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Item 1.01. Entry into a Material Definitive Agreement
Item 2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of the Registrant

Level 3 Financing Tranche B 2027 Term Loan

On November 29, 2019, Level 3 Financing, Inc. (“Level 3 Financing”), a Delaware corporation and an indirect wholly owned subsidiary of CenturyLink,
Inc. (“CenturyLink™), entered into a thirteenth amendment agreement (the “Thirteenth Amendment Agreement”) to the Existing Credit Agreement (as
defined below) to incur $3,110,500,000 in aggregate borrowings under the Existing Credit Agreement through a new Tranche B 2027 Term Loan (the
“Tranche B 2027 Term Loan”). The net proceeds of the Tranche B 2027 Term Loan, together with the proceeds of the Notes (as defined below), were used
to pre-pay in full Level 3 Financing’s Tranche B 2024 Term Loan under the Existing Credit Agreement in an aggregate outstanding principal amount of
$4,610,500,000. The Tranche B 2027 Term Loan matures on March 1, 2027. The Tranche B 2027 Term Loan was priced to lenders at par, with the payment
to the lenders of an upfront 25 basis point fee at closing.

The Tranche B 2027 Term Loan has an interest rate, in the case of any ABR Borrowing (as defined in the Restated Credit Agreement), equal to (a) the
greater of (i) the Prime Rate (as defined in the Restated Credit Agreement) in effect on such day, (ii) the Federal Funds Effective Rate (as defined in the
Restated Credit Agreement) in effect on such day plus . 5 of 1% and (iii) the sum of (A) the LIBO Rate (as defined in the Restated Credit Agreement) for a
one month interest period on such day (which LIBO Rate will in no event be less than 0%) plus (B) 1.0%, plus (b) 0.75% per annum. In the case of any
Eurodollar Borrowing (as defined in the Restated Credit Agreement), the Tranche B 2027 Term Loan bears interest at the LIBO Rate for the interest period
for such borrowing (which LIBO Rate will in no event be less than 0%) plus 1.75% per annum.

In connection with the Thirteenth Amendment Agreement, Level 3 Financing agreed that certain prepayments or “repricings” of the Tranche B 2027 Term
Loan from the closing date of the Thirteenth Amendment Agreement until May 29, 2020 will be subject to a 1.00% premium.

Level 3 Parent, LLC as guarantor (“Level 3 Parent”), Level 3 Financing, as borrower, Merrill Lynch Capital Corporation, as Administrative Agent and
Collateral Agent, and certain other agents and certain lenders are party to that certain Credit Agreement, dated as of March 13, 2007, as amended and
restated by that certain Twelfth Amendment Agreement, dated as of February 22, 2017 (the “Existing Credit Agreement”). The Existing Credit Agreement
as further amended and restated by the Thirteenth Amendment Agreement is referred to herein as the “Restated Credit Agreement.”

Level 3 Financing’s obligations under the Tranche B 2027 Term Loan are, subject to certain exceptions, secured by certain of the assets of (i) Level 3 Parent
and (ii) certain of Level 3 Parent’s material domestic subsidiaries which are engaged in the telecommunications business and which were able to grant a lien
on their assets without regulatory approval. Level 3 Parent and certain of its subsidiaries have also guaranteed the obligations of Level 3 Financing under
the Tranche B 2027 Term Loan. Upon obtaining regulatory approvals, Level 3 Communications, LLC, an indirect, wholly owned subsidiary of Level 3
Parent (“Level 3 LLC”), and certain other material domestic subsidiaries of Level 3 Pare nt will guarantee and, subject to certain exceptions, pledge certain
of their assets to secure, the obligations under the Tranche B 2027 Term Loan.

The Thirteenth Amendment Agreement effected certain amendments to the Restated Credit Agreement to, among other things, (i) increase certain “baskets”
or threshold ratios applicable under the restrictive covenants set forth therein, (ii) change certain provisions relating to obtaining “investment grade” ratings
and the related suspension of certain covenants, (iii) change certain calculations used to measure EBITDA for the purpose of certain restrictive covenants
and (iv) to “freeze” the treatment of capital lease obligations under generally accepted accounting principles. The terms of the Restated Credit Agreement
are otherwise substantially the same as those in the Existing Credit Agreement.

The foregoing description of the Thirteenth Amendment Agreement does not purport to be complete and is qualified in its entirety by reference to the
Thirteenth Amendment Agreement and the accompanying Restated Credit Agreement, a copy of which is attached as Exhibit 10.1 hereto and is
incorporated herein by reference.

Level 3 Financing Senior Secured Notes

Also on November 29, 2019, Level 3 Financing entered into two separate indentures (each an “Indenture”, and collectively, the “Indentures’) with The
Bank of New York Mellon Trust Company, N.A., as trustee and collateral agent, in connection with Level 3 Financing’s issuance of (i) $750,000,000
aggregate principal amount of its 3.400% Senior Secured Notes due 2027 (the “2027 Notes”) and (ii) $750,000,000 aggregate principal amount of its
3.875% Senior Secured Notes due 2029 (the “2029 Notes” and together with the 2027 Notes, the “Notes”).

The net proceeds from the offering of the Notes, together with the net proceeds of the Tranche B 2027 Term Loan, were used to refinance Level 3
Financing’s Tranche B 2024 Term Loan under the Existing Credit Agreement.



Interest on the 2027 Notes will accrue from November 29, 2019 and is payable on March 1 and September 1 of each year, beginning on March 1, 2020.
Interest on the 2029 Notes will accrue from November 29, 2019 and is payable on May 15 and November 15 of each year, beginning on May 15, 2020.

Each series of the Notes are (i) unsubordinated and secured obligations of Level 3 Financing, ranking equal in right of payment with all existing and future
indebtedness of Level 3 Financing that is not expressly subordinated in right of payment to the Notes; (ii) secured on a senior lien basis by the collateral
securing the Notes, subject to a shared lien of equal priority with the other senior secured obligations of Level 3 Financing secured by such collateral of
Level 3 Financing and subject to other liens permitted by the applicable indenture related to such series of Notes; (iii) effectively senior to all existing and
future senior unsecured indebtedness of Level 3 Financing to the extent of the value of the collateral provided by Level 3 Financing (after giving effect to
the sharing of such value with holders of equal ranking liens on such collateral); (iv) contractually senior in right of payment to all existing and future
indebtedness of Level 3 Financing that is expressly subordinated in right of payment to such series of Notes; (v) effectively subordinated to any obligations
of Level 3 Financing secured by liens on assets of Level 3 Financing that do not constitute collateral, to the extent of the value of such assets; and

(vi) effectively subordinated to all liabilities of Level 3 Financing’s subsidiaries that are not guarantors. For all purposes under the applicable indenture,
holders of a series of Notes will vote, consent or otherwise take action as a separate class and not jointly with the other series of Notes.

The Notes are fully and unconditionally guaranteed, jointly and severally, on an unsubordinated and secured basis by Level 3 Parent and certain of Level 3
Parent’s material domestic subsidiaries which are engaged in the telecommunications business and which were able to guarantee the Notes without
regulatory approval and, subject to the receipt of applicable regulatory approvals, Level 3 LLC and other material domestic subsidiaries of Level 3
Financing will guarantee each series of Notes. The Notes and, subsequent to receipt of any requisite governmental authorizations and consents, each such
guarantee will be secured by the same collateral pledged by Level 3 Financing or such guarantor, as the case may be, to secure the Existing Credit
Agreement or the guarantee thereof of each such guarantor, as applicable.

The 2027 Notes will be subject to redemption at the option of Level 3 Financing, in whole or in part, at any time or from time to time, upon not less than 10
nor more than 60 days’ prior notice, (i) prior to January 1, 2027 at 100% of the principal amount of 2027 Notes so redeemed plus (A) the applicable make-
whole premium set forth in the Indenture, as of the redemption date and (B) accrued and unpaid interest thereon (if any) up to, but not including, the
redemption date, and (ii) on and after January 1, 2027, at 100% of the principal amount of 2027 Notes so redeemed plus accrued and unpaid interest thereon
(if any) up to, but not including the redemption date.

The 2029 Notes will be subject to redemption at the option of Level 3 Financing, in whole or in part, at any time or from time to time, upon not less than 10
nor more than 60 days’ prior notice, (i) prior to August 15, 2029 at 100% of the principal amount of 2029 Notes so redeemed plus (A) the applicable make-
whole premium set forth in the Indenture, as of the redemption date and (B) accrued and unpaid interest thereon (if any) up to, but not including, the
redemption date, and (ii) on and after August 15, 2029, at 100% of the principal amount of 2029 Notes so redeemed plus accrued and unpaid interest
thereon (if any) up to, but not including the redemption date.

The offering of each series of Notes was not registered under the Securities Act of 1933, as amended, and the Notes may not be offered or sold in the United
States absent registration or an applicable exemption from registration requirements. The Notes were sold to persons reasonably believed to be “qualified
institutional buyers” as defined in Rule 144A under the Securities Act of 1933, as amended, and non-U.S. persons outside the United States under
Regulation S under the Securities Act of 1933, as amended.

The foregoing description of each of the Indentures does not purport to be complete and is subject to, and qualified in its entirety by, the full text of each of
the Indentures. A copy of the 2027 Indenture is attached as Exhibit 10.2 hereto and a copy of the 2029 Indenture is attached as Exhibit 10.3 hereto, each of
which is incorporated herein by reference.

Item 8.01. Other Events

On December 2, 2019, CenturyLink issued a press release announcing Level 3 Financing’s completion of the offering of the Notes and its entry into the
Thirteenth Amendment Agreement. That press release is filed as Exhibit 99.1 to this Current Report and is incorporated herein by reference as if set forth in
full.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

10.1 Thirteenth Amendment Agreement to the Amended and Restated Credit Agreement. dated as of November 29, 2019. among Level 3 Parent
LLC, Level 3 Financing, Inc.. the Lenders party thereto and Merrill Lynch Capital Corporation.

10.2 Indenture, dated as of November 29, 2019, among Level 3 Parent. LLC and the other guarantors party thereto. Level 3 Financing, Inc., as Issuer,
and The Bank of New York Mellon Trust Company, N.A., as Trustee and Notes Collateral Agent, relating to the 3.400% Senior Secured Notes
due 2027 of Level 3 Financing. Inc.

10.3 Indenture, dated as of November 29, 2019, among Level 3 Parent, LLC and the other guarantors party thereto. Level 3 Financing, Inc.. as Issuer,
and The Bank of New York Mellon Trust Company. N.A., as Trustee and Notes Collateral Agent, relating to the 3.875% Senior Secured Notes
due 2029 of Level 3 Financing. Inc.

99.1 Press Release, dated December 2, 2019, relating to the Completion of the Offering of Level 3 Financing’s Senior Secured Notes and Senior
Secured Credit Agreement.

104 Cover Page Interactive Data File (formatted in iXBRL in Exhibit 101)




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, CenturyLink, Inc. and Level 3 Parent, LLC have duly caused this Current Report to be
signed on their behalf by the undersigned officer hereunto duly authorized.

CenturyLink, Inc.

By: /s/ Eric J. Mortensen

Eric J. Mortensen
Senior Vice President and Controller

Level 3 Parent, LLC

By: /s/ Eric J. Mortensen

Eric J. Mortensen
Senior Vice President and Controller

Dated: December 4, 2019



Exhibit 10.1
EXECUTION VERSION

THIRTEENTH AMENDMENT AGREEMENT dated as of November 29, 2019 (this “Amendment Agreement”), to the
Amended and Restated Credit Agreement dated as of February 22, 2017 (the “Existing Credit Agreement”), among LEVEL 3
PARENT, LLC (formerly known as WWG Merger Sub LLC, the surviving company of its merger with Level 3 Communications, Inc.,
“Level 3”); LEVEL 3 FINANCING, INC., as Borrower (the “Borrower”); the LENDERS party thereto; and MERRILL LYNCH
CAPITAL CORPORATION, as Administrative Agent and Collateral Agent.

Capitalized terms used and not otherwise defined herein have the meanings assigned to them in the Existing Credit Agreement or the Restated
Credit Agreement (as defined below), as the context may require.

Pursuant to Section 9.02(d) of the Existing Credit Agreement, the Borrower has requested that the Existing Credit Agreement be amended to
establish Tranche B 2027 Term Commitments pursuant to which the Tranche B 2027 Term Lenders will make Tranche B 2027 Term Loans (including
pursuant to Conversions (as defined below) of Tranche B 2024 Term Loans referred to below) in an aggregate principal amount of $3,110,500,000. It is
contemplated that the net proceeds of the Tranche B 2027 Term Loans, together with the net proceeds of the Borrower’s 3.400% senior secured notes due
2027 (the “2027 Notes”) and the Borrower’s 3.875% senior secured notes due 2029 (the “2029 Notes” and together with the 2027 Notes, the “Secured
Notes™) and additional funds of the Borrower, will be advanced (and that an amount equal to the principal amount of the Converted Term Loans (as defined
below) will be deemed to be so advanced) by the Borrower to Level 3 LLC in an amount equal to the aggregate principal amount of the Tranche B 2027
Term Loans and the Secured Notes, against delivery of an amended Loan Proceeds Note. The amounts so advanced or deemed advanced by the Borrower to
Level 3 LLC will be made available to the Borrower and applied by the Borrower to prepay the Tranche B 2024 Term Loans in an aggregate outstanding
principal amount of $4,610,500,000. The Loan Proceeds Note may subsequently be reduced, in accordance with Section 6.11(b) of the Restated Credit
Agreement, by the aggregate principal amount of the Tranche B 2024 Term Loans prepaid.

The Tranche B 2027 Term Lenders are willing to become parties hereto and to the Restated Credit Agreement, and to make Tranche B 2027
Term Loans (including pursuant to Conversions), subject to the terms and conditions provided for herein and in the Restated Credit Agreement.



Accordingly, in consideration of the mutual agreements herein contained and other good and valuable consideration, the sufficiency and
receipt of which are hereby acknowledged, the parties hereto hereby agree as follows:

SECTION 1. Tranche B 2027 Term Loans; Amendment and Restatement of Existing Credit Agreement. (a) On the Thirteenth Amendment
Effective Date, the Existing Credit Agreement shall be amended to give effect to the modifications thereto establishing or specifically relating to the

Tranche B 2027 Term Commitments and the Tranche B 2027 Term Loans that are set forth in this Amendment Agreement or reflected in the form of
Amended and Restated Credit Agreement attached as Annex I hereto (it being agreed that the other modifications reflected in such Annex I shall become
effective in accordance with Section 1(d)). Each institution identified as a Tranche B 2027 Term Lender in Schedule 2.01 to such Annex I (each such
institution being referred to herein as a “Tranche B 2027 Term Lender”) shall, upon the effectiveness of such amendments, have a Tranche B 2027 Term
Commitment in the principal amount set forth opposite its name in such Schedule 2.01.

(b) On the Thirteenth Amendment Effective Date, immediately following the effectiveness of the amendments provided for in Section 1(a),
each Tranche B 2027 Term Lender shall make a Tranche B 2027 Term Loan to the Borrower (whether by funding such Loan or pursuant to a Conversion of
the Tranche B 2024 Term Loan held by it) in a principal amount equal to its Tranche B 2027 Term Commitment, as set forth opposite its name in Schedule
2.01 to the Restated Credit Agreement. The net proceeds of the Tranche B 2027 Term Loans, together with the net proceeds of the Secured Notes and
additional funds of the Borrower, will be immediately advanced (and an amount equal to the principal amount of the Converted Term Loans will be deemed
to be so advanced) by the Borrower to Level 3 LLC in an amount equal to the sum of (i) the aggregate principal amount of the Tranche B 2027 Term Loans
plus (i1) the aggregate principal amount of the Secured Notes, against delivery of an amended Loan Proceeds Note reflecting the amount of such advance
and deemed advance and in the form of Exhibit H to the Restated Credit Agreement. The amounts so advanced and deemed advanced by the Borrower to
Level 3 LLC will be made available to the Borrower through a prepayment or deemed prepayment of the Parent Intercompany Note equal to such amount
and a capital contribution in the amount of such prepayment and deemed prepayment by Level 3 to the Borrower, and will be applied by the Borrower to
prepay the Tranche B 2024 Term Loans in an aggregate outstanding principal amount of $4,610,500,000.

(c) If any Tranche B 2027 Term Lender holds any Tranche B 2024 Term Loans, such Tranche B 2027 Term Lender may elect by notice to the
Administrative Agent not less than 3 Business Days prior to the Thirteenth Amendment Effective Date (or such shorter period as may be agreed by the
Administrative Agent) to satisfy all or a portion of its Tranche B 2027 Term Commitment by converting the entire, and not less than the entire, aggregate
principal amount of its Tranche B 2024 Term Loans (or such lesser amount as notified and allocated to such Tranche B 2024 Term Lender by BofA
Securities, Inc.) into Tranche B 2027 Term Loans of the same principal amount as the aggregate amount of Tranche B 2024 Term Loans so converted (each,
a “Conversion”; each Tranche B 2027 Term Lender electing to make a Tranche B 2024 Conversion being called a “Converting [ ender”; and each Tranche
B 2024 Term Loan so converted, a “Converted Term Loan”). For purposes of this Amendment Agreement, the Existing Credit Agreement and the Restated
Credit Agreement, each Converting Lender’s Converted Term Loans shall be deemed to have been repaid with the proceeds of such
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Converting Lender’s Tranche B 2027 Term Loans into which they are converted (which proceeds shall be deemed to have been advanced by the Borrower
to Level 3 LLC, applied to prepay the Parent Intercompany Note and contributed by Level 3 to the capital of the Borrower as provided in paragraph (b) of
this Section), provided that the Borrower shall pay to each Tranche B 2024 Term Lender, including each Converting Lender, on the Thirteenth Amendment
Effective Date an amount in cash equal to the interest accrued and unpaid on its Tranche B 2024 Term Loans (before giving effect to the Conversions) as of
such date. On the Thirteenth Amendment Effective Date, each Converting Lender will be deemed (pursuant to a Conversion of the Tranche B 2024 Term
Loans held by it) to have made Tranche B 2027 Term Loans in the amount of its Converted Term Loans, and each Tranche B 2027 Term Lender will make
Tranche B 2027 Term Loans by funding its Tranche B 2027 Term Commitment in cash in the amount, if any, by which such Tranche B 2027 Term
Commitment exceeds the aggregate principal amount of its Converted Term Loans. For purposes of this Amendment Agreement, the Existing Credit
Agreement and the Restated Credit Agreement, the aggregate principal amount of Tranche B 2024 Term Loans of each Converting Lender that shall be
converted into Tranche B 2027 Term Loans pursuant to the Conversions shall be determined on the basis of the aggregate principal of Tranche B 2024
Term Loans held by such Converting Lender immediately prior to giving effect to the Conversions, reduced to give effect on a pro forma basis to the ratable
prepayment of all Tranche B 2024 Term Loans (including all Tranche B 2024 Term Loans held by Converting Lenders) immediately prior to giving effect
to the Conversions by an amount (such amount, the “Secured Notes Prepayment Amount”) equal to the aggregate principal amount of the Secured Notes.
The immediately preceding sentence is effective as notice by BofA Securities, Inc. to each Converting Lender of the amount allocated to such Converting
Lender of Tranche B 2024 Term Loans that may be converted into Tranche B 2027 Term Loans pursuant to the Conversions.

(d) On the Thirteenth Amendment Effective Date, immediately following the completion of the transactions provided for in Sections 1(a),
1(b) and 1(c) above,

(i) the Existing Credit Agreement as previously amended pursuant to Section 1(a) above (excluding the schedules and exhibits thereto, each of
which shall, except as provided below in this Section, remain as in effect immediately prior to the Thirteenth Amendment Effective Date), shall be
further amended and restated in its entirety in the form of Annex I hereto (as so amended and restated, the “Restated Credit Agreement”),

(i1) Schedule 2.01 to the Existing Credit Agreement shall be amended to include the information on Schedule 2.01(a) hereto,

(iii) Exhibits A and H to the Existing Credit Agreement shall be amended and restated in their entirety in the forms set forth in Annex II hereto,
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(iv) the second paragraph Section 3.01 of the Amended and Restated Collateral Agreement dated as of October 4, 2011 (the “Collateral
Agreement”), among the Borrower, Level 3, the other Subsidiaries of Level 3 party thereto and Merrill Lynch Capital Corporation, as Collateral
Agent is hereby amended and restated as follows:

“Notwithstanding the foregoing, the Article 9 Collateral shall not include any of the following assets now owned or hereafter acquired which
would otherwise be included in the Article 9 Collateral: (a) assets transferred to a Person that is not a Grantor, and is not required under the
Credit Agreement to become a Grantor, in compliance with the Credit Agreement, (b) assets subject to Liens permitted by Section 6.05(ii)
(3) or (4), 6.05(iv) or 6.05(v) of the Credit Agreement to the extent the documentation creating such Liens or governing the Indebtedness
secured thereby would prohibit Liens on such assets created hereunder, (c) any Property in which security interests may not be granted
pursuant to the Public Utilities Commission, to the extent and for so long as such prohibition remains in effect; provided that the applicable
Grantor shall endeavor in good faith using commercially reasonable efforts to obtain all material (as determined in good faith by the general
counsel of Level 3) authorizations and consents required in order for such Property to be pledged hereunder, (d) Receivables subject to a
Qualified Receivable Facility and related assets, including proceeds thereof, (¢) Property in which a security interest may not be granted in
such Property as a matter of applicable law, rule or regulation, or under the terms of the Property or the governing document applicable
thereto, after giving effect to the New York UCC or any other applicable law (including the Bankruptcy Code of the United States) or
principles of equity, without the consent of one or more Persons other than any Loan Party, but only for so long as such consent has not been
obtained, (f) Vehicles, (g) aircraft, (h) all fee-owned real Property and all leasehold interests (other than Fixtures), (1) in excess of 65% of the
Voting Stock of any Foreign Subsidiary and any FSHCO, (j) Capital Stock in Subsidiaries that are not Material Subsidiaries, are not engaged
to any extent in the Telecommunications/IS Business or that are otherwise excluded from the Pledged Collateral pursuant to this Agreement
or the Credit Agreement, (k) rights created under foreign registrations and applications with respect to Intellectual Property and any
application for registration of a Trademark filed with the United States Patent and Trademark Office on an intent to use basis until such time
(if any) as a statement of use or an amendment to allege use is filed, at which time such Trademark shall automatically become part of the
Collateral and subject to the Security Interest, (I) Excluded Cash, (m) any segregated deposits that are subject to Liens permitted by the Credit
Agreement and are prohibited from being subject to other Liens, (n) assets owned by a Grantor, after the release of the Guarantee by such
Grantor of the Obligations pursuant to the Credit Agreement, (0) Excluded Accounts, (p) any letter of credit rights for a specified purpose to
the extent that the Grantor that is the beneficiary of such letter of credit is required by applicable law to apply the proceeds of such letter of
credit rights for a



specified purpose, (q) Commercial Tort Claims that have not been asserted in judicial proceedings or are not subject to an arbitration,

(r) Property subject to any Finance Lease or other capital lease to the extent such Finance Lease or other capital lease is permitted under the
Credit Agreement and prohibits the granting of a Lien, (s) any other Property which is released from the Collateral Agent’s Lien in
accordance with this Agreement, the Credit Agreement or the Intercreditor Agreement and (t) any asset if the Collateral Agent and the
Borrower reasonably agree that the cost or other consequence of creating a security interest in such asset or perfecting a security interest in
such asset, shall be excessive or overly burdensome in view of the benefits to be obtained by the Lenders therefrom (collectively, the
“Excluded Collateral™).”

(v) The definition of “General Intangibles” in Section 1.01 of the Collateral Agreement is hereby amended and restated as follows:

3

‘General Intangibles” has the meaning assigned to such term in Section 9-102 of the New York UCC, including all rights and interests in
partnerships, limited partnerships, limited liability companies and other unincorporated entities (in each case to the extent not Pledged
Securities), corporate or other business records, indemnification claims, contract rights (including rights under the Omnibus Offering Proceeds
Note Subordination Agreement, the Loan Proceeds Note Collateral Agreement, leases, whether entered into as lessor or lessee, Hedging
Agreements and other agreements), Intellectual Property, goodwill, registrations, franchises, tax refund claims and any guarantee, claim,
security interest or other security held by or granted to any Grantor to secure payment by an Account Debtor of any general intangible.”

(vi) Section 1.01 of the Collateral Agreement is hereby amended by inserting the following definitions in the appropriate alphabetical order:

“Excluded Accounts” means any deposit account, securities account and/or commaodity account (1) in which the balance is swept at the
end of each Business Day into a deposit account, securities account or commodity account subject to a control agreement; (2) that is used for
the sole purpose of making payroll and withholding tax payments related thereto and other employee wage and benefits payments and accrued
and unpaid employee compensation payments (including salaries, wages, benefits and expense reimbursements, 401(k) and other retirement
plans and employee benefits, including rabbi trusts for deferred compensation and health care benefits); (3) that is used for the sole purpose of
paying taxes, including sales taxes; (4) that is used solely as an escrow account, a fiduciary or a trust account or otherwise held exclusively for
the benefit of an unaffiliated third party; (5) that is located outside of the United States or (6) that is not otherwise subject to the provisions of
this definition and, individually or together with any other deposit account, securities accounts or commodity accounts (as applicable), has an
average daily balance for any fiscal month of less than $1,000,000 in the aggregate for all such deposit accounts, securities accounts or
commodity accounts (as applicable) under this clause (6).



“Finance Lease” of any Person means the obligation of such Person to pay rent or other payment amount under any lease of (or other
Indebtedness arrangement conveying the right to use) Property of such Person which obligation is required to be classified and accounted for
as a finance lease on a balance sheet of such Person under GAAP.

SECTION 2. Collateral and Guarantees. (a) Notwithstanding anything to the contrary in the Existing Credit Agreement, the Restated Credit
Agreement or any other Loan Document, solely with respect to any Regulated Guarantor Subsidiary or any Regulated Grantor Subsidiary, (i) any Guarantee
provided by any Regulated Guarantor Subsidiary under any Security Document shall initially be deemed not to Guarantee the Tranche B 2027 Term
Obligations, (ii) any Liens on, or other security interests in or pledges of, assets granted by such Regulated Grantor Subsidiary under any Security
Document shall initially be deemed not to secure the Tranche B 2027 Term Obligations and (iii) the Guarantee and Collateral Requirement, insofar as it
relates to the Tranche B 2027 Term Obligations, shall initially not be required to be satisfied in respect of any such Regulated Guarantor Subsidiary or
Regulated Grantor Subsidiary, as the case may be. At such time as the General Counsel, the Chief Legal Officer, any Assistant Chief Legal Officer or any
Assistant General Counsel of Level 3 shall have delivered to the Administrative Agent written notice that the Tranche B 2027 Guarantee Permit Condition
shall have been satisfied with respect to any Regulated Guarantor Subsidiary, and, if such Regulated Guarantor Subsidiary is a Regulated Grantor
Subsidiary, the Tranche B 2027 Collateral Permit Condition shall also have been satisfied with respect to such Regulated Grantor Subsidiary, (x) clause (i)
of the first sentence of this paragraph (a) shall become inoperative with respect to such Regulated Guarantor Subsidiary insofar as the Tranche B 2027 Term
Obligations are concerned, and such Regulated Guarantor Subsidiary shall automatically be deemed to Guarantee the Tranche B 2027 Term Obligations as
provided in the Security Documents, and (y) the Guarantee and Collateral Requirement, insofar as it relates to Guarantees by such Regulated Guarantor
Subsidiary of the Tranche B 2027 Term Obligations, shall be required to be satisfied in respect of such Regulated Guarantor Subsidiary. At such time as the
General Counsel, the Chief Legal Officer, any Assistant Chief Legal Officer or any Assistant General Counsel of Level 3 shall have delivered to the
Administrative Agent written notice that the Tranche B 2027 Collateral Permit Condition shall have been satisfied with respect to any Regulated Grantor
Subsidiary, and, if such Regulated Grantor Subsidiary is a Regulated Guarantor Subsidiary, the Tranche B 2027 Guarantee Permit Condition shall also have
been satisfied with respect to such Regulated Guarantor Subsidiary, (x) clause (ii) of the first sentence of this paragraph (a) shall become inoperative with
respect to such Regulated Grantor Subsidiary insofar as the Tranche B 2027 Term Obligations are concerned, and such Regulated Grantor Subsidiary shall
automatically be deemed to grant Liens on, security interests in and pledges of its assets to secure the Tranche B 2027 Term Obligations as provided in the
Security Documents and (y) the Guarantee and Collateral Requirement, insofar as it relates to the granting of Liens, security interests and pledges to secure
the Tranche B 2027 Term Obligations, shall be required to be satisfied in respect of such Regulated Grantor Subsidiary.
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(b) Each of Level 3 and the Borrower (i) will endeavor, and cause each Regulated Guarantor Subsidiary and Regulated Grantor Subsidiary to
endeavor, in good faith using commercially reasonable efforts, to (A) cause the Tranche B 2027 Guarantee Permit Condition and the Tranche B 2027
Collateral Permit Condition to be satisfied with respect to each Regulated Guarantor Subsidiary and Regulated Grantor Subsidiary at the earliest practicable
date and (ii) will cause the General Counsel, the Chief Legal Officer, any Assistant Chief Legal Officer or any Assistant General Counsel of Level 3 to
deliver to the Administrative Agent the applicable notice referred to in paragraph (a) of this Section promptly (and in any event within 5 Business Days)
following satisfaction of the Tranche B 2027 Guarantee Permit Condition or the Tranche B 2027 Collateral Permit Condition in respect of any Regulated
Guarantor Subsidiary or Regulated Grantor Subsidiary. For purposes of this Section, the requirement that Level 3, the Borrower or any Subsidiary of
Level 3 use “commercially reasonable efforts” shall not be deemed to require it to make material payments in excess of normal fees and costs to or at the
direction of Governmental Authorities or to change the manner in which it conducts its business in any respect that the management of Level 3 shall
determine in good faith to be adverse or materially burdensome. Upon the reasonable request of Level 3 or the Borrower, the Administrative Agent and the
Tranche B 2027 Term Lenders will cooperate with Level 3 and the Borrower as necessary to enable them to comply with their obligations under this
Section.

(c) Within 10 days of the date of the delivery to the Administrative Agent of the applicable notice referred to in paragraph (a) of this Section
regarding satisfaction of the Tranche B 2027 Guarantee Permit Condition and the Tranche B 2027 Collateral Permit Condition in respect of the Regulated
Guarantor Subsidiaries and the Regulated Grantor Subsidiaries (or on such later date as may be reasonably acceptable to the Administrative Agent), Level 3
shall deliver to the Administrative Agent, in respect of each Regulated Grantor Subsidiary and Regulated Guarantor Subsidiary, as applicable, a completed
perfection certificate in the form attached in Annex III-A hereto signed by a Financial Officer, together with all attachments contemplated thereby.

(d) For purposes of this Section, the following terms have the meanings specified below:

“Regulated Grantor Subsidiary” means Level 3 Communications, LLC, WilTel Communications, LLC, Broadwing, LLC, Broadwing
Communications, LLC, TelCove Operations, LLC, Global Crossing Telecommunications, Inc. and Level 3 Telecom Holdings, LLC.

“Regulated Guarantor Subsidiary” means Level 3 Communications, LLC, WilTel Communications, LLC, Broadwing Communications, LLC,
TelCove Operations, LLC and Global Crossing Telecommunications, Inc.



“Tranche B 2027 Collateral Permit Condition” means, with respect to any Regulated Grantor Subsidiary, that such Regulated Grantor
Subsidiary has obtained all material (as determined in good faith by the General Counsel of Level 3) authorizations and consents of Federal and State
Governmental Authorities, if any, required in order for it to become a Grantor in respect of the Tranche B 2027 Term Obligations under the Collateral
Agreement and to satisfy the Guarantee and Collateral Requirement with respect to the Tranche B 2027 Term Obligations, insofar as the authorizations and
consents so permit.

“Tranche B 2027 Guarantee Permit Condition” means, with respect to any Regulated Guarantor Subsidiary, that such Regulated Guarantor
Subsidiary has obtained all material (as determined in good faith by the General Counsel of Level 3) authorizations and consents of Federal and State
Governmental Authorities, if any, required in order for it to become a Guarantor in respect of the Tranche B 2027 Term Obligations under the Guarantee
Agreement and to satisfy the Guarantee and Collateral Requirement with respect to the Tranche B 2027 Term Obligations, insofar as the authorizations and
consents so permit.

SECTION 3. Benefits of Loan Documents. The Tranche B 2027 Term Loans shall be entitled to all the benefits afforded by the Restated
Credit Agreement and the other Loan Documents and shall benefit equally and ratably (except as provided in Section 2 above) from the Guarantees created
by the Guarantee Agreement and the security interests created by the Collateral Agreement and the other Security Documents.

SECTION 4. Representations and Warranties. Each of Level 3 and the Borrower represents and warrants to the Lenders that:

(a) the execution, delivery, and performance by each of Level 3, the Borrower and the other Loan Parties of this Amendment Agreement, and
the consummation of the transactions contemplated hereby by each Loan Party on the Thirteenth Amendment Effective Date, are within the powers of
Level 3, the Borrower or such other Loan Party, as applicable, and have been duly authorized by all necessary corporate or other action and, if
required, stockholder or member action;

(b) this Amendment Agreement has been duly executed and delivered by Level 3, the Borrower and each other Loan Party and constitutes, and
each other Loan Document to which any Loan Party is a party constitutes, a legal, valid and binding obligation of such Loan Party, enforceable in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally
and to general principles of equity, regardless of whether considered in a proceeding in equity or at law;
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(c) the representations and warranties of (i) Level 3 and the Borrower contained in Article I1I of the Existing Credit Agreement and (ii) each
Loan Party contained in any other Loan Document are true and correct in all material respects on and as of the date hereof, except to the extent that
such representations and warranties specifically refer to an earlier date, in which case they shall be true and correct in all material respects as of such
carlier date, and except that (A) the representations and warranties contained in Section 3.04(a) of the Existing Credit Agreement shall be deemed to
refer to the financial statements most recently furnished pursuant to Section 5.01(a) of the Existing Credit Agreement as of the Thirteenth Amendment
Effective Date, (B) references in such representations and warranties and the definition of “Disclosed Matters” to the “Effective Date” shall be
deemed to be references to the “Thirteenth Amendment Effective Date”, (C) references to “January 1, 2007” and “March 12, 2007” in the definition
of “Disclosed Matters” and Section 3.04(c) shall be deemed to be references to “January 1, 2019” and “November 29, 2019”, respectively,
(D) references in such representations and warranties to “Schedule 3.12” and “Schedule 3.13” shall be deemed to be references to Schedule 3.12 and
Schedule 3.13, respectively, attached hereto;

(d) none of Level 3, the Borrower or the other Subsidiaries of Level 3 is engaged principally, or as one of its important activities, in the business
of extending credit for the purpose of purchasing or carrying Margin Stock (as defined in Regulation U of the Board), and no part of the proceeds of
any Tranche B 2027 Term Loans will be used, whether directly or indirectly, and whether immediately, incidentally or ultimately, (i) to purchase or
carry Margin Stock or to extend credit to others for the purpose of purchasing or carrying Margin Stock or to refund indebtedness originally incurred
for such purpose, or (ii) for any purpose that entails a violation of, or that is inconsistent with, the provisions of the Regulations of the Board,
including Regulation U or Regulation X;

(e) to the extent applicable, each Loan Party is in compliance, in all material respects, with the PATRIOT Act (as defined below);

(f) the proceeds of the Tranche B 2027 Term Loans and the Secured Notes, together with additional funds of the Borrower, will be advanced by
the Borrower to Level 3 LLC on the Thirteenth Amendment Effective Date in an aggregate amount equal to the sum of (i) the aggregate principal
amount of the Tranche B 2027 Term Loans made on the Thirteenth Amendment Effective Date (whether by cash funding or pursuant to Conversions)
plus (ii) the aggregate principal amount of the Secured Notes and thereafter shall be used directly or indirectly to prepay the Tranche B 2024 Term
Loans and to pay accrued interest, fees and expenses related to the transactions contemplated hereby; and

(g) no Default has occurred and is continuing on the date hereof.



SECTION 5. Effectiveness. The amendments to the Existing Credit Agreement, the obligations of the Tranche B 2027 Term Lenders to make
the Tranche B 2027 Term Loans hereunder, the amendment and restatement of the Existing Credit Agreement, the amendment or amendment and
restatement of certain schedules and exhibits thereto and the Collateral Agreement as set forth in Section 1 hereof shall become effective and be completed,
in the sequence provided for in such Section, on the first date (the “Thirteenth Amendment Effective Date™) on which each of the following conditions shall
have been satisfied (or waived in accordance with Section 9.02 of the Existing Credit Agreement):

(a) The Administrative Agent (or its counsel) shall have received from (i) Level 3, the Borrower and each Subsidiary Loan Party, (ii) the
Administrative Agent and (iii) each institution that is to become a Tranche B 2027 Term Lender either (A) counterparts of this Amendment
Agreement signed on behalf of each such party or (B) written evidence satisfactory to the Administrative Agent (which may include a fax or
electronic transmission of a signed signature page of this Amendment Agreement) that each such party has signed a counterpart of this Amendment
Agreement.

(b) The Administrative Agent, BofA Securities, Inc. and Citigroup Global Markets Inc., as joint lead arrangers and joint bookrunning managers
for the Tranche B 2027 Term Loans (in such capacities, the “Lead Arrangers”), and Barclays Bank PLC, Goldman Sachs Bank USA, JPMorgan
Chase Bank, N.A., Morgan Stanley Senior Funding, Inc., RBC Capital Markets! and Wells Fargo Securities, LLC, as joint bookrunning managers for
the Tranche B 2027 Term Loans (in such capacity, together with the Lead Arrangers, the “Arrangers”), shall have received favorable written opinions
(addressed to the Administrative Agent, the Arrangers and the other parties hereto and dated the Thirteenth Amendment Effective Date) of (i) Willkie
Farr & Gallagher LLP, counsel, including regulatory counsel, for the Borrower and (ii) the General Counsel or Deputy General Counsel of Level 3,
covering such matters relating to the Loan Parties, the Loan Documents and the transactions contemplated by this Amendment Agreement as the
Administrative Agent or the Lead Arrangers shall reasonably request.

(c) The Administrative Agent and the Lead Arrangers shall have received such documents and certificates as the Administrative Agent, the
Lead Arrangers or their counsel may reasonably request relating to the organization, existence and good standing of each Loan Party, the
authorization by the Loan Parties of the transactions contemplated hereby and any other legal matters relating to the Loan Parties, the Loan
Documents or the transactions contemplated hereby, all in form and substance reasonably satisfactory to the Administrative Agent, the Lead
Arrangers and their counsel.

(d) The Administrative Agent and the Lead Arrangers shall have received a certificate signed by a Financial Officer of Level 3, dated the
Thirteenth Amendment Effective Date, confirming satisfaction of the condition set forth in paragraph (e), certifying that the representations and
warranties set forth in

1 RBC Capital Markets is a brand name for the capital markets businesses of Royal Bank of Canada and its affiliates.

10



Section 4 hereof (in each case, substituting all references in Section 4 to the “Existing Credit Agreement” with references to the “Restated Credit
Agreement” and all references in Section 4 to the “date hereof” with references to the “Thirteenth Amendment Effective Date”) are true and correct as
of the Thirteenth Amendment Effective Date.

(e) Subject to Section 2 hereof, the Guarantee and Collateral Requirement shall have been satisfied.

(f) The Administrative Agent, the Arrangers and the Tranche B 2027 Term Lenders shall have received all fees and other amounts due and
payable to them on or prior to the Thirteenth Amendment Effective Date, including the reimbursement or payment of all reasonable out-of-pocket
expenses for which reasonably detailed invoices have been presented prior to the Thirteenth Amendment Effective Date (including the reasonable
fees, charges and disbursements of Cravath, Swaine & Moore LLP, counsel for the Administrative Agent and the Lead Arrangers) incurred in
connection with this Amendment Agreement.

(g) The Administrative Agent and the Lead Arrangers shall have received (i) a completed (A) perfection certificate in the form of Annex I1I-A
hereto (the “Thirteenth Amendment Effective Date Perfection Certificate”) in respect of Level 3, the Borrower and the Subsidiary Loan Parties (other
than any Regulated Grantor Subsidiary or Regulated Guarantor Subsidiary) and (B) Loan Proceeds Note perfection certificate in the form attached in
Annex III-B hereto, each dated the Thirteenth Amendment Effective Date and signed by a Financial Officer, in each case, together with all
attachments contemplated thereby, and (ii) the results of a search of the Uniform Commercial Code (or equivalent) filings made with respect to the
Loan Parties in the jurisdictions contemplated by the Thirteenth Amendment Effective Date Perfection Certificate and copies of the financing
statements (or similar documents) disclosed by such search and evidence reasonably satisfactory to the Administrative Agent and the Lead Arrangers
that the Liens indicated by such financing statements (or similar documents) are permitted by Section 6.05 of the Restated Credit Agreement or have
been released.

(h) The Administrative Agent and the Lead Arrangers shall have received a certificate signed by the chief financial officer of Level 3, dated the
Thirteenth Amendment Effective Date, certifying (i) with respect to the incurrence of the Tranche B 2027 Term Loans, as to compliance with the
Existing Credit Agreement, the Secured Notes and the Existing Notes (including the Existing Notes set forth in the last sentence of the definition
thereof in the Restated Credit Agreement), the indentures governing such Secured Notes and such Existing Notes and any other material Indebtedness
of Level 3 and its Subsidiaries and (ii) that, immediately following the making of the Tranche B 2027 Term Loans on the Thirteenth Amendment
Effective Date and after giving effect to the application of the proceeds of the Tranche B 2027 Term Loans and the other
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transactions contemplated by this Amendment Agreement, (A) the fair value of the assets of Level 3 and its Subsidiaries on a consolidated basis, at a
fair valuation, will exceed their debts and liabilities, subordinated, contingent or otherwise; (B) the present fair saleable value of the property of
Level 3 and its Subsidiaries, on a consolidated basis, will be greater than the amount that will be required to pay the probable liability of their debts
and other liabilities, subordinated, contingent or otherwise, as such debts and other liabilities become absolute and matured; (C) Level 3 and its
Subsidiaries on a consolidated basis, will be able to pay their debts and liabilities, subordinated, contingent or otherwise, as such debts and liabilities
become absolute and matured; and (D) Level 3 and its Subsidiaries, on a consolidated basis, will not have unreasonably small capital with which to
conduct the business in which they are engaged as such business is now conducted and is proposed to be conducted following the Thirteenth
Amendment Effective Date.

(i) At least 2 Business Days prior to the Thirteenth Amendment Effective Date, in the case of Eurodollar Loans (it being understood and agreed
that the Tranche B 2027 Term Lenders are hereby deemed to have consented to such 2 Business Day period), or at least one Business Day prior to the
Thirteenth Amendment Effective Date, in the case of ABR Loans, the Administrative Agent shall have received a fully completed and executed notice
of borrowing with respect to the Tranche B 2027 Term Loans (it being understood and agreed that such notice will be deemed to permit Tranche B
2027 Term Loans to be made pursuant to Conversions in accordance with Section 1(c) above), together with a break-funding letter agreement in form
and substance reasonably satisfactory to the Administrative Agent and the Lead Arrangers.

(j) At least 3 Business Days prior to the Thirteenth Amendment Effective Date, the Lead Arrangers shall have received all documentation and
other information required by bank regulatory authorities under applicable “know-your-customer” and anti-money laundering rules and regulations,
including the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act (Title III of Pub.
L. 107-56) (the “PATRIOT Act”) and 31 C.F.R. § 1010.230, that is requested at least 5 Business Days prior to the Thirteenth Amendment Effective
Date.

The Administrative Agent shall notify Level 3, the Borrower and the Lenders of the Thirteenth Amendment Effective Date, and such notice shall be
conclusive and binding.

SECTION 6. Effect of Amendment and Restatement; No Novation. (a) Except as expressly set forth herein and in the Restated Credit

Agreement, this Amendment Agreement shall not by implication or otherwise limit, impair, constitute a waiver of or otherwise affect the rights and
remedies of the Agent or the Lenders under any Loan Document, and shall not alter, modify, amend or in any way affect any of the terms, conditions,
obligations (including, for the avoidance of doubt, any guarantee obligations and indemnity obligations of the Guarantors and any grants of security
interests by the Grantors), covenants or agreements contained in any Loan Document, all
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of which are ratified and affirmed in all respects and shall continue in full force and effect. Nothing herein shall be deemed to entitle any Loan Party to a
consent to, or a waiver, amendment, modification or other change of, any of the terms, conditions, obligations, covenants or agreements contained in any
Loan Document in similar or different circumstances.

LIS

(b) From and after the Thirteenth Amendment Effective Date, the terms “Agreement”, “this Agreement”, “herein”, “hereinafter”, “hereto”,
“hereof” and words of similar import, as used in the Restated Credit Agreement, shall refer to the Existing Credit Agreement as amended and restated in the
form of the Restated Credit Agreement, and the term “Credit Agreement”, as used in any Loan Document, shall mean the Restated Credit Agreement. This
Amendment Agreement shall constitute a “Loan Document” for all purposes of the Restated Credit Agreement and the other Loan Documents.

(c) Neither this Amendment Agreement nor the effectiveness of the Restated Credit Agreement shall extinguish the obligations for the
payment of money outstanding under the Existing Credit Agreement or discharge or release any Guarantee thereof. Nothing herein contained shall be
construed as a substitution or novation of the Obligations outstanding under the Existing Credit Agreement or the Guarantee Agreement, which shall remain
in full force and effect, except as modified hereby and by the Restated Credit Agreement. Nothing expressed or implied in this Amendment Agreement, the
Restated Credit Agreement or any other document contemplated hereby or thereby shall be construed as a release or other discharge of the Borrower under
the Existing Credit Agreement or any Loan Party under any Loan Document (as defined in the Existing Credit Agreement) from any of its obligations and
liabilities thereunder.

SECTION 7. GOVERNING LAW: JURISDICTION. (a) THIS AMENDMENT AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE PRINCIPLES OF
CONFLICTS OF LAWS OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW.

(b) Notwithstanding anything to the contrary contained in any Loan Document, each Loan Party party hereto hereby irrevocably and
unconditionally submits, for itself and its property, to the exclusive jurisdiction of the Supreme Court of the State of New York sitting in New York County
and of the United States District Court of the Southern District of New York, and any appellate court from any thereof, in any action or proceeding arising
out of or relating to any Loan Document, or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in such New York State or, to the extent
permitted by law, in such Federal court. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may
be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Amendment Agreement or any other
Loan Document shall affect any right that the Administrative Agent or any Lender may otherwise have to bring any action or proceeding relating to this
Amendment Agreement or any other Loan Document against any Loan Party or its properties in the courts of any jurisdiction.
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SECTION 8. Counterparts. This Amendment Agreement may be executed in counterparts (and by different parties hereto on different
counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed
counterpart of a signature page of this Amendment Agreement by facsimile or other electronic means shall be effective as delivery of a manually executed
counterpart of this Amendment Agreement.

SECTION 9. Headings. The headings of this Amendment Agreement are for purposes of reference only and shall not limit or otherwise affect
the meaning hereof.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment Agreement to be duly executed by their respective authorized
officers as of the date first above written.

LEVEL 3 PARENT, LLC,

by: /s/ Rafael Martinez-Chapman

Name: Rafael Martinez-Chapman
Title: Senior Vice President - Treasurer

LEVEL 3 FINANCING, INC,,

by: /s/ Rafael Martinez-Chapman

Name: Rafael Martinez-Chapman
Title: Senior Vice President - Treasurer

[Signature Page Level 3 Thirteenth Amendment Agreement]



BROADWING, LLC,

BROADWING COMMUNICATIONS, LLC,
BTE EQUIPMENT, LLC,

GLOBAL CROSSING TELECOMMUNICATIONS, INC.,
LEVEL 3 COMMUNICATIONS, LLC,
LEVEL 3 ENHANCED SERVICES, LLC,
LEVEL 3 INTERNATIONAL, INC.,
TELCOVE OPERATIONS, LLC,

LEVEL 3 TELECOM HOLDINGS, LLC,
LEVEL 3 TELECOM, LLC,

WILTEL COMMUNICATIONS, LLC,

by: /s/ Rafael Martinez-Chapman

Name: Rafael Martinez-Chapman
Title: Senior Vice President - Treasurer

[Signature Page Level 3 Thirteenth Amendment Agreement]



SIGNATURE PAGE TO
LEVEL 3 THIRTEENTH AMENDMENT
AGREEMENT

MERRILL LYNCH CAPITAL CORPORATION,
as Administrative Agent and Collateral Agent,

by: /s/ Don B. Pinzon
Name: Don B. Pinzon
Title: Vice President




SIGNATURE PAGE TO
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BANK OF AMERICA, N.A.,
As Tranche B 2027 Term Lender,

by: /s/ Laura L. Olson
Name: Laura L. Olson
Title: Vice President
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AMENDED AND RESTATED CREDIT AGREEMENT
dated as of
November 29, 2019,
among
LEVEL 3 PARENT, LLC
(formerly known as WWG Merger Sub LLC, the surviving company of its merger with
Level 3 Communications, Inc.),
LEVEL 3 FINANCING, INC.,
The LENDERS Party hereto

and

MERRILL LYNCH CAPITAL CORPORATION,
as Administrative Agent and Collateral Agent

BOFA SECURITIES, INC.
and
CITIGROUP GLOBAL MARKETS INC.,
as Joint Lead Arrangers and Joint Bookrunning Managers,

BARCLAYS BANK PLC,
GOLDMAN SACHS BANK USA,
JPMORGAN CHASE BANK, N.A.,
MORGAN STANLEY SENIOR FUNDING, INC,,
RBC CAPITAL MARKETSI,
and
WELLS FARGO SECURITIES, LLC,
as Joint Bookrunning Managers

and

CREDIT SUISSE LOAN FUNDING LLC, MUFG BANK, LTD.,
SUNTRUST ROBINSON HUMPHREY, INC., MIZUHO BANK, LTD.,

BNP PARIBAS SECURITIES CORP., CITIZENS BANK, N.A.,
DEUTSCHE BANK SECURITIES INC., FIFTH THIRD BANK, REGIONS BANK
and U.S. BANK, NATIONAL ASSOCIATION,
as Co-Managers

RBC Capital Markets is a brand name for the capital markets businesses of Royal Bank of Canada and its affiliates.
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AMENDED AND RESTATED CREDIT AGREEMENT dated as of February 22, 2017 (this “Agreement” or “Credit
Agreement”) among LEVEL 3 PARENT, LLC (formerly known as WWG Merger Sub LLC, the surviving company of its merger with
Level 3 Communications, Inc.), LEVEL 3 FINANCING, INC., as Borrower, the LENDERS party hereto, and MERRILL LYNCH
CAPITAL CORPORATION, as Administrative Agent and Collateral Agent.

WHEREAS, Level 3 (such term and each other capitalized term used but not otherwise defined herein having the meaning given it in Article
1), the Borrower, the lenders party thereto, Bank of America, N.A., as joint lead arranger and joint bookrunner, Morgan Stanley & Co. Incorporated, as joint
lead arranger, joint bookrunner and syndication agent, Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC and Wachovia Bank, N.A., as
co-documentation agents, and Merrill Lynch Capital Corporation, as administrative agent and collateral agent, entered into that certain Credit Agreement
dated as of March 13, 2007 (the “2007 Credit Agreement”).

WHEREAS, (a) pursuant to the First Amendment Agreement, the 2007 Credit Agreement was amended and restated as of April 16, 2009 (the
“2009 Credit Agreement”), (b) pursuant to the Second Amendment Agreement, the 2009 Credit Agreement was amended and restated as of October 4,
2011, (c) pursuant to the Third Amendment Agreement, the 2009 Credit Agreement, as amended and restated as of October 4, 2011, was further amended
and restated as of November 10, 2011 (the “2011 Credit Agreement”), (d) pursuant to the Fourth Amendment Agreement, the 2011 Credit Agreement was
amended and restated as of August 6, 2012 (the “August 2012 Credit Agreement”), (e) pursuant to the Fifth Amendment Agreement, the August 2012
Credit Agreement was amended and restated as of October 4, 2012 (the “October 2012 Credit Agreement”), (f) pursuant to the Sixth Amendment
Agreement, the October 2012 Credit Agreement was amended and restated as of August 12, 2013 (the “August 12, 2013 Credit Agreement”), (g) pursuant
to the Seventh Amendment Agreement, the August 12, 2013 Credit Agreement was amended and restated as of August 16, 2013 (the “August 16, 2013
Credit Agreement”), (h) pursuant to the Eighth Amendment Agreement, the August 16, 2013 Credit Agreement was amended and restated as of October 4,
2013 (the “October 4, 2013 Credit Agreement”), (i) pursuant to the Ninth Amendment Agreement, the October 4, 2013 Credit Agreement was amended and
restated as of October 31, 2014 (the “2014 Credit Agreement”), (j) pursuant to the Tenth Amendment Agreement, the 2014 Credit Agreement was amended
and restated as of May 8, 2015 (the “2015 Credit Agreement”), (k) pursuant to the Twelfth Amendment Agreement, the 2015 Credit Agreement, as
amended by the Eleventh Amendment Agreement, was amended and restated as of February 22, 2017 (the “2017 Credit Agreement”) and (1) pursuant to
Section 9.02(d) of the 2017 Credit Agreement and the Thirteenth Amendment Agreement, the 2017 Credit Agreement was amended and restated to be in
the form hereof and the Tranche B 2027 Term Lenders made Tranche B 2027 Term Loans (by cash funding or pursuant to Conversions (as defined in the
Thirteenth Amendment Agreement)) to the Borrower in an aggregate principal amount of




$3,110,500,000, the net proceeds of which, together with the net proceeds of the Secured Notes as well as additional funds of the Borrower, were advanced
(and an amount equal to the aggregate principal amount of the Converted Term Loans (as defined in the Thirteenth Amendment Agreement) was deemed to
be so advanced) by the Borrower to Level 3 LLC on the Thirteenth Amendment Effective Date in an amount equal to the sum of (i) the aggregate principal
amount of the Tranche B 2027 Term Loans made (or deemed made) on the Thirteenth Amendment Effective Date plus (ii) the aggregate principal amount
of the Secured Notes issued on the Thirteenth Amendment Effective Date, against delivery of the Loan Proceeds Note (as increased by the amount of
$4,610,500,000 to evidence such loan made by the Borrower to Level 3 LLC on the Thirteenth Amendment Effective Date and subsequently reduced, in
accordance with Section 6.11(b) of this Agreement, by the aggregate principal amount of Tranche B 2024 Term Loans prepaid by the Borrower with
proceeds of the Tranche B 2027 Term Loans (including pursuant to Conversions (as defined in the Thirteenth Amendment Agreement)), proceeds of the
Secured Notes and additional funds of the Borrower).

Accordingly, the parties hereto agree as follows:

ARTICLE I
Definitions

SECTION 1.01. Defined Terms. As used in this Agreement, the following terms have the meanings specified below:

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are bearing
interest at a rate determined by reference to the Alternate Base Rate.

“Accreted Value” of any Indebtedness issued at a price less than the principal amount at stated maturity, means, as of any date of
determination, an amount equal to the sum of (a) the issue price of such Indebtedness as determined in accordance with Section 1273 of the Code or any
successor provisions plus (b) the aggregate of the portions of the original issue discount (the excess of the amounts considered as part of the “stated
redemption price at maturity” of such Indebtedness within the meaning of Section 1273(a)(2) of the Code or any successor provisions, whether denominated
as principal or interest, over the issue price of such Indebtedness) that shall theretofore have accrued pursuant to Section 1272 of the Code (without regard
to Section 1272(a)(7) of the Code) from the date of issue of such Indebtedness to the date of determination, minus all amounts theretofore paid in respect of
such Indebtedness, which amounts are considered as part of the “stated redemption price at maturity” of such Indebtedness within the meaning of
Section 1273(a)(2) of the Code or any successor provisions (whether such amounts paid were denominated principal or interest).
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‘Acquired Debt” means, with respect to any specified Person, (i) Indebtedness of any other Person existing at the time such Person merges
with or into or consolidates with or becomes a Subsidiary of such specified Person and (ii) Indebtedness secured by a Lien encumbering any Property
acquired by such specified Person, which Indebtedness was not incurred in anticipation of, and was outstanding prior to, such merger, consolidation or
acquisition.

“Additional Tranche” means any tranche of commitments established or loans made under this Agreement pursuant to Section 2.15 or
Section 9.02(d).

“Additional Tranche B Term Commitment” has the meaning specified in the First Amendment to 2009 Credit Agreement.

“Additional Tranche B Term Lenders” has the meaning specified in the First Amendment to 2009 Credit Agreement.

“Additional Tranche B Term Loans” has the meaning specified in the First Amendment to 2009 Credit Agreement.

“Additional Tranche B 2020 Term Commitment” has the meaning specified in the Eighth Amendment Agreement.

“Additional Tranche B 2020 Term Lenders” has the meaning specified in the Eighth Amendment Agreement.

“Additional Tranche B 2020 Term Loans” has the meaning specified in the Eighth Amendment Agreement.

3

‘Adjustment” has the meaning specified in Section 2.08(b).

“Administrative Agent” means Merrill Lynch Capital Corporation, in its capacity as administrative agent for the Lenders hereunder, together
with any replacement appointed in accordance with Article VII.

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.

“Affiliate” of any Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common control
with such Person. For the purposes of this definition, “control” when used with respect to any Person means the power to direct the management and
policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and
“controlled” have meanings correlative to the foregoing. For purposes of Section 6.07 and the definition of “Telecommunications/IS Assets” only,
“Affiliate” shall also mean any beneficial owner of shares representing 10% or more of the total voting power of the Voting Stock (on a fully diluted basis)
of Level 3 or of rights or warrants to purchase such Voting Stock (whether or not currently exercisable) and any Person who would be an Affiliate of any
such beneficial owner pursuant to the first sentence hereof.



“Agent” means Merrill Lynch Capital Corporation, in its capacities as Administrative Agent and Collateral Agent.
“Agreement” has the meaning specified in the preliminary statement hereto.

“Alternate Base Rate” means, for any day, a rate per annum equal to:
(a) [intentionally omitted];
(b) [intentionally omitted];
(c) [intentionally omitted];
(d) [intentionally omitted];
(e) [intentionally omitted];
(f) [intentionally omitted];
(g) [intentionally omitted];
(h) [intentionally omitted];

(1) in the case of a Tranche B 2027 Term Loan, the greatest of (i) the Prime Rate in effect on such day, (ii) the Federal Funds Effective Rate in
effect on such day (but in no event less than zero) plus 15 of 1% and (iii) the sum of (A) the LIBO Rate for such day plus (B) 1.00%; provided that if the
Alternate Base Rate is being used as an alternate rate of interest pursuant to Section 2.08 hereof, then the Alternate Base Rate shall be the greater of clauses
(i) and (i1) above and shall be determined without reference to clause (iii) above; and

(j) in the case of any Term A Term Loan, as set forth in the applicable Term A Term Loan Assumption Agreement.

Any change in the Alternate Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or the LIBO Rate shall be
effective from and including the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the LIBO Rate, respectively.

“Amendment Effective Date” has the meaning specified in the First Amendment to 2009 Credit Agreement.
“Annual Loan Proceeds Note Perfection Certificate” has the meaning specified in the Loan Proceeds Note Collateral Agreement.

“Annual Perfection Certificate” has the meaning specified in the Collateral Agreement.
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“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to Level 3, the Borrower or the Subsidiaries of
Level 3 from time to time concerning or relating to bribery, corruption or anti-money laundering, including the PATRIOT Act.

“Applicable Margin” means (a) [intentionally omitted], (b) [intentionally omitted], (c) [intentionally omitted], (d) [intentionally omitted], (e)
[intentionally omitted], (f) [intentionally omitted], (g) [intentionally omitted], (h) [intentionally omitted], (i) [intentionally omitted], (i) [intentionally
omitted], (j) [intentionally omitted], (k) [intentionally omitted], (1) [intentionally omitted], (m) in respect of any Tranche B 2027 Term Loan, (i) 0.75% per
annum in the case of any Tranche B 2027 ABR Loan and (ii) 1.75% per annum in the case of any Tranche B 2027 Eurodollar Loan and (n) in respect of any
Term A Term Loan, as set forth in the applicable Term A Term Loan Assumption Agreement.

“Approved Fund” means (a) with respect to any Lender, a CLO managed by such Lender or by an Affiliate of such Lender and (b) with
respect to any Lender that is a fund which invests in bank loans and similar extensions of credit, any other fund that invests in bank loans and similar
extensions of credit and is managed by the same investment advisor as such Lender or by an Affiliate of such investment advisor.

“Asset Disposition” means any transfer, conveyance, sale, lease, issuance or other disposition by Level 3 or any Restricted Subsidiary in one
or more related transactions (including a consolidation or merger or other sale of any such Restricted Subsidiary with, into or to another Person in a
transaction in which such Restricted Subsidiary ceases to be a Restricted Subsidiary, but excluding a disposition by (a) Level 3 to a Restricted Subsidiary
that is not a Reorganization Subsidiary, (b) a Sister Restricted Subsidiary to Level 3 or any other Restricted Subsidiary (including, for the avoidance of
doubt, any other Restricted Subsidiary that is a Reorganization Subsidiary), (c) a Restricted Subsidiary to the Borrower, (d) the Borrower or a Borrower
Restricted Subsidiary to any other Borrower Restricted Subsidiary that is not a Reorganization Subsidiary and (e) a Borrower Restricted Subsidiary that is a
Reorganization Subsidiary to any other Borrower Restricted Subsidiary (including, for the avoidance of doubt, any other Borrower Restricted Subsidiary
that is a Reorganization Subsidiary)) of (i) shares of Capital Stock or other ownership interests of a Restricted Subsidiary (other than as permitted by clause
(v), (vi), (vii) or (ix) of Section 6.08), (ii) substantially all of the assets of Level 3 or any Restricted Subsidiary representing a division or line of business or
(iii) other Property of Level 3 or any Restricted Subsidiary outside of the ordinary course of business (excluding any transfer, conveyance, sale, lease or
other disposition of equipment or real estate (including fixtures appurtenant thereto) that is obsolete or no longer used by or useful to Level 3); provided in
each case that the aggregate consideration for such transfer, conveyance, sale, lease or other disposition is equal to $100,000,000 or more in any 12-month
period. The following shall not be Asset Dispositions: (i) Permitted Telecommunications Capital Asset Dispositions that comply with clause (i) of the first
paragraph of Section 6.07, (ii) when used with respect to Level 3, any Asset Disposition permitted pursuant to Section 6.13 which constitutes a
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disposition of all or substantially all of the assets of Level 3 and the Restricted Subsidiaries taken as a whole, (iii) Receivables sales constituting
Indebtedness under Qualified Receivables Facilities permitted to be Incurred pursuant to Section 6.01 or Section 6.02, (iv) any disposition that constitutes a
Permitted Investment or a Restricted Payment permitted by Section 6.03 and (v) any forgiveness of any intercompany loans, advances or other extensions of
credit.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an assignee in the form of Exhibit A or any
other form approved by the Administrative Agent.

“Attributable Value” means, as to any Sale and Leaseback Transaction resulting in a Capital Lease Obligation, the principal amount of such
Capital Lease Obligation.

“Auction” has the meaning specified in Section 9.04.
“Auction Manager” means either (a) the Administrative Agent or the Lead Arranger, as determined by the Borrower, or any of their respective
Affiliates or (b) any other financial institution or advisor agreed by the Borrower and the Administrative Agent (whether or not an affiliate of the

Administrative Agent) to act as an arranger in connection with any repurchases of Loans pursuant to Section 9.04(h).

“August 2012 Credit Agreement” has the meaning specified in the recitals hereto.

“August 12, 2013 Credit Agreement” has the meaning specified in the recitals hereto.
“August 16, 2013 Credit Agreement” has the meaning specified in the recitals hereto.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution Authority in respect of
any liability of an EEA Financial Institution.

“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European
Parliament and of the Council of the European Union, the implementing law for such EEA Member Country from time to time which is described in the EU

Bail-In Legislation Schedule.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a “plan” as defined
in Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title I of ERISA or
Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.
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“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted in accordance with, 12 U.S.C. 1841(k)) of
such party.

“Board” means the Board of Governors of the Federal Reserve System of the United States of America.
“Board of Directors” of any Person means the board of directors of such Person or the executive committee or similar body of such Person.

“Board Resolution” of any Person means a copy of a resolution certified by the Secretary or an Assistant Secretary of such Person to have
been duly adopted by the Board of Directors and to be in full force and effect on the date of such certification, and delivered to the Administrative Agent.

“Borrower” means Level 3 Financing, Inc., a Delaware corporation.

“Borrower Assignment Agreement” means an Assignment and Assumption Agreement substantially in the form of Exhibit K, with such
amendments or modifications as may be approved by the Administrative Agent.

“Borrower Debt Ratio” means the ratio of (a) the aggregate consolidated principal amount (or, in the case of Indebtedness issued at a
discount, the then-Accreted Value) of Indebtedness of the Borrower and the Borrower Restricted Subsidiaries (other than Indebtedness owed to Level 3 or a
Sister Restricted Subsidiary that is subordinated to the Loan Proceeds Note (if Level 3 LLC is the obligor of such Indebtedness) or the Loan Proceeds Note
Guarantee or the Guarantee of the Obligations by the obligor on such Indebtedness), on a consolidated basis, outstanding as of the most recent available
quarterly or annual balance sheet, after giving pro forma effect to the proposed Incurrence of Indebtedness giving rise to such calculation and any other
Indebtedness Incurred or repaid since such balance sheet date and the receipt and application of the net proceeds thereof, to (b) the sum of, without
duplication, (x) Consolidated Cash Flow Available for Fixed Charges of the Borrower and the Borrower Restricted Subsidiaries for the four full fiscal
quarters next preceding such proposed Incurrence of Indebtedness for which consolidated financial statements are available and (y) Consolidated Cash Flow
Available for Fixed Charges of Level 3 and the Sister Restricted Subsidiaries to the extent such Consolidated Cash Flow Available for Fixed Charges is
attributable to Sister Restricted Subsidiaries that are Guarantors for such four full fiscal quarters; provided, however, that if (A) since the beginning of such
four full fiscal quarter period the Borrower, any Borrower Restricted Subsidiary, Level 3 or any Sister Restricted Subsidiary shall have made one or more
Asset Dispositions or an Investment (by merger or otherwise) in any Borrower Restricted Subsidiary or Sister Restricted Subsidiary (or any Person which
becomes a Borrower Restricted Subsidiary or a Sister Restricted Subsidiary) or an acquisition, merger or consolidation of Property which constitutes all or
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substantially all of an operating unit of a business or a line of business, or (B) since the beginning of such period any Person (that subsequently became a
Borrower Restricted Subsidiary or a Sister Restricted Subsidiary or was merged with or into the Borrower, any Borrower Restricted Subsidiary or any Sister
Restricted Subsidiary since the beginning of such period) shall have made such an Asset Disposition, Investment, acquisition, merger or consolidation, then
Consolidated Cash Flow Available for Fixed Charges for such four full fiscal quarter period shall be calculated after giving pro forma effect to such Asset
Dispositions, Investments, acquisitions, mergers or consolidations as if such Asset Dispositions, Investments, acquisitions, mergers or consolidations
occurred on the first day of such period. For purposes of this definition, Consolidated Cash Flow Available for Fixed Charges shall include the amount of
“run-rate” cost savings, operating expense reductions, other operating improvements and synergies projected by Level 3 in good faith to result from (a) the
consummation of such Asset Disposition, Investment, acquisition, merger or consolidation and (b) any business optimization or cost savings initiatives
(which, for the avoidance of doubt, shall include, without limitation, the effect of inventory optimization programs, facility closures, facility consolidations,
retention, systems establishment costs, contract termination costs and future lease commitments) that have been undertaken or with respect to which
substantial steps have been undertaken or are reasonably expected by Level 3 in good faith to be taken within 24 months of the date of the relevant
calculation (calculated on a pro forma basis as though such cost savings, operating expense reductions, other operating improvements and synergies had
been realized on the first day of such period), net of the amount of actual benefits realized prior to or during such period from such actions; provided that
(1) such cost savings, operating expense reductions, other operating improvements or cost synergies are reasonably identifiable, reasonably attributable to
the actions specified and reasonably anticipated to result from such actions and (ii) such adjustments are set forth in an Officers’ Certificate which states
(x) the amount of such adjustment or adjustments and (y) that such adjustment or adjustments are based on the reasonable good faith beliefs of the officers
executing such Officers’ Certificate.

“Borrower Restricted Subsidiary Supplemental Indenture” means any supplemental indenture to the 5.375% Notes Indenture, the 5.625%
Notes Indenture, the 5.125% Notes Indenture, the 5.375% 2025 Notes Indenture, the 5.375% 2024 Notes Indenture, the 5.25% Notes Indenture or the

4.625% Notes Indenture, as the case may be.

“Borrower Restricted Subsidiaries” means the Subsidiaries of the Borrower that are Restricted Subsidiaries.

“Borrowing” means Loans of the same Class made, converted or continued on the same date and, in the case of Eurodollar Loans, as to which
a single Interest Period is in effect.

“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized or
required by law to remain closed; provided that, when used in connection with a Eurodollar Loan, the term “Business Day” shall also exclude any day on
which banks are not open for dealings in dollar deposits in the London interbank market.
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“Capital Lease Obligation” of any Person means the obligation of such Person to pay rent or other payment amount under any lease of (or
other Indebtedness arrangement conveying the right to use) Property of such Person which obligation is required to be classified and accounted for as a
capital lease on a balance sheet of such Person under GAAP (a “Capital Lease”). The stated maturity of such obligation shall be the date of the last payment
of rent or any other amount due under such lease prior to the first date upon which such lease may be terminated by the lessee without payment of a penalty.
The principal amount of such obligation shall be the capitalized amount thereof that would appear on the face of a balance sheet of such Person in
accordance with GAAP; provided that all obligations of any person that are or would be characterized as operating lease obligations in accordance with
GAAP immediately prior to December 15, 2018 (whether or not such operating lease obligations were in effect on such date) shall continue to be accounted
for as operating lease obligations (and not as Capital Lease Obligations) for purposes of this Agreement regardless of any change in GAAP or the
effectiveness of any change in GAAP following such date that would otherwise require such obligations to be recharacterized (on a prospective or
retroactive basis or otherwise) as Capital Lease Obligations.

“Capital Stock” of any Person means any and all shares, interests, participations or other equivalents (however designated) of corporate stock
or other equity participations, including partnership interests, whether general or limited, of such Person and any rights (other than debt securities
convertible or exchangeable into an equity interest), warrants or options to acquire an equity interest in such Person.

“Cash Equivalents” means (i) U.S. dollars or foreign currencies held from time to time in the ordinary course of business, (ii) Government
Securities having maturities of not more than one year from the date of acquisition, (iii) marketable general obligations issued by any state of the United
States of America or any political subdivision of any such state or any public instrumentality thereof maturing within one year from the date of acquisition
and, at the time of acquisition, having a long-term credit rating of ‘A’ or better from S&P or “*A2’’ or better from Moody’s or a short-term credit rating of
““A-2"’ or better from S&P or ““P-2”’ or better from Moody’s, (iv) certificates of deposit, demand deposits, time deposits, eurodollar time deposits,
overnight bank deposits or bankers’ acceptances having maturities of not more than one year from the date of acquisition thereof issued by any commercial
bank the long-term debt of which is rated at the time of acquisition thereof at least ‘“A’* or the equivalent thereof by S&P or ““A2’’ or the equivalent thereof
by Moody’s or any commercial bank ranking within the top ten of all commercial banks in such bank’s country of operation on the basis of consolidated
assets, and, in each case, having consolidated assets with value in excess of $500,000,000, (v) repurchase obligations with a term of not more than seven
days for underlying securities of the types described in clauses (ii), (iii) and (iv) entered into with any bank meeting the qualifications specified in clause
(iv) above, (vi) commercial paper rated at the time of acquisition thereof at least ““A”’ (long-term) or ““A-2"’ (short-term) or the respective equivalent
thereof by S&P or ‘A2’ (long-term) or ‘“P-2’’ (short-term) or the respective equivalent thereof by Moody’s or, if both of the two named Rating Agencies
cease publishing ratings of investments, carrying an equivalent rating by a



nationally recognized rating agency (other than Moody’s and S&P) that rates debt securities having a maturity at original issuance of at least one year and in
any case maturing within one year after the date of acquisition thereof and (vii) interests in any investment company or money market fund which invests
95% or more of its assets in instruments of the type specified in clauses (i) through (vi) above.

“CenturyLink” means CenturyLink, Inc., a Louisiana corporation.
“CenturyLink Acquisition” means the acquisition of Level 3 by CenturyLink pursuant to the CenturyLink Merger Agreement, including
without limitation the Merger (as defined in the CenturyLink Merger Agreement) and the Subsequent Merger (as defined in the CenturyLink Merger

Agreement).

“CenturyLink Acquisition Date” means the date on which the CenturyLink Acquisition is consummated.

“CenturyLink Credit Group” means CenturyLink, together with each of its Subsidiaries (but excluding Level 3 and its Subsidiaries).

“CenturyLink Merger Agreement” means the Agreement and Plan of Merger, dated as of October 31, 2016 among CenturyLink, Wildcat
Merger Sub 1 LLC, WWG Merger Sub LLC and Level 3, as such agreement may be amended, amended and restated or otherwise modified from time to
time.

“CEC” means a controlled foreign corporation within the meaning of Section 957 of the Code.

“Change of Control” means the occurrence of any of the following events:

(a) if any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act or any successor provisions to either of
the foregoing), including any group acting for the purpose of acquiring, holding, voting or disposing of securities within the meaning of
Rule 13d-5(b)(1) under the Exchange Act becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act, except that a person
will be deemed to have “beneficial ownership” of all shares that any such person has the right to acquire, whether such right is exercisable
immediately or only after the passage of time), directly or indirectly, of 50% or more of the total voting power of the Voting Stock of Level 3; or

(b) the sale, transfer, assignment, lease, conveyance or other disposition, directly or indirectly, of all or substantially all the assets of (i) Level 3
and the Restricted Subsidiaries or (ii) the Borrower and the Borrower Restricted Subsidiaries, in each case considered as a whole (other than a
disposition of such assets as an entirety or virtually as an entirety to a Wholly Owned Restricted Subsidiary of Level 3 or the Borrower, respectively)
shall have occurred; or
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(c) the shareholders of Level 3 or the Borrower shall have approved any plan of liquidation or dissolution of Level 3 or the Borrower,
respectively.

Notwithstanding the preceding or any provision of Rule 13d-3 or 13d-5 under the Exchange Act, (i) a person or group shall not be deemed to beneficially
own Voting Stock (x) subject to a stock or asset purchase agreement, merger agreement, option agreement, warrant agreement or similar agreement (or
voting or option or similar agreement related thereto) until the consummation of the acquisition of the Voting Stock in connection with the transactions
contemplated by such agreement or (y) as a result of veto or approval rights in any joint venture agreement, shareholder agreement or other similar
agreement and (ii) a person or group shall not be deemed to beneficially own the Voting Stock of another person as a result of its ownership of Voting Stock
or other securities of such other person’s parent entity (or related contractual rights) unless it owns more than 50% of the total voting power of the Voting
Stock entitled to vote for the election of directors of such parent.

Notwithstanding the foregoing, the CenturyLink Acquisition shall not constitute a Change of Control.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Rating Decline with respect to the Loans
within 30 days of each other.

“Change in Law” means (a) the adoption of any law, rule or regulation after the Effective Date, (b) any change in any law, rule or regulation
or in the interpretation or application thereof by any Governmental Authority after the Effective Date or (¢) compliance by any Lender (or, for purposes of
Section 2.09(c), by any lending office of such Lender or by such Lender’s holding company, if any) with any request, guideline or directive (whether or not
having the force of law) of any Governmental Authority made or issued after the Effective Date; provided that notwithstanding anything herein to the
contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International settlements, the Basel Committee on
Banking Supervision (or any successor or similar authority) or the United States regulatory authorities, in each case pursuant to Basel II1, shall in each case
be deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued.

“Class”, when used in reference to (a) any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are
Tranche A Term Loans, Tranche B Term Loans, Tranche B II Term Loans, Tranche B III Term Loans, Tranche B 2019 Term Loans, Tranche B 2016 Term
Loans, Tranche B-II 2019 Term Loans, Tranche B-IIT1 2019 Term Loans, Tranche B 2020 Term Loans, Tranche B 2022 Term Loans, Tranche B-1I 2022
Term Loans, Tranche B 2024 Term Loans, Tranche B 2027 Term Loans or Loans of any Additional Tranche and (b) any Commitment, refers to whether
such Commitment is a Tranche A Term Commitment, a Tranche B Term Commitment, a Tranche B Il Term Commitment, a Tranche B III Term
Commitment, a
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Tranche B 2019 Term Commitment, a Tranche B 2016 Term Commitment, a Tranche B-II 2019 Term Commitment, a Tranche B-I11 2019 Term
Commitment, a Tranche B 2020 Term Commitment, a Tranche B 2022 Term Commitment, a Tranche B-I1 2022 Term Commitment, a Tranche B 2024
Term Commitment, a Tranche B 2027 Term Commitment or a Commitment in respect of any Additional Tranche. Additional Classes of Loans,
Borrowings, Commitments and Lenders may be established pursuant to Section 2.14 or Section 2.15.

“CLO” means any entity (Whether a corporation, partnership, trust or otherwise) that is engaged in making, purchasing, holding or otherwise
investing in bank loans and similar extensions of credit in the ordinary course of its business and is administered or managed by a Lender or an Affiliate of
such Lender.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means any and all “Collateral”, as defined in any applicable Security Document (other than any Permitted First Lien Intercreditor
Agreement). It is understood that the Collateral shall not include Excluded Collateral (as defined in the Collateral Agreement).

“Collateral Agent” means Merrill Lynch Capital Corporation, in its capacity as collateral agent for the Secured Parties hereunder, together
with any replacement appointed in accordance with Article VII.

“Collateral Agreement” means the Amended and Restated Collateral Agreement substantially in the form of Exhibit C-2.

“Collateral Permit Condition” means, with respect to any Regulated Grantor Subsidiary, that such Regulated Grantor Subsidiary has obtained
all material (as determined in good faith by the General Counsel of Level 3) authorizations and consents of Federal and State Governmental Authorities
required, if any, in order for it to become a Grantor under the Collateral Agreement and to satisfy the Guarantee and Collateral Requirement insofar as the
authorizations and consents so permit.

“Collateral Release Amount” has the meaning specified in Section 6.07(d).

“Co-Manager” means any Person identified on the cover of this Agreement as a Co-Manager and any Co-Manager identified in any previous
amendment to this Agreement, or any of them.

“Commitment” means a Tranche A Term Commitment, a Tranche B Term Commitment, a Tranche B II Term Commitment, a Tranche B III
Term Commitment, a Tranche B 2019 Term Commitment, a Tranche B 2016 Term Commitment, a Tranche B-11 2019 Term Commitment, a Tranche B-III
2019 Term Commitment, a Tranche B 2020 Term Commitment, a Tranche B 2022 Term Commitment, a Tranche B-II 2022 Term Commitment, a Tranche
B 2024 Term Commitment, a Tranche B 2027 Term Commitment and, with respect to any Additional Tranche, the commitments of the Lenders providing
such Additional Tranche.
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“Commodity Exchange Act” means the Commodity Exchange Act (7 USC. § 1 et seq.), as amended from time to time, and any successor
statute.

“Common Stock” of any Person means Capital Stock of such Person that does not rank prior, as to the payment of dividends or as to the
distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of such Person, to shares of Capital Stock of any other class
of such Person.

“Communications Act” means the Communications Act of 1934 and any similar or successor Federal statute and the rules, regulations and
published policies of the FCC thereunder, all as amended and as the same may be in effect from time to time.

“Consolidated Capital Ratio” means as of the date of determination the ratio of (i) the aggregate amount of Indebtedness of Level 3 and its
Restricted Subsidiaries on a consolidated basis as at the date of determination to (ii) the sum of (a) $2,024,000,000, (b) the aggregate net proceeds to
Level 3 from the issuance or sale of any Capital Stock (including Preferred Stock) of Level 3 other than Disqualified Stock subsequent to the Measurement
Date, (c) the aggregate net proceeds from the issuance or sale of Indebtedness of Level 3 or any Restricted Subsidiary subsequent to the Measurement Date
convertible or exchangeable into Capital Stock of Level 3 other than Disqualified Stock, in each case upon conversion or exchange thereof into Capital
Stock of Level 3 subsequent to the Measurement Date and (d) the after-Tax gain on the sale, subsequent to the Measurement Date, of Special Assets to the
extent such Special Assets have been sold for cash, Cash Equivalents, Telecommunications/IS Assets or the assumption of Indebtedness of Level 3 or any
Restricted Subsidiary (other than Indebtedness that is subordinated to the Loans or any applicable Loan Proceeds Note Guarantee or any Guarantee of the
Obligations) and release of Level 3 and all Restricted Subsidiaries from all liability on the Indebtedness assumed; provided, however, that, for purposes of
calculation of the Consolidated Capital Ratio, the net proceeds from the issuance or sale of Capital Stock or Indebtedness described in clause (b) or (c)
above shall not be included to the extent (x) such proceeds have been utilized to make a Permitted Investment under clause (i) of the definition thereof or a
Restricted Payment or (y) such Capital Stock or Indebtedness shall have been issued or sold to Level 3, a Subsidiary of Level 3 or an employee stock
ownership plan or trust established by Level 3 or any such Subsidiary for the benefit of their employees.

“Consolidated Cash Flow Available for Fixed Charges” for Level 3 and its Restricted Subsidiaries or for the Borrower and the Borrower
Restricted Subsidiaries for any period means the Consolidated Net Income of Level 3 and its Restricted Subsidiaries or the Borrower and the Borrower
Restricted Subsidiaries, as applicable, for such period increased by the sum of, to the extent reducing such Consolidated Net Income for such period (or,
with respect to clause (v) below, reduced by such amount to the extent increasing such Consolidated Net Income for such period), (i) Consolidated Interest
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Expense of Level 3 and its Restricted Subsidiaries or the Borrower and the Borrower Restricted Subsidiaries, as applicable, for such period, plus
(i1) Consolidated Income Tax Expense of Level 3 and its Restricted Subsidiaries or the Borrower and the Borrower Restricted Subsidiaries, as applicable,
for such period, plus (iii) consolidated depreciation and amortization expense and any other non-cash items (other than any such non-cash item to the extent
that it represents an accrual of or reserve for cash expenditures in any future period) for Level 3 and its Restricted Subsidiaries or the Borrower and the
Borrower Restricted Subsidiaries, as applicable, (iv) other non-recurring or unusual losses or expenses of Level 3 and its Restricted Subsidiaries or the
Borrower and the Borrower Restricted Subsidiaries, as applicable (as determined by Level 3 in good faith), (v) non-recurring or unusual gains of Level 3
and its Restricted Subsidiaries or the Borrower and the Borrower Restricted Subsidiaries, as applicable (as determined by Level 3 in good faith), (vi)
acquisition-related costs and restructuring reserves incurred by Level 3 or any of its Restricted Subsidiaries or the Borrower or any of the Borrower
Restricted Subsidiaries, as applicable, in connection with the acquisition of, merger, amalgamation or consolidation with, any Person expensed in
computing such Consolidated Net Income to the extent the same would have been capitalized prior to the adoption of Statement of Financial Accounting
Standards No. 141R, Business Combinations, (vii) the amount of (a) any restructuring charges or reserves and expenses related to business optimization or
cost savings initiatives (which, for the avoidance of doubt, shall include, without limitation, the effect of inventory optimization programs, facility closures,
facility consolidations, retention, systems establishment costs, contract termination costs and future lease commitments) of Level 3 and its Restricted
Subsidiaries or the Borrower and the Borrower Restricted Subsidiaries, as applicable, and (b) any impairment charge or asset write-off or write-down of
Level 3 and its Restricted Subsidiaries or the Borrower and the Borrower Restricted Subsidiaries, as applicable, in each case, pursuant to GAAP, and
(viii) any non-recurring expenses or charges (other than depreciation or amortization expense) related to any equity offering, investment, acquisition,
disposition, recapitalization or the Incurrence of Indebtedness permitted to be Incurred under this Agreement (including a refinancing thereof) (whether or
not successful), including (a) such fees, expenses or charges related to the making of any Class of Loans under this Agreement (including breakage costs in
connection with hedging obligations) and (b) any amendment or other modification of this Agreement, and, in each case, deducted (and not added back) in
computing Consolidated Net Income; provided, however, that there shall be excluded therefrom the Consolidated Cash Flow Available for Fixed Charges
(if positive) of any Restricted Subsidiary or Borrower Restricted Subsidiary, as applicable (calculated separately for such Restricted Subsidiary or Borrower
Restricted Subsidiary in the same manner as provided above for Level 3 or the Borrower, as applicable), that is subject to a restriction which prevents the
payment of dividends or the making of distributions to Level 3 or another Restricted Subsidiary or to the Borrower or another Borrower Restricted
Subsidiary, as applicable, to the extent of such restrictions.

“Consolidated Income Tax Expense” for Level 3 and its Restricted Subsidiaries or for the Borrower and the Borrower Restricted Subsidiaries
for any period means the aggregate amounts of the provisions for income Taxes of Level 3 and its Restricted Subsidiaries or the Borrower and the Borrower
Restricted Subsidiaries, as applicable, for such period calculated on a consolidated basis in accordance with GAAP.
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“Consolidated Interest Expense” for Level 3 and its Restricted Subsidiaries or the Borrower and the Borrower Restricted Subsidiaries for any
period means the interest expense included in a consolidated income statement (excluding interest income) of Level 3 and its Restricted Subsidiaries or the
Borrower and the Borrower Restricted Subsidiaries, as applicable, for such period in accordance with GAAP, including without limitation or duplication
(or, to the extent not so included, with the addition of), (i) the amortization of Indebtedness discounts and issuance costs, including commitment fees;

(i) any payments or fees with respect to letters of credit, bankers” acceptances or similar facilities; (iii) net costs with respect to interest rate swap or similar
agreements or foreign currency hedge, exchange or similar agreements (including fees); (iv) Preferred Stock Dividends (other than dividends paid in shares
of Preferred Stock that is not Disqualified Stock) declared and paid or payable; (v) accrued Disqualified Stock Dividends, whether or not declared or paid;
(vi) interest on Indebtedness guaranteed by Level 3 and its Restricted Subsidiaries or the Borrower and the Borrower Restricted Subsidiaries, as applicable;
(vii) the portion of any Capital Lease Obligation or Sale and Leaseback Transaction paid during such period that is allocable to interest expense;

(viii) interest Incurred in connection with investments in discontinued operations; and (ix) the cash contributions to any employee stock ownership plan or
similar trust to the extent such contributions are used by such plan or trust to pay interest or fees to any Person (other than Level 3 or a Restricted Subsidiary
or the Borrower or a Borrower Restricted Subsidiary, as applicable) in connection with Indebtedness Incurred by such plan or trust.

“Consolidated Net Income” for Level 3 and its Restricted Subsidiaries or the Borrower and the Borrower Restricted Subsidiaries for any
period means the net income (or loss) of Level 3 and its Restricted Subsidiaries or the Borrower and the Borrower Restricted Subsidiaries, as applicable, for
such period determined on a consolidated basis in accordance with GAAP; provided, however, that there shall be excluded therefrom (a) for purposes of
Section 6.03 only, the net income (or loss) of any Person acquired by Level 3 or a Restricted Subsidiary or the Borrower or a Borrower Restricted
Subsidiary, as applicable, in a pooling-of-interests transaction for any period prior to the date of such transaction, (b) the net income (or loss) of any Person
that is not a Restricted Subsidiary or a Borrower Restricted Subsidiary, as applicable, except to the extent of the amount of dividends or other distributions
actually paid to Level 3 or a Restricted Subsidiary or to the Borrower or a Borrower Restricted Subsidiary, as applicable, by such Person during such period
(except, for purposes of Section 6.03 only, to the extent such dividends or distributions have been subtracted from the calculation of the amount of
Investments to support the actual making of Investments), (c) gains or losses realized upon the sale or other disposition of any Property of Level 3 or its
Restricted Subsidiaries or the Borrower or the Borrower Restricted Subsidiaries, as applicable, that is not sold or disposed of in the ordinary course of
business (it being understood that Permitted Telecommunications Capital Asset Dispositions shall be considered to be in the ordinary course of business),
(d) gains or losses realized upon the
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sale or other disposition of any Special Assets, (e) all extraordinary gains and extraordinary losses, determined in accordance with GAAP, (f) the cumulative
effect of changes in accounting principles, (g) non-cash gains or losses resulting from fluctuations in currency exchange rates, (h) any non-cash expense
related to the issuance to employees or directors of Level 3 or any Restricted Subsidiary or the Borrower or any Borrower Restricted Subsidiary, as
applicable, of (1) options to purchase Capital Stock of Level 3 or such Restricted Subsidiary or the Borrower or such Borrower Restricted Subsidiary, as
applicable, or (2) other compensatory rights; provided, in either case, that such options or rights, by their terms can be redeemed at the option of the holder
of such option or right only for Capital Stock, (i) with respect to a Restricted Subsidiary or a Borrower Restricted Subsidiary, as applicable, that is not a
Wholly Owned Subsidiary any aggregate net income (or loss) in excess of Level 3’s or any Restricted Subsidiary’s or the Borrower’s or any Borrower
Restricted Subsidiary’s, as applicable, pro rata share of the net income (or loss) of such Restricted Subsidiary or Borrower Restricted Subsidiary, as
applicable, that is not a Wholly Owned Subsidiary and (j) for purposes of calculating Pro Forma Consolidated Cash Flow Available for Fixed Charges in
Section 6.01(a), Section 6.01(b), Section 6.02(a) and Section 6.02(b) only, ordinary losses or gains (including related fees and expenses) on early
extinguishment of Indebtedness and Permitted Hedging Agreements; provided further that there shall further be excluded therefrom the net income (but not
net loss) of any Restricted Subsidiary or any Borrower Restricted Subsidiary, as applicable, that is subject to a restriction which prevents the payment of
dividends or the making of distributions to Level 3 or another Restricted Subsidiary or to the Borrower or another Borrower Restricted Subsidiary, as
applicable, to the extent of such restriction.

“Consolidated Tangible Assets” of any Person means the total amount of assets (less applicable reserves and other properly deductible items)
which under GAAP would be included on a consolidated balance sheet of such Person and its Subsidiaries after deducting therefrom all goodwill, trade
names, trademarks, patents, unamortized debt discount and expense and other like intangibles, which in each case under GAAP would be included on such
consolidated balance sheet.

“Covered Entity” means any of the following:

(1) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);
(i1) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

(i)  a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Covered Party” has the meaning assigned to it in Section 9.22.
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“Credit Facilities” means one or more credit agreements, loan agreements or similar facilities (including any Additional Tranche), secured or
unsecured, providing for revolving credit loans, term loans and/or letters of credit, including any Qualified Receivable Facility, entered into from time to
time by Level 3 and its Restricted Subsidiaries, or Purchase Money Debt, or Indebtedness Incurred pursuant to Capital Lease Obligations, Sale and
Leaseback Transactions, or senior secured note issuances, and including any related notes, Guarantees, collateral documents, instruments and agreements
executed in connection therewith, as the same may be amended, supplemented, modified, restated or replaced from time to time.

“Default” means any event, act or condition which constitutes an Event of Default or which upon the notice specified in Article VII, the lapse
of time specified in Article VII or both would, unless cured or waived, become an Event of Default.

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as
applicable.

“Designated Grantor Subsidiary” means (a) any Unregulated Grantor Subsidiary, (b) at such time as it shall have satisfied the Collateral
Permit Condition, any Regulated Grantor Subsidiary and (c) from and after the consummation of any Reorganization Transaction, each New Reorganization
Holding Company that is a Borrower Restricted Subsidiary (unless such New Reorganization Holding Company constitutes an Excluded Subsidiary);
provided, however, that, (i) with respect to the Tranche B Term Loans, this definition shall be subject to Section 2 of the First Amendment Agreement,
(i1) with respect to the Tranche B II Term Loans, this definition shall be subject to Section 2 of the Second Amendment Agreement, (iii) with respect to the
Tranche B III Term Loans, this definition shall be subject to Section 2 of the Third Amendment Agreement, (iv) with respect to the Tranche B 2019 Term
Loans and the Tranche B 2016 Term Loans, this definition shall be subject to Section 6 of the Fourth Amendment Agreement, (v) with respect to the
Tranche B-1I1 2019 Term Loans, this definition shall be subject to Section 2 of the Fifth Amendment Agreement, (vi) with respect to the Tranche B-11I 2019
Term Loans, this definition shall be subject to Section 2 of the Sixth Amendment Agreement, (vii) with respect to the Tranche B 2020 Term Loans, this
definition shall be subject to Section 2 of the Seventh Amendment Agreement, (viii) with respect to the Tranche B-1I 2022 Term Loans, this definition shall
be subject to Section 2 of the Tenth Amendment Agreement, (ix) with respect to the Tranche B 2024 Term Loans, this definition shall be subject to
Section 2 of the Twelfth Amendment Agreement and (x) with respect to the Tranche B 2027 Term Loans, this definition shall be subject to Section 2 of the
Thirteenth Amendment Agreement. No Excluded Subsidiary shall at any time constitute a Designated Grantor Subsidiary. Notwithstanding anything to the
contrary in this Agreement, no Reorganization Subsidiary that is a Borrower Restricted Subsidiary shall at any time constitute a Designated Grantor
Subsidiary after the consummation of a Reorganization Transaction unless such Reorganization Subsidiary has Guaranteed any Indebtedness of Level 3 or
any of its Subsidiaries (other than any Reorganization Subsidiary).

17



“Designated Guarantor Subsidiary” means (a) any Unregulated Guarantor Subsidiary, (b) at such time as it shall have satisfied the Guarantee
Permit Condition, any Regulated Guarantor Subsidiary and (c) from and after the consummation of any Reorganization Transaction, each New
Reorganization Holding Company that is a Borrower Restricted Subsidiary (unless such New Reorganization Holding Company constitutes an Excluded
Subsidiary); provided, however, that, (i) with respect to the Tranche B Term Loans, this definition shall be subject to Section 2 of the First Amendment
Agreement, (ii) with respect to the Tranche B II Term Loans, this definition shall be subject to Section 2 of the Second Amendment Agreement, (iii) with
respect to the Tranche B III Term Loans, this definition shall be subject to Section 2 of the Third Amendment Agreement, (iv) with respect to the Tranche B
2019 Term Loans and the Tranche B 2016 Term Loans, this definition shall be subject to Section 6 of the Fourth Amendment Agreement, (v) with respect
to the Tranche B-1I1 2019 Term Loans, this definition shall be subject to Section 2 of the Fifth Amendment Agreement, (vi) with respect to the Tranche B-I11
2019 Term Loans, this definition shall be subject to Section 2 of the Sixth Amendment Agreement, (vii) with respect to the Tranche B 2020 Term Loans,
this definition shall be subject to Section 2 of the Seventh Amendment Agreement, (viii) with respect to the Tranche B-1I 2022 Term Loans, this definition
shall be subject to Section 2 of the Tenth Amendment Agreement, (ix) with respect to Tranche B 2024 Term Loans, this definition shall be subject to
Section 2 of the Twelfth Amendment Agreement and (x) with respect to the Tranche B 2027 Term Loans, this definition shall be subject to Section 2 of the
Thirteenth Amendment Agreement. No Excluded Subsidiary shall at any time constitute a Designated Guarantor Subsidiary. Notwithstanding anything to
the contrary in this Agreement, no Reorganization Subsidiary that is a Borrower Restricted Subsidiary shall at any time constitute a Designated Guarantor
Subsidiary after the consummation of a Reorganization Transaction unless such Reorganization Subsidiary has Guaranteed any Indebtedness of Level 3 or
any of its Subsidiaries (other than any Reorganization Subsidiary).

“Designated Non-Cash Consideration” means the Fair Market Value of non-cash consideration received by Level 3 or one of its Restricted
Subsidiaries in connection with an Asset Disposition that is so designated as Designated Non-Cash Consideration pursuant to an Officers’ Certificate of
Level 3 setting forth Level 3’s good faith estimate of such valuation, less the amount of cash or cash equivalents received in connection with a subsequent
disposition of such Designated Non-Cash Consideration.

“Designation” and “Designation Amount” have the respective meanings specified in Section 6.10.

“Disclosed Matters” means the actions, suits and proceedings and the environmental matters disclosed in Level 3’s reports and filings under
the Exchange Act filed or furnished since January 1, 2007 and prior to March 12, 2007 and available on the Securities and Exchange Commission’s website
on the internet at www.sec.gov prior to the Effective Date.

“Disqualified Stock” of any Person means any Capital Stock of such Person which, by its terms (or by the terms of any security into which it
is convertible or for which it is exchangeable), or upon the happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund
obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior to the latest
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Maturity Date in effect at the time of issuance of such Capital Stock; provided, however, that any Preferred Stock which would not constitute Disqualified
Stock but for provisions thereof giving holders thereof the right to require Level 3 or the Borrower, respectively, to repurchase or redeem such Preferred
Stock upon the occurrence of (i) a change of control occurring prior to the latest Maturity Date in effect at the time of issuance of such Preferred Stock shall
not constitute Disqualified Stock if the change of control provisions applicable to such Preferred Stock are no more favorable to the holders of such
Preferred Stock than the provisions applicable to the Loans as provided for in the definition of “Change of Control Triggering Event” or (ii) an asset sale
occurring prior to the latest Maturity Date in effect at the time of issuance of such Preferred Stock shall not constitute Disqualified Stock if the asset sale
provisions applicable to such Preferred Stock are no more favorable to the holders of such Preferred Stock than the provisions applicable to the Loans
contained in Section 6.07 and, in each case, such Preferred Stock specifically provides that Level 3 or the Borrower, respectively, will not repurchase or
redeem any such stock pursuant to such provisions prior to the Borrower’s repayment of the Loans as required by Sections 2.05 and 6.07(c).

“Disqualified Stock Dividends” means all dividends with respect to Disqualified Stock of Level 3 held by Persons other than a Wholly Owned
Restricted Subsidiary. The amount of any such dividend shall be equal to the quotient of such dividend divided by the difference between one and the
maximum statutory federal income Tax rate (expressed as a decimal number between 1 and 0) applicable to Level 3 for the period during which such
dividends were paid.

“dollars” or “$” refers to lawful money of the United States of America.

“Domestic Subsidiary” shall mean any Subsidiary that is not a Foreign Subsidiary.

“Domestic Restricted Subsidiary” means any Restricted Subsidiary other than (a) a Foreign Restricted Subsidiary or (b) a Subsidiary of a
Foreign Restricted Subsidiary.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member Country which is subject to
the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country that is a parent of an institution described in clause
(a) above or (c) any financial institution established in an EEA Member Country that is a subsidiary of an institution described in clause (a) or (b) above and
is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person entrusted with public administrative authority of any
EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.
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“Effective Date” means the date on which the conditions specified in Section 4.01 of the 2007 Credit Agreement were satisfied (or waived in
accordance with Section 9.02).

“Effective Date Financing Inc. Indentures” means the Indenture dated as of October 1, 2003, among Level 3, the Borrower and The Bank of
New York, as trustee, governing the Borrower’s 10.75% Notes due 2011, the Indenture dated as of March 14, 2006, among Level 3, the Borrower and The
Bank of New York, as trustee, governing the Borrower’s Floating Rate Notes due 2011, the Indenture dated as of March 14, 2006, among Level 3, the
Borrower and The Bank of New York, as trustee, governing the Borrower’s 12.25% Senior Notes due 2013, the Indenture dated as of October 30, 2006,
among Level 3, the Borrower and The Bank of New York, as trustee, governing the Borrower’s 9.25% Senior Notes due 2014, the Indenture dated as of
February 14, 2007, among Level 3, the Borrower and The Bank of New York, as trustee, governing the Borrower’s Floating Rate Notes due 2015, and the
Indenture dated as of February 14, 2007, among Level 3, the Borrower and The Bank of New York, as trustee, governing the Borrower’s 8.75% Senior
Notes due 2017.

“Effective Date Financing Inc. Notes” means the Borrower’s 10.75% Notes due 2011, the Borrower’s Floating Rate Notes due 2011, the
Borrower’s 12.25% Notes due 2013, the Borrower’s 9.25% Notes due 2014, the Borrower’s Floating Rate Notes due 2015 and the Borrower’s 8.75% Notes
due 2017.

“Effective Date Perfection Certificate” means a certificate in the form of Exhibit B-1 or any other form approved by the Administrative

Agent.

“Effective Date Loan Proceeds Note Perfection Certificate” means a certificate in the form of Exhibit B-2 or any other form approved by the
Administrative Agent.

“Effective Date Purchase Money Debt” means Purchase Money Debt outstanding on the Effective Date; pro