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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedoBer 16, 2006
LEVEL 3 COMMUNICATIONS, INC.
(Exact name of registrant as specified in its @rart

Delaware 47-0210602
(State or other jurisdiction of ( IRS employer identification
incorporation) No.)

1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive offices) (Zip code)

720-888-1000
(Registrant's telephone number, including area)ode

Not applicable
(Former name and former address, if changed sastedport)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[X] Written communications pursuant to Rule 425 enthe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4



Item 1.01. Entry into a Material Definitive Agreement.

On October 16, 2006, Level 3 Communications, IHceyel 3") entered into an Agreement and Plan ofdée (the "Merger Agreement") by
and among Level 3, Level 3 Services, LLC and L&v€blorado, Inc., each a wholly owned subsidiari®fel 3, and Broadwing
Corporation, a Delaware corporation ("Broadwinglrsuant to which Broadwing will be merged with ani a wholly owned subsidiary of
Level 3(the "Merger") on the terms and subjecth® ¢onditions of the Merger Agreement, with the éle8/subsidiary continuing as the
surviving entity.

Under the terms of the Merger Agreement, each stfaBeoadwing's common stock outstanding immedyapeior to the Merger (except for
shares for which appraisal rights are exercisetlbeiconverted into $8.18 of cash and 1.3411 sheféevel 3 common stock. Level 3
expects to pay approximately $744 million of castl Bsue 122 million shares of its common stocthenMerger.

Closing of the Merger is subject to customary ctiods, including approval of the Merger by a majoof Broadwing's common shares
entitled to vote thereon, receipt of applicableutatpry approvals, the effectiveness of a registnastatement on Form S-4 in connection with
the registration under the Securities Act of 1%83amended, of the Level 3 common stock to be dssuhe merger, no material adverse
change in the business or condition of Broadwingrgo the effective time of the Merger and holdef$ess than ten percent (10%) of
Broadwing's outstanding common stock exercisingaipal or dissenter's rights.

In connection with the Merger Agreement, Dr. DaRidHuber, the Chairman of the Board of Director8aodadwing, and certain entities
related to Dr. Huber who in the aggregate holdeshaf Broadwing common stock representing approtdin®.9% of the outstanding
common stock of Broadwing, have executed a votgrg@ment which, subject to limited exceptions, megpusuch stockholders to vote their
Broadwing shares in favor of the Merger.

The Merger Agreement contains customary representatwarranties and covenants for a transactighistype regarding, among other
things, Broadwing's corporate organization andtedipation, the accuracy of its reports and finahstatements filed under the Securities
Exchange Act of 1934, as amended (the "Exchang¥,Alse absence of certain changes or eventsveltdiBroadwing since December 31,
2005, and Broadwing's receipt of fairness opini@garding the Merger from its financial advisorsnifarly, Level 3 makes representations
and warranties regarding, among other thingsoitparate organization and capitalization and theuescy of its reports and financial
statements filed under the Exchange Act.

The Merger Agreement also includes covenants gavgramong other things, Broadwing's operationsidatthe ordinary course of busin
prior to the closing of the Merger. In additione tlerger Agreement contains certain terminatiohts@llowing Broadwing, Level 3 or both
parties to terminate the agreement upon the oaueeref certain conditions, including the failurectmsummate the Merger by October 16,
2007.

A copy of the Merger Agreement is attached as Bkfhilh1 and a copy of the form of Voting Agreemenattached as Exhibit 10.2 and each
of them are incorporated herein by reference. dheging description of the Merger Agreement antingpAgreement is qualified in its
entirety by reference to the full text of the Marggreement and Voting Agreement. The Merger Agreetias been included to provide
investors with information regarding its terms. Egtfor its status as the contractual documentekigtblishes and governs the legal relations
among the parties thereto with respect to the aetitns described above, the Merger Agreementti;tended to be a source of factual,
business or operational information about the esu



As described above, the Merger Agreement contaipesentations and warranties that Level 3 anddvivey made to each other as of the
date of the Merger Agreement or other specificglaiad such representations and warranties shotlterrelied upon by any other person.
The assertions embodied in those representatiahg/amranties were made solely for purposes of timtract between Level 3 and Broadw
and are subject to important qualifications andthtions agreed to by Level 3 and Broadwing in @mition with negotiating the Merger
Agreement. Accordingly, you should not rely on tepresentations and warranties as accurate or ebengd characterizations of the actual
state of facts as of any specified date since #neynodified in important part by the underlyingalosure schedules which are not filed
publicly and which are subject to a contractuahd#ad of materiality different from that generadlgplicable to stockholders and were used
for the purpose of allocating risk between Levan@ Broadwing rather than establishing mattersiets f

Item 7.01. Regulation FD Disclosure.

On October 17, 2006, Level 3 issued a press relaseuncing that it has signed a Merger Agreenteattuire Broadwing. This press
release is furnished as Exhibit 99.1 to this Fork @nd incorporated by reference as if set fortfulh The furnishing of this information
shall not be deemed an admission as to the matigoathe information included in this Form 8-Khik information is not filed but is
furnished to the Securities and Exchange Commigsimn"SEC") pursuant to Item 7.01 of Form 8-K.

This document shall not constitute an offer of aagurities for sale. The proposed transactionheilsubmitted to Broadwing's stockholders
for their consideration. Level 3 and Broadwing Viiilk a registration statement, a proxy statemeasipectus and other relevant documents
concerning the proposed transaction with the SEa@KBolders of Broadwing are urged to read thestegfion statement and the proxy
statement/prospectus and any other relevant dodsrfikzd with the SEC when they become availabdeyall as any amendments or
supplements to those documents, because theyomtihin important information. Stockholders of Le@etan obtain more information about
the proposed transaction by reviewing the Formt-Ke filed by Level 3 in connection with the annoement of the transaction, and any
other relevant documents filed with the SEC wheay thecome available. You will be able to obtaimesfcopy of the proxy
statement/prospectus, as well as other filingsatoimg information about Level 3 and Broadwingthet SEC's Web site (http://www.sec.g
Copies of the proxy statement/prospectus and tl fifiEgs that will be incorporated by referencetlie proxy statement/prospectus can be
obtained, without charge, by directing a requestaeel 3, Investor Relations, 1025 Eldorado BNBtgomfield, CO 80021, 720-888-2500 or
to Broadwing, Investor Relations, 1122 Capital ekds Highway South Austin, TX 78746-6426, (866)-43@7.

Level 3, Broadwing and their respective directard axecutive officers may be deemed to be partitfpim the solicitation of proxies from

the stockholders of Broadwing in connection wite groposed transaction. Information about the thrscand executive officers of Level 3 is
set forth in the proxy statement on Schedule 14&%ed April 6, 2006, as supplemented, for LeveP886 annual meeting of stockholders.
Information about directors and executive officef8roadwing and their ownership of Broadwing conmstock is set forth in the proxy
statement on Schedule 14A, filed with the SEC omdd24, 2006, for Broadwing's 2006 annual meetiigtackholders. Additional
information regarding participants in the proxyisithtion may be obtained by reading the proxyestant/prospectus regarding the proposed
transaction when it becomes available.

Item 9.01. Financial Statements and Exhibits.
10.1 Agreement and Plan of Merger, dated as ofligcth6, 2006.
10.2 Voting Agreement, dated as of October 16, 2006

99.1 Press Release dated October 17, -



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: Cctober 17, 2006 LEVEL 3 COVMUNI CATI ONS, | NC.
(Regi strant)

By: /s/ Neil J. Eckstein
Name: Neil J. Eckstein
Title: Senior Vice President
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Exhibit 99.1 Press Release dated October 17, 2006.



Exhibit 10.1

Execution Copy

AGREEMENT AND PLAN OF MERGER
among
LEVEL 3 COMMUNICATIONS, INC.,
LEVEL 3 SERVICES, LLC,
LEVEL 3 COLORADO, INC.
and
BROADWING CORPORATION

Dated as of October 16, 2006
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Octobér 2006 (this "Agreement"), among LEVEL 3 COMMUNICIONS, INC.,

a Delaware corporation ("Parent”), LEVEL 3 SERVICESC, a Delaware limited liability company and ettt wholly owned Subsidiary of
Parent ("Merger Sub"), LEVEL 3 COLORADO, INC., alBware corporation and a direct wholly owned Sulasydof Parent ("Sister
Subsidiary"), and BROADWING CORPORATION, a Delawamgporation (the "Company").

WITNESSETH:

WHEREAS, the respective Boards of Directors of Raamd the Company and the Board of Managers ofbte8ub have each approved and
declared advisable the merger of the Company withiato Merger Sub (the "Merger"), upon the termd aubject to the conditions set forth
in this Agreement, pursuant to which each outstamdhare of common stock, par value $0.01 per shatke Company ("Company
Common Stock") issued and outstanding immediatety po the Effective Time, other than Dissentintgaes, will be converted into the rig

to receive a combination of cash and shares of camstock, par value $0.01 per share, of Parenr¢fR€ommon Stock");

WHEREAS, as a condition to Parent entering inte &kgreement and incurring the obligations set foehein, concurrently with the
execution and delivery of this Agreement, Pareehitring into a Voting Agreement with certain lédfed stockholders of the Company (the
"Voting Agreement") pursuant to which, among otthéngs, each of those stockholders has agreedediutbjthe terms thereof, to vote all
shares of Company Common Stock owned by such stdadehin accordance with the terms of the Votingedament;

WHEREAS, Parent, Merger Sub and the Company d&simeake certain representations, warranties, cowsrand agreements in connection
with the transactions contemplated hereby andtalpoescribe various conditions to the transact@mgemplated hereby; and

WHEREAS, for federal income tax purposes, Paremt,gdr Sub and the Company intend that the mergdircqaialify as a reorganization
within the meaning of Section 368(a) of the IntéfRavenue Code of 1986, as amended (the "Coded)thenregulations promulgated
thereunder ("Treasury Regulations"), and, by apipgresolutions authorizing this Agreement, to adbfs Agreement as a plan of
reorganization within the meaning of Section 36&fahe Code and the Treasury Regulations.

NOW, THEREFORE, in consideration of the foregoimg ghe respective representations, warranties,namte and agreements set fc
herein, and intending to be legally bound herely garties hereto agree as follo



ARTICLE I.
THE MERGER

Section 1.1. The Merger. Upon the terms and subjeitte conditions hereof, at the Effective Tintes Company shall be merged with and
into Merger Sub and the separate existence of thep@ny shall thereupon cease, and Merger Subeasuthiving entity in the Merger (the
"Surviving Company"), shall by virtue of the Mergmmntinue its existence under the laws of the Siilgelaware. If the Requisite Consent
has not been obtained on or prior to the ConverBiate, the "Merger" shall instead be a merger (4tperterms and subject to the conditions
set forth in this Agreement) of Merger Sub with amttd the Company at the Effective Time, in whi@se, the separate existence of Merger
Sub shall cease upon the Merger and the Companlyeasirviving entity in the Merger, shall contiragethe Surviving Company. Such
change to the terms of the Merger on the ConverBae in accordance with the prior sentence staikferred to as a "Conversion Event.
there is a Conversion Event, Parent shall causg@&&ub, prior to the Effective Time, to be congarinto a corporation pursuant to Section
265 of the DGCL.

Section 1.2. Subsequent Merger.

(a) If there is a Conversion Event, (i) Parent, §erSub, Sister Subsidiary and the Company shaliptly after the Conversion Date, ami
this Agreement to include representations, wareardind covenants of Sister Subsidiary which arstanhally equivalent to the
representations, warranties and covenants of M&gkrand such other changes to this Agreement abeneasonably necessary to effect
the Merger following the Conversion Event and thesquent Merger discussed below and (ii) immelgiédiowing the Effective Time an

in accordance with the DGCL, Parent shall causé&tirgiving Company to merge with and into Sisteb$Sdiary and the separate corporate
existence of the Surviving Company shall thereupease (the "Subsequent Merger") and Sister Subgij@is the surviving corporation in t
Subsequent Merger, shall by virtue of the Subseigdenger continue its existence under the lawdef3tate of Delaware. At the effective
time of the Subsequent Merger and without any &rrtttion on the part of the Surviving Company gRgrSister Subsidiary or any holder of
any capital stock of the Surviving Company, Pamrister Subsidiary, each share of common staakyalue $0.0001 per share, of the
Surviving Company issued and outstanding immediaigbr to the effective time of the Subsequent dgershall be converted into one share
of common stock, par value $0.0001 per share,si€SBubsidiary.

(b) In the event of the Subsequent Merger, refasherein to the "Surviving Company" shall reféeathe effective time of the Subsequent
Merger, to Sister Subsidiary.

(c) If there is a Conversion Event, this Agreemierintended to constitute a "plan of reorganizdtieith respect to the Merger and
Subsequent Merger, taken together, for United Sfaigeral income tax purposes pursuant to whigtsdoh purposes, the Merger and the
Subsequent Merger, taken together, are to be treata "reorganization” under Section 368(a) ofdbde (to which each of Parent, Sister
Subsidiary and the Company are to be parties ud€éetion 368(b) of the Code) in which the Compartyp ise treated as merging directly

2



with and into Sister Subsidiary with the Companyr@won Stock converted in such merger into the tigheceive the consideration provided
for hereunder.

Section 1.3. Closing. Unless this Agreement shalehbeen terminated pursuant to the provisionsofiéh 9.1, the closing of the Merger (
"Closing") will take place on the third BusinessylHter the satisfaction or waiver (subject to aggille law) of the conditions (excluding
conditions that, by their terms, cannot be satistintil the Closing Date, but subject to the satiibn or, where permitted, waiver of those
conditions as of the Closing) set forth in Artid#8l, unless another time or date is agreed to fitimg by the parties hereto (the date of the
Closing, the "Closing Date"). The Closing shallHsdd at the offices of Willkie Farr & Gallagher LL.P87 Seventh Avenue, New York, New
York 10019, unless another place is agreed to itingrby the parties hereto.

Section 1.4. Effective Time. Upon the Closing, plaeties shall file with the Secretary of Statehwf State of Delaware a certificate of merger
(the "Certificate of Merger"). The Merger shall baete effective at such time as the Certificate ofdée is duly filed with the Secretary of
State of the State of Delaware or at such subsédguenas Parent and the Company shall agree asldadisbe specified in the Certificate of
Merger (the date and time the Merger becomes éftebeing the "Effective Time").

Section 1.5. Effects of the Merger. The Merger Ishabe the effects set forth in the LLCA or, if thds a Conversion Event, the DGCL.

Without limiting the generality of the foregoingidsubject thereto, at the Effective Time, all pheperty, rights, privileges, powers, and
franchises of the Company and Merger Sub shallimesie Surviving Company, and all debts, liaksitiand duties of the Company and
Merger Sub shall become the debts, liabilities duniibs of the Surviving Company.

Section 1.6. Certificate of Formation. Unless thisra Conversion Event, the certificate of formatad Merger Sub shall be the certificate of
formation of the Surviving Company after the EffeetTime, and thereafter may be amended as proviteein or by law, except that the
certificate of formation of the Surviving Comparhai be amended to provide that the name of thgi8ng Company is "Broadwing LLC."
If there is a Conversion Event, the certificaténabrporation of Merger Sub shall be the certifecaf incorporation of the Surviving Compa
after the Effective Time, and thereafter may beraaed as provided therein or by law, except that#réficate of incorporation of the
Surviving Company shall be amended to provide tth@thame of the Surviving Company is "Broadwing fiooation."

Section 1.7. Operating Agreement. Unless theredsraversion Event, the operating agreement of Me8g as in effect at the Effective
Time shall be the operating agreement of the SimygiCompany, and thereafter may be amended asdevherein or by law. If there is a
Conversion Event, the bylaws of Merger Sub as fiectfat the Effective Time shall be the bylawsta Surviving Company, and thereafter
may be amended as provided therein or by law.

Section 1.8. Managers; Officers. Unless thereG@aversion Event, the managers and officers of kreSyub immediately prior to the
Effective Time shall be the managers and officéthe Surviving Company until their respective segsors are duly
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elected and qualified or until their death, restgmaor removal in accordance with the LLCA and tieetificate of formation and operating
agreement of the Surviving Company. If there isoav@rsion Event, the directors and officers of Mer§ub immediately prior to the
Effective Time shall be the directors and officefshe Surviving Company until their respective gsors are duly elected and qualified or
until their death, resignation or removal in aceorce with the DGCL and the certificate of incorpioraand bylaws of the Surviving
Company.

Section 1.9. Effect on Capital Stock. At the EffeetTime by virtue of the Merger and without anyi@a on the part of the holder thereof:

(a) Each share of Company Common Stock issued atsthading immediately prior to the Effective Tifegher than any Dissenting Shares),
shall be converted into the right to receive (8411 (the "Exchange Ratio") fully paid and nonasabke shares of Parent Common Stock,
subject to Section 2.5 with respect to fractiomelres (the "Stock Consideration”), and (ii) $81&8ash (the "Cash Consideration" and,
together with the Stock Consideration, the "Mer@ensideration").

(b) All shares of Company Common Stock (other thlagres referred to in

Section 1.9(d)) shall cease to be outstanding halil Ise canceled and retired and shall cease &, exid each holder of a certificate which
immediately prior to the Effective Time represenéey such shares of Company Common Stock (a "@atef") shall thereafter cease to h
any rights with respect to such shares of Compaymm@on Stock, except the right to receive the applie Merger Consideration and any
dividends or other distributions to which holdeexbme entitled all in accordance with Article llampthe surrender of such Certificate.

(c) Unless there is a Conversion Event, each meshigeinterest of Merger Sub issued and outstanidimgediately prior to the Effective
Time shall remain issued, outstanding and unchaagedmembership interest of the Surviving CompHrikiere is a Conversion Event, each
share of common stock, par value $0.0001 per sbaMerger Sub issued and outstanding immediatety o the Effective Time shall be
converted into one share of common stock, par vB0ue001 per share, of the Surviving Company.

(d) Notwithstanding anything in this Agreementhe tontrary, shares of Company Common Stock tleatsaued and outstanding
immediately prior to the Effective Time and tha¢ awned by stockholders that have properly peréetteir rights of appraisal within the
meaning of Section 262 of the DGCL (the "Dissent@igres") shall not be converted into the righteteive the Merger Consideration,
unless and until such stockholders shall havedddeperfect any available right of appraisal uralgplicable law, but, instead, the holders
thereof shall be entitled to payment of the appi@iglue of such Dissenting Shares in accordantteSection 262 of the DGCL. If any such
holder shall have failed to perfect or shall haffeatively withdrawn or lost such right of apprdisidie shares of Company Common Stock
held by such stockholder shall not be deemed DisgpB8hares for purposes of this Agreement and #ierleupon be deemed to have been
converted into the Merger Consideration at the &iffe Time in accordance with Section 1.9(a). Tlwen@any shall give Parent (A) prompt
notice of any demands for appraisal filed purstiai8ection 262 of the DGCL received by the Compavithdrawals of such demands and
any other instruments served or delivered in



connection with such demands pursuant to the DGQ€lLraceived by the Company and (B) the opportuoityarticipate in all negotiations
and proceedings with respect to demands made purku§ection 262 of the DGCL. The Company shat] ercept with the prior written
consent of Parent, (X) make any payment with radpegny such demand, (y) offer to settle or settlg such demand or (z) waive any failure
to timely deliver a written demand for appraisatiorely take any other action to perfect appraiggits in accordance with the DGCL.

(e) If prior to the Effective Time, Parent or ther@pany, as the case may be, should split, combintherwise reclassify the Parent Common
Stock or the Company Common Stock, or pay a stodllehd or other stock distribution in Parent Conm&tock or Company Common
Stock, as applicable, or otherwise change the P@ammon Stock or Company Common Stock into angroglecurities, or make any other
such stock dividend or distribution in capital &a@t Parent or the Company in respect of the Pa&temimon Stock or the Company Comn
Stock, respectively, then any number or amountainatl herein which is based upon the price of #mveft Common Stock or the number of
shares of Company Common Stock or Parent Commark Sis the case may be, will be appropriately aeguto reflect such split,
combination, dividend or other distribution or chan

Section 1.10. Treatment of Options, Warrants arfteOBtock Awards.

(a) The Company shall take all actions necessatyappropriate to provide that upon the Effectiven@j each outstanding employee, director
or consultant stock option to purchase Company Com8tock (collectively, "Company Options") grantetler any Company Stock Plan
whether or not then exercisable or vested, shatlmeelled and, in exchange therefor, each holidenah Company Option shall receive: (i)
an amount in cash in respect thereof, if any, etputile product of (x) the Cash Percentage, (yettuess, if any, of the Deemed Value of
Merger Consideration over the per share exercise phereof and (z) the number of shares of Com@mymon Stock subject to such
Company Option (such cash payment to be net ofcgipé withholding taxes); and (ii) a number of rgsaof Parent Common Stock in
respect thereof, if any, equal to the quotient®dfthe product of (x) the Stock Percentage, (y)akeess, if any, of the Deemed Value of
Merger Consideration over the per share exercise finereof and (z) the number of shares of Comg@&mymon Stock subject to such
Company Option divided by (B) the Parent Commorcsrice, provided, that any fractional shares wratld otherwise be issuable
pursuant to this Section 1.10(a) shall be roungetbuhe nearest whole number.

(b) All shares of restricted Company Common Staeited under the Company Stock Plans (and any stizees of Company Common
Stock subject to vesting or future issuance urigeiGompany Stock Plans) (collectively, "Other Stéekards") outstanding immediately
prior to the Effective Time, whether or not therstesl, shall be treated in the same manner ashalt shares of Company Common Stock
outstanding immediately prior to the Effective Timarsuant to

Section 1.9 of this Agreement and all such OtheclSAwards shall be fully vested as of the Effeetiime.

(c) At the Effective Time, each unexercised wartarjiurchase shares of Company Common Stock (tbenp@ny Warrants") then
outstanding will be assumed by Parent, in accomlanth the terms of such Company Warrants. Each sutstanding
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Company Warrant so assumed by Parent under thisefiggnt will continue to have, and be subject ® stime terms and conditions set forth
in such Company Warrants immediately prior to tffedive Time, except as modified as a result ef Mherger pursuant to the terms of such
Company Warrants.

(d) With respect to the Company's Employee Stoaklase Plan (the "ESPP"), the Company shall tdkectibns necessary to (i) cause the
current Offering Period (within the meaning of tB8PP) to terminate at the Effective Time (if théEfive Time is earlier than the date the
current Offering Period would otherwise terminat@);prevent any further contributions to the @nt Offering Period after the date hereof,
and (iii) refrain from commencing any new OfferiRgriods under the ESPP thereatfter.

(e) Unless there is a Conversion Event, the SurgiGompany shall, upon the Effective Time, sucdeezhd be substituted for the Company
under the Indenture. Following the Effective Tirtleg Convertible Debentures will thereafter be cotibke upon the terms and subject to the
conditions set forth in the Indenture after givféect to the Merger and any notice delivered ley@ompany pursuant to Section 5.4 of this
Agreement.

(f) The Company and Parent shall take all suchsséspmay be required to cause the transactionsropidted by this Section 1.10 and any
other dispositions of Company equity securitiesl(iding derivative securities) or acquisitions aef€nht equity securities (including derivat
securities) in connection with this Agreement bgtreendividual who (i) is a director or officer di¢ Company or (ii) at the Effective Time
will become a director or officer of Parent to bex@exempt under Rule 16b-3 promulgated under tlohd&hge Act.

ARTICLE II.
EXCHANGE OF CERTIFICATES

Section 2.1. Exchange Fund. At or prior to the &ffee Time, Parent shall deposit with Wells FargmB, N.A. or such other bank or trust
company as Parent shall determine and who shadidsonably satisfactory to the Company (the "Exghakgent”), in trust for the benefit of
holders of shares of Company Common Stock, for @xgh in accordance with Section 1.9, (i) certiisaepresenting the number of shares
of Parent Common Stock sufficient to deliver, amddpt shall instruct the Exchange Agent to timediveér, in accordance with the terms of
Section 2.2 of this Agreement, the aggregate SGmksideration, and (ii) immediately available furedmial to the aggregate Cash
Consideration and Parent shall instruct the Exchakgent to timely pay the Cash Consideration suligeand in accordance with the terms
of Section 2.2 of this Agreement. Parent agreesake available to the Exchange Agent from timenetas needed, cash sufficient to pay
any dividends and other distributions pursuantdcti®n 2.3. Any cash and certificates of Parent @om Stock deposited with the Exchange
Agent shall hereinafter be referred to as the "Brge Fund."

Section 2.2. Exchange Procedures. As promptly astipable after the Effective Time, the Exchangertgvill send to each record holder of
a Certificate other than Certificates in respedDissenting Shares, (i) a letter of transmittal ighhshall specify that delivery shall be effect
and risk of loss and title to the Certificates spaks, only upon



delivery of the Certificates to the Exchange Agamd shall be in a form and have such other pravisas Parent may reasonably specify) and
(i) instructions for use in effecting the surrendéthe Certificates in exchange for the Mergens§ideration. As soon as reasonably
practicable after the Effective Time, each holdea €ertificate, upon surrender of a Certificatehte Exchange Agent together with such
letter of transmittal, duly executed, and such otleeuments as may reasonably be required by thkahge Agent, shall be entitled to
receive in exchange therefor a certificate or fiegties representing the number of full sharesas&Rt Common Stock and the amount of ¢
(including amounts to be paid pursuant to Secti®fa) and in respect of any dividends or otherrithigtions to which holders are entitled
pursuant to

Section 2.3, if any), into which the aggregate nemdf shares of Company Common Stock previouslyessmted by such Certificate shall
have been converted pursuant to this AgreementEkbbange Agent shall accept such Certificates wopompliance with such reasonable
terms and conditions as the Exchange Agent maysmpmeffect an orderly exchange thereof in acemelavith normal exchange practices.
No interest will be paid or will accrue on any castyable pursuant to Section 1.9(a) or 2.3. Irethent of a transfer of ownership

Company Common Stock which is not registered irthesfer records of the Company, one or more shafrBarent Common Stock
evidencing, in the aggregate, the proper numbshafes of Parent Common Stock, a check in the paspeunt of cash pursuant to Section
1.9(a) and any dividends or other distributiong/toch such holder is entitled pursuant to Sectid) thay be issued with respect to such
Company Common Stock to such a transferee onheifQertificate representing such shares of Comg@amymon Stock is presented to the
Exchange Agent, accompanied by all documents redu@ evidence and effect such transfer and tceeciel that any applicable stock tran
taxes have been paid.

Section 2.3. Distributions with Respect to UnexdethShares. No dividends or other distributiondaded or made with respect to shares of
Parent Common Stock with a record date after tlieckfe Time shall be paid to the holder of anywnsndered Certificate with respect to
the shares of Parent Common Stock that such heldeid be entitled to receive upon surrender of SDeftificate. Subject to the effect of
applicable laws, following surrender of any suchtifleate, there shall be paid to such holder @rsls of Parent Common Stock issuable in
exchange therefor, without interest, (a) prompftgrahe time of such surrender, the amount ofd#iaids or other distributions with a record
date after the Effective Time theretofore paid wihpect to such whole shares of Parent Commork Stad (b) at the appropriate payment
date, the amount of dividends or other distribgirnith a record date after the Effective Time bimmpto such surrender and a payment date
subsequent to such surrender payable with respacich shares of Parent Common Stock.

Section 2.4. No Further Ownership Rights in Comp@oymon Stock. All shares of Parent Common Staskeid and cash paid upon
conversion of shares of Company Common Stock inrdemce with the terms of Article | and this Arédl (including any cash paid pursu
to Section 2.3) shall be deemed to have been isaugedid in full satisfaction of all rights pertaig to the shares of Company Common St

Section 2.5. No Fractional Shares of Parent Com&took. No certificates or scrip representing léssmtone share of Parent Common Stock
shall be issued upon the surrender for exchan@edfficates representing Company Common Stockyauntsto Section
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1.9 hereof. Any fractional shares that would ottisevbe issuable pursuant to
Section 1.9 hereof shall be rounded up to the seareole number.

Section 2.6. Termination of Exchange Fund. Anyiparbf the Exchange Fund which remains undistrithutethe holders of Certificates for
six months after the Effective Time shall be delegeto the Surviving Company or otherwise on ttgtrirction of the Surviving Company,
and any holders of Certificates who have not tlefoee complied with this Article Il shall thereaft®ok only to the Surviving Company and
Parent (subject to abandoned property, eschedher similar laws) for the Merger Considerationtwiéspect to the shares of Company
Common Stock formerly represented thereby to whiath holders are entitled pursuant to Section Ad3aay dividends or distributions with
respect to shares of Parent Common Stock to which kolders are entitled pursuant to Section 2.3.

Section 2.7. No Liability. None of Parent, MergetbSthe Company, the Surviving Company or the ErgeaAgent shall be liable to any
Person in respect of any Merger Consideration fitmerExchange Fund delivered to a public officialguant to any applicable abandoned
property, escheat or similar law.

Section 2.8. Investment of the Exchange Fund. Amgl§ included in the Exchange Fund may be invdstatie Exchange Agent, as directed
by Parent; provided that such investments shailh lbligations of or guaranteed by the United StateAmerica and backed by the full faith
and credit of the United States of America or imagercial paper obligations rated A-1 or P-1 ordyely Moody's Investors Services, Inc. or
Standard & Poor's Corporation, respectively. Artgriest and other income resulting from such investsishall promptly be paid to Parent.

Section 2.9. Lost Certificates. If any Certificateall have been lost, stolen or destroyed, upomddéng of an affidavit of that fact by the
Person claiming such Certificate to be lost, staledestroyed and, if required by the Surviving @amy, the posting by such Person of a
bond in such reasonable amount as the Survivinggaagnmay direct as indemnity against any claim thay be made against it with respect
to such Certificate, the Exchange Agent will defiireexchange for such lost, stolen or destroyedifate the applicable Merger
Consideration with respect to the shares of Comgmmon Stock formerly represented thereby, anduampaid dividends and distributions
on shares of Parent Common Stock deliverable jmectshereof, pursuant to this Agreement.

Section 2.10. Withholding Rights. Each of the Suing Company and Parent shall be entitled to dedndtwithhold from the consideration
otherwise payable pursuant to this Agreement tohaiger of shares of Company Common Stock and afdeh of Company Options such
amounts as it is required to deduct and withholth wéspect to the making of such payment undeCtiee and the rules and regulations
promulgated thereunder, or any provision of stategl or foreign tax law. To the extent that amauente so withheld by the Surviving
Company or Parent, as the case may be, such wdthihebunts shall be treated for all purposes ofalgieement as having been paid to the
holder of the shares of Company Common Stock ipeetsof which such deduction and withholding waslenby the Surviving Company or
Parent, as the case may be.



Section 2.11. Further Assurances. At and afteEffective Time, the officers and directors of the8ving Company will be authorized to
execute and deliver, in the name and on behali@fXompany or Merger Sub, any deeds, bills of salgignments or assurances and to take
and do, in the name and on behalf of the Compamesger Sub, any other actions and things to yestect or confirm of record or
otherwise in the Surviving Company any and all tjigitle and interest in, to and under any of tights, properties or assets acquired or to be
acquired by the Surviving Company as a result oin @onnection with, the Merger.

Section 2.12. Stock Transfer Books. At the closbusfiness, New York time, on the day the Effecliime occurs, the stock transfer books of
the Company shall be closed and there shall bentioelr registration of transfers of shares of Comyp@ommon Stock thereafter on the
records of the Company. From and after the Effecliime, the holders of Certificates shall ceadeatee any rights with respect to such sh

of Company Common Stock formerly represented therekcept as otherwise provided herein or by law.oDafter the Effective Time, any
Certificates presented to the Exchange Agent cerRdor any reason shall be converted into the Ere@pnsideration with respect to the
shares of Company Common Stock formerly represahta@by, and any dividends or other distributitma/hich the holders thereof are
entitled pursuant to Section 2.3.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed in the Company SEC Reports silece January 1, 2006 and prior to the date hébbeb excluding matters disclosed in
the sections of such reports entitled "Risk Fattansl "Information Regarding Forwatdoking Statements™) or on the Company's Disclc
Schedule (provided, that, any item set forth in@eenpany's Disclosure Schedule with respect taicptar representation or warranty will
be deemed to be disclosed with respect to all @pplicable representations and warranties tostteneany description of facts regarding the
event, item or matter is disclosed in such a watp asake readily apparent from such descriptiosparified in such disclosure that such i

is applicable to such other representations oraméies or covenants whether or not such item rsusabered), the Company hereby repres
and warrants to Parent and Merger Sub as follows:

Section 3.1. Corporate Organization. Each of themany and its Subsidiaries is duly organized, Wakdisting and in good standing under
the laws of the jurisdiction of its organizationddmas all requisite corporate, limited liabilityrapany or limited partnership power (as the
may be) to own its properties and assets and tdueziits business as now conducted. Copies of tmegany Organizational Documents and
the organizational documents of each material Slidogi of the Company, with all amendments theretthe date hereof, have been made
available to Parent or its representatives, antl sapies are accurate and complete as of the dateth

Section 3.2. Qualification to Do Business. EacthefCompany and its Subsidiaries is duly qualifedo business as a foreign corporation,
limited liability company or partnership (as theseanay be) and is in good standing in every jurtsati in which the character of the
properties owned or leased by it or the naturdetitusiness conducted by it
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makes such qualification necessary, except wheréaiture to be so qualified or in good standingidanot, individually or in the aggregate,
have a Company Material Adverse Effect.

Section 3.3. No Conflict or Violation. The executjaelivery and performance by the Company of Agjiseement does not and will not (i)
violate or conflict with any provision of any CompaOrganizational Document or any of the organtai documents of the Subsidiaries of
the Company, (ii) assuming that the Company makedilings specified in Sections 3.4(i), (ii) arid) (@nd obtains the consents, waivers and
approvals specified on Schedule 3.4 (and assunangpliance by Parent with Sections 4.3 and 4.4)atéan any material respect any
provision of law, or any order, judgment or decpfany Governmental Entity, (iii) except as setlioon Schedule 3.3, violate or result in a
breach of or constitute (with due notice or lapstenoee or both) a default under any Contract oules the creation or imposition of any Lien
(other than any Permitted Lien) upon any of the@sproperties or rights of either of the Compangny of its Subsidiaries or result in or
give to others any rights of cancellation, modifica, amendment, acceleration, revocation or susiparof any of the Contracts or obligati
thereunder, or Licenses and Permits or (iv) viotateesult in a breach of or constitute (with da¢ice or lapse of time or both) a default ur
any contract, agreement or instrument to whichGbmpany or any of its Subsidiaries is a party ombych it is bound or to which any of its
properties or assets is subject except in eachvasiseespect to clauses (iii) and (iv), for angbuwiolations, breaches or defaults that would
not, individually or in the aggregate, have a Comypllaterial Adverse Effect.

Section 3.4. Consents and Approvals. No consernvewaauthorization or approval of any Governmeaatity, and no declaration or notice
to or filing or registration with any GovernmenEadtity, is required in connection with the execntand delivery of this Agreement by the
Company or the performance by the Company or itsigliaries of their obligations hereunder or theder, except for: (i) the filing of a
certificate of merger with respect to the Mergethwihe Secretary of State of the State of Delawarkappropriate documents with the
relevant authorities of other states in which tlwen@any or any Subsidiary is qualified to do bussnéis) the filing of a Notification and
Report Form under the Hart-Scott-Rodino Antitrusptovement Act of 1976, as amended (the "HSR Aif);the filing of an application
jointly by the parties with the FCC for approvaltadnsfer of control of Company's licenses purstai@ection 214 of the Communicatic

Act of 1934 as amended by the TelecommunicationAt996, and receipt of an order from the FCCrapipg the transfer; (iv) applicable
requirements of the Securities Act of 1933, as atedpand the rules and regulations promulgate@timeler (the "Securities Act") and of the
Securities Exchange Act of 1934, as amended, andutes and regulations promulgated thereunder'Bkehange Act") and any applicable
state securities laws; (v) the consents, waiverthagizations or approvals of any Governmental tigraet forth on Schedule 3.4; and (vi) such
consents, waivers, authorizations, approvals, datides, notices, filings or registrations, whi€¢maot obtained or made would not have, a
Company Material Adverse Effect or prevent or matlrdelay the consummation of the transactionstemplated by this Agreement.

Section 3.5. Authorization and Validity of Agreemefhe Company has the requisite corporate poweaathority to execute, deliver and
perform its obligations under this Agreement anddnsummate the transactions contemplated herédigyeXecution and delivery of this
Agreement by the Company and the performance bZtmpany of its
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obligations hereunder and the consummation ofriresictions contemplated hereby have been dulpiézegd by the Board of Directors of
the Company and all other necessary corporateragtigdhe part of the Company, other than the adopif this Agreement by the
stockholders of the Company, and no other corpgmateeedings on the part of the Company are negessauthorize this Agreement and
the transactions contemplated hereby. This Agreemasibeen duly and validly executed and delivesethe Company and, assuming due
execution and delivery by Parent and Merger Sudil) sbnstitute a legal, valid and binding obligatiof the Company, enforceable against it
in accordance with its terms, subject to (i) thieafof bankruptcy, fraudulent conveyance, reorggtion, moratorium and other similar laws
relating to or affecting the enforcement of creditoights generally, (ii) general equitable prpies (whether considered in a proceeding in
equity or at law) and (iii) an implied covenantgafod faith and fair dealing.

Section 3.6. Capitalization and Related Matters.

(a) As of the date hereof, the authorized capitaiksof the Company consists of 1,600,000,000 shef€ompany Common Stock and
200,000,000 shares of Company Preferred Stockf iealate hereof:

(i) 89,954,431 shares of Company Common Stocksauged and outstanding, and there are no sharesngb@hy Preferred Stock issued or
outstanding;

(i) 4,807,071 shares of Company Common Stock eserved for issuance and issuable upon or othedeiseerable under the Company's
Second Amended 1997 Stock Option Plan, 2000 Lomm Tecentive Plan and Employee Stock Purchase (eldtectively, the "Company
Stock Plans") in connection with the exercise dtanding Company Options and the vesting of ontltey Other Stock Awards. Schedule
3.6(a)(ii) sets forth the exercise prices for tt@pany Options;

(iii) 13,638,600 shares of Company Common Stockaserved for issuance and issuable as of thengad®f upon conversion of the
Company's 3.125% Convertible Senior Debenture2006 (the "Convertible Debentures"); and

(iv) 3,820,980 shares of Company Common Stockeserved for issuance and 3,820,980 shares of Con@mmon Stock are issuable
upon exercise of the Company Warrants. Schedu(@)8i sets forth the names of all holders of CampWarrants, the number of shares of
Company Common Stock purchasable thereunder arekdreise price(s) therefor.

(b) The outstanding shares of Company Common Sipbtlave been duly authorized and validly issued are fully paid and nonassessable
and (i) were issued in compliance with all appiileafederal and state securities laws. All grafitS@mpany Options and Other Stock Awe
were validly issued and properly approved by thenGany's Board of Directors in accordance with pilecable law and no such grants
involved any "backdating" or
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similar practices with respect to the effectiveedat grant. Except as set forth above in Sectié(a}. as of the date hereof, no shares of c:
stock of the Company are outstanding. Except afosbtabove in Section 3.6(a) or as required pamsto Section 5.5 of this Agreement, the
Company does not have outstanding any securitigectble into or exchangeable for any shares pitabstock, including Company
Options, any rights to subscribe for or to purchasany options for the purchase of, or any agredsngroviding for the issuance (contingent
or otherwise) of, or any calls, commitments or knaslaims of any other character relating to thaasge of, any capital stock, or any stoc
securities convertible into or exchangeable for eapyital stock; and the Company is not subjecttoabligation (contingent or otherwise) to
repurchase or otherwise acquire or retire, or ggster under the Securities Act, any shares oftabgiock. Except as set forth above in Se«
3.6(a), the Company does not have outstanding angid) debentures, notes or other obligations tleeh®of which have the right to vote (or
convertible into or exercisable for securities Ingvihe right to vote) with the stockholders of @@mpany on any matter. True and complete
copies of the Company Warrants have been madeabi@iio Parent or its representatives.

(c) Except as set forth on Schedule 3.6(c), alhefoutstanding shares of capital stock, or menhijeisterests or other ownership interest:
each Subsidiary of the Company, as applicablealigly issued, fully paid and nonassessable aavised of record and beneficially by the
Company, directly or indirectly. The Company haspathe date hereof and shall have on the Cld3atg, valid and marketable title to all of
the shares of capital stock of, or membership é@stisror other ownership interests in, each Suligidiahe Company, free and clear of any
Liens other than Permitted Liens. Such outstandirayes of capital stock of, or membership intereiststher ownership interests in, the
Subsidiaries of the Company, as applicable, aredleoutstanding securities of such Subsidiaties Subsidiaries of the Company do not
have outstanding any securities convertible intexmhangeable for any capital stock of, or memlirisiterests or other ownership interests
in, such Subsidiaries, any rights to subscribeofdo purchase or any options for the purchaseradny agreements providing for the issuance
(contingent or otherwise) of, or any calls, comnatits or claims of any other character relatindieissuance of, any capital stock of, or
membership interests or other ownership interastsuich Subsidiaries, or any stock or securitievedible into or exchangeable for any
capital stock of, or membership interests or othvemership interests in, such Subsidiaries; andpba® required pursuant to Section 5.5 of
this Agreement, neither the Company or any of ites&liaries is subject to any obligation (contingenotherwise) to repurchase or otherv
acquire or retire, or to register under the Sei@srifct, any capital stock of, or membership irdé&ser other ownership interests in, any
Subsidiary of the Company. The Company has madéhlato Parent or its representatives true amtecocopies of the organizational
documents of C Ill Communications, LLC ("ClII") aradl other agreements between the Company or kisi8aries on the one hand and
BCSI Inc. ("BCSI") or its Subsidiaries on the otland, with respect to ClIl or BCSI's interest #ier BCSI and its Affiliates hold in the
aggregate the interest in Clll set forth on Sche@®ub(c) and no other Person (other than the Coyngad its Subsidiaries) owns any equity
interest in ClII.

Section 3.7. Subsidiaries and Equity Investmentseft as set forth on Schedule 3.7, the Companytsu8lbsidiaries do not directly or
indirectly own, or hold any rights to acquire, arapital stock or any other securities, interestseestments in any other Person other than
investments that constitute cash, cash equivatentsarketable securities.
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Section 3.8. Company SEC Reports.

(a) The Company and its Subsidiaries have filedh eaport and definitive proxy statement (togeth&hwll amendments thereof and
supplements thereto) required to be filed by then@any or any of its Subsidiaries pursuant to thehBrge Act with the SEC since January
1, 2004 (as such documents have since the tinteeofftling been amended or supplemented, the "GomBSEC Reports"). As of their
respective dates, after giving effect to any amesramor supplements thereto filed prior to the tateof, the Company SEC Reports

(i) complied as to form in all material respectshathe requirements of the Exchange Act, and {@)ribt contain any untrue statement of a
material fact or omit to state a material fact iezplito be stated therein or necessary in orderake the statements therein, in light of the
circumstances under which they were made, not adshg.

(b) The audited consolidated financial statementsumaudited interim consolidated financial statet®€including, in each case, the notes, if
any, thereto) included in the Company SEC Repamsptied as to form in all material respects with published rules and regulations of the
SEC with respect thereto, were prepared in accoslaith GAAP applied on a consistent basis duriregeriods involved (except as may be
indicated therein or in the notes thereto and exwith respect to unaudited statements as permitgdglorm 10-Q of the SEC) and fairly
present (subject, in the case of the unauditedimtinancial statements included therein, to ndryear-end adjustments and the absence of
complete footnotes) in all material respects thesobidated financial position of the Company asdccibnsolidated Subsidiaries as of the
respective dates thereof and the consolidatedtsasiutheir operations and cash flows for the retipe periods then ended.

Section 3.9. Absence of Certain Changes or Events.
(a) Except as set forth on Schedule 3.9(a), sireeember 31, 2005, there has not been:
(i) any Company Material Adverse Effect;

(i) any loss, damage, destruction or other cagualthe assets or properties of either of the Camgpor any of its Subsidiaries (other than
for which insurance awards have been received aragiteed) that has had, individually or in the aggte, a Company Material Adverse
Effect; or

(iii) any change in any method of accounting orcactting practice of either of the Company or anjtoSubsidiaries except for any such
change required by reason of a concurrent chan@&#P or Regulation S-X under the Securities Act.

(b) Since December 31, 2005, each of the Compadyaah of its Subsidiaries has operated in thanargicourse of its business and
consistent with past practice and, except as st ém Schedule 3.9(b) or, with respect to actiahen after the date hereof, otherwise as
permitted by Section 5.1, has not:
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(i) incurred any material obligation or liabilitywhether absolute, accrued, contingent or otherviiseXcess of $5,000,000 except in the
ordinary course of business and consistent with prastice;

(i) failed to discharge or satisfy any materiaéhior pay or satisfy any material obligation oblidgy (whether absolute, accrued, continger
otherwise) in excess of $5,000,000, other than RedrLiens and liabilities being contested in gdaith and for which adequate reserves
have been provided,;

(iii) mortgaged, pledged or subjected to any Liethér than Permitted Liens) any of its assets, gnttgs or rights other than in connection
with letters of credit for amounts less than $500,0hcurred in the ordinary course of business;

(iv) (A) sold or transferred any of its materiabasts, including any sale, license or lease of adgfeasible rights of use of capacity or
infrastructure ("IRUs"), (B) cancelled any matedabts, or (C) settled any material claims or waigay material rights (other than with
respect to disputes with customers and vendotseitdinary course of business);

(v) disposed of any material patents, trademarkpyrights or any material patent, trademark qycght applications;
(vi) defaulted on any material obligation;
(vii) entered into any transaction material tohtsiness, except in the ordinary course of busjness

(viii) granted any material increase in the compé¢ing or benefits of its senior executives othantincreases in accordance with past pra
not exceeding 20% of the senior executive's anpasé compensation then in effect or entered ingaearployment, change of control,
retention or severance agreement or arrangememiawit of them;

(ix) contractually committed to make any capitgbemditure for any periods after the date here@fdulitions to property, plant and equipm
used in its operations other than ordinary repaiic maintenance in excess of $25,000,000 in theeggte;

(x) laid off any significant number of its employgee
(xi) discontinued the offering of any material liaEbusiness or significant product line;
(xii) incurred any material obligation or liabilifpr the payment of severance benefits;
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(xiii) declared, paid, or set aside for payment diwdend or other distribution in respect of slsaoéits capital stock, membership interests or
other securities, or redeemed, purchased or oteeragquired, directly or indirectly, any sharegotapital stock, membership interests or
other securities, or agreed to do so; or

(xiv) entered into any agreement or made any comanit to do any of the foregoing.
Section 3.10. Tax Matters. Except as set forth dre8ule 3.10.

(a) (i) the Company and each of its Subsidiariestided when due all material Tax Returns requitgdapplicable law to be filed with
respect to the Company and each of its Subsidjgiipall such Tax Returns were true, correct anthplete in all material respects as of the
time of such filing;

(iii) all material Taxes owed by the Company andheaf its Subsidiaries, if required to have beeid gaave been paid (except for Taxes
which are being contested in good faith); and vy liability of the Company or any of its Subsiits for Taxes not yet due and payable, or
which are being contested in good faith, has beevwiged for on the financial statements of the Camypin accordance with GAAP;

(b) there is no material action, suit, proceedingestigation, audit or claim now pending with respto the Company or any of its
Subsidiaries in respect of any Tax, nor has angn@tclaim for additional Tax been asserted intingi by any taxing authority;

(c) since January 1, 2000, no claim has been nmadeiting by any taxing authority in a jurisdictiavhere the Company or any of its
Subsidiaries has not filed a Tax Return that drisnay be subject to Tax by such jurisdiction;

(d) (i) there is no outstanding request for anyeersion of time for the Company or any of its Suiasids to pay any Taxes or file any Tax
Returns;

(i) there has been no waiver or extension of gopliaable statute of limitations for the assessneertollection of any Taxes of the Company
or any of its Subsidiaries that is currently indey (iii) the federal statute of limitations foxtgears of the Company and its Subsidiaries has
closed for all years ending prior to December 32 and (iv) neither the Company nor any of itb$Sdiaries is a party to or bound by any
agreement, whether written or unwritten, providiogthe payment of Taxes, payment for Tax lossestlements to refunds or similar Tax
matters;

(e) the Company and each of its Subsidiaries hatldheld and paid all material Taxes required taithheld in connection with any amoul
paid or owing to any employee, creditor, indepemndentractor or other third party;

(f) the Company has not been a United States reakpty holding corporation within the meaning efc8on 897(c)(2) of the Code during the
applicable period specified in Section 897(c)(1}{;pf the Code;

(9) neither the Company nor any of its Subsidiahias distributed stock of another Person, or hdsthatock distributed by another Person,
in a transaction that was
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purported or intended to be governed in whole grart by Section 355 or
Section 361 of the Code;

(h) there is no Lien, other than a Permitted Laffecting any of the assets, properties or righth® Company and its Subsidiaries that arose
in connection with any failure or alleged failucegay any Tax;

(i) neither the Company nor any of its Subsidiafighas been a member of an affiliated group (withe meaning of Code ss. 1504(a)) filing
a consolidated federal income Tax Return (othem thgroup the common parent of which is the Companyjii) has any liability for the
Taxes of any Person (other than any of the Companyits Subsidiaries) under Treasury Regulation$.4502-6 (or any similar provision of
state, local, or foreign law), as a transfereeuscessor, by contract, or otherwise;

() the Company and its Subsidiaries have neithen@de, changed or revoked, or permitted to beanadanged or revoked, any material
election or method of accounting with respect ta€kaaffecting or relating to the Company and itestdiaries, nor (ii) entered into, or
permitted to be entered into, any closing or ottggeement or settlement with respect to Taxestaiffgor relating to the Company and its
Subsidiaries;

(k) neither the Company nor any of its Subsidiahias taken or agreed to take any action, or isew@any fact or circumstance, that would
prevent the Merger, or, if there is a Conversioeifythe Merger and the Subsequent Merger, talgatter, from qualifying as a
reorganization within the meaning of Section 36&fahe Code; and

() neither the Company nor any of its Subsidialias a permanent establishment in a foreign juntisa.

Section 3.11. Absence of Undisclosed Liabilitiesc&pt as set forth on Schedule 3.11(a), there @raaterial liabilities or obligations of the
Company or any Subsidiary thereof of any kind wbever, whether accrued, contingent, absolute, mhéned, determinable or otherwise, ¢
there is no existing condition, situation or setis€umstances that could be reasonably expectegbtdt in such a liability or obligation, otr
than (A) liabilities or obligations disclosed anayided for in the consolidated balance sheet @f@bmpany as of June 30, 2006 included in
the Company SEC Reports filed prior to the datedfeor referred to in the notes thereto, (B) lidileis or obligations incurred in the ordinary
course of business consistent with past practimeesiune 30, 2006 or (C) liabilities or obligatiamsler this Agreement.

Section 3.12. Company Property.

(a) Schedule 3.12(a) contains a true and compéterihtion of all material real property owned hg Company and its Subsidiaries (the
"Owned Real Property") as of the date hereof. Tomgany has made available at its premises to Peopigs of any title insurance policies
(together with copies of any documents of recoldgdd as exceptions to title on such policiesyenitly insuring each Owned Real Property
and copies of the most recent surveys of the s@ilreeCompany and its Subsidiaries have good and tité to all of the Owned Real
Property free and clear of Liens other than Peediltiens.
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(b) Schedule 3.12(b) sets forth a list of all q@@perty leases, licenses, permits, subleases@ngbancy agreements, together with all
material amendments thereto, in which either ofGbenpany or its Subsidiaries has a leasehold istt@resimilar occupancy rights, whether
as lessor or lessee, and (i) are material to tieeadipn of the Company and its Subsidiaries, tasa whole, or (ii) involve payments of base
rent by the Company or its Subsidiaries in excé$500,000 per year (each, a "Lease" and collegtitke "Leases"; the property covered by
Leases under which either of the Company or itssilidries is a lessee is referred to herein aslthased Real Property"”; the Leased Real
Property, together with the Owned Real Propertitectively being the "Company Property"). The Comypar its Subsidiaries enjoys
peaceful and undisturbed possession of, the LeRsatlProperty pursuant to the Leases. No optiorbbars exercised under any of such
Leases, except options whose exercise has beezneed by a written document, a true, complete andrate copy of which has made
available to Parent with the corresponding Lease.

(c) Since June 30, 2006, no Lease has been modifiathended in writing in any way materially adeets the business of the Company and
its Subsidiaries except as set forth on Sched®(8) and no party to any Lease has given eithdreCompany or its Subsidiaries written
notice of or, to the Knowledge of the Company, maadaim with respect to any breach or default.

(d) Except as set forth on Schedule 3.12(d) andrdttan with respect to IRUs, co-location, crossration, interconnection, entrance
facilities, gateways, racks, routers or other sghtidental to the provision of services estalgisin the ordinary course of business, none of
the Company Property is subject to any option,dessblease, license or other agreement that iaggiayments of base rent by the Company
or its Subsidiaries in excess of $500,000 per geanting to any Person or entity any right to tee,.occupancy or enjoyment of such prog

or any portion thereof or to obtain title to allamy portion of such property.

(e) All material improvements, systems and fixtusaghe Company Property owned by the Companyrageod operating condition and
repair and generally are adequate and suitabli imagerial respects for the present and contiruss operation and maintenance thereof as
now used, operated or maintained ordinary wear@adexcepted. All improvements on the Company étggonstructed by or on behalf of
the Company or any Subsidiary were constructethgdnowledge of the Company, in compliance imadlterial respects with applicable
laws, ordinances and regulations affecting such @y Property.

Section 3.13. Assets of the Company and its Sudr#idi.

(a) The assets, properties and rights of eacheo€ttmpany and its Subsidiaries constitute all efabsets, properties and rights which are
used in the operation their business as curreotiglected. Except as set forth on Schedule 3.13(@$ a result of any divestitures after the
date hereof as permitted by Section 5.1, therea@material assets, properties, rights or intergfstésy kind or nature that either of the
Company or any of its Subsidiaries has been usiolging or operating in their business prior to @lesing that will not be used, held or
owned by each of the Company or its Subsidiarignediately following the Closing.
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(b) The material assets, properties and righte®Qompany and its Subsidiaries are free and ofeamy Liens other than Permitted Liens.
Section 3.14. Intellectual Property.

(a) The Company and its Subsidiaries own all rigitie and interest in and to, or have licensesi¢tvicenses are, to the Knowledge of the
Company, valid and enforceable except to the exteritenforceability may be limited by applicabbnkruptcy, reorganization, insolvency,
moratorium or other laws affecting the enforcenwfrareditors' rights generally and by general pples of equity, regardless of whether s
enforceability is considered in a proceeding at éain equity) to use, all the Intellectual Progegnd such Intellectual Property represent
intellectual property rights necessary for the eariaf their business as and where conducted odateehereof and on the Closing. The
Company and its Subsidiaries are in compliancédl imaterial respects with all licenses relatingte protection of such of the Intellectual
Property as it uses pursuant to license or othereagent. To the Knowledge of the Company, therenareonflicts with or infringements of
any Intellectual Property by any third party. Te tinowledge of the Company, the conduct of therimss of the Company and its
Subsidiaries does not conflict with, violate, migegpriate, misuse or infringe any proprietary deitectual property right of any third party.
There is no claim, suit, action or proceeding pegdir, to the Knowledge of the Company, threateagainst the Company or its Subsidial
(i) alleging any such conflict, violation, misappré@tion, misuse or infringement with any third {y& proprietary or intellectual property
rights; or (ii) challenging the Company's or itoSidiaries' ownership or use of, or the validityeaforceability of any Intellectual Property.

(b) Schedule 3.14(b)(i) sets forth a complete andent list of all registrations, certificates, &ipations, filings or other document issued by,
filed with, or recorded by, any Governmental Enpigrtaining to the Intellectual Property ("Registbintellectual Property") as of the date
hereof and the owner of record, date of applicatioissuance, and relevant jurisdiction as to eAlitRegistered Intellectual Property is
owned by the Company and/or its Subsidiaries, drakclear of all Liens other than Permitted LighisRegistered Intellectual Property is
valid, subsisting and unexpired, and all renewasfand other maintenance fees that have falleldwoe prior to the Closing have been paid.
The consummation of the transactions contemplayatlis Agreement will not alter or impair in any tedal respect any Intellectual Prope

(c) Schedule 3.14(c)(i) sets forth a completedfsill license agreements pertaining to IntellecRraperty material to the conduct of the
Company's business as of the date hereof, excepgfeements pertaining to commercially availabféthe-shelf software. Except as set
forth on Schedule 3.14(c)(ii), the Company anditbsidiaries are in compliance in all material ez$p with all agreements pertaining to the
Intellectual Property and are not under any ohligato pay royalties or other payments in connectigth any agreement, nor restricted from
assigning its rights respecting Intellectual Propesuch rights including the right to sue and obttamages for past and future infringements
thereof, nor will the Company or its Subsidiari¢éiseswise be, as a result of the execution and eslief this Agreement or the performance
of its obligations under this Agreement, in breatlny agreement relating to
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the Intellectual Property. Neither the Companyit®6ubsidiaries is in material default of any sagheement.

(d) Except as set forth on Schedule 3.14(d)(i}theeithe Company nor any of its Subsidiaries hadenaany claim of a violation, infringement,
misuse or misappropriation by any third party (itthg any employee or former employee of the Commarits Subsidiaries) of its rights to,
or in connection with, any Intellectual Propertyhiah claim is pending. Neither the Company nor ahis Subsidiaries has entered into any
agreement to indemnify any other Person againsthagge of infringement of any Intellectual Progedther than indemnification provisio
contained in employment policies and agreemen&pouer agreements, purchase orders or licensemragné® arising in the ordinary course
of business.

Section 3.15. Software.

(a) To the Knowledge of the Company, none of therafing and applications computer software prograntsdatabases used by the
Company and its Subsidiaries that are materidieéacbnduct of their business (collectively, theft®are"), nor any use thereof, conflicts
with, infringes upon or violates any intellectuabperty or other proprietary right of any other $ter and, no claim, suit, action or other
proceeding with respect to any such infringementi@ation is pending, or to the Knowledge of thenipany, threatened.

(b) The Company and its Subsidiaries have not @maeth any material amount of telecommunicationspegeint for which a software license
and right to use the embedded software in suctpewprit have not been obtained, nor is the Compaitg S8ubsidiaries subject to any writ
claim for failing to procure such a license andtitp use.

Section 3.16. Licenses and Permits.

(a) The Company and its Subsidiaries own or posaesght, title and interest in and to each ditlrespective material licenses, permits,
franchises, registrations, authorizations and agdsassued or granted to any of the Company @utssidiaries by any Governmental Entity
(the "Licenses and Permits") and has taken allsssey action to maintain such Licenses and Perféish License and Permit has been duly
obtained, is valid and in full force and effectdds not subject to any pending or, to the Knowkedfithe Company, threatened administre

or judicial proceeding to revoke, cancel, suspaendieslare such License and Permit invalid in arspeet. The Licenses and Permits are
sufficient and adequate in all material respectsaionit the continued lawful conduct of the busgetthe Company and its Subsidiaries, and
none of the operations of the Company or its Sudnsas are being conducted in a manner that visleteny material respects any of the
terms or conditions under which any License andnitevas granted.

(b) The operations of the Company and its Subsatiare in compliance in all material respects withterms and conditions of the
Communications Act of 1934, as amended, applicstalie law and the published rules, regulations paridies promulgated by any
Governmental Entity, and neither the Company reositbsidiaries has done anything or failed to dahémg which reasonably could be
expected to cause the loss of any of the Licensgé$armits.
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(c) Other than those listed on Schedule 3.16, titigre action, investigation, notice of violatiam apparent liability, notice of forfeiture, or
to show cause, complaint, or proceeding seekimgwoke, reconsider the grant of, cancel, suspenthoalify any of the Licenses and Permits
of the Company or its Subsidiaries is pendingmthe Knowledge of the Company, threatened befoyeGovernmental Entity. No notices
have been received by and, no claims have beehdgainst the Company or its Subsidiaries allegif@jlure to hold any requisite permits,
regulatory approvals, licenses or other authodzati

Section 3.17. Compliance with Law.

(a) Except as set forth on Schedule 3.17, the tipasof the business of the Company and its Sidrgd have been conducted in accord:

in all material respects with all material lawsgjutations, orders and other requirements of all&omental Entities having jurisdiction over
such entity and its assets, properties and opermatiexcept as set forth on Schedule 3.17, sinagadpri, 2004, none of the Company or its
Subsidiaries has received written notice of anyemaitviolation (or any investigation with respéogreto) of any such law, regulation, order
or other legal requirement, and none of the Comuatrits Subsidiaries is in default with respecaty order, writ, judgment, award,
injunction or decree of any national, state or laoaurt or governmental or regulatory authorityaobitrator, domestic or foreign, applicable to
any of its assets, properties or operations.

(b) The Company and each of its officers are ingleance in all material respects with (i) the apable provisions of the Sarban®@sley Act

of 2002 and the related rules and regulations plgated under such act or the Exchange Act (theb&as-Oxley Act") and (ii) the
applicable listing and corporate governance rutesragulations of the Nasdaq Global Market SystEine. Company has previously disclosed
to Parent the information required to be discldsgthe Company and certain of its officers to tlmerpany's Board of Directors or any
committee thereof pursuant to the certificatioruisements contained in Form 10-K and Form 10-Q uvtige Exchange Act. Except as
permitted by the Exchange Act, including, withduatitation, Sections 13(k)(2) and (3), since theatment of the Sarban&3xley Act, neithe
the Company nor any of its Affiliates has madeaaged or modified (in any material way) personah®to any executive officer or director
of the Company.

(c) The management of the Company has (i) impleetk(®) disclosure controls and procedures to ernthatematerial information relating to
the Company, including its consolidated Subsid&rie made known to the management of the Compgiyhters within those entities and
(y) a system of internal control over financial ogjing sufficient to provide reasonable assuramegarding the reliability of financial
reporting and the preparation of financial statetsiéor external purposes in accordance with GAAT, @) has disclosed, based on its most
recent evaluation prior to the date hereof, toGbenpany's auditors and the audit committee of tv@any's Board of Directors (A) any
significant deficiencies in the design or operatibinternal controls which could adversely affdd Company's ability to record, process,
summarize and report financial data and have ifledtior the Company's auditors any material weakas in internal controls and (B) any
fraud, whether or not material, that involves maragnt or other employees who have a significaetirothe Company's internal controls.
The Company has made available to Parent a sunmhary such disclosure made by management to thep@oy's auditors and audit
committee.
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Section 3.18. Litigation. Except as set forth oh&tule 3.18, there are no material claims, actisuiss, proceedings, subpoenas or, to the
Knowledge of the Company, investigations (eacHAation”) pending or, to the Knowledge of the Compathreatened, before any
Governmental Entity, or before any arbitrator of aature, brought by or against any of the Companits Subsidiaries or any of their
officers or directors involving or relating to t@®@mpany or its Subsidiaries, the assets, propestieights of any of the Company and its
Subsidiaries or the transactions contemplated isyAgreement. There is no material judgment, dedrgenction, rule or order of any
Governmental Entity or before any arbitrator of aayure outstanding, or to the Knowledge of the Gamny, threatened, against either of the
Company or its Subsidiaries.

Section 3.19. Contracts.
(a) Schedule 3.19(a) sets forth a complete ane:cblist of all Contracts as of the date hereof.

(b) Each Contract is valid, binding and enforcedlleaccordance with its terms) against the Comparits Subsidiaries and, to the
Knowledge of the Company, against the other pattieseto in accordance with its terms, and influite and effect except to the extent that
enforceability may be limited by applicable banknyp reorganization, insolvency, moratorium or otlaevs affecting the enforcement of
creditors' rights generally and by general prirespbf equity, regardless of whether such enfortiats considered in a proceeding at law or
in equity. Each of the Company and its Subsididnes performed all material obligations requiretééqerformed by it to date under, and is
not in material default or delinquent in performanstatus or any other respect (claimed or actuaidnnection with, any Contract. To the
Knowledge of the Company, no other party to anyt€at is in material default in respect thereof] ao event has occurred which, with due
notice or lapse of time or both, would constitutelsa default. The Company has made availablerenPar its representatives true and
complete originals or copies of all the Contracts.

(c) A "Contract" means any agreement, contracoammoitment, oral or written, to which either of tBempany or any of its Subsidiaries is a
party or by which it or any of its assets are boooudstituting:

(i) A contract or agreement (A) with one of the {920 carrier customers, (ii) 20 enterprise costos, or (iii) 10 "dark fiber" customers, in
each case by revenue derived by the Company aBdlitsidiaries (taken together), for the eight (8nths ended August 31, 2006, pursuant
to which the Company or any of its Subsidiariesswd goods and/or services or (B) with any custdim&t contains "modavored nation” ¢
non-compete clauses, pursuant to which the Compaany of its Subsidiaries has sold goods andimices (the Contracts set forth in
subsection (A) and (B) collectively, the "Custon@Emtracts");

(i) a contract or agreement with one of the top 28 "right-of-way" vendors, (B) 10 "dark fiber" mdors, (C) 10 ofiaet services vendors, (I
five network equipment vendors and (E) five sofevaraintenance vendors, in each
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case, by dollar amount paid to such vendors bytirapany and its Subsidiaries (taken together)theright (8) months ended August 31,
2006 (the "Vendor Contracts");

(iii) a settlement-free peering agreement of thenany and its Subsidiaries;

(iv) a mortgage, indenture, security agreementranig, pledge or other agreement or instrumenting/do the borrowing of money or
extension of credit (other than accounts receivabkeccounts payable in the ordinary course ofrtassi and consistent with past practice);

(v) an employment, change of control, retentiose@rerance agreement;

(vi) a joint venture, partnership or limited liabjlcompany agreement with third parties, othentbharing agreements with respect to non-
material assets;

(vii) a non-competition agreement or any other agrent or obligation which purports to limit in amaterial respect (i) the manner in which,
or the localities in which, the business of the @any or its Subsidiaries may be conducted orH@)ability of either of the Company or its
Subsidiaries to provide any type of service prdgamunducted by the Company or its Subsidiaries;

(viii) an agreement containing any exclusivity daumost-favored-nations clause in favor of a custoor vendor, or a Customer Contract
containing any benchmarking clause or marked-toketguricing provision;

(ix) a Lease;

(x) an agreement limiting or restricting the aWilitf either of the Company or its Subsidiaries @k distributions or declare or pay dividel
in respect of its capital stock or membership g€, as the case may be;

(xi) an agreement with a vendor requiring capitgdenditures in excess of $2,000,000 after the lateof;
(xii) an agreement in effect or offer pending tgaice all or a substantial portion of the capitalck or business of any other Person; or
(xiii) any other material agreement not in the pedtiy course of the business of the Company arflibsidiaries.

(d) To the Knowledge of the Company, all of thdleatent-free peering arrangements or agreemertteedfompany and its Subsidiaries are
terminable by the Company or its Subsidiaries o&gs' prior notice without liability or obligatiadn the Company or its Subsidiaries.
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Section 3.20. Employee Plans.

(a) Schedule 3.20(a) sets forth: (i) all "emplopeeefit plans”, as defined in Section 3(3) of ERIEAd all other material employee benefit
programs, policies, arrangements or payroll prastiincluding, without limitation, any such progsmpolicies, arrangements or payroll
practices providing severance pay, sick leave,ti@cpay, salary continuation for disability, retinent benefits, deferred compensation,
bonus pay, incentive pay, stock options, hosp#éitin insurance, medical insurance, life insuracaésteria benefits, dependent care
reimbursements, prepaid legal benefits, scholasahipuition reimbursements, maintained by the Camypor any of its Subsidiaries or to
which the Company or any of its Subsidiaries isgatied to contribute thereunder for current or fermmployees the Company and its
Subsidiaries (the "Employee Benefit Plans"), aijda(i "employee pension plans”, as defined in Bec8(2) of ERISA, maintained or
sponsored by the Company or any trade or busimgsstiier or not incorporated) which is under contralreated as a single employer with
the Company under Section

414(b), (c), (m), or (o) of the Code (an "ERISA iifite") or to which the Company or any ERISA Aifite has contributed or has been
obligated to contribute thereunder (the "Pensi@n#).

(b) True, correct and complete copies of the follmgrdocuments, with respect to each of the Empl@ea®efit Plans and Pension Plans, have
been made available, or promptly following the dadecof but in any event prior to the Closing Dat#l,be made available, to Parent, to the
extent applicable: (i) all plans and related tdmstuments, and amendments thereto; (ii) Forms f@Dfor the three most recent plan years;
(iii) the most recent IRS determination letter;) @ilie most recent summary plan descriptions, ameypalrts and material modifications; (v)-
most recent actuarial report, if any; and (vi) tert descriptions of all non-written agreementstieggto the Employee Benefit Plans.

(c) None of the Employee Benefit Plans or Pensiandis a multiemployer plan, as defined in Sec8(8v) of ERISA ("Multiemployer
Plan") or subject to Title IV of ERISA or Sectiof2lof the Code.

(d) Each Pension Plan that is intended to qualifen Section 401 of the Code and the trust maietapursuant thereto is exempt from
federal income taxation under Section 501 of thdeCand to the Knowledge of the Company, nothirgydteurred with respect to the
operation of any such Pension Plan that would restsly be expected to cause the loss of such cquatidin or exemption or the imposition of
any material liability, penalty or tax under ERI®Athe Code.

(e) All contributions (including all employer coiftutions and employee salary reduction contribigjand all premiums required to have
been paid under any of the Employee Benefit Plafeasion Plans or by law (without regard to anwess granted under Section 412 of the
Code) to any funds or trusts established thereumdier connection therewith have been made by tleedhte thereof (including any valid
extension).

(f) To the Knowledge of the Company, there has beematerial violation of ERISA or the Code witlspect to the filing of applicable
reports, documents and notices regarding the Erapl®genefit Plans with the Secretary of Labor orSkeretary of the
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Treasury or the furnishing of required reports,udoents or notices to the participants or benefisanf the Employee Benefit Plans.

(9) Except as set forth on Schedule 3.20(g), thezeo pending actions, claims or lawsuits whickehaeen asserted or instituted against the
Employee Benefit Plans, the assets of any of tsgfrunder such plans or the plan sponsor or #regadministrator, or against any fiduciary
of the Employee Benefit Plans with respect to theration or administration of such plans or theestinent of plan assets (other than routine
benefit claims), nor does the Company have Knovwdaafgacts which could form the basis for any saletim or lawsuit. No Employee
Benefit Plan has been the subject of an audit stiy&tion or examination by any Governmental Erttitthe Knowledge of the Company.

(h) The Employee Benefit Plans have been maintaineall material respects, in accordance withrttesims and with all provisions of ERI¢
and the Code (including rules and regulations tieder) and other applicable federal and state &wisregulations. None of the Company
Subsidiaries, or, to the Knowledge of the Compamy, "party in interest" or "disqualified person'tlwvrespect to the Employee Benefit Plans
has engaged in a non-exempt "prohibited transdctiithin the meaning of Section 406 of ERISA or 89 the Code pursuant to which the
tax or penalty could be material. Except as sehfon Schedule 3.20(h), no stock or other seciséiyed by the Company or any Affiliate
forms or has formed a part of the assets of anyl&ep Benefit Plan.

(i) Except as set forth on Schedule 3.20(i), ndnth® Employee Benefit Plans provide retiree lifeetiree health benefits except as may be
required under COBRA or any similar state or Idaal.

() Except as set forth on Schedule 3.20(j) oreapiired pursuant to this Agreement, neither theti@n and delivery of this Agreement nor
the consummation of the transactions contemplageelly will, either alone or together with the ocence of subsequent events (i) increase
any benefits otherwise payable under any Employareeft Plan; (ii) result in the acceleration of thee of payment or vesting of any
benefits under any Employee Benefit Plan or Cohtany current or former employee; or (iii) faolbe deductible by reason of Section
280G of the Code.

(k) Except as set forth on Schedule 3.20(k), notf@at, Employee Benefit Plan, warrant or other cengatory or equity-based arrangement
with any employee, officer or director of the Compa&ontains any provision requiring the Companpdy on behalf of, or otherwise
reimburse, any such individual for any income arig taxes due by such individual upon paymenngfleenefits by the Company, other
than any such obligations as required by applicitvis or regulations and payment and reimbursemfdncome taxes related to the paym
of moving expenses in the ordinary course of bissine

() As of September 30, 2006, the Company had &ctam aggregate liability with respect to its obligns under the 2006 Bonus Plan as set
forth on Schedule 3.20(1).
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Section 3.21. Insurance. All material policiesitiét liability, fire, casualty, business interrigut, workers' compensation and other forms of
insurance and bonds insuring each of the CompatiytsuSubsidiaries and their assets, propertiesogadations are in full force and effect.
None of the Company or its Subsidiaries is in makelefault under any provisions of any such potifynsurance nor has any of t
Company or its Subsidiaries received notice of eliatton of or cancelled any such insurance. Fomakerial claims made under such
policies, the Company and its Subsidiaries haveltimomplied with any applicable notice provisions.

Section 3.22. Affiliate Transactions. Except asfegh in the Company SEC Reports filed prior te thate hereof or as set forth on Schedule
3.22, there are no transactions, agreements, amargs or understandings between the Company asfatsySubsidiaries, on the one hand,
and any director or executive officer of the Compamm the other hand, that would be required tdibelosed under Iltem 404 of Regulation
S-K under the Securities Act other than ordinanyrse of business employment agreements and siemipfoyee arrangements otherwise set
forth on Schedule 3.24 to the extent required tedidorth therein (or any such ordinary courseleymment agreements and similar
arrangements not required to be set forth on S¢a&dR4 by the limitations contained in the repréagon and warranty set forth in Section
3.24 of this Agreement).

Section 3.23. Vendors and Customers.

(a) Schedule 3.23(a) sets forth a list of the vestloat are parties to the Vendor Contracts. Nd seeador has expressed in writing or, to the
Knowledge of the Company, verbally to the Compangry of its Subsidiaries its intention to cancebtherwise terminate or materially
reduce or modify its relationship with the Compamyany of its Subsidiaries.

(b) Schedule 3.23(b) sets forth a list of the cois that are parties to the Customer Contracteustomer under any such Customer
Contract has expressed in writing or, to the Knalgéeof the Company, verbally to the Company or@iriys Subsidiaries its intention to
cancel or otherwise terminate or materially redorceodify its relationship with the Company or afyits Subsidiaries.

Section 3.24. Labor Matters.

(a) Except as set forth on Schedule 3.24(a): {theethe Company nor any of its Subsidiaries ey to any outstanding employment
agreements or contracts with officers, manageesnployees of either of the Company or its Subsieliathat are not terminable at will; (i)
neither the Company nor any of its Subsidiaries igrty to any agreement, policy or practice thgtires it to pay termination, change of
control or severance pay to salaried, non-exempbarly employees of such company (other than @simed by law); and (i) neither the
Company nor any of its Subsidiaries is a partyny eollective bargaining agreement or other labrdon contract applicable to its employees
nor does the Company have Knowledge of any aa#vivr proceedings of any labor union to organizesaich employees.
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(b) Except as set forth on Schedule 3.24(b): @heaf the Company and its Subsidiaries is in coamglée in all material respects with all
applicable laws relating to employment and emplaynpeactices, the classification of employees, wageurs, collective bargaining,
unlawful discrimination, civil rights, safety aneédith, workers' compensation and terms and comditdd employment; (ii) there are no
material charges with respect to or relating thesiof the Company or its Subsidiaries pendingmthe Knowledge of the Company,
threatened before the Equal Employment Opportu@dagmission or any state, local or foreign agenspoesible for the prevention of
unlawful employment practices; and (iii) neithee ompany nor any of its Subsidiaries has recedwsdwritten notice from any national,
state, local or foreign agency responsible forahimrcement of labor or employment laws of an ititento conduct a material investigatior
either of the Company or its Subsidiaries and ral $nvestigation is in progress.

(c) Since December 31, 2004, except as set forthotvedule 3.24(c), there has been no "mass lagoffilant closing" as defined by the
Worker Adjustment and Retraining Notification Actany similar state or local "plant closing" law\MARN") with respect to the current or
former employees of the Company or its Subsidiaries

(d) Except as set forth on Schedule 3.24(d), nettieeCompany nor any of its Subsidiaries has atbphy severance plan or severance
obligation with respect to its employees.

Section 3.25. Environmental Matters.

(a) Except as would not have a Company Materialeksl Effect, each of the Company and its Subsé@diasi, and has been, prior to that date
was, in compliance with all applicable laws, regjolas, common law and other requirements of govemtal or regulatory authorities relat

to pollution, to the protection of the environmento natural resources ("Environmental Laws"). &ptcas would not have a Company
Material Adverse Effect, each of the Company aaditbsidiaries has in effect all licenses, peranit$ other authorizations required under all
Environmental Laws and is in compliance with altlslicenses, permits and authorizations.

(b) Except as would not have a Company Materialekdg Effect, the Company and its Subsidiaries haveeceived any notice of violation
or potential liability under any Environmental Lafvsm any Person or any Governmental Entity inquiegiuest for information, or demand
letter under any Environmental Law relating to @piens or properties of the Company or its Subssavhich would be reasonably
expected to result in the Company or any of itss8liéries incurring liability under EnvironmentahWs. Except as would not have a
Company Material Adverse Effect, none of the Conypamits Subsidiaries is subject to any ordersiggisinder Environmental Laws nor are
there any administrative, civil or criminal actigssits, proceedings or investigations pendingmthe Knowledge of the Company,
threatened, against the Company or its Subsidiarider any Environmental Law which would reasondidyexpected to result in the
Company or any of its Subsidiaries incurring ligpiunder Environmental Laws. Except as would retdna Company Material Adverse
Effect, none of the Company or its Subsidiariesdr@ered into any agreement pursuant to which trapgany or its Subsidiaries has assui
or will assume any liability under
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Environmental Laws, including without limitationpyobligation for costs of remediation, of any atRerson.

(c) Except as would not have a Company Materialekge Effect, to the Knowledge of the Company, tihegbeen no release or threatened
release of a hazardous substance, hazardous wastaminant, pollutant, toxic substance or petmoleund its fractions, the presence of wt
requires investigation or remediation under anyliepple Environmental Law ("Hazardous Material"h, @t or beneath any of the Company
Property or other properties currently or previguskned or operated by the Company or its Subsetiar any surface waters or
groundwaters thereon or thereunder which requinggésclosure, investigation, cleanup, remediatinonitoring, abatement, deed or use
restriction by the Company, or which would be expddo give rise to any other liability or damageshe Company or its Subsidiaries under
any Environmental Laws.

(d) Except as would not have a Company Materialekdg Effect, none of the Company or its Subsidsdnies arranged for the disposal of
Hazardous Material, or transported any Hazardougiidd, in a manner that has given, or reasonalolylevbe expected to give, rise to any
liability for any damages or costs of remediation.

(e) The Company has made available to Parent copesenvironmental studies, investigations, mpor assessments concerning the
Company, its Subsidiaries, the Company Propertyaarydowned real property currently or previouslyned or operated by the Company or
its Subsidiaries.

Section 3.26. No Brokers. No broker, finder or $&mintermediary has acted for or on behalf ofisagntitled to any broker's, finder's or
similar fee or other commission from the Companit®©6ubsidiaries in connection with this Agreementhe transactions contemplated
hereby other than Thomas Weisel Partners LLC ("T)WHPie Company has heretofore furnished to Parenheplete and correct copy of all
agreements between the Company and TWP pursuaiich TWP would be entitled to any payment relatinghe transactions
contemplated hereby.

Section 3.27. Network Operations.

(a) Except as set forth on Schedule 3.27(a), theark of the Company and its Subsidiaries, takea aole, is in good working condition
and is without any material defects for purposesparating the business of the Company and itsi@iabgs as operated by the Company
its Subsidiaries.

(b) Except as set forth on Schedule 3.27(b), the@&my and its Subsidiaries have indefeasible rightse (or lease) approximately 1,016
route-miles and approximately 19,014 fiber-milediloér in each of the metropolitan areas set forifSchedule 3.27(b).

(c) The Company and its Subsidiaries have goodvahd title to approximately 9,389 route-miles aaqgproximately 693,902 fiber-miles of
fiber between the city pairs set forth on Sche®.#¥(c), and have indefeasible rights to use apprately 11,830 route-miles and
approximately 720,677 fiber-miles of fiber betweka city pairs set forth on Schedule 3.27(c) (idelg the names of the respective fiber
vendors).
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(d) The Company and its Subsidiaries have goodvalid title to the switches listed on Schedule 83 And each such switch is in good
operating condition and repair, free from all mitedefects, subject only to normal wear and tear.

Section 3.28. State Takeover Statutes. The Boabirettors of the Company has taken all action sg@ey to ensure that any restrictions on
business combinations contained in the DGCL, inalgi&ection 203 of the DGCL, or in the Company @igational Documents will not
apply to the Merger, the Voting Agreement and tahegactions contemplated by this Agreement or thting Agreement. No other "fair
price", "moratorium”, "control share acquisition' @her similar anti-takeover statute or regulatiorany anti-takeover provision in the

Company's Organizational Documents is, or at tliedife Time will be, applicable to the Companye tbompany Common Stock, the
Merger or the other transactions contemplated isyAgreement or the Voting Agreement.

Section 3.29. Opinions of Financial Advisors.

(a) The Board of Directors of the Company has ragkthe opinion of TWP, dated as of the date hetedhe effect that, as of such date, the
Merger Consideration to be received by the holdéthke Company Common Stock pursuant to the Magyir to such shareholders from a
financial point of view. A written copy of such oon has been delivered to Parent.

(b) Goldman, Sachs & Co. ("Goldman, Sachs") haweleld to the Board of Directors of the Companyojtion, dated as of the date hereof,
to the effect that, as of such date, the Mergers@ianation to be received by holders of sharesash@any Common Stock, taken in the
aggregate, pursuant to this Agreement is fair feofimancial point of view to such holders.

Section 3.30. Information Supplied. The writteroimhation supplied or to be supplied by the Compspscifically for inclusion or
incorporation in the registration statement on F&+h or any amendment or supplement thereto pursoiavhich shares of Parent Common
Stock issuable in the Merger will be registerechtiite SEC (the "Registration Statement") shallatdhe time the Registration Statement is
declared effective by the SEC contain any untratestient of a material fact or omit to state anyemaltfact required to be stated therein or
necessary in order to make the statements théndight of the circumstances under which they waede, not misleading. The written
information supplied or to be supplied by the Compspecifically for inclusion in the proxy statentgpmospectus or any amendment or
supplement thereto (the "Proxy Statement”) to biidred in the Registration Statement and to betsdlie stockholders of the Company in
connection with the Company stockholders meetingdimpt this Agreement and the Merger (the "Comgtogkholders Meeting™) shall not,
on the date the Proxy Statement is first mailetthéostockholders of the Company or at the timénef@ompany Stockholders Meeting or at
the Effective Time, contain any untrue statemerd ofaterial fact or omit to state any material facfuired to be stated therein or necesss
order to make the statements therein, in lighhefdircumstances under which they were made, releading. The Proxy Statement will, at
the time of the Company Stockholders Meeting, cgnaglto form in all material respects with the riegments of the Exchange Act.
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Section 3.31. Board Approval. The Board of Direstof the Company, at a meeting duly called and, lmldinanimous vote (i) determined
that this Agreement and the transactions conteembla¢reby, including the Merger, are advisablefaimdo, and in the best interests of, the
Company and its stockholders, (ii) approved thise®gnent, the Voting Agreement (for purposes ofi8r@03 of the DGCL) and the
transactions contemplated hereby and thereby,divauthe Merger, and (iii) resolved, subject tot®ecr7.5, to recommend that the holder.
the shares of Company Common Stock approve and #ds\greement and the transactions contemplageeby, including the Merger. T
Company hereby agrees to the inclusion in the P8iajement of the recommendation of the Board oéd@ors of the Company described in
this

Section 3.31 (subject to the right of the Boardogctors of the Company to withdraw, amend or rfyoduich recommendation in accordance
with Section 7.5).

Section 3.32. Vote Required. The affirmative vdt¢he holders of a majority of the outstanding sisasf Company Common Stock entitlec
vote thereon (the "Required Company Vote") is thiy @ote of the holders of any class or seriehef@ompany's capital stock necessary to
approve and adopt this Agreement and the transectiontemplated hereby, including the Merger.

Section 3.33. No Other Representations or Warrankgcept for the representations and warrantietageed in this Article Ill, neither the
Company nor any other Person on behalf of the Compaakes any other express or implied representatiavarranty.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB.
Parent and Merger Sub hereby jointly and severaflyesent and warrant to the Company as follows:

Section 4.1. Organization. Each of Parent and Me8gé is duly formed, validly existing and in gostdnding under the laws of the State of
Delaware, and has all requisite corporate or compamer to own its properties and assets and tdwdrits businesses as now conducted.

Section 4.2. Qualification to Do Business. EacPafent and Merger Sub is duly qualified to do besinas a foreign corporation or limited
liability company and is in good standing in ev@gmisdiction in which the character of the propestowned or leased by it or the nature of
business conducted by it makes such qualificatexressary, except where the failure to be so qedldi in good standing would not,
individually or in the aggregate, have a Parentévlat Adverse Effect.

Section 4.3. No Conflict or Violation. The executjalelivery and performance by Parent and Mergér@ihis Agreement do not and will
not (i) violate or conflict with any provision ohg Parent Organizational Document or the orgaropati documents of Merger Sub, (i)
violate any provision of law, or any order, judgrhendecree of any Governmental Entity, (iii) résalthe creation or imposition of any Lien
(other than any Permitted Lien) upon any of thetssproperties or rights of either Parent or Me&gb or (iv)
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violate or result in a breach of or constitute fwdue notice or lapse of time or both) a defauttarrany material contract, agreement or
instrument to which Parent or Merger Sub is a partlyy which it is bound or to which any of its pesties or assets is subject, except in each
case with respect to clauses

(i) and (iv), for any such violations that wouteht have a Parent Material Adverse Effect.

Section 4.4. Consents and Approvals. No consernvewaauthorization or approval of any Governmeaatity, and no declaration or notice
to or filing or registration with any GovernmenEadtity, is required in connection with the execntand delivery of this Agreement by Parent
or Merger Sub of their obligations hereunder, exéep(i) the filing of a certificate of merger hitrespect to the Merger with the Secretary of
State of the State of Delaware and appropriaterdeats with the relevant authorities of other stataghich the Company or any Subsidiary
is qualified to do business; (ii) the filing of afification and Report Form under the HSR Act) iiie filing of an application jointly by the
parties with the FCC for approval of transfer ofitol of Company's licenses pursuant to Sectiondlitie Communications Act of 1934 as
amended by the Telecommunications Act of 1996,randipt of an order from the FCC approving thedfan (iv) the filing of the

Registration Statement with the SEC, (v) the cotssemaivers, authorizations or approvals of any @nknental Entity set forth on Schedule
4.4 and (vi) such consents, waivers, authorizatiapprovals, declarations, notices, filings or s&@itions, which if not obtained or made
would not have, a Parent Material Adverse Effeqirevent or materially delay the consummation eftansactions contemplated by this
Agreement.

Section 4.5. Authorization and Validity of Agreemdparent and Merger Sub have all requisite cotparacompany power and authority to
enter into this Agreement and to carry out thespestive obligations hereunder. The execution afigety of this Agreement and the
performance of Parent's and Merger Sub's obligati@meunder have been duly authorized by all nepgssrporate or company action of
Parent and Merger Sub, and no other corporaternpany proceedings on the part of Parent and Mé&gbrare necessary to authorize such
execution, delivery and performance. This Agreenmastbeen duly executed by Parent and Merger Sijtaaauming due execution and
delivery by the Company, shall constitute theiidiaind binding obligation, enforceable against themccordance with its terms, subject to
(i) the effect of bankruptcy, fraudulent conveyanmearganization, moratorium and other similar lalating to or affecting the enforcement
of creditors' rights generally,

(il) general equitable principles (whether consédin a proceeding in equity or at law) and (ii)implied covenant of good faith and fair
dealing.

Section 4.6. Capitalization and Related Matters.

(a) As of the date hereof, the authorized capttailsof Parent consists of 2.25 billion authorizsbdres of Parent Common Stock and
10,000,000 authorized shares of preferred stockyadae $0.01 per share ("Parent Preferred Sto#sof October 12, 2006, 1,175,271,818
shares of Parent Common Stock were issued andandisy and no shares of Parent Preferred Stockissred and outstanding.

(b) The outstanding shares of Parent Common Stpblaye been duly authorized and validly issued amedfully paid and non-assessable and
(i) were issued in
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compliance with all applicable federal and statuséies laws. Except as set forth in the Paren® &&ports, as of June 30, 2006, no shar
capital stock of the Company are outstanding aadbmpany does not have outstanding any secucitigertible into or exchangeable for
any shares of capital stock, any rights to subedb or to purchase or any options for the puretasor any agreements providing for the
issuance (contingent or otherwise) of, or any cattenmitments or known claims of any other charastfating to the issuance of, any capital
stock, or any stock or securities convertible imt@xchangeable for any capital stock; and the Gamis not subject to any obligation
(contingent or otherwise) to repurchase or othenaisquire or retire, or to register under the SeearAct, any shares of capital stock. The
shares of Parent Common Stock issuable in the Méayee been duly authorized and, upon issuance asal delivery as contemplated by
this Agreement, such shares of Parent Common Sticke validly issued, fully paid and non-assedsadecurities of Parent and the issuance
thereof will not be subject to any preemptive onifar right.

(c) All of the outstanding membership interestd/tefrger Sub are owned of record and beneficiallfPhayent, directly; provided, that, if there
is a Conversion Event, as of the Closing Dategfafhe outstanding shares of common stock, parev@@u0001 per share, of Merger Sub will
be owned of record and beneficially by Parent,aliye

(d) Merger Sub is a newly-formed entity that wititthave engaged in any activities prior to the &ffe Time, other than those related to the
transactions contemplated by this Agreement.

Section 4.7. SEC Filings.

(a) Parent and its Subsidiaries have filed eacbrtgmd definitive proxy statement (together willammendments thereof and supplements
thereto) required to be filed by Parent or anyt®Subsidiaries pursuant to the Exchange Act ii¢hSEC since January 1, 2004 (as such
documents have since the time of their filing baerended or supplemented, the "Parent SEC Repaks9f their respective dates, after
giving effect to any amendments or supplementsthdiled prior to the date hereof, the Parent S&ports

(i) complied as to form in all material respectshathe requirements of the Exchange Act, and {@)rmbt contain any untrue statement of a
material fact or omit to state a material fact iezplito be stated therein or necessary in orderake the statements therein, in light of the
circumstances under which they were made, not adshg.

(b) The audited consolidated financial statementsumaudited interim consolidated financial statet®€including, in each case, the notes, if
any, thereto) included in the Parent SEC Reportsptied as to form in all material respects with flublished rules and regulations of the
SEC with respect thereto, were prepared in acceslaith GAAP applied on a consistent basis durigeriods involved (except as may be
indicated therein or in the notes thereto and exwith respect to unaudited statements as permitgdgélorm 10-Q of the SEC) and fairly
present (subject, in the case of the unauditedimtinancial statements included therein, to ndryear-end adjustments and the absence of
complete footnotes) in all material respects thesotidated financial position of Parent and itssmwidlated Subsidiaries as of the respective
dates thereof and the consolidated results of tperations and cash flows for the respective derihen ended.
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Section 4.8. No Brokers. The Company will not lable for any brokerage, finder's or other fee enimission to any consultant, broker,
finder or investment banker in connection with titesactions contemplated by this Agreement baped arrangements made by or on
behalf of Parent or Merger Sub.

Section 4.9. Tax Matters. Neither Parent nor anysdbubsidiaries, including Merger Sub, has tateagreed to take any action, or is aware
of any fact or circumstance, that would preventNtegger, or, if there is a Conversion Event, therdée and the Subsequent Merger, taken
together, from qualifying as a reorganization wittlie meaning of Section 368(a) of the Code.

Section 4.10. Compliance with Law.

(a) Parent and each of its officers are in comphain all material respects with (i) the applicaptevisions of the Sarban€&ley Act and (ii)
the applicable listing and corporate governancesrahd regulations of the Nasdaqg Global MarketeByst

(b) The management of Parent has (i) implementedigclosure controls and procedures to ensurenthégrial information relating to Pare
including its consolidated Subsidiaries, is madevkm to the management of Parent by others withasealentities and (y) a system of internal
control over financial reporting sufficient to pide reasonable assurances regarding the reliabfliipancial reporting and the preparatior
financial statements for external purposes in ataore with GAAP, and (ii) has disclosed, based®mbst recent evaluation prior to the «
hereof, to Parent's auditors and the audit comenaféParent's Board of Directors (A) any significdaficiencies in the design or operation of
internal controls which could adversely affect Péseability to record, process, summarize and ntdptancial data and have identified for
Parent's auditors any material weaknesses in giteamtrols and (B) any fraud, whether or not niatethat involves management or other
employees who have a significant role in Parent&rial controls.

Section 4.11. Board Approval. The Board of Direstof Parent, at a meeting duly called and heldiamal this Agreement and the
transactions contemplated hereby.

Section 4.12. Sufficiency of Funds. Parent haswailichave, at the Closing, sufficient funds availabo pay the Cash Consideration with
respect to all outstanding shares of Company Conatock.

Section 4.13. No Parent Material Adverse Effeatc8iJune 30, 2006, there has not been any Pard¢atidd#®dverse Effect.

Section 4.14. No Other Representations or Warrankgcept for the representations and warrantietageed in this Article 1V, none of
Parent, Merger Sub or any other Person makes &y express or implied representation or warrantpehalf of Parent or Merger Sub with
respect to Parent and its Subsidiaries.
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ARTICLE V.
COVENANTS OF THE COMPANY.
The Company hereby covenants as follows:
Section 5.1. Conduct of Business Before the CloBatg.

(a) The Company covenants and agrees that, duréngdriod from the date hereof to the earlier eftdrmination of this Agreement in
accordance with its terms and the Effective Time¢pt as otherwise specifically contemplated byténms of this Agreement), unless Parent
shall otherwise consent in writing: (i) the busises of the Company and its Subsidiaries shall hdwaied, in all material respects, in the
ordinary course of business and in a manner c@msigtith past practice and, in all material respeict compliance with applicable laws,
including without limitation the HSR Act and thentely filing of all reports, forms or other documentith the SEC required pursuant to the
Securities Act, the Exchange Act or the SarbandsyOict; (ii) the Company shall and shall causeSitsidiaries to (A) continue to

maintain, in all material respects, its assetsp@ries, rights and operations in accordance witsgnt practice in a condition suitable for tl
current use and (B) use commercially reasonabtetsffo continue to spend the amounts under theldfe@Gontracts at rates and consistent
with past practice and in a manner that will enshat no penalty or shortfall payment will be aseelsagainst the Company or its Subsidic
during the 12 months after the date hereof, afdlie Company shall use its commercially reasomalffforts consistent with the foregoing to
preserve substantially intact the business orgtiaizaf the Company and its Subsidiaries, and &s@rve, in all material respects, the present
relationships of the Company and its Subsidiarigls persons with which the Company or any of itbSdiaries has significant business
relations. Without limiting the generality of therégoing, neither the Company nor any of its Subgis shall (except as specifically
contemplated by the terms of this Agreement), beiwtbe date of this Agreement and the earlier @t¢hmination of this Agreement in
accordance with its terms and the Effective Timesaly or indirectly do, any of the following wittut the prior written consent of Parent:

(i) make any material change in the conduct abitsinesses or enter into any transaction otherithdre ordinary course of business and
consistent with past practices;

(i) make any change in any of its organizationadwments; issue any additional shares of capitaksfother than upon the exercise of
options or warrants to purchase shares of Companyn@n Stock outstanding on the date hereof or tipeiconversion of the Convertible
Debentures or in connection with the Clll MergeiGH Purchase pursuant to Section 5.5), memberisitgpests or partnership interests or
other equity securities or grant any option, wara@rright to acquire any capital stock, membershiprests or partnership interests or other
equity securities or issue any security convertibile or exchangeable for such securities or aft@ny way any its outstanding securities or
make any change in outstanding shares of capdeksmembership interests or partnership inter@stdéher ownership interests or its
capitalization, whether
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by reason of a reclassification, recapitalizat&togck split or combination, exchange or readjustroéshares, stock dividend or otherwise;

(iii) except as set forth on Schedule 5.1(a)(iiifgke any sale, assignment, transfer, abandonmdnéase, assignment or other conveyance of
its material assets, Company Property or rightsngrpart thereof, including granting or enteringiany IRUs, other than dispositions of
worn-out or obsolete equipment for fair or reasd@ahlue in the ordinary course of business andistent with past practice;

(iv) subject any of its material assets, propemiesghts or any part thereof, to any Lien or suuch to exist other than Permitted Liens;

(v) redeem, retire, purchase or otherwise acqdirectly or indirectly, any shares of the capitalck, membership interests or partnership
interests or other ownership interests of the Com@and its Subsidiaries or declare, set aside piapg dividends or other distribution in
respect of such shares or interests;

(vi) acquire, lease or sublease any material ggsgtsmaterials or properties (including any realgerty), other than in the ordinary course of
business and consistent with past practice;

(vii) enter into any new (or amend any existingrtcrease benefits) employee benefit plan, prograarrangement or any new (or amend any
existing to increase benefits) employment, severacitange of control or consulting agreement, gragtgeneral increase in the
compensation of officers or employees (including sinch increase pursuant to any bonus, pensiofit-pharing or other plan or
commitment) or grant any increase in the compemsatayable or to become payable to any employeeptxas otherwise provided pursuant
to the terms of any plan or agreement, as reqliyddw, to the extent necessary to avoid impositibany taxes under Section 409A or
Section 4999 of the Code or for increases in corsgiEm to employees in accordance with pre-existorgractual provisions and/or
consistent with past practice;

(viii) except as set forth on Schedule 5.1(a)(v{iB) enter into any agreement, contract or commaittrwhich (a) requires the Company or its
Subsidiaries to spend in excess of $3,000,000(at@ase goods and/or services with a value in ex@E$3,000,000) over the term of such
agreement, contract or commitment or (B) contrdlstc@mmit in any given month to make capital exgitures after the date hereof in exc
of $8,000,000 in the aggregate;

(ix) pay, lend or advance any amount to, or sedhdfer or lease any properties or assets to,ter gmo any agreement or arrangement with,
any of its Affiliates (other than wholly owned Sidiaries) other than the lease arrangement destiib8chedule 5.1(a)(ix);
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(x) fail to keep in full force and effect insurancemparable in amount and scope to coverage magdai

(xi) make any change in any method of accountingoaounting principle, method, estimate or praaticeept for any such change required
by reason of a concurrent change in GAAP or reduiseRegulation S-X under the Securities Act, oitevoff as uncollectible any accounts
receivable except in the ordinary course of busiresl consistent with past practice;

(xii) make or change any material Tax election,ngfeaan annual accounting period, adopt or changaecounting method, file any amenc
Tax Return, enter into any closing agreement,esattly Tax claim or assessment relating to the Cagnpaany of its Subsidiaries, surrender
any right to claim a refund of Taxes, consent tp extension or waiver of the limitation period appble to any Tax claim or assessment
relating to the Company or any of its Subsidiaries;

(xiii) except as set forth on Schedule 5.1(a)(;dgltle, release or forgive any material claimitigidtion or waive any right thereto which has
not been properly reserved on the books of the Gompr its Subsidiaries other than with respedisputes with customers and vendors in
the ordinary course of business;

(xiv) make, enter into, modify, amend in any manthat would be reasonably expected to have an aehedfect on the Company and its
Subsidiaries or terminate, or waive any right anedy under, any Contract, bid or expenditure, wiedh Contract, bid or expenditure is for
a Contract entailing payments in excess of $5,@@dVer the term of such Contract, other than wadpect to customer contracts in the
ordinary course of business and consistent with prastice;

(xv) lend money to any Person, or incur or guaraaiey indebtedness for borrowed money (other thers of credit in the ordinary course
of business) or enter into any material capitadéeabligation;

(xvi) enter into any peering arrangements or pgeaigreements that are not terminable by the Compaity Subsidiaries on 90 days' prior
notice without liability or obligation to the Compgaor its Subsidiaries; or

(xvii) commit to do any of the foregoing.

(b) Nothing contained in this Agreement shall giwd?arent or Merger Sub, directly or indirecthghis to control or direct the operations of
the Company or its Subsidiaries prior to the Clgddate. Prior to the Closing Date, the Companyiem8ubsidiaries shall exercise, consis
with the terms and conditions of this Agreementnptete control and supervision of its and its Sdilasies' operations.

Section 5.2. Notice of Breach. From and after thte dhereof and until the earlier to occur of thesBig Date or the termination of this
Agreement pursuant to Article 1X
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hereof, the Company shall promptly give writtenic@tvith particularity upon having Knowledge of amatter that may constitute a breach
by the Company of any representation, warrantyeegent or covenant contained in this Agreement.

Section 5.3. Affiliate Letter. The Company shalligkr on the date hereof a letter to Parent idgimiif all persons who, to the Knowledge of
the Company, are "affiliates" of the Company forqmses of Rule 145 under the Securities Act.

Section 5.4. Convertible Debentures. If, and ofjlyeiquested in writing by Parent, the Companylspaksuant to Section 13.05(f) of the
Indenture, dated as of May 16, 2006, by and ambegompany, the Guarantors named therein and hRyav Trust Company, as Trustee
(the "Indenture"), promptly, and in any event witlivo Business Days of receipt of such request sethe holders of the Convertible
Debentures a Designated Event Notice (as suchisetdefined in the Indenture) providing that the @amy has elected to adjust the
conversion rate and the related conversion obtigaif the Convertible Debentures in accordance thighprovisions of Section 13.05(f) of
the Indenture.

Section 5.5. Clll Merger. Promptly following thetdahereof, the Company shall (i) cause Broadwinmm@anications Holdings, Inc.
("Broadwing Holdings) to form a wholly owned sulisiy ("Clll Merger Sub") and contribute to ClII Mger Sub all of Broadwing Holdings'
membership interests in Clll and

(i) cause ClIll Merger Sub to be merged with antd 8111, with Clll as the surviving company ("CIMerger"). Such merger shall be
conducted in accordance with the terms of Clliganizational documents and the LLCA. In such mergléof BCSI's membership interests
in CllI shall be cancelled and converted into skareCompany Common Stock as set forth on ScheglBlegprovided, however, that in lieu
consummating the CIIl Merger, the Company may eimtera purchase agreement to purchase all of grelmrship interests of Clll held by
BCSI and its Affiliates on terms acceptable to Rathe "Clll Purchase").

Section 5.6. Consent Solicitation.

(a) Promptly following the date hereof, the Compahgll solicit the consent (the "Consent Soliaitat) of the holders of the Convertible
Debentures to an amendment to the Indenture to dugentain covenants contained therein in the masetefiorth on Schedule 5.6(a) (the
"Indenture Amendment").

(b) The Company shall use commercially reasondidets to obtain, as promptly as practical after thate hereof, the consent of holders of a
majority in aggregate principal amount of then tanding Debentures (the "Requisite Consent") wapect to the Consent Solicitation.

(c) Parent and the Company shall cooperate with etieer with respect to the Consent Solicitatiod #e preparation, form and content of
the solicitation materials to be distributed to kimdders of the Convertible Debentures.

(d) Promptly upon receipt of the Requisite Constirg,Company shall, and shall use its commerciatygonable efforts to cause the trustee
under the Indenture to execute a supplemental tndeimcorporating the Indenture Amendment.
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Section 5.7. Credit Facility. Prior to the ClosiDgte, the Company shall terminate the Credit Rscili
ARTICLE VI.
COVENANTS OF PARENT AND MERGER SUB.
Section 6.1. Employee Benefits.

(a) For a period of one year following the EffeetiVime, Parent shall, or shall cause the Survi@ogipany to maintain, without interruptic
employee benefit plans, programs and policies endd benefits (other than severance or similaebten) which shall be provided in
accordance with subsection (c) below) that willyide benefits to the employees of the Company en8ubsidiaries who continue their
employment with the Surviving Company or who becanwmloyees of Parent or any Subsidiary of Par&aiftinuing Employees") that are,
in the aggregate, not less favorable than thosemtly provided to such employees by the CompanyisnSubsidiaries. Continuing
Employees shall be given credit for all serviceviite Company and its Subsidiaries (and their sepredecessors) (or service credite
the Company and its Subsidiaries for similar plgmegrams or policies) under all employee benefit &inge benefit plans, programs and
policies of the Parent or its affiliates in whid¢tey become participants for purposes of eligihilitysting and level of benefits (except to the
extent such service credit will result in beneéitiaual under any defined benefit pension plandieravise result in a duplication of benefits).

(b) If a Continuing Employee becomes eligible tatiggpate in any medical, dental or health plathaf Parent or any of its affiliates, Parent
shall cause such plan to (A) waive any preexistimgdition limitations for conditions covered undlee applicable medical, health or dental
plans of the Company (the "Company Welfare Plaast) (B) honor any deductible and out-of-pocket esps incurred by such employee
and his or her beneficiaries under the Company &#lPlans during the portion of the applicable glear preceding the Closing. If such
Continuing Employee becomes eligible to participata group term life insurance plan maintainedPayent or any of its affiliates, Parent
shall cause such plan to waive any medical ceatifim for such employee in order to provide begdfiait do not exceed the benefits under
Parent's group term life insurance plan.

(c) For a period of one year following the EffeetiVime, Parent shall, or shall cause the Survidogpany, to provide severance and
COBRA benefits to the Continuing Employees, othantthose Continuing Employees who are subjedta@greements set forth on
Schedule 3.9(b)(viii), as set forth on Schedulddj.1

(d) Following the date of this Agreement and utitéd Effective Time, the Company shall operate then@any's 2006 Bonus Plan (the "2006
Bonus Plan") in accordance with the terms and d¢mmdi of the 2006 Bonus Plan. If the bonuses utitee006 Bonus Plan are not paid by
the Company prior to Effective Time, following tBéfective Time and on or prior to February 28, 2@67if the Closing has not occurred on
or prior to February 28, 2007, within ten BusinBsgs of Closing), Parent shall cause the Survi@oegipany to pay (i) to the participants in
the 2006 Bonus Plan in accordance with the ternssici plan as set forth on
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Schedule 6.1(d), (ii) in an aggregate amount detexthin accordance with the 2006 Bonus Plan afosgéton Schedule 6.1(d) and (iii) to
each participant in such specific amount as comoated in writing by management of the Company goudhe Effective Time; provided,
however, that notwithstanding the terms of the 2B66us Plan, all participants otherwise entitledeiteive a bonus in the 2006 Bonus Plan
who are employed on the earlier of December 31620@ the Closing shall be paid their bonuses utihde2006 Bonus Plan, unless the
participant's employment with the Company or itbSdiaries (or, if applicable, the Surviving Compann its Subsidiaries) has terminated
prior to the payment date either (i) for "causes' defined in such participant's employment agre¢nsenerance agreement or offer letter «
the participant does not have an employment agmregrseverance agreement or offer letter that definause”, the Company's 2000 Long
Term Incentive Plan as of the date of this Agreeinen(ii) the participant voluntarily terminategsch participant's employment, except where
the participant terminated his or her employment'@ood Reason" or as a result of a "Constructiganination” (as defined in such
participant's employment agreement, severance mgreor offer letter or if the participant does have an employment agreement,
severance agreement or offer letter that defineot@Reason” or "Constructive Termination," the Camyps 2000 Long Term Incentive Plan
as of the date of this Agreement). Notwithstandingthing to the contrary in the foregoing, Pardratisnot be required to cause the Surviv
Company to pay any amounts under the 2006 Bonusurliess, as of September 30, 2006, the Compangdaded an aggregate liability
with respect to its obligations under the 2006 BoRian as set forth on Schedule 3.20().

(e) After the date hereof, the Company shall adogiecial bonus plan (the "Special Bonus Plan"pumdiich management of the Company,
in its sole discretion, shall allocate an aggregateunt not to exceed $5.0 million for special ksgaito the employees of the Company or its
Subsidiaries. The special bonuses shall be paitbaedch employee designated to participate irsfrexial Bonus Plan as set forth on
Schedule 6.1(e) (each, a "Participant”) as to &/8fdhe Participant's total special bonus on lineet (3) month anniversary of the Effective
Time and as to the remaining 1/3rd of the totat&déonus on the six (6) month anniversary ofHfffective Time. Such payments shall be
made whether or not the Participant is an emplayd¢kee Company as of the applicable payments datésss the Participant's employment
with the Company (or, if applicable, the Survivi@gmpany) has terminated prior to the applicablenayt date either (i) for "cause" (as
defined in such Participant's employment agreensewvierance agreement or offer letter or if thei@peant does not have an employment
agreement, severance agreement or offer lettedéfates "cause”, the Company's 2000 Long Termniive Plan as of immediately prior to
the Effective Time) or (ii) the Participant voluritg terminates Participant's employment, excepérglthe Participant terminates employr
for "Good Reason" or as a result of a "Constructigemination” (as defined in such Participant's lExyiment agreement, severance agree
or offer letter or if the Participant does not haveemployment agreement, severance agreemerfeotaifer that defines "Good Reason" or
"Constructive Termination," the Company's 2000 Ldmegm Incentive Plan as of the date of this Agresine

(f) Except as provided in this Section 6.1, nothimghis Agreement shall limit or restrict the righf Parent or any of its Subsidiaries to
modify, amend, terminate or establish employee fitgplans or arrangements, in whole or in par&ay time after the Effective Time.
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(9) No provision of this Section 6.1 shall creatg ¢hird party beneficiary rights in any ContinuiBgiployee or any current or former direc
or consultant of the Company or its Subsidiariesied in the United States in respect of contireragloyment (or resumed employment) or
any other matter.

Section 6.2. Indemnification Continuation.

(a) For purposes of this Section 6.2, (i) "IndenagifPerson” shall mean any person who is now, siblean at any time prior to the Effective
Time, an officer or director of the Company or whkas serving at the request of the Company as @eoffr director of another corporation,
joint venture or other enterprise, and can proeideence thereof to Parent acceptable to Paréts $ole discretion (which such discreti
shall be reasonably applied) and (ii) "Proceedsttgll mean any claim, action, suit, proceedinghoestigation, whether or not such claim,
proceeding or investigation results in a formallav criminal litigation or regulatory action.

(b) From and after the Effective Time, Parent slalParent shall cause the Surviving Companyrmvige indemnification (including, but

not limited to, attorneys' fees and other defemstsy to each Indemnified Person to the same eatehtinder similar conditions and
procedures as such Indemnified Person is entitieithe date hereof, under the Company Organizatidnalbments, in connection with any
Proceeding based directly or indirectly (in whotéropart) on, or arising directly or indirectlyn(ivhole or in part) out of, the fact that such
Indemnified Person is or was an officer or directbthe Company, or is or was serving at the regokthe Company as an officer or director
of another corporation, joint venture or other gmtise or general partner of any partnership oustée of any trust, whether pertaining to any
matter arising before or after the Effective Tinmeluding, but not limited to, any acts or omission connection with this Agreement and the
consummation of the transactions contemplated herdlny right of indemnification of an Indemnifidéerson pursuant to this Section 6.2(b)
shall not be amended, repealed or otherwise madifieny time in a manner that would adverselycaffee rights of such Indemnified Per:

as provided herein.

(c) Parent shall cause the Surviving Company td,tha Surviving Company shall, maintain in effemt $ix years from the Effective Time t
Company's current directors' and officers' liapilitsurance policies covering acts or omissionsioaug at or prior to the Effective Time wi
respect to Indemnified Persons ("D&O Insurancefpyed that the Surviving Company may substitberéfor policies with reputable
carriers of at least the same coverage contairimgs and conditions that are not materially legsrfable to the Indemnified Persons);
provided, however, that in no event shall the Suing Company be required to expend pursuant toShigion 6.2(c) more than an amount
per year equal to 200% of current annual premiuaid py the Company for such insurance. In the etreatt but for the proviso to the
immediately preceding sentence, the Surviving Camgpeould be required to expend more than 200% oot annual premiums, the
Surviving Company shall obtain the maximum amodrsuzh insurance obtainable by payment of annweahpms equal to 200% of current
annual premiums. In lieu of the foregoing, the Campmay purchase, prior to the Effective Time xaysar "tail" prepaid officers' and
directors' liability insurance policy in respectaufts or omissions occurring prior to the Effectiimme covering each such Indemnified Per
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(d) The provisions of this Section 6.2 shall sueviie consummation of the Merger for a period »fysiars and are expressly intended to
benefit each of the Indemnified Persons and tlesipective heirs and representatives; provided, heryvéhat in the event that any claim or
claims for indemnification set forth in Section @2 asserted or made within such six-year peaibdights to indemnification in respect of
any such claim or claims shall continue until disifon of any and all such claims. If Parent an@arviving Company, or any of their
respective successors or assigns (i) consolidathowmerges into any other Person, or (ii) transfor conveys all or substantially all of their
businesses or assets to any other Person, theaclinsuch case, to the extent necessary, a pnapésipn shall be made so that the succe:
and assigns of Parent and/or Surviving Compantheasase may be, shall assume the obligationsrehPand Surviving Company set forth
in this Section 6.2.

Section 6.3. Notice of Breach. From and after thie dhereof and until the earlier to occur of thes@ig Date or the termination of this
Agreement pursuant to Article 1X hereof, Parentiglramptly give written notice with particularitypon having knowledge of any matter t
may constitute a breach by Parent of any repreientavarranty, agreement or covenant containgtdi;mAgreement.

ARTICLE VII.
ADDITIONAL COVENANTS OF THE PARTIES.
Section 7.1. Preparation of Proxy Statement ands®agjon Statement; Company Stockholders Meeting.

(a) As promptly as practicable, the Company sh&lpare and file the Proxy Statement with the SE@,Rarent shall prepare and file the
Registration Statement (in which the Proxy Stateamélhbe included) with the SEC. Parent and therany shall use their reasonable best
efforts to cause the Registration Statement torneceffective under the Securities Act as soon afteh filing as practicable and to keep the
Registration Statement effective as long as is &g to consummate the Merger. The Proxy Stateshetitinclude the recommendation of
the Board of Directors of the Company in favor ppeoval and adoption of this Agreement and the Mergxcept to the extent the Board of
Directors of the Company shall have withdrawn odified its approval or recommendation of this Agnamt to the extent such action is
permitted by Section 7.5. The Company shall useedsonable best efforts to cause the Proxy Stateimée mailed to its stockholders as
promptly as practicable after the Registrationestent becomes effective. The parties shall prongtlyide copies, consult with each other
and prepare written responses with respect to aittew comments received from the SEC with respette Proxy Statement and the
Registration Statement and advise one anothenpoba comments received from the SEC. The Registr&tatement and the Proxy
Statement shall comply as to form in all matergpects with the rules and regulations promulglyettie SEC under the Securities Act and
the Exchange Act, respectively.

(b) Parent and the Company shall make all nece$ifiags with respect to the Merger and the tratisss contemplated thereby under the
Securities Act and the Exchange Act and applicdtilee sky" laws and the rules and regulations tleder. Each party will advise the other,
promptly after it receives notice thereof, of thed when the Registration
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Statement has become effective or any supplemeathendment has been filed, the issuance of anyostigy, the suspension of the
qualification of the Parent Common Stock issuablednnection with the Merger for offering or saleany jurisdiction, or any request by the
SEC for amendment of the Proxy Statement or thesRatjon Statement or comments thereon and reggahsreto or requests by the SEC
for additional information. No amendment or suppdeirto the Proxy Statement or the RegistrationeBtant shall be filed without the
approval of both parties hereto, which approvallsta be unreasonably withheld, conditioned oragled. If at any time prior to the Effective
Time, any information relating to Parent or the amy, or any of their respective Affiliates, offiseor directors, should be discovered by
Parent or the Company that should be set fortimiaraendment or supplement to the Registration IB&ieor the Proxy Statement, so that
such documents would not include any misstatemieatnaaterial fact or omit to state any material faecessary to make the statements
therein, in light of the circumstances under whindy were made, not misleading, the party whichalisrs such information shall promptly
notify the other parties hereto and an appropaatendment or supplement describing such informatiad be promptly filed with the SEC
and, to the extent required by law, disseminateti¢cstockholders of the Company.

(c) The Company shall cause the Company Stockh®Meeting to be duly called and held as soon asoredly practicable for the purpose
of obtaining the Required Company Vote. In conmectiith such meeting, the Company will (i) subjecSection 7.5(b), use its
commercially reasonable best efforts to obtainRbBquired Company Vote and (ii) otherwise complyhvell legal requirements applicable to
such meeting.

Section 7.2. Access to Information.

Upon reasonable notice, the Company shall (and shase its Subsidiaries to) afford to Parent éndepresentatives reasonable access
during normal business hours, during the periodrpa the Effective Time, to all its officers, eropees, properties, offices, plants and other
facilities and to all books and records and, dugagh period, the Company shall (and shall cagsBubsidiaries to) furnish promptly to
Parent and its representatives, consistent witledial obligations, all other information concemits business, properties and personnel as
Parent may reasonably request; provided, howevarthe Company may restrict the foregoing acaefiset extent that, in the Company's
reasonable judgment, (i) providing such access evmgult in the disclosure of any trade secretbiofl parties or violate any of its
obligations with respect to confidentiality if t@mpany shall have used all reasonable effortbtaimthe consent of such third party to s
access, or

(i) any law, treaty, rule or regulation of any Goamental Entity applicable to the Company requinesCompany or its Subsidiaries to
preclude Parent and its representatives from gaiadtess to any properties or information. Paréhhald any such information that is non-
public in confidence to the extent required by, andccordance with, the provisions of that cer@anfidentiality Agreement, dated
December 8, 2003 (the "Confidentiality Agreemerit§tween the Company and Parent.

Section 7.3. HSR Act and Regulatory Matters.

(a) Subject to the terms and conditions of thise®gnent, each party will use its commercially reabtmefforts to take, or cause to be taken,
all actions and to do, or cause to be done, albgthnecessary, proper or advisable under applitalvkeand regulations to
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consummate the Merger and the other transactiamemplated by this Agreement as soon as practiedtdethe date hereof. In furtherance
and not in limitation of the foregoing, each pdrgreto agrees to make an appropriate filing of tifisation and Report Form pursuant to the
HSR Act with respect to the transactions conterepl&iiereby as promptly as practicable, and in aeptewithin ten (10) Business Days after
the execution of this Agreement, and to supplyrasptly as practicable any additional informatiodalocumentary material that may be
requested pursuant to the HSR Act and to takeladractions necessary to cause the expiratiogrotination of the applicable waiting
periods under the HSR Act as soon as practicable.

(b) Each of Parent and the Company shall, in caioreavith the efforts referenced in Section 7.3(apbtain all requisite approvals and
authorizations for the transactions contemplatethisyAgreement under the HSR Act, the FCC Actror ether Regulatory Law (as defined
below), use its commercially reasonable best efftrt(i) cooperate in all respects with each othh@onnection with any filing or submission
and in connection with any investigation or otheqguiry, including any proceeding initiated by avate party; (ii) promptly inform the other
party of any communication received by such padyif or given by such party to, the Antitrust Diwis of the Department of Justice (the
"D0OJ"), the Federal Trade Commission (the "FTC"aoy other governmental authority and of any mateemmunication received or given
in connection with any proceeding by a private ydrt each case regarding any of the transactionsemplated hereby, and (iii) permit the
other party to review any communication given bipjtand consult with each other in advance ofraegting or conference with, the DOJ,
the FTC, the FCC or any such other governmentéloaity or, in connection with any proceeding byravate party, with any other Person,
and to the extent permitted by the DOJ, the FTERGC or such other applicable governmental aushoriother Person, give the other party
the opportunity to attend and participate in suaetimgs and conferences. For purposes of this Aggag "Regulatory Law" means the
Sherman Act, as amended, the Clayton Act, as andettiee HSR Act, the Federal Trade Commission Acaraended, the Communications
Act of 1934, as amended by the Telecommunicaticectof1996, and all other federal, state and fargifgany, statutes, rules, regulations,
orders, decrees, administrative and judicial donesiand other laws that are designed or intendprbtubit, restrict or regulate actions having
the purpose or effect of monopolization or restrafrtrade or lessening of competition through neemy acquisition. In furtherance and nc
limitation of the covenants of the parties contdiie

Section 7.3(a) and this Section 7.3(b), each gatgto shall use its reasonable best efforts Wwe®bjections, if any, as may be asserted
with respect to the transactions contemplated tsyAreement under any Regulatory Law. Notwithstagdnything to the contrary
contained in this Agreement, Parent shall not lpeiired to agree to any terms, conditions, modiiiceg with respect to obtaining any
consents, permits, waivers, approvals, authorizatar orders in connection with the Merger or thesummation of the transactions
contemplated by this Agreement that would resyloimwould reasonably likely to result in, eithedividually or in the aggregate, (i) a
material adverse effect on the business or opeiatibthe Company and its Subsidiaries, takenvelsade, or Parent and its Subsidiaries,
taken as a whole (assuming Parent is the sizeedatmpany and its Subsidiaries, taken as a whmi€j) Parent, the Company or any of
their respective Subsidiaries having to cease ps@therwise dispose of any assets or busineskidiimg the requirement that any such assets
or businesses be held separate).
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(c) The Company shall use its commercially reastenatorts to obtain all consents, waivers, autretions and approvals of all third parties,
including Governmental Entities, necessary, prapexdvisable for the consummation of the transastmontemplated by this Agreement;
provided that, without the prior written consenfRafrent, the Company shall not incur any signifiexpense or liability or agree to any
significant modification to any contractual arrangmnt to obtain such consents or certificates, amqtdvide any notices to third parties
required to be provided prior to the Effective Time

Section 7.4. Reorganization.

(a) The parties intend that the Merger or, if thisra Conversion Event, the Merger and the Subseduderger, taken together, qualify as a
reorganization within the meaning of Section 36&fahe Code and will report it as such for fedestdte and local income tax purposes.
None of the parties will knowingly take any actimnfail to take any action, which action or failuceact would cause the Merger to fail
qualify as a reorganization within the meaning ett®n 368(a) of the Code and the regulations pftgated thereunder.

(b) Each of the Company and Parent shall useasoreable best efforts to provide the officers'iteastes and to obtain the opinions referred
toin
Section 8.2(c) and Section 8.3(c) hereto, respelgtiv

(c) Unless there is a Conversion Event, the paatigee that Merger Sub shall be treated as a disted entity for U.S. federal income tax
purposes and agree not to take any action thatddmiinconsistent with such treatment.

Section 7.5. Acquisition Proposals.

(a) None of the Company or any of its Subsidiasieall (whether directly or indirectly through Affites, directors, officers, representatives or
other intermediaries), nor shall (directly or ireditly) the Company authorize or permit any of itsheir officers, directors, representatives or
other intermediaries or Subsidiaries to, (i) stliciitiate or take any action to facilitate or encage the submission of inquiries, proposals or
offers from any Person (other than Parent) relatnany Acquisition Proposal, or agree to or engl@nsy Acquisition Proposal; (ii) enter into
any agreement to (x) facilitate or consummate,A&ryuisition Proposal, (y) approve or endorse angudsition Proposal or (z) in connection
with any Acquisition Proposal, require it to abangdterminate or fail to consummate the Merger) @iiter into or participate in any
discussions or negotiations in connection with Aoguisition Proposal or inquiry with respect to akhgguisition Proposal, or furnish to any
Person any information with respect to its businpesperties or assets in connection with any Asitjoh Proposal or inquiry with respect to
any Acquisition Proposal; or (iv) agree to resabveéake any of the actions prohibited by clause(if)) or (iii) of this sentence. The Company
shall immediately cease, and cause its represeesadind other intermediaries to immediately cemsg and all existing activities, discussions
or negotiations with any parties conducted herettath respect to any of the foregoing and shathend the return or destruction of any
information previously provided with respect to Buctivities, discussion, or negotiations. For jmsgs of this Section 7.5, the term "Person”
means any person, corporation, entity or "group defined in Section 13(d) of the Exchange Acteothan Parent or any Subsidiaries of
Parent.
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"Acquisition Proposal" means any offer or propdsala merger, reorganization, recapitalization,smidation, share exchange, business
combination or other similar transaction involvithg Company or any of the Subsidiaries or any apor offer to acquire, directly or
indirectly, securities representing more than 2G%he voting power of the Company or more than 2ffhe assets of the Company and the
Subsidiaries taken as a whole, other than the Meg@emplated by this Agreement.

(b) Notwithstanding the foregoing, the Board ofdaitors of the Company, directly or indirectly thgburepresentatives or other
intermediaries, may (i) comply with Rule 14d-9 dhde 14e-2 promulgated under the Exchange Act meigfard to any Acquisition Proposal,
so long as any such compliance rejects any AcguisRroposal and reaffirms its recommendation efttansactions contemplated by this
Agreement, except to the extent such action is panby clause (iv) of this Section 7.5(b), (iNgage in negotiations or discussions with
Person that has made an unsolicited bona fideanr&icquisition Proposal not resulting from or argsout of a breach of Section 7.5(a), (iii)
furnish to such Person nonpublic information relgtio the Company or any of the Subsidiaries punisigaa confidentiality and standstill
agreement with terms that are substantially sinidaand no less favorable in any material resfge¢he Company than those contained in
Confidentiality Agreement and in the confidentiakliigreement, dated August 5, 2002, between Pamnerithe Company (it being understood
that the standstill provision contained in suchfEntiality and standstill agreement may permitts&erson to convey confidentially an
Acquisition Proposal to the Board of Directors leé Company under circumstances in which the Comisapgrmitted under this Section 7.5
to participate in discussions regarding an AcquisiProposal) and/or (iv) if prior to the Comparntp&holders Meeting, withdraw or modify
or change in a manner adverse to Parent its apppovacommendation of this Agreement or the Mergesvided that the Board of Directors
of the Company shall be permitted to take an aa&sctribed in the foregoing clauses (i), (ii),) (@r (iv) if, and only if, prior to taking such
particular action, the Board of Directors of thenpmany has determined in good faith by a majoritievtbat (x) such Acquisition Proposal
would result in, or would reasonably be expectecksult in, a Superior Proposal, in the case ofadrifie foregoing clauses (i), (ii) or (iii), or
constitutes a Superior Proposal, in the case diotfegoing clause (iv), and (y) (in consultationtiwbutside legal counsel) taking such action
would be reasonably likely to be required by ithufiiary duties under the DGCL.

"Superior Proposal" means any proposal (on its mexsintly amended or modified terms, if amendechodified) made by a third party to
enter into any transaction involving an Acquisitidroposal that the Board of Directors of the Conypdgtermines in its good faith judgment
(after consultation with its independent finan@idl/isors and outside legal counsel) to be morerédte to the Company's stockholders than
this Agreement and the Merger, taking into accalirterms and conditions of such transaction (iditlg any break-up fees, expense
reimbursement provision and financial terms, thiicgpated timing, conditions and prospects for ctetipn of such transaction, including the
prospects for obtaining regulatory approvals andrfting, and any third party approvals), exceptttiareference to "20%" in the definition
of "Acquisition Proposal” shall be deemed to befanence to "50%". Reference to "this Agreement! ‘dhe Merger" in this paragraph shall
be deemed to include any proposed alteration ofettmas of this Agreement or the Merger that areadjito by Parent
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after it receives written notice from the Companyguant to Section 7.5(d) of the existence of idleatity of the Person making, and the
terms and conditions of, any Acquisition Proposal.

(c) Notwithstanding anything in this Section 7.8he contrary, if, at any time prior to the Comp&tgckholders Meeting, the Company's
Board of Directors determines (i) in good faithyésponse to an Acquisition Proposal that was igisad and that did not otherwise result
from a breach of Section 7.5(a), that such propiesalSuperior Proposal, and (ii) (in consultatigth outside legal counsel) that taking such
action would be reasonably likely to be requiredtbyiiduciary duties under the DGCL, the Companyt®Board of Directors may, subject
complying with Section 9.2(c), accept such Supefimposal and withdraw, modify or amend its recomaia¢ion of the Merger; provided,
however, that prior to any such withdrawal, modifion or amendment to the recommendation of thegamyis Board of Directors, the
Company shall have given Parent five (5) BusinesgsDwritten notice (it being understood and agtkatlany amendment to the amount or
form of consideration of the Superior Proposal Istegjuire a new notice and a new five (5) Busirieag period) advising Parent that the
Company's Board of Directors intends to cause thmgany to accept such Superior Proposal, specitfiagnaterial terms and conditions of
the Superior Proposal and that the Company shaingl such five

(5) Business Day period, negotiate in good faitthwlarent to make such adjustments to the Mergesi@eration and other terms and
conditions of this Agreement such that such AcdjoisiProposal would no longer constitute a Superimposal.

(d) The Company shall notify Parent promptly (butiny event within 24 hours) after receipt or ooence of (i) any Acquisition Proposal,
(il) any request for information with respect toyakcquisition Proposal, (iii) any inquiry, proposdiscussions or negotiation with respect to
any Acquisition Proposal, and (iv) the materiahterand conditions of any such Acquisition Propasajuest for information, inquiry,
proposal, discussion or negotiation and the idgofithe Person making any such Acquisition Propasguest for information, inquiry or
proposal or with whom discussions or negotiatiamstaking place. In addition, the Company shalhgpty (but in any event within 24 hou
after the receipt thereof, provide to Parent copfeany written documentation material to underdbag such Acquisition Proposal, request
for information, inquiry, proposal, discussion agotiation ("Other Acquisition Documentation™) whiis received by the Company from the
Person (or from any representatives or agentsaf Berson) making such Acquisition Proposal, reigfeesnformation, inquiry or proposal
or with whom such discussions or negotiations akeng place. The Company shall not, and shall caasé of its Subsidiaries not to,
terminate, waive, amend or modify any provisioraony existing standstill or confidentiality agreememwhich it or any of its Subsidiaries is
a party, and the Company shall, and shall caustuitsidiaries to, enforce the provisions of anyhsagreement; provided, however, that, the
Company may waive any such provision in responsmtdcquisition Proposal to the Board of Directofshe Company made confidentially
under circumstances in which the Company is peechitiinder this Section 7.5 to participate in disiunssregarding an Acquisition Proposal,
but only to the extent necessary to allow it tgooesl to such Acquisition Proposal as permitted utite

Section 7.5. The Company shall keep Parent fuflyrined of the status and details (including any raneents or proposed amendments) of
any such Acquisition Proposal or request for infation and keep Parent fully informed as to the nietdetails of any information requested
of or provided by the Company and as to the mdtdeitails of all discussions or
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negotiations with respect to any such Acquisitioop®sal, request for information, inquiry or progband shall provide to Parent within one
Business Day after receipt thereof all copies gfaaditional Other Acquisition Documentation reesiby the Company from the Person (or
from any representatives or agents of such Persakjng such Acquisition Proposal, request for infation, inquiry or proposal or with
whom such discussions or negotiations are takiaggplThe Company shall promptly provide to Paragtreonpublic information concernir
the Company provided to any other Person in commeetith any Acquisition Proposal that was not poensly provided to Parent. Any such
non-public information shall be held by Parent sabjo the terms of the Confidentiality Agreemdiite Board of Directors of the Company
shall promptly consider in good faith (in consutiatwith its outside legal counsel and financiatiadrs) any proposed alteration of the terms
of this Agreement or the Merger proposed by Pdrergsponse to any Acquisition Proposal.

Section 7.6. Stockholder Litigation. The Companglskeep Parent informed of, and cooperate witleRan connection with, any
stockholder litigation or claim against the Compamg/or its directors or officers relating to thedder or the other transactions contempl
by this Agreement; provided, however, that no satéint in connection with such stockholder litigatgiall be agreed to without Parent's
prior written consent, which consent shall not hesasonably withheld, conditioned or delayed.

Section 7.7. Maintenance of Insurance. The Compalhyse reasonable best efforts to maintain it fioce and effect through the Closing
Date all material insurance policies applicabléhs Company and its Subsidiaries and their respgeptioperties and assets in effect on the
date hereof. If and as requested by Parent, thep@oynwill use commercially reasonable best efftartsause the Company's insurers to w
any provisions in such insurance policies that Wallow the insurer to terminate or adversely mpdiverage upon consummation of the
Merger.

Section 7.8. Public Announcements. Each of the GampParent and Merger Sub agrees that no pultdiase or announcement concerning
the transactions contemplated hereby shall bedslsy@ny party without the prior written consentle# Company and Parent (which consent
shall not be unreasonably withheld, conditionedalayed), except as such release or announcemegrttenaquired by law or the rules or
regulations of any applicable United States sdesriéxchange, in which case the party requiredakenthe release or announcement shal

its reasonable best efforts to allow each otheypaasonable time to comment on such releasermuatement in advance of such issuance,
it being understood that the final form and cont#frany such release or announcement, to the estergquired, shall be at the final
discretion of the disclosing party.

Section 7.9. No Shareholder Rights Plan. From #ie bereof through the earlier of termination @ thgreement and the Effective Time, the
Company will not adopt, approve, or agree to admgtareholder rights plan.

Section 7.10. Stock Exchange Listing. Parent shslits commercially reasonable efforts to causeskttares of Parent Common Stock to be
issued in connection with the Merger to be apprdeedjuotation on Nasdag, subject to official netaf issuance.
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ARTICLE VIII.
CONDITIONS PRECEDENT

Section 8.1. Conditions to Each Party's Obligatm&ffect the Merger. The obligations of the CompdParent and Merger Sub to effect the
Merger are subject to the satisfaction or waiveoonprior to the Closing Date of the following cdtihs:

(a) Stockholder Approval. The Company shall haveioled the Required Company Vote in connection withapproval and adoption of this
Agreement by the stockholders of the Company.

(b) No Injunctions or Restraints, lllegality. Nasite, rule, regulation, executive order, decrekng, shall have been adopted or promulge
and no temporary restraining order, preliminarp@manent injunction or other order issued by atamuother U.S. governmental authority
of competent jurisdiction shall be in effect agle# Closing Date, having the effect of making therdyer illegal or otherwise prohibiting
consummation of the Merger; provided, however, thatprovisions of this Section 8.1(b) shall notlailable to any party whose failure to
fulfill its obligations pursuant to Section 7.3 #hHave been the cause of, or shall have resultesuich order or injunction.

(c) HSR Act. The waiting period (and any extendivereof) applicable to the Merger under the HSR kel have been terminated or shall
have expired.

(d) Nasdaq Listing. The shares of Parent CommookStobe issued in the Merger and the shares @fP&ommon Stock to be reserved for
issuance upon exercise of the Company Warrants@mekersion of the Convertible Debentures shall heean approved for quotation or
listing, as the case may be, on the Nasdaqg Globakél System (or any successor inter-dealer qootaistem or stock exchange thereto)
subject to official notice of issuance.

(e) Effectiveness of the Registration Statemengé RRgistration Statement shall have been decldfectiee by the SEC under the Securities
Act. No stop order suspending the effectivenesh®@Registration Statement shall have been issyd¢ldebSEC and no proceedings for that
purpose shall have been initiated or threatenetthéBEC.

Section 8.2. Additional Conditions to ObligatiorfSRarent and Merger Sub. The obligations of PaaedtMerger Sub to effect the Merger
subject to the satisfaction of, or waiver by Parentor prior to the Closing Date of the followiadditional conditions:

(a) Representations and Warranties. (i) The reptasens and warranties of the Company containefkiction 3.6 (Capitalization and Rele
Matters) and

Section 3.32 (Vote Required) shall be true andemiin all respects (except, in the case of Se@i6rfor such inaccuracies as are de minimis
in the aggregate), in each case both when madataard as of the Closing Date, as if made at amd sisch time (except to the extent
expressly made as of an earlier date, in which aasid# such date) and (ii) all other representatenmd warranties of the Company set forth in
this Agreement shall be true and correct both whade and at and as of the Closing Date, as if maded as of such time (except to the
extent expressly made as of
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an earlier date, in which case as of such dategpxvhere the failure of such representationsnearganties to be so true and correct (without
giving effect to any limitation as to "materialitgt "Company Material Adverse Effect" set forthrtia) does not have, and would not
reasonably be expected to have, individually ahanaggregate, a Company Material Adverse Efferte®t shall have received a certificat
the chief executive officer and the chief finanaéficer of the Company to such effect.

(b) Performance of Obligations of the Company. Tleenpany shall have performed in all material respand complied in all material
respects with all agreements and covenants reqtgred performed or complied with by it under tAgreement at or prior to the Closing
Date. Parent shall have received a certificatb®fchief executive officer and the chief finana#lcer of the Company to such effect.

(c) Tax Opinion. Parent shall have received fronikiéi Farr & Gallagher LLP, counsel to Parent, be Closing Date, a written opinion
dated as of such date substantially in the forf@dfibit 8.2(c)(1). In rendering such opinion, coeln® Parent shall be entitled to rely upon
representations of officers of Parent and the Compabstantially in the form of Exhibits 8.2(c)@)d

8.2(¢c)(3) (allowing for such amendments to the @gpntations as counsel to Parent deems necessary).

(d) Company Material Adverse Effect. During theipérfrom the date hereof to the Closing Date, tisér@! not have been a Company
Material Adverse Effect.

(e) FCC Approvals. All approvals from the FCC reqdito consummate the transactions contemplatekid9y\greement shall have been
obtained and are in full force and effect on thes€lg Date.

(f) Governmental Entity Consents and Approvals.ddlhsents, waivers, authorizations and approvadpfGovernmental Entity required in
connection with the execution, delivery and perfance of this Agreement and set forth on Sched@ig)&hall have been duly obtained and
shall be in full force and effect on the Closingt®a

(9) Appraisal Rights. Holders of no more than 100the number of shares of Company Common Stockanding immediately prior to the
Effective Time shall have exercised their appraiggits in the Merger in accordance with the DGCL.

(h) Clll Merger. The ClIl Merger or the Clll Purcbaishall have been consummated in accordance wétio8 5.5 of this Agreement, and
CllI shall be a wholly owned subsidiary of the Canp.

Section 8.3. Additional Conditions to Obligatiorfstee Company. The obligations of the Company featfthe Merger are subject to the
satisfaction of, or waiver by the Company, on dgoipto the Closing Date of the following additiorainditions:

(a) Representations and Warranties. The represmmtatind warranties of Parent and Merger Sub sgt iio this Agreement shall be true and
correct both when made and at and as of the Cld3#tg, as if made at and as of such time (excefpetextent expressly made as of an
earlier date, in which case as of such date), éxgbpre the failure of such
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representations and warranties to be so true ameotgwithout giving effect to any limitation as tmateriality” or "Parent Material Adverse
Effect" set forth therein) does not have, and wawdtireasonably be expected to have, individualiy¢he aggregate, a Parent Material
Adverse Effect. The Company shall have receiveertficate of an executive officer of Parent tolsetfect.

(b) Performance of Obligations of Parent. Pareat $tave performed in all material respects andmlaed in all material respects with all
agreements and covenants required to be performeshaplied with by it under this Agreement at oioptto the Closing Date. The Company
shall have received a certificate of an executifieer of Parent to such effect.

(c) Tax Opinion. The Company shall have receivedhfiGreenberg Traurig, LLP, counsel to the Companythe Closing Date, a written
opinion dated as of such date substantially irfdlhe of Exhibit 8.3(c)(1). In rendering such opinjaounsel to the Company shall be entitled
to rely upon representations of officers of Pasmt the Company substantially in the form of ExisilBi.2(c)(2) and 8.2(c)(3) (allowing for
such amendments to the representations as coortbel Company deems necessary).

(d) Parent Material Adverse Effect. During the pdrfrom the date hereof to the Closing Date, tisbad not have been a Parent Material
Adverse Effect.

ARTICLE IX.
TERMINATION.

Section 9.1. Termination. This Agreement may bmieated at any time prior to the Effective Time,dntion taken or authorized by the
Board of Directors of the terminating party or st and except as provided below, whether befoedter approval of the matters presented
in connection with the Merger by the stockholddrthe Company:

(a) By mutual written consent of Parent and the gamy, by action of their respective Boards of Diives;

(b) By either the Company or Parent if the Effeetiime shall not have occurred on or before Octdbe2007 (the "Termination Date");
provided, however, that the right to terminate thisgeement under this Section 9.1(b) shall not\mélable to any party whose failure to
fulfill any obligation under this Agreement has heke primary cause of the failure of the Effecfiime to occur on or before the
Termination Date and such action or failure to gerf constitutes a breach of this Agreement;

(c) By either the Company or Parent if any GovemtakEntity shall have issued an order, decreallarg or taken any other action
permanently restraining, enjoining or otherwisehiinding or making illegal the transactions contéated by this Agreement, and such order,
decree, ruling or other action shall have becoma find nonappealable;

(d) By either the Company or Parent if the apprdyathe stockholders of the Company required ferabnsummation of the Merger shall
have been obtained by reason
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of the failure to obtain the Required Company Vattéhe Company Stockholders Meeting (or any adjmemt or postponement thereof);

(e) By Parent if (i) prior to the Company Stockhetsl Meeting, the Board of Directors of the Compsingll have failed to recommend or sl
have withdrawn or modified or changed in a mankeese to Parent its approval or recommendatighisfAgreement or the Merger or si
have approved or recommended a Superior Propastiig@oard of Directors of the Company resolveddany of the foregoing), whether
or not permitted by Section 7.5,

(il) the Company shall fail to call or hold the Cpamy Stockholders Meeting in accordance with Sactid(c) or (iii) the Company shall ha
materially breached any of its material obligationsier Section 7.5;

(f) By the Company, prior to the Company Stockhdddeeting, to accept a Superior Proposal in a@wrd with, and subject to the terms
and conditions of, Section 7.5(c); provided, howetteat any such purported termination pursuathiwSection 9.1(f) shall be void and of
force or effect unless the Company has compliell @#&ction 9.2(c);

(9) By the Company if there shall have been a ired@ny representation, warranty, covenant oreagent on the part of Parent or Merger
Sub contained in this Agreement such that the ¢immdi set forth in Sections 8.3(a) or 8.3(b) woutd be satisfied and (A) such breach is not
reasonably capable of being cured or (B) in the cds breach of a covenant or agreement, if suehch is reasonably capable of being
cured, such breach shall not have been curedtpritie earlier of (I) 30 days following notice afch breach and (1) the Termination Date;
provided that the Company shall not have the righérminate this Agreement pursuant to this Sac®id (g) if the Company is then in
material breach of any of its representations, ardies, covenants or agreements contained in tiselnent; or

(h) By Parent if there shall have been a breadngfrepresentation, warranty, covenant or agreeorettie part of the Company contained in
this Agreement such that the conditions set fartS8ections 8.2(a) or 8.2(b) would not be satiséird (A) such breach is not reasonably
capable of being cured or (B) in the case of adired a covenant or agreement, if such breachasomably capable of being cured, such
breach shall not have been cured prior to theezaofi(l) 30 days following notice of such breactudll) the Termination Date; provided that
Parent shall not have the right to terminate thgse®@ment pursuant to this Section 9.1(h) if PavemMerger Sub is then in material breach of
any of its representations, warranties, covenandgeeements contained in this Agreement.

Section 9.2. Effect of Termination.

(@) In the event of termination of this Agreemeyntlither the Company or Parent as provided in 8e&il, this Agreement shall forthwith
become void and there shall be no liability or gation on the part of Parent or the Company or ttesipective officers or directors except
with respect to this

Section 9.2 and Article X, provided that the teration of this Agreement shall not relieve any pdirtyn any liability for any willful breach
of any covenant or agreement or willful breachmof eepresentation or warranty in this Agreementageg prior to termination.
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(b) If Parent shall terminate this Agreement punsta Section 9.1(e), then the Company shall payaeent, not later than two Business Days
following such termination, an amount equal to $88ion (the "Termination Fee") plus the Parent Erpes, within two Business Days after
delivery to the Company of written notice of theamt of such Parent Expenses.

(c) If the Company shall terminate this Agreemamspant to Section 9.1(f), then the Company stafltp Parent, prior to or concurrently
with such termination, the Termination Fee plusPlagent Expenses, within two Business Days aftiératyg to the Company of written noti
of the amount of such Parent Expenses.

(d) If (i) the Company or Parent shall terminatis thgreement pursuant to

Section 9.1(d), (ii) at or prior to the time of teeent giving rise to such termination there shaite been made known to or proposed to the
Company or otherwise publicly disclosed or annodraxe Acquisition Proposal and (iii) within 12 mostbf the termination of this
Agreement, the Company enters into a definitiveeagrent with respect to, or consummates, an Acgpridtroposal, then the Company shall
pay to Parent, not later than two Business Days #ie execution of the definitive agreement orscommation of the transaction, as
applicable, the Termination Fee.

(e) For purposes of this Section 9.2, the term ‘lAsitjon Proposal" shall have the meaning assigaesdich term in Section 7.5(a), except
the reference to "more than 20%" in the definitdériAcquisition Proposal” shall be deemed to befenence to "more than 50%".

(f) All payments under this Section 9.2 shall bedmay wire transfer of immediately available fundsn account designated by Parent.

(9) The Company acknowledges that the agreementsioed in this Section 9.2 are an integral patheftransactions contemplated by this
Agreement and are not a penalty, and that, witllmge agreements, Parent would not enter intdAdrisement. If the Company fails to pay
promptly the fee due pursuant to this Section @ Company will also pay to Parent Parent's resdercosts and expenses (including legal
fees and expenses) in connection with any actmaiyding the filing of any lawsuit or other legati@n, taken to collect payment, together
with interest on the amount of the unpaid fee urlisrSection 9.2, accruing from its due datenaingerest rate per annum equal to two
percentage points in excess of the prime commdegiding rate quoted by The Wall Street Journaly Almange in the interest rate hereunder
resulting from a change in such prime rate wilefffective at the beginning of the date of such geain such prime rate.

Section 9.3. Amendment. This Agreement may be aetbbg the parties hereto, by action taken or aigbdry their respective Boards of
Directors, at any time before or after approvaihaf matters presented in connection with the Mebgehe stockholders of the Company, but,
after any such approval, no amendment shall be madeh by law requires further approval by suckcktwlders without such further
approval. This Agreement may not be amended exneph instrument in writing signed on behalf oftea€ the parties hereto.
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Section 9.4. Extension; Waiver. At any time priothe Effective Time, the parties hereto, by actaken or authorized by their respective
Boards of Directors, may, to the extent legallpaltd, (i) extend the time for the performance of ahthe obligations or other acts of the
other parties hereto, (ii) waive any inaccuraciethe representations and warranties containedrherén any document delivered pursuant
hereto and (iii) waive compliance with any of tiigeements or conditions contained herein. Any ages on the part of a party hereto to
any such extension or waiver shall be valid onlgeif forth in a written instrument signed on belbé&kuch party. The failure of any party to
this Agreement to assert any of its rights under Algreement or otherwise shall not constitute avereof those rights.

ARTICLE X.
MISCELLANEOQOUS.

Section 10.1. Non-Survival of Representations, Afiies and Agreements. None of the representaticarsanties, covenants and other
agreements in this Agreement or in any instrumefivered pursuant to this Agreement, including &gits arising out of any breach of such
representations, warranties, covenants and otheemxgnts, shall survive the Effective Time, exdepSection 6.2 and those other covenants
and agreements contained herein and therein thiielryterms apply or are to be performed in whayléen part after the Effective Time and
this Article X.

Section 10.2. Disclosure Schedules.

(a) The inclusion of any information in the diselos schedules accompanying this Agreement wilbeotleemed an admission or
acknowledgment, in and of itself, solely by virtofethe inclusion of such information in such schieduthat such information is required tc
listed in such schedules or that such informatsomaterial to any party or the conduct of the bessnof any party.

(b) Any item set forth in the disclosure schedwlié respect to a particular representation, wayran covenant contained in the Agreement
will be deemed to be disclosed with respect tothier applicable representations, warranties amdramts contained in the Agreement to the
extent any description of facts regarding the evigerh or matter is disclosed in such a way asa@ewreadily apparent from such description
or specified in such disclosure that such itenpigliaable to such other representations, warraoti€®venants whether or not such item is so
numbered.

Section 10.3. Successors and Assigns. No partycdhehall assign this Agreement or any rights orgattions hereunder without the prior
written consent of the other parties hereto andsarch attempted assignment without such prior evrittonsent shall be void and of no force
and effect. This Agreement shall inure to the bieéfand shall be binding upon the successorspemahitted assigns of the parties hereto.

Section 10.4. Governing Law; Jurisdiction. This égment shall be construed, performed and enforcaddordance with, and governed by,
the laws of the State of Delaware. The partiestbdéreevocably elect as the sole judicial forum floe adjudication of
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any matters arising under or in connection witls thireement, and consent to the jurisdiction af,dburts of the State of Delaware.

Section 10.5. Expenses. All fees and expensesragatim connection with the Merger including, withdimitation, all legal, accounting,
financial advisory, consulting and all other feas @xpenses of third parties incurred by a partyoimection with the negotiation and
effectuation of the terms and conditions of thigéament and the transactions contemplated herkal be the obligation of the respective
party incurring such fees and expenses, except

(a) Parent and the Company shall each bear andrmgafalf of the expenses incurred in connectioh e filing, printing and mailing of the
Registration Statement and Proxy Statement anag(pyovided in Section 9.2.

Section 10.6. Severability; Construction.

(a) If any term, provision, covenant or restrictmfithis Agreement is held by a court of competenisdiction or other authority to be invalid,
void or unenforceable, the remainder of the tepnsyisions, covenants and restrictions of this &gnent shall remain in full force and effect
and shall in no way be affected, impaired or irdated so long as the economic or legal substantedfansactions contemplated hereby is
not affected in any manner materially adverse toparty. Upon such a determination, the partied slegotiate in good faith to modify this
Agreement so as to effect the original intent &f plarties as closely as possible in an acceptadfmen in order that the transactions
contemplated hereby be consummated as originafi{ecaplated to the fullest extent possible.

(b) The parties have participated jointly in thgotation and drafting of this Agreement. If anylaguity or question of intent arises, this
Agreement will be construed as if drafted jointlythe parties and no presumption or burden of pwibfarise favoring or disfavoring any
party because of the authorship of any provisiothisf Agreement.

Section 10.7. Notices. All notices, requests, dataamd other communications under this Agreemaait ba in writing and shall be deemed
to have been duly given (i) on the date of serifiserved personally on the party to whom notic®ibe given; (ii) on the day after deliver
Federal Express or similar overnight courier orExpress Mail service maintained by the Unitededdostal Service; or (iii) on the fifth day
after mailing, if mailed to the party to whom netiis to be given, by first class mail, registeredertified, postage prepaid and properly
addressed, to the party as follows:

If to the Company:

Broadwing Corporation
1122 Capital of Texas Highway
Austin, Texas 78746

Attn: Kim Larsen

Copy to (such copy not to constitute notice):

Greenberg Traurig, LLP
1750 Tysons Boulevard, Suite 1200
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McLean, VA 22102 Attn: Scott Meza
If to Parent or Merger Sub:

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, CO 80021
Attn: General Counsel

Copy to (such copy not to constitute notice):

Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, NY 10019
Attn: David K. Boston

Any party may change its address for the purpoghisfSection by giving the other party writteninetof its new address in the manner set
forth above.

Section 10.8. Entire Agreement. This AgreementtapdConfidentiality Agreement contain the entirgerstanding among the parties hereto
with respect to the transactions contemplated lyesied supersede and replace all prior and conteanpous agreements and understandings,
oral or written, with regard to such transactioflé Exhibits and Schedules hereto and any documamtisinstruments delivered pursuant to
any provision hereof are expressly made a pahisfAgreement as fully as though completely sehfberein.

Section 10.9. Parties in Interest. Except forh(@ tights of the Company stockholders to receieeMlerger Consideration following the
Effective Time in accordance with the terms of thgreement (of which the stockholders are the itéehbeneficiaries following the
Effective Time) and (ii) the rights to continuedl@mnification and insurance pursuant to Sectiorhér2of (of which the Persons entitled to
indemnification or insurance, as the case may teethe intended beneficiaries following the Effeetirime), nothing in this Agreement is
intended to confer any rights or remedies unddryaieason of this Agreement on any Persons otlagrtthe parties hereto and their respec
successors and permitted assigns. Nothing in thie@ment is intended to relieve or discharge thigatons or liability of any third Persons
to the Company or Parent. No provision of this Agnent shall give any third parties any right ofregiation or action over or against the
Company or Parent.

Section 10.10. Section and Paragraph Headingssdd¢te®n and paragraph headings in this Agreemerfoareference purposes only and
shall not affect the meaning or interpretationio$ tAgreement.

Section 10.11. Counterparts. This Agreement magxeeuted in counterparts, each of which shall leendel an original, but all of which
shall constitute the same instrument.

54



Section 10.12. Definitions. As used in this Agreatne

"2006 Bonus Plan" shall have the meaning set for®ection 6.1(d).
"Acquisition Proposal" shall have the meaning sethfin Section 7.5(a).
"Action" shall have the meaning set forth in Secti18.

"Affiliate” shall mean, with respect to any Persany other Person that directly, or through onmore intermediaries, controls or is
controlled by or is under common control with siRgrson.

"Agreement" shall have the meaning set forth inRheamble hereto.

"BCSI" shall have the meaning set forth in Sec8m(c).

"Board of Directors" shall mean the Board of Dimgstof any specified Person and any committeegtiier
"Broadwing Holdings" shall have the meaning settfan Section 5.5.

"Business Day" shall mean any day on which ban&sat required or authorized to close in the Citilew York.
"Cash Consideration" shall have the meaning sét farSection 1.9(a).

"Cash Percentage" shall mean the quotient of ¢i)dhsh Consideration divided by (ii) the Deemedi¥af Merger Consideration.
"Certificate" shall have the meaning set forth ac$n 1.9(b).

"Certificate of Merger" shall have the meaningfeeth in Section 1.4.

"CIII" shall have the meaning set forth in Sect®f(c). "CllIl Merger" shall have the meaning sattian Section 5.5.
"ClIl Merger Sub" shall have the meaning set fantlsection 5.5.

"CIII Purchase" shall have the meaning set fortBéction 5.5.

"Closing" shall have the meaning set forth in Secti.3.

"Closing Date" shall have the meaning set fortBéttion 1.3.

"Code" shall have the meaning set forth in the Réchereto.

"Company" shall have the meaning set forth in treafble hereto.

55



"Company Common Stock" shall have the meaninga#t in the Recitals hereto.

"Company Material Adverse Effect" shall mean angrgychange, circumstance, effect, developmentate sf facts that, individually or in

the aggregate, () is or is reasonably likely toolbee, materially adverse to the business, assefsefties, condition (financial or otherwise),
liabilities or results of operations of the Compamyl its Subsidiaries, taken as a whole; provitediever, that Company Material Adverse
Effect shall not include the effect of any evefiarge, circumstance, effect, development or sfdects arising out of or attributable to (i)
general economic, regulatory or political conditian (ii) the industry in which the Company andStsbsidiaries operate, except, in the case
of the foregoing clauses (i) and (i), to the extdmat such event, change, circumstance, effeggldpment or state of facts affects the
Company and its Subsidiaries in a materially dipprtonate manner when compared to the effect cf &went, change, circumstance, effect,
development or state of facts on other Personsantdustry in which the Company and its Subsidadperate, or (b) would prevent or
materially impair or materially delay the ability the Company to perform its obligations under thigeement or to consummate the
transactions contemplated hereby.

"Company Options" shall have the meaning set fortBection 1.10(a).

"Company Organizational Documents” shall mean theeAded and Restated Certificate of Incorporatiahtha Bylaws of the Company,
together with all amendments thereto.

"Company Preferred Stock" shall mean the prefestedk, par value $.01 per share, of the Company.
"Company Property" shall have the meaning set fiortBection 3.12(b).
"Company SEC Reports" shall have the meaning stt fio Section 3.8(a).
"Company Stock Plans" shall have the meaning s#t fo Section 3.6(a).
"Company Stockholders Meeting" shall have the nraaset forth in Section 3.30.
"Company Warrants" shall have the meaning set fartection 1.10(c).
"Company Welfare Plans" shall have the meanindostt in Section 6.1(b).
"Confidentiality Agreement” shall have the meanseg forth in Section 7.2.
"Consent Solicitation" shall have the meaning sghfin Section 5.6(a).
"Continuing Employees" shall have the meaning @ghfin Section 6.1(a).
"Contract" shall have the meaning set forth in B&c8.19(c).
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"Conversion Date" shall mean the 30th day afterdide of this Agreement, provided, however, thaeRashall have the right to extend the
Conversion Date to up to the 45th day after the dathis Agreement by delivering notice of suckeesion to the Company on or prior to
such 30th day.

"Conversion Event" shall have the meaning set fortBection 1.1.
"Convertible Debentures” shall have the meanindastt in Section 3.6(a).

"Credit Facility" shall mean the Credit Agreematdted as of October 14, 2005, by and among Broagd@ommunications, LLC
("Borrower"), each subsidiary of Borrower listedaaguarantor on the signature pages thereto anddimpany, as guarantors, the lenders
from time to time party thereto, and Jefferies BabBinance LLC ("JBF"), as collateral agent, PN@IBa\ational Association, as
administrative agent, JBF, as documentation ageat JBF and PNC Capital Markets, Inc., as joindssation agents, joint lead arrangers
joint book manager:

"Customer Contracts" shall have the meaning sét farSection 3.19(c).

"D&O Insurance” shall have the meaning set fort&attion 6.2(c).

"Deemed Value of Merger Consideration" shall méendum of (x) the Cash Consideration and (y) theniexl Value of Stock Considerati
"Deemed Value of Stock Consideration" shall meanptoduct of (x) the Exchange Ratio and (y) theeRa€ommon Stock Price.

"DGCL" shall mean the Delaware General Corporatiaw.

"Dissenting Shares" shall have the meaning set farSection 1.9(d).

"DOJ" shall have the meaning set forth in Secti@{Ly).

"Effective Time" shall have the meaning set foritSection 1.4.

"Employee Benefit Plans" shall have the meanindath in Section 3.20(a).

"Encumbrances" shall mean any claim, lien, pledgépn, right of first refusal or offer, preemptivight, charge, easement, security interest,
deed of trust, mortgage, right-of-way, covenantdition, restriction or encumbrance.

"Environmental Laws" shall have the meaning sethfor Section 3.25(a).
"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974.
"ERISA Affiliate" shall have the meaning set foithSection 3.20(a).
"ESPP" shall have the meaning set forth in Sectid@(d).
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"Exchange Act" shall have the meaning set fortBeéction 3.4.
"Exchange Agent" shall have the meaning set fartaction 2.1.
"Exchange Fund" shall have the meaning set fortheiction 2.1.

"Exchange Ratio" shall have the meaning set fartBaction 1.9(a).

"FCC" shall mean the Federal Communications Commiss ion.
"FTC" shall have the meaning set forth in Section 7 .3(b).
"GAAP" shall mean United States generally accepted accounting principles as

in effect from time to time, consistently applied.
"Goldman, Sachs" shall have the meaning set farteiction 3.29(b).

"Governmental Entity" shall mean any federal, stlteal or foreign governmental, regulatory or adistrative authority, branch, agency or
commission or any court, tribunal or judicial body.

"Hazardous Material" shall have the meaning sehfor Section 3.25(c).
"HSR Act" shall have the meaning set forth in Set8.4.

"Indemnified Person” shall have the meaning sehfor Section 6.2(a).
"Indenture" shall have the meaning set forth inti®ac.4.

"Indenture Amendment" shall have the meaning s#h o Section 5.6(a).

"Intellectual Property" shall mean all of the fallimg, owned or used by the Company and its Subsgdiamaterial (i) trademarks and service
marks, trade dress, product configurations, tradeeas and other indications of origin, applicationsegistrations in any jurisdiction
pertaining to the foregoing and all goodwill assted therewith; (ii) inventions (whether or notgrgable), discoveries, improvements, ideas,
know-how, formula methodology, processes, technglegftware (including password unprotected intetige code or source code, object
code, development documentation, programming taoésyings, specifications and data) and applicatemd patents in any jurisdiction
pertaining to the foregoing, including re-issuemtmuations, divisions, continuations-in-part,e@mls or extensions; (iii) trade secrets,
including confidential information and the rightamy jurisdiction to limit the use or disclosuretéof; (iv) copyrighted and copyrightable
writings, designs, software, mask works or otherkgpapplications or registrations in any juristintfor the foregoing and all moral rights
related thereto; (v) database rights; (vi) Inteivietb sites, domain names and applications andtratiims pertaining thereto and all
intellectual property used in connection with ontned in all versions of the Web sites of the @any and its Subsidiaries; (vii) rights
under all agreements relating to the foregoing;

(viii) books and records pertaining to the foregpiand

58



(ix) claims or causes of action arising out of @ated to past, present or future infringement appropriation of the foregoing.
"IRS" shall mean the United States Internal Revedemice.
"IRU" shall have the meaning set forth in Sectio®(13).

"Knowledge" shall mean, with respect to the Compaing actual knowledge of the executives of the gamy listed on Schedule 10.12(a)
after reasonable inquiry of the senior employedab®fCompany and its Subsidiaries who have maragesponsibility for the particular
subject matter in question.

"Leases" shall have the meaning set forth in Se@i@2(b).

"Leased Real Property" shall have the meaningostt in Section 3.12(b).

"Licenses and Permits" shall have the meaningastt in Section 3.16(a).

"Lien" shall mean any mortgage, pledge, securitgrast, encumbrance or title defect, lien (stayutwrother) or conditional sale agreement.
"LLCA" shall mean the Delaware Limited Liability Ggpany Act;

"Merger" shall have the meaning set forth in theifds hereto.

"Merger Consideration” shall have the meaning @ghfin Section 1.9(a).

"Merger Sub" shall have the meaning set forth éFineamble hereto.

"Multiemployer Plan" shall have the meaning settfan Section 3.20(c).

"Nasdaq" shall mean The Nasdaq Stock Market, Inc.

"Other Acquisition Documentation” shall have theamieg set forth in
Section 7.5(d).

"Other Stock Awards" shall have the meaning sehfor Section 1.10(b).
"Owned Real Property” shall have the meaning s#t io Section 3.12(a).
"Parent” shall have the meaning set forth in theaPble hereto.

"Parent Common Stock" shall have the meaning s#t fo the Recitals hereto.

"Parent Common Stock Price" means the volume-wedjbkales price per share taken to four decimakplat Parent Common Stock on the
Nasdaq Global Market for the consecutive periodrregg at 9:30 a.m. New York time on the thirteetrtiding day immediately precedi
the Closing Date and concluding at 4:00 p.m. Newk¥ime on the third
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trading day immediately preceding the Closing Dagecalculated by Bloomberg Financial LP undefftimetion "LVLT Equity AQR".

"Parent Expenses" shall mean all of Parent's aanthreasonably documented out-of-pocket fees gpeihses (including fees and expenses
of counsel, accountants, financial advisors or gltasts and commitment and funding fees) actualtyiired by Parent and its respective
affiliates on or prior to the termination of thigleement in connection with the transactions coptatad by this Agreement, including the
financing thereof, which amount shall not be gretttan $2,500,000.

"Parent Material Adverse Effect" shall mean anyntyvehange, circumstance, effect, developmentate sif facts that, individually or in the
aggregate, (a) is or is reasonably likely to becamegerially adverse to the business, assets, grepecondition (financial or otherwise),
liabilities or results of operations of Parent d@sdSubsidiaries, taken as a whole; provided, h@nehat Parent Material Adverse Effect shall
not include the effect of any event, change, cirstamce, effect, development or state of factsrayieut of or attributable to (i) general
economic, regulatory or political conditions o) e industry in which Parent and its Subsidiadipsrate, except, in the case of the foregoing
clauses (i) and (ii), to the extent that such eveiminge, circumstance, effect, development oe sifafiacts affects Parent and its Subsidiaries
in a materially disproportionate manner when coragao the effect of such event, change, circumstagftect, development or state of facts
on other Persons in the industry in which ParedtiemSubsidiaries operate, or (b) would prevennaterially impair or materially delay the
ability of Parent to perform its obligations undieis Agreement or to consummate the transactionteatplated hereby.

"Parent Organizational Documents"” shall mean theeAded and Restated Certificate of Incorporationtheddmended and Restated Bylaws
of Parent, together with all amendments thereto.

"Parent Preferred Stock" shall have the meaninfpstit in Section 4.6(a).
"Parent SEC Reports" shall have the meaning stt fiorSection 4.7(a).

"Parent Stock" shall mean the Parent Common Stodkaay other shares of capital stock of Parentdtetonvertible into or exchangeable
for shares of Parent Common Stock.

"Participant” shall have the meaning set forth éctn 6.1(e).
"Pension Plans" shall have the meaning set foreiction 3.20(a).

"Permitted Liens" shall mean () liens for utilitiand current Taxes not yet due and payable, (bhamécs', carriers', workers', repairers’,
materialmen's, warehousemen's, lessor's, landiand ®©ther similar liens arising or incurred in trdinary course of business not yet due and
payable,

(c) liens for Taxes, assessments, or governmehgafjes or levies on a Person's properties if theesall not at the time be delinquent or
thereafter can be paid without penalty or are bemgested in good faith by appropriate proceedargkfor which appropriate reserves have
been included on the balance sheet of the appéidabtson, (d)
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easements, restrictive covenants and similar Encamels or impediments against any assets or piepeftan entity and which individually
or in the aggregate do not materially interferehwtfite business of such entity or the operatiomefaroperty as currently conducted to which
they apply, (€) minor irregularities and defectdithé which individually or in the aggregate dotmoaterially interfere with an entity's
business or the operation of the property as ctiyreanducted to which they apply, (f) Liens disséal on the existing title policies, title
commitments and/or surveys which have been preljiquevided or made available to Parent, none attvimaterially interfere with the
business of the Company or its Subsidiaries opfieration of the property as presently conductesich they apply, (g) Liens granted in
respect of any Debt or securing any obligationswatspect thereto and other Liens as set forthotiedule 10.12(b), (h) Liens arising out of
pledges or deposits under worker's compensatios, lamemployment insurance, old age pensions or stfiéal security or retirement
benefits or similar legislation,

() deposits securing liability to insurance carsiander insurance or self-insurance arrangemgnteposits to secure the performance of
bids, tenders, trade contracts, leases, statutdiyations, surety and appeal bonds, performancedand other obligations of a like nature
incurred in the ordinary course of business, (lenisi arising from protective filings and () Liemsfavor of a banking institution arising as a
matter of applicable law encumbering deposits (iditig the right of set-off) held by such bankingtitution incurred in the ordinary course
of business and which are within the general pararseustomary in the banking industry.

"Person” shall mean an individual, corporation,téd liability company, partnership, limited liaityl partnership, association, trust,
unincorporated organization, other entity or gréap defined in the Exchange Act).

"Proceeding" shall have the meaning set forth ictiSe 6.2(a).
"Proxy Statement" shall have the meaning set fiorthection 3.30.

"Registered Intellectual Property" shall have theanming set forth in
Section 3.14(b).

"Registration Statement" shall have the meanindostt in Section 3.30.
"Regulatory Law" shall have the meaning set fontiséction 7.3(b).
"Required Company Vote" shall have the meanindas#t in Section 3.32.
"Requisite Consent shall have the meaning set for8ection 5.6(b).
"Sarbanes-Oxley Act" shall have the meaning sehfior Section 3.17(b).
"SEC" shall mean the United States Securities amth&ge Commission.
"Securities Act" shall have the meaning set fontiséection 3.4.

"Sister Subsidiary" shall have the meaning sehfortthe Preamble
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"Software" shall have the meaning set forth in BecB.15(a).
"Special Bonus Plan" shall have the meaning sét farSection 6.1(e).
"Stock Consideration" shall have the meaning sghfim Section 1.9(a).

"Stock Percentage" shall mean the quotient oh@)@Deemed Value of Stock Consideration dividedibyhe Deemed Value of Merger
Consideration.

"Subsequent Merger" shall have the meaning sét forBection 1.2(a).

"Subsidiary" when used with respect to any pargllshean any corporation, partnership or other wigdion, whether incorporated or
unincorporated, (i) of which such party or any otS8absidiary of such party is a general partnecl(ekng partnerships, the general
partnership interests of which held by such partsrty Subsidiary of such party do not have a migjafi the voting interests in such
partnership) or (ii) at least a majority of the weties or other interests of which having by theirms ordinary voting power to elect a majc
of the Board of Directors or others performing $amfunctions with respect to such corporation threo organization is directly or indirectly
owned or controlled by such party or by any oneore of its Subsidiaries, or by such party and anmore of its Subsidiaries.

"Superior Proposal" shall have the meaning sehforSection 7.5(b).
"Surviving Company" shall have the meaning setfamtSection 1.1 (as revised pursuant to Sectig(b}..if applicable).

"Tax Return” shall mean any report, return, infotiorareturn, filing, claim for refund or other infmation, including any schedules or
attachments thereto, and any amendments to atmg dbtegoing required to be supplied to a taxingpaity in connection with Taxes.

"Taxes" shall mean all federal, state, local oefign taxes, including, without limitation, inconggpss income, gross receipts, production,
excise, employment, sales, use, transfer, ad valoralue added, profits, license, capital stocknchise, severance, stamp, withholding,
Social Security, employment, unemployment, disghilvorker's compensation, payroll, utility, windfarofit, custom duties, personal
property, real property, taxes required to be ctdlé from customers on the sale of services, magish, alternative or add-on minimum,
estimated and other taxes, governmental fees @cliarges of any kind whatsoever, including angrett, penalties or additions thereto; and
"Tax" shall mean any one of them.

"Termination Date" shall have the meaning set fortBection 9.1(b).

"Termination Fee" shall have the meaning set fortBection 9.2(b).

"the other party" shall mean, with respect to tleenpany, Parent and shall mean, with respect tonBahe Company.
"Treasury Regulations" shall have the meaninga#h in the Recitals hereto.
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"TWP" shall have the meaning set forth in Sectid®263

"Vendor Contracts" shall have the meaning set fortBection 3.19(c).
"Voting Agreement" shall have the meaning set fimtthe Recitals hereto.
"WARN" shall have the meaning set forth in Sectiop4(c).
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datediveve written.
LEVEL 3 COMMUNICATIONS, INC.

By: __/s/ Robert M Yates

Name: Robert M VYates

Title: Senior Vice President,
Assi stant General Counsel and Assistant
Secretary

LEVEL 3 SERVICES, LLC

By: __/s/ Robert M Yates

Name: Robert M VYates

Title: Senior Vice President,
Assi stant General Counsel and Assistant
Secretary

LEVEL 3 COLORADO, INC.

By: __/s/ Robert M Yates

Name: Robert M VYates

Title: Senior Vice President,
Assi stant General Counsel and Assistant
Secretary

BROADWING CORPORATION

By: __/s/ KimD. Larsen
Name: Kim D. Larsen
Title: General Counsel




Exhibit 10.2
VOTING AGREEMENT

This VOTING AGREEMENT (this "Agreement"), dated @sOctober 16, 2006, is entered into by and amoBYEL 3
COMMUNICATIONS, INC. ("Parent") and the individuadsd other parties listed on Schedule A heretaeatStockholder”, and
collectively, the "Stockholders").

WHEREAS, the Stockholders own (both beneficiallg axfirecord) in the aggregate 8,024,392 shareofgany Common Stock, par value
$0.01 per share ("Company Common Stock"), of BraagwZorporation, a Delaware corporation (the "ConyJa(together with any shares
of Company Common Stock acquired by the Stockhaifter the date hereof being collectively refen@tierein as the "Shares");

WHEREAS, Parent, Level 3 Services, LLC, a Delawianéed liability company and a direct wholly own&dibsidiary of Parent ("Merger
Sub"), Level 3 Colorado, Inc., a Delaware corparatnd a direct wholly owned Subsidiary of Parésister Subsidiary"), and the Company
have entered into an Agreement and Plan of Medgted as of the date hereof (the "Merger Agreenjesutt

WHEREAS, each Stockholder has agreed to entetligoAgreement in order to induce Parent and Megg#dr to enter into the Merger
Agreement and to consummate the transactions cptaeed by the Merger Agreement.

NOW, THEREFORE, in consideration of Parent's andgdeSub's entering into the Merger Agreement drileomutual covenants ai
agreements contained herein and other good andhlalgonsideration, the adequacy of which is heesiynowledged, and intending to be
legally bound hereby, the parties hereto agreelbsifs:

SECTION 1. Defined Terms. Capitalized terms usetthin Agreement and not otherwise defined hereatl $lave the meanings assigned to
them in the Merger Agreement.

SECTION 2. Representations and Warranties of Stuldeh. Each Stockholder hereby represents and mtarta Parent as follows:

2.1 Title to the Shares. Such Stockholder is thenkand beneficial owner of, and has good and etable title to, the number of shares of
Company Common Stock set forth opposite the nansaicti Stockholder on Schedule A hereto, which aketlate hereof constitutes all of
the shares of Company Common Stock, or any otleerisies convertible into or exercisable for anyss of Company Common Stock (all
collectively being "Company Securities") owned Hesially and of record by such Stockholder andréspective Affiliates. Such Stockholder
and its respective Affiliates do not have any rigbt any nature to acquire any additional Compaggufities. Such Stockholder owns all of
such shares of Company Common Stock free and afedl security interests, liens, claims, pledggstions, rights of first refusal,
agreements, limitations on voting rights, restoiot, charges, proxies and other encumbrances afaoye, and has not appointed or granted
any proxy, which appointment or grant is still etfge, with respect to any of such shares of Comaommon Stock owned by



2.2 Organization. Such Stockholder (if an entig/luly organized, validly existing, and in goodnstiag under the laws of the state of its
incorporation, formation or organization.

2.3 Authority Relative to this Agreement. Such &taulder has the legal capacity (in the case ofidiolclers that are natural persons), and all
necessary power and authority to execute and dehieAgreement, to perform its obligations hermem and to consummate the transactions
contemplated hereby. The execution and delivethisfAgreement by such Stockholder and the consuiamhby such Stockholder of the
transactions contemplated hereby have been dulyaidly authorized by all necessary action onghe of such Stockholder (in case of
Stockholders that are not natural persons). Thigément has been duly and validly executed andatelil by such Stockholder and,
assuming the due authorization, execution and eigliby Parent, constitutes a legal, valid and ligdibligation of such Stockholder,
enforceable against such Stockholder in accordaitbats terms, (i) except as may be limited by kaptcy, insolvency, moratorium or ott
similar laws affecting or relating to enforcemehtreditors' rights generally, and (ii) subjecneral principles of equity.

2.4 No Conflict. Except for any filings as may legjuired by applicable federal securities laws gkecution and delivery of this Agreement
by such Stockholder does not, and the performahttesoAgreement by such Stockholder will not, (@juire any consent, approval,
authorization or permit of, or filing with or nation to, any Governmental Authority or any otRe&rson by such Stockholder; (b) conflict
with, or result in any violation of, or default (vior without notice or lapse of time or both) unéeey provision of, the certificate of
incorporation, by-laws or analogous documents ohsstockholder (other than Stockholders that aterabpersons) or any other agreement
to which such Stockholder is a party, including anying agreement, stockholders agreement, votimgy,ttrust agreement, pledge agreement,
loan or credit agreement, note, bond, mortgagerinde lease or other agreement, instrument, pecoricession, franchise or license; or (c)
conflict with or violate any judgment, order, n&jalecree, statute, law, ordinance, rule or reguiapplicable to such Stockholder or to such
Stockholder's property or assets.

SECTION 3. Covenants of Stockholder.

3.1 Restriction on Transfer. Except as provideth@élast sentence of this Section 3.1, Stockhdidezby covenants and agrees that prior to
the termination or expiration of this Agreementcept as otherwise specifically contemplated by Agjeeement, Stockholder shall not sell,
transfer, tender, assign, hypothecate or otherditggmse of, grant any proxy to, deposit any Shiatesa voting trust, enter into a voting trust
agreement or create or permit to exist any additisacurity interest, lien, claim, pledge, optiaght of first refusal, limitation on voting
rights, charge or other encumbrance of any natitfrerespect to the Shares, that would prevent gaimStockholder's performance of his
obligations hereunder. Notwithstanding anythinght® contrary in this Agreement, Stockholder maytiooe to sell Shares in accordance \
the terms of his existing 10b5-1 trading plan, jued that he may not amend that plan to increas@dlume or frequency of the disposition
of the Shares.

3.2 Additional Shares. Prior to the terminatiorito§ Agreement, each Stockholder will promptly hoBarent of the number of any new
shares of Company Common Stock or any



other Company Securities acquired directly or biefadfy by such Stockholder, if any, after the datxeof. Any such shares shall become
"Shares" within the meaning of this Agreement.

3.3 Appraisal Rights. Each Stockholder hereby woably waives any rights of appraisal, or rightsligsent from the Merger, that such
Stockholder may have, and agrees not to commengarticipate in, and to take all actions necestappt out of any class in any class ac
with respect to, any claim, derivative or otherwiggainst the Company or any of its subsidiarieay of their respective successors)
relating to the negotiation, execution and delivefryhis Agreement or the Merger Agreement or thescimmation of the Merger or any of
other transactions contemplated hereby or thereby.

SECTION 4. Voting Agreement.

4.1 Voting Agreement. Each Stockholder hereby agreeverally and not jointly, that prior to themémation of this Agreement, at any
meeting of the stockholders of the Company, howea#led, in any action by written consent of theckholders of the Company, or in any
other circumstances upon which such Stockholdetts, wonsent or other approval is sought, suchkBtider shall vote the Shares owned
beneficially or of record by such Stockholder dofes:

(a) in favor of adoption of the Merger Agreemend approval of the terms thereof and of the Merger each of the other transactions
contemplated thereby;

(b) against any action or agreement that Parenpimasded reasonable prior written notice thereobtockholder that has or would be
reasonably likely to result in any conditions te thompany's obligations under Article VIII of theehger Agreement not being fulfilled ;

(c) against any Acquisition Proposal;

(d) against any amendments to the Company OrgamzdtDocuments if such amendment would reasonadlgxpected to prevent or delay
the consummation of the Closing; and

(e) against any other action or agreement thatténded, or could reasonably be expected, to impethefere with, delay, or postpone the
Merger or the transactions contemplated therelmhange in any manner the voting rights of any afdistock of the Company.

4.2 Other Voting. Each Stockholder shall vote dnsales other than those specified in this Sectitihat may come before a meeting of the
stockholders of the Company in its sole discretpoyided that such vote does not contravene theigions of this Section 4. Nothing in this
Agreement shall be deemed to govern or relate yaations, omissions to act, or votes taken ottaken by Stockholder in his capacity as a
director of the Company and no action taken by I8tolder in his capacity as a director of the Conypsimall be deemed to violate any of
Stockholder's duties under this Agreement.



SECTION 5. Representations and Warranties of Parament hereby represents and warrants to th&!&ifers as follows:
5.1 Organization. Parent is duly organized, val@hysting, and in good standing under the lawdefstate of its incorporation.

5.2 Authority Relative to this Agreement. Parerg bl necessary corporate power and authority ¢cube and deliver this Agreement, to
perform its obligations hereunder and to consumriegeransactions contemplated hereby. The exetatid delivery of this Agreement by
Parent and the consummation by Parent of the tcéinea contemplated hereby have been duly andlyaigthorized by all necessary action
on the part of Parent. This Agreement has beenahdyvalidly executed and delivered by Parent assiiming the due authorization,
execution and delivery by the Stockholders, comst# a legal, valid and binding obligation of Parenforceable against Parent in accordi
with its terms, (i) except as may be limited by kraiptcy, insolvency, moratorium or other similawkaffecting or relating to enforcement of
creditors' rights generally, and (ii) subject taggal principles of equity.

5.3 No Conflict. The execution and delivery of tAigreement by Parent does not, and the performafiites Agreement by Parent will not,
(a) require any consent, approval, authorizatiopesmit of, or filing with or notification to, anovernmental Entity or any other Person by
Parent, except for filings with the SEC of sucharp under the Exchange Act as may be requiredrimection with this Agreement and the
transactions contemplated by this Agreement; (bflimd with, or result in any violation of, or dafl (with or without notice or lapse of time
or both) under any provision of, the certificataraforporation or by-laws of Parent or any othaeagent to which such Parent is a party; or
(c) conflict with or violate any judgment, ordentite, decree, statute, law, ordinance, rule ouleggpn applicable to Parent or to Parent's
property or assets.

SECTION 6. Further Assurances. Each Stockholddt, stighout further consideration, from time to t&mexecute and deliver, or cause to be
executed and delivered, such additional or furto@sents, documents and other instruments as Rasgntequest for the purpose of
effectuating the matters covered by this Agreement.

SECTION 7. Stop Transfer Order. In furtherancenhis Agreement, concurrently herewith each Stockénosthall and hereby does authorize
Parent to notify the Company's transfer agentttiexe is a stop transfer order with respect t&héres (and that this Agreement places limits
on the voting and transfer of the Shares). EacbkBtader further agrees to cause the Company register the transfer of any certificate
representing any of the Shares unless such traisgfeaide in accordance with the terms of this Agreat.

SECTION 8. Certain Events. Each Stockholder agttestisthis Agreement and the obligations hereundall attach to the Shares and shall be
binding on any Person to which legal or benefioiahership of such Shares shall pass, whether bratpe of law or otherwise. In the event
of any stock split, stock dividend, merger, reoigation, recapitalization or other change in thpited structure of the Company affecting the
Company Common Stock or other voting securitiehefCompany, the number of Shares shall be deedjastad appropriately and this
Agreement and the obligations hereunder shall at@aany



additional shares of Company Common Stock or affenpany Securities issued to or acquired by a $tdkr.

SECTION 9. No Termination or Closure of Trusts. &84, in connection herewith, the Shares held bytraisy which are presently subject to
the terms of this Agreement are transferred uponiteation to one or more Stockholders and remalojesit in all respects to the terms of this
Agreement, the Stockholders who are trustees shathke any action to terminate, close or liquédaty such trust and shall take all steps
necessary to maintain the existence thereof at Ueei$ the first to occur of (i) the Effective Trof the Merger and (ii) the termination of the
Merger Agreement in accordance with its terms.

SECTION 10. Termination. This Agreement shall teraté on the first to occur of (a) the Effective €iwr (b) the termination of the Merger
Agreement, provided that the provisions of Secfidrhereof shall survive any such termination.

SECTION 11. Miscellaneous.

11.1 Expenses. All costs and expenses incurredrinection with the transactions contemplated by Agreement shall be paid by the party
incurring such costs and expenses.

11.2 Specific Performance. The parties hereto atpaein the event any provision of this Agreemimntot performed in accordance with the
terms hereof, (a) the ndreaching party will sustain irreparable damagesviuich there is not an adequate remedy at lawnfaney damage
and (b) the parties shall be entitled to speciidgrmance of the terms hereof, in addition to atier remedy at law or in equity.

11.3 Entire Agreement. This Agreement constitutesantire agreement among the parties hereto esibect to the subject matter hereof and
supersedes all prior agreements and understandiotfsyvritten and oral, among such parties witlpeesto the subject matter hereof.

11.4 Assignment. Without the prior written consehthe other party to this Agreement, no party raggign any rights or delegate any
obligations under this Agreement. Any such purgbessignment or delegation made without prior conséthe other party hereto shall be
null and void.

11.5 Parties in Interest. This Agreement shallindibg upon, inure solely to the benefit of, andeloéorceable by, the parties hereto and their
successors and permitted assigns. Nothing in thie@ment, express or implied, is intended to oll sbafer upon any other person not a
party hereto any right, benefit or remedy of anjurewhatsoever under or by reason of this Agreémen

11.6 Amendment. This Agreement may not be amengeeb¢ by an instrument in writing signed by thetigarhereto.

11.7 Severability. If any term or other provisiditlis Agreement is invalid, illegal or incapablebeing enforced by any rule of law, or
public policy, all other conditions and provisioofsthis Agreement shall nevertheless remain infiuite and effect so long as the
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economic or legal substance of this Agreementisaffected in any manner materially adverse to@enyy. Upon such determination that any
term or other provision is invalid, illegal or imqable of being enforced, the parties hereto slegjbtiate in good faith to modify this
Agreement so as to effect the original intent @f plarties as closely as possible in a mutually@ebée manner in order that the terms of this
Agreement remain as originally contemplated tofttiest extent possible.

11.8 Notices. Except as otherwise provided hesdimotices and other communications hereundet beah writing and shall be deemed
duly given (a) on the date of delivery if deliveneersonally, or by facsimile, upon confirmationreteipt, (b) on the first Business Day
following the date of dispatch if delivered by @@gnized next-day courier service, or (c) on tlfte Business Day following the date of
mailing if delivered by registered or certified maéturn receipt requested, postage prepaid. étices hereunder shall be delivered as set
forth below, or pursuant to such other instructiaasnay be designated in writing by the party tenee such notice (or at such other address
for a party as shall be specified in a notice giwveaccordance with this Section 11.8):

if to Parent:

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, CO 80021

Attn: General Counsel
with a copy to:

Willkie Farr & Gallagher LLP 787 Seventh Avenue
New York, NY 1001¢
Attention: David K. Boston

if to the Stockholders, at their respective addreset forth on Schedule A hereto (or at such attidress for a party as shall be specified by
like notice).

11.9 Governing Law. This Agreement shall be goveraued construed in accordance with the laws ofStiage of Delaware, regardless of the
laws that might otherwise govern under applicaliegiples of conflicts of laws thereof.

11.10 Headings. The descriptive headings contdim#éds Agreement are included for convenienceaténrence only and shall not affect in
any way the meaning or interpretation of this Agneat.

11.11 Counterparts. This Agreement may be exeanddielivered (including by facsimile transmissionpne or more counterparts, and by
the different parties hereto in separate count&paach of which when so executed and deliveretil se deemed to be an original but all of
which taken together shall constitute one and #meesagreement.



IN WITNESS WHEREOF, each of the parties heretodaased this Agreement to be duly executed andatelivas of the date first written
above.

LEVEL 3 COMMUNICATIONS, INC.

By: _/s/ Robert M Yates
Name: Robert M VYates
Title: Senior Vice President

STOCKHOLDERS
DR. DAVID HUBER

By: _/s/ David R Huber
Name: David R Huber

HRLD LIMITED PARTNERSHIP

By: _/s/ David R Huber
Name: David R Huber
Title: President of its general partner, HRLD
CORPORATI ON

DR. DAVID R. HUBER GRANTOR RETAINED ANNUITY TRUST

By: _/s/ David R Huber
Name: David R. Huber
Title: Gantor

COLUMBIA TRUST

By: _/s/ David R Huber
Name: David R. Huber



THE GRANDE FOUNDATION

By: _/s/ David R Huber
Name: David R. Huber

HRLD CORPORATION

By: _/s/ David R Huber
Name: David R Huber
Title: President



Name and Address
of Stockholder

David R. Huber
7151 Columbia Gateway Drive
Suite E
Columbia, MD 21045

HRLD Limited Partnership
7151 Columbia Gateway Drive
Suite E
Columbia, MD 21045

The David R. Huber Grantor
Retained Annuity Trust
7151 Columbia Gateway Drive
Suite E
Columbia, MD 21045

Columbia Trust
7151 Columbia Gateway Drive
Suite E
Columbia, MD 21045

Grande Foundation
7151 Columbia Gateway Drive
Suite E
Columbia, MD 21045

HRLD Corporation
7151 Columbia Gateway Drive
Suite E
Columbia, MD 21045

Numbe
of S

5,053,93

2,491,67

295,210

142,000

41,276

296 ¢

SCHEDULE A

r and Class

hares Owned Total Number of Vot
7 common shares 5,053,937

3 common shares 2,491,673
common shares 295,210
common shares 142,000
common shares 41,276
ommon shares 296

9

es



Exhibit 99.1
[Logo]

1025 Eldorado Boulevard Broomfield, Colorado 800&tw.Level3.com
NEWS RELEASE

Level 3 contacts:

Media: Josh Howell Investors: Robin Grey
720-888-2517 720-888-2518
Chris Hardman Valerie Finberg
720-888-2292 720-888-2501

Level 3 to Acquire Broadwing Corporation
Combination Will Further Leverage Level 3's Nationwide Network
Acquisition Expected to be Adjusted OIBDA Positine2007 and Cash Flow Positive in 2008
Purchase Price of Approximately $1.4 Billion in Aggegate Cash and Stock
Acquisition Expected to Accelerate Growth of LeveB's Business Markets Group

BROOMFIELD, Colo., October 17, 2006 -- Level 3 Conmitations, Inc. (Nasdaq:

LVLT) today announced that it has signed a defiritagreement to acquire Broadwing Corporation (Hg@sBWNG), a publicly held
provider of optical network communications serviddader the terms of the agreement, Level 3 wiyl $&.18 of cash plus 1.3411 shares of
Level 3 common stock for each share of Broadwingmon stock outstanding at closing. In total, Le3elurrently expects to pay
approximately $744 million of cash and issue appnately 122 million shares.

Broadwing, based in Austin, Texas, delivers datégesand media solutions to enterprises and sepriméders over its 19,000 mile intercity
fiber network. Approximately half of Broadwing'svenue comes from the wholesale market, with businastomers comprising the
remaining revenue.

"The acquisition of Broadwing is consistent witttlothe Level 3 wholesale market strategy as wetllasmore recent entry into the enterp
market," said James Q. Crowe, chief executive effaf Level 3. "We believe the combination of Le8ednd Broadwing will create value for
our investors through the elimination of duplicativetwork and operating costs, the addition oflid sevenue base, and a further
strengthening of our financial position.

"Broadwing has made great strides with nationatmgmise customers as a result of their strong prioglortfolio and national sales teams. 1
creates an exciting opportunity for us to leverbgth of these capabilities to accelerate the grafitevel 3's Business Markets Group."

"We are confident in our ability to successfullyeigrate Broadwing," said Kevin O'Hara, presidert elmief operating officer of Level 3. "We
have completed the majority of integration effdrtsn our WilTel acquisition under budget and ahefidchedule. The integration activities
for our more recent acquisitions are also on plan."

"Bringing together the resources and talents oflBwing and Level 3 is an exciting opportunity for company, allowing us to capitalize on
the strengths of both companies and on advandeshimology,” said Steve Courter, chief executiviieef of Broadwing Corporation. "The
combination of our two operations will create a poful company in the global telecommunications stdpwith strong growth potential.”

"During 2006, Broadwing has grown revenue and imedoits margin profile," said Sunit Patel, chiefdncial officer of Level 3. "Broadwing
has had success with expanding its enterprisermestbase and service offerings as well as its pamdusiness. We expect the combined
operations to directly benefit from these efforts.

"Broadwing is expected to contribute positive Ad@gdsOIBDA in 2007, and even though we expect iraggn efforts to extend into 2008, \
expect Broadwing will generate approximately $2@53&million of Consolidated Adjusted OIBDA in 2008.

"Including the benefit of synergies and the coshtdgration including capital expenditures, thansaction is free cash flow positive in 2008
and should contribute over $200 million of freetcélew in 2009. Total integration costs are expddtebe approximately $110-$130 million.

"We expect the transaction to further improve Le8/slfinancial position and reduce leverage givemxpected positive Adjusted OIBDA
contribution and Broadwing's approximately $150lioml of net cash as of June 30, 20C



As of June 30, 2006, Level 3 had approximately $lllibn of cash and marketable securities on hasddjusted for the acquisitions of
TelCove and Looking Glass, the sale of Softwarec8pm and the redemption of its outstanding 9.1Z&ior Notes due 2008 and10.50%
Senior Discount Notes due 2008.

Closing is subject to customary conditions, inchgdieceipt of applicable state and federal regnyapprovals, and is also subject to the
approval of the stockholders of Broadwing. Closggxpected to occur in the first quarter of 2007.

Level 3 will hold an investor and media conferena# today to discuss the announcement at 10 aDfi. Eo join the call, please dial (612)
332-1025. A live broadcast of the call can alstnéard on Level 3's Web site at www.Level3.com. Adia replay of the call will be
available within 24 hours after the call through iNeb site or by dialing (320) 365-3844 - Acces$ec845296.

Level 3 was advised on the transaction by EverBamners, JPMorgan and Merrill Lynch & Co. Levek8eived legal representation from
Willkie Farr & Gallagher LLP.

About Level 3 Communications

Level 3 Communications, Inc (Nasdaq: LVLT), an miional communications company, operates onkeofargest Internet backbones in
the world. Through its customers, Level 3 is thenary provider of Internet connectivity for millisrof broadband subscribers. The company
provides a comprehensive suite of services ovédardadband fiber optic network including Internedt®col (IP) services, broadband trans
and infrastructure services, colocation servicegesservices and voice over IP services. Thesécesrprovide building blocks that enable
Level 3's customers to meet their growing demaodsadvanced communications solutions. The compaigls address is www.Level3.com.

"Level 3 Communications," "Level 3" and the LeveC8mmunications logo are registered service mafrfkeweel 3 Communications, Inc. in
the United States and/or other countries. Any ofineduct and company names herein may be traderoftkeir respective owners. Level 3
services are provided by wholly owned subsidiapielsevel 3 Communications, Inc.

Forward-Looking Statement

This press release contains forward-looking statésneithin the meaning of the Private Securitigigation Reform Act of 1995. These
forward-looking statements include, but are noitkah to, (i) statements about the benefits of #guisition of Broadwing by Level 3,
including financial and operating results and sggdrenefits that may be realized from the acquisjtLevel 3's and Broadwing's plans,
objectives, expectations and intentions and ottatements contained in this presentation that ardistorical facts; and

(i) other statements identified by words suchegécts,” "anticipates,” "intends," "plans,” "bebs," "seeks," "estimates" or words of sim
meaning. These forward-looking statements are baged management's current beliefs or expectatindsare inherently subject to
significant business, economic and competitive ttaggies and contingencies and third-party appisjuyaany of which are beyond our
control. The following factors, among others, cocédise actual results to differ materially fromsthaescribed in the forward-looking
statements: (1) whether the stockholders of Broagwipprove the proposed transaction; (2) the aatish of the other conditions specifiec
the merger agreement, including without limitattbe receipt of required governmental approvalfiefgroposed transaction; (3) the abilit
successfully combine the businesses of Level 3anddwing; (4) the realization of revenue and aystergy benefits from the proposed
transaction; and (5) operating costs, customerdogsbusiness disruption following the merger,udaig adverse effects on relationships \
employees. Other important factors that may atfeskel 3's and the combined business' results afatipas and financial condition include,
but are not limited to:

increasing the volume of traffic on Level 3's netwaleveloping new products and services that roestiomer demands and generate
acceptable margins; successfully completing comialeiesting of new technology and information systeto support new products and
services, including voice transmission serviceshitizing or reducing the rate of price compressorcertain of our communications servi
integrating strategic acquisitions including theuisition of Broadwing; attracting and retainingatified management and other personnel;
and the ability to meet all of the terms and cdodg of our debt obligations. Level 3's Annual Repm Form 10-K, subsequent Quarterly
Reports on Form 10-Q, recent Current Reports omRK and other Securities and Exchange Commid#ings discuss the foregoing risks
as well as other important risk factors that carddtribute to such differences or otherwise aftegtbusiness, results of operations and
financial condition. The forward-looking statemeintshis release and the related conference califialysts and investors speak only as of
the date they are made. Level 3 and Broadwing damdertake any obligation to update any forwamking statement to reflect
circumstances or events that occur after the datle forward-looking statement is made.

This press release shall not constitute an offangfsecurities for sale. The proposed transagtithioe submitted to Broadwing's
stockholders for their consideration. Level 3 amdd@lwing will file a registration statement, a pycstatement/prospectus and other relevant
documents concerning the proposed transactionth&lSEC. Stockholders of Broadwing are urged td tea registration statement and the
proxy statement/prospectus and any other relevanirdents filed with the SEC when they become abigi|as well as any amendments or
supplements to those documents, because theyomtihin important information. Stockholders of Le@etan obtain more information about
the proposed transaction by reviewing the Formt-Ke filed by Level 3 in connection with the annoement of the transaction, and any
other relevant documents filed with the SEC wheay thecome available. You will be able to obtaimesfcopy of the proxy
statement/prospectus, as well as other filingsatoimg information about Level 3 and Broadwingthet SEC's Web site (http://www.sec.g
Copies of the proxy statement/prospectus and tl& filiEgs that will be incorporated by referencetlie proxy statement/prospectus can be
obtained, without charge, by directing a requestaeel 3, Investor Relations, 1025 Eldorado BNBtgomfield, CO 80021, 720-888-2500 or
to Broadwing, Investor Relations, 1122 Capital ekds Highway South Austin, TX 78746-6426, (866)-43@7.

Level 3, Broadwing and their respective directard executive officers may be deemed to be partitfpim the solicitation of proxies from
the stockholders of Broadwing in connection wite groposed transaction. Information about the thrsand executive officers of Level 3



set forth in the proxy statement on Schedule 14%ed April 6, 2006, as supplemented, for LeveP886 annual meeting of stockholders.
Information about directors and executive officef8roadwing and their ownership of Broadwing conmstock is set forth in the proxy
statement on Schedule 14A, filed with the SEC omdd24, 2006, for Broadwing's 2006 annual meetiigfackholders. Additional
information regarding participants in the proxyisithtion may be obtained by reading the proxyestant/prospectus regarding the proposed
transaction when it becomes available.
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