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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reportedlpril 1, 2014

L evel 3 Communications, | nc.

(Exact name of Registrant as specified in its amnart

Delaware 0-15658 47-0210602
(State or othe (Commission File (IRS employel
jurisdiction of incorporation Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

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

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

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

O Written communications pursuant to Rule 425 unterSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule2{l®) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.02 Departure of Directorsor Certain Officers; Election of Directors;, Appointment of Certain Officers, Compensatory
Arrangements of Certain Officers.

5.02(e)

Effective April 1, 2014, the Board of Directors gttBoard”) of Level 3 Communications, Inc. (the ‘“‘@pany”) approved the form of
Restricted Stock Unit and Performance RestrictediStInit Master Award Agreement (the “Master Agreti), pursuant to the Company’s
stockholder-approved Level 3 Communications, InockPlan (the “Plan”). Each of the Compasmiyiamed executive officers will be eligil
to receive grants governed by the Master Agreemaotsuant to the Plan and the Master Agreemer@smepany may award from time to
time restricted stock units and/or performanceriatet] stock units to selected employees, includitgCompany’s named executive officers
(these award recipients are referred to as “Ppéitdi’ or “each recipient”). The following desciiot of the Master Agreement is qualified in
its entirety to the full text of the Master Agreemewhich is filed as Exhibit 10.1 to this Form 8alKd is incorporated by reference as if set
forth in full.

The Board’s primary reason in approving the Ma8igreement is to provide for the ability to awardtigpants with performance restricted
stock units (“PRSUSs") instead of their recent hiistal award of outperform stock appreciation rigfi8S0Os”). While OSOs that were
granted prior to 2014 will remain outstanding uttigir settlement, we do not anticipate additidD8lOs will be granted. In addition, the
Master Agreement will require the satisfactionwbttriggers for awards to be accelerated on a ahafgontrol — both a change of control
and a termination of employment, in each case &smaed by the terms of the Master Agreement.

PRSUs are designed to provide Participants witihg-term stake in the Company’s success. Undevtser Agreement, a Participant
becomes vested in a number of PRSUs based onhiievament of specified levels of performance duthmgperformance period set forth in
the applicable award letter issued pursuant tviaster Agreement (the “Award Letter”), so long las Participant remains continuously
employed by the Company or an affiliate of the Campuntil the applicable scheduled vesting datkided in the applicable Award Letter
(the “Scheduled Vesting Date”). Except as othenpiswided in the Master Agreement, and subjechéochange in control provisions
described below, if a Participant ceases to bexgriayee of the Company or any affiliate of the Camyp prior to an applicable Scheduled
Vesting Date, all PRSUs that have not become vgs®dously in accordance with any Award Letterl @ immediately and irrevocably
forfeited. The Award Letter may also include amdial vesting requirements.

The performance-based vesting criteria for a PR8Lbe set forth in an Award Letter for each PRSkbad. For PRSUs, as soon as
practicable following the end of each applicablefétenance Period (as defined in the Plan), the Gamsption Committee of the Board of
Directors (the “Compensation Committee”) will makeetermination of the level of attainment of tleeférmance Objective (as defined in
the Plan).




RSUs awarded pursuant to the Master Agreementsepréhe Company’s agreement to issue to the Ranticshares of common stock, so
long as the employee is employed on the applicableduled Vesting Date. The RSUs vest in instaltenewer a period of time set forth in
the Award Letter for the applicable RSU award. Whee RSUs vest, the Participant is issued the rumbshares of common stock equal to
the number of RSUs for which the restrictions hiaypsed on that date. Except as otherwise providdidel Master Agreement, if a Participant
ceases to be an employee of the Company or atiatEffof the Company prior to an applicable SchedWesting Date, and subject to the
change in control provisions described below, &8LR that have not become vested previously in deome with any Award Letter are
immediately and irrevocably forfeited.

Generally, if a Participant’'s employment with then@pany and its affiliates terminates after a changm®ntrol of the Company either

(a) without Cause (as defined in the Master Agredjrend initiated by the Company, or (ii) with GoBdason (as defined in the Master
Agreement) and initiated by the Participant, alistanding awards (both RSUs and PRSUs) will imntetliarest and settle as soon as
administratively feasible following the terminatiohemployment (and in all events no later thanMaech 15 of the calendar year following
the calendar year in which such termination of eymplent occurs). For purposes of calculating thrler of common shares to be delivered
in such event based on any award of PRSUs wheredtfermance Period has not yet expired, the Ragnce Objective for any outstanding
awards for PRSUs will be set at the target leve0¢a) set forth in each Award Letter. In the evitiat the Performance Period has expired as
of the effective date of the termination of empl@&m the Performance Objective will be measureattordance with the terms of the Master
Agreement and the Award will vest and settle onfitts¢ Scheduled Vesting Date.

2014 PRSU Awards

Also effective April 1, 2014, grants of PRSUs warade to certain executive officers of the Compamgtuding the Company’s named
executive officers for the January 1, 2014 throDglcember 31, 2015 Performance Period (the “2014rdsia

The following table shows the target number of PR&Warded to each of the Company’s named exeauftiicers:

Target Number of

Name PRSUs

Jeff K. Storey 80,00(
Sunit S. Pate 40,00(
Thomas C. Stort 30,00(

Between zero and 200% of the target number of PREIUbecome earned and eligible to vest basecherektent to which 2015 Adjusted
EBITDA performance metrics are achieved at the kmion of the two-year Performance Period, sultjethe terms of the Master
Agreement and the Award Letter. No PRSUs will lmeeo




eligible to vest if 2015 Adjusted EBITDA performanis below the threshold amount included in the Alazetter. Fifty percent of the
PRSUs which become earned and eligible to vestwagt on April 1, 2016 and 50% will vest on Febyusy 2017, subject in each case to the
Participant remaining continuously employed by @wmpany or an affiliate of the Company and the seofithe Master Agreement and
Award Letter.

For purposes of the 2014 Awards, “2015 AdjustedHBA” means the Company’s net income (loss) from@wenpany’s Consolidated
Statements of Operations before income taxes, dtitek income (expense), non-cash impairment csadgpreciation and amortization and
non-cash stock compensation expense (while notogageother than non-cash stock compensation egpearkating to bonus payments made
in the form of stock that related to performanc@@i5, if any) for fiscal year 2015, on a consdkdibasis as the accounting elements
constituting 2015 Adjusted EBITDA are determinecatordance with generally accepted accountingiplies and consistent with past
practice, subject to adjustment pursuant to thagef the Plan.

Except as provided below, if a Participant ceagdsetan employee of the Company or any affiliatthefCompany prior to an applicable
Scheduled Vesting Date, all PRSUs that have natrheorested previously in accordance with any Awanttier will be immediately and
irrevocably forfeited. If a Participant, includimgnamed executive officer voluntarily terminategpyment by reason of the Participant’s
retirement pursuant to and in accordance withtikaturrent retirement policies of the Company, theiBiaant will remain eligible to earn
pro-rated portion (based on the amount of time tvhias elapsed during the Performance Period thrthegtate of retirement) of all
outstanding PRSUs based on actual performance pratrated portion (based on amount of time whiak élapsed since the award date) of
all outstanding RSUs. If a Participant, includengamed executive officer's employment is termiddtg reason of death or disability all
outstanding PRSUs will immediately vest and sdtdlsed on the target level (100%) set forth in theal Letter. Following a termination of
employment, as a condition to the settlement aftanding PRSUs, each Participant will be requiceeixecute and not revoke a mutual
liability release agreement in form and substareterchined by the Company.

The foregoing description of the form Award Leftequalified in its entirety to the full text oféiform Award Letter for the 2014 Awards
which is filed as Exhibit 10.2 to this Form 8-K aisdncorporated by reference as if set forth ilh fu

Key Executive Severance Plan Amendment

On April 1, 2014, the Board of Directors of LeveC®mmunications, Inc. (“Level 3") amended its KexeEutive Severance Plan (the
“KESP”). The KESP as amended will be effectiveAgnil 1, 2015. Prior to that time, the KESP as aedgn 2012 and amended in 2013 will
remain in full force and effect. Level 3 estabéidithe KESP to provide eligible executives, whoiaveluntarily terminated from
employment in certain limited circumstances, wigtherance and welfare benefits. Each of the Coniparamed executive officers currently
participate in the KESP.




The amendment to the KESP conforms the treatmemtitstanding PRSUs upon an eligible retiremenihéotteatment set forth in the Master
Agreement and applicable Award Agreement, as desdrabove. Pursuant to the terms of the KESP, henythis amendment will not be
effective for 12 months from the Board’s adoptidrih® amendment.

The foregoing description of the KESP as amendedadified in its entirety to the full text of tHéESP as amended which is filed as
Exhibit 10.3 to this Form 8-K and is incorporatgdrbference as if set forth in full.

Item 9.01. Financial Statements and Exhibits

(a) Financial Statements of Business Acqui
None

(b) Pro Forma Financial Informatic
None

(c) Shell Company Transactiol
None

(d) Exhibits

10.1 Form of Level 3 Communications, Inc. Restrictedc8ttnit and Performance Restricted Stock Unit Mia&ieard
Agreement

10.2 Form of 2014 Award Lette

10.3 Level 3 Communications, Inc. Key Executive SeveeaRtan (as approved by the Board on April 1, 2@iatbe effective as
of April 1, 2015)




SIGNATURES

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

Level 3 Communications, In

By: /s/ Neil J. Ecksteil

Neil J. Eckstein, Senior Vice Presidt

Date: April 7, 201«
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Exhibit 10.1

LEVEL 3COMMUNICATIONS, INC.
RESTRICTED STOCK UNIT AND PERFORMANCE RESTRICTED STOCK UNIT MASTER AWARD AGREEMENT

THIS RESTRICTED STOCK UNIT AND PERFORMANCE RESTRIED STOCK UNIT MASTER AWARD AGREEMENT (th
“Agreement”) is dated as of April 1, 2014 (the “&dfive Date”) between Level 3 Communications, lad)elaware corporation (the
“Company”), and the individual whose name appearthe signature page to this Agreement (the “Hpdit”), an “Employee” as defined in
the Company'’s Level 3 Communications, Inc. Sto@dnRhs amended from time to time) (the “Plan”).

WHEREAS, the Company, pursuant to a grant of aitthtrom the Compensation Committee of the Comparoard of Directors
(the “Committee”), may, from time to time, grantttee Participant one or more Restricted Stock Ujaitso referred to as “RSUs”) and/or
Performance Restricted Stock Units (also referoeakt“PRSUs” and referred to as “Performance Unitshe Plan) (each such grant an
“Award”), as described below, pursuant to the Pl@apitalized terms used but not expressly defingtdis Agreement will have the
meanings ascribed to them in the Plan.

WHEREAS, the Company has previously entered intertain Second Amended Master Deferred Issuanak Stgreement that
will continue to control with respect to any Awadrdtters for RSUs delivered prior to the Effectivat® of this Agreement, and this
Agreement shall control with respect to any Awasattérs for RSUs delivered on and after EffectivéeDa

NOW, THEREFORE, the parties agree as follows:
1 Definitions. The following capitalized terms as used in thiseement shall have the meanings set forth below:

“ Cause” means (i) the willful and continued failure byParticipant to substantially perform his or heriesitvith the Company and
its Affiliates (other than any such failure resodfifrom his or her incapacity due to physical ontaéimpairment, or any such actual or
anticipated failure after the issuance of a nadiceermination by him or her for Good Reason) adtevritten demand for substantial
performance is delivered to the Participant byGoeenpany, which demand specifically identifies thenmer in which he or she has not
substantially performed his or her duties; (ii) ti#ful engagement by a Participant in conduct tisademonstrably and materially injurious
the Company or any of its Affiliates, monetarilyatherwise or (iii) a Participant’s indictment fagnviction of or plea of guilty or no contest
to, any felony; provided, howevethat to the extent that any act or failure toaherwise constituting Cause hereunder is curahbileh
Participant shall be given not less than ten (Egstwritten notice by the Company’s Chief Execat®fficer (or in the case of a Participant
who is (or was at any time while a Participantharhed executive officer” (within the meaning omiftd02 of Regulation S-K issued under
the Exchange Act) of the Company, the Chief Exeeubfficer or the Board) of the Company’s intenttorterminate him or her with Cause.
Such notice of a termination with Cause shall stattetail the grounds on which the proposed teatidm with Cause is based, and a
termination with Cause shall be effective at thpimation of such ten (10) day notice period unkbesParticipant has fully cured during such
period such act or failure to act that gives rs€ause.




For purposes of this definition, no act, or failtweact, on a Participant’s part shall be deemeitifil’ unless done, or omitted to be
done, by the Participant not in good faith and withreasonable belief that his or her action orssion was in the best interests of the
Company and its Affiliates. Any act, or failuredot, based upon (A) the lawful instruction or diren of the Board, (B) the lawful instructi
of the Chief Executive Officer of the Company oe fParticipant’s direct supervisor or (C) the adw€eounsel for the Company shall be
conclusively presumed to be done, or omitted tddoee, by the Participant in good faith and in thethbnterests of the Company. A
Participant shall not be deemed to have terminateployment for Cause unless and until there slaaiélbeen delivered to the Participant a
copy of a resolution duly adopted by the affirmatixote of not fewer than three quarters of theremiembership of the Board (excluding the
Participant, if the Participant is a member of Board) at a meeting of the Board called and held@ich purpose (after reasonable notice is
provided to the Participant and the Participamgfiven an opportunity, together with counsel for Baaticipant, to be heard before the Board),
finding that, in the good faith opinion of the Bdathe Participant is guilty of the conduct consiitg Cause, and specifying the particulars
thereof in detail.

“ Good Reason " means, without the Participant’s express writtensent, the occurrence of any of the followingrés@n or
following a Change in Control:

0] a material diminution in the Participant’s authpriuties, or responsibilities, excluding for thisrpose an isolated,
insubstantial, inadvertent and immaterial actidketain good faith and that is remedied promptlgafeceipt of notice thereof given by the
Participant;

(i) a material reduction in the Participant’'s Base §ata target short-term incentive award opportunity

(iii) a requirement imposed by the Company or its Atflihat the Participant be based at any officecation that is more
than 50 miles from the office or location where Baaticipant was employed immediately preceding@hange in Control;

(iv) a material reduction in the kind or level of qualif retirement and welfare employee benefits frbenlike kind benefits to
which the Participant was entitled immediately ptma Change in Control with the result that tlaetieipant’s overall benefits package is
materially reduced without similar action occurriogother eligible comparably situated employees;

(v) the failure to obtain a satisfactory agreement femy successor to the Company or any acquiror yp#diiliate or division
of the Company to assume and agree to performlémearsuant to Section 9 of this Agreement; and

(vi) the termination of a ParticipastAward other than as contemplated and permittetiisyAgreement, the Plan or any Aw
Letter.

A Participant may terminate his or her employmeith&ood Reason by providing the Company thirty) (@8ys’ written notice setting forth
in reasonable specificity the event that const#t@eod Reason, which written notice, to be effegtimust be provided to the Company wit
ninety (90) days following the initial occurrenciesoich event. During such thirty (30)
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day notice period, the Company shall have a cgi# (if curable), and if not cured within such pekithe Participant’s termination will be
effective upon the expiration of such cure periédParticipant’s right to terminate his or her emphent for Good Reason shall not be
affected by his or her incapacity due to physicahental impairment. A Participant’s continued éoyment shall not constitute consent to,
or a waiver of rights with respect to, any circuamste constituting Good Reason hereunder. Fonthieance of doubt, no Participant shall
have Good Reason to terminate his or her employchento the occurrence or non-occurrence of angtey@ior to a Change in Control.

“ Permanent Total Disability ” means the permanent and total disability of ai€ipant within the meaning of Section 22(e)(3) of
the Code.

“ Release Condition " means the Participant’s execution, delivery te @ompany and non-revocation of a mutual liabigease
agreement in form and substance determined by éhep@ny (and the expiration of any revocation pecdondtained in such release
agreement) within sixty (60) days following theezffive date of such Participant’s Termination offfmyment.

“ Successor " means any person, firm, corporation, or busirezggy that at any time, whether by merger, pureharsotherwise,
acquires all or substantially all of the assetlsbr business of the Company.

“ Termination of Employment ” means the event where the Participant has a faépa from service,” as defined under
Section 409A of the Code, with the Company andffiiates.

2. Grants of Awards. Pursuant to the provisions of the Plan, the Compfiiom time to time in its sole discretion, maggt Awards
to the Participant relating to a specified numbfeR8Us and/or PRSUs that, under certain circumstaaad in accordance with the terms
hereof, may result in the Participant having tightrto acquire shares of common stock of the Compgaear value $.01 per share (the
“Shares”). Each Award will be evidenced by a le&eidencing the Award (the “Award Letter”) in therin attached aSxhibit A (with
respect to RSUs) ariekhibit B (with respect to PRSUS) (or such other forms aseygul by the Company), which sets forth the datinef
Award (the “Award Date”), the number of RSUs or RRShat are the subject of the Award, the Schedksting Dates (as defined in
Section 3(a)) for the Award, and the Performancg@lives (for PRSUs) for such Award.

3. Vesting of Awards.

(a) Time Based Vesting Conditions . Subject to the terms and conditions of this Agrest, the RSUs and PRSUs shall satisfy
the applicable time-based vesting conditions itailreents on the date or dates set forth in eachr8etter (each such date, a “Scheduled
Vesting Date”), if the Participant remains continsly employed by the Company or an Affiliate of tBempany until the applicable
Scheduled Vesting Date. Except as otherwise pravidéhis Agreement, if Participant ceases to beraployee of the Company or any
Affiliate prior to an applicable Scheduled Vestidgte, all RSUs and PRSUs that have not becomedvpsteiously in accordance with any
Award Letter shall be immediately and irrevocatiyféited.




(b) Performance-Based Vesting Criteria. The performance-based vesting criteria (if ahgll be set forth in an Award Letter
for each PRSU. For PRSUs, as soon as practicaltdeving the end of each applicable Performancéodethe Committee shall make a
determination of the level of attainment of thefBanance Objective. The Committee may, in its slideretion, adjust any Performance
Objective as described Section 8.5.3 of the Plad,saich adjustments, if made, shall be appliedterchine not only the minimum accepta
level of achievement of the Performance Objecting,all levels of achievement for any PerformantgeCtive specified in any Award Letter
(from the minimum to the maximum level of achieveme

(c) Death or Disability. Notwithstanding Section 3(a), if a Termination ehfloyment occurs by reason of Participant’s death
or Permanent Total Disability, all RSUs and PRS&oaiated with any outstanding Award shall immesdyatest and settle (after satisfaction
of the Release Condition with respect to a ternmdior Permanent Total Disability) and be delivkete Participant (or his or her estate) as
soon as administratively feasible following suchimimation of Employment (and in all events no ldtean the March 15 of the calendar year
following the calendar year in which such Termiaatof Employment occurs). For purposes of calaujathe number of Shares to be
delivered in such event based on any Award of PR&hése the Performance Period has not expired fwithre date of such Termination of
Employment, the Performance Objective for any auding Awards for PRSUs shall be set at the tdeyet (100%) set forth in each Award
Letter. In the event that the Termination of Enyphent occurs after the Performance Period for &8® Award has expired, the
Performance Objective shall be measured in accoedaith the terms set forth in the Award Letter #mel Award shall vest and settle in full
as soon as practicable after the determinatiohe$atisfaction of the Performance Objective.

(d) Retirement . Notwithstanding Section 3(a), if a TerminationEsfiployment occurs by reason of Participant’s eetient
pursuant to and in accordance with the then-cunatitement policies of the Company, the Partictpaiti retain a prorated portion of all
outstanding Awards through the effective date tfement (measured in each instance to the fingtoddhe calendar quarter in which the
retirement occurs). The proration shall be catealas follows:

0] for RSUs, the proration shall be based on the péage of time that the Participant was employedrirégg on
the Award Date and ending on each applicable Sd¢bédtesting Datenultiplied by the number of RSUs subject to the Award wil
are scheduled to vest on each applicable Scheddstihg Date. For the avoidance of doubt, in thenéthat there is more than one
Scheduled Vesting Date contained in an Award Léttean RSU, the proration calculation shall befgened separately for each
RSU contained therein based on the Scheduled \¢eBtite applicable to each such RSU; and

(ii) for PRSUs, the proration shall be based on thespéage of time that the Participant was employethduhe
Performance Period (the “Pro Rata Portion”). Tttei@a number of PRSUs that will vest pursuant te Section 3(d)(ii) will be the
product of (i) the Pro Rata Portion, (i) the numb&PRSUs subject to the Award and (jii) the
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applicable performance percentage applicable tb BIRSU (as determined pursuant to the terms adpbéicable Award Letter)
based on the actual achievement of the applicadfi®iPnance Objective during the entire Performaegod.

The prorated portion of all RSUs associated witthsautstanding Awards shall (after satisfactiothef Release Condition) immediately vest
and settle as soon as administratively feasibleviahg such Termination of Employment (and in aleats no later than the March 15 of the
calendar year following the calendar year in widobh Termination of Employment occurs). The pestgiortion of all PRSUs associated
with such outstanding Awards shall vest upon théfiation of the applicable Performance ObjecsiVer the applicable Performance Period
and shall settle during the calendar year immelgifddowing the calendar year during which the hpgible Performance Period ends (with
the intention of settling the PRSUs as soon as aidtrative practicable following the certificatiof the applicable Performance Objectives);
provided, that, if the applicable Performance Oftiyjes have been certified prior to the date on Whiach Termination of Employment
occurs, the PRSUs will vest and settle within th{B80) days following the date on which the appieal ermination of Employment occurs.

(e) After a Change in Control . Notwithstanding Section 3(a), if a TerminatidrEmnployment occurs after a Change in Cor
either (a) without Cause and initiated by the Comypar (ii) with Good Reason and initiated by thatizipant, all RSUs and PRSUs
associated with any outstanding Award shall (aftaisfaction of the Release Condition) immediatelgt and settle as soon as
administratively feasible following such Terminatiof Employment (and in all events no later thasmNMuarch 15 of the calendar year
following the calendar year in which such Termiaatof Employment occurs). For purposes of calaudgthe number of Shares to be
delivered in such event based on any Award of PR&hse the Performance Period has not yet expined?erformance Objective for any
outstanding Awards for PRSUs shall be set at ttgeetdevel (100%) set forth in each Award Lettar.the event that the Performance Period
for any PRSU Award has expired as of the effeati@i of such Termination of Employment, the Peroroe Objective shall be measured in
accordance with the terms herein and the Award shat and settle at the same time as if the Teaatitin of Employment had not occurred.

4, Forfeiture of Shares.

(a) Forfeiture of Shares on Violation of Agreement . If within one year after Termination of Employmétarticipant violates tr
terms of any release, confidentiality and non-#alimn agreement executed upon Termination of Eympkent between the Company or an
Affiliate and the Participant, then in additionany other remedies available to the Company, Raatit shall be required to return to the
Company all Shares or other consideration delivewdearticipant under this Agreement and any Awartler issued hereunder which were
provided to Participant as a result of Participafermination of Employment and in the twelve (®)nths prior to the date of Participant’s
Termination of Employment.

(b) Clawback for PRSUs. The Shares delivered pursuant to an Award ofURRS8e subject to recovery by the Company in the
circumstances and manner provided in any InceBaged Compensation Recovery Policy that may betadap implemented by the
Company and




in effect from time to time after the date herewfd Participant shall effectuate any such recoaesuch time and in such manner as the
Company may specify. For purposes of this Agredntba term “Incentive-Based Compensation Recoaticy” means and includes any
policy of the type contemplated by Section 10Dhaf Securities Exchange Act, any rules or regulatafrthe Securities and Exchange
Commission adopted pursuant thereto, or any related or listing standards of any national semgieéxchange or national securities
association applicable to the Company.

5. Settlement of Awards. Except as otherwise set forth in this Agreenmeran Award Letter, within thirty (30) days follomg the
applicable Scheduled Vesting Date for an RSU orPBf&nted hereunder, the Participant shall reciigenumber of Shares associated with
the RSUs and PRSUs covered by and determined ardarece with each Award Letter. Notwithstanding tbregoing, the Committee shall
have the sole discretion to pay cash equal to direNFarket Value of the Shares on the SchedulediMg®ate (or any earlier settlement date
as set forth in Section 3 above) that would othsevlie delivered to any Participant.

6. No Employment or Benefit Guaranty . Neither the execution of this Agreement norréneeipt of an Award Letter (or any
modification or amendment thereof), nor the setdator vesting of any Awards shall be construedidsg to any Participant or other per:
any legal or equitable right against the Company, Affiliate or the Committee except as expressigvided herein. Under no circumstances
shall this Agreement or any Award Letter constittgontract of employment, nor shall the termsmpleyment of any Participant be
modified or in any way affected hereby. Accordinglieither execution of this Agreement nor the godran Award shall be held or constri

to give any Participant a right to be retainedhia émploy of the Company or any Affiliate.

7. Nonassignability . Except as specifically allowed by the Commiiteairiting, an Award shall not be transferable otti@n by will

or the laws of descent and distribution. Moreipatarly (but without limiting the generality of ¢hiforegoing), except as provided above an
Award may not be assigned, transferred, pledgénypothecated in any way, shall not be assignablepeyation of law, and shall not be
subject to execution, attachment or similar procéssy attempted assignment, transfer, pledge, thgmation or other disposition of an
Award contrary to the provisions hereof and theylefany execution, attachment or similar procgssnuan Award shall be null and void and
without effect.

8. General . Subject to the provisions of Section 5 with exgfo the form of the payment for any Award setttat, the Company
shall at all times during the term of this Agreem@serve and keep available such number of Shasafetermined by the Committee from
time to time, as will be sufficient in the Commaéts good faith determination to satisfy the reguieats of this Agreement, shall pay all
original issue and transfer taxes with respechéoigsue and transfer of Shares pursuant heretalboither fees and expenses necessarily
incurred by the Company in connection therewithd aill from time to time use its best efforts tongply with all laws and regulations whic
in the opinion of counsel for the Company, shalbbelicable thereto.

9. Successors. The Company will require any Successor (whetlirct or indirect, by purchase, merger, consoiitatoperation of
law or otherwise) to unconditionally assume all of




the obligations of the Company hereunder. Furtiier Company will require each Affiliate or the agqr of each Affiliate or division that
employs a Participant and that ceases to be ahiaddfior division of the Company to honor all Awarngranted to Participant prior to the
effective date of such acquisition. In the evéiat the Committee determines that a Successonatilinconditionally assume all of the
Company’s obligations hereunder, the Committee rimaigs sole discretion, determine to accelerateShheduled Vesting Dates and
settlement of (and/or determine in its discretiom Performance Objective measurement for all PR&lW#gwards granted hereunder as of a
date prior to the effective date of any Changeant®®l (in which event no Participant shall haveaase of action against the Company for a
violation of this Section).

10. No Stockholder Rights. The Participant shall not have any of the rigiita stockholder with respect to the Award Shaessilting
from any Award prior to the issuance of Stocknfato the Participant on the Scheduled VestingeD&otwithstanding the foregoing, with
respect to any Award granted hereunder, the Paatitishall receive delivery of cash equal to thewmhof the aggregate cash dividends
(without interest), if any, that the Participand diot receive but would have received if, for tleeigpd beginning on the Award Date and eni

on the applicable settlement date, the Participadtowned all of the Shares delivered (or that ditwalve been delivered in the case of a cash
payment) to the Participant on the applicable eettint date.

11 ThePlan . The terms and provisions set forth in the Planizcorporated herein by reference as if they wetdorth herein;
provided , however , that in the event of a direct conflict betweea tbrms of the Plan and the terms of this Agreentkatterms of this
Agreement shall govern. Reference to provisiorthefPlan are to such provisions as they shalubsexjuently amended or renumbered,;
provided that no amendment to the Plan which aéWeeffects an Award shall be effective as to #wafrd without the written consent of t
Participant. The Participant acknowledges thatreenit version of the Plan is available on the Canys intranet site, and the Company
agrees to supply to the Participant a paper coplgeo€urrent version of the Plan upon the Partitipaequest.

12. Withholding .

(a) As a condition to the issuance of any Shares aratbnsideration delivered hereunder in connedatiitin the grant, vesting
or settlement of any Award, the Participant (ordriier estate, in the event of the Participarg’atk) shall be required to pay all withholding
taxes required to be collected by the Company ufediaral, state, local, or foreign law_(* Withhaidi Taxes') pursuant to the procedures
processes set forth in subsection (b) or subse(tjdnelow. The Company shall be responsibleterdetermination of the amount of any
Withholding Taxes based on the value of the comatdm delivered to Participant hereunder. The @Gamny reserves the right to change its
method with respect to the Participant for theemiibn of Withholding Taxes that may be owed byRaeticipant at any time in its sole
discretion, upon notice to the Participant, whiclice may be written or electronic notice.

(b) By the execution of this Agreement, the Particigaereby irrevocably instructs the Company and &darof the
Company’s choosing, to sell on behalf of the Pgudiat at the “market price,” that number of Shasssiable upon satisfaction of the terms
and conditions set forth in this Agreement, asrageiired to generate sufficient funds to equaMhthholding
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Taxes required to be paid by the Participant punsteathis Section 12, whenever the considerasatelivered by the Company in the forrr
Shares, or to withhold a portion of the consideratssuable pursuant to this Agreement whenevecdhsideration is delivered by the
Company in a form other than Sharpvided that if consideration is delivered by the Compamypart in the form of Shares and in part in a
form other than Shares, the Withholding Taxes dtmlvithheld or the Shares sold, as applicablabhatfrom each form of consideration.
The Participant represents to the Company andrileebthat the Participant is entering into thiséement in good faith and not as part of a
plan or scheme to evade prohibitions against topdécurities while in possession of material nohlipuinformation. The Participant shall
have no ability to modify these instructions ottiean by the proper execution and timely deliveryhim Company'’s stock plan administrator
of a Withholding Taxes Cash Payment Notificatiomspant to subsection (e) below.

(c) Notwithstanding anything herein to the contrarythia sole discretion of the Company, the Sharégteold to cover the
Participant’s Withholding Taxes pursuant to thist®m may be retained by the Company, in which ¢heeCompany will satisfy the
Withholding Taxes from the Company’s available cash

(d) It is the Participant’s intention that these prauis comply with the requirements of Rule 10b5-dnpulgated by the
Securities and Exchange Commission under the SiesuEixchange Act of 1934.

(e) Notwithstanding anything above to the contrary, @mnpany, in its sole discretion, may permit theiBigant to pay any
or all Withholding Taxes in cash or cash equivagehtt only if the Company has received a propexscuted and delivered Withholding
Taxes Cash Payment Notification from the Participemnless than ninety (90) days prior to the Schetiesting Date of any Award issued
under this Agreement, which Withholding Taxes CRalment Notification shall require, among othengsi, that the Participant represent
and warrant to the Company that on the date ofesliof such Withholding Taxes Cash Payment Natfan, the Participant is not in
possession of material non-public information reigay the business or financial condition of the @amy and its subsidiaries. To the extent
that the Participant elects to pay the Withholdiages in cash or cash equivalents in accordandethgtimmediately preceding sentence,
such payment must be received by the Company’& gien administrator no later than one (1) Busiri@ag after the Settlement Date of any
Award that is the subject of the Withholding Tagessh Payment Notification. By executing this Agneat, the Participant authorizes the
Company and its Affiliates to withhold such amoufintsn any amounts otherwise owed to Participarsiatisfy any applicable Withholding
Taxes.

13. Code Section 409A . To the extent applicable, and notwithstandingtlaing herein to the contrary, this Plan and theafds grante
hereunder shall be interpreted in accordance vatiti@ 409A of the Code and Department of Treasegulations and other interpretative
guidance issued thereunder, including without ktiin any such regulations or other guidance treat be issued after the Effective Date.
Notwithstanding anything herein to the contraryijf(the Participant is “specified employee” (as defined in Section 409Ar Code),
Shares deliverable or amounts otherwise payabkuhder as a result of Participant’s TerminatioEwiployment shall be delayed for such
period of time as may be necessary to meet the




requirements of Section 409A(a)(2)(B)(i) of the @ahd (ii) each delivery of Shares or paymentserées of deliveries or payments
hereunder shall be deemed to be a separate pajon@utrposes of Section 409A of the Code. WhileheAward is intended to be structured
in a manner to avoid the implication of any pen&dixes under Section 409A of the Code, in no ewdrattsoever shall the Company or any of
its Affiliates be liable for any additional taxt@rest, or penalties that may be imposed on Paatitias a result of Section 409A of the Coc
any damages for failing to comply with Section 40&A&he Code (other than for withholding obligasoor other obligations applicable to
employers, if any, under Section 409A of the CodB).the extent that any Award constitutes “nonifieal deferred compensation” for
purposes of Section 409A of the Code, any settl¢wiethe Award otherwise scheduled to occur priothie sixtieth (60" ) day following the
Participant’s Termination of Employment hereunder, for the Release Condition, shall not be mad# tlve sixtieth (60" ) day.

14. Exempt 162(m) Treatment . If an Award is intended to constitute qualifigefformancesased compensation within the meanin
Section 162(m) of the Code, such Award shall besttaed accordingly.

15. Plan, Agreement and Award L etters Govern . Although any information sent to or made avdédab the Participant concerning
the Plan and this Agreement is intended to be anrate summary of the terms and conditions of awai@l, this Agreement, the Plan and the
Award Letters are the authoritative documents gangrthe Award and any inconsistency between theément, the Plan and the Award
Letter, on one hand, and any other summary infdonabn the other hand, shall be resolved in fafdhe Agreement, the Plan and the
Award Letter.

LEVEL 3 COMMUNICATIONS, INC. [Name of Participant
(“Compan™) (“Participan™)

By: By:

Title:




EXHIBIT A

Form of RSU Award L etter
Personal & Confidential
[DATE]

[NAME]
[ADDRESS]

Dear [FIRST NAME]:

This Award Letter is delivered to you (the “Pappiant) pursuant to the Restricted Stock Unit andoPmiance Restricted Stock Unit
Master Award Agreement (the “Master Agreemenéjed as of , a agthe Plan (as defined in the Master Agreem

The terms and conditions of this Award are sehfbelow and in the Master Agreement and the Planptovisions of which are
incorporated herein by reference.

A. The date of grant of this Award is (the “Award Date”).
B. The number of RSUs subject to this Award is
C. The Scheduled Vesting Date(s) for this Award are:

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

PARTICIPANT:
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EXHIBIT B
Form of PRSU Award L etter

Personal & Confidential
[DATE]

[NAME]
[ADDRESS]

Dear [FIRST NAME]:

This Award Letter is delivered to you (the “Pappiant) pursuant to the Restricted Stock Unit andoP®ance Restricted Stock Unit
Master Award Agreement (the “Master Agreemenéjed as of , a agthe Plan (as defined in the Master Agreem

The terms and conditions of this Award are sehfbelow and in the Master Agreement and the Planptovisions of which are
incorporated herein by reference.

A. The date of grant of this Award is (the “Award Date”).
B. The number of PRSUs subject to this Award is
C. The Scheduled Vesting Date(s) for this Award are:

[To be determined by the Committee for each Awagitdt]
D. The Performance Period begins on and ends on
E. The Performance Objective:

[To be determined by the Committee for each Awagitdt]
LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

PARTICIPANT:
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Exhibit 10.2

Personal & Confidential
[DATE]

[NAME]

[ADDRESS]

Dear [FIRST NAME]:

This Award Letter is delivered to you (the “Panpiant”) pursuant to the Restricted Stock Unit anddPmance Restricted Stock Unit
Master Award Agreement (the “Master Agreemenéjed as of , a agthe Plan (as defined in the Master Agreem

The terms and conditions of this Award are setfbealow and in the Master Agreement and the Plenptovisions of which are
incorporated herein by reference.

A. The date of grant of this Award is (the “Award Date”).
B The number of PRSUs subject to this Award is
C. The Performance Period begins on January 1, 20d #eahs on December 31, 2015.
D The Scheduled Vesting Date(s) for this Award are:
2 Anniversary of Award Date 50% of Earned PRSUs (defined belc
February 1, 2017 50% of Earned PRSL
D. The Performance Objective: The Performance Objedtr this Award shall be based on the Compan@E52Adjusted

EBITDA (as defined below), as set forth in the éasttached hereto as Schedule A, which is incotpdtaerein. The number of Earned
PRSUs shall be determined based on the Comparilyisvaenent of the Performance Objective.

For purposes of this Award Letter2015 Adjusted EBITDA " means the Company’s net income (loss) from the@any’s
Consolidated Statements of Operations before indames, total other income (expense), non-cashiimpat charges, depreciation and
amortization and non-cash stock compensation exp@tiser than non-cash stock compensation expealsgisig to bonus payments made in
the form of stock that related to performance iaS)(or fiscal year 2015, on a consolidated basitha accounting elements constituting Z
Adjusted EBITDA are determined in accordance witheyally accepted accounting principles and cagrsistith past practice.

For purposes of this Award Letter, “Earned PRSUsans (i) the number of PRSUs subject to this Awauldiplied by (ii) the
performance percentage set forth next to the




corresponding achievement of 2015 Adjusted EBITB/Aet forth on Schedule A. For the avoidance abtdao Shares shall be issued if
2015 Adjusted EBITDA is performance is below theé&ghold (as set forth on Schedule A). The numb&hares resulting from such
calculation shall be rounded up to the nearest @hamber.

Any adjustments to the Performance Objective dfalinade in accordance with the Plan, and to trenesttis Award is intended to
constitute “qualified performance-based compeneaiwithin the meaning of Section 162(m) of the @pdn accordance with the
requirements of Section 162(m) of the Code.

LEVEL 3 COMMUNICATIONS, INC.

BY:

ITS:

PARTICIPANT:




Schedule A
PRSU Adjusted EBITDA Metric for 2015 and Performance Table

2015 2015 2015 2015

Adjusted Performance Adjusted Performance Adjusted Performance Adjusted Performance

EBITDA % EBITDA % EBITDA % EBITDA %

$Millions $Millions $Millions $Millions
0% 88% 127% 166%

Threshold 50% 89% 128% 167%

51% 90% 129% 168%
52% 91% 130% 169%
53% 92% 131% 170%
54% 93% 132% 171%
55% 94% 133% 172%
56% 95% 134% 173%
57% 96% 135% 174%
58% 97% 136% 175%
59% 98% 137% 176%
60% 99% 138% 177%
61% [Target 100% 139% 178%
62% 101% 140% 179%
63% 102% 141% 180%
64% 103% 142% 181%
65% 104% 143% 182%
66% 105% 144% 183%
67% 106% 145% 184%
68% 107% 146% 185%
69% 108% 147% 186%
70% 109% 148% 187%
71% 110% 149% 188%
72% 111% 150% 189%
73% 112% 151% 190%
74% 113% 152% 191%
75% 114% 153% 192%
76% 115% 154% 193%
77% 116% 155% 194%
78% 117% 156% 195%
79% 118% 157% 196%
80% 119% 158% 197%
81% 120% 159% 198%
82% 121% 160% 199%
83% 122% 161%  Maximum 200%
84% 123% 162% 200%
85% 124% 163%
86% 125% 164%

87% 126% 165%




Exhibit 10.3

LEVEL 3COMMUNICATIONS, INC.
KEY EXECUTIVE SEVERANCE PLAN

(as approved by the Board on April 1, 2014)
(to be effective as of April 1, 2015)

Articlel - Purpose

The purpose of the Level 3 Communications, Inc. Eggcutive Severance Plan (thBlan ") is to provide eligible executives of
Level 3 Communications, Inc., a Delaware corporaftbe “Company "), who are involuntarily terminated from employntém certain
limited circumstances, with severance and welfarefits as set forth in the Plan.

Articlell - Definitions

As used in the Plan, the following terms shall htheerespective meanings set forth below, and, vttemeaning is intended, such
terms are capitalized:

“ Accrued Obligations” means, with respect to a Participant, the surifAdthe Participant’'s Base Salary through the Qte
Termination to the extent not theretofore paid; &) Participant’s business expenses that are tggable in accordance with the Company’s
policies and for which the Participant submitsf@mbursement within thirty (30) days following tBate of Termination, but have not been
reimbursed by the Company as of the Date of Terioinand (C) to the extent not yet paid as of tlaéeDof Termination, the Participant’s
annual bonus, if any, for the fiscal year immediafeeceding the fiscal year in which the Date effination occurs. Notwithstanding the
foregoing, if the Participant has made an irrevéealection under any nonqualified deferred compgas plan subject to Section 409A of
the Code to defer any portion of the Base Salagnowual bonus described in clause (A) or (B) abthem for all purposes of this Section,
such deferral election, and the terms of the applecarrangement, shall apply to the same portidheoamount described in such clause
(A) or (B), and such portion shall not be consideais part of the Accrued Obligations but shalléastbe paid in accordance with Section

“ Adverse Amendment ” has the meaning ascribed to that term in Se@ién

“ Affiliate” means any direct or indirect parent entity of @@mpany that has majority control over the Compamg each direct or
indirect subsidiary thereof.

“ Applicable COBRA Premium " means, with respect to a Participant, the totahthly cost of continuation coverage under
COBRA, as of the Participant’s Date of Terminatimntespect of the maximum level of coverage ireffor the Participant and the
Participant’s spouse and dependents at the Daterafination.

“ Base Salary " means the Participant’s annual rate of base waleeffect immediately prior to the occurrencelud facts,
circumstance or reasons giving rise to the Padiuip Termination of Employment, or, if greatere fRarticipant annual rate of base salar
effect immediately prior to a Change in Control.




“ Board " means the Board of Directors of the Company afigr a Change in Control, the board of directdrhe ultimate parent
entity that controls either the Company or the canypinto which the Company was merged or consdaitlat

“ Cash Severance Benefit ” means the cash severance benefit applicabléPtarticipant as set forth in such Participant’s
Participation Notice.

“ Cause” means (i) the willful and continued failure byParticipant to substantially perform his or heriglsiwith the Company and
its Affiliates (other than any such failure resodfifrom his or her incapacity due to physical ontaéimpairment, or any such actual or
anticipated failure after the issuance of a nadiceermination by him or her for Good Reason) aftevritten demand for substantial
performance is delivered to the Participant byGoeenpany, which demand specifically identifies thenmer in which he or she has not
substantially performed his or her duties; (ii) ti#ful engagement by a Participant in conduct tisademonstrably and materially injurious
the Company or any of its Affiliates, monetarilyatherwise; (iii) a Participant’s indictment foQrviction of or plea of guilty or no contest
to, any felony or (iv) a Participant’s violation tfe terms of such Participant’s Restrictive Coveggreement;_providegdhowever, that to
the extent that any act or failure to act otherwisestituting Cause hereunder is curable, suchciRemt shall be given not less than ten
(10) days’ written notice by the Company’s ChiekEutive Officer (or in the case of a Participanbvig (or was at any time while a
Participant) a “named executive officer” ( withimetmeaning of Iltem 402 of Regulation S-K issuedenrtde Exchange Act) of the Company,
the Chief Executive Officer or the Board) of thengmany’s intention to terminate him or her with Causuch notice of a termination with
Cause shall state in detail the grounds on whietptbposed termination with Cause is based, aathdrtation with Cause shall be effective
at the expiration of such ten (10) day notice gkrialess the Participant has fully cured durinchgueriod such act or failure to act that gives
rise to Cause.

For purposes of this definition, no act, or failtweact, on a Participant’s part shall be deemeitifil’ unless done, or omitted to be
done, by the Participant not in good faith and withreasonable belief that his or her action orssion was in the best interests of the
Company and its Affiliates. Any act, or failuredot, based upon (A) the lawful instruction or diien of the Board, (B) the lawful instructi
of the Chief Executive Officer of the Company oe fParticipant’s direct supervisor or (C) the adwteounsel for the Company shall be
conclusively presumed to be done, or omitted tddoee, by the Participant in good faith and in thsthbnterests of the Company. Followin
Change in Control, a Participant shall not be dektaéhave terminated employment for Cause unledaatil there shall have been delivered
to the Participant a copy of a resolution duly addpy the affirmative vote of not fewer than thegmrters of the entire membership of the
Board (excluding the Participant, if the Participsna member of the Board) at a meeting of ther8called and held for such purpose (after
reasonable notice is provided to the Participadttae Participant is given an opportunity, togethigh counsel for the Participant, to be he
before the Board), finding that, in the good faigsinion of the Board, the Participant is guiltytbé conduct constituting Cause, and
specifying the particulars thereof in detail.




“ Changein Control " means the occurrence of any of the following ésen

€) a change in ownership or control of the Compangaéfd through a transaction or series of relatatstactions (other than
an offering of common stock of the Company to teeagal public through a registration statement fildth the Securities and Exchange
Commission) whereby any “person” (as defined intidac3(a)(9) of the Exchange Act) or any two or mpersons deemed to be one
“person” (as used in Sections 13(d)(3) and 14(d){2he Exchange Act), other than the Company gradrits Affiliates, or an employee
benefit plan maintained by the Company or any®Aiffiliates, directly or indirectly acquire, oth#ran pursuant to an acquisition from the
Company, “beneficial ownership” (within the meanwigRule 13d-3 under the Exchange Act) of secwitifthe Company possessing more
than fifty percent (50%) of the total combined wgtipower of the Company’s securities outstandingédiately after such acquisition; or

(b) the date upon which individuals who, as of the &ffes Date, constitute the Board (thé&rftumbent Board ") cease for
any reason to constitute at least a majority otbard; provided, however, that any individual bmétg a director subsequent to the Effec
Date whose election, or nomination for electiorthy Company’s stockholders, was approved by aofodét least a majority of the directors
then constituting the Incumbent Board shall be wed as though such individual were a memben@itcumbent Board since the
Effective Date, but excluding, for this purposey anch individual whose initial assumption of offioccurs as a result of an actual or
threatened election contest with respect to thetiele or removal of directors or other actual aetitened solicitation of proxies or consents
by or on behalf of a person other than the Board or

(c) the sale or disposition, in one or a series ofteeléransactions, of all or substantially all of #ssets of the Company to ¢
“person” (as defined in Section 3(a)(9) of the Exwye Act) or to any two or more persons deemede tone “person” (as used in Sections 13
(d)(3) and 14(d)(2) of the Exchange Act) other tttesnCompany’s Affiliates.

Notwithstanding the foregoing, for all purposedhaf Plan other than Section 4.5, a Change in Clostiadl also include “change in
control event” as described in Treasury RegulaBention 1.409A3(i)(5) with respect to any Participant that is éogpd at an Affiliate of th
Company at such time that such Affiliate incurshsabange in control event.

“ COBRA " means the continuation coverage requirementsruBdetion 4980B of the Code and Part 6 of Titlé ERISA or any
similar provision under other applicable law.

“ Code” means the Internal Revenue Code of 1986, as agiend

“ Committee " means the Compensation Committee of the Boaalammittee or committees of the Board appointethbyBoard
to administer the Plan.

“ Date of Termination " means the date of the Participant’s TerminatibEmployment with the Company and its Affiliates as
determined under Section 4.1 of the Plan.

“ Effective Date” means March 19, 2012.




“ ERISA " means the Employee Retirement Income Securityohd974, as amended.

“ Exchange Act " means the Securities Exchange Act of 1934, asdet
“ Good Reason " means, without the Participant’s express writtensent, the occurrence of any of the followingnése

(@ a material diminution in the Participant’s authpriuties, responsibilities or reporting requiretseand following a Change in
Control, the assignment to the Participant of amyed inconsistent in any respect with the Pariof{s position (including
status, offices, titles and reporting requiremerdgspny action by the Board, the Company or anysohffiliates that results in a
diminution in such position, authority, duties esponsibilities, excluding for this purpose anasedl, insubstantial, inadvertent
and immaterial action not taken in bad faith arat th remedied promptly after receipt of noticer¢od given by the Participant;

(i) a reduction in the Participant's Base Salary ag@tishort-term incentive award opportunity, excppgr to a Change in
Control, an across-the-board reduction that sityilaifects all similarly situated employees of tBempany and its Affiliates;

(iii) the relocation of the Participant’s principal pladédusiness to a location that is outside the H@-radius from the Participaist’
then<current principal place of business or, followin@laange in Control, a requirement imposed by the@my or its Affiliate
that the Participant be based at any office ortlonabther than the office or location where thetiegpant was employed
immediately preceding the Change in Control;

(iv) following a Change in Control, the failure to canté to provide the Participant with employee bdsefibstantially similar to
those enjoyed by him or her under the pensionjrigarance, medical, health, accident and disglglins, or any retirement or
fringe benefit material to the Participant for white or she was eligible at the time of the Changeontrol;

(v) the failure to obtain a satisfactory agreement feomp successor to the Company or any acquiror p#diiliate or division of
the Company to assume and agree to perform thepRlanant to Section 7.1 herein;

(vi) the adoption of an Adverse Amendment except asiftedrunder Section 8.5 herein; and

(vii) any purported termination of the Participant’s esgpient that is not effected pursuant to a noticeeohination satisfying the
requirements of Section 4.1 herein.

A Participant may terminate his or her employmeith wood Reason by providing the Company thirty) (@8ys’ written notice setting forth
in reasonable specificity the event that const#t@eod Reason, which written notice, to be effegtimust be provided to the Company wit
ninety (90) days following the initial occurrenciesoich event. During such thirty (30) day notiegipd, the Company shall have a cure right
(if curable), and if not cured within such




period, the Participant’'s termination will be efiiee upon the expiration of such cure period. Pdticipant’s right to terminate his or her
employment for Good Reason shall not be affectedi®pr her incapacity due to physical or mentglamment. A Participant’s continued
employment shall not constitute consent to, or avevaof rights with respect to, any circumstancastiuting Good Reason hereunder.

“ Participant " means each employee of the Company or its Affdiateher than the Chief Executive Officer of thex@@any, who i
designated as a Participant by the Chief Exec@ifficer of the Company and delivered a Participatintice and who acknowledges his or
her participation in the Plan by executing a Resu@ Covenant Agreement. A person shall ceade ta Participant upon his or her removal
as a Participant from the Plan (but any such det@tion made in respect of a Participant shalldres@dered an Adverse Amendment with
respect to the affected Participant and is sulbjettte provisions of Section 8.5).

“ Participation Notice” means the notice provided to an employee of tom@any or its Affiliates that designates such irdlial as
a Participant in the Plan and the terms and cawditof such individual's participation in the Pl@ubject to the Participant’s
acknowledgement by executing a Restrictive CoveAgntement), which notice shall be substantiallyhi@ form set forth on Exhibit A.

“ Potential Changein Control " shall be deemed to have occurred if (i) the Conypanters into an agreement, the consummation o
which would result in the occurrence of a Chang€amtrol, or (ii) the Committee adopts a resolutiorthe effect that, for purposes of the
Plan, a Potential Change in Control of the Compaas/occurred.

“ Prorated Bonus” means, with respect to a Participant, an amoguaakto the product of (A) the most recent Targenis and
(B) a fraction, the numerator of which is the numbledays in the current fiscal year through théeDaf Termination and the denominator of
which is 365.

“ Qualifying Termination " means a Participarg'Termination of Employment (i) by the Company ottiian for Cause or (i) by tf
Participant for Good Reason. A Termination of Emyphent for any other reason, including by reasodeaith, disability or retirement, shall
not be treated as a Qualifying Termination.

“ Redtrictive Covenant Agreement ” means an agreement substantially in the fornch#d hereto as Exhibit B.

“ Severance Multiplier " means the severance multiplier applicable to didhant as set forth in such Participant's Pguttion
Notice.

“ Specified Employee ” means any Participant who is a “Key Employee”dafined in Code Section 416(i) without regard to
paragraph (5) thereof), as determined by the Cosnppaaccordance with its uniform policy with resp&z all arrangements subject to
Section 409A of the Code, based upon the twelvgrtichth period ending on each December 31st (smelvé (12) month period is referred
to below as the “identification period”). All Paipants who are determined to be key employeesugdction 416(i) of the Code (without
regard to paragraph (5) thereof) during the ideatifon period shall be treated as Specified Engésyfor purposes
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of the Plan during the twelve (12) month period thegins on the first day of the fourth (4th) mofdhowing the close of such identification
period.

“ Target Bonus” means a Participarg’target annual bonus for the fiscal year in whighChange in Control occurs, if applicable
in which a Participant’s Date of Termination occuwhichever is greater; provided that if a targetwal bonus has not been established for
the applicable fiscal year, then the terfhidrget Bonus” shall refer to the Participant’s target annuahb® established for the immediately
preceding fiscal year.

“ Termination of Employment ” means the event where the Participant has a faépa from service,” as defined under
Section 409A of the Code, with the Company andffiiates.

Articlelll - Effectiveness of the Plan

This Plan shall be effective as of the EffectivdedaNothing in the Plan shall be deemed to erditig Participant to continued
employment with the Company or any Affiliate of tBempany.

ArticleV - Payments Upon a Qualifying Termination; Changein Control Benefits

41, Termination of Employment .

€)) Any purported termination of a Participant’'s emptmnt by the Company or its Affiliates or by a Rap@éant (including
notice required for purposes of a Participant tmirate his or her employment with Good Reasonll Bleacommunicated by written notice
termination to the other party in accordance whik Section 4.1 and Section 8.1 (regarding noticEsy purposes of the Plan, a “notice of
termination” shall mean a notice indicating thedfietermination provision in the Plan relied upand setting forth in reasonable detail the
facts and circumstances providing a basis for dréidipant’s Termination of Employment under thewasion so indicated (including such
information required herein for purposes of a géint to terminate his or her employment with G&mhson). The failure by the Particip
or the Company to set forth in such naotice of teation any fact or circumstance that contributes sthowing of Good Reason or Cause shall
not waive any right of the Participant or the Comphereunder or preclude the Participant or the @om from asserting such fact or
circumstance in enforcing the Participant’'s or@wmmpany’s rights hereunder.

(b) If a Participant has a Qualifying Termination, thate of Termination shall be the date specifiethennotice of termination
(which, in the case of a termination other thanGause or a termination for Good Reason, shalbadewer than five (5) nor more than
twenty (20) business days from the date such natigeven). If a Participant’s Termination of Empiment is for Cause, the Date of
Termination shall be as set forth in the definitarfCause” in Article Il hereunder.

4.2, Severance Payments. If the Participant has a Qualifying Terminatitimen, subject to Section 4.3, the Company shall or
shall cause an Affiliate, to provide the Participaith the following:

(a) Accrued Obligations;




(b) the Prorated Bonus, payable either (x) with respeatQualifying Termination occurring prior to &&hge in Control, in
two installments—fifty percent (50%) on the sixti€60th) day following such Qualifying Terminatiand fifty percent (50%) on the first
business day of the seventh calendar month follgwhe month in which the Date of Termination ocedyror (y) with respect to a Qualifying
Termination occurring on or after a Change in Galntn a single lump sum on the sixtieth (60th) dalfowing such Qualifying Termination;

(c) a lump sum payment in an amount equal to the Casbr&nce Benefit;

(d) continued coverage for such Participant and hiseoispouse and dependents in all medical and destaknce plans
maintained by the Company and its Affiliates foe thost senior officers of any of the Company asd\ffiliates (collectively, the “
Continued Benefit Plans ™) for a period of months equal to the greatengftfie Participant’s Severance Multiplier multigliby twelve (12)
(such period, the “ Contractual Coverage Pef)aghd (y) the length of period during which thertRapant and his or her spouse or domestic
partner and dependents are eligible to elect coation coverage under the Continued Benefit Plasyant to COBRA; provided thatich
coverage shall run concurrently with the periodvited under COBRA, and the cost of such Continuedefits shall be paid by the
Participant on an after-tax basis; and provideth&nthat such coverage shall cease earlier than thiea¢ivp of continued coverage period
upon any date that the Participant becomes eligibfeceive medical and dental insurance througévaemployer;

(e) a lump sum cash payment equal to (x) the Applic&Id8BRA Premium multiplied by the total number of mitws in the
Contractual Coverage Period (without regard toeamy termination of such period pursuant to sutiee¢d) above) minus (y) the monthly
employee contribution rate that is paid by Compamployees generally for the same or similar cowerag in effect on the Date of
Termination (and which amount shall in no evenglaater than the employee contribution rate foraghylicable level of coverage as in efi
immediately prior to the Date of Termination);

() reimbursement for the cost of outplacement ser\itesscope and provider of which shall be selebtethe Participant in
the Participant’s sole discretion) incurred by Baaticipant prior to the last day of the secon@iedhr year following the year in which the
Date of Termination occurred; provided that thet @dsuch outplacement shall not exceed $10,00GlenéParticipant shall be reimbursed for
the cost of outplacement services promptly upomsssion of reasonable substantiation of such dasgtsot later than the third calendar year
following the calendar year in which the Date of@ation occurred;

(9) either (i) with respect to a Termination of Emplaymh before the date on which such Participant besamtirement-
eligible in accordance with the Company’s retiretrigan or policy then in effect, vesting of thatrfian of such Participant’'s equity-based
awards (whether granted under the Level 3 Commtioits Inc. Stock Plan or otherwise) that woulddaested, but for such Termination
Employment, based on the Participant’s continuegleyment with the Company or any of its Affiliatesthin the twelve (12) months
following such Termination of Employment (withogtyard to any subsequent acceleration events)) avifh respect to a Termination of
Employment occurring on or after the date on wisicbh Participant becomes retirement-eligible iroetance with the Compars/tetiremer
plan or




policy then in effect, (A) vesting of all of suclafficipant’s equity-based awards granted prior poilAL, 2014 (whether granted under the
Level 3 Communications, Inc. Stock Plan or otheeytbat vest based on the Participant’s continumepl@yment with the Company or any of
its Affiliates, plus (B) vesting of that portion sfich Participant’s equitpased awards granted on or after April 1, 2014 {ladregranted und
the Level 3 Communications, Inc. Stock Plan or otl&e) that would have vested, but for such Tertdmaof Employment, based on the
Participant’s continued employment with the Compangny of its Affiliates within the twelve (12) mths following such Termination of
Employment (without regard to any subsequent acatiba events).

Provided, however, that (x) any outperform stocgrapiation rights held by the Participant@SOs ") that become vested pursuant to this
paragraph (g) shall be settled on the Settlemetd (2% defined in and set forth in the applicab®0Caward agreement), and (y) any
performance-based restricted stock units (“PRS¥s"vhich additional vesting occurs on accounthi$ fparagraph (g) shall be settled in
accordance with the terms of the applicable aweitér; provided further, however, that this parabrég) shall apply to a given award only to
the extent that it provides better treatment thrawiged by the applicable plan, award agreementlogr agreement between the Company
the Participant that governs such award. ForWo@gance of doubt, the additional vesting set fantthis paragraph (g) shall only apply to
vesting conditions that are based on the Parti€gpaontinued employment with the Company or anitoAffiliates through a specified date
and shall not apply to any performance-based vgstimditions, which shall continue to apply in atamce with the terms of the applicable
award agreement; and

(h) except as otherwise set forth below, to the extehtheretofore paid or provided, any benefits uradgy employee benefit
plan, agreement, arrangement or policy in accomlaith the terms of the underlying plan, agreemamgngement or policy, other than
plans, agreements, arrangements or policies prayidir severance benefits.

4.3. Conditionsto Receipt of Severance Benefits. As a condition to receipt of any payment or igsender Section 4.2, the
Participant must execute, deliver to the Compartyraot revoke a Release Agreement substantiallyaridrm attached hereto as Exhibit C
(and any revocation period contained in such Reléageement shall have expired) within sixty (68yslfollowing the Participant’s Date of
Termination. In addition, such payments and bénsefiall immediately terminate, and the Companyindffiliates shall have no further
obligations to a Participant with respect thereidhe event that such Participant breaches anyigiom of his or her Restrictive Covenant
Agreement.

44, Timing of Payment . Subject to satisfaction of the conditions settfin Section 4.3 and Article VI, the amounts falga
pursuant to Section 4.2(a), 4.2(c) and 4.2(e) vétipect to a Participant shall be made on theedix{60th) day following the Participant’s
Date of Termination or, if such day does not fallaobusiness day, the first business day thereafter

45. Changein Control Benefits. Except as otherwise provided under an awardeageat governing an award outstanding as
of the Effective Date, upon a Change in Contrajareless of whether a Participant experiences mihation of Employment, all equity-
based




awards granted prior to April 1, 2014 (whether ¢edrnunder the Level 3 Communications, Inc. Sto@aRir otherwise) and held by each
Participant shall vest; provided, however, that @80s that become vested pursuant to this Sectioshéll be settled on the Settlement Date
(as defined in and set forth in the applicable G8@rd agreement), and awards that vest based @atilséaction of performance criteria
(which, for the avoidance of doubt, shall not imduOSOs) shall vest pursuant to this Section 4ltorthe extent that such performance
criteria are satisfied based on pro-forma performaavver the entire applicable performance peridthprlated from the first day of the
applicable performance period through the dat&®iGhange in Control. Nothing in this Section ghall affect the vesting provisions
contained in agreements and/or award letters agp#do any equity based awards granted to Paticigfter April 1, 2014.

Notwithstanding the foregoing, this Section 4.5listyaply to a given equi-based award only to the extent that it providdtebéreatment
than provided by the applicable plan, award agre¢meother agreement between the Company andatiiipant that governs such award.

4.6. No Duplication of Benefits. Except as otherwise expressly provided pursteaifite Plan, the Plan shall be construed and
administered in a manner that avoids duplicatiooamhpensation and benefits (including payments nratieu of notice of termination und
law or applicable contract) that may be providederrany other plan, program, policy or other areamgnt or individual contract with or
provided by the Company or any Affiliates. In #aeent that a Participant is covered by any othan,pbrogram, policy or other arrangement
or individual contract in effect as of his or heat® of Termination, that may duplicate the paymant$ benefits provided for in Section 4.2
(a) through (g), the Company may reduce or elingihé duplicative benefits or compensation providedinder the Plan or under the
contract or law that provides such benefit (spealfy, but without limiting the foregoing, any pagmts made in lieu of notice shall be
deducted from the Cash Severance Benefit), bulystmi¢he extent that such reduction or eliminatitoes not cause the Participant to be
subject to penalty taxes under Section 409A ofGbde.

47. No Effect on Other Benefits. This Plan does not abrogate any of the usualeaments which a Participant has or will
have, first, while a regular employee, and subsetyeafter termination, and a Participant shalleinitled to receive all benefits payable to
him or her under each and every “employee benkfit’f{as defined under Section 3(2) of ERISA, wleethr not subject to ERISA) and
deriving from his or her employment with the Compand its Affiliates, but solely in accordance witie terms and provisions thereof.

ArticleV - Withholding Taxes

The Company and its Affiliates may withhold fronh ghyments due to the Participant (or his beneafyoia estate) hereunder all
taxes which, by applicable federal, state, locadtber law, are required to be withheld.

Article VI - Certain Additional Agreementsunder Section 409A

6.1. Delay of Payment . In the event that a payment to be made purgog®éction 4.2 or any other amount under the Planh t
constitutes nonqualified deferred




compensation subject to Section 409A of the Code e made to a Specified Employee, such paym#rievdelayed for six (6) months
after the Date of Termination and paid in a sifigiap sum on the first business day of the montlofahg the end of such six (6) month
period. If a Participant who is a Specified Em@eydies within six (6) months following such Dafelermination, any such delayed
payments shall not be further delayed, and shalpeediately payable within thirty (30) days to bisher estate in accordance with the
applicable provisions of the Plan.

6.2. Section 409A . The Plan is intended to comply with the requieats of Section 409A of the Code or an exemption or
exclusion therefrom and, with respect to amourds dne subject to Section 409A of the Code, shalllirespects be administered in
accordance with Section 409A of the Code. Eaclmgay under the Plan shall be treated as a searateent for purposes of Section 409A
of the Code. In no event may any Participant,adiyeor indirectly, designate the calendar yeaawy payment to be made under the Plan.
Notwithstanding any other provision of the Plarthte contrary, with respect to any Particif's equity-based award that constitutes
nonqualified deferred compensation subject to 8eetD9A of the Code (“NQDC Award™)o the extent the Plan provides that upon a Ch
in Control the Participant is to become vesteaid such NQDC Award to paid or settled (to the mxtested), as applicable, the Participant
shall become so vested in the NQDC Award upon §lldnge in Control but payment or settlement, aticgipe, of the NQDC Award shall
not be paid or be settled (and shall instead be @asettled as of the event or date otherwiseigea\vby its terms) unless the Change in
Control constitutes a “change in control eventtlascribed in Treasury Regulation Section 1.409A®&)i All reimbursements and in-kind
benefits provided under the Plan that constitutegnalified deferred compensation subject to Sect@®A of the Code shall be made or
provided in accordance with the requirements otiBe@09A of the Code, including, without limitatipthat (i) in no event shall
reimbursements by the Company under the Plan be tatat than the end of the calendar year nexaviatig the calendar year in which the
applicable fees and expenses were incurred; prdyitiat the Participant shall have submitted anig®e/for such fees and expenses at least
ten (10) days before the end of the calendar yesrfollowing the calendar year in which such faad expenses were incurred; (ii) the
amount of in-kind benefits that the Company is gdaiéd to pay or provide in any given calendar ye#rer than medical reimbursements
described in Treas. Reg. § 1.409A-3(i)(1)(iv)(B)aB not affect the in-kind benefits that the Comypés obligated to pay or provide in any
other calendar year; (jii) the Participant’s righithave the Company pay or provide such reimbursgsrand in-kind benefits may not be
liquidated or exchanged for any other benefit amdil no event shall the Company’s obligationsrtake such reimbursements or to provide
such in-kind benefits apply later than the Partoifs remaining lifetime (or if longer, through ttveentieth (20th) anniversary of the Date of
Termination). While the payments and benefits gled hereunder are intended to be structured iaraer to avoid the implication of any
penalty taxes under Section 409A of the Code, isvent whatsoever shall the Company or any of ffdid&es be liable for any additional
tax, interest or penalties that may be imposed Barticipant as a result of Section 409A of the €odany damages for failing to comply
with Section 409A of the Code (other than for waltling obligations or other obligations applicatdeemployers, if any, under Section 40
of the Code).

6.3. No Adverse Action . Neither the Company nor any Affiliate of the Gueny shall take any action that would expose any
payment or benefit to a Participant under the ®an
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the additional tax imposed under Section 409A ef@lvde unless (i) the Company is obligated to tageaction under an agreement, plan or
arrangement, (ii) a Participant requests the ac{ibhthe Company advises such Participant intiwg that the action may result in the
imposition of the additional tax and (iv) such Rapiant subsequently requests the action in angrithat acknowledges that he or she will be
responsible for any effect of the action under iact09A.

Article VIl - Successors; Binding Agr eement

7.1 The Company will require any successor (whethexatlior indirect, by purchase, merger, consolidatignoperation of lav
or otherwise) to all or substantially all of thesiness or assets of the Company to unconditiomatyime all of the obligations of the
Company hereunder. Further, the Company will negeiach Affiliate or the acquiror of each Affiliabe division that employs a Participant
and that ceases to be an Affiliate or divisionhaf Company to establish and maintain a plan thdeistical, in all material respects, to the
Plan, and designate the Participant as a participauch plan until the second anniversary ofdivestiture of such Affiliate or division.
Failure of the Company to obtain such assumptidor po the effectiveness of any such successiol ebiastitute Good Reason hereunder
and shall entitle the Participants to compensadiwh other benefits in the same amount and on the s&rms as the Participants would be
entitled hereunder if they had a Qualifying Terntior, except that for purposes of implementingftregoing, the date on which any
succession becomes effective shall be deemed tteedddermination.

7.2. The benefits provided under the Plan shall inurda¢obenefit of and be enforceable by the Partitipgersonal or legal
representatives, executors, administrators, suscgdseirs, distributees, devisees and legatdeabe Participant shall die while any amounts
would be payable to the Participant hereunder hadParticipant continued to live, all such amouatdess otherwise provided herein, sha
paid in accordance with the terms of the Plan thgerson or persons appointed in writing by thetiépant to receive such amounts or, if
person is so appointed, to the Participant’s estate

ArticleVIII - Miscellaneous

8.1. Notices. All notices and other communications hereundeil e in writing and shall be given by hand detfivto the
other party or by registered or certified mailuretreceipt requested, postage prepaid, addressedlaws:

if to the Participant:

At the most recent address on file at the Company.

if to the Company:

Level 3 Communications, Inc.

1025 Eldorado Blvd.

Broomfield, CO 80021

Attention: Chief Executive Officer and Chief Ledafficer
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or to such other address as either party shall haméshed to the other in writing in accordancecidth. Notices and communications shall
be effective when actually received by the addesse

Notice to the Participant shall be deemed givennahailed or given by hand delivery.

8.2. No Setoff; No Mitigation; Resolution of Disputes and Costs .

(a) The Companys obligation to make the payments provided fohimPlan and otherwise to perform its obligationghede!
shall not be affected by any set-off, counterclaimepupment, defense or other claim, right or actimt the Company may have against the
Participant or others. In no event shall a Panéint be obligated to seek other employment or adker action by way of mitigation of the
amounts payable to the Participant under any optheisions of the Plan and such amounts shalbaatduced whether or not the Particig
obtains other employment.

(b) Participants may submit claims for benefits by igivnotice to the Company pursuant to Section 8.&.Participant
believes that he or she has not received covenalgenefits to which he or she is entitled underRfan, the Participant may notify the
Company in writing of a claim for coverage or beétsef If the claim for coverage or benefits is dhin whole or in part, the Company shall
notify the applicant in writing of such denial wittithirty (30) days of such claim (which may beended to sixty (60) days under special
circumstances), with such notice setting forth@ specific reasons for the denial; (ii) the Rtaovisions upon which the denial is based;
(i) any additional material or information necasgfor the applicant to perfect his or her claind 4iv) the procedures for requesting a re\
of the denial. Upon a denial of a claim by the @amy, the Participant may (i) request a reviewhefdenial by the Committee or, where
review authority has been so delegated, by suddr gierson or entity as may be designated by then@tbe® for this purpose; (ii) review any
Plan documents relevant to his or her claim amdsiibmit issues and comments to the Committetsatdlegate that are relevant to the
review. Any request for review must be made irtingi and received by the Committee or its delegatkin sixty (60) days of the date the
applicant received notice of the initial denialless special circumstances require an extensitimeffor processing. The Committee or its
delegate will make a written ruling on the applicamnequest for review setting forth the reasondiie decision and the Plan provisions upon
which the denial, if appropriate, is based. Thigten ruling shall be made within thirty (30) dagkthe date the Committee or its delegate
receives the applicant’s request for review ungggsial circumstances require an extension of timprocessing, in which case a decision
will be rendered as soon as possible, but not thter sixty (60) days after receipt of the reqdi@steview. All extensions of time permitted
by this Section 8.2 will be permitted at the sdkrktion of the Committee or its delegate. If @G@mmittee does not provide the Participant
with written notice of the denial of his or her aph the Participant’s claim shall be deemed deniotwithstanding anything in the Plan to
the contrary, any court, tribunal or arbitratiompbthat adjudicates any dispute, controversy ainthrising between a Participant and the
Company, or any of their delegates or successorgspect of a Participant’s Qualifying Terminatmcurring after a Potential Change in
Control, will apply a de novetandard of review to any determinations made byGbmpany, Committee or any other person. Suciode
standard shall apply notwithstanding
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the grant of full discretion hereunder to any pareocharacterization of any such decision by serison as final, binding or conclusive on
any party.

(c) If any contest or dispute shall arise under th@ Rigolving a Participant’s Termination of Employnter involving the
failure or refusal of the Company to perform fullyaccordance with the terms hereof, in either éab@wing a Change in Control, the
Company shall or shall cause an Affiliate to reimdguthe Participant on a current basis for allorable legal fees and related expenses, if
any, incurred by the Participant at any time fréva Date of Termination through the Participamémaining lifetime (or, if longer, through-
20th anniversary of the Change in Control) in caio@ with such contest or dispute (regardlesdefresult thereof), together with interest at
the rate provided in Section 1274(b)(2)(B) of thed€, such interest to accrue thirty (30) days ftbendate the Company receives the
Participant’s statement for such fees and expehsesgh the date of payment thereof, regardlesehether or not the Participant’s claim is
upheld by a court of competent jurisdiction or dpitaation panel; provided, however, that the Rgstint shall be required to repay
immediately any such amounts to the Company t@xtent that a court or an arbitration panel issufisal and non-appealable order setting
forth the determination that the position takerthy Participant was frivolous or advanced by theti@pant in bad faith. The amount of such
legal fees and expenses that the Company is obtigatpay in any given calendar year shall notcaftee legal fees and expenses that the
Company is obligated to pay in any other calen@ar)yand the Participant’s right to have the Commy such legal fees and expenses may
not be liquidated or exchanged for any other bénefi

8.3. Survival . The respective obligations and benefits afforeithe Company, its Affiliates and the Participahall survive
the termination of the Plan.

8.4. Governing Law; Validity . To the extent not preempted by federal law Rz, and all benefits and agreements
hereunder, and any and all disputes in connedtierewith, shall be governed by and construed inraence with the substantive laws of the
State of Delaware, without regard to conflict ooicle of law principles which might otherwise reflee construction, interpretation or
enforceability of the Plan to the substantive ldwamother jurisdiction.

8.5. Amendment and Termination . The Board may amend (and, by amendment, terg)itia Plan at any time; provided,
however, that (i) no amendment that reduces orirditas any benefit or other entitlement of anyiBigdnt or that is otherwise adverse to the
interests of a Participant (arAiver se Amendment ") may take effect for a period of at least twe{t€) months, and any such amendment
shall be void and of no effect unless the Partitipaas notified of such amendment; (ii) no Advefseendment may be adopted during the
period of time beginning on a Potential Change amt@l and ending on the earlier of (a) the termdaraof the agreement that constituted the
Potential Change in Control and (b) the secondvemnsary of the resulting Change in Control, withthe Participant’s written consent and
(iif) no Adverse Amendment may be adopted durirgghriod commencing on a Change in Control andngnoli the second anniversary of
the Change in Control without the Participant’stten consent. For the avoidance of doubt, the d@@aexpressly permitted, without the
consent of any Participant, to amend the list afstRicted Entities” set forth on Exhibit D heretoits reasonable discretion in order to reflect
changes in the businesses and industries in which
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the Company or any of its Affiliates operates drastchanges in business circumstances, and ncasaehdment shall be deemed an Adverse
Amendment hereunder. The Company shall notifiPatticipants of each amendment to Exhibit D in adance with Section 8.1 above. 1
Participant’s or the Comparg/failure to insist upon strict compliance with gmgvision of this Agreement or the failure to ats@y right thi
Participant or the Company may have hereundemjdaf), without limitation, the right of the Parti@int to terminate employment for Good
Reason, shall not be deemed to be a waiver of gusstision or right or any other provision or rigftthis Agreement; provided, however, t

in all events a Participant shall not have Goodsgrdo terminate his or her employment based up@w¢currence or non-occurrence of a
particular event more than ninety (90) days follegvihe initial occurrence or non-occurrence of sexént.

8.6. Interpretation and Administration . The Plan shall be administered by the Committéeless otherwise provided in the
Plan, actions of the Committee shall be taken agrity vote of its members. Subject to SecBdnof the Plan, the Committee shall have
the authority (i) to exercise all of the powersrdedl to it under the Plan, (ii) to construe, intet@nd implement the Plan, (iii) to prescribe,
amend and rescind rules and regulations relatitigetdlan, (iv) to make all determinations necgssaadvisable in administration of the
Plan and (v) to correct any defect, supply any smisand reconcile any inconsistency in the Plaime invalidity or unenforceability of any
provision of the Plan shall not affect the validityenforceability of any other provision of theR!

8.7. Liability . No member of the Board shall be personally &diy reason of any contract or other instrumentebesl by
such member or on his or her behalf in his or lagacity as a member of the Board or Committee oarfiy mistake of judgment made in
good faith or upon the advice of counsel, and tbm@any shall indemnify and hold harmless each mewithe Committee, and each other
employee, officer or director of the Company to whany duty or power relating to the administratiorinterpretation of the Plan may be
allocated or delegated, against all costs and esgsefincluding counsel fees) and liabilities (imthg sums paid in settlement of a claim)
arising out of any act or omission to act in conioecwith the Plan unless arising out of such peisown fraud or willful misconduct;
provided, however, that approval of the Board shaltequired for the payment of any amount in esetint of a claim against any such
person. The foregoing right of indemnification kinat be exclusive of any other rights of indenization to which such persons may be
entitled under the Company’s certificate or argabé incorporation or by-laws, each as may be americbm time to time, as a matter of law
or otherwise, or any power that the Company may iavndemnify them or hold them harmless.

8.8. Typeof Plan . This Plan is intended to be, and shall be imtggal (a) as an unfunded employee welfare planrunde
Section 3(1) of ERISA and Section 2520.104-24 efBtepartment of Labor Regulations, maintained prilsnéor the purpose of providing
employee welfare benefits, to the extent thatdt/jjutes welfare benefits, and under Sections 201,83@ 401 of ERISA, as a plan that is
unfunded and maintained primarily for the purpobproviding deferred compensation, to the exteat thprovides such compensation, in
each case for a select group of management onhiginhpensated employees and (b) to comply withreéeirements of Section 409A of the
Code.
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8.9. Funding. The Company and the Affiliate of the Company Eyimg the Participant shall be joint and severally
responsible for any payments and benefits hereuntiee Plan shall be unfunded and all paymentsumeler and expenses incurred in
connection with the Plan shall be paid from theegahassets of the Company.

8.10. Headings. The Section headings contained herein are foverience of reference only, and shall not be coadtas
defining or limiting the matter contained thereunde

8.11. EntireAgreement . Inthe event of any inconsistency or conflictvieen the terms of the Plan and the terms of amgrot
plan in which a Participant participates or anyeagnent to which a Participant is a party, the tesfihis Plan shall control.

8.12. Nonassignability . Benefits under the Plan may not be sold, asdignansferred, pledged, anticipated, mortgaged or
otherwise encumbered, transferred, hypothecatedroreyed in advance of actual receipt of the anmuihany, payable hereunder, or any
part thereof, by the Participant.
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EXHIBIT A
Participation Notice
Personal & Confidential
[«], 2012

[NAME]
[ADDRESS]

Dear [FIRST NAME]:

| am pleased to inform you that you have been ssddo participate in the Level 3 Communicatioms, IKey Executive Severance
Plan (the “Plan "), which has been established to provide eligétecutives of the Company, who are involuntarilyni@ated from
employment in certain limited circumstances, wighevance and welfare benefits. The terms and tondiof your participation are set forth
in and governed by the terms of the Plan and #iggipation notice (this Participation Notice ).

For purposes of your participation in the Plan,ftilowing terms shall have the respective meansgjsorth herein:

“ Cash Severance Benefit ” means an amount equal to the product of the S&eerMultiplier and [the sum of] your Base Salary
[and your Target Bonus on the Date of Termination].

“ Severance Multiplier " means [0.75] [1] [2].

Other capitalized terms used but not otherwisengefherein shall have the same meaning as setirhattiie Plan.

It is important that the terms and conditions afilyparticipation in the Plan as set forth in thastRipation Notice be kept
confidential, as they pertain only to you. Pleasknowledge your acceptance of these terms andpaaticipation in the Plan by executing a
Restrictive Covenant Agreement as set forth inRtam. If you have any questions regarding thisi€&pation Notice or the Plan, please dit
those questions toe[].

Sincerely,




EXHIBIT B
RESTRICTIVE COVENANT AGREEMENT

As a condition of my becoming a Participant in tlewel 3 Communications, Inc. Key Executive SeveeaRtan (the “Plan”) and
receiving any payments or benefits thereunder,jmednsideration of my continued employment with @ompany and its Affiliates
(collectively, the “Company Group”), | acknowledtiee terms and conditions of my participation in Ban as set forth in my Participation
Notice and agree to the followin

Section 1. Definitions.
Capitalized terms used, but not defined, hereitl Blage the meaning given to them in the Plan.
Section 2. Participation in the Plan.

By executing this Restrictive Covenant Agreemem (tAgreement”), | acknowledge that | have beerigieged as a Participant in
the Plan, and that my becoming a Participant islitmmed upon my execution of this Agreement. Kramwvledge further that | have been
provided a copy of the Plan and, as an expressttammt¢b my participation in, eligibility for, oraceipt of, any payments or benefits under the
Plan, | agree to be bound by the terms of botiPtha and this Agreement. | acknowledge further ghlareach of this Agreement will
constitute Cause under the Plan, pursuant to whickmployment may be terminated without any righteiceive any payments or benefits
thereunder, and in addition to any other righteeonedies that the Company or any of its Affiliatesy have as a result of any breach of this
Agreement, | acknowledge and agree that any paywmerienefits to which | might otherwise be entitisnder the Plan will immediately
terminate, and neither the Company nor any of ffgi@tes will have any further obligations to mader the Plan, following any breach of 1
Agreement.

Section 3. Confidential Information and I ntellectual Property.

€)) | represent that | am a party to an Employee Centfidlity and Intellectual Property Agreement witle Company, dated
[« ], and agree that such Employee Confidentiality butellectual Property Agreement shall survive aotlbe superseded by this Agreement
and shall survive the termination of my employment.

(b) Company Policies. | acknowledge and agree thatldition to any covenants or restrictions set foethein, | will at all
times continue to be bound by the Company’s intélig property and confidential information poligias in effect from time to time.

Section 4. Returning Company Group Documents and Property.

| agree that, at the time of any termination of enyployment with the Company Group for any reasami|lldeliver to the Company
(and will not keep in my possession, recreate etiver to anyone else) any and all other propeeipiiiging to the Company or any other
member of the Company Group, including but nottéaito all Confidential Information and all othevadiments (including any copies
thereof) in any form belonging to the Company,




materials, information, and property developed l®ypursuant to my employment or otherwise belongintge Company or any member of
the Company Group, cell phone, smart phone, iRatdpater (including any laptop or desktop compuded peripheral devices), beeper,
keys, card access to the building and office floemsployee handbook, phone card, computer user aathpassword, disks, and voicemail
code. | agree further that any property situatethe Company’s premises and owned by the Comparanfy other member of the Company
Group), including disks and other storage mediagficabinets, and other work areas, is subjegtgpection by personnel of any member of
the Company Group at any time with or without netic

Section 5. Disclosure of Agreement.

As long as it remains in effect, | will disclosetbxistence of this Agreement to any prospectiveleyer, partner, co-venturer,
investor, or lender prior to entering into an enyphent, partnership, or other business relationslitip such person or entity.

Section 6. Noncompetition; Nonsolicitation; Nondispar agement.

(a) Noncompetition and NonsolicitatiorDuring the period of my employment with any of thembers of the Company Grc
and the Restricted Period (as defined below), limgt (a) directly or indirectly encourage, solja@t induce, or in any manner attempt to
encourage, solicit, or induce, any person empldyear providing consulting services to, any memtifehe Company Group to terminate
such person’s employment or services (or in the ods consultant, to materially reduce such sesjigvith the Company Group; (b) hire any
individual who was employed by the Company Groughirithe six (6) month period prior to the datesa€h hiring and with whom | had
contact during my employment with the Company Graithin the six (6) month period prior to the dafesuch hiring; (c) induce or attempt
to induce any customer, supplier, licensee, orrdtheiness relation of the Company Group to ceagggdusiness with or reduce the amount
of its business with the Company Group or interfgith the relationship between any such customgrpker, licensee, or business relation
and the Company Group; or (d) directly or indingahgage in, own, invest in, manage, be employeddnysult, advise, assist, loan money
or promote business for any person(s) or entity awhich is engaged in the same business as thg&uy Group, offers for sale the same
products or services as the Company Group, orwibketis a competitor of Company Group. Clause{dhe preceding sentence shall
include but shall not be limited to the companesd(types of companies) set forth on Exhibit Dhi Plan, which, for the avoidance of do
may be updated or amended by the Company fromttirtime without my consent in accordance with grens of the Plan. For purposes of
this Agreement, the term “Restricted Perioagans the period commencing on my Date of Ternunatnd continuing thereafter for a num
of months equal to the product of (I) twelve arljitffie Severance Multipliet.

1 California-based employees to receive a form isfExhibit A without noncompetition and nonsolitita to the extent prohibited by law.
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(b) Nondisparagement. | agree that, during the pesfady employment with any of the members of the @any Group and
at all times thereafter, | will not make any disgging or defamatory comments regarding any memiatvecCompany Group or its respective
current or former directors, officers, or employe@eany respect or make any comments concerningaapgct of my relationship with any
member of the Company Group or any conduct or ewehtch precipitated any termination of my employigom any member of the
Company Group. However, my obligations under shissection (b) shall not apply to disclosures negliby applicable law, regulation, or
order of a court or governmental agency.

Section 7. Reasonableness of Restrictions.

| acknowledge and recognize the highly competitigture of the business of the members of the ComnBaoup, that access to
Confidential Information renders me special andjugsiwithin the industry of the members of the Conyp@roup, and that | will have the
opportunity to develop substantial relationshipthveixisting and prospective clients, accounts,arasts, consultants, contractors, investors,
and strategic partners of the members of the Coypn@aoup during the course of and as a result oeEmployment with any of the members
of the Company Group. In light of the foregoingetognize and acknowledge that the restrictiomkliamitations set forth in this Agreement
are reasonable and valid in geographical and temhpoope and in all other respects and are eskenfieotect the value of the business and
assets of the Company Group. | acknowledge futtierthe restrictions and limitations set forthhis Agreement will not materially
interfere with my ability to earn a living followinthe termination of my employment with the Comp&rpup and that my ability to earn a
livelihood without violating such restrictions isyaaterial condition to my employment with the Comp&roup.

Section 8. I ndependence; Sever ability; Blue Pencil.

Each of the rights enumerated in this Agreemerit beandependent of the others and shall be intmedto and not in lieu of any
other rights and remedies available to the memifeitse Company Group at law or in equity. If arfyttee provisions of this Agreement or
any part of any of them is hereafter construeddprdicated to be invalid or unenforceable, the sahadl not affect the remainder of this
Agreement, which shall be given full effect witheagard to the invalid portions. If any of the eaants contained herein are held to be
invalid or unenforceable because of the duratiosuch provisions or the area or scope coveredhfigtagree that the court making such
determination shall have the power to reduce thatitun, scope, and area of such provision to theimmam and/or broadest duration, scope,
and area permissible by law, and in its reducesh fesid provision shall then be enforceable.

Section 9. Injunctive Relief.

| expressly acknowledge that any breach or threatdneach of any of the terms or conditions sehforthis Agreement may result
in substantial, continuing, and irreparable injtoyone or more of the members of the Company Grduyerefore, | hereby agree that, in
addition to any other remedy that may be availabny member of the Company Group, any membédreoCompany Group, on its own
behalf or on behalf of any other member or members




of the Company Group, shall be entitled to seeknidiive relief, specific performance, or other ¢ajplie relief by a court of appropriate
jurisdiction in the event of any breach or threatébreach of the terms of this Agreement withoatrtbcessity of proving irreparable harrr
injury as a result of such breach or threateneddire Notwithstanding any other provision to thatcary, | acknowledge and agree that the
Restricted Period shall be tolled during any penbdiolation of any of the covenants in Sectiohegeof and during any other period requi
for litigation during which the Company or any atlmember of the Company Group seeks to enforce sonvbnants against me if it is
ultimately determined that | was in breach of soobenants.

Section 10. Cooperation.

| agree that, following any termination of my emgitent, | will continue to provide reasonable co@pen to the Company and any
other member of the Company Group and its or tesipective counsel in connection with any invesiiga administrative proceeding, or
litigation relating to any matter that occurredidgrmy employment in which | was involved or of whil have knowledge. As a condition of
such cooperation, the Company shall reimburse meesonable out-of-pocket expenses incurred attingest of the Company with respect
to my compliance with this paragraph. | also adhe, in the event that | am subpoenaed by angopeor entity (including, but not limited
to, any government agency) to give testimony owigi®documents (in a deposition, court proceedingtherwise) that in any way relates to
my employment by the Company Group, | will give it notice of such request to the Company andmalke no disclosure until the
Company or the other applicable member of the Comyp@roup has had a reasonable opportunity to cotitegight of the requesting person
or entity to such disclosure.

Section 11. General Provisions.

(a) Governing Law and Jurisdiction. EXCEPT WHERE PREENED BY FEDERAL LAW, THE
VALIDITY, INTERPRETATION, CONSTRUCTION, AND PERFORMNCE OF THIS AGREEMENT IS GOVERNED BY AND IS TO
BE CONSTRUED UNDER THE LAWS OF THE STATE OF DELAWARAPPLICABLE TO AGREEMENTS MADE AND TO BE
PERFORMED IN THAT STATE, WITHOUT REGARD TO CONFLICDF LAWS RULES. FURTHER, | HEREBY WAIVE ANY RIGH
TO TRIAL BY JURY IN CONNECTION WITH ANY SUIT, ACTION, OR PROCEEDING UNDER OR IN CONNECTION WITH THIS
AGREEMENT.

(b) Entire Agreement. This Agreement, together with Btian and any other agreements executed by nomirection with my
participation in the Plan sets forth the entireeagnent and understanding between the Company amelatieg to the subject matter herein
and merges all prior discussions between us. Ndififnation or amendment to this Agreement or anyvesaof any rights under this
Agreement will be effective unless in writing sighley the party to be charged. Any subsequent changhanges in my duties, obligations,
rights, or compensation will not affect the valjditr scope of this Agreement.
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(c) No Right of Continued Employment. | acknowledge agree that nothing contained herein or in the Bhall be
construed as granting me any right to continuedieynpent by the Company Group, and the right of mpyer to terminate my
employment at any time and for any reason, withvitimout cause, is specifically reserved.

(d) Successors and Assigns. This Agreement will bdibghnupon my heirs, executors, administrators, @her legal
representatives and will be for the benefit of @mwmnpany, its successors, and its assigns. | esigrasknowledge and agree that this
Agreement may be assigned by the Company withoutangent to any other member of the Company Greuwpedl as any purchaser of all
or substantially all of the assets or stock of@enpany or of any business or division of the Comyp@roup for which | provide services,
whether by purchase, merger, or other similar aagatransaction.

(e) Survival. The provisions of this Agreement shalivéve the termination of my employment with then@many Group or
the assignment of this Agreement by the Compamanjosuccessor in interest or other assignee.

* * *

I, , have exerlithis Agreement on the respective date set figkbw:

Date:

(Signature’

(Type/Print Name
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EXHIBIT C
RELEASE AGREEMENT

This Release Agreement (this “Agreement”) is exedw@nd agreed to by [Participant] pursuant toéh@s$ and conditions of the
Level 3 Communications, Inc. Key Executive SeveeaRan (the “Plan”). Capitalized terms used, lnitdefined, herein shall have the
meaning given to them in the Plan.

In consideration of the promises set forth hereatknowledge and agree as to the following:
Section 1. Opportunity for Review; Acceptance.

This Agreement may be executed at any time dutiegoeriod commencing on the Date of Terminationemding on p ] 1 (the
“Review Period”), and during the Review Period, thens and conditions set forth herein should efally reviewed and considered. To
accept this Agreement, and the terms and conditiontained herein, prior to the expiration of theviRw Period, this Agreement must be
executed and dated where indicated below and edubmthe Company in accordance with the noticeipians set forth in the Plan.
Notwithstanding anything contained herein to thet@ry, this Agreement will not become effectiveenforceable for a period of seven
calendar days following the date of its executithe (‘Revocation Period”furing which time such execution may be revokeadyfying the
Company in accordance with the notice provisiotga¢h in the Plan no later than 5:00 p.m. ongbeenth (7th) calendar day following its
execution. Provided that the Agreement is timelgoaited and not timely revoked, the eighth (8thy) fddlowing the date on which this
Agreement is executed shall be its effective détethe event that the Agreement is not timely exed and delivered to the Company, or if
the Agreement is otherwise timely revoked during evocation Period, this Agreement will be null aoid and of no effect, and the
Company will have no obligations to provide anyesance benefits under the Plan that are conditioped the execution and noevocatior
of this Agreement.

Section 2. Employment Status and Separ ation Payments.
€) Employment Status. | acknowledge my separatiom feonployment with the Company and its Affiliatdse(t Company
Group”), and my Date of Termination under the Plan, , and after Date efrfination | will not represent myself as being an

employee, officer, agent, or representative ofGbenpany or any other member of the Company Group.

(b) Accrued Benefits. | understand that the Date ofhiiieation shall be the termination date of my emgpient for purposes
participation in and coverage under all

1 Insert the date that is 21 days following the Dat&@ermination, or if such termination occurs Gannection with an exit incentive or other
employment termination program” (as such phraskefmed in the Age Discrimination in Employment Aét1967), the date that is 45 days
following the Date of Termination.




benefit plans and programs sponsored by or thrthigiCompany and any other member of the CompanyGexcept as otherwise provided
herein. | will be paid or provided the Accrued @htions in accordance with the terms of the Pégardless of whether this Agreement
becomes effective.

(c) Severance Payments and Benefits. In considerafioty release and waiver of claims set forth int®ac3 below, and
conditioned upon my execution and non-revocatiothisf Agreement, and subject to all other termsa@mitlitions of the Plan, including
without limitation my continued compliance with rRestrictive Covenant Agreement, the Company wilje me with the severance
payments and benefits set forth in Section 4.2@fRlan in accordance with the terms of the Plan.

(d) No Further Benefits. | hereby acknowledge andeagnat the payment(s) and other benefits providedyant to this
Section 2 are in full discharge of any and allilitilbs and obligations of the Company and eacleothember of the Company Group to me,
monetarily or with respect to employee benefitsthierwise, including but not limited to any andabligations arising under any alleged
written or oral employment agreement, policy, plamprocedure of the Company or any other membéreofCompany Group or any alleged
understanding or arrangement between me and thep&ugnor any other member of the Company GroupErdtian any payments or
benefits, if any to which | am entitled pursuanthe Level 3 Communications, Inc. 2012 Managemecgmtive and Retention Plan (the
“MRIP Benefits”)] 2.

Section 3. Release and Waiver of Claims.

€) Definitions. As used in this Agreement, the teigtaims” will include all claims, covenants, warrigs; promises,
undertakings, actions, suits, causes of actionigatibns, debts, accounts, attorneys’ fees, judgspémsses, and liabilities, of whatsoever kind
or nature, in law, equity, or otherwise.

(b) Release. For and in consideration of the paynmamdsbenefits described in Section 2 above, and gtted and valuable
consideration, I, for and on behalf of myself angllmeirs, administrators, executors, and assigfisctafe the date hereof, do fully and forever
release, remise, and discharge each member ofoimp&hy Group and their successors and assignshévgeith their respective officers,
directors, partners, shareholders, employees, gewts (collectively, and with the Company, the “Qxamy Parties”) from any and all claims
whatsoever up to the date hereof that | had, mag had, or now have against the Company Partiesthehknown or unknown, for or by
reason of any matter, cause, or thing whatsoenelyding any claim arising out of or attributabbenty employment or the termination of my
employment with the Company, whether for tort, lofeaf express or implied employment contract, ititeral infliction of emotional distres
wrongful termination, unjust dismissal, defamatilimel, or slander, or under any federal, statdpoal law dealing with discrimination

2 Include bracketed language for individuals whomagicipants in the Management Retention and lineePlan and who are eligible for
benefits thereunder upon a Qualifying Termination.




based on age, race, sex, national origin, handretigion, disability, or sexual orientation. Thiease of claims includes, but is not limited
to, all claims arising under the Age DiscriminatiorEmployment Act (“ADEA”), Title VII of the CivilRights Act, the Americans with
Disabilities Act, the Civil Rights Act of 1991, thkeamily Medical Leave Act, and the Equal Pay Aegleas may be amended from time to
time, and all other federal, state, and local latws,common law, and any other purported restrnotio an employer’s right to terminate the
employment of employees. | intend that the releasgained herein shall constitute a general releasny and all claims that | may have
against the Company Parties to the fullest extennjssible by law.

(c) No Claims. | acknowledge and agree that as ofitite | execute this Agreement, | have no knowlexdgey facts or
circumstances that give rise or could give risartp claims under any of the laws listed in the pdétg paragraph.

(d) ADEA Release. By executing this Agreement, | ustiard that | am specifically releasing all clairakting to my
employment and its termination under ADEA, a Uni&tdtes federal statute that, among other thimgsilpts discrimination on the basis of
age in employment and employee benefit plans.ljdeif CA: In addition, | am expressly waiving aagd all rights under Section 1542 of
the Civil Code of the State of California, or arther federal or state statutory rights or rulepramciples of common law or equity, or those
any jurisdiction, government, or political subdigis similar to Section 1542 (a “similar provisiorif) effect as of the signing of this
Agreement, and as a result, may not invoke theflisred Section 1542 or any similar provision irder to prosecute or assert in any manner
any claims that are released under this Agreent@attion 1542 provides as follows:

(e) “A general release does not extend to claims wthielcreditor does not know or suspect to existsrfdvor at the time of
executing the release, which if known by him mwstéhmaterially affected his settlement with thetdetj

® Preservation of Rights. Notwithstanding the foiegpnothing in this Agreement shall be a waive(ipMmy rights with
respect to payment of amounts under this Agreen(i@nany claims that cannot be waived by law imtihg, without limitation any claims
filed with the Equal Employment Opportunity Comniigs the U.S. Department of Labor, and claims uriderADEA that arise after the dz
of this Agreement, [or] (iii) my rights to indemig&tion as provided by, and in accordance withtémes of, the Company’s by-laws or a
Company insurance policy providing such coveraggry of such may be amended from time to time{ivdmy rights to the MRIP
Benefits]® .

(9) Acknowledgement of Full and Final Release. | agkrdge and agree that by virtue of the foregoirftgue waived any
relief available to me (including without limitatipmonetary damages, equitable relief, and reiestant) under any of the claims or cause
action waived in this Section 3. | agree, therefdinat | will not accept any award or settlemeoif any source or proceeding (including but
not limited to any proceeding brought by any other

3 Include bracketed language for individuals whomagicipants in the Management Retention and limeePlan and who are eligible for
benefits thereunder upon a Qualifying Termination.




person or by any government agency) with respeanyoclaim or right waived in this Agreement.

Section 4. Knowing and Voluntary Waiver.

| expressly acknowledge and agree that I—

(a) Am able to read the language, and understand tlaingand effect, of this Agreement;

(b) Have no physical or mental impairment of any kihatthas interfered with my ability to read and ustind the meaning
this Agreement or its terms, and that | am notnactinder the influence of any medication, drug;f@mical of any type in entering into this
Agreement;

(c) Am specifically agreeing to the terms of the reéeagntained in this Agreement because the Compasagreed to provit
me with the severance payments and benefits prdvagiehe Plan, which the Company has agreed tagedecause of my agreement to

accept it in full settlement of all possible claithat | might have or ever have had, and becausgy/axecution of this Agreement;

(d) Acknowledge that but for my execution of this Agremt, | would not be entitled to the severance paysand benefits
provided by the Plan;

(e) Understand that, by entering into this Agreemedf) hot waive rights or claims under ADEA that naaige after the date
on which | execute this Agreement;

() Had or could have had the entire Review Periodhitivto review and consider this Agreement, antlifHeexecute this
Agreement prior to the expiration of the Reviewi®&yr| have voluntarily and knowingly waived therrainder of the Review Period;

(9) Was advised to consult with my attorney regardiregterms and effect of this Agreement; and
(h) Have signed this Agreement knowingly and volunyaril
Section 5. No Suit.

| represent and warrant that | have not previofilg, and to the maximum extent permitted by laywee that | will not file, a
complaint, charge, or lawsuit against any of thenfany Patrties regarding any of the claims releaseein. If, notwithstanding this
representation and warranty, | have filed or filetsa complaint, charge, or lawsuit, | agree thstdll cause such complaint, charge, or
lawsuit to be dismissed with prejudice and shayl @ay and all costs required in obtaining dismisdauch complaint, charge, or lawsuit,
including without limitation the attorneys’ fees arfiy of the Company Parties against whom | haee fluch a complaint, charge, or lawsuit.
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Section 6. No Re-Employment.

| hereby agree to waive any and all claims to rgleyment with the Company or any other member ef@ompany Group. |
affirmatively agree not to seek further employmeaith the Company or any other member of the Comparoup.

Section 7. Successors and Assigns.

The provisions hereof shall inure to the benefitngfheirs, executors, administrators, legal persmpmesentatives, and assigns and
shall be binding upon my heirs, executors, adnmaists, legal personal representatives, and assigns

Section 8. Sever ability.

If any provision of this Agreement shall be heldadwy court of competent jurisdiction to be illegadjd, or unenforceable, such
provision shall be of no force and effect. Theghlity or unenforceability of such provision, haxeg shall have no effect upon and shall not
impair the enforceability of any other provisiontbfs Agreement.

Section 9. Confidentiality.

The terms and conditions of this Agreement aresinadl be deemed to be confidential, and shall eadibclosed by me to any per:
or entity without the prior written consent of tiempany, except if required by law, and to my aotants, attorneys, and immediate family,
provided that, to the maximum extent permitted pplizable law, rule, code, or regulation, they a&giee maintain the confidentiality of the
Agreement.

Section 10. Non-Admission.

Nothing contained in this Agreement will be deemedonstrued as an admission of wrongdoing orlltgtin the part of me or any
member of the Company Group.

Section 11. Entire Agreement.

This Agreement, together with the Plan, my Paritign Notice and my Restrictive Covenant Agreememnstitutes the entire
understanding and agreement between me and eachanefrthe Company Group regarding the terminatiomy employment. This
Agreement supersedes all prior negotiations, d&ous, correspondence, communications, understgsidamd agreements between me and
any member of the Company Group relating to thgestilmatter of this Agreement.

Section 12. Governing Law; Jurisdiction.

EXCEPT WHERE PREEMPTED BY FEDERAL LAW, THIS AGREENMH SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH FEDERAL LAW AND THE LAWS OF THESTATE OF DELAWARE , APPLICABLE TO AGREEMENTS
MADE AND TO BE PERFORMED IN THAT STATE. EACH PARTYO THIS AGREEMENT
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HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY IN CONNECTON WITH ANY SUIT, ACTION OR PROCEEDING UNDER OR
IN CONNECTION WITH THIS AGREEMENT.




IN WITNESS WHEREOF, | have executed this Agreenanof the date set forth below.

[Participant]
Dated:
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EXHIBITD
Restricted Entities

For purposes of the Plan and each Participantigatdns under his or her Restrictive Covenant &grent, the following entities
shall be deemed “Restricted Entities”: (i) comgarthat include within their corporate structurenpetitive local exchange carrier(s) or
incumbent local exchange carrier(s), which withliates have, for their most recent fiscal yeanwal consolidated total communications
revenue equal to or greater than $1 Billion; (igyaders of content delivery network services whigth affiliates have, for their most recent
fiscal year, consolidated total content deliverywaek revenues greater than $50 million; (iii) irtational communication services providers
which with affiliates have a presence in the Unitdtes and, with affiliates, have, for their mastent fiscal year, annual consolidated total
revenue equal to or greater than $1 Billion; of KO Holdings, Inc., CenturyLink, Inc., AT&T IncSprint Nextel Corporation, tw telecom
inc., Verizon Communications Inc., Limelight Netwser Inc., Akamai Technologies Inc., Windstream @ogpion, Reliance Communications
Venture Limited, including in each case their &fiés, successors, and assigns.




