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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reportechyM3, 2005

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 47-0210602
(State or other jurisdiction of (I.R S. Enployer
incorporation or organization) Identification No.)
1025 El dorado Bl vd., Broonfield, Colorado 80021
(Address of principal executive offices) (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-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

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

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



1.01 Entry into a Material Definitive Agreement

Level 3 Communications, Inc. (the "Company") hassed its agreement for the issuance of restristedk units to its employees. The form
of agreement is filed as Exhibit 10.1 to this Catri@eport and is incorporated by reference astifosth in full.

5.03 Amendments to Articles of Incorporation or 8yk; Change in Fiscal Year

On May 17, 2005, the Company's stockholders apjrtive amendment and restatement of the Companyificege of incorporation. The
purposes for filing the amended and restated matd of incorporation were set forth in the Compsiproxy statement for the 2005 Annual
Meeting of Stockholders. The Amended and Restaertficate of Incorporation of Level 3 Communicatf Inc. is filed as Exhibit 3(i) to
this Current Report.

Item 9.01 Financial Statements and Exhibits

(a) Financial Statements of business acquired

None

(b) Pro forma financial information

None

(c) Exhibits

3(i) Amended and Restated Certificate of Incorgoredf Level 3 Communications, Inc., dated May 23805.
10.1 Form of Master Deferred Issuance Stock AgrexmielLevel 3 Communications,

Inc.



SIGNATURES

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

Level 3 Communications, Inc.

May 27, 2005 By: /sl Neil J. Eckstein
Dat e Nei |l J. Eckstein, Senior Vice President



Exhibit 3(i)

RESTATED CERTIFICATE OF INCORPORATION
OF
LEVEL 3 COMMUNICATIONS, INC.

Pursuant to Section 245
of the Delaware General Corporation Law

Level 3 Communications, Inc., a corporation orgadiand existing under the laws of the State of Date (the "Corporation™), hereby
certifies as follows:

1. The name of the Corporation is Level 3 Commuiooa, Inc. The Corporation was originally incoratad under the name Peter Kiewit
Sons', Inc.

2. The original Certificate of Incorporation of therporation was filed in the office of the Secrgtaf State of the State of Delaware on July
1, 1941 and a Restated Certificate of Incorporatibtihe Corporation was filed in such office onuary 29, 1975, January 23, 1981, January
14, 1986, January 8, 1992 and March 31, 1998. Fsta®ed Certificate of Incorporation was amended Bertificate of Amendment filed
with the Secretary of State of the State of Delawar June 2, 1999.

3. This Restated Certificate of Incorporation, wihweas duly adopted pursuant to Sections 242 anatte Delaware General Corporation
Law, restates and integrates and further amendgsrthvisions of the Restated Certificate of Incogtimn of the Corporation.

4. The text of the Restated Certificate of Incogpimn as heretofore amended or supplemented ibheestated and further amended to read
in its entirety as follows:

ARTICLE |
NAME
The name of the Corporation is: Level 3 Commundga;j Inc.
ARTICLE Il
REGISTERED OFFICE AND REGISTERED AGENT

The address of the registered office of the Coitpmman the State of Delaware is 1209 Orange Siretite City of Wilmington, County of
New Castle. The name of its registered agent &t address is The Corporation Trust Comp:



ARTICLE Il
PURPOSES

The nature of the business or purposes to be ctedloc promoted by the Corporation is to engageninlawful act or activity for which
corporations may be organized under the GenergldZation Law of the State of Delaware (the "DGCL").

ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stock whith@orporation shall have the authority to issuk54.0,000,000 shares, consisting of
1,500,000,000 shares of Common Stock, par valuk$e0share (the "Common Stock") and 10,000,006eshaf Preferred Stock, par value
$.01 per share ("Preferred Stock").

ARTICLE V
COMMON STOCK

A. Dividends. After dividends payable on any PreddrStock have been declared and set aside orPsafdrred Stock having a preference
over the Common Stock with respect to the paymestich dividends, the holders of Common Stock dbakntitled to receive, when and as
declared, out of assets and funds legally availtif@eefor, cash or non-cash dividends payable dswwen the Board of Directors in its sole
business judgment so declares. Any such divideatl lsb payable ratably to all record holders of @uon Stock as of the record date fixed
by the Board of Directors in accordance with thel®ys of the Corporation for the payment thereof.

B. Liquidation Rights. In the event of any voluntar involuntary liquidation, dissolution or windjrup of the Corporation ("Liquidation”),
the holders of Common Stock then outstanding dieaéintitled to be paid ratably out of the assetsfands of the Corporation available for
distribution to its stockholders, after and subjecthe payment in full of all amounts required®distributed to the holders of any Preferred
Stock upon Liquidation, an amount equal to thearsh(including any declared but unpaid dividendshenCommon Stock, subject to
proportionate adjustment in the event of any sttigldend, stock split, stock distribution or comdiiion with respect to such shares) of such
assets and funds.

C. Voting.

1. Except as required by law, or as otherwise pieiherein or in any amendment hereof, the entitiey power of the Corporation with
respect to all matters other than the electionirefctbrs shall be vested in the holders of CommimelSvoting together as a single
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class. Except as required by law, or as otherwigeiged herein or in any amendment hereof, theertting power of the Corporation with
respect to the election of directors shall be wkstehe holders of Common Stock voting togethea amgle class.

2. Each holder of Common Stock entitled to votdisttaevery meeting of the stockholders of the @oation be entitled to one vote for each
share of Common Stock registered in his or her namiie record of stockholders.

ARTICLE VI
PREFERRED STOCK

The Preferred Stock may be issued from time to isiberein provided in one or more series. Thegdations, relative rights, preferences
and limitations of the Preferred Stock, and paléidy of the shares of each series thereof, mathdaextent permitted by law, be similar to or
differ from those of any other series. The Boardwéctors is hereby expressly granted authoriipjexct to the provisions of this Article VI,
to fix, from time to time before issuance therdéb& number of shares in each series and all deagigsarelative rights, preferences and
limitations of the shares in each such seriesudinly, but without limiting the generality of therégoing, the following:

A. the designation of the series and the numbshafes to constitute each series;

B. the dividend rate on the shares of each sergg]jitions on which and times at which dividends @ayable, whether dividends shall be
cumulative, and the preference or relation (if amith respect to such dividends (including prefeesover dividends on the Common Stock
or any other class or classes);

C. whether the series will be redeemable (at th®opf the Corporation or the holders of such ekar both, or upon the happening of a
specified event) and, if so, the redemption praned the conditions and times upon which redemptiag take place and whether for cash,
property or rights, including securities of the @anation or another corporation;

D the terms and amount of any sinking, retirememuchase fund;

E. the conversion or exchange rights (at the opifdhe Corporation or the holders of such shardsoth, or upon the happening of a
specified event), if any, including the conversarexchange price and other terms of conversi@xohange;

F. the voting rights, if any (other than any votiights that the Preferred Stock may have as semattiaw);
G. any restrictions on the issue or reissue orcfadelditional Preferred Stock;
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H. the rights of the holders upon voluntary or ilwiary liquidation, dissolution or winding up dfe affairs of the Corporation (including
preferences over the Common Stock or any othes daslasses or series of stock); and

I. such other special rights and privileges, if diay the benefit of the holders of Preferred Stasshall not be inconsistent with provision
this Restated Certificate of Incorporation.

All shares of Preferred Stock of the same seriafi bk identical in all respects, except that shafeany one series issued at different times
may differ as to dates, if any, from which dividertiereon may accumulate. All shares of PrefertedkSof all series shall be of equal rank
and shall be identical in all respects except éngtseries may differ from any other series wipeet to any one or more of the designations,
relative rights, preferences and limitations ddsedior referred to in subparagraphs A. to I. ingligbove.

ARTICLE VII
DIRECTORS

A. The Board of Directors shall consist of no fewlaan six persons and no more than fifteen persorssuch number shall be fixed by, or in
the manner provided in, the By-laws of the Cordorat

B. The Board of Directors shall be divided intoetarclasses to be designated as Class |, Clasd Class Ill. The Board of Directors, by
resolution, shall designate the class in which ed¢he directors then in office shall serve upaohsclassification. The terms of office of the
classes of directors so designated by the BoaBirettors shall expire at the times of the annuaétings of the stockholders as follows:
Class Ill on the first annual meeting of stockhesd®llowing the time that this Sixth Restated @iedte of Incorporation is effective (the
"Effective Time"), Class | on the second annual tingefollowing the Effective Time and Class Il dmetthird annual meeting following the
Effective Time, or thereafter in each case wheir lespective successors are elected and qualfiedach subsequent annual election, the
directors chosen to succeed those whose termspiring shall be identified as being of the sanmasslas the directors whom they succeed,
and shall be elected for a term expiring at theetohthe third succeeding annual meeting of stolddrs, or thereafter in each case when their
respective successors are elected and qualifieelnimber of directorships shall be apportioned anba classes so as to maintain the
classes as nearly equal in number as possible.

C. A director may be removed from office only fause and only by vote of at least a majority ofdhtstanding stock entitled to vote in an
election of directors.

D. Any vacancy on the Board of Directors, howewsulting, may be filled only by a majority of theesttors then in office, even if less the
quorum, or by a sole remaining director. Any diceatlected to fill a vacancy shall hold office foterm that shall coincide with the term of
the class to which such director shall have beected.
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ARTICLE VIl
STOCKHOLDERS' VOTE

Any action required or permitted to be taken at angual or special meeting of stockholders mayakert only upon the vote of the
stockholders at an annual or special meeting doficed and called, as provided in the By-laws ef @orporation, and may not be taken by a
written consent of the stockholders.

ARTICLE IX
INDEMNIFICATION

The Corporation shall indemnify each person whar iwas a director, officer or employee of the Cogpion (including the heirs, executors,
administrators or estate of such person) or isas serving at the request of the Corporation aseatdr, officer or employee of another
corporation, partnership, joint venture, trust thres enterprise, to the fullest extent permittederrapplicable law.

The indemnification provided by this Article IX dhaot be deemed exclusive of any other rights hicl any of those seeking
indemnification or advancement of expenses maynkidezl under any by-law, agreement, vote of stobtltérs or disinterested directors or
otherwise, both as to action in his official capaeind as to action in another capacity while hajdsuch office, and shall continue as to a
person who has ceased to be a director, officempioyee and shall inure to the benefit of thedh@recutors and administrators of such a
person.

ARTICLE X
LIMITATION OF LIABILITY

A director of this Corporation shall not be perdgnéable to the Corporation or its stockholdees fnonetary damages for breach of fiduciary
duty as a director, except for liability (i) forybreach of the director's duty of loyalty to ther@oration or its stockholders, (ii) for acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of law,Yiunder Section 174 of the DGCL, or (
for any transaction from which the director deriadimproper personal benefit. If the DGCL is aneshdfter approval by the stockholder
this Article X to authorize corporate action funtleiminating or limiting the personal liability afirectors, then the liability of a director of 1
Corporation shall be eliminated or limited to thildst extent permitted by the DGCL as so amended.
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Any repeal or modification of the foregoing parggrdy the stockholders of the Corporation shallathtersely affect any right or protection
of a director of the Corporation existing at thradiof such repeal or modification.

ARTICLE Xl
SPECIAL MEETINGS

Special meetings of the stockholders of the Cotpmrdor any purpose or purposes may be calleshatiane by the Board of Directors, the
President, the Chief Executive Officer or the Cimain of the Board of Directors. Special meetingthefstockholders of the Corporation may
not be called by any other person or persons.

ARTICLE Xl
RATIFICATION BY STOCKHOLDERS

Any contract, transaction or act of the Corporatiof the directors, which shall be ratified bynajority of a quorum of the stockholders t
entitled to vote at any annual meeting or at arcisph meeting called for such purpose, shall, sa$gpermitted by law and by this Certificate
of Incorporation, be as valid and as binding asitioratified by every stockholder entitled to vatesuch meeting.

ARTICLE XIII
AMENDMENTS OF CERTIFICATE

The Corporation reserves the right to amend, atteange or repeal any provision contained in thithSRestated Certificate of Incorporation
or in any amendment hereto by the affirmative \ofta majority of the outstanding stock entitledstde thereon; provided, however, that the
provisions of this Sixth Restated Certificate afdrporation requiring for action by the stockhoklarvote of at least sixty-six and two-thirds
percent (66 2/3%) shall not be amended except tly gote; and provided further that this Article X$hall not be amended except by the
affirmative vote of at least sixty-six and two-tifsrpercent (66 2/3%) of the outstanding stockledtib vote thereon.
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ARTICLE XIV
CREDITORS

Whenever a compromise or arrangement is proposeeeba this Corporation and its creditors or ang£laf them and/or between this
Corporation and its stockholders or any class eifrthany court of equitable jurisdiction within tBtate of Delaware may, on the application
in a summary way of this Corporation or of any @ador stockholder thereof on the application of @aeceiver or receivers appointed for
Corporation under the provisions of section 29Titdé 8 of the DGCL or on the application of trussen dissolution or of any receiver or
receivers appointed for the Corporation under tiowipions of Section 279 of Title 8 of the DGCLder a meeting of the creditors or class of
creditors, and/or of the stockholders or clasgafldholders of the Corporation, as the case mayoldee summoned in such manner as the
court directs. If a majority in number representihgeefourths in value of the creditors or class of ctedi, and/or of the stockholders or cl

of stockholders of this Corporation, as the casg b&g agree to any compromise or arrangement aadyteeorganization of this Corporation
as consequence of such compromise or arrangerhergaid compromise or arrangement and the saidaeization shall, if sanctioned by
court to which the said application has been mbddinding on all the creditors or class of craditand/or on all the stockholders or class of
stockholders, of this Corporation, as the case bbeayand also on this Corporation.

ARTICLE XV
BY-LAWS

In furtherance and not in limitation of the poweomferred by statute, the Board of Directors isregply authorized to adopt, repeal, alter,
amend or rescind the By-laws of the Corporatioraddition, the By-laws of the Corporation may begtdd, repealed, altered, amended or
rescinded by the affirmative vote of at least sisity and two-thirds percent (66 2/3%) of the outdiag stock entitled to vote thereon.

IN WITNESS WHEREOF, the Corporation has causedRistated Certificate of Incorporation to be sighgd homas C. Stortz, its
Executive Vice President, this 23rd day of May, 200

By: /sl Thomas C. Stortz
Title: Executive Vice President
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Exhibit 10.1
MASTER DEFERRED ISSUANCE STOCK AGREEMENT

This Deferred Issuance Stock Agreement (along fithibit A hereto, this "Agreement") is entered iat®of April 1, 2005, by and between
Level 3 Communications, Inc., a Delaware corporafthe "Company"), and the individual whose namgeaps on the signature page to this
Agreement (the "Employee"), an "Employee" as defimethe Company's 1995 Stock Plan (Amended anthRsbsas of April 1, 1998, and as
further amended from time to time, the "Plan").

The Company, pursuant to a grant of authority ftbemCompensation Committee of the Company's BoBrectors (the "Committee"),
may, from time to time, grant to the Employee tppartunity to acquire a certain number of shareitssafommon stock, par value $.01 per
share (the "Stock"), in order to retain the Emptogs an employee of the Company or a Subsidiargupat to the Plan (an "Award").

The parties agree as follows:

1. Obligation to Issue Deferred Shares. Subjettiederms and conditions of this Agreement, the Gamy, from time to time in its sole
discretion, may grant Awards to the Employee retatd a specified number of shares of Stock thadet certain circumstances and in
accordance with the terms hereof, may result irEimgloyee having the right to receive shares oflS{the "Deferred Shares"). Each Award
will be evidenced by a Deferred Issuance Stock Ataatter (an "Award Letter") in the form attachexdExhibit A hereto (or such other form
as approved by the Company), which sets forth #te df the Award (the "Award Date"), the numbebDefferred Shares that are the subje
the Award, and the dates on which the Companyisdglie the Deferred Shares to the Employee sulgjgbetterms of this Agreement and i
further terms that may be set forth in the appleatward Letter (each such date, an "Issuance Pale'the extent that (i) the Employee is
subject to the provisions of the Company's Insidading Policy that restrict an employee's abiidysell shares of Stock to open "trading
windows," (ii) the Issuance Date would be a day tha Employee is otherwise precluded from selfhgres of Stock by the Company's
Insider Trading Policy, and (iii) at that time, tBempany is not using a mechanism to issue ther@ef&hares that provides for a "net"
issuance of shares as contemplated by Sectiorodptle Issuance Date shall be delayed until tis¢ iusiness day of the next open trading
window (a "Delayed Issuance"), but in no eventriftean the Last Issuance Date (as defined below).

2. Acceleration of Issuance of Deferred Shareswilostanding Section 1, the Company will issuauaissued Deferred Shares to the
Employee, including any Delayed Issuance Shareddfsed below) (i) promptly after the death of tmployee or the Permanent Total
Disability of the Employee, or (ii) immediately loeé a Change in Control. The Employee shall beidensd to have suffered a Permanent
Total Disability if the Committee determines thia¢ Employee is permanently unable to earn any wiagibe same or other employment.

3. Forfeiture of Right to Acquire Deferred Shaiéshe Employee ceases to be an employee of thep@oynor of a Subsidiary (other than :
result of death or Permanent Tc



Disability), the Company no longer will be obligdt® issue any unissued Deferred Shares to thedyep] and the Employee will forfeit a
right to acquire any unissued Deferred Shares fr@rCompany; provided, however, that to the exfesit any unissued Deferred Shares are
unissued as a result of a Delayed Issuance ("Delesgeiance Shares"), the Company shall issue ttey&kIssuance Shares to the Emplo
but shall have no obligation to issue any othessuneéd Deferred Shares.

4. Taxes; Withholding. The Company will not be ghlied to issue the Deferred Shares unless the Ee®lmas paid (in cash or by certified
or cashier's check) to the Company all withholdioeges required to be collected by the Company uRdderal, State, local or foreign law as
a result of the issuance of the Deferred Sharegtifhlding Taxes"). The Company shall be respoesibi the determination of the amount
of any Withholding Taxes based on the last saleeior the Stock on the Stock's principal tradirayket on the Issuance Date or the last
trading date if the Issuance Date is not a day wglnch the Stock has traded. The Company, in iis discretion, may permit the Employee
to pay any or all Withholding Taxes through delivef outstanding Stock or by the Company withhajdinportion of the Deferred Shares
issuable pursuant to this Agreement. The Employeegver, will have no absolute right to pay theMudlding Taxes with Stock, and, if
such payment is permitted by the Company, such paymust be made in strict compliance with rulesstach payments established by the
Company. As of the date of this Agreement, the Camgpzurrently intends to have the Withholding Tage#l through the withholding of
Stock issuable upon satisfaction of the terms amdlitions set forth in this Agreement (a "net iss&). The Company reserves the right to
change this mechanism for the collection of Witldlived) Taxes at any time, upon notice to the Emplpwédéch notice may be written or
electronic notice.

5. Share Certificates. Share certificates for DreféShares will not be issued. Upon issuance, Befeé3hares will be deposited into an
account for the Employee that is established byCipany.

6. Non-Transferability of Right to Receive Deferi®@dares. Unless specifically permitted by the Cottemj the Employee may not transfer,
assign, pledge or hypothecate the right to redbigeDeferred Shares, and the right to receive #fefPed Shares may not be transferred or
assigned by operation of law, or be subject to etiee, attachment or similar process other thamtiyor the laws of descent and
distribution.

7. Changes in Capital Structure. The number of DefeShares subject to this Agreement is subjeatijostment pursuant to Section 9.1 of
the Plan upon the occurrence of the events desthibihat Section.

8. Change in Control. Notwithstanding Section lIgrup Change in Control of the Company, the Compahyin its sole discretion, either (.
issue all unissued Deferred Shares to the Emplioyaecordance with Section 9.2(a) of the Plan ppéy the Employee in a combination of
cash and stock the value of the Deferred Sharasdardance with Section 9.2(b) of the Plan.

-2



9. Gross-Up. If the issuance of Deferred Shareddvasult in "excess parachute payments" to thel&yee pursuant to Section 280G of the
Internal Revenue Code of 1986, as amended (theé'Qiatie Company will pay the Employee an amoufficent to put the Employee in tl
same position as the Employee would have bee ifakes imposed on the Employee pursuant to Se¢898 of the Code had not been
imposed. Any such payment will include paymentmmfaount equal to any income taxes assessed @ntpbyee with respect to payments
pursuant to this Section. The Company will make sungh payment not later than the date upon which scise tax payment is due purst
to

Section 4999 of the Code. Any such payment willlirother respects be made in accordance withutles rregulations and procedures
adopted by the Company from time to time with respe such payments under the Plan.

10. Costs. The Company will pay all original isgunal transfer taxes with respect to, and all othets; fees and expenses incurred by the
Company in connection with, the issuance of DeteBbares. Upon issuance, the Employee shall beme#ye for all brokerage expenses
associated with the permitted sale of any Defe8iealres.

11. Applicable Law. No Deferred Shares will be ed@and delivered unless and until, in the opiniblegal counsel for the Company, such
securities may be issued and delivered withoutingute Company to be in violation of or incur diapility under any federal, state or other
legal requirement, including applicable securitéss.

12. The Plan. This Agreement is subject to, andetin@loyee agrees to be bound by, all of the temmascanditions of the Plan. The Employ
acknowledges that the Plan may be amended fromttirtime, and that under the Plan, the Committesecoaclusive authority to interpret
and construe the Plan and this Agreement and dréd to adopt rules for carrying out the Planthle event of any inconsistency or
discrepancy between the provisions of this Agredraed the terms and conditions of the Plan, theigians of the Plan will govern and
prevail. No amendment to or interpretation of thenPhowever, may deprive the Employee of any sfdniher rights under this Agreement.

13. Issuance of Shares. Notwithstanding any prowisf this Agreement to the contrary, any Defei$édres issuable upon satisfaction of the
terms and conditions of this Agreement will be sy the Company to the Employee prior to the tiateis 2 1/2 months after the end of
the first calendar year in which the Deferred Skare no longer subject to a "substantial rislodfture,” as such term is defined for
purposes of Section 409A of the Internal RevenuaeCrf 1986; provided, that if the Employee hasawmbplied by such date with the
provisions of Section 4 of this Agreement relatiogpayment of all required Withholding Taxes wiéispect to such Deferred Shares, the
Employee's right to receive such Deferred Sharel s forfeited.

14. Miscellaneous. (a) The Employee will not harg @terest in, or any dividend, voting or othaghts of a stockholder with respect to, the
Deferred Shares until the Deferred Shares aredssugccordance with this Agreement.
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(b) Any notice to be given to the Company mustrbiiting addressed to the Company in care of tHemiistrator, at its principal office,
and any notice to be given to the Employee mush beiting addressed to the Employee at the addrsthe Employee in the records of the
Company or by email or other electronic means uaisgstem maintained by the Company or its Subsidfny such notice will be deemed
duly given when delivered by hand, deposited inUhéed States mail, registered or certified mailransmitted electronically without a
notice of failed delivery.

(c) The Employee is an employee at will, and nahimthis Agreement confers upon the Employee &yt to continued employment with
the Company or limits in any way the right of then@pany to terminate the employment of the Emplatesny time.

(d) This Agreement must be construed in accordaritethe laws of the State of Colorado, other tbhaice of law rules thereof calling for
the application of laws of another jurisdiction.

(e) Terms used but not defined in this Agreememehe meanings ascribed to them under the Plan.

(f) Although any information sent to or made avialiéato the Employee concerning the Plan and thisvis intended to be an accurate
summary of the terms and conditions of the Awari, Agreement and the Plan are the authoritativeiehents governing the Award and any
inconsistency between the Agreement and the Plaone hand, and any other summary informationherother hand, shall be resolved in
favor of the Agreement and the Plan.
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IN WITNESS WHEREOF, this Agreement is entered ioyadhe Employee and by the Company as of the dateabove written.
LEVEL 3 COMMUNICATIONS, INC.

By:
Title:

EMPLOYEE

Name:

Date of Hire:




EXHIBIT A

LEVEL 3 COMMUNICATIONS, INC.
DEFERRED ISSUANCE STOCK AWARD LETTER

This Deferred Issuance Stock Award Letter (the "Adawhen taken together with the Master Deferreziance Stock Agreement ("Master
Agreement") constitutes an award to the individuabse name appears on the signature line belowl@mee") of Deferred Shares with
respect to the shares of common stock of Level@m@onications, Inc. (the "Common Stock") under tleedl 3 Communications, Inc. 1995
Stock Plan (Amended and Restated as of April 18188d as further amended from time to time).

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

A. The date of this Award is (the "AwBxate").
B. The number of Deferred Shares with respect tichvtinis Deferred Issuance Award Letter relates is
C. The Issuance Date(s) for the Deferred Shareasaf@lows:
D. The following are conditions to the occurrent¢he Issuance Date(s):
LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

EMPLOYEE:
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