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SCHEDULE 13G

Amendment No. 4

LEVEL 3 COMMUNICATIONS INC

Common Stock
Cusip #52729N100

Cusip #52729N100

Item 1: Reporting Person - FMR LLC
Iltem 4: Delaware

Iltem 5: 100,100

Item 6: 0

Item 7: 48,300,857

Item 8: 0

Item 9: 48,300,857

Item 11: 2.906%

Iltem 12: HC

Cusip #52729N100

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

Item 5: 0

Item 6: 0

Item 7: 48,300,857

Item 8: 0

Item 9: 48,300,857

Item 11: 2.906%

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 80021-8869

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

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 LLC, is a parent holdoampany in accordance with Section 240.13d-1{k®)i (Note: See Item 7).

Item 4. Ownership

(a) Amount Beneficially Omed: 48, 300, 857
(b) Percent of C ass: 2.906%
(c) Nunber of shares as to which such

person has:

(1) sol e power to vote or to direct
the vote: 100, 100

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

(iii) sol e power to dispose or to

direct the disposition of: 48,300,857
(iv) shared power to dispose or to direct the digmm of: 0
Item 5. Ownership of Five Percent or Less of a Clas

If this statement is being filed to report the fiwdt as of the date hereof, the reporting persenckased to be the beneficial owner of more
than five percent of the class of securities, cttbekfollowing (X).

Item 6. Ownership of More than Five Percent on BeHaof Another Person.
Not applicable

Item 7. Identification and Classification of the Stsidiary 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.

Inasmuch as the reporting persons are no longdreheficial owners of more than five percent ofinenber of shares outstanding, the
reporting persons have no further reporting obiigatinder Section 13(d) of the Securities and ErghaCommission thereunder, and the
reporting persons have no obligation to amendStasement if any material change occurs in thesfaet forth herein.

Signature

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



February 12, 2010
Date

/sl Scott C. Goebel
Si gnature

Scott C. Coebel

Duly authorized under Power of Attorney

ef fective as of June 1, 2008 by and on behalf of FMR LLC
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 Item 7 of Schedd6,
Fidelity Management & Research Company ("Fidelity2

Devonshire Street, Boston, Massachusetts 0210808ywowned subsidiary of FMR LLC and an investrmadviser registered under Section
203 of the Investment Advisers Act of 1940, is bleaeficial owner of 48,200,757 shares or 2.900%h®Common Stock outstanding of
LEVEL 3 COMMUNICATIONS INC ("the Company") as a rdsof acting as investment adviser to various streent companies registered
under Section 8 of the Investment Company Act @f0L9he number of shares of Common Stock of LEVELGBMMUNICATIONS INC
owned by the investment companies at December(® Rcluded 2,930,403 shares of Common Stocktregutom the assumed
conversion of $16,000,000 principal amount of LEVECOMM CV 3.5% 6/15/12 (183.1502 shares of Comi&tock for each $1,000
principal amount of debenture). The number of shafaCommon Stock of LEVEL 3 COMMUNICATIONS INC owd by the investment
companies at December 31, 2009 included 19,444H4/&s of Common Stock resulting from the assuroadession of $35,000,000
principal amount of LEVEL 3 COMM CV 7% 3/15/15 (55556 shares of Common Stock for each $1,000 pahemount of debenture).

Edward C. Johnson 3d and FMR LLC, through its adrdf Fidelity, and the funds each has sole powatispose of the 48,200,757 shares
owned by the Funds.

Members of the family of Edward C. Johnson 3d, @han of FMR LLC, are the predominant owners, diyect through trusts, of Series B
voting common shares of FMR LLC, representing 49%he voting power of FMR LLC. The Johnson familpgp and all other Series B
shareholders have entered into a shareholderagvatireement under which all Series B voting comsi@res will be voted in accordance
with the majority vote of Series B voting commorasds. Accordingly, through their ownership of vgtotommon shares and the execution of
the shareholders' voting agreement, members afacheson family may be deemed, under the Invest@empany Act of 1940, to form a
controlling group with respect to FMR LLC.

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

Pyramis Global Advisors Trust Company ("PGATC")0%alem Street, Smithfield, Rhode Island, 0291 ndinect wholly-owned
subsidiary of FMR LLC and a bank as defined in B&acB(a)(6) of the Securities Exchange Act of 1984he beneficial owner of 100,100
shares or 0.006% of the outstanding Common StotheoEEVEL 3

COMMUNICATIONS INC as a result of its serving ay@stment manager of institutional accounts owninghsshares.

Edward C. Johnson 3d and FMR LLC, through its adrdf Pyramis Global Advisors Trust Company, eaak kole dispositive power over
100,100 shares and sole power to vote or to dihectoting of 100,100 shares of Common Stock owmethe institutional accounts manag
by PGATC as reported above.

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 12, 2010e 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, 2009.

FMR LLC

By /s/ Scott C. Goebel



Scott C. Coebel

Duly authorized under Power of Attorney effective as
of June 1, 2008, by and on behalf of FMR LLC and its direct
and indirect subsidiaries

Edward C. Johnson 3d

By /s/ Scott C. Goebel

Scott C. Coebel

Duly authorized under Power of Attorney effective as
of June 1, 2008, by and on behalf of Edward C. Johnson 3d

Fidelity Management & Research Company

By /s/ Scott C. Goebel
Scott C. Goebel
Seni or V.P. and General Counsel



