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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 SECURITIES EXCHANGE ACT OF
1934

Date of Report (Date of earliest event reportddarch 19, 2012

Level 3 Communications, Inc.

(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, Coloradc 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-{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

o

o

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue(ls) under the Exchange Act (17 CFR 240.14d-2(b))

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




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

Background

Following the completion of the acquisition of GiICrossing Limited on October 4, 2011 (the “GloBabssing Acquisition”), the
Compensation Committee (the “Committee”) of the Bloaf Directors of Level 3 Communications, Inc.gtfCompany”), undertook a review
of the Company’s compensation arrangements in 6ftte following:

«  other companies, both competitors and non-compstitoay seek to target and attempt to recruit mesntfthe Company’s key
senior management, particularly during the intégradf the Global Crossing Acquisition;

« many members of the Company’s key senior manageassnimed greater roles with enhanced respongbitiiven the significant
increase in the size of the Company’s businessrasudt of the completion of the Global CrossingjAisition;

the Committee’s determination to modify the comparidentified as the Company’s peers that the Ca@enivill use to evaluate
the Company’s own compensation programs; and

» the need to plan for an orderly transition and easion process of senior management.

In particular, the Committee’s review focused oretiler modifications were needed to the Companyispemsation programs to enhance the
Company’s ability to:

» retain existing key senior management and ensuréneed stability and continuity of the Companyissiness,

* motivate more effectively the Company’s existing kenior management, and attract high quality ekexlevel talent, to meet the
Company’s business goals and objectives; and

» appropriately compensate the Company'’s key sen@ragement for achieving those business goals gadtinies.

As a result of these considerations and objectihesCommittee determined that the adoption ofageKtrategic compensation arrangements
was important to the Company'’s continued short-tent long-term success and growth. At the recomaténdof the Committee, effective
March 19, 2012, the Company adopted two new bepkits covering senior management (other than J@n€sowe, the Company’s Chief
Executive Officer): the Key Executive SeverancanRkhe “KESP”) and the 2012 Management Incentiat Retention Plan (the “MIRP”).

In addition, at the recommendation of the Commijttee Company and its subsidiary, Level 3 Commuitoag, LLC, entered into an
employment agreement with Mr. Crowe on the same.d&@he terms of the KESP, MIRP and Mr. Crowe’s lyipent agreement, are
summarized below.

Key Executive Severance Plan

The Company adopted the KESP to provide severarmtavalfare benefits to each eligible executive vghimvoluntarily terminated from
employment by the Company without cause or whomaltily terminates employment with good reasontti€ipants in the KESP will
include senior members of management designatéideb@ommittee, including each of the Company’senirnamed executive officers,
other than Mr. Crowe (the “NEO Participants”). TREO Participants are Jeff K. Storey, Charles dldawilll, Sunit S. Patel and Thomas C.
Stortz.

An NEO Participant in the KESP will be entitledtt® following severance benefits upon a terminatibemployment by the Company
without cause or by the NEO Participant with goedson: (i) a prorated bonus for the year of teation based on the NEO Participant’s
most recent target annual bonus, (ii) two timesstima of the




NEO Participar's base salary and most recent target annual béiiuspntinued medical and dental insurance cagerunder the Comparsy’
plans for the greater of (x) twenty-four months &yidthe period during which the NEO Participant dnis dependants are eligible to elect
COBRA continuation coverage, (iv) a lump sum caaynpent equal to the Company-paid portion of suctioa and dental insurance
coverage for twenty-four months, (v) reimbursenefnip to $10,000 for the cost of outplacement s&wj and (vi) vesting of a portion of the
NEO Participar's equity-based awards. If an NEO Participantoretirement-eligible under the Company’s retiratrigenefit at the time of
termination, such accelerated vesting will applyhtat portion of the NEO Participant’s equity awsatidat would have vested during the
twelve-month period following such termination.ali NEO Participant is retiremeeligible, such accelerated vesting will apply tbodilsuck
NEO Participar's equity awards, which currently consist of RSldd ®S0Os. An NEO Participant’s vested OSOs wills&in the respective
settlement date, as provided in the applicable @&érd agreement. However, with respect to perfoogamsted awards, if any (which do
not include OSOs), such accelerated vesting oftgquards will apply only to the extent that thekgable performance criteria are satisfied
as of such termination based on pro-forma perfoomaver the entire performance period extrapolated the first date of the performance
period through the date of termination.

Participation in the KESP is conditioned upon tkecaition of a restrictive covenant agreement cairtgicustomary covenants of
noncompetition, nonsolicitation, and nondisparagam@ll severance benefits under the KESP are @salitioned upon the NEO
Participant’s execution of a general release dfiidaagainst the Company.

Pursuant to the terms of the Stock Plan, all ecautgrds currently held by the NEO Participants ugsin a change in control of the Comp
regardless of whether a termination occurs. Putsoahe KESP, all future equity awards held bgteEO Participant will vest upon a
change in control of the Company regardless of adred termination occurs; provided, that with respe performance-vested awards, if any
(which do not include OSOs), such vesting undettBEP will apply only to the extent that the appbite performance criteria are satisfie

of such change in control based on pro-forma perémce over the entire performance period extrapdlfitom the first date of the
performance period through the change in control.

No amendments may be made to the KESP that aresadieethe interests of any participant, withowt plarticipar’s consent, within the
period of time commencing on the date on whichGbenpany enters into any agreement, the consummattihich would result in a chan
in control of the Company, and the earlier of threntination of such agreement and the second arsaimeof the resulting change in control.
Any other adverse amendment made to the KESP raamirinection with a change in control will give risegood reason for a participant to
terminate employment and receive severance beneiitsr the KESP.

The description of the KESP contained herein idifigd in its entirety by reference to the actuat 8P (and related exhibits thereto), filed
herewith as Exhibit 10.1.

2012 Management Incentive and Retention Plan

The Committee adopted the MIRP to provide a meaentourage key management personnel to remairogatplvith the Company or one
of its subsidiaries and to reward the achievemg&astablished performance criteria. Participantie MIRP will include a small number of
senior members of management designated by the @tmapother than Mr. Crowe, including each of MO Participants, Jeff K. Storey,
Charles C. Miller, Ill, Sunit S. Patel and ThomasSirtz.

The MIRP provides an opportunity to receive twoetypf awards: a retention award and an incentigeédd NEO Participants’ retention and
incentive awards will both have a cash componedtaamequity component. The equity component vélbbanted in the form of RSUs under
the Stock Plan.

Retention Award
The amount of the cash retention award will equa¢@entage (in the case of each NEO Particip&9€4) of the participant’s base salary in

effect as of April 1, 2012, and will be paid in twqual installments, in both cases contingent uperNEO Participant’s continued
employment by the Company or any of its subsidsaoie the




applicable payment date. The first installment i paid as part of the NEO Participant’s finaygseck in 2012, and the second installment
will be paid as part of the final paycheck in 2013.

The number of RSUs granted to each participanhaxjaity retention award will equal a percentagel{e case of each NEO Participant,
150%) of the number of RSUs granted to him or heing) the Company’s annual grant cycle in 2012eSEhRSUs will vest and settle in
shares of the Company’s common stock in two eqaathes, in each case contingent upon the NECcRartit's continued employment by
the Company or any of its subsidiaries on the mgdfiate. The first tranche will vest and settldanuary 2013, and the second tranche will
vest and settle in January 2014.

Upon a termination of an NEO Participant’s emplopirtey the Company without cause, or by the NEOi&p&nt with good reason on or
following a change in control of the Company, sbO Participant’s retention award will become immag¢ely vested and payable in full,
subject to the NEO Participant’s execution of aggahrelease of claims against the Company.

The following table illustrates the retention awsafdr each of the NEO Participants based on theieat base salaries as of the date hereof
and their anticipated 2012 RSU award levels.

2012 Total Cash Total RSU

Base Retention 2012 RSU Retention
Named Executive Salary Multiplier Award Award Level Multiplier Award
Officer ($) (%) ($) (#) (%) (#)
Jeff K. Storey 650,00( 15C 975,00( 75,00( 15C 112,50(
Charles C. Miller, IlI 575,00( 15C 862,50( 50,00( 15C 75,00(
Sunit S. Pate 575,00( 15C 862,50( 50,00( 15C 75,00(
Thomas C. Stort 575,00( 15C 862,50( 50,00( 15C 75,00(

Incentive Award

The value of both the cash component and the eqaityponent of each NEO Participant’s incentive aweitl be based upon the amount by
which the Company’s 2013 Adjusted EBITDA (as thaatrt is defined and determined below) exceeds theHmeark level of $1.328 billion,
which represents the Company’s fourth quarter 28djiisted EBITDA performance measured after the detign of the fourth quarter 2011
on a run rate basis (“Benchmark EBITDA"). 2013 ésted EBITDA will be determined by the Compensattmmmittee during the first
quarter of 2014, and any earned incentive awartibwpayable in 2014. Absent a change in conth@ ,payment of any incentive award
under the MIRP is contingent upon the NEO Partigijsacontinued employment by the Company or anigsodubsidiaries on the date of the
payment in 2014.

With respect to both components of the incentivaravopportunity, if 2013 Adjusted EBTIDA does nateed Benchmark EBITDA by mo
than 19%, then no NEO Participant will be entitleghayment of any portion of his incentive award.

If 2013 Adjusted EBITDA exceeds Benchmark EBITDAfgre than 19%, then the amount of the cash inceativard opportunity for each
NEO Participant will range from 75% to 300% of tHEO Participar's base salary in effect as of April 1, 2012, amel value of the equity
incentive award opportunity for each NEO Participaill range from 75% to 300% of the number of RSiganted to him during the
Company’s annual grant cycle in 2012. With respedtoth the cash and equity components, the maximpportunity will be paid only to
the extent that such increase is at least 57%er At Committee’s determination of the increas20h3 Adjusted EBITDA over Benchmark
EBITDA, any earned equity incentive award will kedtked in the form of RSUs. Such RSUs will beyulested upon grant and will settle
promptly after the grant in shares of the Compangimmon stock in 2014.
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All outstanding incentive awards held by an NECtiegant who remains employed by the Company as afange in control of the
Company will become payable or settled in RSUsmdicable, immediately prior to such change intmnin each case assuming a 34%
improvement in 2013 Adjusted EBITDA over BenchmB&ITDA.

The following table summarizes the incentive awapgortunities for each of the NEO Participants.

2013 Adjusted EBITDA
Improvement over Benchmark

EBITDA Cash Incentive Award Equity Incentive Award

Less than or equal to the 19% minimum $0 0 RSUs

improvemen

Greater than 19% to 57% or more improvement Range of 75% to 300% of Base Sa Range of 75% to 300% of 2012 RSU
Award Level

Determination of 2013 Adjusted EBTIDA

For purposes of the MIRP, the Compensation Comenitiéd determine, in its discretion, 2013 AdjusteBITDA on a run rate basis during
the first quarter of 2014, first by normalizing Adied EBITDA for the fourth quarter of 2013, andrtlby multiplying such amount by four to
determine full-year 2013 Adjusted EBITDA. The Camnpation Committee will start with Adjusted EBITDwhich means the Company’s
net income (loss) from the Company’s Consolidatede®hents of Operations before income taxes, totedr income (expense), non-cash
impairment charges, depreciation and amortizatimhreon-cash stock compensation expense (othenthraicash stock compensation
expenses relating to bonus payments made in thedbstock for 2013 bonus payments), on a consi@dibasis as the accounting elements
constituting Adjusted EBITDA are determined in actamce with generally accepted accounting prinsipled consistent with past practice.

The description of the MIRP contained herein islifjed in its entirety by reference to the actuat 8P (and related exhibits thereto), filed
herewith as Exhibit 10.2.

James Q. Crowe Employment Agreement

The employment agreement with Mr. Crowe has a tmding December 31, 2014. Prior to entering thi® employment agreement with
Company, Mr. Crowe, who has been the Chief Exeeufifficer of the Company since August 1997, a dieof the Company since
June 1993, and President of the Company from AutR&T until July 2000, was not a party to an empleyt agreement with the Company.

Pursuant to the employment agreement, Mr. Crowkrggeive a minimum annual base salary of $1.2%aniand an annual target bonus
opportunity equal to 200% of his base salary, whthactual bonus payment to be determined by tmenditiee in its sole discretion.
However, in the event that individuals who are cwotently directors of the Company become, and titoihes a majority of, members of the
Committee, Mr. Crowe will be entitled to a minimwmnual bonus equal to 50% of the annual target$opportunity (i.e., an amount equal
to Mr. Crowe’s annual base salary). In additiotéing entitled to employee benefits to which samyl situated employees of the Company
are entitled, Mr. Crowe will also be entitled tontioued personal use of the Company’s aircraft ¢siant with the Company’s current
policies and practices) and reimbursement of uprtaximum amount of $100,000 for premiums forilifgurance and/or long term disability
insurance.

Pursuant to the employment agreement, the Compamgegl to Mr. Crowe a total of 900,000 restrictaxtk units (“RSUs”) on March 19,
2012, and will grant to him 450,000 outperform &toptions (“OSOs”) on April 1, 2012, each under tewel 3 Communications, Inc. Stock
Plan (the “Stock Plan”). Mr. Crowe will become \ax$in the restricted stock units as follows: origdtbn December 31, 2012; one third on
December 31, 2013; and one third on December 34.2Mr. Crowe will become vested in his OSOs oréeber 31, 2014.
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Upon termination of Mr. Crowe’s employment by then@pany without “cause” or by Mr. Crowe with “goaglaison,” Mr. Crowe will be
entitled to any awarded and unpaid annual bonussipect of any completed fiscal year, cash severagaal to his base salary and annual
bonuses (based on the annual target bonus) foethaining employment term (i.e., until December&114), and two years of continued
access to the Company’s health plans. In additipon termination of employment by the Company wiitH‘'cause” or by Mr. Crowe with
“good reason,” Mr. Crowe will become immediatelystexl in all of his then-unvested equity-based asv#rdt were awarded pursuant to the
employment agreement. Mr. Crowe’s vested resttisteck units will settle and be paid immediataig &is vested OSOs will settle on
December 31, 2014.

Upon termination of Mr. Crowe’s employment with tBempany due to his death or disability, Mr. Crdieg in the event of his death,

Mr. Crowe’s beneficiaries) will be entitled to aawarded and unpaid annual bonus in respect of ampleted fiscal year, continued base
salary through the last day of the month in whigbhsdeath or disability occurs and a prorated anmwraus (based on his target annual bo
for the then-current fiscal year. In addition, Mrowe will become immediately vested in all of tiisn-unvested equity-based awards that
were awarded pursuant to the employment agreenintCrowe’s vested RSUs will settle and be paidiiadiately and his vested OSOs wiill
settle on December 31, 2014.

In the event of Mr. Crowe’s voluntary terminatiohemployment (without “good reason”) that consttut “qualifying retirement” under the
Company’s generally applicable retirement policy, Rrowe will be entitled to any awarded and ungidual bonus in respect of any
completed fiscal year, base salary through thedlagtof the month in which such retirement occansrorated annual bonus (based on the
annual target bonus) for the then-current fiscaryand two years of continued access to the Coyparalth plans. In addition, Mr. Crowe
will be entitled to vesting of a prorated portidinhis then unvested equity-based awards that weeeded pursuant to the employment
agreement. Mr. Crowe’s vested RSUs will settle bagaid immediately and his vested OSOs will settl December 31, 2014.

Payment of any severance benefits are subjecetexcution by Mr. Crowe of a general release. Glowe’s employment agreement also
required that he concurrently enter into a restéctovenant agreement containing customary nonpetition, non-solicitation, and non-
disparagement obligations that are applicable giinddecember 31, 2014. Mr. Crowe has also enterteda confidentiality agreement, dated
March 19, 2012, that contains customary confidétytiand intellectual property assignment provisi@nd is incorporated by reference into
his restrictive covenant agreement. If Mr. Crosvemployment terminates after December 31, 2018isaermination constitutes a qualifyi
retirement, the Company may extend the period df sibligations for one additional year until DecemB1, 2015, by paying Mr. Crowe
additional severance benefits. The form of suatitahal severance benefits will be selected byGbenpany, in its sole discretion, and will
be either (i) cash in the amount of $12,000,000ipcash in the amount of $3,750,000 as well 3,800 RSUs and 150,000 OSOs, each of
which would become vested and settled on Decemhe2@.5.

The description of Mr. Crows’employment agreement and equity awards contdieesdn is qualified in its entirety by referencehe actua
agreement (and related exhibits thereto), filedWwéh as Exhibit 10.3.

Item 9.01. Financial Statements and Exhibits

(8 Financial Statements of Business Acquired
None

(b) Pro Forma Financial Information
None

() Shell Company Transactions
None

(d)  Exhibits

10.1 Key Executive Severance Plan.




10.2 2012 Management Incentive and Retention Plan

10.3 Employment Agreement, dated as of March 19, 20¢2rd among Level 3 Communications, Inc., Level 3
Communications, LLC and James Q. Crowe.

10.4 Restrictive Covenant Agreement, dated as of thischa9, 2012 by and between Level 3 Communicatibts, together
with its direct and indirect subsidiaries, and Jat@Qe Crowe.
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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: March 23, 201
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Exhibit 10.1

LEVEL 3 COMMUNICATIONS, INC.
KEY EXECUTIVE SEVERANCE PLAN

Article | - Purpose

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

Article Il - Definitions

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

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

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

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

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

“ Base Salary’ means the Participant’s annual rate of base walaeffect immediately prior to the occurrencelué facts,
circumstance or reasons giving rise to the Paditi Termination of Employment, or, if greatere fRarticipant annual rate of base salan
effect immediately prior to a Change in Control.

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




“ CashSeverance Benefit means the cash severance benefit applicabldPtrticipant as set forth in such Participant’s
Participation Notice.

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

For purposes of this definition, no act, or failtmeact, on a Participant’s part shall be deemeitifilV unless done, or omitted to be
done, by the Participant not in good faith and withreasonable belief that his or her action orssion was in the best interests of the
Company and its Affiliates. Any act, or failuredot, based upon (A) the lawful instruction or diien of the Board, (B) the lawful instructi
of the Chief Executive Officer of the Company oe fRarticipant’s direct supervisor or (C) the adw€eounsel for the Company shall be
conclusively presumed to be done, or omitted tddoee, by the Participant in good faith and in thsthnterests of the Company. Followin
Change in Control, a Participant shall not be dektondhave terminated employment for Cause unledaatil there shall have been delivered
to the Participant a copy of a resolution duly addpy the affirmative vote of not fewer than thqgmrters of the entire membership of the
Board (excluding the Participant, if the Participsna member of the Board) at a meeting of ther8acalled and held for such purpose (after
reasonable notice is provided to the Participadttae Participant is given an opportunity, togethigh counsel for the Participant, to be he
before the Board), finding that, in the good faithinion of the Board, the Participant is guiltytbé conduct constituting Cause, and
specifying the particulars thereof in detalil.

“ Change in Control” means the occurrence of any of the following ésen

€)) a change in ownership or controhaf Company effected through a transaction or sefieslated transactions (other than
an offering of common stock of the Company to thaagal public through a registration statementfiléth the Securities and Exchange
Commission) whereby any “person” (as defined inti®ac3(a)(9) of the Exchange Act) or any
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two or more persons deemed to be one “person”’sed im Sections 13(d)(3) and 14(d)(2) of the Exglea#fict), other than the Company or
any of its Affiliates, or an employee benefit plaaintained by the Company or any of its Affiliatdggectly or indirectly acquire, other than
pursuant to an acquisition from the Company, “bief@fownership” (within the meaning of Rule 13d#8der the Exchange Act) of securities
of the Company possessing more than fifty percadfi4) of the total combined voting power of the Camys securities outstanding
immediately after such acquisition; or

(b) the date upon which individuals whs,of the Effective Date, constitute the Board (thecumbent Board ") cease for
any reason to constitute at least a majority oBbard; provided, however, that any individual beéwtg a director subsequent to the Effec
Date whose election, or nomination for electiorthiy Company’s stockholders, was approved by aofodt least a majority of the directors
then constituting the Incumbent Board shall be immred as though such individual were a membeh@incumbent Board since the
Effective Date, but excluding, for this purposey anch individual whose initial assumption of offioccurs as a result of an actual or
threatened election contest with respect to thetiele or removal of directors or other actual aetitened solicitation of proxies or consents
by or on behalf of a person other than the Board or

(c) the sale or disposition, in one sedes of related transactions, of all or subsadiptall of the assets of the Company to any
“person” (as defined in Section 3(a)(9) of the Eamye Act) or to any two or more persons deemede tone “person” (as used in Sections 13
(d)(3) and 14(d)(2) of the Exchange Act) other tttesnCompany’s Affiliates.

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

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

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

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

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

“ Effective Date” means March 19, 2012.
“ ERISA " means the Employee Retirement Income SecurityofAd974, as amended.
“ Exchange Act” means the Securities Exchange Act of 1934, asdet
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“ Good Reasori’ means, without the Participant’s express writtensent, the occurrence of any of the followingrése

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

(i) a reduction in the Participant’s Base Salary ageashort-term incentive award opportunity, excppagr to a Change in
Control, an across-the-board reduction that siyilaifects all similarly situated employees of thempany and its Affiliates;

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

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

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

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

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

A Participant may terminate his or her employmeith@&ood Reason by providing the Company thirty) (@8ys’ written notice setting forth
in reasonable specificity the event that const#t@eod Reason, which written notice, to be effegtimust be provided to the Company wit
ninety (90) days following the initial occurrenckesoich event. During such thirty (30) day notiegipd, the Company shall have a cure right
(if curable), and if not cured within such peritige Participant’s termination will be effective upthe expiration of such cure period. A
Participant’s right to terminate his or her empl@yfor Good Reason shall not be affected by hiseoincapacity due to physical or mental
impairment. A Participant’s continued




employment shall not constitute consent to, or avevaof rights with respect to, any circumstancastiuting Good Reason hereunder.

“ Participant " means each employee of the Company or its Affgiateher than the Chief Executive Officer of then@any, who i
designated as a Participant by the Chief Exec@ifficer of the Company and delivered a Participatintice and who acknowledges his or
her participation in the Plan by executing a Res8u@ Covenant Agreement. A person shall ceade ta Participant upon his or her removal
as a Participant from the Plan (but any such detetion made in respect of a Participant shall dres@dered an Adverse Amendment with
respect to the affected Participant and is sultfettte provisions of Section 8.5).

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

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

“ Prorated Bonus” means, with respect to a Participant, an amoguaakto the product of (A) the most recent Targenis and
(B) a fraction, the numerator of which is the numbledays in the current fiscal year through theeDaf Termination and the denominator of
which is 365.
“ Qualifying Termination " means a Participarg'Termination of Employment (i) by the Company ottiian for Cause or (i) by tf
Participant for Good Reason. A Termination of Eoyphent for any other reason, including by reasodeaith, disability or retirement, shall
not be treated as a Qualifying Termination.

“ Restrictive Covenant Agreement’ means an agreement substantially in the fornthéd hereto as Exhibit B.

“ Severance Multiplier” means the severance multiplier applicable tori¢¥ant as set forth in such Participant’s Pgpttion
Notice.

“ Specified Employe€’ means any Participant who is a “Key Employee”dafined in Code Section 416(i) without regard to
paragraph (5) thereof), as determined by the Cosnpaaccordance with its uniform policy with respéxall arrangements subject to
Section 409A of the Code, based upon the twelvgr(ichth period ending on each December 31st (smelvé (12) month period is referred
to below as the “identification period”). All Panipants who are determined to be key employeesugdction 416(i) of the Code (without
regard to paragraph (5) thereof) during the ideratifon period shall be treated as Specified Engéasyfor purposes of the Plan during the
twelve (12) month period that begins on the figy df the fourth (4th) month following the closesafch identification period.
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“ Target Bonus” means a Participarg’target annual bonus for the fiscal year in whighChange in Control occurs, if applicable
in which a Participant’s Date of Termination occuwhichever is greater; provided that if a targetwal bonus has not been established for
the applicable fiscal year, then the terfidrget Bonus” shall refer to the Participant’s target annuahb® established for the immediately
preceding fiscal year.

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

Article Il - Effectiveness of the Plan

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

Article 1V - Payments Upon a Qualifying Termination; Change in Control Benefits

4.1, Termination of Employment

@) Any purported termination of a Papint’'s employment by the Company or its Affiliatasby a Participant (including
notice required for purposes of a Participant tmteate his or her employment with Good Reason)l Bleacommunicated by written notice
termination to the other party in accordance whik Section 4.1 and Section 8.1 (regarding noticEgy purposes of the Plan, a “notice of
termination” shall mean a notice indicating thecifietermination provision in the Plan relied upand setting forth in reasonable detail the
facts and circumstances providing a basis for iréidfpant’s Termination of Employment under theyision so indicated (including such
information required herein for purposes of a gréint to terminate his or her employment with G&mson). The failure by the Particip
or the Company to set forth in such notice of teation any fact or circumstance that contributes sthowing of Good Reason or Cause shall
not waive any right of the Participant or the Comphereunder or preclude the Participant or the @om from asserting such fact or
circumstance in enforcing the Participant’s or @wnpany'’s rights hereunder.

(b) If a Participant has a Qualifying @nation, the Date of Termination shall be the dgtecified in the notice of terminati
(which, in the case of a termination other thanGause or a termination for Good Reason, shalbadewer than five (5) nor more than
twenty (20) business days from the date such naigeven). If a Participant’s Termination of Erapiment is for Cause, the Date of
Termination shall be as set forth in the definitafriCause” in Article Il hereunder.

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

€)) Accrued Obligations;

(b) the Prorated Bonus, payable eithpnth respect to a Qualifying Termination occugiprior to a Change in Control, in
two installments—fifty percent (50%) on the sixtiet




(60th) day following such Qualifying Terminationdafifty percent (50%) on the first business dayhaf seventh calendar month following
month in which the Date of Termination occurred(ygrwith respect to a Qualifying Termination ocdng on or after a Change in Control,
a single lump sum on the sixtieth (60th) day follegvsuch Qualifying Termination;

(©) a lump sum payment in an amount etjutie Cash Severance Benefit;

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

(e) a lump sum cash payment equal teh@)Applicable COBRA Premium multiplied by the fatamber of months in the
Contractual Coverage Period (without regard toeamjy termination of such period pursuant to sutiee¢d) above) minus (y) the monthly
employee contribution rate that is paid by Compamployees generally for the same or similar cowerag in effect on the Date of
Termination (and which amount shall in no evenglbeater than the employee contribution rate foragyglicable level of coverage as in efi
immediately prior to the Date of Termination);

® reimbursement for the cost of outiment services (the scope and provider of whiall bl selected by the Participant in
the Participant’s sole discretion) incurred by Baticipant prior to the last day of the secon@dhr year following the year in which the
Date of Termination occurred; provided that thet @dsuch outplacement shall not exceed $10,00Qlm@articipant shall be reimbursed for
the cost of outplacement services promptly upomsssion of reasonable substantiation of such dastsot later than the third calendar year
following the calendar year in which the Date offfimation occurred;

(9) except as otherwise provided underitvel 3 Communications, Inc. 2012 Managementritice and Retention Plan,
either (x) with respect to a Termination of Emplamhoccurring prior to a Change in Control but befihe date on which such Participant
becomes retirement-eligible in accordance withGbenpany’s retirement plan or policy then in effegtsting of that portion of such
Participant’s equity-based awards (whether grantetér the Level 3 Communications, Inc. Stock Plaatberwise) that would have vested,
but for such Termination of Employment, based sobel the Participant’s continued employment with @ompany or any of its Affiliates
within the twelve (12) months following such Termiion of Employment (without regard to any subsediaeceleration events), or (y) with
respect to a Termination of Employment occurrinigmptio a Change in Control and on or after the @atevhich such Participant becomes
retirement-eligible in accordance with the




Company’s retirement plan or policy then in effegtsting of all of such Participant’s equity-basedards (whether granted under the Level 3
Communications, Inc. Stock Plan or otherwise) thest based solely on the Participant’s continuedleyment with the Company or any of
its Affiliates; provided, however, that any outpmrh stock appreciation rights held by the Partiotga OSOs”) that become vested pursuant
to this paragraph (g) shall be settled on the &attht Date (as defined in and set forth in theiagiple OSO award agreement), and in each
case of (x) and (y), awards that vest based osatisfaction of performance criteria (which, foe #ivoidance of doubt, shall not include
0SO0s) shall vest pursuant to this paragraph (g) mnthe extent that such performance criteriasatisfied based on pro-forma performance
over the entire applicable performance period exiiged from the first day of the applicable pamiance period through the Date of
Termination; provided further, however, that thigggraph (g) shall apply to a given award onhhwextent that it provides better treatment
than provided by the applicable plan, award agre¢meother agreement between the Company andatiiipant that governs such award;
and

(h) except as otherwise set forth belmahe extent not theretofore paid or provided, begefits under any employee benefit
plan, agreement, arrangement or policy in accomrarith the terms of the underlying plan, agreemamgngement or policy, other than
plans, agreements, arrangements or policies prayiwir severance benefits.

4.3. Conditions to Receipt of Severance Bditg . As a condition to receipt of any payment or bigmender Section 4.2, the
Participant must execute, deliver to the Compamyreot revoke a Release Agreement substantiallyarfdrm attached hereto as Exhibit C
(and any revocation period contained in such Rel@ageement shall have expired) within sixty (68yslfollowing the Participant’'s Date of
Termination. In addition, such payments and bénsfiall immediately terminate, and the Companyitnéffiliates shall have no further
obligations to a Participant with respect theretdhe event that such Participant breaches anyigiom of his or her Restrictive Covenant
Agreement.

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

4.5. Change in Control Benefits Except as otherwise provided under the Levebfiunications, Inc. 2012 Management
Incentive and Retention Plan or an award agreegmrerning an award outstanding as of the Effedia&e, upon a Change in Control,
regardless of whether a Participant experiencesraifation of Employment, all equity-based awasdsdther granted under the Level 3
Communications, Inc. Stock Plan or otherwise) gl@ach Participant shall vest; provided, howetret any OSOs that become vested
pursuant to this Section 4.5 shall be settled erSitttlement Date (as defined in and set forthérajpplicable OSO award agreement), and
awards that vest based on the satisfaction of pagice criteria (which, for the avoidance of dosbgll not include OSOs) shall vest
pursuant to this Section 4.5 only to the extent snah performance criteria are satisfied basegrosforma performance over the entire
applicable performance period extrapolated fromfitlseé day of the applicable performance periostiyh the date of the Change in Control.
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Notwithstanding the foregoing, this Section 4.5llstypply to a given equi-based award only to the extent that it providetebéreatment
than provided by the applicable plan, award agre¢meother agreement between the Company andatiiipant that governs such award.

4.6. No Duplication oBenefits. Except as otherwise expressly provided pursteatite Plan, the Plan shall be construed and
administered in a manner that avoids duplicatiooamhpensation and benefits that may be provide@uaaly other plan, program, policy or
other arrangement or individual contract with coyyded by the Company or any Affiliates. In theeeithat a Participant is covered by any
other plan, program, policy or other arrangemernhdividual contract in effect as of his or her Baf Termination, that may duplicate the
payments and benefits provided for in Section 4.8({@ugh (g), the Company may reduce or elimirtla¢eduplicative benefits provided for
under the Plan but solely to the extent that seduiction or elimination does not cause the Pagiipo be subject to penalty taxes under
Section 409A of the Code.

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

Article V - Withholding Taxes

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

Article VI - Certain Additional Agreements under Section 409A

6.1. Delay of Payment In the event that a payment to be made purgogdection 4.2 or any other amount under the Flah t
constitutes nonqualified deferred compensationestlip Section 409A of the Code is to be madeSpecified Employee, such payment will
be delayed for six (6) months after the Date offiieation and paid in a single lump sum on the fissiness day of the month following the
end of such six (6) month period. If a Participahb is a Specified Employee dies within six (6)ntis following such Date of Termination,
any such delayed payments shall not be furtheyddleand shall be immediately payable within th{B89) days to his or her estate in
accordance with the applicable provisions of trenPI

6.2. Section 409A The Plan is intended to comply with the requieets of Section 409A of the Code or an exemption or
exclusion therefrom and, with respect to amourds dine subject to Section 409A of the Code, shalllirespects be administered in
accordance with Section 409A of the Code. Eaclmgey under the Plan shall be treated as a searateent for purposes of Section 409A
of the Code. In no event may any Participant,adliyeor indirectly, designate the calendar yeaamy payment to be made under the Plan.
Notwithstanding any other provision of the Plarhe contrary, with respect to any Particif's
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equity-based award that constitutes nonqualifiddrded compensation subject to Section 409A ofGbde (“NQDC Award”), to the extent
the Plan provides that upon a Change in ControPtdr¢icipant is to become vested in, and such N@@rd to paid or settled (to the extent
vested), as applicable, the Participant shall becsonvested in the NQDC Award upon such ChangeintrGl but payment or settlement, as
applicable, of the NQDC Award shall not be paidersettled (and shall instead be paid or settlexf tiee event or date otherwise providec
its terms) unless the Change in Control constitatashange in control event” as described in TreaRegulation Section 1.40986)(5). All
reimbursements and kind benefits provided under the Plan that congihonqualified deferred compensation subject tdiGe 409A of the
Code shall be made or provided in accordance Wwihéquirements of Section 409A of the Code, inalgidwithout limitation, that (i) in no
event shall reimbursements by the Company undePldne be made later than the end of the calendarngxt following the calendar year in
which the applicable fees and expenses were intuprevided, that the Participant shall have sutadiain invoice for such fees and exper
at least ten (10) days before the end of the caleyehr next following the calendar year in whioklsfees and expenses were incurred;

(i) the amount of in-kind benefits that the Compasobligated to pay or provide in any given cal@nyear (other than medical
reimbursements described in Treas. Reg. 8§ 1.4098tK({v)(B)) shall not affect the in-kind benefitsat the Company is obligated to pay or
provide in any other calendar year; (iii) the Raptént’s right to have the Company pay or providehsreimbursements and in-kind benefits
may not be liquidated or exchanged for any otheefieand (iv) in no event shall the Company’s ghtions to make such reimbursements or
to provide such in-kind benefits apply later thae Participant’s remaining lifetime (or if longényough the twentieth (20th) anniversary of
the Date of Termination). While the payments aeddiits provided hereunder are intended to betstred in a manner to avoid the
implication of any penalty taxes under Section 4@94he Code, in no event whatsoever shall the Gompr any of its Affiliates be liable

for any additional tax, interest or penalties tmaty be imposed on a Participant as a result oi@ed09A of the Code or any damages for
failing to comply with Section 409A of the Codel{et than for withholding obligations or other oldlitpns applicable to employers, if any,
under Section 409A of the Code).

6.3. No Adverse Action Neither the Company nor any Affiliate of the Quany shall take any action that would expose any
payment or benefit to a Participant under the Rdahe additional tax imposed under Section 409tefCode unless (i) the Company is
obligated to take the action under an agreemea, @t arrangement, (ii) a Participant requestattion, (iii) the Company advises such
Participant in writing that the action may resalthe imposition of the additional tax and (iv) BWRarticipant subsequently requests the as
in a writing that acknowledges that he or she béllresponsible for any effect of the action undsstisn 409A.

Article VIl - Successors; Binding Agreement

7.1. The Company will require any successor (whethexatlior indirect, by purchase, merger, consolidatignoperation of law
or otherwise) to all or substantially all of thesiness or assets of the Company to unconditiomatyime all of the obligations of the
Company hereunder. Further, the Company will negeiach Affiliate or the acquiror of each Affiliabe division that employs a Participant
and that ceases to be an Affiliate or divisionh&f Company to establish and maintain a plan thdeigtical, in all material respects, to the
Plan, and designate the Participant as a participauch plan until the second anniversary of the
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divestiture of such Affiliate or division. Failuod the Company to obtain such assumption pridhéoeffectiveness of any such succession
shall constitute Good Reason hereunder and shitleethe Participants to compensation and otheefits in the same amount and on the
same terms as the Participants would be entitleglineler if they had a Qualifying Termination, exciiyat for purposes of implementing the
foregoing, the date on which any succession beceffiestive shall be deemed the Date of Termination.

7.2. The benefits provided under the Plan shall inuréa¢obenefit of and be enforceable by the Partidipgpersonal or legal
representatives, executors, administrators, suacedseirs, distributees, devisees and legatdeke Participant shall die while any amounts
would be payable to the Participant hereunder hadParticipant continued to live, all such amouatdess otherwise provided herein, shall
be paid in accordance with the terms of the Plasutdh person or persons appointed in writing byPheicipant to receive such amounts o
no person is so appointed, to the Participantatest

Article VIII - Miscellaneous

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

if to the Participant:

At the most recent address on file at the Company.

if to the Company:

Level 3 Communications, Inc.

1025 Eldorado Blvd.

Broomfield, CO 80021

Attention: Chief Executive Officer and Chief Ledafficer

or to such other address as either party shall hawéshed to the other in writing in accordancechdth. Notices and communications shall
be effective when actually received by the addesse

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

8.2. No Setoff; No Mitigation; Resolution oDisputes and Costs

€)) The Compang’'obligation to make the payments provided fohmPlan and otherwise to perform its obligationgtede!
shall not be affected by any set-off, counterclaiecpoupment, defense or other claim, right or actimt the Company may have against the
Participant or others. In no event shall a Panéint be obligated to seek other employment or ¢dlker action by way of mitigation of the
amounts payable to the Participant under any optbeisions of the Plan and such amounts shalbaatduced whether or not the Particif
obtains other employment.
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(b) Participants may submit claims fonéfits by giving notice to the Company pursuanséxtion 8.1. If a Participant
believes that he or she has not received covenagenefits to which he or she is entitled underRhan, the Participant may notify the
Company in writing of a claim for coverage or bétsefIf the claim for coverage or benefits is dmhin whole or in part, the Company shall
notify the applicant in writing of such denial withthirty (30) days of such claim (which may beanded to sixty (60) days under special
circumstances), with such notice setting forth@ specific reasons for the denial; (ii) the Rlaovisions upon which the denial is based;
(i) any additional material or information necasg for the applicant to perfect his or her claind &iv) the procedures for requesting a re\
of the denial. Upon a denial of a claim by the @amy, the Participant may (i) request a reviewhefdenial by the Committee or, where
review authority has been so delegated, by sudér gierson or entity as may be designated by then@tte® for this purpose; (ii) review any
Plan documents relevant to his or her claim amdsfiibmit issues and comments to the Committetsatalegate that are relevant to the
review. Any request for review must be made irtingi and received by the Committee or its delegatiin sixty (60) days of the date the
applicant received notice of the initial deniallags special circumstances require an extensitimeffor processing. The Committee or its
delegate will make a written ruling on the applicamnequest for review setting forth the reasondlie decision and the Plan provisions upon
which the denial, if appropriate, is based. Thigten ruling shall be made within thirty (30) dagkthe date the Committee or its delegate
receives the applicant’s request for review ungggial circumstances require an extension of timprocessing, in which case a decision
will be rendered as soon as possible, but not thter sixty (60) days after receipt of the reqdi@steview. All extensions of time permitted
by this Section 8.2 will be permitted at the sakrktion of the Committee or its delegate. If @@mmittee does not provide the Participant
with written notice of the denial of his or her &ap the Participant’s claim shall be deemed denigotwithstanding anything in the Plan to
the contrary, any court, tribunal or arbitratiompbthat adjudicates any dispute, controversy a@incthrising between a Participant and the
Company, or any of their delegates or successorgspect of a Participant’s Qualifying Terminatmecurring after a Potential Change in
Control, will apply a denovostandard of review to any determinations made byGbmpany, Committee or any other person. Suciode
standard shall apply notwithstanding the granutifdiscretion hereunder to any person or charegon of any such decision by such
person as final, binding or conclusive on any party

(c) If any contest or dispute shall atiseler the Plan involving a Participant’s Termiaatof Employment or involving the
failure or refusal of the Company to perform fullyaccordance with the terms hereof, in either ¢abawing a Change in Control, the
Company shall or shall cause an Affiliate to reimdguthe Participant on a current basis for allorable legal fees and related expenses, if
any, incurred by the Participant at any time frév@ Date of Termination through the Participamémaining lifetime (or, if longer, through-
20th anniversary of the Change in Control) in catio@ with such contest or dispute (regardleshefresult thereof), together with interest at
the rate provided in Section 1274(b)(2)(B) of thmd€, such interest to accrue thirty (30) days ftbendate the Company receives the
Participant’s statement for such fees and expethsesgh the date of payment thereof, regardlesehether or not the Participant’s claim is
upheld by a court of competent jurisdiction or dpitaation panel; provided, however, that the Rgvtint shall be required to repay
immediately any such amounts to the Company texient that a court or an arbitration panel issusal and non-appealable order setting
forth the determination that the position taken by
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the Participant was frivolous or advanced by thei&pant in bad faith. The amount of such legad and expenses that the Company is
obligated to pay in any given calendar year shatllaffect the legal fees and expenses that the @oynis obligated to pay in any other
calendar year, and the Participant’s right to theeCompany pay such legal fees and expenses nide iquidated or exchanged for any
other benefit.

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

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

8.5. Amendment and Termination The Board may amend (and, by amendment, terg)itia¢ Plan at any time; provided,
however, that (i) no amendment that reduces orirditas any benefit or other entitlement of anyiBigdnt or that is otherwise adverse to the
interests of a Participant (arAtlverse Amendment”) may take effect for a period of at least twe{t€) months, and any such amendment
shall be void and of no effect unless the Partitipeas notified of such amendment; (ii) no Advefseendment may be adopted during the
period of time beginning on a Potential Change amt@l and ending on the earlier of (a) the termaraof the agreement that constituted the
Potential Change in Control and (b) the secondvamsary of the resulting Change in Control, withthg Participant’s written consent and
(iif) no Adverse Amendment may be adopted durirgphriod commencing on a Change in Control andngnali the second anniversary of
the Change in Control without the Participant’stten consent. For the avoidance of doubt, the d@expressly permitted, without the
consent of any Participant, to amend the list cfstRcted Entities” set forth on Exhibit D heretioits reasonable discretion in order to reflect
changes in the businesses and industries in wh&lCompany or any of its Affiliates operates oreotbthanges in business circumstances
no such amendment shall be deemed an Adverse Anamidrareunder. The Company shall notify all Pgudiots of each amendment to
Exhibit D in accordance with Section 8.1 above e Participant’s or the Comparsyfailure to insist upon strict compliance with grgvision
of this Agreement or the failure to assert anytrigle Participant or the Company may have hereumuguding, without limitation, the right
of the Participant to terminate employment for G&mhson, shall not be deemed to be a waiver of gumlision or right or any other
provision or right of this Agreement; provided, hower, that in all events a Participant shall nateh@ood Reason to terminate his or her
employment based upon the occurrence or non-ocweref a particular event more than ninety (90)sdajlowing the initial occurrence or
non-occurrence of such event.

8.6. Interpretation and Administration. The Plan shall be administered by the Committéeless otherwise provided in the
Plan, actions of the Committee shall be taken maority vote of its members. Subject to SecBdh of the Plan, the Committee shall have
the authority (i) to exercise all of the powersrgeal to it under the Plan, (ii) to construe, intet@nd implement the Plan, (iii) to prescribe,
amend and rescind rules and regulations relatirigeto
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Plan, (iv) to make all determinations necessargdwisable in administration of the Plan and (Wdorect any defect, supply any omission
reconcile any inconsistency in the Plan. The iithtgl or unenforceability of any provision of théaR shall not affect the validity or
enforceability of any other provision of the Plan.

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

8.8. Type of Plan This Plan is intended to be, and shall be im&degal (a) as an unfunded employee welfare planrunde
Section 3(1) of ERISA and Section 2520.104-24 efBtepartment of Labor Regulations, maintained prilsnéor the purpose of providing
employee welfare benefits, to the extent thatdjutes welfare benefits, and under Sections 201,83@ 401 of ERISA, as a plan that is
unfunded and maintained primarily for the purpokproviding deferred compensation, to the exteat thprovides such compensation, in
each case for a select group of management onyhiginhpensated employees and (b) to comply withr@éhairements of Section 409A of the
Code.

8.9. Funding The Company and the Affiliate of the Company taying the Participant shall be joint and severatigponsibl
for any payments and benefits hereunder. The $Hath be unfunded and all payments hereunder apeinses incurred in connection with
Plan shall be paid from the general assets of trapgany.

8.10. _Headings The Section headings contained herein are foveience of reference only, and shall not be coedtas
defining or limiting the matter contained thereunde

8.11. _Entire Agreement In the event of any inconsistency or conflictvieen the terms of the Plan and the terms of amgrot
plan in which a Participant participates or anyeagnent to which a Participant is a party, the tesfrthis Plan shall control.

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

[NAME]
[ADDRESS]

Dear [FIRST NAME]:

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

For purposes of your participation in the Plan,filowing terms shall have the respective meansejdorth herein:

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

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

Other capitalized terms used but not otherwisengefherein shall have the same meaning as setifiaitiie Plan.
It is important that the terms and conditions aofilyparticipation in the Plan as set forth in thistRipation Notice be kept
confidential, as they pertain only to you. Pleasknowledge your acceptance of these terms andpaoticipation in the Plan by executing a

Restrictive Covenant Agreement as set forth inRla@. If you have any questions regarding thisi€pation Notice or the Plan, please dit
those questions toe[].

Sincerely,

15




EXHIBIT B
RESTRICTIVE COVENANT AGREEMENT

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

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

By executing this Restrictive Covenant Agreemem (tAgreement”), | acknowledge that | have beergieged as a Participant in
the Plan, and that my becoming a Participant islitlamed upon my execution of this Agreement. Kremwvledge further that | have been
provided a copy of the Plan and, as an expressttmmtb my participation in, eligibility for, oraceipt of, any payments or benefits under the
Plan, | agree to be bound by the terms of botlPtha and this Agreement. | acknowledge further éhareach of this Agreement will
constitute Cause under the Plan, pursuant to whickmployment may be terminated without any righteiceive any payments or benefits
thereunder, and in addition to any other rightseonedies that the Company or any of its Affiliatesy have as a result of any breach of this
Agreement, | acknowledge and agree that any payweriienefits to which | might otherwise be enditlsnder the Plan will immediately
terminate, and neither the Company nor any of ffdi@tes will have any further obligations to meder the Plan, following any breach of 1
Agreement.

Section 3. Confidential Information ad Intellectual Property.

(@) | represent that | am a party to arplbyee Confidentiality and Intellectual Propertgraement with the Company, dated
[ * ], and agree that such Employee Confidentiality bwellectual Property Agreement shall survive aotlbe superseded by this Agreement
and shall survive the termination of my employment.

(b) Company Policies. | acknowledge agtee that in addition to any covenants or regiristset forth herein, | will at all
times continue to be bound by the Company’s inttlial property and confidential information polias in effect from time to time.

Section 4. Returning Company Group Daoenents and Property.

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




materials, information, and property developed lgypursuant to my employment or otherwise belongirtfpe Company or any member of
the Company Group, cell phone, smart phone, iRatpater (including any laptop or desktop compuded peripheral devices), beeper,
keys, card access to the building and office floersployee handbook, phone card, computer user aathpassword, disks, and voicemail
code. | agree further that any property situatethe Company’s premises and owned by the Compargnfy other member of the Company
Group), including disks and other storage medimgficabinets, and other work areas, is subjegtdpection by personnel of any member of
the Company Group at any time with or without netic

Section 5. Disclosure of Agreement.

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

Section 6. Noncompetition; Nonsolicit@n; Nondisparagement.

(@) Noncompetition and NonsolicitatioDuring the period of my employment with any of thembers of the Company Grc
and the Restricted Period (as defined below), lImat (a) directly or indirectly encourage, soljat induce, or in any manner attempt to
encourage, solicit, or induce, any person empldyear providing consulting services to, any memiifethe Company Group to terminate
such person’s employment or services (or in the ods consultant, to materially reduce such sesjigvith the Company Group; (b) hire any
individual who was employed by the Company Groughinithe six (6) month period prior to the datesath hiring and with whom | had
contact during my employment with the Company Graithin the six (6) month period prior to the dafesuch hiring; (c) induce or attempt
to induce any customer, supplier, licensee, orrdisiness relation of the Company Group to ceasggdusiness with or reduce the amount
of its business with the Company Group or interfeith the relationship between any such customgrpker, licensee, or business relation
and the Company Group; or (d) directly or indingethgage in, own, invest in, manage, be employeddnysult, advise, assist, loan money
or promote business for any person(s) or entity ahwhich is engaged in the same business as th&uy Group, offers for sale the same
products or services as the Company Group, orwtkeris a competitor of Company Group. Clauseo{dhe preceding sentence shall
include but shall not be limited to the compan#sd(types of companies) set forth on Exhibit Dhie Plan, which, for the avoidance of do
may be updated or amended by the Company fromttirtime without my consent in accordance with #ivens of the Plan. For purposes of
this Agreement, the term “Restricted Periotéans the period commencing on my Date of Terninand continuing thereafter for a num
of months equal to the product of () twelve anjitfie Severance Multiplier. (1)

(1) California-based employees to receive a fofitinig Exhibit A without noncompetition and nongitation to the extent prohibited by law.
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(b) Nondisparagement. | agree that,rdutine period of my employment with any of the menskof the Company Group and
at all times thereatfter, | will not make any disgging or defamatory comments regarding any memfatvecCompany Group or its respective
current or former directors, officers, or employ@eany respect or make any comments concerningaapgct of my relationship with any
member of the Company Group or any conduct or ewghtch precipitated any termination of my employtigom any member of the
Company Group. However, my obligations under shilssection (b) shall not apply to disclosures nexliby applicable law, regulation, or
order of a court or governmental agency.

Section 7. Reasonableness of Restoas.

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

Section 8. Independence; Severabilitijue Pencil.

Each of the rights enumerated in this Agreemerit beandependent of the others and shall be intaaidto and not in lieu of any
other rights and remedies available to the memifettee Company Group at law or in equity. If arfittee provisions of this Agreement or
any part of any of them is hereafter construeddgudicated to be invalid or unenforceable, the sahwl not affect the remainder of this
Agreement, which shall be given full effect with@agard to the invalid portions. If any of the eaants contained herein are held to be
invalid or unenforceable because of the duratiosuch provisions or the area or scope coveredliietagree that the court making such
determination shall have the power to reduce thiatdn, scope, and area of such provision to theiitmam and/or broadest duration, scope,
and area permissible by law, and in its reducech fesid provision shall then be enforceable.

Section 9. Injunctive Relief.

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




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

Section 10. Cooperation.

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

Section 11. General Provisions.

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

(b) Entire Agreement. This Agreemengietiier with the Plan and any other agreements &gty me in connection with n
participation in the Plan sets forth the entirecagnent and understanding between the Company anelatieg to the subject matter herein
and merges all prior discussions between us. Ndiffoation or amendment to this Agreement or anyvemof any rights under this
Agreement will be effective unless in writing sighley the party to be charged. Any subsequent ahanghanges in my duties, obligations,
rights, or compensation will not affect the valjditr scope of this Agreement.
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(c) No Right of Continued Employmentadknowledge and agree that nothing contained heraémthe Plan shall be
construed as granting me any right to continuedieynpent by the Company Group, and the right of rmpkyer to terminate my
employment at any time and for any reason, witlvitlhout cause, is specifically reserved.

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

(e) Survival. The provisions of this A#gment shall survive the termination of my emplogtiveith the Company Group or t
assignment of this Agreement by the Company tosarcgessor in interest or other assignee.

* * *

l, , have exexlithis Agreement on the respective date set furkbw:

Date:

(Signature’

(Type/Print Name




EXHIBIT C
RELEASE AGREEMENT

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

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

This Agreement may be executed at any time duhiegperiod commencing on the Date of Terminationemting on p ](1) (the
“Review Period”), and during the Review Period, thems and conditions set forth herein should befally reviewed and considered. To
accept this Agreement, and the terms and conditontined herein, prior to the expiration of trevRw Period, this Agreement must be
executed and dated where indicated below and edubinthe Company in accordance with the noticeigians set forth in the Plan.
Notwithstanding anything contained herein to thet@ry, this Agreement will not become effectiveenforceable for a period of sev
(7) calendar days following the date of its exemufithe “Revocation Period"§luring which time such execution may be revokeadyfying
the Company in accordance with the notice provisieet forth in the Plan no later than 5:00 p.mthenseventh (7th) calendar day following
its execution. Provided that the Agreement is ljnexecuted and not timely revoked, the eighth )8ty following the date on which this
Agreement is executed shall be its effective datehe event that the Agreement is not timely exed and delivered to the Company, or if
the Agreement is otherwise timely revoked during lRevocation Period, this Agreement will be null aoid and of no effect, and the
Company will have no obligations to provide anyesance benefits under the Plan that are conditioped the execution and neevocatior
of this Agreement.

Section 2. Employment Status and Sepdion Payments.
€)) Employment Statusl acknowledge my separation from employment whith Company and its Affiliates (the “Company

Group”), and my Date of Termination under the Plan, , and after Date efiination | will not represent myself as being an
employee, officer, agent, or representative ofGbenpany or any other member of the Company Group.

(b) Accrued Benefits | understand that the Date of Termination sbhalthe termination date of my employment for pugsos
of participation in and coverage under all

(1) Insert the date that is 21 days following Brege of Termination, or if such termination occtirsconnection with an exit incentive or
other employment termination program” (as such ghia defined in the Age Discrimination in EmploymAct of 1967), the date that is 45
days following the Date of Termination.




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

(c) Severance Payments and Benefitsconsideration of my release and waiver ofnetaset forth in Section 3 below, and
conditioned upon my execution and non-revocatiothisf Agreement, and subject to all other terms@mtitions of the Plan, including
without limitation my continued compliance with rRestrictive Covenant Agreement, the Company wilje me with the severance
payments and benefits set forth in Section 4.2@fRlan in accordance with the terms of the Plan.

(d) No Further Benefitsl hereby acknowledge and agree that the paysjesnt@ other benefits provided pursuant to this
Section 2 are in full discharge of any and allilitibs and obligations of the Company and eacleothember of the Company Group to me,
monetarily or with respect to employee benefitsthierwise, including but not limited to any andabligations arising under any alleged
written or oral employment agreement, policy, planprocedure of the Company or any other memb#teoCompany Group or any alleged
understanding or arrangement between me and thep&ugnor any other member of the Company GroupErdtian any payments or
benefits, if any to which | am entitled pursuanthe Level 3 Communications, Inc. 2012 Managemecgitive and Retention Plan (the
“MRIP Benefits”)] (2).

Section 3. Release and Waiver of Clagm

€)) Definitions As used in this Agreement, the term “claims”lwitlude all claims, covenants, warranties, prasjs
undertakings, actions, suits, causes of actiongatibns, debts, accounts, attorneys’ fees, judgspéosses, and liabilities, of whatsoever kind
or nature, in law, equity, or otherwise.

(b) Release For and in consideration of the payments anefitsrdescribed in Section 2 above, and other gomtlvaluable
consideration, I, for and on behalf of myself anglimeirs, administrators, executors, and assigfsctafe the date hereof, do fully and forever
release, remise, and discharge each member ofamp&hy Group and their successors and assignshé&vgeith their respective officers,
directors, partners, shareholders, employees, gewts (collectively, and with the Company, the “Qamy Parties”) from any and all claims
whatsoever up to the date hereof that | had, mag had, or now have against the Company Partiesth@hknown or unknown, for or by
reason of any matter, cause, or thing whatsoewelyding any claim arising out of or attributabbenty employment or the termination of my
employment with the Company, whether for tort, oreaf express or implied employment contract, ititeral infliction of emotional distres
wrongful termination, unjust dismissal, defamatitiipel, or slander, or under any federal, statdpoal law dealing with discrimination

(2) Include bracketed language for individuals velne participants in the Management Retention andrtive Plan and who are eligible for
benefits thereunder upon a Qualifying Termination.




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

(c) No Claims | acknowledge and agree that as of the datedugr this Agreement, | have no knowledge of antsfar
circumstances that give rise or could give risartg claims under any of the laws listed in the pdéng paragraph.

(d) ADEA Release By executing this Agreement, | understand thalspecifically releasing all claims relating tg m
employment and its termination under ADEA, a Unifitdtes federal statute that, among other thimgsijlpits discrimination on the basis of
age in employment and employee benefit plans.Ijtecif CA: In addition, | am expressly waiving aagd all rights under Section 1542 of
the Civil Code of the State of California, or arther federal or state statutory rights or rulepramciples of common law or equity, or those
any jurisdiction, government, or political subdigis similar to Section 1542 (a “similar provisiorit) effect as of the signing of this
Agreement, and as a result, may not invoke theflisré Section 1542 or any similar provision irder to prosecute or assert in any manner
any claims that are released under this Agreem@ettion 1542 provides as follows:

(e) “A general release does not extenddims which the creditor does not know or suspeeixist in his favor at the time of
executing the release, which if known by him mustédmaterially affected his settlement with thetdelj

® Preservation of RightsNotwithstanding the foregoing, nothing in thigr@éement shall be a waiver of (i) my rights with
respect to payment of amounts under this Agreen(i@nany claims that cannot be waived by law inthg, without limitation any claims
filed with the Equal Employment Opportunity Comniisg the U.S. Department of Labor, and claims uderADEA that arise after the ds
of this Agreement, [or] (iii) my rights to indemigétion as provided by, and in accordance withténms of, the Company’s by-laws or a
Company insurance policy providing such coveragegry of such may be amended from time to time{ivpmy rights to the MRIP
Benefits] (3).

(9) Acknowledgement of Full and Final &ede | acknowledge and agree that by virtue of thredoing, | have waived any
relief available to me (including without limitatipmonetary damages, equitable relief, and reimstant) under any of the claims or cause
action waived in this Section 3. | agree, thereftinat | will not accept any award or settlemeatf any source or proceeding (including but
not limited to any proceeding brought by any other

(3) Include bracketed language for individuals vahe participants in the Management Retention andritive Plan and who are eligible for
benefits thereunder upon a Qualifying Termination.




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

Section 4. Knowing and Voluntary Waive

| expressly acknowledge and agree that I—

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

(b) Have no physical or mental impairmeihany kind that has interfered with my abilityrelad and understand the meanir
this Agreement or its terms, and that | am notnactinder the influence of any medication, drug;f@mical of any type in entering into this
Agreement;

(c) Am specifically agreeing to the teraighe release contained in this Agreement becdness€ompany has agreed to proy
me with the severance payments and benefits provigiehe Plan, which the Company has agreed tagedecause of my agreement to

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

(d) Acknowledge that but for my executiafrthis Agreement, | would not be entitled to #everance payments and benefits
provided by the Plan;

(e) Understand that, by entering ints thgreement, | do not waive rights or claims undiBEA that may arise after the date
on which | execute this Agreement;

® Had or could have had the entire iBenPeriod in which to review and consider this égment, and that if | execute this
Agreement prior to the expiration of the Reviewi®&r| have voluntarily and knowingly waived themainder of the Review Period;

(9) Was advised to consult with my at&yrmegarding the terms and effect of this Agreemamd
(h) Have signed this Agreement knowingtgl voluntarily.
Section 5. No Suit.

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

| hereby agree to waive any and all claims to rgdegment with the Company or any other member efGompany Group. |
affirmatively agree not to seek further employmeaith the Company or any other member of the Compgaroup.

Section 7. Successors and Assigns.

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

Section 8. Severability.

If any provision of this Agreement shall be helddny court of competent jurisdiction to be illegadid, or unenforceable, such
provision shall be of no force and effect. Theghlity or unenforceability of such provision, haxee, shall have no effect upon and shall not
impair the enforceability of any other provisiontbis Agreement.

Section 9. Confidentiality.

The terms and conditions of this Agreement aresiradl be deemed to be confidential, and shall ealibclosed by me to any per:
or entity without the prior written consent of tBempany, except if required by law, and to my actants, attorneys, and immediate family,
provided that, to the maximum extent permitted pylizable law, rule, code, or regulation, they agie maintain the confidentiality of the
Agreement.

Section 10. Non-Admission.

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

Section 11. Entire Agreement.

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

Section 12. Governing Law; Jurisdiction.

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




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

[Participant]
Dated:




EXHIBIT D
Restricted Entities

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




Exhibit 10.2

LEVEL 3 COMMUNICATIONS, INC.
2012 MANAGEMENT INCENTIVE AND RETENTION PLAN

Article | - Establishment and Purpose

Level 3 Communications, Inc., has establishedlthigel 3 Communications, Inc. 2012 Management Irigerdgnd Retention Plan
(the “Plan ") to provide a means to encourage key managemertrpeisto remain employed with the Company or ongsoAffiliates and ti
reward the achievement of established performarnitaria. The Plan consists of an opportunity toeiee Retention Awards and Incentive
Awards.

Article Il - Definitions

Whenever used in this Plan, the following termdidiave the meanings set forth below, and whemibaning is intended, the initi
letter of the word is capitalized:

“ 2013Adjusted EBITDA " means the Company’s Adjusted EBITDA for fiscahy@013, as determined by the Committee on a run
rate basis during the first quarter of 2014, fingtnormalizing Adjusted EBITDA for the fourth quartof 2013, and then by multiplying such
normalized Adjusted EBITDA for the fourth quartéra®13 by four to determine full-year 2013 AdjustedITDA.

“ Adjusted EBITDA " means the Company'’s net income (loss) from thengany’s Consolidated Statements of Operations befor
income taxes, total other income (expense), noh-tapairment charges, depreciation and amortizatimhnon-cash stock compensation
expense (other than naash stock compensation expenses relating to lmayreents made in the form of stock that relatguetdormance it
2013), on a consolidated basis as the accountergegits constituting Adjusted EBITDA are determimedccordance with generally accef
accounting principles and consistent with pasttmac

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

“ Award " means a Retention Award or an Incentive Awardgggicable.

“ Award Letter " means the letter provided by the Committee tcheéRarticipant that sets forth the Participant’s Advapportunity
and the terms and conditions of such Participafard hereunder, which shall be substantially i fibrm set forth on either Exhibit A or
Exhibit B, as applicable.

“ Base Salary” means the Participant’s annual rate of base wahegffect on April 1, 2012.

“ Benchmark Adjusted EBITDA ” means $1,328,000,000.

“ Board " means the Board of Directors of the Company.




“ Cash Incentive Award” means the portion of a Participant’s Incentiveakdsdenominated by, and payable in, cash, which sha
equal a multiple of such Participant’s Base Sateryed upon the amount by which 2013 Adjusted EBITER£eeds the Benchmark Adjusted
EBITDA, as set forth in such Participant’'s Awardtee.

“ Cash Retention Award” means the portion of a Participant’s Retentiona#é@vdenominated by, and payable in, cash, which sha
equal a multiple of such Participant’'s Base Salasyset forth in such Participant’s Award Letter.

“ Cause” means (i) the willful and continued failure byParticipant to substantially perform his or heriesitvith the Company and
its Affiliates (other than any such failure resodfifrom his or her incapacity due to physical ontaeimpairment, or any such actual or
anticipated failure after the issuance of a nodiceermination by him or her for Good Reason) aétevritten demand for substantial
performance is delivered to the Participant byGoenpany, which demand specifically identifies thenmer in which he or she has not
substantially performed his or her duties; (ii) ti#ful engagement by a Participant in conduct tisademonstrably and materially injurious
the Company or any of its Affiliates, monetarilyatherwise or (iii) a Participant’s indictment fagnviction of or plea of guilty or no contest
to, any felony; provided, howevethat to the extent that any act or failure toatherwise constituting Cause hereunder is curabieh
Participant shall be given not less than ten (Eystwritten notice by the Company’s Chief Execat®fficer (or in the case of a Participant
who is (or was at any time while a Participantharhed executive officer” ( within the meaning @&t 402 of Regulation S-K issued under
the Exchange Act) of the Company, the Chief Exeeubfficer or the Board) of the Company’s intenttorterminate him or her with Cause.
Such notice of a termination with Cause shall stattetail the grounds on which the proposed teatidm with Cause is based, and a
termination with Cause shall be effective at thpimation of such ten (10) day notice period unkbgsParticipant has fully cured during such
period such act or failure to act that gives ris€éause.

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




“ Change in Control” means the occurrence of any of the following ésen

€)) a change in ownership or controlhaf Company effected through a transaction or sefieslated transactions (other than
an offering of common stock of the Company to theagal public through a registration statementfiléth the Securities and Exchange
Commission) whereby any “person” (as defined inti®ac3(a)(9) of the Exchange Act) or any two or mpersons deemed to be one
“person” (as used in Sections 13(d)(3) and 14(d){2he Exchange Act), other than the Company gradrits Affiliates, or an employee
benefit plan maintained by the Company or anyA€ffiliates, directly or indirectly acquire, oth#ran pursuant to an acquisition from the
Company, “beneficial ownership” (within the meanfgRule 13d-3 under the Exchange Act) of secigitifthe Company possessing more
than fifty percent (50%) of the total combined watipower of the Company’s securities outstandingédiately after such acquisition; or

(b) the date upon which individuals whe,of the Effective Date, constitute the Board (th&cumbent Board ") cease for
any reason to constitute at least a majority of8bard; provided, howeveithat any individual becoming a director subsetjteithe
Effective Date whose election, or nomination faration by the Company’s stockholders, was apprdyea vote of at least a majority of the
directors then constituting the Incumbent BoardIdieaconsidered as though such individual weresaniver of the Incumbent Board since
Effective Date, but excluding, for this purposey anch individual whose initial assumption of offioccurs as a result of an actual or
threatened election contest with respect to thetiele or removal of directors or other actual aettened solicitation of proxies or consents
by or on behalf of a person other than the Board or

(c) the sale or disposition, in one sedes of related transactions, of all or subsadiptall of the assets of the Company to any
“person” (as defined in Section 3(a)(9) of the Exye Act) or to any two or more persons deemee tone “person” (as used in Sections 13
(d)(3) and 14(d)(2) of the Exchange Act) other ttiesnCompany’s Affiliates.

A Change in Control shall also include “changedntcol event” as described in Treasury Regulatieati®n 1.409A-3(i)(5) with
respect to any Participant who is employed by dilidte of the Company at such time that such Adfi incurs such change in control event.

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

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

“ Company” means Level 3 Communications, Inc., a Delawampaxation.

“ Effective Date” means March 19, 2012.

“ Eligible Individuals " means (a) each “named executive officer” of tlmrany and its Affiliates, within the meaning adrit 402
of Regulation S-K issued under the Exchange Actfdise Effective Date, other than the Chief ExeauOfficer of the Company, and (b)

each employee of the Company or its Affiliateseotthan the Chief Executive Officer of the Companmkip is designated in writing by the
Committee.




“ Equity Incentive Award " means the portion of a Participant’s Incentiveakd; if any, consisting of an opportunity to reee&v
grant of Restricted Stock Units based upon the atnloywhich 2013 Adjusted EBITDA exceeds the BenahaoAdjusted EBITDA.

“ Equity Retention Award " means the portion of a Participant’'s Retentionahal if any, granted in the form of a number of
Restricted Stock Units awarded under the Stock,Rlsuset forth in such Participant’s Award Letter.

“ Exchange Act” means the Securities Exchange Act of 1934, andet

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

0] a material diminution in the Pantiant’s authority, duties, responsibilities or repay requirements, or the assignment to
the Participant of any duties inconsistent in aspect with the Participant’s position (includinigtas, offices, titles and reporting
requirements), or any action by the Board, the Caomgpor any of its Affiliates that results in a dimation in such position, authority, duties or
responsibilities, excluding for this purpose arased, insubstantial, inadvertent and immateriibacot taken in bad faith and that is
remedied promptly after receipt of notice therewtg by the Participant;

(i) a reduction in the Participant’s BaSalary or target short-term incentive award opymaty;

(iii) a requirement imposed by the Companits Affiliate that the Participant be baseday office or location other than the
office or location where the Participant was emphbymmediately preceding the Change in Control;

(iv) the failure to continue to providestRarticipant with employee benefits substantisilyilar to those enjoyed by him or her
under the pension, life insurance, medical, healtbident and disability plans, or any retiremarfrioge benefit material to the Participant
for which he or she was eligible at the time of @fenge in Control;

(v) the failure to obtain a satisfactagreement from any successor to the Company oaegiror of any Affiliate or division
of the Company to assume and agree to performlémersuant to Section 6.1 herein;

(vi) the termination of a Participant’'s Amd other than as a result of a forfeiture of tlveafd in connection with a Termination
of Employment other than a Qualifying Terminatiangd

(vii) any purported termination of the Reipgant’s employment that is not effected pursuard notice of termination satisfying
the requirements of Section 4.1 herein.

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

“ Incentive Award " means an incentive award granted pursuant tal&rtV, which shall either consist solely of a Cadsbentive
Award or consist of both a Cash Incentive Award andEquity Incentive Award, as determined by then@ittee and set forth in a
Participant’s Award Letter.

“ Participant " means any Eligible Individual who has been grdraa Award under the Plan.
“ Plan " has such meaning as provided in Article I.
“ Qualifying Termination " means a Participarg’Termination of Employment (i) by the Company otthen for Cause or (ii) by tt

Participant for Good Reason. A Termination of Eoyphent for any other reason, including by reasodeaith, disability or retirement, shall
not be treated as a Qualifying Termination.

“ Release Condition” means the Participant’s execution, delivery t® @ompany and non-revocation of a release agreement
substantially in the form attached heretdeakibit C (and the expiration of any revocation period cargdiin such release agreement) within
sixty (60) days following the effective date of BURarticipant’s Termination of Employment.

“ Restricted Stock Unit” has such meaning as provided under the Stock Plan

“ Retention Award " means a retention award granted pursuant to larti; which shall either consist solely of a Cdzbtention
Award or consist of both a Cash Retention Award amd quity Retention Award, as determined by them@ittee and set forth in a
Participant’s Award Letter.

“ Stock” has such meaning as provided under the Stock Plan
“ Stock Plan” means the Level 3 Communications, Inc. Stock Plan

“ Successof means any person, firm, corporation, or busireggy that at any time, whether by merger, pureharsotherwise,
acquires all or substantially all of the assetglsor business of the Company.

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




Article Il - Retention Awards

3.1 Eligibility for Retention Awards. Retention Awards may be granted under the Rl&tigible Individuals, as selected in
the sole discretion of the Committee. As soonrastjtable following selection by the Committeegteaelected Eligible Individual shall be
provided with an Award Letter, which shall descrihe terms and conditions of his or her participain, and Retention Award opportunity
under, the Plan.

3.2. Payment of Cash Retention Awards Fifty percent (50%) of a Participant’s Cash Ré&tn Award shall be paid on the
last payroll date of the Company occurring in Deben012, and the remaining fifty percent (50%)Idb& paid on the last payroll date of
the Company occurring in December 2013, subjeetther case to the Participant’s continued emplayrbg the Company or any of its
Affiliates through the applicable payroll date. tNdhstanding the foregoing, subject to the Paptait’s satisfaction of the Release Condition,
any then-unpaid portion of a Participant’'s CasheReon Award shall be paid to the Participant amghtieth (60" ) day following his or her
Qualifying Termination. For the avoidance of dquigon any Participant’s Termination of Employmetiter than a Qualifying Termination,
or a Qualifying Termination following which the Riaipant does not satisfy the Release Conditidrrjgihts of such Participant to any then-
unpaid portion of a Cash Retention Award shalldréefted.

3.3. Settlement of Equity Retention Awards Fifty percent (50%) of a Participant’s EquitytBetion Award shall vest and
settle in January 2013, and the remaining fiftycpat (50%) shall vest and settle in January 2Qd4jest in either case to the terms of the
Stock Plan and the Participant’s continued emplayrbg the Company or any of its Affiliates throutle applicable vesting date.
Notwithstanding the foregoing, subject to the Rgtin’s satisfaction of the Release Condition, any thatstanding Restricted Stock Units
constituting a Participant's Equity Retention Awaithll vest and be settled on the sixtieth{60 y)fddowing his or her Qualifying
Termination. For the avoidance of doubt, upon Rasticipant’s Termination of Employment other tlea@ualifying Termination, or a
Qualifying Termination following which the Parti@pt does not satisfy the Release Condition, atitsigf such Participant to any then-
outstanding Restricted Stock Units constitutingaatiBipant’s Equity Retention Award shall be fotéad.

Article IV - Incentive Awards

4.1. Eligibility for Incentive Awards. Incentive Awards may be granted under the Ridgligible Individuals, as selected in
the sole discretion of the Committee. As soonrastjtable following selection by the Committeegteaelected Eligible Individual shall be
provided with an Award Letter, which shall descrthe terms and conditions of his or her particiain, and Incentive Award opportunity
under, the Plan. Each Participant’'s Award Lettellsset forth the range of performance levels igpple to such Incentive Award and a
formula for determining the amount earned by suatiiépant if performance falls within such range.

4.2. Payment of Cash Incentive Awards A Participant’s Cash Incentive Award, if anyaliibe paid as soon as practicable
following the Committee’s determination of the lewé




attainment of the applicable performance critegigferth in such Participant’s Award Letter, sulbjecthe Participant’'s continued
employment by the Company or any of its Affiliatesough the payment date. Upon any Participargisniination of Employment, all rights
of such Participant to any then-unpaid portion &feesh Incentive Award shall be forfeited.

4.3. Settlement of Equity Incentive Awards As soon as practicable following the Committeggsermination of the level of
attainment of the applicable performance criteg@ch Participant shall be granted the number ofrietex] Stock Units determined pursuar
his or her Award Letter based upon such attainraéstich performance criteria, subject to the Pigdiat’'s continued employment by the
Company or any of its Affiliates through the grdiate. Restricted Stock Units granted in settlernéan Equity Incentive Award hereunder
shall settle as soon as practicable following tteangdate in accordance with the terms of the SRlak. Upon any Participant’s Termination
of Employment, all rights of such Participant toydinen-outstanding Equity Incentive Award shallfbdeited.

4.4. Change in Control Notwithstanding anything herein to the contrangon a Change in Control, regardless of whether a
Participant experiences a Termination of Employnwenor following such Change in Control, each tieitstanding Incentive Award held by
a Participant who has not experienced a Terminatidmployment prior to such Change in Control Ehatome payable in cash or settle
Restricted Stock Units, as applicable, as of im@edly prior to such Change of Control (in the cafsan Equity Incentive Award held by a
Participant who is a current employee of the Corggarany of its Affiliates as of the consummatidrsach Change in Control, so as to
permit such Participant to participate in such Ggaim Control as a shareholder of the Company wisipect to the shares of Stock underl
his or her Equity Incentive Award), in each casthatdeemed level of performance specified in fatticipant’s Award Letter.

Article V - Rights Of Participants

5.1. No Employment or Benefit Guaranty Neither the establishment of the Plan nor tleei of an Award Letter (or any
modification or amendment thereof), nor the paynodrainy benefits shall be construed as giving tpRarticipant or other person any legal
or equitable right against the Company, any Affdiar the Committee except as expressly providegime Under no circumstances shall this
Plan or any Award Letter constitute a contractrapyment, nor shall the terms of employment of Rayticipant be modified or in any way
affected hereby. Accordingly, neither participatio the Plan nor the grant of an Award shall bie loe construed to give any Participant a
right to be retained in the employ of the Compangry Affiliate.

5.2. Nonassignability Benefits under the Plan may not be sold, asdignensferred, pledged, anticipated, mortgaged or
otherwise encumbered, hypothecated or conveyedviaree of actual receipt of the amounts, if anyapée hereunder.

5.3. No Funding The Company and each Affiliate of the Companylerying a given Participant shall be jointly andeelly
responsible for any payments and benefits to sacticihant hereunder. The Plan shall be unfundad,all payments hereunder and expe
incurred in connection with the Plan shall be fedtin the general assets of the Company. No
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Participants shall have any right, title or inténgbatsoever in or to any amounts under the Plar fr receipt. Nothing contained in the

Plan, and no action taken pursuant to its provssishall create or be construed to create a trdfsnd of any kind, or a fiduciary relationship
between the Company or an Affiliate and any otlespn. The rights of any Participant (or benefigido any amounts hereunder shall be no
greater than those of an unsecured general creditbe Company.

5.4. Other Plans Unless otherwise determined by the Committeghfisrpurpose in writing, any Award made under #in
shall not be taken into account in computing theti€®pant’s salary, wages, base pay or compenséiothe purposes of determining any
benefits or compensation under (i) any pensioireraent, life insurance, severance, welfare oroleaefit plans, programs or arrangements
of the Company or its Affiliates or (ii) any agreent between the Participant and the Company dffiates.

Article VI - Successors; Binding Agreement

6.1. SuccessorsThe Company will require any successor (whedlirerct or indirect, by purchase, merger, consaliat
operation of law or otherwise) to all or substdhtiall of the business or assets of the Companynimonditionally assume all of the
obligations of the Company hereunder. FurtherGbmpany will require each Affiliate or the acquiad each Affiliate or division that
employs a Participant and that ceases to be ahiaddfior division of the Company to establish argintain a plan that is identical, in all
material respects, to the Plan, and designateatteipant as a participant in such plan until $eeond anniversary of the divestiture of such
Affiliate or division. Failure of the Company tdiin such assumption prior to the effectivenesangfsuch divestiture by the Company s
constitute Good Reason hereunder and shall etitélaffected Participants to compensation and diéeefits in the same amount and on the
same terms as such Participants would have begleemtereunder if they had a Qualifying Terminatiexcept that for purposes of
implementing the foregoing, the date on which amshsdivestiture becomes effective shall be deemedate of Termination.

6.2. Binding Agreement The benefits provided under the Plan shall inarhe benefit of and be enforceable by the
Participants personal or legal representatives, executorsinggtnators, successors, heirs, distributees, desgisand legatees. If the Particij
shall die while any amounts would be payable toRthgicipant hereunder had the Participant contiradive, all such amounts, unless
otherwise provided herein, shall be paid in acaocdavith the terms of the Plan to such person sques appointed in writing by the
Participant to receive such amounts or, if no peis®o appointed, to the Participant’s estate.

Article VII - Miscellaneous Provisions

7.1. Withholding for Taxes Notwithstanding any other provisions of the Pléie Company shall withhold from any payment
to be made under the Plan such amount or amoumswade required for purposes of complying withtdeewithholding provisions of the
Code or any applicable federal, state, local ceitpr laws, and in the case of expatriate employteesyithholding required under the
Company'’s expatriate program, or such other amouamounts as are agreed to by the Participant.
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7.2. Amendment and Termination The Board reserves the right to amend or tertaittee Plan, in whole or in part, at any
time. Except as expressly provided in the Plaramendment or termination of the Plan shall ad¥giaféect the rights of any Participant
under an Award opportunity previously awarded tchsBarticipant.

7.3. Number. Words denoting the singular shall include theglland the plural shall include the singular vever required b
the context.

7.4. Code Section 409ATo the extent applicable, and notwithstandingtlsing herein to the contrary, this Plan and the
Awards granted hereunder shall be interpreted éora@nce with Section 409A of the Code and DepartroETreasury regulations and other
interpretative guidance issued thereunder, inclydiithout limitation any such regulations or otigeidance that may be issued after the
Effective Date. Notwithstanding anything hereirthie contrary, (i) if at the time of the ParticipanTermination of Employment, the
Participant is a “specified employee” as define@éttion 409A of the Code and the deferral of tramencement of any payments or
benefits otherwise payable hereunder as a resaliaf Termination of Employment is necessary ireotd prevent any accelerated or
additional tax under Section 409A of the Code, ttenCompany will defer the commencement of thenpayt of any such payments or
benefits hereunder (without any reduction in suaynpents or benefits ultimately paid or providedh® Participant) until the date that is six
months following the Participant’s Termination ahployment (or the earliest date as is permitteceursaction 409A of the Code) and (ii) if
any other payments of money or other benefits duke Participant hereunder could cause the apiglicaf an accelerated or additional tax
under Section 409A of the Code, such paymentshardtenefits shall be deferred if deferral will mauch payment or other benefits
compliant under Section 409A of the Code, or otligevguch payment or other benefits shall be restred, to the extent possible, in a
manner, determined by the Board, that does nokecsiush an accelerated or additional tax. The Cagnphall use commercially reasonable
efforts to implement the provisions of this Sectiba in good faith;_providethat neither the Company, its Affiliates, any Siweste, the
Committee nor any of its or their employees, doesr representatives shall have any liabilitPasticipants with respect to this Section 7.4.

7.5. Severability Whenever possible, each provision of the Pladl §ie interpreted in such a manner as to be éffeaind
valid under applicable law, but if any provisiontb& Plan is held to be invalid, illegal or unewtmable in any respect under any applicable
law or rule in any jurisdiction, such invalidityldgality or unenforceability shall not affect anther provision or any other jurisdiction, and
the Plan shall be reformed, construed and enfdrcedch jurisdiction so as to best give effectie intent of the Company under the Plan.

7.6. Effective Date This Plan shall be effective as of the EffeciDagte.

7.7. Survival. The respective obligations and benefits afforibetthe Company, its Affiliates and each Participshrall survive
the termination of the Plan.

7.8. Governing Law; Validity. To the extent not preempted by federal law Rlaam, and all benefits and agreements
hereunder, and any and all disputes in connedtieretvith, shall be governed by and construed inraence with the substantive laws of the
State of




Delaware, without regard to conflict or choice @ivlprinciples that might otherwise refer the camndion, interpretation or enforceability of
the Plan to the substantive law of another jurtsaiic

7.9. Interpretation and Administration. The Plan shall be administered by the Committéeless otherwise provided in the
Plan, actions of the Committee shall be taken magority vote of its members. The Committee shalle the authority (i) to exercise all of
the powers granted to it under the Plan, (ii) tostrue, interpret and implement the Plan, (iiiptescribe, amend and rescind rules and
regulations relating to the Plan, (iv) to makedaterminations necessary or advisable for the adtration of the Plan, (v) to correct any
defect, supply any omission and reconcile any istancy in the Plan, (vi) to determine the amadrany Award (which need not be the
same for each Participant or among Participantee@fame seniority level, class or title), (vii)determine the terms and conditions of each
individual’'s participation, and the level of satisfion of such terms and conditions, in a mannasistent with the provisions of the Plan,
(viii) to establish the Adjusted EBITDA-based perf@nce criteria applicable to Incentive Awards datermine to the extent to which such
criteria are achieved and (ix) to delegate to tben@any’s Chief Executive Officer the Committee’sheurity hereunder to designate Eligible
Individuals, other than himself or herself. Thedlhdity or unenforceability of any provision ofé¢hPlan shall not affect the validity or
enforceability of any other provision of the PlaBubject to applicable law, prior to a Change ima, any interpretation of the provisions
the Plan and any decision on any matter withindikeretion of the Committee made by the Committegdod faith shall be final and
conclusive and binding on all persons. Notwithdiag anything in the Plan to the contrary, any tauibunal or arbitration panel that
adjudicates any dispute, controversy or claim agisietween a Participant and the Company, or atlyedf delegates or successors, will aj
a de novo standard of review to any determinatinade by the Company, Committee or any other perSaich de novo standard shall apply
notwithstanding the grant of full discretion herdanto any person or characterization of any sedistbn by such person as final, binding or
conclusive on any party.

7.10. Liability. No member of the Board shall be personally &aiyf reason of any contract or other instrumentebesl by
such member or on his or her behalf in his or lapacity as a member of the Board or Committee oarig mistake of judgment made in
good faith or upon the advice of counsel, and tom@any shall indemnify and hold harmless each mewitthe Committee, and each other
employee, officer or director of the Company to whany duty or power relating to the administratiwrinterpretation of the Plan may be
allocated or delegated, against all costs and esgsefincluding counsel fees) and liabilities (imthg sums paid in settlement of a claim)
arising out of any act or omission to act in corimecwith the Plan unless arising out of such peisown fraud or willful misconduct;
provided, howeverthat approval of the Board shall be requirediier payment of any amount in settlement of a clgainst any such
person. The foregoing right of indemnification kinat be exclusive of any other rights of indenzation to which such persons may be
entitled under the Company’s certificate or arSabé incorporation or by-laws, each as may be ameérficbm time to time, as a matter of law
or otherwise, or any power that the Company may taundemnify them or hold them harmless.
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7.11. Entire Agreement In the event of any inconsistency or conflictvien the terms of the Plan and the terms of amgrot
plan in which a Participant participates or anyeagnent to which a Participant is a party, the tesfrthis Plan shall control.

7.12. Headings The Section headings contained herein are fovexuence of reference only, and shall not be coedtas
defining or limiting the matter contained thereunde
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EXHIBIT A
Personal & Confidential

[+], 2012

[NAME]
[ADDRESS]

Dear [FIRST NAME]:

| am pleased to inform you that you have been s&deio participate in and to receive an Award pansto the Level 3
Communications, Inc. 2012 Management IncentiveReigntion Plan (the Plan "), which has been established to recognize empl®yeho
are in a position to make important contributiom$ite Company and who remain committed and progeichiring this time of major
organizational change. Your Award, which considta Cash Retention Award and a Cash Incentive Awiarsubject to all of the terms and
conditions set forth in this award letter (thiswWard Letter ") as well as all of the terms and conditions & Blan, all of which are
incorporated herein in their entirety. Capitalizedns used but not otherwise defined herein $taale the same meaning as set forth in the
Plan.

Cash Retention Award

Your Cash Retention Award shall equal]Ps of your Base Salary and shall be paid in acawecdawith Article Il of the Plan, subje
to your continued employment with the Company or afits Affiliates through the applicable paymeiattes and any other terms and
conditions set forth in the Plan.

Cash Incentive Award

The value of your Cash Incentive Award will be tesult of the following formula: your Base Salanyltiplied by the Performance
Multiple. For purposes of this Award Letter themié' Performance Multiple " means the multiple determined with referenceht¢hart
below, based upon the amount by which 2013 AdjuE®d DA exceeds the Benchmark Adjusted EBITDA (theercentage Increasé).

Any portion of your Cash Incentive Award that isresd by you shall be paid to you in accordance witiicle IV of the Plan as soon as
practicable after the Committee’s determinatio2@f3 Adjusted EBITDA, subject to your continued émyment with the Company or any
of its Affiliates through the payment date and atlyer terms and conditions set forth in the Plahe following table sets forth the full range
of your Cash Incentive Award opportunity basedlmPercentage Increase:




Percentage Increase Table

Percentage Performance
Increase Multiple

Less than 199 0
19%
20%
21%
22%
23%
24%
25%
26%
27%
28%
29%
30%
31%
32%
33%
34%
35%
36%
37%
38%
39%
40%
41%
42%
43%
44%
45%
46%
47%
48%
49%
50%
51%
52%
53%
54%
55%
56%

57% or More

The Committee’s determination of the Percentageehse, which shall be calculated to the nearestredth of one percentage point
(0.01) and then rounded up (if 0.50 or higher)awd (if less than 0.50) to the nearest whole pdaegmpoint, shall be final and binding on
you. For the avoidance of doubt, if the Percentageease does not equal or exceed 19%, you shidtlenentitled to any payment in resp
of your Cash Incentive Award. Notwithstanding fbeegoing, the Percentage Increases set fortheimathle above shall be equitably adjusted
up or down by the Committee from time to time iroddaith to reflect any acquisitions, dispositioospther extraordinary events that result
in or could result in, in either case as determimgthe Committee in its sole reasonable discretioy substantial dilution or enlargement of
the rights intended to be granted to, or avail&drieyou hereunder. Notwithstanding anything heteithe contrary, in the event that your
Cash Incentive Award becomes payable in connegtitina Change in Control as set forth in Sectighdaf.the Plan, the Percentage Increase
shall for all purposes of this Award Letter be deérto equal 34%.

It is important that your Award information be kepinfidential, as it only pertains to you. If ybave any questions regarding this
Award Letter or the Plan, please direct those doesto [» ]. Please acknowledge your acceptance of the tantsonditions of your
participation in the Plan as set forth in this Ad/aetter and the Plan by signing your name whedeated below and returning an executed
copy of this Award Letter toq]. | look forward to working with you during thiexciting time.

Sincerely,

Acknowledged and agree




Name:




EXHIBIT B
Personal & Confidential

[+], 2012

[NAME]
[ADDRESS]

Dear [FIRST NAME]:

| am pleased to inform you that you have been s&deio participate in and to receive an Award pansto the Level 3
Communications, Inc. 2012 Management IncentiveReigntion Plan (the Plan "), which has been established to recognize empl®yeho
are in a position to make important contributiom$ite Company and who remain committed and progeichiring this time of major
organizational change. Your Award, which considta Retention Award and an Incentive Award, isjscitto all of the terms and conditions
set forth in this award letter (thisRward Letter ") as well as all of the terms and conditions & #lan, all of which are incorporated herein
in their entirety. Capitalized terms used but otbierwise defined herein shall have the same mgaasrset forth in the Plan.

Retention Award

Your Retention Award shall consist of a Cash RévenAward and an Equity Retention Award, each axdbed in more detail
below.

Cash Retention Award

Your Cash Retention Award shall equal]Pe of your Base Salary and shall be paid in acamcdawvith Article 11l of the Plan, subje
to your continued employment with the Company or afnits Affiliates through the applicable paymelates and any other terms and
conditions set forth in the Plan.

Equity Retention Award

Your Equity Retention Award shall consist of ] Restricted Stock Units granted to you as of the dhereof pursuant to the Stock
Plan and the Company’s Amended Master DeferrecitgmStock Agreement and the Deferred Issuancé 8toard Letter attached thereto
(the “RSU Agreement”), each in the form attached hereto as an exhibite Restricted Stock Units granted to you as guitig Retention
Award shall vest and settle in shares of Stoclkcsoedance with Article IV of the Plan, subject tmuy continued employment with the
Company or any of its Affiliates through the applite payment dates and any other terms and conslisiet forth in the Plan, the Stock Plan
or the RSU Agreement, as applicable.

Incentive Award

Your Incentive Award shall consist of a Cash InaenAward and an Equity Incentive Award, each ascdbed in more detail
below. The value of your Cash Incentive Award #relnumber of Restricted Stock Units to be gratdegbu in settlement of your Equity
Incentive




Award will be the result of the following formulgi) with respect to your Cash Incentive Award, y8ase Salary multiplied by the
Performance Multiple, and (ii) with respect to y&quity Incentive Award, the number of Restrictedc® Units granted to you during the
Company’s annual grant cycle in 2012 multipliedtihe Performance Multiple. For purposes of this AdMaetter the term Performance
Multiple " means the multiple determined with reference tactiat below, based upon the amount by which 20dj8gied EBITDA excee(
the Benchmark Adjusted EBITDA (thePercentage Increasé). Any portion of your Incentive Award that isre@d by you shall be paid or
granted to you in accordance with Article IV of tAlan as soon as practicable after the Comméteetermination of 2013 Adjusted EBITC
subject to your continued employment with the Conypar any of its Affiliates through the paymenteland any other terms and conditions
set forth in the Plan, the Stock Plan or the RSWe&ment, as applicable. The following table setshfthe full range of your Incentive Awe
opportunity based on each Percentage Increase:

Percentage Increase Table

Percentage Performance
Increase Multiple

Less than 199 0
19%
20%
21%
22%
23%
24%
25%
26%
27%
28%
29%
30%
31%
32%
33%
34%
35%
36%
37%
38%
39%
40%
41%
42%
43%
44%
45%
46%
47%
48%
49%
50%
51%
52%
53%
54%
55%
56%

57% or More

The Committee’s determination of the Percentageelge, which shall be calculated to the nearestredih of one percentage point
(0.01) and then rounded up (if 0.50 or higher)@wd (if less than 0.50) to the nearest whole peaeggnpoint, shall be final and binding on
you. For the avoidance of doubt, if the Percentageease does not equal or exceed 19%, you shidtlenentitled to any payment in resp
of your Cash Incentive Award or to the grant of &wgstricted Stock Units in settlement of your Egliitcentive Award. Notwithstanding the
foregoing, the Percentage Increases set fortheitatble above shall be equitably adjusted up omdmywthe Committee from time to time in
good faith to reflect any acquisitions, dispositipar other extraordinary events that result inarld result in, in either case as determined by
the Committee in its sole reasonable discretiop,sabstantial dilution or enlargement of the rightended to be granted to, or available for,
you hereunder. Notwithstanding anything hereithocontrary, in the event that your Incentive Advbecomes payable or settleablt
connection with a Change in Control as set fortBéwction 4.4 of the Plan, the Percentage Incrdasefer all purposes of this Award Letter
be deemed to equal 34%.

It is important that your Award information be keginfidential, as it only pertains to you. If ybave any questions regarding t



Award Letter or the Plan, please direct those dgoesto [+ ]. Please acknowledge your acceptance of the tandsonditions of
your




participation in the Plan as set forth in this Ad/aetter and the Plan by signing your name whedéeated below and returning an executed
copy of this Award Letter toq]. | look forward to working with you during thexciting time.

Sincerely,

Acknowledged and agree

Name:




EXHIBIT C
RELEASE AGREEMENT

This Release Agreement (thidgreement”) is executed and agreed to by [Participant] pamsuo the terms and conditions of the
Level 3 Communications, Inc. 2012 Management Iricerdgnd Retention Plan (thePlan ”). Capitalized terms used, but not defined, hrerei
shall have the meaning given to them in the Plan.

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

This Agreement may be executed at any time dutiegoeriod commencing on the effective date of thalifying Termination,
which is [ —], and ending one[] (1) (the “Review Period”), and during the Review Period, the terms and camitset forth herein shot
be carefully reviewed and considered. To accaptAreement, and the terms and conditions contidireeein, prior to the expiration of the
Review Period, this Agreement must be executeddatetl where indicated below and returned to thefamy in accordance with the notice
provisions set forth in the Plan. Notwithstandamything contained herein to the contrary, thise®gnent will not become effective or
enforceable for a period of seven (7) calendar @i@i@ving the date of its execution (théRevocation Period”), during which time such
execution may be revoked by notifying the Compamgdcordance with the notice provisions set fartthe Plan no later than 5:00 p.m. on
the seventh (? ) calendar day following its exemmuti Provided that the Agreement is timely execuatied not timely revoked, the eighth (8
th) day following the date on which this Agreemengxecuted shall be its effective date. In the etteat the Agreement is not timely
executed and delivered to the Company, or if theeAment is otherwise timely revoked during the Ration Period, this Agreement will be
null and void and of no effect, and the Company alve no obligations to provide me with my RetentAward pursuant to the Plan, which
is conditioned upon the execution and non-revonatitthis Agreement.

Section 2. Consideration.

€)) Retention Award In consideration of my release and waiver oinetaset forth in Section 3 below, and conditionpdmu
my execution and non-revocation of this Agreemant| subject to all other terms and conditions efRkan, the Company will provide me
with (i) any portion of my Retention Award not yegdid to me as of my Qualifying Termination in aatamce with the terms of the Plan and
my Award Letter and/or (ii) any portion of my Indame Award not yet paid pursuant to Section 4.4hef Plan and my Award Letter.

(1) Insert the date that is 21 days following ¢ffifective date of the Qualifying Termination, osifich termination occurs “in connection with
an exit incentive or other employment terminatioogsam” @s such phrase is defined in the Age DiscriminaiticdBmployment Act of 1967
the date that is 45 days following the effectivéedaf the Qualifying Termination.




(b) No Further Benefits| hereby acknowledge and agree that the paysjesnt@ other benefits provided pursuant to this
Section 2 are in full discharge of any and allilitibs and obligations of the Company and eacleothember of the Company Group to me,
monetarily or with respect to employee benefitsthierwise, including but not limited to any andaligations arising under any alleged
written or oral employment agreement, policy, plamprocedure of the Company or any other membéreCompany Group or any alleged
understanding or arrangement between me and thep&ugnor any other member of the Company GroupErdtian any payments or
benefits, if any to which | am entitled pursuanthe Level 3 Communications, Inc. Key Executive &ance Plan (the “KESP Benefits”)R)(

Section 3. Release and Waiver of Clagm

€)) Definitions As used in this Agreement, the term “claims”hitlude all claims, covenants, warranties, prasjs
undertakings, actions, suits, causes of actiongatibns, debts, accounts, attorneys’ fees, judgspémsses, and liabilities, of whatsoever kind
or nature, in law, equity, or otherwise.

(b) Release For and in consideration of the payments anefitsrdescribed in Section 0 above, and other gomtivaluable
consideration, I, for and on behalf of myself anglimeirs, administrators, executors, and assigfsctafe the date hereof, do fully and forever
release, remise, and discharge each member ofaitmp&hy Group and their successors and assignshévgeith their respective officers,
directors, partners, shareholders, employees, geats (collectively, and with the Company, the “Quamy Parties”) from any and all claims
whatsoever up to the date hereof that | had, mag had, or now have against the Company Partiesthehknown or unknown, for or by
reason of any matter, cause, or thing whatsoewelyding any claim arising out of or attributabdenhy employment or the termination of my
employment with the Company, whether for tort, loteaf express or implied employment contract, ititeral infliction of emotional distres
wrongful termination, unjust dismissal, defamatilel, or slander, or under any federal, statdpoal law dealing with discrimination based
on age, race, sex, national origin, handicap, imigdisability, or sexual orientation. This redeaof claims includes, but is not limited to, all
claims arising under the Age Discrimination in Emphent Act (“ADEA”"), Title VII of the Civil RightsAct, the Americans with Disabilities
Act, the Civil Rights Act of 1991, the Family Medid_eave Act, and the Equal Pay Act, each as maniended from time to time, and all
other federal, state, and local laws, the commuan déad any other purported restriction on an emgigyright to terminate the employment
employees. |intend that the release containegimehall constitute a general release of any dradséms that | may have against the
Company Parties to the fullest extent permissigléaty.

(c) No Claims | acknowledge and agree that as of the datedugr this Agreement, | have no knowledge of antsfar
circumstances that give rise or could give risartg claims under any of the laws listed in the pdéng paragraph.

(2) Include bracketed language for individuals velne participants in the Key Executive Severanaea Bhd who are eligible for benefits
thereunder upon a Qualifying Termination.




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

“A general release does not extend to claims wthielcreditor does not know or suspect to exisisrfdvor at the time of executing
the release, which if known by him must have matigraffected his settlement with the debtor.”]

(e) Preservation of RightdNotwithstanding the foregoing, nothing in thigr@ement shall be a waiver of (i) my rights with
respect to payment of amounts under this Agreen(i@nany claims that cannot be waived by law imtihg, without limitation any claims
filed with the Equal Employment Opportunity Comniigs the U.S. Department of Labor, and claims unbderADEA that arise after the dz
of this Agreement, [or] (iii) my rights to indemigétion as provided by, and in accordance withténms of, the Company’s by-laws or a
Company insurance policy providing such coveraggry of such may be amended from time to time{ivymy rights to the KESP
Benefits]. (3)

® Acknowledgement of Full and Finall@&se. | acknowledge and agree that by virtue of thredoing, | have waived any
relief available to me (including without limitatipmonetary damages, equitable relief, and reiastant) under any of the claims or cause
action waived in this Section 3. | agree, therefdiat | will not accept any award or settlemeoirf any source or proceeding (including but
not limited to any proceeding brought by any ofherson or by any government agency) with respeahyoclaim or right waived in this
Agreement.

Section 4. Knowing and Voluntary Waive

| expressly acknowledge and agree that I—

€) Am able to read the language, anarstdnd the meaning and effect, of this Agreement;

(b) Have no physical or mental impairmeihany kind that has interfered with my abilityrelad and understand the meanir

this Agreement or its terms, and that | am notnactinder the influence of any medication, drug;f@mical of any type in entering into this
Agreement;

(3) Include bracketed language for individuals vaine participants in the Key Executive Severanaa Bhd who are eligible for benefits
thereunder upon a Qualifying Termination.




(c) Am specifically agreeing to the terafghe release contained in this Agreement bectgss€ompany has agreed to proy
me with my Retention Award pursuant to the Planictwbhe Company has agreed to provide because afgmeement to accept it in full
settlement of all possible claims that | might havever have had, and because of my executidmofgreement;

(d) Acknowledge that but for my executuafrthis Agreement, | would not be entitled to mgté&tion Award pursuant to the
Plan;

(e) Understand that, by entering inte thgreement, | do not waive rights or claims undBEA that may arise after the date
on which | execute this Agreement;

® Had or could have had the entire iBenPeriod in which to review and consider this égment, and that if | execute this
Agreement prior to the expiration of the Reviewi®&r| have voluntarily and knowingly waived therrainder of the Review Period;

(9) Was advised to consult with my at&yrmegarding the terms and effect of this Agreemamd
(h) Have signed this Agreement knowingtg voluntarily.
Section 5. No Suit.

| represent and warrant that | have not previofildd, and to the maximum extent permitted by layve that | will not file, a
complaint, charge, or lawsuit against any of thenfany Parties regarding any of the claims relehseein. If, notwithstanding this
representation and warranty, | have filed or filetsa complaint, charge, or lawsuit, | agree thetdll cause such complaint, charge, or
lawsuit to be dismissed with prejudice and shayl @ay and all costs required in obtaining dismisdauch complaint, charge, or lawsuit,
including without limitation the attorneys’ fees arfiy of the Company Parties against whom | haeé fluch a complaint, charge, or lawsuit.

Section 6. No Re-Employment.

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

Section 7. Successors and Assigns.

The provisions hereof shall inure to the benefitngfheirs, executors, administrators, legal pers@mesentatives, and assigns and
shall be binding upon my heirs, executors, adnmatists, legal personal representatives, and assigns

Section 8. Severability.

If any provision of this Agreement shall be heldadny court of competent jurisdiction to be illegadjd, or unenforceable, such
provision shall be of no force and effect. ThegHlity or




unenforceability of such provision, however, siale no effect upon and shall not impair the emfabdity of any other provision of this
Agreement.

Section 9. Confidentiality.

The terms and conditions of this Agreement aresiradl be deemed to be confidential, and shall ealibclosed by me to any per:
or entity without the prior written consent of tBempany, except if required by law, and to my actants, attorneys, and immediate family,
provided that, to the maximum extent permitted pplizable law, rule, code, or regulation, they agiee maintain the confidentiality of the
Agreement.

Section 10. Non-Admission.

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

Section 11. Entire Agreement.

This Agreement, together with the Plan, constitthesentire understanding and agreement betweeancheach member of the
Company Group regarding the termination of my emplent. This Agreement supersedes all prior negotig, discussions, correspondetr
communications, understandings, and agreementebatme and any member of the Company Group reltditige subject matter of this
Agreement.

Section 12. Governing Law; Jurisdiction.

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

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

[Participant]
Dated:
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Exhibit 10.3
EXECUTION COPY
EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT (this “ Agreemeri} is made and entered into as of this 19th dayafch 2012, by
and among Level 3 Communications, Inc., a Delawarporation (the “ Corporatiof), Level 3 Communications, LLC, a Delaware limited

liability company (the “ LLC"), and James Q. Crowe (* Executi¥)e Unless the context indicates otherwise, dikrences to the “ Company
" shall refer to both the LLC and the Corporatioallectively.

WI1ITNESSET H:

WHEREAS, Executive is currently employed by the @amy as its Chief Executive Officer; and

WHEREAS, the Company desires to continue to empbkgcutive and to enter into this Agreement embagiytre terms of
such continued employment, and Executive desirester into this Agreement and to accept such soatl employment, subject to the terms
and provisions of this Agreement.

NOW, THEREFORE, in consideration of the promised anutual covenants contained herein and for otbed@nd
valuable consideration, the receipt and sufficieoicyhich are mutually acknowledged, the Compary Brecutive hereby agree as follows:

Section 1. Acceptance and Term.

The Company agrees to continue to employ Execudive Executive agrees to continue to serve the @agnpn the terms
and conditions set forth herein. The Term of tkgseement shall commence on the date first set flobve and, unless terminated sooner as
provided in Section 6 hereof, shall continue dutimg period ending at the close of business on Dbee 31, 2014.

Section 2. Position, Duties, and Responsibilities; Place of lermance .

@) Position, Duties, and Responsib8itieDuring the Term, Executive shall be employed sede as the Chief
Executive Officer of the Company (together withlswther position or positions consistent with Exeais title as the Board shall specify
from time to time) and shall have such authorityties, and responsibilities commensurate with ditleh Executive also agrees to serve a
officer or director of any other member of the C@myp Group, in each case without additional comp@sa During the Term, Executive
shall report directly to the Board.

(b) Performance Executive shall devote his full business tintesration, skill, and best efforts to the performaid
his duties under this Agreement and shall not eaga@ny other business or occupation during thenTacluding, without limitation, any
activity that (x) conflicts with the interests dfet Company or any other member of the Company Gi@)nterferes with the proper and
efficient performance of Executive’s duties for thempany, or (z) interferes with Executive’s exeecof judgment in the Company’s best
interests. Notwithstanding the foregoing, nothtiregein shall preclude Executive from (i) servingthvthe




prior written consent of the Board (which consdrdlsnot be unreasonably withheld), as a membéneboards of directors or advisory
boards (or their equivalents in the case of a moparate entity) of non-competing businesses aditeiole organizations, (ii) engaging in
charitable activities and community affairs, aniJ (hanaging his personal investments and affgirayided, however , that the activities set
out in clauses (i), (i), and (iii) shall be limitdoy Executive so as not to materially interfengljvidually or in the aggregate, with the
performance of his duties and responsibilities tneder. Except to the extent conflicting with thigreement, Executive agrees that he will
abide by, and will conduct business in accordarnitte and subject to, all applicable policies andgedures of the Company, including all
ethical policies, as the same may exist from timgne.

(c) Principal Place of EmploymenExecutive’s principal place of employment shwedlin Broomfield, Colorado,
although Executive understands and agrees thatlgebmrequired to spend a reasonable amount ofttaxeling from time to time for
business reasons.

Section 3. Compensation.
During the Term, Executive shall be entitled to fillowing compensation:

€)) Base SalaryExecutive shall be paid a base salary of nattlean one million, two hundred fifty thousand dddl
($1,250,000) per year, with increases, if any, ag bre approved in writing by the Compensation Cottemi(“ Base Salar}). Executive’s
Base Salary shall be payable in accordance withetipglar payroll practices of the Company and sulifgnormal tax withholding.

(b) Annual Bonus Executive shall be eligible for an annual inéenbonus award determined by the Compensation
Committee in respect of each fiscal year endingndguhe Term (the “ Annual Bonuti$. The target Annual Bonus for each fiscal year she
two hundred percent (200%) of Base Salary (thery@aBonus’), with the actual Annual Bonus payable to be deteed by the
Compensation Committee in its sole discretimoyided, however , that with respect to any fiscal year during whitlividuals who are not
members of the Board as of the date hereof becohea@nstitute a majority of the members of the Cengation Committee, Executive’s
Annual Bonus shall be no less than fifty percef@g} of the Target Bonus. Except as otherwise piexviherein, the Annual Bonus shall be
paid to Executive during the fiscal year followithge year to which such Annual Bonus relates, as#ime time as annual bonuses are
generally payable to other senior executives ofdbmpany, subject to Executive’'s continuous empleynthrough the payment date.

(c) Equity Awards

0] On the date hereof, the Corporashball grant to Executive a total of nine hundrezltand (900,000)
Restricted Stock Units (as defined in the StockPl&ubject to Section 6, such Restricted Stockslhall vest and settle as follo
subject to Executive’s continued employment with @ompany or an affiliate of the Company throughAlpplicable Vesting Date:
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(A) three hundred thousand (300,000) of such Restrigteck Units shall vest and settle on December 31,
2012 (* Tranche A RSUY;

(B) three hundred thousand (300,000) of such Restrigteck Units shall vest and settle on December 31,
2013 (“ Tranche B RSUY; and

©) three hundred thousand (300,000) of such Restrigteck Units shall vest and settle on December 31,
2014 (* Tranche C RSUS.

(i) On April 1, 2012, the Corporation shall grant tceEutive four hundred fifty thousand (450,000)
Outperform Stock Options (as defined in the StdekR which shall vest on December 31, 2014, sultfeExecutive’s continued
employment with the Company through such Applicaldsting Date (the “ Executive OSOs or such other events provided her

Other than as set forth in this Section 3(c) oa@sroved by the Board or Compensation Committeectkve shall not be entitled to
grants of any additional equity-based awards dutiegrerm, whether under the Stock Plan or otherwis

Section 4. Employee Benefits

During the Term, Executive shall be entitled totiggpate in health, insurance, retirement, and olfemefits provided
generally to similarly situated senior executivéthe Company. Executive shall also be entitletheosame number of holidays, vacation
days, and sick days, as well as any other bengfiegch case as are generally allowed to simikitlyated senior executives of the Company
in accordance with the Company policy as in effemh time to time. Without limiting the foregoingxecutive shall also be entitled to the
following benefits during the Term:

@ continued personal use of the Comisaaiyplane consistent with the policies and prgiin effect as of the date
hereof;

(b) one (1) annual physical exam at tben@any’s expense, by a physician, of Executivetsosing; and

(c) reimbursement of up to a maximum amta one hundred thousand dollars ($100,000) fempums for life

insurance covering Executive for the benefit of &xeve’'s designated beneficiary(ies) and/or lorrgtdisability insurance covering
Executive, as determined by Executive in his dismneprovided, however , that any such reimbursements shall be subjeeini conditioned
on, Executive providing sufficient documentatioridencing the payment of life insurance and longtdisability insurance premiums.

Section 5. Reimbursement of Business Expenses
During the Term, the Company shall pay (or prompgiynburse Executive) for out-of-pocket expensesaeably incurred

by Executive in the course of performing his dutias responsibilities hereunder, which are consistéth the Company’s policies in effect
from




time to time with respect to business expensegesutn the Company’s requirements with respecepmrting of such expenses.
Section 6. Termination of Employment .

(@) General The Term shall terminate earlier than Decemiie2814, upon the earliest to occur of (i) Exeaiv
death, (ii) a termination by reason of a Disabil(ii) a termination by the Company with or withtdDause, and (iv) a termination by
Executive with or without Good Reason. Upon amgniaation of Executive’s employment for any reasexgept as may otherwise be
requested by the Company in writing and agreed uponiting by Executive, Executive shall be deemethave resigned from any and all
directorships, committee memberships, and any g@bsitions Executive holds with the Company or ather member of the Company
Group. Notwithstanding anything herein to the camyt, the payment (or commencement of a serieawigents) hereunder of any
nonqualified deferred compensation (within the nieguof Section 409A of the Code) upon a terminattbemployment shall be delayed
until such time as Executive has also undergorsepdration from service,” as defined in Treas. Begtion 1.409A-1(h), at which time such
nonqualified deferred compensation (calculatedfasendate of Executive’s termination of employmkateunder) shall be paid (or
commence to be paid) to Executive on the schedxl®ogh in this Section 6 as if Executive had ugdae such termination of employment
(under the same circumstances) on the date othisld'separation from service,” as defined in BreReg. Section 1.409A-1(h).

(b) Termination Due to Death or Disagilit The Executive’s employment will terminate imnegely upon the
occurrence of a Disability. Upon Executive’s deatlin the event that Executive’s employment isni@ated due to his Disability, Executive
or his estate or his beneficiaries, as the casebraaghall be entitled to:

0] Accrued Obligations;

(i) Any unpaid Annual Bonus in respettoy completed fiscal year that has ended pridhéodate of such
termination, which amount shall be paid duringfibeal year following the year to which such AnnB8ainus relates, at the same
time as annual bonuses are generally payable & sémior executives of the Company;

(iii) Continued payment of Executive’s BaSalary through the last day of the month in wisigbh
termination occurs;

(iv) A prorated Annual Bonus for the fitgaar of termination (determined using the Tamethus for the
fiscal year in which Executive’s employment termes) based on the number of days elapsed fronotinenencement of such fiscal
year through and including the date of such tertranasuch amount to be paid (A) within five (5)dmess days of such termination
in the event of Executive’s death and (B) during fiscal year following the year to which such AahBonus relates, at the same
time as annual bonuses are generally payable & s#mior executives of the Company, in the evekixecutive’s termination of
employment on account of a Disability;




(v) Continued access for Executive (i@ tlase of Executive’s Disability) and his spousg @@pendents to
the Company’s group health plan until the two (@xyanniversary of the date of Executive’s terniamabf employmentprovided,
however , that if Executive becomes eligible to receivelthecare benefits under another employer-provided fincluding through
a spouse’s employer), the health care benefitsigegdvhereunder shall be secondary to those prowidddr such other plan during
the applicable period of eligibility under such etiplan; and

(vi) Immediate award, if not yet awardadd vesting of the then-unvested equity-based asnthesh held by
Executive, whether pursuant to the Stock Plan loemtise, including, without limitation, Tranche ASRIs, Tranche B RSUs,
Tranche C RSUs, and Executive OS@rsivided that , the Executive OSOs shall remain outstanding timtilSettlement Date (as tl
term is defined in each Award Letter issued purstmthe OSO Master Award Agreement).

Following Executive’s death or a termination of Exive’s employment by reason of a Disability, epicas set forth in this Section 6(b),
Executive shall have no further rights to any congagion or any other benefits under this Agreement.

(c) Termination by the Company with Cause

0] The Company may terminate Executvemployment at any time with Cause, effective uprecutive’s
receipt of written notice of such terminatigmpvided, however , that to the extent that such act or acts or ifaibr failures to act are
curable, Executive shall be given not less thamtwé0) business days’ written notice by the Baairthe Company’s intention to
terminate him with Cause, such notice to statestaitithe particular act or acts or failure ordads to act that constitute the grounds
on which the proposed termination with Cause i®aand such termination shall be effective agtt@ration of such twenty (20)
business day notice period unless Executive hsduted such act or acts or failure or failurestd that give rise to Cause during
such period. With respect to the grounds for Caleseribed in clause (i), (ii), (iii), (iv) or (vQf the definition of Cause, the
termination of Executive’'s employment for Causellshat be deemed to be effective unless and umtilBoard finds (after
reasonable notice, specifying the particulars thfarereasonable detail, is provided to Executiad &xecutive is given an
opportunity, together with counsel, to be heardtethe Board) that, in the good faith opinionta# Board, there is Cause for
termination.

(i) In the event that the Company terat@s Executive’s employment with Cause, he shadirttiéled only to
Accrued Obligations. Following such terminationEofecutive’s employment with Cause, except asath fn this Section 6(c)(ii),
Executive shall have no further rights to any congagion or any other benefits under this Agreement.

(d) Termination by the Company withouu€a. The Company may terminate Executive's employra¢iany time
without Cause, effective upon Executive’s recefpivatten notice of such termination. In the evémt Executive’s employment is
terminated by




the Company without Cause (other than due to dwallisability), Executive shall be entitled to:
0] Accrued Obligations;

(i) Any unpaid Annual Bonus in respetaoy completed fiscal year that has ended prigdhéodate of such
termination, which amount shall be paid duringfieeal year following the year to which such Ann&alnus relates, at the same
time as annual bonuses are generally payable & sémnior executives of the Company;

(iii) A cash severance benefit equal ® $him of (1) the total amount that Executive wadldeive as Base
Salary, based on the then-current Base Salane(isding any reduction in Base Salary that gaeetassood Reason hereunder)
through December 31, 2014, (II) an amount equttiéoT arget Bonus for the fiscal year in which Exte@ls employment terminate
and (Ill) an amount equal to the product of (x) Ta@get Bonus for the fiscal year in which Execetivemployment terminates and
(y) the remaining full fiscal years remaining fradhe date of termination through December 31, 2p2a4¢able in substantially equal
installments on the Company’s regular payroll da@smencing on or immediately after the sixtiet {§ day following
Executive’s termination of employment until DecemBg, 2014;

(iv) Continued access for Executive argldiouse and dependents to the Company’s grouth fpdeah until
the two (2) year anniversary of the date of Exe®si termination of employmenprovided, however , that if Executive becomes
eligible to receive health care benefits under lamoemployer-provided plan (including through aiusgeds employer), the health care
benefits provided hereunder shall be secondaryaset provided under such other plan during theiegdge period of eligibility
under such other plan; and

(v) Immediate vesting in all then-unvelséguity-based awards then held by Executive, vérgibirsuant to
the Stock Plan or otherwise, including, withoutitattion, Tranche A RSUs, Tranche B RSUs, Tranchi®SUs, and Executive OS(
provided that, the Executive OSOs shall remain outstanding umgil$ettlement Date (as that term is defined in dacérd Letter
issued pursuant to the OSO Master Award Agreement).

Following such termination of Executive’s employrhbg the Company without Cause, except as set forthis Section 6(d), Executive
shall have no further rights to any compensatioaryr other benefits under this Agreement.

(e) Termination by Executive with GoodaRen. Executive may terminate his employment with GBe@son by
providing the Company ten (10) days’ written notedting forth in reasonable specificity the evwdiat constitutes Good Reason, which
written notice, to be effective, must be providedite Company within sixty (60) days of the occnoe of such event. During such ten
(10) day notice period, the Company shall havera dght (if curable), and if not cured within sugériod, Executive’s termination will be
effective upon the expiration of such cure peramt Executive shall be entitled to the same paysnemd benefits
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as provided in Section 6(d) hereof for a termimatiy the Company without Cause, subject to the samditions on payment and benefits as
described in Section 6(d) hereof. Following suamination of Executive’s employment by Executividbmzood Reason, except as set forth
in this Section 6(e), Executive shall have no fartights to any compensation or any other benefitker this Agreement.

® Termination by Executive without GbReason Executive may terminate his employment withoob@ Reason
by providing the Company thirty (30) days’ writteatice of such termination. In the event of a feation of employment by Executive
under this Section 6(f), Executive shall be erditaly to Accrued Obligationgrovided, however , that in the event that such termination is a
Retirement, Executive shall also be entitled to:

0] Any unpaid Annual Bonus in respetany completed fiscal year that has ended pridhéodate of such
termination, which amount shall be paid duringfikeal year following the year to which such AnnB8ainus relates, at the same
time as annual bonuses are generally payable & sémnior executives of the Company;

(i) A cash severance benefit equal snghim of (1) the total amount that Executive wawdeive as Base
Salary, based on the then-current Base Salanegisding any reduction in Base Salary that may lgaxen rise to Good Reason
hereunder) through the end of the calendar monivhioh such Retirement occurs and (ll) a proratedual Bonus for the fiscal
year of termination (determined using the Targatofor the fiscal year in which Executive’s emptmnt terminates) based on the
number of days elapsed from the commencement &f fiseal year through and including the date ohsiggmination, payable in
substantially equal installments on the Compangtgitar payroll dates commencing on or immediatékrdhe sixtieth (6¢" ) day
following Executive’s termination of employment iifdecember 31, 2014;

(iii) Continued access for Executive amgldpouse and dependents to the Company’s grodih lpden until
the two (2) year anniversary of the date of Exe®lsi termination of employmenprovided, however , that if Executive becomes
eligible to receive health care benefits under lagoeémployer-provided plan (including through ausgeds employer), the health care
benefits provided hereunder shall be secondaryaset provided under such other plan during theiegdge period of eligibility
under such other plan; and

(iv) Immediate vesting in a prorated pamtdf each of the Tranche A RSUs, Tranche B RStndhe C
RSUs, and Executive OSOs, where, with respectdb sach equity award, such vested portion shadldiermined by multiplying
the number of shares of common stock subject tatveed by a fraction, the numerator of which istiital number of days in the
period commencing January 1, 2012 through thedagtof the calendar month in which the date of Exge’'s Retirement occurs,
and the denominator is the total number of dayhémperiod commencing January 1, 2012 through déyeaward’s Applicable
Vesting Dateprovided that , the vested portion of the Executive OSOs shatlaia outstanding until the Settlement Date (as that
term is defined in each Award Letter issued purstmthe OSO Master Award Agreement).
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In the event of termination of Executigeémployment under this Section 6(f), the Compaay,n its sole and absolute discretion, by wri
notice accelerate such date of termination witlobiainging the characterization of such terminat®ma germination by Executive without
Good Reason or for Retirement.

Following such termination of Executive’s employrhbyg Executive without Good Reason, except asaét in this Section 6(f), Executive
shall have no further rights to any compensatioargr other benefits under this Agreement.

(9) Employment following Expiration oféiferm. If Executive’'s employment with the Company cangs beyond
the expiration of the Term, Executive shall be cdeed an “at-will” employee and shall not be datitto any additional payments or benefits
under this Agreement, including any payments oelitsnupon any subsequent termination of employrfmmainy reason whatsoever.

(h) Release Notwithstanding any provision herein to the cant, the payment of any amount or provision of any
benefit pursuant to this Section 6 (other than AedrObligations) (collectively, the * Severance 8i#s ") shall be conditioned upon
Executive’s execution, delivery to the Company, and-revocation of the Release of Claims (and #pération of any revocation period
contained in such Release of Claims) within six)(days following the date of Executive’s termioatof employment hereunder. If
Executive fails to execute the Release of Clainsuch a timely manner so as to permit any revogagt@iod to expire prior to the end of s
sixty (60) day period, or timely revokes his acesge of such release following its execution, Exigewshall not be entitled to any of the
Severance Benefits. Further, to the extent thabathe Severance Benefits constitute “nonqualifieferred compensation” for purposes of
Section 409A of the Code, any payment of any amouptovision of any benefit otherwise scheduleddour prior to the sixtieth (60 ) day
following the date of Executive’s termination of pimyment hereunder, but for the condition of examuthe Release of Claims as set forth
herein, shall not be made until the first regulatieduled payroll date coinciding with or immeelatollowing such sixtieth (6@ ) day,
after which any remaining Severance Benefits shalleafter be provided to Executive according toapplicable schedule set forth herein.
For the avoidance of doubt, in the event of a teatidbn due to Executive’s death or Disability, BExi@ge’s obligations herein to execute and
not revoke the Release of Claims may be satisfieki® behalf by his estate or a person having lpgaler of attorney over his affairs.

Section 7. Restrictive Covenant Agreements

As a condition of Executive’s continued employmeith the Company, Executive shall have executeddstidlered to the
Company the Restrictive Covenant Agreement. Thigsaehereto acknowledge and agree that this Ageeéand the Restrictive Covenant
Agreement shall be considered separate contradsha Restrictive Covenant Agreement will surdive termination of this Agreement for
any reason. Notwithstanding any other provisiothef Agreement to the contrary, the payments amgkfits described in Section 6, other
than Accrued Obligation, shall immediately be susieel in the event that the Board determines in daiid that Executive has materially
breached the Restrictive Covenant Agreemgamayided that , such payments and benefits shall be fully redtoegroactively in the
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event that a court of competent jurisdiction (sachrt reviewing such dispute de novo without defeesto the determination of the Board)
finds in favor of Executive that Executive has matterially breached the Restrictive Covenant Age@m

Section 8. Clawback/Recoupment Policy.

Notwithstanding anything contained herein to thet@ry, any Annual Bonus, Tranche A RSUs, TranciR3Js, Tranche
C RSUs, Executive OSOs or other incentive or eqeotypensation granted pursuant to the Agreemesiherwise shall be and remain
subject to any incentive compensation clawbaclecoupment policy as may be adopted by the Boatu negpect to the Company’s senior
management to comply with the Dodd-Frank Wall StReform and Consumer Protection Act of 2010.

Section 9. Indemnification .

Executive shall be entitled to the benefits ofpativisions of the Certificate of Incorporation b&tCorporation, as amended,
the Bylaws of the Corporation, as amended, and stier governing documents of the LLC, that provimeindemnification of officers and
directors of the Company (including, for the avaida of doubt, the Corporation and the LLC). Upaedtitive’s request, the Company will
advance any reasonable expenses or costs, subEcttutive’s undertaking to repay any such adwantéhe event that there is an
unappealable final determination that Executivieasentitled to indemnification for such expensksaddition, for so long as Executive is an
officer or director of the Company or any of itfilaftes and thereafter for so long as such insceda carried by the Company, the Company
shall provide, at its expense, directors and offiGesurance and indemnity coverage covering Exesun each case on the same terms as it
provides to other executive officers and directdfrtthe Company or any of its affiliates or, for gmgriod during which Executive is no longer
employed, on the same terms as it provides to dtinerer executive officers and directors of the @amy or any of its affiliates. This
provision shall survive the expiration or termioatiof this Agreement.

Section 10. Attorney’s Fees and Costs

In the event Executive institutes any action tecd his rights under this Agreement or must defantself in any dispute
that arises under this Agreement and prevails dgaat one material claim in such action, the Camgpshall pay Executive’s reasonable cost
and expenses (including legal fees) incurred imeaction with such action.

Section 11. Definitions .

As used in this Agreement, the following terms hthefollowing meanings:

“ Accrued Obligations shall mean, as of the date of Executive’s terrdmaof employment, (i) all then-accrued but unpaid
Base Salary through such date, (ii) any then-unpaithreimbursed expenses incurred through su@hidaccordance with Section 5 hereof,

and (iii) all benefits provided under the Compangrsployee benefit plans upon a termination of egrpknt (including unused paid time off,
but excluding any severance plans), in accordariitetiae terms contained therein.
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“ Applicable Vesting Daté means, with respect to Tranche A RSUs, TranchiRSBIs, Tranche C RSUs, and Executive
OSOs, the applicable date specified in Section &fo)hich Executive would become vested in the @namA RSUs, Tranche B RSUs,
Tranche C RSUs, and Executive OSOs, respectively.

“ Agreement’ shall have the meaning set forth in the preanhieleto.

“ Annual Bonus’ shall have the meaning set forth in Section 3@reof.
“ Base Salary shall mean the salary provided for in Section) 3@reof or any increased salary granted to Exeeuti
pursuant to Section 3(a) hereof.

“ Board” shall mean the Board of Directors of the Corpiorat

“ Cause” shall mean (i) Executive’s act(s) of gross negfige or willful misconduct in the course of Execats
employment hereunder, (ii) willful failure or refaldoy Executive to perform in any material resgastduties or responsibilities other than as
a result of Executive’s physical or mental disajl{iii) misappropriation (or attempted misappragion) by Executive of any assets or
business opportunities of the Company or any atiemnber of the Company Group, (iv) embezzlementaurd committed (or attempted) by
Executive, or at his direction, (v) Executive’s gation of or pleading “guilty” or “ no contest” t@ felony, or (vi) Executive’s material
breach of this Agreement or material breach oRbstrictive Covenant Agreement. For purposes o€ano act or failure to act on the part
of Executive shall be considered “willful” unlegsd done, or omitted to be done, by Executivedd faith or without reasonable belief that
Executives act or omission was in the best interests oCthipany. Any act, or failure to act, based upgoress authority given pursuant
the written direction of the Board with respecstah act or omission shall be presumed to be doranitted to be done, by Executive in
good faith and in the best interests of the Company

“ Code” shall mean the Internal Revenue Code of 198@nasnded.
“ Company” shall have the meaning set forth in the preanhieieto.
“ Company Groug shall mean the Company, together with any diogdhdirect subsidiaries of the Company.

“ Compensation Committéeor “ Committee” shall mean the Compensation Committee of the 8oarsuch other
committee of the Board that is designated to makepensation decisions relating to senior execuffieers of the Company Group.

“ Delay Period’ shall have the meaning set forth in Section 1120
“ Disability " shall mean Executive’inability, unwillingness or failure to performetlessential functions of his regular du
and responsibilities, with reasonable accommodatiar to a physical or mental iliness or impairnfenta period of six consecutive months
or an aggregate of nine months (whether or notemrts/e) in any twelve (12) month period. Any qimsias to the existence, extent, or
potentiality of Executive’s Disability upon whichxgcutive and the Company cannot agree shall bendieted by a qualified, independent
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physician selected by the Executive and approve@dmpany (which approval shall not be unreasonaftlyheld). The determination of a
such physician shall be final and conclusive fopatposes of this Agreement.

“ Executive” shall have the meaning set forth in the preanhielesto.
“ Executive OSOS shall have such meaning as provided in Sectiai8y

“ Good Reasori shall mean, without Executive’s consent, (i) angliution in Executive’s title, duties, or resporikiies as
set forth in Section 2 hereof, including, withomtitation, Executive ceasing to hold the positidrthief executive officer of the ultimate
parent entity of the Company; (ii) a reduction ias@ Salary or Target Bonus, (iii) a relocation xé&utive’s principal place of employment
(as provided in Section 2(c) hereof) that would@ase Executive’s commute from his primary reside(ig) any other material breach of a
provision of this Agreement by the Company (ottanta provision that is covered by clause (i), @)(iii) above), or (v) Executive’s failure
to be nominated for election or failure to be edelodr re-elected as a member of the Board. Nogwatiding the foregoing, during the Term,
“Good Reason” shall not be deemed to exist in thenethat Executive’s title and position changethtd of Chairman of the Board and
Executive assumes duties and responsibilities camsarate with such changarovided , that no such suspension shall alter the Company’s
obligations under this Agreement.

“ Person’ shall mean any individual, corporation, partnépstimited liability company, joint venture, assaiton, joint-
stock company, trust (charitable or non-charitghle)ncorporated organization, or other form ofibass entity.

“ Release of Claim8shall mean the Release of Claims in substantthlysame form attached hereto as Exhihit B

“ Restrictive Covenant Agreemehshall mean the Restrictive Covenant Agreemeratchted hereto as Exhibit A

“ Retirement’ means Executive’s voluntary termination of emptmnt without Good Reason pursuant to the Company’s
retirement policy.

“ Severance Benefitsshall have the meaning set forth in Section é@reof.

“ Stock Plan” shall mean the Level 3 Communications, Inc. StBtkn, as amended from time to time.
“ Target Bonus' shall have such meaning as provided in Sectidm). 3(

“ Tranche A RSUS shall have such meaning as provided in Sectia)(i3(A).

“ Tranche B RSUS shall have such meaning as provided in Sectia)(i3(B).

“ Tranche C RSUS shall have such meaning as provided in Sectia)(i3(C).
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“ Term " shall mean the period specified in Section 1 bere
Section 12. Taxes.

The Company may withhold from any payments madesutids Agreement all applicable taxes, including fot limited to
income, employment, and social insurance taxeshalt be required by law. Executive acknowledges@presents that the Company has
not provided any tax advice to him in connectiothvihis Agreement and that he has been adviseddbZodmpany to seek tax advice from
own tax advisors regarding this Agreement and paysiiat may be made to him pursuant to this Agesgnincluding specifically, the
application of the provisions of Section 409A of fBode to such payments.

Section 13. Set Off; Mitigation .

The Companys obligation to pay Executive the amounts provided to make the arrangements provided hereundibst
subject to set-off, counterclaim, or recoupmerdmmbunts owed by Executive to the Company or itiat#s; provided, however , that no
such set-off, counterclaim, or recoupment shafpdenitted if it shall cause Executive to incur agley tax under Section 409A of the Code;
andprovided, further , that to the extent that any amount so subjeseteoff, counterclaim, or recoupment is payablmatallments
hereunder, such set-off, counterclaim, or recouprsieall not modify the applicable payment daterof mstallment, and to the extent that an
obligation cannot be satisfied by reduction ofrgke installment payment, any portion not satisBbdll remain an outstanding obligation of
Executive and shall be applied to the next instafitronly at such time that the installment is othgee payable pursuant to the specified
payment schedule. Executive shall not be requoeditigate the amount of any payment provided pans$ to this Agreement by seeking
other employment or otherwise, and except as pealvid Section 6(d)(iv) or Section 6(f)(iii) herettfie amount of any payment provided for
pursuant to this Agreement shall not be reducedrnyycompensation earned as a result of Executdtber employment or otherwise.

Section 14. Additional Section 409A Provisions.
Notwithstanding any provision in this Agreementhe contrary—

(a) The payments and benefits provided hereunder terded to be structured in a manner to avoid thmidation of
any penalty taxes under Section 409A of the Cdley payment otherwise required to be made hereutadgékecutive at any date as a result
of the termination of Executive’'employment shall be delayed for such periodnoé ths may be necessary to meet the requiremeSesctibr
409A(a)(2)(B)(i) of the Code (the_* Delay Peritjd On the first business day following the expiva of the Delay Period, Executive shall be
paid, in a single cash lump sum, an amount equlet@ggregate amount of all payments delayed patga the preceding sentence, plus
interest accrued on such payments through suchatlateate of five percent (5%) per year, and a@myaining payments not so delayed shall
continue to be paid pursuant to the payment sckeshilforth herein.

(b) Each payment in a series of payments hereunddrishdeemed to be a separate payment for purpéSesction
409A of the Code.
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(c) To the extent that any right to reimbursement gfemses or payment of any benefit in-kind underAlgiseement
constitutes nonqualified deferred compensationhjwithe meaning of Section 409A of the Code), ifiy auch expense reimbursement shall
be made by the Company no later than the last fithedaxable year following the taxable year inathsuch expense was incurred by
Executive, (ii) the right to reimbursement or imétibenefits shall not be subject to liquidatioreechange for another benefit, and (iii) the
amount of expenses eligible for reimbursement il benefits provided during any taxable yeailshat affect the expenses eligible for
reimbursement or in-kind benefits to be providedmy other taxable yegprovided , that the foregoing clause shall not be violated with
regard to expenses reimbursed under any arrangemesited by Section 105(b) of the Code solely beeauch expenses are subject to a
limit related to the period the arrangement isffea.

Section 15. Successors and Assigns; No Third-Party Beneficiarse

(@) The Company This Agreement shall inure to the benefit of @@mpany (for the avoidance of doubt, both the
Corporation and the LLC) and its respective suamasand assigns. Neither this Agreement nor arlgeofights, obligations, or interests
arising hereunder may be assigned by the Compaaytrson (other than another member of the Com@Bamyp, or its or their respective
successors) without Executive’s prior written conigavhich shall not be unreasonably withheld, dethyor conditioned)provided, however ,
that in the event of a merger, consolidation, deosimilar corporate transaction involving the Qamy, or a sale of all or substantially all of
the assets of the Company or any direct or indit@désion or subsidiary thereof to which Executv&mployment primarily relates, the
Company shall provide that this Agreement will ksigned to, and assumed by, the successor to theay or the acquiror of such assets,
division, or subsidiary, as applicable, it beingesgl that in such circumstances, Executive’s cang#imot be required in connection
therewith.

(b) Executive. Executive’s rights and obligations under thiségment shall not be transferable by Executive by
assignment or otherwise, without the prior writtemsent of the Compangrovided, however , that if Executive shall die, all amounts then
payable to Executive hereunder shall be paid iom@esice with the terms of this Agreement to Exeelsidevisee, legatee, or other desigl
or if there be no such designee, to Executive atest

(c) No Third-Party Beneficiaries Except as otherwise set forth in Section 6(ection 15(b) hereof, nothing
expressed or referred to in this Agreement wiltbastrued to give any Person other than the Compheyther members of the Company
Group, and Executive any legal or equitable rigitedy, or claim under or with respect to this Agnent or any provision of this
Agreement.

Section 16. Waiver and Amendment.

Any waiver, alteration, amendment, or modificatafrany of the terms of this Agreement shall bed/alily if made in
writing and signed by each of the parties herptoyided , however , that any such waiver, alteration, amendment, adifitation must be
consented to on the Company’s behalf by the BoatdeoCompensation Committee. No waiver by eitifehe parties hereto of their rights
hereunder shall be deemed to constitute a waiver
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with respect to any subsequent occurrences oracéinas hereunder unless such waiver specifictdites that it is to be construed as a
continuing waiver.

Section 17. Severability .

If any covenants or such other provisions of thisgement are found to be invalid or unenforceapla final determination
of a court of competent jurisdiction, (a) the reniiag terms and provisions hereof shall be unimpiiaad (b) the invalid or unenforceable
term or provision hereof shall be deemed replaged term or provision that is valid and enforceaid that comes closest to expressing the
intention of the invalid or unenforceable term oo\ision hereof.

Section 18. Governing Law and Jurisdiction .

EXCEPT WHERE PREEMPTED BY FEDERAL LAW, THE VALIDITYINTERPRETATION, CONSTRUCTION, AND
PERFORMANCE OF THIS AGREEMENT IS GOVERNED BY AND B0 BE CONSTRUED UNDER THE LAWS OF THE STATE OF
COLORADO APPLICABLE TO AGREEMENTS MADE AND TO BE FEFORMED IN THAT STATE, WITHOUT REGARD TO
CONFLICT OF LAWS RULES. ANY DISPUTE OR CLAIM ARISIG OUT OF OR RELATING TO THIS AGREEMENT OR CLAIM C
BREACH HEREOF SHALL BE BROUGHT EXCLUSIVELY IN THE NITED STATES DISTRICT COURT FOR THE DISTRICT OF
COLORADO, TO THE EXTENT FEDERAL JURISDICTION EXIST&ND IN ANY COURT SITTING IN COLORADO, BUT ONLY IN
THE EVENT FEDERAL JURISDICTION DOES NOT EXIST, ANBNY APPLICABLE APPELLATE COURTS. BY EXECUTION OF
THIS AGREEMENT, THE PARTIES HERETO, AND THEIR RESEEIVE AFFILIATES, CONSENT TO THE EXCLUSIVE
JURISDICTION OF SUCH COURTS, AND WAIVE ANY RIGHT TG@HALLENGE JURISDICTION OR VENUE IN SUCH COURT
WITH REGARD TO ANY SUIT, ACTION, OR PROCEEDING UNCHEEOR IN CONNECTION WITH THIS AGREEMENT.

Section 19. Notices.

€)) Place of Delivery Every notice or other communication relatinghis Agreement shall be in writing, and shall be
mailed to or delivered to the party for whom or @it is intended at such address as may from tintiene be designated by it in a notice
mailed or delivered to the other party as heregvigled;provided , that unless and until some other address besigraged, all notices and
communications by Executive to the Company shathléed or delivered to the Company at its printgaecutive office, and all notices and
communications by the Company to Executive mayibengto Executive personally or may be mailed te&xive at Executive’s last known
address, as reflected in the Company’s records.

(b) Date of Delivery. Any notice so addressed shall be deemed tovam @gir received (i) if delivered by hand, on the
date of such delivery, (ii) if mailed by couriertoy overnight mail, on the first business day faflog the date of such mailing, and (iii) if
mailed by registered or certified mail, on thedHausiness day after the date of such mailing.
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Section 20. Section Headings.

The headings of the sections and subsectionsoitieement are inserted for convenience only hatl sot be deemed to
constitute a part thereof or affect the meaningpt@rpretation of this Agreement or of any ternpoovision hereof.

Section 21. Entire Agreement.

This Agreement, together with any exhibits attacheikto, constitutes the entire understanding gneeanent of the parties
hereto regarding the employment of Executive. Puysement supersedes all prior negotiations, disons, correspondence,
communications, understandings, and agreement®batthie parties relating to the subject mattehisfAgreement.

Section 22. Survival of Operative Sections.

Upon any termination of Executive’s employment, pnevisions of Section 6 through Section 23 of thisgeement
(including with any related definitions set forth$ection 10 hereof) shall survive to the exteessary to give effect to the provisions
thereof.

Section 23. Counterparts.

This Agreement may be executed in two or more epatts, each of which shall be deemed to be gmatibut all of
which together shall constitute one and the samsteliment. The execution of this Agreement mayyadiual or facsimile signature.

* * *

[ Signatures to appear on the following pdge.
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IN WITNESS WHEREOF, the undersigned have executedAgreement as of the date first above written.

LEVEL 3 COMMUNICATIONS, INC.

/sl Thomas C. Stori

By: Thomas C. Stort
Title: EVP

LEVEL 3 COMMUNICATIONS, LLC

/s/ John M. Ryal

By: John M. Ryar
Title: CLO

EXECUTIVE

/sl James Q. Crow

James Q. Crow
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EXHIBIT A
RESTRICTIVE COVENANT AGREEMENT

This Restrictive Covenant Agreement is made andredtinto as of this 19th day of March, 2012 by betiveen Level 3
Communications, Inc., a Delaware corporation (ti@impany,” and together with its direct and indirect sulisiigés, the * Company Group
"), and James Q. Crowe (* ExecutiV)epursuant to the terms and conditions of thataierEmployment Agreement (the “ Employment
Agreement’) made and entered into as of the 19th day of Ma2012, by and between the Company and Execu@amitalized terms not
otherwise defined in this Agreement shall haventieanings assigned to such terms in the Employmgraeiment.

In consideration of Executive's employment with empany and receipt of the compensation paid terhtive by the
Company under the Employment Agreement the CompadyExecutive agree to the following:

Section 1. Confidential Information and Intellectual Property.

€)) Executive represents he is a party to an Employmdidentiality and Intellectual Property Agreemaith the
Company, dated March 19, 2012 (the “ Employee Glemfiiality and Intellectual Property Agreemé&ntand agrees that such Employee
Confidentiality and Intellectual Property RestnvetiCovenant Agreement is incorporated herein bgreefce and made a part hereof and shall
survive and not be superseded by this Agreemenslaaitisurvive the termination of Executive’s enypleent.

(b) Company Policies Executive acknowledges and agrees that in @diti any covenants or restrictions set forth
herein, Executive will at all times continue tolmund by the Company’s intellectual property andficential information policies as in
effect from time to time.

Section 2. Returning Company Group Documents and Property.

Executive agrees that, at the time of any termamatif his employment with the Company Group for eagson, Executive
will deliver to the Company (and will not keep iislpossession, recreate, or deliver to anyone atgepnd all other property belonging to the
Company or any other member of the Company Grawghyding but not limited to all confidential infoation and all other documents
(including any copies thereof) in any form belongto the Company, materials, information, and priypgeveloped by Executive pursuan
his employment or otherwise belonging to the Comgamany member of the Company Group, cell phomarsphone, iPad, beeper, keys,
card access to the building and office floors, eypeé handbook, phone card, computer user nameaassvprd, disks, and voicemail code.
Executive agrees further that any property situatethe Company’s premises and owned by the Comfmrany other member of the
Company Group), including disks and other storagdim filing cabinets, and other work areas, igetttio inspection by personnel of any
member of the Company Group at any time with ohwuit notice.




Section 3. Disclosure of Restrictive Covenant Agreement.

As long as it remains in effect, Executive willdisse the existence of this Agreement to any prasmeemployer, partner,
co-venturer, investor, or lender prior to enteiiimgp an employment, partnership, or other businelsgionship with such person or entity.

Section 4. Noncompetition; Nonsolicitation; Nondisparagement.

€)) Noncompetition and NonsolicitatianDuring the period of Executive’s employment wétfy of the members of
the Company Group and the Restricted Period (asetebelow), Executive will not (a) directly or iimelctly encourage, solicit, or induce, or
in any manner attempt to encourage, solicit, ouded any person employed by, or providing consgiléervices to, any member of the
Company Group to terminate such person’s employmesérvices (or in the case of a consultant, teerraly reduce such services) with the
Company Group; (b) hire any individual who was emypld by the Company Group within the six (6) mgomehiod prior to the date of such
hiring and with whom Executive had contact durimgdémployment with the Company Group within the (@xmonth period prior to the date
of such hiring; (c) induce or attempt to induce aaogtomer, supplier, licensee, or other busindatigre of the Company Group to cease d«
business with or reduce the amount of its businétbsthe Company Group or interfere with the relaship between any such customer,
supplier, licensee, or business relation and thmg@2my Group; or (d) directly or indirectly engageadwn, invest in, manage, be employec
consult, advise, assist, loan money to, or prorhageness for any person(s) or entity who or whicarigaged in the same business as the
Company Group, offers for sale the same producteniices as the Company Group, or otherwise @rgetitor of Company Group. Clat
(d) of the preceding sentence shall include thiieni{and types of entities) set forth on Appentlixereto, which, for the avoidance of doubt,
may be reasonably updated or amended by the Confanytime to time upon prompt written notice tait lvithout the consent of
Executive. For purposes of this Agreement, the teRestricted Periotl means the period commencing on the date of Exexat
termination of employment for any reason and catig thereafter through December 31, 2Qdr4yvided, however , that in the event that
such termination either occurs after December 81320r constitutes a Retirement, the Company rext ® extend the Restricted Period
through December 31, 2015, by providing writtenic®bf such election within five (5) business déglfowing such termination, in which
case, in consideration for such extension, the Gomywill provide additional severance benefits ¢fditional Severance Benefitsto
Executive in the form of either (i) or (ii) belows selected by the Company in its sole discretion:

0] subject to Executive’s continued compliance witls #thgreement, cash in the amount of twelve million
dollars ($12,000,000), payable in substantiallyaddustallments in each of the Company’s payrotiges during the 2015 calendar
year; or

(i) subject to Executive’s continued compliance witis thgreement, (A) cash in the amount of three onilli

seven hundred fifty thousand dollars




($3,750,000), payable in substantially equal itstahts in each of the Company’s payroll periodsrduthe 2015 calendar year, and
(B) three hundred thousand (300,000) RestrictedkStimits (as defined in the Stock Plan) and onedhesh fifty thousand (150,000)
Outperform Stock Options (as defined in the StdekR each of which shall vest and settle on Deaarth, 2015, subject to
Executive’s continued compliance with this Agreeimen

The payment or settlement of Additional Severanerdsits shall be subject to any required tax wittimg by the Company.

Notwithstanding the foregoing, the payments andebendescribed in clauses (i) and (ii) above simathediately be suspended, in the e\
that the Board determines in good faith that Exgeutas materially breached the Employee Confidéittiand Intellectual Property
Agreement or this Agreementrovided that , such payments and benefits shall be fully restoggroactively in the event that a court of
competent jurisdiction (such court reviewing sudpdtede novo without deference to the determination of the Bypéirdls in favor of
Executive that Executive has not materially breddhés Agreement.

(b) Nondisparagement Executive agrees that, during the period oehiployment with any of the members of the
Company Group and at all times thereafter, Exeeutiill not make any disparaging or defamatory comtmeegarding any member of the
Company Group or its respective current or formegadors, officers, or employees in any respeahake any comments concerning any
aspect of Executive’s relationship with any memifehe Company Group or any conduct or events whreltipitated any termination of
Executive’s employment from any member of the Comyp@roup. However, Executivebbligations under this subsection (b) shall gty
to disclosures required by applicable law, regatator order of a court or governmental agency.

Section 5. Reasonableness of Restrictions

Executive acknowledges and recognizes the highlypetitive nature of the business of the membethefCompany
Group, that access to Confidential Information emdExecutive special and unique within the indusfrthe members of the Company
Group, and that Executive will have the opportubitglevelop substantial relationships with existamgl prospective clients, accounts,
customers, consultants, contractors, investorsstategic partners of the members of the CompaoyGduring the course of and as a result
of Executive’s employment with any of the membdrthe Company Group. In light of the foregoing e€xtive recognizes and
acknowledges that the restrictions and limitatiseisforth in this Agreement are reasonable andlvalgeographical and temporal scope and
in all other respects and are essential to préiectvalue of the business and assets of the Confpeoyp. Executive acknowledges further
that the restrictions and limitations set fortthis Agreement will not materially interfere withx&cutive’s ability to earn a living following
the termination of his employment with the Comp&rpup and that Executiveability to earn a livelihood without violating@urestrictions
is a material condition to Executive’s employmeithvthe Company Group.
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Section 6. Independence; Severability; Blue Pencil

Each of the rights enumerated in this Agreemernit beandependent of the others and shall be intaxdto and not in lieu
of any other rights and remedies available to teenfvers of the Company Group at law or in equifyank of the provisions of this
Agreement or any part of any of them is hereaftestrued or adjudicated to be invalid or unenfobteahe same shall not affect the
remainder of this Agreement, which shall be givalhdffect without regard to the invalid portionH.any of the covenants contained herein
are held to be invalid or unenforceable becaugketiuration of such provisions or the area or samvered thereby, the Company and
Executive agree that the court making such detextioin shall have the power to reduce the duratoape, and area of such provision to the
maximum and/or broadest duration, scope, and aeaigsible by law, and in its reduced form saidvigion shall then be enforceable.

Section 7. Injunctive Relief .

Executive expressly acknowledges that any breathreatened breach of any of the terms or conditg®i forth in this
Agreement may result in substantial, continuingl mreparable injury to one or more of the memtdithe Company Group. Therefore,
Executive hereby agrees that, in addition to ahgiotemedy that may be available to any membereoCompany Group, any member of the
Company Group, on its own behalf or on behalf of ather member or members of the Company Grou, Isb&ntitled to seek injunctive
relief, specific performance, or other equitabléefdy a court of appropriate jurisdiction in teeent of any breach or threatened breach ¢
terms of this Agreement without the necessity ofvprg irreparable harm or injury as a result oftsbceach or threatened breach.

Section 8. Cooperation.

Executive agrees that, following any terminatiorEaecutive’s employment, Executive will continuepimvide reasonable
cooperation to the Company and any other membtreo€ompany Group and its or their respective celunsconnection with any
investigation, administrative proceeding, or litiga relating to any matter that occurred during€ixive’'s employment in which Executive
was involved or of which he has knowledge. As adition of such cooperation, the Company shall beirse Executive for reasonable out-
of-pocket expenses incurred at the request of trapgany with respect to Executive’s compliance whils paragraph. Executive also agrees
that, in the event that Executive is subpoenaegnyyperson or entity (including, but not limited &my government agency) to give testim
or provide documents (in a deposition, court prdoag, or otherwise) that in any way relates to Exize’s employment by the Company
Group, Executive will give prompt notice of suclguest to the Company and will make no disclosut# tlie Company or the other
applicable member of the Company Group has hadsonable opportunity to contest the right of truessting person or entity to such
disclosure.




Section 9. General Provisions.

(@) Governing Law and JurisdictianEXCEPT WHERE PREEMPTED BY FEDERAL LAW, THE
VALIDITY, INTERPRETATION, CONSTRUCTION, AND PERFORMNCE OF THIS RESTRICTIVE COVENANT AGREEMENT IS
GOVERNED BY AND IS TO BE CONSTRUED UNDER THE LAWSFOTHE STATE OF COLORADO APPLICABLE TO
AGREEMENTS MADE AND TO BE PERFORMED IN THAT STATEVITHOUT REGARD TO CONFLICT OF LAWS RULES.

(b) Entire Agreement This Agreement together with the Employment Agnent sets forth the entire agreement and
understanding between the Company and Executiaéglto the subject matter herein and mergesrialt discussions between the parties.
No modification or amendment to this Agreementryy waiver of any rights under this Agreement wal &ffective unless in writing signe
by the party to be charged. Any subsequent changkanges in Executive’s duties, obligations, tsgbr compensation will not affect the
validity or scope of this Agreement.

(c) No Right of Continued EmploymentExecutive acknowledges and agrees that notlintaned herein shall be
construed as granting Executive any right to cargithemployment by the Company Group, and the afEixecutives employer to termina
Executive’s employment at any time and for any eeasvith or without cause, is specifically reserved

(d) Successors and Assignghis Agreement will be binding upon Executivh&srs, executors, administrators, and
other legal representatives and will be for thedfiéof the Company, its successors, and its assiffxecutive expressly acknowledges and
agrees that this Agreement may be assigned bydhg&ny upon prompt notice to, but without Execusivensent to any other member of
the Company Group as well as any purchaser of allibstantially all of the assets or stock of tlien@any or of any business or division of
the Company Group for which Executive provides e, whether by purchase, merger, or other sirndgporate transaction.

(e) Survival. Except as otherwise provided herein or in thelegyment Agreement the provisions of this Agreement
shall survive the termination of Executisegmployment with the Company Group or the assignimiethis Agreement by the Company to
successor in interest or other assignee.

[ Signatures to appear on the following pdge.
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IN WITNESS WHEREOF, the undersigned have executedAgreement as of the date first above written.
LEVEL 3 COMMUNICATIONS, INC.

By:
Title:

EXECUTIVE

James Q. Crow
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Appendix 1

For purposes of the Restrictive Covenant Agreemibatfollowing entities shall be deemed competitivth the Company:
(i) companies that include within their corporatieisture competitive local exchange carrier(s)neumbent local exchange carrier(s), which
with affiliates have, for their most recent fisgalar, annual consolidated total communicationsmege=qual to or greater than $1 Billion;
(i) providers of content delivery network servigekich with affiliates have, for their most recdistal year, consolidated total content
delivery network revenues greater than $50 mill{@r);international communication services provislevhich with affiliates have a presence
in the United States and, with affiliates, have,tfeir most recent fiscal year, annual consolidattal revenue equal to or greater than
$1Billion; and (iv) any of the entities identified competitors in the Company’s Forms 10-K durivegTerm (as defined in Executive’s
Employment Agreement) and the Restrictive Period.




EXHIBIT B

RELEASE OF CLAIMS

As used in this Release of Claims (this “ Relé3sthe term “claims” will include all claims, cowants, warranties,
promises, undertakings, actions, suits, causestioina obligations, debts, accounts, attorneyss f@gedgments, losses, and liabilities, of
whatsoever kind or nature, in law, in equity, drestvise.

For and in consideration of the Severance Bengislefined in my Employment Agreement, dated Ma&:h2012, with
Level 3 Communications, Inc. and Level 3 Commuiidicet, LLC (my “ Employment Agreemeiy), and other good and valuable
consideration, I, James Q. Crowe, for and on baifatiyself and my heirs, administrators, executang] assigns, effective as of the date on
which this release becomes effective pursuanstteims, do fully and forever release, remise,discharge the Company and each of its
direct and indirect subsidiaries and affiliates] #meir respective successors and assigns, togsitietheir respective officers, directors,
partners, shareholders, employees, and agentectedly, the “ Groug), from any and all claims whatsoever up to theedsereof that | had,
may have had, or now have against the Group, whitteevn or unknown, for or by reason of any mattayse, or thing whatsoever,
including any claim arising out of or attributaliéeemy employment or the termination of my employmeith the Company, whether for tort,
breach of express or implied employment contratgntional infliction of emotional distress, wrongfermination, unjust dismissal,
defamation, libel, or slander, or under any fedestate, or local law dealing with discriminatioased on age, race, sex, national origin,
handicap, religion, disability, or sexual oriendati This release of claims includes, but is muottkd to, all claims arising under the Age
Discrimination in Employment Act (* ADERA), Title VIl of the Civil Rights Act, the Americawith Disabilities Act, the Civil Rights Act of
1991, the Family Medical Leave Act, and the Equal Rct, each as may be amended from time to time adl other federal, state, and local
laws, the common law, and any other purportediotistin on an employer’s right to terminate the eoyphent of employees. The release
contained herein is intended to be a general relebany and all claims to the fullest extent pasitile by law.

| acknowledge and agree that as of the date | ¢éxdhis Release, | have no knowledge of any factéroumstances that
give rise or could give rise to any claims undey afithe laws listed in the preceding paragraph.

By executing this Release, | specifically reledbelaims relating to my employment and its terniioa under ADEA, a
United States federal statute that, among othag#hiprohibits discrimination on the basis of agemployment and employee benefit plans.

Notwithstanding any provision of this Release t® tontrary, by executing this Release, | am neashg (i) any claims
relating to my rights under Section 10 of my Empi@nt Agreement, (ii) any claims that cannot be edily law, or (iii) my rights under
Section 9 of my Employment Agreement, including mgit of indemnification as provided by, and in aatance with the terms of, the
Corporation’s by-laws, LLC’s governing documentsac€ompany insurance policy providing such coveragany of such may be amended
from time to time.




| expressly acknowledge and agree that | —
. Am able to read the language, and understand thainmpand effect, of this Release;

. Have no physical or mental impairment of any kindtthas interfered with my ability to read and ustind the
meaning of this Release or its terms, and that hatacting under the influence of any medicatinug, or chemical of any type in
entering into this Release;

. Am specifically agreeing to the terms of the reéeesntained in this Release because the Comparaghesd to
pay me the Severance Benefits in consideratiomfoagreement to accept it in full settlement ofpalésible claims | might have or
ever have had, and because of my execution oRtlisase;

. Acknowledge that, but for my execution of this Rede, | would not be entitled to the Severance Besnef

. Understand that, by entering into this Release, hat waive rights or claims under ADEA that maigarafter the
date | execute this Release;

. Had or could have hgdwenty-one (21][ forty-five (45)] days from the date of my termination of employment
(the “ Release Expiration Dafein which to review and consider this Release] rat if | execute this Release prior to the Redea
Expiration Date, | have voluntarily and knowinghaiwed the remainder of the review period;

. Have not relied upon any representation or statemarset forth in this Release or my Employmentef&gnent
made by the Company or any of its representatives;

. Was advised to consult with my attorney regardirgterms and effect of this Release; and
. Have signed this Release knowingly and voluntarily.

| represent and warrant that | have not previofikdd, and to the maximum extent permitted by layves that | will not file
a complaint, charge, or lawsuit against any memb#ére Group regarding any of the claims releasaéih. If, notwithstanding this
representation and warranty, | have filed or filetsa complaint, charge, or lawsuit, | agree thstdll cause such complaint, charge, or
lawsuit to be dismissed with prejudice and shajl pay and all costs required in obtaining dismisdauch complaint, charge, or lawsuit,
including without limitation the attorneys’ fees aiy member of the Group against whom | have fileéch a complaint, charge, or lawsuit.
This paragraph shall not apply, however, to a clairage discrimination under ADEA or to any non-vadile right to file a charge with the
United States Equal Employment Opportunity Comroisgthe “ EEOQC); provided , however , that if the EEOC were to pursue any claims
relating to my employment with Company, | agree thshall




not be entitled to recover any monetary damagespiother remedies or benefits as a result andhisaRelease and Section 8 of my
Employment Agreement will control as the exclugigmedy and full settlement of all such claims by.me

| hereby agree to waive any and all claims temgloyment with the Company or any other membéeh@fCompany Grou,

Notwithstanding anything contained herein to thet@ry, this Release will not become effective mfioeceable prior to the
expiration of the period of seven (7) calendar dallewing the date of its execution by me (theéwcation Period), during which time |
may revoke my acceptance of this Release by nogfthie Company and the Board, in writing, deliveiethe Company at its principal
executive office, marked for the attention of itsi€f Legal Officer. To be effective, such revooatmust be received by the Company no
later than 11:59 p.m. on the seventi'(7 ) caleddgrfollowing the execution of this Release. Pded that the Release is executed and | do
not revoke it during the Revocation Period, thenthig8th) day following the date on which this Releasexiscaited shall be its effective da
| acknowledge and agree that if | revoke this Rededuring the Revocation Period, this Releasebgilhull and void and of no effect, and
neither the Company nor any other member of the 2oy Group will have any obligations to pay me $lverance Benefits.

The provisions of this Release shall be bindingnupy heirs, executors, administrators, legal peabmapresentatives, and
assigns. If any provision of this Release shaldlel by any court of competent jurisdiction toilbegal, void, or unenforceable, such
provision shall be of no force or effect. Thegkdity or unenforceability of such provision, hoveeyshall have no effect upon and shall not
impair the enforceability of any other provisiontbis Release.

EXCEPT WHERE PREEMPTED BY FEDERAL LAW, THE VALIDITYINTERPRETATION, CONSTRUCTION, AND
PERFORMANCE OF THIS RELEASE IS GOVERNED BY AND IS®JIBE CONSTRUED UNDER THE LAWS OF THE STATE OF
COLORADO APPLICABLE TO AGREEMENTS MADE AND TO BE FEFORMED IN THAT STATE, WITHOUT REGARD TO
CONFLICT OF LAWS RULES. ANY DISPUTE OR CLAIM ARISIG OUT OF OR RELATING TO THIS RELEASE OR CLAIM OF
BREACH HEREOF SHALL BE BROUGHT EXCLUSIVELY IN THE NITED STATES DISTRICT COURT FOR THE DISTRICT OF
COLORADO, TO THE EXTENT FEDERAL JURISDICTION EXIST&ND IN ANY COURT SITTING IN COLORADO, BUT ONLY IN
THE EVENT FEDERAL JURISDICTION DOES NOT EXIST, ANBNY APPLICABLE APPELLATE COURTS. BY EXECUTION OF
THIS RELEASE, | CONSENT TO THE EXCLUSIVE JURISDIGDN OF SUCH COURTS, AND WAIVE ANY RIGHT TO
CHALLENGE JURISDICTION OR VENUE IN SUCH COURT WITREGARD TO ANY SUIT, ACTION, OR PROCEEDING UNDER
OR IN CONNECTION WITH THIS RELEASE.

Capitalized terms used, but not defined hereinl] Baae the meanings ascribed to such terms in mpl&yment
Agreement.




James Q. Crow
Date:
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Exhibit 10.4
EXECUTION COPY
EXHIBIT A
RESTRICTIVE COVENANT AGREEMENT

This Restrictive Covenant Agreement is made anédredtinto as of this 19th day of March, 2012 by hetiveen Level 3
Communications, Inc., a Delaware corporation (ti@fmpany,” and together with its direct and indirect sulisis, the “* Company Group
"), and James Q. Crowe (“ Executi¥)epursuant to the terms and conditions of thataiterEmployment Agreement (the “* Employment
Agreement’) made and entered into as of the 19th day of Ma2012, by and between the Company and Execu@amitalized terms not
otherwise defined in this Agreement shall haventlganings assigned to such terms in the Employmgreeinent.

In consideration of Executive’s employment with @empany and receipt of the compensation paid eritive by the Company
under the Employment Agreement the Company anduxecagree to the following:

Section 1. Confidential Information and Intellectual Property.

€)) Executive represents he is a party to an Employedidentiality and Intellectual Property Agreemaurith the
Company, dated March 19, 2012 (the “ Employee Qenfiiality and Intellectual Property Agreemé&ntand agrees that such Employee
Confidentiality and Intellectual Property RestnetiCovenant Agreement is incorporated herein bgresice and made a part hereof and shall
survive and not be superseded by this Agreemenslaaltisurvive the termination of Executive’s emypi@nt.

(b) Company Paolicies Executive acknowledges and agrees that in additi any covenants or restrictions set forth
herein, Executive will at all times continue tolmund by the Company’s intellectual property andficential information policies as in
effect from time to time.

Section 2. Returning Company Group Documents and Property .

Executive agrees that, at the time of any ternamadif his employment with the Company Group for egson, Executive will
deliver to the Company (and will not keep in hisgession, recreate, or deliver to anyone elseaadyll other property belonging to the
Company or any other member of the Company Grawghyding but not limited to all confidential infoation and all other documents
(including any copies thereof) in any form belorgin the Company, materials, information, and priypgeveloped by Executive pursuan
his employment or otherwise belonging to the Corgpamany member of the Company Group, cell phomarsphone, iPad, beeper, keys,
card access to the building and office floors, eyeé handbook, phone card, computer user nameaasgvprd, disks, and voicemail code.
Executive agrees further that any property situatethe Company’s premises and owned by the Comfmarany other member of the
Company Group), including disks and other storagdig filing cabinets, and other work areas, igestthio inspection by personnel of any
member of the Company Group at any time with ohauit notice.




Section 3. Disclosure of Restrictive Covenant Agreement.

As long as it remains in effect, Executive willdisse the existence of this Agreement to any prasmgeemployer, partner, co-
venturer, investor, or lender prior to enteringiah employment, partnership, or other businesgioakhip with such person or entity.

Section 4. Noncompetition; Nonsolicitation; Nondisparagement.

@ Noncompetition and NonsolicitatianDuring the period of Executive’s employment wétfy of the members of
the Company Group and the Restricted Period (asetebelow), Executive will not (a) directly or iimelctly encourage, solicit, or induce, or
in any manner attempt to encourage, solicit, ouded any person employed by, or providing consgiléervices to, any member of the
Company Group to terminate such person’s employmesérvices (or in the case of a consultant, teerraly reduce such services) with the
Company Group; (b) hire any individual who was emypld by the Company Group within the six (6) mgomehiod prior to the date of such
hiring and with whom Executive had contact durimgdémployment with the Company Group within the (@xmonth period prior to the date
of such hiring; (c) induce or attempt to induce aaogtomer, supplier, licensee, or other busindatigre of the Company Group to cease d«
business with or reduce the amount of its businétbsthe Company Group or interfere with the relaship between any such customer,
supplier, licensee, or business relation and thmg@2my Group; or (d) directly or indirectly engageadwn, invest in, manage, be employec
consult, advise, assist, loan money to, or prorhageness for any person(s) or entity who or whicarigaged in the same business as the
Company Group, offers for sale the same producteniices as the Company Group, or otherwise @rgetitor of Company Group. Clat
(d) of the preceding sentence shall include thiieni{and types of entities) set forth on Appentlixereto, which, for the avoidance of doubt,
may be reasonably updated or amended by the Confanytime to time upon prompt written notice tait lvithout the consent of
Executive. For purposes of this Agreement, the teRestricted Periotl means the period commencing on the date of Exexat
termination of employment for any reason and catig thereafter through December 31, 2Qdr4yvided, however , that in the event that
such termination either occurs after December 81320r constitutes a Retirement, the Company rext ® extend the Restricted Period
through December 31, 2015, by providing writtenic®bf such election within five (5) business déglfowing such termination, in which
case, in consideration for such extension, the Gomywill provide additional severance benefits ¢fditional Severance Benefitsto
Executive in the form of either (i) or (ii) belows selected by the Company in its sole discretion:

0] subject to Executive’s continued compliance witls #fhgreement, cash in the amount of twelve
million dollars ($12,000,000), payable in substalhtiequal installments in each of the Companygrplh periods during the 2015
calendar year; or

(i) subject to Executive’s continued compliance witis thgreement, (A) cash in the amount of
three million seven hundred fifty thousand dollars




($3,750,000), payable in substantially equal itstahts in each of the Company’s payroll periodsrduthe 2015 calendar year, and
(B) three hundred thousand (300,000) RestrictedkStimits (as defined in the Stock Plan) and onedhesh fifty thousand (150,000)
Outperform Stock Options (as defined in the StdekR each of which shall vest and settle on Deaarth, 2015, subject to
Executive’s continued compliance with this Agreeimen

The payment or settlement of Additional Severanerdsits shall be subject to any required tax withimg by the Company.

Notwithstanding the foregoing, the payments andebendescribed in clauses (i) and (ii) above simathediately be suspended, in the e\
that the Board determines in good faith that Exgeutas materially breached the Employee Confidéittiand Intellectual Property
Agreement or this Agreementrovided that , such payments and benefits shall be fully restoggroactively in the event that a court of
competent jurisdiction (such court reviewing sudpdtede novo without deference to the determination of the Bypéirdls in favor of
Executive that Executive has not materially breddhés Agreement.

(b) Nondisparagement Executive agrees that, during the period oehiployment with any of the members of the
Company Group and at all times thereafter, Exeeutiill not make any disparaging or defamatory comtmeegarding any member of the
Company Group or its respective current or formegadors, officers, or employees in any respeahake any comments concerning any
aspect of Executive’s relationship with any memifehe Company Group or any conduct or events whreltipitated any termination of
Executive’s employment from any member of the Comyp@roup. However, Executivebbligations under this subsection (b) shall gty
to disclosures required by applicable law, regatator order of a court or governmental agency.

Section 5. Reasonableness of Restrictions .

Executive acknowledges and recognizes the hightypatitive nature of the business of the membeth@fCompany Group, that
access to Confidential Information renders Exeeusipecial and unique within the industry of the rhera of the Company Group, and that
Executive will have the opportunity to develop gabsal relationships with existing and prospectilients, accounts, customers, consultants,
contractors, investors, and strategic partnerseftembers of the Company Group during the couraadas a result of Executive’s
employment with any of the members of the Compargu@. In light of the foregoing, Executive recaggs and acknowledges that the
restrictions and limitations set forth in this Agreent are reasonable and valid in geographicateangdoral scope and in all other respects
are essential to protect the value of the busiardsassets of the Company Group. Executive acletmes further that the restrictions and
limitations set forth in this Agreement will not teaally interfere with Executive’s ability to eaenliving following the termination of his
employment with the Company Group and that Exeelgiability to earn a livelihood without violatirsgich restrictions is a material
condition to Executive’s employment with the Comp&troup.




Section 6. Independence; Severability; Blue Pencil .

Each of the rights enumerated in this Agreemerit beandependent of the others and shall be intaaidto and not in lieu of any
other rights and remedies available to the memifettee Company Group at law or in equity. If arfittee provisions of this Agreement or
any part of any of them is hereafter construeddfudicated to be invalid or unenforceable, the sahal not affect the remainder of this
Agreement, which shall be given full effect with@agard to the invalid portions. If any of the eaants contained herein are held to be
invalid or unenforceable because of the duratiosuch provisions or the area or scope coveredhiietbe Company and Executive agree
that the court making such determination shall ltheepower to reduce the duration, scope, anddrsach provision to the maximum and/or
broadest duration, scope, and area permissiblavayand in its reduced form said provision shahthe enforceable.

Section 7. Injunctive Relief .

Executive expressly acknowledges that any breathreatened breach of any of the terms or conditg®i forth in this Agreement
may result in substantial, continuing, and irrepéanjury to one or more of the members of the @any Group. Therefore, Executive
hereby agrees that, in addition to any other rentlediymay be available to any member of the Comgamoup, any member of the Company
Group, on its own behalf or on behalf of any otmember or members of the Company Group, shall bgeehto seek injunctive relief,
specific performance, or other equitable reliefbgourt of appropriate jurisdiction in the eventafy breach or threatened breach of the terms
of this Agreement without the necessity of provimgparable harm or injury as a result of such thear threatened breach.

Section 8. Cooperation.

Executive agrees that, following any terminatiorEgecutive’s employment, Executive will continuepimvide reasonable
cooperation to the Company and any other membtreo€ompany Group and its or their respective celunsconnection with any
investigation, administrative proceeding, or litiga relating to any matter that occurred during€ixive's employment in which Executive
was involved or of which he has knowledge. As adition of such cooperation, the Company shall beirse Executive for reasonable out-
of-pocket expenses incurred at the request of trapgany with respect to Executive’s compliance whils paragraph. Executive also agrees
that, in the event that Executive is subpoenaegnyyperson or entity (including, but not limited &my government agency) to give testim
or provide documents (in a deposition, court prdoag, or otherwise) that in any way relates to Exize’s employment by the Company
Group, Executive will give prompt notice of suclguest to the Company and will make no disclosut# tlie Company or the other
applicable member of the Company Group has hadsonable opportunity to contest the right of truessting person or entity to such
disclosure.




Section 9. General Provisions.

(@) Governing Law and JurisdictionEXCEPT WHERE PREEMPTED BY FEDERAL LAW, THE VALIDY,
INTERPRETATION, CONSTRUCTION, AND PERFORMANCE OF THRESTRICTIVE COVENANT AGREEMENT IS GOVERNED
BY AND IS TO BE CONSTRUED UNDER THE LAWS OF THE ST& OF COLORADO APPLICABLE TO AGREEMENTS MADE
AND TO BE PERFORMED IN THAT STATE, WITHOUT REGARDO CONFLICT OF LAWS RULES.

(b) Entire Agreement This Agreement together with the Employment Agnent sets forth the entire agreement and
understanding between the Company and Executiaéglto the subject matter herein and mergesrialt discussions between the parties.
No modification or amendment to this Agreementryy waiver of any rights under this Agreement wal &ffective unless in writing signe
by the party to be charged. Any subsequent changkanges in Executive’s duties, obligations, tsgbr compensation will not affect the
validity or scope of this Agreement.

(c) No Right of Continued EmploymentExecutive acknowledges and agrees that notlintaned herein shall be
construed as granting Executive any right to cargithemployment by the Company Group, and the afEixecutives employer to termina
Executive’s employment at any time and for any eeasvith or without cause, is specifically reserved

(d) Successors and Assignghis Agreement will be binding upon Executivh&srs, executors, administrators, and
other legal representatives and will be for thedfiéof the Company, its successors, and its assiffxecutive expressly acknowledges and
agrees that this Agreement may be assigned bydhg&ny upon prompt notice to, but without Execusivensent to any other member of
the Company Group as well as any purchaser of allibstantially all of the assets or stock of tlien@any or of any business or division of
the Company Group for which Executive provides e, whether by purchase, merger, or other sirndgporate transaction.

(e) Survival. Except as otherwise provided herein or in thelegyment Agreement the provisions of this Agreement
shall survive the termination of Executisegmployment with the Company Group or the assignimiethis Agreement by the Company to
successor in interest or other assignee.

[ Signatures to appear on the following pdge.
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IN WITNESS WHEREOF, the undersigned have executedAgreement as of the date first above written.

LEVEL 3 COMMUNICATIONS, INC.

/sl Thomas C. Stori

By: Thomas C. Stort
Title: EVP

EXECUTIVE

/sl James Q. Crow

James Q. Crow
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Appendix 1

For purposes of the Restrictive Covenant Agreemibatfollowing entities shall be deemed competitivth the Company:
(i) companies that include within their corporatieisture competitive local exchange carrier(s)neumbent local exchange carrier(s), which
with affiliates have, for their most recent fisgalar, annual consolidated total communicationsmege=qual to or greater than $1 Billion; (ii)
providers of content delivery network services whidth affiliates have, for their most recent fisgaar, consolidated total content delivery
network revenues greater than $50 million; (iieimational communication services providers whidth affiliates have a presence in the
United States and, with affiliates, have, for thewst recent fiscal year, annual consolidated tetaénue equal to or greater than $1Billion;
and (iv) any of the entities identified as compettin the Company’s Forms 10-K during the Termdefined in Executive’s Employment
Agreement) and the Restrictive Period.




