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SCHEDULE 13G

Amendment No. 1

LEVEL 3 COMMUNICATIONS INC

Common Stock
Cusip #52729N100

Cusip #52729N100

Item 1: Reporting Person - FMR Corp.
Item 4: Delaware

Iltem 5: 14,771,276

ltem 6: 0

Iltem 7: 143,304,465

Item 8: 0

Item 9: 143,304,465

Iltem 11: 11.861%

Item 12: HC

Cusip #52729N100

Item 1: Reporting Person - Edward C. Johnson 3d
Iltem 4: United States of America

Item 5: 0

Iltem 6: 0

Iltem 7: 143,304,465

Item 8: 0

Iltem 9: 143,304,465

ltem 11: 11.861%

Item 12: IN

SCHEDULE 13G - TO BE INCLUDED IN
STATEMENTS
FILED PURSUANT TO RULE 13d-1(b) or 13d-2(b)
Item 1(a). Name of Issuer:
LEVEL 3 COMMUNICATIONS INC
Item 1(b). Name of Issuer's Principal Executive Oftes:
1025 Eldorado Boulevard

Building 2000
Broomfield, CO 80021

Item 2(a). Name of Person Filing:
FMR Corp.

Item 2(b). Address or Principal Business Office orif None,
Residence:

82 Devonshire Street, Boston,
Massachusetts 02109
Item 2(c). Citizenship:

Not applicable



Item 2(d). Title of Class of Securities:
Common Stock
Item 2(e). CUSIP Number:
52729N100

Item 3. This statement is filed pursuant to Rule 18-1(b) or 13d-2(b)
and the person filing, FMR Corp., is a parent hugdtompany in accordance with Section 240.13d-1){83]. (Note: See Item 7).

Item 4. Ownership

(a) Anmpunt Beneficially Oaned: 143, 304, 465
(b) Percent of d ass: 11.861%
(c) Nunmber of shares as to which such

person has:

(1) sol e power to vote or to direct
the vote: 14,771, 276

(ii) shared power to vote or to
direct the vote: 0

(iii) sol e power to dispose or to

direct the disposition of: 143,304,465
(iv) shared power to dispose or to direct the diggm of: 0
Item 5. Ownership of Five Percent or Less of a Clas
Not applicable
Item 6. Ownership of More than Five Percent on BeHaof Another Person.

Various persons have the right to receive or thegodo direct the receipt of dividends from, or tireceeds from the sale of, the Common
Stock of LEVEL 3

COMMUNICATIONS INC. No one person's interest in fiemmon Stock of LEVEL 3 COMMUNICATIONS INC is motkan five percent
of the total outstanding Common Stock.

Item 7. Identification and Classification of the Sisidiary Which
Acquired the Security Being Reported on By the Rakolding Company.

See attached Exhibit A.
Item 8. Identification and Classification of Membeis of the Group.
Not applicable. See attached Exhibit A.
Item 9. Notice of Dissolution of Group.
Not applicable
Item 10. Certification.

By signing below | certify that, to the best of kayowledge and belief, the securities referred wvabwvere acquired in the ordinary course of
business and were not acquired for the purposadftia not have the effect of changing or influegdime control of the issuer of such
securities and were not acquired in connection wiitas a participant in any transaction having suaipose or effect.

Signature



After reasonable inquiry and to the best of my kieolge and belief, | certify that the information &&th in this statement is true, complete
and correct.

February 14, 2007
Date

/slEric D. Roiter
Si gnature

Eric D, Roiter

Duly authorized under Power of Attorney

dat ed Decenber 30, 1997 by and on behal f of FMR Corp. and
its direct and indirect subsidiaries

SCHEDULE 13G - TO BE INCLUDED IN
STATEMENTS
FILED PURSUANT TO RULE 13d-1(b) or 13d-2(b)

Pursuant to the instructions in Iltem 7 of Schedd€,
Fidelity Management & Research Company ("Fidelit$2

Devonshire Street, Boston, Massachusetts 02108po8ywowned subsidiary of FMR Corp. and an investinadviser registered under
Section 203 of the Investment Advisers Act of 194Qhe beneficial owner of 136,716,403 sharesloB15% of the Common Stock
outstanding of LEVEL 3 COMMUNICATIONS INC (“"the Cgmany") as a result of acting as investment adi@searious investment
companies registered under Section 8 of the Invasti@ompany Act of 1940. The number of shares ohon Stock of LEVEL 3
COMMUNICATIONS INC owned by the investment companat December 31, 2006 included 14,558,231 sh&@sramon Stock
resulting from the assumed conversion of $58,0@p¥hcipal amount of LEVEL 3 COM CV 5.25 12/11 ®251.004 shares of Common
Stock for each $1,000 principal amount of debentiree number of shares of Common Stock of LEVECGMMUNICATIONS INC
owned by the investment companies at December(®8 icluded 4,769,076 shares of Common Stocktiagutom the assumed
conversion of $19,000,000 principal amount of LEVECOMM CV 5.25 12/11 (251.004 shares of Commorelsfor each $1,000 principal
amount of debenture). The number of shares of CamBtock of LEVEL 3 COMMUNICATIONS INC owned by thevestment companies
at December 31, 2006 included 7,326,008 share®oin@n Stock resulting from the assumed conversi&#0,000,000 principal amount of
LEVEL 3 COMM CV 3.5% 6/15/12 (183.1502 shares oh@oon Stock for each $1,000 principal amount of délre).

Edward C. Johnson 3d and FMR Corp., through itsrobof Fidelity, and the funds each has sole poteatispose of the 136,716,403 shares
owned by the Funds.

Members of the family of Edward C. Johnson 3d, @han of FMR Corp., are the predominant ownersctliyer through trusts, of Series B
shares of common stock of FMR Corp., representd¥¥ 4f the voting power of FMR Corp. The Johnsonifaigroup and all other Series B
shareholders have entered into a shareholderagvatjreement under which all Series B shares willdied in accordance with the majority
vote of Series B shares. Accordingly, through tbainership of voting common stock and the executithe shareholders' voting agreem
members of the Johnson family may be deemed, uhddnvestment Company Act of 1940, to form a aalfitrg group with respect to FMR
Corp.

Neither FMR Corp. nor Edward C. Johnson 3d, ChairafaFMR Corp., has the sole power to vote or ditke voting of the shares own
directly by the Fidelity Funds, which power resiaath the Funds' Boards of Trustees. Fidelity @miout the voting of the shares under
written guidelines established by the Funds' Boafdgustees.

Fidelity Management Trust Company, 82 Devonshireedt Boston, Massachusetts 02109, a wholly-ownédidiary of FMR Corp. and a
bank as defined in Section 3(a)(6) of the Securifirchange Act of 1934, is the beneficial owne8@#40 shares or 0.005% of the Common
Stock outstanding of the Company as a result afatsing as investment manager of the institutiaeabunt(s). The number of shares of
Common Stock of LEVEL 3 COMMUNICATIONS INC owned llge institutional account(s) at December 31, Z@@tided 60,400 shares
of Common Stock resulting from the assumed coneersf $330,000 principal amount of LEVEL 3 COMM @5% 6/15/12 (183.1502
shares of Common Stock for each $1,000 principalarhof debenture).

Edward C. Johnson 3d and FMR Corp., through itérobof Fidelity Management Trust Company, each $ale dispositive power over
60,440 shares and sole power to vote or to dihecvoting of 60,440 shares of Common Stock ownethbynstitutional account(s) as
reported above.

Strategic Advisers, Inc., 82 Devonshire Streett&wosMA 02109, a wholly-owned subsidiary of FMR @oand an investment adviser
registered under Section 203 of the Investment getgi Act of 1940, provides investment advisoryises/to individuals. As such, FMR
Corp.'s beneficial ownership includes 671,955 share0.056%, of the Common Stock stock outstandfigceVEL 3 COMMUNICATIONS
INC, beneficially owned through Strategic Advisdrs;.

Pyramis Global Advisors, LLC ("PGALLC"), 53 Stat&ré&et, Boston, Massachusetts, 02109, an indireotly- owned subsidiary of FMI



Corp. and an investment adviser registered undetidde?03 of the Investment Advisers Act of 1940tHe beneficial owner of 33,000 shares
or 0.003% of the outstanding Common Stock of LEN&EL

COMMUNICATIONS INC as a result of its serving az@stment adviser to institutional accounts, non-th8tual funds, or investment
companies registered under Section 8 of the Invasti@ompany Act of 1940 owning such shares.

Edward C. Johnson 3d and FMR Corp., through itérobof PGALLC, each has sole dispositive powerrc3®,000 shares and sole power to
vote or to direct the voting of 33,000 shares ofm@wn Stock owned by the institutional accountsuods advised by PGALLC as reported
above.

Pyramis Global Advisors Trust Company ("PGATC"),State Street, Boston, Massachusetts, 02109, &edhavholly-owned subsidiary of
FMR Corp. and a bank as defined in Section 3(a{®)e Securities Exchange Act of 1934, is the Eieia¢ owner of 619,987 shares or
0.051% of the outstanding Common Stock of the LE\BEL

COMMUNICATIONS INC as a result of its serving av@stment manager of institutional accounts owninghshares.

Edward C. Johnson 3d and FMR Corp., through itérobof Pyramis Global Advisors Trust Company, eaels sole dispositive power over
619,987 shares and sole power to vote or to dihectoting of 619,987 shares of Common Stock ownethe institutional accounts manag
by PGATC as reported above.

Fidelity International Limited ("FIL"), Pembroke Ha42 Crow Lane, Hamilton, Bermuda, and variousfgn-based subsidiaries provide
investment advisory and management services tordauof non-U.S. investment companies and centatititional investors. FIL, which is
a qualified institution under section 240.13d-1{h)fursuant to an SEC No-Action letter dated Oat&h@000, is the beneficial owner of
5,202,680 shares or 0.431% of the Common Stockamdmsg of the Company. The number of shares of f@omStock of LEVEL 3
COMMUNICATIONS INC owned by the institutional acautigs) at December 31, 2006 included 30,680 shdr€@mmon Stock resulting
from the assumed conversion of $2,000,000 prin@paunt of LEVEL 3 COMM CONV 6% 9/15/09 (15.3401asbs of Common Stock for
each $1,000 principal amount of debenture).

Some or all of the shares of Common Stock of LENVHELOMMUNICATIONS INC owned by the investment comjemat December 31,
2006 may include shares represented by Americantepy Shares.

Partnerships controlled predominantly by membeth@family of Edward C. Johnson 3d, Chairman offflorp. and FIL, or trusts for the
benefit, own shares of FIL voting stock with thghti to cast approximately 47% of the total votesciwimay be cast by all holders of FIL
voting stock. FMR Corp. and FIL are separate adependent corporate entities, and their Boardsirgfcibrs are generally composed of
different individuals.

FMR Corp. and FIL are of the view that they are aitng as a "group” for purposes of Section 18(d)er the Securities Exchange Act of
1934 (the "1934" Act) and that they are not othsearequired to attribute to each other the "beradfiovnership” of securities "beneficially
owned" by the other corporation within the mearofigRule 13d-3 promulgated under the 1934 Act. Tlweeg they are of the view that the
shares held by the other corporation need not eeggted for purposes of Section 13(d). HoweverRFBorp. is making this filing on a
voluntary basis as if all of the shares are berafjcowned by FMR Corp. and FIL on a joint basis.

SCHEDULE 13G - TO BE INCLUDED IN
STATEMENTS

FILED PURSUANT TO RULE 13d-1(b) or 13d-2(b)
RULE 13d-1(f)(1) AGREEMENT

The undersigned persons, on February 14, 2007 agre consent to the joint filing on their behdlftos Schedule 13G in connection with
their beneficial ownership of the Common Stock BMEL 3 COMMUNICATIONS INC at December 31, 2006.

FMR Corp.

By /s/ Eric D. Roiter

Eric D. Roiter

Duly authorized under Power of Attorney dated
Decenber 30, 1997, by and on behalf of FMR Corp. and its
direct and indirect subsidiaries

Edward C. Johnson 3d

By /s/ Eric D. Roiter

Eric D. Roiter

Duly authorized under Power of Attorney dated
Decenber 30, 1997, by and on behalf of Edward C. Johnson



3d

Fidelity Management & Research Company

By /s/ Eric D. Roiter
Eric D. Roiter
Seni or V.P. and General Counsel



