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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 2054¢

SCHEDULE 13G/A
(Rule 13c-102)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURS UANT
TO RULES 13d-1(b), (c) AND (d) AND AMENDMENTS THERETO FILED
PURSUANT TO 13c-2(b)

(Amendment No. 1)

Level 3 Communications, In
(Name of Issuer

Common Stocl
(Title of Class of Securities

52729N10(C
(CUSIP Number

June 8, 201.
(Date of event which requires filing of this statamt)

Check the appropriate box to designate the rulsyaunt to which this Schedule 13G is fil
ORule 13¢-1(b)
XRule 13¢-1(c)
ORule 13¢-1(d)

(Page 1 of 11 Page

*The remainder of this cover page shall be filled for a reporting person’s initial filing on thisrm with respect to the subject class
of securities, and for any subsequent amendmetmaicamy information which would alter the disclossmprovided in a prior cover page.

The information required in the remainder of thiser page shall not be deemed to be “filed” forghepose of Section 18 of the
Securities Exchange Act of 1934 (“Act”) or otheravisubject to the liabilities of that section of thet but shall be subject to all other
provisions of the Act (however, see the Notes).
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1 NAMES OF REPORTING PERSONS
.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITEEONLY)
Blue Ridge Limited Partnersh
> CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP™ @
(b) O
3 SEC USE ONLY
2 CITIZENSHIP OR PLACE OF ORGANIZATION
New York
5 SOLE VOTING POWER
NUMBER OF 0-
BENS:FAlchleSLLY 6 SHARED VOTING POWER
e By 52,893,06¢
EACH 7 SOLE DISPOSITIVE POWER
REPORTING -0
PERSON WITH 8 SHARED DISPOSITIVE POWER
52,893,06¢
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
52,893,06¢
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES™ [
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
3.10%
12 TYPE OF REPORTING PERSON™

PN

** SEE INSTRUCTIONS BEFORE FILLING OUT!
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1 NAMES OF REPORTING PERSONS
.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITEONLY)
Blue Ridge Offshore Master Limited Partners
> CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP™ @
()0
3 SEC USE ONLY
2 CITIZENSHIP OR PLACE OF ORGANIZATION
Cayman Islands, B\
5 SOLE VOTING POWER
NUMBER OF 0-
BENSEHFAIEIEA?_LY 6 SHARED VOTING POWER
OWNED BY 30,271,06¢
EACH 7 SOLE DISPOSITIVE POWER
REPORTING s
PERSON WITH 8 SHARED DISPOSITIVE POWER
30,271,06-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
30,271,06-
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES*™
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
1.78%
12 TYPE OF REPORTING PERSON™

PN

** SEE INSTRUCTIONS BEFORE FILLING OUT!
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1 NAMES OF REPORTING PERSONS
.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITEONLY)
Blue Ridge Capital Holdings LL!
> CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP™ @
(b) O
3 SEC USE ONLY
2 CITIZENSHIP OR PLACE OF ORGANIZATION
New York
5 SOLE VOTING POWER
NUMBER OF 0-
BENS;FAIEIEASLLY 6 SHARED VOTING POWER
e 52,893,06¢
EACH 7 SOLE DISPOSITIVE POWER
REPORTING a'a
PERSON WITH 8 SHARED DISPOSITIVE POWER
52,893,06¢
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
52,893,06¢
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES™
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
3.10%
12 TYPE OF REPORTING PERSON™

00

** SEE INSTRUCTIONS BEFORE FILLING OUT!
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1 NAMES OF REPORTING PERSONS
.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITEONLY)
Blue Ridge Capital Offshore Holdings LL
> CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP™ @
(b) O
3 SEC USE ONLY
2 CITIZENSHIP OR PLACE OF ORGANIZATION
New York
5 SOLE VOTING POWER
NUMBER OF 0-
BENS;FAIEIEASLLY 6 SHARED VOTING POWER
e 30,271,06-
EACH 7 SOLE DISPOSITIVE POWER
REPORTING a'a
PERSON WITH 8 SHARED DISPOSITIVE POWER
30,271,06-
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
30,271,06-
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES™
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
1.78%
12 TYPE OF REPORTING PERSON™

00

** SEE INSTRUCTIONS BEFORE FILLING OUT!
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1 NAMES OF REPORTING PERSONS
.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITEONLY)
John A. Griffin
> CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP™ @
(b) O
3 SEC USE ONLY
2 CITIZENSHIP OR PLACE OF ORGANIZATION
United State!
5 SOLE VOTING POWER
NUMBER OF 0-
BENS;FAIEIEASLLY 6 SHARED VOTING POWER
e 83,164,13(
EACH 7 SOLE DISPOSITIVE POWER
REPORTING -0
PERSON WITH 8 SHARED DISPOSITIVE POWER
83,164,13(
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
83,164,13(
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUBS CERTAIN SHARES™
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
4.88%
12 TYPE OF REPORTING PERSON™
IN

** SEE INSTRUCTIONS BEFORE FILLING OUT!
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tem1 (a). NAME OF ISSUER:

The name of the issuer is Level 3 Communications, (the "Company")
Item 1 (b). ADDRESS OF ISSUEF S PRINCIPAL EXECUTIVE OFFICES:

The Company's principal executive offices are ledait 1025 Eldorado Blvd., Broomfield, CO 800
ltem2 (a). NAME OF PERSON FILING:

This statement is filed b

0] Blue Ridge Limited Partnership, a New Yorhkited partnership ("BRLP"), with respect to thess of
Common Stock (as defined in Item 2(d) below) disebeld by it;

(i) Blue Ridge Offshore Master Limited Partrtaps a Cayman Islands exempted limited partnership
("BROMLP"), with respect to the shares of Commooc8tdirectly held by it

(iii) Blue Ridge Capital Holdings LLC, a New Yolimited liability company ("BRCH"), with respetd the
shares of Common Stock directly held by BR

(iv) Blue Ridge Capital Offshore Holdings LLCNew York limited liability company("BRCOH"), withespect
to the shares of Common Stock directly held by BR®Mand

(v) John A. Griffin with respect to the shares of Comngtock directly held by BRLP and BROML

The foregoing persons are hereinafter sometirobsctively referred to as the "Reporting Personady disclosures
herein with respect to persons other than the RiegoPersons are made on information and belief afiaking inquiry
to the appropriate part

Item 2 (b). ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE:

The address of the business office of each of Miffig BRLP, BRCH and BRCOH is 660 Madison Aven2€th Floor
New York, NY 1006-8405. The address of the business office of BRBN{LP.O. Box 309GT, Ugland House, South
Church Street, George Town, Grand Cayman, Cayniands.

ltem 2 (c) . CITIZENSHIP:

BRLP is a limited partnership organized underléves of the State of New York. BROMLP is an exéaapimited
partnership organized under the laws of the Cayislands. BRCH is a limited liability company orgaed under the
laws of the State of New York. BRCOH is a limiteability company organized under the laws of Neark. Mr.
Griffin is a United States citize
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Item 2 (d).

Item 2 (e).

Item 3.

TITLE OF CLASS OF SECURITIES:

Common Stock, $0.01 par value (the "Common Sta

CUSIP NUMBER:

52729N10C

IF THIS STATEMENT IS FILED PURSUANT TO RULES 13d-1( b) OR 13d-2(b) OR (c), CHECK WHETHER
THE PERSON FILING IS A:

(a)
(b)
(c)
(d)
(e)
()
(9)
(h)
(i)

0)
0)

OO0 OoOoooOoood

Broker or dealer registered under Section 15 oftie(15 U.S.C. 780)

Bank as defined in Section 3(a)(6) of the Act (15\C. 78c)

Insurance company as defined in Section 3(a)(1#efct (15 U.S.C. 78c

Investment company registered under Section 8eofrthestment Company Act of 1940 (15 U.S.C.-8);
Investment adviser in accordance with Rule-1(b)(1)(ii)(E);

Employee benefit plan or endowment fund in accozdamith Rule 13-1(b)(1)(ii)(F);

Parent holding company or control person in acawdavith Rule 13-1(b)(1)(ii)(G);

Savings association as defined in Section 3(bh@fRederal Deposit Insurance Act (12 U.S.C. 18
Church plan that is excluded from the definitioraofinvestment company under Section 3(c)(14) f th
Investment Company Act (15 U.S.C. -3);

Non-U.S. institution in accordance with Rule -1(b)(1)(ii)(J);

Group, in accordance with Rule -1(b)(1)(ii)(K).

If filing as a non-U.S. institution in accordanegh Rule 13d-1(b)(1)(ii)(J), please

specify the type of institution:
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Item 4. OWNERSHIP .

The percentages used herein are calculated basedl, 704,183,367 shares of Common Stock issugdatstanding, as
reflected in the Company's Form-Q for the quarterly period ended March 31, 201&dfon May 3, 2011

A. BRLP
(@  Amount beneficially owned:52,893,06¢
(b) Percent of class: 3.10

() I() Sole power to vote or direct the vot-0-
(i) Shared power to vote or direct the vot52,893,06¢
(iii) Sole power to dispose or direct the dispositi-0-

(iv) Shared power to dispose or direct the dispositfon52,893,06¢

B. BROMLP
(@  Amount beneficially owned: 30,271,0
(b) Percentof class: 1.78

() ) Sole power to vote or direct the vot-0-
(i) Shared power to vote or direct the vote: 30,274
(iii) Sole power to dispose or direct the dispositi-0-

(iv) Shared power to dispose or direct the dispositi@®m271,06¢

C. BRCH
(@  Amount beneficially owned:52,893,06¢
(b) Percentof class: 3.10

() ) Sole power to vote or direct the vot-0-
(i) Shared power to vote or direct the vot52,893,06¢
(iii) Sole power to dispose or direct the dispositi-0-

(iv) Shared power to dispose or direct the dispositi52,893,06¢

D. BRCOH
(@8  Amount beneficially owned: 30,271,0
(b) Percentof class: 1.78

() I()) Sole power to vote or direct the vot-0-
(i) Shared power to vote or direct the vote: 30,274
(iii) Sole power to dispose or direct the dispositi-0-

(iv) Shared power to dispose or direct the dispositi@®m271,06¢

E. John A. Griffin
(@  Amount beneficially owned: 83,164,1
(b) Percent of class: 4.88

(S I()) Sole power to vote or direct the vot-0-
(i) Shared power to vote or direct the vote: 83,162
(iii) Sole power to dispose or direct the dispositi-0-

(iv) Shared power to dispose or direct the disposit@®,164,13(
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Iltem 5.

Iltem 6.

Item 7.

Item 8.

Item 9.

Item 10.

OWNERSHIP OF FIVE PERCENT OR LESS OF A CLASS.

If this statement is being filed to report thetfthat as of the date hereof the reporting pehsanceased to be the
beneficial owner of more than five percent of thess of securities, check the following [

OWNERSHIP OF MORE THAN FIVE PERCENT ON BEHALF OF AN OTHER PERSON.
Not applicable

IDENTIFICATION AND CLASSIFICATION OF THE SUBSIDIARY  WHICH ACQUIRED THE SECURITY
BEING REPORTED ON BY THE PARENT HOLDING COMPANY.

Not applicable

IDENTIFICATION AND CLASSIFICATION OF MEMBERS OF THE GROUP.

Not applicable

NOTICE OF DISSOLUTION OF GROUP.

Not applicable

CERTIFICATION.

Each of the Reporting Persons hereby makes thanfinlyy certification:

By signing below each Reporting Person certifiied, to the best of its knowledge and belief,gbeurities referred to
above were not acquired and are not held for thpqgse of or with the effect of changing or influergcthe control of th

issuer of the securities and were not acquiredsaachot held in connection with or as a participargny transaction
having that purpose or effe:
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SIGNATURES

After reasonable inquiry and to the best of ourwdedlge and belief, the undersigned certify thatitifermation set forth in th
statement is true, complete and correct.

DATED: July 1, 2011
BLUE RIDGE LIMITED PARTNERSHIF

By: Blue Ridge Capital Holdings LLC, as
General Partner

By: /s/ John A. Griffin
Name: John A. Griffi
Title: Managing Memb

BLUE RIDGE OFFSHORE MASTER LIMITED
PARTNERSHIF

By: Blue Ridge Capital Offshore HoldingsQ@, as
General Partne

By: /sl John A. Griffin

Name: John A. Griffi
Title: Managing Memb

BLUE RIDGE CAPITAL HOLDINGS LLC

By: /sl John A. Griffin

Name: John A. Griffi
Title: Managing Memb

BLUE RIDGE CAPITAL OFFSHORE HOLDINGS LL(

By: /sl John A. Griffin

Name: John A. Griffi
Title: Managing Memb

JOHN A. GRIFFIN

/s/ John A. Griffin




