Principal Party will

(i) prepare and file a registration statement uriderAct, with respect to the Rights and the séiesrpurchasable upon exercise of the Rights
on an appropriate form, and will use its best é$fte cause such registration statement to (A) ineceffective as soon as practicable after
such filing and (B) remain effective (with a prosfpes at all times meeting the requirements of thg Antil the Expiration Date; and

(i) deliver to holders of the Rights historicahincial statements for the Principal Party and e&dis Affiliates which comply in all respects
with the requirements for registration on Form bder the Exchange Act.

The provisions of this Section 13 shall similarfyply to successive mergers or consolidations @ssai other transfers. In the event that a
Section 13 Event shall occur at any time afterdteurrence of a Section 11(a)(ii) Event, the Righitich have not theretofore been exercised
shall thereafter become exercisable in the maneseribed in Section 13(e



(d) Notwithstanding anything in this Agreementhe tontrary, Section 13 shall not be applicable t@nsaction described in subparagraphs
(x) and (y) of Section 13(a) if (i) such transantie consummated with a Person or Persons whoracgsinares of Common Stock pursuant to
a tender offer or exchange offer for all outstagdhares of Common Stock which complies with thevigions of Section 11(a)(ii) hereof
regarding the determination of the Continuing Dioes, (ii) the price per share of Common Stock m&ffiein such transaction is not less than
the price per share of Common Stock paid to alfiéis of shares of Common Stock whose shares wethgsed pursuant to such tender
offer or exchange offer, and (iii) the form of cateration being offered to the remaining holdersludres of Common Stock pursuant to such
transaction is the same as the form of considergt#d pursuant to such tender offer or exchanfgg.dfpon consummation of any such
transaction contemplated by this Section 13(d)Rajhts hereunder shall expire.

Section 14. Fractional Rights and Fractional Shares

(a) The Company shall not be required to issudifmas of Rights, except prior to the Distributioate as provided in Section 11(p) hereof, or
to distribute Rights Certificates which evidencactional Rights. In lieu of such fractional Rightsere shall be paid to the registered holders
of the Rights Certificates with regard to whichlsfiactional Rights would otherwise be issuableaarount in cash equal to the same frac

of the current market value of a whole Right. Forpgmses of this Section 14(a), the current markktesof a whole Right shall be the closing
price of the Rights for the Trading Day immediatptior to the date on which such fractional Rightsuld have been otherwise issuable. The
closing price of the Rights for any day shall be ldst sale price, regular way, or, in case no satdtakes place on such day, the average of
the closing bid and asked prices, regular wayithee case as reported in the principal consolil&i@nsaction reporting system with respect
to securities listed or admitted to trading onMtlev York Stock Exchange or, if the Rights are msiet or admitted to trading on the New
York Stock Exchange, as reported in the princijpalsolidated transaction reporting system with respesecurities listed on the principal
national securities exchange on which the Righdiated or admitted to trading, or if the Rights aot listed or admitted to trading on any
national securities exchange, the last quoted joricié not so quoted, the average of the higharid low asked prices in the over-the-counter
market, as reported by NASDAQ or such other systean in use or, if on any such date the Rightsiatejuoted by any such organization,
the average of the closing bid and asked pricésrashed by a professional market maker makingaeket in the Rights selected by the
Board of Directors of the Company. If on any suakecho such market maker is making a market irRijhts the fair value of the Rights on
such date as determined in good faith by the BofRirectors of the Company shall be used.

(b) The Company shall not be required to issudifyas of shares of Preferred Stock (other thartifsas which are integral multiples of one
one-thousandth of a share of Preferred Stock) epercise of the Rights or to distribute certificatehich evidence fractional shares of
Preferred Stock (other than fractions which aregral multiples of one one- thousandth of a shaRreferred Stock). In lieu of fractional
shares of Preferred Stock that are not integratiphe$ of one one-thousandth of a share of PredeBteck, the Company may pay to the
registered holders of Rights Certificates at theetsuch Rights are exercised as herein providesraunt in cash equal to the same fraction
of the current market value of one one- thousantithshare of Preferred Stock. For purposes of this

Section 14(b), the current market value of one thieisandth of a share of Preferred Stock shalhigeome-thousandth of the closing price of
a share of Preferred Stock (as determined pursa&@ection 11(d)(ii) hereof) for the Trading Daynradiately prior to the date of such
exercise.

(c) Following the occurrence of a Triggering Evehg Company shall not be required to issue frastimf shares of Common Stock upon
exercise of the Rights or to distribute certifisatehich evidence fractional shares of Common Stbickeu of fractional shares of Common
Stock, the Company may pay to the registered heldeRights Certificates at the time such Rightserercised as herein provided an am
in cash equal to the same fraction of the Curreatkdt Value of one (1) share of Common Stock. rwpgses of this Section 14(c), the
Current Market Value of one share of Common Stdzkl$e the closing price of one share of CommatiS{as determined pursuant to
Section 11(d)(i) hereof) for the Trading Day imnedly prior to the date of such exercise.

(d) The holder of a Right by the acceptance oRlghts expressly waives his right to receive aagtional Rights or any fractional shares
upon exercise of a Right, except as permitted lsySkction 14.

Section 15. Rights of Action.

All rights of action in respect of this Agreemeexcepting the rights of action given to the Rightgent, are vested in the respective regist
holders of the Rights Certificates (and, priorite Distribution Date, the registered holders of@menmon Stock); and any registered holder
of any Rights Certificate (or, prior to the Disuiibn Date, of the Common Stock), without the consé the Rights Agent or of the holder of
any other Rights Certificate (or, prior to the Bistition Date, of the Common Stock), may, in hisndeehalf and for his own benefit, enforce,
and may institute and maintain any suit, actioproceeding against the Company to enforce, or wikeract in respect of, his right to
exercise the Rights evidenced by such Rights @=té in the manner provided in such Rights Cegtf and in this Agreement. Without
limiting the foregoing or any remedies availablate holders of Rights, it is specifically acknodded that the holders of Rights would not
have an adequate remedy at law for any breachioRtireement and shall be entitled to specific genfance of the obligations hereunder
injunctive relief against actual or threatened afiimins of the obligations hereunder of any Persinjest to this Agreement.

Section 16. Agreement of Rights Holders.

Every holder of a Right by accepting the same autss&nd agrees with the Company and the Rights trayahwith every other holder of a
Right that:

(a) prior to the Distribution Date, the Rights wikk transferable only in connection with the transff Common Stocl



(b) after the Distribution Date, the Rights Cedifies are transferable only on the registry bobkiseoRights Agent if surrendered at the of
or offices of the Rights Agent designated for spalposes, duly endorsed or accompanied by a piogieument of transfer and with the
appropriate forms and certificates fully executed;

(c) subject to Section 6(a) and Section 7(f) hergef Company and the Rights Agent may deem aatlttie person in whose name a Rights
Certificate (or, prior to the Distribution Dategthssociated Common Stock certificate) is regidtasethe absolute owner thereof and of the
Rights evidenced thereby (notwithstanding any mmtatof ownership or writing on the Rights Cerifies or the associated Common Stock
certificate made by anyone other than the CompanlyeoRights Agent) for all purposes whatsoeved, gither the Company nor the Rights
Agent, subject to the last sentence of Sectionfiéegof, shall be required to be affected by articado the contrary; and

(d) notwithstanding anything in this Agreementhe tontrary, neither the Company nor the Rightsrighall have any liability to any holc
of a Right or other Person as a result of its ilitgtib perform any of its obligations under thig#gement by reason of any preliminary or
permanent injunction or other order, decree onguissued by a court of competent jurisdiction yaljovernmental, regulatory or
administrative agency or commission, or any statuile, regulation or executive order promulgateémacted by any governmental autho
prohibiting or otherwise restraining performancesoth obligations; provided, however, the Compangtuse its best efforts to have any
such order, decree or ruling lifted or otherwisertwrned as soon as possible.

Section 17. Rights Certificate Holder Not Deeme®t@ckholder.

No holder, as such, of any Rights Certificate shalentitled to vote, receive dividends or be dekfoeany purpose the holder of the num

of one one-thousandths of a share of Preferreck®toany other securities of the Company which aagny time be issuable on the exercise
of the Rights represented thereby, nor shall angthontained herein or in any Rights Certificatecbestrued to confer upon the holder of
Rights Certificate, as such, any of the rights efackholder of the Company or any right to votetfe election of directors or upon any
matter submitted to stockholders at any meetingetifeor to give or withhold consent to any corgeraction, or to receive notice of meetil

or other actions affecting stockholders (excegirasided in Section 24 hereof), or to receive divids or subscription rights, or otherwise,
until the Right or Rights evidenced by such Rigbéstificate shall have been exercised in accordaiiitethe provisions hereof.

Section 18. Concerning the Rights Agent.

(a) The Company agrees to pay to the Rights Agesit sompensation as shall be agreed to in writetgzéen the Company and the Rights
Agent for all services rendered by it hereunder, émoan time to time, on demand of the Rights Agéstreasonable expenses and counse
and disbursements and other disbursements incurtbe administration and execution of this Agreatrand the exercise and performanc
its duties hereunder. The Company also agreesi@arinify the Rights Agent for, and to hold it hared@gainst, any loss, liability, or
expense, incurred without negligence, bad faittviiful misconduct on the part of the Rights Agefat; anything done or omitted by the
Rights Agent in connection with the acceptanceadministration of this Agreement, including, withdmitation, the costs and expenses of
defending against any claim of liability in the prises.

(b) The Rights Agent shall be protected and shalli no liability for or in respect of any acticaken, suffered or omitted by it in connection
with its administration of this Agreement in rel@nupon any Rights Certificate or certificate fan@mon Stock or for other securities of the
Company, instrument of assignment or transfer, p@fattorney, endorsement, affidavit, letter, oefidirection, consent, certificate,
statement, or other paper or document believed toyie genuine and to be signed and executedybate necessary, verified or
acknowledged, by the proper Person or Persongherwise upon the advice of counsel as set forfheiction 20 hereof.

Section 19. Merger or Consolidation or Change ahRaf Rights Agent.

(a) Any corporation into which the Rights Agentamy successor Rights Agent may be merged or witblwihmay be consolidated, or any
corporation resulting from any merger or consolmato which the Rights Agent or any successor Ridtgent shall be a party, or any
corporation succeeding to the corporate trust aredfolder services business of the Rights Ageahgrsuccessor Rights Agent, shall be the
successor to the Rights Agent under this Agreemvéhbut the execution or filing of any paper or dnyther act on the part of any of the
parties hereto; provided, however, that such cepmr would be eligible for appointment as a susoeRights Agent under the provisions of
Section 21 hereof. In case at the time such suoc&ghts Agent shall succeed to the agency crdatdatiis Agreement, any of the Rights
Certificates shall have been countersigned butlatitered, any such successor Rights Agent maytaegountersignature of a predecessor
Rights Agent and deliver such Rights Certifica@gsuntersigned; and in case at that time anyeRiights Certificates shall not have been
countersigned, any successor Rights Agent may eaigh such Rights Certificates either in the naifrthe predecessor or in the name of
successor Rights Agent; and in all such casesRigtits Certificates shall have the full force pard in the Rights Certificates and in this
Agreement.

(b) In case at any time the name of the Rights Agkall be changed and at such time any of thetRigkrtificates shall have been
countersigned but not delivered, the Rights Ageay adopt the countersignature under its prior nantedeliver Rights Certificates so
countersigned; and in case at that time any oRigats Certificates shall not have been counteesigthe Rights Agent may countersign such
Rights Certificates either in its prior name oitgichanged name; and in all such cases such Riaghtdicates shall have the full force
provided in the Rights Certificates and in this dgment.

Section 20. Duties of Rights Age!



The Rights Agent undertakes the duties and obtigatexpressly imposed by this Agreement, and ndiéchputies or obligations shall be
read into this Agreement against the Rights Agepon the following terms and conditions, by alldfich the Company and the holders of
Rights Certificates, by their acceptance therdud]I$e bound:

(a) The Rights Agent may consult with legal courtdéts selection (who may be legal counsel for@mmpany), and the opinion of such
counsel shall be full and complete authorizatiod protection to the Rights Agent as to any actakeh or omitted by it in good faith and in
accordance with such opinion.

(b) Whenever in the performance of its duties uridisr Agreement the Rights Agent shall deem it ssagy or desirable that any fact or
matter (including, without limitation, the identitf any Acquiring Person and the determination@ififtent Market Price") be proved or
established by the Company prior to taking or suffpany action hereunder, such fact or mattergembther evidence in respect thereof be
herein specifically prescribed) may be deemed todoelusively proved and established by a certficagned by the Chairman of the Board,
the President, any Vice President, the TreasungrAasistant Treasurer, the Secretary or any AmgiSecretary of the Company and
delivered to the Rights Agent; and such certificsdtall be full authorization to the Rights Agent &my action taken or suffered in good faith
by it under the provisions of this Agreement inaete upon such certificate.

(c) The Rights Agent shall be liable hereunder datyits own negligence, bad faith or willful miseduct.

(d) The Rights Agent shall not be liable for orregson of any of the statements of fact or recttaigained in this Agreement or in the Rights
Certificates or be required to verify the same égt@s to its countersignature on such Rights faties), but all such statements and recitals
are and shall be deemed to have been made by thpa®y only.

(e) The Rights Agent shall not be under any respditg in respect of the validity of this Agreemieor the execution and delivery hereof
(except the due execution hereof by the Rights gmnin respect of the validity or execution ofyaRights Certificate (except its
countersignature thereof); nor shall it be resguador any breach by the Company of any covenaobodition contained in this Agreement
or in any Rights Certificate; nor shall it be respible for any change in the exercisability of Rights (including the Rights becoming void
pursuant to Section 7(e) hereof); nor shall itdsponsible for any adjustment required under tbeigions of

Section 11 or Section 13 hereof or responsiblélfermanner, method or amount of any such adjustorahe ascertaining of the existence of
facts that would require any such adjustment (eixadth respect to the exercise of Rights evidenmg®ights Certificates after actual notice
of any such adjustment); nor shall it by any acebader be deemed to make any representation oantaras to the authorization or
reservation of any shares of Common Stock or PherdeBtock to be issued pursuant to this Agreemeaby Rights Certificate or as to
whether any shares of Common Stock or PreferreckStdl, when so issued, be validly authorized #swlied, fully paid and nonassessable.

(f) The Company agrees that it will perform, exeguatcknowledge and deliver or cause to be perforemestuted, acknowledged and
delivered all such further and other acts, instntmand assurances as may reasonably be requitbeé Rights Agent for the carrying out or
performing by the Rights Agent of the provisiongtog Agreement.

(9) The Rights Agent is hereby authorized and tieto accept instructions with respect to theqrernce of its duties hereunder from the
Chairman of the Board, the President, any ViceiBeas, the Secretary, any Assistant Secretary]thasurer or any Assistant Treasurer of
the Company, and to apply to such officers for eglvr instructions in connection with its dutiesdat shall not be liable for any action taken
or suffered to be taken by it in good faith in aclance with instructions of any such officer or &my delay in acting while waiting for those
instructions.

(h) The Rights Agent and any stockholder, direatfficer or employee of the Rights Agent may bwll er deal in any of the Rights or other
securities of the Company or become pecuniarilgregted in any transaction in which the Company beainterested, or contract with or
lend money to the Company or otherwise act as aly freely as though it were not Rights Agent urthis Agreement. Nothing herein shall
preclude the Rights Agent from acting in any ottegracity for the Company or for any other legaitgnt

(i) The Rights Agent may execute and exercise dilgeorights or powers hereby vested in it or perfany duty hereunder either itself or by
or through its attorneys or agents, and the Riggent shall not be answerable or accountable fgragh, default, neglect or misconduct of
any such attorneys or agents or for any loss t@€trapany resulting from any such act, default, @etgbr misconduct; provided, however,
reasonable care was exercised in the selectioadher

()) No provision of this Agreement shall requiretRights Agent to expend or risk its own funds thieowise incur any financial liability in
the performance of any of its duties hereundenaohé exercise of its rights if there shall be oz@ble grounds for believing that repaymer
such funds or adequate indemnification against sigklor liability is not reasonably assured to it.

(k) If, with respect to any Rights Certificate saidered to the Rights Agent for exercise or trandfie certificate attached to the form of
assignment or form of election to purchase, ag#ise may be, has either not been completed oitedi@n affirmative response to clause 1
and/or 2 thereof, the Rights Agent shall not take farther action with respect to such requestest@se or transfer without first consulting
with the Company.

Section 21. Change of Rights Age



The Rights Agent or any successor Rights Agent resign and be discharged from its duties underAgreement upon thirty (30) days'
notice in writing mailed to the Company. The Comparay remove the Rights Agent or any successortRigggent upon thirty (30) days'
notice in writing, mailed to the Rights Agent ocsassor Rights Agent, as the case may be, anahoteasfer agent of the Common Stock
and Preferred Stock, by registered or certified,naaid to the holders of the Rights Certificateditst-class mail. If the Rights Agent shall
resign or be removed or shall otherwise becomepaitie of acting, the Company shall appoint a sismre® the Rights Agent. If the
Company shall fail to make such appointment withiperiod of thirty (30) days after giving noticesefch removal or after it has been noti

in writing of such resignation or incapacity by ttesigning or incapacitated Rights Agent or byhbkler of a Rights Certificate (who shall,
with such notice, submit his Rights Certificate fmspection by the Company), then the Company $leglbme the Rights Agent until a
successor Rights Agent has been appointed, antegisgered holder of any Rights Certificate maylgp any court of competent
jurisdiction for the appointment of a new Rightselgg Any successor Rights Agent, whether appoibtethe Company or by such a cot
shall be a corporation organized and doing businedsr the laws of the United States or of theesthiNew York (or of any other state of
United States so long as such corporation is aizéwbto do business as a banking institution inStege of New York), in good standing,
having a principal office in the State of New Yavkich is authorized under such laws to exercispamte trust or shareholder services
powers and is subject to supervision or examindiipfederal or state authority and which has atithe of its appointment as Rights Agent a
combined capital and surplus of at least $100,@,After appointment, the successor Rights Aghall e vested with the same powers,
rights, duties and responsibilities as if it hadiberiginally named as Rights Agent without furthet or deed; but the predecessor Rights
Agent shall deliver and transfer to the successght® Agent any property at the time held by iteherder, and execute and deliver any fur
assurance, conveyance, act or deed necessarefputhose. Not later than the effective date ofarch appointment, the Company shall file
notice thereof in writing with the predecessor Réghigent and each transfer agent of the CommorkStiod the Preferred Stock, and mail a
notice thereof in writing to the registered holdefshe Rights Certificates. Failure to give anyic® provided for in this Section 21, however,
or any defect therein, shall not affect the legadit validity of the resignation or removal of tRéghts Agent or the appointment of the
successor Rights Agent, as the case may be.

Section 22. Issuance of New Rights Certificates.

Notwithstanding any of the provisions of this Agreant or of the Rights to the contrary, the Compeauay, at its option, subject to Sectiol
hereof, issue new Rights Certificates evidencinghRi in such form as may be approved by its Bo&Rimectors to reflect any adjustment or
change in the Purchase Price and the number orokinlhss of shares or other securities or progartghasable under the Rights Certificates
made in accordance with the provisions of this A&grent.

Section 23. Redemption and Termination.

(a) The Company may, by a resolution of its BodrBioectors (which resolution shall, if adoptedléating the Stock Acquisition Date, be
effective only with the concurrence of a majorifytlee Continuing Directors and only if the ContingiDirectors constitute a majority of the
number of directors then in office), at its optiahany time prior to the earlier of

(i) the close of business on the tenth day follgnime Stock Acquisition Date (or, if the Stock Agijtion Date shall have occurred prior to
the Record Date, the close of business on the thttiollowing the Record Date), or (ii) the Fiatpiration Date, redeem all but not less
than all the then outstanding Rights at a redempirice of $.01 per Right, as such amount may Ipecgpiately adjusted to reflect any stock
split, stock dividend or similar transaction ocaografter the date hereof (such redemption pridagobereinafter referred to as the
"Redemption Price"). Notwithstanding anything caméal in this Agreement to the contrary, the Rigiitall not be exercisable after the first
occurrence of a Section 11(a)(ii) Event until stioke as the Company's right of redemption hereuhdsrexpired. The Company may, at its
option, pay the Redemption Price in cash, shar€oaimon Stock (based on the Current Market PrideefCommon Stock at the time of
redemption) or any other form of consideration deérmppropriate by the Board of Directors.

(b) Immediately upon the action of the Board ofd@tors of the Company ordering the redemption eRIghts, evidence of which shall have
been filed with the Rights Agent and without angttier action and without any notice, the right xereise the Rights will terminate and the
only right thereafter of the holders of Rights $hal to receive the Redemption Price for each Rsghteld. Promptly after the action of the
Board of Directors ordering the redemption of thgh®s, the Company shall give notice of such red@ngo the Rights Agent and the
holders of the then outstanding Rights by mailinghsnotice to all such holders at each holdertssldgress as it appears upon the registry
books of the Rights Agent or, prior to the Disttibn Date, on the registry books of the Transfeedtgfor the Common Stock. Any notice
which is mailed in the manner herein provided shaltleemed given, whether or not the holder resdh& notice. Each such notice of
redemption will state the method by which the paythué the Redemption Price will be made.

Section 24. Notice of Certain Events.

(@) In case the Company shall propose, at any diitee the Distribution Date, (i) to pay any dividepayable in stock of any class to the
holders of Preferred Stock or to make any othdridigion to the holders of Preferred Stock (otthem a regular quarterly cash dividend out
of earnings or retained earnings of the Compamy(jj)ao offer to the holders of Preferred Stoayhts or warrants to subscribe for or to
purchase any additional shares of Preferred Stoskares of stock of any class or any other seesyitights or options, or

(iii) to effect any reclassification of its Prefed Stock (other than a reclassification involvimdyahe subdivision of outstanding shares of
Preferred Stock), or (iv) to effect any consolidator merger into or with any other Person (othanta Subsidiary of the Company in a
transaction which complies with

Section 11(0) hereof), or to effect any sale oeothansfer (or to permit one or more of its Sulasids to effect any sale or other transfer), in
one transaction or a series of related transagtafmaore than 50% of the assets or earning poWtreoCompany and its Subsidiaries (taken
as a whole) to any other Person or Persons (diharthe Company and/or any of its Subsidiarienma more transactions each of which
complies with Section 11(0) hereof), or (v) to effthe liquidation, dissolution or winding up okti€ompany, then, in each such case



Company shall give to each holder of a Rights @eate and to the Rights Agent, to the extent tdasind in accordance with Section 25
hereof, a notice of such proposed action, whicli shacify the record date for the purposes of sstolk dividend, distribution of rights or
warrants, or the date on which such reclassificatonsolidation, merger, sale, transfer, liquigiatidissolution, or winding up is to take plz
and the date of participation therein by the hadsgrthe shares of Preferred Stock, if any such @ato be fixed, and such notice shall be so
given in the case of any action covered by claisa (ii) above at least twenty (20) days prioithe record date for determining holders of
the shares of Preferred Stock for purposes of aatibn, and in the case of any such other actioleast twenty (20) days prior to the date of
the taking of such proposed action or the dateadgigpation therein by the holders of the sharfdBreferred Stock whichever shall be the
earlier.

(b) In the event that a Section 11(a)(ii) Eventlisbecur, then (i) the Company shall as soon astrable thereafter give to each holder of a
Rights Certificate, to the extent feasible anddocsdance with Section 25 hereof, a notice of t®uorence of such event, which shall specify
the event and the consequences of the event tersaddl Rights under Section 11(a)(ii) hereof, andll references in the preceding
paragraph to Preferred Stock shall be deemed theréa refer to Common Stock and/or, if appro@iaither securities.

Section 25. Notices.

Notices or demands authorized by this Agreemehgetgiven or made by the Rights Agent or by the éwobéd any Rights Certificate to or «
the Company shall be sufficiently given or madeeifit by first-class mail, postage prepaid, adddesse

(until another address is filed in writing with tRéghts Agent)

as follows:

Level 3 Communications, Inc.
3555 Farnam Street
Omaha, Nebraska 68131

Attention: Corporate Secretary

Subject to the provisions of Section 21, any naticdemand authorized by this Agreement to be garamade by the Company or by the
holder of any Rights Certificate to or on the RgyAgent shall be sufficiently given or made if sbyffirst-class mail, postage prepaid,
addressed (until another address is filed in wgitirith the Company) as follows:

Norwest Bank Minnesota, N./
161 North Concord Exchange
South St. Paul, Minnesota 55075 Attention: Sharem@ervices Department

Notices or demands authorized by this Agreemehgetgiven or made by the Company or the Rights Agetite holder of any Righ
Certificate (or, if prior to the Distribution Dati the holder of certificates representing shaféSommon Stock) shall be sufficiently given
made if sent by first-class mail, postage prepadldiressed to such holder at the address of suderred shown on the registry books of the
Company.

Section 26. Supplements and Amendments.

Prior to the Distribution Date and subject to tie@gtimate sentence of this Section 26, the Compaany by resolution of its Board of
Directors (which resolution, if adopted followinget Stock Acquisition Date, shall be effective owiyh the concurrence of a majority of the
Continuing Directors and only if the Continuing 8dtors constitute a majority of the number of divex then in office) and the Rights Agent
shall, if the Company so directs, supplement orradrany provision of this Agreement without the ayyal of any holders of certificates
representing shares of Common Stock. From and thiéeistribution Date and subject to the penultarsgentence of this Section 26, the
Company may by resolution of its Board of Direct(wshich resolution, if adopted following the Stagkquisition Date, shall be effective
only with the concurrence of a majority of the doaning Directors and only if the Continuing Direcda@onstitute a majority of the number of
directors then in office) and the Rights Agent Ehithe Company so directs, supplement or améislAgreement without the approval of
any holders of Rights Certificates in order (ixtoe any ambiguity, (ii) to correct or supplememy @rovision contained herein which may be
defective or inconsistent with any other provisibiesein, (iii) to shorten or lengthen any time pdrhereunder, or (iv) to change or
supplement the provisions hereunder in any manh@hithe Company may deem necessary or desirabllevhich, in the case of this clause
(iv), shall not adversely affect the interestshaf holders of Rights Certificates (other than aguiing Person or an Affiliate or Associate of
an Acquiring Person); provided, however, that fgseement may not be supplemented or amended gthlem, pursuant to clause (iii) of tt
sentence, (A) a time period relating to when thgh& may be redeemed at such time as the Rightooathen redeemable, or (B) any other
time period unless such lengthening is for the psepof protecting, enhancing or clarifying the t&ggbf, and/or the benefits to, the holders of
Rights. Upon the delivery of a certificate fromappropriate officer of the Company which states tha proposed supplement or amendment
is in compliance with the terms of this Section &, Rights Agent shall execute such supplemeat@ndment. Notwithstanding anything
contained in this Agreement to the contrary, ngogmpent or amendment shall be made which changeRedemption Price, the Final
Expiration Date, the Purchase Price or the numbene one-thousandths of a share of Preferred Stwakhich a Right is exercisable. Prior
to the Distribution Date, the interests of the leotdof Rights shall be deemed coincident with thierests of the holders of Common Stock.

Section 27. Successo



All the covenants and provisions of this Agreentgnbr for the benefit of the Company or the Righggent shall bind and inure to the benefit
of their respective successors and assigns hereunde

Section 28. Determinations and Actions by the BadrBirectors, etc.

For all purposes of this Agreement, any calculatibthe number of shares of Common Stock outstandirany particular time, including for
purposes of determining the particular percentdgeich outstanding shares of Common Stock of whighPerson is the Beneficial Owner,
shall be made in accordance with the last sentehRelle 13d-3(d)(1)(i) of the General Rules and lRatjons under the Exchange Act. The
Board of Directors of the Company (with, where sfieally provided for herein, the concurrence ahajority of the Continuing Directors a
only if the Continuing Directors constitute a méipiof the number of directors then in office) difeve the exclusive power and authority to
administer this Agreement and to exercise all ggirid powers specifically granted to the Boaradhé Company, or as may be necessary or
advisable in the administration of this Agreemémtiuding, without limitation, the right and power (i) interpret the provisions of this
Agreement, and (ii) make all determinations deemexkssary or advisable for the administration isf Agreement (including a determinat
to redeem or not redeem the Rights or to amendgneement). All such actions, calculations, intetptions and determinations (including,
for purposes of clause (y) below, all omissionswiéspect to the foregoing) which are done or nigdidne Board of Directors (with, where
specifically provided for herein, the concurrenéa mnajority of the Continuing Directors and onfiyie Continuing Directors constitute a
majority of the number of directors then in offidge)good faith, shall (x) be final, conclusive anidding on the Company, the Rights Agent,
the holders of the Rights and all other parties, @) not subject the Board or the Continuing Dioes to any liability to the holders of the
Rights.

Section 29. Benefits of this Agreement.

Nothing in this Agreement shall be construed teegdivany Person other than the Company, the Rigieat and the registered holders of
Rights Certificates (and, prior to the DistributiDate, registered holders of the Common Stock)leggl or equitable right, remedy or claim
under this Agreement; but this Agreement shalldvate sole and exclusive benefit of the Compamg Rights Agent and the registered
holders of the Rights Certificates (and, priorhte Distribution Date, registered holders of the @mm Stock).

Section 30. Severability.

If any term, provision, covenant or restrictiontiofs Agreement is held by a court of competensgligtion or other authority to be invalid,
void or unenforceable, the remainder of the tepnsyisions, covenants and restrictions of this Agnent shall remain in full force and effect
and shall in no way be affected, impaired or irdatied; provided, however, that notwithstanding limg in this Agreement to the contrary, if
any such term, provision, covenant or restrict®held by such court or authority to be invalididvor unenforceable and the Board of
Directors of the Company determines in its goothfaidgment that severing the invalid language ftbim Agreement would adversely affect
the purpose or effect of this Agreement, the rigfhiedemption set forth in Section 23 hereof shalleinstated and shall not expire until the
close of business on the tenth day following thte @& such determination by the Board of Directors.

Section 31. Governing Law.

This Agreement, each Right and each Rights Ceatd#igssued hereunder shall be deemed to be a comtaale under the laws of the State of
Delaware and for all purposes shall be governedriayconstrued in accordance with the laws of suate &pplicable to contracts made ar
be performed entirely within such State.

Section 32. Counterparts.

This Agreement may be executed in any number ofitesparts and each of such counterparts shalllfpugposes be deemed to be an
original, and all such counterparts shall togetiwarstitute but one and the same instrument.

Section 33. Descriptive Headings.

Descriptive headings of the several Sections af Agireement are inserted for convenience only aall sot control or affect the meaning or
construction of any of the provisions hereof.

[Balance of page intentionally blank]

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and their rasgecorporate seals to be
hereunto affixed and attested, all as of the dalyyaar first above written.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ James Q Crowe
Name: James Q Crowe
Title: President and CEO



NORWEST BANK MINNESOTA, N.A.,
as Rights Agent

By: /s/ Lisa Dornburg
Name: Lisa Dornburg
Title: Oficer

Exhibit A

CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS
OF SERIES A JUNIOR PARTICIPATING PREFERRED STOCK

of
LEVEL 3 COMMUNICATIONS, INC.
Pursuant to Section 151 of the General Corporatawm of the State of Delaware

I, , [office] of Level 3 Comiications, Inc., a corporation organized and existinder the General Corporation L
of the State of Delaware, in accordance with tlwvigions of Sectlon 103 thereof, DO HEREBY CERTIFY:

That pursuant to the authority conferred upon tharB of Directors by the Certificate of Incorpooatj as amended, of this Corporation, the
Board of Directors on May 28, 1998, adopted thiofeihg resolution creating a series of 500,000 sbarf Preferred Stock designated as
Series A Junior Participating Preferred Stock:

RESOLVED, that pursuant to the authority vesteth@aBoard of Directors of this Corporation in aaaomce with the provisions of its
Certificate of Incorporation, as amended, a safd&referred Stock of the Corporation be and iebgris created, and that the designation and
amount thereof and the voting powers, preferenodgelative, participating, optional and other sakdghts of the shares of such series, and
the qualifications, limitations and restrictiongteof are as follows:

Section 1. Designation and Amount. The sharesai series shall be designated as "Series A Juaiticating Preferred Stock" and the
number of shares constituting such series shaie000.

Section 2. Dividends and Distributions.

(A) Subiject to the superior rights of the holdefrsuny shares of any series of Preferred Stock rang&uperior to the shares of Series A Junior
Participating Preferred Stock with respect to dvids, the holders of shares of Series A Junioidijzating Preferred Stock shall be entitled
to receive, when, as and if declared by the Bo&iirectors out of funds legally available for therpose, quarterly dividends payable in ¢
on the first day of January, April, July and Octolreeach year (each such date being referredrigirhas a "Quarterly Dividend Payment
Date"), commencing on the first Quarterly DividdPayment Date after the first issuance of a shaf@otion of a share of Series A Junior
Participating Preferred Stock, in an amount peresframunded to the nearest cent), subject to theigion for adjustment hereinafter set forth,
equal to 1000 times the aggregate per share amsbatitcash dividends, and 1000 times the aggregatehare amount (payable in kind) of
all non-cash dividends or other distributions ofitean a dividend payable in shares of Common Stoeksubdivision of the outstanding
shares of Common Stock (by reclassification or wtiee), declared on the Common Stock, par valu& e share, of the Corporation (the
"Common Stock") since the immediately preceding i@uly Dividend Payment Date, or, with respecthe first Quarterly Dividend Payme
Date, since the first issuance of any share otifra®f a share of Series A Junior Participatingf@red Stock. In the event the Corporation
shall at any time (i) declare any dividend on ComrBtock payable in shares of Common Stock, (iidsubfe the outstanding Common
Stock, or (iii) combine the outstanding Common &timto a smaller number of shares, then in each sase the amount to which holders of
shares of Series A Junior Participating PreferretiSwere entitled immediately prior to such evemder clause (b) of the preceding sente
shall be adjusted by multiplying such amount byaation the numerator of which is the number ofreeaf Common Stock outstanding
immediately after such event and the denominatevto€h is the number of shares of Common Stockulee outstanding immediately prior
to such event.

(B) The Corporation shall declare a dividend otribsition on the Series A Junior Participating Rreéd Stock as provided in paragraph (A)
above immediately after it declares a dividendistrithution on the Common Stock (other than a divid payable in shares of Common
Stock).

(C) Dividends on the Series A Junior Participatirgferred Stock shall be noncumulative and no saraer years shall be paid to the
holders of the Series A Junior Participating PreféiStock with respect to any prior years or yadrsn dividends were not paid. Dividends
paid on the shares of Series A Junior Participad@referred Stock in an amount less than the totaumt of such dividends at the time
accrued and payable on such shares shall be &@tbpab rata on a share-by-share basis among dlishares at the time outstanding. The
Board of Directors may fix a record date for théedmination of holders of shares of Series A JuRiarticipating Preferred Stock entitled to
receive payment of a dividend or distribution desththereon, which record date shall be no mone thiaty

(30) days prior to the date fixed for the payméetr¢of.



Section 3. Voting Rights. The holders of shareSearfies A Junior Participating Preferred Stock shalle the following voting rights:

(A) Subject to the provision for adjustment herétieiaset forth, each share of Series A Junior Bigeting Preferred Stock shall entitle the
holder thereof to 1000 votes on all matters sulaaiitd a vote of the stockholders of the Corporationhe event the Corporation shall at any
time (i) declare any dividend on Common Stock péyabshares of Common Stock, (ii) subdivide thestanding Common Stock, or (iii)
combine the outstanding Common Stock into a smallenber of shares, then in each such case the mwhbetes per share to which hold
of shares of Series A Junior Participating Prefe8&ck were entitled immediately prior to suchréxghall be adjusted by multiplying such
number by a fraction the numerator of which istbhenber of shares of Common Stock outstanding imatelyi after such event and the
denominator of which is the number of shares of @@m Stock that were outstanding immediately piaosuch event.

(B) Except as otherwise provided herein or by Igh&, holders of shares of Series A Junior Partiziga®referred Stock and the holders of
shares of Common Stock shall vote together as lass on all matters submitted to a vote of stoaial of the Corporation.

(C) Except as set forth herein, holders of Serigmior Participating Preferred Stock shall havespecial voting rights and their consent
shall not be required (except to the extent theyeatitled to vote with holders of Common Stoclseisforth herein) for taking any corporate
action.

Section 4. Reacquired Shares. Any shares of S&riemior Participating Preferred Stock purchasedtberwise acquired by the Corporation
in any manner whatsoever shall be retired and dadcgromptly after the acquisition thereof. Allckushares shall upon their cancellation
become authorized but unissued shares of PrefStatk and may be reissued as part of a new sdreeferred Stock to be created by
resolution or resolutions of the Board of Directasbject to the conditions and restrictions onasge set forth herein.

Section 5. Liquidation, Dissolution or Winding U@\) Upon any liquidation (voluntary or otherwiséjssolution or winding up of the
Corporation the holders of the Series A JunioriBigeting Preferred Stock, shall be entitled toefiee an aggregate amount per share, subject
to the provision for adjustment hereinafter settfoequal to 1000 times the aggregate amount thdebuted per share to holders of share
Common Stock. Following the payment of the foregptmlders of Series A Junior Participating Prefdr&tock and holders of shares of
Common Stock shall receive their ratable and propaate share of the remaining assets to be disétib

(B) In the event the Corporation shall at any tijije

declare any dividend on Common Stock payable ineshaf Common Stock, (ii) subdivide the outstanddmmmon Stock (by reclassificati

or otherwise), or (iii) combine the outstanding Goom Stock into a smaller number of shares, thexagh such case the aggregate amount to
which holders of shares of the Series A Juniori€lpdting Preferred Stock, were entitled immediagaiior to such event shall be adjusted by
multiplying such amount by a fraction the numeratbwhich is the number of shares of Common Stagktanding immediately after such
event and the denominator of which is the numbehafes of Common Stock that were outstanding infattedgl prior to such event.

Section 6. Consolidation, Merger, etc. In caseGbgporation shall enter into any consolidation, geer combination or other transaction in
which the shares of Common Stock are exchangeak fdnanged into other stock or securities, caslioarahy other property, then in any
such case the shares of Series A Junior Partiogp&teferred Stock shall at the same time be gimiéexchanged or changed in an amount
share (subject to the provision for adjustmentinefeer set forth) equal to 1000 times the aggregatount of stock, securities, cash and/or
any other property (payable in kind), as the caag be, into which or for which each share of ComrBtock is changed or exchanged. In the
event the Corporation shall at any time (i) deckarg dividend on Common Stock payable in shargSosfimon Stock, (ii) subdivide the
outstanding Common Stock (by reclassification tweotvise), or (iii) combine the outstanding Commaocg into a smaller number of shares,
then in each such case the amount set forth ipreeding sentence with respect to the exchangkamnge of shares of Series A Junior
Participating Preferred Stock shall be adjustednibftiplying such amount by a fraction the numeratbwhich is the number of shares of
Common Stock outstanding immediately after sucmesaad the denominator of which is the number afst of Common Stock that were
outstanding immediately prior to such event.

Section 7. No Redemption. The shares of Seriesfodarticipating Preferred Stock shall not beedable.

Section 8. Ranking. The Series A Junior ParticigafPreferred Stock shall rank junior to all otheriess of the Corporation's Preferred Stock
which may be hereafter issued and on a parity thiithCommon Stock as to the payment of dividendstlaadlistribution of assets, unless the
terms of any such series of the Corporation's PeleStock shall provide otherwise.

Section 9. Amendment. The Certificate of Incorpiorags amended, of the Corporation shall not bénéuramended in any manner which
would materially alter or change the powers, preriees or special rights o the Series A Junior ¢¥pating Preferred Stock so as to affect
them adversely without the affirmative vote of tiwders of a majority or more of the outstandingrsl of Series A Junior Participating
Preferred Stock voting separately as a class.

Section 10. Fractional Shares. Series A Junioiidiaaiting Preferred Stock may be issued in fractioha share which shall entitle the holder,
in proportion to such holder's fractional sharesstercise voting rights, receive dividends, paptite in distributions and to have the benefit
of all other rights of holders of Series A Juniariitipating Preferred Stock.

IN WITNESS WHEREOF, the undersigned has executedsabscribed this Certificate and does affirm thedoing as true under the
penalties of perjury this day of , 1998




Exhibit B
FORM OF RIGHTS CERTIFICATE

Certificate No. R-
Rights

NOT EXERCISABLE AFTER JUNE 10, 2008 OR EARLIER IEREEMED BY THE COMPANY. THE RIGHTS ARE SUBJECT T
REDEMPTION, AT THE OPTION OF THE COMPANY, AT $.01HR RIGHT ON THE TERMS SET FORTH IN THE RIGHTS
AGREEMENT. UNDER CERTAIN CIRCUMSTANCES, RIGHTS BENHCIALLY OWNED BY AN ACQUIRING PERSON (AS SUCH
TERM IS DEFINED IN THE RIGHTS AGREEMENT) AND ANY SBSEQUENT HOLDER OF SUCH RIGHTS MAY BECOME NULL
AND VOID. [THE RIGHTS REPRESENTED BY THIS RIGHTS GHIFICATE ARE OR WERE BENEFICIALLY OWNED BY A
PERSON WHO WAS OR BECAME AN ACQUIRING PERSON OR A¥FILIATE OR ASSOCIATE OF AN ACQUIRING PERSON
(AS SUCH TERMS ARE DEFINED IN THE RIGHTS AGREEMENTACCORDINGLY, THIS RIGHTS CERTIFICATE AND THE
RIGHTS REPRESENTED HEREBY MAY BECOME NULL AND VOIIN THE CIRCUMSTANCES SPECIFIED IN SECTION 7(e) OF
SUCH AGREEMENT.]*

RIGHTS CERTIFICATE

LEVEL 3 COMMUNICATIONS, INC.

This certifies that , or régtered assigns, is the registered owner of thebeurof Rights set forth above, each of which
entitles the owner thereof, subject to the termsyipions and conditions of the Rights Agreemeated as of May 29, 1998 (the "Rights
Agreement”), between Level 3 Communications, la®gelaware corporation (the "Company"), and Noriasstk Minnesota, N.A., a
Delaware corporation (the "Rights Agent"), to pursé from the Company at any time after the DistidlouDate (as such term is defined in
the Rights Agreement) and at any time prior to 320d. (New York City time) on June 10, 2008 at tiffice or offices of the Rights Agent
designated for such purpose, or its successorggassRAgent, one one-thousandth of a fully paichassessable share of Series A Junior
Participating Preferred Stock (the "Preferred Stpokthe Company, at a purchase price of $490operone- thousandth of a share (the
"Purchase Price"), upon presentation

* The portion of the legend in brackets shall beeited only if applicable and shall replace the@déng sentence.

and surrender of this Rights Certificate with thoerk of Election to Purchase and related Certifasatiuly executed. The number of Rights
evidenced by this Rights Certificate (and the nuntb@ne one-thousandths of a share of PreferreckSthich may be purchased upon
exercise thereof) set forth above, and the PurcRdse per share set forth above, are the numhkieParchase Price as of June 10, 1998,
based on the Preferred Stock as constituted atdateh As provided in the Rights Agreement, thecRase Price and the number and kind of
shares of Preferred Stock or other securities, lwiriay be purchased upon the exercise of the Réyldenced by this Rights Certificate are
subject to modification and adjustment upon thepleang of certain events.

Upon the occurrence of a Section 11(a)(ii) Eventdiach term is defined in the Rights AgreementhéfRights evidenced by this Rights
Certificate are beneficially owned by (i) an Acdog Person or an Affiliate or Associate of any séaguiring Person (as such terms are
defined in the Rights Agreement), (ii) a transfeoséany such Acquiring Person, Affiliate or Assdeigor (i) under certain circumstances
specified in the Rights Agreement, a transfere@ pérson who, after such transfer, became an Aonguierson, or an Affiliate or Associate
of an Acquiring Person, such Rights shall beconmkeama void and no holder hereof shall have anfatrigith respect to such Rights from and
after the occurrence of such

Section 11(a)(ii) Event.

This Rights Certificate is subject to all of thents, provisions and conditions of the Rights Agreatnwhich terms, provisions and conditi
are hereby incorporated herein by reference ancragzirt hereof and to which Rights Agreement egiiee is hereby made for a full
description of the rights, limitations of rightdlmations, duties and immunities hereunder ofRights Agent, the Company and the holders
of the Rights Certificates, which limitations ofhits include the temporary suspension of the esaidity of such Rights under the specific
circumstances set forth in the Rights Agreemenpi€of the Rights Agreement are on file at thevabmentioned office of the Rights Agent
and are also available upon written request tdriilghts Agent.

This Rights Cetrtificate, with or without other RiglCertificates, upon surrender at the principfitefor offices of the Rights Agent
designated for such purpose, may be exchangea@her Rights Certificate or Rights Certificatediké tenor and date evidencing Rights
entitling the holder to purchase a like aggregatalmer of one one-thousandths of a share of Pref&teck as the Rights evidenced by the
Rights Certificate or Rights Certificates surremdkeshall have entitled such holder to purchaghidfRights Certificate shall be exercised in
part, the holder shall be entitled to receive upamender hereof another Rights Certificate or Rigtertificates for the number of whole
Rights not exercised.

Subject to the provisions of the Rights Agreemthd,Rights evidenced by this Certificate may beesded by the Company at its option at a
redemption price of $.01 per Right. No fractionahes of Preferred Stock will be issued upon thee@se of any Right or Rights evidenc



hereby (other than fractions which are integraltiplgds of one one-thousandth of a share of Prede8teck, which may, at the election of the
Company, be evidenced by depositary receipts)inbigu thereof a cash payment will be made, asigedl in the Rights Agreement.

No holder of this Rights Certificate shall be datitto vote or receive dividends or be deemed figrrurpose the holder of shares of Prefe
Stock or of any other securities of the Companyciwimay at any time be issuable on the exerciseofierer shall anything contained in the
Rights Agreement or herein be construed to conenuhe holder hereof, as such, any of the righésstockholder of the Company or any
right to vote for the election of directors or upanmy matter submitted to stockholders at any mgeliareof, or to give or withhold consent to
any corporate action, or to receive notice of nmggtior other actions affecting stockholders (exesptrovided in the Rights Agreement), or
to receive dividends or subscription rights, oresttise, until the Right or Rights evidenced by fRights Certificate shall have been exerc
as provided in the Rights Agreement.

This Rights Certificate shall not be valid or olligry for any purpose until it shall have been t¢ersigned by the Rights Agent.
WITNESS the facsimile signature of the proper @ffiof the Company and its corporate seal.
Dated as of , 1998

LEVEL 3 COMMUNICATIONS, INC.

By:

Name:
Title:

Countersigned:

NORWEST BANK MINNESOTA, N.A.,
as Rights Agent

By
Authorized Representative

Form of Reverse Side of Rights Certificate
FORM OF ASSIGNMENT
(To be executed by the registered holder if sudddralesires to transfer the Rights Certificate.)

FOR VALUE RECEIVED

hereby sells, assigns and transfers unite

(Please print name and address of transferee)

this Rights Certificate, together with all rightle and interest therein, and does hereby irreblyceonstitute and appoint----------------
Attorney, to transfer the within Rights Certificain the books of the within-named Company, witt fielwer of substitution.

Dated:

Signature
Signature Guaranteed:

Signature must be guaranteed by a commercial battksi company, broker, dealer, or other eligibiitution which is a member in good
standing of a medallion guaranty program approwethb Securities Transfer Association, Inc.

Form of Reverse Side of Rights Certificate (congithuCertification

The undersigned hereby certifies by checking thprapiate boxes tha



(1) this Rights Certificate [] is [ ] is not beisgld, assigned and transferred by or on behafférson who is or was an Acquiring Person or
an Affiliate or Associate of any such Acquiring Bem (as such terms are defined in the Rights Agee&m

(2) after due inquiry and to the best knowledgéhefundersigned, the undersigned [ ] did [ ] dit aequire the Rights evidenced by this
Rights Certificate from any Person who is, wasulrsgequently became an Acquiring Person or an Aféilor Associate of an Acquiring
Person.

Dated: Signature

Signature Guaranteed:

Signature must be guaranteed by a commercial battksi company, broker, dealer, or other eligihkitution which is a member in good
standing of a medallion guaranty program approwethb Securities Transfer Association, Inc.

NOTICE

The signature to the foregoing Assignment and fi@ation must correspond to the name as writtemupe face of this Rights Certificate in
every particular, without alteration or enlargemenany change whatsoever.

In the event the certification set forth aboveas completed, the Company and the Rights Agentdeiim the beneficial owner of the Rights
evidenced by this Rights Certificate to be an AdqgiPerson or an Affiliate or Associate theredf ¢fined in the Rights Certificate) and
such Assignment will not be honored.

Form of Reverse Side of Rights Certificate (contined)
FORM OF ELECTION TO PURCHASE
(To be executed if holder desires to exercise Rigipresented by the Rights Certificate.)

To: Level 3 Communications, Inc.:

The undersigned hereby irrevocably elects to egerek-- --------------- Rights represented by tRights Certificate to purchase the shares of
Preferred Stock issuable upon the exercise of thbt&R(or such other securities of the Companyf@ny other person which may be issuable
upon the exercise of the Rights) and requestscdficates for such shares be issued in the rafme

Please insert social security
or other identifying number

(Please print name and address)

If such number of Rights shall not be all the Rigiavidenced by this Rights Certificate, a new Rigbertificate for the balance of such Ric
shall be registered in the name of and delivered to

Please insert social security
or other identifying number

(Please print name and address)

Signature
Signature Guaranteed:

Signature must be guaranteed by a commercial battksi company, broker, dealer, or other eligihkitution which is a member in good
standing of a medallion guaranty program approwethb Securities Transfer Association, Inc.

Form of Reverse Side of Rights Certificate (contined)

Certification



The undersigned hereby certifies by checking thEapiate boxes that:

(1) the Rights evidenced by this Rights Certifidatare
[ ] are not being exercised by or on behalf of esBe who is or was an Acquiring Person or an Asfdior Associate of any such Acquiring
Person (as such terms are defined in the Righteekgent);

(2) after due inquiry and to the best knowledgéhefundersigned, the undersigned [ ] did [ ] ditl aequire the Rights evidenced by this
Rights Certificate from any Person who is, wasexdme an Acquiring Person or an Affiliate or Asateiof an Acquiring Person.

Dated: Signature
Signature Guaranteed:

Signature must be guaranteed by a commercial battksi company, broker, dealer, or other eligibitution which is a member in good
standing of a medallion guaranty program approwethb Securities Transfer Association, Inc.

NOTICE

The signature to the foregoing Election to PurclaskCertification must correspond to the namerétsan upon the face of this Rights
Certificate in every particular, without alterationenlargement or any change whatsoever.

In the event the certification set forth aboveas ecompleted, the Company and the Rights Agentdei#m the beneficial owner of the Rights
evidenced by this Rights Certificate to be an AdqgiPerson or an Affiliate or Associate theredf ¢efined in the Rights Certificate) and
such Election to Purchase will not be honored.

Exhibit C
SUMMARY OF RIGHTS TO PURCHASE PREFERRED STOCK

On May 28, 1998, the Board of Directors of Lev&l@mmunications, Inc. (the "Company") declared addird distribution of one Right for
each outstanding share of common stock, par valieger share (the "Common Stock"), of the Compaihg. dividend is payable to
stockholders of record at the close of busines3ume 10, 1998 (the "Record Date") and with resgetite Common Stock issued thereafter
until the Distribution Date (defined below) and ciertain circumstances, with respect to the ComBtoek issued after the Distribution Date.
Except as set forth below, each Right, when it bezpexercisable, entitles the registered holdputohase from the Company a unit
consisting initially of one one-thousandth of arsh@ "Unit") of Series A Junior Participating Rraed Stock, par value $.01 per share (the
"Preferred Stock"), of the Company, at a Purchaiee Bf $490 per Unit, subject to adjustment (tRerthase Price"). The description and
terms of the Rights are set forth in a Rights Agrent (the "Rights Agreement"), dated as of May1Z®8, between the Company and
Norwest Bank Minnesota, N.A., as Rights Age

Initially, the Rights will be attached to all céitates representing shares of Common Stock th&standing, and no separate certificates
evidencing the Rights ("Rights Certificates") vk distributed. The Rights will separate from th@m®non Stock and a Distribution Date will
occur upon the earlier of (i) ten (10) days (ortslater date as the Board of Directors shall deitegjrfollowing public disclosure that a per:
or group of affiliated or associated persons hasime an "Acquiring Person” (as defined below),iipté€n (10) business days (or such later
date as the Board shall determine) following thee®ncement of a tender offer or exchange offerwloatid result in a person or group
becoming an "Acquiring Person". Except as set foatow, an "Acquiring Person" is a person or grotipffiliated or associated persons who
has acquired beneficial ownership of 15% or morthefoutstanding shares of Common Stock. The témequiring Person” excludes (i) the
Company, (ii) any subsidiary of the Company, @iy employee benefit plan of the Company or angislidry of the Company, and

(iv) any person or entity organized, appointedsialelished by the Company for or pursuant to thegdeof any such plan.

Until the occurrence of the Distribution Date,tlig Rights will be evidenced by the Common Stoakifazates and will be transferred with
and only with such Common Stock certificates,{@w Common Stock certificates issued after the ReBate will contain a notation
incorporating the Rights Agreement by referencé, (@r) the surrender for transfer of any certifiea for Common Stock outstanding will a
constitute the transfer of the Rights associatet thie Common Stock represented by such certifi€aiesuant to the Rights Agreement, the
Company reserves the right to require prior todbeurrence of a Triggering Event (as defined beliha), upon any exercise of Rights, a
number of Rights be exercised so that only whodgeshof Preferred Stock will be issued.

As soon as practicable after the occurrence obtktibution Date, Rights Certificates will be nedl to holders of record of the Common
Stock as of the close of business on the Distidoublate and, thereafter, the separate Rights @atif alone will represent the Rights.
Except in certain circumstances specified in thghRi Agreement or as otherwise determined by treedof Directors, only shares of
Common Stock issued prior to the Distribution Datk be issued with Rights.

The Rights are not exercisable until the occurraridbe Distribution Date and until the Rights mader are redeemable. The Rights will
expire at the close of business on June 10, 2008ssiextended or earlier redeemed by the Compadgscribed belov



In the event that, at any time following the Distriiion Date, a person becomes the beneficial owherore than 15% of the then outstanding
shares of Common Stock (except pursuant to an fuffeall outstanding shares of Common Stock atieepand on terms determined to be fair
to, and in the best interests of, the stockholbgrat least a majority of the Continuing Direct@as defined below)), becomes an Acquiring
Person, each holder of a Right will thereafter higneeright to receive, upon exercise of the Rigltmmon Stock (or, in certain circumstan:
cash, property or other securities of the Compéaiay)ng a value equal to two times the exerciseepoicthe Right. A "Continuing Director"

a member of the Board of Directors who is not agquidng Person, an affiliate or associate of anuidgg Person or a representative or
nominee of an Acquiring Person. Notwithstanding ahthe foregoing, following the occurrence of the=nt set forth in this paragraph, all
Rights that are, or (under certain circumstancesifipd in the Rights Agreement) were, beneficialyned by any Acquiring Person will be
null and void and nontransferable and any holdemgfsuch right (including any purported transfesesubsequent holder) will be unable to
exercise or transfer any such right. For examplanaxercise price of $490 per Right, each Rightowvned by an Acquiring Person (or by
certain related parties) following an event settfam the preceding paragraph would entitle itsdbolto purchase $980 worth of Common
Stock (or other consideration, as noted above$4@0. Assuming that the Common Stock had a peesraue of $70 at such time, the hol

of each valid Right would be entitled to purchamarfeen (14) shares of Common Stock for $490.

In the event that, at any time following the datewhich there has been public disclosure thatf éaas indicating that, a person has become
an Acquiring Person (the "Stock Acquisition Dat€l)) the Company is acquired in a merger or othesiiess combination transaction in
which the Company is not the surviving corporafiotiher than a merger which follows an offer desadliln the preceding paragraph), or (ii)
50% or more of the Company's assets or earning pieveeld, mortgaged or transferred, each holder Right (except Rights which
previously have been voided as set forth abovd) gteaeafter have the right to receive, upon eserccommon stock of the acquiring
company having a value equal to two times the éserice of the Right. There is an exception fanexger that is approved by the
Continuing Directors at a price which is fair todaotherwise in the best interests of, the stoakdrsl and in which all stockholders of the
Company receive equal consideration. The eventoghtin this paragraph and in the preceding paaaly are referred to as the "Triggering
Events."

The Purchase Price payable, and the number of BhiRseferred Stock or other securities or propisgyable, upon exercise of the Rights
subject to adjustment from time to time to prewdihttion (i) in the event of a stock dividend om,asubdivision, combination or
reclassification of, the Preferred Stock, (ii) dltlers of the Preferred Stock are granted ceriglrig or warrants to subscribe for Preferred
Stock or convertible securities at less than threectt market price of the Preferred Stock, or (ipon the distribution to holders of the
Preferred Stock of evidences of indebtedness etagsxcluding regular quarterly cash dividends)faubscription rights or warrants (other
than those referred to above).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusints amount to at least 1% of the
Purchase Price. No fractional Units will be issaed, in lieu thereof, an adjustment in cash wilhiede based on the market price of the
Preferred Stock on the last trading date priohtodate of exercise.

Because of the nature of the Preferred Stock'sleind, liquidation and voting rights, the valueltd bne one- thousandth interest in a share of
Preferred Stock purchasable upon exercise of eagitt Bhould approximate the value of one shareah@on Stock. Shares of Preferred
Stock purchasable upon exercise of the Rightsnatilbe redeemable. Each share of Preferred Stdtkenvéntitled to a quarterly dividend
payment of 1000 times the dividend declared peresbbCommon Stock. In the event of liquidationgleahare of Preferred Stock will be
entitled to an aggregate payment of 1000 timestjggegate payment made per share of Common Stach. $hare of Preferred Stock will
have 1000 votes, voting together with the sharédasfimon Stock. These rights are protected by cuamtpantidilution provisions.

At any time until ten days following the Stock Adsjtion Date, the Company may redeem the Rightshiole, but not in part, at a price (the
"Redemption Price") of $.01 per Right (payableastt, Common Stock or other consideration deemeppate by the Board of Directors)
by resolution of the Board of Directors (providéat following a Stock Acquisition Date such resmlatis approved by a majority of the
Continuing Directors and only if the Continuing 8dtors constitute a majority of the directors thenffice). The redemption of the Rights
may be made effective at such time on such basissuich conditions as the Board of Directors irsdte discretion may establish.
Immediately upon such action of the Board of Dioestordering redemption of the Rights, the Righitsterminate and the only right of the
holders of Rights will be to receive the Redemptuite.

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tlhen@any, including, without limitation, the
right to vote or to receive dividends. While thetdbution of the Rights will not be taxable to@tbolders or to the Company, stockholders
may, depending upon the circumstances, recogmablaincome in the event that the Rights beconeeotsable for Common Stock (or otl
consideration) of the Company or for common stdcthe acquiring company as set forth above.

Other than those provisions relating to the priatgzonomic terms of the Rights, any of the prawisiof the Rights Agreement may be
amended by resolution of the Company's Board ofédars (provided that following a Stock Acquisitibate such resolution is approved |
majority of the Continuing Directors and only igtiContinuing Directors constitute a majority of thieectors then in office) prior to the
Distribution Date. After the Distribution Date, theovisions of the Rights Agreement may be ameiesolution of the Company's Board
of Directors (provided that following a Stock Acgition Date such resolution is approved by a mgjari the Continuing Directors and only
if the Continuing Directors constitute a majorititioe directors then in office) in order to cureyambiguity, to make changes which do not
adversely affect the interests of holders of Rigbtsluding the interests of any Acquiring Persoit®affiliates or associates), or to shorten
or lengthen any time period under the Rights Agreatprovided, however, that no amendment to adjgstime period governing
redemption shall be made at such time as the Ragbtaot redeemabl



A copy of the Rights Agreement has been filed lith Securities and Exchange Commission as an ExbibiRegistration Statement on

Form 8-A dated , 1998. A copy of thghRi Agreement is available free of charge from@benpany. This summary

description of the Rights does not purport to baglete and is qualified in its entirety by refererio the Rights Agreement, which is
incorporated herein by reference.
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