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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportédiy 20, 2010

L evel 3 Communications, I nc.

(Exact name of Registrant as specified in its @nart

Delaware 0-15658 47-0210602
(State or othe (Commission File (IRS employel
jurisdiction of incorporation Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

720-888-1000
(Registrant’s telephone number including area code)

Not applicable
(Former name and former address, if changed sastedport)

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

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

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

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

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




Item 5.07. Submission of Mattersto a Vote of Security Holders.

Level 3 Communications, Inc. (“Level 3" or “we” dus” or “our”) held its 2010 annual meeting of skbolders on May 20, 2010. At the
meeting, stockholders present in person or by pvmtgd on the matters described below. The vadésdbelow are the final voting results.

1. Stockholders elected each of the 14 directors ndyekmv to our Board of Directors (our “Board® hold office until the annual meeti
of stockholders in 2011 or until his successottésted and qualified, based on the following votes:

For Against/Withheld Abstain Broker Non-Votes
Walter Scott, Jr 1,145,259,41 23,251,66 0 255,489,34
James Q. Crow 1,147,310,68 21,200,38 0 255,489,34
R. Douglas Bradbur 1,134,677,94 33,833,13 0 255,489,34
Douglas C. Eby 1,138,297,34 30,213,72 0 255,489,34
James O. Ellis, J 1,148,861,17 19,649,89 0 255,489,34
Richard R. Jaro 1,141,987,42 26,523,65 0 255,489,34
Robert E. Juliai 1,134,154,60 34,356,47 0 255,489,34
Michael J. Mahone 1,151,299,59 17,211,48 0 255,489,34
Rahul N. Merchan 1,140,886,39 27,624,67 0 255,489,34
Charles C. Miller, llI 1,146,145,79 22,365,28 0 255,489,34
Arun Netravali 1,151,339,30 17,171,76 0 255,489,34
John T. Reel 1,129,824,85 38,686,21 0 255,489,34
Michael B. Yanne) 1,144,212,24 24,298,82 0 255,489,34
Dr. Albert C. Yates 1,147,343,13 21,167,94 0 255,489,34

2. Stockholders approved the grant of discretionath@ity to our Board to effect a reverse stocktstlione of four ratios, based on the
following votes:

For Against Abstain Broker Non-Votes
1,383,829,81 37,095,64 3,074,96! 0

3. Stockholders approved an amendment to our restatgificate of incorporation to increase the numiifesluthorized shares of our
common stock, par value $.01 per share, from 2li6tito 2.9 billion, based on the following votes:

For Against Abstain Broker Non-Votes
1,357,172,99 63,689,36 3,138,06: 0




4. Stockholders approved an amendment and restatexhrd Level 3 Communications, Inc. 1995 Stock ReEmended and restated as of
April 1, 1998) to, among other things, extend #mrt of that plan to May 20, 2020 and to increasentimber of shares of our common
stock, par value $.01 per share reserved for issuander the plan by 50 million, based on the foilhy votes:

For Against Abstain Broker Non-Votes
915,762,87 251,458,224 1,289,95I 255,489,34

Item 8.01. Other Matters
Attached as Exhibit 10.1 to this Current Repothis Level 3 Communications, Inc. Stock Plan, effecMay 20, 2010. Also attached as
exhibits to this Current Report are the forms oahagreements that have been updated to reflgtihestrative changes to the forms of
award agreements required as a result of the amamdrto the Level 3 Communication, Inc. Stock Plém May 20, 2010, the Compensa
Committee of the Board and the full Board approtheriform of Master Deferred Issuance Stock AgreérfierNon-Employee Directors,
which is filed as Exhibit 10.4 to this Current Refpo
Item 9.01. Financial Statementsand Exhibits
(@ Financial Statements of Business Acquired
None
(b)  Pro Forma Financial Information
None
(c)  Shell Company Transactions
None
(d)  Exhibits
10.1 Level 3 Communications, Inc. Stock Plan, effectiday 20, 2010.
10.2 Level 3 Communications, Inc. OSO Master Award Agreat
10.3 Level 3 Communications, Inc. Amended Master Defétssuance Stock Agreement

10.4 Level 3 Communications, Inc. Master Deferred IssgaBtock Agreement for Non-Employee Directors
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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: May 25, 2010
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Exhibit 10.1
LEVEL 3COMMUNICATIONS, INC. STOCK PLAN

ARTICLEI.
NAME AND PURPOSE

1.1. Name. The name of the Plan is the “Level 3 Communicejdnc. Stock Plan.” This Plan is a continuatamendment and
restatement of the Level 3 Communications, Inc518fbck Plan (Amended and Restated as of ApriB28}), which was last amended on
December 14, 2007.

1.2. Purpose. The purpose of the Plan is to assist the Compaattracting, retaining, motivating, and rewardoegtain key
employees, officers, directors, and consultanth®@fCompany and its Affiliates, and promoting theation of long-term value for
stockholders of the Company by closely aligningittierests of these individuals with those of tlerpany’s stockholders. The Plan
authorizes the award of Stock-based incentivesnpl&yees who then become Participants to encowagfe persons to expend their
maximum efforts in the creation of stockholder walu

ARTICLEII.
DEFINITIONS

2.1. “Affiliate” means, with respect to any entity, aother entity that, directly or indirectly througheor more intermediaries,
controls, is controlled by, or is under common colnivith, such entity.

2.2. “Agreement” means any written (including electrgragreement, document or instrument that evideaggant of an
Award to a Participant and the terms, conditiors @rovisions of, and restrictions upon, the Award.

2.3. “Award” means any grant pursuant to the Plan oéftive Stock Options, Nonqualified Stock Optionssticted Shares,
Restricted Stock Units, bargain Shares, bonus&hafes, Performance Awards, performance sharepefutm Stock Options, Stock
Appreciation Rights or other stock benefit or sthesed benefit granted to a Participant underRfaa.

2.4, “Board” means the Board of Directors of the Company
2.5. “Certificate” means the certificate of incorporatiof the Company, as amended from time to time.
2.6. “Change in Control” means the occurrence of antheffollowing events:

2.6.1 achange in ownership or control of the Compangatffd through a transaction or series of relattstctions
(other than an offering of Stock to the generallipubrough a registration statement filed with ®ecurities and Exchange
Commission) whereby any “persordg defined in Section 3(a)(9) of the Exchange Acgny two or more persons deemed to be
“person” (as used in Sections 13(d)(3) and 14(d){2Zhe Exchange Act), other than the Company gradrits Affiliates, or an
employee benefit plan maintained by the Compargngrof its Affiliates, directly or indirectly acqe “beneficial
ownership” (within the meaning of Rule 13d-3 untler Exchange Act) of securities of the Company essieag more than fifty
percent (50%) of the total combined voting powethaf Company’s securities outstanding immediatébr guch acquisition; or

2.6.2  the date upon which individuals who, as of the &ffe Date, constitute the Board (the “Incumbenaily), cease
for any reason to constitute at least a majoritthefBoardprovided, however, that any individual becoming a director subsetjta
the Effective Date whose election, or nominationédlection by the Company’s stockholders, was ammtdoy a vote of at least a
majority of the directors then constituting theudnmbent Board shall be considered as though sudbidindl were a member of the
Incumbent Board since the Effective Date, but edicig, for this purpose, any such individual whaséal assumption of office
occurs as a result of an actual or threatenediefecontest with respect to the election or remafalirectors or other actual or
threatened solicitation of proxies or consents bgrobehalf of a person other than the Board; or

2.6.3  the sale or disposition, in one or a series otedléransactions, of all or substantially all of tissets of the
Company to any “person” (as defined in Section(®a)f the Exchange Act) or to any two or more pasdeemed to be one
“person” (as used in Sections 13(d)(3) and 14(d){2he Exchange Act) other than the Company’sliatis.

1




The Committee may, by a written determination ptiothe consummation of an event or transactiotgrdene that such event or transaction
does not constitute a Change in Control, provithed the Committee reasonably concludes that sueht@r transaction (i) is not likely to
result in a significant change to the identitieshaf persons functioning as senior managemeneoCtmpany, either immediately in the
foreseeable future (it being understood that thenitee need not conclude that no changes in semaoagement are likely to occur), and
(i) is not likely to result in control of the Baé«or a significant portion of the Board’s funct®rbeing transferred to a single Person other
than an Affiliate of the Company or any employeadj# plan (or related trust) sponsored or mairgdiby the Company or an Affiliate of the
Company, either immediately or in the foreseeaieré.

2.10.  “Code” means the Internal Revenue Code of 1986&aended, and the regulations promulgated undeC dlde.

2.11. “Committee” means the Board or a committee or cotte®s of the Board appointed by the Board to adstenthis Plan.

2.12.  “Company” means Level 3 Communications, Inc., agidelre corporation.

2.13.  “Effective Date” means May 20, 2010.

2.14. “Employee” means (i) each employee of the Comparyf any of its Affiliates, including each such pen who may also
be a director of the Company and/or its Affiliatég;each non-employee director of the Company/anitis Affiliates and who is designated
as eligible by the Committee; and (iii) each otberson who provides substantial services to thegamy and/or its Affiliates and who is
designated as eligible by the Committee. An emp@aye an approved leave of absence may be considertdl in the employ of the

Company or its Affiliates for purposes of eligibylifor participation in the Plan.

2.15.  “Exchange Act” means the Securities Exchange Adi9®4, as amended from time to time, includingstlereunder and
successor provisions and rules thereto.

2.16.  “Fair Market Value,” means, as of any date whenStak is listed on one or more national secureshanges, the
closing price reported on the principal nationausiies exchange on which such Stock is listedteedled on the date of determination. If the
Stock is not listed on an exchange, or represeetagtiotes are not otherwise available, the Faikktavalue shall mean the amount
determined by the Board in good faith, and in a meartonsistent with Section 409A of the Code, tdhaefair market value per Share.

2.17.  “Fiscal Year” means the taxable year of the Comganyederal income tax purposes, including theatde year in which
the Plan is adopted.

2.18.  “Incentive Stock Option” means any Option thatitended, at the time it is granted, to be an incerstock option within
the meaning of Section 422 of the Code.

2.19.  “Nonqualified Stock Option” means any Option thahbt an Incentive Stock Option.
2.20.  “Option” means any option to purchase Shares thgtanted pursuant to Section 6.1.
2.21.  “Outperform Stock Option” means a Stock-based Aweaitich requires that the Stock outperform an indexietermined
by the Committee, from time to time, and set fantlan Outperform Stock Option Award Agreement ezddnto between the Company and a

Participant. Outperform Stock Option also includay Stock-based Award that is referred to as an.0SO

2.22 “Outperform Stock Option Award Agreement” meansfaneement between the Company and a Participadéepuing the
terms and conditions of an Outperform Stock Optjcant.

2.23.  ‘“Participant” means any Employee who is grantedwaard pursuant to this Plan.
2.24 “Performance Award” means an Award granted to di¢teant under Article VIII hereof, which is subjeo the

achievement of Performance Objectives during aoPednce Period. A Performance Award shall be desgghas a “Performance Shace”a
“Performance Unit” at the time of grant.




2.25 “Performance Award Agreement” means an Agreemetwden the Company and a Participant evidencingetires and
conditions of a Performance Award grant.

2.26 “Performance Objectives” means the performanceatibfes established pursuant to this Plan for Fpgits who have
received Performance Awards.

2.27 “Performance Period” means the period designateth®achievement of Performance Objectives.
2.28.  “Plan” means the Level 3 Communications, Inc. StBtdn, as it may be amended from time to time.
2.29. “Representative” means a member of the Committéagaon behalf of the Committee, or an Employeecamped by the

Committee to exercise some or all of the authaitthe Committee.

2.30. “Restricted Sharegheans any Shares that are granted pursuant t@®&cti subject to restrictions on transfer, toditire
under certain circumstances and to such otheigstis as the Committee deems appropriate (inofydéstrictions on the exercise of voting
rights or the right to receive dividends, or a liegment to reinvest dividends).

2.31. Restricted Stock Unitineans a notional unit representing the right teikecone Share (or the cash value of one Shase
determined by the Committee) on a specified seétardate.

2.32.  “Rule 16b-3" means Rule 16b-3 promulgated undeigkehange Act, as it may be amended from timente tior any
successor rule in effect from time to time.

2.33 “Section 409A” means Section 409A of the Code.
2.34. “Share” means a share of Stock.
2.35.  “Stock” means the common stock of the Companyyvpare $0.01 per share.

2.36.  “Stock Appreciation Right” means an Award pursuanivhich a Participant shall be paid the increaseaiue of one or
more Shares from the date of grant of such Awati tine date of exercise of such Award, in caslSbares, and subject to such terms and
conditions as the Committee deems appropriate suntlag be reflected in an Agreement (including theber of Shares subject to such Si
Appreciation Right, the date or dates on whichSteck Appreciation Right becomes exercisable orased, either wholly or in part, and the
expiration date of the Stock Appreciation Right).

2.37. “Term” means the term of this Plan, as set fortBéttion 12.2.

ARTICLEIII.
ELIGIBILITY AND PARTICIPATION

3.1. Eligibility. Every Employee is eligible to become a ParticipArperson who is not an Employee is not eligtioldecome a
Participant.

3.2. Participation. The Committee will select Employees to particgpiatthe Plan from time to time, in its sole disitme. An
Employee cannot become a Participant unless susbmés selected by the Committee to participathénPlan. In selecting such persons to
participate in the Plan, the Committee may condidempast, present and expected future performainibe individual, the effort of the
individual, the length of service of the individutie level of responsibility of the individual asdch other factors as the Committee deems
appropriate.

ARTICLEIV.
AWARDS

4.1. Types of Awards.The Committee will determine the Awards to benggd to each Participant. The Committee may grant
Awards in any one or any combination of (a) Incantstock Options; (b) Nonqualified Stock Options; Restricted Shares or Restricted
Stock Units; (d) Outperform Stock Options; (e) tengpurchases of Shares; (f) bonuses of ShareRgddrmance Shares and Performance
Units or other grants of Shares based on performanthe satisfaction of other conditions; (h) téppreciation Rights; or (i) any other
form of stock benefit or stock-related benefit.




4.2. Terms and Conditions of Awardslhe Committee will determine all terms, condisand provisions of, and restrictions upon,
any grant of Awards. Without limiting the Committe@uthority, the Committee may: (a) make the gaimiwards conditional upon an
election by a Participant to defer payment of diporof his salary; (b) give a Participant a conabion of Awards or a choice between two
Awards; (c) grant Awards in the alternative so theteptance of or exercise of one Award cancelsghé of a Participant to another;

(d) grant Awards subject to any condition that@mmmittee deems appropriate; (e) provide that grahf\wards in Shares or Share
equivalents will include dividend or dividend eqalent payments or dividend credit rights; and (§vide any vesting schedule for Awards
the Committee deems appropriate. The Committeewaadye any term, condition, provision or restrictiomits sole discretion.

4.3. Agreements.Each grant of an Award to a Participant will lvedenced by an Agreement executed (including bgtedaic
acknowledgement) by the Participant and a Reprateaton behalf of the Company and the Committ8ajpject to the terms and conditions
of this Plan, the Committee, in its sole and alteotliscretion, will determine the form and contehall Agreements. Agreements with resg
to a specific type of Award need not be identical.

4.4. Modification or Termination of AwardsThe Committee, in its sole discretion, may modifgncel or terminate any Award at
any time if a Participant is not in compliance wiitiis Plan, the related Agreement or any rules tmbpy the Committee.

4.5. Optional Deferral. The Committee may defer the right to receive Amard, or the proceeds of the exercise of any Avard
such period and upon such terms as the Committeendiees; provided, that any such deferral sulig&ection 409A shall comply with
Section 409A. Any such deferral may, at the disonedf the Committee, involve crediting of interest deferrals denominated in cash and
crediting of dividend equivalents on deferrals duirated in Shares.

4.6. Code Section 162(m)The Committee, in its sole discretion, may regtirat one or more Agreements provide that, irethea
that Section 162(m) of the Code or any similar @iown would operate to disallow a deduction by @wmpany for all or part of any Award, a
Participant’s receipt of the portion of such Awdndt would not be deductible by the Company wildeéerred until the next succeeding year
or years in which such portion may be paid withzausing the Participant’s remuneration for suchr y@axceed the limit set forth in
Section 162(m) of the Code; provided, that any sieflerral subject to Section 409A shall comply vgction 409A. Any such deferred
amounts denominated in cash shall have earning#edehereon at a market rate of interest, asoresddy determined by the Committee, and
any such deferred amounts denominated in Sharédala dividend equivalents credited thereon, eachings subsequently credited on ¢
dividend equivalents at a market rate of inter@streasonably determined by the Committee.

4.7. Code Section 280G The Committee, in its sole discretion, may (begah not) provide in any Agreement for the paymént o
additional amounts in respect of the Award in otdemake a Participant whole for some or all of élieise taxes imposed on a Participant
pursuant to Section 4999 of the Code in the evettthe grant, exercise, vesting or payment of weard is deemed to be an “excess
parachute paymenfdr purposes of Section 280G of the Code. The temasconditions of such additional payments stabb determined |
the Committee and reflected in the Agreement. Eoetktent that any Agreement provides for a taxggspayment to pay for or reimburse
any Participant for any taxes owed by such Pa#ditipthe amount of such tax gross-up payment redtd be paid shall be paid by the
Company to such participant no later than the drdeoParticipant’s taxable year following the Rapiant’s taxable year in which such tax
owed by such Participant that is subject to thegt@mss-up payment is remitted to the applicablentaauthority.

4.8 Compliance with Code Section 409All Awards are intended to be either exempt francompliant with Section 409A, and
any ambiguity with respect to whether any such Alnarso exempt or compliant shall be construedrimaaner consistent with such
exemption or compliance.

ARTICLEV.
SHARES SUBJECT TO PLAN

5.1. Aggregate Limitation. The Committee may not grant Awards under thig Rldh respect to more than 250,000,000 Shares
during the Term.

5.2. Individual Limitations. The Committee may not grant Options or Stock &pjation Rights under this Plan to any Participant
during any calendar year with respect to more 8,800,000 Shares.

5.3. Unused Shares and Share Counting Rulébe Committee may adopt reasonable counting pdroes to ensure appropriate
counting, avoid double counting (as, for exampighe case of tandem or substitute awards) and adjkstments if the number of shares of
Stock actually delivered differs from the numbeStfares previously counted in connection with araflvIf any Award expires or
terminates, or if any Award is surrendered, camteleforfeited without having been fully exerciséte Committee may again grant Awards
with respect to the unused Shares allocable to the




expired, terminated, surrendered, canceled orifedéward. Shares withheld in payment of the eiserprice or taxes relating to an Award
and shares equal to the number surrendered in payhany exercise price or taxes relating to arafdwshall be deemed to constitute shares
not delivered to the Participant and shall be dektoegain be available for Awards under the Payided, however, that such shares sh
not become available for issuance hereunder iéetftip the applicable shares are withheld or sweeed following the termination of the PI

or (ii) at the time the applicable shares are vétttor surrendered, it would constitute a mategsision of the Plan subject to stockholder
approval under any then-applicable rules of theonat securities exchange on which the Stock iedis

ARTICLE VI.
OPTIONS

6.1. Grant. The Committee may grant Options to any Employ&e. Committee will determine the terms, conditiansl
provisions of, and the restrictions on, any Optjansluding the number of shares subject to suctio@p, the date or dates on which the
Options become exercisable, either wholly or irt,pamd the expiration date of the Optiopsyvided, howevethat no Option granted
hereunder shall be exercisable after the expiratfdan (10) years from the date it was grante@afticipant to whom an Option is granted
will not be deemed the holder of any Shares sulbjeitte Option until the Shares are fully paid, @siied and delivered to him following
exercise of the Option.

6.2. Incentive Stock Optionsincentive Stock Options must include such ternts @nditions as determined by the Committee
reasonably necessary to cause the Options to gaaliincentive stock options under Section 42hefCode.

6.3. Exchange. Subject to Section 12.3 below, the Committee grayt Options to a Participant holding unexercisetstanding
Options, or unexercised outstanding Options graateter another stock plan of the Company, on tinglition that the Participant exchanges
and surrenders for cancellation some or all oféhasexercised outstanding Options.

6.4. Substitution. The Committee may grant Options from time to timsubstitution for similar rights held by empl@geof other
entities who become Employees as a result of aen@rgconsolidation of the other entity with thenGmany or an Affiliate, the acquisition by
the Company or an Affiliate of the assets of tHeeoentity, or the acquisition by the Company oAdiliate of an equity interest in another
entity.

6.5. Exercise Price. The Committee may not grant Options pursuarti®RIlan with a per-share exercise price thatss tean the
Fair Market Value of one Share, as of the datdefgrant. In addition, with respect to each OutmenfStock Option, under no circumstances
will the Adjusted Price (as defined in the appliea®utperform Stock Option Award Agreement or samégreement) of such Outperform
Stock Option ever be less than the Initial Priced@fined in the applicable Outperform Stock Op#avard Agreement or similar agreeme;
which can be no less than the Fair Market Valuenaf Share, as of the date of grant.

6.6. Vesting. Options granted pursuant to this Plan will vest become exercisable as determined by the Coneniittiés sole
discretion and as reflected in an Agreement.

ARTICLE VII.
RESTRICTED SHARES

7.1. Grant. The Committee may grant Restricted Shares tcEamgloyee. The Committee may make grants of ResttiShares at
such cost, or at no cost, as determined by the Guemin its sole discretion.

7.2. Beneficial OwnershipExcept as set forth in an Agreement relating tetiRged Shares, each Participant who is awarded
Restricted Shares will have the entire beneficrhership of, and all rights and privileges of acktwlder with respect to, the Restricted
Shares awarded to him. Notwithstanding the aboesiriRted Shares may not be sold, transferredgptbdr otherwise encumbered during
the restricted period set by the Committee.

ARTICLE VIII.
PERFORMANCE AWARDS

8.1 General. The Committee may from time to time authorizenggaf Performance Awards to any Employee upon serchs anc
conditions as the Committee may determine in a@urd with provisions of this Section 8. The termd eonditions of each Performance
Award grant shall be evidenced by a Performancerdwagreement, which agreements need not be idéntica
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8.2 Value of Performance Units and Performance Shargéach Performance Unit shall have an initial vahat is established by
the Committee at the time of grant. Each Perforra&ttare shall have an initial value equal to tHeMarket Value of the Stock on the date
of grant. In addition to any other n@erformance terms included in the Performance Awangement, the Committee shall set the applic
Performance Objectives in its discretion which,efeing on the extent to which they are met, witedmine the value and/or number of
Performance Units or Performance Shares, as tigencayg be, that will be paid out to the Participant.

8.3 Earning of Performance Units and Performance $BarUpon the expiration of the applicable PerformaReeod, the holder
of Performance Units or Performance Shares, asabe may be, shall be entitled to receive payotih@walue and number of the applicable
Performance Units or Performance Shares earneaeblydrticipant over the Performance Period, todberchined as a function of the extent
to which the corresponding Performance Objectiastbeen achieved and any other non-performanue taet.

8.4 Form and Timing of Payment of Performance Unitd Rerformance SharesPayment of earned Performance Units and
Performance Shares shall be as determined by thmnitee and as evidenced in the Performance Awagrgéément. Subject to the terms of
the Plan, the Committee, in its sole discretiony @y earned Performance Units and Performance=Simathe form of cash, Stock, or other
Awards (or in a combination thereof) equal to th&ue of the earned Performance Units or Perform&heges, as the case may be, at the
close of the applicable Performance Period, ooas as practicable after the end of the Perform&ac®d. Any Stock may be granted
subject to any restrictions deemed appropriatdhbyommittee. The determination of the Committeth wespect to the form of payout of
such Awards shall be set forth in the Performanaal Agreement pertaining to the grant of the Rerémce Award.

8.5 Performance Objectives

8.5.1 Each Performance Award shall specify the Performaigjectives that must be achieved before such ésiaall
become vested and payable. The Committee also peajfs a minimum acceptable level of achievemetdweavhich no payment
will be made and may set forth a formula for defeing the amount of any payment to be made if perfnce is at or above such
minimum acceptable level but falls short of the maxm achievement of the specified Performance Qbges.

8.5.2  Performance Objectives may be described in tern@oafpanywide objectives or objectives that are relateche
performance of an individual Participant or theiglion, department, or function within the Compamyhe Affiliate of the Company.
Performance Objectives may be measured on an abswlvelative basis. Relative performance may basured by comparison tc
group of peer companies or to a financial markéein Performance Objectives shall be limited tccHjeal levels of or increases in
one or more of the following: return on equity;udéd earnings per share; net earnings; total eggnemrnings growth; return on
capital; working capital turnover; return on assetwnings before interest and taxes; earninggéditerest, taxes, depreciation, and
amortization; sales; sales growth; gross margtoyneon investment; increase in the fair marketiggler share; share price
(including but not limited to, growth measures amighl stockholder return); operating profit; cakiwf (including, but not limited to,
operating cash flow and free cash flow); cash flteturn on investment (which equals net cash flovidéid by total capital);
inventory turns; financial return ratios; totaluet to stockholders; market share; earnings mes&ati®s; economic value added;
balance sheet measurements including (but notdéi receivable turnover); internal rate of refunmd expense targets.

8.5.3  The Committee shall adjust Performance Objectivesthe related minimum acceptable level of achieamn, in
the sole judgment of the Committee, events or #&retisns have occurred after the applicable datgait of a Performance Award
that are unrelated to the performance of the Compad/or Participant and result in a distortioritef Performance Objectives or 1
related minimum acceptable level of achievementef@l transactions or events giving rise to atfent include but are not limite
to (i) restructurings, discontinued operationsraxtdinary items or events, and other unusual armecurring charges; (ii) an event
either not directly related to the operations & @ompany or not within the reasonable controhef€ompany’s management; and
(i) a change in tax law or accounting standatyuired by generally accepted accounting principles

ARTICLE IX
OTHER AWARDS

9.1. Grants. The Committee is authorized, subject to limitatiander applicable law, to grant to Employees sdlobr Awards th:
may be denominated or payable in, valued in whoie part by reference to, or otherwise based on, o
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related to, Stock, as deemed by the Committee tmhsistent with the purposes of the Plan, inclgdimthout limitation, Restricted Stock
Units and Stock Appreciation Rights. The Committesey also grant Stock as a bonus, or may grant atlards in lieu of obligations of the
Company or an Affiliate to pay cash or deliver atheoperty under this Plan or under other plansomnpensatory arrangements, subject to
such terms as shall be determined by the Commilteeterms and conditions applicable to such Awaldsdl be determined by the
Committee and evidenced by Award agreements, wdtchements need not be identigahvided, howevethat no Stock Appreciation Rig
granted hereunder shall be exercisable after thigagion of ten (10) years from the date it wasged. In the event that any Award granted
pursuant to this Section 9.1 that is a “stock figtithin the meaning of Section 409A is assignedeaarcise price by the Committee, in no
event may the per-share exercise price of such dWwaress than the Fair Market Value of one Stew®f the date the Award is granted.

ARTICLE X
CHANGESIN CAPITAL STRUCTURE AND CHANGE IN CONTROL

10.1 Changes in Capital StructureAwards granted under the Plan and any agreeregitisncing such Awards, the maximum
number of Shares subject to all Awards and the maxi number of shares with respect to which anypmison may be granted Options,
Outperform Stock Options or Stock Appreciation Régbr other stock or stock related awards durimgTierm shall be adjusted or substitu
as determined by the Committee in its sole dismneths to the number, price or kind of a Sharetlseroconsideration subject to such Awards
or as otherwise determined by the Committee togoétable:

0] in the event of changes in the outstanding Sharestbe capital structure of the Company by reasfostock dividends,
stock splits, reverse stock splits, recapitalizagjaeorganizations, mergers, consolidations, coatinins, exchanges, or
other relevant changes in capitalization occurdfigr the date of grant of any such Award, or

(i) in the event of any change in applicable laws grarange in circumstances which results in or woeddlt in any
substantial dilution or enlargement of the rightanged to, or available for, Participants in tharRlor which otherwise
warrants equitable adjustment because it interferdsthe intended operation of the Plan.

In addition, in the event of any such adjustmentsubstitution, the aggregate number of Sharedablaiunder the Plan shall be appropria
adjusted by the Committee, whose determinatiorl fkeatonclusive.

10.1.1 Adjustments—Code Related Itenidnless otherwise determined by the Committee aaljystment in Incentive
Stock Options under this Section 10.1 shall be nuoandeto the extent not constituting a “modificatfavithin the meaning of
Section 424(h)(3) of the Code, and any adjustmamnder this Section 10.1 shall be made in a manhehadoes not adversely affe
the exemption provided pursuant to Rule 16b-3 utlikeExchange Act. Unless otherwise determinedbyCommittee, no
adjustment or modification under this Section Ifidy be made which would subject any Award recipierthe tax required to be
imposed pursuant to Section 409A(a)(1)(B) of thel€d-urther, with respect to Awards intended tdityuas “performance-based
compensation” under Section 162(m) of the Codeh sufustments or substitutions shall be made anthe¢ extent that the
Committee determines that such adjustments or ituiats may be made without a loss of deductipilitr Awards under
Section 162(m) of the Code, unless the Committeeifipally determines otherwise.

The Company shall give each Participant noticencdi@djustment hereunder and, upon notice, suchtatgums shall be conclusive and
binding for all purposes.

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

A. The Company is merged or consolidated with anatbgsoration or entity and, in connection therewith,
consideration is received by stockholders of then@any in a form other than stock or other equitgriests of the surviving
entity;

B. All or substantially all of the assets of the Compare acquired by another Person;

C. The reorganization or liquidation of the Company; o

D. The Company shall enter into a written agreemennttergo an event described in clauses A, B or C
above,




then the Committee may, in its discretion and ugbleast 10 days advance notice to the affectezbpsr cancel any outstanding
Awards and pay to the holders thereof, in cashamks or any combination thereof, the value of sAgrards based upon the price
per Share received or to be received by other btildkrs of the Company in the event; provided, hakethat unless otherwise
determined by the Committee, no such action to&asmd pay out any outstanding Award may be mad award subject to
Section 409A that is in violation of Treasury Reggidn Section 1.409A-3(j).

10.1.3 Variations. The terms of this Section 10.1, other than tlodibitions relating to Section 409A, may be varisd
the Committee in any particular Agreement.

10.2 Effect of Change in ControlExcept to the extent reflected in a particulareggment:

10.2.1 The Committee, in its sole discretion, may (butcheet) provide in any Agreement that, in the exadra Change
in Control, notwithstanding any vesting scheduleeotvise effective with respect to the Award, (i}le case of Options or Stock
Appreciation Rights, the Award shall become immesljaexercisable with respect to 100 percent of3hares subject thereto, (i) in
the case of Restricted Shares, any restrictionbestigre immediately with respect to 100 percehsuch Restricted Shares and
(iii) in the case of any other Award, any othertirggor restricted period to which such Award ibjsat shall expire as to 100 perc
of such Award.

10.2.2 In addition, in the event of a Change in Contrioé Committee may in its discretion and upon attl@@slays’
advance notice to the affected persons, cancebatsganding Awards and pay to the holders theraafash or stock, or any
combination thereof, the value of such Awards bageah the price per share received or to be reddiyeother shareholders of the
Company in the event; provided, however, that intgherwise determined by the Committee, no sutibrato cancel and pay out
any outstanding Award may be made to an award sutgjeSection 409A that is in violation of Treasi®ggulation Section 1.409A-3
(X

10.3 Binding Upon SuccessorsThe obligations of the Company under this Plaalld¥e binding upon any successor corporation or
organization resulting from the merger, consolmair other reorganization of the Company, or ugay successor corporation or
organization succeeding to substantially all ofaheets and business of the Company. Subject txtioms which the Committee may take
with respect to Awards in accordance with Sectithd and 10.2, the Company agrees that it will negk@ropriate provisions for the
preservation of Participants’ rights under the Rlaany agreement or plan which it may enter imtaaopt to effect any such merger,
consolidation, reorganization or transfer of assets

ARTICLE XI.
ADMINISTRATION

11.1. Administration. The Committee will administer this Plan. The Bbaray appoint a separate committee or committees to
administer portions of the Plan applicable to pesssubject to Rule 16b-3, Section 162(m) of theeCardother similar provisions of law. The
Committee may act either through majority votehef Committee at a meeting for which a quorum isgmg or through the written consen
a majority of the members of the Committee in i@ meeting. The Committee will maintain such k&accounts and records relating tc
Plan and to Committee proceedings as it consiggyoariate. The Committee may designate Employeesgist the Committee in the
administration of the Plan and to act as Repreteasaof the Committee, and in that capacity toreise any or all of the authority of the
Committee under this Plan, and may grant authtoithose Employees to execute any and all agresncentemplated by this Plan and any
other documents reasonably required to impleméstttan. The Committee may employ agents, attorreguntants or other third parties
for such purposes as the Committee considers apatep

11.2. Discretion and Authority. Subject to the express limitations set forthhiis Plan, the Committee, in its sole and absolute
discretion, may take any and all actions necessaiyisable or appropriate to implement the Planraag make any and all determinations
deemed appropriate for the administration of tfPihcluding actions and determinations with respe (a) the Participants in the Plan,
(b) adequacy of consideration received by the Campaexchange for Awards granted under the Pigrthe types and amounts of Awards
to be granted to Participants or to any particBlarticipant, (d) the terms, conditions and provisiof, and restrictions on, all Awards,

(e) amounts payable, if any, by a Participant inngztion with the grant, award or receipt of anyada (f) restrictions on transfer of any
Award by a Participant, and (g) the circumstanae$eu which any Award may expire, terminate or bheeswdered, canceled or forfeited.

11.3. Payment. Upon the exercise of an Option or in the casgngfother Award that requires a payment by a Rpatit to the
Company, the amount due the Company may be paid ¢ash; (b) by the surrender of all or part of an
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Award (including the Award being exercised); (c)thg tender to the Company of Shares acquiredd¥#ticipant on the open market or
owned by the Participant for at least six monthd egistered in his or her name having a Fair Maviedue equal to the amount due to the
Company; (d) by delivering to the Committee a copyrrevocable instructions to a stockbroker tovdel promptly to the Company an
amount of sale or loan proceeds sufficient to payetxercise price, in the case of an Option; (e}ler property, rights and credits deemed
acceptable by the Committee, including the Padicijs promissory note; or (f) by any combinatiortted payment methods specified in

(a) through (e). Notwithstanding the foregoing, amgthod of payment other than in cash may be uskdnith the consent of the Committee
or if and to the extent so provided in the reladgdeement. The proceeds of the sales of Sharesased pursuant to an Option and any
payment to the Company for other Awards will beexditb the general funds of the Company or to theqeired Shares held by the
Company, as the case may be, and used for therateguurposes of the Company as the Board detesmine

11.4. Rules. The Committee may make, amend and rescind sues and regulations and establish, modify or repeah
procedures as it deems appropriate for the admatist of the Plan. The Committee may make spealab or regulations that apply only to
persons covered by Rule 16b-3, Section 162(m)efhde or other provisions of law.

11.5. Interpretation. In the event of a disagreement as to the int&afiom of the Plan, any rule, regulation or progedunder the
Plan, or as to any right or obligation arising fronrelated to the Plan (including but not limitedunder an Agreement), the interpretation of
the Committee will be final and binding.

11.6. Legal RequirementsThe Committee will cause the Plan, and any grangswvards of Awards, to comply with all applicable
laws.

ARTICLE XII.
AMENDMENT AND TERMINATION

12.1. Amendment.The Committee may amend the Plan from time te t® it deems appropriate, subject to any appédall or
rule(s) promulgated by the principal national séms exchange on which the Stock is listed andedsat the time of such amendment. The
Committee, however, may not amend any provisioArtitle V, Section 6.2 or this Article Xll withouhe approval of the Board. Unless
otherwise determined by the Committee, no amendtoghis Plan may deprive a Participant of any Advar rights with respect to an Awa
or cause the imposition of a tax on such Partigipansuant to Section 409A(a)(1)(B) of the Codéhwiit the Participant’s consent.

12.2. Term. The Plan will terminate on the tenth anniversarthe Effective Date (May 20, 2020). The Boardwkeer, may
terminate the Plan at any time. Neither amendmentarmination of the Plan will deprive Participsuaff their rights with respect to
outstanding Awards. This Plan was originally effeetas of September 25, 1995, and has been amandestated by the Board effective as
of October 22, 1997, further amended and restdfedtive as of November 10, 1997, further amendsdirastated effective as of April 1,
1998, and further amended on July 24, 2002, May 084, May 15, 2006 and December 14, 2007.

12.3. No Repricing of Awards without Stockholder ApptovNotwithstanding any provision of the Plan, repricof Awards shall
not be permitted without stockholder approval. #is purpose, a “repricing” means any of the follegv(or any other action that has the
same effect as any of the following): (i) changihg terms of an Award to lower its exercise pric#hér than on account of capital
adjustments resulting from share splits, etc.,esdbed in Article X and other than on accouradjfistments associated with the initial
exercise price of an Award of Outperform Stock Opsi); (ii) any other action that is treated as ti@pg” under generally accepted
accounting principles; and (iii) repurchasing fask or canceling an Award in exchange for anotivesurdl at a time when its exercise price is
greater than the Fair Market Value of the undegy@tock, unless the cancellation and exchange sdcwonnection with an event set fortl
Article X.

ARTICLE XI11.
MISCELLANEOUS

13.1. Continuation of EmploymentNeither this Plan nor any Award granted undes Bian confers upon any Employee any right
to continue in the service of the Company or anffliafe or limits the right of the Company to temate an Employee’s service at will at any
time.

13.2. Discretionary Acceleration of VestingThe Committee may accelerate the vesting, exasitity or payment of any Award at
any time and for any reason as it determines igdls discretion (including but not limited to retnhent of a Participantprovided, that
unless otherwise determined by the Committee, nb aaceleration of the payment of any Award sulijg&ection 409A shall be made in
violation of Treasury Regulation 1.409A-3(j).




13.3. Unfunded Plan. This Plan is intended to constitute an “unfundeldh for incentive and deferred compensation. \Wat#pect
to any payments or deliveries of Shares not yetetad Participant by the Company, nothing conthinehis Plan will give any Participant
rights that are greater than those of a generditoreof the Company. The Committee may authorimedreation of trusts or other
arrangements to meet the obligations to deliveré&har payments under the Plan.

13.4. Designation of Beneficiary A Participant may file with the Committee a weittdesignation of a beneficiary or beneficiaries
(subject to such limitations as to the classesrambers of beneficiaries and contingent benefiesasis the Committee may from time to time
prescribe) to exercise, in the event of the dehtheoParticipant, an Option, Outperform Stock Optor Stock Appreciation Right, Restricted
Shares, Restricted Stock Units, Performance Awards receive, in such event, any Awards. The Camemireserves the right to review and
approve beneficiary designations. A Participant rfinagn time to time revoke or change any such degign of beneficiary and any
designation of beneficiary under the Plan will loatcolling over any other disposition, testimonyotherwise; provided, however, that if the
Committee will be in doubt as to the right of amgls beneficiary to exercise any Option, Outperf@tmck Option or Stock Appreciation
Right, Restricted Shares, Restricted Stock UnisfdPmance Awards, or to receive any Award, the @ittee may determine to recognize
only the legal representative of the recipient.

13.5. Nontransferability. Unless otherwise determined by the Committegecified in an Agreement, (a) no Award granted unde
this Plan may be transferred or assigned by thiicRent to whom it is granted other than by betiafly designation, will, or pursuant to the
laws of descent and distribution, and (b) an Awgnahted under this Plan may be exercised, duriadPtrticipant’s lifetime, only by the
Participant or by the Participant’s guardian orlagpresentative.

13.6. Rule 16b-3. With respect to Participants subject to Secti®mflithe Exchange Act, transactions under this Blarintended
to comply with all applicable provisions of Rulehi8 or its successors under the Exchange Act, langrovisions of the Plan shall be
construed accordingly.

13.7. No Effect on Other AwardsThe receipt of Awards under the Plan shall haveffect on any benefits to which a Participant
may be entitled from his or her employer, undertlagoplan or otherwise, or preclude a Participesfreceiving any such benefits.

13.8. Withholding. If the Company is required to withhold any takesonnection with an Award, and a Participantbégated to
pay to the Company any or all of the amount reguicebe withheld, the Committee may permit the iBiadnt to satisfy the withholding
obligation, in whole or in part, either (a) by hagithe Company withhold from any Shares to be symn the receipt of an Award with a
Fair Market Value sufficient to satisfy the withdaig amount due, or (b) by delivering to the Compsuifficient Shares to satisfy the
withholding amount due. In the absence of such Citteenpermission, the withholding obligation sHadl satisfied by the payment of cash or
its equivalent by the Participant to the Compartye Tompany shall have no obligation to deliver Ragticipant Shares or other
consideration in respect of an Award until arrangets satisfactory to the Committee have been nadatisfy any required withholding
obligation of the Company.

13.9. Liability. No member of the Committee shall be personadlylé by reason of any contract or other instruregatuted by
such member or on his behalf in his capacity agmber of the Committee or for any mistake of judghmeade in good faith or upon the
advice of counsel, and the Company shall indemenii hold harmless each member of the Committeeacil other employee, officer, or
director of the Company to whom any duty or povegating to the administration or interpretatiortiod Plan may be allocated or delegated,
against all costs and expenses (including couess) fand liabilities (including sums paid in setihnt of a claim) arising out of any act or
omission to act in connection with the Plan unkessing out of such person’s own fraud or willfulstonductprovided, howeveythat
approval of the Board shall be required for thempat of any amount in settlement of a claim againstsuch person. The foregoing right of
indemnification shall not be exclusive of any othghts of indemnification to which such personsyrba entitled under the Company’s
certificate or articles of incorporation or by-lgvesch as may be amended from time to time, asttemnad law, or otherwise, or any power
that the Company may have to indemnify them or liodan harmless.

13.11. Governing Law. The law of the state of Delaware will govern ssuelated to the validity and issuance of Shaksther
terms, conditions and provisions of, and restricgiapon, this Plan, and Awards granted hereundihevconstrued and administered in
accordance with the law of the state in which tleenBany’s principal executive offices are located.
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13.12. Conflict. Unless specifically stated otherwise in an Agreemif a term, condition or provision of, or réstion upon, the
Plan conflicts with the term, condition or provisiof, or restriction upon, any Agreement, the tefrthe Plan will control.

13.13 Reliance on ReportsEach member of the Committee and each membaedoard shall be fully justified in relying, adin
or failing to act, and shall not be liable for hayiso relied, acted, or failed to act in good faighon any report made by the independent p
accountant of the Company and its Affiliates andrupny other information furnished in connectioivthe Plan by any person or persons
other than such member.
May 20, 2010
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Exhibit 10.2

LEVEL 3COMMUNICATIONS, INC.
OSO MASTER AWARD AGREEMENT

THIS OSO MASTER AWARD AGREEMENT (the “ Agreemeitis dated as of , between
Level 3 Communications, Inc., a Delaware corporafibe “ Company), and the individual whose name appears onitpeasure page to
this Agreement (the “ Grantég an “ Employe€’ as defined in the Company’s Level 3 Communicatidnc. Stock Plan (as amended from
time to time) (the “ Plaf).

WHEREAS, the Company, pursuant to a grant of aitthrom the Compensation Committee of the Comparoard of Directors
(the “ Committe€’), may, from time to time, grant to the Granteeeatain number of outperform stock appreciatiohtsgwhich are referred
to as “ OSQOS (each such grant an “ Awar(l, as described below, pursuant to the Plan.

NOW, THEREFORE, the parties agree as follows:

1 Grants of Awards. Pursuant to the provisions of Section 9.1 ofRlan, the Company, from time to time in its
sole discretion, may grant Awards to the Grantéaing to a specified number of OSOs that, undetagecircumstances and in accordance
with the terms hereof, may result in the Granteanugthe right to acquire shares of common stocthefCompany, par value $.01 per share
(the “ Award Share¥. Each Award will be evidenced by an OutperfdBtock Appreciation Right Award Letter (an “ Awaretter”) in the
form attached as Exhibit A hereto (or such othemfas approved by the Company), which sets fohdtite of the Award (the “ Award Date
"), the number of OSOs that are the subject ofAtivard, and the “ Initial Pricé of the Award Shares covered by the Award. Thigeement
sets forth general terms and conditions applicabtdl Awards granted on, or after the date hereof.

2. Terms and Conditions of Awards

2.1. Adjustment of Initial Price The “ Adjusted Pricé shall be the Initial Price, adjusted upward or
downward as of the Settlement Date, by a percergqgal to the aggregate percentage increase azakecfexpressed as a whole percentage
point followed by three decimal places) in the 8td and Poor’s 500 Index over the period (theridele’) beginning on the Trading Day
immediately preceding the Award Date applicablthioAward and ending on the Trading Day immediapefceding the relevant Settlement
Date (the “ Aggregate Percentage S&P PerformancEor purposes of this Agreement, the “ Settlatigate” shall mean the earlier to occ
of (i) the date set forth in the applicable Awaretter as the Settlement Date of the Award andHh@)effective date of a Change in Control, as
defined below. For purposes of determining theraggte Percentage S&P Performance with respeayt®eriod, the Standard and Poor’s
500 Index as of the first day of the Period shalblleemed to equal the closing value of such indeth® Trading Day immediately preceding
the Award Date, and the Standard and Po580 Index on the last day of the Period shatlémmed to equal the average closing value of
index over the ten-consecutive-Trading Day perinthediately preceding the Settlement Date. Notwatiding anything in this Agreement
to the contrary, under no circumstances will thguatkd Price be less than the Initial Price on3bttlement Date. In addition, if at any time
during which the provisions of this Section 2.1




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

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

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

Date.

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

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

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

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

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

2




(©

(d)

(€)

(f)

(9)

“ Stock Start Numbet means the Fair Market Value of the Stock on thedihg Day immediately preceding the
relevant Award Date.

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

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

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

S&P End Numbe— S&P Start Numbe X 100%

S&P Start Numbe Duration

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

Stock End Numbe— Stock Start Numbe X 100%

Stock Start Numbe Duration

The “ Multiplier ” shall be based on the “ Outperform Percentagéhich is the excess, if any, of the Annualizeztd®@ntage Company Stock
Price Performance over the Annualized Percentage Bé&formance. The Multiplier shall be expressed whole number and decimals,
rounded to three decimal places, and be deternziaddllows:

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

0% or less 0

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

11% or more 4.000
In no event will the Multiplier exceed 4.000 for Avds in which the Award Date is on or after theedzftthis Agreement.

3. Exempt 162(m) Treatment . The terms and conditions relating to Awardsdesigned so that each Award will
qualify as performance-based compensation wittemtleaning of Section 162(m) of the Internal Revebaode of 1986, as amended (the “
Code”), and the provisions of this Agreement shall bastrued accordingly. Consequently, if at the tohany purported exercise of an
Award by the Grantee, the Grantee is a “covered@&ysp” within the meaning of Section 162(m) of tbede, such purported exercise shall
not be effective prior to the time that the Comparshareholders have issued such approvals, amdother actions have been taken as may
be required, to qualify the Award as such perforoeabased compensation.

4, Termination of Employment/Expiration of Award .

4.1. Unvested OSOs Except as set forth in Section 4.2 below, Awastasll expire as to any unvested Awz:
as of the date the Grantee ceases to be employibe iompany or any of its Affiliates for any reaso

4.2. Death, Disability and RetirementNotwithstanding the provisions of Section 4.bwad if the Grantee
ceases to be employed by the Company as a reghk Grantee’s death, retirement (in accordande thid Company’s Retirement Benefit
then in effect), or “ Permanent Total Disabilitjas defined in the following sentence), each Advsinall not expire and shall remain
outstanding until the Settlement Date. The Grasktedl be considered to have suffered a Permaraat Disability if the Committee
determines that the Grantee is permanently unatdarm any wages in the same or other employment.

5. Non-Transferability . Except as specifically allowed by the Commifteariting, an Award and the related O<
shall not be transferable other than by will or ldngs of descent and distribution, and OSOs magxeecised, during the lifetime of the
Grantee, only (i) by the Grantee or (ii) on the t@e&’s behalf by a court-appointed legal guardisiore particularly (but without limiting the
generality of the foregoing), except as providedvaban Award, OSOs, and the right to receive Sa#ite Consideration may not be assig!
transferred, pledged or hypothecated in any wasl] sbt be assignable by operation of law, andlsta@lbe subject to execution, attachment
or similar process. Any attempted assignment,




transfer, pledge, hypothecation or other dispasitiban Award, OSOs, or the right to receive Setdet Consideration contrary to the
provisions hereof and the levy of any executiotactment or similar process upon an Award, OSO#heright to receive Settlement
Consideration shall be null and void and withodi¢etf

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

7. Golden Parachute Gross-Up .

€)) In the event it is determined (as hereafter pradjideat any payment or distribution by the Comptngr for the

benefit of the Grantee pursuant to the terms oRiipeement, whether paid or payable or distributedistributable, including without
limitation the lapse or termination of any residoton or the vesting of an Award or OSOs grantedien the Agreement (a “ Paymént

would be subject to the excise tax imposed by 8eetb99 of the Code (or any successor provisioretbgor to any similar tax imposed by
state or local law, or any interest or penaltiethwespect to such excise tax (such tax or targgter with any such interest and penalties,
are hereafter collectively referred to as the “iEgd ax”), then the Grantee will be entitled to receiveaaklitional payment or payments (a “
GrossUp Payment) in an amount equal to the Excise Tax plus anyaftées or taxes imposed on the Grantee by virfisich Gross-Up
Payment such that, after payment by the Grantedl tzxes (including any interest or penalties isgabwith respect to such taxes), including
any Excise Tax imposed upon the Gross-Up PaymemtGtantee retains the full value of an Award ded®SOs thereunder, with the
exception of any regular income taxes owed by tten@&e on account of exercise of OSOs.

(b) Subject to the provisions of Section 7(d) herebfdeterminations required to be made under thiss&gent,
including whether an Excise Tax is payable by then@e and the amount of such Excise Tax and what@oss-Up Payment is required
and the amount of such Gross-Up Payment, will béeniy an outside “Big 4” or similar internationakcaunting firm chosen by the
Company (the “ Accounting Firrf). The Grantee will direct the Accounting Firmgabmit its determination and detailed supporting
calculations to both the Company and the Granté@&mid5 calendar days after the effective datdnef@hange in Control, and any other such
time or times as may be requested by the Compathedsrantee. If the Accounting Firm determines #imy Excise Tax is payable by the
Grantee, the Company will pay the required GrldpsPayment to the Grantee within five business adtgs receipt of such determination ¢
calculations, but in no event later than the enthefGrantee’s taxable year following the Grantésxable year in which such tax owed by
such Grantee that is subject to the Gross-Up Payimeamitted to the applicable taxing authoritfthe Accounting Firm determines that no
Excise Tax is payable by the Grantee, it will,let same time as it makes such determination, futhis Grantee with an opinion (addressed
to both the Grantee and the Company) or other acileecasonably acceptable to the Grantee thatrduet€® has substantial authority not to
report any Excise Tax on the Grantee’s federate stacal income or other tax return. Any deteration by the Accounting Firm as to the
amount of the Gross-Up Payment will be binding uf@nCompany and the Grantee. As a result of ticertainty in the application of
Section 4999 of the Code (or any successor pravisiereto) and the
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possibility of similar uncertainty regarding applite state or local tax law at the time of any deieation by the Accounting Firm hereund

it is possible that Gross-Up Payments which will have been made by the Company should have bega faa “ Underpaymeri},

consistent with the calculations required to be enlagkeunder. In the event that the Company exhaudails to pursue its remedies pursuant
to Section 7(d) hereof and the Grantee thereafterquired to make a payment of any Excise TaxGifamtee will direct the Accounting Firm
to determine the amount of the Underpayment theibleaurred and to submit its determination andiléetaupporting calculations to both
Company and the Grantee as promptly as possiliie.amount of any such Underpayment will be prompdig by the Company to, or for

the benefit of, the Grantee within five businesgsdafter receipt of such determination and caléuhat but in no event later than the end of
the Grantee’s taxable year following the Grantéakable year in which such tax owed by such Grathtakis subject to the Gross-Up
Payment is remitted to the applicable taxing autjpor

(c) The Company and the Grantee will each provide tbeofnting Firm access to and copies of any boeksyrds
and documents in the possession of the Comparhedgtantee, as the case may be, reasonably redjlgstiee Accounting Firm, and
otherwise cooperate with the Accounting Firm inmection with the preparation and issuance of thierdenation contemplated by Section 7
(b) hereof.

(d) The federal, state and local income and otherdaxms filed by the Grantee will be prepared alatifon a
consistent basis with the determination of the Awdimg Firm with respect to the Excise Tax paydiylehe Grantee. The Grantee will make
proper payment of the amount of any Excise Tax,arnte request of the Company, provide to the Gomprue and correct copies (with ¢
amendments) of the Grantee’s federal income taxnets filed with the Internal Revenue Service emdesponding state and local tax
returns, if relevant, as filed with the applicatdging authority, and such other documents readpmaquested by the Company, evidencing
such payment. If prior to the filing of the Grastefederal income tax return, or correspondintesad local tax return, if relevant, the
Accounting Firm determines that the amount of thesSGUp Payment should be reduced, the Grantee williwfikie business days pay to
Company the amount of such reduction.

(e) The fees and expenses of the Accounting Firm $ogetvices in connection with the determinatiorss an
calculations contemplated by Sections 7(b) andhéd@of will be borne by the Company. If such faed expenses are initially advanced by
the Grantee, the Company will reimburse the Gratitedull amount of such fees and expenses wiikilfusiness days after receipt from
Grantee of a statement therefor and reasonablermasédof his payment thereof.

® The Grantee will notify the Company in writing afyaclaim by the Internal Revenue Service thatudcessful,
would require the payment by the Company of a Gtgis$Payment. Such natification will be given asmptly as practicable but no later
than 10 business days after the Grantee actuaiges notice of such claim and the Grantee withier apprise the Company of the natur
such claim and the date on which such claim isestpd to be paid (in each case, to the extent kiogpvthe Grantee). The Grantee will not
pay such claim prior to the earlier of (a) the eatyon of the 30-calendar-day period following
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the date on which he gives such notice to the Compand (b) the date that any payment of an amwithtrespect to such claim is due. If
the Company natifies the Grantee in writing primthe expiration of such period that it desiresdntest such claim, the Grantee will

(i) provide the Company with any written recordsdocuments in the Grantee’s possession relatisgadb claim reasonably requested by the
Company, (ii) take such action in connection witintesting such claim as the Company will reasoneddyest in writing from time to time,
including without limitation accepting legal repeasation with respect to such claim by an attorc@ypetent in respect of the subject matter
and reasonably selected by the Company, (iii) cradpavith the Company in good faith in order effieslly to contest such claim, and

(iv) permit the Company to participate in any prediags relating to such claimprovided, however, that the Company will bear and pay
directly all costs and expenses (including inteagst penalties) incurred in connection with suchtest and will indemnify and hold harmless
the Grantee, on an afteax basis, from and against any Excise Tax or iretar, including interest and penalties with respieereto, impose

as a result of such representation and paymerdst$ and expenses. Without limiting the foregganuvisions of this Section 7(f), the
Company may, at its option, control all proceeditad®n in connection with the contest of any claontemplated by this Section 7(f) and, at
its sole option, may pursue or forego any anddithiaistrative appeals, proceedings, hearings anteoences with the taxing authority in
respect of such claim (provided, however, thatGnantee may participate therein at his own costexpeénse) and may, at its option, either
direct the Grantee to pay the tax claimed and sua fefund or contest the claim in any permissibéner, and the Grantee agrees to
prosecute such contest to a determination beforedministrative tribunal, in a court of initialrjadiction and in one or more appellate
courts, as the Company will determine; providedyéner, that if the Company directs the Granteeatpthe tax claimed and sue for a refund,
the Company will advance the amount of such payruetite Grantee on an interest-free basis anddémnify and hold the Grantee
harmless, on an after-tax basis, from any Excisedofancome tax, including interest or penaltiethwespect thereto, imposed with respect to
such advance; and provided further, however, thatextension of the statute of limitations relattogpayment of taxes for the taxable year of
the Grantee with respect to which the contesteduarrie claimed to be due is limited solely to seohtested amount. Furthermore, the
Company’s control of any such contested claim b&llimited to issues with respect to which a GrldpsPayment would be payable
hereunder and the Grantee will be entitled toesetticontest, as the case may be, any other iagesirby the Internal Revenue Service or any
other taxing authority.

(9) If, after the receipt by the Grantee of an amouvbaced by the Company pursuant to Section 7(Bdfethe
Grantee receives any refund with respect to sugimckthe Grantee will (subject to the Company'’s ptyimg with the requirements of
Section 7(f) hereof) promptly pay to the Comparg @mount of such refund (together with any intepagd or credited thereon after any te
applicable thereto). If, after the receipt by @Gmntee of an amount advanced by the Company mirsu&ection 7(f) hereof, a determinat
is made that the Grantee will not be entitled tp mfund with respect to such claim and the Composs not notify the Grantee in writing
its intent to contest such denial or refund praottte expiration of 30 calendar days after suckrd@hation, then such advance will be
forgiven and will not be required to be repaid #mgl amount of such advance will offset, to the mixtbereof, the amount of Gross-Up
Payment required to be paid pursuant to this Agesgm




(h) If Grantee takes action to enforce this Sectiogairest the Company (which for this purpose shalluide making
preparations for taking such enforcement actioml, such enforcement action is in whole or part essful (whether by decision of a court or
arbitrator, by settlement, by mutual agreement iafnee and the Company, or otherwise), the Comphaly promptly pay directly or, at
Grantee’s election, reimburse Grantee for, allllaga other expert fees and expenses incurred bgt& in connection with such action.

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

9. Miscellaneous

9.1. Fair Market Value and Trading DayFor purposes of this Agreement, the “ Fair Makkalue” of the
Stock shall mean as of any date of determinatiothé closing price per share of Stock on the mafisecurities exchange on which the Stock
is principally traded as of 4:15 pm New York CitinTe, or (ii) if the Stock is not listed or admittemltrading on any such exchange, the last
sale price of a share of Stock as reported by W8N Inc. Automated Quotation (* NASDAQ system, or (iii) if the Stock is not then listed
on any securities exchange and prices thereforeardhen quoted in the NASDAQ system, then theeaetermined by the Committee in
good faith. The term “ Trading Ddymeans any day on which the Stock is traded, asetoplated by subsection (i) or (ii) above.

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

9.3. No Abrogation of Comparng Rights. Nothing in this Agreement shall confer upon @rantee any right
to continued employment with the Company or interf@ any way with the right of the Company to terate the Grantee’s employment at
any time. The transfer of employment between amglination of the Company and any Affiliate of hempany shall not be deemed a
termination of employment.

9.4. Effect of the Plan The terms and provisions set forth in the Planicorporated herein by reference as
if they were set forth hereiprovided, however, that in the event of a direct conflict betweea tbrms of the Plan and the terms of this
Agreement, the terms of this Agreement shall gavétaference to provisions of the Plan are to guokisions as they shall be subsequently
amended or renumbered; provided that no amendméngtPlan which adversely affects an Award shaktiective as to that Award without
the written consent of the Grantee. The Grantkaaeledges that a current version of the Plan &lable on the
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Company’s intranet site, and the Company agresspply to the Grantee a paper copy of the currergion of the Plan upon the Grantee’s
request.

9.5. Withholding. (a) Notwithstanding anything contained hereithi® contrary, other than Subsection 2.4
and Section 7, t he Company will not be obligatetssue the Settlement Consideration unless thet&das paid (in cash or by certified or
cashier’s check) to the Company all withholdingetsaxequired to be collected by the Company undeéefad State, local or foreign law as a
result of the issuance of the Deferred Shares (hldiding Taxe$). The Company shall be responsible for the deteation of the amount
of any Withholding Taxes based on the value ofS3ht#tlement Consideration. To the extent that ttentée desires to pay the Withholding
Taxes in cash or by certified or cashier’s chelok,Grantee must deliver a Withholding Taxes Cagimieat Notification to the Company’s
stock OSO administrator substantially in the forfifErhibit B no later than 45 days prior to the ettent Date of any Award issued under
this Agreement. To the extent that the Grantegtele pay the Withholding Taxes in cash or byiftedt or cashier’s check, such payment
must be received by the Company’s OSO administraddater than one (1) Business Day after the @a#tht Date of any Award that is the
subject of the Withholding Taxes Cash Payment iatiion.

(b) The Company, in its sole discretion, may péthe Grantee to pay any or all Withholding Taxestigh
delivery of outstanding Stock or by the Companyhiitiding a portion of the Settlement Consideratssuable pursuant to this Agreement.
The Grantee, however, will have no absolute righgay the Withholding Taxes with Stock, and, iflspayment is permitted by the
Company, such payment must be made in strict camgdi with rules for such payments established &yCibmpany. As of the date of this
Agreement, unless the Company has received a pyopercuted and delivered Withholding Taxes Cagmigmt Notification from the
Grantee, the Company currently intends to havé\thikholding Taxes paid through the withholding a#b&k issuable upon satisfaction of the
terms and conditions set forth in this Agreemenémdver the Settlement Consideration is deliverethbyCompany in the form of shares of
Stock (a “ net issuancg The Stock that is withheld by the Company a# jpf the net issuance (the “Withheld Shares”) kgl sold on
behalf of the Grantee as contemplated by Secti@wfthis Agreementrovided, however, that at the sole discretion of the Camypthe
Withheld Shares may be retained by the Companyten@ompany will satisfy the Withholding Taxes froine Company’s available cash.
The Company reserves the right to change its matlithdrespect to the Grantee for the collectiombéthholding Taxes that may be owed by
the Grantee at any time in its sole discretion fupatice to the Grantee, which notice may be writie electronic notice.

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

9.7. Affiliate . The term “ Affiliate” shall have the mean ascribed to it in the Plan.
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9.8. Amendments Notwithstanding anything herein to the contrainjs Agreement may be amended by the
Committee from time to time without the consentha Grantee to the extent the Committee deempibapiate to cause this Agreement
and/or each Award hereunder to comply with Seclid®A of the Internal Revenue Code of 1986, as aeeitiSection 409A) (including
the distribution requirements thereunder) or bevetefrom Section 409A and/or the tax penalty urSiection 409A(a)(1)(B).

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

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

LEVEL 3 COMMUNICATIONS, INC.

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

LEVEL 3COMMUNICATIONS, INC.
OSO AWARD LETTER

This OSO Award (the “ Awart) when taken together with the OSO Master Awarde®gnent dated as of and
the individual whose name appears on the signéihedelow (the “ Grante® (the “ Master Agreemeri)) constitutes an award to of

outperform stock appreciation rights that are reféto as OSOs under the Level 3 Communicatiors, 895 Stock Plan (as amended from
time to time).

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

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

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

GRANTEE:

12




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

This Withholding Taxes Cash Payment Notificatiobésng delivered by the individual whose name appea the signature line
below (the “ Grante®) in reference to an OSO Award granted to the @&y Level 3 Communications, Inc. (the “Comparptjsuant to
that certain OSO Master Award Agreement dated as of between the Compand the Grantee (the “ Master Agreenignt

Capitalized terms used in this Withholding TaxestCBayment Notification without definition have theaning given to those ter
in the Master Agreement.

This Withholding Taxes Cash Payment Notificatiolates to the OSO Award granted to the Grantee pntdo the Award Letter
issued to the Grantee dated , the Settlement Date of whicB@Award is (the “Reference:
0OSO Award").

The Grantee hereby irrevocable elects to pay aniiWwiding Taxes that are owed by the Grantee upersettlement Date of the
Referenced OSO Award in cash or by certified ohisa%s check made payable to Level 3 Communicatibms within one (1) Business Day
of the Settlement Date of the Referenced OSO Awailtpayments of Withholding Taxes are to be mamthe Company’s OSO award
administrator. *

The Grantee hereby represents and warrants todhgp&ny that on the date hereof, the Grantee igmissession of material non-
public information regarding the business or finahcondition of the Company and its subsidiaries.

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

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

Date:

* Delivery information with respect to the paymefitwWithholding Taxes must be obtained from the Camps OSO administrator.
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Exhibit 10.3

Employee Name:

(Please Print)
AMENDED MASTER DEFERRED ISSUANCE STOCK AGREEMENT

This Amended Master Deferred Issuance Stock Agreefatong with the Exhibits hereto, this “Agreenigiig entered into as of
, by doetween Level 3 Communications, Inc., a Delawarpam@tion (the “Company”), and the individual whose
name appears on the signature page to this AgredtherfEmployee”), an “Employee” as defined in tBempany’s Level 3
Communications, Inc. Stock Plan (as further amerided time to time, the “Plan”).

The Company, pursuant to a grant of authority ftbenCompensation Committee of the Company’s Boaiirectors (the
“Committee”), may, from time to time, grant to tReployee the opportunity to acquire a certain nunetbshares of its common stock, par
value $.01 per share (the “Stock”), in order tairethe Employee as an employee of the CompanySabaidiary, pursuant to the Plan (an
“Award”).

The parties agree as follows:

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

2. Acceleration of Issuance of Deferred Sharégotwithstanding Section 1, the Company will ssll unissued Deferred
Shares to the Employee (i) promptly after the dedthhe Employee, or the Permanent Total Disabditthe Employee, or (ii) upon or
following a Change in Control, as provided in Seet8. In addition, the Company will issue all wuisd Deferred Shares to the Employee
promptly after the date of the Employee’s Sepanaftiom Service (as defined below) on account afeetent in accordance with the
Company’s retirement plan then in effgutovided, however, that if the Employee is a “specified employeetlafined in Treasury
Regulation 1.409A-1(i)(1), the issuance of the Drefg Shares shall be delayed until the date thgikismonths and one day following the date
of the Employee’s Separation from Service as atre$vetirement. For purposes of this Agreemé&Rgrmanent Total Disability” means
that: (i) the Employee is unable to engage inamystantial gainful activity by reason of any matlicdeterminable physical or mental
impairment that can be expected to result in deattan be expected to last for a continuous perfdédss than 12 months, or (ii) the
Employee is, by reason of any medically determiagiblysical or mental




impairment that can be expected to result in deattan be expected to last for a continuous peafotbt less than 12 months, receiving
income replacement benefits for a period of nat than three months under an accident or healthqaaering employees of the Company.
For purposes of this Agreement, “Separation fromvige” shall mean a separation from service aseeffin Treasury Regulation 1.409A-1

(h)(2).

3. Forfeiture of Right to Acquire Deferred Sharel the Employee ceases to be an employee dftrepany or of a
Subsidiary (other than as a result of death, PeemtaFotal Disability, Separation from Service oe@mt of retirement, in accordance with
the Company’s retirement plan then in effect oréafion from Service on account of a terminatiothef Employee’s employment by the
Company without Cause following a Change in Cotthle Company no longer will be obligated to isang unissued Deferred Shares tc
Employee, and the Employee will forfeit any rigbtacquire any unissued Deferred Shares from thep@om

4. Taxes; Withholding (a) Notwithstanding anything contained hereithi® contrary, other than Section 8 and
Section 9, the Company will not be obligated taésthe Deferred Shares unless the Employee hagipaidsh or by certified or cashier’s
check) to the Company all withholding taxes reqiiiee be collected by the Company under Federale Stacal or foreign law as a result of
the issuance of the Deferred Shares (“WithholdiageE”); provided, however, that if the Withholding Taxes are not paid withfirty (30)
days following the date on which the Employee istien to receive the Deferred Shares, the Emplayedl forfeit such Deferred Shares.
The Company shall be responsible for the deternoinatf the amount of any Withholding Taxes basedhenlast sale price for the Stock on
the Stock’s principal trading market on the Iss#abate or the last trading date if the Issuance Zamot a day upon which the Stock has
traded. To the extent that the Employee desirpayahe Withholding Taxes in cash or by certifiedashier’s check, with respect to a
specific Issuance Date, the Employee must deliveaparate Withholding Taxes Cash Payment Notifioatito the Company’s stock plan
administrator substantially in the form of ExhiBitno later than 45 days prior to that specific &sge Date. To the extent that the Employee
elects to pay the Withholding Taxes in cash ordified or cashier’s check, such payment mustgeived by the Company’s stock plan
administrator no later than one (1) Business Dégr dlfie Issuance Date of any Deferred Sharesghheisubject of the Withholding Taxes
Cash Payment Natification.

(b) The Company, in its sole discretion, may péthe Employee to pay any or all Withholding Take®ugh delivery of
outstanding Stock or by the Company withholdingetipn of the Deferred Shares issuable pursuatitisoAgreement. The Employee,
however, will have no absolute right to pay theMdlding Taxes with Stock, and, if such paymememmitted by the Company, such
payment must be made in strict compliance withsfile such payments established by the Companyof &% date of this Agreement, unl
the Company has received a properly executed dneol Withholding Taxes Cash Payment Notificatitom the Employee, the Company
currently intends to have the Withholding Taxegdghrough the withholding of Stock issuable upatiséaction of the terms and conditions
set forth in this Agreement (a “net issuance”).e Btock that is withheld by the Company as pathefet issuance (the “Withheld Shares”)
will be sold on behalf of the Employee as contertguldy




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

(c) By the execution of this Agreement, to theeexthat the Company elects to issue the DefernadleS as a net issuance,
and, the Employee has not properly executed arndedet! to the Company’s stock plan administrat@vithholding Taxes Cash Payment
Noatification, the Employee hereby irrevocably instis the Company and a broker of the Com’s choosing, to sell on behalf of the
Employee at the “market price,” that number of skasf Stock required to generate sufficient furndsdqual the Withholding Taxes required
to be paid by the Employee pursuant to this Seetioithe Employee represents to the Company andrdter that the Employee is entering
into this Agreement in good faith. The Employealshave no ability to modify these instructions@t than by the proper execution and
delivery to the Company’s stock plan administratba Withholding Taxes Cash Payment Notificatidhis the Employees intention that thi
provision comply with the requirements of Rule 1dbpromulgated by the Securities and Exchange Casiori under the Securities
Exchange Act of 1934.

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

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

7. Changes in Capital StructureThe number of Deferred Shares subject to thieAgent is subject to adjustment pursuant
to Section 10.1 of the Plan upon the occurrendbetvents described in that Section.

8. Change in Contral Notwithstanding Section 1, upon a Change in b the Company that also qualifies as a “change
in control event” as defined in Treasury Regulatlof09A-3(i)(5)(i) (a “409A Change in Control”),élCompany will, in its sole discretion,
either (a) issue all unissued Deferred Sharesa&thployee in accordance with Section 10.2.1 oftlam or (b) pay the Employee in a
combination of cash and stock the value of the BefeShares in accordance with Section 10.2.2e0Pilan. In the event that there is a
Change in Control that does not qualify as a 40%@r@e in Control, if the Employee undergoes a Sioarfrom Service on account of his
termination of employment by the Company withouti€afollowing such Change in Control, the Compaill im its sole discretion, either
(a) issue all unissued Deferred Shares to the Braplin accordance with Section 10.2.1 of the Ptabopay the Employee in a combination
of cash and stock the value of the Deferred Shares




accordance with Section 10.2.2 of the Planovided, however, that if the Employee is a “specified employeetlafined in Treasury
Regulation 1.409A-1(i)(1), the issuance of the Drefg Shares or cash shall be delayed until thettatds six months and one day following
the date of such Separation from Service. Forgaep of this Agreement, “Cause” means: (i) the lByge’s conviction of or pleading guil
or no contest to a felony, (ii) the Employee’s hali use of drugs (including alcohol) which advérsdfects the Employee’s job
performance, or (iii) the Employee’s engaging itifali misconduct or willful neglect which is injusus to the Company.

9. GrossUp . If the issuance of Deferred Shares would réaukxcess parachute payments” to the Employeeugimtsto
Section 280G of the Internal Revenue Code of 188&mended (the “Codethe Company will pay the Employee an amount su#fitio pu
the Employee in the same position as the Employmddihave been if the taxes imposed on the Emplpyesuant to Section 4999 of the
Code had not been imposed. Any such paymentnalide payment of an amount equal to any incomestassessed on the Employee with
respect to payments pursuant to this Section. Gdmapany will make any such payment no later tharetid of the Employee’s taxable year
following the Employee’s taxable year in which suak owed by such Employee that is subject todkegtoss-up payment is remitted to the
applicable taxing authority. Any such payment wilkll other respects be made in accordance Wwéhles, regulations and procedures
adopted by the Company from time to time with respe such payments under the Plan.

10. Costs. The Company will pay all original issue and sfan taxes with respect to, and all other costss #nd expenses
incurred by the Company in connection with, theigsse of Deferred Shares. Upon issuance, the Baplshall be responsible for all
brokerage expenses associated with the permitteabsany Deferred Shares.

11. Applicable Law. No Deferred Shares will be issued and deliverddss and until, in the opinion of legal counselthe
Company, such securities may be issued and dediweitbout causing the Company to be in violatioroofncur any liability under any
federal, state or other legal requirement, inclgdipplicable securities laws.

12. The Plan This Agreement is subject to, and the Employgees to be bound by, all of the terms and contfitf the
Plan. The Employee acknowledges that the Planbea@mended from time to time, and that under tha,Rhe Committee has conclusive
authority to interpret and construe the Plan aiglAlgreement and is authorized to adopt rules &orying out the Plan. In the event of any
inconsistency or discrepancy between the provisidrikis Agreement and the terms and conditionthefPlan, the provisions of the Plan will
govern and prevail. No amendment to or interpiatanf the Plan, however, may deprive the Employfe@ny of his or her rights under this
Agreement.

13. Miscellaneous (a) The Employee will not have any interestinany dividend, voting or other rights of a stockter with
respect to, the Deferred Shares until the DefeBfeates are issued in accordance with this Agreement
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(b) Any notice to be given to the Company must be iiting addressed to the Company in care of the Adstrattor, at its
principal office, and any notice to be given to Braployee must be in writing addressed to the Eyg#at the address for the Employee in
the records of the Company or by email or othecteddic means using a system maintained by the @ampr its Subsidiary. Any such
notice will be deemed duly given when deliveredchiaynd, deposited in the United States mail, register certified mail or transmitted
electronically without a notice of failed delivery.

(c) The Employee is an employee at will, and nothinthia Agreement confers upon the Employee any tiglebntinued
employment with the Company or limits in any wag tight of the Company to terminate the employnuénhe Employee at any time.

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

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

® Although any information sent to or made availabléhe Employee concerning the Plan and this Aviandtended to be
an accurate summary of the terms and conditiotiseoAward, this Agreement and the Plan are theaaitithive documents governing the
Award and any inconsistency between the Agreemahtlze Plan, on one hand, and any other summasyniattion, on the other hand, shall
be resolved in favor of the Agreement and the Plan.

(9) Notwithstanding anything herein to the contrarys thgreement may be amended by the Committee fimi to time
without the consent of the Employee to the exteatGommittee deems it appropriate to cause thieégent and/or each Award hereundt
comply with Section 409A of the Internal Revenual€of 1986, as amended (“Section 409A") (includimg distribution requirements
thereunder) or be exempt from Section 409A andiertax penalty under Section 409A(a)(1)(B). Then@any will provide to the Employee
a notice of any amendments made to this Agreemestpnt to this subsection.

(h) To the extent that the Company has issued a Defésseiance Stock Award Letter to the Employee date prior to the
date of this Agreement, the terms of this Agreensbiatl supersede, amend and restate the termy aluah previously executed agreement
governing such Deferred Issuance Stock Award Léeéwnveen the Company and the Employee with respahe issuance of Deferred
Sharesprovided, however, that the terms of any outstanding Detefssuance Stock Award Letter as to the numbBredérred Shares that
the subject of the Deferred Issuance Stock Awattet.and the applicable Issuance Date(s) set forthe Deferred Issuance Stock Award
Letter shall remain in full force and effect.




IN WITNESS WHEREOF, this Agreement is entered ioyahe Employee and by the Company as of thefiateabove written.

LEVEL 3 COMMUNICATIONS, INC.

By:

Title:

EMPLOYEE

Name:

Date of Hire:
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EXHIBIT A

LEVEL 3COMMUNICATIONS, INC.
DEFERRED ISSUANCE STOCK AWARD LETTER

This Deferred Issuance Stock Award Letter (the “Adiawhen taken together with the Amended Mastefered Issuance Stock
Agreement (“Master Agreement”) constitutes an avtartthe individual whose name appears on the sigadine below (“Employee”) of
Deferred Shares with respect to the shares of comstuzk of Level 3 Communications, Inc. (the “Comm&tock”) under the Level 3
Communications, Inc. Stock Plan (as further amerided time to time).

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

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

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

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

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

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

This Withholding Taxes Cash Payment Notificatiobésng delivered by the individual whose name appea the signature line
below (the “ Employeé) in reference to an Award of Deferred Shares madée Employee by Level 3 Communications, Infee (t
“Company”) pursuant to that certain Amended MaBteferred Issuance Agreement dated as of between the Company
and the Employee (the * Master Agreem§ntCapitalized terms used in this Withholding TaxeslCBayment Notification without definitit
have the meaning given to those terms in the Magiezement.

This Withholding Taxes Cash Payment Notificatiolates to the Award of Deferred Shares grantedddaimployee pursuant to the
Award Letter issued to the Employee dated , the restrictiams which will lapse as to Deferred
Shares on (the “ Referenced Awarg.

The Employee hereby irrevocable elects to pay aitiiwlding Taxes that are owed by the Employee uperissuance Date in cash
or by certified or cashier’'s check made payablegeel 3 Communications, Inc. within one (1) Buss&ay of the Issuance Date. All
payments of Withholding Taxes are to be made t&tpany’s stock award administrator. *

The Employee hereby represents and warrants tGdhgany that on the date hereof, the Employeetignqmssession of material
non-public information regarding the business paficial condition of the Company and its subsidri

To the extent that the Employee is subject to tam@any’s Insider Trading Policy’s restrictions twe @bility to trade the Comparsy’
securities other than during an open trading windbe Employee expressly acknowledges that: @Jthployee has executed this
Withholding Taxes Cash Payment Notification duramgopen trading window pursuant to the Companysgsr Trading Policy; and (b) the
Employee may not sell any shares of Stock thatlastebuted to the Employee on the Issuance so &anidpe trading window is closed.

Employee:

(Please sign
Name:

(Please print
Date of Hire:

Date:

* Delivery information with respect to the paymerfitwithholding Taxes must be obtained from the Camyps stock plan administrator.
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Exhibit 10.4

MASTER DEFERRED ISSUANCE STOCK AGREEMENT
FOR NON-EMPLOYEE DIRECTORS

This Master Deferred Issuance Stock Agreement for-Employee Directors (along with the Exhibit herehis “Agreement”) is
entered into as of , by and between Level 3 Communicatidms,, a Delaware corporation (the “Company”), anel t
individual whose name appears on the signature jmetgs Agreement (the “Director”), an “Employea&s defined in the Company’s Level 3
Communications, Inc. Stock Plan (as amended frome to time, the “Plan”).

The Company, pursuant to a grant of authority ftbenCompensation Committee of the Company’s Boaiirectors (the
“Committee”), may, from time to time, grant to tBéector the opportunity to acquire a certain numiifeshares of its common stock, par
value $.01 per share (the “Stock”), in consideratibthe Director’s service as a member of the Camyfs Board of Directors, pursuant to
Plan (an “Award”).

The parties agree as follows:

1. Obligation to Issue Deferred ShareSubject to the terms and conditions of this &gnent, the Company, from time to
time in its sole discretion, may grant Awards te Birector relating to a specified number of shafeStock that, under certain circumstances
and in accordance with the terms hereof, may réstifte Director having the right to receive shaseStock (the “Deferred Shares”). Each
Award will be evidenced by a Deferred Issuance ISfoward Letter (an “Award Letter”) in the form atfaed as Exhibit A hereto (or such
other form, including electronic form, as approwgdthe Company), which sets forth the date of theail (the “Award Date”)the number ¢
Deferred Shares that are the subject of the Avaard the dates on which the Company will issue tefeided Shares to the Director subjec
the terms of this Agreement and any further tetmas tnay be set forth in the applicable Award Letgarch such date, an “Issuance Date”).

2. Acceleration of Issuance of Deferred Sharégotwithstanding Section 1, the Company will ssll unissued Deferred
Shares to the Director (i) promptly after the dezftthe Director, or the Permanent Total Disabitifithe Director, or (ii) upon or following a
Change in Control, as provided in Section 8. Iditaah, the Company will issue all unissued Defdr&hares to the Director promptly after
the date of the Employee’s Separation from Serfasedefined below) on account of retirement in adaoce with the Company’s retirement
plan then in effect. For purposes of this Agreetm@ermanent Total Disability” means that: (igtBirector is unable to engage in any
substantial gainful activity by reason of any matlicdeterminable physical or mental impairment tten be expected to result in death or
can be expected to last for a continuous periddss than 12 months. For purposes of this Agregmi®aparation from Service” shall mean
a separation from service as defined in TreasuguRéon 1.409A-1(h)(1).

3. Forfeiture of Right to Acquire Deferred Sharel the Director ceases to be a member of the gzom’'s Board of Director
(other than as a result of death, Permanent Tasaldility or Separation from Service on accountatirement, in accordance with the




Company’s retirement plan then in effect), the Campno longer will be obligated to issue any uréssDeferred Shares to the Director, and
the Director will forfeit any right to acquire amyissued Deferred Shares from the Company.

4, Taxes; Withholding (a) As of the date of this Agreement, the Dioeés$ not subject to Withholding Taxes (as defined
below). Notwithstanding anything contained heteithe contrary, other than Section 8 and Sectjaghé@Company will not be obligated to
issue the Deferred Shares unless the Director &id<ip cash or by certified or cash®check) to the Company all withholding taxes rezp
as of date after the date of this Agreement todllected by the Company under Federal, State, lochireign law as a result of the issuance
of the Deferred Shares (“Withholding Taxegdjpvided, however, that if the Withholding Taxes are not paid withinirty (30) days
following the date on which the Director is entitl® receive the Deferred Shares, the Directoll &déit such Deferred Shares.

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

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

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

8. Change in Contral Notwithstanding Section 1, upon a Change in @bmff the Company that also qualifies as a “change
in control event” as defined in Treasury Regulatlof09A-3(i)(5)(i) (a “409A Change in Control”),élCompany will, in its sole discretion,
either (a) issue all unissued Deferred Sharesa®trector in accordance with Section 10.2 of ttenPr (b) pay the Director in a combinat
of cash and stock the value of the Deferred Sharascordance with Section 10.2 of the Plan.

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

10. Applicable Law. No Deferred Shares will be issued and deliver@dss and until, in the opinion of legal counselthe
Company, such securities may be issued and dediweitbout causing the Company to be in violatioroofncur any liability under any
federal, state or other legal requirement, inclgdipplicable securities laws.




11. The Plan This Agreement is subject to, and the Directgeas to be bound by, all of the terms and conditif the Plan
The Director acknowledges that the Plan may be detkfrom time to time, and that under the Plan Gbenmittee has conclusive authority
to interpret and construe the Plan and this Agreermed is authorized to adopt rules for carryingtbe Plan. In the event of any
inconsistency or discrepancy between the provisibrikis Agreement and the terms and conditiorthefPlan, the provisions of the Plan will
govern and prevail. No amendment to or interpiatadf the Plan, however, may deprive the Directioany of his or her rights under this
Agreement.

12. Miscellaneous (a) The Director will not have any interestan,any dividend, voting or other rights of a stockter with
respect to, the Deferred Shares until the DefeBfeates are issued in accordance with this Agreement

(b) Any notice to be given to the Company must be iiting addressed to the Company in care of the Adstrattor, at its
principal office, and any notice to be given to Bieector must be in writing addressed to the Civeat the address for the Director in the
records of the Company or by email or other eleitraneans using a system maintained by the Company.such notice will be deemed
duly given when delivered by hand, deposited inUhéged States mail, registered or certified mailransmitted electronically without a
notice of failed delivery.

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

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

(e) Although any information sent to or made availabl¢he Director concerning the Plan and this Awaretended to be an
accurate summary of the terms and conditions ofthard, this Agreement and the Plan are the autitové documents governing the Aws
and any inconsistency between the Agreement anBltére on one hand, and any other summary infoomatin the other hand, shall be
resolved in favor of the Agreement and the Plan.

(9) Notwithstanding anything herein to the contrarys thgreement may be amended by the Committee fimi to time
without the consent of the Director to the extéiet Committee deems it appropriate to cause thiséxgent and/or each Award hereunder to
comply with Section 409A of the Internal Revenual€of 1986, as amended (“Section 409A") (includimg distribution requirements
thereunder) or be exempt from Section 409A andiertax penalty under Section 409A(a)(1)(B). Then@any will provide to the Director a
notice of any amendments made to this Agreemesujamt to this subsection.

[Signature page follows]




IN WITNESS WHEREOF, this Agreement is entered ioyathe Director and by the Company as of the fleteabove written.

LEVEL 3 COMMUNICATIONS, INC.

By:

Title:

DIRECTOR

Name:




EXHIBIT A

LEVEL 3COMMUNICATIONS, INC.
DEFERRED ISSUANCE STOCK AWARD LETTER

This Deferred Issuance Stock Award Letter (the “Adiawhen taken together with the Master Deferresliance Stock Agreement
for Non-Employee Directors (“Master Agreement”) stitutes an award to the individual whose name afgpen the signature line below
(“Director”) of Deferred Shares with respect to gfares of common stock of Level 3 Communicatioms, (the “Common Stock”) under the
Level 3 Communications, Inc. Stock Plan (as ameffided time to time).

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

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

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

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

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

EMPLOYEE:




