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Item 1. Description of Securities To Be Registered.

On April 10, 2011, Level 3 Communicatiohs;., a Delaware corporation (the "Company"), eedanto a Rights Agreement with Wells
Fargo Bank, N.A., as Rights Agent, dated as of |&}j 2011 (the "Rights Agreement”). The Companieesd into the Rights Agreement in
an effort to deter acquisitions of the Companytsiemn stock (the "Common Stock") that would potdiytigmit the Company's ability to use
its built in losses and any resulting net lossyfarwards to reduce potential future federal incameobligations.

A summary of the terms of the Rights Agreafrfollows. This description is only a summaryd @not complete, and should be read
together with the entire Rights Agreement, whicfilézl as an exhibit hereto and is incorporatecimeby reference. The following
description is qualified in its entirety by refecento such exhibit.

General. Under the Rights Agreement, from and afterduord date of April 21, 2011, each share of Com®tmtk will carry with it
one preferred share purchase right (a "Right") timéi Distribution Date (as defined below) or earkxpiration of the Rights, as described
below. In general terms, the Rights will imposégmificant penalty upon any person that, togethith all Affiliates and Associates (each as
defined in the Rights Agreement) of such persoguites 4.9% or more of the outstanding Common Sédtek April 10, 2011. Stockholders
that own 4.9% or more of the outstanding Commorrlsas of the close of business on April 10, 201l weit trigger the Rights so long as
they do not (i) acquire additional shares of Comr8tuck representing ortealf of one percent (0.5%) or more of the shareSahmon Stoc
outstanding at the time of such acquisition (suoh lealf of one percent (0.5%) being reduced bysimayes of Common Stock acquired
pursuant to the Amalgamation Agreement (as defirdaw) notwithstanding that in no event shall sabhres trigger the Rights) or (ii) fall
under 4.9% ownership of Common Stock and then getiee shares that in the aggregate equal 4.9% og ofdhe Common Stock. A person
will not trigger the Rights solely as a result af any transaction that the Board of Directorshef€ompany (the "Board") determines, in its
sole discretion, is an exempt transaction for psegaoof triggering the Rights and (b) any acquisitltat occurs or may be deemed to occur as
a result of entering into the Agreement and PlaAro&lgamation, dated as of April 10, 2011, by ambag the Company, Apollo
Amalgamation Sub, Ltd., its direct wholly owned sigliary, and Global Crossing Limited (the "Amalgdioa Agreement") and the
transactions contemplated thereby. STT Crossingdrid its Affiliates and Associates will be exerfgtthe purposes of the Rights
Agreement, unless and until STT Crossing Ltd. (or Affiliates of STT Crossing Ltd.) acquires anyr@mon Stock other than (x) pursuan
the transactions contemplated by the Amalgamatigredment, (y) in a transaction that is permittedenrSection 4 of the Stockholder Rights
Agreement, dated as of April 10, 2011, by and ambegCompany and STT Crossing Ltd. (the "StockhoRights Agreement”) or (z) any
transfers of Common Stock or other Company equitigréests between STT Crossing Ltd. and its Afl&atA person to whom STT
Crossing Ltd. transfers any amount of Common Sfakuant to and as permitted by Section 4.3(iithef Stockholder Rights Agreement
will be exempt for purposes of the Rights Agreemantess and until such person (or any Affiliate\esociates of such person) acquires
additional Common Stock. The Board may, in its slideretion prior to the Distribution Date, exenaply person or group for purposes of the
Rights Agreement if it determines the acquisitigrshch person or group will not jeopardize the Canys tax benefits or is otherwise in the
Company's best interests. Any person that acqsivases of Common Stock in violation of these litidtas is known as an "Acquiring
Person." The Rights Agreement is not expectedterfire with any merger or other business comtnadipproved by the Board.

TheRights. From the record date of April 21, 2011, urg Distribution Date or earlier expiration of thiggRts, the Rights will trade
with, and will be inseparable from, the Common &tdtew Rights will also accompany any new shareSamhmon Stock that the Company
issues after April 21, 2011 until the DistributiDate or earlier expiration of the Rights.
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Exercise Price.  Each Right will allow its holder to purchaserfr the Company one ten-thousandth of a share efsSBrJunior
Participating Preferred Stock (a "Preferred Shdia@"$9.00, subject to adjustment (the "Exercised?), once the Rights become exercisable.
This portion of a Preferred Share will give thectmlder approximately the same dividend and ligtiah rights as would one share of
Common Stock. Prior to exercise, the Right doegghat its holder any dividend, voting, or liquidatirights.

Exercisability.  The Rights will not be exercisable until 15 ibess days after the public announcement thatsopesr group has
become an Acquiring Person unless the Rights Ageeeimas been terminated or the Rights have beeemsst (as described below).

The date when the Rights become exercisalke "Distribution Date." Until that date or kar expiration of the Rights, the Common
Stock certificates will also evidence the Rightsd any transfer of shares of Common Stock will titute a transfer of Rights. After that de
the Rights will separate from the Common Stock la@evidenced by book-entry credits or by Rightsifteates that the Company will mail
to all eligible holders of Common Stock. Any Righeld by an Acquiring Person, or any AffiliatesAssociates of the Acquiring Person, are
void and may not be exercised.

Conseguences of a Person or Group Becoming an Acquiring Person.  If a person or group becomes an Acquiring Rerath holders of
Rights except the Acquiring Person, or any Affgisior Associates of the Acquiring Person, may, ygmyment of the Exercise Price,
purchase shares of Common Stock with a market \altwice the Exercise Price, based on the 'cupenshare market price' of the
Common Stock (as defined in the Rights Agreememthe date of the acquisition that resulted in suefson or group becoming an
Acquiring Person.

Exchange. After a person or group becomes an Acquiring®® the Board may extinguish the Rights by exghanone share of
Common Stock or an equivalent security for eacthRigther than Rights held by the Acquiring Persorany Affiliates or Associates of the
Acquiring Person.

Preferred Share Provisions.  Each one ten-thousandth of a Preferred SHassuied:

. will not be redeemable.
. will entitle its holder to dividends equal to thizidends, if any, paid on one share of Common Stock
. will entitle its holder upon liquidation either teceive $1.00 or an amount equal to the paymengeroadne share of Common

Stock, whichever is greater.

. will vote together with the Common Stock as oneglan all matters submitted to a vote of stockhsldéthe Company and
will have the same voting power as one share off@omStock, except as otherwise provided by law.

. will entitle holders to a per share payment eqodhe payment made on one share of Common Stoskaies of Common
Stock are exchanged via merger, consolidation,simdar transaction.

The value of one ten-thousandth interest in a BedeShare is expected to approximate the valumefshare of Common Stock.

Expiration. The Rights will expire on the earliest of figtday following the third anniversary of the ctaspf the transactions
contemplated by the Amalgamation Agreement, (&) time at which the Rights are redeemed, (iii)tilme at which the Rights are exchan
(iv) the time at which the Board determines thatktet Operating Losses of the Company (the "NO&sg)utilized in all material respects or
that an ownership change under Section 382 ofritegrial Revenue Code would not adversely impaahynmaterial respect the time period
in which the Company could use the




NOLs, or materially impair the amount of the NObhatt could be used by the Company in any partidutee period, for applicable te
purposes, (v) the first anniversary of the clogifithe transactions contemplated by the Amalgamatigreement if approval of the Rights
Agreement by the affirmative vote of the holdersaahajority of the voting power of the outstand@gmmon Stock of the Company has not
been obtained prior to such date, (vi) the ternomadf the Amalgamation Agreement or (vii) a deteration by the Board, prior to the
Distribution Date, that the Rights Agreement arelRights are no longer in the best interests oapany and its stockholders.

Redemption.  The Board may redeem the Rights for $0.0001Rigit at any time before the Distribution Datethé Board redeems
any Rights, it must redeem all of the Rights. OtheeRights are redeemed, the only right of the érslaf Rights will be to receive the
redemption price of $0.0001 per Right. The redeampgirice will be adjusted if the Company has alstplit or stock dividends of its
Common Stock.

Anti-Dilution Provisions. The Board may adjust the Exercise Price, thebar of Preferred Shares issuable and the number of
outstanding Rights to prevent dilution that maywdcom a stock dividend, a stock split, or a reslfication of the Preferred Shares or
Common Stock.

Amendments.  The terms of the Rights Agreement may be anmgtbgidhe Board without the consent of the holdéthe Rights. After

the Distribution Date, the Board may not amendafpeement in a way that adversely affects holdetiseoRights (other than an Acquiring
Person, or an Affiliate or Associate of an AcquiriRerson).

Iltem 2. Exhibits.

3.1 Certificate of Designations of Series B Juniortiegating Preferred Stock of Level 3
Communications, Inc

4.1 Rights Agreement, dated as of April 10, 2011, bgf hetween Level 3 Communications, Inc.
and Wells Fargo Bank, N.A., as Rights Ag




Signature

Pursuant to the requirements of SectionfiBe Securities Exchange Act of 1934, the regigthas duly caused this registration
statement to be signed on its behalf by the ungieesi, thereto duly authorized.

Dated: April 11, 201: Level 3 Communications, In

By:

/s/ JOHN M. RYAN

Name: John M. Rya
Title: Chief Legal Officer, Executive Vice
President and Secretary
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3.1 Certificate of Designations of Series B Juniortiegating Preferred Stock of Level 3
Communications, Inc

4.1 Rights Agreement, dated as of April 10, 2011, by hetween Level 3
Communications, Inc. and Wells Fargo Bank, N.A .Raghts Agen
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Exhibit 3.1
CERTIFICATE OF DESIGNATIONS
of
SERIES B JUNIOR PARTICIPATING PREFERRED STOCK
of

LEVEL 3 COMMUNICATIONS, INC.
(Pursuant to Section 151 of the
Delaware General Corporation Law)

Level 3 Communications, Inc., a corporation orgadiand existing under the General Corporation Lathe State of
Delaware (hereinafter called the “ Corporatiprhereby certifies that the following resolutioras adopted by the Board of Directors of the
Corporation as required by Section 151 of the Gan@orporation Law at a meeting duly called andite April 9, 2011:

RESOLVED, that pursuant to the authority grantednd vested in the Board of Directors of this Coagion (hereinafter
called the “ Board of Directorsor the “ Board”) in accordance with the provisions of the Cectiie of Incorporation, the Board of Directors
hereby creates a series of Preferred Stock, pae .01 per share, of the Corporation (the “ PrefeStocK’), and hereby states the
designation and number of shares, and fixes tiaivelrights, preferences, and limitations thewesofollows:

Series B Junior Participating Preferred Stock:

Section 1. Designation and Amounhhe shares of such series shall be designattgkaies B Junior Participating
Preferred Stock” (the “ Series B Preferred Stcknd the number of shares constituting the S@i€seferred Stock shall be 500,000. Such
number of shares may be increased or decreasegsblution of the Board of Directors; providethat no decrease shall reduce the number o
shares of Series B Preferred Stock to a numbethassthe number of shares then outstanding piadimber of shares reserved for issuance
upon the exercise of outstanding options, righteanrants or upon the conversion of any outstandewyrities issued by the Corporation
convertible into Series B Preferred Stock.

Section 2. Dividends and Distribugon

(A) Subject to the rights of the holdefsny shares of any series of Preferred Stockr{grsamilar stock) ranking
prior and superior to the Series B Preferred Staithk respect to dividends, the holders of shareSesfes B 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 March, June, September and Dbee in each year (each such date being referrkdrmn as a “ Quarterly Dividend
Payment Daté&), commencing on the first Quarterly Dividend PamhDate after the first issuance of a share atifma of a share of Series B
Preferred Stock, in an amount per share (roundétetoearest cent), subject to the provision fgusithent hereinafter set forth, equal to
10,000 times the aggregate per share amount césiil dividends, and 10,000 times the aggregatshaee




amount (payable in kind) of all non-cash dividendsther distributions, declared on the Common IStpar value $0.01 per share (the “
Common StocK), of the Corporation since the immediately prangdQuarterly Dividend Payment Date or, with reggedhe first Quarterly
Dividend Payment Date, since the first issuancangfshare or fraction of a share of Series B PrafleBtock, other than, in each case, a
dividend payable in shares of Common Stock or disiglon of the outstanding shares of Common Stbgkreclassification or otherwise).
the event the Corporation shall at any time deaangay any dividend on the Common Stock payabkhares of Common Stock, or effect a
subdivision or combination or consolidation of theéstanding shares of Common Stock (by reclassiicar otherwise than by payment of a
dividend in shares of Common Stock) into a greatdesser number of shares of Common Stock, theadéh such case the amount to which
holders of shares of Series B Preferred Stock eetided immediately prior to such event undergheceding sentence shall be adjusted by
multiplying such amount by a fraction, the numeratiowhich is the number of shares of Common Staistanding immediately after such
event and the denominator of which is the numbethafes of Common Stock that were outstanding inatedg prior to such event.

(B) The Corporation shall declare a dévid or distribution on the Series B Preferred Sexckrovided in paragraph
(A) of this Section immediately after it declaredigidend or distribution on the Common Stock (ottiean a dividend payable in shares of
Common Stock).

© Dividends, to the extent payable mwjged in paragraphs (A) and (B) of this Sectisimall begin to accrue and be
cumulative on outstanding shares of Series B Rede®tock from the Quarterly Dividend Payment Dragt preceding the date of issue of
such shares, unless the date of issue of suchssisgugor to the record date for the first Qudyt&ividend Payment Date, in which case
dividends on such shares shall begin to accrue fhendate of issue of such shares, or unless tieeofigssue is a Quarterly Dividend Payrr
Date or is a date after the record date for therdenation of holders of shares of Series B PreteBtock entitled to receive a quarterly
dividend and before such Quarterly Dividend Payniate, in either of which events such dividenddldiegin to accrue and be cumulative
from such Quarterly Dividend Payment Date. Accrbatlunpaid dividends shall not bear interest. Dawidis paid on the shares of Series B
Preferred Stock in an amount less than the totaluanof such dividends at the time accrued andlgay@n such shares shall be allocated pro
rata on a share-bghare basis among all such shares at the timeaadtsg. The Board of Directors may fix a recordedatr the determinatic
of holders of shares of Series B Preferred Stotiketo receive payment of a dividend or disttibn declared thereon, which record date
shall be not more than 60 days prior to the datedfifor the payment thereof.

Section 3. Voting Right§he holders of shares of Series B Preferred Sthak have the following voting rights:
(A) Subject to the provision for adjustrhereinafter set forth, each share of Series BeRexl Stock shall entitle the

holder thereof to 10,000 votes on all matters sttiechto a vote of the stockholders of the Corporatin the event the Corporation shall at
any time declare or pay any dividend on the Com@tmtk payable in shares of Common Stock, or effettbdivision or combination or
consolidation of the outstanding shares of CommtorkS(by reclassification or otherwise than by paytof a dividend in shares of Comn
Stock) into a




greater or lesser number of shares of Common Stioek,in each such case the number of votes peg shavhich holders of shares of
Series B Preferred Stock were entitled immedigbelyr to such event shall be adjusted by multighysuch number by a fraction, the
numerator of which is the number of shares of Com@&twck outstanding immediately after such evedttae denominator of which is the
number of shares of Common Stock that were outstgrichmediately prior to such event.

(B) Except as otherwise provided hergirany other Certificate of Designations creatirgpdes of Preferred Stock
any similar stock, or by law, the holders of shareSeries B Preferred Stock and the holders afeshaf Common Stock and any other caj
stock of the Corporation having general voting tsgshall vote together as one class on all mastdsmitted to a vote of stockholders of the
Corporation.

© Except as set forth herein, or agotiise provided by law, holders of Series B Prefi$tock shall have no
special voting rights and their consent shall retdrjuired (except to the extent they are entittecbte with holders of Common Stock as set
forth herein) for taking any corporate action.

Section 4. Certain Restrictions

(A) Whenever quarterly dividends or otbefidends or distributions payable on the Seridar&erred Stock as
provided in Section 2 are in arrears, thereaftdruantil all accrued and unpaid dividends and distiions, whether or not declared, on shares
of Series B Preferred Stock outstanding shall fimeen paid in full, the Corporation shall not:

() declare or pay dividends, or makg ather distributions, on any shares of stock ragkunior (either as
to dividends or upon liquidation, dissolution omding up) to the Series B Preferred Stock;

(i) declare or pay dividends, or makg ather distributions, on any shares of stock nagkin a parity
(either as to dividends or upon liquidation, dissioin or winding up) with the Series B Preferredc®; except dividends paid ratably on the
Series B Preferred Stock and all such parity stockhich dividends are payable or in arrears irpprtion to the total amounts to which the
holders of all such shares are then entitled;

(iii) redeem or purchase or otherwise @eqgior consideration shares of any stock rankimggr (either as to
dividends or upon liquidation, dissolution or windiup) to the Series B Preferred Stock, providedi ttte Corporation may at any time
redeem, purchase or otherwise acquire shares dftatyjunior stock in exchange for shares of aogksbof the Corporation ranking junior
(either as to dividends or upon dissolution, ligidn or winding up) to the Series B Preferred Ktoc

(iv) redeem or purchase or otherwise aedfair consideration any shares of Series B PredeBtock, or any
shares of stock ranking on a parity with the SeBié¥referred Stock, except in accordance with alpase offer made in writing or by
publication (as determined by the Board of Diregao all holders of such shares upon such terniseaBoard of Directors, after
consideration of the respective annual dividendsand other relative rights

3




and preferences of the respective series and slastsa@ll determine in good faith will result inrfand equitable treatment among the
respective series or classes.

(B) The Corporation shall not permit apsidiary of the Corporation to purchase or otli@xacquire for
consideration any shares of stock of the Corpanatidess the Corporation could, under paragraplofAhis Section 4, purchase or otherw
acquire such shares at such time and in such manner

Section 5. Reacquired SharAay shares of Series B Preferred Stock purchasetherwise acquired by the
Corporation in any manner whatsoever shall beegtind cancelled promptly after the acquisitiomebe All such shares shall upon their
cancellation become authorized but unissued sldifeseferred Stock and may be reissued as parhefieseries of Preferred Stock subjec
the conditions and restrictions on issuance sé¢h fogrein, in the Certificate of Incorporation,ierany other Certificate of Designations
creating a series of Preferred Stock or any sinstiack or as otherwise required by law.

Section 6. Liguidation, DissolutionWinding Up. Upon any liquidation, dissolution or winding uptbe
Corporation, no distribution shall be made (1)he holders of shares of stock ranking junior (eitgeto dividends or upon liquidation,
dissolution or winding up) to the Series B Prefér&tock unless, prior thereto, the holders of shafeSeries B Preferred Stock shall have
received $10,000 per share, plus an amount equaaictoied and unpaid dividends and distributioneetive whether or not declared, to the
date of such payment, provided that the holdeshafes of Series B Preferred Stock shall be emtitleeceive an aggregate amount per s
subject to the provision for adjustment hereinastdrforth, equal to 10,000 times the aggregateuairto be distributed per share to holder
shares of Common Stock, or (2) to the holders afeshof stock ranking on a parity (either as taddimds or upon liquidation, dissolution or
winding up) with the Series B Preferred Stock, @takstributions made ratably on the Series B RrefeStock and all such parity stock in
proportion to the total amounts to which the haddefrall such shares are entitled upon such lidimdadissolution or winding up. In the ev:
the Corporation shall at any time declare or paydividend on the Common Stock payable in shargsashmon Stock, or effect a
subdivision or combination or consolidation of thestanding shares of Common Stock (by reclassificar otherwise than by payment of a
dividend in shares of Common Stock) into a greatdesser number of shares of Common Stock, theadh such case the aggregate amoun
to which holders of shares of Series B PreferrediSivere entitled immediately prior to such evemder the proviso in clause (1) of the
preceding sentence shall be adjusted by multiplgingh amount by a fraction the numerator of whicthé number of shares of Common
Stock outstanding immediately after such eventtardlenominator of which is the number of shareSmhmon Stock that were outstanding
immediately prior to such event.

Section 7. Consolidation, Merger, eta case the Corporation shall enter into any obdation, merger,
combination or other transaction in which the skareCommon Stock are exchanged for or changecbither stock or securities, cash and/or
any other property, then in any such case eacte stié8eries B Preferred Stock shall at the same liensimilarly exchanged or changed into
an amount per share, subject to the provisiondprstment hereinafter set forth, equal to 10,004 the aggregate amount of stock,
securities, cash and/or any other property (payiathend), as the case may be, into which or foifckleach share of
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Common Stock is changed or exchanged. In the g¢kier@orporation shall at any time declare or paydinidend on the Common Stock
payable in shares of Common Stock, or effect aisigdon or combination or consolidation of the dataling shares of Common Stock (by
reclassification or otherwise than by payment dividend in shares of Common Stock) into a greatdesser number of shares of Common
Stock, then in each such case the amount setifottte preceding sentence with respect to the exgihar change of shares of Series B
Preferred Stock shall be adjusted by multiplyingrsamount by a fraction, the numerator of whicthessnumber of shares of Common Stock
outstanding immediately after such event and tm®aénator of which is the number of shares of Comr8tock that were outstanding
immediately prior to such event.

Section 8. No Redemptiohhe shares of Series B Preferred Stock shabbesedeemable.
Section 9. Rankrhe Series B Preferred Stock shall rank, witipeesto the payment of dividends and the

distribution of assets, junior to all series of anlyer class of the Corporation’s Preferred Stock.

Section 10. Amendmerithe Certificate of Incorporation of the Corpooatishall not be amended in any manner
which would materially alter or change the powereferences or special rights of the Series B BerleStock so as to affect them adversely
without the affirmative vote of the holders of east two-thirds of the outstanding shares of S&iBseferred Stock, voting together as a
single class.

IN WITNESS WHEREOF, Level 3 Communications, Incstaused this Certificate of Designations of SeBidsinior
Participating Preferred Stock to be duly executgd$Secretary this 1% day of April, 2011.

Level 3 Communications, In

By: /s/ John M. Ryali
Name:John M. Ryar
Title: Secretan




Level 3 Communications, Inc.

and
Wells Fargo Bank, N.A.
Rights Agreement

Dated as of April 10, 2011
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Agreement, dated as of April 10, 2011, between L&v@ommunications, Inc., a Delaware corporatitre (t Company),
and Wells Fargo Bank, N.A., as rights agent (tiedhts Agent’).

The Board of Directors of the Company has authdremed declared a dividend of one preferred sharehpse right (a “
Right”) for each Common Share (as hereinafter definéthe Company outstanding on April 21, 2011 (tHeetord Daté), each Right
representing the right to purchase one ten-thoukarich Preferred Share (as hereinafter defingghnuhe terms and subject to the conditions
herein set forth, and has further authorized anectkd the issuance of one Right with respect ¢ € mmon Share that shall become
outstanding between the Record Date and the easfi¢ise Distribution Date, the Redemption Date, Harly Expiration Date and the Final
Expiration Date (as such terms are hereinaftenddji

Accordingly, in consideration of the premises amel inutual agreements herein set forth, the paréesby agree as follow
Section 1. Definitiond~or purposes of this Agreement, the followingrtehave the meanings indicated:

@ “ Acquiring Persadhshall mean any Person (other than any ExemptoRgssho or which, together with all
Affiliates and Associates of such Person, shathieeBeneficial Owner of 4.9% or more of the ComnStrares of the Company then
outstanding, but shall not include the Company, @nlysidiary of the Company, any employee benedit pif the Company or any Subsidiary
of the Company, or any entity holding Common Shé&sesr pursuant to the terms of any such planvided, however, that, (i) any Person
who or which would otherwise be an Acquiring Perasrof the date of this Agreement will not be degoebe an Acquiring Person for any
purpose of this Agreement prior to or after theedzftthis Agreement unless and until such timefds(ch Person or any Affiliate or
Associate of such Person thereafter becomes, thdilly or in the aggregate, by reason of a trafmactr transactions after the date of this
Agreement the Beneficial Owner of additional Comn®rares representing one-half of one percent (0dB%jore of the Common Shares
outstanding at the time of such acquisition, othan (1) pursuant to any agreement or regular-waghase order for Common Shares that is
in effect on or prior to the date of this Agreemantl consummated in accordance with its terms tftedate of this Agreement, or (2) as a
result of a stock dividend, rights dividend, staghit or similar transaction effected by the Companwhich all holders of Common Shares
are treated equally, or (B) any other Person whbdsBeneficial Owner of Common Shares becomesffiliafe or Associate of such Person
after the date of this Agreement; providedowever, that the foregoing exclusion in this clause Kidlscease to apply with respect to any
Person at such time as such Person, together Walfffiiates and Associates of such Person, Betiafiy Owns less than 4.9% of the then-
outstanding Common Shares, (ii) a Person will motibemed to have become an Acquiring Person smdedyresult of a reduction in the
number of Common Shares outstanding unless anldsuiti time as (A) such Person or any AffiliateAssociate of such Person thereafter
becomes the Beneficial Owner of any additional Camr8hares, other than as a result of a stock dididgtock split or similar transaction
effected by the Company in which all holders of @oom Shares are treated equally, or (B) any othesoRevho is the Beneficial Owner of
Common Shares becomes an Affiliate or Associatioh Person after the date of this Agreement éif@ (Person will not be deemed to
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have become an Acquiring Person solely as a reéalt Exempted Transaction, providethowever, that the foregoing exclusion in this
clause (iii) shall cease to apply with respectrtp Berson at such time as such Person (or anyiadfd or Associates of such Person) acquires
any additional Common Shares.

(b) “ Affiliate” shall have the meaning ascribed to such termuile R2b-2 of the General Rules and Regulations
under the Exchange Act, as in effect on the dathisfAgreement and, to the extent not includedhiwithe foregoing, will also include, with
respect to any Person, any other Person (otherath&xempt Person) whose Common Shares would Imeetkeonstructively owned by su
first Person pursuant to the provisions of Sec888; provided however, that a Person will not be deemed to be the Atflior Associate of
another Person solely because either or both Peeeror were directors or officers of the Compamgyided, that with respect to STT,
“Affiliate” shall have the meaning set forth in t&¢ockholder Rights Agreement.

(©) “ Amalgamation Agreemehshall mean the Agreement and Plan of Amalgamadited as of April 10, 2011 by
and among the Company, its direct wholly owned slidnyy Apollo Amalgamation Sub, Ltd., a Bermuda eweed limited liability company,
and Global Crossing Limited, a Bermuda exempteddidnliability company, as amended.

(d) “ Associaté shall have the meaning ascribed to such termute R2b-2 of the General Rules and Regulations
under the Exchange Act as in effect on the dathisfAgreement.

(e) A Person shall be deemed the “ Ber@fOwner” of and shall be deemed to “beneficially own” esgcurities:

0] which such Person or any of suchsBeis Affiliates or Associates has the right towog (whether such right is
exercisable immediately or only after the passdden®) pursuant to any agreement, arrangemenhdenstanding (other than customary
agreements with and between underwriters and galioup members with respect to a bona fide puiffering of securities), or upon the
exercise of conversion rights, exchange rightsitsigother than these Rights), warrants or optionstherwise; provided however, that a
Person shall not be deemed the Beneficial Ownesrdf) beneficially own, securities tendered punsua a tender or exchange offer made by
or on behalf of such Person or any of such Persaifiliates or Associates until such tendered sém®s are accepted for purchase or
exchange; or

(i) which such Person or any of suchsBats Affiliates or Associates has the right toevptirsuant to any agreement,
arrangement or understanding; providelowever, that a Person shall not be deemed the Benefisialer of, or to beneficially own, any
security if the agreement, arrangement or undedlsigrio vote such security (1) arises solely from\acable proxy or consent given to such
Person in response to a public proxy or conseittigdlon made pursuant to, and in accordance wligh applicable rules and regulations
promulgated under the Exchange Act and (2) is tsot then reportable on Schedule 13D under the Exgshéct (or any comparable or
successor report); or




(iii) which are beneficially owned, dirgcbor indirectly, by any other Person with whichchuPerson or any of such
Person’s Affiliates or Associates has any agreepagrangement or understanding (other than custoagreements with and between
underwriters and selling group members with resfeatbona fide public offering of securities) tbe purpose of acquiring, holding, voting
(except to the extent contemplated by the provas®ection 1(e)(ii) hereof) or disposing of any sé@s of the Company; or

(iv) which such Person would be deemetbtustructively own or which otherwise would be agmated with shares
owned by such Person pursuant to Section 382.

Notwithstanding anything in this definition of Bdioéal Ownership to the contrary, the phrase “tloestanding,” when
used with reference to a Person’s Beneficial Owhiprsf securities of the Company, shall mean thalper of such securities then issued and
outstanding together with the number of such séeamot then actually issued and outstanding whigth Person would be deemed to
beneficially own hereunder .

(e) “ Business Ddyshall mean any day other than a Saturday, a Syrmda day on which banking institutions in
New York are authorized or obligated by law or exa® order to close

® “ Close of Businesson any given date shall mean 5:00 P.M., New Yarie, on such date; providedowever,
that, if such date is not a Business Day, it sim&lhn 5:00 P.M., New York time, on the next sucasg@usiness Day.

(9) “ Common Sharésvhen used with reference to the Company shallmika shares of common stock, par value
$0.01 per share, of the Company. “Common Shareghwised with reference to any Person other tha@Gdingpany shall mean the capital
stock (or equity interest) with the greatest votayver of such other Person or, if such other Reisa Subsidiary of another Person, the
Person or Persons which ultimately control sudt-finentioned Person.

(h) “ Distribution Daté shall have the meaning set forth in Section Bgeof.

0] “ Early Expiration Datéshall have the meaning set forth in Section R@gof.

()] “ Exchange Actshall mean the Securities Exchange Act of 193%4maended.

(k) “ Exchange Ratibshall have the meaning set forth in Section 24@kof.

() “ Exempt Persdhshall mean (i) STT and its Affiliates and Assdemunless and until STT (or any Affiliates of

STT) acquires any Common Shares other than (xXuputgo the transactions contemplated by the Annadg@mn Agreement, (y) in a
transaction that is permitted under Section 4 efStockholder Rights Agreement or (z) any transéé@ommon Shares or other Company
equity interests between STT and its Affiliated,dhy Person to whom STT transfers any amountash@on Shares permitted by Section
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4.3(iii) of the Stockholder Rights Agreement unlassl until such Person (or any Affiliates or Assbes of such Person) acquires any
additional Common Shares and (iii) any other Pergloose Beneficial Ownership (together with all Affies and Associates of such Person)
of 4.9% or more of the then-outstanding Common &haas determined by the Company’s Board of Dirsdtoits sole discretion prior to the
Distribution Date, (1) will not jeopardize or endgen the availability to the Company of any incorae benefit or (2) is otherwise in the best
interests of the Company; providedowever, that such a Person will cease to be an ExemgbRéf the Board makes a contrary
determination with respect to the effect of suchs®e’'s Beneficial Ownership (together with all Aiites and Associates of such Person)
regardless of the reason therefor.

(m) “ Exempted Transactidmeans (i) any transaction that the Board of Omes determines, in its sole discretion, is
an “Exempted Transactionvthich determination shall be irrevocable and (iiy acquisition that occurs or may be deemed torasa resu
of entering into the Amalgamation Agreement orttla@sactions contemplated by the Amalgamation Agesd.

(n) “ Final Expiration Datéshall have the meaning set forth in Section Hgeof.

(0) “NASDAQ'" shall mean the National Association of Securifdesalers, Inc. Automated Quotation System
(p) “ NOLS' shall have the meaning set forth in Section R@kgof.

(a) “ Persoii shall mean any individual, firm, corporation, pership, limited liability company, limited liality

partnership, trust or other entity, or a group efdéns making a “coordinated acquisition” of shamestherwise treated as an entity within the
meaning of Section 1.382 -3(a)(1) of the Treasuegations, and shall include any successor (byerasr otherwise) of such individual or
entity, but shall not include a Public Group (ashsterm is defined in Section 1.382 -2T(f)(13) lod fTreasury Regulations).

(9] “ Preferred Sharéshall mean shares of Series B Junior Particigafireferred Stock, par value $0.01 per share,
of the Company having the rights and preferencefosh in the Form of Certificate of Designatioasached to this Agreement as Exhibit A.

(s) “ Purchase Pri¢eshall have the meaning set forth in Section 4&bér

® “ Record Dateshall have the meaning set forth in the secondgraph hereof.
(u) “ Redemption Dateshall have the meaning set forth in Section hggeof.

(v) “ Redemption Priceshall have the meaning set forth in Section 2Bgkof.
(w) “ Right” shall have the meaning set forth in the secorrdgraph hereof.
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(x) “ Right Certificaté shall have the meaning set forth in Section Bgeof.

(y) “ Section 382 shall mean Section 382 of the Internal RevenudeCaf 1986, as amended, and any successor
provision or replacement provision.

(2 “ Shares Acquisition Ddtshall mean the first date of public announcenisnthe Company or an Acquiring
Person, prior to the earliest of the RedemptioreDite Early Expiration Date and the Final ExpogatDate, that an Acquiring Person has
become such.

(aa) “ Stockholder Approvakhall mean the approval of this Agreement byaffemative vote of the holders of a
majority of the voting power of the outstanding Goon Shares of the Company entitled to vote, ansigmte or represented by proxy, at the
meeting of stockholders of the Company duly helddnordance with the Company’s Certificate of lpooation (as amended) and applicable
law.

(bb) “ Stockholder Rights Agreemérghall mean the Stockholder Rights Agreement, dlateof April 10, 2011, by
and between the Company and STT.

(cc) “ STT' shall mean STT Crossing Ltd.

(dd) “ Subsidiary of any Person shall mean any corporation or o#fmity of which a majority of the voting power of
the voting equity securities or equity interestwgned, directly or indirectly, by such Person.

(e€) “ Summary of Rightsshall have the meaning set forth in Section 3g¢reof.

(f) “ Trading Day shall have the meaning set forth in Section 1h@heof.

(99) “ Treasury Regulatiofishall mean final, temporary and proposed incoaxerégulations promulgated under the

Internal Revenue Code of 1986, as amended, inguatiy amendments thereto.

Section 2. Appointment of Rights Agemhe Company hereby appoints the Rights Agenttasagent for the
Company and the holders of the Rights (who, in edaace with Section 3 hereof, shall, prior to thstiibution Date, also be the holders of
the Common Shares of the Company) in accordandethetterms and conditions hereof, and the Riglgesnfhereby accepts such
appointment. The Company may from time to time ampguch co-Rights Agents as it may deem necessaggsirable.

Section 3. Issue of Right Certificatéa) Until the fifteenth business day after thai®is Acquisition Date
(including any such Shares Acquisition Date whichfter the date of this Agreement and prior toiskaance of the Rights) (the “
Distribution Date"), (i) the Rights will be evidenced (subject to theyismns of Section 3(b) hereof) by the certificatl@sCommon Shares
the Company registered in the names of the hottiergof (which certificates shall also be deemelet®Right Certificates) and not by
separate Right Certificates, and (ii) the righteoeive Right Certificates will be transferableyoim connection with the
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transfer of Common Shares of the Company. As se@racticable after the Distribution Date, the Campwill prepare and execute, the
Rights Agent will countersign, and the Company wéhd or cause to be sent (and the Rights Agehtifviquested, send) by first-class,
insured, postage-prepaid mail, to each record ha@fi€ommon Shares of the Company as of the Clb8aisiness on the Distribution Date,
at the address of such holder shown on the reafriti® Company, a Right Certificate, in substahtile form of Exhibit B hereto (a_* Right
Certificate”), evidencing one Right for each Common Shareedd fother than with respect to Rights that haveobee void pursuant to
Section 11(a)(ii) hereof or that have been exchdpyesuant to Section 24 hereof). As of the Distiiln Date, the Rights will be evidenced
solely by such Right Certificates.

(b) On the Record Date, or as soon agtipedble thereafter, the Company will send a cdpgy Summary of Rights to
Purchase Preferred Shares, in substantially tme édrExhibit C hereto (the “ Summary of Righjsby first-class, postage-prepaid mail, to
each record holder of Common Shares as of the ©foBasiness on the Record Date, at the addressabf holder shown on the records of
the Company. With respect to certificates for ComrBhares of the Company outstanding as of the Rdaate, until the Distribution Date,
the Rights will be evidenced by such certificategistered in the names of the holders thereof hegetith a copy of the Summary of Rights
attached thereto. Until the Distribution Date (oe earliest of the Redemption Date, the Early Etjgin Date or the Final Expiration Date),
the surrender for transfer of any certificate fean@non Shares of the Company outstanding on therBé&xate, with or without a copy of the
Summary of Rights attached thereto, shall alsottate the transfer of the Rights associated with@ommon Shares of the Company
represented thereby.

(©) Certificates for Common Shares whielcome outstanding (including, without limitatiseacquired Common
Shares referred to in the last sentence of thisgvaph (c)) after the Record Date but prior toghasiest of the Distribution Date, the
Redemption Date, the Early Expiration Date or th@aFEXpiration Date shall have impressed on, pdran, written on or otherwise affixec
them the following legend:

This certificate also evidences and entitles tHddrchereof to certain rights as set forth in amef&gnent between Level 3
Communications, Inc. (the * Compatlyand Wells Fargo Bank, N.A., dated as of April 2011, as it may be amended
from time to time (the “ Agreemefi}, the terms of which are hereby incorporated imeby reference and a copy of which
on file at the principal executive offices of ther@pany. Under certain circumstances, as set forthé Agreement, such
Rights (as defined in the Agreement) will be evicethby separate certificates and will no longeewidenced by this
certificate. The Company will mail to the holdertbfs certificate a copy of the Agreement witholb&ige after receipt of a
written request therefor. As set forth in the Agreat, Rights beneficially owned by any Person @fsdd in the
Agreement) who becomes an Acquiring Person (asiegiin the Agreement) become null and void.

With respect to such certificates containing thedoing legend, until the Distribution Date, theits associated with the Common Shares of
the Company represented by such certificates beadividenced by such certificates alone, and ttrersder for transfer of any such
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certificate (prior to the earliest of the Distrimrt Date, the Redemption Date, the Early Expirafdate or the Final Expiration Date) shall ¢
constitute the transfer of the Rights associatet thie Common Shares of the Company representeebthdn the event that the Company
purchases or acquires any Common Shares of the &uongfter the Record Date but prior to the Distiitiu Date, any Rights associated with
such Common Shares of the Company shall be deeamelted and retired so that the Company shalbaantitled to exercise any Rights
associated with the Common Shares of the Compaighveine no longer outstanding.

Section 4. Form of Right Certificatéhe Right Certificates (and the forms of electiopurchase Preferred Shs
and of assignment to be printed on the reversedfieshall be substantially the same as ExhibieBeto, and may have such marks of
identification or designation and such legends,manes or endorsements printed thereon as the Gompay deem appropriate and as are
not inconsistent with the provisions of this Agremt) or as may be required to comply with any aajlie law or with any applicable rule or
regulation made pursuant thereto or with any appli& rule or regulation of any stock exchange erRimancial Industry Regulatory
Authority, or to conform to usage. Subject to thevsions of Section 22 hereof, the Right Certifégsashall entitle the holders thereof to
purchase such number of one ten-thousandths affarRrd Share as shall be set forth therein gprice per one tethousandth of a Prefern
Share set forth therein (the “ Purchase Pficbut the number of such one témusandths of a Preferred Share and the PurchiasesBall b
subject to adjustment as provided herein.

Section 5. Countersignature and Regdien. The Right Certificates shall be executed on Hedfahe Company b
its Chairman of the Board, its Chief Executive ©4fi, its President, any of its Vice Presidentdf reasurer, either manually or by facsimile
signature, shall have affixed thereto the Compasga or a facsimile thereof, and shall be attelsjetthe Secretary or an Assistant Secretary
of the Company, either manually or by facsimilensigire. The Right Certificates shall be manuallpyfacsimile countersigned by the
Rights Agent and shall not be valid for any purpeskess countersigned. In case any officer of thegany who shall have signed any of the
Right Certificates shall cease to be such offiiehe Company before countersignature by the Riglgent and issuance and delivery by the
Company, such Right Certificates, nevertheless, beagountersigned by the Rights Agent and issudddativered by the Company with the
same force and effect as though the individual gigaoed such Right Certificates had not ceased subk officer of the Company; and any
Right Certificate may be signed on behalf of thenpany by any individual who, at the actual datéhefexecution of such Right Certificate,
shall be a proper officer of the Company to sigchsRight Certificate, although at the date of tkecaition of this Agreement any such
individual was not such an officer.

Following the Distribution Date, the Rights Agentlweep or cause to be kept, at its principal agfibooks for registration
and transfer of the Right Certificates issued heden. Such books shall show the names and addresgesrespective holders of the Right
Certificates, the number of Rights evidenced offeite by each of the Right Certificates and the déeach of the Right Certificates.

Section 6. Transfer, Split Up, Combination and Exchange oftRigertificates; Mutilated, Destroyed, Lost or 8it
Right Certificates Subject to the provisions of

Section 14 hereof, at any time after the CloseusfiBess on the Distribution Date, and at or podhe Close of Business on the earliest o
Redemption Date, the Early Expiration Date or th@FEXxpiration Date, any Right Certificate or RigPertificates (other than Right
Certificates representing Rights that have becooi pursuant to Section 11(a)(ii) hereof or thatehbeen exchanged pursuant to Section 24
hereof) may be transferred, split up, combinedxehanged for another Right Certificate or Righttieates entitling the registered holder to
purchase a like number of one ten-thousandthsPoéterred Share as the Right Certificate or Rigitificates surrendered then entitled such
holder to purchase. Any registered holder desitinigansfer, split up, combine or exchange any R&grtificate or Right Certificates shall
make such request in writing delivered to the Righgent, and shall surrender the Right CertificatRight Certificates to be transferred, <
up, combined or exchanged at the principal officthe Rights Agent. Thereupon the Rights Agentlst@intersign and deliver to the Person
entitled thereto a Right Certificate or Right Clictites, as the case may be, as so requested.drhpaDy may require payment of a sum
sufficient to cover any tax or governmental chatgeg may be imposed in connection with any transfelit up, combination or exchange of
Right Certificates.

Upon receipt by the Company and the Rights Agemtvalence reasonably satisfactory to them of ths, ltheft, destruction
or mutilation of a Right Certificate, and, in caddoss, theft or destruction, of indemnity or setyureasonably satisfactory to them, and, at
the Company’s request, reimbursement to the Compadythe Rights Agent of all reasonable expensadéntal thereto, and upon surrender
to the Rights Agent and cancellation of the Rigéttificate if mutilated, the Company will make adeliver a new Right Certificate of like
tenor to the Rights Agent for delivery to the régisd holder in lieu of the Right Certificate sestlostolen, destroyed or mutilated.

Section 7. Exercise of Rights; Purchase Price; Expiration DditRights. (a) The registered holder of any Right
Certificate may exercise the Rights evidenced thefexcept as otherwise provided herein), in whoolan part, at any time after the
Distribution Date, upon surrender of the Right @iedte, with the form of election to purchase be teverse side thereof duly executed, to
the Rights Agent at the principal office of the Rig Agent, together with payment of the PurchageeRor each one ten-thousandth of a
Preferred Share as to which the Rights are exekcéeor prior to the earliest of (i) the day felliog the third anniversary of the closing of
transactions contemplated by the Amalgamation Agese (the “ Final Expiration Dat®, (ii) the time at which the Rights are redeenasd
provided in Section 23 hereof (the * RedemptioneDat(iii) the time at which such Rights are exchadas provided in Section 24 hereof,
(iv) the time at which the Board determines thattet Operating Losses (the “ NOlsare utilized in all material respects or that an
ownership change under Section 382 would not adlyemsmpact in any material respect the time peioahich the Company could use the
NOLs, or materially impair the amount of the NObhatt could be used by the Company in any partidutee period, for applicable te




purposes, (v) the first anniversary of the clogifithe transactions contemplated by the Amalgamaiigreement if
Stockholder Approval has not been obtained priautch date, (vi) the termination of the Amalgamatigreement or (vii) a determination
the Board, prior to the Distribution Date, thasstligreement and the Rights are no longer in theib&sests of the Company and its
stockholders (the earliest of the dates set foritlauses (iv), (v), (vi) and (vii) the * Early Exation Date”).

8




(b) The Purchase Price for each one tteousandth of a Preferred Share purchasable pursutre exercise of a Rig
shall initially be $9.00, and shall be subject djuatment from time to time as provided in Sectldnhereof, and shall be payable in lawful
money of the United States of America in accordamitie paragraph (c) below.

(c) Upon receipt of a Right Certificate representingreisable Rights, with the form of election to pwse duly
executed, accompanied by payment of the Purchasefér the shares to be purchased and an amouat &gany applicable transfer tax
required to be paid by the holder of such Righttifieate in accordance with Section 9 hereof bytified check, cashier’s check or money
order payable to the order of the Company, the Riglgent shall thereupon promptly (i) (A) requisitifrom any transfer agent of the
Preferred Shares certificates for the number dielfed Shares to be purchased and the Companyyherebocably authorizes any such
transfer agent to comply with all such requestg¢Bdrequisition from the depositary agent depagitaceipts representing such number of
one tenthousandths of a Preferred Share as are to begaedkin which case certificates for the Prefe8bdres represented by such rece
shall be deposited by the transfer agent of théeResl Shares with such depositary agent) and tmepgany hereby directs such depositary
agent to comply with such request; (i) when appiaip, requisition from the Company the amountastcto be paid in lieu of issuance of
fractional shares in accordance with Section 1édfe(iii) promptly after receipt of such certifies or depositary receipts, cause the same to
be delivered to or upon the order of the registéi@der of such Right Certificate, registered inlsmame or names as may be designated by
such holder; and (iv) when appropriate, after q@ggromptly deliver such cash to or upon the oafdahe registered holder of such Right
Certificate.

(d) In case the registered holder of any Right Cedtiéicshall exercise less than all the Rights evieénicereby, a ne
Right Certificate evidencing Rights equivalenthie Rights remaining unexercised shall be issuetiédyRights Agent to registered holder of
such Right Certificate or to such holder’s dulytauized assigns, subject to the provisions of actié4 hereof.

Section 8. Cancellation and Destruction of Right Certificatedl Right Certificates surrendered for the purpas
exercise, transfer, split up, combination or exgjgashall, if surrendered to the Company or to drts@gents, be delivered to the Rights
Agent for cancellation or in cancelled form, orsifrrendered to the Rights Agent, shall be cantéieit, and no Right Certificates shall be
issued in lieu thereof except as expressly perchliteany of the provisions of this Agreement. Them(pany shall deliver to the Rights Agent
for cancellation and retirement, and the Rightsmgall so cancel and retire, any other Rightifigate purchased or acquired by the
Company otherwise than upon the exercise theretfjeSt to applicable law and regulation, the Righgent shall maintain in a retrievable
database electronic records of all cancelled atrolgesd stock certificates which have been cancetatkestroyed by the Rights Agent. The
Rights Agent shall maintain such electronic recandphysical records for the time period requirgdapplicable law and regulation. Upon
written request of the Company (and at the expefhtfse Company), the Rights Agent shall providéi® Company or its designee copies of
such electronic records or physical records redatinrights certificates cancelled or destroyedheyRights Agent.
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Section 9. Availability of Preferred SharesThe Company covenants and agrees that it wibeao be reserved and
kept available out of its authorized and unissueddPred Shares or any Preferred Shares held iredasury the number of Preferred Shares
that will be sufficient to permit the exercise ullfof all outstanding Rights in accordance witlctn 7 hereof. The Company covenants and
agrees that it will take all such action as maynéeessary to ensure that all Preferred Sharesedetivupon exercise of Rights shall, at the
of delivery of the certificates for such Preferfuhres (subject to payment of the Purchase Phiegjuly and validly authorized and issued
and fully paid and nonassessable shares.

The Company further covenants and agrees thatlipay when due and payable any and all federalstaig transfer taxes
and charges which may be payable in respect désiuance or delivery of the Right Certificates bawny Preferred Shares upon the exercise
of Rights. The Company shall not, however, be nexglio pay any transfer tax which may be payabtespect of any transfer or delivery of
Right Certificates to a Person other than, or sseance or delivery of certificates or depositaceipts for the Preferred Shares in a name
other than that of, the registered holder of thghRCertificate evidencing Rights surrendered fareise or to issue or to deliver any
certificates or depositary receipts for Preferrbdr8s upon the exercise of any Rights until any $ax shall have been paid (any such tax
being payable by the holder of such Right Certiéicat the time of surrender) or until it has bestalelished to the Company’s reasonable
satisfaction that no such tax is due.

Section 10. Preferred Shares Record Dateach Person in whose name any certificate faieRexl Shares is issued
upon the exercise of Rights shall for all purpdsesleemed to have become the holder of recorced®tbferred Shares represented thereby
on, and such certificate shall be dated, the dabv& which the Right Certificate evidencing sucht®sgwas duly surrendered and payment of
the Purchase Price (and any applicable transfesjaxas made; providedowever, that, if the date of such surrender and payneeatdate
upon which the Preferred Shares transfer bookseo€ompany are closed, such Person shall be deenhede become the record holder of
such shares on, and such certificate shall be ditedext succeeding Business Day on which thiefPesl Shares transfer books of the
Company are open. Prior to the exercise of the Righidenced thereby, the holder of a Right Cegté shall not be entitled to any rights «
holder of Preferred Shares for which the Rightdl sleaexercisable, including, without limitatiofet right to vote, to receive dividends or
other distributions or to exercise any preemptigats, and shall not be entitled to receive anyceadf any proceedings of the Company,
except as provided herein.

Section 11. Adjustment of Purchase Price, Number of Sharesumnidér of Rights The Purchase Price, the number
of Preferred Shares covered by each Right anduhdar of Rights outstanding are subject to adjustrfrem time to time as provided in t
Section 11.

€)) 0] In the event the Company shall at any time afterdéte of this Agreement (A) declare a dividendren
Preferred Shares payable in Preferred Sharespf®liide the outstanding Preferred Shares, (C) @oenthve outstanding Preferred Shares
into a smaller number of Preferred Shares or (B)dsany shares of its capital stock in a reclasditin of the Preferred Shares (including any
such reclassification in connection with a consatiiwh or merger in which the Company is the coritigwor surviving corporation),
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except as otherwise provided in this Section 11(&) Purchase Price in effect at the time of tisend date for such dividend or of the
effective date of such subdivision, combinatiomemiassification, and the number and kind of shafeapital stock issuable on such date,
shall be proportionately adjusted so that the hadd@ny Right exercised after such time shall iitled to receive the aggregate number and
kind of shares of capital stock which, if such Righd been exercised immediately prior to such dateat a time when the Preferred Shares
transfer books of the Company were open, such haldald have owned upon such exercise and beetheeintiv receive by virtue of such
dividend, subdivision, combination or reclassifioat provided, however, that in no event shall the consideration to id ppon the exercis

of one Right be less than the aggregate par vdltreeshares of capital stock of the Company isteuapon exercise of one Right.

(i) Subject to Section 24 hereof, in the event anydPebecomes an Acquiring Person after the dateif th
agreement (including prior to the Record Date)hdamlder of a Right (other than an Acquiring Perepan Affiliate or Associate of an
Acquiring Person) shall thereafter have a righteteive, upon exercise thereof at a price equiddegdhen current Purchase Price multiplied
by the number of one ten-thousandths of a Pref@tede for which a Right is then exercisable, ikoadance with the terms of this
Agreement and in lieu of Preferred Shares, suchbeumf Common Shares of the Company as shall egeaksult obtained by
(A) multiplying the then current Purchase Pricetiy number of one ten-thousandths of a PreferredeSor which a Right is then
exercisable and dividing that product by (B) 50%haf then current per share market price of the @omShares of the Company
(determined pursuant to Section 11(d) hereof) erdtite of the occurrence of such event. In thetdhabhany Person shall become an
Acquiring Person and the Rights shall then be antihg, the Company shall not take any action whiohld eliminate or diminish the
benefits intended to be afforded by the Rights.

From and after the occurrence of such event, agiitRithat are or were acquired or beneficially aivbg any Acquiring

Person (or any Associate or Affiliate of such Acg Person) shall be void, and any holder of Rights shall thereafter have no right to
exercise such Rights under any provision of thise&gent. No Right Certificate shall be issued pamsto Section 3 hereof that represents
Rights beneficially owned by an Acquiring Persorosga Rights would be void pursuant to the precedargence or any Associate or Affili
thereof; no Right Certificate shall be issued at time upon the transfer of any Rights to an AciggiPerson whose Rights would be void
pursuant to the preceding sentence or any Assomigfiliate thereof or to any nominee of such Aiing Person, Associate or Affiliate; a
any Right Certificate delivered to the Rights Agimttransfer to an Acquiring Person whose Rightsilt be void pursuant to the preceding
sentence shall be cancelled.

(iii) In the event that there shall not be sufficient @mn Shares issued but not outstanding or authohiméed
unissued to permit the exercise in full of the Régh accordance with subparagraph (ii) aboveCbmpany shall take all such action as
may be necessary to authorize additional CommoneSHar issuance upon exercise of the Rights.dretlent the Company shall, after
good faith effort, be unable to take all such attis may be necessary to authorize such addit@mraimon Shares, the Company shall
substitute, for each Common Share that would otisertye issuable upon exercise of a Right, a humiiereferred Shares or fraction
thereof such that the current per share markee jofic
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one Preferred Share multiplied by such numberamtion is equal to the current per share markeemf one Common Share as of the date
of issuance of such Preferred Shares or fractierett.

(b) In case the Company shall fix a record date foiish@ance of rights, options or warrants to altec of Preferred
Shares entitling them (for a period expiring witd# calendar days after such record date) to siblesfor or purchase Preferred Shares (or
shares having the same rights, privileges and reneées as the Preferred Shares (* equivalent peefshareg)) or securities convertible into
Preferred Shares or equivalent preferred shar@prte per Preferred Share or equivalent prefeshale (or having a conversion price per
share , if a security convertible into Preferredu®s or equivalent preferred shares) less thathémecurrent per share market price of the
Preferred Shares (as defined in Section 11(d)uch secord date, the Purchase Price to be in edfesmt such record date shall be determined
by multiplying the Purchase Price in effect immeeliaprior to such record date by a fraction, thenerator of which shall be the number of
Preferred Shares outstanding on such record dagethpt number of Preferred Shares which the aggredfering price of the total number of
Preferred Shares and/or equivalent preferred sisarasbe offered (and/or the aggregate initialveosion price of the convertible securities
so to be offered) would purchase at such currenket@rice and the denominator of which shall lertbmber of Preferred Shares
outstanding on such record date plus the numbadditional Preferred Shares and/or equivalent predeshares to be offered for subscrip
or purchase (or into which the convertible secesito to be offered are initially convertible); ywded, however, that in no event shall the
consideration to be paid upon the exercise of dght®e less than the aggregate par value of theeshof capital stock of the Company
issuable upon exercise of one Right. In case suiobcsiption price may be paid in a consideratior paall of which shall be in a form other
than cash, the value of such consideration shadsbdetermined in good faith by the Board of Dwexiof the Company, whose determination
shall be described in a statement filed with thghii Agent and shall be binding on the Rights Agerat holders of the Rights. Preferred
Shares owned by or held for the account of the Gomphall not be deemed outstanding for the purpbaay such computation. Such
adjustment shall be made successively wheneverasuetord date is fixed; and, in the event thahsights, options or warrants are not so
issued, the Purchase Price shall be adjusted tieebleurchase Price which would then be in effestith record date had not been fixed.

(c) In case the Company shall fix a record date fomtlaging of a distribution to all holders of the fereed Shares
(including any such distribution made in connectigth a consolidation or merger in which the Companthe continuing or surviving
corporation) of evidences of indebtedness or ags#isr than a regular quarterly cash dividend divadend payable in Preferred Shares) or
subscription rights or warrants (excluding thodemed to in Section 11(b) hereof), the PurchaseeRo be in effect after such record date
shall be determined by multiplying the PurchaseePin effect immediately prior to such record dayea fraction, the numerator of which
shall be the then-current per share market priceeoPreferred Shares on such record date, lesaithearket value (as determined in good
faith by the Board of Directors of the Company, shaetermination shall be described in a statefitedtwith the Rights Agent and shall be
binding on the Rights Agent and holders of the Rifjbf the portion of the assets or evidences @élinedness so to be distributed or of such
subscription rights or warrants applicable to orefétred Share and the denominator of which
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shall be such then-current per share market pfiteedPreferred Shares on such record date; prdyidewever, that in no event shall the
consideration to be paid upon the exercise of dght®e less than the aggregate par value of theeshof capital stock of the Company to be
issued upon exercise of one Right. Such adjustnstats be made successively whenever such a relededs fixed; and, in the event that
such distribution is not so made, the PurchaseRhall again be adjusted to be the Purchase Whiod would then be in effect if such
record date had not been fixed.

(d) 0] For the purpose of any computation hereunder,¢herént per share market price” of any security (a
Security” for the purpose of this Section 11(d)(i)) on afate shall be deemed to be the average of the dasing prices per share of such
Security for the 30 consecutive Trading Days imratsdy prior to such date; providethowever, that, in the event that the current per share
market price of the Security is determined duringeeod following the announcement by the issuesunh Security of (A) a dividend or
distribution on such Security payable in sharesugh Security or Securities convertible into sutdrss, or (B) any subdivision, combination
or reclassification of such Security and priortte expiration of 30 Trading Days after the ex-dévid date for such dividend or distribution,
or the record date for such subdivision, combimatioreclassification, then, and in each such dhsecurrent per share market price shall be
appropriately adjusted to reflect the current mapkise per share equivalent of such Security. dlbsing price for each day shall be the last
sale price, regular way, reported at or prior @4P.M. Eastern time or, in case no such sale talkee on such day, the average of the bid
and asked prices, regular way, reported as of B:DD Eastern time, in either case, as reportetlamptincipal consolidated transaction
reporting system with respect to securities lisieddmitted to trading on the New York Stock Exdpaur, if the Security is not listed or
admitted to trading on the New York Stock Excharagereported in the principal consolidated transaaeporting system with respect to
securities listed on the principal national segesiexchange on which the Security is listed oritidohto trading or, if the Security is not
listed or admitted to trading on any national sei@s exchange, the last quoted price reported ptior to 4:00 P.M. Eastern time or, if not
guoted, the average of the high bid and low askiegpin the over-the-counter market, as reportedf&:00 P.M. Eastern time by NASDAQ
or such other system then in use, or, if on anf slate the Security is not quoted by any such dzgtion, the average of the closing bid and
asked prices as furnished by a professional manké&er making a market in the Security selectechbyRoard of Directors of the Company.
The term “ Trading Day shall mean a day on which the principal natiosedurities exchange on which the Security is listeddmitted to
trading is open for the transaction of businessif tihe Security is not listed or admitted to fraglon any national securities exchange, a
Business Day.

(i) For the purpose of any computation hereunder, ¢herént per share market price” of the Preferred
Shares shall be determined in accordance with #thad set forth in Section 11(d)(i). If the PreéetiShares are not publicly traded, the
“current per share market price” of the Preferrbdr8s shall be conclusively deemed to be the dupemshare market price of the
Common Shares as determined pursuant to Sectiof)(i) Hereof (appropriately adjusted to reflect atyck split, stock dividend or similar
transaction occurring after the date hereof), mlidtdl by one hundred. If neither the Common Shaeghe Preferred Shares are publicly
held or so listed or traded, “current per shareketgorice”
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shall mean the fair value per share as determimgdad faith by the Board of Directors of the Comgavhose determination shall be
described in a statement filed with the Rights Agen

(e) No adjustment in the Purchase Price shall be reduinless such adjustment would require an increadecrease
of at least 1% in the Purchase Price; providedwever, that any adjustments which by reason of thisiSedt1(e) are not required to be
made shall be carried forward and taken into acciouany subsequent adjustment. All calculationdeaurthis Section 11 shall be made to the
nearest cent or to the nearest one one-milliontnPfeferred Share or one ten-thousandth of arer stiare or security as the case may be.
Notwithstanding the first sentence of this Sectidfe), any adjustment required by this SectionHEll e made no later than the earlie
(i) three years from the date of the transactiorctvhequires such adjustment or (ii) the date efaRpiration of the right to exercise any
Rights.

0] If, as a result of an adjustment made pursuanetti& 11(a) hereof, the holder of any Right thiezaxercised
shall become entitled to receive any shares otalagiock of the Company other than Preferred Shahereafter the number of such other
shares so receivable upon exercise of any Righitishaubject to adjustment from time to time imanner and on terms as nearly equivalent
as practicable to the provisions with respect éoRheferred Shares contained in Section 11(a) gfwr¢e) hereof, inclusive, and the provisions
of Sections 7, 9 and 10 hereof with respect tdPttederred Shares shall apply on like terms to aich ®ther shares.

(9) All Rights originally issued by the Company subsenfito any adjustment made to the Purchase Priegiaer
shall evidence the right to purchase, at the agjuBurchase Price, the number of one ten-thousanéith Preferred Share purchasable from
time to time hereunder upon exercise of the Rigtitsubject to further adjustment as provided imere

(h) Unless the Company shall have exercised its eleetsoprovided in Section 11(i) hereof, upon eaghsachent of
the Purchase Price as a result of the calculatitade in Sections 11(b) and (c) hereof, each Rigtstanding immediately prior to the mak
of such adjustment shall thereafter evidence tji# to purchase, at the adjusted Purchase Praentimber of one ten-thousandths of a
Preferred Share (calculated to the nearest onenillienth of a Preferred Share) obtained by (A) tiplying (x) the number of one ten-
thousandths of a share covered by a Right immégiptr to this adjustment by (y) the Purchase®in effect immediately prior to such
adjustment of the Purchase Price and (B) dividirggpgroduct so obtained by the Purchase Price étteifhmediately after such adjustment of
the Purchase Price.

0] The Company may elect, on or after the date ofaaliystment of the Purchase Price, to adjust thebeuiwf
Rights in substitution for any adjustment in themner of one ten-thousandths of a Preferred Shahasable upon the exercise of a Right.
Each of the Rights outstanding after such adjustroitine number of Rights shall be exercisabletiernumber of one ten-thousandths of a
Preferred Share for which a Right was exercisahlaediately prior to such adjustment. Each Rightl leélrecord prior to such adjustment of
the number of Rights shall become that number ghti(calculated to the nearest onettemisandth) obtained by dividing the Purchase
in effect immediately prior to adjustment of theréhase Price by the Purchase Price in effect imatelgi after adjustment of the Purchase
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Price. The Company shall make a public announcepoféatt election to adjust the number of Rightslitating the record date for the
adjustment, and, if known at the time, the amotithe adjustment to be made. This record date reayd date on which the Purchase Price
is adjusted or any day thereafter, but, if the Rigértificates have been issued, shall be at [Easays later than the date of the public
announcement. If Right Certificates have been bsupon each adjustment of the number of Rightsyant to this Section 11(i), the
Company shall, as promptly as practicable, cause wistributed to holders of record of Right (ferdites on such record date Right
Certificates evidencing, subject to Section 14 bkrle additional Rights to which such holderslidba entitled as a result of such
adjustment, or, at the option of the Company, stalke to be distributed to such holders of retosdibstitution and replacement for the
Right Certificates held by such holders prior te thate of adjustment, and upon surrender thelfe@fqjuired by the Company, new Right
Certificates evidencing all the Rights to whichlstolders shall be entitled after such adjustniRigtht Certificates so to be distributed shall
be issued, executed and countersigned in the manmeded for herein, and shall be registered enrtames of the holders of record of Right
Certificates on the record date specified in thiglipiannouncement.

) Irrespective of any adjustment or change in thelrase Price or in the number of one ten-thousaradtas
Preferred Share issuable upon the exercise ofititgdR the Right Certificates theretofore and théiex issued may continue to express the
Purchase Price and the number of one ten-thousant@ithPreferred Share which were expressed imitied Right Certificates issued
hereunder.

(k) Before taking any action that would cause an adjast reducing the Purchase Price below one terstmmih of
the then par value, if any, of the Preferred Shm®sable upon exercise of the Rights, the Comghnjl take any corporate action which n
in the opinion of its counsel, be necessary in otidat the Company may validly and legally issuéy/fpaid and nonassessable Preferred
Shares at such adjusted Purchase Price.

()] In any case in which this Section 11 shall reqthiet an adjustment in the Purchase Price be méeietigé as of a
record date for a specified event, the Company etest to defer until the occurrence of such evieatissuing to the holder of any Right
exercised after such record date of the PreferhedeS and other capital stock or securities ofXbmmpany, if any, issuable upon such exel
over and above the Preferred Shares and otheatafuitk or securities of the Company, if any, &3a upon such exercise on the basis o
Purchase Price in effect prior to such adjustmamtyided, however, that the Company shall deliver to such holdeua lill or other
appropriate instrument evidencing such holder’strig receive such additional shares upon the oenoe of the event requiring such
adjustment.

(m) Anything in this Section 11 to the contrary notwitdnding, the Company shall be entitled to maké seduction:
in the Purchase Price, in addition to those adjastmexpressly required by this Section 11, agatite extent that it, in its sole discretion,
shall determine to be advisable in order that amsolidation or subdivision of the Preferred Shaisssiance wholly for cash of any Preferred
Shares at less than the current market price,nsguaholly for cash of Preferred Shares or seegritthich by their terms are convertible into
or exchangeable for Preferred Shares, dividendreferred Shares payable in Preferred Shares or
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issuance of rights, options or warrants referreid t8ection 11(b) hereof, hereafter made by the zom to holders of the Preferred Shares
shall not be taxable to such stockholders.

(n) In the event that, at any time after the date isf Agreement and prior to the Distribution Dates @ompany shall
(i) declare or pay any dividend on the Common Shasyable in Common Shares, or (ii) effect a subitii, combination or consolidation
the Common Shares (by reclassification or otheriviaa by payment of dividends in Common Shares)angreater or lesser number of
Common Shares, then, in any such case, (A) the auoflone ten-thousandths of a Preferred Sharéhpsable after such event upon proper
exercise of each Right shall be determined by piyltig the number of one ten-thousandths of a PredeShare so purchasable immediately
prior to such event by a fraction, the numeratawbich is the number of Common Shares outstanaimgediately before such event and the
denominator of which is the number of Common Shatgstanding immediately after such event, ande@h Common Share outstanding
immediately after such event shall have issued wiipect to it that number of Rights which each @@m Share outstanding immediately
prior to such event had issued with respect tbhe adjustments provided for in this Section 15fmgll be made successively whenever st
dividend is declared or paid or such a subdivisammbination or consolidation is effected.

Section 12. Certificate of Adjusted Purchase Price or NumbeSBlodires Whenever an adjustment is made as
provided in Section 11 hereof, the Company shaliptly (a) prepare a certificate setting forth sadjustment and a brief statement of the
facts accounting for such adjustment, (b) file wiit Rights Agent and with each transfer agentferCommon Shares or the Preferred
Shares and the Securities and Exchange Commissiopyaof such certificate and (c) if such adjusttrmaturs at any time after the
Distribution Date, mail a brief summary thereoktach holder of a Right Certificate in accordanc Biection 25 hereof.

Section 13. Reserved

Section 14. Fractional Rights and Fractional Shar¢a) The Company shall not be required to issaetifsns of
Rights or to distribute Right Certificates whichaance fractional Rights. In lieu of such fractibRéghts, there shall be paid to the registered
holders of the Right Certificates with regard toiethhsuch fractional Rights would otherwise be isdeaan amount in cash equal to the same
fraction of the current market value of a wholeRid-or the purposes of this Section 14(a), theecirmarket value of a whole Right shall be
the closing price of the Rights for the Trading Draynediately prior to the date on which such fraieéil Rights would have been otherwise
issuable. The closing price for any day shall leeléist 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 consatid&tansaction 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 principalsolidated transaction reporting system with resfmesecurities listed on the principal
national securities exchange on which the Righgdiated or admitted to trading or, if the Righte 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
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such date the Rights are not quoted by any sudmaation, the average of the closing bid and agkegs as furnished by a professional
market maker making a market in the Rights seleltetthe Board of Directors of the Company. If ory anch date no such market maker is
making a market in the Rights, the fair value & Rights on such date as determined in good fgitihé Board of Directors of the Company
shall be used.

(b) The Company shall not be required to issue frastmfrPreferred Shares (other than fractions whielirgegral
multiples of one ten-thousandth of a Preferred &hapon exercise of the Rights or to distributdifieates which evidence fractional
Preferred Shares (other than fractions which @egial multiples of one ten-thousandth of a Prefé@hare). Fractions of Preferred Shares in
integral multiples of one ten-thousandth of a Rrefit Share may, at the election of the Compangvimenced by depositary receipts,
pursuant to an appropriate agreement between thp&uy and a depositary selected by it; provithed such agreement shall provide that
holders of such depositary receipts shall havthallights, privileges and preferences to whicly e entitled as beneficial owners of the
Preferred Shares represented by such depositaiptecin lieu of fractional Preferred Shares &t not integral multiples of one ten-
thousandth of a Preferred Share, the Company ghylto the registered holders of Right Certificatethe time such Rights are exercised as
herein provided an amount in cash equal to the $eantion of the current market value of one PreféiShare. For the purposes of this
Section 14(b), the current market value of a PreteBhare shall be the closing price of a Prefestele (as determined pursuant to the
second sentence of Section 11(d)(i) hereof) foritagling Day immediately prior to the date of seclercise.

(c) The holder of a Right, by the acceptance of thdRigxpressly waives such holder’s right to receing fractional
Rights or any fractional shares upon exerciseRight (except as provided above).

Section 15. Rights of Action. All rights of action in respect of this Agreemgeexcepting the rights of action given to
the Rights Agent under Section 18 hereof, are dastéhe respective registered holders of the Riggntificates (and, prior to the Distribution
Date, the registered holders of the Common Shames)any registered holder of any Right Certifiqate prior to the Distribution Date, of t
Common Shares), without the consent of the Riglgism or of the holder of any other Right Certifeeébr, prior to the Distribution Date, of
the Common Shares), m ay, in such holder’s ownlbahd for such holder’s own benefit, enforce, amaly institute and maintain any suit,
action or proceeding against the Company to enfancetherwise act in respect of, such holder’atrig exercise the Rights evidenced by
such Right Certificate in the manner provided intsRight Certificate and in this Agreement. Withbotiting the foregoing or any remedies
available to the holders of Rights, it is specificacknowledged that the holders of Rights woudd Inave an adequate remedy at law for any
breach of this Agreement, and will be entitledpedfic performance of the obligations under, anjdrictive relief against actual or threate
violations of the obligations of any Person subfecthis Agreement.

Section 16. Agreement of Right HoldersEvery holder of a Right, by accepting the sameasents and agrees with
the Company and the Rights Agent and with evergmtiolder of a Right that:

17
@) prior to the Distribution Date, the Rights will bansferable only in connection with the transfethe Common
Shares;
(b) after the Distribution Date, the Right Certificatee transferable only on the registry books ofRights Agent if

surrendered at the principal office of the RightgeAt, duly endorsed or accompanied by a propeuim&nt of transfer; and

(c) the Company and the Rights Agent may deem andttregterson in whose name the Right Certificatef(dor to
the Distribution Date, the associated Common Shegdfficate) is registered as the absolute owmnereof and of the Rights evidenced
thereby (notwithstanding any notations of ownerghigvriting on the Right Certificate or the asseethCommon Shares certificate made by
anyone other than the Company or the Rights Adengll purposes whatsoever, and neither the Companthe Rights Agent shall be
affected by any notice to the contrary.

Section 17. Right Certificate Holder Not Deemed a Stockholddo holder, as such, of any Right Certificate kbal
entitled to vote, receive dividends or be deemedaifiy purpose the holder of the Preferred Sharaspother securities of the Company
which may at any time be issuable on the exerdisieeoRights represented thereby, nor shall angthontained herein or in any Right
Certificate be construed to confer upon the hotdemy Right Certificate, as such, any of the gt a stockholder 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 rmggtior other actions affecting stockholders (exespgtrovided in Section 25 hereof), or to
receive dividends or subscription rights, or otheeyuntil the Right or Rights evidenced by suchtRiCertificate shall have been exercise
accordance with the provisions hereof.

Section 18. Concerning the Rights AgenTThe Company agrees to pay to the Rights Agesbregble compensation
for all services rendered by it hereunder, andnftione to time, on demand of the Rights Agentrésonable expenses and counsel fees and
other disbursements incurred in the administradioc execution of this Agreement and the exercigepanformance of its duties hereunder.
The Company also agrees to indemnify the RightsnAfp, and to hold it harmless against, any lGiabjlity, or expense incurred without
negligence, bad faith or willful misconduct o n et of the Rights Agent, for anything done or thed by the Rights Agent in connection
with the acceptance and administration of this &grent, including the costs and expenses of defgratjainst any claim of liability in the
premises.

The Rights Agent shall be protected and shall imeuliability for, or in respect of any action takesuffered or omitted by



in connection with, its administration of this Agraent in reliance upon any Right Certificate otifieate for the Preferred
Shares or Common Shares or for other securititseo€ompany, instrument of assignment or trangf@arer of attorney, endorsement,
affidavit, letter, notice, direction, consent, derate, statement, or other paper or documentieti by it to be genuine and to be signed,
executed and, where necessary, verified or ackmimeld by the proper person or persons, or othemyisa the advice of counsel as set forth
in Section 20 hereof.
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Section 19. Merger or Consolidation or Change of Name of Rigkdent. Any corporation into which the Rights
Agent or any successor Rights Agent may be mergedtlo which it may be consolidated, or any corpimmaresulting from any merger or
consolidation to which the Rights Agent or any ®830r Rights Agent shall be a party, or any cotgmraucceeding to the stock transfer or
corporate trust powers of the Rights Agent or argeessor Rights Agent, shall be the successoetRifdhts Agent under this Agreement
without the execution or filing of any paper or dnyther act on the part of any of the parties teenerovidedthat such corporation would be
eligible for appointment as a successor Rights Agader the provisions of Section 21 hereof. Irecatsthe time such successor Rights A
shall succeed to the agency created by this Agregrary of the Right Certificates shall have beenntersigned but not delivered, any such
successor Rights Agent may adopt the countersigmafithe predecessor Rights Agent and deliver ight Certificates so countersigned;
and, in case at that time any of the Right CegtBs shall not have been countersigned, any swrdegghts Agent may countersign such
Right Certificates either in the name of the predsor Rights Agent or in the name of the succeRigits Agent; and, in all such cases, such
Right Certificates shall have the full force praoaftin the Right Certificates and in this Agreement.

In case at any time the name of the Rights Ageait b changed and at such time any of the Rightifi€ates shall have
been countersigned but not delivered, the RighsnAgiay adopt the countersignature under its paone and deliver Right Certificates so
countersigned; and, in case at that time any oRight Certificates shall not have been cousigned, the Rights Agent may countersign ¢
Right Certificates either in its prior name or tis thanged name; and, in all such cases, such Rdajtificates shall have the full force
provided in the Right Certificates and in this Agmeent.

Section 20. Duties of Rights Agent The Rights Agent undertakes the duties and didige.imposed by this
Agreement upon the following terms and conditidnsall of which the Company and the holders of Righrtificates, by their acceptance
thereof, shall be bound:

€)] The Rights Agent may consult with legal counseldwaliay be legal counsel for the Company), and thei@p of
such counsel shall be full and complete authodpadind protection to the Rights Agent as to anpadaken or omitted by it in good faith
and in accordance with such opinion.

(b) Whenever in the performance of its duties under Agreement the Rights Agent shall deem it necgswar
desirable that any fact or matter be proved obéisteed by the Company prior to taking or sufferary action hereunder, such fact or matter
(unless other evidence in respect thereof be hepanifically prescribed) may be deemed to be cmiatly proved and established by a
certificate signed by any one of the Chairman efBloard, the Chief Executive Officer, the Presidany Vice President, the Treasurer or the
Secretary of the Company and delivered to the Riglgent; and such certificate shall be full authation to the Rights Agent for any action
taken or suffered in good faith by it under thevsmns of this Agreement in reliance upon suchifieate.
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(c) The Rights Agent shall be liable hereunder to then@any and any other Person only for its own neglig, bad
faith or willful misconduct.

(d) The Rights Agent shall not be liable for or by @masf any of the statements of fact or recitalstamed in this
Agreement or in the Right Certificates (exceptisintersignature thereof) or be required to vatigysame, but all such statements and
recitals are and shall be deemed to have been byaite Company only.

(e) The Rights Agent shall not be under any resporisilil respect of the validity of this Agreementthe execution
and delivery hereof (except the due execution Hdrgthe Rights Agent) or in respect of the validit execution of any Right Certificate
(except its countersignature thereof); nor shdlkiresponsible for any breach by the Company pitamenant or condition contained in this
Agreement or in any Right Certificate; nor shalbét responsible for any change in the exercisghifithe Rights (including the Rights
becoming void pursuant to Section 11(a)(ii) hereofany adjustment in the terms of the Rights (idtig the manner, method or amount
thereof) provided for in Section 3, 11, 23 or 24end, or the ascertaining of the existence of fétds would require any such change or
adjustment (except with respect to the exercideighits evidenced by Right Certificates after achatlice that such change or adjustment is
required); nor shall it by any act hereunder bentsbto make any representation or warranty aset@dithorization or reservation of any
Preferred Shares to be issued pursuant to thiseiggat or any Right Certificate or as to whether Rreferred Shares will, when issued, be
validly authorized and issued, fully paid and naessable.

0] The Company agrees that it will perform, execut&nawledge and deliver or cause to be performeeed,
acknowledged and delivered all such further andratiets, instruments and assurances as may reasbeakequired by the Rights Agent for
the carrying out or performing by the Rights Agefthe provisions of this Agreement.

(9) The Rights Agent is hereby authorized and diretegitcept instructions with respect to the perforoeesof its
duties hereunder from any one of the Chairman@Bbard, the Chief Executive Officer, the Presidany Vice President, the Secretary or
the Treasurer of the Company, and to apply to sfifiters for advice or instructions in connectioittwits duties, and it shall not be liable for
any action taken or suffered by it in good faittagtordance with instructions of any such officefoo any delay in acting while waiting for
those instructions.

(h) The Rights Agent and any stockholder, directoiiceffor employee of the Rights Agent may buy, selieal in
any of the Rights or other securities of the Comypambecome pecuniarily interested in any transadti which the Company may be
interested, or contract with or lend money to tleenPany or otherwise act as fully and freely as ¢fioii were not Rights Agent under this
Agreement. Nothing herein shall preclude the Ridigent from acting in any other capacity for then@mny or for any other legal entity.

0] The Rights Agent may execute and exercise anyeofigfints or powers hereby vested in it or performy duty
hereunder either itself or by or through its ateysor agents, and the Rights Agent shall not bevarable or accountable for any act, default,
neglect or misconduct of any such attorneys or @ganfor any loss to the Company resulting from an
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such act, default, neglect or misconduct, provitthed reasonable care was exercised in the seleamtidrtontinued employment thereof.

Section 21. Change of Rights AgentThe Rights Agent or any successor Rights Agent rasign and be discharged
from its duties under this Agreement upon 30 dagsice in writing mailed to the Company and to exahsfer agent of the Common Shares
or Preferred Shares by registered or certified ,naaill to the holders of the Right Certificates ibgtfclass mail. The Company may remove
the Rights Agent or any successor Rights Agent @fbdays’ notice in writing, mailed to the Rightgext or successor Rights Agent, as the
case may be, and to each transfer agent of the @or®ares or Preferred Shares by registered dfi@grnail, and to the holders of the
Right Certificates by first-class mail. If the RighAgent shall resign or be removed or shall otlerwecome incapable of acting, the
Company shall appoint a successor to the RightaiAdgfethe Company shall fail to make such appoeitrwithin a period of 30 days after
giving notice of such removal or after it has beetified in writing of such resignation or incapgdby the resigning or incapacitated Rights
Agent or by the holder of a Right Certificate (whieolder shall, with such notice, submit such hofRight Certificate for inspection by the
Company), then the registered holder of any Rigtificate may apply to any court of competentgdiction for the appointment of a new
Rights Agent. Any successor Rights Agent, whetlpgoited by the Company or by such a court, sleall borporation organized and doing
business under the laws of the United States treoState of New York (or of any other state of theted States so long as such corporation
is authorized to do business as a banking ingiiti the State of New York), in good standing,ihg\an office in the State of New York,
which is authorized under such laws to exercispamate trust or stock transfer powers and is stilbjesupervision or examination by federal
or state authority and which has at the time ofjfpointment as Rights Agent a combined capitalsamplus of at least $50 million. After
appointment, the successor Rights Agent shall btedewith the same powers, rights, duties and respitities as if it had been originally
named as Rights Agent without further act or déedthe predecessor Rights Agent shall deliverteantsfer to the successor Rights Agent
any property at the time held by it hereunder, exetute and deliver any further assurance, coneeyact or deed necessary for the purg
Not later than the effective date of any such appoeént, the Company shall file notice thereof intiwg with the predecessor Rights Age
and each transfer agent of the Common Shares farf@ Shares, and mail a notice thereof in writmthe registered holders of the Right
Certificates. Failure to give any notice providedih this Section 21, however, or any defect timerghall not affect the legality or validity of
the resignation or removal of the Rights Agenthar appointment of the successor Rights Agent,easdke may be.

Section 22. Issuance of New Right Certificateblotwithstanding any of the provisions of this Agment or of the
Rights to the contrary, the Company may, at itsoopissue new Right Certificates evidencing Rightsuch form as may be approved by the
Board of Directors of the Company to reflect anjuatiment or change in the Purchase Price and tibawuor kind or class of shares or other
securities or property purchasable under the Rigitificates made in accordance with the provisioithis Agreement.

Section 23. Redemption (a) The Board of Directors of the Company maytsapption, at any time prior to the
Distribution Date, redeem all but not less tharttadl then outstanding Rights at a redemption ic0.0001 per Right, appropriately
adjusted to reflect
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any stock split, stock dividend or similar trangactoccurring after the date hereof (such redemptiice being hereinafter referred to as the “
Redemption Pric#&). The redemption of the Rights by the Board ofdators of the Company may be made effective dt o, on such
basis and with such conditions as the Board ofdbars of the Company, in its sole discretion, mstablish.

(b) Immediately upon the action of the Board of Direstof the Company ordering the redemption of thghRi
pursuant to paragraph (a) of this Section 23, aitidowt any further action and without any notidee tight to exercise the Rights will
terminate and the only right thereafter of the kaddbf Rights shall be to receive the RedemptiacePThe Company shall promptly give
public notice of any such redemption; provigdwwever, that the failure to give, or any defect in, angts notice shall not affect the validity
of such redemption. Within 10 days after such actibthe Board of Directors of the Company ordetimg redemption of the Rights, the
Company shall mail a notice of redemption to adl liolders of the then outstanding Rights at tlesit dddresses as they appear upon the
registry books of the Rights Agent or, prior to Distribution Date, on the registry books of thenisfer agent for the Common Shares. Any
notice which is mailed in the manner herein proglidball be deemed given, whether or not the halelmzives the notice. Each such notice of
redemption will state the method by which the paythué the Redemption Price will be made. Neither @ompany nor any of its Affiliates
Associates may redeem, acquire or purchase foeaiy Rights at any time in any manner other thahspecifically set forth in this
Section 23 or in Section 24 hereof, and other thamnnection with the purchase of Common Sharies fw the Distribution Date.

Section 24. Exchange (a) The Board of Directors of the Company maytsabption, at any time after any Person
becomes an Acquiring Person, exchange all or painieathen outstanding and exercisable Rights (whlall not include Rights that have
become void pursuant to the provisions of Sectibf@}ii) hereof) for Common Shares at an exchaatje of one Common Share per Right,
appropriately adjusted to reflect any adjustmenbh@&number of Rights pursuant to Section 11(ilisexchange ratio being hereinafter
referred to as the “ Exchange Rdfjo

(b) Immediately upon the action of the Board of Dirgstof the Company ordering the exchange of anytRigh
pursuant to paragraph (a) of this Section 24 ankowut any further action and without any notice tight to exercise such Rights shall
terminate and the only right thereafter of a holofesuch Rights shall be to receive that numbeZahmon Shares equal to the number of
such Rights held by such holder multiplied by tixettange Ratio. The Company shall promptly give jputdtice of any such exchange;
provided, however, that the failure to give, or any defect in, saciice shall not affect the validity of such exchanThe Company prompt
shall mail a notice of any such exchange to athefholders of such Rights at their last addreasekey appear upon the registry books of the
Rights Agent. Any notice which is mailed in the manherein provided shall be deemed given, wheathaot the holder receives the notice.
Each such notice of exchange will state the mebyodhich the exchange of the Common Shares fortRigill be effected, and, in the event
of any partial exchange, the number of Rights wiidhbe exchanged. Any partial exchange shall tiected_pro ratdased on the number
Rights (other than Rights which have become voigyant to the provisions of Section 11(a)(ii) héréeld by each holder of Rights.
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(c) In the event that there shall not be sufficient @mn Shares issued but not outstanding or authobmednissued
to permit any exchange of Rights as contemplatest@ordance with this Section 24, the Company shkd all such action as may be
necessary to authorize additional Common Shareissoance upon exchange of the Rights. In the ¢lienfompany shall, after good faith
effort, be unable to take all such action as magdmessary to authorize such additional CommoneShttre Company shall substitute, for
each Common Share that would otherwise be issuglale exchange of a Right, a number of PreferredeShar fraction thereof such that the
current per share market price of one PreferredeSialtiplied by such number or fraction is equaltte current per share market price of
Common Share as of the date of issuance of sud¢brRre Shares or fraction thereof.

(d) The Company shall not be required to issue frastmffCommon Shares or to distribute certificategctvievidenc
fractional Common Shares. In lieu of such fractiddammon Shares, the Company shall pay to thetergid holders of the Right Certifica
with regard to which such fractional Common Shavesld otherwise be issuable an amount in cash @équhke same fraction of the current
market value of a whole Common Share. For the mapof this paragraph (d), the current market vafuewhole Common Share shall be
the closing price of a Common Share (as determpuesuant to the second sentence of Section 11td(@of) for the Trading Day
immediately prior to the date of exchange purst@tiis Section 24.

Section 25. Notice of Certain Events(a) In case the Company shall, at any time #fteDistribution Date, propose
(i) to pay any dividend payable in stock of anyssléo the holders of the Preferred Shares or teraal other distribution to the holders of
the Preferred Shares (other than a regular quacash dividend), (ii) to offer to the holders bétPreferred Shares rights or warrants to
subscribe for or to purchase any additional PreteBhares or shares of stock of any class or dr@y eecurities, rights or options, (iii) to
effect any reclassification of the Preferred Shéoéiser than a reclassification involving only thebdivision of outstanding Preferred Shares),
(iv) to effect any consolidation or merger intovaith, or to effect any sale or other transfer @permit one or more of its Subsidiaries to
effect any sale or other transfer), in one or nicarsactions, of 50% or more of the assets or egupdwer of the Company and its
Subsidiaries (taken as a whole) to, any other Pe(sd to effect the liquidation, dissolution ornwing up of the Company, or (vi) to declare
or pay any dividend on the Common Shares payablBmmmon Shares or to effect a subdivision, comhonair consolidation of the
Common Shares (by reclassification or otherwise thapayment of dividends in Common Shares), threaach such case, the Company
shall give to each holder of a Right Certificateatcordance with Section 26 hereof, a notice ofi fuoposed action, which shall specify the
record date for the purposes of such stock dividendistribution of rights or warrants, or theean which such reclassification,
consolidation, merger, sale, transfer, liquidatidissolution, or winding up is to take place anel date of participation therein by the holders
of the Common Shares and/or Preferred Sharesy ifach date is to be fixed, and such notice sleafidogiven in the case of any action
covered by clause (i) or (ii) above at least 10sdayor to the record date for determining holderthe Preferred Shares for purposes of such
action, and, in the case of any such other actibleast 10 days prior to the date of the takinguzh proposed action or the date of
participation therein by the holders of the Comrtvares and/or Preferred Shares, whichever shitiebearlier.
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(b) In case the event set forth in Section 11(a)(ifebéshall occur, then the Company shall, as seqoracticable
thereafter, give to each holder of a Right Ceié; in accordance with Section 26 hereof, a naticke occurrence of such event, which
notice shall describe such event and the consegaaicsuch event to holders of Rights under Sedtidn)(ii) hereof.

Section 26. Notices. Notices or demands authorized by this Agreemebetgiven or made by the Rights Agent o
the holder of any Right Certificate to or on then@@@ny shall be sufficiently given or made if senffibst-class mail, postage prepaid,
addressed (until another address is filed in wgitirith the Rights Agent) as follows:

Level 3 Communications, Inc.
1025 Eldorado Boulevard,
Broomfield, Colorado 80021-8869
Attention: Company Secretary

Subject to the provisions of Section 21 hereof, motyjce or demand authorized by this Agreemengtgilzen or made by the Company or by
the holder of any Right Certificate to or on thglRs Agent shall be sufficiently given or madedhsby first-class mail, postage prepaid,
addressed (until another address is filed in wgitirith the Company) as follows:

Wells Fargo Bank, N.A.

Shareowner Services

161 North Concord Exchange

South St. Paul MN 55075

Attention: Level 3 Account Manager

Notices or demands authorized by this Agreemehgetgiven or made by the Company or the Rights Agetite holder of any Rigl
Certificate shall be sufficiently given or madesént by first-class mail, postage prepaid, addtesssuch holder at the address of such holder
as shown on the registry books of the Company.

Section 27. Supplements and AmendmenfBhe Company may from time to time supplementroerad this
Agreement without the approval of any holders aftRiCertificates in order to cure any ambiguityctorect or supplement any provision
contained herein which may be defective or incdastswith any other provisions herein, to shorteteagthen any time period hereunder, or
to amend or make any other provisions with resfretiie Rights which the Company may deem necessatgsirable, any such supplement
or amendment to be evidenced by a writing signethbyCompany and the Rights Agent; providédwever, that, from and after the
Distribution Date, this Agreement shall not be adezhin any manner which would adversely affectititerests of the holders of Rights
(other than an Acquiring Person or an AffiliateAmsociate of an Acquiring Person).

Section 28. SuccessorsAll the covenants and provisions of this Agreetrignor for the benefit of the Company or
the Rights Agent shall bind and inure to the berwdftheir respective successors and assigns heéeeun
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Section 29. Benefits of this AgreementNothing in this Agreement shall be construedit@ go any Person other th
the Company, the Rights Agent and the registerédehe of the Right Certificates (and, prior to thistribution Date, the Common Shares)
any legal or equitable right, remedy or claim unitiés Agreement; but this Agreement shall be ferdble and exclusive benefit of the
Company, the Rights Agent and the registered hsldethe Right Certificates (and, prior to the Diaition Date, the Common Shares).

Section 30. Severability. If any term, provision, covenant or restrictidrtltis Agreement is held by a court of
competent jurisdiction or other authority to bedthd, void or unenforceable, the remainder of #renss, provisions, covenants and restrictions
of this Agreement shall remain in full force anéeef and shall in no way be affected, impairednealidated.

Section 31. Governing Law. This Agreement and each Right Certificate issum@under shall be deemed to be a
contract made under the laws of the State of Dalaaad for all purposes shall be governed by andtcoed in accordance with the laws of
such state applicable to contracts to be made aridrmed entirely within such state.

Section 32. Counterparts This Agreement may be executed in any numbeoohterparts and each of such
counterparts shall for all purposes be deemed tmbariginal, and all such counterparts shall togetonstitute but one and the same
instrument.

Section 33. Descriptive HeadingsDescriptive headings of the several SectionfisfAgreement are inserted for
convenience only and shall not control or affeettfieaning or construction of any of the provisibaseof.

Section 34. Determinations and Actions by the Boaréor all purposes of this Agreement, any calcatatf the
number of Common Shares outstanding at any paati¢mhe, including for purposes of determining tlagticular percentage of such
outstanding Common Shares of which any Persorei8#meficial Owner, will be made in accordance wédththe Board of Directors deem
be applicable, the last sentence of Rule 13d-3)()df the General Rules and Regulations unde&kehange Act or the provisions of
Section 382. The Board of Directors of the Compailyhave the exclusive power and authority to adister this Agreement and to exercise
all rights and powers specifically granted to theaRl of Directors of the Company or to the Compamygs may be necessary or advisable in
the administration of this Agreement, includinghvaiit limitation the right and power to (i) interptee provisions of this Agreement
(including without limitation Section 27, this Sext 34 and other provisions hereof relating tgitsvers or authority hereunder) and (i) m
all determinations deemed necessary or advisablbdéoadministration of this Agreement (includingheut limitation any determination
contemplated by Section 1(a) or any determinatfotoavhether particular Rights shall have becomd)vaéll such actions, calculations,
interpretations and determinations (including,darposes of clause (y) below, any omission witlpeesto any of the foregoing) which are
done or made by the Board of Directors of the Camgpa good faith will (x) be final, conclusive amihding on the Company, the Rights
Agent, the holders of the Rights and all otheriparand (y) not subject the Board of Directorshef Company to any liability to any Person,
including without limitation the Rights Agent artietholders of the Rights.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and attestédsalf the day and year first
above written.

Attest: Level 3 Communications, In
By /s/ Howard T. Bloc} By /s/ Robert M. Yate
Name: Howard T. Block Name: Robert M. Yate:
Title:  Associate, Willkie Farr & Gallagher LLP Title:  Senior Vice President and

Assistant Chief Legal Office

Attest: Wells Fargo Bank, N.A

By /s/ Steven J. Hoffma By /s/ Barbara M. Nova
Name: Steven J. Hoffma Name: Barbara M. Noval
Title:  Vice Presiden Title:  Vice Presiden

[Signature Page to Rights Agreement]

Exhibit A
FORM

of

CERTIFICATE OF DESIGNATIONS
of

SERIES B JUNIOR PARTICIPATING PREFERRED STOCK

of

LEVEL 3 COMMUNICATIONS, INC.

(Pursuant to Section 151 of the

Delaware General Corporation Law)

Level 3 Communications, Inc., a corporation orgadiand existing under the General Corporation Lbthe State of
Delaware (hereinafter called the “ Corporatiprhereby certifies that the following resolutiaras adopted by the Board of Directors of the
Corporation as required by Section 151 of the Gan@orporation Law at a meeting duly called andite April 9, 2011:

RESOLVED, that pursuant to the authority grantednd vested in the Board of Directors of this Coation (hereinafter
called the “ Board of Directorsor the “ Board") in accordance with the provisions of the Cectiie of Incorporation, the Board of Directors
hereby creates a series of Preferred Stock, pae k.01 per share, of the Corporation (the “ PrefeStocK’), and hereby states the
designation and number of shares, and fixes tlagivelrights, preferences, and limitations thewsofollows:

Series B Junior Participating Preferred Stock:

Section 1. Designation and AmountThe shares of such series shall be designat&keaies B Junior Participating
Preferred Stock” (the “ Series B Preferred Stcknd the number of shares constituting the S@i€seferred Stock shall be 500,000. Such
number of shares may be increased or decreasegsblution of the Board of Directors; providethat no decrease shall reduce the number o
shares of Series B Preferred Stock to a numbetHessthe number of shares then outstanding piadimber of shares reserved for issuance
upon the exercise of outstanding options, rightwanrants or upon the conversion of any outstandewgyrities issued by the Corporation
convertible into Series B Preferred Stock.

Section 2. Dividends and Distributions

(A) Subject to the rights of the holders of any shafemy series of Preferred Stock (or any similack} ranking prio
and superior to the Series B Preferred Stock veipect to dividends, the holders of shares of S&iBreferred Stock shall be entitled to
receive, when, as and if declared by the Boardimddiors out of funds legally available for the pose,
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quarterly dividends payable in cash on the first daMarch, June, September and December in eamh(gach such date being referred to
herein as a “ Quarterly Dividend Payment Dgt&eommencing on the first Quarterly Dividend PamhDate after the first issuance of a share
or fraction of a share of Series B Preferred Stotkn amount per share (rounded to the nearest seibject to the provision for adjustment
hereinafter set forth, equal to 10,000 times tlgregate per share amount of all cash dividends;1a@D0 times the aggregate per share
amount (payable in kind) of all non-cash dividendsther distributions, declared on the Common Itpar value $0.01 per share (the “
Common Stock), of the Corporation since the immediately préngdQuarterly Dividend Payment Date or, with reggedhe first Quarterly
Dividend Payment Date, since the first issuancangfshare or fraction of a share of Series B PrafleBtock, other than, in each case, a
dividend payable in shares of Common Stock or disiglon of the outstanding shares of Common Sthgkreclassification or otherwise).
the event the Corporation shall at any time dedangay any dividend on the Common Stock payabkhares of Common Stock, or effect a
subdivision or combination or consolidation of thestanding shares of Common Stock (by reclassificar otherwise than by payment of a
dividend in shares of Common Stock) into a greatdesser number of shares of Common Stock, theadh such case the amount to which
holders of shares of Series B Preferred Stock eetided immediately prior to such event undergheceding sentence shall be adjusted by
multiplying such amount by a fraction, the numeratiowhich is the number of shares of Common Stmaistanding immediately after such
event and the denominator of which is the numbehafes of Common Stock that were outstanding inmattedg prior to such event.

(B) The Corporation shall declare a dividend or disititm on the Series B Preferred Stock as providgzhragraph
(A) of this Section immediately after it declaredigidend or distribution on the Common Stock (etti&n a dividend payable in shares of
Common Stock).

© Dividends, to the extent payable as provided imgaphs (A) and (B) of this Section, shall begia¢orue and be
cumulative on outstanding shares of Series B Redfe8tock from the Quarterly Dividend Payment Draet preceding the date of issue of
such shares, unless the date of issue of suchssisgugor to the record date for the first Qudyt&ividend Payment Date, in which case
dividends on such shares shall begin to accrue thendate of issue of such shares, or unless teeofigssue is a Quarterly Dividend Payrr
Date or is a date after the record date for therdehation of holders of shares of Series B PreteBtock entitled to receive a quarterly
dividend and before such Quarterly Dividend Payniate, in either of which events such dividenddldiegin to accrue and be cumulative
from such Quarterly Dividend Payment Date. Accrbatiunpaid dividends shall not bear interest. Davidis paid on the shares of Series B
Preferred Stock in an amount less than the totaluanof such dividends at the time accrued andlgay@n such shares shall be allocated pro
rata on a share-bshare basis among all such shares at the timeaodiey. The Board of Directors may fix a recordediatr the determinatic
of holders of shares of Series B Preferred Stotiketo receive payment of a dividend or disttibn declared thereon, which record date
shall be not more than 60 days prior to the datdfifor the payment thereof.

Section 3. Voting Rights. The holders of shares of Series B Preferred Sthak have the following voting rights:
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(A) Subject to the provision for adjustment hereinadtrforth, each share of Series B Preferred Stbak entitle the
holder thereof to 10,000 votes on all matters sttiechto a vote of the stockholders of the Corporatin the event the Corporation shall at
any time declare or pay any dividend on the Com@tmtk payable in shares of Common Stock, or effettbdivision or combination or
consolidation of the outstanding shares of ComntockS(by reclassification or otherwise than by paytnof a dividend in shares of Comn
Stock) into a greater or lesser number of shar&@paimon Stock, then in each such case the numharte$ per share to which holders of
shares of Series B Preferred Stock were entitledddiately prior to such event shall be adjustedbitiplying such number by a fraction,
the numerator of which is the number of sharesah@on Stock outstanding immediately after such eaad the denominator of which is
the number of shares of Common Stock that werdandsg immediately prior to such event.

(B) Except as otherwise provided herein, in any othatifate of Designations creating a series ofétred Stock or
any similar stock, or by law, the holders of shatSeries B Preferred Stock and the holders afeshaf Common Stock and any other caj
stock of the Corporation having general voting tigshall vote together as one class on all mattdrmitted to a vote of stockholders of the
Corporation.

© Except as set forth herein, or as otherwise pralvigelaw, holders of Series B Preferred Stock sheae no
special voting rights and their consent shall rotdxjuired (except to the extent they are entittegbte with holders of Common Stock as set
forth herein) for taking any corporate action.

Section 4. Certain Restrictions

(A) Whenever quarterly dividends or other dividenddistributions payable on the Series B PreferrediSts
provided in Section 2 are in arrears, thereaftdruantil all accrued and unpaid dividends and distiions, whether or not declared, on shares
of Series B Preferred Stock outstanding shall Heen paid in full, the Corporation shall not:

0] declare or pay dividends, or make any other distigims, on any shares of stock ranking junior @iths
to dividends or upon liquidation, dissolution omding up) to the Series B Preferred Stock;

(i) declare or pay dividends, or make any other digtigims, on any shares of stock ranking on a péeither
as to dividends or upon liquidation, dissolutionndnding up) with the Series B Preferred Stock,eptdividends paid ratably on the Series B
Preferred Stock and all such parity stock on widisidends are payable or in arrears in proport@mthe total amounts to which the holders of
all such shares are then entitled,;

(iii) redeem or purchase or otherwise acquire for coratide shares of any stock ranking junior (eitheta
dividends or upon liquidation, dissolution or windiup) to the Series B Preferred Stock, providedlttie Corporation may at any time
redeem, purchase or otherwise acquire shares dawafyjunior stock in exchange for shares of aogksof the Corporation ranking junior
(either as to dividends or upon dissolution, ligidn or winding up) to the Series B Preferred Ktoc
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(iv) redeem or purchase or otherwise acquire for coratide any shares of Series B Preferred Stockngr a
shares of stock ranking on a parity with the SeBi¢referred Stock, except in accordance with alpase offer made in writing or by
publication (as determined by the Board of Direg)to all holders of such shares upon such terniseaBoard of Directors, after
consideration of the respective annual dividendsaind other relative rights and preferences ofdbgective series and classes, shall
determine in good faith will result in fair and étable treatment among the respective series sseka

(B) The Corporation shall not permit any subsidiaryhef Corporation to purchase or otherwise acquire fo
consideration any shares of stock of the Corpanatidess the Corporation could, under paragrapto{Ahis Section 4, purchase or otherw
acquire such shares at such time and in such manner

Section 5. Reacquired Share#Any shares of Series B Preferred Stock purchasetherwise acquired by the
Corporation in any manner whatsoever shall bee@tind cancelled promptly after the acquisitiomabg All such shares shall upon their
cancellation become authorized but unissued sludifeseferred Stock and may be reissued as parhefeseries of Preferred Stock subjec
the conditions and restrictions on issuance sét fegrein, in the Certificate of Incorporation,imany other Certificate of Designations
creating a series of Preferred Stock or any sinstiack or as otherwise required by law.

Section 6. Liguidation, Dissolution or Winding UpUpon any liquidation, dissolution or winding uptbe
Corporation, no distribution shall be made (1)he holders of shares of stock ranking junior (eiteto dividends or upon liquidation,
dissolution or winding up) to the Series B Prefdr&tock unless, prior thereto, the holders of shafé&eries B Preferred Stock shall have
received $10,000 per share, plus an amount eqaaicred and unpaid dividends and distributioneettre whether or not declared, to the
date of such payment, provided that the holdeshafes of Series B Preferred Stock shall be estitl@eceive an aggregate amount per s
subject to the provision for adjustment hereinadtrforth, equal to 10,000 times the aggregateuaibto be distributed per share to holder
shares of Common Stock, or (2) to the holders afeshof stock ranking on a parity (either as taddimds or upon liquidation, dissolution or
winding up) with the Series B Preferred Stock, gtakstributions made ratably on the Series B PreteStock and all such parity stock in
proportion to the total amounts to which the haddefrall such shares are entitled upon such lidimdadissolution or winding up. In the ev:
the Corporation shall at any time declare or paydividend on the Common Stock payable in shargsamhmon Stock, or effect a
subdivision or combination or consolidation of theéstanding shares of Common Stock (by reclassiicar otherwise than by payment of a
dividend in shares of Common Stock) into a greatdesser number of shares of Common Stock, theadh such case the aggregate amoun
to which holders of shares of Series B PreferrediSivere entitled immediately prior to such evemder the proviso in clause (1) of the
preceding sentence shall be adjusted by multiplgingh amount by a fraction the numerator of whéictihé number of shares of Common
Stock outstanding immediately after such eventtaeddenominator of which is the number of shareSahmon Stock that were outstanding
immediately prior to such event.

Section 7. Consolidation, Merger, etcln case the Corporation shall enter into any obidation, merger,
combination or other transaction in which the shaeCommon
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Stock are exchanged for or changed into other stoslecurities, cash and/or any other propertyy theny such case each share of Series B
Preferred Stock shall at the same time be similexthanged or changed into an amount per shargcstib the provision for adjustment
hereinafter set forth, equal to 10,000 times tlgregate amount of stock, securities, cash andioptrer property (payable in kind), as the
case may be, into which or for which each shat@amfmon Stock is changed or exchanged. In the ¢ker€orporation shall at any time
declare or pay any dividend on the Common Stoclapleyin shares of Common Stock, or effect a subditior combination or consolidati

of the outstanding shares of Common Stock (by sstiaation or otherwise than by payment of a divid in shares of Common Stock) into a
greater or lesser number of shares of Common Stieek,in each such case the amount set forth iprérmeding sentence with respect to the
exchange or change of shares of Series B PrefStoatk shall be adjusted by multiplying such amdayné fraction, the numerator of whick
the number of shares of Common Stock outstandimgeidiately after such event and the denominatorto€hwis the number of shares of
Common Stock that were outstanding immediatelyrgdsuch event.

Section 8. No Redemption The shares of Series B Preferred Stock shabhesedeemable.
Section 9. Rank. The Series B Preferred Stock shall rank, witipeesto the payment of dividends and the

distribution of assets, junior to all series of antlger class of the Corporation’s Preferred Stock.

Section 10. Amendment The Certificate of Incorporation of the Corposatishall not be amended in any manner
which would materially alter or change the powereferences or special rights of the Series B BerleStock so as to affect them adversely
without the affirmative vote of the holders of @ast two-thirds of the outstanding shares of S&iPseferred Stock, voting together as a
single class.

IN WITNESS WHEREOF, Level 3 Communications, Incsltaused this Certificate of Designations of SeBidsinior
Participating Preferred Stock to be duly executgid this 11" day of April, 2011.
Level 3 Communications, In

By:

Name:
Title:
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Exhibit B
Form of Right Certificate
Certificate No. I Rights

NOT EXERCISABLE AFTER THE FINAL EXPIRATION DATE(AS DEFINED IN THE AGREEMENT) OR EARLIER IF
REDEMPTION OR EXCHANGE OCCURS OR AS OTHER-WISE SREED IN THE AGREEMENT. THE RIGHTS ARE SUBJECT TO
REDEMPTION AT $0.0001 PER RIGHT AND TO EX-CHANGE ONHE TERMS SET FORTH IN THE AGREEMENT.

Right Certificate
LEVEL 3 COMMUNICATIONS, INC.

This certifies that , or refgired assigns, is the registered owner of the ruoftRights set forth above, each
of which entitles the owner thereof, subject totémens, provisions and conditions of the Agreemédated as of April 10, 2011 (the “
Agreement), between Level 3 Communications, Inc., a Delavewrporation (the “ Compariy, and Wells Fargo Bank, N.A. (the “ Rights
Agent”), to purchase from the Company at any time afierDistribution Date (as such term is definedchim Agreement) and prior to the
Final Expiration Date (as such term is definechim Agreement) or earlier as specified in the Agreeimat the principal office of the Rights
Agent, or at the office of its successor as Ridtgent, one ten-thousandth of a fully paid non-asalele share of Series B Junior Participating
Preferred Stock, par value $0.01 per share, o€tirapany (the “ Preferred Shaf®sat a purchase price of $9.00 per one ten-thodtseof a
Preferred Share (the “ Purchase Pfjceipon presentation and surrender of this Rightttiicate with the Form of Election to Purchasdydu
executed. The number of Rights evidenced by thghRCertificate (and the number of one ten-thoutendf a Preferred Share which may be
purchased upon exercise hereof) set forth abovkthenPurchase Price set forth above, are the nuamgePurchase Price as of April 10,
2011, based on the Preferred Shares as constitgeath date. As provided in the Agreement, theliage Price and the number of one ten-
thousandths of a Preferred Share which may be psechupon the exercise of the Rights evidencetlibyRight Certificate are subject to
modification and adjustment upon the happeningediain events.

This Right Certificate is subject to all of thertes, provisions and conditions of the Agreementciwhérms, provisions and
conditions are hereby incorporated herein by refegeand made a part hereof and to which Agreeneémtence 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 Right Certificates. Copies of the Agreemamet on file at the principal executive offices loé tCompany and the offices of the Rights
Agent.

This Right Certificate, with or without other RigBertificates, upon surrender at the principalagfiof the Rights Agent,
may be exchanged for another Right Certificate ighRCertificates of like tenor and date evidendRights entitling the holder to purchase a
like
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aggregate number of Preferred Shares as the Rigtablsnced by the Right Certificate or Right Cectites surrendered shall have entitled
holder to purchase. If this Right Certificate shmdlexercised in part, the holder shall be entiibectceive upon surrender hereof another F
Certificate or Right Certificates for the numbemdiole Rights not exercised.

Subject to the provisions of the Agreement, thehRigevidenced by this Right Certificate (i) mayrbdeemed by the
Company at a redemption price of $0.0001 per Riglfi) may be exchanged in whole or in part foeferred Shares or shares of the
Company’s Common Stock, par value $0.01 per share.

No fractional Preferred Shares will be issued ughanexercise of any Right or Rights evidenced he(ether than fractions
which are integral multiples of one témusandth of a Preferred Share, which may, atliation of the Company, be evidenced by depo:s
receipts), but, in lieu thereof, a cash paymernithéimade, as provided in the Agreement.

No holder of this Right Certificate shall be emtitlto vote or receive dividends or be deemed fgmpampose the holder of
the Preferred Shares or of any other securitigheo€Company which may at any time be issuable ereercise hereof, nor shall anything
contained in the Agreement or herein be constraednfer upon the holder hereof, as such, anyefithts of a stockholder of the Company
or any right to vote for the election of directorsupon any matter submitted to stockholders atraegting thereof, or to give or withhold
consent to any corporate action, or to receiveceaif meetings or other actions affecting stockbaldexcept as provided in the Agreement),
or to receive dividends or subscription rightsptiterwise, until the Right or Rights evidenced tig Right Certificate shall have been
exercised as provided in the Agreement.

This Right Certificate shall not be valid or obligey for any purpose until it shall have been ceusigned manually or by
facsimile by the Rights Agent.

WITNESS the facsimile signature of the proper @ffscof the Company and its corporate seal. Dated a

ATTEST: LEVEL 3 COMMUNICATIONS, INC.
By By

Name: Name:

Title: Title:

Countersigned
WELLS FARGO BANK, N.A.

By

Name:
Title:
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Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT

(To be executed by the registered holder if such
holder desires to transfer the Right Certificate.)

FOR VALUE RECEIVED hereby sells, assigns and transfets un
(Please print name and address of transferee)
this Right Certificate, together with all right,
titte and interest therein, and does hereby irrabycconstitute and appoint Attorney, to transfer the hift Right
Certificate on the books of the within-named Compavith full power of substitution.

Dated:

Signature
Signature Medallion Guaranteed:
All Guarantees must be made by a financial institusuch as a bank or broker) which is a partitipa the Securities

Transfer Agents Medallion Program_(* STAMP the New York Stock Exchange, Inc. Medallion Sagure Program (“ MSP, or the Stock
Exchanges Medallion Prograr* SEMP”) and must not be dated. Guarantees by a notarycpaginot acceptabl



The undersigned hereby certifies that the Righidesced by this Right Certificate are not benefigiawned by an
Acquiring Person or an Affiliate or Associate thafréas defined in the Agreement).

Signature
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FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to exercise
Rights represented by the Right Certificate.)

To: LEVEL 3 COMMUNICATIONS, INC.

The undersigned hereby irrevocably elects to egerci Rights reprasd by this Right Certificate to
purchase the Preferred Shares issuable upon theisxef such Rights and requests that certificetesuch Preferred Shares be issued in the
name of:

Please insert social security
or other identifying number

(Print name and address)

If such number of Rights shall not be all the Rigiatidenced by this Right Certificate, a new Righbttificate for the balance remaining of
such Rights shall be registered in the name ofdatigered to:

Please insert social security
or other identifying number
(Print name and address)

Dated:

Signature
Signature Medallion Guaranteed:

All Guarantees must be made by a financial institusuch as a bank or broker) which is a partitipa the Securities
Transfer Agents Medallion Program_(* STAMR the New York Stock Exchange, Inc. Medallion sadure Program (“* MSP), or the Stock
Exchanges Medallion Program_(* SEMPand must not be dated. Guarantees by a notdrlicpare not acceptable.
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The undersigned hereby certifies that the Righidesced by this Right Certificate are not benefigiawned by an
Acquiring Person or an Affiliate or Associate thafréas defined in the Agreement).

Signature

NOTICE

The signature in the Form of Assignment or Forrizlection to Purchase, as the case may be, mustreond the name as
written upon the face of this Right Certificateeivery particular, without alteration or enlargemenany change whatsoever.

In the event the certification set forth abovehia Form of Assignment or the Form of Election tedhase, as the case may
be, is not completed, the Company and the RightnAgill deem the beneficial owner of the Right&denced by this Right Certificate to be

an Acquiring Person or an Affiliate or Associaterénof (as defined in the Agreement) and such Assay or Election to Purchase will not
honored.
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Exhibit C

SUMMARY OF RIGHTS TO PURCHASE
PREFERRED SHARES

Introduction

Our Company, Level 3 Communications, Inc., a Delawarporation, has entered into a Rights AgreemithtWells
Fargo Bank, N.A., as Rights Agent, dated as of &) 2011 (the “ Rights Agreemeit Our Board of Directors (the “ Boarl approved th
Rights Agreement in an effort to deter acquisitioheur common stock that would potentially limitraability to use our built in losses and
any resulting net loss carryforwards to reduce mctefuture federal income tax obligations.

For those interested in the specific terms of tigh®® Agreement, we provide the following summaegctiption. Please
note, however, that this description is only a sarynand is not complete, and should be read tege&tfh the entire Rights Agreement,
which has been filed with the Securities and Exgea@ommission as an exhibit to our Current Repoffarm 8-K, dated April 10, 2011. A
copy of the agreement is available free of chargemfour Company.

General . Under the Rights Agreement, from and after tloem date of April 21, 2011, each share of our camistock
will carry with it one preferred share purchasétita “ Right”), until the Distribution Date (as defined belowr)earlier expiration of the
Rights, as described below. In general terms, igatRwill impose a significant penalty upon anygma that, together with all Affiliates and
Associates (each as defined in the Rights Agreemacquires 4.9% or more of our outstanding comstonk after April 10, 2011.
Stockholders who own 4.9% or more of the outstagndmmmon stock as of the close of business on A@riR011, will not trigger the Rights
so long as they do not (i) acquire additional shafecommon stock representing one-half of oneger.5%) or more of the shares of
common stock outstanding at the time of such agongincluding shares of common stock acquiredspant to the Amalgamation
Agreement (as defined below)) or (ii) fall unde®%. ownership of common stock and then re-acquiagestithat in the aggregate equal 4.9%
or more of the common stock. A person will nagger the Rights solely as a result of (a) any @atisn that the Board determines, in its sole
discretion, is an exempt transaction for purpo$esggering the Rights and (b) any acquisitiontthecurs or may be deemed to occur as a
result of entering into or the transactions contieteg by the Agreement and Plan of Amalgamatiotedias of April 10, 2011, by and amc
the Company, Apollo Amalgamation Sub, Ltd., iteedirwholly owned subsidiary, and Global Crossingitéd (the “ Amalgamation
Agreement). STT Crossing Ltd. and its Affiliates and Assates will be exempt for the purposes of the Rigkgseement, unless and until
STT Crossing Ltd. (or any Affiliates of STT Crosgihtd.) acquires any common stock other than (xypant to the transactions
contemplated by the Amalgamation Agreement, (yg fransaction that is permitted under Section thefStockholder Rights Agreement,
dated as of April 10, 2011, by and among the Comyard STT Crossing Ltd. (the * Stockholder Rightgdement) or (z) any transfers of
common stock or other Company equity interests betwSTT Crossing Ltd. and its Affiliates. A perdorwhom STT Crossing Ltd. transfi
any amount of common stock pursuant to and as fpedry




Section 4.3(iii) of the Stockholder Rights Agreernetil be exempt for purposes of the Rights Agreamanless and until such person (or
any Affiliates or Associates of such person) acegiainy additional common stock. The Board maitsisole discretion prior to the
Distribution Date, exempt any person or group famppses of the Rights Agreement if it determinesabquisition by such person or group
will not jeopardize tax benefits or is otherwisettie Company’s best interests. Any person thatieesighares of Common Stock in violation
of these limitations is known as an “Acquiring Rers The Rights Agreement is not expected to feterwith any merger or other business
combination approved by our Board.

The Rights . From the record date of April 21, 2011, until istribution Date or earlier expiration of the Rig, the Rights
will trade with, and will be inseparable from, tbemmon stock. New Rights will also accompany any sbares of common stock that we
issue after April 21, 2011, until the Distributi@rate or earlier expiration of the Rights.

Exercise Price. Each Right will allow its holder to purchase fromr ompany one ten-thousandth of a share of SBries
Junior Participating Preferred Stock (“ Preferrédu®”) for $9.00, subject to adjustment (the “ Exerdiice”), once the Rights become
exercisable. This portion of a Preferred Share gile the stockholder approximately the same divijeroting, and liquidation rights as
would one share of common stock. Prior to exer¢lseRight does not give its holder any divideratjng, or liquidation rights.

Exercisability. The Rights will not be exercisable until 15 busidays after the public announcement that a pemsgroup
has become an Acquiring Person unless the Rightsefgent is theretofore terminated or the Rightstegeetofore redeemed (as described
below).

We refer to the date when the Rights become exaesas the “Distribution Date.” Until that dateearlier expiration of
the Rights, the common stock certificates will adstdence the Rights, and any transfer of sharesmimon stock will constitute a transfer of
Rights. After that date, the Rights will separatenf the common stock and be evidenced by beaky credits or by Rights certificates that
will mail to all eligible holders of common stockny Rights held by an Acquiring Person, or any kdfies or Associates of the Acquiring
Person, are void and may not be exercised.

Consequences of a Person or Group Becoming an Acquiring Person. If a person or group becomes an Acquiring Persibn, a
holders of Rights except the Acquiring Person,ror Affiliates or Associates of the Acquiring Persamy, upon payment of the Exercise
Price, purchase shares of our common stock witlrkeh value of twice the Exercise Price, basecheridurrent per share market price’ of
the common stock (as defined in the Rights Agreagpmmnthe date of the acquisition that resulteduioh person or group becoming an
Acquiring Person.

Exchange. After a person or group becomes an Acquiring PersonBoard may extinguish the Rights by exchanging
share of common stock or an equivalent securitgémh Right, other than Rights held by the Acqgifferson or any Affiliates or Associates
of the Acquiring Person.




Preferred Share Provisions. Each one ten-thousandth of a Preferred Sharestiéds

. will not be redeemable.

will entitle holders to dividends equal to the dienhds, if any, paid on one share of common stock.

» will entitle holders upon liquidation either to s#ee $1.00 per share or an amount equal to the @ayymade on one
share of common stock, whichever is greater.

»  will vote together with the common stock as onaglan all matters submitted to a vote of stocktrsldéthe Compar
and will have the same voting power as one shacemimon stock, except as otherwise provided by law.

« will entitle holders to a per share payment eqadhe payment made on one share of common stoskaits of our
common stock are exchanged via merger, consoliadioa similar transaction.

The value of one ten-thousandth interest in a PredeShare is expected to approximate the valumefshare of common
stock.

Expiration. The Rights will expire on the earliest of (i) theydollowing the third anniversary of the closinitioe
transactions contemplated by the Amalgamation Agess, (ii) the time at which the Rights are redegn{ié) the time at which the Rights
are exchanged, (iv) the time at which the Boarémeines that the Net Operating Losses of the Cognfthe “ NOLS") are utilized in all
material respects or that an ownership change ueletion 382 of the Internal Revenue Code wouldadetrsely impact in any material
respect the time period in which the Company caoglel the NOLs, or materially impair the amount & NOLs that could be used by the
Company in any particular time period, for appliestax purposes, (v) the first anniversary of thusing of the transactions contemplated by
the Amalgamation Agreement if approval of the Réghgreement by the affirmative vote of the holdefra majority of the voting power of
the outstanding common stocks of the Company haba®en obtained prior to such date, (vi) the teatiam of the Amalgamation Agreement
or (vii) a determination by the Board, prior to fhestribution Date, that the Rights Agreement amgl Rights are no longer in the best inter
of the Company and its stockholders.

Redemption. Our Board may redeem the Rights for $0.0001 pehfRigany time before the Distribution Date. If ®@oard
redeems any Rights, it must redeem all of the Righhce the Rights are redeemed, the only rigtiteoholders of Rights will be to receive
the redemption price of $0.0001 per Right. The mgotéon price will be adjusted if we have a stocktsy stock dividends of our common
stock.

Anti-Dilution Provisions. Our Board may adjust the Exercise Price, the nurabBreferred Shares issuable and the number
of outstanding Rights to prevent dilution that may




occur from a stock dividend, a stock split, or eassification of the Preferred Shares or commookst

Amendments. The terms of the Rights Agreement may be amendemlibidoard without the consent of the holders ef th
Rights. After the Distribution Date, our Board nragt amend the agreement in a way that adversedgtafholders of the Rights (other thai
Acquiring Person, or an Affiliate or Associate of Acquiring Person).
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