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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 reportdd@cember 14, 2007

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @mart

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 sastedport)

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

Written communications pursuant to R42& under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rulea1®? under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications putdoaRule 14d-2(b) under the Exchange Act (17 CBERBR.24d-2(b))
O

Pre-commencement communications putdoaRule 13e-4(c) under the Exchange Act (17 CBR 23e-4(c))




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

On December 14, 2007, the Compensation CommittdeedBoard of Directors of Level 3 Communicatioms,. (the “Company”) approved
certain amendments to the Company’s 1995 Stock Rtaaddition, the Company has modified the teofiss standard award agreements
relating to its outstanding Outperform Stock Opsidimat were issued prior to April 2007 (the “OSOrégment”); the outperform stock
appreciate rights issued since April 2007 (the 2@B0O Agreement”) and its Amended Master Deferssddnce Stock Agreement related to
the issuance of restricted stock units (the “RSUeggent,” and together with the OSO Award Agreenaaitthe 2007 OSO Agreement, the
“Agreements”). The amendments to the AgreememtgHiective December 31, 2007. The amendmentdviewgenerally technical changes to
the 1995 Stock Plan and the Agreements to comply 8&ction 409A of the Internal Revenue Code 06188 amended, and the Treasury
regulations promulgated thereunder.

The foregoing descriptions of the 1995 Stock Pilae@,0SO Agreement, the 2007 OSO Agreement and $tue &Areement are qualified in th
entirety by the terms of the respective documemltich are filed as Exhibits 10.1, 10.2, 10.3 andt1Bespectively, to this Form 8-K, and are
incorporated herein by reference as if set fortfuih

Item 7.01. Regulation FD Disclosure.

On December 19, 2007, Level 3 issued a press eelasuncing that its wholly owned subsidiaries duatgtred into an Asset
Purchase Agreement (the “Purchase Agreement”) arb@hgastChannel, Inc., a Delaware corporation ‘{Ewyer”) and WilTel
Communications, LLC, Level 3 Communications, LLGIarfyvx, LLC, each a wholly owned subsidiary of @empany (collectively, the
“Sellers”). This press release is furnished as Eix/9.1 to this Form 8-K. The furnishing of thigormation shall not be deemed an admission
as to the materiality of the information includedlis Form 8-K. This information is not filed histfurnished to the Securities and Exchange
Commission pursuant to Item 7.01 of Form 8-K.

Item 8.01 Other Events.

On December 19, 2007, the Company announced thahivlly owned subsidiaries, WilTel CommunicatiobsC, Level 3
Communications, LLC and Vyvx, LLC, had entered iatoAsset Purchase Agreement with DG FastChammel,Pursuant to the terms of the
Purchase Agreement, the Sellers will sell to thgeBdor cash certain assets of the Sellers reldtirtbe business of providing advertising vic
and audio content distribution through satellitd physical tape-based distribution, post-producéind other related services to advertisers,
studios, advertising agencies and branded entegoris

Under the terms of the Purchase Agreement, Lewéll 3eceive $129 million in cash upon the closiofgthe transaction. The purche
price is subject to certain post closing workingita adjustments. Consummation of the transadi@ubject to customary closing conditions,
including receipt of applicable federal regulatapprovals. Closing is expected to occur in the €itsarter 2008.




Item 9.01 Exhibitsand Financial Statements

(@) Financial Statements of Business Acquired
None

(b) Pro Forma Financial Information
None

(c) Shell Company Transactions
None

(d) Exhibits
10.1 1995 Stock Plan, as amended December 14, 2007
10.2 Level 3 Communications, Inc. Outperform Stock Opthkmended and Restated Master Award Agreement
10.3 Level 3 Communications, Inc. OSO Master Award Agreat
10.4 Level 3 Communications, Inc. Amended Master Defiissuance Stock Agreement
99.1 Press Release dated December 19, 2007 relatihg &ntry into an Asset Purchase Agreement with B&Ehannel, Inc.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its ber
by the undersigned, hereunto duly authorized.

Level 3 Communications, In

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

Date: December 20, 2007




Exhibit 10.1

LEVEL 3 COMMUNICATIONS, INC.
1995 STOCK PLAN

ARTICLE I.
NAME AND PURPOSE

1.1. Name. The name of the Plan is theeL8 Communications, Inc. 1995 Stock Plan (Amehaed Restated as of April 1, 1998).
1.2. Purpose. The purpose of the Plam iiscrease the value of Shares and the profitalof the Company and its subsidiaries (i) by
enabling the Company to attract, retain, motivaig @ward certain Employees and (ii) by aligning interests of those Employees with the
interests of the Company and the holders of Shares

ARTICLE II.

DEFINITIONS
2.1. “Affiliate” means any corporation,rgeership, or other entity with respect to whiblke Company owns, directly or indirectly, fifty
percent or more of the issued and outstandingtalagiock or other equity interests (measuredrimseof total dollar value if the corporation,

partnership or other entity has outstanding mioa@ ne class of capital stock or other equiteragts).

2.2. “Agreement” means any written agreetn@éocument or instrument that evidences a grhah Award to a Participant and the
terms, conditions and provisions of, and restridiopon, the Award.

2.3. “Award” means any grant pursuanti Plan of Incentive Stock Options, Nonqualifigdc® Options, Restricted Shares, bargain
Shares, bonuses of Shares, performance sharek, Sppreciation Rights or other stock benefit arcst-based benefit granted to a Participant
under this Plan.

2.4. “Board” means the Board of Directofshe Company.
2.5. “Certificate” means the certificafeircorporation of the Company, as amended franetio time.
2.6. “Change in Control” means the occaoeceeof any of the following events:

(i) The acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) ord}{?) of the Exchange Act) (a “Person”) of
beneficial ownership (within the meaning of Rul8d13 promulgated under the Exchange Act) of 30%ore (on a fully diluted basis) of
either (i) the then outstanding shares of comnmocksof the Company, taking into account as outlitam for this purpose such common stock
issuable upon the exercise of options or warrdhésconversion of convertible stock or debt, treexercise of any similar right to




acquire such common stock (the “Outstanding Com@ommon Stock”) or (ii) the combined voting povedithe then outstanding voting
securities of the Company entitled to vote gemeralthe election of directors (the “Outstandi@gmpany Voting Securities”); provided,
however, that for purposes of this subsectiortt{g, following acquisitions shall not constitut€hange in Control: (a) any acquisition by the
Company or any “affiliate”, within the meaning bf C.F.R. Section 230.405 (an “Affiliate”), of theompany, (b) any acquisition by any
employee benefit plan (or related trust) sponsoredaintained by the Company or an Affiliate loé tCompany, or (c) any acquisition by any
Person pursuant to a transaction which compliéis elauses (a), (b) and (c) of subsection (iiijto$ Section 2.6,; or

(i) Individuals who, as of April 1, 1998, constituthe Board (the “Incumbent Board”) cease for @@son to constitute at least a majority of
the Board; provided, however, that any individo@toming a director subsequent to April 1, 1998 seh@lection, or nomination for election
by the Company’s shareholders, was approved mteaof at least a majority of the directors themprising the Incumbent Board shall be
considered as though such individual were a membire Incumbent Board, but excluding, for thisgmse, any such individual whose ini
assumption of office occurs as a result of anal@uthreatened election contest with respedi¢o ¢lection or removal of directors or other
actual or threatened solicitation of proxies onsmnts by or on behalf of a person or entity othan the Board; or

(iii) Consummation of a reorganization, merger onsolidation or sale or other disposition of albabstantially all of the assets of the
Company (a “Business Combination”), unless, follgyvsuch Business Combination, (a) all or subsadlgtall of the individuals and entities
who were the beneficial owners, respectively hef ©utstanding Company Common Stock and Outstgr@ampany Voting Securities
immediately prior to such Business Combinationdfierally own, directly or indirectly, more tha®® of, respectively, the then outstanding
shares of common stock and the combined votingep@fithe then outstanding voting securities Edito vote generally in the election of
directors, of the corporation resulting from suBhsiness Combination (including, without limitatian corporation which as a result of such
transaction owns the Company or all or substdptél of the Company’s assets either directlffoough one or more subsidiaries) in
substantially the same proportions as their owngrsimmediately prior to such Business Combinatimithe Outstanding Company Common
Stock and Outstanding Company Voting Securitisgha case may be, and (b) no Person (excludingeamgloyee benefit plan (or related
trust) sponsored or maintained by the Companydkféiliate of the Company, or such corporatiosuking from such Business Combination
or any Affiliate of such corporation) beneficiathyvns, directly or indirectly, 50% or more (onudly diluted basis) of, respectively, the then
outstanding shares of common stock of the cormoraésulting from such Business Combination, tgkitto account as outstanding for this
purpose such common stock issuable upon the eren€ioptions or warrants, the conversion of caible stock or debt, and the exercise of
any similar right to acquire such common stockthercombined voting power of the then outstandinting securities of such corporation
except to the extent that such ownership existea fir the Business Combination and (c) at leasbgority of the members of the board of
directors of the corporation resulting from suchsBess Combination were members of the Incumbeatdat the time of the execution of
the initial agreement, or of the action of the Bhgroviding for such Business Combination; o) @pproval by the shareholders of the
Company of a complete liquidation or dissolutidriree Company.




Notwithstanding the foregoing provisions of Sectibh hereof, g‘Change in Control” will not be deemed to have aced as a result of the
consummation of the Separation Transaction, or essalt of any event or transaction occurring iptiothe consummation of the Separation
Transaction.

In addition, the Committee may, by a written deti@ation prior to the consummation of an eventransaction, determine that such event or
transaction does not constitute a Change in Chmtrovided that the Committee reasonably conclubas such event or transaction (i) is not
likely to result in a significant change to theidities of the persons functioning as senior rgameent of the Company, either immediately in
the foreseeable future (it being understood thaiQommittee need not conclude that no changssnior management are likely to occur),
and (ii) is not likely to result in control of thgoard (or a significant portion of the Board’s ftions) being transferred to a single Person othel
than an Affiliate of the Company or any employeadfit plan (or related trust) sponsored or maiei by the Company or an Affiliate of the
Company, either immediately or in the foreseeéfltigre.

2.7. “Class D Conversion Price” has theniieg ascribed to it in the Certificate prior tpri 1, 1998.

2.8. “Class D Per Share Price” has thenimggascribed to it in the Certificate prior torfl, 1998.

2.9. “Class D Stock” means the Class Debsified Group Convertible Exchangeable Commomrli§tpar value $0.0625, issued by the
Company, prior to the redesignation of Class D saxStock as of April 1, 1998.

2.10. “Code” means the Internal Revenue Qd®86, as amended, and the regulations promedgatder the Code.

2.11. “Committee” means the Board or a cott@aior committees of the Board appointed by tbar8 to administer this Plan.

2.12. “Company” means Level 3 Communicatjdns., a Delaware corporation.

2.13. “Effective Date” means September ZB5L

2.14. “Employee” means any person who, wégpect to the Company, is considered an “empldwsesuch term is defined in Rule A.1.

(a) to Form S-8 issued by the Securities and Exgha@Bommission (as such Rule may be renumberedtfroento time) and who (a) is
employed on a full-time basis by the Company orAdfiliate, (b) is a member of the Board of Direcdmf the Company or any Affiliate, or

(c) provides services to the Company or any Adféiin a capacity as other than an employee aratdr, in each case at the time of the grant
of the related Award.

2.15. “Exchange Act” means the Securitiestaxge Act of 1934,

2.16. “Fair Market Value,” as of any detemation date, means: (a) prior to April 1, 1998hwiespect to Class D Stock, (i) the Class D
Per Share Price, or (ii) the fair market value of




Class D Stock determined by such other reasomaélbod of valuation adopted by the Committee; and

(b) on and after April 1, 1998, with respto Stock, (i) the closing price per share afc8ton the national securities exchange on which
Stock is principally traded, on the next precediate on which there was a sale of Stock on suchamge, or (i) if the Stock is not listed or
admitted to trading on any such exchange, theskdstprice of a share of Stock as reported by#t@nal Association of Securities Dealers
Inc. Automated Quotation (“NASDAQ") system on thext preceding date on which such bid and askiedgpwere reported, or (iii) if the
Stock is not then listed on any securities exckasrgprices therefor are not then quoted in the NAQ system, the value determined by the
Committee in good faith through the reasonableieatibn of a reasonable valuation method.

2.17. “Fiscal Yeartneans the taxable year of the Company for fedlecaime tax purposes, including the taxable yeavhiith the Plan i
adopted.
2.18. “Incentive Stock Option” means any iOpthat is intended, at the time it is grantedhy¢ an incentive stock option within the

meaning of Section 422 of the Code.
2.19. “Nonqualified Stock Option” means ddtion that is not an Incentive Stock Option.

2.20. “Outperform Stock Option” means a tbased Award having terms and conditions refttatean “Outperform Stock Option
Award Agreement” entered into between the Comparya Participant.

2.21. “Option” means any option to purch8bares that is granted pursuant to Section 6.1.

2.22. “Participant” means any Employee whgrianted an Award pursuant to this Plan.

2.23. “Plan” means the Level 3 Communicatjdnc. 1995 Stock Plan (Amended and Restated Aprifl, 1998), as it may be further
amended from time to time.

2.24, “Publicly Traded” has the meaning #osd to it in the Certificate prior to March 3998.

2.25. “Representativeieans a member of the Committee acting on beh#teoCommittee, or an Employee appointed by thm@dtee

to exercise some or all of the authority of the Guttee.

2.26. “Restricted Shares” means any Shhasare granted pursuant to Section 7.1 subjeestoictions on transfer, to forfeiture under
certain circumstances and to such other restrigtianthe Committee deems appropriate (includisigicéons on the exercise of voting rights
or the right to receive dividends, or a requiretrterreinvest dividends).

2.27. “Rule 16b-3" means Rule 16b-3 promtddaunder the Exchange Act, as it may be amended time to time, or any successor rule
in effect from time to time.




2.28 “Section 409A” means Section 409Ahef Code.

2.29. “Separation Transaction” means thedd&a1, 1998 transaction effecting the separatfdheconstruction business from the other
businesses of the Company, as described in the @uoyig Registration Statement on Form S-4 (RedistitdNo. 333-34627).

2.30. “Share” means, prior to 5:00 p.m. CBlarch 31, 1998, a share of Class D Stock anédnahafter that time, a share of Stock.

2.31. “Stock” means common stock of the Canyp par value $0.01 per share, subsequent tetlesignation of Class D Stock as such
common stock as of 5:00 p.m. CST, March 31, 1998.

2.32. “Stock Appreciation Rightiieans an Award pursuant to which a Participant bbegaid the increase in value of one or morer&{
from the date of grant of such Award until the dafteexercise of such Award, in cash or Shares saiject to such terms and conditions a
Committee deems appropriate and as may be radlécten Award Agreement (including the number o&®s subject to such Stock
Appreciation Right, the date or dates on whichSkark Appreciation Right becomes exercisable xerased, either wholly or in part, and the
expiration date of the Stock Appreciation Right).
2.33. “Term” means the term of this Planseisforth in Section 11.2.

ARTICLE III.

ELIGIBILITY AND PARTICIPATION

3.1 Eligibility. Every Employee is elide to become a Participant. A person who isamoEmployee is not eligible to become a
Participant.
3.2. Participation. The Committee willesg Employees to participate in the Plan frometito time, in its sole discretion. An Employee

cannot become a Participant unless such persealé&cted by the Committee to participate in thePla selecting such persons to participate
in the Plan, the Committee may consider the paisgent and expected future performance of thévithdhl, the effort of the individual, the
length of service of the individual, the levelregponsibility of the individual and such othetttas as the Committee deems appropriate.

ARTICLE IV.
AWARDS
4.1. Types of Awards. The Committee wédkermine the Awards to be granted to each Pgatiti The Committee may grant Awards
any one or any combination of (a) Incentive Stogki@ns; (b) Nonqualified Stock Options; (c) Reded Shares; (d) Outperform Stock
Options; (e) bargain purchases of Shares; (f) bemo$ Shares; (g) the grant of Shares based dorpemce or the satisfaction of other
conditions; (h) Stock Appreciation Rights; or gy other form of stock benefit or stock-relatedéfd.
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4.2, Terms and Conditions of Awards. Tunmittee will determine all terms, conditions grdvisions of, and restrictions upon, any
grant of Awards. Without limiting the Committeedsthority, the Committee may: (a) make the godiiwards conditional upon an election
by a Participant to defer payment of a portionisf balary; (b) give a Participant a combinatiomefards or a choice between two Awards;
(c) grant Awards in the alternative so that acaepe of or exercise of one Award cancels the oflat Participant to another; (d) grant Awa
subject to any condition that the Committee deappopriate; (e) provide that grants of AwardSkrares or Share equivalents will include
dividend or dividend equivalent payments or divideredit rights; and (f) provide any vesting stile for Awards as the Committee deems
appropriate. The Committee may waive any termditmm, provision or restriction, in its sole distion.

4.3. Agreements. Each grant of an Award Participant will be evidenced by an Agreenexgicuted by the Participant and a
Representative (on behalf of the Company and thar@ittee). Subject to the terms and conditionghizf Plan, the Committee, in its sole and
absolute discretion, will determine the form amahtent of all Agreements. Agreements with respeet specific type of Award need not be
identical.

4.4, Modification or Termination of Award3he Committee, in its sole discretion, may mydiancel or terminate any Award at any
time if a Participant is not in compliance withgti®lan, the related Agreement or any rules addptede Committee.

4.5, Optional Deferral. The Committee ndayer the right to receive any Award, or the pexmts of the exercise of any Award, at the
request of a Participant, for such period and uparh terms as the Committee determines; provitiatl any such deferral subject to
Section 409A shall comply with Section 409A. Amchk deferral may, at the discretion of the Conemitinvolve crediting of interest on
deferrals denominated in cash and crediting ofd@ind equivalents on deferrals denominated in Share

4.6. Code Section 162(m). The Commititeés sole discretion, may require that one orendgreements provide that, in the event that
Section 162(m) of the Code or any similar provisiosuld operate to disallow a deduction by the Camypfor all or part of any Award, a
Participant’s receipt of the portion of such Awattat would not be deductible by the Company wélldeferred until the next succeeding year
or years in which such portion may be paid withzausing the Participant’s remuneration for sucirye exceed the limit set forth in

Section 162(m) of the Code; provided, that any sieflerral subject to Section 409A shall comply v8ction 409A. Any such deferred
amounts denominated in cash shall have earningé@dethereon at a market rate of interest, asorbly determined by the Committee, and
any such deferred amounts denominated in Sharak hstve dividend equivalents credited thereon, @amthings subsequently credited on ¢
dividend equivalents at a market rate of inter@stieasonably determined by the Committee.

4.7. Code Section 280G. The Committed@sisole discretion, may (but need not) providamy Award Agreement for the payment of
additional amounts in respect of the Award in otdemake a Participant whole for some or all & éxcise taxes imposed on a Participant
pursuant to Section 4999 of the Code in the eveit the grant, exercise, vesting or payment ofi ?ward is deemed to be an “excess
parachute payment” for purposes of Section 280G of




the Code. The terms and conditions of such additipayments shall be as determined by the Comenéthd reflected in the Award
Agreement. To the extent that any Award Agreempeotides for a tax gross-up payment to pay foreamburse any Participant for any taxes
owed by such Participant, the amount of such tagsggup payment required to be paid shall be paithdyCompany to such participant no later
than the end of the Participant’s taxable yeapfeihg the Participant’s taxable year in which stechowed by such Participant that is subject
to the tax gross-up payment is remitted to theiegble taxing authority.

4.8 Compliance with Code Section 409Al Mwards are intended to be either exempt froncanpliant with Section 409A, and any
ambiguity with respect to whether any such Awargldsexempt or compliant shall be construed in amaanonsistent with such exemption or
compliance.

ARTICLE V.

SHARES SUBJECT TO PLAN

5.1. Aggregate Limitation. The Committeay not grant Awards under this Plan with respeachore than 200,000,000 Shares during
the Term.
5.2. Individual Limitations. The Commitenay not grant Options or Stock Appreciation Rigintder this Plan to any Participant during

any calendar year with respect to more than 3,@@08hares.

5.3. Unused Shares. If any Award expireterminates, or if any Award is surrendered ceded or forfeited without having been fully
exercised, the Committee may again grant Awards meispect to the unused Shares allocable to thiecelx terminated, surrendered, canct
or forfeited Award.

ARTICLE VI.
OPTIONS
6.1. Grant. The Committee may grant Qutito any Employee. The Committee will deternthreeterms, conditions and provisions of,
and the restrictions on, any Options, includingrihenber of shares subject to such Options, the alatlates on which the Options become
exercisable, either wholly or in part, and the isagon date of the Options. A Participant to whamOption is granted will not be deemed the

holder of any Shares subject to the Option unhél$hares are fully paid, and issued and delivierelim following exercise of the Option.

6.2. Incentive Stock Options. Incentiteck Options must include such terms and conditi determined by the Committee to be
reasonably necessary to cause the Options to gaaliincentive stock options under Section 42thefCode.

6.3. Exchange. The Committee may granto@p to a Participant holding unexercised outditagn Options, or unexercised outstanding
Options granted under another stock plan of the




Company, on the condition that the Participantenders for cancellation some or all of those engged outstanding options.

6.4. Substitution. The Committee may g@ptions from time to time in substitution fonsiar rights held by employees of other
entities who become Employees as a result of aenerg consolidation of the other entity with ther@pany or an Affiliate, the acquisition by
the Company or an Affiliate of the assets of ththeoentity, or the acquisition by the Company oAdfiliate of an equity interest in another
entity.

6.5. Exercise Price. The Committee maygnant Options pursuant to this Plan with a pearstexercise price that is less than the Fair
Market Value of one Share, as of the date of tlatgrin addition, with respect to each Outperf@&tock Option, under no circumstances will
the Adjusted Price (as defined in the applicablégp®dorm Stock Option Award Agreement) of such @uitprm Stock Option ever be less tt
the Initial Price (as defined in the applicable @arform Stock Option Award Agreement), which cambdess than the Fair Market Value of
one Share, as of the date of grant.

6.6. Vesting. Options granted pursuarhi® Plan will vest and become exercisable asrdenhed by the Committee in its sole
discretion and as reflected in an Award Agreement.

ARTICLE VII.
RESTRICTED SHARES

7.1. Grant. The Committee may grant Retetl Shares to any Participant. The Committey make grants of Restricted Shares at
cost, or at no cost, as determined by the Commiittése sole discretion.

7.2. Beneficial Ownership. Except asfegh in an Agreement relating to Restricted Shaeach Participant who is awarded Restricted
Shares will have the entire beneficial ownershipaofl all rights and privileges of a stockholdé&hwespect to, the Restricted Shares awarded
to him. Notwithstanding the above, Restrictedr8hanay not be sold, transferred, pledged or wiserencumbered during the restricted
period set by the Committee.

ARTICLE VIII.
OTHER AWARDS

8.1. Grants. The Committee may granta@hgr stock or stock- related awards to a Partitipader this Plan that the Committee deems
appropriate, including, but not limited to, StocRpkeciation Rights, Outperform Stock Options, bargairchases of Shares, bonuses of S
and the grant of Shares based on performanceoor thye satisfaction of other conditions. In thermvthat any Award granted pursuant to this
Section 8.1 that is a “stock right” within the meanof Section 409A is assigned an exercise pricthb Committee, in no event may the per-
share exercise price of such Award be less thaRdireMarket Value of one Share, as of the datedthard is granted.
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ARTICLE IX
CHANGES IN CAPITAL STRUCTURE AND CHANGE IN CONTROL

9.1 Changes in Capital Structure. Awaydsited under the Plan and any agreements ewdesiach Awards, the maximum number of
Shares subject to all Awards and the maximum nurobghares with respect to which any one person imeagranted Options, Outperform
Stock Options or Stock Appreciation Rights or otlstock or stock related awards during the Terntl bleaadjusted or substituted, as
determined by the Committee in its sole discretamto the number, price or kind of a Share dreotonsideration subject to such Awards or
as otherwise determined by the Committee to bé&aga (i) in the event of changes in the outsitag®hares or in the capital structure of the
Company by reason of stock dividends, stock splitgerse stock splits, recapitalizations, reorgaions, mergers, consolidations,
combinations, exchanges, or other relevant chaimgegpitalization occurring after the date of graf any such Award, or (ii) in the event of
any change in applicable laws or any change tunistances which results in or would result in sulystantial dilution or enlargement of the
rights granted to, or available for, Participaintthe Plan, or which otherwise warrants equitalgistment because it interferes with the
intended operation of the Plan. In addition, ia tevent of any such adjustments or substituttemaggregate number of Shares available
under the Plan shall be appropriately adjustethbyCommittee, whose determination shall be caiu Unless otherwise determined by
Committee, any adjustment in Incentive Stock Ogtionder this Section 9.1 shall be made only te#tent not constituting a “modification”
within the meaning of Section 424(h)(3) of the €pdnd any adjustments under this Section 9.1 bhathade in a manner which does not
adversely affect the exemption provided pursuamule 16b-3 under the Exchange Act. Unless otiserdetermined by the Committee, no
adjustment or modification under this Section 9dyrhe made which would subject any Award recipierihe tax required to be imposed
pursuant to Section 409A(a)(1)(B) of the Code. tierm, with respect to Awards intended to qualgy‘performance-based compensation”
under Section 162(m) of the Code, such adjustmentsubstitutions shall be made only to the extieait the Committee determines that such
adjustments or substitutions may be made withdossof deductibility for Awards under Section {82 of the Code, unless the Committee
specifically determines otherwise. The Comparaligive each Participant notice of an adjustniereunder and, upon notice, such
adjustment shall be conclusive and binding fopatposes.

Notwithstanding the above, in the event of anyheffollowing that does not constitute a Changeontél:

A. The Company is merged or consolidatétl another corporation or entity and, in corti@ctherewith, consideration is
received by stockholders of the Company in a fotheothan stock or other equity interests of thiging entity;

B. All or substantially all of the asseif the Company are acquired by another Person;
C. The reorganization or liquidationtiké Company; or
D. The Company shall enter into a wnittgjreement to undergo an event described inedafisB or C above,
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then the Committee may, in its discretion and ugleast 10 days advance notice to the affectesbps, cancel any outstanding Awards and
pay to the holders thereof, in cash or stock, grambination thereof, the value of such Awardsedaspon the price per Share received or to
be received by other stockholders of the Compargérevent; provided, however, that unless othengetermined by the Committee, no such
action to cancel and pay out any outstanding Awaagt be made to an award subject to Section 409Aghia violation of Treasury Regulati
Section 1.409A3(j)). The terms of this Section 9.1, other thae prohibitions relating to Section 409A, may bdadby the Committee in at
particular Award Agreement.

9.2 Effect of Change in Control. Excepthe extent reflected in a particular Award Agresnt:

(@) The Committee, in its sole discretioray (but need not) provide in any Award Agreentbat, in the event of a Change in Control,
notwithstanding any vesting schedule otherwisectffe with respect to the Award, (i) in the casedgitions or Stock Appreciation Rights, the
Award shall become immediately exercisable witlpees to 100 percent of the Shares subject theigta the case of Restricted Shares, any
restrictions shall expire immediately with respeci00 percent of such Restricted Shares andr(ithe case of any other Award, any other
vesting or restricted period to which such Awardubject shall expire as to 100 percent of sushrA.

(b) In addition, in the event of a Chaimg€ontrol, the Committee may in its discretiomarpon at least 10 days’ advance notice to the
affected persons, cancel any outstanding Awardsmdto the holders thereof, in cash or stoclgnyrcombination thereof, the value of such
Awards based upon the price per share received lng teceived by other shareholders of the Compathe event; provided, however, that
unless otherwise determined by the Committee, oh aotion to cancel and pay out any outstandingrdwzay be made to an award subjec
Section 409A that is in violation of Treasury Regjigdn Section 1.409A-3(j).

9.3 Binding Upon Successors. The ohligat of the Company under this Plan shall be bigdipon any successor corporation or
organization resulting from the merger, consolatr other reorganization of the Company, or ugay successor corporation or
organization succeeding to substantially all ofakeets and business of the Company. Subjdeé tactions which the Committee may take
with respect to Awards in accordance with Sect®isand 9.2, the Company agrees that it will makeropriate provisions for the
preservation of Participants’ rights under thenRitaany agreement or plan which it may enter ortadopt to effect any such merger,
consolidation, reorganization or transfer of asset

ARTICLE X.
ADMINISTRATION
10.1. Administration. The Committee willnathister this Plan. The Board may appoint a spacommittee or committees to administer
portions of the Plan applicable to persons sulifeBule 16b3, Section 162(m) of the Code or other similavgsions of law. The Committe
may act either through majority vote of the Comedtat a meeting for which a quorum is presenthrmugh the written consent of a majority
of the members of the
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Committee in lieu of a meeting. The Committed wihintain such books, accounts and records nglati the Plan and to Committee
proceedings as it considers appropriate. The Cteermay designate Employees to assist the Cdeaniit the administration of the Plan .
to act as Representatives of the Committee, attthincapacity to exercise any or all of the arith@f the Committee under this Plan, and
may grant authority to those Employees to execoyeaad all agreements contemplated by this Pladraay other documents reasonably
required to implement this Plan. The Committee nesiyploy agents, attorneys, accountants or otlirel plarties for such purposes as the
Committee considers appropriate.

10.2. Discretion and Authority. Subjecthe express limitations set forth in this Pla®, @ommittee, in its sole and absolute discretion,
may take any and all actions necessary, advisabbppropriate to implement the Plan and may maleaad all determinations deemed
appropriate for the administration of the Plagjuding actions and determinations with respe¢gjahe Participants in the Plan, (b) adeqt

of consideration received by the Company in exgedor Awards granted under the Plan, (c) the dygred amounts of Awards to be granted
to Participants or to any particular Participdd},the terms, conditions and provisions of, agtrictions on, all Awards, (€) amounts payable,
if any, by a Participant in connection with theugt; award or receipt of any Award, (f) restriooon transfer of any Award by a Participant,
and (g) the circumstances under which any Award reggire, terminate or be surrendered, cancelddrfaited.

10.3. Payment. Upon the exercise of anddpdr in the case of any other Award that requéreslyment by a Participant to the Company,
the amount due the Company may be paid (a) in ¢bsly the surrender of all or part of an Awairtt{uding the Award being exercised);
(c) by the tender to the Company of Shares acqliyethe Participant on the open market or ownethbyParticipant for at least six months
and registered in his or her name having a Fairkbtavalue equal to the amount due to the Compéd)yhy delivering to the Committee a
copy of irrevocable instructions to a stockbroiedeliver promptly to the Company an amount oésal loan proceeds sufficient to pay the
exercise price, in the case of an Option; (e}tireoproperty, rights and credits deemed acceptajpthe Committee, including the
Participant’s promissory note; or (f) by any condiion of the payment methods specified in (augh (e). Notwithstanding the foregoing,
any method of payment other than in cash may bd asly with the consent of the Committee or ifl &am the extent so provided in the rela
Agreement. The proceeds of the sales of Sharehased pursuant to an Option and any paymenet€@tmpany for other Awards will be
added to the general funds of the Company or toghequired Shares held by the Company, as tleencag be, and used for the corporate
purposes of the Company as the Board determines.

10.4. Rules. The Committee may make, anagdrescind such rules and regulations and estalliodify or repeal such procedures &
deems appropriate for the administration of thewPlehe Committee may make special rules or reiguia that apply only to persons covered
by Rule 16b-3, Section 162(m) of the Code or othmvisions of law.

10.5. Interpretation. In the event of eadi®ement as to the interpretation of the Playyale, regulation or procedure under the Plan, or
as to any right or obligation arising from or rel&tto the Plan (including but not limited to undarAgreement), the interpretation of the
Committee will be final and binding.
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10.6. Legal Requirements. The Committeéagilise the Plan, and any grants or awards of dsyao comply with all applicable laws.
ARTICLE XI.
AMENDMENT AND TERMINATION

11.1. Amendment. The Committee may ameadPtan from time to time as it deems appropridiee Committee, however, may not
amend any provision of Article V, Section 6.2 leistArticle X1 without the approval of the Boartlinless otherwise determined by the
Committee, no amendment to this Plan may depriWadicipant of any Award or rights with respecatoAward or cause the imposition of a
tax on such Participant pursuant to Section 409A)€B) of the Code without the Participant’s camise

11.2. Term. The Plan will terminate on fifteenth anniversary of the Effective Date (Sepber 25, 2010). The Board, however, may
terminate the Plan at any time. Neither amendmentermination of the Plan will deprive Partiaipa of their rights with respect to
outstanding Awards.

ARTICLE XII.
MISCELLANEOUS

12.1. Continuation of Employment. Neith@stPlan nor any Award granted under this Plarfexsrupon any Employee any right to
continue in the service of the Company or any Affd or limits the right of the Company to terntman Employee’s service at will at any
time.

12.2. Discretionary Acceleration of Vestinghe Committee may accelerate the vesting, esadity or payment of any Award at any
time and for any reason as it determines in its dacretion (including but not limited to retirent of a Participant); provided, that unless
otherwise determined by the Committee, no suchlaaten of the payment of any Award subject totBec409A shall be made in violation
of Treasury Regulation 1.409A-3(j).

12.3. Unfunded Plan. This Plan is intenttedonstitute an “unfunded” plan for incentive ateferred compensation. With respect to any
payments or deliveries of Shares not yet made Radicipant by the Company, nothing containedhia Plan will give any Participant rights
that are greater than those of a general credittire Company. The Committee may authorize theaton of trusts or other arrangements to
meet the obligations to deliver Shares or paymendter the Plan.

12.4. Designation of Beneficiary. A Papint may file with the Committee a written desigpraof a beneficiary or beneficiaries (sub
to such limitations as to the classes and numifelzoeficiaries and contingent beneficiaries &Qbmmittee may from time to time
prescribe) to exercise, in the event of the deatthe Participant, an Option, Outperform Stocki@pbr Stock Appreciation Right, or to
receive, in such event, any Awards. The Commitserves the right to review and approve benejicidesignations. A Participant may frc
time to time revoke or change any such designatidseneficiary and any designation of beneficiangler the Plan will be controlling over
any other disposition, testimony or otherwisevited,
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however, that if the Committee will be in doubttaghe right of any such beneficiary to exer@sg Option, Outperform Stock Option or
Stock Appreciation Right, or to receive any Awatte Committee may determine to recognize onlyiébal representative of the recipient.

12.5. Nontransferability. Unless otherwdlgtermined by the Committee or specified in aneggnent, (a) no Award granted under this
Plan may be transferred or assigned by the Paatitiip whom it is granted other than by benefici@signation, will, or pursuant to the laws
of descent and distribution, and (b) an Award tgdmunder this Plan may be exercised, during thticieant’s lifetime, only by the Participe
or by the Participant’s guardian or legal représgéve.

12.6. Rule 16b-3. With respect to Partinigasubject to Section 16 of the Exchange Achsiaations under this Plan are intended to
comply with all applicable provisions of Rule 16m8its successors under the Exchange Act, angdrthasions of the Plan shall be construed
accordingly.

12.7. No Effect on Other Awards. The reteipAwards under the Plan shall have no effecaioy benefits to which a Participant may be
entitled from his or her employer, under anothanpr otherwise, or preclude a Participant frooeigng any such benefits.

12.8. Withholding. If the Company is reauirto withhold any taxes in connection with an Adyand a Participant is obligated to pay to
the Company any or all of the amount required teovitbheld, the Committee may permit the Participarsatisfy the withholding obligation,

in whole or in part, either (a) by having the Compawithhold from any Shares to be issued uporréleipt of an Award with a Fair Market
Value sufficient to satisfy the withholding amouhte, or (b) by delivering to the Company suffitiShares to satisfy the withholding amount
due. In the absence of such Committee permistienyithholding obligation shall be satisfied thg payment of cash or its equivalent by the
Participant to the Company. The Company shalehayobligation to deliver to a Participant Shamesther consideration in respect of an
Award until arrangements satisfactory to the Cortemihave been made to satisfy any required witliigldbligation of the Company.

12.9. Effective Date. This Plan is origipaffective as of September 25, 1995, and has be®nded and restated by the Board effective
as of October 22, 1997, further amended and restatfective as of November 10, 1997 and furtheeaded and restated effective as of
April 1, 1998, July 24, 2002, May 18, 2004 and M#&y 2006. This Plan was further amended on Deceivhe2007.

12.10.  Liability. No member of the Board betCommittee, or any officer or employee of thenpany or its subsidiaries, will be
personally liable for any action, omission or detigration made in good faith or upon the advicemfnsel in connection with the Plan or any
Award granted or awarded under the Plan.

12.11. Governing Law. The law of the stat®efaware will govern issues related to the validnd issuance of Shares. All other terms,
conditions and provisions of, and restrictions yptns Plan, and Awards granted hereunder, witdrestrued and administered in
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accordance with the law of the state in which @@mpany’s principal executive offices are located.

12.12.  Conflict. Unless specifically stateteywise in an Agreement, if a term, conditiorpmovision of, or restriction upon, the Plan
conflicts with the term, condition or provision ody restriction upon, any Agreement, the termhef®Plan will control.

December 14, 2007
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LEVEL 3COMMUNICATIONS, INC.
OUTPERFORM STOCK OPTION
AMENDED AND RESTATED MASTER AWARD AGREEMENT

THIS AMENDED AND RESTATED OUTPERFORM STOCK OPTIONASTER AWARD AGREEMENT (the “Agreement”) is
dated August 19, 2002, between Level 3 Communiegtimc., a Delaware corporation (the “Companyfid ¢he individual whose name
appears on the signature page to this Agreemest@hantee”), an “Employee” as deemed in the Comijzab995 Stock Plan (Amended and
Restated as of April 1, 1998, and further amendeduty 24, 2002) (the “Plan”).

WHEREAS, the Company, pursuant to a grant of aitthérom the Compensation Committee of the Compamoard of Directors
(the “Committee”), may, from time to time, granttte Grantee a certain number of “Outperform StOpkions” (each grant an “Award”), as
described below, pursuant to the Plan.

NOW, THEREFORE, the parties agree as follows:

1 Grantsof Awards. Pursuant to the provisions of Section 8.1 ofRfen, the Company, from time to time in its sole
discretion, may grant Awards to the Grantee refgtina specified number of Outperform Stock Optitivag, under certain circumstances an
accordance with the terms hereof, may result irGrentee having the right to acquire shares of comstock of the Company, par value $.01
per share (the “Award Shares”). Each Award willdv@enced by an Outperform Stock Option Award érefan “Award Letter”) in the form
attached as Exhibit A hereto (or such other forrag®oved by the Company), which sets forth the dathe Award (the “Award Date”), the
number of Outperform Stock Options that are thgeatlof the Award, and the “Initial Price” of thenmard Shares covered by the Award. This
Agreement sets forth general terms and conditippticable to all Awards granted before, on, orrafte date hereof and supersedes and
replaces all prior versions of the Master Award éggnent, including those dated June 30, 1998, andhVig 2001.

2. Terms and Conditions of Awards

2.1. Adjustment of Initial Price The “Adjusted Price” shall be the Initial Prigajusted upward or downward as of the
date of exercise of an Outperform Stock Option {Eeercise Date”), by a percentage equal to theegmte percentage increase or decrease
(expressed as a whole percentage point followetthi®e decimal places) in the Standard and Poofdidex over the period (the “Period”)
beginning on the Trading Day immediately precedhmgrelevant Award Date and ending on the Tradiayg ilnmediately preceding the
relevant Exercise Date (the “Aggregate Percent&je Berformance”). For purposes of determiningAlygregate Percentage S&P
Performance with respect to any Period, the Stahalad Poor’s 500 Index as of the first day of teedl shall be deemed to equal the closing
value of such index on the Trading Day immediafelyceding the Award Date, and the Standard and$°500 Index on the last day of the
Period shall be deemed to equal the average closiing of such index over the ten-consecutive-Trgdlay period immediately preceding the
Exercise Date. Notwithstanding anything in thiségment to the contrary, under no circumstancddhelAdjusted Price be less than the
Initial Price. In addition, if at any time




during which the provisions of this Section 2.1 Wbcause the Adjusted Price to be less than thiallRirice, the Adjusted Price shall be fixed
at the Initial Price.

2.2. Term The term of each Award shall be four (4) yeapsnfthe grant date set forth in the related Awaetidr
(subject to such shorter period as set forth irtiGed hereof), after which the Award and any umeised Outperform Stock Options
thereunder shall expire.

2.3. Vesting and ExercisabilitySubject to Section 2.4 hereof, the OutperforotisOptions granted under an Award
shall become vested as follows:

(@) With respect to each Award in whibh Award Date is before the date of this Agreemtet Outperform Stock
Options granted thereunder shall vest over a pafiteio years after the Award Date at the rate/8fdf the total number of Outperform Stock
Options under the Award (rounded to the nearestevtivare) on the last day of each three (3) calemdaths after the Award Date, such that
the last 1/8 of the Outperform Stock Options urtderAward will become fully vested on the day ping the second anniversary of the
Award Date. All vested Outperform Stock Optionarged on and prior to December 1, 1998, shall e éxercisable as of and after the Full
Vesting Date. All vested Outperform Stock Optignanted after December 1, 1998, shall be fully esable as of and after the vesting date.

(b) (i) With respect to each Award in wainithe Award Date is on and after the date of Algigeement, the Outperform
Stock Options granted thereunder shall vest oyarimd of two years after the Award Date, with fingt 1/2 of the total number of Outperform
Stock Options under the Award (rounded to the retavbole share) vesting on the day preceding teednniversary of the Award Date, and
the remainder vesting at the rate of 1/8 of thaltoimber of Outperform Stock Options (roundechiearest whole share) on the last day of
each three (3) calendar months after the firstvaamaary of the Award Date, such that the last 1@ Outperform Stock Options under the
Award will become fully vested on the day precedimg second anniversary of the Award Date. Sulbettte provisions of Section 2.3(b)(ii),
vested Outperform Stock Options shall be fully eieble as of and after the vesting date. (ii)wthistanding the foregoing, for Grantees that
have the title of Senior Vice President or higlaeportion of the Outperform Stock Options grantatspant to an Award Letter will not be fu
exercisable until the Full Vesting Date with redpeche Award (that is, the second anniversarthefAward Date). The Award Letter will
indicate the number of Outperform Stock Optiong Hra subject to the further restriction on exer@entained in this Section 2.3(b)(ii) (the
“Limited Exercise Number”).

(c) For purposes of this Agreement, thell'Vesting Date” shall mean the second annivgreéthe Award Date.
2.4. Accelerated Vesting and Exercisapilit
(@) Notwithstanding anything herein othe Plan to the contrary, in the event that thenBre dies, retires (in

accordance with the Company’s Retirement Bendalitsuffers a “Permanent Total Disability” (as definin the following sentence), each
Award and all Outperform Stock Options thereundedighereupon become fully vested and fully exsable.

2




The Grantee shall be considered to have suffeRer@anent Total Disability if the Committee detered that the Grantee is permanently
unable to earn any wages in the same or other gmygiat.

(b) Notwithstanding anything herein ottlire Plan to the contrary, and in accordance \kighaiLithority granted to the
Committee in Section 9.2(b) of the Plan, on theaffie date of a “Change in Controlq defined in the Plan), (i) each Award shall becetec
as to any unexercised Outperform Stock Options,(&nthe Company or its successor shall pay toGhantee in consideration thereof an
amount of cash equal to the value of any unexaetd®gtperform Stock Options (regardless of whetherQutperform Stock Options were
theretofore vested), assuming for this purposegheah Outperform Stock Option had been exercisétkatrice and on the day during the prior
60-day period ending on the effective date of thar@e in Control which produces the highest subleyand (iii) any required withholding
related to such payment shall be satisfied by weiitihg the appropriate amount of cash from suchmat.

2.5. Exercise Subject to the limitations in Sections 2.2 ar®lffereof, each Outperform Stock Option which istee
and exercisable may be exercised by the Granteehate or in part, by written, electronic, or tefemic notice to the Company or its
designated agent, in the form as may be approweed fime to time by the Committee. The notice nestelivered or made by the Grantee,
unless (i) the Grantee is disabled or otherwisapacitated, in which case the notice must be delier made by the Grantee’s court-
appointed legal guardian, (ii) the Grantee has,diedhich case the notice must be delivered orertada courappointed representative of t
Grantee’s estate, or the heirs or legatees to whemward has passed, or (iii) the Grantee hasgrtppransferred the Award in accordance
with Section 5, in which case the notice must Heveleed or made by such transferee or the transfefegal representative, estate, heirs or
legatees, as applicable. The notice must speuifyAtvard and the number of Award Shares with rasjpesuch Award which are being
exercised. The Exercise Date shall be considerbe the date on which the exercise notice is Hgtrexeived by the Company or its
designated agent, or, if the exercise notice igadlgtreceived by the Company or its designatedagger the close of trading of Company’s
common stock, par value $.01 per share, (the “Sjpok the Trading Day following the day the exseotice is so received by the Company
or its designated agent.

2.6. ConsideratianUpon exercise of Outperform Stock Options, tleen@any shall deliver or pay to the Grantee with
respect to and in cancellation of each OutperfotoelSOption exercised, consideration (the “Exer€&sasideration”) equal to the product
obtained when (a) the Fair Market Value (as defimeBection 9.1) of a share of Stock as of the ghiyr to the Exercise Date , less the
Adjusted Price for the relevant Award Shares, idtiplied by (b) the Multiplier (as defined in Seati 2.7 below) . The Exercise Consideration
may be paid in (a) cash, (b) Stock or (c) any coratidn of cash or Stock, at the Committee’s sotkarsolute discretion. In the event that the
Company elects to pay some or all of the Exercisesitleration in Stock, the number of shares oflStode delivered shall be determined by
dividing that portion of the Exercise Consideratiorbe paid in Stock by the Fair Market Value ahare of Stock as of the day prior to the
Exercise Date. The payment of the Exercise Corsie shall be, in each case, subject to withimgidin accordance with Section 9.5.
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2.7. Multiplier. For purposes of this Section 2.7, the followiegns are defined:

(@)

(b)

(©

(d)

()

(f)

()

“S&P Start Number” means the closing value of tkenfard and Poor’s 500 Index on the Trading Day
immediately preceding the relevant Award Date.

“S&P End Number” means the simple arithmetic averafjthe closing value of the Standard and Poor’s
500 Index over the ten-consecutive-Trading Dayqaeiinmediately preceding the Exercise Date.

“Stock Start Numberineans the Fair Market Value of the Stock on thelifigaDay immediately precedi
the relevant Award Date.

“Stock End Number” means the simple arithmetic agerof the Fair Market Value of the Stock over the
ten-consecutive-Trading Day period immediately pdéeg the Exercise Date.

“Duration” means the length of the relevant Period, measurgdars and fractions of years (expressed
whole number followed by three decimal places).

“Annualized Percentage S&P Performance” meansrhhealized increase (or decrease) between the S&P
Start Number and the S&P End Number over the Péarpressed as a whole percentage point followed by
three decimal places), captured by the followingrfala:

S&P End Numbe— S&P Start Numbe X 100%
S&P Start Numbe Duration

“Annualized Percentage Company Stock Price Perfoo&ameans the annualized increase (or decrease)
between the Stock Start Number and the Stock Endliéu over the Period (expressed as a whole
percentage point followed by three decimal placestured by the following formula:

Stock End Numbe— Stock Start Numbe X 100%
Stock Start Numbe Duration

The “Multiplier” shall be based on the “Outperfofercentage vhich is the excess, if any, of the Annualized Ertage Company Stock Pr
Performance over the Annualized Percentage S&PvPeaihce. The Multiplier shall be expressed as alevhumber and decimals, rounded to
three decimal places, and be determined as follows:




0] With respect to each Award that has an Award D@eis prior to the date of this Agreement:

If the Outperfor m Percentageis: The Multiplier will equal:

0% or less 0

More than 0% The Outperform Percentage multiplied by 100 mukiblby
but less than 11% 8/11 . (E.g., if Outperform Percentage = 5%, then t

Multiplier = 5.000 times 8/11 = 3.63!
11% or more 8.000

In no event will the Multiplier exceed 8.000 for Awds in which the Award Date is before the datthisf Agreement.

(i) With respect to each Award that has an Award D#eis on or after the date of this Agreement:
If the Outperfor m Percentageis: The Multiplier will equal:
0% or less 0
More than 0% The Outperform Percentage multiplied by 100 mukiblby
but less than 11% 4/11. (E.qg., if Outperform Percentage = 5%, thethjliér =

5.000 times 4/11 = 1.81!
11% or more 4.000
In no event will the Multiplier exceed 4.000 for Avds in which the Award Date is on or after theedatthis Agreement.

3. Exempt 162(m) Treatment . The terms and conditions relating to Awardsdasigned so that each Award will qualify as
performance-based compensation within the mearfiggction 162(m) of the Internal Revenue Code &6l%s amended (the “Code”), and
the provisions of this Agreement shall be constraezbrdingly. Consequently, if at the time of gyported exercise of an Award by the
Grantee, the Grantee is a “covered employee” wilénmeaning of Section 162(m) of the Code, suchqrted exercise shall not be effective
prior to the time that the Company’s shareholdersehissued such approvals, and such other acteoresiieen taken as may be required, to
qualify the Award as such performance-based congtiems

4, Termination of Employment/Expiration of Award .

4.1. Unvested Outperform Stock Optiomswards shall expire as to any unvested Outperfstock Options as of the
date the Grantee ceases to be employed by the




Company or any of its Affiliates for any reasontéataking into account any accelerated vestingitpamination of employment pursuant to
Section 2.4).

4.2, Vested Outperform Stock OptionEach Award shall expire as to all vested OutgenfStock Options on the
earliest of:

(@) The fourth anniversary of the relatedard Date.

(b) The first anniversary of the Gransegéath or Disability.

(c) The date the Grantee’s employmerth wie Company and all of its subsidiaries is teated by the Company for

“Cause,” as defined in Section 4.3 below.

(d) If the Grantee ceases to be empldyetthe Company and all of its Affiliates for anyassn other than death,
Disability or termination for “Cause,” the 180thydfmllowing cessation of employment or the datergédevant Outperform Stock Options first
become exercisable, subject to Section 4.2(a) above

4.3. Cause The Grantee shall be considered to have besnirtated by the Company for Cause if the Grantee’s
termination is on account of (i) the Grantee’s dotiwn of or pleading guilty or no contest to adiey, (ii) the habitual use of drugs (including
alcohol) which adversely affects Grantee’s job perfance, or (iii) engaging in willful misconductwillful neglect which is injurious to the
Company; provided, however, that the Committee matg discretion change from time to time the airstances which constitute Cause, so
long as any such change is communicated to thet@raumior to any purported termination of the Gearfor Cause. Whether the Grantee has
been terminated for the reasons listed in clauges (iii) above shall be determined in good felily the Committee. If the Grantee voluntarily
terminates Grantee’s employment at a time whemgistances constituting Cause exist with respetttedsrantee (as determined by the
Committee good faith), the Committee may in itsbsion treat the Grantee’s termination as beingheyCompany for Cause.

5. Non-Transferability . Except as specifically allowed by the Commiitegriting, an Award and the related Outperform
Stock Options shall not be transferable other thawill or the laws of descent and distributiondadutperform Stock Options may be
exercised, during the lifetime of the Grantee, dijlypy the Grantee or (ii) on the Grantee’s belbglfa court-appointed legal guardian. More
particularly (but without limiting the generalityf the foregoing), except as provided above an Aw@utperform Stock Options, and the right
to receive Exercise Consideration may not be assliginansferred, pledged or hypothecated in any, afaall not be assignable by operation of
law, and shall not be subject to execution, attaaftror similar process. Any attempted assignmearisfer, pledge, hypothecation or other
disposition of an Award, Outperform Stock Optioosthe right to receive Exercise Consideration @gtto the provisions hereof and the levy
of any execution, attachment or similar processwgo Award, Outperform Stock Options, or the righteceive Exercise Consideration shall
be null and void and without effect.




6. Changesin Capital Structure, Etc. Section 9.1 of the Plan shall apply to each Awprdyided that no action may be ta
by the Committee pursuant thereto which would pné@ePooling Transaction from qualifying as such.

7. Golden Parachute Gross-Up .

(@) In the event it is determined (ashéter provided) that any payment or distributigrthe Company to or for the
benefit of the Grantee pursuant to the terms oftineement, whether paid or payable or distribwatedistributable, including without
limitation the lapse or termination of any residaton or the vesting or exercisability of an AwardOutperform Stock Options granted under
the Agreement (a “Payment”), would be subject mekcise tax imposed by Section 4999 of the Codar(p successor provision thereto) or to
any similar tax imposed by state or local law, iy aterest or penalties with respect to such extas (such tax or taxes, together with any
such interest and penalties, are hereafter collegtreferred to as the “Excise Tax”), then the iGea will be entitled to receive an additional
payment or payments (a “Gross-Up Payment”) in anwarhequal to the Excise Tax plus any penaltigsxes imposed on the Grantee by
virtue of such Gross-Up Payment such that, aftgmeat by the Grantee of all taxes (including angriest or penalties imposed with respect to
such taxes), including any Excise Tax imposed utperGross-Up Payment, the Grantee retains thedildle of an Award and the Outperform
Stock Options thereunder, with the exception of mgular income taxes owed by the Grantee on atadw@xercise of Outperform Stock
Options.

(b) Subject to the provisions of Sectigd) hereof, all determinations required to be maaiger this Agreement,
including whether an Excise Tax is payable by thaen®e and the amount of such Excise Tax and what@eoss-Up Payment is required and
the amount of such Gross-Up Payment, will be madarboutside “Big 4” or similar international aceting firm chosen by the Company (the
“Accounting Firm”). The Grantee will direct the Aounting Firm to submit its determination and dethsupporting calculations to both the
Company and the Grantee within 15 calendar dags tifé date of the Change in Control, and any atbeh time or times as may be requested
by the Company or the Grantee. If the AccountiiigiFletermines that any Excise Tax is payable byGhantee, the Company will pay the
required Gross-Up Payment to the Grantee withia fiusiness days after receipt of such determinatiohcalculations, but in no event later
than the end of the Grantee’s taxable year follgwiite Grantee’s taxable year in which such tax oleduch Grantee that is subject to the
Gross-Up Payment is remitted to the applicableng&uthority. If the Accounting Firm determineattho Excise Tax is payable by the
Grantee, it will, at the same time as it makes sietkrmination, furnish the Grantee with an opinf@addressed to both the Grantee and the
Company) or other evidence reasonably acceptalifeetGrantee that the Grantee has substantial fiythot to report any Excise Tax on the
Grantee’s federal, state, local income or otherédxrn. Any determination by the Accounting Fiasmto the amount of the Gross-Up Payment
will be binding upon the Company and the Grant&s.a result of the uncertainty in the applicatidrsection 4999 of the Code (or any
successor provision thereto) and the possibilitgimfilar uncertainty regarding applicable statéooal tax law at the time of any determination
by the Accounting Firm hereunder, it is possibkt tBross-Up Payments which will not have been nigdidie Company should have been
made (an “Underpayment”), consistent with the dalbons required to be made hereunder. In thetehahthe Company
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exhausts or fails to pursue its remedies purswa8ettion 7(d) hereof and the Grantee thereafteqigired to make a payment of any Excise
Tax, the Grantee will direct the Accounting Firmdietermine the amount of the Underpayment thabhesrred and to submit its determina
and detailed supporting calculations to both thenffany and the Grantee as promptly as possible.afrfeint of any such Underpayment will
be promptly paid by the Company to, or for the iéioé, the Grantee within five business days af@geipt of such determination and
calculations, but in no event later than the enthefGrantee’s taxable year following the Grarg¢akable year in which such tax owed by ¢
Grantee that is subject to the Gross-Up Paymeenidtted to the applicable taxing authority.

(c) The Company and the Grantee will garvide the Accounting Firm access to and copiemg books, records al
documents in the possession of the Company or that€e, as the case may be, reasonably requesthed Bygcounting Firm, and otherwise
cooperate with the Accounting Firm in connectiothwhe preparation and issuance of the determmatotemplated by Section 7(b) hereof

(d) The federal, state and local income ather tax returns filed by the Grantee will begared and filed on a
consistent basis with the determination of the Actimg Firm with respect to the Excise Tax paydiyehe Grantee. The Grantee will make
proper payment of the amount of any Excise Tax,arte request of the Company, provide to the Gomjrue and correct copies (with any
amendments) of the Grantee’s federal income taxmets filed with the Internal Revenue Service emdesponding state and local tax returns,
if relevant, as filed with the applicable taxinglaarity, and such other documents reasonably régddxy the Company, evidencing such
payment. If prior to the filing of the Granteetieral income tax return, or corresponding statel@eal tax return, if relevant, the Accounting
Firm determines that the amount of the GrogsPayment should be reduced, the Grantee willinfiie business days pay to the Company
amount of such reduction.

(e) The fees and expenses of the Accogiitirm for its services in connection with theeateatinations and calculations
contemplated by Sections 7(b) and (d) hereof velbbrne by the Company. If such fees and expearsedsitially advanced by the Grantee,
Company will reimburse the Grantee the full amafrguch fees and expenses within five business dftgsreceipt from the Grantee of a
statement therefor and reasonable evidence ofdyiment thereof

® The Grantee will notify the Compaimywriting of any claim by the Internal Revenue Bee that, if successful,
would require the payment by the Company of a Gkgis$ayment. Such notification will be given asmptly as practicable but no later than
10 business days after the Grantee actually res@igtice of such claim and the Grantee will furtapprise the Company of the nature of such
claim and the date on which such claim is requestdx paid (in each case, to the extent knowrhbyGrantee). The Grantee will not pay ¢
claim prior to the earlier of (a) the expirationtbé 30-calendar-day period following the date dricl he gives such notice to the Company,
and (b) the date that any payment of an amountmghect to such claim is due. If the Companyfiestthe Grantee in writing prior to the
expiration of such period that it desires to consesh claim, the Grantee will (i) provide the Canp with any written records or document:
the Grantee’s possession relating to such claigoregbly requested by the Company, (i) take sutibrat connection with contesting
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such claim as the Company will reasonably requestriting from time to time, including without lin@tion accepting legal representation with
respect to such claim by an attorney competergspect of the subject matter and reasonably sdlegtehe Company, (iii) cooperate with the
Company in good faith in order effectively to catteuch claim, and (iv) permit the Company to pipéite in any proceedings relating to such
claim; provided, however, that the Company will baad pay directly all costs and expenses (inclyditerest and penalties) incurred in
connection with such contest and will indemnify dmdd harmless the Grantee, on an after-tax bfteis, and against any Excise Tax or
income tax, including interest and penalties witbpect thereto, imposed as a result of such regesm and payment of costs and expenses.
Without limiting the foregoing provisions of thie&ion 7(f), the Company may, at its option, coltilbproceedings taken in connection with
the contest of any claim contemplated by this $acfi(f) and, at its sole option, may pursue ordorany and all administrative appeals,
proceedings, hearings and conferences with thadeadithority in respect of such claim (providedwkuer, that the Grantee may patrticipate
therein at his own cost and expense) and mays aption, either direct the Grantee to pay thectakned and sue for a refund or contest the
claim in any permissible manner, and the Granteeesgto prosecute such contest to a determinagifordoany administrative tribunal, in a
court of initial jurisdiction and in one or morepilate courts, as the Company will determine; fited, however, that if the Company directs
the Grantee to pay the tax claimed and sue fofumdethe Company will advance the amount of sumynpent to the Grantee on an interest
basis and will indemnify and hold the Grantee hass) on an after-tax basis, from any Excise Taramme tax, including interest or penalties
with respect thereto, imposed with respect to aublance; and provided further, however, that atgreston of the statute of limitations
relating to payment of taxes for the taxable yddhe Grantee with respect to which the contestedumt is claimed to be due is limited solely
to such contested amount. Furthermore, the Compaontrol of any such contested claim will be lied to issues with respect to which a
Gross-Up Payment would be payable hereunder anGittietee will be entitled to settle or contestthescase may be, any other issue raised by
the Internal Revenue Service or any other taxirtgauity.

9) If, after the receipt by the Granté@n amount advanced by the Company pursuantdio®e/ (f) hereof, the
Grantee receives any refund with respect to sugiimgthe Grantee will (subject to the Company’s ptyimg with the requirements of
Section 7(f) hereof) promptly pay to the Comparg dmount of such refund (together with any intepesd or credited thereon after any taxes
applicable thereto). If, after the receipt by Giantee of an amount advanced by the Company pursu&ection 7(f) hereof, a determination
is made that the Grantee will not be entitled tp Bfund with respect to such claim and the Compioss not notify the Grantee in writing of
its intent to contest such denial or refund prithe expiration of 30 calendar days after suckrd@nation, then such advance will be forgiven
and will not be required to be repaid and the arhofisuch advance will offset, to the extent théréee amount of Grosep Payment require
to be paid pursuant to this Agreement.

(h) If Grantee takes action to enforde Bection 7 against the Company (which for thigopge shall include making
preparations for taking such enforcement actioml, such enforcement action is in whole or part essful (whether by decision of a court or
arbitrator, by settlement, by mutual agreementi@n@e and the Company, or otherwise), the
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Company shall promptly pay directly or, at Granseglection, reimburse Grantee for, all legal arigeoexpert fees and expenses incurred by
Grantee in connection with such action.

8. General . Subject to the provisions of Section 2.6 witbpect to the form of the payment of the Exercisasiteration, the
Company shall at all times during the term of thiseement reserve and keep available such numtsrasés of Stock as will be sufficient to
satisfy the requirements of this Agreement, shayl all original issue and transfer taxes with respe the issue and transfer of shares of Stock
pursuant hereto and all other fees and expensessedy incurred by the Company in connectionetwith, and will from time to time use its
best efforts to comply with all laws and regulatiamhich, in the opinion of counsel for the Compashgll be applicable thereto.

9. Miscellaneous

9.1. Fair Market Value and Trading Dayor purposes of this Agreement, the “Fair Marketuédlof the Stock shall
mean as of any date of determination (i) the clpginice per share of Stock on the national seesrigixchange on which the Stock is princip
traded as of 4:15 pm New York City Time, or (iiXfife Stock is not listed or admitted to tradingamry such exchange, the last sale price of a
share of Stock as reported by the NASD, Inc. Awttad Quotation (“NASDAQ"system, or (iii) if the Stock is not then listed amy securitie
exchange and prices therefore are not then quotdetiNASDAQ system, then the value determinechbyGommittee in good faith. The term
“Trading Day” means any day on which the Stockasl¢d, as contemplated by subsection (i) or (ijvab

9.2. No Stockholder RightsThe Grantee shall not have any of the rights stfockholder with respect to the Award
Shares resulting from any Award prior to the issgaof Stock, if any, to the Grantee upon the dwea@se of the Outperform Stock Options.

9.3. No Abrogation of CompdmsyRights. Nothing in this Agreement shall confer upon @rantee any right to
continued employment with the Company or interfarany way with the right of the Company to terntenthe Grantee’s employment at any
time. The transfer of employment between any coatinn of the Company and any Affiliate of the Canp shall not be deemed a
termination of employment.

9.4. Effect of the PlanThe terms and provisions set forth in the Pkaniacorporated herein by reference as if they
were set forth herein; provided, however, thahim évent of a direct conflict between the termthefPlan and the terms of this Agreement, the
terms of this Agreement shall govern. Referengardwisions of the Plan are to such provisionshay shall be subsequently amended or
renumbered; provided that no amendment to the Wiach adversely affects an Award shall be effectiseo that Award without the written
consent of the Grantee. The Grantee acknowledigéstcurrent version of the Plan is availablehmn@ompany’s intranet site, and the
Company agrees to supply to the Grantee a papgrafdphe current version of the Plan upon the Graistrequest.

9.5. Withholding Notwithstanding anything contained herein to¢batrary, other than Subsection 2.4(b)(iii) and
Section 7, no payment shall be made to a Grantee tne
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exercise of Outperform Stock Options until provisltas been made for the satisfaction of all requivithholding in accordance with the Plan.

9.6. Plan and Agreement GoverAlthough any information sent to or made avdéab the Grantee concerning the
Plan and this Award is intended to be an accurataary of the terms and conditions of the Award; &greement and the Plan are the
authoritative documents governing the Award andiangnsistency between the Agreement and the Blaone hand, and any other summary
information, on the other hand, shall be resolvefavor of the Agreement and the Plan.

9.7. Affiliate. The term “Affiliate” shall have the mean ascdlte it in the Plan.
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IN WITNESS WHEREOF, this Agreement is executedhmy Grantee and by an authorized officer on belidalfe@Company, as of the
date first above written.

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:
GRANTEE:
(Please sign
Name:
(Please print
Date of Hire:
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EXHIBIT A

LEVEL 3COMMUNICATIONS, INC.
OUTPERFORM STOCK OPTION AWARD LETTER

This Outperform Stock Option Award (the “Award”) et taken together with the Amended and RestatedeMAsvard Agreement
(version dated August 19, 2002) (“Master Agreemeatihstitutes an award to the individual whose napyears on the signature line below
(“Grantee”) of Outperform Stock Options with resptrthe shares of common stock of Level 3 Comnatioas, Inc. (the “Common Stock”)
under the Level 3 Communications, Inc. 1995 Stlein (Amended and Restated as of April 1, 1998 farider amended on July 24, 2002).

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

A. The date of grant of this Award is (the “Award Date”).

B. The number of Outperform Stock Options with respeathich this Outperform Stock Option Award Lettetates pursuant
to Section 2.3(b)(i) of the Master Agreement is

C. The Initial Price per share for each Award Shaneeoed by this Award is $

D. The Limited Exercise Number for this Award pursuemSection 2.3(b)(ii) of the Master Agreement is (1)

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

GRANTEE:

(1) Applies only to Grantees with théetiof Senior Vice President and above.
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Exhibit 10.3

LEVEL 3COMMUNICATIONS, INC.
OSO MASTER AWARD AGREEMENT

THIS OSO MASTER AWARD AGREEMENT (the “ Agreemeitis dated as of , between Level
3 Communications, Inc., a Delaware corporation {t@®@mpany”), and the individual whose name appears on itpeasure page to this
Agreement (the “ Granteg, an “ Employe€’ as defined in the Company’s 1995 Stock Plan (asraled from time to time) (the “ Pl&n

WHEREAS, the Company, pursuant to a grant of aitthérom the Compensation Committee of the Compamoard of Directors
(the “ Committe€’), may, from time to time, grant to the Granteeestain number of outperform stock appreciatiohtsgwhich are referred to
as “ OS0s (each such grant an_* Awar{l as described below, pursuant to the Plan.

NOW, THEREFORE, the parties agree as follows:

1 Grantsof Awards. Pursuant to the provisions of Section 8.1 ofRten, the Company, from time to time in its ¢
discretion, may grant Awards to the Grantee refgtina specified number of OSOs that, under cediaotumstances and in accordance with
terms hereof, may result in the Grantee havingitite to acquire shares of common stock of the Camgppar value $.01 per share (the “
Award Share$). Each Award will be evidenced by an OutperfdBtock Appreciation Right Award Letter (an “ Awaretter”) in the form
attached as Exhibit A hereto (or such other forragsoved by the Company), which sets forth the dathe Award (the “ Award Dat®, the
number of OSOs that are the subject of the Award,the “ Initial Price’ of the Award Shares covered by the Award. Thigéement sets
forth general terms and conditions applicable téalards granted on, or after the date hereof.

2. Terms and Conditions of Awards

2.1. Adjustment of Initial Price The “ Adjusted Pricé shall be the Initial Price, adjusted upward or daard
as of the Settlement Date, by a percentage equlaétaggregate percentage increase or decreasegsgd as a whole percentage point
followed by three decimal places) in the Standaud Roor’s 500 Index over the period (the “ Pefipldeginning on the Trading Day
immediately preceding the Award Date applicabletheoAward and ending on the Trading Day immediapegceding the relevant Settlement
Date (the “ Aggregate Percentage S&P PerformancEor purposes of this Agreement, the “ Settlatigate” shall mean the earlier to occur
of (i) the date set forth in the applicable Awaretter as the Settlement Date of the Award andh@)effective date of a Change in Control, as
defined below. For purposes of determining the réggte Percentage S&P Performance with respeciyt®ariod, the Standard and Poor’s
500 Index as of the first day of the Period shalbdleemed to equal the closing value of such indethe Trading Day immediately preceding
the Award Date, and the Standard and Poor’s 508xlioth the last day of the Period shall be deemedjt@l the average closing value of such
index over the ten-consecutive-Trading Day perinthediately preceding the Settlement Date. Notwaiiding anything in this Agreement to
the contrary, under no circumstances will the AtjdsPrice be less than the Initial Price on thél&aent Date. In addition, if at any time
during which the provisions of this Section 2.1




would cause the Adjusted Price to be less thamnikial Price, the Adjusted Price shall be fixedlz Initial Price.

2.2. Term The term of each Award shall expire on the eadf the Settlement Date, the effective date of a
Change in Control or earlier as set forth in Sectidereof.

2.3. Vesting Subject to Section 2.4 hereof, the OSOs gramteler an Award shall vest on the Settlement

Date.

2.4. Accelerated Vesting upon Change intd. Notwithstanding anything herein or in the Plarhe
contrary, and in accordance with the authority tgdrio the Committee in Section 9.2(b) of the Ptanthe effective date of a “ Change in
Control” (as defined in the Plan), (i) each Award shallcaeceled, and (ii) the Company or its successalf phy to the Grantee in
consideration thereof an amount of cash equaledw#fue of any OSOs (regardless of whether the Qs theretofore vested), assuming for
this purpose that the effective date of the Changgontrol had been the day during the prior 60-pesiod ending on the effective date of the
Change in Control which produces the highest sathey and (iii) any required withholding relatedstech payment shall be satisfied by
withholding the appropriate amount of cash fromhspayment.

2.5. ConsiderationVested OSOs shall be settled on the Settlematd &8s set forth in this Agreement. As
promptly as practicable, the Company shall delorgpay to the Grantee with respect to and in cdatt@h of each vested OSO, consideration
(the “ Settlement Consideratidhequal to the product obtained when (a) the Fairkigtavalue (as defined in Section 9.1) of a sharBtotk a
of the day prior to the Settlement Date, less thpigted Price for the relevant Award Shares, igtiplidd by (b) the Multiplier (as defined in
Section 2.6 below)provided, that the Settlement Consideration would be atipeshumber. The Settlement Consideration, if angy be paic
in (a) cash, (b) Stock or (c) any combination cfftar Stock, at the Committee’s sole and absoligteretion. In the event that the Company
elects to pay some or all of the Settlement Comataten in Stock, the number of shares of Stockeaeélivered shall be determined by dividing
that portion of the Settlement Consideration tgdiel in Stock by the Fair Market Value of a shadr8tock as of the day prior to the Settlerr
Date. The payment of the Settlement Considerati@my, shall be, in each case, subject to witlimg in accordance with Section 9.5. For
purposes of this Agreement, “ Stotkhall mean the Company’s common stock, par vél0é per share.

2.6. Multiplier. For purposes of this Section 2.6, the followiegns are defined:

(@) *“ s&P Start Numbefl means the closing value of the Standard and Bd&f0 Index on the Trading Day immediately
preceding the relevant Award Date.

(b) “ S&P End Numbef means the simple arithmetic average of the clpsialue of the Standard and Poor’s 500 Index
over the ten-consecutive-Trading Day period immiedljgpreceding the Settlement Date.
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(€)

(d)

(€)

(f)

(9)

“ Stock Start Numbet means the Fair Market Value of the Stock on thelifiggDay immediately preceding the relev
Award Date.

“ Stock End Numbet means the simple arithmetic average of the Fairkdt Value of the Stock over the ten-
consecutive-Trading Day period immediately precgdire Settlement Date.

“ Duration” means the length of the relevant Period, measurgdars and fractions of years (expressed asadewh
number followed by three decimal places).

“ Annualized Percentage S&P Performainceeans the annualized increase (or decrease) betthe S&P Start
Number and the S&P End Number over the Period ésgad as a whole percentage point followed by theeamal
places), captured by the following formula:

S&P End Number — S&P Start Number X 100%
S&P Start Numbe Duration

“ Annualized Percentage Company Stock Price Pedon®’ means the annualized increase (or decrease) bntthe
Stock Start Number and the Stock End Number oveP#riod (expressed as a whole percentage polioved by three
decimal places), captured by the following formula:

Stock End Numbe— Stock Start Numbe X 100%

Stock Start Numbe Duration

The “ Multiplier " shall be based on the “ Outperform Percentgéich is the excess, if any, of the Annualizesté&ntage Company Stock
Price Performance over the Annualized Percentage Bé&formance. The Multiplier shall be expressed whole number and decimals,
rounded to three decimal places, and be deternziadollows:

With respect to each Award that has an Award D@deis on or after the date of this Agreement:
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If Outperform Percentageis: The Multiplier will equal:

0% or less 0
More than 0% The Outperform Percentage multiplied by 100 mukipby
but less than 11% 4/11. (E.g., if Outperform Percentage = 5%, the Multiplier =

5.000 times 4/11 1.818)
11% or more 4.000
In no event will the Multiplier exceed 4.000 for Avds in which the Award Date is on or after theed#tthis Agreement.

3. Exempt 162(m) Treatment . The terms and conditions relating to Awardsdesigned so that each Award will
qualify as performance-based compensation witlemtleaning of Section 162(m) of the Internal Revebade of 1986, as amended (the “
Code”), and the provisions of this Agreement shall baestrued accordingly. Consequently, if at the tohany purported exercise of an
Award by the Grantee, the Grantee is a “covered@ysp” within the meaning of Section 162(m) of the Codeshspurported exercise shall
be effective prior to the time that the Companyiareholders have issued such approvals, and shehattions have been taken as may be
required, to qualify the Award as such performabased compensation.

4, Termination of Employment/Expiration of Award .

4.1. Unvested OSOsExcept as set forth in Section 4.2 below, Awasliigll expire as to any unvested Awards
as of the date the Grantee ceases to be employkn Ifompany or any of its Affiliates for any reaso

4.2. Death, Disability and Retiremen¥otwithstanding the provisions of Section 4.bwa if the Grantee
ceases to be employed by the Company as a reghkt @rantee’s death, retirement (in accordande thit Company Retirement Benefit th
in effect), or “ Permanent Total Disabilityas defined in the following sentence), each Advsinall not expire and shall remain outstanding
until the Settlement Date. The Grantee shalldresiclered to have suffered a Permanent Total Digalbithe Committee determines that the
Grantee is permanently unable to earn any wagéeisame or other employment.

5. Non-Transferability . Except as specifically allowed by the Commiitegriting, an Award and the related OSOs
shall not be transferable other than by will or ldnes of descent and distribution, and OSOs magxeecised, during the lifetime of the
Grantee, only (i) by the Grantee or (ii) on the i@e@'s behalf by a court-appointed legal guardistore particularly (but without limiting the
generality of the foregoing), except as providedweban Award, OSOs, and the right to receive Setfg Consideration may not be assigned,
transferred, pledged or hypothecated in any waal) sbt be assignable by operation of law, andlstalbe subject to execution, attachment or
similar process. Any attempted assignment,




transfer, pledge, hypothecation or other dispasitiban Award, OSOs, or the right to receive Setdat Consideration contrary to the
provisions hereof and the levy of any executiotaciment or similar process upon an Award, OSO®heoright to receive Settlement
Consideration shall be null and void and withodi¢ et

6. Changesin Capital Structure, Etc. Section 9.1 of the Plan shall apply to each Awprdyided that no action m
be taken by the Committee pursuant thereto whichldvprevent a Pooling Transaction from qualifyirgsaich.
7. Golden Parachute Gross-Up .
(a) In the event it igetenined (as hereafter provided) that any paymedistribution by the Company to or for the

benefit of the Grantee pursuant to the terms oftineement, whether paid or payable or distribwatedistributable, including without
limitation the lapse or termination of any residaton or the vesting of an Award or OSOs grantedien the Agreement (a “ Paymeéhtwould
be subject to the excise tax imposed by Sectio® 49%he Code (or any successor provision themtdd any similar tax imposed by state or
local law, or any interest or penalties with regfgecsuch excise tax (such tax or taxes, togetlir any such interest and penalties, are
hereafter collectively referred to as the “ Excig "), then the Grantee will be entitled to receiveaaiditional payment or payments (a “
GrossUp Payment) in an amount equal to the Excise Tax plus anyaftées or taxes imposed on the Grantee by virfiseich Gross-Up
Payment such that, after payment by the Granted tfxes (including any interest or penalties isgubwith respect to such taxes), including
any Excise Tax imposed upon the Gross-Up PaymeniGtantee retains the full value of an Award ded®SOs thereunder, with the
exception of any regular income taxes owed by trenteée on account of exercise of OSOs.

(b) Subject to the promis of Section 7(d) hereof, all determinationsuiegf to be made under this Agreement,
including whether an Excise Tax is payable by thaen®e and the amount of such Excise Tax and what@eoss-Up Payment is required and
the amount of such Gross-Up Payment, will be madarboutside “Big 4” or similar international aceting firm chosen by the Company (the
“ Accounting Firm”). The Grantee will direct the Accounting Firmdaobmit its determination and detailed supportialgwations to both the
Company and the Grantee within 15 calendar dagps #fé effective date of the Change in Control, amyg other such time or times as may be
requested by the Company or the Grantee. If treoiating Firm determines that any Excise Tax isapégy by the Grantee, the Company will
pay the required Gross-Up Payment to the Grantdenifive business days after receipt of such aeitesition and calculations, but in no event
later than the end of the Grantee’s taxable ydaniing the Grantee’s taxable year in which suchdwed by such Grantee that is subject to
the Gross-Up Payment is remitted to the applictblang authority. If the Accounting Firm determininat no Excise Tax is payable by the
Grantee, it will, at the same time as it makes sietkrmination, furnish the Grantee with an opinf@addressed to both the Grantee and the
Company) or other evidence reasonably acceptalifeetGrantee that the Grantee has substantial fiythot to report any Excise Tax on the
Grantee’s federal, state, local income or othergédxrn. Any determination by the Accounting Fiamto the amount of the Gross-Up Payment
will be binding upon the Company and the Grant&s.a result of the uncertainty in the applicatidrsection 4999 of the Code (or any
successor provision thereto) and the




possibility of similar uncertainty regarding applide state or local tax law at the time of any debeation by the Accounting Firm hereunde

is possible that Gross-Up Payments which will rotéhbeen made by the Company should have been (aadéJnderpaymernit), consistent

with the calculations required to be made hereunttethe event that the Company exhausts or faifsursue its remedies pursuant to Section 7
(d) hereof and the Grantee thereafter is requoeddke a payment of any Excise Tax, the Grantdalisict the Accounting Firm to determine
the amount of the Underpayment that has occurrdd@aubmit its determination and detailed suppgrtialculations to both the Company

the Grantee as promptly as possible. The amouamysuch Underpayment will be promptly paid by @wmpany to, or for the benefit of, the
Grantee within five business days after receigunth determination and calculations, but in no elaar than the end of the Grantee’s taxable
year following the Grante's taxable year in which such tax owed by such @maithat is subject to the Gross-Up Payment isttechio the
applicable taxing authority.

© The Company and thrar@ee will each provide the Accounting Firm acdessnd copies of any books, records
and documents in the possession of the Comparedbtantee, as the case may be, reasonably redigstiee Accounting Firm, and
otherwise cooperate with the Accounting Firm inmection with the preparation and issuance of therdenation contemplated by Section 7
(b) hereof.

(d) The federal, statel &ocal income and other tax returns filed by thrar@ee will be prepared and filed on a
consistent basis with the determination of the Actimg Firm with respect to the Excise Tax paydiyehe Grantee. The Grantee will make
proper payment of the amount of any Excise Tax,atritle request of the Company, provide to the Gomprue and correct copies (with any
amendments) of the Grantee’s federal income taxmegts filed with the Internal Revenue Service emdesponding state and local tax returns,
if relevant, as filed with the applicable taxinglaarity, and such other documents reasonably régddxy the Company, evidencing such
payment. If prior to the filing of the Grantee&xieral income tax return, or corresponding statel@eal tax return, if relevant, the Accounting
Firm determines that the amount of the GrogsPayment should be reduced, the Grantee williwfikie business days pay to the Company
amount of such reduction.

(e) The fees and expei$éise Accounting Firm for its services in conneotwith the determinations and
calculations contemplated by Sections 7(b) andhéd@of will be borne by the Company. If such faed expenses are initially advanced by
Grantee, the Company will reimburse the Granteduthamount of such fees and expenses within ffiusiness days after receipt from the
Grantee of a statement therefor and reasonablermsédof his payment thereof.

4] The Grantee will ifptthe Company in writing of any claim by the Imeal Revenue Service that, if successful,
would require the payment by the Company of a Gtéis$ayment. Such notification will be given asmptly as practicable but no later than
10 business days after the Grantee actually res@igice of such claim and the Grantee will furtheprise the Company of the nature of such
claim and the date on which such claim is requetstdx® paid (in each case, to the extent knowrhbyGrantee). The Grantee will not pay ¢
claim prior to the earlier of (a) the expirationtbé 30-calendar-day period following
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the date on which he gives such notice to the Compand (b) the date that any payment of an amwithtrespect to such claim is due. If the
Company notifies the Grantee in writing prior te #xpiration of such period that it desires to eshsuch claim, the Grantee will (i) provide
the Company with any written records or documemthé Grantee’s possession relating to such claamanably requested by the Company,
(ii) take such action in connection with contestiugh claim as the Company will reasonably reqguestiting from time to time, including
without limitation accepting legal representatioihwespect to such claim by an attorney competergspect of the subject matter and
reasonably selected by the Company, (iii) coopesditethe Company in good faith in order effectivéd contest such claim, and (iv) permit
the Company to participate in any proceedingsirglab such claimprovided, however, that the Company will bear and pay directly albts
and expenses (including interest and penaltiesiyiad in connection with such contest and will imiéfy and hold harmless the Grantee, ol
after-tax basis, from and against any Excise Tarayme tax, including interest and penalties wétbpect thereto, imposed as a result of such
representation and payment of costs and expengahout limiting the foregoing provisions of thig&ion 7(f), the Company may, at its
option, control all proceedings taken in connectioth the contest of any claim contemplated by Sestion 7(f) and, at its sole option, may
pursue or forego any and all administrative appgatsceedings, hearings and conferences with tiegauthority in respect of such claim
(provided, however, that the Grantee may partieipla¢rein at his own cost and expense) and maig, @ption, either direct the Grantee to pay
the tax claimed and sue for a refund or contestidien in any permissible manner, and the Granggees to prosecute such contest to a
determination before any administrative tribunalaicourt of initial jurisdiction and in one or necappellate courts, as the Company will
determine; provided, however, that if the Compaingads the Grantee to pay the tax claimed and aua fefund, the Company will advance
the amount of such payment to the Grantee on areisitfree basis and will indemnify and hold thai@ee harmless, on an after-tax basis,
from any Excise Tax or income tax, including instrer penalties with respect thereto, imposed véfipect to such advance; and provided
further, however, that any extension of the statfiténitations relating to payment of taxes foe ttaxable year of the Grantee with respect to
which the contested amount is claimed to be dlimited solely to such contested amount. Furtheemthe Company’s control of any such
contested claim will be limited to issues with respto which a Gross-Up Payment would be payahieumeler and the Grantee will be entitled
to settle or contest, as the case may be, any sthe raised by the Internal Revenue Service yo#rer taxing authority.

(9) If, after the receipt the Grantee of an amount advanced by the Coynpansuant to Section 7(f) hereof, the
Grantee receives any refund with respect to suaimclthe Grantee will (subject to the Company’s ptyimg with the requirements of
Section 7(f) hereof) promptly pay to the Comparg dmount of such refund (together with any intepesd or credited thereon after any taxes
applicable thereto). If, after the receipt by Giantee of an amount advanced by the Company pursu&ection 7(f) hereof, a determination
is made that the Grantee will not be entitled tp Bfund with respect to such claim and the Compioss not notify the Grantee in writing of
its intent to contest such denial or refund prithe expiration of 30 calendar days after suckrd@nation, then such advance will be forgiven
and will not be required to be repaid and the arhofisuch advance will offset, to the extent théréee amount of Grosep Payment require
to be paid pursuant to this Agreement.




(h) If Grantee takes awtio enforce this Section 7 against the Comparyotwfor this purpose shall include making
preparations for taking such enforcement actioml, such enforcement action is in whole or part essful (whether by decision of a court or
arbitrator, by settlement, by mutual agreement sin®e and the Company, or otherwise), the Comphaly promptly pay directly or, at
Grantee’s election, reimburse Grantee for, allllega other expert fees and expenses incurred byt€e in connection with such action.

8. General . Subject to the provisions of Section 2.5 withprect to the form of the payment of the Settlement
Consideration, the Company shall at all times dutire term of this Agreement reserve and keep availsuch number of shares of Stock, as
determined by the Compensation Committee from tmrtéme, as will be sufficient in the Compensatommittee’s good faith determination
to satisfy the requirements of this Agreement,|gbe} all original issue and transfer taxes witbprect to the issue and transfer of shares of
Stock pursuant hereto and all other fees and ergamecessarily incurred by the Company in connettierewith, and will from time to time
use its best efforts to comply with all laws andulations which, in the opinion of counsel for thempany, shall be applicable thereto.

9. Miscellaneous

9.1. Fair Market Value and Trading Dajfor purposes of this Agreement, the “ Fair Maikalue” of the
Stock shall mean as of any date of determinatiptihé closing price per share of Stock on the mafisecurities exchange on which the Sto
principally traded as of 4:15 pm New York City Tiproe (i) if the Stock is not listed or admittedttading on any such exchange, the last sale
price of a share of Stock as reported by the NABD, Automated Quotation (* NASDAQ system, or (iii) if the Stock is not then listed
any securities exchange and prices therefore dartheo quoted in the NASDAQ system, then the vdeiermined by the Committee in good
faith. The term “ Trading Daymeans any day on which the Stock is traded, asecoplated by subsection (i) or (ii) above.

9.2. No Stockholder RightsThe Grantee shall not have any of the rights sttockholder with respect to the
Award Shares resulting from any Award prior to ibsuance of Stock, if any, to the Grantee upordtreexercise of the OSOs.

9.3. No Abrogation of CompaisyRights. Nothing in this Agreement shall confer upon Grantee any right
to continued employment with the Company or interf@ any way with the right of the Company to tarate the Granteg’employment at at
time. The transfer of employment between any coatinn of the Company and any Affiliate of the Canp shall not be deemed a
termination of employment.

9.4. Effect of the PlanThe terms and provisions set forth in the Planiacorporated herein by reference as if
they were set forth hereiprovided, however, that in the event of a direct conflict betweea tarms of the Plan and the terms of this
Agreement, the terms of this Agreement shall govéteference to provisions of the Plan are to quokisions as they shall be subsequently
amended or renumbered; provided that no amendméhétPlan which adversely affects an Award shalkfiective as to that Award without
the written consent of the Grantee. The Grantkrawledges that a current version of the Plan &lalle on the
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Company'’s intranet site, and the Company agreegpply to the Grantee a paper copy of the currergion of the Plan upon the Grantee’s
request.

9.5. Withholding (a) Notwithstanding anything contained hereitht® contrary, other than Subsection 2.4
Section 7, t he Company will not be obligated Bussthe Settlement Consideration unless the Grawatepaid (in cash or by certified or
cashier’s check) to the Company all withholdingexequired to be collected by the Company undeetaé State, local or foreign law as a
result of the issuance of the Deferred Shares (hidilding Taxe$). The Company shall be responsible for the aeteation of the amount of
any Withholding Taxes based on the value of thdeé®aent Consideration. To the extent that the @mudesires to pay the Withholding Taxes
in cash or by certified or cashier’s check, ther@a must deliver a Withholding Taxes Cash Paymetification to the Company’s stock
OSO administrator substantially in the form of EbihB no later than 45 days prior to the Settleni2ate of any Award issued under this
Agreement. To the extent that the Grantee elegi&y the Withholding Taxes in cash or by certifi@ctashier’s check, such payment must be
received by the Company’s OSO administrator na kdten one (1) Business Day after the Settlemeitg Dhany Award that is the subject of
the Withholding Taxes Cash Payment Notification.

(b) The Company, in its sole discretion, may péthe Grantee to pay any or all Withholding Taxe®tgh
delivery of outstanding Stock or by the Companyhivitiding a portion of the Settlement Consideraissuable pursuant to this Agreement.
The Grantee, however, will have no absolute righgay the Withholding Taxes with Stock, and, iflspayment is permitted by the Company,
such payment must be made in strict compliance mitfs for such payments established by the Compasyof the date of this Agreement,
unless the Company has received a properly exeamgdelivered Withholding Taxes Cash Payment Matibn from the Grantee, the
Company currently intends to have the Withholdirsxds paid through the withholding of Stock issualgen satisfaction of the terms and
conditions set forth in this Agreement wheneverSke&lement Consideration is delivered by the Cawipa the form of shares of Stock (a “
net issuancé). The Stock that is withheld by the Company a# pf the net issuance (the “Withheld Shares”) bél sold on behalf of the
Grantee as contemplated by Section 9.9 of this égsent;provided, however, that at the sole discretion of the Comypthe Withheld Shares
may be retained by the Company and the Companysatibfy the Withholding Taxes from the Companyaikable cash. The Company
reserves the right to change its method with redpehie Grantee for the collection of Withholdifigxes that may be owed by the Grantee at
any time in its sole discretion, upon notice to @rantee, which notice may be written or electroritice.

9.6. Plan and Agreement GoverAlthough any information sent to or made avaéab the Grantee
concerning the Plan and this Award is intendedet@ accurate summary of the terms and conditibtitecAward, this Agreement and the
Plan are the authoritative documents governingitliard and any inconsistency between the Agreemahtlze Plan, on one hand, and any
other summary information, on the other hand, dhallesolved in favor of the Agreement and the Plan

9.7 Affiliate. The term “ Affiliate” shall have the mean ascribed to it in the Plan.
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9.8 Amendments Notwithstanding anything herein to the contrainygs Agreement may be amended by
Committee from time to time without the consenthef Grantee to the extent the Committee deemgpibapiate to cause this Agreement
and/or each Award hereunder to comply with Secti@®A of the Internal Revenue Code of 1986, as aeei{tiSection 409A) (including the
distribution requirements thereunder) or be exengoh Section 409A and/or the tax penalty under iact09A(a)(1)(B).

9.9  Authorization to Trade By the execution of this Agreement, to the ektbat the Company elects to
issue the Settlement Consideration as a net isstfanthe settlement of any Award of OSOs, and Ghantee has not properly executed and
delivered to the Company’s OSO administrator a Witting Taxes Cash Payment Notification, the Gramtereby irrevocably instructs the
Company and a broker of the Company’s choosingelioon behalf of the Grantee at the “market ptiteat number of shares of Stock
required to generate sufficient funds to equaMhthholding Taxes required to be paid by the Gramtersuant to Section 9.5. The Grantee
represents to the Company and the broker that thet€e is entering into this Agreement in goochfaithe Grantee shall have no ability to
modify these instructions other than by the prapescution and delivery to the Company’s OSO adnratisr of a Withholding Taxes Cash
Payment Notification. It is the Grantee’s intentitat this provision comply with the requiremeotfule 10b5-1 promulgated by the
Securities and Exchange Commission under the SiesuEixchange Act of 1934.

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement is executedhmy Grantee and by an authorized officer on belidalfe@Company, as of the
date first above written.

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:
GRANTEE:
(Please sign
Name:
(Please print
Date of Hire:
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EXHIBIT A

LEVEL 3COMMUNICATIONS, INC.
OSO AWARD LETTER

This OSO Award (the “ Awatflwhen taken together with the OSO Master Awardeggnent dated as of and
the individual whose name appears on the signéihedelow (the “ Grante® (the “ Master Agreemeri) constitutes an award to of
outperform stock appreciation rights that are reféto as OSOs under the Level 3 Communicatiomrs, 11895 Stock Plan (as amended from
time to time).

The terms and conditions of thisakdvare set forth below and in the Master Agreemtéetprovisions of which are incorporated
herein by reference.

A. The date of grant of this Award is (the “_ Award Daté).
B. The Initial Price per share for each Award Shaneeoed by this Award is $
C. The Settlement Date of this Award is

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

GRANTEE:
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EXHIBIT B
LEVEL 3COMMUNICATIONS, INC.
WITHHOLDING TAXES CASH PAYMENT NOTIFICATION

This Withholding Taxes Cash Paymisatification is being delivered by the individuahose name appears on the signature line
below (the “ Grante#) in reference to an OSO Award granted to the @rary Level 3 Communications, Inc. (the “Comparptiysuant to
that certain OSO Master Award Agreement dated as of between the Compand the Grantee (the “ Master Agreenignt

Capitalized terms used in this Wilding Taxes Cash Payment Notification withoutiniibn have the meaning given to those terms
in the Master Agreement.

This Withholding Taxes Cash Payni¢atification relates to the OSO Award grantedhe Grantee pursuant to the Award Letter
issued to the Grantee dated , the Settlement Date of whicR@Award is (the “ Referenced
OSO Award").

The Grantee hereby irrevocabletslexpay any Withholding Taxes that are owed leyGnantee upon the Settlement Date of the
Referenced OSO Award in cash or by certified ohima% check made payable to Level 3 Communications Within one (1) Business Day
the Settlement Date of the Referenced OSO Awattipayments of Withholding Taxes are to be madénéoCompany’s OSO award
administrator.*

The Grantee hereby represents arcants to the Company that on the date hereofsthatee is not in possession of material non-
public information regarding the business or firahcondition of the Company and its subsidiaries.

To the extent that the Granteaulgexct to the Company'’s Insider Trading Policy’strigtions on the ability to trade the Company’s
securities other than during an open trading windbe Grantee expressly acknowledges that: (afsthatee has executed this Withholding
Taxes Cash Payment Notification during an operirtigadiindow pursuant to the Company’s Insider Trgdiolicy; and (b) the Grantee may
not sell any shares of Stock that are distribubeithé Grantee upon the expiration of the Refere@®@ Award, so long as the trading window
is closed.

GRANTEE:
(Please sign
Name:
(Please print
Date of Hire:

Date:

* Delivery information with respect to the paymefitwithholding Taxes must be obtained from the Camyps OSO administrator.
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Exhibit 10.4

Employee Name:

(Please Print)
AMENDED MASTER DEFERRED ISSUANCE STOCK AGREEMENT

This Amended Master Deferred Issgafitock Agreement (along with the Exhibits her#tis “Agreement”) is entered into as of
, by dmetween Level 3 Communications, Inc., a Delawarpamtion (the “Company”), and the individual whose
name appears on the signature page to this AgradtherfEmployee”), an “Employee” as defined in Bempany’s 1995 Stock Plan
(Amended and Restated as of April 1, 1998, andidkdr amended from time to time, the “Plan”).

The Company, pursuant to a grarduthority from the Compensation Committee of tleenPpany’s Board of Directors (the
“Committee”), may, from time to time, grant to tBenployee the opportunity to acquire a certain nunalbshares of its common stock, par
value $.01 per share (the “Stock”), in order t@irethe Employee as an employee of the CompanySmibaidiary, pursuant to the Plan (an
“Award”).

The parties agree as follows:

1. Obligation to Issue Deferred Shar&ubject to the terms and conditions of this Agnent, the Company, from time to time
in its sole discretion, may grant Awards to the Eoyee relating to a specified number of sharestofiSthat, under certain circumstances and
in accordance with the terms hereof, may resuhénEmployee having the right to receive sharestotk (the “Deferred Shares”). Each
Award will be evidenced by a Deferred Issuance IStorard Letter (an “Award Letter”in the form attached as Exhibit A hereto (or sutttet
form as approved by the Company), which sets fibrthdate of the Award (the “Award Date”), the numbeDeferred Shares that are the
subject of the Award, and the dates on which thea@my will issue the Deferred Shares to the Emm®uhject to the terms of this
Agreement and any further terms that may be s#t forthe applicable Award Letter (each such daelssuance Date”).

2. Acceleration of lasge of Deferred SharesNotwithstanding Section 1, the Company will ssll unissued Deferred
Shares to the Employee (i) promptly after the deathe Employee, or the Permanent Total Disabditthe Employee, or (ii) upon or
following a Change in Control, as provided in Sext8. In addition, the Company will issue all wied Deferred Shares to the Employee
promptly after the date of the Employee’s Sepanafiom Service (as defined below) on account dfgetent in accordance with the
Company'’s retirement plan then in effgotovided, however, that if the Employee is a “specified employee'tla§ined in Treasury Regulation
1.409A-1(i)(1), the issuance of the Deferred Shatedl be delayed until the date that is six moatid one day following the date of the
Employee’s Separation from Service as a resuketifement. For purposes of this Agreement, “Peenaiiotal Disability” means that: (i) the
Employee is unable to engage in any substantiafgjeactivity by reason of any medically determifeaphysical or mental impairment that ¢
be expected to result in death or can be expeotkdst for a continuous period of less than 12 imgnor (ii) the Employee is, by reason of any
medically determinable physical or mental




impairment that can be expected to result in deattan be expected to last for a continuous pefotbt less than 12 months, receiving incc
replacement benefits for a period of not less tha@e months under an accident or health plan eaxyemployees of the Company. For
purposes of this Agreement, “Separation from Seiéhall mean a separation from service as defimdadeasury Regulation 1.409A-1(h)(1).

3. Forfeiture of Right to Acquire Defed Shares If the Employee ceases to be an employee oftrepany or of a
Subsidiary (other than as a result of death, Peemtafotal Disability, Separation from Service og@mt of retirement, in accordance with the
Company'’s retirement plan then in effect or Sepamadrom Service on account of a termination of Bmeployee’s employment by the
Company without Cause following a Change in Cojttble Company no longer will be obligated to isang unissued Deferred Shares to the
Employee, and the Employee will forfeit any rigbtatcquire any unissued Deferred Shares from thep@owm

4, Taxes; Withholding (a) Notwithstanding anything contained hereithi® contrary, other than Section 8 and Sectidhed,
Company will not be obligated to issue the Defei$@ares unless the Employee has paid (in cash certified or cashier’s check) to the
Company all withholding taxes required to be cddedy the Company under Federal, State, locadreidn law as a result of the issuance of
the Deferred Shares (“Withholding Taxegdjpvided, however, that if the Withholding Taxes are not paid witlirty (30) days following th:
date on which the Employee is entitled to receinedeferred Shares, the Employee shall forfeit $deterred Shares. The Company shall be
responsible for the determination of the amourdrgf Withholding Taxes based on the last sale fioicthe Stock on the Stock’s principal
trading market on the Issuance Date or the ladirtgadate if the Issuance Date is not a day upoiciwthe Stock has traded. To the extent that
the Employee desires to pay the Withholding Taresash or by certified or cashier’s check, withpexs to a specific Issuance Date, the
Employee must deliver a separate Withholding T&xash Payment Notification to the Company’s stoen@dministrator substantially in the
form of Exhibit B no later than 45 days prior t@tlspecific Issuance Date. To the extent thaEtheloyee elects to pay the Withholding Ta
in cash or by certified or cashier’s check, sucynpent must be received by the Company'’s stock athministrator no later than one
(1) Business Day after the Issuance Date of angibed Shares that is the subject of the Withholdiages Cash Payment Notification.

(b) The Company, in its sole dititm, may permit the Employee to pay any or alilolding Taxes through delivery of
outstanding Stock or by the Company withholding#ipn of the Deferred Shares issuable pursuatitiscAgreement. The Employee,
however, will have no absolute right to pay theWNa@lding Taxes with Stock, and, if such paymemtaemitted by the Company, such paymr
must be made in strict compliance with rules fatspayments established by the Company. As od#te of this Agreement, unless the
Company has received a properly executed and detdw¥ithholding Taxes Cash Payment Notificatiomfrthe Employee, the Company
currently intends to have the Withholding Taxesdghrough the withholding of Stock issuable upatisgaction of the terms and conditions set
forth in this Agreement (a “net issuance”). Thecktthat is withheld by the Company as part ofrteeissuance (the “Withheld Shares”) will
be sold on behalf of the Employee as contemplaged b




subsection (c) of this Section@rovided, however, that at the sole discretion of the Campthe Withheld Shares may be retained by the
Company and the Company will satisfy the Withhoddiraxes from the Company’s available cash. The Gmypeserves the right to change
its method with respect to the Employee for théeotion of Withholding Taxes that may be owed by Employee at any time in its sole
discretion, upon notice to the Employee, whiche®tnay be written or electronic notice.

(c) By the execution of this Agnaent, to the extent that the Company elects teeitisel Deferred Shares as a net issuance,
and, the Employee has not properly executed andedetl to the Company’s stock plan administrat@vithholding Taxes Cash Payment
Notification, the Employee hereby irrevocably instis the Company and a broker of the Com’s choosing, to sell on behalf of the Emplc
at the “market price,” that number of shares otBt@quired to generate sufficient funds to eghealwWithholding Taxes required to be paid by
the Employee pursuant to this Section 4. The Eyg@aepresents to the Company and the brokerttedmployee is entering into this
Agreement in good faith. The Employee shall havealility to modify these instructions other thgntbe proper execution and delivery to the
Company'’s stock plan administrator of a Withholdrexxes Cash Payment Notification. It is the Empkdg intention that this provision

comply with the requirements of Rule 10b5-1 proratdgl by the Securities and Exchange Commissionruhdesecurities Exchange Act of
1934.

5. Share CertificatesShare certificates for Deferred Shares will m@issued. Upon issuance, Deferred Shares will be
deposited into an account for the Employee thasiablished by the Company.

6. NorTransferability of Right to Receive Deferred Sharddnless specifically permitted by the Committée Employee
may not transfer, assign, pledge or hypothecateghéto receive the Deferred Shares, and the tmheceive the Deferred Shares may not be
transferred or assigned by operation of law, osligect to execution, attachment or similar proe¢ker than by will or the laws of descent
distribution.

7. Changes in Capital Structur€he number of Deferred Shares subject to thieément is subject to adjustment pursuant to
Section 9.1 of the Plan upon the occurrence oéttemts described in that Section.

8. Change in ControlNotwithstanding Section 1, upon a Change in b the Company that also qualifies as a “chainge
control event” as defined in Treasury RegulatictD9A-3(i)(5)(i) (a “409A Change in Control”), theoBipany will, in its sole discretion, either
(a) issue all unissued Deferred Shares to the Braplin accordance with Section 9.2(a) of the Plafibppay the Employee in a combinatiot
cash and stock the value of the Deferred Sharasdardance with Section 9.2(b) of the Plan. Ingbent that there is a Change in Control that
does not qualify as a 409A Change in Control, é Employee undergoes a Separation from Serviceayuat of his termination of
employment by the Company without Cause followingrsChange in Control, the Company will, in itsesdiscretion, either (a) issue all
unissued Deferred Shares to the Employee in acooedaith Section 9.2(a) of the Plan or (b) payEheployee in a combination of cash and
stock the value of the Deferred Shares in




accordance with Section 9.2(b) of the Plarmgvided, however, that if the Employee is a “specified employee'tafined in Treasury
Regulation 1.409A-1(i)(1), the issuance of the Drefé Shares or cash shall be delayed until thettlatds six months and one day following
the date of such Separation from Service. Forgmeap of this Agreement, “Cause” means: (i) the [Byge’s conviction of or pleading guilty
or no contest to a felony, (ii) the Employee’s tadli use of drugs (including alcohol) which advérsdfects the Employee’s job performance,
or (iii) the Employee’s engaging in willful miscoact or willful neglect which is injurious to the @mpany.

9. GrostJp . If the issuance of Deferred Shares would résukxcess parachute payments” to the Employeeuaumtsto
Section 280G of the Internal Revenue Code of 188&mended (the “Code”), the Company will pay theBbyee an amount sufficient to put
the Employee in the same position as the Employméddihave been if the taxes imposed on the Emplpyesuant to Section 4999 of the C
had not been imposed. Any such payment will inelpdyment of an amount equal to any income taxaesasd on the Employee with respect
to payments pursuant to this Section. The Compalhynake any such payment no later than the entti@Employee’s taxable year following
the Employee’s taxable year in which such tax oimeduch Employee that is subject to the tax grgepayment is remitted to the applicable
taxing authority. Any such payment will in all ethrespects be made in accordance with the ridgslations and procedures adopted by the
Company from time to time with respect to such pagta under the Plan.

10. Costs The Company will pay all original issue and sfan taxes with respect to, and all other costss tend expenses
incurred by the Company in connection with, theiésge of Deferred Shares. Upon issuance, the Brplshall be responsible for all
brokerage expenses associated with the permitte@sany Deferred Shares.

11. Applicable Law No Deferred Shares will be issued and deliveirddss and until, in the opinion of legal counselthe
Company, such securities may be issued and detiweitaout causing the Company to be in violatioroofncur any liability under any feder
state or other legal requirement, including apjbliesecurities laws.

12. The Plan This Agreement is subject to, and the Employgees to be bound by, all of the terms and conditinf the Plan
The Employee acknowledges that the Plan may be dadeinom time to time, and that under the PlanGbenmittee has conclusive authority
to interpret and construe the Plan and this Agre¢med is authorized to adopt rules for carryingtbe Plan. In the event of any inconsiste
or discrepancy between the provisions of this Agrert and the terms and conditions of the Planptbeisions of the Plan will govern and
prevail. No amendment to or interpretation of Bh@n, however, may deprive the Employee of anyi@bhher rights under this Agreement.

13. Miscellaneous(a) The Employee will not have any interestoinany dividend, voting or other rights of a stockter with
respect to, the Deferred Shares until the DefeBteates are issued in accordance with this Agreement
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(b) Any notice to be giv® the Company must be in writing addressedeéddbmpany in care of the Administrator, at its
principal office, and any notice to be given to BEraployee must be in writing addressed to the Eygaat the address for the Employee in the
records of the Company or by email or other eletitroneans using a system maintained by the Compaity Subsidiary. Any such notice
will be deemed duly given when delivered by harepasited in the United States mail, registereceatifeed mail or transmitted electronically
without a notice of failed delivery.

(©) The Employee is ampéoyee at will, and nothing in this Agreement caafapon the Employee any right to continued
employment with the Company or limits in any wag tight of the Company to terminate the employnoénthe Employee at any time.

(d) This Agreement mustdonstrued in accordance with the laws of theeSthColorado, other than choice of law
rules thereof calling for the application of lawfsamother jurisdiction.

(e) Terms used but ndirdl in this Agreement have the meanings ascribédem under the Plan.

Q) Although any infortizn sent to or made available to the Employee eoring the Plan and this Award is intended to b

accurate summary of the terms and conditions oAtlard, this Agreement and the Plan are the autitore documents governing the Award
and any inconsistency between the Agreement anBl#re on one hand, and any other summary infoamatin the other hand, shall be
resolved in favor of the Agreement and the Plan.

(9) Notwithstanding aniyth herein to the contrary, this Agreement may iaerded by the Committee from time to time
without the consent of the Employee to the exteatGommittee deems it appropriate to cause thieéxgent and/or each Award hereunder to
comply with Section 409A of the Internal Revenual€of 1986, as amended (“Section 409A”) (includimg distribution requirements
thereunder) or be exempt from Section 409A andetax penalty under Section 409A(a)(1)(B). Then@any will provide to the Employee a
notice of any amendments made to this Agreemersupnt to this subsection.

(h) To the extent tha thompany has issued a Deferred Issuance StockdAvedter to the Employee on a date prior to the
date of this Agreement, the terms of this Agreensball supersede, amend and restate the termgy aluah previously executed agreement
governing such Deferred Issuance Stock Award Létéveen the Company and the Employee with redpabt issuance of Deferred Shares;
provided, however, that the terms of any outstanding Detelssuance Stock Award Letter as to the numbBrebdérred Shares that is the
subject of the Deferred Issuance Stock Award Lettel the applicable Issuance Date(s) set fortharDteferred Issuance Stock Award Letter
shall remain in full force and effect.




IN WITNESS WHEREOF, this Agreemenentered into by the Employee and by the Compenyf the date first above written.
LEVEL 3 COMMUNICATIONS, INC.

By:
Title:

EMPLOYEE

Name:

Date of Hire:
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EXHIBIT A

LEVEL 3COMMUNICATIONS, INC.
DEFERRED ISSUANCE STOCK AWARD LETTER

This Deferred Issuance Stock Awlagtter (the “Award”) when taken together with thenAnded Master Deferred Issuance Stock
Agreement (“Master Agreement”) constitutes an awarthe individual whose name appears on the sigedine below (“Employee”) of
Deferred Shares with respect to the shares of constozk of Level 3 Communications, Inc. (the “Conm&tock”) under the Level 3
Communications, Inc. 1995 Stock Plan (Amended aest&ed as of April 1, 1998, and as further amefficed time to time).

The terms and conditions of thisakdvare set forth below and in the Master Agreemtéetprovisions of which are incorporated
herein by reference.

A. The date of this Award is (the “Award Date”).

B The number of Deferred Shares wiipeet to which this Deferred Issuance Award Letttates is
C. The Issuance Date(s) for the DefeBkdres are as follows:

D The following are conditions to thecarrence of the Issuance Date(s):

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

EMPLOYEE:




EXHIBIT B
LEVEL 3COMMUNICATIONS, INC.
WITHHOLDING TAXES CASH PAYMENT NOTIFICATION

This Withholding Taxes Cash Paymisatification is being delivered by the individuahose name appears on the signature line
below (the “ Employeé) in reference to an Award of Deferred Shares nmadée Employee by Level 3 Communications, Inge (t
“Company”) pursuant to that certain Amended MaBteferred Issuance Agreement dated as of between the Company and
the Employee (the “ Master Agreemént Capitalized terms used in this Withholding TaxesICBayment Notification without definition ha
the meaning given to those terms in the Master ément.

This Withholding Taxes Cash Payni¢atification relates to the Award of Deferred Sfmgranted to the Employee pursuant to the
Award Letter issued to the Employee dated , the restrictiams which will lapse as to Deferred Shart
on (th&eferenced Awart).

The Employee hereby irrevocabletsléo pay any Withholding Taxes that are owedhagyEmployee upon the Issuance Date in cash
or by certified or cashier’'s check made payableeeel 3 Communications, Inc. within one (1) Busm&ay of the Issuance Date. All
payments of Withholding Taxes are to be made tcCimpany’s stock award administrator.*

The Employee hereby representsnaardants to the Company that on the date hereefizthployee is not in possession of material
non-public information regarding the business pafficial condition of the Company and its subsidgri

To the extent that the Employesubject to the Company’s Insider Trading Policgstrictions on the ability to trade the Company’
securities other than during an open trading windbe Employee expressly acknowledges that: @Jthployee has executed this
Withholding Taxes Cash Payment Notification duramgopen trading window pursuant to the Companysgbr Trading Policy; and (b) the
Employee may not sell any shares of Stock thatstebuted to the Employee on the Issuance so ¢&ntie trading window is closed.

Employee:
(Please sign
Name:
(Please print
Date of Hire:

Date:

* Delivery information with respect to the paymenfitwithholding Taxes must be obtained from the Camps stock plan administrator.
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Level 3 Signs Agreement to Sell
Advertising Distribution Business for $129 Million

BROOMFIELD , Colo., December 19, 2007 O Level 3 Communications, Inc. (Nasdaq: LVLT) todayaunced that it has signed a defini
agreement to sell the advertising distribution bess of Vyvx LLC to DG FastChannel, Inc. Vyvx, Lli€a wholly owned subsidiary of Level
3 Communications, LLC.

Under the terms of the agreement, Level 3 will iez¢otal consideration of $129 million payablecash at closing. The purchase price is
subject to customary working capital and certalreopost-closing adjustments. Revenue and AdjusBi@DA for the Vyvx Services
Advertising Distribution Business for 2007 are eoteel to be approximately $36 million and $11 miilioespectively.

Level 3 will retain ownership of Vyvx, LLC and itore broadcast business including all of the Vyervi&es Broadcast Business’ content
distribution capabilities. Level 3 will also retaém ongoing network services relationship with D&stehannel, enabling DG FastChannel to
distribute advertising content between its regiaffites.

“We are pleased that we have reached this agreemignDG FastChannel,” said Brady Rafuse, presidémtevel 3's Content Markets Group.
“ The Vyvx Services Advertising Distribution Busseis not core to Level 3's strategy as it reliesprily on satellite and physical dub and
ship methods for distribution and does not utitize Level 3 network to deliver content to end dedtons. We are focused on services that
enable the distribution of large volumes of contarer the Level 3 network. Additionally, Level 3sre communications services continue to
grow and represent attractive future growth




opportunities. The proceeds from the sale of thex\M§ervices Advertising Distribution Business vii#t deployed toward opportunities that are
more central to Level 3's communications business.”

The sale is subject to regulatory approvals as agetlertain other customary closing conditions,iarekpected to close in the first quarter of
2008.

About Level 3 Communications

Level 3 Communications, Inc. (NASDAQ: LVLT), an @rhational communications company, operates otlgeofargest Internet backbones in
the world, connecting 180 markets in 18 countfldge company serves a broad range of wholesalerpeisie and content customers with a
comprehensive suite of services including: InteRretocol (IP) services, broadband transport afrdstructure services, colocation services,
voice and voice over IP services, and content dgliand media distribution services. These senpcegide the building blocks to enable
Level 3’s customers to meet their growing demandsifivanced communications solutions. The compamgb address is www.Level3.com.

“Level 3 Communications,” “Level 3,” the red 3D bechets and the Level 3 Communications logo are tegid service marks of Level 3
Communications, LLC in the United States and/oeptiountries. Level 3 services are provided byllylawned subsidiaries of Level 3
Communications, Inc. Any other service, produat@mpany names recited herein may be trademarksmice marks of their respective
owners.

Forward-Looking Statement

Some of the statements made in this press releaderavard looking in nature. These statementskaged on management’s current
expectations or beliefs. These forward lookingestagnts are not a guarantee of performance and @gst to a number of uncertainties and
other factors, many of which are outside Levelc@strol, which could cause actual events to diffeterially from those expressed or implied
by the statements. The most important factorsabakd prevent Level 3 from achieving its statedlg@zclude, but are not limited to the
company'’s ability to: successfully integrate acifigss; increase the volume of traffic on the netwaefend intellectual property and
proprietary rights; develop new products and seggithat meet customer demands and generate acéeptabgins; successfully comple
commercial testing of new technology and infornraigstems to support new products and servicasicatind retain qualified management
and other personnel; and meet all of the terms esmtlitions of debt obligations. Additional inforriwat concerning these and other important
factors can be found within Leve's filings with the Securities and Exchange ComimissStatements in this press release should bleiztesl

in light of these important factors. Level 3 is ando obligation to, and expressly disclaims anghsabligation to, update or alter its forward-
looking statements, whether as a result of newrimétion, future events, or otherwise.




