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

SCHEDULE 13G
(Amendment No. 10)*

Under the Securities Exchange Act of 1934

Level 3 Communications, Inc.

(Name of Issuer)

Common Stock
(Title of Class of Securities)

52729N100
(CUSIP Number)

December 31, 2013
(Date of Event Which Requires Filing of this Stag)

Check the appropriate box to designate the rulsyaunt to which this Schedule is filed:
O Rule 13d-1(b)

Rule 13d-1(c)
O Rule 13d-1(d)

*The remainder of this cover page shall be filled for a reporting person's initial filing on tHsrm with respect to the subject class of
securities, and for any subsequent amendment cimganformation which would alter the disclosuprsvided in a prior cover page.

The information required in the remainder of thiser page shall not be deemed to be "filed" forghose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadiibe subject to all other provisions of the

Act (however, see the Notes).




CUSIP No

. 52729N100 13G

Page 2 of 17 Pages

1 Names of Reporting Person /I.R.S. IdentificatiorsNaf Above Persons (Entities Only)
V. PREM WATSA
2 Check the Appropriate Box if a Member of a Group
(@ O
(b)
3 SEC Use Only
4 Citizenship or Place of Organization
CANADIAN
5 Sole Voting Power
Number of 6 Shared Voting Power
Shares 0
Beneficially
Owned by
Each . .
Reporting 7 Sole Dispositive Power
Person With
8 Shared Dispositive Power
0
9 Aggregate Amount Beneficially Owned by Each RepgriPerson
0
10 Check Box if the Aggregate Amount in Row (9) ExasdCertain ShareEl
11 Percent of Class Represented by Amount in Row 9
0%
12 Type of Reporting Person

IN




CUSIP No. 52729N100 13G

Page 3 of 17 Pages

Names of Reporting Person /I.R.S. IdentificatiorsNaf Above Persons (Entities Only)

1109519 ONTARIO LIMITED

2 Check the Appropriate Box if a Member of a Group
(@ O
(b)
3 SEC Use Only
4 Citizenship or Place of Organization
ONTARIO, CANADA
5 Sole Voting Power
Number of 6 Shared Voting Power
Shares 0
Beneficially
Owned by
Each . .
Reporting 7 Sole Dispositive Power
Person With
8 Shared Dispositive Power
0
9 Aggregate Amount Beneficially Owned by Each RepgriPerson
0
10 Check Box if the Aggregate Amount in Row (9) ExasdCertain ShareEl
11 Percent of Class Represented by Amount in Row 9
0%
12 Type of Reporting Person

CcoO




CUSIP No. 52729N100 13G

Page 4 of 17 Pages

Names of Reporting Person /I.R.S. IdentificatiorsNaf Above Persons (Entities Only)

THE SIXTY TWO INVESTMENT COMPANY LIMITED

2 Check the Appropriate Box if a Member of a Group
(@ O
(b)
3 SEC Use Only
4 Citizenship or Place of Organization
BRITISH COLUMBIA, CANADA
5 Sole Voting Power
Number of 6 Shared Voting Power
Shares 0
Beneficially
Owned by
Each . .
Reporting 7 Sole Dispositive Power
Person With
8 Shared Dispositive Power
0
9 Aggregate Amount Beneficially Owned by Each RepgriPerson
0
10 Check Box if the Aggregate Amount in Row (9) ExasdCertain ShareEl
11 Percent of Class Represented by Amount in Row 9
0%
12 Type of Reporting Person

CcoO




CUSIP No. 52729N100 13G

Page 5 of 17 Pages

Names of Reporting Person /I.R.S. IdentificatiorsNaf Above Persons (Entities Only)

810679 ONTARIO LIMITED

2 Check the Appropriate Box if a Member of a Group
(@ O
(b)
3 SEC Use Only
4 Citizenship or Place of Organization
ONTARIO, CANADA
5 Sole Voting Power
Number of 6 Shared Voting Power
Shares 0
Beneficially
Owned by
Each . .
Reporting 7 Sole Dispositive Power
Person With
8 Shared Dispositive Power
0
9 Aggregate Amount Beneficially Owned by Each RepgriPerson
0
10 Check Box if the Aggregate Amount in Row (9) ExasdCertain Shared]
11 Percent of Class Represented by Amount in Row 9
0%
12 Type of Reporting Person

CcoO




CUSIP No. 52729N100 13G

Page 6 of 17 Pages

1 Names of Reporting Person /I.R.S. IdentificatiorsNaf Above Persons (Entities Only)
FAIRFAX FINANCIAL HOLDINGS LIMITED
2 Check the Appropriate Box if a Member of a Group
(@ O
(b)
3 SEC Use Only
4 Citizenship or Place of Organization
CANADA
5 Sole Voting Power
Number of 6 Shared Voting Power
Shares 0
Beneficially
Owned by
Each . .
Reporting 7 Sole Dispositive Power
Person With
8 Shared Dispositive Power
0
9 Aggregate Amount Beneficially Owned by Each RepgriPerson
0
10 Check Box if the Aggregate Amount in Row (9) ExasdCertain ShareEl
11 Percent of Class Represented by Amount in Row 9
0%
12 Type of Reporting Person

CcoO




CUSIP No. 52729N100 13G

Page 7 of 17 Pages

Names of Reporting Person /I.R.S. IdentificatiorsNaf Above Persons (Entities Only)

ODYSSEY REINSURANCE COMPANY

2 Check the Appropriate Box if a Member of a Group
(@ O
(b)
3 SEC Use Only
4 Citizenship or Place of Organization
CONNECTICUT
5 Sole Voting Power
Number of 6 Shared Voting Power
Shares 0
Beneficially
Owned by
Each . .
Reporting 7 Sole Dispositive Power
Person With
8 Shared Dispositive Power
0
9 Aggregate Amount Beneficially Owned by Each RepgriPerson
0
10 Check Box if the Aggregate Amount in Row (9) ExasdCertain ShareEl
11 Percent of Class Represented by Amount in Row 9
0%
12 Type of Reporting Person

CcoO




Item 1. (@)

Item 1(b)

Item 2. (@)

Item 2(b)

Item 2(c)

Item 2(d)

Name of Issuer:
Level 3 Communications, Inc.

Address of Issuer’s Principal Executive Offices:
1025 Eldorado Blvd., Broomfield, CO 80021

Name of Person Filing:

This statement is being jointly filed by the follmg persons (collectively, the “Reporting Persons”)

1.

2.

3.

4.

5.

6.

V. Prem Watsa, an individual;
1109519 Ontario Limited (“1109519"), a corporatiocorporated under the laws of Ontario;

The Sixty Two Investment Company Limited (“Sixty @, a corporation incorporated under the laws ofigh
Columbia;

810679 Ontario Limited (“810679"), a corporatiorc@mporated under the laws of Ontario;
Fairfax Financial Holdings Limited (“Fairfax”), aogporation incorporated under the laws of Canadd; a

Odyssey Reinsurance Company (“Odyssey”), a corjporatcorporated under the laws of Connecticut.

Address of Principal Business Office:

The addresses of the Reporting Persons are awfollo

1.

2.

Mr. Watsa'’s business address is 95 Wellington $iéest, Suite 800, Toronto, Ontario M5J 2N7;

The principal business address and principal ofiidgress of 1109519 is 95 Wellington Street WasteSB00,
Toronto, Ontario M5J 2N7;

The principal business address and principal ofiidgress of Sixty Two is 1600 Cathedral Place,\825t Georgia St.,
Vancouver, British Columbia V6C 3L3;

The principal business address and principal ofidgress of 810679 is 95 Wellington Street WesteS300, Toronto,
Ontario M5J 2N7;

The principal business address and principal ofiitéress of Fairfax is 95 Wellington Street Westte5800, Toronto,
Ontario M5J 2N7; and

The principal business address and principal ofidgress of Odyssey is 300 First Stamford Plagemfetd,
Connecticut 06902.

Citizenship:
V. Prem Watsa is a citizen of Canada.

Title of Class of Securities:
Common Stock




Item 2(e) CUSIP Number:
52729N100

Iltem 3.  If this statement is filed pursuant to Rule 13d-1(lp, or 13d -2(b) or (c), check whether the personliing is a:
(@ O Broker or dealer registered under section 15 ofttg(15 U.S.C. 780);

(b) O Bank as defined in section 3(a)(6) of the Act (15/C. 78¢);

(c) O Insurance company as defined in section 3(a)(1®)eAct (15 U.S.C. 78c);

(d) O Investment company registered under section 8eofrthestment Company Act of 1940 (15 U.S.C. 80a-8);

(e) O Aninvestment adviser in accordance with §240.1@1)¢1)(ii)(E);

(H 0O Anemployee benefit plan or endowment fund in adance with §240.13d-1(b)(1)(ii)(F);

(g O A parent holding company or control person, in adaace with §240.13d-1(b)(2)(ii)(G);

(h) O A savings association as defined in Section 3(lhefFederal Deposit Insurance Act (12 U.S.C. 1813)

() O Achurch plan that is excluded from the definitmfran investment company under section 3(c)(14hefinvestment
Company Act of 1940 (15 U.S.C. 80a-3);

() 0O A non-US institution in accordance with §240.13@8)11)(ii)(J);

(k) O Group, in accordance with §240.13d-1(b)(1)(ii)(K).

Item 4. Ownership.

Based on the most recent information availableatigregate number and percentage of the sharesmhon stock (the “Shares”) of Level
3 Communications, Inc. that are beneficially owbgdeach of the Reporting Persons is set forth keb® and 11 of the second part of the
cover page to this Schedule 13G, and such infoomagiincorporated herein by reference.

The number of Shares as to which each of the RegdPersons has sole voting power, shared votingepcsole dispositive power and
shared dispositive power is set forth in boxes, 5, &nd 8, respectively, on the second part otthver page to this Schedule 13G, and such
information is incorporated herein by reference.

Neither the filing of this Schedule 13G nor theoimhation contained herein shall be deemed to datestan affirmation by V. Prem Watsa,
1109519, Sixty Two, 810679, Fairfax or Odyssey thath person is the beneficial owner of the Shaafesred to herein for purposes of
Section 13(d) or 13(g) of the Securities Exchangeadh 1934, as amended, or for any other purpase sach beneficial ownership is
expressly disclaimed.

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

If this statement is being filed to report the fewdt as of the date hereof the reporting perssrchased to be the beneficial owner of more
than 5 percent of the class of securities, chegkdhowing

Item 6. Ownership of More than Five Percent on Behalf of Aother Person.

Not applicable.




Item 7. Identification and Classification of the SubsidiaryWhich Acquired the Security Being Reported on Byte Parent
Holding Company.

Not applicable.

Item 8. Identification and Classification of Members of theGroup.
See attached Exhibit No. 1.

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 twvahwere not acquired and are not held for
the purpose of or with the effect of changing diuiencing the control of the issuer of the secesitand were not acquired and are not held in
connection with or as a participant in any tranisachaving that purpose or effect.

10




SIGNATURE

After reasonable inquiry and to the best of theausigned’s knowledge and belief, the undersignetifies that the information set forth
in this statement is true, complete and correct.

Dated:February 14, 201 V. Prem Watsi

/sl V. Prem Wats

11




SIGNATURE

After reasonable inquiry and to the best of theausigned’s knowledge and belief, the undersignetifies that the information set forth
in this statement is true, complete and correct.

Dated:February 14, 201 1109519 Ontario Limite:

By: /s/ V. Prem Wats
Name: V. Prem Wats
Title: Presiden

12




SIGNATURE

After reasonable inquiry and to the best of theausigned’s knowledge and belief, the undersignetifies that the information set forth
in this statement is true, complete and correct.

Dated:February 14, 201 The Sixty Two Investment Company Limit

By: /s/ V. Prem Wats
Name: V. Prem Wats
Title: Presiden

13




SIGNATURE

After reasonable inquiry and to the best of theausigned’s knowledge and belief, the undersignetifies that the information set forth
in this statement is true, complete and correct.

Dated:February 14, 201 810679 Ontario Limite:

By: /s/ V. Prem Wats
Name: V. Prem Wats
Title: Presiden

14




SIGNATURE

After reasonable inquiry and to the best of theausigned’s knowledge and belief, the undersignetifies that the information set forth
in this statement is true, complete and correct.

Dated:February 14, 201 Fairfax Financial Holdings Limite

By: /s/ Paul Rivet
Name: Paul Rivet
Title: Presiden

15




SIGNATURE

After reasonable inquiry and to the best of theausigned’s knowledge and belief, the undersignetifies that the information set forth
in this statement is true, complete and correct.

Dated:February 14, 201 Odyssey Reinsurance Compe

By: /s/ Kirk M. Reische
Name: Kirk M. Reischi
Title: Vice Presiden

16




Exhibit Index

Exhibit No. Description
1 Members of filing group
2 Joint Filing Agreement dated as of February 14 428&hong V. Prem Watsa, 1109519 Ontario Limited, $ix¢y Two

Investment Company Limited, 810679 Ontario LimitEdijrfax Financial Holdings Limited and Odyssey i&eirance Compan

17




V. Prem Watsa
1109519 Ontario Limited

The Sixty Two Investment Company Limited
810679 Ontario Limited

Fairfax Financial Holdings Limited
Odyssey Reinsurance Company

MEMBERS OF FILING GROUP

EXHIBIT 1




EXHIBIT 2
CUSIP No. 52729N100

AGREEMENT CONCERNING JOINT FILING
OF SCHEDULE 13G

The undersigned agree as follows:

(i) each of them is individually eligible to useetBchedule 13G to which this Exhibit is attached}, such Schedule 13G is filed on behalf
of each of them; and

(ii) each of them is responsible for the timelyriy of such Schedule 13G and any amendments themaddfor the completeness and
accuracy of the information concerning such pemnained therein; but none of them is respongddyl¢he completeness or accuracy of the
information concerning the other person makingfilirey, unless such person knows or has reasomrlieve that such information is
inaccurate.

This Agreement may be executed in any number ofitesparts, each of which shall be deemed to beigmal, but all of which, taken
together, shall constitute one and the same ingtntim

Dated: February 14, 2014




V. PREM WATSA

/s/ V. Prem Wats

1109519 ONTARIO LIMITED

By: /s/V.Prem Wats

Name: V. Prem Wats
Title: Presiden

THE SIXTY TWO INVESTMENT COMPANY LIMITED

By: /s/V.Prem Wats

Name: V. Prem Wats
Title: Presiden

810679 ONTARIO LIMITED

By: /s/ V. Prem Wats

Name: V. Prem Wats
Title: Presiden

FAIRFAX FINANCIAL HOLDINGS LIMITED

By: /s/ Paul Rivet

Name: Paul Rivei
Title: Presiden




ODYSSEY REINSURANCE COMPAN)

By: /s/ Kirk M. Reische

Name: Kirk M. Reischi
Title: Vice Presiden




