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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 reportééiruary 16, 2011

L evel 3 Communications, I nc.

(Exact name of Registrant as specified in its @nart

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-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

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

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

O Pre-commencement communications pursuant to Rue?ll) under the Exchange Act (17 CFR 240.14d-2(b))
O

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




Item 5.02 Departure of Directors or Certain Officers; Elentinf Directors; Appointment of Certain Officers; @pensatory
Arrangements of Certain Officers.

Retirement Agreement.

On February 16, 2011, Thomas C. Stortz and Lewab@munications, LLC (“Level 3 LLC") on behalf okiparent and affiliates entered into
a Retirement Agreement and General Release (thee&hgent”). Level 3 Communications, LLC is an iedi; wholly owned subsidiary of
Level 3 Communications, Inc. (the “Company”). Thgreement confirms the retirement of Mr. Stortzeffve April 1, 2011. In addition, as
part of his retirement, Mr. Stortz resigned alhaf officer and director or manager positions veitith of the Company’s subsidiaries.

So long as Mr. Stortz does not revoke the Agreenaant in consideration of his years of serviceawdl 3 LLC and its affiliates, notice
provided with respect to his plan to retire anddifsrts in transitioning his responsibilities, gedi to the terms of the Agreement, Level 3
LLC will pay to Mr. Stortz no later than June 6,120 a lump sum amount equal to $712,500, whichessprts eighteen months of his base
salary, less withholding for federal and state $aed less appropriate payroll deductions.

In addition, Mr. Stortz will remain eligible forhé payment of any discretionary bonus to Mr. Stimtzalendar year 2010 should the
Compensation Committee of the Company’s Board oé®ors determine to award Mr. Stortz a bonus @42 as determined in its sole
discretion. Also, if Level 3 LLC pays a discretamg bonus to its current employee base for calepear 2011, Mr. Stortz will be eligible to
receive twenty-five percent of his targeted bormsant of $475,000, multiplied by the percentage/ich Level 3 LLC funds any such
discretionary bonus for calendar year 2011, lesisheiding for federal and state taxes and lessagjate payroll deductions.

Mr. Stortz was granted certain outperform stockrapigtion rights (“OS0Os”), and consistent with thems of the applicable master award
agreement, 1,032,247 OSO awards will be unvestdaatstanding as of April 1, 2011. In accordandd the current retirement benefit
program and the terms of the applicable OSO awgrekement, these 1,032,247 unvested and outsta@@as will not expire on April 1,
2011 and will remain outstanding. As of February 2011, the OSOs had a value of $335,642.75.

In accordance with the current retirement benetigpam and the terms of the applicable restrictedksunit award agreement, the restricti

on his outstanding 773,779 restricted stock uniR8Us shall all lapse on April 1, 2011. The skarkcommon stock issuable upon the RSU
restrictions lapsing will not be issued to Mr. $zauntil the expiration of such period of time aaynbe necessary to meet the requirements of
Section 409A(a)(2)(B)(i) of the Internal Revenued€mf 1986, as amended (the “Code”). As of Felyra&@r 2011, the shares of the
Company’s common stock underlying these 773,7793%d a value of $1,091,028.39.

In exchange for the benefits offered in the Agrestmilr. Stortz provided to Level 3 LLC a generdksese with respect to any claims arising
out of his employment or retirement.

Mr. Stortz agreed, for a period of 12 months fropriAl, 2011, that he will not: (i) directly or iméctly solicit the services of, induce away
from employment with, or hire any employee of Le8dlLC or its affiliates during their employmenttiviLevel 3 LLC; (ii) solicit from any
corporation, firm, or organization that is a custoraf Level 3 LLC any business, service, or prodhat Level 3 LLC provides to that
customer; or (iii) induce or attempt to induce amgtomer, supplier, licensee or other businestigalaf Level 3 LLC to cease doing busin
with Level 3 LLC or interfere with the relationshygtween any such customer, supplier, license@sinéss relation and Level 3 LLC; or

(iv) without the express written consent of theettixecutive Officer or the Chief Operating Offia#rthe Company, which consent shall not
be unreasonably withheld, directly or indirecthgage in, own, manage, be employed by, assist,faarey to, or promote business for any
person or entity who or which is a competitor of/ee3 LLC.

The Agreement is filed as Exhibit 10.1 to this @mtrReport on Form 8-K (this “Current Report”) daadncorporated by reference herein as if
set forth in full. The descriptions of the matetaims of the Agreement contained in this Curregpdrt are qualified in their entirety by
reference to such exhibit.




Consulting Agreement

On February 16, 2011, Mr. Stortz and Level 3 LL@eeed into a Consulting Agreement, which will beeoeffective on April 2, 2011 (the
“Consulting Agreement”). The term of the Consudtisgreement will extend to April 1, 2012, unlesslieaterminated.

In consideration for Mr. Stortz's complete and tiyngerformance of the services as agreed upon fiom to time between Mr. Stortz and the
Companys Chief Executive Officer, the Company will pay Mitortz the sum of $50,000 per month for the marfithpril, 2011, and $50,0(
per month for each full month thereafter for thentef the Consulting Agreement (not to exceed al tof twelve monthly payments), subject
to any quarterly adjustment as described belowe Tbnsulting Agreement provides that Mr. Stortd mieet with the Company’s Chief
Executive Officer prior to each calendar quarteirdyithe term of the Agreement to discuss any dufjast in Mr. Stortz’'s monthly
compensation for the next quarter, based uponxpectation of Mr. Stortz’s services during that qea Any adjustment agreed will be
effective for the following quarter. In additiollr. Stortz will receive a quarterly award of 58,4860s on July 1, 2011 and for each cale
quarter thereafter for the term of the Consultigggement, and a single award of 233,942 RSUs gnlJ@011, pursuant to the terms of
separately executed OSO and RSU agreements bebre&tortz and the Company. Level 3 LLC will alsay Mr. Stortzs reasonable out
pocket expenses incurred in connection with thivesl of the services, consistent with Level 3 Le@Xxpense reimbursement policies.

Mr. Stortz agreed to indemnify and hold harmlesgdl& LLC and its officers, directors, agents antpyees, from and against any and all
claims, demands, causes of action, losses, damaagts,and expenses (including reasonable attdrfems (“Losses”) arising out of or
relating to the Consulting Agreement, except togkient such claim, demand, cause of action, iEsage, cost and expense is caused s
by the negligent acts or failures to act of LevélLE, its officers, directors, agents and employéesvhich case Level 3 LLC shall indemn
Mr. Stortz for any Losses caused by Level 3 LL@'si{s officers, directors, agents and employeesgligent acts or failures to act.

Mr. Stortz agreed, that for a period of 15 montiesf April 1, 2011, he, or any of his employeesiagffs or directors, will not: (a) directly or
indirectly, solicit the services of, induce awagrfr employment with, or hire any employee of the @any or its affiliates during their
employment with the Company and for a period ofrsonths after they are no longer employed by the@oy, without the Company’s
prior written consent; or (b) solicit, directly mirectly, for himself or on behalf of a third py@any corporation, firm, or organization that i
customer of the Company any business, serviceaotugt that the Company is providing that customer.

In addition, Level 3 LLC may terminate the ConsqudtiAgreement for “cause.” For purposes of the Qlimg Agreement “cause” means
Level 3 LLC's good faith determination that Mr. 8has committed any of the following in breachha# Consulting Agreement: (1) failure
to provide the services as contemplated by the @ting Agreement; (2) conduct that is materialljunious to Level 3 LLC or any of its
affiliates; (3) fraud, theft or embezzlement or atlger material act of dishonesty with respectdodl 3 LLC or its affiliates; (4) willful use «
imparting of any confidential or proprietary infoation of Level 3 LLC or an affiliate; or (5) a felp or crime involving moral turpitude.

The Consulting Agreement is filed as Exhibit 1@2His Current Report and is incorporated by refeecherein as if set forth in full. The
descriptions of the material terms of the Consgl#hgreement contained in this Current Report a@ifigd in their entirety by reference to
such exhibit.

In addition, the forms of the Company’s OSO Masgtaard Agreement for consultants and the Companyester Deferred Issuance Stock
Agreement for consultants are filed as Exhibit3%hd 10.4, respectfully, and are incorporateddfigrence herein as if set forth in full.
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Item 9.01. Financial Statements and Exhibits

(@ Financial Statements of Business Acquired
None

(b) Pro Forma Financial Information
None

(c) Shell Company Transactions
None

(d)  Exhibits
10.1 Retirement Agreement and General Release, datad&gtl6, 2011, between Level 3 Communications, land Thomas C. Stor
10.2 Consulting Agreement, dated as of February 16, 26étlveen Level 3 Communications, LLC and ThomaStGrtz.
10.3 Form of Master OSO Master Award Agreement for cttasis
10.4 Form of Master Deferred Issuance Stock Agreementdasultants
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SIGNATURES

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

Level 3 Communications, In

By: /s/ Neil J. Ecksteil

Neil J. Eckstein, Senior Vice Presidt

Date: February 23, 201




Exhibit Index

Exhibit Description

10.1 Retirement Agreement and General Release, dataddrghl6, 2011, between Level 3 Communications, land Thomas C.
Stortz.

10.2 Consulting Agreement, dated as of February 16, 26étlveen Level 3 Communications, LLC and ThomaStGrtz.

10.3 Form of Master OSO Master Award Agreement for cttasis

10.4 Form of Master Deferred Issuance Stock Agreemeantdasultant:
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Exhibit 10.1

RETIREMENT AGREEMENT AND GENERAL RELEASE

This Retirement Agreement and General Release €ément”) is entered into by and between Thomadd@tzS“RETIREE”") and
LEVEL 3 COMMUNICATIONS, LLC including its direct ahindirect parent, subsidiary, and affiliated éasit(“*COMPANY”).

In consideration of the promises contained in Agseement, the COMPANY and RETIREE agree as follows

1.

Retirement RETIREE'’S retirement from the COMPANY will befe€tive April 1, 2011 (the “Retirement Date”) and

RETIREE shall no longer be employed with COMPANYdwing the Retirement Date. Effective automatigalpon the Retirement Date,
such prior date(s) as RETIREE and COMPANY may agpam, RETIREE hereby resigns all director andféicer positions that the
RETIREE holds with the COMPANY and any COMPANY &#fies.

2.

a.

Retirement Payment and Continuing Eligibility foth®r Benefits

Provided that RETIREE signs and does not revoleeAbreement, upon the expiration of the seven dagaation period
explained in paragraph 17 or as soon thereaftadasnistratively feasible, and provided that RETER&mplies with the terms
and provisions of this Agreement and in consideratif RETIREE’s years of service to the COMPANYtice provided with
respect to his retirement, and his efforts in titiorsng his responsibilities, COMPANY will pay REREE $712,500, equal to
eighteen months base salary, less any legally medjwithholdings and/or any applicable deducti@sch payment shall be
made in a lump sum distribution as soon as admatigely feasible after the Retirement Date, butanevent later than June 6,
2011, or at such time as otherwise required in @zswe with Section 3 of this Agreement.

RETIREE shall remain eligible for, and neither tAgreement nor RETIREE's retirement shall affedMPANY’s payment
of any discretionary bonus to RETIREE for calengkzar 2010, if the COMPANYS Compensation Committee shall determin
award RETIREE a bonus for 2010, as determinedsindte discretion. In addition, if COMPANY paysliacretionary bonus to
its current employee base for calendar year 20ET,IREE will be eligible to receive twenty-five pertt of RETIREES targete
bonus amount of $475,000, multiplied by the peragatto which COMPANY funds any such discretionaspus for calendar
year 2011, to be paid by COMPANY to EXECUTIVE o thate that COMPANY pays any such discretionaryubda its then-
current employees. All bonus amounts shall be [egisl any legally required withholdings and/or agatile deductions.

RETIREE shall remain eligible for, and neither tAigreement nor RETIREE's retirement shall affedMPANY’s vesting of
certain Outperforming Stock Options




d.

(“OS0s") and Restricted Stock Units (“RSUs”) in andance with COMPANY'’s current retirement benefibigram, as follows:

(i)

(ii)

RETIREE and COMPANY are parties to one or more @ftgm Stock Option Master Award Agreements (the
“OS0 Master Award Agreementsi)hich incorporates and is governed by the Leveb&@unications, Inc. Stoc
Plan, as amended from time to time (the “Stock 'BIaRETIREE was granted certain OSO awards cossistith
the OSO Master Award Agreements and 1,032,247 Q&0ds will be unvested and outstanding as of the
Retirement Date. In accordance with COMPANY's entrretirement benefit program and the terms ofaB©®
Master Award Agreements, RETIREE’S 1,032,247 ureasind outstanding OSOs shall not expire on the
Retirement Date and shall remain outstanding tintilSettlement Date (as that term is defined it @agard Lette
issued pursuant to the OSO Master Award Agreements)

RETIREE and COMPANY are parties to an Amended Md3tdferred Issuance Stock Agreement (“RSU
Agreement”), which incorporates and is governedhayStock Plan. RETIREE was granted certain R8ards
consistent with the abovweferenced Amended Master Deferred Issuance Stgokeinent and 773,779 will remg
restricted as of the Retirement Date. In accordavith COMPANY'’s current retirement benefit programd the
terms of the RSU Agreement, the restrictions on 778 RSUs shall lapse on the Retirement Date.

Upon the Retirement Date, in consideration of &gseement and all other benefits RETIREE shall ikec@ accordance with
COMPANY'’s current retirement benefit program, REERagrees to execute a separate release with setmstantially the
same as set forth in this Agreement.

Except as provided herein, RETIREE will not be ettéid to any additional vesting in any of the COMPA(TS stock plans, stock option
plans or other benefit plans, including the RSU Aggment and OSO Master Award Agreements, and allasted RSU and OSO awar
shall be forfeited. COMPANY reserves the rightrttake, and the RETIREE hereby consents to, any amaedts to the Plan, th
RETIREE’S Amended Master Issuance Deferred Stock Agreem&8U Award Letters, OSO Master Award Agreements] ®utperform
Stock Option Award letters, as COMPANY deems neassto comply with the provisions of Section 409Atlee Internal Revenue Code ¢
1986 and the applicable rules and regulations theneler. This Agreement is not intended to nor shilinodify the expiration date of any
award of OSOs or RSUs.

3.

Tax Requirements. Notwithstanding any provision in this Agreemamthe contrary, any payment otherwise requwelnie

made hereunder to RETIREE, at any date as a &fsthié termination of RETIREE’S employment (othean any payment made in reliance
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upon Treas. Reg. Section 1.409A-1(b)(9) (Separd®&y Plans) or Treas. Reg. Section 409A-1(b)(4pKiSherm Deferrals)) shall be delayed
for such period of time as may be necessary to theaequirements of Section 409A(a)(2)(B)(i) of thternal Revenue Code of 1986, as
amended (the “Code”). On the earliest date on which payments can be made without violating ¢éheirements of Section 409A(a)(2)(B)
(i) of the Code, they shall be paid to RETIREEaisingle cash lump sum, an amount equal to theeggtg amount of all payments delayed
pursuant to the preceding sentence.

4. RETIREES Obligation To Satisfy Loans And/Or Debt®RETIREE agrees that it is a condition of thigégment that he
will satisfy fully any debt, loan or other finant@bligation that RETIREE has with COMPANY. COMPANeserves the right to deduct ¢
outstanding debt or obligations from the retirenmeatment.

5. Breach Of Agreement RETIREE agrees that if he breaches this Agreén@@MPANY may bring an action in a court of
competent jurisdiction and seek to recover damagdsCOMPANY’s costs and attorney’s fees. Theipadgree that the exact harm to the
COMPANY by virtue of any breach of Sections 11 (€dential Information), 12 (Non-Solicitation), ai® (Non-Disparagement and
Cooperation) of this Agreement would be impossiblealculate and that liquidated damages are apptep RETIREE agrees that if he
breaches or acts in a manner inconsistent with@eci1 (Confidential Information), 12 (Non-Solation), and 13 (Non-Disparagement and
Cooperation) of this Agreement, COMPANY may brimgagtion in a court of competent jurisdiction aedaver as liquidated damages any
amounts RETIREE has received pursuant to this Agee¢, plus the COMPANY'S costs and attorney’s fees.

6. Return of Property RETIREE will immediately return to the COMPANY Ghief Executive Officer (“CEO”) any
information in his custody that is (i) considereB@MPANY record; (ii) subject to a legal hold; dif)(otherwise critical to the conduct of
Level 3 business. RETIREE represents that he biadateted, removed or altered and will not detetetherwise remove or alter any data or
configuration from any COMPANY equipment or systdrat he is not authorized to remove in the ordircayrse of business without prior
written approval from the CEO. Additionally, RETERE will promptly return to COMPANY all COMPANY eqoiment, Confidential
Information (as defined in paragraph 11), and othaterials; provided, however, that following COMRA's imaging of RETIREE's laptop
computer on or after RETIREE’s Retirement Date delétion of COMPANY information as deemed apprageria COMPANY'’s discretion,
COMPANY will return such laptop to RETIREE for lpersonal use.

7. Release Of Claims By RETIREERETIREE releases and discharges COMPANY, and anylE&ANY-sponsored benefit
plans in which RETIREE participates, and all ofitliespective owners, officers, directors, trustastareholders, agents, employees,
attorneys, insurers, predecessors, successorssigtis past, present, and future, from any antlaiths, actions, causes of action, rights,
benefits, compensation, incentives, or damageslufimg costs and attorneys’ fees), of whateveumgatwhether known or unknown,
suspected or unsuspected, matured or unmaturedexisting or arising in the future from any act,
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omission, or event, prior to the date RETIREE sitpis Agreement arising out of or in any way retate RETIREE'S employment with
COMPANY. This release includes but is not limitedany claims under any federal, state, or localprohibiting discrimination in
employment, including Title VII of the Civil Right&ct of 1964, the Age Discrimination in EmploymeXdt, Americans with Disabilities
Amendment Act, and the Uniformed Services Employrnaed Reemployment Rights Act; based upon any déivegoverning the workplac
based upon any workplace policy, representationporpensation plan including the Employee Retirdnreaome Security Act of 1974,
based upon any employment agreement, severanceoplelmange in control agreement; and based uppaléged legal restriction on
COMPANY'S right to terminate its RETIREE’S employnte This release does not include, however, aaynd that cannot be released by
private agreement. RETIREE understands that REEIREeleasing potentially unknown claims, and RETIREE has limited knowledge
with respect to some of the claims being releas®8TIREE acknowledges that there is a risk thagrafigning this agreement, RETIREE
may learn information that might have affected REHE’s decision to enter into this Agreement. REHERassumes this risk and all other
risks of any mistake in entering into this AgreemeRETIREE agrees that this release is fairly amowingly made. The foregoing release
does not waive any rights or claims with respectrtg other claim that cannot be released by priagteement. RETIREE warrants that
RETIREE has no known workplace injuries other ttiteose RETIREE has already reported as of the datésoAgreement and that
RETIREE has been paid and/or has received all |§aaid or unpaid), compensation, wages, bonusasmissions, and/or benefits to which
RETIREE may be entitled and that no other leav@(paunpaid), compensation, wages, bonuses, cosionis and/or benefits are due to
RETIREE, except as provided or otherwise referecahis Agreement. RETIREE agrees that the netinat benefits described herein
exceed any claim that RETIREE might have to angottages, compensation, or benefits of any kindeshby RETIREE by operation of
law or agreement, and that the retirement benbféefore includes consideration for the remairdddRETIREE’s promises in this
Agreement. The foregoing release does not waiyeaights or claims with respect to: (a) RETIREE&sted interest in any RETIREE benefit
plan (other than severance plans) maintained by E8NY; (b) RETIREE's rights under this Agreement) QOMPANY’s indemnity
obligations to RETIREE under COMPANY's or any of &ffiliates’ (including its parent compasy'articles or certificates of incorporation
formation, bylaws, or other documents providingtsintlemnity obligations, respecting all claims assted with or otherwise arising from
RETIREE's actions taken within the scope of his Eapment as an employee, officer or director of COMY or any of its affiliates,
including its parent company, prior to the Retireti@ate, which shall include the availability of misurance coverages that may apply to
such claims; and (d) RETIREE's rights under thekeos compensation laws of the State of Colorado.

8. Releases Apply To Representative Actionghis release applies to any claims brought by arggn or agency on behalf
of RETIREE, or any class or representative actiarspant to which RETIREE may have any right or iierRETIREE covenants and agrees
not to participate in any class or representatoi®a that may include or encompass any of theassld claims. RETIREE promises not to
accept any recoveries or benefits which may beimddaon her/his behalf by any other person or agenén any class or representative ac
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that may include or encompass any of the reledsélg, and RETIREE assigns any such recovery oefitdno the COMPANY or its
successors and assigns.

9. No Claims Filed or Assigned RETIREE warrants that RETIREE has not filed alsym against COMPANY or any of the
individuals or entities released in paragraph @, that RETIREE will not do so at any time in théuie concerning any of the claims released
in this Agreement. RETIREE covenants that RETIRIAE the necessary authority to execute this Agregrard has not assigned any
interest in any claims to a third party. COMPANdvenants that it has the necessary authority touteehis Agreement and has not assit
any interest in any claims to a third party.

10. Parties Bound This Agreement is binding on and shall inuréh® benefit of the parties and to those individaald
entities released in paragraph 7, as well as tofalieir heirs, successors, and assigns.

11. Confidential Information RETIREE acknowledges that, as a result of hisleyment by COMPANY, he has been
exposed to confidential information that is not grtly known to the public, all of which informatios owned by COMPANY. This includi
information developed by RETIREE, alone or withea) or entrusted to RETIREE by customers or oth€@MPANY’S confidential
information includes, without limitation, informati relating to its personnel, human resources) isgaes, finances, business and strategic
plans, trade secrets, know-how, procedures, purajesccounting, marketing, sales, customers ardugives. RETIREE agrees that as long
as such information is not made public by the COMRFARETIREE shall hold such information in stricirdidence and not disclose or us
except as specifically authorized by the COMPANY &or the COMPANY'S benefit. RETIREE further ackmedges and agrees that he
continues to be bound by the COMPANY'S Intellectlabperty and Confidential Information Agreement.

12. Non-Solicitation. In recognition of the consideration set forththis Agreement, RETIREE agrees that beginninghen t
Retirement Date and for twelve (12) months theezaRETIREE will not: (i) directly or indirectly digit the services of, induce away from
employment with, or hire any employee of COMPANYitsraffiliates during their employment with the ®IBANY; (i) solicit from any
corporation, firm, or organization that is a custsraf COMPANY any business, service, or product tha COMPANY provides to said
customer; or (i) induce or attempt to induce aogtomer, supplier, licensee or other businestioalaf the COMPANY to cease doing
business with the COMPANY or interfere with theatednship between any such customer, suppliemdiee or business relation and
COMPANY; or (iv) without the express written consenthe CEO or the Chief Operating Officer of thempany, which consent shall not
unreasonably withheld, directly or indirectly engag, own, manage, be employed by, assist, loaresnts) or promote business for any
person or entity who or which is a competitor of @RANY.

13. Non-Disparagement And CooperatioRETIREE will not directly or indirectly, publiclgr privately disparage COMPAN
or any of its officers, directors, methods, sersjaa products. COMPANY agrees not to directlynalirectly, publicly or privately, disparage
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RETIREE. COMPANY'S obligations with respect to ndisparagement hereunder shall be applicable to BANY'S officers with the title
of president, executive vice president, or highRETIREE further agrees to reasonably cooperate @@MPANY and its representatives in
all pending and future claims, litigation, and/egl or regulatory matters involving the COMPANYdan otherwise reasonably assist the
COMPANY in such matters. COMPANY shall pay allseaable expenses incurred by RETIREE resulting RRiEM IREE’s cooperation in
litigation and related matters.

14. No Admission. This Agreement is intended to set forth the eahRETIREE’s separation from the COMPANY and the
terms and conditions surrounding this cessatidnémployment with the COMPANY. Nothing contairtestein shall be construed as an
admission of any wrongdoing or liability by the CEGMNY.

15. Voluntary Agreement RETIREE understands the final and binding eftédhis Agreement and is signing it voluntarily.
RETIREE acknowledges that RETIREE has been ad¥tsednsult with an attorney and that RETIREE hastha opportunity to do so, if
desired, prior to signing this Agreement.

16. Review Period RETIREE has the right to consider this Agreenfent period of twenty-one (21) calendar days filuim
last day of employment before signing it, thoughlREEE may elect to sign the Agreement prior toegRpiration of that time.

17. Effective Date and Right of RevocatiorRETIREE has the right to revoke this Agreementf period of seven (7) calen
days following the signing of this Agreement. Bwaoke this Agreement, RETIREE must notify COMPANiwriting, directed to Lon
Licata, Senior Vice President, Legal, Level 3 Comiuations, LLC, 1025 Eldorado Blvd., Broomfield, C&8021. This Agreement shall
become effective when this revocation period hasred.

18. Entire Agreement This Agreement constitutes a single integratadract expressing the entire agreement of théegart
and supersedes all prior and contemporaneous matalatten agreements and discussions with regpebe subject matter. There are no
other agreements, written or oral, express or iegplbetween the parties, concerning the subjedemathis Agreement may not be amended
or modified except by written agreement signed BfRREE and an officer of the COMPANY. If any of theovisions of the Agreement are
held to be invalid or unenforceable, the remairpnayisions will nevertheless continue to be vahd &nforceable.

19. Governing Law. This Agreement shall be construed in accordavittethe laws of the State of Colorado.
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20. No Waiver. Failure by any party to enforce any of its right remedies provided to it in this Agreement Ishat be
deemed a waiver of those rights.

THIS IS A RELEASE - MY SIGNATURE BELOW ACKNOWLEDGESHAT | HAVE READ THIS AGREEMENT CAREFULLY IN ITS

ENTIRETY BEFORE SIGNING AND THAT | KNOW AND UNDERSAND ITS CONTENTS AND VOLUNTARILY AGREE TO ALL
OF ITS TERMS.

DATED this 16t day of February, 2011.

/s/ Thomas C. Stori
Thomas C. Stort

Level 3 Communications, LL!

/sl James Q. Crow
By: James Q. Crow
Title: CEO
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Exhibit 10.2

CONSULTING AGREEMENT

This CONSULTING AGREEMENT (“ Agreemeri} is made as of the 16 day of February, 2011amy betweeh EVEL 3

COMMUNICATIONS, LLC, a Delaware limited liability company (* Compat)y whose address is 1025 Eldorado Boulevard, Bifgeld)
CO 80021 andHOMASC. STORTZ (“ Consultant’), whose address is 13 Waterside Terrace, Engldwd@®, 80113. Company and
Consultant hereby agree as follows:

1

Services During the Term of this Agreement, Consultant agteeperform the following work and services: besis advisor to the
Chief Executive Officer, President and Chief OpaaDfficer, Chief Legal Officer and Chief Humangoarces Officer, mergers and
acquisitions support, and any other activitiestegldo his prior responsibilities with Company, wegted by a President, Chief Operating
Officer, or Chief Executive Officer, to be perforchat such locations as are designated by Comp&wsr\ices”);provided, however, thi
the Services shall not include the provision oglegfvice to the Company, and Company acknowlettggsConsultant is not engaged
under this Agreement in his capacity as an attoanag any other legal advisory capacity. Consul&hall be available to provide
Company the Services under this Agreement for §uwd as reasonably requested by Company.

Representations Consultant represents and warrants that the &reonf this Agreement and the performance of Cliaatis
obligations hereunder shall not violate the terinany other agreement or any rule, law, order mseot decree by which Consultant is
bound.

Term. Unless earlier terminated, the Term of this Agreat shall be from April 2, 2011 (the “Effective 8§ to April 1, 2012, unless
earlier terminated as provided herein (the “Term”).

Consideration. In consideration for Consultant’s complete amaely performance of the Services as agreed upon firoe to time
between Consultant and Company’s Chief Executiic€@f Company shall pay Consultant the sum of @30 per month for the month
of April, 2011, and $50,000 per month for each fotinth thereafter for the Term of this Agreememt (0 exceed a total of twelve
monthly payments for the Term), payable in arrearthe 15t day of each month during the Term of Mgseement, subject to any
quarterly adjustment as described herein. Consudtzall meet with Company’s Chief Executive Offipeior to each calendar quarter
during the Term of this Agreement to discuss anysathent in Consultant’s monthly compensation Far hext quarter, based upon the
expectation of Consultant’s Services during sudri@u. Any adjustment agreed upon by Consultadt@@mpany’s Chief Executive
Officer shall apply to Consultant’s monthly compatisn for the next quarter or, if no adjustmenmnade, Consultant’s monthly
compensation in effect from the previous quartadlstontinue. In addition, Consultant shall reeeavquarterly award of 58,486
Outperform Stock Options (“OSOs”) on July 1, 20hHa
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for each calendar quarter thereafter for the Tefrth@Agreement, and a single award of 233,942riRéstl Stock Units (“RSUS”) on
July 1, 2011, pursuant to the terms of separatedgited OSO and RSU agreements between Consulid@a@npany.

5. Expenses and Administrative Suppart Subject to the Company'’s travel and expense neisgment policies, the Company shall
reimburse Consultant for Consultant’s reasonabpeeses incurred in performing the Services. Compaélhprovide Consultant with
administrative support, to the extent it is necessar the performance of Services. All expengebd reimbursed shall be submitted
directly to the Chief Legal Officer for payment.

6. Independent Contractor Consultant and Company, expressly intendingribagmployment, partnership, or joint venture relaghip is
created by this Agreement, hereby agree as follows:

A. Consultant shall act at all times as an indepencemiractor hereunder and is not an employee, @arbn coventurer of, or il
any other relationship with Company. The mannewliich Consultant’s services are rendered shallitdn Consultant’s
sole control and discretion.

B. Neither Consultant nor anyone employed by or adm@r on behalf of Consultant shall ever be carest as an employee of
Company and Company shall not be liable for emplaynor withholding taxes or any benefits respec@ogsultant or any
employee of Consultant.

C. Consultant shall determine when, where and how dtarg shall perform the Services.

D. Consultant shall take all steps to ensure that @ltarg and Consultant's employees (if any) areté@as independent
contractors of Company.

E. Consultant expressly acknowledges and agreesstbapeto the extent expressly provided in Sectibasd 5 above, neither
Consultant nor anyone employed by or acting fasrobehalf of Consultant shall receive or be ertitteany consideration,
compensation or benefits of any kind from Compamgluding without limitation, pension, stock opt&rprofit sharing or
similar plans or benefits, or accident, health, icedlife or disability insurance benefits or cozges.

F. To the extent permitted by law, Consultant, for &dtant and for anyone claiming through Consultestives any and all
rights to any consideration, compensation or bésefkcept as expressly provided for herein.

7. Indemnity. Consultant shall indemnify and hold harmless Canypand its officers, directors, agents and em@sy&om and against
any and all claims, demands, causes of actiorespslamages, costs and expenses (including redsattdineys’ fees) arising out of or
relating to Consultant’s execution of this Agreem&onsultant’s performance of the Services, adirea
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10.

11

12.

13.

of the Consultant’s representations containedisAlgreement or any claim for withholding or othaxes that might arise or be imposed
due to this Agreement or the performance of thei€es, except to the extent such claim, demandsecafiaction, loss, damage, cost and
expense is caused solely by the negligent actgilorés to act of Company, its officers, direct@gents and employees, in which case
Company shall indemnify and hold Consultant harsifesm any and all claims, demands, causes ofradtisses, damages, costs and
expenses (including reasonable attorney feesktextent and in the same proportion as said lodamage was caused by Company’'s
(or its officers, directors, agents and employersgligent acts or failures to act.

Confidential Information . All information and materials disclosed duritg fperformance of this Agreement shall be subgettd
Non-Disclosure Agreement executed by ConsultantGomipany, which is incorporated herein and is a®rsid a material part of this
Agreement.

Confidentiality of Agreement. The terms of this Agreement, and the proposahaof discussions relating to this Agreement, arestiadi
remain confidential as between the parties, unbassto the extent, disclosure is required by lawo®ecure advice from a legal or tax
advisor.

Standard of Conduct. In rendering Services under this Agreement, Cibarsushall conform to high professional standafi&ork and
business ethics.

Public Relations. This Agreement shall not be construed as grgriirConsultant any right to use any of Companigsoaffiliates’
trademarks, service marks or trade names, or otbemefer to Company in any marketing, promotiarahdvertising materials or
activities. Without limiting the generality of tliergoing, Consultant shall not disclose (i) therte and conditions of this Agreement, or
(i) the existence of the project or any contrattetionship between Company and Consultant, gb@&e is reasonably necessary to
perform the Services, or (iii) issue any publicatar press release relating directly or indiretlyi) or (ii) above; without Company’s
prior written consent.

No - Solicitation/ No Competition. Consultant agrees, that for a period of 15 m®fribm the Effective Date, it, or any of its empep
officers or directors, shall not: (a) directly adirectly, solicit the services of, induce awaynfremployment with, or hire any employee
of Company or its affiliates during their employrh@rith Company and for a period of six months aftezy are no longer employed by
Company, without Company’s prior written consemt{l) solicit, directly or indirectly, for himselir on behalf of a third party any
corporation, firm, or organization that is a cusésraf Company any business, service or productttiea€ompany is providing said
customer.

Conceptions Consultant acknowledges that Company is engagaaontinuous program of research, developmeshtnaarketing in
connection with its business and that, in the perémce of the Services, Consultant may participasend support such activities. To
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14.

the extent that Consultant participates in or sugpuch activities on behalf of Company, Constltareby agrees to promptly disclose
exclusively to Company all improvements, originalriks of authorship, process, computer programssidéiscoveries, techniques, data
bases and trade secrets (* Conceptignahether or not patentable or copyrightable, #tvatmade, conceived, first reduced to practice or
created by Consultant, either alone or jointly vathers. Consultant further agrees that all Cotiwep that (a) are developed using
equipment, supplies, facilities or trade secret€aipany, or (b) result from or are any way cone@etith the Services performed by
Consultant, or (c) relate to the business or theshor anticipated research or development of Gowipincluding any “moral” rights
under any copyright or other similar law, shallthbe sole and exclusive property of, and are heaelbymatically assigned to, Company.
Consultant agrees to assist Company in obtainidgeaforcing all rights and other legal protectiémsthe Proprietary Information and
the Conceptions and to execute any and all docuteat Company may reasonably request in connetttemewith. Consultant’s
agreement set forth in the preceding sentence abiatinue throughout the period of five (5) yeaolwing the termination or expiration
of this Agreement; however, Company agrees to gays@itant reasonable consideration for time agtusgdent and sufficiently
documented by Consultant for such assistance datiog five (5) year period.

Termination. Company may terminate this Agreement for “caudedr purposes of this Agreement “cause” shallmtaa Company’s
good faith determination that the Consultant or €tdtant’'s employees, officers or directors has cdtechany of the following in breach
of this Agreement: (1) failure to provide Servic€); conduct that is materially injurious to Compa any of its affiliates; (3) fraud,
theft or embezzlement or any other material aclisfionesty with respect to Company or its affikat@) willful use or imparting of any
confidential or proprietary information of Compagoiyan affiliate; or (5) a felony or crime involvingoral turpitude. In the event that
Company reasonably believes, in good faith, thatsDtiant has breached the Agreement, Company sieafide Consultant prior written
notice of such alleged breach (the “Alleged Breldotice”), which notice shall identify with reasoralparticularity the basis for such
belief, along with the provision of the Agreemedmitt Company alleges has been breached. If Consdisagrees with Comparsybelie
as set forth in the Alleged Breach Notice, Consultand the Chairman of the Compensation Committe€;ompany’s behalf, shall
attempt in good faith to resolve the dispute witttnrteen (14) business days of Consultant’s readithe Alleged Breach Notice. If
Consultant and Company are unable to definitiveolve the dispute and Company, in good faith, taais its position that Consultant
has breached the Agreement, Company shall proreetlg a second notice to Consultant (the “Notic8refich”). If Consultant does nt
cure such alleged breach within five (5) businesssdf receipt of the Notice of Breach, Company ita&g any action at law or in equity
that it may otherwise have against Consultantuticlg terminating the Agreement, and paying to @Qtiast the pro-rata amount due for
Services performed as of the date of terminatiércept for such payment, Company’s payment obligatunder this Agreement shall
cease.




If this Agreement is terminated, the provisionssettions 2, 6, 7, 8, 9, 11, 12, 13, 17, 18, 19a20,21 shall survive and be enforceable
by either party to this Agreement.

15. Assignment Neither this Agreement nor any rights or obligas created hereby may be assigned by either padyany attempt to do
so shall be void, provided, however, Company maglfr assign this Agreement to Company affiliates subsidiaries and in connection

with a change in control of Company.

16. Notice.

A. Whenever under the provisions of this Agreemeshll be necessary or desirable for one partyricesany notice, request,
demand, report or other communication on anothdy pthe same shall be in writing and shall be edr{i) personally; (ii) by
independent, reputable, overnight commercial caroie(iii) by electronic transmission where theder is able to obtain
verification of receipt and review, and where thegonic transmission is immediately followed l@ndce of the original of the
subject item in the manner provided in clauseofi)ji) hereof; addressed as follows:

If to Company: Level 3 Communications, LLC
Attn: Chief Legal Officer
1025 Eldorado Blvd.
Broomfield, CO 80021
Facsimile (720) 888-5127

If to Consultant: Thomas C. Stortz
13 Waterside Terrace
Englewood, CO 80113

B. Any party may, from time to time, by notice in vimiy served upon the other party as aforesaid, datégan additional and/or a
different mailing address or an additional and/difeerent person to whom all such notices, reques#mands, reports and
communications are thereafter to be addressed. natige, request, demand, report or other commtinitaerved personally
shall be deemed delivered upon receipt, if recebsethdependent courier shall be deemed delivereithe date of receipt as
shown by the addressee’s registry or certificateneipt or on the date receipt at the appropridteess, as shown on the records
or manifest of the independent courier, and if sdyy facsimile transmission shall be deemed deliven the date of receipt as
shown on the received facsimile (provided the oagis thereafter delivered as aforesaid).
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17.

18.

19.

20.

21.

Affiliates . All representations, covenants and agreemen@oo$ultant set forth in this Agreement made toootttie benefit or
protection of Company shall also benefit and piipt@ith equal force and effect, all affiliates ob@pany.

Authority . Consultant shall have no authority to legaliydbCompany or its affiliates to any liability orl@ation whatsoever.
Consultant shall advise all persons and entitiés whom he communicates on behalf of Company tloaisGltant is only a consultant

and has no authority to bind Company or its atiéi&a

Entire Agreement The foregoing constitutes the entire agreemetwdéen the parties relating to the subject matesdf, and
supersedes all prior understandings, agreementdanonentation relating to the subject matter Herg@bis Agreement may be ament
only by an instrument executed by Company and dtargu

Severability. If any provision of this Agreement is held tourgenforceable for any reason, it shall be modifagter than voided, if
possible, in order to achieve the intent of thdipaito the extent possible. In any event, aleofirovisions of this Agreement shall be
deemed valid and enforceable to the fullest extessible.

GoverningLaw . This Agreement and the rights and obligationthefparties hereto shall be governed by, and n@wstaind enforced in
accordance with, the laws of the State of Colorado.

LEVEL 3COMMUNICATIONS,LLC

By: /s/ James. Q. Crow
Name:James Q. Crow
Title: CEO

CONSULTANT

By: /s/ Thomas C. Stori
Thomas C. Stort




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 corporafibe “ Company), and the individual whose name appears on the sigihatge to thi
Agreement (the “ Grante®, an “ Employe€’ as defined in the Company’s Level 3 Communicatidnc. Stock Plan (as amended from time
to time) (the “ Plarf).

WHEREAS, the Company, pursuant to a grant of aitthrom the Compensation Committee of the Comparoard of Directors
(the “ Committe€’), may, from time to time, grant to the Granteeeatain number of outperform stock appreciatiohtsgwhich are referred
to as “ OSQOS (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 9.1 ofRlan, the Company, from time to time in its
sole discretion, may grant Awards to the Grantéaing to a specified number of OSOs that, undesagecircumstances and in accordance
with the terms hereof, may result in the Grantegruathe right to acquire shares of common stocthefCompany, par 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 othemfas approved by the Company), which sets fohdtite of the Award (the “ Award Date
"), the number of OSOs that are the subject ofAtivard, and the “ Initial Pricé of the Award Shares covered by the Award. Thigeement
sets forth general terms and conditions applicabtdl Awards 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
downward as of the Settlement Date, by a percergqgal to the aggregate percentage increase azakecfexpressed as a whole percentage
point followed by three decimal places) in the 8td and Poor’s 500 Index over the period (therideleé’) beginning on the Trading Day
immediately preceding the Award Date applicablthioAward and ending on the Trading Day immediapefceding the relevant Settlement
Date (the “ Aggregate Percentage S&P PerformancEor purposes of this Agreement, the “ Settlatridate” shall mean the earlier to occ
of (i) the date set forth in the applicable Awaretter as the Settlement Date of the Award andHh@)effective date of a Change in Control, as
defined below. For purposes of determining theraggte Percentage S&P Performance with respeayt®eriod, the Standard and Poor’s
500 Index as of the first day of the Period shalblleemed to equal the closing value of such indeth® Trading Day immediately preceding
the Award Date, and the Standard and Po580 Index on the last day of the Period shatlémmed to equal the average closing value of
index over the ten-consecutive-Trading Day perinthediately preceding the Settlement Date. Notwatiding anything in this Agreement
to the contrary, under no circumstances will thguatkd Price be less than the Initial Price on3bttlement Date. In addition, if at any time
during which the provisions of this Section 2.1




would cause the Adjusted Price to be less thairitial Price, the Adjusted Price shall be fixedta 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 Sectidhereof.

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

Date.

2.4. Accelerated Vesting upon Change in Contrdlotwithstanding anything herein or in the Plaritte
contrary, and in accordance with the authority tgdrio the Committee in Section 10.2.2 of the Ptarthe effective date of a “ Change in
Control” (as defined in the Plan), (i) each Award shallchaceled, and (ii) the Company or its successalt phy to the Grantee in
consideration thereof an amount of cash equaldw#iue of any OSOs (regardless of whether the Q%s theretofore vested), assuming
for this purpose that the effective date of theri@gjgain Control had been the day during the pried&@ period ending on the effective date of
the Change in Control which produces the highesh sialue, and (iii) any required withholding reldte such payment shall be satisfied by
withholding the appropriate amount of cash fromhspayment.

2.5. Consideration Vested OSOs shall be settled on the Settlemat &8s set forth in this Agreement. As
promptly as practicable, the Company shall delorgpay to the Grantee with respect to and in cdeto@h of each vested OSO, consideration
(the “ Settlement Consideratidhequal to the product obtained when (a) the Fairket Value (as defined in Section 9.1) of a slwdrStock
as of the day prior to the Settlement Date, lessAliusted Price for the relevant Award Sharemudtiplied by (b) the Multiplier (as defined
in Section 2.6 below)yrovided , that the Settlement Consideration would be atpeshumber. The Settlement Consideration, if angy be
paid in (a) cash, (b) Stock or (c) any combinatibsash or Stock, at the Committee’s sole and alsaliscretion. In the event that the
Company elects to pay some or all of the Settler@amisideration in Stock, the number of shares ofiSto be delivered shall be determined
by dividing that portion of the Settlement Consat&m to be paid in Stock by the Fair Market Vatdie share of Stock as of the day prior to
the Settlement Date. The payment of the Settlef@ensideration, if any, shall be, in each casejestitto withholding in accordance with
Section 9.5. For purposes of this Agreement, t6tshall mean the Company’s common stock, par v&l0é per share.

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

(@) “ S&P Start Numbef means the closing value of the Standard and B&f0O Index on the Trading Day immediately
preceding the relevant Award Date.

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

OSO Master Award Agreement (Consultants)




(©

(d)

(€)

(f)

(9)

“ Stock Start Numbet means the Fair Market Value of the Stock on thedihg Day immediately preceding the
relevant 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, measirgdars and fractions of years (expressed ascdéewh
number followed by three decimal places).

“ Annualized Percentage S&P Performaficeeans 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 theeenal
places), captured by the following formula:

S&P End Numbe- S&P Start Numbe X 100%

S&P Start Numbe Duration

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

Stock End Numbe— Stock Start Numbe X 100%

Stock Start Numbe Duration

The “ Multiplier ” shall be based on the “ Outperform Percentagéhich is the excess, if any, of the Annualizeztd®@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 deternziaddllows:

With respect to each Award that has an Award Dizdeis on or after the date of this Agreement:
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If Outperform Percentage i The Multiplier will equal:

0% or less 0

More than 0%
but less than 11% The Outperform Percentage multiplied by 100 mukigppby 4/11. E.g., if Outperform
Percentage = 5%, the Multiplier = 5.000 times 4#11.818)
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 theedzftthis Agreement.

3. [Reserved] .
4. Termination of Employment/Expiration of Award .
4.1. Unvested OSOs Except as set forth in Section 4.2 below, Awasluisll expire as to any unvested Awe

as of the date the Grantee ceases to be a condolthe Company or any of its Affiliates for argason .

4.2. Death, Disability and RetirementNotwithstanding the provisions of Section 4.bwd if the Grantee
ceases to be a consultant to the Company as & oésieé Grantee’s death or “ Permanent Total Diggl’ (as defined in the following
sentence), each Award shall not expire and shalhie outstanding until the Settlement Date. Than@re shall be considered to have
suffered a Permanent Total Disability if the Conte@tdetermines that the Grantee is permanentlyletalearn any wages in the same or
other employment.

5. Non-Transferability . Except as specifically allowed by the Commifteariting, an Award and the related OS
shall not be transferable other than by will or ldngs of descent and distribution, and OSOs magxeecised, during the lifetime of the
Grantee, only (i) by the Grantee or (ii) on the f@e&’s behalf by a court-appointed legal guardisiore particularly (but without limiting the
generality of the foregoing), except as providedvaban Award, OSOs, and the right to receive Sa#te Consideration may not be assig!
transferred, pledged or hypothecated in any wasl] sbt be assignable by operation of law, andlsia@lbe subject to execution, attachment
or similar process. Any attempted assignmentsfeanpledge, hypothecation or other dispositioarfAward, OSOs, or the right to receive
Settlement Consideration contrary to the provisiogieof and the levy of any execution, attachmestroilar process upon an Award, OSOs,
or the right to receive Settlement Consideraticaldte null and void and without effect.

6. Changesin Capital Structure, Etc. Section 10.1 of the Plan shall apply to each Alprovided that no action
may be taken by the Committee pursuant theretolwhimuld prevent a Pooling Transaction from quatifyas such.
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7. [Reserved] .

8. General . Subiject to the provisions of Section 2.5 witbpect to the form of the payment of the Settlement
Consideration, the Company shall at all times duthe term of this Agreement reserve and keepaailsuch number of shares of Stock, as
determined by the Compensation Committee from tortéme, as will be sufficient in the Compensat@ommittee’s good faith
determination to satisfy the requirements of thigeement, shall pay all original issue and trantsfees with respect to the issue and transfer
of shares of Stock pursuant hereto and all otrey &md expenses necessarily incurred by the Conipaoynection therewith, and will from
time to time use its best efforts to comply withlals and regulations which, in the opinion of neel for the Company, shall be applicable
thereto.

9. Miscellaneous

9.1. Fair Market Value and Trading DayFor purposes of this Agreement, the “ Fair Makkalue” of the
Stock shall mean as of any date of determinatiotiné closing price per share of Stock on the nafigsecurities exchange on which the Stock
is principally traded as of 4:15 pm New York CitinTe, or (ii) if the Stock is not listed or admittemltrading on any such exchange, the last
sale price of a share of Stock as reported by 8N Inc. Automated Quotation (* NASDAQ system, or (iii) if the Stock is not then listed
on any securities exchange and prices thereforeardhen quoted in the NASDAQ system, then theeaetermined by the Committee in
good faith. The term “ Trading Ddymeans any day on which the Stock is traded, atecaplated by subsection (i) or (ii) above.

9.2. No Stockholder Rights The Grantee shall not have any of the rights stockholder with respect to the
Award Shares resulting from any Award prior to igsiance of Stock, if any, to the Grantee upordtieexercise of the OSOs.

9.3. No Abrogation of Comparig Rights. Nothing in this Agreement shall confer upon @rantee any right
to continued engagement as a consultant by the @ayngr interfere in any way with the right of ther@pany to terminate the Grantee’s any
consulting agreement entered into by the Grantdg¢tCompany or any of its Affiliates.

9.4. Effect of the Plan The terms and provisions set forth in the Planimcorporated herein by reference as
if they were set forth hereiprovided , however , that in the event of a direct conflict betweea tbrms of the Plan and the terms of this
Agreement, the terms of this Agreement shall gové&aference to provisions of the Plan are to suokisions as they shall be subsequently
amended or renumbered; provided that no amendméhétPlan which adversely affects an Award shakfiective as to that Award without
the written consent of the Grantee. The Grant&eaeledges that a current version of the Plan &lable on the Company’s intranet site,
and the Company agrees to supply to the Granteper gopy of the current version of the Plan upenGrantee’s request.

9.5. Withholding. As of the date of this Agreement, the Grante®issubject to Withholding Taxes (as
defined below). Notwithstanding anything contaifedein to the contrary, at such time that the @®is subject to Withholding Taxes, the
Company will not




be obligated to issue the Settlement Consideratidess the Grantee has paid (in cash or by cettifiecashier’'s check) to the Company all
withholding taxes required as of date after the adtthis Agreement to be collected by the Comparer Federal, State, local or foreign law
as a result of the issuance of the Settlement Gerestion (“Withholding Taxes”); provided, howevdrat if the Withholding Taxes are not
paid within thirty (30) days following the date wmich the Grantee is entitled to receive the Seitlet Consideration, the Grantee shall fo
such Settlement Consideration.

9.6. Plan and Agreement GovernAlthough any information sent to or made avdéab the Grantee
concerning the Plan and this Award is intendedetai accurate summary of the terms and conditibtieecAward, this Agreement and the
Plan are the authoritative documents governinghtliard and any inconsistency between the Agreenmahttze Plan, on one hand, and any
other summary information, on the other hand, dballesolved in favor of the Agreement and the Plan

9.7. Affiliate . The term “ Affiliate” shall have the mean ascribed to it in the Plan.

9.8. Amendments Notwithstanding anything herein to the contraijs Agreement may be amended by the
Committee from time to time without the consentha Grantee to the extent the Committee deempibgpiate to cause this Agreement
and/or each Award hereunder to comply with Seclid®A of the Internal Revenue Code of 1986, as aeeitiSection 409A) (including
the distribution requirements thereunder) or bevgtefrom Section 409A and/or the tax penalty urSiection 409A(a)(1)(B).

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement is executedhsy Grantee and by an authorized officer on belalf@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 “ Awart) when taken together with the OSO Master Awarde®gnent dated as of thed
individual whose name appears on the signatureblih@w (the “ Grante® (the “ Master Agreemeri) constitutes an award to of outperform
stock appreciation rights that are referred to 8©®under the Level 3 Communications, Inc. Stoak Pas amended from time to time).

The terms and conditions of this Award are setfblow and in the Master Agreement, the provisahshich 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 Shareeoed by this Award is $
C. The Settlement Date of this Award is

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

GRANTEE:
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Exhibit 10.4

Consultant Name:
(Please Print)

MASTER DEFERRED ISSUANCE STOCK AGREEMENT

This Master Deferred Issuance Stock Agreement ¢alaith the Exhibits hereto, this “Agreement”) igered into as of
, by dpetween Level 3 Communications, Inc., a Delawarpamtion (the “Company”), and the individual whose
name appears on the signature page to this AgradtherfConsultant”), an “Consultant” as definedlwe Company’s Level 3
Communications, Inc. Stock Plan (as further amerfded time to time, the “Plan”).

The Company, pursuant to a grant of authority ftbenCompensation Committee of the Company’s Bo&firectors (the
“Committee”), may, from time to time, grant to tB®nsultant the opportunity to acquire a certain berof shares of its common stock, par
value $.01 per share (the “Stock”), in order tairethe Consultant as an Consultant of the CompamySubsidiary, pursuant to the Plan (an
“Award”).

The parties agree as follows:

1. Obligation to Issue Deferred ShareSubject to the terms and conditions of this &gnent, the Company, from time to
time in its sole discretion, may grant Awards te @onsultant relating to a specified number of shaf Stock that, under certain
circumstances and in accordance with the termohareay result in the Consultant having the rightdceive shares of Stock (the “Deferred
Shares”). Each Award will be evidenced by a Deférissuance Stock Award Letter (an “Award Lettén)he form attached as Exhibit A
hereto (or such other form as approved by the Cogjpavhich sets forth the date of the Award (thevakd Date”), the number of Deferred
Shares that are the subject of the Award, andakesdn which the Company will issue the Deferredr&s to the Consultant subject to the
terms of this Agreement and any further terms ithay be set forth in the applicable Award Letterctesuch date, an “Issuance Date”).

2. Acceleration of Issuance of Deferred Sharé¢otwithstanding Section 1, the Company will sl unissued Deferred
Shares to the Consultant (i) promptly after thetide&the Consultant, or the Permanent Total Digghif the Consultant, or (ii) upon or
following a Change in Control, as provided in Sexct8. For purposes of this Agreement, “PermanetdlDisability” means that: (i) the
Consultant is unable to engage in any substardiafg activity by reason of any medically deteratite physical or mental impairment that
can be expected to result in death or can be esghéotlast for a continuous period of less thambaths.

3. Forfeiture of Right to Acquire Deferred Sharel the Consultant ceases to be a ConsultarttefClompany or of a
Subsidiary (other than as a result of death or Beemt Total Disability), including as a result bétCompany terminating any consulting
agreement between the Company or any of its Swvsdias a result of the breach of that agreemetitebConsultant, the Company will no
longer be obligated to issue any unissued Defedfates to




the Consultant, and the Consultant will forfeit aight to acquire any unissued Deferred Shares tf@Company.

4, Taxes; Withholding . As of the date of this Agreement, the Coraslts not subject to Withholding Taxes (as defined
below). Notwithstanding anything contained heteithe contrary, other than Section 8, at such timaéthe Consultant is subject to
Withholding Taxes, the Company will not be oblighte issue the Deferred Shares unless the Constliarpaid (in cash or by certified or
cashier’s check) to the Company all withholdingetsxequired as of date after the date of this Agese to be collected by the Company
under Federal, State, local or foreign law as alte$ the issuance of the Deferred Shares (“Wittiimg Taxes”);provided , however , that if
the Withholding Taxes are not paid within thirtyd§3lays following the date on which the Consuliargntitled to receive the Deferred
Shares, the Consultant shall forfeit such Defe8hdres.

5. Share Cetrtificates Share certificates for Deferred Shares willb@issued. Upon issuance, Deferred Shares will be
deposited into an account for the Consultant thastablished by the Company.

6. Non-Transferability of Right to Receive Deferred Sharddnless specifically permitted by the Committiées, Consultant
may not transfer, assign, pledge or hypothecateigheto receive the Deferred Shares, and the tmheceive the Deferred Shares may nc
transferred or assigned by operation of law, osuigect to execution, attachment or similar procdlsr than by will or the laws of descent
and distribution.

7. Changes in Capital StructureThe number of Deferred Shares subject to thigément is subject to adjustment pursua
Section 10.1 of the Plan upon the occurrence oétamts described in that Section.

8. Change in Contral Notwithstanding Section 1, upon a Change in @buff the Company that also qualifies aschdnge i
control event” as defined in Treasury RegulaticfD9A-3(i)(5)(i) (a “409A Change in Control”), theo@pany will, in its sole discretion,
either (a) issue all unissued Deferred Sharesag@tnsultant in accordance with Section 10.2 oPta@ or (b) pay the Consultant in a
combination of cash and stock the value of the BefeShares in accordance with Section 10.2 oPtaae.

9. Costs. The Company will pay all original issue and sfem taxes with respect to, and all other costss Bnd expenses
incurred by the Company in connection with, theigssce of Deferred Shares. Upon issuance, the @ansshall be responsible for all
brokerage expenses associated with the permitteabsany Deferred Shares.

11. Applicable Law. No Deferred Shares will be issued and deliver@dss and until, in the opinion of legal counselthe
Company, such securities may be issued and dediweitbout causing the Company to be in violatioroofncur any liability under any
federal, state or other legal requirement, inclgdipplicable securities laws.
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12. The Plan This Agreement is subject to, and the Consulign¢ées to be bound by, all of the terms and ciomditof the
Plan. The Consultant acknowledges that the Planbmamended from time to time, and that undePihe, the Committee has conclusive
authority to interpret and construe the Plan amslAlgreement and is authorized to adopt rules &orying out the Plan. In the event of any
inconsistency or discrepancy between the provisibrikis Agreement and the terms and conditiorthefPlan, the provisions of the Plan will
govern and prevail. No amendment to or interpiatadf the Plan, however, may deprive the Constibhany of his or her rights under this
Agreement.

13. Miscellaneous (a) The Consultant will not have any interestinany dividend, voting or other rights of a $tealder witr
respect to, the Deferred Shares until the DefeBfeates are issued in accordance with this Agreement

(b) Any notice to be given to the Company must be iiting addressed to the Company in care of the Adstrattor, at its
principal office, and any notice to be given to @ensultant must be in writing addressed to thesGhant at the address for the Consultant in
the records of the Company or by email or othectedaic means using a system maintained by the @oasnpr its Subsidiary. Any such
notice will be deemed duly given when deliverechbyd, deposited in the United States mail, regster certified mail or transmitted
electronically without a notice of failed delivery.

(c) This Agreement must be construed in accordancethithaws of the State of Colorado, other thanahof law
rules thereof calling for the application of lawfsamother jurisdiction.

(d) Terms used but not defined in this Agreement haganteanings ascribed to them under the Plan.

(e) Although any information sent to or made availabl¢he Consultant concerning the Plan and this Avisintended to be
an accurate summary of the terms and conditiotiseoAward, this Agreement and the Plan are theaaitithive documents governing the
Award and any inconsistency between the Agreemahtlze Plan, on one hand, and any other summasyniattion, on the other hand, shall
be resolved in favor of the Agreement and the Plan.

® Notwithstanding anything herein to the contrarys thgreement may be amended by the Committee fimi to time
without the consent of the Consultant to the exteatCommittee deems it appropriate to cause thre@ment and/or each Award hereunder
to comply with Section 409A of the Internal Revertede of 1986, as amended (“Section 409A”) (inaigdhe distribution requirements
thereunder) or be exempt from Section 409A andiertax penalty under Section 409A(a)(1)(B). Then@any will provide to the Consulta
a notice of any amendments made to this Agreemastipnt to this subsection.
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IN WITNESS WHEREOF, this Agreement is entered ioyahe Consultant and by the Company as of the fitat above written.

LEVEL 3 COMMUNICATIONS, INC.

By:

Title:

CONSULTANT

Name:
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EXHIBIT A

LEVEL 3COMMUNICATIONS, INC.
DEFERRED ISSUANCE STOCK AWARD LETTER

This Deferred Issuance Stock Award Letter (the “Adiawhen taken together with the Master Deferresliance Stock Agreement
(“Master Agreement”) constitutes an award to thividual whose name appears on the signature Bifmb(“Consultant”) of Deferred
Shares with respect to the shares of common stiocév@l 3 Communications, Inc. (the “Common Stocuf)der the Level 3
Communications, Inc. Stock Plan (as further amerided time to time).

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

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

B. The number of Deferred Shares with respect to wthichDeferred Issuance Award Letter relates is
C. The Issuance Date(s) for the Deferred Shares dmlaws:

D. The following are conditions to the occurrencehsf tssuance Date(s):

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

CONSULTANT:
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