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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
Date of Report (Date of earliest event reporteaiie30, 2005

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 47-0210602
(State or other jurisdiction of (I.R S. Enpl oyer
incorporation or organization) Identification No.)
1025 El dorado Blvd., Broonfield, Colorado 80021
(Address of principal executive offices) (Zi p code)

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

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

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

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4



1.01 Entry into a Material Definitive Agreement

Level 3 Communications, Inc. (the "Company") hassed its agreement for the issuance of its ougperfstock options to its employees,
which will be effective July 1, 2005. The form afraement is filed as Exhibit 10.1 to this CurreepBrt and is incorporated by reference |
set forth in full.

Item 9.01 Financial Statementsand Exhibits
(a) Financial Statements of business acquired
None

(b) Pro forma financial information

None

(c) Exhibits

10.1 Form of Level 3 Communications, Inc. Outparf@tock Option Master Award Agreement



SIGNATURES

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

Level 3 Communications, Inc.

June 30, 2005 By: /sl Neil J. Eckstein
Dat e Nei |l J. Eckstein, Senior Vice President
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LEVEL 3COMMUNICATIONS, INC.
OUTPERFORM STOCK OPTION
MASTER AWARD AGREEMENT

THIS OUTPERFORM STOCK OPTION MASTER AWARD AGREEMENThe "Agreement”) is dated as of July 1, 2005ween Level 3
Communications, Inc., a Delaware corporation (fierfipany”), and the individual whose name appeats®signature page to this
Agreement (the "Grantee"), an "Employee" as defingtie Company's 1995 Stock Plan (as amended tiromto time) (the "Plan™).

WHEREAS, the Company, pursuant to a grant of aitihfrom the Compensation Committee of the CompaBgard of Directors (the
"Committee"), may, from time to time, grant to fBeantee a certain number of "Outperform Stock Otideach grant an "Award"), as
described below, pursuant to the Plan.

NOW, THEREFORE, the parties agree as follo

1. Grants of Awards. Pursuant to the provisionSedtion 8.1 of the Plan, the Company, from timéne in its sole discretion, may grant
Awards to the Grantee relating to a specified nunolh®utperform Stock Options that, under certainumstances and in accordance witt
terms hereof, may result in the Grantee havingitite to acquire shares of common stock of the Camgppar value $.01 per share (the
"Award Shares"). Each Award will be evidenced byQGartperform Stock Option Award Letter (an "Awardtieg") in the form attached as
Exhibit A hereto (or such other form as approvedh®yCompany), which sets forth the date of the Awthe "Award Date"), the number of
Outperform Stock Options that are the subject efAlward, and the "Initial Price" of the Award Shammvered by the Award. This
Agreement sets forth general terms and conditippsicable to all Awards granted on, or after théedzereof.

2. Terms and Conditions of Awards

2.1. Adjustment of Initial Price. The "Adjusted &&f shall be the Initial Price, adjusted upwardlownward as of the date of exercise of an
Outperform Stock Option (the "Exercise Date"), hyesicentage equal to the aggregate percentag@gecoe decrease (expressed as a whole
percentage point followed by three decimal plages)e Standard and Poor's 500 Index over the gétiee "Period") beginning on the
Trading Day immediately preceding the relevant AdvBate and ending on the Trading Day immediategéceding the relevant Exercise D
(the "Aggregate Percentage S&P Performance"). Bgrgses of determining the Aggregate Percentage B&frmance with respect to any
Period, the Standard and Poor's 500 Index as dirttelay of the Period shall be deemed to edualktosing value of such index on the
Trading Day immediately preceding the Award Date] the Standard and Poor's 500 Index on the Igsbfde Period shall be deemed to
equal the average closing value of such index thesten-consecutive-Trading Day period immediapegceding the Exercise Date.
Notwithstanding anything in this Agreement to tloatrary, under no circumstances will the Adjusteidé’be less than the Initial Price.
addition, if the provisions



of this Section 2.1 would cause the Adjusted Pidee less than the Initial Price, the Adjusted®shall be fixed at the Initial Price.

2.2. Term. The term of each Award shall be foury@grs from the grant date set forth in the rel&edrd Letter (subject to such shorter
period as set forth in Section 4 hereof), afteroltlthe Award and any unexercised Outperform StaufioBs thereunder shall expire.

2.3. Vesting and Exercisability. Subject to Secttof hereof, the Outperform Stock Options grantedien an Award shall become vested as
follows. With respect to each Award in which the @ Date is on and after the date of this AgreenteatOutperform Stock Options
granted thereunder shall vest over a period ofy®ars after the Award Date, with the first 1/2 led total number of Outperform Stock
Options under the Award (rounded to the nearesievitare) vesting on the day preceding the firahamsary of the Award Date, and the
remainder vesting at the rate of 1/8 of the totathber of Outperform Stock Options (rounded to tharast whole share) on the last day of
each three (3) calendar months after the firstvmsary of the Award Date, such that the last 1#® Outperform Stock Options under the
Award will become fully vested on the day preceding second anniversary of the Award Date. Vestepp&form Stock Options shall be
fully exercisable as of and after the vesting date.

2.4. Accelerated Vesting and Exercisability.

(a) Notwithstanding anything herein or in the Planhe contrary, in the event that the Grantee, datses (in accordance with the Company's
Retirement Benefit), or suffers a "Permanent Tbiahbility" (as defined in the following sentenceach Award and all Outperform Stock
Options thereunder shall thereupon become fullyeceand fully exercisable. The Grantee shall besiclaned to have suffered a Permanent
Total Disability if the Committee determines thia¢ iGrantee is permanently unable to earn any wingbs same or other employment.

(b) Notwithstanding anything herein or in the Plarthe contrary, and in accordance with the autygrianted to the Committee in Section 9.2
(b) of the Plan, on the effective date of a "Chaimg€ontrol" (as defined in the Plan),

(i) each Award shall be canceled as to any unesedoDutperform Stock Options, and (ii) the Companigs successor shall pay to the
Grantee in consideration thereof an amount of egstal to the value of any unexercised OutperforoclSOptions (regardless of whether the
Outperform Stock Options were theretofore vestes§uming for this purpose that each OutperformkSByation had been exercised at the
price and on the day during the prior 60-day peending on the effective date of the Change in @bmthich produces the highest such
value, and (iii) any required withholding relatedstich payment shall be satisfied by withholdirgadppropriate amount of cash from such
payment.

2.5. Exercise. Subject to the limitations in Setti@.2 and 2.3 hereof, each Outperform Stock Optioich is vested and exercisable may be
exercised by the Grantee, in whole or in part, bigten, electronic, or telephonic notice to the Qamy or its designated agent, in the form as
may be approved from time to time by the Commitiéee notice must be
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delivered or made by the Grantee, unless (i) trentee is disabled or otherwise incapacitated, iichvbase the notice must be delivered or
made by the Grantee's court-appointed legal guar@iiathe Grantee has died, in which case thé&caahust be delivered or made by a court-
appointed representative of the Grantee's estathedeirs or legatees to whom the Award has passdiii) the Grantee has properly
transferred the Award in accordance with Sectioim Bvhich case the notice must be delivered or ndsuch transferee or the transferee's
legal representative, estate, heirs or legateeapplcable. The notice must specify the Award trednumber of Award Shares with respec
such Award which are being exercised. The Exef@ute shall be considered to be the date on whielexiercise notice is actually received
by the Company or its designated agent, or, ietkercise notice is actually received by the Comparits designated agent after the close of
trading of Company's common stock, par value $é&xispare, (the "Stock"), on the Trading Day follogithe day the exercise notice is so
received by the Company or its designated agent.

2.6. Consideration. Upon exercise of Outperfornciptions, the Company shall deliver or pay to@rantee with respect to and in
cancellation of each Outperform Stock Option exsadj consideration (the "Exercise Consideratiogllaéto the product obtained when (a)
the Fair Market Value (as defined in

Section 9.1) of a share of Stock as of the dayr poithe Exercise Date , less the Adjusted Pricete relevant Award Shares, is multiplied by
(b) the Multiplier (as defined in Section 2.7 bejawrhe Exercise Consideration may be paid in &sh¢(b) Stock or (c) any combination of
cash or Stock, at the Committee's sole and absoisitection. In the event that the Company elexfsaly some or all of the Exercise
Consideration in Stock, the number of shares oflSto be delivered shall be determined by dividimat portion of the Exercise
Consideration to be paid in Stock by the Fair Makkalue of a share of Stock as of the day pridh®Exercise Date. The payment of the
Exercise Consideration shall be, in each caseesuty withholding in accordance with

Section 9.5.

2.7. Multiplier. For purposes of this Section 2h& following terms are defined:

(a) "S&P Start Number" means the closing valuéghef$tandard and Poor's 500 Index on the Tradingibaediately preceding the relevant
Award Date.

(b) "S&P End Number" means the simple arithmetierage of the closing value of the Standard and'®660 Index over the ten-
consecutive-Trading Day period immediately precgdire Exercise Date.

(c) "Stock Start Number" means the Fair Market ¢adfithe Stock on the Trading Day immediately pdéog the relevant Award Date.

(d) "Stock End Number" means the simple arithmatierage of the Fair Market Value of the Stock dlierten-consecutive-Trading Day
period immediately preceding the Exercise Date.



(e) "Duration" means the length of the relevanid®®emeasured in years and fractions of years ésgad as a whole number followed by
three decimal places).

(f) "Annualized Percentage S&P Performance" mehashnualized increase (or decrease) between tReSs&t Number and the S&P End
Number over the Period (expressed as a whole pagepoint followed by three decimal places), cagatiby the following formule

S& P End Number - S& P Start Number x 100%
S& P Start Number Duration

(9) "Annualized Percentage Company Stock PricedPmidnce” means the annualized increase (or degrieatseeen the Stock Start Number
and the Stock End Number over the Period (expreasedwhole percentage point followed by threemdakplaces), captured by the
following formula:

Stock End Number - Stock Start Number x 100%
Stock Start Number Duration

The "Multiplier" shall be based on the "Outperfoarcentage,” which is the excess, if any, of thausatized Percentage Company Stock
Price Performance over the Annualized Percentage B&formance. The Multiplier shall be expressed abole number and decimals,
rounded to three decimal places, and be deternzsiaddllows:

With respect to each Award that has an Award Dradeis on or after the date of this Agreement:

I f Qutperform Percentage is: The Multiplier will equal:

0% or |ess 0

More than 0%

but less than 11% The Qutperform Percentage nultiplied by
100 multiplied by 4/11. (E.g., if
Qut perform Percentage = 5% the
Miultiplier = 5.000 times 4/11 = 1.818)

11% or nore 4.000

In no event will the Multiplier exceed 4.000 for Avds in which the Award Date is on or after theedzftthis Agreement.
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3. Exempt 162(m) Treatment. The terms and conditiefating to Awards are designed so that each dwdt qualify as performance-based
compensation within the meaning of Section 162(frihe Internal Revenue Code of 1986, as amended'@bde"), and the provisions of t
Agreement shall be construed accordingly. Consdtyyéhat the time of any purported exercise offamard by the Grantee, the Grantee is a
"covered employee" within the meaning of

Section 162(m) of the Code, such purported exestiadl not be effective prior to the time that @empany's shareholders have issued such
approvals, and such other actions have been takerag be required, to qualify the Award as suclioperance-based compensation.

4. Termination of Employment/Expiration of Award.

4.1. Unvested Outperform Stock Options. Awardslshglire as to any unvested Outperform Stock Ogtasof the date the Grantee ceases
to be employed by the Company or any of its Affémfor any reason (after taking into account aroekerated vesting upon termination of
employment pursuant to

Section 2.4).

4.2. Vested Outperform Stock Options. Each Awasalls#xpire as to all vested Outperform Stock Option the earliest of:
a) The fourth anniversary of the related Award Date
b) The first anniversary of the Grantee's deatDisability.

¢) The date the Grantee's employment with the Cosnpad all of its subsidiaries is terminated by @mmpany for "Cause," as defined in
Section 4.3 below.

d) If the Grantee ceases to be employed by the @oynand all of its Affiliates for any reason otliean death, Disability or termination for
"Cause," the 180th day following cessation of empient or the date the relevant Outperform StockdDptfirst become exercisable, subject
to

Section 4.2(a) above.

4.3. Cause. The Grantee shall be considered tolieamre terminated by the Company for Cause if ttentee's termination is on account of
the Grantee's conviction of or pleading guilty oraontest to a felony, (ii) the habitual use ofgdr(including alcohol) which adversely affe
Grantee's job performance, or (iii) engaging infuilmisconduct or willful neglect which is injuriss to the Company; provided, however,
the Committee may in its discretion change frometimtime the circumstances which constitute Casségng as any such change is
communicated to the Grantee prior to any purpaeetiination of the Grantee for Cause. Whether trentee has been terminated for the
reasons listed in clauses (ii) or (iii) above shalldetermined in good faith by the Committeeh# Grantee voluntarily terminates Grantee's
employment at a time when circumstances constgu@iause exist with respect to the Grantee (asrdeted by the Committee good faith),
the



Committee may in its discretion treat the Grantemimination as being by the Company for Cause.

5. Non-Transferability. Except as specifically atled by the Committee in writing, an Award and takated Outperform Stock Options shall
not be transferable other than by will or the lafgescent and distribution, and Outperform Stopki@hs may be exercised, during the
lifetime of the Grantee, only (i) by the Grantedigron the Grantee's behalf by a court-appoitégril guardian. More particularly (but
without limiting the generality of the foregoing)xcept as provided above an Award, Outperform S@utkons, and the right to receive
Exercise Consideration may not be assigned, trenesfepledged or hypothecated in any way, shalbecassignable by operation of law, and
shall not be subject to execution, attachmentroilai process. Any attempted assignment, tranpfedge, hypothecation or other disposition
of an Award, Outperform Stock Options, or the rigghteceive Exercise Consideration contrary topitevisions hereof and the levy of any
execution, attachment or similar process upon aardywOutperform Stock Options, or the right to reed=xercise Consideration shall be 1
and void and without effect.

6. Changes in Capital Structure, Etc. Section 8thePlan shall apply to each Award, provided timaction may be taken by the Commit
pursuant thereto which would prevent a Pooling $aation from qualifying as such.

7. Golden Parachute Gross-Up.

(@) In the event it is determined (as hereaftevigex) that any payment or distribution by the Campto or for the benefit of the Grantee
pursuant to the terms of the Agreement, whethet papayable or distributed or distributable, intthg without limitation the lapse or
termination of any restriction on or the vestingesercisability of an Award or Outperform Stock ©ps granted under the Agreement (a
"Payment"), would be subject to the excise tax isgabby Section 4999 of the Code (or any successuisipn thereto) or to any similar tax
imposed by state or local law, or any interestengities with respect to such excise tax (suclotasxes, together with any such interest and
penalties, are hereafter collectively referredsahee "Excise Tax"), then the Grantee will be &dito receive an additional payment or
payments (a "Gross-Up Payment") in an amount emguhle Excise Tax plus any penalties or taxes irnpas the Grantee by virtue of such
Gross-Up Payment such that, after payment by tla@t@e of all taxes (including any interest or pgesiimposed with respect to such taxes),
including any Excise Tax imposed upon the GrossPdpment, the Grantee retains the full value of e and the Outperform Stock
Options thereunder, with the exception of any ragiricome taxes owed by the Grantee on accountastise of Outperform Stock Options.

(b) Subject to the provisions of Section 7(d) h&rab determinations required to be made under igreement, including whether an Excise
Tax is payable by the Grantee and the amount df Excise Tax and whether a Gross-Up Payment isrertjand the amount of such Gross-
Up Payment, will be made by an outside "Big 4"iatikar international accounting firm chosen by tbempany (the "Accounting Firm"). Tl
Grantee will direct the Accounting Firm to subnté determination and detailed supporting calcuteim both the
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Company and the Grantee within 15 calendar dags tife date of the Change in Control, and any atbheh time or times as may be
requested by the Company or the Grantee. If th@éuing Firm determines that any Excise Tax is p&yay the Grantee, the Company will
pay the required Gross-Up Payment to the Grantdenifive business days after receipt of such deiesition and calculations. If the
Accounting Firm determines that no Excise Tax igaide by the Grantee, it will, at the same timét asakes such determination, furnish the
Grantee with an opinion (addressed to both the {8eaand the Company) or other evidence reasonabgptable to the Grantee that the
Grantee has substantial authority not to reportexugise Tax on the Grantee's federal, state, iacaime or other tax return. Any
determination by the Accounting Firm as to the antai the Gross-Up Payment will be binding upon@wempany and the Grantee. As a
result of the uncertainty in the application of ®t 4999 of the Code (or any successor providieneto) and the possibility of similar
uncertainty regarding applicable state or localléax at the time of any determination by the AcdingFirm hereunder, it is possible that
Gross-Up Payments which will not have been madién&yCompany should have been made (an "Underpaymeansistent with the
calculations required to be made hereunder. Irteat that the Company exhausts or fails to putsuemedies pursuant to Section 7(d)
hereof and the Grantee thereafter is required teeragpayment of any Excise Tax, the Grantee widatithe Accounting Firm to determine
the amount of the Underpayment that has occurrdd@aubmit its determination and detailed suppgrtialculations to both the Company
and the Grantee as promptly as possible. The anudamy such Underpayment will be promptly paidtiby Company to, or for the benefit
of, the Grantee within five business days afteeigoof such determination and calculations.

(c) The Company and the Grantee will each provigeAccounting Firm access to and copies of any §amcords and documents in the
possession of the Company or the Grantee, as Heencay be, reasonably requested by the Accounting Bnd otherwise cooperate with the
Accounting Firm in connection with the preparatand issuance of the determination contemplatedelsyiéh 7(b) hereof.

(d) The federal, state and local income and otleraturns filed by the Grantee will be prepared fled on a consistent basis with the
determination of the Accounting Firm with respeacthie Excise Tax payable by the Grantee. The Geamilt make proper payment of the
amount of any Excise Tax, and at the request o€tmapany, provide to the Company true and corregtes (with any amendments) of the
Grantee's federal income tax return as filed withlnternal Revenue Service and corresponding atatdocal tax returns, if relevant, as filed
with the applicable taxing authority, and such otecuments reasonably requested by the Compaitdgreing such payment. If prior to the
filing of the Grantee's federal income tax retunncorresponding state and local tax return, #gvaht, the Accounting Firm determines that
the amount of the Gross-Up Payment should be retjdice Grantee will within five business days payite Company the amount of such
reduction.

(e) The fees and expenses of the Accounting Fimitdeervices in connection with the determinatiand calculations contemplated by
Sections 7(b) and (d) hereof will be borne by tlen@any. If such fees and expenses are initialllaaded by the Grantee, the Company will
reimburse the Grantee the full amount of such &mksexpenses



within five business days after receipt from the@ee of a statement therefor and reasonable exdd#rhis payment thereof.

(f) The Grantee will notify the Company in writid any claim by the Internal Revenue Service tiiaticcessful, would require the payment
by the Company of a Gross-Up Payment. Such ndiificavill be given as promptly as practicable batlater than 10 business days after the
Grantee actually receives notice of such claimthedGrantee will further apprise the Company ofrthture of such claim and the date on
which such claim is requested to be paid (in eade cto the extent known by the Grantee). The @eawtll not pay such claim prior to the
earlier of (a) the expiration of the 30-calenday-gariod following the date on which he gives suaolice to the Company, and (b) the date
that any payment of an amount with respect to slaim is due. If the Company notifies the Grantewiiting prior to the expiration of such
period that it desires to contest such claim, then@e will (i) provide the Company with any writteecords or documents in the Grantee's
possession relating to such claim reasonably reeddy the Company, (ii) take such action in cotioaowith contesting such claim as the
Company will reasonably request in writing from ¢irto time, including without limitation acceptinggial representation with respect to such
claim by an attorney competent in respect of thgesii matter and reasonably selected by the Comgaigooperate with the Company in
good faith in order effectively to contest suchrolaand (iv) permit the Company to participate iny groceedings relating to such claim;
provided, however, that the Company will bear aay girectly all costs and expenses (including egeand penalties) incurred in connection
with such contest and will indemnify and hold hagsd the Grantee, on an after-tax basis, from aaithstcany Excise Tax or income tax,
including interest and penalties with respect ttegrienposed as a result of such representatiompaypchent of costs and expenses. Without
limiting the foregoing provisions of this Section

7(f), the Company may, at its option, control athgeedings taken in connection with the contesingfclaim contemplated by this Section 7
(f) and, at its sole option, may pursue or foregy and all administrative appeals, proceedings;ihgs and conferences with the taxing
authority in respect of such claim (provided, hoemrthat the Grantee may participate therein abis cost and expense) and may, at its
option, either direct the Grantee to pay the taintéd and sue for a refund or contest the claiamynpermissible manner, and the Grantee
agrees to prosecute such contest to a determintadimne any administrative tribunal, in a courtrufial jurisdiction and in one or more
appellate courts, as the Company will determineyigied, however, that if the Company directs tharee to pay the tax claimed and sue

a refund, the Company will advance the amount ohgqayment to the Grantee on an interest-free basiwill indemnify and hold the
Grantee harmless, on an after-tax basis, from &icis& Tax or income tax, including interest or gees with respect thereto, imposed with
respect to such advance; and provided further, tilervéhat any extension of the statute of limitasioelating to payment of taxes for the
taxable year of the Grantee with respect to whiehdontested amount is claimed to be due is linst#ely to such contested amount.
Furthermore, the Company's control of any suchesiat claim will be limited to issues with resp@civhich a Gross-Up Payment would be
payable hereunder and the Grantee will be entitlesibttle or contest, as the case may be, any isthes raised by the Internal Revenue
Service or any other taxing authority.



(9) If, after the receipt by the Grantee of an ami@dvanced by the Company pursuant to Sectiorhé(gof, the Grantee receives any refund
with respect to such claim, the Grantee will (sabfe the Company's complying with the requiremeaitSection 7(f) hereof) promptly pay
the Company the amount of such refund (togethdr anty interest paid or credited thereon after argg applicable thereto). If, after the
receipt by the Grantee of an amount advanced bZtimepany pursuant to Section 7(f) hereof, a detation is made that the Grantee will
not be entitled to any refund with respect to stiaim and the Company does not notify the Grantegriting of its intent to contest such
denial or refund prior to the expiration of 30 calar days after such determination, then such asvall be forgiven and will not be

required to be repaid and the amount of such agvafitoffset, to the extent thereof, the amounGabss-Up Payment required to be paid
pursuant to this Agreement.

(h) If Grantee takes action to enforce this Secti@ygainst the Company (which for this purposelshelude making preparations for taking
such enforcement action), and such enforcemerdraigtiin whole or part successful (whether by denisf a court or arbitrator, by
settlement, by mutual agreement of Grantee an@timepany, or otherwise), the Company shall prompdly directly or, at Grantee's electi
reimburse Grantee for, all legal and other expsfand expenses incurred by Grantee in connegiibrsuch action.

8. General. Subject to the provisions of Secti@wdth respect to the form of the payment of ther€ise Consideration, the Company she

all times during the term of this Agreement reseamd keep available such number of shares of S&tsekill be sufficient to satisfy the
requirements of this Agreement, shall pay all eddgissue and transfer taxes with respect to theeiand transfer of shares of Stock pursuant
hereto and all other fees and expenses necesisatiiyed by the Company in connection therewittd aill from time to time use its best
efforts to comply with all laws and regulations wini in the opinion of counsel for the Company, kbalapplicable thereto.

9. Miscellaneous

9.1. Fair Market Value and Trading Day. For purgoskthis Agreement, the "Fair Market Value" of Bck shall mean as of any date of
determination (i) the closing price per share afc&ton the national securities exchange on whiettock is principally traded as of 4:15 pm
New York City Time, or (ii) if the Stock is not tisd or admitted to trading on any such exchangelatt sale price of a share of Stocl
reported by the NASD, Inc. Automated Quotation ("BPAQ") system, or (iii) if the Stock is not thestkd on any securities exchange and
prices therefore are not then quoted in the NASBAQem, then the value determined by the Commiittgeod faith. The term "Trading
Day" means any day on which the Stock is tradedpasemplated by subsection (i) or (ii) above.

9.2. No Stockholder Rights. The Grantee shall meehany of the rights of a stockholder with resped¢he Award Shares resulting from any
Award prior to the issuance of Stock, if any, te thrantee upon the due exercise of the OutperféockSptions.

9.3. No Abrogation of Company's Rights. Nothindhis Agreement shall confer upon the Grantee agtyt to continued employment with 1
Company or interfere



in any way with the right of the Company to terntenthe Grantee's employment at any time. The tearmdfemployment between any
combination of the Company and any Affiliate of thempany shall not be deemed a termination of eynpémt.

9.4. Effect of the Plan. The terms and provisicgtdarth in the Plan are incorporated herein bgnerice as if they were set forth herein;
provided, however, that in the event of a direciftict between the terms of the Plan and the tesfithis Agreement, the terms of this
Agreement shall govern. Reference to provisionthefPlan are to such provisions as they shall beesjuently amended or renumbered,;
provided that no amendment to the Plan which ad¥eedfects an Award shall be effective as to #hatard without the written consent of t
Grantee. The Grantee acknowledges that a curresioneof the Plan is available on the Companyagt site, and the Company agrees to
supply to the Grantee a paper copy of the currergion of the Plan upon the Grantee's request.

9.5. Withholding. Notwithstanding anything contairteerein to the contrary, other than Subsectio(b#) and Section 7, no payment shall
be made to a Grantee upon the exercise of Outpei®tock Options until provision has been madetierdatisfaction of all required
withholding in accordance with the Plan.

9.6. Plan and Agreement Govern. Although any infitfom sent to or made available to the Granteeamiteg the Plan and this Award is

intended to be an accurate summary of the termsamditions of the Award, this Agreement and thenRire the authoritative documents
governing the Award and any inconsistency betwbermAigreement and the Plan, on one hand, and ary stimmary information, on the

other hand, shall be resolved in favor of the Agreet and the Plan.

9.7. Affiliate. The term "Affiliate" shall have thmean ascribed to it in the Plan.

9.8. Amendments. Notwithstanding anything hereitheocontrary, this Agreement may be amended bZtramittee from time to time
without the consent of the Grantee to the extemGbmmittee deems it appropriate to cause thisexgemt and/or each Award hereunder to
comply with Section 409A of the Internal Revenual€of 1986, as amended ("Section 409A") (includimgdistribution requirements
thereunder) or be exempt from Section 409A andiertax penalty under Section 409A(a)(1)(B).
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IN WITNESS WHEREOF, this Agreement is executedhsy Grantee and by an authorized officer on betigli@Company, as of the date
first above written.

LEVEL 3COMMUNICATIONS, INC.

BY:
ITS:

GRANTEE:
(Please sign)

Name:
(Please print)

Date of Hire:
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EXHIBIT A

LEVEL 3COMMUNICATIONS, INC.
OUTPERFORM STOCK OPTION AWARD LETTER

This Outperform Stock Option Award (the "Award") @rhtaken together with the Master Award Agreemaiédl as of July 1, 2005 (the
"Master Agreement") constitutes an award to théviddal whose name appears on the signature litebghe "Grantee") of Outperform
Stock Options with respect to the shares of comstock of Level 3 Communications, Inc. (the "Comn&iack") under the Level 3
Communications, Inc. 1995 Stock Plan (as amended fime to time).

The terms and conditions of this Award are setfbelow and in the Master Agreement, the provisanshich are incorporated herein by
reference.

A. The date of grant of this Award is he(tAward Date").

B. The number of Outperform Stock Optlons with exggo which this Outperform Stock Option Award teetrelates pursuant to Section 2.3
(b) of the Master Agreement is

C. The Initial Price per share for each Award Shaneered by this Award is $
LEVEL 3COMMUNICATIONS, INC.

BY:
ITS:

GRANTEE:
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