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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securitiesx€hange Act of 1934

March 20, 2008

Date of Report (Date of earliest event reported)

Level 3 Communications, Inc.

(Exact name of registrant as specified in its @rart

Delaware 0-15658 47-0210602
(State or other jurisdiction (Commission IRS Employer
of incorporation) File Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive offices) (Zip Code)

720-888-1000

Registrant’s telephone number, including area code

Not applicable

(Former name or former address, if changed sirstedgort.)

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 ( seBeneral Instruction A.2.):

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 urttterExchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Ride?(b) under the Exchange Act (17 CFR 240.149}2(b

Pre-commencement communications pursuant to FBde4(c) under the Exchange Act (17 CFR 240.138-4(c




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

Separation Agreement.

Effective March 20, 2008, Kevin J. O’Hara entenebia Separation Agreement and General ReleaséAgneement”) with Level 3
Communications, LLC (“Level 3 LLC"), on behalf dsiparent and affiliates. Level 3 LLC is an indireeholly owned subsidiary of Level 3
Communications, Inc. (the “Company”). The Agreemaifirms the termination of Mr. O'Hara’s employnevith Level 3 LLC effective
March 10, 2008. In addition, as part of the AgreeimBIr. O’Hara resigned all of his officer and director omager positions with each of t
Company’s subsidiaries.

So long as Mr. O’Hara does not revoke the AgreepmmmMarch 28, 2008, subject to the terms of theedment, Level 3 LLC will pay to
Mr. O’Hara one year of his base salary ($585,08683 withholding for federal and state taxes arsldgpropriate payroll deductions.

In addition, all of Mr. O’Hara’s outperform stocktons or OSO'’s that were awarded to him prior taréh 2007 shall be fully vested and
exercisable until the earlier of the respectiveitipn date of the OSO, or September 9, 2009. @80 awards awarded after March 2007
will be forfeited. As of March 20, 2008, these OS@se a zero value.

Mr. O’Hara and the Company agreed that all of gstrictions on his outstanding 684,057 restrictedksunits or RSUs will lapse on April 1,
2008. The shares of common stock issuable upoR & restrictions lapsing will not be issued to KdtHara until the expiration of such
period of time as may be necessary to meet thérements of Section 409A(a)(2)(B)(i) of the InterReevenue Code of 1986, as amended
(the “Code”). As of March 20, 2008, the shareshef Companys common stock underlying these 684,057 RSUs hadua of $1,272,346.0

In exchange for the benefits offered in the Agreetmilr. O’'Hara provided to Level 3 LLC a general release wagpect to any claims arisi
out of his employment or separation from employment

Mr. O’Hara agreed, for a period of 12 months frorarlth 10, 2008, that he will not: (a) directly odirectly solicit the services of, induce
away from employment with, or hire any employed&.efel 3 LLC or its affiliates during their employmewith Level 3 LLC; (b) solicit from
any corporation, firm, or organization that is atcumer of Level 3 LLC any business, service, odpod that Level 3 LLC is providing said
customer; (c¢) induce or attempt to induce any eusto supplier, licensee or other business relaifdrevel 3 LLC to cease doing business
with Level 3 LLC or interfere with the relationshygtween any such customer, supplier, license@sinéss relation and Level 3 LLC; or (d)
directly or indirectly engage in, own, manage, bgkyed by, assist, loan money to, or promote hassirfor any person or entity who or
which is engaged in the same business as LevelG3 bffers for sale the same products or servicésasl 3 LLC, or otherwise is a
competitor of Level 3 LLC, without the express t@&it consent of the Chairman of the Compensationr@itiee of the Company. Clause (d)
above will be limited as set forth in the Agreem



The Agreement is filed as Exhibit 10.1 to this @atrReport on Form 8-K (this “Current Report”) aadncorporated 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

Effective March 20, 2008, Mr. O’Hara and Level 3Clalso entered into a Consulting Agreement (then&idting Agreement”) pursuant to
which Mr. O’Hara agreed to perform the following fk@nd services: operations analysis and suppapital raising support, regulatory and
government affairs support, market positioning smmdtegy, customer targeting, sales, mergers ajuasations support, and any other
activities related to his prior responsibilitiesttwCompany, requested by a Group Vice Presidehigbrer level executive, and approved by
the Chief Executive Officer of the Company (“Seest). The term of the Consulting Agreement begaiManch 20, 2008 and will extend to
March 9, 2009, unless earlier terminated.

In consideration for Mr. O'Hara’s full and timelygdormance of the Services, Level 3 LLC will pay.M¥rHara the sum of One Hundred
Thousand Dollars ($100,000.00) per month of eachtmduring the term of the Consulting Agreemenwéle8 LLC will also pay

Mr. O’Hara’s reasonable out of pocket expensesrieclin connection with the delivery of the Sergiceonsistent with Level 3 LLC’s
expense reimbursement policies.

Mr. O’Hara agreed to indemnify and hold harmlesgdl& LLC and its officers, directors, agents antpioyees, from and against any and all
claims, demands, causes of action, losses, damaagts,and expenses (including reasonable attorfems (“Losses”) arising out of or
relating to the Consulting Agreement, except togkient such claim, demand, cause of action, i@®sage, cost and expense is caused ¢
by the negligent acts or failures to act of LevélLE, its officers, directors, agents and employéesvhich case Level 3 LLC shall indemn
Mr. O’Hara for any Losses caused by Level 3 LL@sis officers, directors, agents and employeragligent acts or failures to act.

Mr. O’Hara agreed, that for a period of 12 monttesrf March 20, 2008, he will not: (a) directly odirectly, solicit the services of, induce
away from employment with, or hire any employedé.efel 3 LLC or its affiliates during their employmewith Level 3 LLC and for a period
of six months after they are no longer employed.éyel 3 LLC, without Level 3 LLGS prior written consent; (b) solicit, directly ordirectly,
for himself or on behalf of a third party any coraiion, firm, or organization that is a custometefel 3 LLC any business, service or
product that Level 3 LLC is providing said custom(e) without the express written consent of thai@han of the Compensation Committee
of the Company, which consent will not be unreabbneithheld, directly or indirectly engage in, owmanage, be employed by, assist,



loan money to, or promote any business, for anggreor entity; or (d) directly or indirectly engaige own, manage, be employed by, assist,
loan money to, or promote any business, for anggreor entity who or which is engaged in the sammness of Level 3 LLC, offers for sale
the same products or services of Level 3 LLC, beowise is a competitor of Level 3 LLC. Clausegdall be limited as set forth in the
Consulting Agreement.

To the extent, through the Chairman of the Compma@g@mpensation Committee, a consent contemplatethbge (c) above is granted to
Mr. O’Hara, Level 3 LLC’s payment obligations undke Consulting Agreement will cease as of the datbat consent.

In addition, Level 3 LLC may terminate the ConqudtiAgreement for “cause.” For purposes of the ChimguAgreement “cause” means
Level 3 LLC's good faith determination that Mr. Gidka has committed any of the following in breaclhef Consulting Agreement: (1)
failure to provide the Services; (2) conduct tisatiaterially injurious to Level 3 LLC or any of éffiliates; (3) fraud, theft or embezzlement
or any other material act of dishonesty with respet.evel 3 LLC or its affiliates; (4) willful user imparting of any confidential or
proprietary information of Level 3 LLC or an afie; or (5) a felony or crime involving moral tuxgie.

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 aiified in their entirety by reference to
such exhibit.

Item 9.01. Financial Statements and Exhibits

(@) Financial Statements of Business Acqu

None
(b) Pro Forma Financial Informatic
None
(c) Shell Company Transactiol
None
(d) Exhibits
10.1 Separation Agreement and General Release, datechN8r 2008, between Level 3 Communications, LL& ldavin J. C Hara.

10.2 Consulting Agreement, dated as of March 20, 2088yéen Level 3 Communications, LLC and Kevin "Hara



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, Inc.
By: /sl Neil J. Eckstein
Neil J. Eckstein, Senior Vice Presidt

Date: March 26, 2008



SEPARATION AGREEMENT AND GENERAL RELEASE

This Separation Agreement and General Release €&gent”) is entered into by and between Kevin Hapa (‘EMPLOYEE")and
LEVEL 3 COMMUNICATIONS, LLC, its parent and affiltad companies (‘COMPANY™"). In the event that the EMDYEE signs and does
not revoke this Agreement, the Agreement shall mexeffective and enforceable on the expiration datbe seven day revocation period
referenced in paragraph 14 (the “Effective Date”).

In connection with certain organizational changg@®MPANY and EMPLOYEE have determined that it ishieir mutual best
interests to end their employment relationship.a8se COMPANY wants to recognize the service of ERIPEE and because EMPLOYEE
and COMPANY wish to end the relationship withouy alisputes or differences following execution dstAgreement, and in consideration
for the mutual promises contained herein, EMPLOYaBE COMPANY agree as follows:

1. EMPLOYEE’S employment with and pusitas an officer of the COMPANY has been termida#ective March 10, 2008.
EMPLOYEE shall execute the Resignation attachedtbexrs Exhibit “A”.

2. If EMPLOYEE signs and does not revoke this Agreetmsubject to the terms of this Agreement, on tffedive Date, COMPAN"
will pay to EMPLOYEE, in all cases less withholdifag federal and state taxes and less appropratep deductions: the amount of Five
Hundred Eighty-Five Thousand Dollars ($585,000)adidition, if EMPLOYEE elects such coverage, COMPAWIll provide to
EMPLOYEE COBRA benefit continuation coverage foeanonth. The costs associated with these addittmafits shall be deemed
separation pay that COMPANY has offered to EMPLOYfEEely and without obligation and in considerationthis Agreement.

3. As additional consideration for this Agreement,jsabto the terms of this Agreement, if EMPLOYEBrs and does not revoke 1
Agreement, upon the Effective Date, EMPLOYEE wal éntitled to the following:

3.1 Outperform Stock Options (“OS0Os”). EMPLOYEE and CBANY are parties to an Outperform Stock Option Magtward
Agreement, which incorporates and is governed by #hvel 3 Communications, Inc. 1995 Stock Plararasnded and
restated (the “Stock Plan”). Notwithstanding therte of the OSO Master Award Agreement, as of Ma@h2008, all of
EMPLOYEE'S OSO'’s shall be fully vested and exerbisauntil the earlier of the respective expiratajrthe OSO, or
September 9, 2009. No OSOs shall be exercisablendethe date upon which they expire under the texntise applicable
OSO Master Award Agreement. In addition, EMPLOYE®ressly recognizes and agrees, notwithstandintgetines of the
OSO Master Award Agreement, that with respect @80 award where the period in which to exerceebeen modified
herein, the Adjusted Initial Price may never beofaethe Initial Price as set forth in the OutperfdBtock Option Award Letter
of the corresponding OSO(s). Any OSO awards awaafted March 2007, shall be forfeite
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3.2 Restricted Stock Units (“RSUs”). EMPLOYEE and COM®A are parties to an Amended Master Deferred Issai&tock
Agreement, which incorporates and is governed by&tiock Plan. Consistent with the above-referedeadnded Master
Deferred Issuance Stock Agreement, EMPLOYEE has bearded RSUs, and as of March 10, 2008, 684,@Jsmhave
restrictions that have not lapsed. Notwithstandiggterms of the Amended Master Deferred Issuatmek\greement, the
restrictions on said 684,057 RSUs shall all lapsépril 1, 2008.

3.3. COMPANY reserves the right to make, and the EMPL@Ytereby consents to, any amendments to the Plan, t
EMPLOYEE'S Amended Master Issuance Deferred Stogie@ment, RSU Award Letters, OSO Master Award Agiergs,
and Outperform Stock Option Award letters, as COMAdeems necessary to comply with the provisionSexftion 409A c
the Internal Revenue Code of 1986, and the appéaaltes and regulations thereunc

3.4 Except as provided here in, EMPLOYEE will not béiteed to any additional awards or vesting in afiyh@ COMPANY'S
stock plans, stock option plans, or other benddihg.In addition, nothing in the Agreement isintended to nor shall modify the
actual expiration date of any award of OSOs.

4, Notwithstanding any provision ingligreement to the contrary, any payment, or isseiastherwise required to be made hereundel
to EMPLOYEE, at any date as a result of the tertionasof EMPLOYEE'S employment (other than any payment made in rediaipon Trea:
Reg. Section 1.409A-1(b)(9) (Separation Pay Plan3yeas. Reg. Section 409A-1(b)(4) (Short-Termebeils)) shall be delayed for such
period of time as may be necessary to meet tharesments of Section 409A(a)(2)(B)(i) of the InterRevenue Code of 1986, as amended
(the “Code”). On the earliest date on which sugynpents, or issuance, can be made without violdtiegequirements of Section 409A(a) (2)
(B)(i) of the Code, there shall be paid to EMPLOY kifa single cash lump sum or issuance, an amequdl to the aggregate amount of all
payments, or RSUs delayed pursuant to the preceginignce.

5. Except as provided herein, this Agnent shall expressly and unconditionally supersedierender void any and all claims, rights,
title or interest in or with respect to any empleymmpensation, commission payments, or benefitioh EMPLOYEE may have been
entitled by virtue of his employment with COMPAN#&xcluding claims relating to social security, wakeeompensation or unemployment
insurance benefits.

6. Release and Covenant Not To Suex¢hange for the benefits offered herein, EMPLOY{eEeby releases and discharges
COMPANY, its directors, officers, employees, agamtsuccessors and assigns, of and from any denaaradisims, of whatever kind or
nature, whether known or unknown, arising out sfdmployment or separation from employment with GRANY, except for the
unwaivable claims referred to above and any ind&oation rights available in the Certificate of brporation or by-laws at the time of an
indemnification claim, if any. EMPLOYEE waives tleeslaims on behalf of himself and on behalf oftiegrs, assigns, and anyone who may
or does make a claim in his behalf. The claims e@iand discharged include, but are not limiteatkgims of breach of express or implied
contract, promissory estoppel, detrimental reliamgengful discharge, infliction of emotional diess, claims under
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the Employee Retirement Income Security Act of 167the Family and Medical Leave Act of 1993, th&RN Act, or claims of
discrimination under the Title VIl of the Civil Rigs Act of 1964, as amended, the Age DiscriminaitioBmployment Act of 1967, as
amended, the Americans with Disabilities Act of @9the Sarbanes Oxley Act of 2002, the InternaléRee Code, or any other local, state or
federal law or regulation, as of the date of this@ement. EMPLOYEE specifically agrees and covenaat to sue COMPANY, its
predecessors, successors and assigns, as welitamparesent officers, directors, and employeeariy of the above mentioned claims, or
any other claim related to his employment and EMFEE represents and warrants that he has not filgdsach claim to date.

7. Non Disparagement; Cooperation. ERAFEE will engage in no conduct and make no statésdat are derogatory about or
detrimental to COMPANY or any of its officers or ployees. COMPANY, through any of its leadershithatlevel of Group Vice President
and above, will engage in no conduct and make aterstents that are derogatory about or detrimemtaMPLOYEE. EMPLOYEE further
agrees to continue to cooperate with the COMPANY iggrepresentatives in all pending and futur@msaand litigation against the
COMPANY for which he may have information and kneddie, and further agrees to cooperate with COMP AN respect to wrapping up
matters where he was involved, including necesdabyiefings.

8. Company Information, Property and Intellectual Ry
EMPLOYEE affirms that

(@  s/he has turned over to his/her manageimdarmation in his/her custody that is (i) considd a COMPANY record; (ii)
subject to a legal hold; or (i) otherwise critita the conduct of Level 3 business; and thatheelss not deleted, removed or alte
and will not delete or otherwise remove or altey data or configuration from any COMPANY equipmensystem without prior
written approval from his/her direct supervisorgan

(b) s/he has returned or will promptly return to COMPARII COMPANY equipment, Confidential Informatioand other
materials and that s/he will not at any time, exaspauthorized by the President of COMPANY, fartmer own benefit or the bene
of any other person or entity, disclose or caudeetdisclosed any information, materials, systgnscedures, processes, manuals,
forms, customer or employee lists, business plamsher trade secrets or confidential informatiegarding COMPANY.
EMPLOYEE further acknowledges and agrees thatashénues to be bound by the COMPANY'’S IntellectBabperty and
Confidential Information policies, previously ackmedged by EMPLOYEE, copies of which are attachedtto as Exhibit “B”.

9. No Solicitation/No Competition. EMBYEE agrees, for a period of 12 months beyond EMPEE'S termination date set forth
paragraph 1 above, that he will not: (a) directlyralirectly solicit the services of, induce awagrh employment with, or hire any emplo'
of COMPANY or its affiliates during their employmewith COMPANY; (b) solicit from any corporationirfn, or organization that is
customer of COMPANY any business, service, or pcothat the COMPANY is providing said customer;if@uce or attempt to induce any
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customer, supplier, licensee or other businessioalaf the COMPANY to cease doing business with @OMPANY or interfere with tt
relationship between any such customer, suppl@nsee or business relation and COMPANY:; or (d@ally or indirectly engage in, ow
manage, be employed by, assist, loan money toraongite business for any person or entity who orctviié engaged in the same busine!
COMPANY, offers for sale the same products or smvias the COMPANY, or otherwise is a competitoaE0MPANY, without the expre
written consent of the Chairman of the Compensa@ommittee of the COMPANY. Section 9(d) shall beaited to: (i) companies tr
include within their corporate structure compettiocal exchange carrier(s) and/or incumbent legahange carrier(s), which with affilia
have, for their most recent fiscal year, annuakotidated total communications revenue equal tgreater than $1 Billion; or (ii) providers
content delivery network services which with a#fiks have, for their most recent fiscal year, clissied total content delivery netwc
revenues greater than $50 million; or (iii) inteforal communication services providers which waffiliates have a presence in the Un
States and, with affiliates, have, for their mastant fiscal year, annual consolidated total regezqual to or greater than $1Billion; or
XO Holdings, Inc., Global Crossing Ltd., Qwest Commitations International Inc., AT&T Inc., Sprint el Corporation, Time Warn
Telecom Inc., Verizon Communications Inc., Limetighetworks, Inc., Akamai Technologies Inc., PAETE®Iding Corp., Relianc
Communications Venture Limited, including in eaelse their affiliates, successors and assigns.

10. Remedies. EMPLOYEE agrees furthetriftee breaches or otherwise acts inconsistertt thi¢ provisions of Paragraphs 6, 7, 8 or
9, COMPANY'’S obligations under the provisions of&gaphs 2 and 3 are terminated, and COMPANY maing lan action in a court of
competent jurisdiction and recover as liquidateshages pursuant to the terms of Paragraph 2 andhBsoigreement, its costs and attorney’s
fees and any other available remedy. EMPLOYEE elgmessly acknowledges that any breach or thredtereach of Paragraphs 8 or 9
might cause irreparable injury to the COMPANY ahdttmoney damages may not provide an adequate yesémiv for such injury. To the
extent there is litigation involving this Agreemetite party who substantially prevails shall batksat to their fees and expenses.

11. NorAdmission. This Agreement will not in any way benstrued as an admission by COMPANY of a violatibamy federal, stat
or local law or ordinance, or any enforceable righEMPLOYEE, and COMPANY specifically denies anyowgdoing on its part, or on the
part of its directors, employees or agents.

12. Headings. The headings of the sections hereimaheded solely for convenience of reference andstidr included or not, shall r
control the meaning or interpretation of any of pmevisions of this Agreement.

13. Review and Acknowledgment. This Separation Agredraad General Release sets forth the entire agradméveen EMPLOYE
and COMPANY and may not be modified or canceledrip manner except in writing and signed by bothigarEMPLOYEE hereby
acknowledges that COMPANY has made no representatiopromises to me other than those containddsmgreement. If any provision
of this Agreement is found to be unenforceable, pinavision will be enforced to the greatest exfgatmitted by law and all other provisions
will remain fully enforceable.
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This Agreement will be governed by Colorado lawy/ttion to enforce the terms of this Separatione&gent and General
Release will be brought exclusively in state orefedl court located in the City and County of Denvaslorado and EMPLOYEE and
COMPANY consent to personal jurisdiction and veiuthose courts.

14. EMPLOYEE acknowledgesthat he has read and under stands the following notifications:

(@ EMPLOYEE is advised to and understands his opportunity to consult with an attorney regarding the Agreement before
executing it;

(b) EMPLOYEE acknowledges that he executes this Agreement having been advised and understands that it releases any and
all claims under the Age Discrimination in Employment Act of 1967;

(© EMPLOYEE acknowledges that he was provided this Agreement on March 12, 2008 and that he has up to twenty-one (21)
days in which to consider and accept this Agreement;

(d) EMPLOYEE may revoke this Agreement at any time within seven (7) days following execution of this Agreement by

C)

delivering written notice of such revocation to Thomas C. Stortz, Executive Vice President, 1025 Eldorado Boulevard,
Broomfield, Colorado 80021, and that this Agreement will not become effective or enforceable until the expiration of this
seven (7) day revocation period;

by entering into this Agreement, EMPLOYEE has read and understands the terms of this Agreement, that his signature
below istruly voluntary, and that he has entered into this Agreement knowingly and willfully.

DATED this 20t day of March, 2008

EMPLOYEE
Is/ Kevin J
O’Hara

Kevin J. O’'Hara

COMPANY

By: /s/ Thomas C. Stortz
Title: EVP
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CONSULTING AGREEMENT

This CONSULTING AGREEMENT (“ Agreemeti} is made as of the 20th day of March 2008 (titgfective Dat€’) by and

betweernLEVEL 3 COMMUNICATIONS, LLC , a Delaware limited liability company (* Compat)y whose address is 1025 Eldorado
Boulevard, Broomfield, CO 80021 akdEVIN J. O'HARA , (* Consultant’), whose address is 3747 Mountain Laurel Placel@zr, CO
80304. Company and Consultant hereby agree asvillo

1.

Services . During the term of this Agreement, Consultant agteeperform the following work and services: opierss analysis and
support, capital raising support, regulatory andegpment affairs support, market positioning amdtegy, customer targeting, sales,
mergers and acquisitions support, and any otheritées related to his prior responsibilities wiftompany, requested by a Group Vice
President or higher level executive, and approwedames Q. Crowe, or his successor, to be perfoahedch locations as are design:
by Company (“Services”). Consultant shall be a\ddao provide Company the Services under this &grent for such time as
reasonably requested by Company.

Representations . Consultant represents and warrants that the execatithis Agreement and the performance of Coaati$t obligation
hereunder shall not violate the terms of any olggeement or any rule, law, order or consent dduyeghich Consultant is bound.

Term . Unless earlier terminated, the term of this Agreensball be from the Effective Date to March 9, 200nless earlier terminated
as provided herein.

Consideration . In consideration for Consultant’s full and timelgrfprmance of the Services, Company shall pay Qtarguthe sum of

One Hundred Thousand Dollars ($100,000.00) per m¢ihe 13" of one month to the 9 of the next month), payable in arrears on the
9th day of each month during the term of this CétmepAgreement.

Expenses and Administrative Support . Subject to the Company’s travel and expense reisa@ment policies, the Company shall
reimburse Consultant for Consultant’s reasonabpeeses incurred in performing the Services. Compétyprovide Consultant with
administrative support, to the extent it is necesfa the performance of Services. In additionn@adtant shall be allowed to continue
the use of Company’s computer during the term isf Agreement, but will not have access to Compsogmputer network. All expen:
to be reimbursed shall be submitted directly torfibe C. Stortz for payment.

I ndependent Contractor . Consultant and Company, expressly intending thamployment, partnership, or joint venture relasiup is
created by this Agreement, hereby agree as follows:
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A. Consultant shall act at all times as an independamiractor hereunder and is not an employee, @arbn co-venturer of, or in
any other relationship with Company. The mannewvliich Consultant’s services are rendered shall it@wConsultants sole
control and discretion.

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

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

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

E. Consultant expressly acknowledges and agreesbapteto the extent expressly provided in Sectbasd 6 above, neither
Consultant nor anyone employed by or acting fasrobehalf of Consultant shall receive or be emtitteany consideration,
compensation or benefits of any kind from Compamgluding without limitation, pension, stock opt&rprofit sharing or
similar plans or benefits, or accident, health, itadlife or disability insurance benefits or coages.

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.

Indemnity . Consultant shall indemnify and hold harmless Comamd its officers, directors, agents and employlrem 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, adired the Consultant’s
representations contained in this Agreement orcéaiyn for withholding or other taxes that mightsarior be imposed due to this
Agreement or the performance of the Services, éxtoegpe extent such claim, demand, cause of adides, damage, cost and expense is
caused solely by the negligent acts or failuresctoof Company, its officers, directors, agents amghloyees, in which case Company
shall indemnify and hold Consultant harmless framwp and all claims, demands, causes of action, $osksenages, costs and expenses
(including reasonable attorney fees) to the exdantin the same proportion as said loss or damagecaused by Company’s (or its
officers, directors, agents and employees’) negtigets or failures to act.

Confidential Information . All information and materials disclosed during ferformance of this Agreement shall be subjetiteédNon-
Disclosure Agreement dated March 10, 2008, exedutddeen the parties, which is incorporated hemaihis considered a material part
of this Agreement.

Confidentiality of Agreement. The terms of this Agreement, and the proposal dfdiscussions relating to this Agreement, are dadl s
remain confidential as between the
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10.

11.

12.

13.

parties, unless, and to the extent, disclosuregaired by law or to secure advice from a legdhgradvisor.

Standard of Conduct. In rendering Services under this Agreement, Coastikhall conform to high professional standardsak and
business ethics.

Public Relations . This Agreement shall not be construed as grantir@onsultant any right to use any of Companyaffiliates’
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) therterand conditions of this Agreement, or
(i) the existence of the project or any contrattetationship between Company and Consultant, gb@g is reasonably necessary to
perform the Services, or (iii) issue any publicatar press release relating directly or indiretdlyi) or (ii) above; without Company’s
prior written consent.

No - Salicitation / No Competition . Consultant agrees, that for a period of 12 mofrthma the Effective Date, he will not: (a) directly
indirectly, solicit the services of, induce awagrfr employment with, or hire any employee of Companigs affiliates during their
employment with Company and for a period of six therafter they are no longer employed by Compaiitphont Company’s prior
written consent; (b) solicit, directly or indiregtlfor himself or on behalf of a third party anyrporation, firm, or organization that is a
customer of Company any business, service or ptatatthe Company is providing said customerw(ithout the express written
consent of the Chairman of the Compensation Coraeniif the Company, which consent will not be urmaably withheld, directly or
indirectly engage in, own, manage, be employedibyist, loan money to, or promote any businessrfpmperson or entity; or (d) direc
or indirectly engage in, own, manage, be employedbsist, loan money to, or promote any busirfessny person or entity who or
which is engaged in the same business of Compdfeysdor sale the same products or services oCthimpany, or otherwise is a
Competitor of Company. Section 12(d) shall be lgdito: (i) companies that include within their amngite structure competitive local
exchange carrier(s) and/or incumbent local exchaageer(s), which with affiliates have, for thenost recent fiscal year, annual
consolidated total communications revenue equat tireater than $1 Billion; or (ii) providers ofmtent delivery network services which
with affiliates have, for their most recent fisgalar, consolidated total content delivery netwakenues greater than $50 million; or (iii)
international communication services providers Whigth affiliates have a presence in the UnitedeStand, with affiliates, have, for
their most recent fiscal year, annual consolidé&i¢al revenue equal to or greater than $1Billian(ig) XO Holdings, Inc., Global
Crossing Ltd., Qwest Communications International | AT&T Inc., Sprint Nextel Corporation, Time Wir Telecom Inc., Verizon
Communications Inc., Limelight Networks, Inc., AkanTechnologies Inc., PAETEC Holding Corp., Rel@@ommunications Venture
Limited, including in each case their affiliateacsessors and assigns.

Conceptions . Consultant acknowledges that Company is engagadontinuous program of research, developmentrariieting in
connection with its business and that, in the perfmce of the Services, Consultant may participaéad support such activities. To the
extent that Consultant participates in or suppsurtsh activities on behalf of Company,
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14.

Consultant hereby agrees to promptly disclose sikably to Company all improvements, original wodésauthorship, process, computer
programs, ideas, discoveries, techniques, data lzasktrade secrets (* Conceptibjswhether or not patentable or copyrightable, that
are made, conceived, first reduced to practicaeated by Consultant, either alone or jointly wathers. Consultant further agrees thiht
Conceptions that (a) are developed using equiprsapglies, facilities or trade secrets of Compamy(p) result from or are any way
connected with the Services performed by Consyltan(c) relate to the business or the actual ticipated research or development of
Company, including any “moral” rights under any goght or other similar law, shall be the sole axdlusive property of, and are
hereby automatically assigned to, Company. Consiuétgrees to assist Company in obtaining and einigidl rights and other legal
protections for the Proprietary Information and @enceptions and to execute any and all documkat€£ompany may reasonably
request in connection therewith. Consultant’'s agera set forth in the preceding sentence shalimoathroughout the period of five (5)
years following the termination or expiration ofs\greement; however, Company agrees to pay Ctamguktasonable consideration for
time actually spent and sufficiently documenteddmnsultant for such assistance during such fivge@) period.

Termination . To the extent the Company, through its Compeosaliommittee Chairman, provides a consent purdog®éction 12(c),
the Company'’s payment obligations under this Agrer@nshall cease as of the date of such consent.

Company may terminate this Agreement for “causet.gurposes of this Agreement “cause” shall mearGbmpany’s good faith
determination that the Consultant has committedddrilze following in breach of this Agreement: ajlure to provide Services; (2)
conduct that is materially injurious to Companyaay of its affiliates; (3) fraud, theft or embezmlent or any other material act of
dishonesty with respect to Company or its affikat@) willful use or imparting of any confidentiat proprietary information of Compa
or an affiliate; (5) a felony or crime involving mab turpitude. In the event that Company reasonbblieves, in good faith, that
Consultant has breached the Agreement, Companlypshalde Consultant prior written notice of sudieged breach (the “Alleged
Breach Notice”), which notice shall identify witbasonable particularity the basis for such bedilefing with the provision of the
Agreement that Company alleges has been breadh@dnsultant disagrees with Company'’s belief afanh in the Alleged Breach
Notice, Consultant and the Chairman of the Compers&ommittee, on Company’s behalf, shall attempgood faith to resolve the
dispute within fourteen (14) business days of Ctiastis receipt of the Alleged Breach Notice. Ifi@altant and Company are unable to
definitively resolve the dispute and Company, iedifaith, maintains its position that Consultangé beeached the Agreement, Company
shall promptly send a second notice to Consultiet ‘Notice of Breach”). If Consultant does notesuch alleged breach within five (5)
business days of receipt of the Notice of Breacdm@any may take any action at law or in equity thatay otherwise have against
Consultant, including terminating the Agreement] paying to Consultant the pro-rata amount du&gwices performed as of the date
of termination. Except for such payment, Compamggment obligations under this Agreement shalleeas
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If this Agreement is terminated, the provisionssettions 2, 6, 7, 8, 9, 11, 12 (but not Sectio)2(3, 17, 18, 19, 20, and 21 shall
survive and be enforceable by either party to Algigeement.

15. Assignment . Neither this Agreement nor any rights or obligat created hereby may be assigned by either gadgny attempt to do ¢
shall be void, provided, however, Company may freslsign this Agreement to Company affiliates arus&liaries and in connection
with a change in control of Company.

16. Natice.

A. Whenever under the provisions of this Agreemesih#ll be necessary or desirable for one partyrigce:
any notice, request, demand, report or other coneation on another party, the same shall be iningit
and shall be served (i) personally; (ii) by indegemt, reputable, overnight commercial carrier;iorfy
electronic transmission where the sender is abidtain verification of receipt and review, and whthe
electronic transmission is immediately followeddgyvice of the original of the subject item in thanner
provided in clause (i), or (ii) hereof; addressedadlows:

If to Company: Level 3 Communications, LLC

Attn: Chief Legal Officer
1025 Eldorado Blvd.
Broomfield, CO 80021
Facsimile (720) 888-5127

If to Consultant: Kevin J. O’'Hara

3747 Mountain Laurel Place
Boulder, CO 80304

B. Any party may, from time to time, by notice in wniy served upon the other party as aforesaid, dat
an additional and/or a different mailing addresamadditional and/or a different person to whohsath
notices, requests, demands, reports and commumsadre thereafter to be addressed. Any noticagst(
demand, report or other communication served patloshall be deemed delivered upon receipt, if
received by independent courier shall be deemeadedlet on the date of receipt as shown by the
addressee’s registry or certification receipt otlwdate receipt at the appropriate address,cagnsbn the
records or manifest of the independent courier,ibserved by facsimile transmission shall be degme
delivered on the date of receipt as shown on tbeived facsimile (provided the original is thereaft
delivered as aforesaic
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17. Affiliates. All representations, covenants and agreements n$@@nt set forth ithis Agreement made to or for the benefit or pribdbex
of Company shall also benefit and protect, withadarce and effect, all affiliates of Company.

18. Authority . Consultant shall have no authority to legallycb@®ompany or its affiliates to any liability or adghtion whatsoever. Consulte
shall advise all persons and entities with whonedr@municates on behalf of Company that Consultaahly a consultant and has no
authority to bind Company or its affiliates.

19. Entire Agreement . The foregoing constitutes the entire agreemetwiden the parties relating to the subject matteedfeand supersed
all prior understandings, agreements and documentatlating to the subject matter hereof. Thiségnent may be amended only by an
instrument executed by Company and Consultant.

20. Severability . If any provision of this Agreement is held to besnforceable for any reason, it shall be modifigeathan voided, if
possible, in order to achieve the intent of thdiparto the extent possible. In any event, all ofitevisions of this Agreement shall be
deemed valid and enforceable to the fullest extessible.

21. Governing Law . This Agreement and the rights and obligationthefparties hereto shall be governed by, and amdtand enforced in
accordance with, the laws of the State of Colorado.
LEVEL 3 COMMUNICATIONS, LLC
By: /sl Thomas C. Stortz

Name: Thomas C. Stortz
Title: EVP

CONSULTANT

/s/ Kevin J. OHara
Kevin J. O’'Hara
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