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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 SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportetijne 2, 2014

L evel 3 Communications, | nc.

(Exact name of Registrant as specified in its anart

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-{jlis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 untderSecurities 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 Rue2(l#) under the Exchange Act (17 CFR 240.14d-2(b))
O

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




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

On April 30, 2014, Thomas C. Stortz, Level 3 Cominations, Inc.’s Executive Vice President, Chiefmdidistrative Officer and Secretary,
provided written notice that he will retire effaaiJune 1, 2014. Mr. Stortz was a named execaffieer.

In connection with Mr. Stortz rejoining the Companylune 2011, his consulting agreement dated kep 2011, with Level 3
Communications, LLC, a wholly owned subsidiary leé . evel 3 Communications, Inc. (the “Company”) swaodified to suspend the
remaining term of that agreement until Mr. Store'sployment with the Company or any of its subsidgterminated.

In connection with Mr. Stortz’ retirement effectivane 1, 2014, the suspension of his February Bl,,2®nsulting agreement was
automatically lifted, and the consulting agreemeas reinstated for the remaining 10 months ofeiteit The parties to the consulting
agreement entered into a Second Amendment to Gomgsdgreement, dated as of June 2, 2014 (the “Setéonendment”)to: (a) substitut
15,596 Performance Restricted Stock Units for thtperform stock appreciation rights instruments$@s”) that were to be delivered to

Mr. Stortz as partial consideration for his conisgltservices, because the Company no longer i$38€3s, (b) adjust the Restricted Stock
awards provided to Mr. Stortz to 15,596 on accadithe 1-for-15 reverse stock split that the Conypiamplemented effective in October,
2011, (c) extend Mr. Stortz’ non-competition anch+swlicitation obligations until July 1, 2015, aftt) obtain a current release of liability in
favor of the Company. The descriptions of the maltéerms of the Second Amendment contained is €hirrent Report are qualified in their
entirety by reference to such exhibit. The SeconttAdment to Consulting Agreement is filed as exHibil to this Form 8-K and is
incorporated herein by reference as if set fortfuih

In addition, the form of the Company’s Restrictedc® Unit and Performance Restricted Stock Unit Advagreement for Mr. Stortz is filed
as Exhibit 10.2 to this Form 8-K and is incorpodalterein by reference as if set forth in full.

Item 9.01. Financial Statements and Exhibits

€) Financial Statements of Business Acquired

None

(b) Pro Forma Financial Information
None

(c) Shell Company Transactions
None




(d)  Exhibits

10.1 Second Amendment to Consulting Agreement, dated dsne 2, 2014, between Level 3 Communication&; Bbd
Thomas C. Stortz.

10.2 Form of Restricted Stock Unit and Performance Retett Stock Unit Award Agreement for Thomas C. &tor
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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: June 3, 201




Exhibit Index

10.1 Second Amendment to Consulting Agreement, dated dsne 2, 2014, between Level 3 Communication€; Bhd
Thomas C. Stortz.

10.2 Form of Restricted Stock Unit and Performance Retett Stock Unit Award Agreement for Thomas C. &tor
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Exhibit 10.1

SECOND AMENDMENT TO CONSULTING AGREEMENT

This SECOND AMENDMENT TO CONSULTING AGREEMENT is made as of the® day of June, 2014 by and leetwe
LEVEL 3COMMUNICATIONS, LLC , a Delaware limited liability company (“Companyd@hdTHOMAS C. STORTZ (“Consultant”).

WHEREAS, Consultant and Company desire to amen@tmsulting Agreement dated February 16, 2011psnded by the First

Amendment to Consulting Agreement dated June 11 2B “First Amendment”), to remove the temporsugpension of the Consulting
Agreement that was accomplished through the Finseddment, and to make additional changes as dbtterein;

NOW, THEREFORE, Company and Consultant agree &sifsl

1. Capitalized Terms Capitalized terms used but not defined hereall $lave the same meaning as set forth in the Camgui\greement.

2. Term. Given Consultant’s retirement from Company dffecJune 2, 2014, the temporary suspension oftresulting Agreement is
hereby terminated, and the remaining Term of thesGiting Agreement shall commence on June 2, 2&id shall end on April 1, 2015,
subject to any cancellation or termination rigtgsat forth in the Consulting Agreement.

3. Consideration Section 4 of the Consulting Agreement is henslogified as follows:

a. To give effect to a 1-for-15 reverse stock splétthccurred after the date of the First Amendm@otsultant shall receive a
single award of 15,596 RSUs on July 1, 2014;

b. Because Company no longer grants OSOs, Consulidntampany agree to substitute Performance Restristock Units
(“PRSUs"), with performance objectives identicathose set forth in the April 1, 2014 grant of PR3t certain Company
employees, for OSOs on a 1-for-1 basis. Thusngieiffect for the reverse stock split referenceavaband in lieu of the
quarterly grant of OSOs as described in the Coimgukgreement, Consultant shall receive a singlardvef 15,596 PRSUs on

July 1, 2014.

The parties have contemporaneously executed ai®edtStock Unit and Performance Restricted Stock Bward Agreement
which shall govern the awards of RSUs and PRSUfoaétabove.

4. No Solicitation/No Competition The provisions of Section 12 of the Consultimgrédement, which initially applied for a period & 1
months from the Effective Date, shall be extendedpply through July 1, 2015 (and shall theredfeof no force and effect).




5.

Release For and in consideration of the payments ancetitsrdescribed in the Consulting Agreement aneineand other good and
valuable consideration, Consultant, for and on Betidimself and his heirs, administrators, exetsf and assigns, does fully and fort
release, remise, and discharge Company, its &ffliand their successors and assigns, togethethgittrespective officers, directors,
partners, shareholders, employees, and agentedtedly, and with Company, the “Company Partidgdjn any and all claims
whatsoever up to the date hereof that Consultathtrhay have had, or now has against the Comparig®arhether known or unknow
for or by reason of any matter, cause, or thingtadever, including any claim arising out of oriatitable to Consultard’employment ¢
retirement, whether for tort, breach of expressmplied employment contract, intentional inflictiafi emotional distress, wrongful
termination, unjust dismissal, defamation, libelsander, or under any federal, state, or loaaldaaling with discrimination based on
age, race, sex, national origin, handicap, religibsability, or sexual orientation. This releadelaims includes, but is not limited to, all
claims arising under the Age Discrimination in Emyghent Act (“ADEA”"), Title VII of the Civil RightsAct, the Americans with
Disabilities Act, the Civil Rights Act of 1991, theamily Medical Leave Act, and the Equal Pay Aeileas may be amended from time
to time, and all other federal, state, and locaklahe common law, and any other purported ré&tnon an employer’s right to
terminate the employment of employees. Consuitdahds that the release contained herein shafititote a general release of any and
all claims that he may have against the CompantjeRas of the date hereof to the fullest exteningssible by law. Nothing in this
paragraph, however, shall be construed to relées€ompany Parties from any liability for breactito$ Consulting Agreement (as
amended) or for breach of that certain RestrictedkSUnit and Performance Restricted Stock Unit Advagreement between Company
and Consultant dated June 2, 2014, or any othetamding agreements between the parties, or bet@eesultant and affiliates of the
Company.

Entire Agreement This Second Amendment, together with the ComgulAgreement, the First Amendment and the Restti&tock

Unit and Performance Restricted Stock Unit Awarde®gnent, constitutes the entire agreement betveepatrties relating to the subject
matter hereof, and supersedes all prior undersigadagreements and documents relating to thectubpgter hereof. This Second
Amendment may be modified only by an instrumenteked by Company and Consultant.

2




7. Severability. If any provision of this Second Amendment ischiel be unenforceable for any reason, it shall bdified rather than
voided, if possible, in order to achieve the inteinthe parties to the extent possible. In anyngwval other provisions of this Second
Amendment shall be valid and enforceable to thiestiextent possible.

LEVEL 3COMMUNICATIONS, LLC

By: /s/ Laurinda Y. Pan

Its: Executive Vice Presidel

CONSULTANT

/sl Thomas C. Stori

Thomas C. Stort




Exhibit 10.2

FORM OF LEVEL 3COMMUNICATIONS, INC.
RESTRICTED STOCK UNIT AND PERFORMANCE RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS RESTRICTED STOCK UNIT AND PERFORMANCE RESTRIED STOCK UNIT AWARD AGREEMENT (the
“Agreement”) is dated as of June 2, 2014 (the “&ffee Date”) between Level 3 Communications, lacQelaware corporation (the
“Company”), and the individual whose name appearthe signature page to this Agreement (the “Caasti). This Agreement shall
incorporate, to the extent applicable, provisiohthe Level 3 Communications, Inc. Stock Plan (@&aded from time to time) (the “Plan”).

WHEREAS, pursuant to the terms of a Consulting Agrent dated February 16, 2011 (as amended, thest@ony Agreement”),
the Company is obligated to grant to the ConsulRedtricted Stock Units (also referred to as “Rgldsid Performance Restricted Stock
Units (also referred to as “PRSUs” and referredgdPerformance Units” in the Plan) (each suchtgaarfAward”), as described below,
pursuant to the Plan. Capitalized terms used tuéxpressly defined in this Agreement will have theanings ascribed to them in the Plan.

NOW, THEREFORE, the parties agree as follows:
1 Definitions. The following capitalized terms as used in thiseement shall have the meanings set forth below:

“ Successor " means any person, firm, corporation, or busireggy that at any time, whether by merger, puret@sotherwise,
acquires all or substantially all of the assetglsor business of the Company.

2. Grantsof Awards. Pursuant to the provisions of the Plan, the Campan July 1, 2014, shall grant Awards to the QCdtasit of
15,596 RSUs and 15,596 PRSUs that, under certainnsstances and in accordance with the terms hereof result in the Consultant hav
the right to acquire shares of common stock ofGbmpany, par value $.01 per share (the “ShareghBward will be evidenced by a letter
evidencing the Award (the “Award Letter”) attacheesExhibit A (with respect to RSUs) ariekhibit B (with respect to PRSUS).

3. Vesting of Awards.

€)) Time Based Vesting Conditions . Subject to the terms and conditions of this Agreet, the RSUs and PRSUs shall satisfy
the applicable time-based vesting conditions ord#te or dates set forth in each Award Letter (e date, a “Scheduled Vesting Date”).

(b) Performance-Based Vesting Criteria. The performance-based vesting criteria (if &ahgll be set forth in the Award Letter
for the award of PRSUs. For PRSUSs, as soon asigahte following the end of the Performance Pertbé Committee shall make a
determination of the level of attainment of thefBanance Objective. The Committee may, in its slideretion, adjust any Performance
Objective as described in Section 8.5.3 of the Riad such adjustments, if made, shall be applietttermine not only the minimum
acceptable level of achievement of the Perform#@igjective, but all levels of achievement for any




Performance Objective specified in the Award Lefteym the minimum to the maximum level of achieent).

(c) Death or Disability. In the event of Consultant’'s death or permanemt thisability, all RSUs and PRSUs associated with
any outstanding Award shall immediately vest arttlesand be delivered to Consultant (or his ordmtate) as soon as administratively
feasible following such event (and in all eventdater than the March 15 of the calendar year ¥alhg the calendar year in which such death
or permanent total disability occurs). For purpgoskcalculating the number of Shares to be dedidén such event based on any Award of
PRSUs where the Performance Period has not expiredto the date of such event, the Performande@be for any outstanding Awards
for PRSUs shall be set at the target level (1008bjasth in each Award Letter. In the event thattsevent occurs after the Performance
Period for any PRSU Award has expired, the Perfomaabjective shall be measured in accordancethéherms set forth in the Award
Letter and the Award shall vest and settle indslisoon as practicable after the determinatioheogatisfaction of the Performance Objective.

4, Settlement of Awards. Except as otherwise set forth in this Agreenoeran Award Letter, within thirty (30) days follomg the
applicable Scheduled Vesting Date for an RSU orPB&nted hereunder, the Consultant shall recéisentimber of Shares associated with
the RSUs and PRSUs covered by and determined ardarece with each Award Letter. Notwithstanding tbregoing, the Committee shall
have the sole discretion to pay cash equal to direNFarket Value of the Shares on the SchedulediMg®ate that would otherwise be
delivered to Consultant.

5. Nonassignability . Except as specifically allowed by the Commiiteariting, an Award shall not be transferable otti@n by will

or the laws of descent and distribution. Moreipatarly (but without limiting the generality of ¢hiforegoing), except as provided above an
Award may not be assigned, transferred, pledgétypothecated in any way, shall not be assignablepeyation of law, and shall not be
subject to execution, attachment or similar procdssy attempted assignment, transfer, pledge, thgmation or other disposition of an
Award contrary to the provisions hereof and the lefany execution, attachment or similar procgssnuan Award shall be null and void and
without effect.

6. General . Subject to the provisions of Section 4 with exgtgo the form of the payment for any Award setttat, the Company
shall at all times during the term of this Agreem@serve and keep available such number of Shasafgtermined by the Committee from
time to time, as will be sufficient in the Commaéts good faith determination to satisfy the reguieats of this Agreement, shall pay all
original issue and transfer taxes with respechéoissue and transfer of Shares pursuant heretalboither fees and expenses necessarily
incurred by the Company in connection therewith aill from time to time use its best efforts tongply with all laws and regulations whic
in the opinion of counsel for the Company, shalbbelicable thereto.

7. Successors. The Company will require any Successor (whedlirerct or indirect, by purchase, merger, consoliaatoperation of
law or otherwise) to unconditionally assume althaf obligations of the Company hereunder. In thenethat the Committee determines that
a




Successor will not unconditionally assume all & @ompany’s obligations hereunder, the Committey, imdts sole discretion, determine to
accelerate the Scheduled Vesting Dates and settteshéand/or determine in its discretion the Perfance Objective measurement for all
PRSUs) all Awards granted hereunder as of a daietprthe effective date of any change in confimlwhich event Consultant shall not have
a cause of action against the Company for a vaniadf this Section).

8. No Stockholder Rights. The Consultant shall not have any of the rigifits stockholder with respect to the Award Shaessilting
from any Award prior to the issuance of Stocknfato the Consultant on the Scheduled Vesting Dhlistwithstanding the foregoing, with
respect to any Award granted hereunder, the Cangudhall receive delivery of cash equal to the amof the aggregate cash dividends
(without interest), if any, that the Consultant diat receive but would have received if, for theqekbeginning on the Award Date and enc

on the applicable settlement date, the Consultastdwned all of the Shares delivered (or that wiwalde been delivered in the case of a cash
payment) to the Consultant on the applicable seéfd date

9. ThePlan . The terms and provisions set forth in the Planigcorporated herein by reference as if they wetdorth herein;
provided , however , that in the event of a direct conflict betweea tbrms of the Plan and the terms of this Agreentkatterms of this
Agreement shall govern, apdovided, further, that any provision of the Plan that applies to Campemployees receiving grants of RSUs or
PRSUs shall be amended with respect to Consuttare sppropriate to Consultant’s status as a ctamgdnd not an employee of Company.
Reference to provisions of the Plan are to suckiigians as they shall be subsequently amendecdhantieered; provided that no amendment
to the Plan which adversely affects an Award dhaléffective as to that Award without the writtemsent of the Consultant.

10. Plan, Agreement and Award L etters Govern . Although any information sent to or made avdéab the Consultant concerning
the Plan and this Agreement is intended to be aarate summary of the terms and conditions of awarl, this Agreement, the Plan and the
Award Letters are the authoritative documents guwngrthe Award and any inconsistency between the@ment, the Plan and the Award
Letter, on one hand, and any other summary infdonabn the other hand, shall be resolved in fafdhe Agreement, the Plan and the
Award Letter.

LEVEL 3 COMMUNICATIONS, INC. THOMAS C. STORTZ
(“Compan™) (“Consultar™)
By: /s/Laurinda Y. Pant By: /s/ Thomas C. Stort

Title: Executive Vice Presidel




EXHIBIT A
RSU Award Letter

Personal & Confidential
Thomas C. Stortz
[Address]

[Address]

Dear Tom:

This Award Letter is delivered to you (the “Pappiant) pursuant to the Restricted Stock Unit andoP®iance Restricted Stock Unit
Master Award Agreement (the “Master Agreementéjed as of , a agthe Plan (as defined in the Master Agreem

The terms and conditions of this Award are sehfbelow and in the Master Agreement and the Plenptovisions of which are
incorporated herein by reference.

A. The date of grant of this Award is (the “Award Date”).
B. The number of RSUs subject to this Award is
C. The Scheduled Vesting Date(s) for this Award are:

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

PARTICIPANT:




EXHIBIT B
PRSU Award L etter

Personal & Confidential
Thomas C. Stortz
[Address]

[Address]

Dear Tom:

This Award Letter is delivered to you (the “Pappiant) pursuant to the Restricted Stock Unit andoP®iance Restricted Stock Unit
Master Award Agreement (the “Master Agreementéjed as of , a agthe Plan (as defined in the Master Agreem

The terms and conditions of this Award are sehfbelow and in the Master Agreement and the Plenptovisions of which are
incorporated herein by reference.

A. The date of grant of this Award is (the “Award Date”).
B. The number of PRSUs subject to this Award is
C. The Scheduled Vesting Date(s) for this Award are:

[To be determined by the Committee for each Awagittdt]
D. The Performance Period begins on and ends on
E. The Performance Objective:

[To be determined by the Committee for each Awagitdr]

LEVEL 3 COMMUNICATIONS, INC.

BY:
ITS:

PARTICIPANT:




