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SCHEDULE 13G/A FILINGS

DATE: OCTOBER 31, 2011

SECURITY NAME: LEVEL 3COMMUNICATIONSINC.

CUSI P: 52729N100
Cl K#: 0000794323
| RS#: 470210602
Exchange: NASDAQ
ADDRESS: 1025 ELDORADO BOULEVARD
BROOWFI ELD, CO
80021
SOLE VOTI NG SHARES: 10, 867, 024
SHARED DI SPOSI TI VE SHARES : 0
AGGREGATE AMOUNT: 11, 460, 100
SHARES OUTSTANDI NG 219, 109, 159
% OWNED BY LOOM S: 5. 23%
LOOM S Cl K#: 0000312348
LOOM S | RS#: 043200030

LOOM S PASSWORD: XXXXXXXX

SECURI TI ES AND EXCHANGE COWM SSI ON
Washi ngton, D.C. 20549

Schedul e 13G A

Under the Securities Exchange Act of 1934
(Amendnent No. 3) *

LEVEL 3 COMMUNI CATI ONS | NC.

(Narre of |ssuer)

COMVON STOCK

(Title of Class of Securities)

52729N100

(CUSI P Nunber)

Check the following box if a fee is being paid with this statement [].

A fee is not required only if the filing person: (1) has a previous
statement on file reporting beneficial ownership of nore than 5 percent

of the class securities described in Item1; and (2) has filed no amendnent
subsequent thereto reporting beneficial ownership of five percent or

Il ess of such class.) (See Rule 13d-7.)

* The remai nder of the cover page shall be filled out for a reporting
persons initial filing on this formw th respect to the subject class
of securities, and for any subsequent amendnent containing information
whi ch would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall
not be deermed to be filed for the purpose of Section 18 of the
Securities Exchange Act of 1934 (Act) or otherw se subject to the
liabilities of that section of the Act but shall be subject to all
ot her provisions of the act (however, see the Notes).

(Continued on follow ng page(s))
Page 1 of 5 Pages

CUSI P No. 52729N100 13d A Page 2 of 5 Pages

1. NAME OF REPORTI NG PERSON



S.S. OR1.R S. | DENTIFI CATI ON NO. OF ABOVE PERSON

Loom s Sayles & Co., L.P.
#04- 3200030

2. CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP*
(a) [ ]
(b) [ 1]

3. SEC USE ONLY

4. CI TI ZENSH P OR PLACE OF ORGANI ZATI ON
Pl ace of organization: Del aware.
Principal office of Reporting: Person is in Boston, MNA

5. SOLE VOTI NG POVER
10, 867, 024
NUMBER OF
SHARES 6. SHARED VOTI NG PONER
BENEFI ClI ALLY 218, 443
OMNED BY EACH
REPORTI NG 7. SCLE DI SPCSI TI VE PONER
PERSON W TH 11, 460, 100
8. SHARED DI SPCsI Tl VE POVER
-0-

9. AGGREGATE AMOUNT BENEFI Cl ALLY OWNED BY EACH REPORTI NG PERSON
11, 460, 100

10. CHECK BOX | F AGGREGATE AMOUNT | N ROW (9) EXCLUDES CERTAI N SHARES*

11. PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (9)
5.23%

12. TYPE OF REPORTI NG PERSON*
I NVESTMENT ADVI SOR

*SEE | NSTRUCTI ONS BEFCRE FI LLI NG OUT

Item 1(a). Name of |ssuer
LEVEL 3 COVMUNI CATI ONS | NC.

Item 1(b). Address of Issuers Principal Ofice
1025 ELDORADO BOULEVARD

BROOVFI ELD, CO

80021

Item 2(a). Name of Person Filing
Loom s, Sayles & Co., L.P.

Item 2(b). Address of Principal Business Ofice
One Financial Center
Boston, MA 02111

Item 2(c).Citizenship
Pl ace of organization - Del aware
Principal office of Reporting Person is Boston, MNA

Item 2(d).Title of Class of Securities
COMMON STOCK

Item 2(e). CUSI P Number 52729N100

Item3. f this statenent is filed pursuant to Rules 13d-1(b), or 13d-2(b),
check whether the person filing is a:

] Broker or deal er registered under Section 15 of the Act

]Bank as defined in Section 3(a)(6) of the Act

]I nsurance Conpany registered under Section 3(a)(19) of the Act
]I nvest ment conpany regi stered under Section 8 of the Investnent
Conpany Act

(e)[x] I nvestnent Adviser registered under Section 203

of the Investnment Advisers Act of 1940

(f)[ ]Enployee Benefit Plan, Pension Fund which is subject to the
provi sions of the Enployee Retirenment |Income Security Act of

1974 or Endownent Fund: see Section 240.13d-1(b)(1)(ii)(F)

(g)[ ]Parent Hol ding Conpany, in accordance with Section



240.13d-1(b)(ii)(G (Note: See ltem7)
(h)[ 1Goup, in accordance with Section 240.13d-1(b)(1)(ii)(H)

Item 4. Ownership

If the percent of the class owned, as of Decenber 31 of the year
covered by the statenent, or as of the last day of any nonth
described in Rule 13d-1(b)(2), if applicable, exceeds 5 percent
provide the following information as of that date and identify
those shares which there is a right to acquire

(a) Amount beneficially owned: 11, 460, 100

(b) Percent of d ass: 5.23%

(c) Nunber of shares as to which such person has

(i) sol e power to vote or to direct the vote
10, 867, 024

(i) shared power to vote or to direct the vote
218, 443

(iii) sol e power to dispose or to direct the disposition of:
11, 460, 100

(iv) shared power to dispose or direct the disposition of:
-0-

Loom s, Sayles & Conpany, L.P. disclainms any beneficial interest
in any of the foregoing securities.

Item 5. Ownership of Five Percent or Less of a Cass

If this statenent is being filed to report the fact that as of the date
hereof the reporting person has ceased to be the beneficial owner of
more than five percent of the class of securities,

check the following [].

Item 6. Omnership of Mdre than Five Percent on Behal f of Another Person

If any other person is known to have the right to receive or the power

to direct the receipt of dividends from or the proceeds fromthe sale of,
such securities, a statenment to that effect should be included in response
to this itemand, if such interest relates to nore than five percent

of the class, such person should be identified. A listing of the

shar ehol ders of an investnent conpany regi stered under the |nvestnent
Conpany Act of 1940 or the beneficiaries of an enployee benefit plan

pensi on fund or endowrent fund is not required

Clients of Reporting Person have such a right, none of whom has such
interest relating to nore than 5% of any cl ass

Item 7.1dentification and C assification of the Subsidiary
Wi ch Acquired the Security Being Reported on By the Parent
Hol di ng Conpany.

If a parent holding conpany has filed this schedul e, pursuant to

Rule 13d-1(b)(ii)(Q, so indicate under Item 3(g) and attach an exhibit
stating the identity and the Item 3 classification of the relevant subsidiary.
If a parent holding conpany has filed this schedul e pursuant to Rule 13d-1(c)
attach an exhibit stating the identification of the relevant subsidiary.

I nappl i cabl e

Item 8.1dentification and Cl assification of Menbers of the G oup

If a group has filed this schedule pursuant to Rule 13d-1(b)(ii)(H),
so indicate under Item 3(b) and attach an exhibit stating the
identity and Item 3 classification of each menber of the group

If a group has filed this schedule pursuant to Rule 13d-1(c),

attach an exhibit stating the identity of each menber of the group

I nappl i cabl e

Item 9. Noti ce of Dissolution of G oup
I nappl i cabl e
Item 10. Certification

By signing below | certify that, to the best of ny know edge and belief,
the securities referred to above were acquired in the ordinary course of
busi ness and were not acquired for the purpose of and do not have the

ef fect of changing or influencing the control of the issuer of such
securities and were not acquired in connection with or as a participant
in any transaction having such purposes or effect.



Si gnat ure

After reasonable inquire and to the best of ny know edge and beli ef,
| certify that the information set forth in this statenent is true,
conpl ete and correct.

Dat e: Novenber 10, 2011

Si gnat ure: /sl Mari Shi mokawa

Narme/ Titl e: Mari Shi nokawa/ Deputy Chi ef Conpliance O ficer



