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As filed with the Securities and Exchange Commissioon November 6, 2006
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-4

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 1221, 481: 47-0210602
(State of Incorporation) (Primary Standard Industrial (I.R.S. Employer
Classification Code Number) Identification No.)

1025 Eldorado Boulevard, Broomfield, Colorado 80021
(Address, including zip code, and telephone numbemcluding area code, of registrant’s principal exeutive offices)
Thomas C. Stortz, Esq.
Executive Vice President and Chief Legal Officer
1025 Eldorado Boulevard
Broomfield, Colorado 80021
(720) 888-1000

(Name, address, including zip code, and telephon@imber, including area code, of agent for service)

With copies to:

John S. D’Alimonte Scott Meza
David K. Boston Jason Simon
Willkie Farr & Gallagher LLP Alexei Cowett
787 Seventh Avenue Greenberg Traurig LLP
New York, New York 10019-6099 1750 Tysons Boulevard, Suite 1200
(212) 728-8000 McLean, VA 22102

(703) 749-1300
Approximate date of commencement of proposed offery:  As soon as practicable after this RegistraBtatement is declared effective.
If the securities being registered on this formlzging offered in connection with the formationeoifiolding company and there is compliance with @Ga&rastruction G, please check

the following box. O

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) unidher Securities Act, check the following box and fiee Securities Act registration

statement number of the earlier effective registrastatement for the same offering

If this form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhibe following box and list the Securities Acgisration statement number of

the earlier effective registration statement fa@ same offering.O

CALCULATION OF REGISTRATION FEE

Proposed Maximun Proposed Maximun

Amount of
Title of Class of Amount to be Offering Price Aggregate Offering Registration Fee

Securities to be Registered(1) Registered(2) per Unit Price(3) 4)

Common Stock, par value $.01 per sk 147,665,28 N/A $ 759,742,37 $ 81,29:

(€Y

@

4)

This Registration Statement relates to comntocks par value $0.01 per share (“Level 3 Commarti8), of Level 3 Communications, Inc. issuablentdders of common stock, par
value $0.01 per share (“Broadwing Common Stock’Bimadwing Corporation (“Broadwing”), in the proped merger (the “Merger”) of Level 3 Services, Llz8yholly owned
subsidiary of Level 3, with Broadwing.

Based on the maximum number of shares of Levelr@r@on Stock to be issued in connection with the Mergalculated as the product of (a) 110,107,389 stim of (i) 90,034,70
the aggregate number of shares of Broadwing ConmfBtock outstanding as of October 31, 2006, (ii) 3,809, the aggregate number of shares of Broad@amgmonStock issuabl
pursuant to the exercise of options outstandingf &ovember 3, 2006, (jii) 3,820,980, the aggregatmber of shares of Broadwing Common Stock issuiapbn exercise of
warrants to purchase Broadwing Common Stock oulstgras of November 3, 2006 and (iv) 13,638,608 abgregate number of shares of Broadwing CommackS$suable upon
conversion of Broadwing’s 3.125% Convertible Seiebentures due 2026 (the “Convertible Debenturest§tanding as of November 3, 2006 and (b) anangh ratio of 1.3411
shares of Level 3 Common Stock for each share oa@rving Common Stock.

Pursuant to Rules 457(c) and 457(f) under #neu8ties Act of 1933, as amended (the “Securiiets), and solely for purposes of calculating thégjistration fee, the proposed
maximum aggregate offering price is equal to: (86$0,422,458, the product of $15.08, the markktevaf shares of Broadwing Common Stock (the sé&esrto be cancelled in the
merger) calculated in accordance with Rule 4576c)en the Securities Act as the average of the &ighlow prices per share of Broadwing Common StotNovember 3, 2006, as
reported in Bloomberg Financial Markets, multipliegi 110,107,590, the estimated maximum number afeshthat may be exchanged for the Level 3 comrumk $eing registered,
including shares issuable upon exercise of outstgnptions and warrants and conversion of the @dible Debentures, (b) less $900,680,087, theeagge amount of cash
consideration to be paid by Level 3 in the merger.

Reflects the product of (a) 0.00010700 muléglby (b) the proposed maximum aggregate offeriteegor Broadwing Common Stock.

The registrant hereby amends this Registration Statment on such date or dates as may be necessarygléday its effective date until the registrant shalfile a further



amendment which specifically states that this Redimtion Statement shall thereafter become effectiven accordance with Section 8(a) of the Securitiesct of 1933 or until
this Registration Statement shall become effectiven such date as the Commission, acting pursuant gaid Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. Level 3 may not sell the
securities offered by this proxy statement/prospectus until the registration statement filed with the Securities and
Exchange Commission is effective. This proxy statement/prospectus is not an offer to sell these securities, and Level 3
is not soliciting an offer to buy these securities, in any state where the offer or sale is not permitted.
PRELIMINARY—SUBJECT TO COMPLETION—DATED NOVEMBER 6, 2006

PROXY STATEMENT/PROSPECTUS

A MERGER IS PROPOSED—YOUR VOTE IS VERY IMPORTANT

, 200

Dear Fellow Stockholder:

We are pleased to inform you that Broadwing Corponchas agreed, subject to stockholder approwahedrge with a subsidiary of
Level 3 Communications, Inc., or Level 3. As a testithe merger, Broadwing will become a wholly+oed subsidiary of Level 3.

You are cordially invited to attend a special magtf Broadwing stockholders at  :00 a.m., Time, on ,200 ,at
to consider and vote upon the mergdraaproposal to approve an amendment and restatefBroadwing’s Employee Stock
Purchase Plan. Only stockholders who hold shar@azdwing common stock at the close of business on , 200  will be entitled

to vote.

If the planned merger takes place, each sharewfBmadwing common stock will be converted inte tight to receive (i) $8.18 in
cash and (ii) 1.3411 shares of Level 3 common st8tbckholders will not receive any fractional s#sof Level 3 common stock in the
merger. Instead, any fractional shares otherwmealsle will be rounded up to the nearest wholeeshavel 3's common shares trade on the
Nasdaq Global Stock Market under the syn“LVLT.” On , 200 , the clagj price of Level 3's common stock was $

We are excited about the opportunities presentetidynerger. After careful consideration, Broadvisrgpard of directors has
determined that the merger and the merger agreeameim the best interests of Broadwing and you stackholdersBroadwing’s board of
directors unanimously recommends that you vote “FORthe proposed merger.

In light of the importance of the merger proposad, urge you to attend the special meeting. Wheatheot you plan to attend in person,
after carefully reading and considering the accangjpey materials, please take the time to vote bymeting and mailing the enclosed proxy
card to usYour vote is very important, regardless of the numbr of shares you own. Whether or not you expect tattend either special
meeting, please vote the enclosed proxy card as s@s possible to ensure that your shares are repested at the special meeting.
Please note that a failure to vote your shares if¢ equivalent of a vote against the merger.

The enclosed proxy statement/prospectus provideswth important information about the proposed gegrand the proposal to amend
and restate Broadwing’s Employee Stock Purchase Plaase give all of this information your caredttentionIn particular, you should
read and consider carefully the discussion in theegtion entitled “ Risk Factors” beginning on page 17 of the proxy
statement/prospectus

Sincerely,

Stephen E. Courter
Chief Executive Office



Table of Contents

MEETING TIME

DATE
LOCATION
ITEMS OF BUSINESS

PROXY STATEMENT

RECORD DATE

PROXY VOTING

BROADWING CORPORATION

1122 Capital of Texas Highway South
Austin, Texas 78746
(512) 742-3700

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held On , 200
a.m. Time
Stockholder admission begins at e
, 200

(1) Approval and adoption of the merger agredpaated as of October 16, 2006, among Level
3 Communications, Inc., Level 3 Services, LLC, U €olorado, Inc. and Broadwing
Corporation, and approval of the merger pursuattiéanerger agreement; and

(2) Approval of an amendment and restatemeBrofdwing’s Employee Stock Purchase Plan;
and

(3) Such other matters as may properly comerbdfee meeting or any adjournment or
postponement therec

The enclosed proxy statement/prospectus deschiedsusiness of the special meeting. Please
it carefully before deciding how to voi

Broadwing’s board of directors has set the closeusiness on , 200 as thertkc
date for the special meeting. This means that asvokshares of Broadwing common stock as of
that day are entitled to receive this Notice of GgleMeeting, and vote at the meeting and any
adjournments or postponements of the mee

Your vote is important. We encourage you to readeihiclosed proxy statement/prospectus and to
submit a proxy so that your shares will be represkand voted even if you do not attend. You
may submit your proxy over the Internet, by telaphor mail. If you do attend the special
meeting, you may revoke your proxy and vote in @er

By order of the Board of Directors,

Kim D. Larsen

President of Corporate Strategy and Mergers &
Acquisitions, General Counsel and Secre
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains or inaaies by reference forward looking statements afatrmation that are based on the
beliefs of Level 3 and Broadwing management as ashssumptions made by and information currentiylable to Level 3 and its
subsidiaries or Broadwing and its subsidiariesthasxase may be. When used in this offering mendonan the words “anticipate”, “believe”,
“plan”, estimate” and “expect” and similar express, as they relate to Level 3 or Broadwing orrthespective management, are intended to
identify forward-looking statements. Such stateraeaflect the current views of Level 3 and Broadywvith respect to future events and are
subject to certain risks, uncertainties and assiomgt

Readers are cautioned not to place undue reliamtieese forward-looking statements, which speai aslof the date of this proxy
statement/prospectus. Neither Level 3 nor Broadwimdertakes any obligation to publicly update déease any revisions to these forward-
looking statements to reflect events or circumstarafter the date of this proxy statement/prosgentio reflect the occurrence of
unanticipated events.

You should understand that the risks, uncertaintaetors and assumptions listed and discussdudsiptoxy statement/prospectus,
including those set forth under the heading “RiaktBrs”; the risks described in Level 3’s filingg&wthe Securities and Exchange
Commission, including Level 3's Annual Report orriRdLO-K for the year ended December 31, 2005 aratt®tly Reports on Form 10-Q
for the quarters ended March 31, 2006 and Jun2QB; the risks described in Broadwing’s filinggtwihe Securities and Exchange
Commission, including in Broadwing’s Annual Repont Form 10-K for the year ended December 31, 2808;the following important
factors and assumptions, could affect the futusalte of Level 3 following the merger, or the figuesults of Level 3 and Broadwing if the
merger does not occur, and could cause actuaksdeuliffer materially from those expressed in &yvard-looking statements:

» the communications business of Level 3, its adygegand Level’s strategy for continuing to pursue its busin
» anticipated development and launch of new seniitégvel &'s business

e anticipated dates on which Level 3 will begin prbrg certain services or reach specific milestandgbe development and
implementation of its business strate

» recovery and growth of the communications serviadastry;

e expectations as to Leve's future revenue, margins, expenses and capitairesaents; an

» other statements of expectations, beliefs, futlaegpand strategies, anticipated development:

» other matters that are not historical fa

You should be aware that these forward-lookingestaints are subject to risks and uncertaintiesydig financial, regulatory,
environmental, industry growth and trend projecsiahat could cause actual events or results ferdifaterially from those expressed or

implied by the statements. The most important f&ctioat could prevent Level 3 from achieving ietatl goals include, but are not limited to,
Level 3's failure to:

* increase the volume of traffic on Leve' s network;
» develop new products and services to meet custderaands and generate acceptable mar

» successfully complete commercial testing of nevanetogy and information systems to support new petsland services,
including voice transmission servict

» stabilize or reduce the rate of price compressipoartain of Level ’'s communication service

» integrate strategic acquisitions, including theergty completed acquisitions of TelCove, Inc., eldove, Looking Glass Networks
Holding Co. Inc., or Looking Glass and, if compttéhe proposed acquisition of Broadwi

» attract and retain qualified management and oteesgmnel; ani
* meet all of the terms and conditions of Lev's debt obligations
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q

What is the proposed transaction for which | ambeing asked to vote?

A:  You are being asked to vote to approve and adepagheement and plan of merger entered into byaarahg Broadwing Corporation
Delaware corporation, and Level 3 Communications,,la Delaware corporation and its subsidiariesel 3 Services, LLC, a
Delaware limited liability company, which we reteras Merger Sub and Level 3 Colorado, Inc., a Wate corporation, which we rei
to as Sister Subsidiary. In the merger, Broadwiilbe merged with and into Merger Sub. After thenger, Merger Sub will be the
surviving company and will remain a wholly ownedsidiary of Level 3

However, if the requisite consent of the hold#rBroadwing’s 3.125% Convertible Senior Debensutae 2026, or the Convertible
Debentures, to amend the indenture governing thv€&tble Debentures to permit the merger of Broadvinto a limited liability
company is not obtained on or prior to November2l&6 (which date may be extended at the optidregél 3 to a date not later than
November 30, 2006), which we refer to as the Réguidonsent, Merger Sub will be converted to a al® corporation and Merg
Sub will be merged with and into Broadwing. Immeelia thereafter, Broadwing will be merged with antb Sister Subsidiary, with
Sister Subsidiary as the surviving company. Werrgfehis alternative structure as the Sister Siiagf Transactions. The merger
consideration payable to Broadw’s stockholders will not change if the Sister SulasidTransactions occu

What will | receive in the merger?

A: Inthe merger, each share of Broadwing commoaokstvill be converted into the right to receive #8in cash and 1.3411 shares of
Level 3 common stock. Stockholders will not receavsy fractional shares of Level 3 common stockhanmerger. Instead, any
fractional shares otherwise issuable will be rouhdie to the nearest whole she

Q

Q

What vote is required for approval?

A: The merger agreement must be approved by a ityagrthe outstanding shares of Broadwing commtocls Therefore, if you abstain
or fail to vote, it will be the same as voting atsithe merger agreement. You are entitled to @otéhe merger agreement if you held
Broadwing common stock at the close of busineshemecord date, which is ,200n that date, shares of
Broadwing common stock were outstanding and edtttievote.

Q

When do you expect the merger to be completec

A:  We expect to complete the merger promptly afterreceive Broadwing stockholder approval at thexsp meeting and after we receive
all necessary regulatory approvals. We currentticgrate closing in the first calendar quarter 602.

Q

If my shares are held in“ street nam¢” by my broker, will my broker vote my shares for me?

A:  You should instruct your broker to vote your s following the directions your broker provid#s/ou do not instruct your broker,
your broker will generally not have the discrettornvote your shares without your instructions. Beeathe proposal to approve ¢
adopt the merger agreement requires an affirmate of a majority of the outstanding shares ofd8iwing common stock for
approval, these -called”broker nor-votes” have the same effect as votes cast against theemaggeemen

What are the United States federal income tax congaences of the merger

A: The merger is expected to qualify as a “reorgatidon” within the meaning of Section 368(a) of theernal Revenue Code. Under U.S.
federal income tax laws, if the merger qualifiemasorganization, a holder of Broadwing commoicls

Q

1
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Q

Q

> QO

> O

generally will not recognize any gain or loss unde®. federal income tax laws on the exchange oaBwing common stock for Level
3 common stock. A Broadwing stockholder generalily igcognize gain, but not loss, on the cash nein exchange for the holder’s
Broadwing common stocl

For a more detailed description of the tax cqneeces of the exchange of Broadwing common stottke merger, see “The Merger—
Material United States Federal Income Tax Consergt’ beginning on page 6

What do | need to do now~

After carefully reading and considering the imf@mtion contained in this proxy statement/prospggbiease fill out and sign the proxy
card, and then mail your signed proxy card in thel@sed prepaid envelope as soon as possible spdiwashares may be voted at the
special meeting. Your proxy card will instruct fersons named on the card to vote your shareg atdokholders meeting as you dil
on the card. If you sign and send in your proxyaard do not indicate how you want to vote, yowxgrwill be voted “FOR” the
approval and adoption of the merger agreementufdo not vote or if you abstain, the effect wil & vote against the merger
agreement. YOUR VOTE IS VERY IMPORTAN

May | change my vote after | have mailed my signedroxy card?

You may change your vote at any time before ymoxy is voted at the special meeting. You carhikin one of four ways. First, you
can send a written notice stating that you wametoke your proxy. Second, you can complete anchgudbonew proxy card. If you
choose either of these two methods, you must sumit notice of revocation or your new proxy casd

Broadwing Corporation

1122 Capital of Texas Highway South
Austin, Texas 78746

Attention: Investor Relations

Third, you can submit a proxy by telephon¢harinternet at a later time. Fourth, you can altine Broadwing special meeting and vote
in person. Simply attending the meeting, howevdr,net revoke your proxy; you must vote at the nireg

If you have instructed a broker to vote your shayea must follow directions received from your keo to change your vot

Should | send in my stock certificates now
No. After the merger is completed, you will recewstten instructions for exchanging your stocktifiates.

Who can help answer my questions?

If you have any questions or need further agnizt in voting your shares of Broadwing commonlstocif you need additional copies
of this proxy statement/prospectus or the proxy cplease call our proxy solicitor, D. F. King & dac., toll free at 1-800-290-6424 or
collect at -212-26¢-5550.
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SUMMARY

This summary is not intended to be complete amgi@ified in all respects by the more detailed infation appearing elsewhere in this
proxy statement/prospectus.

Information about the Companies
Level 3 Communications Inc

1025 Eldorado Boulevard
Broomfield, Colorado
(720) 888-1000

Level 3
Level 3 Communications, Inc., through its operasngsidiaries, engages primarily in the communicetiservices business.

Level 3 is a facilities based provider (that igravider that owns or leases a substantial podfdhe plant, property and equipment
necessary to provide its services) of a broad rafiggegrated communications services. Level 3draated, generally by constructing its
own assets, but also through a combination of @asicly and leasing other companies and facilittessammunications network. Level 3's
network is an advanced, international, facilitiesdd communications network. Level 3 designed ¢instecucted portions of its network to
provide communications services, which employ ahe tadvantage of rapidly improving underlying optiand Internet Protocol
technologies.

With the acquisitions of Progress Telecom, LLC, IC@mmunications, Inc., TelCove and Looking Glas$ tre proposed acquisition
of Broadwing discussed below, Level 3 has embadied strategy to further expand its presence ilonafjand metropolitan markets as well
as the enterprise market. The strategy to expantetivork facilities will allow Level 3 to termiremore of its intercity and local traffic over
its owned metro facilities rather than paying thpatties to terminate such traffic. Level 3 offarbroad range of communications services in
its metropolitan markets. The expansion into newronemarkets should also provide additional oppdtiesito sell services on Level 3's
national and international networks.

Recent Developments

Redemption of Senior Not&3n July 13, 2006, Level 3 redeemed all of the $3@8on aggregate principal amount of its 9.125%i5e
Notes due 2008 and all of the $62 million aggregaitecipal amount at maturity of its 10.5% Seniasd@unt Notes due 2008. The 9.12
Senior Notes due 2008 were redeemed at a redengimnequal to 100% of the principal amount, infeease plus accrued and unpaid
interest, and the 10.5% Senior Discount Notes @08 2vere redeemed at a redemption price equalta3% of the principal amount at
maturity, in each case plus accrued and unpaideisteThe aggregate redemption price, includingeggte principal, call premium and
accrued interest for both series of notes was appeiely $470 million.

Closing of TelCove Acquisitio@n July 24, 2006, Level 3 completed the acquisitibiielCove. The consideration for the acquisitidn
TelCove consisted of approximately 149.9 milliomss of Level 3 common stock and approximately $#on in cash to the stockholders
and warrantholders of TelCove. In addition, Leveéfaid approximately $132 million of TelCove’s tidbor a more detailed discussion of
the TelCove acquisition, see Level 3's Current Repo Form 8K, filed with the SEC on July 26, 2006, and incagted herein by referenc

Closing of Looking Glass Acquisitio®n August 2, 2006, Level 3 completed the acquisitibLooking Glass. The consideration for the
acquisition of Looking Glass consisted of approxieha21.3 million shares of

3
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Level 3 common stock and approximately $9 milliorcash. Level 3 also repaid approximately $67 anilbf Looking Glass’ outstanding
debt. For a more detailed discussion of the Lookdfegss acquisition, see Level 3's Current Reporftorm 8-K, filed with the SEC on
August 3, 2006, and incorporated herein by refezenc

Closing of Sale of Software Spectr®m September 7, 2006, Level 3 completed the sal®@% of the capital stock of its indirect,
wholly owned subsidiary, Software Spectrum, Ine.lnsight Enterprises, Inc. In connection with ttensaction, Level 3 received total
proceeds of $353 million in cash, consisting ohaépurchase price of $287 million and an initiatking capital adjustment of
approximately $66 million. The working capital pagnt is subject to post-closing adjustment. For aengetailed discussion of the Software
Spectrum sale, see Level 3's Current Report on Rknfiled with the SEC on September 8, 2006 anwbiporated herein by reference.

Private Offering of 9.25% Senior Notes due 2@4.0October 30, 2006, Level 3, through its whollyned subsidiary, Level 3
Financing, Inc., completed the sale of $600 millégyregate principal amount of 9.25% Senior Notes2014 in a private offering to
“qualified institutional buyers” as defined in Ruld4A under the Securities Act and outside the édh§tates under Regulation S under the
Securities Act. The notes are unsecured, unsuletetirobligations of Level 3 Financing, Inc., andkraqually in right of payment with all of
its other senior unsecured obligations. The nate$udly and unconditionally guaranteed on an unsed, unsubordinated basis by Level 3.

Merger Sub

1025 Eldorado Boulevard
Broomfield, Colorado
(720) 888-1000

Merger Sub is a Delaware limited liability compaanyd a wholly owned subsidiary of Level 3. Mergeb Stas organized on
October 13, 2006 solely for the purpose of effectine merger with Broadwing. It has not carriedaog activities other than in connection
with the merger agreement.

Sister Subsidiar

1025 Eldorado Boulevard
Broomfield, Colorado
(720) 888-1000

Sister Subsidiary is a Delaware corporation andhally owned subsidiary of Level 3. Sister Subsigiams organized on October 13,
2006 solely for the purpose of effecting the mesgigh Broadwing. It has not carried on any actistiother than in connection with the
merger agreement.

Broadwing Corporation

1122 Capital of Texas Highway South
Austin, Texas 78746
(512) 742-3700

Broadwing Corporation, through certain of its sdisiies, is a provider of data and Internet, br@ahbtransport, and voice
communications services to small to large entegprisstomers and other communications service peowidver a nationwide facilities-based
network connecting 137 cities. Broadwing'’s afitical network gives customers the benefit of highlity, technologically advanced solutic
allowing for rapid provisioning, and highly flex#kustomized networking. Broadwing believes ttahétwork and growth-oriented strategy
has enabled it to compete effectively in the marketvhich it operates.

4
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Broadwing was incorporated on June 2, 1997 undelativs of the State of Delaware and operated uhéemame Corvis Corporation.
began operations as a developer, manufacturer arketer of telecommunications transport and switglEquipment. Starting in 2002, it
experienced a significant downturn within the cominations equipment market in which demand fopitsducts and services decreased
rapidly. In response, the company implemented i@sef restructuring initiatives designed to redtie scope of its operations and reduce
costs associated with its equipment division. ImeJRO03, Corvis created its communications sendogsion by purchasing most of the
assets and assuming certain liabilities of Broagv@ommunications Services, Inc., which had incusigdificant net losses prior to the
acquisition. In October 2004, Corvis changed ith@do Broadwing Corporation reflecting its soleds©n the communications services
division. With respect to the communication equipirdivision, Broadwing has outsourced certain fiong, exited certain facilities and
curtailed plans for the production and installatidrcertain internally produced network equipment.

What Broadwing Stockholders Will Receive in the Meger (page 69)

In the merger each share of your Broadwing comntackswill be converted into the right to receivé $8.18 in cash and (b) 1.3411
shares of Level 3 common stock. In this proxy stetiet/prospectus, the 1.3411 shares of Level 3 camstuzk to be issued for each share of
Broadwing common stock is referred to as the “ergearatio.” Stockholders will not receive any fianal shares of Level 3 common stock
in the merger. Instead any fractional shares otiserigsuable will be rounded up to the nearest &/kbhre.

The aggregate consideration payable by Level ps&ed to consist of approximately $744 milliorcash and approximately
122 million shares of Level 3 common stock.

The Special Meeting (page 31)

The special meeting of Broadwing’s stockholders b&l held on , 200 , at 0 &@m., time, at . At
the special meeting, Broadwing stockholders wilblsked to consider proposals to:

» approve and adopt the merger agreement and apgireveerger; an
» approve an amendment and restatement of Broa’s Employee Stock Purchase Pl

Record DateOnly holders of record at the close of business on , 200 will be entitled to et the special meeting. Each
share of Broadwing common stock is entitled to woie. As of the record date of , 200 , there were shares of Broagwin
common stock entitled to vote at the special mgetin

Required VoteTo approve the merger, the holders of a majoritthefoutstanding shares of Broadwing common statiked to vote
must vote in favor of approving the merger. Becaaygeroval of the merger proposal requires thera#tive vote of a majority of shares
outstanding, a Broadwing stockholder’s failure ttevor abstention will have the same effect asta &gainst the merger.

Approval of the amendment and restatement of Braagles Employee Stock Purchase Plan requires thereffive vote of the holders
of a majority of the shares present in person goriaxy at the special meeting. Because approvlisfproposal is based on the affirmative
vote of a majority of shares present in personygoroxy, abstentions will have the same effect asta against this proposal.

Level 3 has entered into a voting agreement withHdiber, the chairman of the board of directorBi@fadwing, and certain of his
affiliates. Pursuant to the voting agreement, anfligther described in the “Voting Agreement” sectbelow, Dr. Huber and those affiliates
have agreed to vote their shares in favor of thegereagreement and merger at the meeting. As akettwrd date, the stockholders who are
parties to the voting
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agreement held shares of Broadwingmomstock, which represents % of all sharegl#é to vote. The voting agreement does
govern or relate to any actions or votes by Dr. ¢fub his capacity as a director of Broadwing andaation taken by him in such capacity
will be deemed a violation of his duties undertbéng agreement.

Recommendations of the Broadwing Board; Reasons fdhe Merger (page 42)

After careful consideration, the Broadwing boardiwéctors unanimously approved and adopted thgenexgreement. The Broadwing
board of directors recommends that Broadwing stolcldrs vote¢'FOR” the approval of the merger agreement.

In reaching its decision to approve and adopt teeger agreement and to recommend that Broadwinglsdéders vote to approve the
merger agreement, the Broadwing board of directonsulted with Broadwing’s financial and legal airis and considered a number of
strategic, financial and other considerations refitto under “The Merger—Broadwing’s Reasons ferMerger” beginning on page 42.

Opinions of the Financial Advisors to the BroadwingBoard of Directors (page 44)

In connection with the proposed merger, Thomas @ &artners LLC, which we refer to as Thomas Wdsetners, and Goldman,
Sachs & Co., which we refer to as Goldman Sacltd) bave delivered an opinion with respect to tliméss of the merger consideration t
received by the holders of Broadwing common stocthé merger.

Thomas Weisel Partners rendered its opinion to @sirag’s board of directors that, as of October2@)6, and based upon the
assumptions made, matters considered and limisvigw set forth therein, the consideration todmeived by holders of shares of Broadv
common stock pursuant to the merger was fair th stmckholders from a financial point of view.

The full text of the written opinion of Thomas Weli®artners, dated as of October 16, 2006, whithfegh, among other things, the
assumptions made, procedures followed, matterddenesl and limitations on the scope of the reviemtartaken by Thomas Weisel Partners
in delivering its opinion, is attached as AnnexoBliis proxy statement/prospectus. Thomas Weiseh@&s directed its opinion to the boart
directors of Broadwing in its consideration of therger. The Thomas Weisel Partners opinion doesorwtitute a recommendation to the
stockholders of Broadwing as to how they shoula weith respect to the merger.

Goldman Sachs delivered its opinion to Broadwiripard of directors that, as of October 16, 2006lzs®d upon and subject to the
factors and assumptions set forth therein, the emargnsideration to be received by holders of shaf&roadwing common stock, taken in
the aggregate, pursuant to the merger agreemerfawdom a financial point of view to such holder

The full text of the written opinion of Goldman $a¢ dated October 16, 2006, which sets forth assangpmade, procedures followed,
matters considered and limitations on the reviedeutaken in connection with the opinion, is attathe Annex C to this proxy
statement/prospectus. Goldman Sachs provided iitgoopfor the information and assistance of Broauys board of directors in connection
with its consideration of the transaction contertgalaby the merger agreement. The Goldman Sach®apsnot a recommendation as to
how any holder of Broadwing’s common stock shoudtewvith respect to the transaction.
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You are urged to read each of the opinions carefylland in its entirety for a description of the assmptions made, procedures
followed, matters considered and limitations on theeview undertaken.

Treatment of Broadwing Stock Options and Stock-BaskAwards (Page 70)

The merger agreement provides that each optiongoice shares of Broadwing common stock held byleyaes, directors and
consultants of Broadwing and outstanding immedygpeior to the effective time of the merger, whetbenot exercisable or vested, will be
cancelled at the effective time of the merger.Xohange therefor, each holder of a Broadwing optian has an exercise price less than the
value of the per share merger consideration payatBzoadwing stockholders will receive from the\guing corporation a combination of
cash and shares of Level 3 common stock, subjeaty@applicable withholding taxes.

All restricted and unvested shares of Broadwing roam stock granted under Broadwiagtock plans will be converted in the merge
the same manner as all other shares of Broadwimgnmm stock and will be fully vested at the effeettime of the merger, subject to any
applicable withholding taxes.

Interests of Broadwing Executive Officers and Diretors in the Merger (Page 58)

You should be aware that some of the directorsexiedutive officers of Broadwing have interestshia inerger that are different from,
or are in addition to, the interests of Broadwitmgkholders generally. These interests relateersece benefits payable to Broadwing's
executive officers whose employment is terminatedien certain circumstances within two years follogucompletion of the merger and the
indemnification of Broadwing’s directors and offiseby Level 3.

The obligations of Level 3 and Broadwing to closéne merger are subject to a number of conditions (e 78)

The obligations of each of Level 3 and Broadwingamplete the merger are conditioned upon eaclnbaeiceived an opinion of its
outside counsel that the merger will be treated ‘asorganization” within the meaning of Sectior8&8 of the Internal Revenue Code, the
other party’s representations and warranties bieiregand correct (except where the failure to be émd correct would not have a material
adverse effect on that other party), the otherydaa/ing complied in all material respects withttbther party’s covenants, and the absence of
any material adverse effect on the other partysrmss, assets or financial condition. In additia@yel 3's and Broadwing’s obligations are
further conditioned on the following:

» the approval and adoption of the merger agreemeBrdadwin(¢ s stockholders

» the absence of any statute, rule, regulation, @ikexarder, decree, ruling, temporary restrainindeo, preliminary or permanent
injunction, or any other order of any court or othleS. governmental authority of competent jurifidic having the effect of makir
the merger illegal or otherwise prohibiting consuation of the mergel

» the waiting period (and any extension thereof) impple to the merger under the Hart-Scott-RodintitArst Improvement Act of
1976, as amended, or the HSR Act, having beentetad or having expire:

» the shares of Level 3 common stock to be issudldeiimerger and the shares of Level 3 common stobk reserved for issuance
upon the exercise of Broadwing’s warrants and cmsiere of Broadwing’s Convertible Debentures haviregn approved for listing
on the Nasdaq Global Select Market;

» the registration statement, of which this proxyesteent/prospectus forms a part, having been detkffective and not being
subject to a stop orde
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In addition, Level 3's obligations are further c@mahed on the following:

all approvals from the Federal Communications Cossion, or FCC, required to consummate the tramsasctiontemplated by the
merger agreement having been obtained and remaimfig force and effect on the closing da

all specified consents, waivers, authorizations autovals of specified governmental entities regfiin connection with the
execution, delivery and performance of the mergeeement having been duly obtained and remainiriglliforce and effect on tt
closing date

holders of no more than 10% of the number of shaf&oadwing’s common stock outstanding immediatwior to the effective
time having exercised their appraisal rights inrtierger in accordance with Delaware law;

the Clll Merger, as described below, or the Clit¢hase, as described below, having been consummate@Ill having become a
wholly owned subsidiary of Broadwin

Under certain circumstances Level 3 and Broadwing @y terminate the merger agreement (page 79)
The merger agreement may be terminated and theemeray be abandoned at any time prior to the caioplef the merger:

by mutual written consent of Level 3 and of Broaulgyiby action of their respective boards of dirext

by either Level 3 or Broadwing, if the effectiveng of the merger does not occur on or before Octb®e2007, unless the primary
cause of the failure of the effective time of mergeoccur is the failure of the party seekingaominate the merger agreement to
perform any of its obligations under the mergeeagrent

by either Level 3 or Broadwing, if any governmergatity has issued an order, decree or ruling la@rtaany other action
permanently restraining, enjoining or otherwisehgioding or making illegal the transactions contéated by the merger agreement
that has become final and nonappeale

by either Level 3 or Broadwing, if the other breagla representation, warranty, covenant or agretesueh that such party’closing
conditions are not satisfied and that (A) the bindaceither not reasonably capable of being curd8)pin the case of a breach of a
covenant or agreement, if such breach is reasomalpigble of being cured, such breach has not heed prior to the earlier of

(I) 30 days following notice of such breach and {hle termination date. However, a party does agtlthe right to terminate the
merger agreement under this provision if it is thrematerial breach of any of its representatiovesranties, covenants or
agreements contained in the merger agreeme

by either Level 3 or Broadwing, if the Broadwingaitholders do not approve and adopt the mergettentherger agreemei

Additionally, Broadwing may terminate the mergeresgnent if:

prior to Broadwing'’s stockholders approving the gegragreement, the board of directors of Broadwlietgrmines that an
unsolicited acquisition proposal is a “superiorgwosal,” as defined below (although Broadwing mudify Level 3 of its intention
to terminate the merger agreement and must negati#th Level 3 in good faith for five business dagsnake such modifications
the merger agreement so that the third party padpesuld no longer be a superior propos

Additionally, Level 3 may terminate the merger agnent if:

Broadwing fails to recommend or withdraws or magifor changes in a manner adverse to Level 3jioaal or recommendation
of the merger agreement or the merger or approvescommends a superior proposal (or the boardre€rs of Broadwing
resolves to do any of the foregoing), whether drpgsmitted by the provisions of the merger agra#n

8
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» Broadwing fails to call or hold the meeting of steckholders to consider the approval and adomidhe merger agreement;
» Broadwing materially breaches any of its matertdigations regarding thi-party acquisition proposal

If the merger agreement is terminated under cediatmmstances, including if Broadwing terminates agreement to enter into an
agreement in respect of a third-party acquisitimppsal, Broadwing must pay Level 3 a terminatiea 6f $35 million and reimburse Level 3
for up to $2.5 million of its transaction expensgse “The Merger Agreement—Termination and OthesFér a complete discussion of the
circumstances in which Broadwing would be requieegay the termination fee and Level 3's expenses.

Broadwing has agreed not to solicit third party acgisition proposals (page 75).

Subject to certain exceptions, the merger agreeprestudes Broadwing or any of its subsidiariesethibr directly or indirectly throuc
affiliates, directors, officers, representativeotiter intermediaries, from soliciting, assistingacilitating any proposal for, entering into any
agreement in connection with, or participating my aiscussions regarding, any third party’s prop@igathe acquisition of more than 20%
ownership of Broadwing, its subsidiaries, or itseds.

Material United States Federal Income Tax Conseques (page 63)

The consummation of the merger is conditioned uperreceipt by Broadwing and Level 3 of opinioranirtheir respective counsel t
the merger will be treated as a “reorganizatiorthwi the meaning of Section 368(a) of the InteRalenue Code. These opinions will be
subject to certain assumptions, limitations andifications, and will be based upon the accuracgetain factual representations of
Broadwing and Level 3. Furthermore, these opinigitisbe based upon currently existing provisiongtad Internal Revenue Code, existing
Treasury regulations thereunder and current adtratiige rulings and court decisions, all of whiake aubject to change. In the event tax
counsel were unable to deliver the tax opinions,nterger would not be consummated unless the éonslitequiring the delivery of the tax
opinions were waived.

Assuming the merger qualifies as a “reorganizatiomder Section 368(a) of the Internal Revenue Cadwm|der of Broadwing common
stock generally will not recognize any gain or lassler U.S. federal income tax laws on the exchafi@oadwing common shares for Le'
3 shares. A Broadwing stockholder generally witlagnize gain, but not loss, on the cash receivexamange for the holder’s Broadwing
common stock.

For a more detailed description of the tax consege of the exchange of Broadwing common stockeémterger, see “The Merger—
Material United States Federal Income Tax Consetgggrbeginning on page 63.

Tax matters are very complicated. The tax consequers of the merger to you will depend on your owntsiation. We urge you to
consult your own tax advisor for a full understandng of the U.S. federal, state, local and foreign xaconsequences of the merger to
you.

Governmental and Regulatory Approvals (page 62).

Consummation of the merger is contingent upon ¢ceipt of approvals from the Federal Communicatidosimission, or FCC, as wi
as notification to and/or approval by various stblic Utility Commissions or PUCs. Level 3 hdediall of the applications necessary to
obtain FCC and PUC approval for the consummatiaih®imerger. In addition, under the HSR Act, arartiles promulgated thereunder by
the U.S. Federal Trade Commission, or FTC, the eraray not be consummated until notifications hasen given and certain

9
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information has been furnished to the FTC and thetdust Division of the U.S. Department of Justareghe Antitrust Division and specified
waiting period requirements have been satisfiedeL® and Broadwing filed notification and repastrhs under the HSR Act with the FTC
and the Antitrust Division on October 31, 2006. £E% intends to make all required filings under Seeurities Act of 1933, as amended, or
the Securities Act, and the Securities ExchangeofAi834, as amended, or the Exchange Act, relatinige merger.

Comparison of Rights of Level 3 Stockholders and Bradwing Stockholders

The rights of Broadwing stockholders will changeaagsult of the merger due to differences in L&®land Broadwing’s governing
documents. This proxy statement/prospectus contkassriptions of stockholder rights under eachefltevel 3 and Broadwing governing
documents, and describes the material differenetgden them.

Comparative Market Price Information (page 16)

Shares of Level 3 common stock are listed on thedblg Global Select Market under the symbol “LVL$Hares of Broadwing
common stock are listed on the Nasdaq Global SMacdket under the symbol “BWNG.” On October 16, 80the last full trading day prior
to the public announcement of the signing of thegmeagreement, Level 3 common stock closed a$%38 share and Broadwing common
stock closed at $13.28 per share.

On , 2006, the most recent ficable date prior to the printing of this proxat®ment/prospectus, the last sale price as
reported on the Nasdaq Global Select Market forelL8wommon stock was $ per share hadest sale reported on the Nasdaq Gl
Select Market for Broadwing common stock was $  per share. We urge you to obtain currenketajuotations.

Listing and Trading of Level 3 Common Stock (page @)

Shares of Level 3 common stock received by Broagwtockholders in the merger will be listed on Nesdaq Global Select Market.
After completion of the merger, shares of Leveb&mon stock will continue to be traded on the Ng@ibbal Select Market, but shares of
Broadwing common stock will no longer be listedraided.

Appraisal Rights (page 66)

Under Delaware law, Broadwing stockholders of rdasho do not vote in favor of the merger will beitéed to exercise appraisal
rights and obtain payment for the judicially-detered fair value of their shares of Broadwing comnstwck in connection with the merger if
the merger is completed. A discussion of theseapalrrights is included in this proxy statemerdgpectus beginning on page 66 and the
relevant provisions of the General Corporation lafwhe State of Delaware are included as Annex fiproxy statement/prospectus.
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The selected financial data set forth below forfibeal years ended December 31, 2005, 2004, ZIWR, and 2001 have been derived
from Level 3's audited consolidated financial sta¢mts and the notes related thereto. The seleictalcial data for the six month periods
ended June 30, 2006 and 2005 are derived from [3seinaudited consolidated financial statement® dnaudited financial statements
include, in Level 3’s opinion, all adjustments, sisting of normal recurring adjustments, necesgarg fair presentation of the results for the
unaudited periods. You should not rely on theserimt results as indicative of results Level 3 magext for the full year or any other interim
period. The selected financial data set forth bedo@s not present Software Spectrum, which was@oBeptember 7, 2006, as discontinued
operations. Once Level 3 files its Quarterly Report-orm 10-Q for the quarter ended September @6 2Level 3’s future filings will
present Software Spectrum'’s historical resultsp&rations and financial position as discontinueerafons.

Results of Operation:
Revenue
Net loss from continuing operationsi
Net loss(4
Per Common Shar
Net loss from continuing operatio
Net loss
Dividends(5)
Financial Position (period enc
Total asset
Current portion of lon-term debt(6’
Long-term debt, less current portion|
Stockholder equity (deficit)(7)

Six Months
Ended June 30, Year Ended December 31,(1)
2006(2) 2005 2005 2004 2003 2002 2001

(unaudited) (dollars in millions, except per share amounts)
$2,797 $1,887 $3,61: $3,637 $3,947 $3,01f $1,41(C
(36S)  (265)  (687)  (458)  (704) (854  (4,35)
(369  (265)  (63F)  (45€)  (711) (858 (4,979
(0.49 (0.3 (0.9 (0.67) (1.25 (2.10 (11.69
(049 (0.3) (0.91) (0.67) (1.2 (2.11) (13.3)
9,751 8,271 7,544 8,30z 8,972 9,32¢
462 — 148 124 4 5
6,55¢ 6,02 5,067 5,24¢ 6,10z 6,20¢
(33) (476) (157 181 (240 (65)

(1) The operating results of Level 3i¥ Structure, LLC computer outsourcing services bissrsold in 2005, the Midwest Fiber Optic
Network business acquired from Genuity, Inc. in2@0d sold in 2003, Leve’s Asian communications operations, which Level 3
agreed to sell in 2001, as well as Software Speteontact service business obtained in the Soft®peetrum acquisition in 2002 ¢

sold in 2003 are included in discontinued operatifam all periods presented for which Level 3 oweeadh busines

Level 3 purchased software resellers Corp$udt,and Software Spectrum, Inc. in March and Jfr2002, respectively. Level 3
recorded approximately $1.8 billion of revenueihttrable to these two businesses in 2(

Level 3 purchased substantially all of theetsand operations of Genuity, Inc. in FebruaryQ@vel 3 also purchased Telverse

Communications, Inc. in July 200

Level 3 acquired the managed modem businesses®ai@ Sprint on April 1, 2004 and October 1, 2G84pectively
Level 3 purchased WilTel Communications Group, LbEWilTel, on December 23, 20C
(2) Level 3 purchased Progress Telecom, LLC on Marct2@06 and purchased ICG Communications, Inc. opn 81a 2006
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(3)

(4)

(5)

(6)

In 2001, Level 3 recorded a $3.2 billion impaént charge to reflect the reduction in the cagyamount of certain of its
communications assets in accordance with SFAS Bl "Accounting for the Impairment or Disposal ofriigsLived Assets”. Also in
2001, Level 3 recognized a gain of $1.1 billioraagsult of the early extinguishment of I-term debt

In 2002, Level 3 recognized approximately $tdllion of impairment and restructuring chargegiadn of approximately $191 million
from the sale of Commonwealth Telephone Enterprises common stock, $88 million of induced convensexpenses attributable to
the exchange of Level 3’s convertible debt se@sjt$120 million of federal tax benefits due tadkgion enacted in 2002 and a gain of
$255 million as a result of the early extinguishinefrlonc-term debt

In 2003, Level 3 recognized approximately $8&4Bion of termination and settlement revenue, $4ilion of impairment and
restructuring charges, a gain of approximately §ifllon from the sale of “91 Express Lanes” tolabassets and $200 million of
induced conversion expenses attributable to theange of Level 3 convertible debt securities, and recognized a g$41 million a:
a result of the early extinguishment of I-term debt

In 2004, Level 3 recognized a gain of $197ianilas a result of the early extinguishments ofaie long-term debt and $113 million of
termination revenue

In 2005, Level 3 recognized $133 million of terntina revenue and approximately $23 million of impaént and restructuring charg

In 2001, Level 3 agreed to sell its Asian telamunications business to Reach Ltd. and recordéahpairment charge of $516 million
related to its discontinued Asian operations. Lesg#ributable to the Asian operations were $8%aniffor fiscal 2001

In 2005, Level 3 sol@) Structure, LLC and recognized a gain on the sa8fmillion. For fiscal years 2005 and 200% Structure
revenues approximated costs. Losses attributatifetoperations f) Structure for fiscal years 2003, 2002 and 2001 @aiémillion,
$6 million and $22 million, respectivel

Level 3’s current dividend policy, in effechse April 1998, is to retain future earnings foe irs the company’s business. As a result,
management does not anticipate paying any castietids on shares of common stock in the foreseéatiole. In addition, Level 3 is
effectively restricted under certain covenants fipaging cash dividends on shares of its commorks

In 2001, Level 3 negotiated an increase intdt@ amount available under its senior secureditfacility to $1.775 billion and
borrowed $650 million under the facility. Also i@@1, one of Level 3's subsidiaries repurchasediguisash and common stock,
approximately $1.9 billion face amount of Level Risg-term debt and recognized a gain of approxigail.1 billion as a result of the
early extinguishment of det

In 2002, Level 3 received net proceeds of $8Bon from the issuance of $500 million of 9%nior Convertible Subordinated Notes
due 2012. Also in 2002, Level 3 repurchased, usagl and common stock, approximately $705 millewefamount of its long-term
debt and recognized a gain of approximately $29B6omias a result of the early extinguishment o

In 2003, Level 3 received net proceeds of $&dBon from the issuance of $374 million of 2.885Convertible Senior Notes due 2010
and the issuance of $500 million of 10.75% Seniotel due 2011. Level 3 completed a debt exchangeebi it issued $295 million
(face amount) of 9% Convertible Senior Discountdsaiue 2013 and common stock in exchange for $3@m(book value) of long-
term debt. In addition, Level 3, using cash on haestricted cash and the proceeds from the issuaithe 10.75% Senior Notes due
2011, repaid in full, the $1.125 billion purchasemay indebtedness outstanding under its senioregauedit facility. Also in 2003,
Level 3 repurchased, using common stock, approeiy&l.007 billion face amount of its long-term tahd recognized a gain of
approximately $41 million as a result of the eakinguishment of deb
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(7)

In 2004, Level 3 received net proceeds of $8lfon from the issuance of a $730 million sensecured term loan due 2011 and the
issuance of $345 million of 5.25% Senior Conveetillotes due 2011. Level 3 used the net procee@pay portions of its 9.125%
Senior Notes due 2008, 11% Senior Notes due 2@8%d Senior Discount Notes due 2008 and 10.75%o8&niro Notes due 2008.
Level 3 repurchased portions of the outstandingsat prices ranging from 83 percent to 89 persktite repurchased face amount.
The net gain on the early extinguishment of thet,dabluding transaction costs, realized foreigmrency losses and unamortized debt
issuance costs, was $50 million for these transastiAlso in 2004, Level 3 paid approximately $5#liom and assumed obligations to
extinguish a capital lease obligation and recogh&zegain of $147 million on the transacti

In 2005, Level 3 received net proceeds of $81lfon from the issuance of $880 million of 10%®ertible Senior Notes due 2011.
Also in 2005, one of Level 3's wholly owned subaiiés received net proceeds of $66 million fromdbmpletion of a refinancing of
the mortgage of Level 3's corporate headquartdre.subsidiary entered into a new mortgage loary0frillion at an initial fixed rate
of 6.86% through 201(

In March 2006, one of Level 3's wholly ownadbsidiaries received net proceeds of $379 milliomf the issuance of $150 million of
Floating Rate Senior Notes due 2011 and $250 mithb12.25% Senior Notes due 2013. The wholly owsidasidiary also received
$300 million in net proceeds from the issuanceroadditional $300 million of 12.25% Senior Noteed013 in April 2006

In June 2006, Level 3 received net proceed8a6 million from the issuance of $335 million36% Convertible Senior Notes due
2012.

In 2001, Level 3 issued approximately 16 millshares of common stock, valued at approximaté®rillion, in exchange for long-
termr-debt.

In 2002, Level 3 issued approximately 47 millshares of common stock, valued at approxim&#h6 million, in exchange for long-
term debt. Included in the value of common stoskiésl are induced conversion premiums of $88 mifiawrconvertible debt securitie

In 2003, Level 3 issued approximately 216 imnllshares of common stock, valued at approxim&@83 million, in exchange for long-
term debt. Included in the value of common stoskésl are induced conversion premiums of $200 mifias convertible debt
securities

In 2004, Level 3 realized $95 million of fagaicurrency losses on the repurchase of its Eutordaated debt. The unrealized foreign
currency losses had been recorded in other compsefeeincome within Stockholde equity (deficit).

In 2005, Level 3 issued 115 million sharesa@hmon stock, valued at approximately $313 milliasithe stock portion of the purchase
price paid to acquire WilTe

In the first six months of 2006, Level 3 isduetotal of approximately 46 million shares ofadsmmon stock, valued at $197 million, for
the acquisitions of Progress Telecom and ICG Conications.

Also in the first six months of 2006, Levete®eived net proceeds of $543 million from the wiffg of 125 million shares of its common
stock.
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SELECTED HISTORICAL FINANCIAL DATA OF BROADWING

The selected financial data set forth below forfibeal years ended December 31, 2005, 2004 an8, 20 for the fiscal years ended
December 28, 2002 and December 29, 2001 have leged from Broadwing's audited consolidated finahstatements and the notes
related thereto. The selected financial data fersilk month periods ended June 30, 2006 and 2@08eaived from Broadwing’'s unaudited
consolidated financial statements. The unauditeahitial statements include, in Broadwing's opinhadjustments, consisting of normal
recurring adjustments, necessary for a fair presient of the results for the unaudited periods. ¥bauld not rely on these interim results as
indicative of results Broadwing may expect for thk year or any other interim period.

Year Ended
Six Months December 31  December 31  December 31  December 2§
Ended June 30, December 29,
2006 2005 2005 2004 (2) 2003 (1) 2002 2001
Results of Operation: (unaudited) (dollars in thousands, except share amounts)
Revenue $448,31¢ $440,47¢ $ 879,10t $ 672,28( $ 314,31: $ 20,20¢ $ 188,45(
Net loss (31,655  (81,81) (133,429 (152,18) (260,47)) (507,76()  (1,378,09)
Per common shar
Net los: (0.39 (1.19 (1.89) (2.86€) (6.05) (12.95 (39.4))
Dividends — — — — — — —
Financial Position (period enc
Total asset 835,68 682,88 573,50« 780,99( 528,61! 610,31¢ 978,82!
Current portion of long-term debt and capital
lease obligation 1,67¢ 91,59¢ 33,07: 117,32 61C 2,08¢ 6,922
Long-term debt and capital lease obligatic
less current portio 200,01¢ 19,96! 20,81¢ 52,21¢ 2,50( 2,74¢ 4,70z

Total stockholder equity 465,70¢ 413,48 365,01 455,03¢ 397,66 540,07¢ 888,85

(1) On June 13, 2003 Broadwing Corporation purchasest ofdhe assets and certain liabilities of Broady@Communications Services, It
for approximately $71.1 millior

(2) On September 1, 2004 Broadwing Corporation purch&seal Communications Corporation for approxima98.6 million.
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COMPARATIVE PER SHARE DATA

The following tables present historical per shaatadf Broadwing and Level 3. The data presentémbgshould be read in conjunction
with the historical financial statements of Broadgvind Level 3 incorporated by reference in thisxprstatement/prospectus.

As of and for the Si» As of and for the
Months Ended Year Ended
June 30, 2006 December 31, 20C
Basic Earnings Per She
Level 3 historica $ (0.4%) $ (0.9))
Broadwing historica (0.39) (1.8%)
Diluted Earnings Per Sha
Level 3 historica $ (0.49) $ (0.93)
Broadwing historica (0.39) (1.89)
Book Value Per Share at Period E
Level 3 historica $ (0.09) $ (0.5¢)
Broadwing historica 5.3:2 4.9z
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COMPARATIVE STOCK PRICES

Comparison

Level 3 common stock and Broadwing common stoclkeah listed and traded on the Nasdaqg Global Seladtet under the symbols
“LVLT” and “BWNG," respectively. The following tald sets forth, for the respective fiscal periods@fel 3 and Broadwing indicated, the
high and low sales prices per share of Level 3 comstock and Broadwing common stock as report&laomberg Financial Markets.

Level 3 Common Stock Broadwing Common Stock(1)
High Low High Low
2006
First Quartel $ 5.8C $ 271 $ 15.3¢ $ 5.9t
Second Quarte 6.0C 3.74 16.44 9.5t
Third Quartel 5.5€ 3.37 12.8i 8.2¢
Fourth Quarter (through 20(
2005
First Quarte! $ 3.4C $ 1.7¢ $ 93¢ $ 4.0
Second Quarte 2.5C 1.5t 5.4¢ 3.4¢€
Third Quartel 2.44 1.87 5.7C 4.2€
Fourth Quarte 3.9¢ 2.0z 7.2¢ 4.64
2004
First Quartel $ 7.4C $ 3.71 $ 30.7( $ 17.3(
Second Quarte 4.2¢ 2.7 20.8( 13.0C
Third Quartel 3.54 2.4z 15.8( 8.0C
Fourth Quarte 4.27 2.54 7.9C 7.5C

(1) The information in this table gives effect td a for — 10 reverse stock split that was decléne8roadwing’s board of directors on
September 28, 2004 and effective on October 8, .2008d stock split was effected through a 1 — f@0-reverse stock split, immediately
followed by a 1 — for — 1 stock dividend for allesbholders of record as of October 8, 2004. Altslzenounts have been restated as if
the stock split and stock dividend had occurredfdbe earliest period presentt

On October 16, 2006 the last trading day priohtwdannouncement of the execution of the mergeeatgat, the last sales price of
Broadwing common stock was $13.28 per share anthsheales price of Level 3 common stock was $pe&dShare, each as reported in
Bloomberg Financial Markets. On , 2006, the most recent practicable trading d&yr po the printing of this proxy
statement/prospectus, the last sales price of Brimgdcommon stock was $ per share haddst sales price of Level 3 common stock
was $ per share. The market pricehafes of Broadwing common stock and Level 3 comstook are subject to fluctuation. As a
result, Broadwing and Level 3 stockholders are ditgeobtain current market quotations. On , 2006 there were approximately

shares of Broadwing common stock amntding and approximately shares ofel@xcommon stock outstanding.

Level 3 Dividend Policy

Level 3's current dividend policy, in effect sinderil 1998, is to retain future earnings for usd_gvel 3's business. As a result, Level
3’s management does not anticipate paying any diagfends on shares of common stock for the for@slecfuture. In addition, Level 3 is
effectively restricted under certain covenantdsrdiebt agreements from paying cash dividends arestof its common stock.
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RISK FACTORS

As a result of the merger, Broadwing’s business alsubject to the following new or increasedsisilated to Level 3's other
businesses and/or the structure of the mergedditian to the risks described below, the combiapdrations will continue to be subject to
the risks described in the documents that Levels3fied with the SEC that are incorporated bynesfee into this proxy statement/prospec
If any of the risks described below or in the doews incorporated by reference into this proxyestent/prospectus actually occur, the
business, financial condition, results of operationcash flows of the combined operations coulchbterially adversely affected. The risks
below should be considered along with the othearmftion included or incorporated by reference thie proxy statement/prospectus.

Risks Related to the Merger

The exchange ratio will not be adjusted in the evenhe value of Level 3 common stock declines befotke merger is completed.
As a result, the value of the shares of Level 3 canon stock at the time that Broadwing stockholders &ceive them could be less than
the value of those shares today.

In the merger, Broadwing stockholders will be éetitto receive a combination of 1.3411 shares @EL8 common stock and $8.18 in
cash for each share of Broadwing common stock owhieel merger agreement does not provide for anysadent of the exchange ratio for
the portion of the merger consideration to be jraidevel 3 common stock as a result of any changbé market price of shares of Level 3
common stock between the date of this proxy statdfmm®spectus and the date that you receive slfitesvel 3 common stock in exchange
for your shares of Broadwing common stock. The regpkice of Level 3 common stock will likely be fdifent, and may be lower, on the d
you receive your shares of Level 3 common stock tha market price of shares of Level 3 commonksgscof the date of this pro:
statement/prospectus. During the 12-month periagemn , 2006, the most repeattical date prior to the mailing of this proxy
statement/prospectus, Level 3 common stock tradedange from a low of $ to a higtof and ended that period at $
See “Comparative Stock Prices” on page 16 for ndetailed share price information. Differences ivéle3’s stock price may be the result of
changes in the business, operations or prospetisvel 3, market reactions to the proposed meggeral market and economic conditions
or other factors. If the market price of Level 3raoon stock declines after you vote, you may recksss value than you expected when you
voted. Neither Level 3 nor Broadwing is permittediar the merger agreement to terminate the meggeement or resolicit the vote of
Broadwing stockholders because of changes in thikehprices of their respective common stock.

The market price for Level 3 common stock may be &cted by factors different from those affecting tle shares of Broadwing.

Upon completion of the merger, holders of Broadwingimon stock will become holders of Level 3 commtotk. Level 3's
businesses differ from those of Broadwing, and edingly the results of operations of the combinedrations will be affected by factors
different from those currently affecting the resuwf operations of Broadwing. For a discussiorhefltusinesses of Broadwing and Level 3
and of certain factors to consider in connectiothhose businesses, see the documents incorpdnatederence in this proxy
statement/prospectus and referred to under “WherteGan Find More Information.”

The market price of Level 3 common stock may declmas a result of the merger.

The market price of Level 3 common stock may decéis a result of the merger if the integration @f¢l 3 and Broadwing is
unsuccessful or takes longer than expected, theepyed benefits of the merger are not achieveajpislly or to the extent anticipated by
financial analysts or investors, or the effecthef tnerger on Level 3's financial results is notsistent with the expectations of financial
analysts or investors.
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Level 3's growth may depend upon its successful iagration of acquired businesses

Level 3 and Broadwing entered into the merger agese with the expectation that the merger will lesubenefits to each company,
described in “The Merger” beginning on page 39.iAegimg the anticipated benefits of the merger dépend in part upon whether Level 3
and Broadwing can integrate their businesses &ffazient and effective manner. In addition, sii@december 2005, Level 3 has acquired
WilTel Communications Group, LLC, or WilTel, ProgseTelecom, ICG Communications, TelCove and Lookdtass. Level 3 may acquire
additional businesses from time to time in accocganith its business strategy. The integratiorheké businesses, Broadwing and any future
businesses that Level 3 may acquire involves a eamirisks, including, but not limited to:

» demands on management related to the significarease in size after the acquisiti

» the diversion of managem/s attention from the management of daily operattoribe integration of operatior
» higher integration costs than anticipat

» failure to achieve expected synergies and cosiags)

» difficulties in the assimilation and retention ohployees

» difficulties in the assimilation of different cules and practices, as well as in the assimilatfdiraad and geographically dispersed
personnel and operations; &

« difficulties in the integration of departments, &8s, including accounting systems, technologieskbé and records and procedu
as well as in maintaining uniform standards, cdstriacluding internal control over financial refiog required by the Sarbanes
Oxley Act of 2002, procedures and polici

If Level 3 cannot successfully integrate acquiradibesses or operations, Level 3 may experienceriabbegative consequences to its
business, financial condition or results of operai Successful integration of these acquired lessis or operations will depend on Levsl 3’
ability to manage these operations, realize oppdi&s for revenue growth presented by strengtheseedce offerings and expanded
geographic market coverage and, to some degreéintmate redundant and excess costs. Becauséiofitfies in combining geographically
distant operations, Level 3 may not be able toeahthe benefits that Level 3 hopes to achieverasudt of the acquisition.

Level 3 may not be able to realize the benefits fro recently acquired operations

The completion of Level 3's acquisitions of WilT&rogress Telecom, ICG Communications, TelCoveklmapGlass, the proposed
acquisition of Broadwing and any future acquisisiporeate risks associated with Level 3's abilitydalize benefits of recently acquired
operations. Some of these risks include:

» difficulties assimilating the personnel and openagi of the recently acquired operatic
» loss of key personnel of the recently acquired afpens;

» loss of customers pc-integration;

» disruption of ongoing business and additional bnsden Level 's management teat

» higher integration costs than anticipat

- failure to achieve expected synergies and cosiagsy

« difficulties in maintaining uniform standards, cmis, procedures and policies; ¢

» difficulties in ensuring accurate and timely repagtof financial information

Level 3 cannot be certain that it will realize thenefits from the recent acquisitions that it apstes, or that Level 3 will be able to
integrate the recently acquired operations sucaelgskf Level 3 fails to integrate the
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recently acquired operations efficiently, it cotlave a material adverse effect on Level 3's businf@sancial condition, results of operation
and future prospects.

Level 3 may be unable to hire and retain sufficiengualified personnel; the loss of any of its key @cutive officers could adversel
affect Level 3

Level 3 believes that its future success will depignlarge part on its ability to attract and rathighly skilled, knowledgeable,
sophisticated and qualified managerial, professiand technical personnel. In addition, the sucoé$ise combined operations after the
merger will depend in part upon Level 3's and Brogndy's ability to retain key Broadwing employee®Kemployees may depart because of
issues relating to the difficulty of integrationaxcelerated retirement as a result of changeritraicseverance provisions in their employrn
agreements with Broadwing. Accordingly, no assueacan be given that Broadwing will be able to retedy employees to the extent that it
has been able to do so in the past.

In the past Level 3 has experienced significantmetition in attracting and retaining personnel vplossess the skills that it is seeking,
and as a result of this, Level 3 may experiendeoatage of qualified personnel. Level 3's businesae managed by a small number of key
executive officers, particularly James Q. Croweie€Chxecutive Officer, Kevin J. O’'Hara, PresidentdaChief Operating Officer and Charles
C. Miller, 111, Vice Chairman and Executive Vicedaident. The loss of any of these key executivieer® could have a material adverse e
on Level 3.

Broadwing stockholders will have different rights with respect to their stockholdings following the meger.

Upon consummation of the merger, the Broadwingkstoltiers will become stockholders of Level 3. Thare material differences
between the rights of stockholders of Broadwing tiredrights of stockholders of Level 3. See “Congaar of Stockholder Rights” beginning
on page 82.

The merger agreement limits Broadwing’s ability topursue alternatives to the merger.

The merger agreement contains “no shop” provisibag subject to limited exceptions, limit Broadgis ability to discuss, facilitate or
commit to competing third-party proposals to acguwill or a significant part of the company. The geeragreement also provides that
Broadwing will be required to pay a termination &35 million to Level 3 under certain circumstas and reimburse Level 3 for its
expenses. These provisions might discourage a tteampeting acquiror that might have an intemestcquiring all or a significant part of
Broadwing from considering or proposing that acitjigis even if it were prepared to pay consideratigth a higher per share market price
than that proposed in the merger, or might resudt potential competing acquiror proposing to péyweer per share price to acquire
Broadwing than it might otherwise have proposegay.

Broadwing executive officers and directors have fiancial interests in the merger that are different fom, or in addition to, the
interests of Broadwing stockholders.

Executive officers of Broadwing negotiated the temihthe merger agreement with their counterparteeel 3, and Broadwing’s board
of directors approved the merger agreement andimnoaisly recommended that Broadwing stockholders woapprove the merger. In
considering these facts and the other informatantained in this proxy statement/prospectus, yawkhbe aware that Broadwing's
executive officers and directors have financiaéiests in the merger that are different from, addition to, the interests of Broadwing
stockholders. For example, each of Broadwing’s etiee officers has an employment agreement withaBwing that provides, among other
things, for payment of severance and other bengfite a termination of the officer's employment endertain circumstances within two
years following the merger. These and some othditiadal interests of Broadwing directors and exa®uofficers may create potent
conflicts of interest and cause some of these persoview the proposed transaction differentlyntilau may view it, as a stockholder. Please
see “The Merger—Interests of Certain Persons irMbagger” for information about these financial irgsts.
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Risks Related to Level 3's Business
Communications Group
Level 3 needs to continue to increase the volume toéffic on its network or its network will not generate profits.

Level 3 must continue to increase the volume adrimt, data, voice and video transmission on itsord, or the Level 3 Network, in
order to realize the anticipated cash flow, opatpéfficiencies and cost benefits of the Level 3vwdek. If Level 3 does not maintain its
relationship with current customers and develop fage-volume customers, Level 3 may not be abkutistantially increase traffic on the
Level 3 Network, which would adversely affect itsldy to become profitable.

Level 3's VolIP services have only been sold for arlited period and there is no guarantee that thesservices will gain broad
market acceptance.

Although Level 3 has sold Softswitch based servaiese the late 1990’s, Level 3 has been sellmydice-over-IP (or VolP) services
for a limited period of time. As a result, there anany difficulties that Level 3 may encounter uiing regulatory hurdles and other
problems that Level 3 may not anticipate. To dagwel 3 has not generated significant revenue filoersale of its VolP services, and there is
no guarantee that Level 3 will be successful inegating significant VolP revenues.

The success of Level 3's subscriber based VolP s&ms is dependent on the growth and public acceptae of VolP telephony.

The success of Level 3's subscriber based VolHwEvs dependent upon future demand for VoIP belap services. In order for the
IP telephony market to continue to grow, severalgh need to occur. Telephone and cable serviogdms must continue to invest in the
deployment of high speed broadband networks taeesial and commercial customers. VolP networkstroastinue to improve quality of
service for real-time communications, managingaffeuch as packet jitter, packet loss, and ufneliaandwidth, so that toll-quality service
can be provided. VolIP telephony equipment and sesvinust achieve a similar level of reliabilitytthhaers of the public switched telephone
network have come to expect from their telephomeéice, including emergency calling features andatdfties. VolP telephony service
providers must offer cost and feature benefith&rtcustomers that are sufficient to cause theoowsrs to switch away from traditional
telephony service providers. If any or all of thésetors fail to occur, Level 3's VoIP services imgss may not grow.

The prices that Level 3 charges for certain of itfommunications services have been decreasing, andvel 3 expects that they wi
continue to decrease over time and Level 3 may baable to compensate for this lost revenue.

Level 3 expects to continue to experience decrgamiices for certain of its communications services
» as Level 3 and its competitors increase transnmigsapacity on existing and new networ

» as aresult of Level 3's current agreements wigtamers which often contain volume based pricingtber contractually agreed
upon decreases in prices during the term of theeagent

» through technological advances or otherwise;
e as volume based pricing becomes more preve

Accordingly, Level 3§ historical revenue is not indicative of futurgeeue based on comparable traffic volumes. As tlvegfor Leve
3 communications services decrease for whateveomed Level 3 is unable to offer additional sees from which it can derive additional
revenue or otherwise reduce its operating expenses,
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Level 3's operating results will decline and itslmess and financial results will suffer. Levell8oacontinues to expect, excluding the effects
of acquisitions, managed modem related revenueritrzie to decline in the future primarily due toiacrease in the number of subscribers
migrating to broadband services and continuedmqipressures and declining customer obligationguedntractual arrangements. Level 3
experienced a significant decline in its digitabscriber line or DSL aggregation revenue durings2@® the remaining customers of this
service terminated their customer contracts du2iogpb.

Revenue under Level 3's agreement with SBC Servicesexpected to decline materially.

As part of Level 3's acquisition of the communioais business of WilTel, it acquired a multi-yeanttact with SBC Services, Inc.
Level 3 refers to this contract as the SBC MastviSes Agreement. Recently, SBC Services Inc.ineca subsidiary of AT&T, Inc. and
announced its intention to migrate the servicesigenl by WilTel to the merged SBC Services, Ind AT&T network. WilTel and SBC
amended the SBC Master Services Agreement to rongh 2009 and it provides a gross margin purchasemitment of $165 million from
June 30, 2006 through the end of 2007, and $7%miffom January 2008 through the end of 2009. €hily, only purchases by SBC of
services on WilTel's network count toward satisif@actof this purchase commitment. Originating anmthieating access charges paid to local
phone companies are passed through to SBC in amumedvith a formula that approximates cost. Adddity, the SBC Master Services
Agreement provides for the payment of $25 millior2D06 and $25 million in 2007 from SBC if certgerformance criteria are met by Le’
3. As a result, Level 3 expects the revenue gesetitay the SBC Master Services Agreement to deafiaterially in 2007.

Failure to complete development, testing and introdction of new services, including VolP services, otd affect Level 3's ability
to compete in the industry.

Level 3 continuously develops, tests and introdunes communications services that are delivered theelLevel 3 Network. These
new services are intended to allow Level 3 to asklreew segments of the communications marketplatéoacompete for additional
customers. In certain instances, the introductfomeav services requires the successful developofemw technology. To the extent that
upgrades of existing technology are required ferititroduction of new services, the success oftlpgrades may be dependent on the
conclusion of contract negotiations with vendord aendors meeting their obligations in a timely mam In addition, new service offerings,
including new VolIP services, may not be widely goted by Level 3's customers. If Level 3's new seevofferings are not widely accepted
by its customers, Level 3 may terminate those sersfferings and be required to impair any asseiisformation technology used to develop
or offer those services. If Level 3 is not abletmcessfully complete the development and intradoiaif new services, including new VolP
services, in a timely manner, its business coulthbterially adversely affected.

Level 3's communications revenue is concentrated ia limited number of customers.

A significant portion of Level 3's communicationsvenue is concentrated among a limited number stbawers. If Level 3 lost one or
more of these major customers, or if one or morpn@stomers significantly decreased orders farel&'s services, Level 3's
communications business would be materially anctesily affected. Revenue from Level 3's two larg@shmunications customers, Time
Warner, Inc. and its subsidiaries and Verizon Comications, Inc. and its affiliates, representedrapimnately 18% and 14% of Level 3's
communications revenue for 2005, respectively. Acae®nline, Level 3's largest managed modem cust@me an affiliate of Time
Warner, Inc., reduced the number of managed modgts jp purchases from Level 3 by approximately 30ding 2005. Level 3's future
communications operating results will depend onstinecess of Level 3's customers and its succesalling services to them. If Level 3 were
to lose a significant portion of its communicatigesenue from America Online, Level 3 may not bke &b replace this revenue in the short
term and its operating losses would increase, winictease may be significant.

In connection with the acquisition of WilTel in Deober 2005, Level 3 acquired a large customer achlretween WilTel and SBC
Communications, a subsidiary of AT&T. It is antiatpd that the revenue generated by

21



Table of Contents

this contract during 2006 will cause SBC Communicet to become Level 3's largest customer base@wenue. Level 3 also expects that
the revenue generated under this contract willidechaterially over time as SBC Communications atigs its traffic from the Level 3
Network to the network that SBC Communications &eglfrom the former AT&T

During Level 3's communications business operatingistory, Level 3 has generated substantial lossesghich it expects to
continue.

The development of Level 3's communications busireguired, and may continue to require, signifiexpenditures. These
expenditures could result in substantial negataghdlow from operating activities and substamiiti losses for the near future. For the six
months ended June 30, 2006 and the fiscal yeaddddeember 31, 2005, Level 3 incurred losses fronticuing operations of
approximately $369 million and $687 million, respreely. Level 3 expects to continue to experieregsés, and may not be able to achieve or
sustain operating profitability in the future. Cionted operating losses could limit Level 3’s alitib obtain the cash needed to expand its
network, make interest and principal payments suébt or fund other business needs. Level 3 wilnto continue to expand and adapt its
network in order to remain competitive, which mayuire significant additional funding. During 20Q®vel 3 deployed a new generation of
optical transmission equipment. Additional expansiod adaptations of the Level 3 Network’s eledtr@amd software components will be
necessary in order to respond to:

e growing number of customet

» the development and launching of new servi

e increased demands by customers to transmit largeuats of data

» changes in custome¢ service requirement

» technological advances by competitors;

e governmental regulation

Future expansion or adaptation of Level 3's netweitkrequire substantial additional financial, eggonal and managerial resources,

which may not be available at the time. If Leves$ 3inable to expand or adapt its network to resporilese developments on a timely basis
and at a commercially reasonable cost, its busiwvdsbe materially adversely affected.

Level 3's need to obtain additional capacity for i network from other providers increases its costs.

Level 3 continues in some part to lease telecomaations capacity and obtain rights to use dark filmem both long distance and local
telecommunications carriers in order to extendsttepe of its network both in the United StatesBarbpe. Any failure by companies leasing
capacity to Level 3 to provide timely service tovek3 would adversely affect Level 3's ability terge its customers or increase the costs of
doing so. Some of Level 3's agreements with otmevigers require the payment of amounts for sesnghether or not those services are
used. Level 3 enters into interconnection agreesn@ith many domestic and foreign local telephonmaganies, but Level 3 is not always ¢
to do so on favorable terms.

Costs of obtaining local service from other cagieomprise a significant proportion of the opeg#xpenses of long distance carriers.
Similarly, a large proportion of the costs of piinig international service consists of paymentsther carriers. Changes in regulation,
particularly the regulation of local and internatib telecommunication carriers, could indirectlyt bignificantly, affect Level 3 competitive
position. These changes could increase or dectkasmsts of providing Level 3's services.
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Level 3's business requires the continued developmieof effective business support systems to implemiecustomer orders and to
provide and bill for services.

Level 3's business depends on its ability to cargito develop effective business support systemsraparticular the development of
these systems for use by customers who intendetb @xgel 3's services in their own service offerifi@is is a complicated undertaking
requiring significant resources and expertise amgsert from third-party vendors. Business suppgsteams are needed for:

* implementing customer orders for servic
e provisioning, installing and delivering these seed; anc
« monthly billing for these service

Because Level 8'business provides for continued rapid growthhertumber and volume of services offered, theaensed to continu
to develop these business support systems on didelmufficient to meet proposed service rollouedaThe failure to continue to develop
effective business support systems could materaliyersely affect Level 3’s ability to implemers business plans.

Level 3 must obtain and maintain permits and rightsof-way to operate its network.

If Level 3 is unable, on acceptable terms and timaly basis, to obtain and maintain the franchipesmits and rights-oftay needed t
expand and operate its network, its business dmeilchaterially adversely affected. In addition, ¢hacellation or nonrenewal of the
franchises, permits or rights-of-way that are aidicould materially adversely affect Level 3. Le¥s communications operating
subsidiaries are defendants in several lawsuitghiegplaintiffs have sought to have certified Ess actions that, among other things,
challenge the subsidiaries’ use of rights of ways likely that additional suits challenging udd_evel 3’s rights of way will occur and that
those plaintiffs also will seek class certificatidine outcome of this litigation may increase Le¥slcosts and adversely affect its operating
results.

Termination of relationships with key suppliers coud cause delay and costs.

Level 3 is dependent on third-party suppliers foeff, computers, software, optronics, transmissiectronics and related components
that are integrated into its network. If any ofgbeelationships is terminated or a supplier tailsrovide reliable services or equipment and
Level 3 is unable to reach suitable alternativaragements quickly, Level 3 may experience signifi@alditional costs. If that happens, Level
3 could be materially adversely affected.

Rapid technological changes can lead to further copetition.

The communications industry is subject to rapid sigdificant changes in technology. In additiore thtroduction of new services or
technologies, as well as the further developmeixidting services and technologies may reducedbeor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitarghie future may be new entrants to the
communications industry. These new entrants mayeadiurdened by an installed base of outdated edrip Future success depends, in
part, on the ability to anticipate and adapt imeety manner to technological changes. Technoldgicanges and the resulting competition
could have a material adverse effect on Level 3.

Increased industry capacity and other factors couldead to lower prices for Level 3's services.

Additional network capacity available from Levek3ompetitors may cause significant decreasesiptikes for the services that it
offers. Prices may also decline due to capacityemses resulting from technological advances aatkgic acquisitions. Increased
competition has already led to a decline in rates@ed for various telecommunications services.
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Level 3 is subject to significant regulation that ould change in an adverse manner.

Communications services are subject to significagtilation at the federal, state, local and intéonal levels. These regulations affect
Level 3 and its existing and potential competit@slays in receiving required regulatory approvaisluding approvals relating to
acquisitions or financing activities), completimgdrconnection agreements with incumbent local axghk carriers or the enactment of new
and adverse regulations or regulatory requirenmalg have a material adverse effect on Level 3dtitan, future legislative, judicial and
regulatory agency actions could have a materiatesgveffect on Level 3.

Federal legislation provides for a significant dgration of the U.S. telecommunications industngluding the local exchange, long
distance and cable television industries. Thisslagjon remains subject to judicial review and &ddal FCC rulemaking. As a result, Level 3
cannot predict the legislation’s effect on its fet@perations. Many regulatory actions are underavaare being contemplated by federal and
state authorities regarding important items. Treg®ns could have a material adverse effect oreL®8'¢ business.

States also often require prior approvals or regttfons for certain transfers of assets, custowreosvnership of certificated carriers and
for issuances by certified carriers of equity dbtde

Level 3 may lose customers if Level 3 experiencegstem failures that significantly disrupt the avaihbility and quality of the
services that it provides.

Level 3's operations depend on its ability to avaidl mitigate any interruptions in service or restlicapacity for customers.
Interruptions in service or performance problernsyfhatever reason, could undermine confidenctsigdrvices and cause Level 3 to lose
customers or make it more difficult to attract nemes. In addition, because many of Leveal rvices are critical to the businesses of mé
its customers, any significant interruption in seevcould result in lost profits or other loss tstomers. Although Level 3 attempts to
disclaim liability in its service agreements, a tauight not enforce a limitation on liability, wdti could expose Level 3 to financial loss. In
addition, Level 3 often provides its customers vgtlaranteed service level commitments. If Leved Briable to meet these guaranteed se
level commitments as a result of service interamsj Level 3 may be obligated to provide credignhegally in the form of free service for a
short period of time, to its customers, which cowtdjatively affect its operating results.

The failure of any equipment or facility on Levés$ Betwork, including the network operations cohtenter and network data storage
locations, could result in the interruption of @msker service until necessary repairs are effeatedmacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powesés, security breaches and computer viri
These failures, faults or errors could cause deksrvice interruptions, expose Level 3 to custolibility or require expensive modificatio
that could significantly hurt its business.

Intellectual property and proprietary rights of oth ers could prevent Level 3 from using necessary techlogy to provide its
services.

If technology that is necessary for Level 3 to paevits services were held under patent by angtbeson, Level 3 would have to
negotiate a license for the use of that technolbgyel 3 may not be able to negotiate such a lieatsa price that is acceptable. The existence
of such patents, or Level 3's inability to negaiatlicense for any such technology on acceptabtes, could force Level 3 to cease using the
technology and offering services incorporatingtdehnology.

To the extent that Level 3 is subject to litigati@garding the ownership of its intellectual prdpethis litigation could:

* be time-consuming and expensiv
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» divert attention and resources away from Lev' s daily business

» impede or prevent delivery of Leve's services; an

» require Level 3 to pay significant royalties, lisérg fees and damag

Parties making claims of infringement may be ablelitain injunctive or other equitable relief tieauld effectively block Level 3’s
ability to provide its services and could causedlé&/to pay substantial damages. In the eventsotaessful claim of infringement, Level 3
may need to obtain one or more licenses from fhamties, which may not be available at a reasonadg if at all. The defense of any law:

could result in time-consuming and expensive litwa regardless of the merits of such claims, @emdd also result in damages, license fees,
royalty payments and restrictions on Level 3'siabtb provide services, any of which could harsbusiness.

Canadian law currently does not permit Level 3 to &er services directly in Canada.

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canadi@arriers. This restriction hinders Le
3’s entry into the Canadian market unless apprtpdaarangements can be made to address it.

Potential regulation of Internet service providersin the United States could adversely affect Level8operations.

The FCC has to date treated Internet service peosids enhanced service providers. In additiongf&®s has to date not sought to
heavily regulate the provision of IP-based servi@h Congress and the FCC are considering prégptsat involve greater regulation of IP-
based service providers. Depending on the contahteope of any regulations, the imposition of stegjulations could have a material
adverse effect on Level 3’s business and the pihufity of its services.

The communications industry is highly competitive ith participants that have greater resources and greater number of
existing customers.

The communications industry is highly competitivany of Level 3's existing and potential competittrave financial, personnel,
marketing and other resources significantly gretiten Level 3. Many of these competitors have tileed competitive advantage of a larger
existing customer base. In addition, significanr@mpetition could arise as a result of:

» the consolidation in the industry, led by AT&T avidrizon;
» allowing foreign carriers to compete in the U.Srke#

» further technological advances; ¢

» further deregulation and other regulatory initiat\

If Level 3 is unable to compete successfully, Le3/slbusiness could be significantly hurt.

Level 3 may be unable to successfully identify, maige and assimilate future acquisitions, investmentnd strategic alliances,
which could adversely affect its results of operatins.

Level 3 continually evaluates potential investmertd strategic opportunities to expand its netwernkance connectivity and add
traffic to the network. In the future, Level 3 msgek additional investments, strategic alliancesroilar arrangements, which may expose
Level 3 to risks such as:

« the difficulty of identifying appropriate investmisn strategic allies or opportunitie

« the possibility that senior management may be redub spend considerable time negotiating agretstad monitoring these
arrangements
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» the possibility that definitive agreements will e finalized;

» potential regulatory issues applicable to the mlemunications busines

» the loss or reduction in value of the capital inwent;

« the inability of management to capitalize on thpantunities presented by these arrangements
» the possibility of insolvency of a strategic a

There can be no assurance that Level 3 would ssitdlysovercome these risks or any other problenantered with these
investments, strategic alliances or similar arramgyets.

Other Operations
Environmental liabilities from Level 3's historical operations could be material.

Environmental liabilities from Level 3's historicaperations could be material. Level 3's operatiang properties are subject to a wide
variety of laws and regulations relating to envirantal protection, human health and safety. Thess nd regulations include those
concerning the use and management of hazardousomrbazardous substances and wastes. Level 3 lisand will continue to make
significant expenditures relating to its environitaicompliance obligations. Level 3 may not atiatles be in compliance with all of these
requirements.

In connection with certain historical operationsykl 3 has responded to or been notified of pakativironmental liability at
approximately 148 properties as of December 3152D8vel 3 is engaged in addressing or has liqail&D of those properties. Of these: (a)
Level 3 has formal commitments or other potentilife costs at 13 sites; (b) there are 11 sitds mihimal future costs; (c) there are 12 sites
with unknown future costs; and (d) there are 3dssitith no likely future costs. The remaining 78perties have been dormant for several
years.

Level 3 could be held liable, jointly or severalnd without regard to fault, for such investigatand remediation. The discovery of
additional environmental liabilities related totobiscal operations or changes in existing environtakrequirements could have a material
adverse effect on Level 3.

Potential liabilities and claims arising from coaloperations could be significant.

Level 3's coal operations are subject to extenkiwes and regulations that impose stringent oparatjanaintenance, financial
assurance, environmental compliance, reclamatéstoration and closure requirements.

These requirements include those governing aimvaatdr emissions, waste disposal, worker healthsafety, benefits for current and
retired coal miners, and other general permitting licensing requirements. Level 3 may not atiales be in compliance with all of these
requirements. Liabilities or claims associated wliis non-compliance could require us to incur makeosts or suspend production. Mine
reclamation costs that exceed reserves for thetenmalso could require Level 3 to incur mateciasts.

General

If Level 3 is unable to comply with the restrictiors and covenants in its debt agreements, there woute a default under the term:
of these agreements, and this could result in an eeleration of payment of funds that have been bormwed.

If Level 3 were unable to comply with the restioets and covenants in any of its debt agreemerge thiould be a default under the
terms of those agreements. As a result, borrowinger other debt instruments that contain croselagtion or cross-default provisions may
also be accelerated and become due and payablgy f these events occur, there can be no assuthaicLevel 3 would be able to make
necessary payments to the lenders or that Leval8dibe able to find alternative financing. Evehéivel 3 was able to obtain alternative
financing, there can be no assurance that it wbealdn terms that are acceptable.
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Level 3 has substantial debt, which may hinder itgrowth and put Level 3 at a competitive disadvantag.
Level 3's substantial debt may have important cqneaces, including the following:

» the ability to obtain additional financing for adsjtions, working capital, investments and capitabther expenditure could be
impaired or financing may not be available on atziele terms

e asubstantial portion of Level 3's cash flow widl hsed to make principal and interest paymentsutstanding debt, reducing the
funds that would otherwise be available for operatiand future business opportunit

e asubstantial decrease in cash flows from operatitigities or an increase in expenses could madtéficult to meet debt service
requirements and force modifications to operati

» Level 3 has more debt than certain of its compegtjtaehich may place Level 3 at a competitive disadage; an

* substantial debt may make Level 3 more vulnerabBedownturn in business or the economy genei

Level 3 had substantial deficiencies of earningsoteer fixed charges of approximately $332 millfonthe six months ended June 30,
2006. Level 3 had deficiencies of earnings to cdixed charges of $611 million for the fiscal yearded December 31, 2005, $384 million

for the fiscal year ended December 31, 2004, $6#bmfor the fiscal year 2003, $918 million fdne fiscal year 2002 and $4,356 million for
the fiscal year 2001.

Level 3 may not be able to repay its existing debfailure to do so or refinance the debt could prevat Level 3 from implementing
its strategy and realizing anticipated profits.

If Level 3 were unable to refinance its debt ordise additional capital on acceptable terms, L8iehbility to operate its business
would be impaired. As of June 30, 2006, Level 3 &acggregate of approximately $7.092 billion efgderm debt on a consolidated basis,
excluding discount and fair value adjustments awtuding current maturities, and approximately $#Bion of stockholders’ deficit. Level
3’s ability to make interest and principal paymeotsits debt and borrow additional funds on favéeabrms depends on the future
performance of the business. If Level 3 does neélenough cash flow in the future to make inteoegtrincipal payments on its debt, Leve
may be required to refinance all or a part of ébtcbr to raise additional capital. Level 3 caramgure you that it will be able to refinance its
debt or raise additional capital on acceptable $erm

Restrictions and covenants in Level 3's debt agreesnts limit its ability to conduct its business anatould prevent Level 3 from
obtaining needed funds in the future.

Level 3's debt and financing arrangements containraber of significant limitations that restrict ability to, among other things:
* borrow additional money or issue guarantt

» pay dividends or other distributions to stockho

* make investment:

+ create liens on asse

+ sell assets

* enter into sal-leaseback transactior

» enter into transactions with affiliates; a

* engage in mergers or consolidatic
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If certain transactions occur with respect to LeveB’s capital stock, Level 3 may be unable to fullytilize its net operating loss
carryforwards to reduce its income taxes.

As of December 31, 2005, Level 3 had net operdtiag carryforwards of approximately $5.9 billiom federal income tax purposes. If
certain transactions occur with respect to Levslcipital stock that result in a cumulative owngrshange of more than 50 percentage
points by 5-percent stockholders over a three-gesand as determined under rules prescribed bytBe Internal Revenue Code and
applicable regulations, annual limitations wouldit@osed with respect to Level 3's ability to wdiits net operating loss carryforwards and
certain current deductions against any taxablenmech achieves in future periods. Level 3 has eaténto transactions over the last three
years resulting in significant cumulative changethie ownership of its capital stock. Additionalrtsactions could cause Level 3 to inci
50 percentage point ownership change by 5% stodkh®lnd, if Level 3 triggers the abaveted Internal Revenue Code imposed limitati
prevent it from fully utilizing net operating losarryforwards and certain current deductions teicedncome taxes. Level 3 does not believe
its net operating loss carryforwards will be lindgitia 2006 or thereafter, based on information add as of the date of this proxy
statement/prospectus.

Increased scrutiny of financial disclosure, particlarly in the telecommunications industry in which Level 3 operates, could
adversely affect investor confidence, and any resiament of earnings could increase litigation riskand limit Level 3’s ability to access
the capital markets.

Congress, the SEC, other regulatory authoritiest@anedia are intensely scrutinizing a numbeirrfcial reporting issues and
practices. Although all businesses face uncertaifitty respect to how the U.S. financial disclostggime may be impacted by this process,
particular attention has been focused recenthhertédlecommunications industry and companies’ imetations of generally accepted
accounting principles.

If Level 3 were required to restate its financiatsments as a result of a determination that L&8V¥eld incorrectly applied generally
accepted accounting principles, that restatemantiadversely affect its ability to access the tdpnarkets or the trading price of its
securities. The recent scrutiny regarding finangbrting has also resulted in an increase igdliton in the telecommunications industry.
There can be no assurance that any such litigatiamst Level 3 would not materially adversely efffies business or the trading price of
Level 3's securities.

Terrorist attacks and other acts of violence or wammay adversely affect the financial markets and Les 3’s business.

Since the September 11, 2001 terrorist attacksabgequent events, there has been considerablegainigein world financial markets.
The full effect on the financial markets of thesems, as well as concerns about future terrottatls, is not yet known. They could,
however, adversely affect Level 3's ability to dbtéinancing on terms acceptable to Level 3, calht

There can be no assurance that there will not teeuterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect Level 3's ploadifacilities or those of Level 8'customers. These events could cause consuméulemnce
and spending to decrease or result in increasedilitylin the U.S. and world financial markets amcbnomy. Any of these occurrences could
materially adversely affect Level 3’s business.

Level 3's international operations and investmentgxpose Level 3 to risks that could materially advesely affect the business.

Level 3 has operations and investments outsideeobtnited States, as well as rights to undersela calpacity extending to other
countries, that expose Level 3 to risks inhereimternational operations. These include:

» general economic, social and political conditic
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» the difficulty of enforcing agreements and collagtreceivables through certain foreign legal systt
» tax rates in some foreign countries may exceeckthothe U.S.

» foreign currency exchange rates may fluctuate, kvbauld adversely affect our results of operatiand the value of Level 3's
international assets and investme

» foreign earnings may be subject to withholding regraents or the imposition of tariffs, exchangetcols or other restriction:

» difficulties and costs of compliance with foreigswls and regulations that impose restrictions oreL8is investments and
operations, with penalties for noncompliance, idiig loss of licenses and monetary fir

» difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all
» changes in U.S. laws and regulations relating teifm trade and investme

Risks Related to an Investment in Level 3's CommoStock
Additional issuances of equity securities by Leved would dilute the ownership of Level 3’s existingtockholders.

Level 3 may issue equity in the future in connettidth acquisitions or strategic transactions,djust its ratio of debt to equity,
including through repayment of outstanding debfuttd expansion of operations or for other purpokesel 3 may issue shares of common
stock at prices or for consideration that is gnetiten or less than the consideration for whick timmon stock is being offered. To the
extent Level 3 issues additional equity securityesir percentage ownership of Level 3's commonisteculd be reduced.

If a large number of shares of Level 3's common stk is sold in the public market, the sales could duce the trading price of
Level 3's common stock and impede its ability to rige future capital.

Level 3 cannot predict what effect, if any, futissuances of Level 8'common stock will have on the market price oEdsmmon stocl
In addition, shares of Level 3 common stock thatissued in connection with an acquisition mayb®subject to resale restrictions. The
market price of Level 3 common stock could drom#igantly if certain large holders of Level 3 coramstock, or recipients of Level 3
common stock in connection with an acquisition|, akklor a significant portion of their shares afnemon stock or are perceived by the ma
as intending to sell these shares other than or@erly manner. In addition, these sales could impavel 3 ability to raise capital through t
sale of additional common stock in the capital reésk

Anti-takeover provisions in Level 3's charter and ly-laws could limit the share price and delay a chage of management.

Level 3's restated certificate of incorporation dnydlaws contain provisions that could make it madifécult or even prevent a third
party from acquiring Level 3 without the approvétlee incumbent board of directors. These provisi@mong other things:

» prohibit stockholder action by written consent lage of a meetinc

« limit the right of stockholders to call special rtiegs of stockholders

« limit the right of stockholders to present propssal nominate directors for election at annual imgstof stockholders; ar
» authorize the board of directors to issue prefestedk in one or more series without any actiorthenpart of stockholder

In addition, the terms of most of Level 3's longntedebt require that upon a “change of control,8l@ned in the agreements that
contain the terms and conditions of the long teabtdLevel 3 make an offer to purchase the outatgridng term debt at either 100% or
101% of the aggregate principal amount of that tamg debt.
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These provisions could limit the price that investmight be willing to pay in the future for shamdd_evel 3 common stock and
significantly impede the ability of the holderstbé common stock to change management. Provisimhagreements that inhibit or
discourage takeover attempts could reduce the rmaakee of our common stock.

The market price of Level 3's common stock has beesubject to volatility and, in the future, the market price of Level 3's
common stock may fluctuate substantially due to aariety of factors.

The market price of Level 3 common stock has beéiest to volatility and, in the future, the marleice of Level 3's common stock
may fluctuate substantially due to a variety otdas, including:

» the depth and liquidity of the trading market faviel 3 common stocl

e quarterly variations in actual or anticipated ofiataresults;

» changes in estimated earnings by securities asa

» market conditions in the communications and infdiamaservices industrie:
e announcement and performance by competi

* regulatory actions; an

» general economic conditior

In addition, in recent months the stock market galhehas experienced significant price and voludftaetuations. Those market
fluctuations could have a material adverse effadihe market price or liquidity of Level 3's commstock.

Certain Non-U.S. Holders may be subject to adverdd.S. federal income tax considerations.

Generally, if a non-U.S. holder, who owns more tB&#of Level 3's outstanding common stock dispafesommon stock, such holder
may be subject to U.S. federal income or withhaidax on any gain recognized on the dispositiomesme effectively connected with a
U.S. trade or business if Level 3 were a “U.S. praperty holding corporation” at any time durimg tshorter of the five years before the
disposition or the holding period of the holderaktdition, if Level 35 common stock is not considered to be regulaalyed on an establish
securities market at such time, a non-U.S. holdey be subject to such tax on any gain recognizeti@nisposition of common stock
without regard to the value of the common stock @dvhy such holder. Level 3 may be, or may becomieSareal property holding
corporation.

30



Table of Contents

INFORMATION ABOUT THE SPECIAL MEETING OF BROADWING STOCKHOLDERS

This section contains information for Broadwingcitioolders about the special meeting of Broadwingldtolders being held to
consider:

» the adoption of the merger agreement and apprdibheanerger

» the approval of an amendment and restatement afdBring’s Employee Stock Purchase Plan, or PurcRise approved by
Broadwing’s board of directors in June 2006, ineori (i) increase the number of shares of Broagisinommon stock authorized
for issuance under the Purchase Plan and (ii) editeithe annual limit on the total number of shémas may be issued under the
Purchase Plan.; provided that such amendment atatement will not affect the provisions in the geeragreement requiring
Broadwing to (i) cause the offering period pursuarthe Purchase Plan to terminate at the effetitive of the merger; (ii) not ma
any further contributions to the current offerirgripd pursuant to the Purchase Plan after thetdatmerger agreement was signed;
and (iii) refrain from commencing any new offeripgriods under the Purchase Plan, provided tha¢ tfesdrictions will not apply
the merger agreement terminates without the meigsing; anc

» such other matters as may properly come beforentheting or any adjournment or postponement the

Together with this proxy statement/prospectus, Bnoag also is sending you a notice of the specrting of Broadwing stockholders
and a form of proxy that is being solicited by Bie@ng’s board of directors for use at the speciakting of Broadwing stockholderBhe
information and instructions contained in this secdion are addressed to Broadwing stockholders and aleferences to “you” in this
section should be understood to be addressed to Bxawing stockholders.

Date, Time and Place of the Special Meeting of Brdaving Stockholders

This proxy statement/prospectus is being furnideBroadwing’s board of directors in connectionhatiie solicitation of proxies from
holders of Broadwing common stock for use at thecid meeting of Broadwing stockholders to be tald on
200 , beginning at a.m., m&j and at any adjournment or postponement offieia meeting of Broadwing stockholders.

Purpose of the Special Meeting of Broadwing Stocklihders

The special meeting of Broadwing stockholders ballheld to consider and vote upon a proposal tptatie merger agreement and
approve the merger, and a proposal to approve am@ment and restatement of the Purchase Planén tirihcrease the number of shares of
Broadwing’s common stock authorized for issuanadeuthe Purchase Plan.

Record Date and Outstanding Shares

Broadwing’s board of directors has fixed the clobbusiness on , 200 , a&srdtord date. Only stockholders of record of
Broadwing common stock on the books of Broadwingfabe close of business on the record date wikbtitled to notice of, and to vote at,
the special meeting of Broadwing stockholders andmbstponements or adjournments of the speciatingeef Broadwing stockholders. On

, 2006, there were shares of Broadwing common stock issued and autistg held by stockholders of recarde
number of record stockholders does not includegoersvhose stock is held in nominee or “street naacebunts through brokers.

Quorum Requirement

A majority of all shares of Broadwing common staekstanding on the record date, represented irpensby proxy, constitutes a
quorum for the transaction of business at the spewgeting of Broadwing stockholders. You will lensidered part of the quorum if you
return a signed and dated proxy card, if you vetéekephone or the Internet, or if you vote in perat the special meeting of Broadwing
stockholders. Abstentions and shares of Broadwimgneon stock voted by a bank or broker holding shaféBroadwing
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common stock for a beneficial owner are counteprasent and entitled to vote for purposes of ddténg a quorum. On the other hand,
broker nonvotes will not be treated as present for purpo$eetermining the number of votes required to aperor disapprove a proposal
“broker non-vote’occurs on a proposal when a broker is not permittadte on that proposal without instruction frtme beneficial owner «
the shares and no instruction is given by the beiaébwner. If a quorum is not present at the sglaneeting of Broadwing stockholders,
Broadwing intends to adjourn or postpone the mgetirsolicit additional proxies.

Vote Required

Each holder of Broadwing common stock will be éetitto one vote, in person or by proxy, for eacérsiof Broadwing common stock
registered in the holder’'s name on the books ofBwing as of the record date on any matter subaittethe vote of Broadwing's
stockholders. The proposal to approve and adophrger agreement and to approve the merger widpeoved if a majority of the
outstanding shares of Broadwing common stock edttib vote at the special meeting of Broadwingldtotders are voted in favor of such
proposal. The proposal to approve the amendmentemtatement of the Purchase Plan will be apprdedajority of the outstanding sha
of Broadwing common stock present in person orasgmted by proxy and entitled to vote at the spewéting are voted in favor of such
proposal.

Failures to vote, abstentions and broker non-vatifave the same effect as a vote against eatheoproposals. A broker is not
permitted to vote on the proposals without instarcfrom the beneficial owner of the shares of Bwang common stock held by the broker.
Therefore, if your shares of Broadwing common staekheld in an account at a brokerage firm or pan#d you do not provide the broker or
bank with instructions on how to vote the shareBraladwing common stock which you beneficially oinraccordance with the instructions
received from the brokerage firm or bank, a brai@r-vote will occur with respect to those shareBrafadwing common stock.

The respective obligations of Level 3 and Broadwimgomplete the merger are subject to the condttiat Broadwing'’s stockholders
approve the merger agreement. If Broadwing’s stolddrs fail to approve the merger agreement aBtbadwing special meeting of
stockholders, each of Level 3 and Broadwing wiltdnghe right to terminate the merger agreement.“Hee Merger Agreement—
Termination” beginning on page 79.

Shares Beneficially Owned as of the Record Date

As of , 2006, there were shares of Broadwing common stock outstandisgof that date, less than % of the
outstanding shares of Broadwing common stock wele by directors and executive officers of Broadyvamd their respective affiliates. Y
are entitled to vote if you were a holder of recoféghares of Broadwing common stock shares aseofeicord date. Your shares may be v
at the meeting only if you are present or represkhy a valid proxy.

Voting at the Special Meeting of Broadwing Stockhalers

If you are a Broadwing stockholder of record onrdeord date and you attend the special meetidyaddwing stockholders, you may
vote in person by completing a ballot at the sgeunieting of Broadwing stockholders even if yoweatty have signed, dated and returned a
proxy card. If your shares of Broadwing common ktae held in the name of a broker or nominee,may not vote your shares of
Broadwing common stock in person at the speciatimgef Broadwing stockholders unless you obtagigined proxy from the record holder
giving you the right to vote the shares of Broadywdommon stock.

Proxies

Broadwing stockholders may grant their proxies kajildfay completing the enclosed proxy card, andisigjndating and returning it in
the enclosed envelope. We recommend you do so piptofhelp ensure timely delivery. We have arrahfig Broadwing stockholders who
are stockholders of record to have the option
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to submit their proxies by using the telephoneherinternet. The laws of Delaware, under which Bvaiag is incorporated, specifically
permit electronically transmitted proxies, providhdt each proxy contains or is submitted with iinfation that enables the inspectors of
election to determine that the proxy was authortzgthe stockholder.

Instructions for voting by using the telephonetw Internet are printed on the proxy voting indinns attached to the proxy card. In
order to vote via the Internet, please have yoaxycard available so you can input the requirédrination from the card. The proxy card
shows the Internet website address. When you |ag time Internet website address, you will recématructions on how to proceed with
voting your shares. The telephone and Internehggirocedures are designed to authenticate vosédygaise of a personal identification
number. These procedures allow Broadwing stockhsltteappoint a proxy to vote their shares of Braad common stock, and to confirm
that their instructions have been properly recorded

Shares Held Through Brokerage Accounfsyour shares of Broadwing common stock are flilithe name of a broker or nominee, you
should follow the instructions provided by that keoor nominee on how to direct the voting of yehares of Broadwing common stock.

How Proxies will be Voted; Recommendations of ttea@w~ing Board of DirectorsAll shares of Broadwing common stock represented
by proxies properly executed and received by Braagwefore or at the special meeting of Broadwitaglsholders will be voted in
accordance with the instructions indicated on ttoexips. The board of directors of Broadwing recomdwethat you voteFOR” the adoption
of the merger agreement and approval of the mengg* FOR” the amendment and restatement of the PurchaselPtla@ proxy is properly
completed, signed and returned but no instructimasndicated, the shares of Broadwing common stoltke votedFOR the adoption of
the merger agreement and approval of the mergaf-@R the amendment and restatement of the Purchase Plan.

The grant of a proxy will confer discretionary aatity on the persons named in the proxy as proypoagees to vote in accordance v
their best judgment on procedural matters incidemte conduct of the Broadwing special meetinghsas a motion to adjourn in the absence
of a quorum or a motion to adjourn for other reasamcluding to solicit additional votes in favdrapproval of the merger agreement. Pro
which specify a vote against approval of the meaggeement will not be voted in favor of any adjouent of the Broadwing special meeting
for the purpose of soliciting additional votes avér of the approval of the merger agreement.

Revoking Your Proxyf you grant a proxy in respect of your shares addlwing common stock and then attend the spe@ating of
Broadwing stockholders, your attendance at theiapeeting of Broadwing stockholders, or at angpacthment or postponement of the
special meeting of Broadwing stockholders, will aatomatically revoke your proxy. You can, howevevoke a proxy at any time prior to
its exercise by:

» delivering to Broadwing'’s corporate secretary aten notice of revocation before the special mgetihBroadwing stockholders
(or, if the special meeting of Broadwing stockhatjés adjourned or postponed, before the adjouongubstponed meeting is
actually held)

» delivering to Broadwing’s corporate secretary anatated, duly executed proxy (including a proxytégphone or the Internet)
before the special meeting of Broadwing stockhader, if the special meeting of Broadwing stockieot is adjourned or
postponed, before the adjourned or postponed ngeistictually held)

* revoking the proxy in accordance with the telephoniternet voting procedures described in thexyprmting instructions attache
to the proxy card; ¢

« attending the special meeting of Broadwing stoctteid and voting in person at the special meetirBroddwing stockholder:

If your shares of Broadwing common stock are helthe name of a broker or nominee, you may chaonge wote by submitting new
voting instructions to your broker or nominee ic@wance with your broker’s or nominee’s instrucio
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Solicitation of Proxies

Proxies may be solicited by mail, personal intewitelephone, facsimile and electronic mail by Bheang’s directors, officers and
employees on a part-time basis and for no additiom@apensation. Broadwing will bear the costs @uirs in the solicitation of proxies under
this proxy statement and prospectus, including arsopaid in reimbursement to banks, brokerage fioastodians, nominees and others for
their expenses in forwarding soliciting materiathe beneficial owners of Broadwing common stockvél 3 and Broadwing have agreed to
share equally all costs and expenses incurredrinegiion with the filing fee for the registratiotatement on Form S-4 of which this proxy
statement and prospectus forms a part, as welleasasts of printing and mailing this proxy statetrend prospectus.

Broadwing has retained D.F. King & Co., Inc. toisisi with the solicitation of proxies and to Vigrcertain records related to the
solicitations. Broadwing has agreed to pay D.F.gdrfee in addition to its out-gfecket expenses for services rendered and to infie ik,
King against certain liabilities arising out ofsittngagement (except for those resulting from Rifg’s gross negligence or intentional
misconduct).

Other Business

Broadwing’s board of directors currently is not agvaf any business to be acted upon at the speeialing of Broadwing stockholders
other than as described in this proxy statemenipanspectus. A specific proposal has been incluethe proxy card to authorize
Broadwing’s board of directors to act in its digme with respect to any procedural matters, adjments or postponements to permit further
solicitation of proxies for the merger.

Householding

Householding is a program, approved by the SECglwailows the delivery of only one package of statller proxy materials if there
are multiple Broadwing stockholders who live at saene address. This means that, if your houselzotitipates in the householding
program, you will receive an envelope containing eat of proxy materials and a separate proxy foarelach stockholder account in the
household. Please vote all proxy cards enclos#tkipackage.

To Attend the Broadwing Special Meeting of Stockhalers

Only stockholders, authorized proxy holders andaBrming’s guests may attend the special meetingofficial admission ticket or
proof of stock ownership, such as a recent broleeeagount statement or letter from your broker, @ardlid government-issued picture
identification, such as a driver’s license are mglifor admission to the meeting. If your shaneskeeld in the name of your broker, bank, or
other nominee, you must bring to the meeting anaustatement or letter from the nominee indicpthmat you beneficially owned the she
on , 200 , the record dateviming.

A detachable admission ticket is attached to yooxysolicitation/voting instruction card. Pleasstath and bring the detailed
admission ticket with you to the special meetimgetnet voters will be guided to a Website wheyefdtiowing the instructions on the
Website, they will be able to print an admissiaket.

Communications by Broadwing’s Stockholders with Br@adwing

Any written revocation of a proxy or other commuations in connection with this proxy statement/pegus and requests for
additional copies of this proxy statement and pecsyes or the proxy card should be addressed todBiiog Investor Relations, 1122 Capital
of Texas Highway South, Austin, Texas 78746. If iawe any questions or need further assistancetingvyour shares of Broadwing
common stock, please call Broadwing’s proxy sahiGiD.F. King & Co., Inc., toll free at 1-800-29@34 or collect at 1-212-269-5550.

Your vote is important. Please sign, date and retur your proxy card or submit your proxy and/or voting instructions by telephone or
through the Internet promptly.
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APPROVAL OF BROADWING’S AMENDED AND
RESTATED EMPLOYEE STOCK PURCHASE PLAN

In 2000, Broadwing'’s board of directors adopted| & stockholders subsequently approved, BroadwiEgployee Stock Purchase
Plan, which we refer to as the Purchase Plan.ne 2006, Broadwing’s board of directors amendedPiimehase Plan, subject to stockholder
approval, to increase the number of shares of Bvoagicommon stock available for issuance undePtiiehase Plan by 2,500,000 to
3,500,000 shares and to eliminate the automatioanncrease in shares issuable under the PuréHaseBroadwing’s board of directors
determined that Broadwing would not have enougheshavailable under the Purchase Plan for the attthpurchases for the offering per
that ended on June 30, 2006 without this increaslee shares reserved for issuance under the Rgréan. Broadwing’s board of directors
adopted this amendment in order to ensure thatdBriva could continue to grant purchase rights fiat bffering period and at future levels
determined appropriate by its board of directors.

Under Section 423 of the Internal Revenue Codéhe@Code, an amendment to increase the numbeacéshvailable under the
Purchase Plan must be approved by company stoadsaldthin 12 months of its adoption by the bodrdipectors. Broadwing had initially
planned to obtain stockholder approval of the ammerd to the Purchase Plan at the next annual ngestireduled for 2007.

For the offering period that ended on June 30, 2Bd6adwing issued 42,752 shares of Broadwing comstock under the Purchase
Plan from those added under this amendment by @andlof directors in June 2006. In addition, Broadpanticipates that it will issue
additional shares under the Purchase Plan at thefahe current offering period. Pursuant to #mris of the merger agreement with Level 3,
contributions to the current Purchase Plan offepdagod have been frozen as of October 16, 2006 atticipated that Broadwing will issue
the shares for the current offering period uponetadier of the closing of the merger or Decemter2®06 and no further offering periods
will occur prior to the close of the merger. If Bidwing cannot obtain stockholder approval of themaments, the additional shares issued
under Purchase Plan generally will be treateddeipurposes as non-qualified stock options isstieddéscount to the fair-market price of our
common stock.

During the last fiscal year, shares of Broadwinmowmn stock were purchased in the amounts and arite per share under the
Purchase Plan as follows: Stephen E. Courter, aeshLynn D. Anderson, no shares, Kim D. Lars@8, ghares ($3.927) and 393 shares
($3.859), Scott Widham, 2,744 shares ($3.927)watlent executive officers of Broadwing as a gra@jg27 shares ($3.927) and 393 shares
($3.859), and all employees (excluding executifieeifs) of Broadwing as a group 133,373 share9¢i3.and 192,292 shares ($3.859).

As of November 1, 2006, an aggregate of 1,042, #52es of Broadwing’s common stock had been gramelér the Purchase Plan.
Including the increase from the amendment, 2,4%7shvéres of Broadwing’s common stock (plus anyesh#irat might in the future be
returned to the Purchase Plan as a result of datioak or expiration of purchase rights) remaiaedilable for future grant under the
Purchase Plan. However, pursuant to the mergeeamnet, Broadwing is required (i) to take all neaegsction to cause the offering period
pursuant to the Purchase Plan to terminate atftbetige time of the merger; (ii) not to make anyther contributions to the current offering
period pursuant to the Purchase Plan after thetdatmerger agreement was signed; and (iii) to &lkeecessary action to refrain from
commencing any new offering periods under the FasetPlan,
provided that these restrictions will not applyhi&é merger agreement terminates without the meigsing.

Stockholders are requested in this proposal tocmepthe amendment and restatement of the PurcleseTe affirmative vote of the
holders of a majority of the shares present ingrers represented by proxy and entitled to voth@imeeting will be required to approve the
amendment and restatement of the Purchase Platerniosis will be counted toward the tabulation ofes cast on proposals presented to the
stockholders and will have the same effect as negabtes. Broker non-votes are counted towardsaaugn, but are not counted for any
purpose in determining whether this matter has lagg@noved.
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Broadwing’s board of directors recommends that stokholders vote “FOR” the amendment and restatement bthe Purchase
Plan.

The essential features of the Purchase Plan, asdmti@nd restated, are outlined below:
Purpose

The purpose of the Purchase Plan is to provideansby which employees of Broadwing (and any pasestibsidiary of Broadwing
designated by the committee to participate in thkelPase Plan) may be given an opportunity to pelsadares of Broadwing’s common
stock through payroll deductions, to assist Broadwn retaining the services of its employeesgimuse and retain the services of new
employees, and to provide incentives for such per$o exert maximum efforts for the success of Bwing. All of the approximately 1580
employees of Broadwing and Broadwing’s parentssaisidiaries are eligible to participate in thedhase Plan.

The rights to purchase Broadwing’s common stockig@ under the Purchase Plan are intended to gaalibptions issued under an
“employee stock purchase plan” as that term isn@efin Section 423(b) of the Internal Revenue Guidi986, as amended.

Administration

The compensation committee of Broadwing’s boardictors, which we refer to as the committee, aistérs the Purchase Plan and
has the final power to construe and interpret lothPurchase Plan and the rights granted undBnétcommittee has the power, subject tc
provisions of the Purchase Plan, to determine vemehhow rights to purchase our common stock wilfjtanted, the provisions of each
offering of such rights (which need not be idenjicand whether employees of any parent or subsidibours will be eligible to participate
the Purchase Plan.

Stock Subject to Purchase Plan

Subject to this Proposal, an aggregate of 3,50056@60es of Broadwing’s common stock is reservedstrance under the Purchase
Plan. If rights granted under the Purchase Plair&xXppse or otherwise terminate without beingreised, the shares of our common stock
not purchased under such rights again become biaifiar issuance under the Purchase Plan.

Offerings

The Purchase Plan is implemented by offeringsgtitsi to all eligible employees from time to timethg committee. The maximum
length for an offering under the Purchase Plarvim®nths. Currently, under the Purchase Plan, efieting is six months long.

Eligibility
Any person who is customarily employed at leash@0rs per week by Broadwing (or by any subsididrBrmadwing designated by the

compensation committee) on the first day of anraftgis eligible to participate in that offeringrdadwing’s officers who are “highly
compensated” as defined in the Code are eligibfmtticipate in the Purchase Plan.

However, no employee is eligible to participateétia Purchase Plan if, immediately after the grapuochase rights, the employee
would own, directly or indirectly, stock possesst¥g or more of the total combined voting power alue of all classes of Broadwirggstock
or of any parent or subsidiary of Broadwing (inéhglany stock which such employee may purchaserudteutstanding rights and option
In addition, no employee may purchase more than0$25vorth of Broadwing’s common stock (determiaéthe fair market value of the
shares at the time such rights are granted) uidemaloyee stock purchase plans of Broadwing és@arent and subsidiary corporations in
any calendar year.
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Participation in the Plan

Eligible employees enroll in the Purchase Plandljvdring to Broadwing, prior to the date seledbgdhe committee as the offering
date for the offering, an agreement authorizingpé&geductions of up to 15% of such employeesebeempensation during the offering.

Purchase Price

The purchase price per share at which shares @dBrmg’s common stock are sold in an offering urttierPurchase Plan is the lower
of (i) 85% of the fair market value of a share sb&wing’s common stock on the first day of theedfig or (ii) 85% of the fair market value
of a share of Broadwing’s common stock on thedast of the offering.

Payment of Purchase Price; Payroll Deductions

The purchase price of the shares is accumulatgadumpll deductions over the offering. At any timeridg the offering, a participant
may change or terminate his or her payroll dedusti&@s the committee provides in the offering. Aipgrant may not begin such payroll
deductions after the beginning of the offering. pdlyroll deductions made for a participant are iteeldto his or her account under the
Purchase Plan and deposited with Broadwing’s géfamds. A participant may not make additional payrs into such account.

Purchase of Stock

By executing an agreement to participate in thelfase Plan, the employee is entitled to purchameshunder the Purchase Plan. If the
aggregate number of shares to be purchased uperisexef rights granted in the offering would exg¢élee maximum aggregate number of
shares of Broadwing’s common stock available, traroittee would make a pro rata allocation of aldédashares in a uniform and
nondiscriminatory manner. Unless the employee’§gpation is discontinued, his or her right to gliase shares is exercised automatically at
the end of the offering at the applicable pricee S&ithdrawal” below.

Withdrawal

While each participant in the Purchase Plan isireduo sign an agreement authorizing payroll déduas, the participant may withdr:
from a given offering by terminating his or her pal{ydeductions and by delivering to Broadwing dicw of withdrawal from the Purchase
Plan. Such withdrawal may be elected at least tesimless days prior to the next payroll period (arhsother period of time determined by the
committee).

Upon any withdrawal from an offering by the empleyBroadwing will distribute to the employee hisher accumulated payroll
deductions without interest, less any accumulagstlidtions previously applied to the purchase ofeshaf Broadwings common stock on tl
employee’s behalf during such offering, and suclplegree’s interest in the offering will be automatlg terminated. The employee is not
entitled to again participate in that offering. Hoxer, an employee’s withdrawal from an offeringlwidt have any effect upon such
employee’s eligibility to participate in subsequefferings under the Purchase Plan.

Termination of Employment

Generally, rights granted pursuant to any offerinder the Purchase Plan terminate immediately gpegation of an employee’s
employment for any reason, and Broadwing will distte to such employee all of his or her accumdlatyroll deductions, without interest.
Upon a participant’s death, his beneficiaries magtewithin thirty days of the participant’s deatb continue to participate in the ongoing
offering to the extent of the participamttontributions as of the date of death. Upon é¢tieement of a participant, the participant maytoore
to participate in the ongoing offering to the extefithe participant’s contributions at retiremént only if the retirement is within three
months of the end of the offering period.

Restrictions on Transfer
Rights granted under the Purchase Plan are ncffétafle and may be exercised only by the persarhtmn such rights are granted.
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Adjustment Provisions

In the event of any transaction involving Broadw{imcluding, without limitation, any merger, conslation, reorganization,
recapitalization, spinoff, stock dividend, extraioaty cash dividend, stock split, reverse stock,sppbmbination, exchange or other
distribution with respect to shares of Broadwinggenmon stock or other change in the corporate tstreor capitalization affecting
Broadwing’s common stock), the compensation conemithay make adjustments to the rights granted uhdedPurchase Plan to preserve the
benefits or potential benefits of such rights. Aotby the committee may include (i) adjustmenthef humber and kind of shares which are or
may be subject to rights under the Purchase Rlaadfustment of the number and kind of sharesesiilip outstanding rights under the
Purchase Plan, (iii) adjustment to the exerciseepof outstanding rights under the Purchase Ptah(ig) any other adjustments that the
compensation committee determines to be equitable.

Duration, Amendment and Termination

Broadwing’s board of directors may suspend or teatd the Purchase Plan at any time. Pursuant toéinger agreement, Broadwing is
required (i) to take all necessary action to cdbseoffering period pursuant to the Purchase Riaarminate at the effective time of the
merger; (ii) not to make any further contributidnghe current offering period pursuant to the Rase Plan after the date the merger
agreement was signed; and (iii) to take all neagsazetion to refrain from commencing any new offigrperiods under the Purchase Plan,
provided that these restrictions will not applyhié merger agreement terminates without the meigsing.

Broadwing’s board of directors may amend the Pwsetlan at any time. Any amendment of the PurcREsemust be approved by
Broadwing’s stockholders within 12 months of itoption by the committee if the amendment is neagdsa the Purchase Plan to satisfy
Section 423 of the Code, the rules of any stockamnge or similar entity on which Broadwing’s comnstock is traded or other applicable
laws and regulations.

Federal Income Tax Information

Rights granted under the Purchase Plan are inteidguhlify for favorable federal income tax treatrhassociated with rights granted
under an employee stock purchase plan which geslifnder provisions of Section 423 of the Code.

A participant will be taxed on amounts withheld foe purchase of shares of our common stock asif amounts were actually
received. Other than this, no income will be tagabla participant until disposition of the acqdishares, and the method of taxation will
depend upon the holding period of the acquiredeshar

If the stock is disposed of more than two yearsrdfie beginning of the offering period and momntone year after the stock is
transferred to the participant, then the lessé€i) ahe excess of the fair market value of the Istaicthe time of such disposition over the
exercise price or (ii) the excess of the fair manadue of the stock as of the beginning of thewffg period over the exercise price
(determined as of the beginning of the offeringqurwill be treated as ordinary income. Any furtigain or any loss will be taxed as a long-
term capital gain or loss. At present, such capiééhs generally are subject to lower tax raten tirdinary income.

If the stock is sold or disposed of before the matjn of either of the holding periods describbde, then the excess of the fair market
value of the stock on the exercise date over tleecése price will be treated as ordinary incomghattime of such disposition. The balance of
any gain will be treated as capital gain. Evemd stock is later disposed of for less than itsrfarket value on the exercise date, the same
amount of ordinary income is attributed to the iggraint, and a capital loss is recognized equ#théadifference between the sales price and
the fair market value of the stock on such exerdate. Any capital gain or loss will be short-tesmong-term, depending on how long the
stock has been held.

There are no federal income tax consequences tadRfiag by reason of the grant or exercise of rigimder the Purchase Plan.
Broadwing is entitled to a deduction to the extmbunts are taxed as ordinary income to a partitifsabject to the requirement of
reasonableness and the satisfaction of tax regootifigations).
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THE MERGER

General

On October 16, 2006, Broadwing’s board of directord a committee of Level 3's board of directomgisting of Level 3’s chief
executive officer, pursuant to specific authorigletjated to him by the board of directors of Le3jetach approved the merger agreement,
which provides for the acquisition by Level 3 ofbAdwing through a merger of Broadwing with and iterger Sub, a newly formed and
wholly owned subsidiary of Level 3. After the merg®lerger Sub will be the surviving company, wéhnain a wholly owned subsidiary of
Level 3 and will change its name to Broadwing LIL{hon completion of the merger, each share of Braaghwommon stock will be
converted into the right to receive $8.18 in casth £.3411 fully paid and nonassessable shareswafl Becommon stock.

However, if the requisite consent of the holder8fadwing’s Convertible Debentures amend the indergoverning the Convertible
Debentures to permit the merger of Broadwing intionéted liability company, is not obtained on aigr to November 15, 2006 (which date
may be extended at the option of Level 3 to a datdater than November 30, 2006), which we rafeais the Requisite Consent, is not
obtained, Merger Sub will be converted to a Delan@rporation and Merger Sub will be merged wittl smio Broadwing. Immediately
thereafter, Broadwing will be merged with and iBister Subsidiary, with Sister Subsidiary as th@iging company. The merger
consideration payable to Broadwing’'s stockholdeitsnet change if the Sister Subsidiary Transactioocur.

Stockholders will not receive any fractional shavékevel 3 common stock in the merger. Instead,feactional shares otherwise
issuable will be rounded up to the nearest whotaber.

Background of the Merger

During 2005, representatives of Broadwing and L&viebm time to time had a number of discussiormuakhe possibility of Level 3
acquiring Broadwing that did not lead to an agregmaed were ultimately discontinued.

Discussions with Level 3 began in the spring of®280d continued into the fall of that year. Begignin July 2005, Broadwing's
discussions with Level 3 were facilitated by Broaalyis financial advisor, Thomas Weisel Partnersicivlwas retained by Broadwing on
July 7, 2005 to explore strategic options for thenpany. During the spring, summer and fall of 2% adwing also held discussions with
other telecommunications companies about the pobgigotential strategic transactions involvingpBdwing. During that time,
representatives of Broadwing held a number of mgstivith representatives of Level 3, and Level 8grmed limited due diligence on
Broadwing. As a result of those discussions, inféileof 2005, Level 3 made non-binding proposal8toadwing regarding a potential
acquisition of Broadwing by Level 3. However, ttmrpanies were unable to agree on the terms ohaaction and, as a result, Broadwing's
board of directors directed that discussions withiedl 3 be terminated by the late fall of 2005.

During the first half of 2006, Level 3's Group Viégesident for Corporate Development, Tom Boashead,a number of informal calls
with Lynn Anderson, Broadwing'’s Chief Financial @#r, who was then also acting co-CEO of Broadwinghese conversations, the two
discussed the possibility of a transaction betwbertwo companies.

On July 26, 2006, James Crowe, Level 3's Chief Hiige Officer, called Stephen Courter to discuss ®yurter’s recent appointment
as chief executive officer of Broadwing. Mr. Crovegjuested an opportunity to meet with Mr. Countepeérson in Austin, Texas, and, after a
discussion with Broadwing’s board of directors, @ourter agreed to have such a meeting in earlyeGudyer.

On September 13, 2006, Mr. Crowe and Mr. CourtdrahBroadwing’s offices in Austin. During that ntieg), Mr. Crowe and
Mr. Courter discussed industry consolidation ineyah but did not discuss the possibility of LeS8edcquiring Broadwing.
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Beginning several weeks preceding Mr. Courter’'stingevith Mr. Crowe and ending on or about Octob2y 2006, Broadwing had
been in active discussions with another telecomoatiuins service provider regarding a potential &gtjon of that company by Broadwing.
Once management of Broadwing and Level 3 deterntimgdoceed to negotiate a definitive merger agm#nBroadwing discontinued
further discussions with that other company.

On September 14, 2006, during a regularly schedelephonic meeting of Broadwing’s board of direstdr. Courter informed the
board of his meeting with Mr. Crowe. The board aadéed that if Level 3 wanted to make a written i) to acquire Broadwing, the board
would review it.

On or about September 19, 2006, Mr. Anderson and lKirsen, Broadwing’s President of Corporate Strand M&A and General
Counsel, spoke via telephone with Mr. Boasbergamigg Level 3's interest in a potential acquisitaf Broadwing and indicated that
Broadwing’s board would review a written expression of irgetbat Level 3 might submit. They also discus$ednature of the considerati
that might be paid to Broadwing stockholders iraaquisition, including whether cash would be a congmt of the merger consideration.

On September 22, 2006, Mr. Courter spoke by telephdth Charles Miller, Level 3’s Vice Chairman alBrecutive Vice President.
During that conversation, Mr. Miller stated thatvieé3 was contemplating submitting a proposal uare Broadwing. Mr. Courter indicated
that Broadwing was not actively seeking a salewmuild consider any bona fide, reasonable proposal.

On September 25, 2006, Level 3 delivered to Broadwi non-binding expression of its interest in &@og Broadwing. Broadwing's
board of directors held a telephonic meeting ort&aper 26, 2006, at which the expression of intexes discussed. The board concluded
that the letter, which contemplated all stock cdesition and a proposed 2.8-to-1 exchange rati@eél 3's common stock to Broadwing’s
common stock, was worth pursuing, but believed ithaas important to have increased certainty abéovalue of the merger consideration at
closing. The board believed that this could beeadi by having cash represent a significant podfahe merger consideration, by setting a
“collar” around the stock portion of the purchasieq and/or by increasing the proposed exchartige Feollowing Broadwing’s board
meeting, Messrs. Anderson, Larsen and Boasbergdpplelephone regarding a number of the aspedtsedfevel 3 expression of interest,
including the pricing issues raised by Broadwinpsrd.

On September 28, 2006, Broadwing’s board of dinsataet to review Broadwing'’s proposed responseeteel 3's expression of
interest. Later that day, Mr. Courter delivereeésponse letter to Level 3, indicating that Broadyirould require, as part of the terms of any
acquisition, a cash component, a collar on thekstad/or an improved exchange ratio.

On October 2, 2006, Mr. Courter and Mr. Crowe spimkéelephone regarding Broadwing's response letler Crowe stated that Level
3 would consider including a cash component inntleeger consideration to provide more certaintyhefialue of the merger consideration at
closing. Later that day, Level 3 delivered a letteBroadwing which indicated that it would be wifj to pay a significant portion of the
merger consideration in cash, as it had done ieraghits transactions. Mr. Anderson, Mr. Larsam] 8r. Boasberg discussed by telephone
the amount of cash that could be included.

On October 3, 2006, Broadwing’s board of directoet to review the response letter received fromel8v Subsequent to this meeting,
Mr. Courter and Mr. Crowe spoke several times Igpteone regarding potential transaction terms. ©tolaer 4, 2006, Level 3 provided
Broadwing with a norbinding term sheet for the proposed acquisitiorictvincluded a proposed value of the merger conatits based on
2.8-to-1 exchange ratio and included a significasth component.

On October 5, 2006, Broadwing's board met agaitelgphone to discuss the October 4 term sheetvestéiom Level 3, as well as
other strategic options available to Broadwing. ilRepntatives of Thomas
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Weisel Partners attended this meeting and madeszptation to the board of directors. The boartiai#ed Broadwing management to
permit Level 3 to begin conducting due diligencéhwespect to Broadwing, and this authorization si#ssequently communicated to
representatives of Level 3.

Also on October 5, 2006, Level 3's board of direstieeld a telephonic meeting to discuss the stHttige discussions with Broadwing.

On October 9 and 10, 2006, representatives of Leeeinducted due diligence at a hotel in Austinkabe with representatives of
Thomas Weisel Partners in attendance.

On October 10, 2006, Willkie Farr & Gallagher LLd®dunsel to Level 3, delivered a draft merger agesdrto Broadwing.

On October 11, 2006, representatives of Broadwimyehomas Weisel Partners conducted due diligendeesuel 3 at Level 3's offices
in Broomfield, Colorado. The parties agreed thasteng non-disclosure agreements between the padaed August 5, 2002, and December
8, 2003, would govern this exchange of informatibime parties therefore did not enter into a new-disolosure agreements respecting this
exchange of information.

On October 12, Mr. Courter, Mr. Crowe and Mr. Milleeld a meeting at Level 3’s offices, at which Kourter informed Mr. Crowe
that Broadwing'’s board was still considering LeS& proposal. Later that day, the Broadwing boaed again by telephone and further
discussed the Level 3 proposal. Representativébafas Weisel Partners were present at this meatidgnade a further presentation to the
board of directors. During the board’s discusstmmhoard indicated that it would be favorably dsgmbto proceeding with the Level 3
proposal if the proposed merger consideration weneased. After the board call, Mr. Courter and Marsen met with Mr. Crowe and
Mr. Miller and discussed the board’s desire foiramease in the merger consideration, and Mr. Crstated that Level 3 would be amenable
to such a change, but only if a definitive agreenoenld be agreed upon and entered into withim# several days. Based upon this
response, management of the respective compartesmieed to proceed to negotiate a definitive meeggeement with an increase in the
merger consideration that is reflected in the finarger agreement, and instructed their represessaand advisors accordingly.

From October 13 through October 16, 2006, represiees of Broadwing, Greenberg Traurig LLP, coutedroadwing, Thomas
Weisel Partners, Level 3 and Willkie Farr negotidtee terms of a definitive merger agreement. Otolar 14, 2006, Broadwing’s board of
directors determined that it would be desirablelsm obtain a fairness opinion from a firm that oot be receiving a transaction-based fee
in connection with the merger. Accordingly, Broadgiengaged Goldman Sachs, which was already famiita Broadwing, to provide a
fairness opinion (in addition to the fairness opmprovided by Thomas Weisel Partners). On Oct@beBroadwing’s board met again by
telephone to review the status of negotiationstarrdview Thomas Weisel Partner’s preliminary as&las to the fairness of the proposed
transaction as well as to approve the terms oéttgagement of Goldman Sachs to render a fairnés®op

On October 15, 2006, Level 3's board of directaklla telephonic meeting at which they discussedgeand conditions of the draft
merger agreement. Level 3's board delegated tararttiee of the board, consisting of Mr. Crowe, dhwghority to approve the final merger
agreement with terms and conditions substantiaiyiar to those contained in the draft merger agrest. Level 3's board approved the draft
merger agreement with such changes as agreedM. iyrowe pursuant to the authority it delegatedito.

On the evening of October 16, 2006, Mr. Crowe, pans to the authority delegated to him by Levelt®ard of directors, approved the
merger agreement on behalf of the board.

Also on the evening of October 16, Broadwing’s lodaeld a telephonic meeting at which they recemegentations regarding the
terms and conditions of the merger agreement. é&titbeting, Thomas Weisel
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Partners rendered its opinion that, as of the ofatiee meeting and subject to the factors, assumgtimatters, procedures, limitations and
qualifications set forth in its written opinion gtltonsideration to be received by holders of Braagwommon stock in the merger was fair,
from a financial point of view, to such holders.dddition, at the meeting, Goldman Sachs rendésempinion that, as of the date of the
meeting and subject to the factors, assumptiongemnsaprocedures, limitations and qualificatioasferth in its written opinion, the merger
consideration, taken in the aggregate, to be redddy holders of shares of Broadwing common stnd¢ké merger was fair, from a financial
point of view, to such holders. After the conclusif this meeting, Broadwing and Level 3 executed @elivered to each other the merger
agreement.

Recommendation of the Broadwing Board; Reasons fdhe Merger

In reaching its decision to approve and adopt teeger agreement and to recommend that Broadwingiklsolders vote for the
approval of the merger agreement, Broadwing’s boédirectors consulted with Broadwirsgimnanagement and its financial and legal adv
and considered a variety of factors, includingftilwing:

» the financial terms of the transaction, includi

>  the fixed exchange ratio and cash consideratidn3a11 shares of Level 3 common stock and $&X&sh for each share of
Broadwing common stocl

>  that based on the closing trading prices of shaf@roadwing and Level 3 common stock on theitrgquday prior to the
announcement of the merger, the merger considaregforesented approximately $15.31 per share acid®ving common
stock, a premium of approximately 15.3% over thusiclg price of the Broadwing common stock on thedég Global Select
Market on that day; an

>  that Broadwing stockholders will receive sharesammon stock of Level 3 and will have the oppoityto share in the
future growth and expected synergies of the contbamenpany, while retaining the flexibility of selg all or a portion of
those shares for cash into a liquid market at amg.!

» Broadwing's board of director’s view of Broadwingisospects and potential future financial perforogaas an independent
company;

» the anticipated enhanced capabilities and competieiss of the combined company as compared to ®ogan a stand-alone
basis, including

> an extensive network footprint and expanded prodetto better serve custome

>  greater scale, scope and reach to leverageghiicant spending required to improve and exparmdipct and service
offerings for customer:

>  the expectation that the greater scale, scopeeauth of the combined company would make it a mttractive partner for
potential customers with national or internatiomasiness model:

>  the cost savings and synergies that could besaetifrom combining the two companies’ operatiam @iminating
duplicative network and operating cos

» the financial analyses and opinion of Thomas Wétsetners LLC, Broadwing’s financial advisor, thes,of October 16, 2006, and
based upon the assumptions made, matters consaedddnits of review set forth in Thomas WeiseltRars’ written opinion, the
consideration to be received by the holders of Brnoag common stock pursuant to the merger wagdasuch holders from a
financial point of view (which opinion is more fultlescribed below’

» the financial analyses and opinion of Goldman, S&ICo. that, as of October 16, 2006, and based apd subject to the factors,
assumptions, matters, procedures, qualificatioddianitations set forth in the opinion, the mergensideration, taken in the
aggregate, was fair, from a financial point of vigavholders of shares of Broadwing common stodki¢tv opinion is more fully
described below!

« the judgment of Broadwing’s board of directorseaftonsultation with Broadwing’s management andrfiial advisors, that an
alternative transaction that would provide greatdue to the stockholders
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Broadwing was unlikely to be available, while thenger agreement permitted Broadwing’s board ofctlims to consider an
unsolicited alternative transaction under certaéicuenstances and subject to certain limitatic

the merger agreement permits Broadwing, undericestccumstances, to provide non-public informattonand engage in
discussions with, any third-party that proposeadguire Broadwing and to terminate the merger agee¢ to accept a superior
proposal from a third part

Broadwing’s board of director’s judgment that, altlyh certain terms of the merger agreement, inetuthie $35 million
termination fee and requirement to reimburse ug2té million in Level 3's expenses, may make it encostly for a third party to
effect an alternative transaction with Broadwiriyde terms should not preclude a third party wighfinancial ability to complete
transaction from proposing an alternative transadtvolving Broadwing because the $35 million fea relatively small
percentage of the aggregate consideration thatdimipayable in any alternative transact

the consideration by Broadwing’s board of directafter consultation with counsel, of the likeliltbthat the merger would be
approved by the requisite authorities, withoutithposition of material conditions that would pretven materially delay the merger
and of the required efforts of the parties to abfich approvals; ar

the expectation that the merger would qualify ascaganization for U.S. federal income tax purpasebthat, as a result, the
exchange by Broadwing stockholders of their shafé&roadwing common stock for shares of Level 3 pamn stock in the merger
generally would be t«-free to Broadwin’s stockholders

Broadwing’s board of directors also considered rietyaof risks and other potentially negative fastancluding the following:

the price of Level 3's common stock at the timeloing could be lower than the price as of thestwhsigning the merger
agreement and, accordingly, the value of the cenatibn received by Broadwing stockholders in tre¥gar could be materially
less than the value as of the date of the mergeeawent

the difficulties and challenges inherent in comiplgta merger and integrating the business, pasityuthe business of a large
company such as Broadwir

the expected synergies and other benefits of thrganenight not be fully achieved or may not be agbi within the timeframes
expected

given the size of the combined company and theahassets it will own, the challenges it will faicecontinuing to grow its
revenues

the risks of the type and nature described aboden”Risk Factor” beginning on page 1
the merger ultimately may not be completed as altre§ material adverse conditions imposed by ratpry authorities or otherwis

certain provisions of the merger agreement may taveffect of discouraging proposals by third igarfor alternative transactions
with Broadwing, including

. the requirement that Broadwing provide Level 3rigat to obtain information with respect to proplssar alternative
transactions and to a five business day negotigiémgpd after receipt by Broadwing of a superiapmsal before Broadwing’
board of directors may accept the superior propasalwithdraw, modify or amend its recommendatibthe merger; an

. the requirement that Broadwing pay a terminatied®$35 million to Level 3 in order for Broadwing terminate the merger
agreement to accept a superior propc

43



Table of Contents

» that Broadwing would also be required to pay a teation fee of $35 million to Level 3 under theléling circumstances

> prior to the special meeting, the board of dwesbf Broadwing shall have failed to recommendtaall have withdrawn or
modified or changed in a manner adverse to Lews &proval or recommendation of the merger ages¢ror the merger or
shall have resolved to do any of the forego

> prior to the special meeting, the board of dwexbf Broadwing shall have approved, recommendedcepted an alternative
transaction with Broadwing that the board of dicestof Broadwing determines to be more favorabléhéostockholders of
Broadwing than the merger with Level

>  Broadwing shall fail to call or hold the specialetiag in accordance with the terms of the mergeeement

> Broadwing shall have materially breached any negdtprovisions of the merger agreement restricBngadwing’s ability to
solicit proposals for an alternative transactian

>  the merger agreement is terminated because Bingdnstockholders fail to approve the merger aftdviral fparty proposes
alternative transaction with Broadwing and withihrhonths of termination, a third party signs or ptetes an acquisition
transaction with Broadwin(

» the circumstances under which Level 3 may termittegemerger agreement, including Level 3’s rightetoninate the merger
agreement if Broadwing’s board of directors withwisdts recommendation of the merger or modifiesh@nges its
recommendation in a manner adverse to Lev

» certain of Broadwings directors and officers may have conflicts ofiegt in connection with the merger, as they witlige certail
benefits that are different from, and in additionthose of Broadwing’s other stockholders (sedriterests of Broadwing Executi
Officers and Directors in the Mer¢’); and

» the risk and costs that the merger might not beptetd, the potential impact of the restrictionslemthe merger agreement on
Broadwing’s ability to take certain actions duriihg pendency of the merger agreement, the potdatidiversion of management
and employee attention and for employee attritiorindy that period and the potential effect on Breimg)'s business and relations
with customers and service provide

Broadwing’s board of directors considered all &f fhregoing factors as a whole and concluded ttsatgported a favorable
determination to approve and adopt the merger aggatand to recommend the merger agreement tortieding stockholders.

The foregoing discussion of the information anddex discussed by Broadwing’s board of directomsosexhaustive but does include
the material factors considered by the BroadwingréoBroadwing’s board of directors did not quantif assign any relative or specific
weight to the various factors that it considereath®r, the board considered and based its reconatienan the totality of the information
presented to the board of directors. In additindividual members of Broadwing’s board of directoray have given no weight or different
weight to different factors.

Opinion of Thomas Weisel Partners

The board of directors of Broadwing engaged ThoWassel Partners LLC to act as its financial advisod to render a fairness opinion
in connection with the proposed merger involvingéle3 and Broadwing. Broadwing selected Thomas @étartners to act as its financial
advisor in connection with the merger based on Td®¥veisel Partners’ experience, expertise and agpat and its familiarity with
Broadwing’s business.
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On October 16, 2006, Thomas Weisel Partners deliver the Broadwing board of directors its writtgnnion that, as of that date, and
based upon the assumptions made, matters consiaeaddimits of review set forth in Thomas WeisettRars’ written opinion, the
consideration to be received by holders of Broadveiommon stock pursuant to the merger was fainth stockholders from a financial
point of view.

The full text of Thomas Weisel Partners’ written opnion, which sets forth, among other things, the asumptions made,
procedures followed, matters considered and limitabns on the scope of the review undertaken by Thoma~Neisel Partners in
delivering its opinion, is attached as Annex B tohis proxy statement/prospectus. Stockholders shouletad the opinion carefully and in
its entirety. The following description of Thomas Wisel Partners’ opinion is only a summary of the witten opinion and is qualified in
its entirety by the written opinion and is not a sibstitute for the written opinion.

Thomas Weisel Partners directed its opinion taoiberd of directors of Broadwing in its considerataf the merger. The opinion does
not constitute a recommendation to the stockholdeBroadwing as to how they
should vote with respect to the merger. The opiriddresses only the financial fairness of the cmration to be received by the holders of
Broadwing common stock in the merger as of the dhtke opinion. It does not address the relatiegits of the merger or any alternatives to
the merger. Further, it does not address Broadwingderlying decision to proceed with or effectitmerger, or any other aspect of the
merger.

In connection with its opinion, Thomas Weisel Part) among other things:

» reviewed certain publicly available financial arttier data, including financial forecasts, with resto Broadwing and Level 3,
including the consolidated financial statementsément years and interim periods to June 30, 2806 certain other relevant
financial and operating data relating to Broadwamgl Level 3 made available to Thomas Weisel Partinem published sources
and from the internal records of Broadwing and L&y

» reviewed the financial terms and conditions of aftdmerger agreement dated as of October 16, ¢

» reviewed certain publicly available information ceming the trading of, and the trading market Brgadwing common stock and
Level 3 common stoc}

» compared Broadwing and Level 3 from a financiahpoif view with certain other publicly traded comjgs in the
telecommunications industry which Thomas Weisetrigais deemed to be releva

» considered the financial terms, to the extent plphvailable, of selected recent business comisinaiof companies in the
telecommunications industry which Thomas Weisetrigais deemed to be comparable, in whole or in pathe merget

» reviewed and discussed with representatives ofidweagement of Broadwing and Level 3 certain infdiomeof a business and
financial nature regarding Broadwing and LevelBnfshed to Thomas Weisel Partners by Broadwinglawe| 3, including
financial forecasts and related assumptions of @sireg and Level 3

* made inquiries regarding and discussed the mergkthee merger agreement and other matters rellageeto with Broadwing'’s
counsel; an

» performed such other analyses and examinationb@ds Weisel Partners deemed appropt

In preparing its opinion, Thomas Weisel Partritdsnot assume any responsibility independenthlyetdfy the foregoing information ar
have relied on its being accurate and completd material aspects. Thomas Weisel Partners alsterttze following assumptions:

» with respect to the financial forecasts for Broauyvand Level 3 provided to Thomas Weisel Partngithéir respective
management, Thomas Weisel Partners assumed, upanlice of Broadwing and Level 3 management arid tvé consent of the
board of directors of Broadwing, for purposes s
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opinion that such forecasts (including the assumngtregarding cost savings and synergies of thédiced business) have been
reasonably prepared on bases reflecting the bagable estimates and judgments of their respectimaagement at the time

of preparation as to the future financial perforaeeanf Broadwing and Level 3, and that they proxddeasonable basis on which
Thomas Weisel Partners can form its opin

that there have been no material changes in tltsadimancial condition, results of operationssibass or prospects of Broadwing
or Level 3 since the respective dates of theirflaancial statements made available to Thomas &V/&artners

that the merger will be consummated in a manndrchmplies in all respects with the applicable fsmns of the Securities Act,
the Exchange Act, and all other applicable fedanal state statutes, rules and regulati

that the merger will be treated as a reorganizatiitinin the meaning of Section 368(a) of the Int&#fiRevenue Code of 1986, as
amended; an

that the final merger agreement would not diffeaity respect material to Thomas Weisel Partneiigiap from the draft provided
to and reviewed by Thomas Weisel Partners, andlleanerger will be consummated in accordance thghterms described in the
merger agreement, without waiver by Broadwing of ahthe conditions to its obligations thereunc

In addition,

Thomas Weisel Partners relied on advice of coumselindependent accountants to Broadwing as tegal and financial reporting
matters with respect to Broadwing, the merger aediterger agreemet

Thomas Weisel Partners did not assume respongifiilitmaking an independent evaluation, appraisghysical inspection of any
of the assets or liabilities (contingent or othess)iof Broadwing or Level 3, nor was Thomas Wesgtners furnished with any
such appraisals; ar

Thomas Weisel Partners’ opinion was based on ecimononetary and market and other conditions affact on, and the
information made available to Thomas Weisel Pastiasrof, the date of its opinion. Accordingly, aligh subsequent developme
may affect its opinion, Thomas Weisel Partnersrnmsassumed any obligation to update, revise dfimeaits opinion.

The following represents a brief summary of theerat financial analyses performed by Thomas Wetsgtners in connection with
providing its opinion to the board of directorsBrbadwing. Some of the summaries of financial asegyperformed by Thomas Weisel
Partners include information presented in tabudamt. In order to fully understand the financiahlyses performed by Thomas Weisel
Partners, you should read the tables togetherthvithiext of each summary. The tables alone do omdtitute a complete description of the
financial analyses. Considering the data set fiorthe tables without considering the full narratiescription of the financial analyses,
including the methodologies and assumptions unohgrithe analyses, could create a misleading omnpdete view of the financial analyses
performed by Thomas Weisel Partners. Except asatelil, the quantative information below (to theeakbased on market data) is based on
market data as it existed on or before OctobeR@86 and is not necessarily indicative of curreatkat conditions.

Comparable company analysis

Based on public and other available informationpfis Weisel Partners calculated the implied eritermalue of Broadwing (which
Thomas Weisel Partners defined as market capitaizalus total debt less cash and cash equivgleans the implied per share equity value
of Broadwing using multiples for selected

46



Table of Contents

telecommunications companies of enterprise valasdth on closing stock prices on October 13, 2@Dé}timated earnings before interest,
taxes, depreciation and amortization, or EBITDA, 20607 and 2008. Projections for the selected comepavere based on publicly available
investment banking research. Projected 2007 anél 286rmation for Broadwing used in the analysisveased on management estimate:
both a “Base” case and “High” case. The comparabfepany analysis compared Broadwing to ten companithe competitive local
exchange carrier, or CLEC, and interchange cawie)XC, sub sectors of the telecommunication sswiindustry. Thomas Weisel Partners
did not include every company that could be deetodak a participant in this same industry, or ig apecific sectors of this industry.
Thomas Weisel Partners believes that the ten coiepésted below have operations similar to somBrofdwings operations, but noted tl
none of these companies has the same managemmpipsition, size or combination of businesses asiming:

» Cbeyond; * Level 3;

» Cogent; * Savvis;

e Covad;  Time Warner Teleconr
e Eschelon e USLEC; anc

. e« XO Communication:

Global Crossing

The multiples derived from enterprise values arineged EBITDA of the companies listed above wakewated using data that
excluded all extraordinary items and non recurdhgrges, and were pro forma for pending acquistibtmeach case, Thomas Weisel Pari
multiplied the ratios derived from its analysisBgoadwing’s applicable estimated EBITDA to calcel#te resulting valuation ranges.

The implied Broadwing values below were each based range of multiples of first quartile to thgdartile. The quartiles were
calculated using statistical interpolation to de&vithe probability distribution into four equal asea
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The following table sets forth the multiples anduaion ranges indicated by this analysis ($ iflionk, except per share data):

Enterprise Value/

EBITDA
2007E
Third Quartile 13.2x
Mean 12.1x
Median 11.%
First Quartile 9.4x
Implied Broadwing Enterprise Value (Base Ce $ 410.8-% 579.
Implied Broadwing Per Share Equity Value (Base ¢ $ 6.34-$ 8.2
Implied Broadwing Enterprise Value (High Ca $ 590.7-$ 832.
Implied Broadwing Per Share Equity Value (High Q¢ $ 832-% 11.0(

Enterprise Value/

EBITDA
2008E
Third Quartile 10.&x
Mean 9.€x
Median 10.Cx
First Quartile 7.7
Implied Broadwing Enterprise Value (Base Ce $ 529.1-$ 740.
Implied Broadwing Per Share Equity Value (Base ¢ $ 764-%3 99
Implied Broadwing Enterprise Value (High Ca $ 776.2-$ 1,086.
Implied Broadwing Per Share Equity Value (High Q¢ $ 10.37-% 13.7

Thomas Weisel Partners noted that the price peesimplied by the consideration to be receivedheyholders of Broadwing common
stock in the merger (based on Leved 8losing stock price on October 16, 2006) was 31 5vhich exceeds the range of prices implied kg
analysis.

Discounted cash flow analys

Thomas Weisel Partners used cash flow forecaddsazdwing for the second half of calendar year 280é full calendar years 2007
through 2010, based on Base case and High casgyeranat estimates, to perform a discounted cashdtwmlysis. In conducting this
analysis, Thomas Weisel Partners assumed that Biogavould perform in accordance with these forézaBhomas Weisel Partners first
estimated the discounted value of the projected ftaws using discount rates ranging from 11% t&18vhich range of discount rates were
selected based upon a weighted average cost décapalysis for Broadwing and other companies uséke selected comparable compal
analysis. Thomas Weisel Partners then calculatetha@inal value based on two methodologies: (i) HBATexit multiples of 9.0x - 11.0x
(based on the trading multiples of comparable conigsy, and (ii) perpetual growth rates of 4.0%609%. These terminal values were
discounted to present value using discount rategimg from 11% to 13%. This analysis indicatedregeaof enterprise value, to which cash,
cash equivalents and marketable securities weredaaldd from which debt (including convertible deb#)s subtracted, to calculate a range of
equity value. This analysis implied per share val@nging from $8.60 to $11.02 for the Base casle$d11.96 to $15.19 for the High case
using EBITDA exit multiples for the terminal valu€he implied per share values ranged from $3.184td4 for the Base case and $8.26 to
$12.20 for the High case using perpetual growthsré&tr the terminal value. Thomas Weisel Partnetsdthat the price per share price
implied by the consideration to be received byhbklers of Broadwing common stock in the mergeséaon Level 3's closing stock price
on October 16, 2006) was $15.31, which exceedsatinge of prices implied by this analysis.
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price per share price implied by the consideratiobe received by the holders of Broadwing comntonksin the merger (based on Level 3's
closing stock price on October 16, 2006) was $158fch exceeds the range of prices implied by &higlysis.

Comparable transactions analysis

Based on public and other available informationpris Weisel Partners calculated the implied entarmalue and the implied per
share value of Broadwing based on multiples ofrrpnitee value to EBITDA for the next year and secgadr post acquisition in 18 selected
acquisitions of wireline telecommunication compartigat have been announced since January 24, R08ach case, Thomas Weisel Part
used estimates based on public filings, news egjg@ublic Wall Street research analysts’ reportsfarecasts and other publicly available

third party sources. The acquisitions reviewedia &nalysis were the following:

Announcement date Name of acquiror

Name of target

January 24, 200
January 31, 200

France Telecor
SBC Communication

February 14, 200 Verizon
July 25, 200¢ VSNL
October 30, 200 Level 3 Communication
December 12, 20C Earthlink
January 25, 200 Level 3 Communication
February 17, 200 IDT Corp
March 6, 200¢ AT&T
April 14, 2006 Level 3 Communication
April 30, 2006 Level 3 Communication
May 5, 200€ Telepacific
May 15, 200¢€ Qwest
June 5, 200 Level 3 Communication
June 21, 200 KPN Global Carrier Service
July 27, 200¢ Time Warner Telecor

August 14, 200t PaeTec

September 22, 20( Cavalier Telephon

Equant
AT&T
MCI
Teleglobe
WilTel Communication:
New Edge Network
Progress Telecol
Net2Phone
Bell South
ICG Communication
TelCove
Mpower
OnFiber Communicatior
Looking Glass Network
iBasis
Xspedius
US LEC
Talk America

The following table sets forth the implied entesprivalue and implied equity price per share of Bwoag based on multiples indicated

by this analysis ($ in millions, except per shaaajt

Third Quartile

Announced Enterprise Value/EBITDA

Mean

Median

First Quartile

Implied Broadwing Enterprise Value (Base Ce
Implied Broadwing Per Share Equity Value (Base ¢
Implied Broadwing Enterprise Value (High Ca
Implied Broadwing Per Share Equity Value (High Q¢

Next Year Next Year +1
6.Sx 7.5x
5.7x 6.Cx
5.€x 6.4x
4.Ex 4.2x

$197.2- $305.( $288.2- $517.¢
$ 3.98-% 5.17 $ 4.99-% 7.51
$283.6- $438.k $422.8- $758.¢
$ 4.93-% 6.64 $ 6.47-$10.1¢
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The implied Broadwing values above were each basatirange of multiples of first quartile to thijdartile. In each case, Thomas
Weisel Partners multiplied the ratios derived fricgranalysis by Broadwing’s estimated 2007 and 2BB8TDA to calculate the resulting
valuation ranges listed above. Thomas Weisel Paragain noted that the price per share impliethbyconsideration to be received by the
holders of Broadwing common stock in the mergesélaon Level 3's closing stock price on October2D®6) was $15.31, which exceeds
the range of prices implied by this analysis.

No company or transaction used in the comparabigeaeny or comparable transactions analyses is gt Broadwing or the merg:
Accordingly, an analysis of the results of the fmilg is not mathematical; rather, it involves céempronsiderations and judgments
concerning differences in financial and operatihgracteristics of the companies and other fact@asdould affect the public trading value of
the companies to which Broadwing, Level 3, andntieeger are being compared.

Precedent premiums paid analys

Based on public information, Thomas Weisel Partnevgewed the consideration paid in U.S. acquisgiannounced since October 16,
2001 with transaction values between $800 and $InGilion. Thomas Weisel Partners calculated thplied price per share of Broadwing
based on premiums paid in these transactions over:

» the stock price of the target company one day poidhe announcement of the acquisiti
» the stock price of the target company one week poithe announcement of the acquisition;
» the stock price of the target company four weekar o the announcement of the acquisiti

The results of this analysis are summarized irffadiewing table:

Average Stock Premium

Transactions Since 10/16/01 1 Day 1 Week 4 Weeks

3rd Quartile 34.1% 35.(% 36.8%
Mean 25.8% 27.1% 28.(%
Median 25.(% 23.%% 26.2%
1st Quartile 13.1% 14.9% 16.%
Implied Broadwing Per Share Val $14.92- $17.7( $14.09- $16.5¢ $13.37- $15.6¢

The implied prices per share for Broadwing aboveaviiased on a range of premiums of first quantilinird quartile. Thomas Weisel
Partners noted that the price per share impliethéyonsideration to be received by the holdeBro&dwing common stock in the merger
(based on Level 3's closing stock price on Octdter2006) was $15.31, which is within the rangeprafes implied by this analysis.

In addition, in light of the fact that a portion thie consideration to be received by the holdeBroaAdwing common stock is payable in
Level 3 common stock, Thomas Weisel Partners adsfopned certain analyses and examinations withe@so Level 3, including a
comparable company analysis and a discounted kagtahalysis, and determined that Level 3's shaieeps of October 16, 2006 as within
the range of reasonable value for the common stock.

The foregoing description is only a summary ofdhalyses and examinations that Thomas Weisel Partieems material to its
opinion. It is not a comprehensive descriptionlb&aalyses and examinations actually conducte@iiymas Weisel Partners. The prepars
of a fairness opinion necessarily is not susceptiblpartial analysis or summary description. The@Mé&isel Partners believes that its anal
and the summary set forth above must be consider@dwhole and that selecting portions of its as®syand of the factors considered, witl
considering all analyses and factors, would createncomplete view of the process underlying thedymes set forth in its presentation to
Broadwing’s board of directors. In addition, Thonvleisel Partners may have given some analyses ondess weight than other analyses,
and may have deemed
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various assumptions more or less probable tham asimptions. The fact that any specific analyasbeen referred to in the summary
above is not meant to indicate that this analysis given greater weight than any other analysisoAtingly, the ranges of valuations
resulting from any particular analysis describedvabshould not be taken to be the view of Thomass®V®artners with respect to the actual
value of Broadwing.

In performing its analyses, Thomas Weisel Partnezde numerous assumptions with respect to indpstfprmance, general business
and economic conditions and other matters, manyha¢h are beyond the control of Broadwing and LeS/eThe analyses performed by
Thomas Weisel Partners are not necessarily ingdieafi actual values or actual future results, whiwy be significantly more or less
favorable than those suggested by these analyBesenalyses were prepared solely as part ohtdgsés performed by Thomas Weisel
Partners with respect to the financial fairnesthefconsideration to be received by holders of Bnoag common stock pursuant to the
merger as of the date of the opinion, and wereigeal/to Broadwing’'s board of directors in connectwith the delivery of Thomas Weisel
Partners’ opinion. The analyses do not purportet@praisals or to reflect the prices at whichragany might actually be sold or the prices
at which any securities may trade at any time @fthure. The stock portion of the consideratiobeaeceived by the holders of Broadwing
common stock in the merger is based upon a fixetiange ratio and, accordingly, the market valuthefstock portion of the consideration
may vary significantly from the price on the datefbomas Weisel Partners’ opinion.

As described above, Thomas Weisel Partners’ opiaimhpresentation were among the many factorghibaroadwing board of
directors took into consideration in making itsetatination to approve, and to recommend that thekbblders of Broadwing approve, the
merger. Broadwing determined the consideratioretpdid to the holders of Broadwing common stockugh negotiations with Level 3.
Although Thomas Weisel Partners provided advicertmadwing during the course of these negotiatithes decision to enter into the merger
agreement was solely that of the Broadwing boamirectors. Broadwing did not impose any limitaBan Thomas Weisel Partners with
respect to the investigation made or procedurésvield in rendering its opinion.

Broadwing initially engaged Thomas Weisel Partraeréts financial advisor on July 7, 2005 and, pansdo a letter agreement dated
October 13, 2006, confirmed the engagement of Tlsdieisel Partners to render a fairness opiniomimection with the proposed merger.
Broadwing has agreed to pay Thomas Weisel Partaeits financial advisory services a success fpgéto 1.4% of the value of the
consideration in the merger, up to a maximum of.@h7illion (which success fee is currently expedtete approximately $17.0 million)
payable upon consummation of the merger; provitlatithe success fee is to be reduced by the fdggdihomas Weisel Partners by
Broadwing upon delivery of its fairness opinionddyy the engagement fee paid to Thomas Weisel tipnommencement of this
engagement. The Broadwing board of directors was@wf this fee structure and took it into accdardonsidering Thomas Weisel Partners
opinion and in approving the merger. Further, Bmiad has agreed to reimburse Thomas Weisel Partoeits reasonable out-of-pocket
costs and expenses and to indemnify Thomas Wedstlid?s, its affiliates, and its respective pagndirectors, officers, agents, employees
and controlling persons against specific liabifitisncluding liabilities under the federal secastiaws.

In the ordinary course of its business, Thomas ¥ &lartners actively trades the equity securitfeBroadwing and Level 3 for its own
account and for the accounts of its customers acwhrdingly, may at any time hold a long or shadifion in such securities.

Opinion of Goldman, Sachs

Goldman Sachs rendered its opinion to Broadwingat of directors that, as of October 16, 2006tzaskd upon and subject to the
factors and assumptions set forth therein, the emargnsideration to be received by holders of shaf&roadwing common stock, taken in
the aggregate, pursuant to the merger agreemerfawdom a financial point of view to such holder

The full text of the written opinion of Goldman Sads, dated October 16, 2006, which sets forth assutigns made, procedures
followed, matters considered and limitations on theeview undertaken in
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connection with the opinion, is attached as Annex @5oldman Sachs provided its opinion for the infornation and assistance of
Broadwing’s board of directors in connection with ts consideration of the transaction contemplated bthe merger agreement. The
Goldman Sachs opinion is not a recommendation as tow any holder of Broadwing’s common stock shouldote with respect to the
transaction.

In connection with rendering the opinion describédve and performing its related financial analy&eddman Sachs reviewed, among
other things:

« the merger agreemer
» the voting agreemern

« annual reports to stockholders and Annual Repartsarm 10-K of Broadwing (and its predecessor) laenkl 3 for the five fiscal
years ended December 31, 20

» certain interim reports to stockholders and QubriReports on Form ’-Q of Broadwing and Level :
» certain other communications from Broadwing anddlésto their respective stockholders; :

» certain internal financial analyses and forecast8foadwing and Level 3 prepared by their respeathanagements, including
certain cost savings and operating synergies pagdny the management of Level 3 to result fromtthrsaction

Goldman Sachs also held discussions with membefeafenior management of Broadwing and Level 8ndigg their assessment of
the past and current business operations, finaociaition, and future prospects of their respectiempanies. In addition, Goldman Sachs
reviewed the reported price and trading activitytfee Broadwing common stock and the Level 3 comstonk, compared certain financial
and stock market information for Broadwing and Uevith similar information for certain other cowrapies the securities of which are
publicly traded, reviewed the financial terms oftai recent business combinations in the compettttlecommunications industry
specifically and in other industries generally gedformed such other studies and analyses, anddeved such other factors, as it considered
appropriate.

Goldman Sachs relied upon the accuracy and conmgieseof all of the financial, legal, accounting, &ad other information discussed
with or reviewed by it and assumed such accuradycampleteness for purposes of rendering the apidéscribed above. In that regard,
Goldman Sachs assumed with the consent of Broadsiirogrd of directors that the internal financiahlyses and forecasts prepared by the
managements of Broadwing and Level 3, includingcibe savings and operating synergies projectatidoynanagement of Level 3 to result
from the transaction, were reasonably preparedlmasis reflecting the best currently availablereates and judgments of the managements
of Broadwing and Level 3. Goldman Sachs also asdutrat all governmental, regulatory or other cotsamd approvals necessary for the
consummation of the transaction will be obtainethaiit any adverse effect on Broadwing or Level 8rothe expected benefits of the
transaction in any way meaningful to its analysisaddition, Goldman Sachs did not make an indepeheévaluation or appraisal of the as
and liabilities (including any contingent, deriwagtior off-balance-sheet assets and liabilitieraadwing or Level 3 or any of their
respective subsidiaries, nor was any evaluatiappraisal of the assets or liabilities of Broadwimd.evel 3 or any of their respective
subsidiaries furnished to Goldman Sachs. GoldmahSapinion does not address the underlying bssiecision of Broadwing to engage
in the transaction. In addition, Goldman Sachsnditlexpress any opinion as to the prices at whielnes of Level 3 common stock will trade
at any time. Goldman Sachs’ opinion was necesshaibed on the economic, monetary, market and otelitions as in effect on, and the
information provided to Goldman Sachs as of, the dathe opinion.

The following is a summary of the material finah@nalyses delivered by Goldman Sachs to the bafad@ectors of Broadwing in
connection with rendering the opinion describedvabd he following summary, however, does not purpmbe a complete description of the
financial analyses performed by Goldman Sachsdnes the order of analyses described represetiteciaportance or weight given to
those analyses by Goldman Sachs. Some of the suesnodithe financial analyses include informatioagented in tabular format. The tables
must be read together with the full text of eacmary and are alone not a complete descriptionadfii@an Sachs’ financial analyses.
Except as otherwise noted, the following quantiati
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information, to the extent that it is based on readata, is based on market data as it existed before October 13, 2006, and is not
necessarily indicative of current market conditions

Historical Stock Trading AnalysisGoldman Sachs reviewed the historical tradinggsiand volumes for the Broadwing common stock
for the one-year period ended October 13, 2006dtition, Goldman Sachs analyzed the consideratite received by holders of
Broadwing common stock pursuant to the merger ageeg assuming a $15.22 aggregate value for sutsideration (based on the closing
price of $5.25 per share of Level 3 common stockootober 13, 2006), in relation to the five-day ragee, 10-day average, one-month
average, three-month average, one-year averagel@sidg market prices of the Broadwing common statleach case, as of October 13,
2006.

This analysis indicated that the price per shateetpaid to Broadwing stockholders pursuant tantlkeeger agreement represented:
e apremium of 21.9% based on the -day average market price as of October 13, 20(3.2f49 per shart

» apremium of 23.0% based on the-day average market price as of October 13, 20@8.2f37 per shart

e apremium of 25.0% based on the -month average market price as of October 13, 20@3.2.18 per shar¢

e apremium of 39.4% based on the t-month average market price as of October 13, 2086.@.92 per shart

» apremium of 50.6% based on the -year average market price as of October 13, 20Ba.@f10 per share; ai

» apremium of 15.3% based on the close of busineskenprice of $13.20 per share on October 13, 2

Selected Companies AnalysiSoldman Sachs reviewed and compared certaindiabimformation for Broadwing and Level 3 to
corresponding financial information, ratios and lputnarket multiples for the following publicly tded corporations in the competitive
telecommunications industry:

Competitive Local Exchange Carrier (CLECS)
e Covad Communications Group, Ir

e Cheyond, Inc

» Eschelon Telecom, In

e Time Warner Telecom Ini

Long-Haul Providers

* Broadwing

e Global Crossing Limite:
 Level3

Others
 jPassInc
e SAVVIS, Inc.
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Although none of the selected companies is diresilyparable to Broadwing or Level 3, the compaiiekided were chosen because
they are publicly traded companies with operatitias for purposes of analysis may be consideredasito certain operations of Broadwing
and Level 3.

Goldman Sachs also calculated and compared vdiiargcial multiples and ratios based on informaitonbtained from SEC filings
and International Brokers Estimates System (IBE8jmates. The multiples and ratios of Broadwingenealculated using the Broadwing
common stock closing price on October 13, 2006,thadnultiples and ratios of Level 3 were calcuatsing the Level 3 common stock
closing price on October 13, 2006. The multipled etios of Broadwing and Level 3 were based oarmftion provided by their respective
managements.

With respect to the selected companies, GoldmahsSealculated enterprise value, which is the marlete of common equity plus the
book value of debt less cash, as a multiple ofregttd 2007 earnings before interest, taxes anadegpion and amortization, or EBITDA.

The results of these analyses are summarizedlaw/$ol

Range
Long-Haul
CLECs Providers Others Broadwing Level 3
Enterprise Value as a Multiple of:
Estimated 2007 EBITD/ 5.2x-18.5» 10.0x- 13.3x 13.2x- 16.1» 23.1» 13.3x

Discounted Cash Flow Analysis of Broadwingoldman Sachs performed a discounted cash flalysis on Broadwing using forecasts
prepared by Broadwing’s management under two altive scenarios, which are referred to in this pretatement/prospectus as the Case |
and Case Il forecasts, respectively. The Caseadlcists reflect certain modifications to the Caeedcasts based on different assumptions
regarding the realization of revenue generationcst savings initiatives. Goldman Sachs calculatditations of net present value of
unlevered, aftetax free cash flows as of December 31, 2006, foaBwing for the years 2007 through 2010 using disteates ranging fro
10.0% to 14.0%. Goldman Sachs calculated impligzepmper share of the Broadwing common stock udligrative terminal values in the
year 2010 based on multiples ranging from 7.0x EBATo 11.0x EBITDA. These illustrative terminal ugls were then discounted
calculate implied indications of present valuesfa®ecember 31, 2006, using discount rates ranorg 10.0% to 14.0%. The various ran
for discount rates were chosen to reflect theambtinalyses of cost of capital. The following taptesents the results of this analysis:

lllustrative Per Share
Value Indications

Broadwing Case $ 10.89-% 17.3¢
Broadwing Case | $ 6.97-% 11.8¢

Discounted Cash Flow Analysis of Level@oldman Sachs performed a discounted cash flalysis on Level 3 using forecasts
prepared by Level 3's management. Goldman Sachslatéd indications of net present value as of bexsr 31, 2006, of unlevered aftiarx
free cash flows for Level 3 for the years 2007 tigto 2010 using discount rates ranging from 10.0%4t6%. Goldman Sachs calculated
implied prices per share of the Level 3 commonlstaing illustrative terminal values in the yead@ased on multiples ranging from 7.0x
EBITDA to 11.0x EBITDA. These illustrative terminahlues were then discounted to calculate implnglications of present values as of
December 31, 2006, using discount rates ranging 0.0% to 14.0%. The various ranges for discoatasrwere chosen to reflect theoretical
analyses of cost of capital. The following tablegants the results of this analysis:

lllustrative Per Share
Value Indications

Level 3 $ 3.43-9% 8.54
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Selected Transactions Analysigoldman Sachs analyzed certain information relatindpe following selected transactions in the
competitive telecommunications industry since Oetd005:

Recent Level 3 Acquisitions
e WilTel Communications Group, LLC announced on OetoBl, 200t
* Progress Telecom LLC announced on January 26,
* ICG Communications, Inc. announced on April 17,&
» TelCove, Inc. announced on May 1, 2(
* Looking Glass Networks Holding Co., Inc. announoedlune 5, 200

Other Recent Transactions

e Acquisition by U.S. TelePacific Holdings Corp. ofplwer Holding Corporation announced on May 6, 2

* Acquisition by Time Warner Telecom Inc. of Xspedsmmunications LLC announced on July 27, 2

* Acquisition by PAETEC Corp. of US LEC Corp. annoedon August 14, 20C

» Acquisition by Cavalier Telephone Corporation ofkrAmerica Holdings, Inc. announced on Septembe2PR6

For each of the Recent Level 3 Acquisitions, GoldrBachs calculated and compared enterprise valaeradtiple of EBITDA on a
pre-synergies and post-synergies basis, based drbW&et research estimates. Goldman Sachs thg@iedhis range of multiples to
Broadwing’s 2007 EBITDA on a pre-synergies and {systergies (run rate) basis to imply a range ofspare values for both Case | and (
[I. With respect to the postynergies analysis, Goldman Sachs added certatirs@egisgs and operating synergies projected bynéeagemel

of Level 3 to result from the transaction to Broauyls estimated 2007 EBITDA. For each of the OtRecent Transactions, Goldman Sachs
calculated and compared enterprise value as apteutif EBITDA on a pre-synergies basis.

The following table presents the results of thialgsis:

Enterprise Value as a Multiple lllustrative Broadwing Per Share
of EBITDA Ranges Value Indications
Selected Transactions Low High Case | Case Il
Recent Level 3 Acquisitio—pre-synergies 5.7x 9.4x $ 532-3% 7.9C $ 4.10-$% 5.8¢
Recent Level 3 Acquisitions—
pos-synergies (run rate 2.6x 5.1x $ 7.89-$ 14.1¢ $ 7.33-$ 13.1C
Other Recent Transactio 2.8x 11.&x $ 3.29-3% 9.57 $ 2.70-$ 7.0¢

Pro Forma Valuation Analysi$soldman Sachs performed a pro forma valuation aisatyn the combined entity by combining (a) the
midpoint of the enterprise value for Broadwing imeplby the analysis described above under “—Distai€ash Flow Analysis of
Broadwing” and (b) the midpoint of the enterprigdue for Level 3 implied by the analysis describédve under “—Discounted Cash Flow
Analysis of Level 3", This analysis was used tacakdte illustrative per share value indicationshef Level 3 common stock to be issued
pursuant to the merger agreement, which Goldmahshen combined with the per share cash amouw# fraid pursuant to the merger
agreement. Goldman Sachs performed this analy#ishiedore and after giving effect to the preseti@af certain cost savings and opera
synergies projected by the management of Levelr@golt from the transaction on a per share b& ikiman Sachs compared the resulting
implied per share value of the merger
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consideration to (i) the midpoint of the illustratiper share value indications of Broadwing commstogk implied by the discounted cash f
analysis described above under “—Discounted Caslv Rinalysis of Broadwing” and (ii) the closing mathkprice of the Broadwing common
stock as of October 13, 2006.

The following table presents the results of thialgsis:

Without Synergies Including Synergies
Case | Case Il Case | Case Il

Percentage Increase of Pro Forma Value of Merger

Consideration to:
Midpoint of range of Broadwing stock prices impliegd

discounted cash flow analys 13.1% 65.2% 23.8% 81.2%
Closing stock price per share of Broadwing comntookson

October 13, 200 21.1% 17.7%% 32.5% 29.2%

The preparation of a fairness opinion is a compl@cess and is not necessarily susceptible togparialysis or summary description.
Selecting portions of the analyses or of the surgrsat forth above, without considering the analyasea whole, could create an incomplete
view of the processes underlying Goldman Saop#iion. In arriving at its fairness determinati@pldman Sachs considered the results ¢
of its analyses and did not attribute any particuleight to any factor or analysis considered bRather, Goldman Sachs made its
determination as to fairness on the basis of ifeggnce and professional judgment after consigdha results of all of its analyses. No
company or transaction used in the above analysassamparison is directly comparable to Broadwingevel 3 or the contemplated
transaction.

Goldman Sachs prepared these analyses for purpb&sidman Sachs’ providing its opinion to Broadw/s board of directors as to
fairness from a financial point of view of the mergonsideration to be received by holders of shaf&roadwing common stock, taken in
the aggregate, pursuant to the merger agreemesseTdnalyses do not purport to be appraisals ntreyonecessarily reflect the prices at
which businesses or securities actually may be galdlyses based upon forecasts of future restdtaat necessarily indicative of actual
future results, which may be significantly mordess favorable than suggested by these analyseauBethese analyses are inherently
subject to uncertainty, being based upon numerattsifs or events beyond the control of the padrdaheir respective advisors, none of
Broadwing, Level 3, Goldman Sachs or any othergreessumes responsibility if future results areemalty different from those forecast.

As described above, Goldman Sachs’ opinion to Briragls board of directors was one of many factaken into consideration by
Broadwing’s board of directors in making its detaration to approve the merger agreement. The fanggeummary does not purport to be a
complete description of the analyses performed bligl@an Sachs in connection with the fairness opimiond is qualified in its entirety by
reference to the written opinion of Goldman Sadteched as Annex C.

Goldman Sachs and its affiliates, as part of tineiestment banking business, are continually endjagperforming financial analyses
with respect to businesses and their securitiesimection with mergers and acquisitions, negatiatederwritings, competitive biddings,
secondary distributions of listed and unlisted séies, private placements and other transactiensell as for estate, corporate and other
purposes. Goldman Sachs was engaged by Broadwingdirtake a study to enable it to render its opiris to the fairness from a financial
point of view of the merger consideration to besieed by holders of shares of Broadwing commonksioconnection with the transaction
contemplated by the merger agreement. In addi@ariiman Sachs has provided certain investment hgrdervices to Broadwing from time
to time. Goldman Sachs has provided certain investinanking services to Level 3 from time to tiimeJuding having acted as Level 3’s
financial advisor in the conversion of its 1,00@GMhares of Class B Common Stock of Commonweallphene Enterprises, Inc. into Level
3 common stock in July 2003. Goldman Sachs alsopnayide investment banking services to Broadwind kevel 3 in the future. In
connection with the above-described investment ingndervices Goldman Sachs has received, and najves compensation.
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Goldman, Sachs & Co. is a full service securities £ngaged, either directly or through its affiig, in securities trading, investment
management, financial planning and benefits coimgealisk management, hedging, financing and brageractivities for both companies ¢
individuals. In the ordinary course of these atitg, Goldman, Sachs & Co. and its affiliates mayjwe such service to Broadwing, Level 3
and their respective affiliates, may actively traéigke debt and equity securities (or related dekieagecurities) of Broadwing and Level 3 for
their own account and for the accounts of theitmugrs and may at any time hold long and shorttjposi of such securities.

Broadwing’s board of directors selected GoldmarhSdo provide the above-described opinion becausean internationally
recognized investment banking firm that has sulisiaexperience in transactions similar to the s@ations contemplated by the merger
agreement. Pursuant to a letter agreement datexb€rct6, 2006, Broadwing has agreed to pay Golddsafs a transaction fee of
$3,500,000, all of which became payable upon thaest of Broadwing for the Goldman Sachs opiniaraddition, Broadwing has agreed to
reimburse Goldman Sachs for its expenses, inclugfittgneys’ fees and disbursements, and to indgn@asldman Sachs and related persons
against various liabilities, including certain liiies under the federal securities laws.

Level 3's Reasons for the Merger

The following factors were considered by the Boafr@irectors of Level 3 in evaluating and approvthg merger and the merger
agreement.

Level 3's belief that the acquisition of Broadwiwgl further enhance and complement the impleméoadf Level 35 network strateg
to provide end-to-end bandwidth services to itdamers.

Recently, Level 3 re-aligned its operations arocumstomer markets that it believes will continueltive growth while enabling Level 3
to better focus on the needs of its customers. & esups include:

* The Wholesale Markets Group, which services themanications needs of the largest global servicgigens, including carriers,
cable companies, wireless companies, and voicécsgpvoviders. These customers typically integtateel 3 services into their
own products and services to offer to their end aastomers

» The Content Markets Group, which focuses on sermiedia and content companies with large and growarmgwidth needs.
Customers in this market include video distributtmmpanies, providers of gaming, mega-portalsyso# service providers, social
networking providers, as well as more traditionaldia distribution companies such as broadcastdevision networks and sports
leagues

* The Business Markets Group, which targets entermustomers and regional carriers who value a,|pcafessional sales
force. Specific customer markets include small, iomag and large businesses, local and regionalerarrstate and local governm
entities, and higher education institutio

» The European Markets Group, which serves the laEg@®pean consumers of bandwidth, including thgdst European and
international carriers, large system integratoos;es service providers, cable operators, Interestise providers, content providers,
and government and education sec

Level 3 believes that the acquisition of Broadwivij enhance the scale and capabilities of the Wsale Markets Group and the
Business Markets Group. Level 3's acquisition ad&twing will build upon Level 3's enterprise markstrategy and its existing capabilities.
Level 3 believes that approximately fifty percehBooadwing’s revenue is derived from the custonvein® purchase communications
services on a wholesale basis, which should comgi¢iirevel 3's Wholesale Markets Group businesselL8wbelieves that the remaining
portion of Broadwing'’s revenue is derived from eptese customers, which should also complement L&geBusiness Markets Group.

Through its recently completed acquisitions, Le&las built the services, marketing, sales ancdmest care capabilities required to
successfully serve and support enterprise custotierggh its Business Markets
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Group. Level 3 believes that Level 3 will be aldeehhance the performance of the combined opestintake advantage of Broadwing'’s
enterprise market capabilities to accelerate tbevtyr of Level 3's Business Markets Group. In aduditiLevel 3 believes that its network
reach and depth should improve the gross margidipeofitability of Broadwing’s current wholesaledaanterprise market businesses. The
acquisition of Broadwing will also improve Levels3hetwork position.

As a result of Level 3’s existing presence in hibiéh wholesale and enterprise markets, Level 3\edi¢hat the acquisition &roadwin¢
should create value for investors and customengellZ expects that significant cost savings carebéized through the combination of the
companies operations through the elimination ofidafive network and operating costs. These netwaskngs should be realized as netw
traffic is migrated to the Level 3 national netwarkd metropolitan facilities from the Broadwingiféies and as duplicate operating and
administrative costs are reduced.

Level 3 also expects that the completion of theuaition of Broadwing, will have a positive effdotvel 3's financial condition—or
have the effect of de-leveraging Level 3—as a tasfthe addition of the adjusted OIBDA or adjustgrbrating income before depreciation
and amortization anticipated to be generated bythadwing business.

In addition, Level 3 believes that the merger wilbvide it with the opportunity to market and stdlservices to a new group of
customers as well as the opportunity to provideutsent customers with a range of new services.

Level 3 cannot assure you, however, that any optiential savings, synergies or opportunities iwred by it in evaluating the merg
will be achieved following the completion of the rger. See “Risk Factors” beginning on page 17.

Interests of Certain Persons in the Merger

In considering the recommendation of Broadwing’ardoof directors with respect to the approval ef therger agreement, Broadwiag’
stockholders should be aware that Broadwing’s exezofficers and directors have interests in treger that are different from, or in
addition to, those of Broadwing stockholders gelherBroadwing’s board of directors was aware afgh interests and considered them,
among other matters, in reaching its decisionppyave and adopt the merger agreement and to reeachthat Broadwing stockholders
vote FOR the approval of the merger agreement.

Option and Restricted Stock Vesting; Conversion oOptions and Restricted Stock.

Most of Broadwing’s executive officers and diresttiold unvested options to purchase shares of Biiagccommon stock and/or
unvested shares of restricted common stock of Bvoayg all of which were granted under Broadwingigity compensation plans. Pursuant
to the terms of the merger agreement, all outstenBroadwing stock options, including any unvestixtk options, will be canceled as of
effective time of the merger, and the holder ofhestock option, including any unvested stock opttbat has an exercise price of less thai
value of the per share merger consideration wikkiee from the surviving corporation a combinatafrcash and stock, calculated based upon
the amount by which the deemed value of the mergesideration exceeds the per share exercise @fribe option. In addition, all unvested
shares of restricted stock granted by Broadwingarstanding at the effective time of the mergdt wést in full at the effective time and
will be exchanged for cash and shares of Level8mon stock in the same manner as all other sha@adwing common stock.
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The following chart sets forth, as of November @Q&, the number of unvested stock options and shudnestricted Broadwing
common stock held by each of Broadwing’s execubiffieers and by its non-employee directors as agro

Unvested Stocl

Restricted

Name and Principal Positions Options Common Stock

Stephen E. Courter 500,00t —
Chief Executive Office

Lynn D. Anderson 11,33¢ 91,87¢
Senior Vice President and Chief Financial ffi

Kim D. Larsen 6,20: 103,12!
President of Corporate Strategy and Mergerscusitions and General Coun:

Scott Widham 32,27: 122,87!
President of Corporate Developm

Non-employee directors as a group (5 individu 2,33¢ 120,00(

Executive Employment Agreemelatech of Broadwing’s executive officers is a padyah executive employment agreement with
Broadwing. Under the terms of these agreement$, @eaecutive officer would be eligible to receive flollowing severance payments and
benefits upon a termination of his employment bgd@lwing without “cause” or by the executive offifer “good reason” (as these terms are
defined in the employment agreements) within twargdollowing the merger:

» alump sum cash payment equal to a specified nuofbaonths of the executive offi¢ s base salary at the time of terminati
» alump sum cash payment equal to a multiple oe#texutivi s annual target incentive bonus; ¢

* alump sum cash payment equal to the pro-rata anuduhe target incentive bonus for the year inahhthe termination occurs, to
the extent earned through the date of termina

e accrued base salary and other amounts earned thtbeglate of termination but not paid as of thte dé termination; an
» continuation of medical and dental benefit progréons specified period following the terminatic

In addition, in the event that any of the executifficers becomes subject to an excise tax undeti®e4999 of the Code, the
agreements provide for an additional payment teettezutive such that the executive will be plagethe same afteiax position as if no suc
excise tax had been imposed, unless the execupagiments exceed the limit on parachute paymenktsdsythan 15%, in which case the
executive’s severance payments will be reducebdeartinimum extent necessary so that no portioh@payments are subject to the excise
tax.

The following chart sets forth, for each executificer of Broadwing, the estimated cash severgageto which he would be entitled
upon a qualifying termination of his employment ieufrately following the completion of the mergerdkiding continuation of medical
benefits and relocation assistance). The calcula@ssumes completion of the merger on March 317.20ie calculation of the pro-rata
amount of the target incentive bonus described @lasgumes performance at target levels.

Estimated Cast

Name Severance Pay
Stephen E. Courte $ 1,405,47
Lynn D. Andersor $ 1,036,05!
Kim D. Larsen $ 1,007,28!
Scott Widharr $ 1,025,15:
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2006 Bonus Plarlevel 3 has agreed that, if bonuses payable uheetietms of Broadwing’s 2006 Bonus Plan are nat pgi
Broadwing prior to the closing of the merger, Le8elill cause the surviving company to pay to thetigipants in the 2006 Bonus Plan,
including Broadwing’s executive officers, the amtaupayable to those participants pursuant to thes@f the Plan. Level 3 has further
agreed that the amount to be paid to each partitigél be as determined by Broadwing’s managenagat communicated to Level 3 prior to
the closing, and that any participant who is emetbly Broadwing on the earlier of December 31, 200e closing will be entitled to
receive his or her bonus amount even if his orelngployment is terminated after that date but gndhe bonus payment date, unless
termination is by the employer for “cause” or bg #mployee other than for “good reason” or as alre$a “constructive termination.”

Director and Officer Indemnification; Director’s @nOfficer’'s Insurancelevel 3 has agreed to indemnify, or to cause theh\sng
entity in the merger to indemnify, for a periodsbf years following the merger, each director dicef of Broadwing to the same extent and
in the same manner as Broadwing provided indenatifia to those directors and officers pursuants@iended and restated certificate of
incorporation and amended and restated by-law$, @am effect at the effective time of the merdewel 3 also has agreed that it will
maintain Broadwing'’s current policy of directorsidaofficers’ liability insurance coverage, or arue@lent replacement policy for the benefit
of Broadwing directors and officers, for six yefokowing the completion of the merger, except thavel 3 is not required to incur annual
premium expense greater than 200% of Broadwing’seatiannual directors’ and officers’ liability imsance premium.

Manner and Procedure for Exchanging Shares of Broaging Common Stock; No Fractional Shares

Surrender of Certificate#\s promptly as practicable following the effectiime of the merger, the exchange agent selectdctgl 3
for the merger will mail to each record holder ebBdwing common stock (a) a letter of transmitted &) instructions for surrendering
certificates formerly representing Broadwing commstock in exchange for cash and a certificate difioates representing Level 3 common
stock, into which the Broadwing common stock w#l ¢tonverted pursuant to the merger. After recdigtioh forms, holders of Broadwing
common stock will be able to surrender such cediéis to the exchange agent, and each such haltlezagive in exchange therefor the cash
to which such holder is entitled and certificateglencing the number of whole shares of Level 3 mam stock to which such holder is
entitled.Broadwing stockholders should not send their stockertificates until they receive the transmittal form .

After the merger, each certificate that previouslgresented shares of Broadwing common stock pllesent only the right to receive
the cash and shares of Level 3 common stock intohathose shares of Broadwing common stock have besverted.

If Level 3 were to pay dividends, on Level 3 comnstock after the effective time of the merger, Uesevould not pay dividends to
holders of Broadwing stock certificates in respifdhe shares of Level 3 common stock into whiaghltbvel 3 shares represented by those
certificates have been converted until the Broadvsitock certificates are surrendered to the exahaggnt.

After the effective time of the merger, Broadwindl wot register any further transfers of Broadwsttares. Any certificates evidencing
Broadwing shares that are presented for registratiter the effective time of the merger will beckanged for the cash and certificates
evidencing the number of shares of Level 3 comntocksto which they are entitled.

Voting Agreement

Concurrently with the execution of the merger agreet, Level 3 executed a voting agreement withHMber, the chairman of the
board of directors of Broadwing, and certain ofdffliates. Pursuant to the voting agreement, améurther described below, Dr. Huber and
those affiliates, have agreed to vote their shaf@oadwing common stock in favor of the mergereggnent and merger at the meeting. As
of the record date, the stockholders who are atti¢he voting agreement held shaf&roadwing common stock, which represents

% of all shares eligible to vote. A copy of thaing agreement is attached hereto as Annex E.

60



Table of Contents

Voting of Shared=rom October 16, 2006 until the termination of Wleéing agreement, each stockholder signatory tottieg
agreement has agreed, subject to the terms andtioosdf the voting agreement, to vote at any ngetf the stockholders of Broadwing
such stockholder’s shares (or cause to be votedlaames such stockholder controls) of Broadwing:

» in favor of adoption of the merger agreement anmt@l of the terms thereof and of the merger aahef the other transactions
contemplated thereb

e against any action or agreement that Level 3 hagigied such stockholder with advance written notiizg is or would be
reasonably likely to result in any conditions prkeet to the consummation of the merg

* against any acquisition proposal of a third pe
* against any amendments to Broadwing’s organizatidoeuments if such amendment would reasonablypeated to prevent or
delay the consummation of the merger;

e against any other action or agreement that is d@enor would reasonably be expected to, impederfere with, delay or postpone
the merger or the transactions contemplated thevebfiange in any manner the voting rights of dagsof stock of Broadwing

The voting agreement does not govern or relateyoaations or votes by Dr. Huber in his capacitaasrector of Broadwing and no
action taken by him in such capacity will be deeraadbolation of his duties under the voting agreemin addition, Dr. Huber has not
granted any proxies to Level 3 in connection whth voting agreement.

Transfer RestrictiongEach stockholder signatory to the voting agreerhastagreed that, following its execution and util
termination, such stockholder will not and will rafter or agree to, sell, transfer, tender, assigotherwise dispose of, grant any proxy to,
deposit any shares subject to the voting agreemgnéa voting trust, enter into a voting trust agrent or create or permit to exist any lien or
other encumbrance of any nature whatsoever witherdgo the shares subject to the voting agreematht the exception of sale of shares in
accordance with an existing 10b5-1 trading plan.

Termination. The voting agreement automatically terminates uperfirst to occur of:

» the effective time of the merger;
» the termination of the merger agreem

Effect of the Merger on Broadwing’s Convertible Delentures

As of , 2006, Broadwing had 818illion aggregate principal amount outstanding®fonvertible Debentures, which w
issued under an Indenture, dated as of May 16,,200igh we refer to as the Indenture. Pursuartiéaérms of the Indenture governing the
Convertible Debentures, the merger will affect @anvertible Debentures in one of two ways. Underrtterger agreement, Level 3 has the
right to dictate which alternative will govern.

Under one alternative:

» As aresult of the merger, the Convertible Deberguwyill become convertible into the consideratiobé paid in the merger to the
holders of Broadwing’s common stock (i.e., for eablare of Broadwing common stock into which a Ceotilvie Debenture would
have been convertible immediately prior to the reerthe Convertible Debenture will instead becommvertible into $8.18 in cash
and 1.3411 shares of Level 3 common sto

» As aresult of the merger, the holders of the Cdible Debentures may be entitled to receive a “eaakiole amount” as specified
in the Indenture if, but only if, they convert thdebentures during the -day period following the closing date of the mergerd
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» Following the merger, the holders of the Convegtibebentures will have the right to have their Gotikle Debentures
repurchased in accordance with the terms of therinte at a repurchase price equal to 100% ofriheipal amount, plus accrued
and unpaid interes

Under the other alternative:

» Following the merger, the Convertible Debenture lvé convertible into a number of shares of Lésebmmon stock determined
by adjusting the conversion rate in effect inmealiabefore the merger by a fractic

(A) the numerator of which is the value of the negrgonsideration (determined, with respect to treaBwing common
stock, as the average closing price for the tatirtgpdays prior to the merger); and

(B) the denominator of which is the average clogirige of Level 3's common stock for the ten trafdays prior to the
merger.

» Holders of the Convertible Debentures would noebttled following the merger to the make-whole amioupon conversion of the
Convertible Debentures or have the right to hae# tBonvertible Debentures repurchas

Unless the Requisite Consent is not obtained am&ibter Subsidiary Transactions are consummatedgdvl Sub will, upon the
effective time of the merger, succeed to and bst#tubed for Broadwing under the Indenture.

Effect of the Merger on Broadwing’s Warrants.

At the effective time of the merger, each unexediwarrant to purchase shares of Broadwing comnmmk shen outstanding will be
assumed by Level 3, or will be replaced by a wanapurchase Level 3 common stock, in accordaritietive terms of such warrants. Each
such outstanding warrant so assumed by Level 3wiltinue to have, and be subject to, the samestand conditions set forth in such
warrant immediately prior to the effective timetb& merger, except as modified as a result of thiger pursuant to the terms of such
warrant.

Governmental and Regulatory Approvals

The obligation of Level 3 to consummate the mergeontingent upon the receipt of approvals fromBCC. Level 3 and Broadwing
have filed all of the applications necessary t@obECC approval for the consummation of the meager the FCC has placed the
applications on public notice. Consummation ofrirerger is conditioned upon the FCC approving th@iegtions.

The obligation of Level 3 to consummate the mergeaiso contingent upon notification to and/or ap@t by various state Public Utili
Commissions or PUCs. Level 3 has made filings waitl notifications to the requisite PUCs and, ahefdate of printing of this proxy
statement/prospectus, has proceedings pendinghatRUCs in 17 states.

In addition, under the HSR Act and the rules prayatéd thereunder by the FTC, the merger may nobhsummated until notificatiol
have been given and certain information has beemshed to the FTC and the Antitrust Division of tH.S. Department of Justice or the
Antitrust Division and specified waiting period tegements have been satisfied. Level 3 and Broaglfiied notification and report forms
under the HSR Act with the FTC and the AntitrustiBion on October 31, 2006. However, at any timiigeor after the time that the merger
is effective under Delaware law, and notwithstagdimat the HSR Act waiting period has expired,Fi€, the Antitrust Division or any state
could take such action under the antitrust lawis @sems necessary
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or desirable in the public interest. Such actionld¢dnclude seeking to enjoin the consummatiorhefrerger or seeking divestiture of
Broadwing or businesses acquired as a result ahtdrger.

Level 3 intends to make all required filings untter Securities Act and the Exchange Act relatindhéomerger.

Although Level 3 and Broadwing do not expect thesgilatory authorities to raise any significant@enms in connection with their
review of the merger, there is no assurance theglland Broadwing will obtain all required regoley approvals, or that those approvals
will not include terms, conditions or restrictiotimat would be detrimental to Level 3 or Broadwing.

Merger Expenses, Fees and Costs

All fees and expenses incurred in connection withrherger agreement and the transactions contexdgtatreby will be paid by the
party bearing such expenses, except that Levetl Bamadwing have agreed to share equally the additng, printing and mailing Level 3's
registration statement on Form S-4 and this préaiement/prospectus. The parties have agreedrtieattain circumstances, however,
Broadwing will pay Level 3's expenses. See “The derAgreement—Termination and Other Fees” below.

Accounting Treatment

The merger will be accounted for by Level 3 undher purchase method of accounting. Under the puecimathod, the purchase price of
Broadwing will be allocated to identifiable assatsl liabilities acquired from Broadwing with anycess being treated as goodwill. Since
property, plant and equipment and identifiable tssaee depreciated and amortized over time, Lewell3ncur accounting charges from the
merger. In addition, these assets and any goouililbe subject to periodic impairment tests andldaesult in potential write-down charges
in future periods.

A final determination of required purchase accaumtidjustments, including the allocation of theghaise price to the assets acquired
and liabilities assumed based on their respecéiverblues, has not yet been made. Level 3 willeutadke a study to determine the fair value
of certain of Broadwing’s assets and liabilitiesl avill make appropriate purchase accounting adjastsiupon completion of that study. For
financial reporting purposes, the results of openatof Broadwing will be included in Level 3's cgolidated statement of income following
the time that the merger is effective under DelaWaw. Level 3's financial statements for prioripds will not be restated as a result of the
merger or related transactions.

Form of the Merger

Subject to the terms and conditions of the mergezeanent and in accordance with Delaware law,eeffective time of the merger,
Broadwing will be merged with and into Merger Saba(olly owned subsidiary of Level 3 establishedktdilitate the acquisition of
Broadwing). Merger Sub will survive the merger astelly owned subsidiary of Level 3 and will conimits corporate existence under
Delaware law under the name “Broadwing, LLC.” Howgwpon the terms and subject to the conditiohfosth in the merger agreement if
the Requisite Consent is not obtained, the Sistbsifliary Transactions will be consummated instead.

Material United States Federal Income Tax Consequees

The following discussion sets forth the materigb Lfederal income consequences of the merger. iBbassion assumes that the merger
will be a forward merger of Broadwing into MergartSand that the Sister Subsidiary Transactionsneifloccur. If the Requisite Consent is
not obtained, the discussion in this proxy statefpesspectus will be amended before the mailinthisf proxy statement/prospectus to
describe the material U.S. federal income consearpseaf the Sister Subsidiary Transactions andaeisite opinions from Level 3's and
Broadwing’s respective tax counsel regarding the treatmethteofnerger as a reorganization within the meaaofrgection 368(a) of the Cot
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It is the opinion of Willkie Farr & Gallagher LLRpunsel to Level 3, and Greenberg Traurig, LLP hselito Broadwing that the
statements set forth in this “Material United S¢atederal Income Tax Consequences” section fairtynsarize in all material respects the
matters described herein. The opinions of coungebased on certain assumptions and are subjeettiin limitations and qualifications,
including the assumptions that the merger will besummated as described in this proxy statemes@paius and the merger agreement and
that the factual representations contained inrietlelivered to counsel by Level 3 and Broadwingdnnection with the tax opinion are true,
correct and complete as of the date of the taxiopiand will remain true, correct and complete tiylo the effective time of the merger. An
opinion of counsel is not binding on the InternalvBnue Service or any court.

The discussion set forth below is intended onlg asmmary of the material U.S. federal income tansequences of the merger and
does not purport to be a complete analysis ofakmtial tax consequences of the merger. In paaticthis discussion does not address all
aspects of U.S. federal income taxation that magdpdicable to a holder subject to special treatrneder the Internal Revenue Code
(including, but not limited to, banks, partnershipsl other pass-through entities, tax-exempt orgdioins, insurance companies, broker-
dealers, holders subject to the alternative minintaxn holders that hold shares as part of a steatd@idging or conversion transaction, or
holders whose functional currency is not the Udlad). The following discussion only addresseseaspof U.S. federal income taxation and
does not address any aspects of state, local @gfotaxation. This discussion assumes that holdfeBsoadwing shares hold their Broadwing
shares as capital assets. This discussion doegpphytto holders who acquired their Broadwing shdineough the exercise of employee stock
options or otherwise as compensation or througtxaytialified retirement plan. This discussion alses not apply to a holder of Broadwing
warrants or options. Holders of Broadwing warratsptions should consult with a tax advisor conizeg the U.S. federal, state and local
and foreign tax consequences of the merger. Thudsion is based on the tax laws of the UnitegeStancluding the Internal Revenue Code
of 1986, as amended, which we refer to as therlaté&®evenue Code, its legislative history, existiegulations under the Internal Revenue
Code, published rulings and court decisions, adfect on the date of this document, all of which subject to change, possibly with
retroactive effect, and to differing interpretation

For purposes of this discussion, a “U.S. holdginy beneficial owner of Broadwing shares thatasU.S. federal income tax purpos
* anindividual that is a citizen or resident of theited States

e acorporation (or another entity taxable as a aafpn) created or organized in the United Statashder the laws of the United
States or of any state thereof or the District ofuthbia;

e an estate, the income of which is subject to Ue8efal income tax regardless of its source

e atrustifa U.S. court is able to exercise primgupervision over the administration of the trusd ane or more U.S. persons have
the authority to control all substantial decisiofishe trust.

A “non-U.S. holder” is any beneficial owner of Brawvaing shares that is for U.S. federal income tasppses:
e anindividual who is classified as a nonresidentf. federal income tax purpos

» aforeign corporation; ¢

» aforeign estate or trus

A non-U.S. holder does not include a holder whanisndividual present in the United States for #8@s or more in the taxable year of
disposition and who is not otherwise a residernthefUnited States for U.S. federal income tax psego

If a partnership holds Broadwing common sharestdkdreatment of a partner will generally dependtee status of the partner and the
activities of the partnership. If you are a partoka partnership holding Broadwing common shayes,should consult your tax advisor.
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The consummation of the merger is conditioned uperreceipt by Broadwing and Level 3 of opinioranirtheir respective counsel t
the merger will be treated as a “reorganizatiorthimi the meaning of Section 368(a) of the InteRalenue Code. Occasionally these
opinions are referred to as the tax opinions is tlicument. The tax opinions will be subject tdaiarassumptions, limitations and
qualifications referred to in this document, andl iné based upon the accuracy of certain factyalesentations of Level 3 and Broadwing
including, without limitation, representations iertificates to be delivered to counsel by the reipe management of Broadwing and Leve
In the event tax counsel are unable to delivetdikepinions, the merger would not be consummaréelss the conditions requiring the
delivery of the tax opinions were waived. No rulimgs been or will be obtained from the Internal &mie Service in connection with the
merger. Broadwing stockholders should be awarettigatax opinions do not bind the Internal ReveB8aevice and that the Internal Revenue
Service is therefore not precluded from successagterting, contrary to the opinions rendered,ttiteamerger is a taxable transaction.

Broadwing and Level 3 expect to be able to obtagsé tax opinions from their respective counsel if:
» the merger occurs in accordance with the mergereagent

» Broadwing and Level 3 are able to deliver to colittserepresentations relevant to the tax treatroktite merger, as specified by
the merger agreement; a

» there is no adverse change in U.S. federal incaméatv or interpretation therec

United States Federal Income Tax Consequences touet 3, Merger Sub and Broadwing
Neither Level 3, Merger Sub nor Broadwing will rgoize gain or loss for federal income tax purpdseseason of the merger.

United States Federal Income Tax Consequences todzdwing Shareholders
U.S. Holders

A U.S. holder of Broadwing shares will generallgagnize gain (but not loss) in an amount equah¢désser of (1) the amount of gain
realized (i.e., the excess, if any, of the surhefamount of cash and the fair market value, dglseéffective time of the merger, of the Level
3 shares received in the merger over that stockinslaédjusted tax basis in its Broadwing sharesesdered) and (2) the amount of cash
received in the merger. For this purpose, the amoiugain (or disallowed loss) must be calculategasately for each identifiable block of
shares surrendered in the exchange, and a logzeckah one block of shares may not be used tetodfgain realized on another block of
shares. U.S. holders of Broadwing shares shouldutbtineir tax advisors regarding the manner incivldash and Level 3 shares received in
the merger should be allocated among differentdsla¢ Broadwing shares surrendered in the mergey.rAcognized gain will generally be
long-term capital gain if the stockholdgiholding period of the Broadwing shares surrerdiesenore than one year at the effective time e
merger.

Notwithstanding the above, if the cash receivedtha®ffect of the distribution of a dividend, tp&n will be treated as a dividend to
extent of the stockholder’s ratable share of curoemccumulated earnings and profits as calculftet.S. federal income tax purposes. In
general, the determination of whether the gaingetzed in the merger will be treated as capitahgaidividend income will depend upon
whether and to what extent the exchange in the eneegluces the U.S. holder’'s deemed percentage sharership interest in Level 3. For
purposes of this determination, a U.S. holder afaBiwing shares will be treated as if it first exotped all of its Broadwing shares solely for
Level 3 shares and then Level 3 immediately redeesmaortion of those Level 3 shares in exchangéi®icash that the U.S. holder actually
received. In determining whether the receipt ohdaes the effect of a distribution of a dividerttg tnternal Revenue Code’s constructive
ownership rules must be taken into account. Thermat Revenue Service has indicated in rulingsahgtreduction in the interest of a
minority stockholder that owns a minimal numbesbéres in a publicly and widely held corporatiod #mat exercises no control over
corporate affairs would result in capital gain apased to dividend treatment. A U.S. holder of Bisiag shares that might be subject to
these rules should consult his or her own tax advis
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The aggregate tax basis of any Level 3 sharesvegtén the merger by a U.S. holder of Broadwingshavill be equal to the aggregate
adjusted tax basis of the Broadwing shares surredde the merger, reduced by the amount of anly paseived by the stockholder in the
merger and increased by the amount of any gairgrézed by the stockholder on the exchange (inclydimy portion of the gain that is
treated as a dividend as described above). Théngateriod of any Level 3 shares received in thegmeby a U.S. holder of Broadwing
shares will include the holding period of the Bravay shares surrendered in the merger. If a U.Blendas different bases or holding
periods in respect of its Broadwing shares, thedrashould consult its tax advisor prior to the geemwith regard to identifying the bases or
holding periods of the particular shares of Leveb&mon stock received in the merger.

Capital gain of a non-corporate U.S. holder of Bikegng shares will generally be subject to a maximui8. federal income tax rate of
15% if the Broadwing shares were held for more thiam year on the effective date of the merger.dddriction of any capital loss is subject
to limitations.

Non-U.S. Holders

A non-U.S. holder will not be subject to U.S. fealéncome tax on gain or loss recognized with resfeeconsideration received in the
merger unless (i) the gain is “effectively conneéteith the non-U.S. holder’s conduct of a tradebasiness in the United States and, if
required by an applicable income tax treaty asmalition for U.S. taxation, the gain is attributabdea “permanent establishment” maintained
in the United States, or (ii) the non-U.S. holdean individual present in the United States fdeast 183 days in the taxable year of the
merger and certain other conditions are met. Imeeibf those cases, the noinS. holder will be taxed in the same manner asXa hblder witl
respect to the recognition of gain or loss, as miesd above. A corporate non-U.S. holder may alsder certain circumstances, be subject to
an additional branch profits tax at a 30% rategta lower rate if that corporate non-U.S. holdegligible for the benefits of an income tax
treaty providing for a lower rate, with respecgtin that is “effectively connected” with its corddwf a trade or business in the United States.

Information Reporting and Backup Withholding

In general, proceeds from the disposition of Broadvehares in the merger and certain other paynaantescribed above, will be
subject to information reporting requirements aadkup withholding for a non-corporate U.S. holdett

- fails to provide an accurate taxpayer identificatmmber

» is notified by the Internal Revenue Service regaydi failure to report all interest or dividendguieed to be shown on its federal
income tax returns, ¢

* in certain circumstances, fails to comply with aggible certification requirement

Persons that are not United States persons maggb@ed to establish their exemption from inforraatieporting and backup
withholding by certifying their status on an appiafe Internal Revenue Service Form W-8.

Any amount withheld under these rules will be cisalie against the U.S. holder’'s U.S. federal inctamxdiability or refundable to the
extent that it exceeds this liability, providedtthi@e required information is furnished to the tntd Revenue Service.

Appraisal Rights

In connection with the merger, record holders afd&iwing common stock who comply with the procedsteamarized below will be
entitled to appraisal rights if the merger is coatgdl. Under Section 262
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of the General Corporation Law of the State of Bxala, or DGCL, as a result of the consummatiomefrherger, holders of shares of
Broadwing common stock with respect to which agatiights are properly demanded and perfectechahdithdrawn or lost are entitled to
have the “fair value” of their shares at the effectime of the merger (exclusive of any elementalfie arising from the accomplishment or
expectation of the merger) judicially determined @aid to them in cash by complying with the pravis of Section 262. Broadwing is
required to send a notice to that effect to eagbksiolder not less than 20 days prior to the spewégeting. This proxy statement/prospectus
constitutes that notice to you.

The following is a brief summary of Section 262,iethsets forth the procedures for demanding statwtppraisal rights. This summary
is qualified in its entirety by reference to SentR62, a copy of the text of which is attached teeas Annex D.

Stockholders of record who desire to exercise theappraisal rights must satisfy all of the followingconditions.

A stockholder who desires to exercise appraisatsighust (a) not vote in favor of the merger andd@iver a written demand for
appraisal of his or her shares to the SecretaBraddwing before the vote on the merger at theiapeweting.

A demand for appraisal must be executed by ortferstockholder of record, fully and correctly, astsstockholder's name appears on
the certificates representing shares, or if theeshare held as direct registration shares, asstockholder's name appears on the books and
records of the transfer agent as the owner of sh#frehares are owned of record in a fiduciaryacity, such as by a trustee, guardian or
custodian, such demand must be executed by theidigu If shares are owned of record by more thammerson, as in a joint tenancy or
tenancy in common, such demand must be executad jmnt owners. An authorized agent, includingaagent of two or more joint owners,
may execute the demand for appraisal for a stodienalf record; however, the agent must identifyrdfmrd owner and expressly disclose
that, in exercising the demand, he is acting astdge the record owner. In addition, the stockleolthust continuously hold the shares of
record from the date of making the demand throheheffective time.

A record owner, such as a broker, who holds stesesnominee for others may exercise appraisabrigith respect to the shares held
for all or less than all beneficial owners of sisaas to which the holder is the record owner. bhstase the written demand must set forth the
number of shares covered by such demand. Wherauthber of shares is not expressly stated, the démvdinbe presumed to cover all
shares outstanding in the name of such record owner

Beneficial owners who are not record owners and iwtend to exercise appraisal rights should institue record owner to comply
strictly with the statutory requirements with resipi® the exercise of appraisal rights before thte wn the merger agreement. A holder of
shares held in “street nam@ho desires appraisal rights with respect to sheles must take such actions as may be necessamguce that
timely and proper demand for appraisal is madeéhbyrécord owner of such shares. Shares held thiowdterage firms, banks and other
financial institutions are frequently depositedhwaind held of record in the name of a nomineea#rdral security depositary, such as Cec
Co., The Depository Trust Company’s nominee. Anlglaéoof shares desiring appraisal rights with respesuch shares who held his or her
shares through a brokerage firm, bank or othenfiia institution is responsible for ensuring ttteg demand for appraisal is made by the
record holder thereof. The stockholder should iredtsuch firm, bank or institution that the demémdappraisal must be made by the record
holder of the shares, which might be the nomineg adntral security depositary if the shares haentso deposited.

As required by Section 262, a demand for appraisedt be in writing and must reasonably inform Brid of the identity of the
record holder (which might be a nominee as desgrdtmve) and of such holder’s intention to seekaipal of such shares.
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Stockholders of record who elect to demand apgdrafgheir shares must mail or deliver their writtdemand to: Broadwing
Corporation, 1122 Capital of Texas Highway, Ausliaxas 78746, Attention: Secretary. The written dedfor appraisal should specify the
stockholder’'s name and mailing address, the numbgnares owned, and that the stockholder is tiyedelmanding appraisal of his or her
shares and such written demand must be receiv8idadwing prior to the special meeting. Neitheringt(in person or by proxy) against,
abstaining from voting on or failing to vote on {hi@posal to approve and adopt the merger agreenikialone suffice to constitute a writt:
demand for appraisal within the meaning of Sec#62.

In addition, the stockholder must not vote its skasf common stock in favor of the merger agreeniedause a proxy which does not
contain voting instructions will, unless revoked,\mted in favor of the merger agreement, a stddienavho votes by proxy and who wishes
to exercise appraisal rights must vote againstritbeyer agreement or abstain from voting on the ereagreement.

Within 120 days after the effective time of the gen either the surviving company in the mergesroy stockholder who has timely a
properly demanded appraisal of his or her shardsvdno has complied with the required condition§e€tion 262 and is otherwise entitled to
appraisal rights may file a petition in the Delagv&ourt of Chancery demanding a determination ®@fair value of the shares of all
stockholders who have properly demanded apprdisapetition for an appraisal is timely filed, @fta hearing on such petition, the Delaware
Court of Chancery will determine which stockholdars entitled to appraisal rights and thereaftdrapipraise the shares owned by such
stockholders, determining the fair value of suchrsh exclusive of any element of value arising ftbemmaccomplishment or expectation of
merger, together with a fair rate of interest thé, if any, upon the amount determined to bddirevalue. In determining fair value, the
Delaware Court of Chancery is to take into accalintelevant factors.

Stockholders considering seeking appraisal shoe#d im mind that the fair value of their shareedeined under Section 262 could be
more than, the same as, or less than the mergsidepation they are entitled to receive pursuamhéomerger agreement if they do not seek
appraisal of their shares, and that opinions ofs#tment banking firms as to fairness from a finalnedint of view are not necessarily opini
as to fair value under Section 262.

The cost of the appraisal proceeding may be detexundy the Delaware Court of Chancery and taxed tipe parties as the Delaware
Court of Chancery deems equitable in the circuntg&sinUpon application of a stockholder seeking @pgf rights, the Delaware Court of
Chancery may order that all or a portion of theemges incurred by such stockholder in connectidh tlie appraisal proceeding, including,
without limitation, reasonable attorneyees and the fees and expenses of experts, beechairg rata against the value of all shares edtith
appraisal. In the absence of such a determinafiassessment, each party bears its own expenses.

Except as explained in the last sentence of thisgpaph, at any time within 60 days after the difectime of the merger, any
stockholder who has demanded appraisal will hageitht to withdraw his or her demand for appra#sal to accept the cash and shares of
Level 3 common stock to which such stockholdemistled pursuant to the merger. After this perisdch holder may withdraw his or her
demand for appraisal only with the consent of thwising company in the merger. If no petition fgpraisal is filed with the Delaware Cao
of Chancery within 120 days after the effectivediof the merger, stockholders’ rights to appraigicease and all stockholders will be
entitled only to receive the cash and shares oéL&common stock as provided for in the mergeeagrent. Inasmuch as the parties to the
merger agreement have no obligation to file supbtdion, and have no present intention to do sg,sdockholder who desires that such
petition be filed is advised to file it on a timddgasis. No petition timely filed in the Delawareuoof Chancery demanding appraisal will be
dismissed as to any stockholders without the agdroivthe Delaware Court of Chancery, and such@mmay be conditioned upon such
terms as the Delaware Court of Chancery deems just.

The foregoing is a brief summary of Section 262chtgets forth the procedures for demanding statappraisal rights. This summary
is not intended to be complete and is qualifiedsrentirety by reference to Section 262, a coptheftext of which is attached hereto as
Annex D.
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THE MERGER AGREEMENT

The following is a summary of selected materiaMvwions of the merger agreement. This summary adifigd in its entirety by
reference to the merger agreement, which is incatpd by reference in its entirety and attachati®proxy statement/ prospectus as Annex
A. We urge you to read the merger agreement ieritsety.

The merger agreement contains representations amdmties of Broadwing, Level 3, Merger Sub ande8iSubsidiary made to each
other as of specific dates. The assertions embadigtbse representations and warranties were saleé for purposes of the contract
between Broadwing, Level 3, Merger Sub and Sistdasiliary and may be subject to important qualiftees and limitations agreed by
Broadwing, Level 3, Merger Sub and Sister Subsydiaiconnection with negotiating its terms. Morepweertain representations and
warranties may not be accurate or complete asy$pecified date because they are subject to aamnsl standard of materiality different
from those generally applicable to stockholderaere used for the purpose of allocating risk amBr@adwing, Level 3, Merger Sub and
Sister Subsidiary rather than establishing matisracts. For the foregoing reasons, no persoriéghely on the representations and
warranties as statements of factual information.

Form of the Merger

If the holders of Broadwing common stock approve adopt the merger agreement and all other conditio the merger are satisfiec
waived, Broadwing will be merged with and into Mergub, a newly formed and wholly owned subsidadrievel 3. After the merger,
Merger Sub will be the surviving company and walhrain a wholly owned subsidiary of Level 3. Howevkethe Requisite Consent is not
obtained, the Sister Subsidiary Transactions veiltbnsummated instead. The merger consideraticabp@yo Broadwing’s stockholders will
not change if the Sister Subsidiary Transactiomsiomstead.

Merger Consideration

The merger agreement provides that each sharex@hon stock outstanding immediately prior to theefiie time of the merger (other
than shares for which appraisal rights are exatyis@l be converted, subject to adjustment as dieed below, into the right to receive:

* $8.18in cash; an
» 1.3411 fully paid and nonassessable shares of Ll3zemmon stock

Shares Held by Broadwing; Reclassification of L&sahd Broadwing Common Sto&tares of Broadwing common stock held by
Broadwing in treasury will be canceled in the merge

If between the date of the merger agreement andffhetive time, the outstanding shares of the comstock of either Level 3 or
Broadwing should split, combine or otherwise resifgsor is otherwise changed into any other semg;tor a stock dividend or other stock
distribution is made, the merger agreement providasthe merger consideration will be correspoglgiadjusted, to the extent appropriate,
to reflect such changes.

Fractional Shares of Level 3 Common Stdaakvel 3 will not issue fractional shares of Levad@nmon stock in the merger. Instead, any
fractional shares otherwise issuable will be rowhdje to the nearest whole share.

Closing

Unless the parties terminate the Merger Agreemersyant to its terms or the parties agree othenthseclosing will occur on the third
business day after the satisfaction or waiver loflaking conditions.
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Effective Time

The merger will become effective on the date oncihhe certificate of merger has been duly filethwie Secretary of State of
Delaware or such later time as is agreed upon é&ydénties and specified in the certificate of merge

Treatment of Stock Options and Other Stock Awards

Broadwing Options Each option to acquire shares of Broadwing comstook held by employees, directors and consuliaints
Broadwing and outstanding immediately prior to ¢fffective time of the merger, which we refer td'Bmadwing Options,” whether or not
exercisable or vested, will be cancelled and, itharge therefor, each holder of such Broadwingddptiill receive both:

e an amount in cash, if any, equal to the produs
(i) the Cash Percentage;

(i) the excess, if any, of the Deemed Value of degrConsideration over the per share exercise pfisach Broadwing Option;
and

(iii) the number of shares of Broadwing common ktsgbject to such Broadwing Option.
e anumber of shares of the Level 3 Common Stoanyf, equal to the quotient ¢

(i) the product of (a) the Stock Percentage; (bB)dkcess, if any, of the Deemed Value of Mergers@tamation over the per share
exercise price of such Broadwing Option; and (€)riimber of shares of Broadwing common stock stibjesuch Broadwing Option;
divided by

(i) the Level 3 Common Stock Price, as definecmbel
provided that any fractional shares are roundetbupe nearest whole number.

For purposes of the foregoing calculation, theofwlhg terms have the following meanings:
“Cash Percentage” means the quotient of (a) $8vi8etl by (b) the Deemed Value of the Merger Coesition

“Deemed Value of Merger Consideration” means tha sfi$8.18 and the Deemed Value of the Stock Cenatibn.
“Deemed Value of Stock Consideration” means thelpecd of the exchange ratio and the Level 3 ComntonkSPrice.

“Level 3 Common Stock Price” means the volume-weggdhsales price per share taken to four decimakglaf Level 3 Common Stock
on the Nasdaq Global Select Market for the conseeperiod beginning at 9:30 a.m. New York timetbe thirteenth trading day
immediately preceding the Closing Date and conalgit 4:00 p.m. New York time on the third traddey immediately preceding the
Closing Date, as calculated by Bloomberg Finarildlalinder the function “LVLT Equity AQR”.

“Stock Percentage” means the quotient of (i) theed Value of Stock Consideration divided by (i@ Deemed Value of Merger
Consideration.

Restricted SharesRestricted and unvested shares of Broadwing camstark granted under Broadwisgtock plans will be convert
in the merger in the same manner as all other skdBroadwing common stock and will be fully vestd the effective time of the merger.

ESPP. The merger agreement provides that, with respeBtoadwing’s Employee Stock Purchase Plan (tH&PE”"), Broadwing will
take all actions necessary to (i) cause the cuo#eting period (within the
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meaning of the ESPP) to terminate at the effeciiae (if the effective time is earlier than the el#fte current offering period would otherw
terminate); (ii) prevent any further contributiciasthe current offering period after the date @ therger agreement, and (iii) refrain from
commencing any new offering periods under the E®Rafter, provided that these restrictions woll apply if the merger agreement
terminates without the merger closing.

Representations and Warranties
The merger agreement contains representations amdmnties by Broadwing relating to a number of erattincluding the following:
* organization, valid existence, good standing aralification to do business of Broadwing and itssdlaries;
» the corporate authorization and validity of the gegragreemen
* Broadwin('s capitalization
e Broadwin¢'s and its subsidiari’ other interests and investmer
» the absence of any conflict with Broadw's organizational documents or those of Broad’s subsidiaries

» the execution and performance of the merger agneenmt resulting in any violations in any mater@spect any provision of law,
or any order, judgment or decree of any governnhemtiéty or breach of or a default under any carttrghich would result in the
creation or imposition of any lien upon any of #ssets, properties or rights of either of Broadwingny of its subsidiaries or not
resulting in or giving to others any rights of caltation, modification, amendment, accelerationpration or suspension of any of
the contracts or obligations thereunder, or licerss®l permits

» the absence of any conflict with Broadwing’s céctife of incorporation or by-laws, with applicalbdevs or with any agreement to
which Broadwing or any of its subsidiaries is atpaand, subject to certain exceptions set fortthenxmerger agreement, the
absence of governmental filings and approvals macggo complete the merg:

» the compliance of the business of Broadwing andluitssidiaries with all applicable material lawgyutations, orders and other
requirements of all governmental entiti

» documents filed by Broadwing with the SEC and tbeusacy of information contained in such documethis,conformity with
generally accepted accounting principles of Broad's financial statements and the absence of undetliégbilities;

» the absence of certain material adverse changageots in Broadwir's business or conditio
» the absence of material pending or threatenedltitg;
e tax matters and the payment of ta>

+ the absence of undisclosed liabiliti

« ownership of property and validity of leas

» the assets of Broadwing and its subsidial

» ownership and validity of intellectual propertyhtg;

» software;

» ownership and validity of licenses and permr

« employee benefit plan

* material contracts

* insurance
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the absence of affiliate transactio

vendors and customel

labor relations

various environmental matters, including complianith environmental laws
broker's and finde's fees related to the merg

good working condition of network operatiol

no violation of state takeover statut

the receipt of the opinions of Broadwing’s finad@edvisors as to the fairness, from a financiahpof view, of the merger
consideration to Broadwir's stockholders

the accuracy of information contained in this prexgtement/prospectus supplied by Broadw

the approval by Broadwing'’s board of directorstad therger agreement, the voting agreement andathsaictions contemplated
thereby; anc

the required vote by the stockholders of Broadwagomplete the merge

The merger agreement also contains representai@hs/arranties by Level 3 and Merger Sub relating humber of matters, includi

the organization, valid existence, good standirdycurlification to do business of Level 3 and Mergab;
the corporate authorization and validity of the gegragreemen

the absence of any conflict with Level 3's or Mar§eib’s certificate of incorporation or by-laws tivapplicable laws or with any
agreement to which Level 3 or any of its subsié®is a party, and, subject to certain exceptiehfosth in the merger agreement,
the absence of governmental filings and approvedgssary to complete the merg

Level 3's and Merger Sub’s compliance with all igre federal, state and local laws, and Level 8d Blerger Sub’s possession of
all material permits and regulatory approvals nsagsto conduct its busine:

Level Z's capitalization

documents filed by Level 3 with the SEC and theuaacy of information contained in such documents i@ conformity with
generally accepted accounting principles of Le's financial statement

the absence of certain material adverse changegeots in Level's business or conditio
broker's and finde’'s fees related to the merg

Level 3 has not taken, or agreed to take any aegttinh would prevent the merger from qualifyingeaeorganization event under
the United States Internal Revenue Cc

Level &s compliance with certain law

the approval by Level 3's board of directors of therger agreement, the voting agreement and thsacéions contemplated
thereby; anc

Level Z's sufficiency of funds

If the Requisite Consent is not obtained and tlséeBiSubsidiary Transactions occur, Sister Subrgiaidl make the same
representations as Merger Sub.
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The representations and warranties set forth imtbger agreement as described above should netibé upon by any person as
statements of factual information. See “Merger Agnent” (page 69).

Certain of Broadwing's representations and waresndire qualified as to materiality or “material @acbe effect,” which means with
respect to Broadwing, any event, change, circursstaffect, development or state of facts thatyiddally or in the aggregate, is or is
reasonably likely to become, materially adversth&business, assets, properties, condition (finhoc otherwise), liabilities or results of
operations of Broadwing and its subsidiaries, tak®a whole. However, a Broadwing material adveffezt does not include the effect of
any event, change, circumstance, effect, developorestate of facts arising out of or attributatu€i) general economic, regulatory or
political conditions or (ii) the industry in whidBroadwing and its subsidiaries operate, exceghercase of the foregoing clauses (i) and (ii),
to the extent that such event, change, circumstaifeet, development or state of facts affectsaBming and its subsidiaries in a materially
disproportionate manner when compared to the effiestich event, change, circumstance, effect, dpweént or state of facts on other
persons in the industry in which Broadwing andsitbsidiaries operate. In addition, a material aslveffect means, with respect Broadwing,
any event which would prevent or materially impaimmaterially delay the ability of Broadwing to fam its obligations under the merger
agreement or to consummate the transactions cota@mdpy the merger agreement.

Certain of Level 3's representations and warrardresqualified as to materiality or “material acdseeffect,” which means with respect
to Level 3, any event, change, circumstance, eftesatelopment or state of facts that, individualhin the aggregate, (a) is or is reasonably
likely to become, materially adverse to the businassets, properties, condition (financial or wtiee), liabilities or results of operations of
Level 3 and its subsidiaries, taken as a whole. ¢l@r, a Level 3 material adverse effect does raddte the effect of any event, change,
circumstance, effect, development or state of fadtsng out of or attributable to (i) general egonic, regulatory or political conditions or
(i) the industry in which Level 3 and its subsidés operate, except, in the case of the foregdiagses (i) and (ii), to the extent that such
event, change, circumstance, effect, developmestiate of facts affects Level 3 and its subsidiimnea materially disproportionate manner
when compared to the effect of such event, chasiggimstance, effect, development or state of fantsther persons in the industry in wk
Level 3 and its subsidiaries operate. In additioomaterial adverse effect means, with respect t@lL® any event which would prevent or
materially impair or materially delay the ability loevel 3 to perform its obligations under the nerggreement or to consummate the
transactions contemplated by the merger agreement.

Covenants and Agreements

Conduct of Broadwing’s Business Pending Mer@oadwing has agreed that, until the earlier oftdrenination of the merger
agreement or effective time of the merger, Broadvéand its subsidiaries will;

» conduct their business, in all material respeatthé ordinary course consistent with past praaiodin compliance, in all material
respects, with applicable laws including, withdatitation, the HSR Act and the timely filing of akports, forms or other
documents with the SEC required pursuant to thenr8exs Act, the Exchange Act or the SarbeOxley Act; and

« (A) continue to maintain, in all material respeds assets, properties, rights and operationsdonradance with present practice in a
condition suitable for their current use and (B3 ssmmercially reasonable efforts to continue &nsigthe amounts under specified
vendor contracts at rates and consistent withrastice and in a manner that will ensure thatewafty or shortfall payment will
be assessed against Broadwing or its subsidianiesgithe 12 months after the date of the mergezeagent, an

» use commercially reasonable efforts consistent thighforegoing to preserve substantially intacttibsiness organization of
Broadwing and its subsidiaries, and to preservallimaterial respects, the present relationshifgroadwing and its subsidiaries
with persons with which Broadwing or any of its siglharies has significant business relatic
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Additionally, subject to certain exceptions, neitBeoadwing nor any of its subsidiaries will (extegs specifically contemplated by the
terms of the merger agreement), between the ddateeaherger agreement and the earlier of the textiim of the merger agreement in
accordance with its terms and the effective timthefmerger, directly or indirectly do, any of flelowing without the prior written consent
of Level 3:

make any material change in the conduct of itsfassies or enter into any transaction other théimeiordinary course of business
and consistent with past practic

amend or otherwise change Broadwing’s or any dfutssidiaries’ certificates of incorporation or layys; issue any additional
shares of capital stock (except as contemplat#ukimerger agreement), membership interests angrahip interests or other
equity securities or grant any option, warrantightrto acquire any capital stock, membership ggtsy or partnership interests or
other equity securities or issue any security cdible into or exchangeable for such securitiealtar in any way any its
outstanding securities or make any change in omudstg shares of capital stock, membership inter@sgpartnership interests or
other ownership interests or its capitalizationetiier by reason of a reclassification, recapitiibna stock split or combination,
exchange or readjustment of shares, stock dividemtherwise

except in the ordinary course of business congistéh past practice, sell, pledge or otherwisgdge of any material asse
subject any of its material assets, propertiesghits or any part thereof, to any lien or suffectsto exist other than permitted liel

redeem, retire, purchase or otherwise acquirecttiirer indirectly, any shares of the capital stociembership interests or
partnership interests or other ownership intereSBroadwing and its subsidiaries or declare, s&teaor pay any dividends or other
distribution in respect of such shares or intere

acquire, lease or sublease any material assetsned@rials or properties (including any real prdoigs), other than in the ordinary
course of business and consistent with past pe

enter into any new (or amend any existing to ineedaenefits) employee benefit plan, program omgeement or any new (or ame
any existing to increase benefits) employment, saae, change of control or consulting agreemeahtgany general increase in
the compensation of officers or employees (inclgdiny such increase pursuant to any bonus, pensiofit-sharing or other plan
or commitment) or grant any increase in the comgiémis payable or to become payable to any emplapasspt as otherwise
provided pursuant to the terms of any plan or ages#, as required by law, to the extent necessaayadid imposition of any taxes
under Section 409A or Section 4999 of the Cod@piricreases in compensation to employees in aaocsdwith pre-existing
contractual provisions and/or consistent with faattice;

(A) enter into any agreement, contract or commitimgrich (a) requires Broadwing or its subsidiatiespend in excess of $3
million (or purchase goods and/or services wittale in excess of $3 million) over the term of sagheement, contract or
commitment or (B) contractually commit in any giveionth to make capital expenditures after the dbtke merger agreement in
excess of $8 million in the aggregate (except aseroplated in the merger agreeme

pay, lend or advance any amount to, or sell, tearmf lease any properties or assets to, or ameany agreement or arrangement
with, any of its affiliates (other than wholly owsheubsidiaries and as contemplated in the mergeeagent)

fail to keep in full force and effect insurance quarable in amount and scope to coverage mainta

make any change in any method of accounting orwattgwy principle, method, estimate or practice @kder any such change
required by reason of a concurrent change in GAAR@uired by Regulation S-X under the Securities Ar write off as
uncollectible any accounts receivable except inotiténary course of business and consistent wish paactice
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* make or change any material tax election, chamsganihual accounting periods or adopt or changeaaogunting method:
» settle, release or forgive any material claim tgdition outside of the ordinary course of busin

* make, enter into, modify, amend in any mannerwtld be reasonably expected to have an adverset eff waive any right or
remedy under, any contract, bid or expenditure,ressach contract, bid or expenditure is for a @mitentailing payments in excess
of $5 million over the term of such contract, ottiean in the ordinary course of business and ctargisvith past practice

* incur any indebtedness for borrowed money, othem thtters of credit in the ordinary course of hass, or enter into any material
capital lease obligatiot

* enter into any peering arrangements or peeringeageats that are not terminable by Broadwing csutssidiaries on 90 days’ prior
notice without liability or obligation to Broadwingy its subsidiaries; ¢

* commit to do any of the foregoin

Nothing contained in the merger agreement giveéstel 3, Merger Sub or Sister Subsidiary, directlyndirectly, rights to control or
direct the operations of Broadwing or its subsigmprior to the closing date. Prior to the clositade, Broadwing and its subsidiaries will
exercise, consistent with the terms and conditafrthe merger agreement, complete control and sigien of its and its subsidiaries’
operations.

Proxy Statement and Registration StatemEné merger agreement requires Broadwing to pregradidile a proxy statement with the
SEC, and Level 3 to prepare and a this registratiatement (which includes this proxy statemensjpectus) with the SEC.

Notice of Breach Broadwing is required to promptly give writtentice with particularity upon having knowledge ofyamatter that
may constitute a breach by Broadwing of any reprdion, warranty, agreement or covenant containéide merger agreement.

Access to InformatiorSubject to applicable laws relating to the exchamigaformation and existing confidentiality obligans,
Broadwing has agreed to, and to cause its subgiditr, afford Level 3 and its representativesirdunormal business hours during the pe
prior to the effective time of the merger, reasdaartcess to all Broadwing's officers, employeespprties and offices and to all books and
records and, consistent with its legal obligatiaiksother information concerning its business pemies and personnel as Level 3 may
reasonably request.

HSR Act and Regulatory MatteBoth Broadwing and Level 3 must use their commédycraasonable efforts to take all actions
necessary to consummate the merger, includingexadtisively, making appropriate filings of a Natdition and Report Form pursuant to the
HSR Act and obtain all requisite approvals and ewiiations for the merger under the FCC Act or ather regulatory law. Level 3 need not,
however, agree to any terms or provisions whichldioesult in Level 3, Broadwing or any subsidiafiegher Level 3 or Broadwing having
to cease, sell or otherwise dispose of any assdtissiness or would reasonably likely to resulaimaterial adverse effect on the business or
operations of Broadwing and its subsidiaries, tak®a whole, or Level 3 and its subsidiaries, tasen whole (assuming Level 3 were the
size of Broadwing and its subsidiaries taken a$al&y.

Consents, waivers, authorizations and approvBteadwing is required to use its commercially rewdie efforts to obtain all consents,
waivers, authorizations and approvals of all tipiadties, including governmental entities, necesgangper or advisable for the consummation
of the transactions contemplated by the mergereageat.

No Solicitation.The merger agreement precludes Broadwing andlisidiaries (whether directly or indirectly througfiiliates,
directors, officers, representatives or other imtttiaries) from:
(i) soliciting, initiating or taking any action facilitate or encourage the submission of inqujrgeposals or offers from any
person (other than Level 3) relating to any actjoisiproposal, or agreeing to endorse or endomimgacquisition proposal;
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(i) entering into any agreement to (x) facilitaieconsummate, any acquisition proposal, (y) apparvendorse any acquisition
proposal or (z) in connection with any acquisitppoposal, require it to abandon, terminate orttadonsummate the merger;

(iiif) entering into or participating in any discimss or negotiations in connection with any acdigsiproposal or inquiry with
respect to any acquisition proposal, or furnistimgny person any information with respect to itsibess, properties or assets in
connection with any acquisition proposal or inquiriyh respect to any acquisition proposal; or

(iv) agreeing to resolving or take any of the atsiprohibited by the above clauses (i), (ii) a.(ii

An “acquisition proposal” means any offer or proglder a merger, reorganization, recapitalizatimomsolidation, share exchange,
business combination or other similar transactimoliving Broadwing or any of the subsidiaries oy @noposal or offer to acquire, directly
indirectly, securities representing more than 2G%he voting power of Broadwing or more than 20%he assets of Broadwing and the
subsidiaries taken as a whole, other than the memygemplated by the merger agreement.

The merger agreement provides that these restrictio not prohibit Broadwing from engaging in négfitns or discussions with a
third party if those actions are a response toreolicited, bona fide written proposal from a thiaity for an acquisition proposal, other than
the merger contemplated by the merger agreemeo&ddiing may also furnish to such third party norjgubformation relating to
Broadwing or any of the subsidiaries pursuant ¢oridentiality and standstill agreement with tetimat are substantially similar to, and no
less favorable in any material respect to, Broadwiran those contained in confidentiality agreembetween Level 3 and Broadwing (it
being understood that the standstill provision amrd in such confidentiality and standstill agreebmay permit such third party to convey
confidentially an acquisition proposal to the boafdiirectors of Broadwing under circumstances ol Broadwing is permitted pursuant to
the merger agreement to participate in discussiegarding an acquisition proposal). However, Broadg board of directors is permitted to
take the foregoing actions if, and only if, priortaking such particular action, the board of divex of Broadwing has determined in good
faith by a majority vote that (x) such acquisitigroposal would result in, or would reasonably bpested to result in a superior proposal, and
(y) (in consultation with outside legal counseRitey such action would be reasonably likely to éguired by its fiduciary duties under the
DGCL.

In addition, prior to Broadwing’s stockholders niegtin connection with the approval of the merggre@ment, Broadwing’s board of
directors may withdraw or modify or change in a mamadverse to Level 3 its approval or recommendaif the merger agreement or the
merger. However Broadwing’s board of directorsasnpitted to take this action if, and only if, priortaking such action, the board of
directors of Broadwing has determined in good fhitra majority vote that (x) such acquisition pregloconstitutes a superior proposal, and
(y) (in consultation with outside legal counseRitey such action would be reasonably likely to éguired by its fiduciary duties under the
DGCL.

Broadwing is required to advise Level 3 within 23uts of the receipt of any acquisition proposajuest for information, or inquiry,
proposal, discussions or negotiations with resfzeany acquisition proposal, the material terms @mtlitions thereof, and the identity of the
person making such proposal. Broadwing will als&enavailable to Level 3, within 24 hours of recelptreof, copies of any written
documentation material to understanding such prdpB8soadwing is obligated to keep Level 3 fulljdrmed of all material details of any
information requested of or provided by Broadwimgl @s to the material details of all discussionsegotiations with respect to any such
acquisition proposal. Broadwing’s board of direstorust give Level 3 five business days’ writtenieetf it intends to cause Broadwing to
accept a superior proposal.

A “superior proposal” means any proposal made thyrd party to enter into any transaction involviag offer for a merger, business
combination or similar transaction involving Broadg or any of its subsidiaries, or a proposal deiofo acquire, directly or indirectly,
securities representing more than 50% of the vagimger of Broadwing or more than 50% of the assEBroadwing, that the board of
directors of Broadwing determines in
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its good faith judgment (after consultation with imdependent financial advisors and outside legahsel) to be more favorable to
Broadwing’s stockholders than the merger agreemedthe merger, taking into account all terms amtlitions of such transaction
(including any break-up fees, expense reimbursepranvision and financial terms, the anticipatedinigy conditions and prospects for
completion of such transaction, including the pexdp for obtaining regulatory approvals and finageciand any third party approvals).

Under certain circumstances, Broadwing may terreitia® merger agreement to enter into an agreenignauhird party with respect
superior proposal. See “—Terminatioff. the merger agreement is terminated in that erstance, Broadwing will be required to pay Lev
a termination fee prior to or concurrently with Buermination. See “—Effect of Termination.”

Employee Matterd.evel 3 has agreed that, following the effectivediof the merger, it will cause the surviving compéo provide to
Broadwing’s employees for at least one year aftereffective time of the merger, employee benéditiser than with respect to severance, as
described below) that are, in the aggregate, roffag@rable than those provided to the Broadwingleyees prior to the effective time of the
merger. Level 3 will also cause the surviving compto provide severance and COBRA benefits to Brndag's employees upon the terms
set forth in the merger agreement.

Level 3 has agreed to cause the surviving compapgy any bonuses under Broadwing’s 2006 Bonus tRitrhave not been paid at
the effective time of the merger. In that eventpoiprior to February 28, 2007 (or if the closiregmot occurred on or prior to February 28,
2007, within ten business days following closirigyel 3 will cause the surviving company to payte participants in the 2006 Bonus Plan
in accordance with the terms of such plan, in agregate amount determined in accordance with tBé Bdnus Plan and to each participant
in such specific amount as communicated in writiggnanagement of Broadwing prior to the effectimget of the merger. However,
notwithstanding the terms of the 2006 Bonus PlHpaaticipants otherwise entitled to receive alinnder the 2006 Bonus Plan who are
employed on the earlier of December 31, 2006 aeclibsing will be paid their bonuses under the 2B66us Plan, unless the participant’s
employment with Broadwing or its subsidiaries {bgpplicable, the surviving company or its subaits) is terminated, if such terminatiol
by the employer for “cause” or by the employee pthan for “good reason” or as a result of a “camndive termination.” (As defined in such
participant’s employment agreement, severance agmeeor offer letter or if the participant does have an employment agreement,
severance agreement or offer letter that definagse”, “good reason” or “constructive terminatioth@ Company’s 2000 Long Term
Incentive Plan as of the date of this Agreementiwhthstanding the foregoing, Level 3 will not eguired to cause the surviving compan
pay any amounts under the 2006 Bonus Plan unless,3eptember 30, 2006, Broadwing had accrueecifsgnl aggregate liability with
respect to its obligations under the 2006 Bonus.Pla

Level 3, at the effective time of the merger, &ibo cause the surviving company to adopt and wmuaiat special bonus plan, containing
certain key terms, including:

* an aggregate bonus pool not to exceed $5.0 millitirbe establishec
» certain Broadwing employees, to be determined poidhe closing, will be eligible to participate)ds

» two-thirds of the total amount of the special bonus gl paid on the three month anniversary of theatiffe time of the merger a
the remaining one-third on the six month anniversdithe effective time and such payments will bede whether or not the
employee is employed by Broadwing as of the apbleeaayments dates, unless the employee’s emplaywignBroadwing (or, if
applicable, the surviving company) has terminatéat po the applicable payment date either (i)‘fmause” or (ii) the employee
voluntarily terminates employee’s employment, exaepere the employee terminates employment for ‘d58eason” or as a result
of a“Constructive Terminatic”.

Nasdaq Global Select Market Listirigevel 3 will use its commercially reasonable effdd cause the shares of Level 3 common stock
to be issued in connection with the merger to lpr@ped for listing on the Nasdaq Global Select Markubject to official notice of issuance.
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Affiliate Letter.Broadwing has provided Level 3 with a letter id8yitig all persons who, to the knowledge of Broadyyiare affiliates
of Broadwing for purposes of Rule 145 under theufies Act of 1933, as amended.

Clll Merger . As of the date of the merger agreement, Clll Camications Holdings, LLC, a subsidiary of Broadwimgas not wholly
owned by Broadwing. BCSI Inc., an affiliate of Gimgati Bell, owns a minority interest in CIII. Tieerger agreement requires Broadwing to
(i) cause Broadwing Communications Holdings, lec.Broadwing Holdings, the Broadwing subsidiaryedity holding Broadwing'’s
membership interests in CllI, to form a wholly owrsubsidiary, which we refer to as Clll Merger Sail contribute to CIII Merger Sub
those membership interests and (ii) cause CllI Me&ub to be merged with and into CllII, with CId the surviving company (the “CllI
Merger”). The CIll Merger will be conducted in acdance with the terms of CliI's organizational domnts and the Delaware Limited
Liability Company Act. In that merger, all of BCSImembership interests in Clll will be cancelled aonverted into shares of Broadwing
common stock as set forth in the merger agreerantever, in lieu of consummating the Clll MergerpBdwing may enter into a purchase
agreement to purchase all of the membership intteecd<ClIl held by and its affiliates on terms aptable to Level 3 (the “Clll Purchase”).

Conditions to the Merger

The respective obligations of Level 3, Broadwing aferger Sub to complete the merger are subjetigt@atisfaction of certain
conditions.

Conditions to Each Party’s Obligation to Effect tkierger. The obligations of Level 3 and Broadwing to comgléte merger are
conditioned on the following conditions being filfd (or waived by the parties):

» the approval and adoption of the merger agreemeBtrdaadwing s stockholders

» the absence of any statute, rule, regulation, @kexarder, decree, ruling, temporary restrainingeo, preliminary or permanent
injunction, or any other order of any court or athleS. governmental authority of competent juriidit having the effect of makir
the merger illegal or otherwise prohibiting consuation of the mergel

» the waiting period (and any extension thereof) impple to the merger under the HSR Act having lieaminated or having expire

» the shares of Level 3 common stock to be issudidemerger and the shares of Level 3 common stobk reserved for issuance
upon the exercise of Broadwing’s warrants and cmsiere of Broadwing’s Convertible Debentures haviregn approved for listing
on the Nasdaq Global Select Market;

» the registration statement, of which this proxyesteent/prospectus forms a part, having been detkffective and not being
subject to a stop orde

Conditions to Obligations of Level 3 and Merger Suftffect the MergefThe obligations of Level 3 and Merger Sub to corpthe
merger depend upon the following additional coldisi being fulfilled (or waived by Level 3):

» the representations and warranties of Broadwiragedlto capitalization and related matters and/¢he required being true and
correct as of the date they were made and as aldbg date as if made as of the closing dateadirather representations and
warranties of Broadwing being true and correct hatten made and at and as of the closing date,raad€ at and as of such time
(except to the extent expressly made as of areeaidite, in which case as of such date), excepteathe failure of such
representations and warranties to be so true ameatgwithout giving effect to any limitation as tmateriality” or “material
adverse effect” set forth therein) does not hawd,would not reasonably be expected to have, iddally or in the aggregate, a
material adverse effect, and Level 3 having reaktaveertificate of the chief executive officer ahd chief financial officer of
Broadwing to that effec
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Broadwing having performed in all material respectd complied in all material respects with allegnents and covenants in the
merger agreement, and Level 3 having receivedtdicate of the chief executive officer and theedinancial officer of
Broadwing to that effec

Level 3 having received an opinion of Willkie F&nGallagher LLP, counsel to Level 3, stating thet merger will be treated for
U.S. federal income tax purposes as a reorganizatithin the meaning of Section 368(a) of the Cadd that Level 3 and
Broadwing will each be a party to the reorganizatiothin the meaning of Section 368(b) of the Cc

the absence of any material adverse effect on Brivg's business, assets or financial condition fromisgyto closing;

all approvals from the FCC required to consummiagettansactions contemplated by the merger agredmgimg been obtained
and remaining in full force and effect on the chasdate;

all specified consents, waivers, authorizations autovals of specified governmental entities regfiin connection with the
execution, delivery and performance of the mergeeement having been duly obtained and remainiriglliforce and effect on tt
closing date

holders of no more than 10% of the number of shaf@oadwing’s common stock outstanding immediagior to the effective
time having exercised their appraisal rights inrtierger in accordance with Delaware law;

the Clll Merger or the CIII Purchase having beenstonmated and ClII having become a wholly ownedislidry of the
Broadwing.

Conditions to Obligation of Broadwing to Effect thierger.The obligation of Broadwing to complete the mergepends on the
following additional conditions being fulfilled (avaived by Broadwing):

the representations and warranties of Level 3 beirggand correct both when made and at and dseaflbsing date, as if made at
and as of such time (except to the extent expresalye as of an earlier date, in which case asalf date), except where the failure
of such representations and warranties to be saaimd correct (without giving effect to any limitat as to “materiality” or

“material adverse effect” set forth therein) doestmave, and would not reasonably be expectedve, liadividually or in the
aggregate, a material adverse effect, and Broadiantg received a certificate of an executiveosffiof Level 3 to that effec

Level 3 having performed in all material respectd aomplied in all material respects with all agneats and covenants in the
merger agreement, and Broadwing having receivesitéicate of an executive officer of Level 3 tatheffect;

Broadwing having received an opinion of Greenbemufig LLP, counsel to Broadwing, stating that mherger will be treated for
U.S. federal income tax purposes as a reorganieaitithin the meaning of Section 368(a) of the Cadd that Level 3, Merger Sub
and Broadwing will each be a party to the reorgatiin within the meaning of Section 368(b) of thed€; anc

the absence of any material adverse effect on L3's business, assets or financial condit

Termination
The merger agreement may be terminated and theemeray be abandoned at any time prior to the caioplef the merger:

by mutual written consent of Level 3 and of Broaulgyiby action of their respective Boards of Direst
by either Level 3 or Broadwing i
(1) the effective time of the merger does not o@upr before October 16, 2007, which is refercedd the “termination date,”

unless the primary cause of the failure of thectiife time of merger to occur is the failure of fheaty seeking to terminate the merger
agreement to perform any of its obligations untiés therger agreement;
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(2) any governmental entity has issued an orderegeor ruling or taken any other action permageaettraining, enjoining or
otherwise prohibiting or making illegal the tranacs contemplated by the merger agreement thabéesme final and nonappealable;

(3) the other party breaches a representation awgsrcovenant or agreement such that such pantiyséng conditions are not
satisfied and that (A) the breach is either nosoeably capable of being cured or (B) in the cdselweach of a covenant or agreement,
if such breach is reasonably capable of being ¢uach breach has not been cured prior to theseadli(l) 30 days following notice of
such breach and (ll) the termination date. Howeagrarty does not have the right to terminate thegaer agreement under this
provision if it is then in material breach of anfyits representations, warranties, covenants azeagents contained in the merger
agreement; or

(4) approval by the stockholders of Broadwing reegiifor the consummation of the merger has not bétained by reason of the
failure to obtain the required vote at the Broadystockholders meeting (or any adjournment or pys¢ment thereof).

* by Broadwing if:

(1) prior to Broadwing’s stockholder meeting toeain the merger agreement, the board of direcfdsaadwing accepts a
superior proposal in accordance with the term$&i@fmherger agreement; provided that Broadwing gagsermination fee, as discussed
below, concurrently with or prior to terminating.

e by Level 3if:

(1) Broadwing fails to recommend or withdraws ordifies or changes in a manner adverse to Leved &dproval or
recommendation of the merger agreement or the mergapproves or recommends a superior proposahéopoard of directors of
Broadwing resolves to do any of the foregoing), thieeor not permitted by the provisions of the neeragreement;

(2) Broadwing fails to call or hold the meetingitsfstockholders; or

(3) Broadwing materially breaches any of its matflevbligations under the merger agreement regaitting-party acquisition
proposals as described under “No Solicitation.”

Effect of Termination

If the merger agreement is terminated as desciib&d-Termination” above, the agreement will be viodahd there will be no liability or
obligation of Level 3 or Broadwing or its officeasd directors except as to certain miscellaneomg@gions as set forth in the merger
agreement and fees and expenses, including théntgiom and other fees described in the followiagt®n. However termination of the
merger agreement does not relieve any party froyriahility for any willful breach of any covenant agreement or willful breach of any
representation or warranty in the merger agreemarnirring prior to termination.

Termination Fees and Reimbursement of Expenses

If Level 3 terminates the merger agreement bec@uBeoadwing has failed to recommend or has wistvelt or modified or changed it
manner adverse to Level 3 its approval or recommtéonl of the merger agreement or the merger oappsoved or recommended a superior
proposal (or the board of directors of Broadwingptees to do any of the foregoing), whether orpermitted by the provisions of the merger
agreement, (ii) Broadwing fails to call or hold timeeting of its stockholders; or (iii) Broadwing taaally breaches any of its material
obligations under the merger agreement regarding-farty acquisition proposals, Broadwing will pagvel 3 $35 million as a termination
fee, plus Level 3's expenses, not to exceed $2l®miincurred in connection with the transactiéiBroadwing fails to pay promptly the
termination fee, it will also pay to Level 3 Le\&k reasonable costs and expenses (including fegaland expenses) in connection with any
action, including the filing of any lawsuit or otHegal action, taken to collect payment.
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If Broadwing, prior to Broadwing stockholders meegti accepts a superior proposal and terminatesénger agreement in accordance
with the terms of the merger agreement, Broadwirligpay Level 3 $35 million as a termination feaiplLevel 3's expenses incurred, not to
exceed $2.5 million in connection with the trangatprior to or concurrently with such termination.

If (i) either party terminates the agreement beedhbe approval by the stockholders of Broadwingiiregl for the consummation of the
merger has not been obtained by reason of theddituobtain the required vote at the Broadwingldiolders meeting, (ii) at or prior to the
time of the event giving rise to such terminatibare has been made known to or proposed to Brogdwintherwise publicly disclosed or
announced a third-party acquisition proposal aijdwithin 12 months of the termination of the merg@greement, Broadwing enters into a
definitive agreement with respect to, or consumsyaa acquisition proposal, then Broadwing will pay.evel 3, upon consummation of
such acquisition proposal, $35 million as a terridamfee.

Amendment and Waiver

AmendmentThe merger agreement may be amended in writintpdyarties by action taken or authorized by tresipective boards of
directors before or after the approval of the nmatpgesented in accordance with the merger by Bviays stockholders. However, followir
such approval, no amendment may be made whichvibyequires further approval of Broadwing'’s stoclkdet, without such further

approval.
Waiver.At any time prior to the effective time of the mergLevel 3 and Broadwing may, to the extent lggallowed:
* extend the time of performance of any of the obidgyes or other acts of the other parties to thegmeagreemen

e waive any inaccuracies in the representations ardanties contained in the merger agreement anyrdacument delivered
pursuant to the merger agreement

« waive compliance with any of the agreements or itamg contained in the merger agreem:

Any extension or waiver will be valid only if seirth in writing and signed by the party granting thaiver. The failure of any party to
assert any rights under the merger agreement atitonstitute a waiver.
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COMPARATIVE RIGHTS OF LEVEL 3 AND BROADWING STOCKHO LDERS

Level 3 and Broadwing are each incorporated urfietaws of the State of Delaware. If the mergeoimipleted, Broadwing's
stockholders, whose rights are currently governethb General Corporation Law of the State of Daleeywhich we refer to as the DGCL,
the amended and restated certificate of incorpmaif Broadwing, as amended, and the amended atated by-laws of Broadwing, will
become stockholders of Level 3, and their rightsuech will be governed by the DGCL, the restatatifamte of incorporation of Level 3, as
amended, and the amended and restated by-laws/ef 8eThe material differences between the rigiitsolders of Broadwing common
stock and the rights of holders of Level 3 commimtls resulting from the differences in their gavieag documents, are summarized below.

The following summary does not purport to be a cetepstatement of the rights of holders of Leveb&mon stock under applicable
Delaware law, the restated certificate of incorgioraof Level 3, as amended, and the amended ataltee by-laws of Level 3, nor does the
following purport to be a complete summary of tlghts of the holders of Broadwing capital stock endpplicable Delaware law, the
amended and restated certificate of incorporatfddroadwing, as amended, and the amended andeddigtlaws of Broadwing, or a
complete description of the specific provision®redd to herein. This summary contains a list efrttaterial differences but is not meant ti
relied upon as an exhaustive list or a detailedri@ton of the provisions discussed and is queadifin its entirety by reference to the DGCL
and the governing corporate instruments of Levah@® Broadwing. We urge you to read those docuntaméfully in their entirety. Copies of
the applicable governing corporate instrumentsenfdl 3 are available, without charge, to any perswiuding any beneficial owner to whe
this proxy statement/prospectus is delivered, tipdiong the instructions listed under “Where YourC&ind More Information” on page 92.

Rights of Holders of Rights of Holders of
Level 3 Common Stock Broadwing Common Stock
Capitalization: Level 3's restated certificate of Broadwing’s amended and restated certificate
incorporation authorizes Level 3 to of incorporation authorizes Broadwing to is:

issue 2,250,000,000 shares of Level 3 1,900,000,000 shares of Broadwing common
common stock and 10,000,000 shares of stock and 200,000,000 shares of Broadwing
Level 3 preferred stock. Level 3's board of preferred stock. Broadwing'’s board of
directors has the authority, without directors has the authority, without stockho
stockholder approval, to issue shares of  approval, to issue shares of authorized
authorized preferred stock from time to ti  preferred stock from time to time in one or
in one or more series and to fix the rights more series and to fix the rights and

and preferences, including voting rights, of preferences, including voting rights, of each
each series of preferred stock, which rightsseries of preferred stock, which rights and
could adversely affect the voting power of preferences may be superior to that of

the holders of Level 3 common stor Broadwing common stocl

Outstanding Shares: As of October 12, 2006, there were As of October 16, 2006, there were 89,954,
1,175,271,818 shares of Level 3 common shares of Broadwing common stock and no
stock and no shares of Level 3 preferred shares of Broadwing preferred stock
stock outstanding. Level 3 common stock isutstanding. Broadwing common stock is
listed on the Nasdaq Global Select Market listed on the Nasdag Global Select Market
under the symbc‘LVLT”. under the symbc‘BWNG.”
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Treatment of Shares upon Merger:

Voting Rights:

Conversion Rights:

Number of Directors:

Removal of Directors:

Rights of Holders of Rights of Holders of
Level 3 Common Stock Broadwing Common Stock

Level 3's outstanding common stock will  Level 3 will acquire Broadwing by merging

not be affected by the consummation of theBroadwing into a wholly owned subsidiary of

merger. Level 3, at the effective time of the merger,
with the Level 3 subsidiary continuing as the
surviving entity. As a result, Broadwing will
become a wholly-owned subsidiary of Level 3
and all shares of Broadwing common stock,
options and warrants outstanding at the
effective time of the merger will be cancell

Level 3's common stock is entitled to one Broadwing common stock is entitled to one
vote for each share and votes together as asote for each share and votes together as a
single class. The Level 3 restated certificatsingle class. The Broadwing amended and

of incorporation does not provide for restated certificate of incorporation expressly

cumulative voting for directors. provides that stockholders are not entitled to
cumulative voting rights for the election of
directors.

Shares of Level 3 common stock are not Shares of Broadwing common stock are not
subject to any conversion righ subject to any conversion righ

Pursuant to Level 3's restated certificate of Pursuant to Broadwing’amended and resta
incorporation and amended and restated byertificate of incorporation and amended and
laws, the number of members of Level 3's restated by-laws, the number of members of
board of directors shall not be fewer than Broadwing’s board of directors is fixed at a
six nor more than fifteen persons, the exacimaximum of nine. Broadwing's board of
number to be fixed from time to time witk  directors currently has six members.

such range by duly adopted resolutions of

Level 3's board of directors. Level 3's

board of directors currently has nine

members

Any director or the entire board of directorsAny director or the entire board of directors
may be removed from office only for cause may be removed from office only for cause,
by affirmative vote of the holders of at leastaffirmative vote of the holders of at least &
66 2/ 3% of the outstanding shares then 3% of the outstanding shares then entitled to
entitled to vote at an election of directors. vote at an election of directors. Directors may
Directors may not be removed without not be removed without cause.

cause
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Classification of Board of Directors:

Filling Vacancies on the Board of
Directors:

Amendments to Charter:

Rights of Holders of Rights of Holders of
Level 3 Common Stock Broadwing Common Stock
Level 3's restated certificate of Broadwing’s amended and restated certificate

incorporation, as amended, provides for a of incorporation provides for a staggered bc
staged elimination of the classified board ofof directors. The board of directors is divided
directors structure. Under the declassified into three classes, with the directors in each
structure, each director elected on or after class serving a three-year term. Currently, the
Level 3's 2006 annual meeting of class | directors will serve until the 2007
stockholders shall serve for a one year t¢ annual meeting, the class Il directors will se
Those directors serving a three-year term until the 2008 annual meeting, and the clas
under the previous system shall continue tadirectors will serve until the 2009 annual
serve for the remainder of the three-year meeting.

terms to which they were elected, unless a

director resigns or is removed earli

Any vacancies on the board of directors, Any vacancies on the board of directors

however resulting, and newly created resulting from death, resignation,

directorships resulting from any increase indisqualification, removal, or other causes shall

the number of directors, may be filled by  be filled by the affirmative vote of a majority

affirmative vote of a majority of the of the remaining directors then in office.

remaining directors then in office. Newly created directorships resulting from i
increase in the number of directors shall be
filled only by the affirmative vote of the
directors then in office, even if it is less than a
quorum of the full board of directors. Any
director elected in accordance with these
procedures shall hold office for the remainder
of the full term of the class of directors in
which the new directorship was created or the
vacancy occurrec

The DGCL prescribes that any amendmentThe DGCL prescribes that any amendment to
to Level 3's restated certificate of Broadwing’s amended and restated certificate
incorporation must be approved by the of incorporation must be approved by the
board of directors and a resolution adoptedboard of directors and a resolution
recommending that the amendment be recommending that the amendment be adoptec
approved by a majority of the outstanding and approved by a majority of the outstanding
stock entitled to vote on the amendment, stock entitled to vote on the amendment, plus
plus the approval of a majority of the the approval of a majority of the outstanding
outstanding stock of any class entitled ut  stock of any class entitled under the DGCL to
the DGCL to vote separately as a class on vote separately as a class on the amendment.
the amendmen
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Amendments to By-laws:

Special Meetings of the Board of
Directors:

Special Stockholders Meetings:

Action by Consent of Stockholders:

Rights of Holders of Rights of Holders of
Level 3 Common Stock Broadwing Common Stock

In addition to the affirmative vote of the In addition to the affirmative vote of the

holders of capital stock required by law,  holders of capital stock required by law,

Level 3's restated certificate of Broadwing’s amended and

incorporation provides that provisions restated certificate of incorporation requires

requiring the affirmative vote of at least 66 the vote of at least 80% of the voting power of

2/ 3% shall not be amended except by suct@ll the outstanding shares of voting capital

vote. stock to alter, amend or repeal certain articles
in the amended and restated certificate of
incorporation.

Pursuant to Level 3's restated certificate of Broadwing’s amended and restated certificate
incorporation and amended and restated byf incorporation authorizes the board of

laws, the by-laws of Level 3 may be directors to make, alter, amend or repeal the
repealed, altered, amended or rescinded by-laws of Broadwing. Broadwing’s amended
new by-laws adopted, by the majority vote and restated biaws authorize the stockhold

of the board of directors or the affirmative to alter, amend or repeal the by-laws of

vote of 662/ 3% of the outstanding stock Broadwing upon the approval of the holders of
entitled to vote thereon. The fact that such at least two-thirds of the shares entitled to vote
power has been conferred upon the direc ONn such matter. The fact that such power has
does not divest or limit the stockholders’ been conferred upon the directors does not

power to adopt' amend or repea| by-|a\Ns_ divest or limit the stockholders’ power to
adopt, amend or repeal-laws.

A special meeting of the board of directors A special meeting of the board of directors of
of Level 3 may be called by the Chairman Broadwing may be called by the Chairman of

of the board of directors, the Chief the board of directors, the Chief Executive
Executive Officer, the President or by a  Officer, the President, the Chief Financial
majority of the directors. Officer, the Secretary or any two members of

the board of director:

A special meeting of Level 3's stockholdersA special meeting of Broadwing’s

may only be called by the board of stockholders may only be called by the board
directors, the Chairman of the board of of directors pursuant to a resolution approved
directors, the Chief Executive Officer ort by an affirmative vote of a majority of the
President. Stockholders are not permitted tdirectors then in office, the Chairman of the

call special meeting: board of directors or the Preside

Under the DGCL, unless a company’s Under the DGCL, unless a company’s

certificate of incorporation specifies certificate of incorporation specifies otherwi

otherwise, stockholders may execute an stockholders may execute an action by written

action by written consent in lieu of consent in lieu of any annual or special
stockholde
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Limitation of Personal Liability of
Directors:

Indemnification of Directors and Officers:

Rights of Holders of Rights of Holders of
Level 3 Common Stock Broadwing Common Stock
any annual or special stockholder meeting. meeting. Broadwing’s amended and restated
Level 3's restated certificate of by-laws and amended and restated certificate
incorporation prohibits stockholder actions of incorporation prohibit stockholder actions
by written consent by written conseni
Level 3's restated certificate of Broadwing’s amended and restated certificate

incorporation provides that no director of of incorporation provides that to the fullest
Level 3 shall be personally liable to Level 3extent permitted by the DGCL, no director of
or its stockholders for monetary damages Broadwing or any subsidiary of Broadwing
for breach of his fiduciary duty as a direc  shall be personally liable to Broadwing or its
except for liability (i) for any breach of the stockholders and shall otherwise be
director’s duty of loyalty to Level 3 orits  indemnified by Broadwing for monetary
stockholders, (i) for acts or omissions not damages for breach of fiduciary duty as a

in good faith or which involve intentional  director of Broadwing or any predecessor or
misconduct or a knowing violation of law, subsidiary of Broadwing.

(iii) under Section 174 of the DGCL

(unlawful payment of dividend or unlawful

stock purchase or redemption), or (iv) for

any transaction from which the director

derived any improper personal benefit. If

the DGCL is amended to authorize

corporate action further eliminating the

personal liability of directors, then the

liability of a director of Level 3 shall be

eliminated to the fullest extent permitted by

the DGCL as so amende

Level 3's restated certificate of Broadwing’s amended and restated certificate
incorporation provides that Level 3 shall, toof incorporation provides that Broadwing shall
the fullest extent permitted by law, indemnify, to the fullest extent permitted by

indemnify each person who isorwasa  law, any person made or threatened to be t
director or officer of Level 3 or is or was  a party to an action or proceeding, whether
serving as a director or officer of another criminal, civil, administrative or investigative,
entity at the request of Level 3. Level 3's by reason of the fact that such person is or was
amended and restated by-laws provide thata director or officer of Broadwing, any

Level 3 shall indemnify persons made a  predecessor of Broadwing or any subsidiary of
party, or threatened to be made a party, to Broadwing or serves or served at any other
any action, proceeding or suit by reason of enterprise as a director or officer at the request
the fact that he is or was a director or off  of Broadwing or any predecessor or subsidiary
of Level 3, or is or was serving at the of Broadwing.

request of Level 3 ¢
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Relevant Restrictions on the Transfer of
Shares of Capital Stock:

Relevant Business Combination Provision
and Statutes:

Rights of Holders of Rights of Holders of
Level 3 Common Stock Broadwing Common Stock

an officer or director or another entity,
against expenses and judgments incurre
him if he acted in good faith and in a
manner reasonably believed to be not
opposed to the best interests of Leve

The Level 3 restated certificate of The Broadwing amended and restated
incorporation and amended and restated byertificate of incorporation and amended and
laws do not provide for restrictions on restated by-laws do not provide for restrictions
transfers of shares of capital stock in on transfers of shares of capital stock in
addition to those provided by applicable  addition to those provided by applicable lav
law. as such restrictions relate to business

combinations as discussed belt

The DGCL provides that if a person The DGCL provides that if a person acquires
acquires 15% or more of the stock of a 15% or more of the stock of a Delaware
Delaware corporation, such person may notorporation, such person may not engage in
engage in transactions with the corporationtransactions with the corporation for a period
for a period of three years. The statute of three years. The statute contains exceptions
contains exceptions to this prohibition. Theto this prohibition. The prohibition on busine
prohibition on business combinations is notcombinations is not applicable if, for example,
applicable if, for example, the board of the board of directors approves the acquisition
directors approves the acquisition of stock of stock or the transaction prior to the time

or the transaction prior to the time that the the person becomes an interested stockholder,
person becomes an interested stockholder,or if the interested stockholder acquires at |

or if the interested stockholder acquires at 85% of the voting stock of the corporation

least 85% of the voting stock of the (excluding voting stock owned by directors
corporation (excluding voting stock owned who are also officers and employee stock
by directors who are also officers and plans) in one transaction, or if the transaction

employee stock plans) in one transactior is approved by the board of directors and two-
if the transaction is approved by the board thirds of the holders of the outstanding voting
of directors and two-thirds of the holders ofstock which is not owned by the interested
the outstanding voting stock which is not  stockholder at a meeting of the stockholders.
owned by the interested stockholder at a

meeting of the stockholders.

Level 3's restated certificate of dwina’ ded and d ii
incorporation does not provide any Broadwing’s amended and restated certificate

additional limitations or restrictions about ©f incorporation also provides that *business

business combinations with an interested cOmMPinations” with an “interested stockholder

stockholder require the approval of 80% of the outstanding
' shares
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Rights of Holders of
Level 3 Common Stock

Rights of Holders of
Broadwing Common Stock
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entitled to vote, unless the “business
combination” has been approved by a majority
of the disinterested directors or meets other
price and consideration requirements
enumerated in Broadwing’s amended and
restated certificate of incorporation, in which
case the “business combination” requires the
approval of a majority of the outstanding
shares entitled to vote. A “business
combination’includes mergers, asset sales
other transactions resulting in an increase in
the ownership interest held by the “interested
stockholder.” An “interested stockholder” is a
person who, together with affiliates or
associates, owns, or within two years of the
business combination did own, 15% or mor
the corporation’s voting stock. The approval
required by this provision is in addition to any
affirmative vote required by law.
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DESCRIPTION OF LEVEL 3'S CAPITAL STOCK

Level 3 has summarized some of the terms and pom&of its outstanding capital stock in this sectiThe summary is not complete.
You should read Level 3's restated certificatenabirporation and amended and restated by-lawgdftitianal information before voting on
the merger agreement. Level 3's restated certdiohincorporation and by-laws have been filedchigit entirety with the SEC. See “Where
You Can Find More Information.”

Level 3's authorized capital stock consists of:

* 2,250,000,000 shares of Common Stock, par value#e0share; an

+ 10,000,000 shares of preferred stock, par valuk $e0 share

As of , 2006, there were shares of Common Stock and no shares ofpesf stock outstanding.

Common Stock

Subject to the senior rights of preferred stockalthinay from time to time be outstanding, holder€ommon Stock are entitled to
receive dividends declared by the board of dirsctart of funds legally available for their paymddpon dissolution and liquidation of Level
3’s business, holders of Common Stock are entiietlratable share of Level 3's net assets remgiiter payment to the holders of the
preferred stock of the full preferential amountsytiare entitled to. All outstanding shares of ComiBtock are fully paid and nonassessable.

The holders of Common Stock are entitled to one pet share for the election of directors and bother matters submitted to a vote
of stockholders. Holders of Common Stock are ntitled to cumulative voting for the election of éators. Holders of Common Stock are
entitled to preemptive rights.

The transfer agent and registrar for the CommonkS®Wells Fargo Shareowner Services.

Shares of Level 3 Common Stock are listed on thedblq Global Select Market under the symbol “LVLT.”

Preferred stock

The preferred stock has priority over the Commativith respect to dividends and to other distiins, including the distribution of
assets upon liquidation. The board of directoeuihorized to fix and determine the terms, limitati and relative rights and preferences ¢
preferred stock, to establish series of prefertedksand to fix and determine the variations asrgreeries. The board of directors without
stockholder approval could issue preferred stodk woting and conversion rights which could advigrsdfect the voting power of the
holders of Common Stock. As of the date of thisxgrstatement/prospectus, there are no outstantia@s of preferred stock.

Anti-takeover effects

Level 3 currently has provisions in its restatedifieate of incorporation and by-laws that coulaMe an anti-takeover effect. The
provisions in the restated certificate of incorgimm@include:

» aprohibition on Level 3 stockholders taking actimynwritten consen
» the requirement that special meetings of stockhslte called only by the board of directors ora¢hairman of the boar:
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* the requirement of the affirmative vote of at |e86£/ 3% of Level 3’s outstanding shares of stock entittesiote thereon to adopt,
repeal, alter, amend or rescind LeVv's by-laws; anc

« the board of directors is authorized to issue prefestock in one or more series without any actiorthe part of the stockholde

The by-laws contain specific procedural requireradat the nomination of directors and the introdtutof business by a stockholder of
record at an annual meeting of stockholders whaeh business is not specified in the notice of mgedr brought by or at the discretion of
the board of directors.

In addition, the terms of most of Level 3’s longtedebt requires that upon a “change of contrd,tiefined in the agreements that
contain the terms and conditions of the long teabtdLevel 3 make an offer to purchase the outatgridng term debt at either 100% or
101% of the aggregate principal amount of that tamg debt.

On May 15, 2006, at Level 3's 2006 Annual Meetifigtockholders, Level 3's stockholders approvediaendment to Level 3's
Restated Certificate of Incorporation to declasg#fypoard of directors. Previously, under Leved &assified board structure, directors were
divided into three classes, with each class serhinge-year terms. Beginning with the 2006 Annuakliihg, directors who stand for
reelection will be elected to a one-year term ditef The remaining directors will continue to serfer the balance of their terms, such that at
the annual meeting occurring in 2008, all nomirfeesnembership on the board of directors will benireated for a one-year term

STOCK EXCHANGE LISTING

It is a condition to the merger that the sharelsesfel 3 common stock issuable as a result of theyereoe approved for listing on the
Nasdaq Global Select Market. If the merger is catgal, Broadwing common stock will cease to bediste the Nasdaq Global Sel
Market.

EXPERTS

The consolidated financial statements of Level &v@mnications, Inc. and subsidiaries as of Decer8be2005 and 2004, and for each
of the years in the three-year period ended Decethe2005, and management’s assessment of thaieéieess of internal control over
financial reporting as of December 31, 2005, haaenhincorporated by reference herein in relian@mupe reports of KPMG LLP,
independent registered public accounting firm, ipooated herein by reference, and upon the aughofisaid firm as experts in accounting
and auditing. The audit report covering the Decan3ie 2005 financial statements refers to a chamgecounting for asset retirement
obligations in 2003.

The audited historical consolidated financial staats of WilTel Communications Group, Inc. and sdibsies as of and for the year
ended December 31, 2004, included in Level 3 Conications, Inc.’s. Current Report on Form 8-K/A #llen March 3, 2006, have been so
incorporated in reliance on the report of PricewadaseCoopers LLP, independent accountants, ginehebauthority of said firm as experts
in auditing and accounting.

The consolidated financial statements of Broadv@ogporation and subsidiaries as of December 315 20@ 2004, and for each of the
years in the thre-year period ended December 31, 2005, and managsmsaessment of the effectiveness of internatrobaver financial
reporting as of December 31, 2005 have been incaipa by reference herein in reliance upon therted KPMG LLP, independent
registered public accounting firm and upon the arit} of said firm as experts in accounting anditing.

LEGAL MATTERS

The legality of the shares of Level 3 common stiocke issued in the merger will be passed upohdweel 3 by Willkie Farr &
Gallagher LLP, counsel to Level 3. Greenberg Tl P, counsel to Broadwing, and Willkie Farr & lagher LLP, counsel to Level 3,
will each deliver an opinion concerning the U.Sldral income tax consequences of the merger.
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STOCKHOLDER PROPOSALS

Under Rule 14a-8 under the Exchange Act, stockingldmposals to be presented at Broadwing’s annekimg of stockholders to be
held in 2007 must be received by Broadwing's Secyato later than December 31, 2006 to be includé¢ke proxy statement and on the
proxy card that will be solicited by Broadwing’sdrd of directors. The inclusion of any proposal wé subject to applicable rules of the
SEC.

Broadwing’s amended and restated bylaws requiraramb/notice of any stockholder proposal intenddektpresented at the annual
meeting that is not included in its notice of megtand proxy statement or made by or at the doeaf Broadwing’s Board of Directors,
including any proposal for the nomination for elestof a director. A notice of a stockholder proplosiust contain specified information
concerning the matter to be brought before the imgeind concerning the stockholder proponent. Aaywer by Broadwing of these
requirements relating to a particular stockholdeppsal will not constitute a waiver of any oth&rckholder proposal nor will it obligate
Broadwing to waive these requirements regardingréusubmissions of that or any other stockholdepgsal. To be properly brought before
Broadwing’s 2007 annual meeting of stockholderstteam notice of nominations for directors or otheisiness to be introduced by a
stockholder must be received by January 5, 2003brAplete list of the information required to belirted in a stockholder proposal may be
found in Section 2.5 of Broadwing’s amended anthted bylaws.

If the merger is approved and completed prior to , 2007, then Broadwing will notdid an annual meeting in 2007.
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WHERE YOU CAN FIND MORE INFORMATION

Broadwing and Level 3 file annual, quarterly andrent reports, proxy statements and other inforomatiith the SEC. You may read
and copy any reports, statements or other infoondtied by Level 3 or Broadwing at the SE®ublic Reference Room at 100 F Street, |
Washington, D.C. 20549. Please call the SEC attS#9C-0330 for further information on the operatidrithe Public Reference Room. You
can also inspect reports, proxy statements anda otftgmation about Level 3 and Broadwing at thBoafs of the Nasdaq Stock Market, One
Liberty Plaza, New York, New York 10006.

You may also obtain copies of this information bgifrom the Public Reference Section of the SEW) E Street, N.E., Room 1024,
Washington, D.C. 20549, at prescribed rates, anftommercial document retrieval services.

The SEC maintains a website that contains repontsy statements and other information, includimgse filed by Level 3 and
Broadwing, at http://www.sec.gov. You may also ascine SEC filings and obtain other informationwthicevel 3 and Broadwing through
the websites maintained by Level 3 and Broadwirfgctvare http://www.level3.com and http://www.braadg.com, respectively. The
information contained in those websites is not ipocated by reference into this proxy statemensipeatus.

As allowed by SEC rules, this proxy statement/pecsips does not contain all the information you fiaah in the registration statement
on Form S-4 filed by Level 3 to register the sharestock to be issued in the merger and the etehibithe registration statement. The SEC
allows Level 3 and Broadwing to “incorporate byereince” information into this proxy statement/prdps, which means that we can
disclose important information to you by referriymu to other documents filed separately with th€ SEhe information incorporated by
reference is deemed to be part of this proxy statefprospectus, except for any information supeddsy information in this proxy
statement/prospectus. This proxy statement/progpé@utorporates by reference the documents sét ffetbw that Level 3 (Commission file
number 000-15658) and Broadwing (Commission filmhar 000-30989) have previously filed with the SEGese documents contain
important information about the companies and tfieémcial condition.

Level 3
* Annual Report on Form -K, for the fiscal year ended December 31, 2(
e Quarterly Reports on Form -Q, for the quarters ended June 30, 2006 and MdrcB@6; anc

e Current Reports on Forms 8-K, filed on OctoberZm6, October 25, 2006, October 24, 2006 (purstaeitém 8.01) October 17,
2006, October 17, 2006, September 8, 2006, Auguddds, August 3, 2006, July 20, 2006, July 26,&2@Xcept with respect to
Item 2.02 thereof and Exhibit 99.1 thereto whichreveirnished but not filed with the SEC), June 3006, June 16, 2006, June 13,
2006, June 13, 2006, June 5, 2006, June 1, 2006,1Ms2006, May 12, 2006, May 3, 2006, April 19080April 6,

2006, March 29, 2006, March 21, 2006, March 166200arch 10, 2006, March 6, 2006, January 30, 20@bJanuary 17, 2006
(other than information furnished rather than fippdsuant to any Forn-K).

You may request a copy of these filings at no bgstriting or telephoning Level 3 at:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Telephone: (720) 888-1000

Broadwing
* Annual Report on Form -K, for the fiscal year ended December 31, 2(
* Quarterly Reports on Form -Q, for the quarters ended June 30, 2006 and MdrcB@6; anc
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*  Current Reports on Forms 8-K, filed on OctoberZ6, August 14, 2006, August 7, 2006, July 31,6200ly 19, 2006, June 23,
2006, June 14, 2006, May 18, 2006, May 12, 2006; £006, April 28, 2006, April 7, 2006, March 2006, March 13,
2006, February 24, 2006, February 21, 2006, Fepi@kr2006 and January 17, 2006 (other than infaamdurnished rather than
filed pursuant to any Forn-K).

You may request a copy of these filings at no bgstriting or telephoning Broadwing at:

Broadwing Corporation

1122 Capital of Texas Highway
Austin, Texas 78746

(512) 742-3700
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Annex A

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 COMMUNICATIONS,
INC., a Delaware corporation Parent”), LEVEL 3 SERVICES, LLC, a Delaware limited lidity company and a direct wholly owned
Subsidiary of Parent (Merger Suld’), LEVEL 3 COLORADO, INC., a Delaware corporatiand a direct wholly owned Subsidiary of Parent
(“ Sister Subsidiary)), and BROADWING CORPORATION, a Delaware corpooati(the “Company’).

WITNESSETH:

WHEREAS, the respective Boards of Directors of Ramd the Company and the Board of Managers ofjbte8ub have each
approved and declared advisable the merger of tmep@ny with and into Merger Sub (th&ferger”), upon the terms and subject to the
conditions set forth in this Agreement, pursuani¥toch each outstanding share of common stockyglaie $0.01 per share, of the Company
(* Company Common Stotkissued and outstanding immediately prior to Effective Time, other than Dissenting Shares, bélconverted
into the right to receive a combination of cash ahdres of common stock, par value $0.01 per sbh&Rarent (‘Parent Common Stoclk

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 Agreemeni} pursuant to which, among other things, eacthoke stockholders has agreed, subject to the thersof, to vote all
shares of Company Common Stock owned by such stdadethin accordance with the terms of the Votingedament;

WHEREAS, Parent, Merger Sub and the Company desimgake certain representations, warranties, cousrand agreements in
connection with the transactions contemplated heaglol also to prescribe various conditions to thegactions contemplated hereby; and

WHEREAS, for federal income tax purposes, Parem,ddr Sub and the Company intend that the mergdircaialify as a
reorganization within the meaning of Section 36&@he Internal Revenue Code of 1986, as amerttied' Code”), and the regulations
promulgated thereunder Treasury Regulationy, and, by approving resolutions authorizing tAgreement, to adopt this Agreement as a
plan of reorganization within the meaning of Sattd$8(a) of the Code and the Treasury Regulations.

NOW, THEREFORE, in consideration of the foregoimg ghe respective representations, warranties,namts and agreements set fi
herein, and intending to be legally bound heretwy garties hereto agree as follows:

ARTICLE I.
THE MERGER

Section 1.1.The Merger. Upon the terms and subject to the conditions heetdhe Effective Time, the Company shall be méngéh
and into Merger Sub and the separate existendeedCdmpany shall thereupon cease, and Merger Subeaurviving entity in the Merger
(the “ Surviving Company), shall by virtue of the Merger continue its egisce under the laws of the State of DelawarddfRequisite
Consent has not been obtained on or prior to threv@sion Date, the “Merger” shall instead be a raefgpon the terms and subject to the
conditions set forth in this Agreement) of MergebSvith and into the Company at the Effective Timeyhich case, the separate existence
of Merger Sub shall cease upon the Merger and tmepany, as the surviving entity in the Merger, kbahtinue as the Surviving Company.
Such change to the terms of the Merger on the GsioreDate in accordance with the prior sentened e referred to as aConversion
Event.” If there is a Conversion Event, Parent shallseaMerger Sub, prior to the Effective Time, to beverted into a corporation pursuant
to Section 265 of the DGCL.
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Section 1.2 Subsequent Merger.

(a) If there is a Conversion Event, (i) Parent, §&erSub, Sister Subsidiary and the Company shalinptly after the Conversion
Date, amend this Agreement to include represemigtioarranties and covenants of Sister Subsidiaigiware substantially equivalent
to the representations, warranties and covenariieajer Sub and such other changes to this Agreeasemay be reasonably neces:
to effect the Merger following the Conversion Evantl the Subsequent Merger discussed below anth(iipdiately following the
Effective Time and in accordance with the DGCL,dPashall cause the Surviving Company to merge aitthinto Sister Subsidiary
and the separate corporate existence of the Sngv@bmpany shall thereupon cease (tBeibsequent Mergéy and Sister Subsidiary,
as the surviving corporation in the Subsequent Eerghall by virtue of the Subsequent Merger camiits existence under the laws of
the State of Delaware. At the effective time of $wbsequent Merger and without any further actiothe part of the Surviving
Company, Parent, Sister Subsidiary or any holdangfcapital stock of the Surviving Company, Pamriister Subsidiary, each share
of common stock, par value $0.0001 per share,@Bilrviving Company issued and outstanding immeljigrior to the effective time
of the Subsequent Merger shall be converted ineosbrare of common stock, par value $0.0001 peesbé&Bister Subsidiary.

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

(c) If there is a Conversion Event, this Agreemisrimtended to constitute a “plan of reorganizatiasith respect to the Merger a
Subsequent Merger, taken together, for United Statderal income tax purposes pursuant to whigtsdoh purposes, the Merger and
the Subsequent Merger, taken together, are taehtett as a “reorganization” under Section 368(&h@fCode (to which each of Parent,
Sister Subsidiary and the Company are to be partider Section 368(b) of the Code) in which the @any is to be treated as merging
directly with and into Sister Subsidiary with ther@pany Common Stock converted in such merger irgaight to receive the
consideration provided for hereunder.

Section 1.3Closing. Unless this Agreement shall have been terminatesbipat to the provisions of Section 9.1, the clgsifithe
Merger (the “Closing”) will take place on the third Business Day afitee satisfaction or waiver (subject to applicable) of the conditions
(excluding conditions that, by their terms, canpetsatisfied until the Closing Date, but subjedhi satisfaction or, where permitted, waiver
of those conditions as of the Closing) set fortiiticle VIII, unless another time or date is agi¢e in writing by the parties hereto (the date
of the Closing, the Closing Date’). The Closing shall be held at the offices of Wig Farr & Gallagher LLP, 787 Seventh Avenue, New
York, New York 10019, unless another place is agjtean writing by the parties hereto.

Section 1.4Effective Time. Upon the Closing, the parties shall file with thec&tary of State of the State of Delaware a deaté of
merger (the ‘Certificate of Mergef’). The Merger shall become effective at such tameahe Certificate of Merger is duly filed with the
Secretary of State of the State of Delaware ouath subsequent time as Parent and the Companyagiaét and as shall be specified in the
Certificate of Merger (the date and time the Melgeromes effective being théffective Timé).

Section 1.5Effects of the Merger The Merger shall have the effects set forth inth€A or, if there is a Conversion Event, the
DGCL. Without limiting the generality of the foreipg, and subject thereto, at the Effective Timkthad property, rights, privileges, powers,
and franchises of the Company and Merger Sub gballin the Surviving Company, and all debts, libs and duties of the Company and
Merger Sub shall become the debts, liabilities duniiks of the Surviving Company.

Section 1.6 Certificate of Formation. Unless there is a Conversion Event, the certifichfermation of Merger Sub shall be the
certificate of formation of the Surviving Companiyea the Effective Time, and thereafter may be atieehas provided therein or by law,
except that the certificate of formation of the\Buing
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Company shall be amended to provide that the ndrieeGurviving Company is “Broadwing LLC.” If theiis a Conversion Event, the
certificate of incorporation of Merger Sub shallthe certificate of incorporation of the SurviviB@mpany after the Effective Time, and
thereafter may be amended as provided therein tavipyexcept that the certificate of incorporatafrthe Surviving Company shall be
amended to provide that the name of the Surviviamgany is “Broadwing Corporation.”

Section 1.7 Operating AgreementUnless there is a Conversion Event, the operatjngeanent of Merger Sub as in effect at the
Effective Time shall be the operating agreemenhefSurviving Company, and thereafter may be antadgrovided therein or by law. If
there is a Conversion Event, the bylaws of Mergdy &s in effect at the Effective Time shall be blylaws of the Surviving Company, and
thereafter may be amended as provided therein avby

Section 1.8 Managers; Officers. Unless there is a Conversion Event, the managersficers of Merger Sub immediately prior to the
Effective Time shall be the managers and officéthe Surviving Company until their respective segsors are duly elected and qualified or
until their death, resignation or removal in aceorce with the LLCA and the certificate of formati@and operating agreement of the Survi
Company. If there is a Conversion Event, the dinescand officers of Merger Sub immediately priotthte Effective Time shall be the
directors and officers of the Surviving Companyiluheir respective successors are duly electedgaadified or until their death, resignation
or removal in accordance with the DGCL and theifeeaite of incorporation and bylaws of the Surviyi@ompany.

Section 1.9 Effect on Capital Stock At the Effective Time by virtue of the Merger anitlvout any action on the part of the holder
thereof:

(a) Each share of Company Common Stock issued atstaoding immediately prior to the Effective Tifagher than any
Dissenting Shares), shall be converted into thet tigreceive (i) 1.3411 (theExchange Rati®) fully paid and nonassessable shares of
Parent Common Stock, subject to Section 2.5 wiheet to fractional shares (th&tock Consideratiof), and (i) $8.18 in cash (the “
Cash Consideratiohand, together with the Stock Consideration, tihderger Consideratiori).

(b) All shares of Company Common Stock (other thaares referred to in Section 1.9(d)) shall ceaseetoutstanding and shall
canceled and retired and shall cease to existeack holder of a certificate which immediately ptmthe Effective Time represented
any such shares of Company Common StockGartificate”) shall thereafter cease to have any rights wagpect to such shares of
Company Common Stock, except the right to recdieeapplicable Merger Consideration and any dividesrdbther distributions to
which holders become entitled all in accordancé witticle 1l upon the surrender of such Certificate

(c) Unless there is a Conversion Event, each meshieinterest of Merger Sub issued and outstanidimgediately prior to the
Effective Time shall remain issued, outstanding anchanged as a membership interest of the Sugv®ompany. If there is a
Conversion Event, each share of common stock, glaev0.0001 per share, of Merger Sub issued atstmding immediately prior to
the Effective Time shall be converted into one slafrcommon stock, par value $0.0001 per shardeoSurviving 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 pertetteir rights of appraisal within
the meaning of Section 262 of the DGCL (thRissenting Share§ shall not be converted into the right to receilre Merger
Consideration, unless and until such stockholdeadi have failed to perfect any available rightappraisal under applicable law, but,
instead, the holders thereof shall be entitledatynpent of the appraised value of such Dissentiraggeshin accordance with Section 262
of the DGCL. If any such holder shall have failecperfect or shall have effectively withdrawn astlsuch right of appraisal, the shares
of Company Common Stock held by such stockholdell slot be deemed Dissenting Shares for purpostsohgreement and shall
thereupon be
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deemed to have been converted into the Merger Geragion at the Effective Time in accordance wigktt®n 1.9(a). The Company
shall give Parent (A) prompt notice of any demafiods@ppraisal filed pursuant to Section 262 of El@CL received by the Company,
withdrawals of such demands and any other instrisrmerved or delivered in connection with such defegursuant to the DGCL and
received by the Company and (B) the opportunityadicipate in all negotiations and proceedinghwitspect to demands made
pursuant to Section 262 of the DGCL. The Comparaj siot, except with the prior written consent @frént, (x) make any payment
with respect to any such demand, (y) offer to settlsettle any such demand or (z) waive any filartimely deliver a written demand
for appraisal or timely take any other action tof@et appraisal rights 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 Stoghayp@ stock dividend or other stock distributinriPiarent Common Stock or
Company Common Stock, as applicable, or otherwhsage the Parent Common Stock or Company Commak 8itw any other
securities, or make any other such stock dividendigiribution in capital stock of Parent or then@many in respect of the Parent
Common Stock or the Company Common Stock, respagtithen any number or amount contained hereirchvis based upon the
price of the Parent Common Stock or the numbehafes of Company Common Stock or Parent CommorkSasahe case may be,
will be appropriately adjusted to reflect suchtsglombination, dividend or other distribution drange.

Section 1.10Treatment of Options, Warrants and Other Stock Awlat

(a) The Company shall take all actions necessatyappropriate to provide that upon the Effectivend@j each outstanding
employee, director or consultant stock option tochase Company Common Stock (collectiveldmpany Option¥) granted under
any Company Stock Plan whether or not then exdri@sar vested, shall be cancelled and, in exchémgefor, each holder of such
Company Option shall receive: (i) an amount in dastespect thereof, if any, equal to the prodd¢pthe Cash Percentage, (y) the
excess, if any, of the Deemed Value of Merger Qiersition over the per share exercise price themedf(z) the number of shares of
Company Common Stock subject to such Company Ofgiach cash payment to be net of applicable witihgltaxes); and (ii) a
number of shares of Parent Common Stock in respentof, if any, equal to the quotient of (A) theguct of (x) the Stock Percentage,
(y) the excess, if any, of the Deemed Value of Mei@onsideration over the per share exercise thiexeof and (z) the number of
shares of Company Common Stock subject to such @oynPption divided by (B) the Parent Common StoikeR provided, that any
fractional shares that would otherwise be issupbtsuant to this Section 1.10(a) shall be roungetbuhe nearest whole number.

(b) All shares of restricted Company Common Staented under the Company Stock Plans (and any sttzees of Company
Common Stock subject to vesting or future issuammter the Company Stock Plans) (collectivel@ther Stock Award§ outstanding
immediately prior to the Effective Time, whethermmt then vested, shall be treated in the same enamall other shares of Company
Common Stock outstanding immediately prior to tife&ive Time pursuant to Section 1.9 of this Agremt and all such Other Stock
Awards shall be fully vested as of the Effectiven&i

(c) At the Effective Time, each unexercised wartarjiurchase shares of Company Common Stock (@@ripany Warrant®)
then outstanding will be assumed by Parent, inra@eetce with the terms of such Company Warrantsh Bach outstanding Company
Warrant so assumed by Parent under this Agreemi#montinue to have, and be subject to, the saamag and conditions set forth in
such Company Warrants immediately prior to the &ffe Time, except as modified as a result of therdér pursuant to the terms of
such Company Warrants.

(d) With respect to the Company’s Employee StocicPase Plan (the ESPP”), the Company shall take all actions necessary to
(i) cause the current Offering Period (within theaning of the ESPP) to terminate at the Effectiveel(if the Effective Time is earlier
than the date the current Offering Period wouldnpilise terminate); (ii) prevent any further conttibns to the current Offering Period
after the date hereof, and (iii) refrain from conmtiag any new Offering Periods under the ESPP #itne
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(e) Unless there is a Conversion Event, the SurgiGompany shall, upon the Effective Time, sucdeezhd be substituted for t
Company under the Indenture. Following the Effexflime, the Convertible Debentures will therealfterconvertible upon the terms
and subject to the conditions set forth in the imdee after giving effect to the Merger and anyiegmtelivered by the Company purst
to Section 5.4 of this Agreement.

(H) 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 séesr{including derivative securities) or acquimits of Parent equity securities
(including derivative securities) in connectiontwihis Agreement by each individual who (i) is eedtor or officer of the Company or
(i) at the Effective Time will become a directarafficer of Parent to become exempt under Rule 3 @oomulgated under the
Exchange Act.

ARTICLE II.
EXCHANGE OF CERTIFICATES

Section 2.1 Exchange Fund. At or prior to the Effective Time, Parent shall dsji with Wells Fargo Bank, N.A. or such other bamk
trust company as Parent shall determine and whblsheeasonably satisfactory to the Company (tBe¢hange Ageri), in trust for the
benefit of holders of shares of Company CommoniStime exchange in accordance with Section 1.%dijificates representing the number
of shares of Parent Common Stock sufficient tovéeliand Parent shall instruct the Exchange Agetitrtely deliver, in accordance with the
terms of Section 2.2 of this Agreement, the aggee§sock Consideration, and (ii) immediately avaiafunds equal 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 pursuantdoti®n 2.3. Any cash and certificates of Parent @om Stock deposited with the Exchange
Agent shall hereinafter be referred to as tiiexthange Fund’

Section 2.2 Exchange ProceduresAs promptly as practicable after the Effective Tjnie Exchange Agent will send to each record
holder of a Certificate other than Certificatesespect of Dissenting Shares, (i) a letter of tnattal (which shall specify that delivery shall
effected, and risk of loss and title to the Cegtifes shall pass, only upon delivery of the Cegtés to the Exchange Agent and shall be in a
form and have such other provisions as Parent e&gonably specify) and (i) instructions for useffecting the surrender of the Certificates
in exchange for the Merger Consideration. As ssreasonably practicable after the Effective Tigagh holder of a Certificate, upon
surrender of a Certificate to the Exchange Agegetioer with such letter of transmittal, duly exeeljtand such other documents as may
reasonably be required by the Exchange Agent, beatintitled to receive in exchange therefor dftate or certificates representing the
number of full shares of Parent Common Stock amdathount of cash (including amounts to be paidyantsto Section 1.9(a) and in respect
of any dividends or other distributions to whicHders are entitled pursuant to Section 2.3, if amgd which the aggregate number of shares
of Company Common Stock previously representeduioh €ertificate shall have been converted pursigatiitis Agreement. The Exchange
Agent shall accept such Certificates upon compéamith such reasonable terms and conditions aExhkange Agent may impose to effect
an orderly exchange thereof in accordance with abexchange practices. No interest will be paid/iiraccrue on any cash payable pursi
to Section 1.9(a) or 2.3. In the event of a trangf@wnership of Company Common Stock which isnmegjistered in the transfer records of
the Company, one or more shares of Parent Comnuak Svidencing, in the aggregate, the proper nurabshares of Parent Common
Stock, a check in the proper amount of cash putdoaBection 1.9(a) and any dividends or otherrithistions to which such holder is entitled
pursuant to Section 2.3, may be issued with redpessich Company Common Stock to such a transterlyef the Certificate representing
such shares of Company Common Stock is presentde t&xchange Agent, accompanied by all documewjisired to evidence and effect
such transfer and to evidence that any applicabkdransfer taxes have been paid.
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Section 2.3Distributions with Respect to Unexchanged Shardgo dividends or other distributions declared or madth respect to
shares of Parent Common Stock with a record dé&e thie Effective Time shall be paid to the holdkany unsurrendered Certificate with
respect to the shares of Parent Common Stock dichtisolder would be entitled to receive upon sutegrof such Certificate. Subject to the
effect of applicable laws, following surrender ofyasuch Certificate, there shall be paid to sudddvoof shares of Parent Common Stock
issuable in exchange therefor, without interegtptamptly after the time of such surrender, theant of dividends or other distributions
with a record date after the Effective Time thef@te paid with respect to such whole shares offt@@emmon Stock, and (b) at the
appropriate payment date, the amount of dividemasheer distributions with a record date after Bifective Time but prior to such surrender
and a payment date subsequent to such surrendalpayith respect to such shares of Parent Comnuk S

Section 2.4No Further Ownership Rights in Company Common Stockll shares of Parent Common Stock issued and cashypor
conversion of shares of Company Common Stock inraence with the terms of Article | and this Aréidl (including any cash paid pursu
to Section 2.3) shall be deemed to have been iszuedid in full satisfaction of all rights pertaig to the shares of Company Common St

Section 2.5No Fractional Shares of Parent Common Stocklo certificates or scrip representing less thanghvege of Parent
Common Stock shall be issued upon the surrendexiciiange of Certificates representing Company Com8tock pursuant to Section 1.9
hereof. Any fractional shares that would otherwisdssuable pursuant to Section 1.9 hereof shallreded up to the nearest whole number.

Section 2.6 Termination of Exchange Fund Any portion of the Exchange Fund which remains stritiuted to the holders of
Certificates for six months after the Effective Brshall be delivered to the Surviving Company beotise on the instruction of the
Surviving Company, and any holders of Certificaté®m have not theretofore complied with this Artitllshall thereafter look only to the
Surviving Company and Parent (subject to abandpnegerty, escheat or other similar laws) for therdée Consideration with respect to the
shares of Company Common Stock formerly represaht@by to which such holders are entitled purst@aSection 1.9 and any dividends
or distributions with respect to shares of Paresmh@on Stock to which such holders are entitledymanmsto Section 2.3.

Section 2.7 No Liability . None of Parent, Merger Sub, the Company, the Simyi€ompany or the Exchange Agent shall be liable t
any Person in respect of any Merger Consideratimm the Exchange Fund delivered to a public offipia'suant to any applicable abando
property, escheat or similar law.

Section 2.8Investment of the Exchange FundAny funds included in the Exchange Fund may bestee by the Exchange Agent, as
directed by Parent; provided that such investmgimddl be in obligations of or guaranteed by thetéthStates of America and backed by the
full faith and credit of the United States of Angarior in commercial paper obligations rated A-Pek or better by Moody’s Investors
Services, Inc. or Standard & Po®iCorporation, respectively. Any interest and otheome resulting from such investments shall pribyrige
paid to Parent.

Section 2.9L ost Certificates If any Certificate shall have been lost, stoledestroyed, upon the making of an affidavit of aat by
the Person claiming such Certificate to be losiest or destroyed and, if required by the SurvivG@mpany, the posting by such Person of a
bond in such reasonable amount as the Survivingg@aagnmay direct as indemnity against any claim thay be made against it with respect
to such Certificate, the Exchange Agent will deliireexchange for such lost, stolen or destroyedif@ate 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 2.10Withholding Rights. Each of the Surviving Company and Parent shallntigdled to deduct and withhold from the
consideration otherwise payable pursuant to thisségent to any holder of shares of
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Company Common Stock and any holder of CompanyoBgtsuch amounts as it is required to deduct atitheld with respect to the
making of such payment under the Code and the amdsegulations promulgated thereunder, or anyigion of state, local or foreign tax
law. To the extent that amounts are so withhelthieySurviving Company or Parent, as the case maguoh withheld amounts shall be
treated for all purposes of this Agreement as tgpbigen paid to the holder of the shares of Com@amgmon Stock in respect of which such
deduction and withholding was made by the Survi@mmnpany or Parent, as the case may be.

Section 2.11Further Assurances At and after the Effective Time, the officers anckdtors of the Surviving Company will be
authorized to execute and deliver, in the nameaanidehalf of the Company or Merger Sub, any ddatls,of sale, assignments or assurai
and to take and do, in the name and on behalfeo€tbmpany or Merger Sub, any other actions andshio vest, perfect or confirm of record
or otherwise in the Surviving Company any andight; title and interest in, to and under any & tlghts, properties or assets acquired or to
be acquired by the Surviving Company as a resultrof connection with, the Merger.

Section 2.12Stock Transfer Books At the close of business, New York time, on the theeyEffective Time occurs, the stock transfer
books of the Company shall be closed and theré lsbalo further registration of transfers of shak€ompany Common Stock thereafter on
the records of the Company. From and after theckife Time, the holders of Certificates shall cetaskave any rights with respect to such
shares of Company Common Stock formerly represaht@by, except as otherwise provided herein dawy On or after the Effective
Time, any Certificates presented to the Exchangenfgr Parent for any reason shall be convertedtire Merger Consideration with respect
to the shares of Company Common Stock formerlyasgmted thereby, and any dividends or other digtabs to which the holders thereof
are entitled pursuant to Section 2.3.

ARTICLE IlI.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed in the Company SEC Report silece January 1, 2006 and prior to the date hiépebexcluding matters disclos
in the sections of such reports entitled “Risk Begtand “Information Regarding Forward-Looking tetaents”) or on the Company’s
Disclosure Schedule (provided, that, any item @ghfin the Company’s Disclosure Schedule with eespo a particular representation or
warranty will be deemed to be disclosed with respeall other applicable representations and waiga to the extent any description of fe
regarding the event, item or matter is discloseslich a way as to make readily apparent from saeshription or specified in such disclosure
that such item is applicable to such other repitasiens or warranties or covenants whether or noh stem is so numbered), the Company
hereby represents and warrants to Parent and M8tdeas follows:

Section 3.1 .Corporate Organization Each of the Company and its Subsidiaries is dugnized, validly existing and in good standing
under the laws of the jurisdiction of its organiaatand has all requisite corporate, limited ligbicompany or limited partnership power (as
the case may be) to own its properties and assdtgaconduct its business as now conducted. Capite Company Organizational
Documents and the organizational documents of sethrial Subsidiary of the Company, with all amerdis thereto to the date hereof,
have been made available to Parent or its repratbeag, and such copies are accurate and compatethe date hereof.

Section 3.2 Qualification to Do Business Each of the Company and its Subsidiaries is dublfified to do business as a foreign
corporation, limited liability company or partneislias the case may be) and is in good standiegény jurisdiction in which the character
the properties owned or leased by it or the natfithe business conducted by it makes such quatiific necessary, except where the failure
to be so qualified or in good standing would notlividually or in the aggregate, have a Companyeviak Adverse Effect.

Section 3.3No Conflict or Violation. The execution, delivery and performance by the Caomgmf this Agreement does not and will
not (i) violate or conflict with any provision ohg Company Organizational
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Document or any of the organizational documenthefSubsidiaries of the Company, (ii) assuming th@tCompany makes the filings
specified in Sections 3.4(i), (ii) and (iii) andtalms the consents, waivers and approvals spedfi&thedule 3.4and assuming compliance
by Parent with Sections 4.3 and 4.4), violate iy muaterial respect any provision of law, or anyesrgudgment or decree of any
Governmental Entity, (iii) except as set forth®chedule 3.3violate or result in a breach of or constitutétifvdue notice or lapse of time or
both) a default under any Contract or result indteation or imposition of any Lien (other than &wgrmitted Lien) upon any of the assets,
properties or rights of either of the Company oy ahits Subsidiaries or result in or give to othany rights of cancellation, modification,
amendment, acceleration, revocation or suspengianyoof the Contracts or obligations thereundet,ioenses and Permits or (iv) violate or
result in a breach of or constitute (with due netic lapse of time or both) a default under anytrean, agreement or instrument to which the
Company or any of its Subsidiaries is a party omch it is bound or to which any of its propestier assets is subject except in each case
with respect to clauses (iii) and (iv), for any bwgolations, breaches or defaults that would matividually or in the aggregate, have a
Company Material Adverse Effect.

Section 3.4Consents and ApprovalsNo consent, waiver, authorization or approval of @overnmental Entity, and no declaration or
notice to or filing or registration with any Govenental Entity, is required in connection with the@eution and delivery of this Agreement by
the Company or the performance by the Companys@ubsidiaries of their obligations hereunder ergbnder, 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 (th¢SR Act); (iii) the filing of an application
jointly by the parties with the FCC for approvaltadnsfer of control of Compa’s licenses pursuant to Section 214 of the Comnatitins
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 atednpand the rules and regulations promulgatectimeler (the ‘Securities Act) and of the
Securities Exchange Act of 1934, as amended, andutbs and regulations promulgated thereunder (Ebechange Act) and any applicable
state securities laws; (v) the consents, waiverthagizations or approvals of any Governmental tigrstét forth orSchedule 3.4and (vi) suct
consents, waivers, authorizations, approvals, datidas, notices, filings or registrations, whi¢mat obtained or made would not have, a
Company Material Adverse Effect or prevent or nmiatrdelay the consummation of the transactionstemplated by this Agreement.

Section 3.5Authorization and Validity of AgreementThe Company has the requisite corporate power atibaty to execute, delive
and perform its obligations under this Agreemert ttnconsummate the transactions contemplated yeféle execution and delivery of this
Agreement by the Company and the performance bZtmpany of its obligations hereunder and the comsation of the transactions
contemplated hereby have been duly authorizeddBdard of Directors of the Company and all otreassary corporate action on the part
of the Company, other than the adoption of thise®gnent by the stockholders of the Company, andhmer corporate proceedings on the
of the Company are necessary to authorize thisékgemt and the transactions contemplated herebg.Adreement has been duly and
validly executed and delivered by the Company asduming due execution and delivery by Parent aadydt Sub, shall constitute a legal,
valid and binding obligation of the Company, enéable against it in accordance with its terms,etthip (i) the effect of bankruptcy,
fraudulent conveyance, reorganization, moratorimch @her similar laws relating to or affecting #n&forcement of creditorsights generally
(i) general equitable principles (whether consédin a proceeding in equity or at law) and (i)implied covenant of good faith and fair
dealing.

Section 3.6 Capitalization and Related Matters

(a) As of the date hereof, the authorized capttallsof the Company consists of 1,600,000,000 shef€ompany Common Sto
and 200,000,000 shares of Company Preferred Stackf the date hereof:

(i) 89,954,431 shares of Company Common Stocksateed and outstanding, and there are no sharemngbaiy Preferred
Stock issued or outstanding;
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(i) 4,807,071 shares of Company Common Stock @served for issuance and issuable upon or othedeisesrable under
the Company’s Second Amended 1997 Stock Option, R200 Long Term Incentive Plan and Employee Staichase Plan
(collectively, the “Company Stock Plarf¥in connection with the exercise of outstandingn@any Options and the vesting of
outstanding Other Stock Awardschedule 3.6(a)(iiets forth the exercise prices for the CompanydDgti

(iii) 13,638,600 shares of Company Common Stockeserved for issuance and issuable as of thenda¢ef upon
conversion of the Company’s 3.125% Convertible &ebiebentures due 2006 (th€bnvertible Debenturey; and

(iv) 3,820,980 shares of Company Common Stockeserved for issuance and 3,820,980 shares of Con@ammon
Stock are issuable upon exercise of the Companyaia: Schedule 3.6(a)(iv) sets forth the namesl dfolders of Company
Warrants, the number of shares of Company CommackSturchasable thereunder and the exercise pritefsefor.

(b) The outstanding shares of Company Common Sipblave been duly authorized and validly issued are fully paid and
nonassessable and (ii) were issued in complianttealliapplicable federal and state securities laMisgrants of Company Options and
Other Stock Awards were validly issued and propaggroved by the Company’s Board of Directors icoadance with all applicable
law and no such grants involved any “backdatiogsimilar practices with respect to the effectilate of grant. Except as set forth ak
in Section 3.6(a), as of the date hereof, no shafreapital stock of the Company are outstandingept as set forth above in Section 3.6
(a) or as required pursuant to Section 5.5 ofAlgieement, the Company does not have outstandingeaurities convertible into or
exchangeable for any shares of capital stock, diicpiCompany Options, any rights to subscribe faiogurchase or any options for
purchase of, or any agreements providing for theaace (contingent or otherwise) of, or any cabisnmitments or known claims of
any other character relating to the issuance gfcapital stock, or any stock or securities conbtrtinto or exchangeable for any car
stock; and the Company is not subject to any otiiggcontingent or otherwise) to repurchase oentlise acquire or retire, or to
register under the Securities Act, any shares pitalastock. Except as set forth above in Secti@ed, the Company does not have
outstanding any bonds, debentures, notes or obiiggations the holders of which have the right ¢édev(or convertible into or
exercisable for securities having the right to yetéh the stockholders of the Company on any mafteue and complete copies of the
Company Warrants have been made available to Paréstrepresentatives.

(c) Except as set forth ddchedule 3.6(g)all of the outstanding shares of capital stockpembership interests or other ownership
interests of, each Subsidiary of the Company, pcgble, is validly issued, fully paid and nonassable and is owned of record and
beneficially by the Company, directly or indirectliyhe Company has, as of the date hereof andsnadl on the Closing Date, valid a
marketable title to all of the shares of capitatktof, or membership interests or other ownersttgrests in, each Subsidiary of the
Company, free and clear of any Liens other thamRed Liens. Such outstanding shares of capitalksof, or membership interests or
other ownership interests in, the Subsidiariehef@ompany, as applicable, are the sole outstarséicgyities of such Subsidiaries; the
Subsidiaries of the Company do not have outstanalitygsecurities convertible into or exchangeabiefty capital stock of, or
membership interests or other ownership interestsuch Subsidiaries, any rights to subscribe fdo @urchase or any options for the
purchase of, or any agreements providing for theaace (contingent or otherwise) of, or any callsnmitments or claims of any other
character relating to the issuance of, any cagitalk of, or membership interests or other ownersfierests in, such Subsidiaries, or
any stock or securities convertible into or exclesige for any capital stock of, or membership &g or other ownership interests in,
such Subsidiaries; and except as required pursa&@ection 5.5 of this Agreement, neither the Camypar any of its Subsidiaries is
subject to any obligation (contingent or otherwige)epurchase or otherwise acquire or retirepaegister under the Securities Act, i
capital stock of, or membership interests or otvenership interests in, any Subsidiary of the Caomypa@he Company has made
available to Parent or its representatives truecamckct copies of the organizational documents df Communications, LLC (‘CIHII ")
and all other agreements between the Company 8Sulisidiaries on the
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one hand and BCSI Inc. BCSI”) or its Subsidiaries on the other hand, with extgo Clll or BCSI'’s interest therein. BCSI angl it
Affiliates hold in the aggregate the interest inl Gkt forth onSchedule 3.6(&@nd no other Person (other than the Company and its
Subsidiaries) owns any equity interest in CIII.

Section 3.7 Subsidiaries and Equity InvestmentgExcept as set forth dBchedule 3.7the Company and its Subsidiaries do not dire
or indirectly own, or hold any rights to acquireyacapital stock or any other securities, interestigivestments in any other Person other than
investments that constitute cash, cash equivatentsarketable securities.

Section 3.8Company 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 ByGbmpany or any of its Subsidiaries pursuantédgkchange Act with the SEC since
January 1, 2004 (as such documents have sincerteet their filing been amended or supplemented,“tCompany SEC Reporis
As of their respective dates, after giving effecahy amendments or supplements thereto filed prithe date hereof, the Company
SEC Reports (i) complied as to form in all materésdpects with the requirements of the Exchangeakat (ii) did not contain any
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary in order to make the
statements therein, in light of the circumstanaeden which they were made, not misleading.

(b) The audited consolidated financial statementsumaudited interim consolidated financial statet®¢including, in each case,
the notes, if any, thereto) included in the Comp8E{ Reports complied as to form in all materiapeets with the published rules and
regulations of the SEC with respect thereto, weepgred in accordance with GAAP applied on a ctesidasis during the periods
involved (except as may be indicated therein dhé&notes thereto and except with respect to utedidtatements as permitted by Form
10-Q of the SEC) and fairly present (subject, in thse of the unaudited interim financial statesmemtiuded therein, to normal year-
end adjustments and the absence of complete f@sthiot all material respects the consolidated fir@mosition of the Company and
consolidated Subsidiaries as of the respectivesdhtreof and the consolidated results of theiratfmns and cash flows for the
respective periods then ended.

Section 3.9 Absence of Certain Changes or Events
(a) Except as set forth @chedule 3.9(a)since December 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 Caomgpr any of its
Subsidiaries (other than any for which insurancearae have been received or guaranteed) that hasldaddually or in the
aggregate, a Company Material Adverse Effect; or

(iii) any change in any method of accounting orcagttiing practice of either of the Company or anjtoSubsidiaries exce
for any such change required by reason of a coectichange in GAAP or Regulation S-X under the 8tes Act.

(b) Since December 31, 2005, each of the Compadyaoh of its Subsidiaries has operated in thaardicourse of its business
and consistent with past practice and, excepttadeith onSchedule 3.9(b)r, with respect to actions taken after the datedfe
otherwise as permitted by Section 5.1, has not:

(i) incurred any material obligation or liabilityvbether absolute, accrued, contingent or otherviiseXcess of $5,000,000
except in the ordinary course of business and stardi with past practice;

(i) failed to discharge or satisfy any materiaghior pay or satisfy any material obligation obiidy (whether absolute,
accrued, contingent or otherwise) in excess of @0, other than Permitted Liens and liabilibetng contested in good faith
and for which adequate reserves have been provided;
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(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 amountsdeéhan $500,000 incurred in the ordinary courdausfness;

(iv) (A) sold or transferred any of its materiabats, including any sale, license or lease of adgfeasible rights of use of
capacity or infrastructure (RUs”), (B) cancelled any material debts, or (C) setiéy material claims or waived any material
rights (other than with respect to disputes witetomers and vendors in the ordinary course of legsin

(v) disposed of any material patents, trademark®pyrights 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 compiog or benefits of its senior executives othentincreases in accordance
with past practice not exceeding 20% of the seek@cutive’s annual base compensation then in effeentered into any
employment, change of control, retention or sevezaagreement or arrangement with any of them;

(ix) contractually committed to make any capitabpemditure for any periods after the date here@idalitions to property,
plant and equipment used in its operations other trdinary repairs and maintenance in excess®0$2,000 in the aggregate;

(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;

(xiii) declared, paid, or set aside for payment diwdend or other distribution in respect of sisapéits capital stock,
membership interests or other securities, or reddepurchased or otherwise acquired, directly diréetly, any shares of its
capital stock, membership interests or other sgesrior agreed to do so; or

(xiv) entered into any agreement or made any comanit to do any of the foregoing.

Section 3.10Tax Matters. Except as set forth ddchedule 3.10

(@) (i) the Company and each of its SubsidiarieseHéed when due all material Tax Returns requivgdapplicable law to be filed
with respect to the Company and each of its Sudnsasi; (i) all such Tax Returns were true, coraggad complete in all material respe
as of the time of such filing; (iii) all materiabXes owed by the Company and each of its Subsididfirequired to have been paid, t
been paid (except for Taxes which are being cosdeistgood faith); and (iv) any liability of the @pany or any of its Subsidiaries for
Taxes not yet due and payable, or which are beingested in good faith, has been provided for erfittancial statements of the
Company in 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 nmageiting by any taxing authority in a jurisdictiavhere the Company or any of
its Subsidiaries has not filed a Tax Return that @r may be subject to Tax by such jurisdiction;

(d) (i) there is no outstanding request for anyngion of time for the Company or any of its Suiasids to pay any Taxes or file
any Tax Returns; (ii) there has been no waivextaresion of any
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applicable statute of limitations for the assesdroerollection of any Taxes of the Company or ahits Subsidiaries that is currently
force; (iii) the federal statute of limitations ftax years of the Company and its Subsidiariestos®d for all years ending prior to
December 31, 2002; and (iv) neither the Companyangrof its Subsidiaries is a party to or boundibhy agreement, whether written or
unwritten, providing for the payment of Taxes, paynhfor Tax losses, entitlements to refunds orlsinfiax matters;

(e) the Company and each of its Subsidiaries hatidheld and paid all material Taxes required tavithheld in connection with
any amounts paid or owing to any employee, creditoiependent contractor 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 Co
during the applicable period specified in Secti®i@@)(1)(A)(ii) of 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 purporté@tended to be governed in whole or in parBlegtion 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 Subsidiar
that arose in connection with any failure or alkbdglure to pay any Tax;

(i) neither the Company nor any of its Subsidiafighas been a member of an affiliated group (iwithe meaning of Code § 1504
(a)) filing a consolidated federal income Tax Ret(other than a group the common parent of whichésCompany) or (ii) has any
liability for the Taxes of any Person (other thawy af the Company and its Subsidiaries) under TngaRegulations § 1.1502-6 (or any
similar provision of state, local, or foreign lavay a transferee or successor, by contract, orveoiges

(j) the Company and its Subsidiaries have neithen@de, changed or revoked, or permitted to beaneltanged or revoked, any
material election or method of accounting with extgo Taxes affecting or relating to the Compamy ié&s Subsidiaries, nor (ii) entered
into, or permitted to be entered into, any clogingther agreement or settlement with respect i@3 affecting or relating to the
Company and its Subsidiaries;

(k) neither the Company nor any of its Subsidiahas taken or agreed to take any action, or is@wafany fact or circumstance,
that would prevent the Merger, or, if there is ax@asion Event, the Merger and the Subsequent Meaiaen together, from qualifying
as a reorganization within the meaning of Secti®8(8) of the Code; and

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

Section 3.11Absence of Undisclosed Liabilitie€Except as set forth oBchedule 3.11(a)there are no material liabilities or obligations
of the Company or any Subsidiary thereof of anylkirhatsoever, whether accrued, contingent, absaletermined, determinable or
otherwise, and there is no existing condition,atitan or set of circumstances that could be redsprexpected to result in such a liability or
obligation, other than (A) liabilities or obligatie disclosed and provided for in the consolidatdrce sheet of the Company as of June 30,
2006 included in the Company SEC Reports filedmadhe date hereof or referred to in the noteseto, (B) liabilities or obligations
incurred in the ordinary course of business coestswith past practice since June 30, 2006 oriéDjlities or obligations under this
Agreement.

Section 3.12Company Property

(a) Schedule 3.12(ajontains a true and complete description of allemialtreal property owned by the Company and its
Subsidiaries (the Owned Real Properti) as of the date hereof. The Company has made aleadalis premises to Parent copies of
title insurance policies (together with copies of @ocuments of recorded listed as exceptiongléodn such policies) currently insuri
each Owned Real Property and copies of the moshtaurveys of the same. The Company and its Salisisl have good and valid ti
to all of the Owned Real Property free and cledriehs other than Permitted Liens.
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(b) Schedule 3.12(kgets forth a list of all real property leases,liges, permits, subleases and occupancy agreerogather witt
all material amendments thereto, in which eithethefCompany or its Subsidiaries has a leaseht#deist or similar occupancy rights,
whether as lessor or lessee, and (i) are matertaktoperation of the Company and its Subsidiatéd®n as a whole, or (ii) involve
payments of base rent by the Company or its Subr#dgiin excess of $500,000 per year (each.ease’ and collectively, the Leases
": the property covered by Leases under which eitfighe Company or its Subsidiaries is a lesseefesred to herein as thd_tased
Real Property’; the Leased Real Property, together with the GiMReal Property, collectively being th&€bmpany Property). The
Company or its Subsidiaries enjoys peaceful andstumtbed possession of, the Leased Real Properspant to the Leases. No option
has been exercised under any of such Leases, exuigis whose exercise has been evidenced byti@mdocument, a true, complete
and accurate copy of which has made available terfPavith 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 forthobkedule 3.12(@nd no party to any Lease has given either of thrag@any or its
Subsidiaries written notice of or, to the Knowledfehe Company, made a claim with respect to aegath or default.

(d) Except as set forth @dchedule 3.12(cBnd other than with respect to IRUs, co-locatisnss-connection, interconnection,
entrance facilities, gateways, racks, routers leotights incidental to the provision of serviessablished in the ordinary course of
business, none of the Company Property is suljeany option, lease, sublease, license or otheeaggnt that involves payments of
base rent by the Company or its Subsidiaries iergxof $500,000 per year granting to any Persemtity any right to the use,
occupancy or enjoyment of such property or anyipothereof or to obtain title to all or any portiof such property.

(e) All material improvements, systems and fixtuwsaghe Company Property owned by the Companyragedod operating
condition and repair and generally are adequatesaitable in all material respects for the presawt continued use, operation and
maintenance thereof as now used, operated or nredtardinary wear and tear excepted. All improvets®n the Company Property
constructed by or on behalf of the Company or anlys&liary were constructed, to the Knowledge ofG@loenpany, in compliance in all
material respects with applicable laws, ordinarmesregulations affecting such Company Property.

Section 3.13Assets of the Company and its Subsidiaries

(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 businessiagictly conducted. Except as set forthSmhedule 3.13(a)r as a result of any
divestitures after the date hereof as permitte8éwtion 5.1, there are no material assets, pregerights or interests of any kind or
nature that either of the Company or any of itssglibries has been using, holding or operatingdirtousiness prior to the Closing that
will not be used, held or owned by each of the Canypor its Subsidiaries immediately following thim€ing.

(b) The material assets, properties and righte@Qompany and its Subsidiaries are free and ofeany Liens other than
Permitted Liens.

Section 3.14Intellectual 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 enforceableepkio the extent that enforceability may be limhiby applicable bankruptcy,
reorganization, insolvency, moratorium or otherdaffecting the enforcement of creditors’ rightagelly and by general principles of
equity, regardless of whether such enforceab#ityansidered in a proceeding at law or in equiy)ge, all the Intellectual Property,
such Intellectual Property represents all intellatproperty rights necessary for the conduct efrthusiness as and where conducted on
the date hereof and on the Closing. The Companytand
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Subsidiaries are in compliance in all material ez$p with all licenses relating to the protectidisuch of the Intellectual Property as it
uses pursuant to license or other agreement. Tiribe/ledge of the Company, there are no conflidth ar infringements of any
Intellectual Property by any third party. To thedtvledge of the Company, the conduct of the businéise Company and its
Subsidiaries does not conflict with, violate, migagpriate, misuse or infringe any proprietary dellectual property right of any third
party. There is no claim, suit, action or procegdiending or, to the Knowledge of the Company,atered against the Company or its
Subsidiaries: (i) alleging any such conflict, vida, misappropriation, misuse or infringement wathy third party’s proprietary or
intellectual property rights; or (ii) challenginiget Company’s or its Subsidiaries’ ownership orafs@r the validity or enforceability of
any Intellectual Property.

(b) Schedule 3.14(b)(Bets forth a complete and current list of all rergttons, certificates, applications, filings ohet document
issued by, filed with, or recorded by, any GoverntakEntity pertaining to the Intellectual PropeftyRegistered Intellectual Property
") as of the date hereof and the owner of recoatk df application or issuance, and relevant jicigzh as to each. All Registered
Intellectual Property is owned by the Company anidgoSubsidiaries, free and clear of all Liensentthan Permitted Liens. All
Registered Intellectual Property is valid, subsgtnd unexpired, and all renewal fees and oth@rterance fees that have fallen due
on or prior to the Closing have been paid. The gomsation of the transactions contemplated by tlyseAment will not alter or impair
in any material respect any Intellectual Property.

(c) Schedule 3.14(c)(gets forth a complete list of all license agreem@etrtaining to Intellectual Property materialtie tonduct
of the Company’s business as of the date hereogptxXor agreements pertaining to commercially labée, off-the-shelf software.
Except as set forth dBchedule 3.14(c)(ii)the Company and its Subsidiaries are in compéian@ll material respects with all
agreements pertaining to the Intellectual Propany are not under any obligation to pay royaltiestber payments in connection with
any agreement, nor restricted from assigning gfistsi respecting Intellectual Property, such rigi¢tuding the right to sue and obtain
damages for past and future infringements theremfwill the Company or its Subsidiaries otherwhige as a result of the execution and
delivery of this Agreement or the performance sfabligations under this Agreement, in breach gfagreement relating to the
Intellectual Property. Neither the Company noiStdsidiaries is in material default of any sucheagrent.

(d) Except as set forth dchedule 3.14(d)(i)neither the Company nor any of its Subsidiaras fmade any claim of a violation,
infringement, misuse or misappropriation by anydigarty (including any employee or former emplogét¢he Company or its
Subsidiaries) of its rights to, or in connectiorthyiany Intellectual Property, which claim is pergliNeither the Company nor any of its
Subsidiaries has entered into any agreement tarinig any other Person against any charge of iggiment of any Intellectual
Property, other than indemnification provisions teemed in employment policies and agreements, oust@greements, purchase orders
or license agreements arising in the ordinary @uofsusiness.

Section 3.15Software.

(a) To the Knowledge of the Company, none of therafing and applications computer software prograntsdatabases used by
the Company and its Subsidiaries that are materidle conduct of their business (collectively, tt@oftware’), nor any use thereof,
conflicts with, infringes upon or violates any iiéetual property or other proprietary right of apther Person and, no claim, suit, act
or other proceeding with respect to any such igigment or violation is pending, or to the Knowled§¢he Company, threatened.

(b) The Company and its Subsidiaries have not @aeth any material amount of telecommunicationspageint for which a
software license and right to use the embeddewandtin such equipment have not been obtainedsrtbe Company or its Subsidiat
subject to any written claim for failing to procwech a license and right to use.
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Section 3.16Licenses and Permits

(a) The Company and its Subsidiaries own or posaesght, title and interest in and to each dfitlrespective material licenses,
permits, franchises, registrations, authorizatimmd approvals issued or granted to any of the Cagnpaits Subsidiaries by any
Governmental Entity (the Licenses and Permit} and has taken all necessary action to maintaih ¢icenses and Permits. Each
License and Permit has been duly obtained, is \aaldtlin full force and effect, and is not subjecabhy pending or, to the Knowledge of
the Company, threatened administrative or judigiateeding to revoke, cancel, suspend or declatelsgense and Permit invalid in
any respect. The Licenses and Permits are suffiaigshadequate in all material respects to petmicbntinued lawful conduct of the
business of the Company and its Subsidiaries, and of the operations of the Company or its Subsis are being conducted in a
manner that violates in any material respects dilgeoterms or conditions under which any Licenseé Bermit was granted.

(b) The operations of the Company and its Subsaliare in compliance in all material respects withterms and conditions of
the Communications Act of 1934, as amended, agpbcstate law and the published rules, regulatiand,policies 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 Licensg$armits.

(c) Other than those listed &thedule 3.16n0 petition, action, investigation, notice of leitbon or apparent liability, notice of
forfeiture, order to show cause, complaint, or pemting seeking to revoke, reconsider the grartaofcel, suspend, or modify any of
Licenses and Permits of the Company or its Sub#édidgs pending or, to the Knowledge of the Compaingeatened before any
Governmental Entity. No notices have been receiyednd, no claims have been filed against the Compaits Subsidiaries alleging
failure to hold any requisite permits, regulatoppeovals, licenses or other authorization.

Section 3.17Compliance with Law

(a) Except as set forth @chedule 3.17the operations of the business of the Companyitar®lbsidiaries have been conducte
accordance in all material respects with all mateaiws, regulations, orders and other requiremei&l Governmental Entities having
jurisdiction over such entity and its assets, prige and operations. Except as set forttSohedule 3.17since January 1, 2004, none
the Company or its Subsidiaries has received writi@ice of any material violation (or any investign with respect thereto) of any
such law, regulation, order or other legal requaatand none of the Company or its Subsidiari@s default with respect to any order,
writ, judgment, award, injunction or decree of arvafional, state or local court or governmentalegutatory authority or arbitrator,
domestic or foreign, applicable to any of its assptoperties or operations.

(b) The Company and each of its officers are ingeance in all material respects with (i) the apable provisions of the
Sarbanes-Oxley Act of 2002 and the related rulésragulations promulgated under such act or thén&xge Act (the ‘Sarbanes-Oxley
Act”) and (ii) the applicable listing and corporatevgmance rules and regulations of the Nasdaq GMbaket System. The Company
has previously disclosed to Parent the informatéauired to be disclosed by the Company and ceofais officers to the Company’s
Board of Directors or any committee thereof pursdarhe certification requirements contained imrd.0-K and Form 10-Q under the
Exchange Act. Except as permitted by the ExchangeiAcluding, without limitation, Sections 13(k)(@nd (3), since the enactment of
the Sarbanes-Oxley Act, neither the Company norddiitg Affiliates has made, arranged or modifiedgny material way) personal
loans to any executive officer or director of then@pany.

(c) The management of the Company has (i) impleetk(®) disclosure controls and procedures to ernthatematerial informatio
relating to the Company, including its consolidafdbsidiaries, is made known to the managememso€ompany by others within
those entities and (y) a system of internal corgv@r financial reporting sufficient to provide semable assurances regarding the
reliability of financial reporting and the prepacat of financial statements for external purposeadcordance with
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GAAP, and (ii) has disclosed, based on its mostmeevaluation prior to the date hereof, to the Gany’s auditors and the audit
committee of the Company’s Board of Directors (Ay aignificant deficiencies in the design or operabf internal controls which
could adversely affect the Company’s ability tooel; process, summarize and report financial dadishave identified for the
Companys auditors any material weaknesses in internarotenand (B) any fraud, whether or not materiat hvolves management
other employees who have a significant role inGoenpany’s internal controls. The Company has madéadble to Parent a summary
of any such disclosure made by management to thgp@oy’'s auditors and audit committee.

Section 3.18Litigation . Except as set forth cBchedule 3.18there are no material claims, actions, suits¢gedings, subpoenas or, to
the Knowledge of the Company, investigations (eacHh;,Action”) pending or, to the Knowledge of the Companyettiened, before any
Governmental Entity, or before any arbitrator of aature, brought by or against any of the Companiys 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, dedngenction, 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 3.19Contracts.
(a) Schedule 3.19(aets forth a complete and correct list of all Cacis as of the date hereof.

(b) Each Contract is valid, binding and enforcedlileaccordance with its terms) against the Comparits Subsidiaries and, to
the Knowledge of the Company, against the othefgsathereto in accordance with its terms, andiinférce and effect except to the
extent that enforceability may be limited by apalite bankruptcy, reorganization, insolvency, mavato or other laws affecting the
enforcement of creditors’ rights generally and leyeral principles of equity, regardless of whetherh enforceability is considered in a
proceeding at law or in equity. Each of the Companmng its Subsidiaries has performed all materiiabons required to be performed
by it to date under, and is not in material defaultielinquent in performance, status or any otegpect (claimed or actual) in
connection with, any Contract. To the Knowledgehef Company, no other party to any Contract is &emal default in respect there
and no event has occurred which, with due notidamse of time or both, would constitute such adkf The Company has made
available to Parent or its representatives truecamaplete originals or copies of all the Contracts.

(c) A “ Contract” means any agreement, contract or commitment,aralritten, to which either of the Company or arfyts
Subsidiaries is a party or by which it or any efassets are bound constituting:

(i) A contract or agreement (A) with one of the {920 carrier customers, (ii) 20 enterprise costes, or (iii) 10 “dark
fiber” customers, in each case by revenue deriyeithéd Company and its Subsidiaries (taken togetfarihe eight (8) months
ended August 31, 2006, pursuant to which the Compasany of its Subsidiaries has sold goods anskorices or (B) with any
customer that contains “most-favored nation” or-compete clauses, pursuant to which the Compangyoohits Subsidiaries h
sold goods and/or services (the Contracts set forsabsection (A) and (B) collectively, theCtistomer Contracty;

(ii) a contract or agreement with one of the top 28 “right-of-way” vendors, (B) 10 “dark fiber” velors, (C) 10 off-net
services vendors, (D) five network equipment veadord (E) five software maintenance vendors, il e€ase, by dollar amount
paid to such vendors by the Company and its Sudr#idi (taken together), for the eight (8) monthdeginAugust 31, 2006 (the “
Vendor Contracts);

(iii) a settlement-free peering agreement of then@any and its Subsidiaries;
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(iv) a mortgage, indenture, security agreementrantg, pledge or other agreement or instrumentingdo the borrowing of
money or extension of credit (other than accoustgivable or accounts payable in the ordinary eafdbusiness and consistent
with past practice);

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

(vi) a joint venture, partnership or limited liabjl company agreement with third parties, othenthharing 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, thesimess of the Company or its Subsidiaries may bewcted or (i) the ability of
either of the Company or its Subsidiaries to prewady type of service presently conducted by th@@my or its Subsidiaries;

(viil) an agreement containing any exclusivity daumost-favored-nations clause in favor of a eustoor vendor, or a
Customer Contract containing any benchmarking elansnarked-to-market pricing provision;

(ix) a Lease;

(x) an agreement limiting or restricting the aWilitf either of the Company or its Subsidiaries takedistributions or decla
or pay dividends in respect of its capital stockn@mbership interests, as the case may be;

(xi) an agreement with a vendor requiring capitgdenditures in excess of $2,000,000 after the leteof;

(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 theleatent-free peering arrangements or agreemerntedompany and its
Subsidiaries are terminable by the Company orutssliaries on 90 days’ prior notice without lialyilor obligation to the Company or
its Subsidiaries.

Section 3.20Employee Plans

(a) Schedule 3.20(agets forth: (i) all “employee benefit plans”, adided in Section 3(3) of ERISA, and all other méker
employee benefit programs, policies, arrangemangsyroll practices, including, without limitatioany such programs, policies,
arrangements or payroll practices providing sevegaay, sick leave, vacation pay, salary contiondfor disability, retirement benefi
deferred compensation, bonus pay, incentive pagkgiptions, hospitalization insurance, medicaliraace, life insurance, cafeteria
benefits, dependent care reimbursements, prepgadl benefits, scholarships or tuition reimbursememiaintained by the Company or
any of its Subsidiaries or to which the Compangmy of its Subsidiaries is obligated to contribiltereunder for current or former
employees the Company and its Subsidiaries (Employee Benefit Plari}, and (ii) all “employee pension plans”, as defihin
Section 3(2) of ERISA, maintained or sponsoredigy@ompany or any trade or business (whether annotporated) which is under
control or treated as a single employer with thenBany under Section 414(b), (c), (m), or (0) of @uwle (an ‘ERISA Affiliate") or to
which the Company or any ERISA Affiliate has contried or has been obligated to contribute thereuftide “ Pension Plans).

(b) True, correct and complete copies of the follmrdocuments, with respect to each of the Empl®eaeefit Plans and Pension
Plans, have been made available, or promptly faigwhe date hereof but in any event prior to thes(dg Date, will be made availab
to Parent, to the extent applicable: (i) all plans related trust documents, and amendments théigteorms 5500 filed for the three
most
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recent plan years; (iii) the most recent IRS deteation letter; (iv) the most recent summary plasatiptions, annual reports and
material modifications; (v) the most recent actalareport, if any; and (vi) written descriptionsaif non-written agreements relating to
the Employee Benefit Plans.

(c) None of the Employee Benefit Plans or Pensian$is a multiemployer plan, as defined in Sec8v) of ERISA (*
Multiemployer Plar?) or subject to Title IV of ERISA or Section 412 the Code.

(d) Each Pension Plan that is intended to qualifyen Section 401 of the Code and the trust maietipursuant thereto is exempt
from federal income taxation under Section 50lhef€ode, and to the Knowledge of the Company, ngthas occurred with respeci
the operation of any such Pension Plan that waddanably be expected to cause the loss of sudifigaigon or exemption or the
imposition of any material liability, penalty ontander ERISA or the Code.

(e) All contributions (including all employer coiftutions and employee salary reduction contribijaand all premiums required
to have been paid under any of the Employee BeR&fits or Pension Plans or by law (without regarany waivers granted under
Section 412 of the Code) to any funds or trustataished thereunder or in connection therewith Hsen made by the due date 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 regattim@mployee Benefit Plans with the Secretaryaiidr or the Secretary of the
Treasury or the furnishing of required reports,udoents or notices to the participants or benefisanf the Employee Benefit Plans.

(9) Except as set forth dchedule 3.20(g)there are no pending actions, claims or lawsuitch have been asserted or instituted
against the Employee Benefit Plans, the assetsyobfthe trusts under such plans or the plan spomisthe plan administrator, or
against any fiduciary of the Employee Benefit Plaiith respect to the operation or administratioswth plans or the investment of
plan assets (other than routine benefit claims) does the Company have Knowledge of facts whiehdctorm the basis for any such
claim or lawsuit. No Employee Benefit Plan has béensubject of an audit, investigation or examaraby any Governmental Entity
the Knowledge of the Company.

(h) The Employee Benefit Plans have been maintaineall material respects, in accordance withrtbeims and with all
provisions of ERISA and the Code (including rules aegulations thereunder) and other applicablertddand state laws and
regulations. None of the Company, its Subsidianesto the Knowledge of the Company, any “partynirerest” or “disqualified person”
with respect to the Employee Benefit Plans has gadjan a non-exempt “prohibited transaction” witliile meaning of Section 406 of
ERISA or 4975 of the Code pursuant to which thealagenalty could be material. Except as set fortlschedule 3.20(h)no stock or
other security issued by the Company or any Atflitorms or has formed a part of the assets offangloyee Benefit Plan.

(i) Except as set forth dBchedule 3.20(i)none of the Employee Benefit Plans provide retiife or retiree health benefits except
as may be required under COBRA or any similar statecal law.

() Except as set forth dBchedule 3.20(Pr as required pursuant to this Agreement, neitheexecution and delivery of this
Agreement nor the consummation of the transacttongemplated hereby will, either alone or togethigh the occurrence of
subsequent events (i) increase any benefits otkempayable under any Employee Benefit Plan; (@lten the acceleration of the time
of payment or vesting of any benefits under any Byge Benefit Plan or Contract to any current amfer employee; or (iii) fail to be
deductible by reason of Section 280G of the Code.

(k) Except as set forth ddchedule 3.20(k)no Contract, Employee Benefit Plan, warrant beotompensatory or equity-based
arrangement with any employee, officer or directiothe Company contains any provision requiring@wnpany to pay on behalf of,
otherwise reimburse, any such individual for argoime or excise taxes due by such individual upgmgeat of any benefits by the
Company, other than any such obligations as redjliyeapplicable laws or regulations and paymentraimdbursement of income taxes
related to the payment of moving expenses in tdaary course of business.
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() As of September 30, 2006, the Company had &ctam aggregate liability with respect to its oafigns under the 2006 Bonus
Plan as set forth o8chedule 3.20(l)

Section 3.21Insurance. All material policies of title, liability, fire, caualty, business interruption, workers’ compensedind other
forms of insurance and bonds insuring each of th@@ny and its Subsidiaries and their assets, giepand operations are in full force and
effect. None of the Company or its Subsidiarieis imaterial default under any provisions of anytspolicy of insurance nor has any of the
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 as set forth in the Company SEC Reportd filéor to the date hereof or as set forth on
Schedule 3.22there are no transactions, agreements, arrangemmeunnderstandings between the Company or aity 8lubsidiaries, on the
one hand, and any director or executive officehefCompany, on the other hand, that would be reduo be disclosed under Item 404 of
Regulation S-K under the Securities Act other thatinary course of business employment agreemeuntsiailar employee arrangements
otherwise set forth o8chedule 3.24b the extent required to be set forth thereirafor such ordinary course employment agreements and
similar arrangements not required to be set fontBchedule 3.28y the limitations contained in the representatiod warranty set forth in
Section 3.24 of this Agreement).

Section 3.23Vendors and Customers

(a) Schedule 3.23(aets forth a list of the vendors that are partiethé Vendor Contracts. No such vendor has expitessariting
or, to the Knowledge of the Company, verbally te @ompany or any of its Subsidiaries its intentmeancel or otherwise terminate or
materially reduce or modify its relationship wittetCompany or any of its Subsidiaries.

(b) Schedule 3.23(kgets forth a list of the customers that are pattidke Customer Contracts. No customer under acly s
Customer Contract has expressed in writing ohéoknowledge of the Company, verbally to the Conypamany of its Subsidiaries its
intention to cancel or otherwise terminate or maligrreduce or modify its relationship with the i@pany or any of its Subsidiaries.

Section 3.24Labor Matters.

(a) Except as set forth @chedule 3.24(a)(i) neither the Company nor any of its Subsidiaiis a party to any outstanding
employment agreements or contracts with office@nagers or employees of either of the Companys@ubsidiaries that are not
terminable at will; (ii) neither the Company nowaof its Subsidiaries is a party to any agreemgolicy or practice that requires it to
pay termination, change of control or severancetpagalaried, nomxempt or hourly employees of such company (oten s require
by law); and (iii) neither the Company nor anytsf$ubsidiaries is a party to any collective bariyg agreement or other labor union
contract applicable to its employees nor does thmgany have Knowledge of any activities or procegsliof any labor union to
organize any such employees.

(b) Except as set forth ddchedule 3.24(h)(i) each of the Company and its Subsidiaries isampliance in all material respects
with all applicable laws relating to employment @ardployment practices, the classification of empks; wages, hours, collective
bargaining, unlawful discrimination, civil rightsafety and health, workers’ compensation and temmasconditions of employment;

(i) there are no material charges with respedrtrelating to either of the Company or its Suleigis pending or, to the Knowledge of
the Company, threatened before the Equal Employ@ppbrtunity Commission or any state, local or igmneagency responsible for the
prevention of unlawful employment practices; ariidl fieither the Company nor any of its Subsidiafias received any written notice
from any national, state, local or foreign ageresponsible for the enforcement of labor or emplaynteawvs of an intention to conduc
material investigation of either of the CompanytsiSubsidiaries and no such investigation is ogpess.
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(c) Since December 31, 2004, except as set fortBobiedule 3.24(c)there has been no “mass layoff” or “plant closiag define«
by the Worker Adjustment and Retraining Notificatict or any similar state or local “plant closingw (* WARN") with respect to
the current or former employees of the CompanysoBubsidiaries.

(d) Except as set forth ddchedule 3.24(d)neither the Company nor any of its Subsidiares ddopted any severance plan or
severance obligation with respect to its employees.

Section 3.25Environmental Matters.

(a) Except as would not have a Company Materialehsiw Effect, each of the Company and its Subsétiasi, and has been, prior
to that date was, in compliance with all applicdbles, regulations, common law and other requirdmefhgovernmental or regulatory
authorities relating to pollution, to the protectiof the environment or to natural resourceEifvironmental Law$). Except as would
not have a Company Material Adverse Effect, eadh®Company and its Subsidiaries has in effedicalhses, permits and other
authorizations required under all Environmental kamd is in compliance with all such licenses, psrand authorizations.

(b) Except as would not have a Company Materialgkde Effect, the Company and its Subsidiaries hatveeceived any notice
of violation or potential liability under any Eneinmental Laws from any Person or any GovernmentatyEnquiry, request for
information, or demand letter under any Environrakbaw relating to operations or properties of @@mpany or its Subsidiaries whi
would be reasonably expected to result in the Cappa any of its Subsidiaries incurring liabilithder Environmental Laws. Except
would not have a Company Material Adverse Effeohenof the Company or its Subsidiaries is subjeetny orders arising under
Environmental Laws nor are there any administraigl or criminal actions, suits, proceedingsmrestigations pending or, to the
Knowledge of the Company, threatened, against tirafgany or its Subsidiaries under any Environmdrasl which would reasonably
be expected to result in the Company or any dbitissidiaries incurring liability under Environmelntaws. Except as would not have a
Company Material Adverse Effect, none of the Conypamits Subsidiaries has entered into any agreemasuant to which the
Company or its Subsidiaries has assumed or willmssany liability under Environmental Laws, inclagiwithout limitation, any
obligation for costs of remediation, of any othersdn.

(c) Except as would not have a Company Materialekge Effect, to the Knowledge of the Company, ttegbeen no release or
threatened release of a hazardous substance, bagavdste, contaminant, pollutant, toxic substamgeetroleum and its fractions, the
presence of which requires investigation or rentextiaunder any applicable Environmental LawHézardous Materiat), on, at or
beneath any of the Company Property or other ptiggeturrently or previously owned or operatedhsy €ompany or its Subsidiaries
any surface waters or groundwaters thereon oruheer which requires any disclosure, investigata@anup, remediation, monitoring,
abatement, deed or use restriction by the Companyhich would be expected to give rise to any ptiadility or damages to the
Company or its Subsidiaries under any Environmdrdals.

(d) Except as would not have a Company Materialgkde Effect, none of the Company or its Subsidianeas arranged for the
disposal of any Hazardous Material, or transpoategHazardous Material, in a manner that has giergasonably would be expected
to give, rise to any liability for any damages osts of remediation.

(e) The Company has made available to Parent copasenvironmental studies, investigations, iépor assessments
concerning the Company, its Subsidiaries, the Compaoperty and any owned real property currentlgreviously owned or operated
by the Company or its Subsidiaries.

Section 3.26No Brokers. No broker, finder or similar intermediary has actedor on behalf of, or is entitled to any brolserinder’'s
or similar fee or other commission from the Companits Subsidiaries in

A-24



Table of Contents

connection with this Agreement or the transacticostemplated hereby other than Thomas Weisel RartheC (“TWP”). The Company has
heretofore furnished to Parent a complete and cocapy of all agreements between the Company &8 pursuant to which TWP would
entitled to any payment relating to the transastioontemplated hereby.

Section 3.27Network Operations

(a) Except as set forth @chedule 3.27(a)the network of the Company and its Subsidiateen as a whole, is in good working
condition and is without any material defects fargmses of operating the business of the CompanytsuSubsidiaries as operated by
the Company and its Subsidiaries.

(b) Except as set forth dchedule 3.27(h)the Company and its Subsidiaries have indefeasithts to use (or lease)
approximately 1,016 route-miles and approximat@y14 fiber-miles of fiber in each of the metropenhi areas set forth &chedule
3.27(b).

(c) The Company and its Subsidiaries have goodvatlid title to approximately 9,389 route-miles aagproximately 693,902
fiber-miles of fiber between the city pairs setfioonSchedule 3.27(¢)and have indefeasible rights to use approximdt&|$30 route-
miles and approximately 720,677 fiber-miles of fibetween the city pairs set forth 8ohedule 3.27(d)ncluding the names of the
respective fiber vendors).

(d) The Company and its Subsidiaries have goodvahd title to the switches listed @chedule 3.27(d)nd each such switch is
good operating condition and repair, free frormaditerial defects, subject only to normal wear avzd.t

Section 3.28State Takeover StatutesThe Board of Directors of the Company has takeaeibn necessary to ensure that any
restrictions on business combinations containgderDGCL, including Section 203 of the DGCL, ottlre Company Organizational
Documents will not apply to the Merger, the Votiagreement and the transactions contemplated byAgnisement or the Voting Agreeme
No other“fair price”, “moratorium”, “control share acquign” or other similar anti-takeover statute or rizgion or any anti-takeover
provision in the Company’s Organizational Documesit®r at the Effective Time will be, applicabtethe Company, the Company Common

Stock, the Merger or the other transactions contatag by this Agreement or the Voting Agreement.

Section 3.290pinions of Financial Advisors

(a) The Board of Directors of the Company has razkthe opinion of TWP, dated as of the date hetedhe effect that, as of
such date, the Merger Consideration to be recdiyetie holders of the Company Common Stock pursteeatite Merger is fair to such
shareholders from a financial point of view. A w&it copy of such opinion has been delivered torRare

(b) Goldman, Sachs & Co. Boldman, Sach§ has delivered to the Board of Directors of the Camypits opinion, dated as of t
date hereof, to the effect that, as of such dhteMerger Consideration to be received by holdéshares of Company Common Stock,
taken in the aggregate, pursuant to this Agreeisdatr from a financial point of view to such held.

Section 3.30Information Supplied. The written information supplied or to be suppl®dthe Company specifically for inclusion or
incorporation in the registration statement on F&4# or any amendment or supplement thereto pursoavhich shares of Parent Common
Stock issuable in the Merger will be registerechwifite SEC (the Registration Statemefit shall not at the time the Registration Statenignt
declared effective by the SEC contain any untragesient of a material fact or omit to state anyemal fact required to be stated therein or
necessary in order to make the statements théndight of the circumstances under which they waiae, not misleading. The written
information supplied or to be supplied by the Compspecifically for inclusion in the proxy statentgmospectus or any amendment or
supplement thereto (theProxy Statemenrt) to be included in the Registration Statement tnlde sent to the stockholders of the Company in
connection with
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the Company stockholders meeting to adopt this &ment and the Merger (theCompany Stockholders Meetitjgshall not, on the date the
Proxy Statement is first mailed to the stockholddrthe Company or at the time of the Company Siotders Meeting or at the Effective
Time, contain any untrue statement of a materizl da omit to state any material fact required ¢oskated therein or necessary in order to
make the statements therein, in light of the cirstamces under which they were made, not misleadimg Proxy Statement will, at the time
of the Company Stockholders Meeting, comply a®tonfin all material respects with the requiremearitdhe Exchange Act.

Section 3.31Board Approval. The Board of Directors of the Company, at a meetinly called and held, by unanimous vote
(i) determined that this Agreement and the tramsastcontemplated hereby, including the Mergeraahdsable and fair to, and in the best
interests of, the Company and its stockholdersafiproved this Agreement, the Voting Agreement gfarposes of Section 203 of the DG(
and the transactions contemplated hereby and tharefbuding the Merger, and (iii) resolved, sultjgx Section 7.5, to recommend that the
holders of the shares of Company Common Stock appand adopt this Agreement and the transactiomenplated hereby, including the
Merger. The Company hereby agrees to the inclusidime Proxy Statement of the recommendation oBth&rd of Directors of the Company
described in this Section 3.31 (subject to thetrigtihe Board of Directors of the Company to withd, amend or modify such
recommendation in accordance with Section 7.5).

Section 3.32Vote Required The affirmative vote of the holders of a majorifytiee outstanding shares of Company Common Stock
entitled to vote thereon (theRequired Company Votgis the only vote of the holders of any classeries of the Company’s capital stock
necessary to approve and adopt this Agreementhenlansactions contemplated hereby, includindgtbeger.

Section 3.33No Other Representations or Warrantieg€xcept for the representations and warranties auedan this Article 111,
neither the Company nor any other Person on bef#ile Company makes any other express or impépdesentation or warranty.

ARTICLE IVv.
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 0rganization. Each of Parent and Merger Sub is duly formed, abdisting and in good standing under the lawthef
State of Delaware, and has all requisite corparatmmpany power to own its properties and assets@conduct its businesses as now
conducted.

Section 4.2 Qualification to Do Business Each of Parent and Merger Sub is duly qualifiedddusiness as a foreign corporation or
limited liability company and is in good standimgevery jurisdiction in which the character of fireperties owned or leased by it or the
nature of the business conducted by it makes sualifigation necessary, except where the failurbd®o qualified or in good standing wo
not, individually or in the aggregate, have a Pakéaterial Adverse Effect.

Section 4.3No Conflict or Violation. The execution, delivery and performance by PamedtMerger Sub of this Agreement do not and
will not (i) violate or conflict with any provisionf any Parent Organizational Document or the amgdional documents of Merger Sub,
(i) violate any provision of law, or any orderdgment or decree of any Governmental Entity, (@8ult in the creation or imposition of any
Lien (other than any Permitted Lien) upon any ef éissets, properties or rights of either PareMearger Sub or (iv) violate or result in a
breach of or constitute (with due notice or lapEgnoe or both) a default under any material cottfragreement or instrument to which Pa
or Merger Sub is a party or by which it is boundmwhich any of its properties or assets is subaept in each case with respect to cla
(i) and (iv), for any such violations that wouteht have a Parent Material Adverse Effect.
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Section 4.4Consents and ApprovalsNo consent, waiver, authorization or approval of @overnmental Entity, and no declaration or
notice to or filing or registration with any Govenental Entity, is required in connection with theeution and delivery of this Agreement by
Parent or Merger Sub of their obligations hereunelecept for (i) the filing of a certificate of ngar with respect to the Merger with the
Secretary of State of the State of Delaware andogpiate documents with the relevant authoritiestber states in which the Company or
Subsidiary is qualified to do business; (ii) thefi of a Notification and Report Form under theRd&ct, (iii) the filing of an application
jointly by the parties with the FCC for approvaltadnsfer of control of Compa’s licenses pursuant to Section 214 of the Comnatitins
Act of 1934 as amended by the TelecommunicationAt996, and receipt of an order from the FCCrapipg the transfer; (iv) the filing «
the Registration Statement with the SEC, (v) theseats, waivers, authorizations or approvals of@ayernmental Entity set forth on
Schedule 4.4nd (vi) such consents, waivers, authorizationgr@mls, declarations, notices, filings or regittras, which if not obtained or
made would not have, a Parent Material AdversecEfie prevent or materially delay the consummatibthe transactions contemplated by
this Agreement.

Section 4.5 Authorization and Validity of AgreementParent and Merger Sub have all requisite corpaat®mpany power and
authority to enter into this Agreement and to cauy their respective obligations hereunder. Thecation and delivery of this Agreement i
the performance of Parent’s and Merger Sub’s otiiga hereunder have been duly authorized by akkssary corporate or company action
of Parent and Merger Sub, and no other corporatempany proceedings on the part of Parent and éle&gb are necessary to authorize
such execution, delivery and performance. This Agrent has been duly executed by Parent and Metdeai®l, assuming due execution
delivery by the Company, shall constitute theiidiaind binding obligation, enforceable against themccordance with its terms, subject to
(i) the effect of bankruptcy, fraudulent conveyanmemrganization, moratorium and other similar lalating to or affecting the enforcement
of creditors’ rights generally, (ii) general eqiika principles (whether considered in a proceedingguity or at law) and (iii) an implied
covenant of good faith and fair dealing.

Section 4.6 Capitalization and Related Matters

(a) As of the date hereof, the authorized capitailsof Parent consists of 2.25 billion authorizsbéres of Parent Common Stock
and 10,000,000 authorized shares of preferred spaokvalue $0.01 per shareRarent Preferred Stock. As of October 12, 2006,
1,175,271,818 shares of Parent Common Stock wewedsand outstanding and no shares of Parent rx@éf@tock were issued and
outstanding.

(b) The outstanding shares of Parent Common Stpblaye been duly authorized and validly issued adfully paid and non-
assessable and (ii) were issued in complianceallitipplicable federal and state securities lawseht as set forth in the Parent SEC
Reports, as of June 30, 2006, no shares of capitek of the Company are outstanding and the Coyngaes not have outstanding any
securities convertible into or exchangeable for stmgres of capital stock, any rights to subscribbef to purchase or any options for the
purchase of, or any agreements providing for theaace (contingent or otherwise) of, or any calisnmitments or known claims of
any other character relating to the issuance gf capital stock, or any stock or securities corilirtinto or exchangeable for any car
stock; and the Company is not subject to any otiiggcontingent or otherwise) to repurchase oentlise acquire or retire, or to
register under the Securities Act, any shares pitalsstock. The shares of Parent Common Stoclaldsun the Merger have been duly
authorized and, upon issuance, sale and delivecgrstemplated by this Agreement, such shares @®&@ommon Stock will be valid
issued, fully paid and non-assessable securiti®afnt and the issuance thereof will not be stibjeany preemptive or similar right.

(c) All of the outstanding membership interestdefrger Sub are owned of record and beneficiallPayent, directly; provided,
that, if there is a Conversion Event, as of thes®ig Date, all of the outstanding shares of comstook, par value $0.0001 per share
Merger Sub will be owned of record and beneficialjyParent, directly.

(d) Merger Sub is a newly-formed entity that witltthave engaged in any activities prior to the &ffe Time, other than those
related to the transactions contemplated by thieé&gent.
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Section 4.7 SEC Filings.

(a) Parent and its Subsidiaries have filed eacbrtgmd definitive proxy statement (together willemnendments thereof and
supplements thereto) required to be filed by Paveany of its Subsidiaries pursuant to the Excleafsgt with the SEC since January 1,
2004 (as such documents have since the time dfftlieg been amended or supplemented, tiatent SEC Report§. As of their
respective dates, after giving effect to any amesmsior supplements thereto filed prior to the dateof, the Parent SEC Reports
(i) complied as to form in all material respectshathe requirements of the Exchange Act, and {@)rbt contain any untrue statemen
a material fact or omit to state a material facguieed to be stated therein or necessary in oaderake the statements therein, in light of
the circumstances under which they were made, isi¢ading.

(b) The audited consolidated financial statementsumaudited interim consolidated financial statet®¢including, in each case,
the notes, if any, thereto) included in the PaB#C Reports complied as to form in all materiapeess with the published rules and
regulations of the SEC with respect thereto, weepgred in accordance with GAAP applied on a ctesidasis during the periods
involved (except as may be indicated therein dhé&notes thereto and except with respect to utedidtatements as permitted by Form
10-Q of the SEC) and fairly present (subject, i thse of the unaudited interim financial statesmamtiuded therein, to normal year-
end adjustments and the absence of complete f@sthiot all material respects the consolidated firemposition of Parent and its
consolidated Subsidiaries as of the respectivesdhtreof and the consolidated results of theiratfmns and cash flows for the
respective periods then ended.

Section 4.8 No Brokers. The Company will not be liable for any brokeragedér’s or other fee or commission to any constjtan
broker, finder or investment banker in connectidgtihhhe transactions contemplated by this Agreerbased upon arrangements made by or
on behalf of Parent or Merger Sub.

Section 4.9 Tax Matters. Neither Parent nor any of its Subsidiaries, inalgdvierger Sub, has taken or agreed to take anyraadr is
aware of any fact or circumstance, that would pnétee Merger, or, if there is a Conversion Evémt, Merger and the Subsequent Merger,
taken together, from qualifying as a reorganizatigthin the meaning of Section 368(a) of the Code.

Section 4.10Compliance with Law.

(a) Parent and each of its officers are in compkain all material respects with (i) the applicaptevisions of the Sarbanes-Oxley
Act and (i) the applicable listing and corporatevgrnance rules and regulations of the Nasdaq Ghaeket System.

(b) The management of Parent has (i) implementedigclosure controls and procedures to ensurettihggrial information
relating to Parent, including its consolidated Sdibsies, is made known to the management of Pdngothers within those entities and
(y) a system of internal control over financial egjing 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 hereoRarent’s auditors and the audit committee of Rar&woard of Directors (A) any
significant deficiencies in the design or operatidinternal controls which could adversely affBetrent’s ability to record, process,
summarize and report financial data and have iiedtior Parent’s auditors any material weaknegsé@sternal controls and (B) any
fraud, whether or not material, that involves masmagnt or other employees who have a significaetiroParent’s internal controls.

Section 4.11Board Approval. The Board of Directors of Parent, at a meeting daljed and held, approved this Agreement and the
transactions contemplated hereby.

Section 4.12Sufficiency of Funds. Parent has and will have, at the Closing, sufficfands available to pay the Cash Consideration
with respect to all outstanding shares of Compaom@on Stock.
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Section 4.13No Parent Material Adverse EffectSince June 30, 2006, there has not been any Rdetatial Adverse Effect.

Section 4.14No Other Representations or Warrantiegxcept for the representations and warranties ceedan this Article IV, none
of Parent, Merger Sub or any other Person makestigy express or implied representation or wayrantbehalf of Parent or Merger Sub
with respect to Parent and its Subsidiaries.

ARTICLE V.
COVENANTS OF THE COMPANY.

The Company hereby covenants as follows:

Section 5.1 Conduct of Business Before the Closing Date

(a) The Company covenants and agrees that, duréngeriod from the date hereof to the earlier eftétrmination of this
Agreement in accordance with its terms and thediffe Time (except as otherwise specifically comtated by the terms of this
Agreement), unless Parent shall otherwise consentiting: (i) the businesses of the Company asditbsidiaries shall be conducted,
in all material respects, in the ordinary coursbudiness and in a manner consistent with pastipeagnd, in all material respects, in
compliance with applicable laws, including withdiatitation the HSR Act and the timely filing of akports, forms or other documents
with the SEC required pursuant to the Securitiels the Exchange Act or the Sarbar@@dey Act; (ii) the Company shall and shall ce
its Subsidiaries to (A) continue to maintain, ihmhterial respects, its assets, properties, rightsoperations in accordance with pre:
practice in a condition suitable for their currese and (B) use commercially reasonable effort®itinue to spend the amounts under
the Vendor Contracts at rates and consistent vaigh practice and in a manner that will ensurerbagtenalty or shortfall payment will
be assessed against the Company or its Subsidianiesy the 12 months after the date hereof, apdi{e Company shall use its
commercially reasonable efforts consistent withfltregoing to preserve substantially intact theitess organization of the Company
and its Subsidiaries, and to preserve, in all neltezspects, the present relationships of the Gammp@nd its Subsidiaries with persons
with which the Company or any of its Subsidiaries kignificant business relations. Without limitihg generality of the foregoing,
neither the Company nor any of its Subsidiariedl $eacept as specifically contemplated by the tewhthis Agreement), between the
date of this Agreement and the earlier of the teatidon of this Agreement in accordance with itengand the Effective Time, directly
or indirectly do, any of the following without theior written consent of Parent:

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

(i) make any change in any of its organizationatwments; issue any additional shares of capitaksiother than upon the
exercise of options or warrants to purchase star€®@mpany Common Stock outstanding on the datedfier upon the
conversion of the Convertible Debentures or in emtion with the CllIl Merger or Clll Purchase purstito Section 5.5),
membership interests or partnership interestst@ratquity securities or grant any option, war@mntght to acquire any capital
stock, membership interests or partnership inter@sbther equity securities or issue any secagtyertible into or exchangeable
for such securities or alter in any way any itsstariding securities or make any change in outstgrshiares of capital stock,
membership interests or partnership interestst@raiwnership interests or its capitalization, \akeety reason of a
reclassification, recapitalization, stock splittmmbination, exchange or readjustment of sharesk stividend or otherwise;

(iiif) except as set forth o8chedule 5.1(a)(iii) make any sale, assignment, transfer, abandonmsésgase, assignment or
other conveyance of its material assets, Compaogd®ty or rights or any part
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thereof, including granting or entering into anyJ® other than dispositions of worn-out or obsoégiaipment for fair or
reasonable value in the ordinary course of busiardsconsistent with past practice;

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

(v) redeem, retire, purchase or otherwise acqdirectly or indirectly, any shares of the capitaick, membership interests
or partnership interests or other ownership interebthe Company and its Subsidiaries or deckaeaside or pay any dividends
or other distribution in respect of such sharemtarests;

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

(vii) enter into any new (or amend any existingrtcrease benefits) employee benefit plan, prograarrangement or any
new (or amend any existing to increase benefitg)legment, severance, change of control or conguligreement, grant any
general increase in the compensation of officesngployees (including any such increase pursuaatydonus, pension, profit-
sharing or other plan or commitment) or grant amgyyease in the compensation payable or to becogabfgato any employee,
except as otherwise provided pursuant to the tefragy plan or agreement, as required by law, écetkitent necessary to avoid
imposition of any taxes under Section 409A or $&cti999 of the Code or for increases in compensai@mployees in
accordance with pre-existing contractual provisiand/or consistent with past practice;

(viii) except as set forth o8chedule 5.1(a)(viii) (A) enter into any agreement, contract or comraithwhich (a) requires tl
Company or its Subsidiaries to spend in exces8 8,000 (or purchase goods and/or services widlwe in excess of
$3,000,000) over the term of such agreement, carmracommitment or (B) contractually commit in agiyen month to make
capital expenditures after the date hereof in exo€$8,000,000 in the aggregate;

(ix) pay, lend or advance any amount to, or sedhdfer or lease any properties or assets to,ter gnio any agreement or
arrangement with, any of its Affiliates (other thaholly owned Subsidiaries) other than the leasgrgement described in
Schedule 5.1(a)(ix)

(x) fail to keep in full force and effect insurancemparable in amount and scope to coverage magtai

(xi) make any change in any method of accountingaaounting principle, method, estimate or praaticeept for any such
change required by reason of a concurrent chan@é&P or required by Regulation S-X under the SiiesrAct, or write off as
uncollectible any accounts receivable except inotfonary course of business and consistent wish jpactice;

(xii) make or change any material Tax election,ngfeaan annual accounting period, adopt or chang@aesounting method,
file any amended Tax Return, enter into any closigigeement, settle any Tax claim or assessmetingeta the Company or any
of its Subsidiaries, surrender any right to clainefaind of Taxes, consent to any extension or wa¥¢he limitation period
applicable to any Tax claim or assessment reldtirije Company or any of its Subsidiaries;

(xiii) except as set forth oB8chedule 5.1(a)(xiii)settle, release or forgive any material claimitoggdtion or waive any right
thereto which has not been properly reserved obdlogs of the Company or its Subsidiaries othen thith respect to disputes
with customers and vendors in the ordinary coufdmisiness;

(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 waiweright or remedy under, any Contract, bid gremditure, where such
Contract, bid or expenditure is for a Contract gintapayments in excess of $5,000,000 over thea tef such Contract, other than
with respect to customer contracts in the ordiranyrse of business and consistent with past pectic
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(xv) lend money to any Person, or incur or guaraaigy indebtedness for borrowed money (other thi@rs of credit in the
ordinary course of business) or enter into any risdteapital lease obligation;

(xvi) enter into any peering arrangements or pgeaigreements that are not terminable by the Comepeity Subsidiaries c
90 days’ prior notice without liability or obligath to the Company or its Subsidiaries; or

(xvii) commit to do any of the foregoing.

(b) Nothing contained in this Agreement shall givdarent or Merger Sub, directly or indirecthghis to control or direct the
operations of the Company or its Subsidiaries gddhe Closing Date. Prior to the Closing Date, @ompany and its Subsidiaries shall
exercise, consistent with the terms and conditafribis Agreement, complete control and supervisibits and its Subsidiaries’
operations.

Section 5.2 Notice of Breach. From and after the date hereof and until the eadi®ccur of the Closing Date or the terminatidthis
Agreement pursuant to Article 1X hereof, the Comypahall promptly give written notice with particuly upon having Knowledge of any
matter that may constitute a breach by the Compéayy representation, warranty, agreement or caviecontained in this Agreement.

Section 5.3 Affiliate Letter . The Company shall deliver on the date hereof arlétt Parent identifying all persons who, to the
Knowledge of the Company, are “affiliates” of ther@pany for purposes of Rule 145 under the Secsiti.

Section 5.4 Convertible Debentureslf, and only if, requested in writing by Parente tBompany shall, pursuant to Section 13.05(f) of
the Indenture, dated as of May 16, 2006, by andngntioe Company, the Guarantors named therein 8xdAargan Trust Company, as
Trustee (the ‘Indenture”), promptly, and in any event within two Busind3ays of receipt of such request, send to the hsldéthe
Convertible Debentures a Designated Event Notisesah term is defined in the Indenture) providimgf the Company has elected to adjust
the conversion rate and the related conversiomatitin of the Convertible Debentures in accordamitle the provisions of Section 13.05(f)
of the Indenture.

Section 5.5ClII Merger . Promptly following the date hereof, the Companylisfijfecause Broadwing Communications Holdings,.Inc
(“ Broadwing Holding9g to form a wholly owned subsidiary ClIl Merger Sull”) and contribute to CllIl Merger Sub all 8roadwing
Holdings’ membership interests in Clll and (ii) cause @ierger Sub to be merged with and into CllI, witHIGis the surviving company (“
Clll Merger ™). Such merger shall be conducted in accordantie the terms of CllII's organizational documents #mel LLCA. In such
merger, all of BCSI's membership interests in Ghhall be cancelled and converted into shares offaom Common Stock as set forth on
Schedule 5.5provided, however, that in lieu of consummating Clll Merger, the Company may enter into a pusehagreement to purch
all of the membership interests of ClIl held by B@8d its Affiliates on terms acceptable to Paigme “ ClIl Purchase”).

Section 5.6 Consent Solicitation

(a) Promptly following the date hereof, the Compahgll solicit the consent (theConsent Solicitatioti) of the holders of the
Convertible Debentures to an amendment to the ndemo amend certain covenants contained thenetimei manner set forth on
Schedule 5.6(athe “ Indenture Amendmetit

(b) The Company shall use commercially reasondbdete to obtain, as promptly as practical after thate hereof, the consent of
holders of a majority in aggregate principal amaafrthen outstanding Debentures (thRequisite Conseri} with respect 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 digitédd to the holders of the Convertible Debentures.
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(d) Promptly upon receipt of the Requisite Constire,Company shall, and shall use its commerciatygonable efforts to cause
the trustee under the Indenture to execute a sugpial indenture incorporating the Indenture Ameanin

Section 5.7 Credit Facility . Prior to the Closing Date, the Company shall teatérthe Credit Facility.

ARTICLE VL.
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@ongipany to maintain, without
interruption, employee benefit plans, programs pwicties and fringe benefits (other than severamcgmilar benefits, which shall be
provided in accordance with subsection (c) beldwa} will provide benefits to the employees of thepany and its Subsidiaries who
continue their employment with the Surviving Comypan who become employees of Parent or any SulpgidiaParent (“Continuing
Employees$) that are, in the aggregate, not less favordide those currently provided to such employeehibyCompany and its
Subsidiaries. Continuing Employees shall be givedit for all service with the Company and its Sdlasies (and their respective
predecessors) (or service credited by the Compadyta Subsidiaries for similar plans, programgalicies) under all employee bene
and fringe benefit plans, programs and policieshefParent or its affiliates in which they becoraetipipants for purposes of eligibility,
vesting and level of benefits (except to the exseich service credit will result in benefit accruatler any defined benefit pension plans
or otherwise result in a duplication of benefits).

(b) If a Continuing Employee becomes eligible totiggpate in any medical, dental or health plarthaf Parent or any of its
affiliates, Parent shall cause such plan to (Aveany preexisting condition limitations for conalits covered under the applicable
medical, health or dental plans of the Company (tBempany Welfare Plari} and (B) honor any deductible and out-of-pocket
expenses incurred by such employee and his ordrmeficiaries under the Company Welfare Plans dutiegortion of the applicable
plan year preceding the Closing. If such Contintmgployee becomes eligible to participate in a grigum life insurance plan
maintained by Parent or any of its affiliates, Rahall cause such plan to waive any medicalfastion for such employee in order to
provide benefits that do not exceed the benefiteuParent’s group term life insurance plan.

(c) For a period of one year following the EffeetiVime, Parent shall, or shall cause the Survi@ogipany, to provide severance
and COBRA benefits to the Continuing Employeesenthan those Continuing Employees who are subjettte agreements set forth
on Schedule 3.9(b)(viii) as set forth oSchedule 6.1(c)

(d) Following the date of this Agreement and utté Effective Time, the Company shall operate thenany’s 2006 Bonus Plan
(the “2006 Bonus Plaf) in accordance with the terms and conditions o2@6 Bonus Plan. If the bonuses under the 2006 8Bfar
are not paid by the Company prior to Effective Tjifudlowing the Effective Time and on or prior telfruary 28, 2007 (or if the Closi
has not occurred on or prior to February 28, 20@thin ten Business Days of Closing), Parent stalise the Surviving Company to
pay (i) to the participants in the 2006 Bonus Rfaaccordance with the terms of such plan as s#t émSchedule 6.1(d)(ii) in an
aggregate amount determined in accordance witB@B6 Bonus Plan as set forth on Schedule 6.1(d}ianth each participant in such
specific amount as communicated in writing by mamagnt of the Company prior to the Effective Timegyided, however, that
notwithstanding the terms of the 2006 Bonus Pllpaaticipants otherwise entitled to receive ab®m the 2006 Bonus Plan who are
employed on the earlier of December 31, 2006 aedCibsing shall be paid their bonuses under thé Bithus Plan, unless the
participant's employment with the Company or itdSidiaries (or, if applicable, the Surviving Compann its Subsidiaries) has
terminated prior to the payment date either (i)‘t@muse” (as defined in such participant’'s emplogtregreement, severance
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agreement or offer letter or if the participant sloet have an employment agreement, severancenagmeer offer letter that defines
“cause”, the Company’s 2000 Long Term IncentivenRla of the date of this Agreement) or (ii) thetipgrant voluntarily terminates
such participant’'s employment, except where thégpant terminated his or her employment for “Gdoelason” or as a result of a
“Constructive Termination” (as defined in such mapant’'s employment agreement, severance agreeonefter letter or if the
participant does not have an employment agreersemgrance agreement or offer letter that definemti3Reason” or “Constructive
Termination,” the Company’s 2000 Long Term Inceat®ian as of the date of this Agreement). Notwéthding anything to the
contrary in the foregoing, Parent shall not be meglto cause the Surviving Company to pay any artsounder the 2006 Bonus Plan
unless, as of September 30, 2006, the Companydtadesl an aggregate liability with respect to biigations under the 2006 Bonus
Plan as set forth o&chedule 3.20(l)

(e) After the date hereof, the Company shall adogiecial bonus plan (theéSpecial Bonus Plaf) under which management of
the Company, in its sole discretion, shall alloateaggregate amount not to exceed $5.0 milliospecial bonuses to the employees of
the Company or its Subsidiaries. The special bansbkall be paid out to each employee designatpdrtipate in the Special Bonus
Plan as set forth on Schedule 6.1(e) (eactRarticipant”) as to 2/3rds of the Participant’s total spebtiahus on the three (3) month
anniversary of the Effective Time and as to theaiming 1/3rd of the total special bonus on the(6)xmonth anniversary of the
Effective Time. Such payments shall be made whetheot the Participant is an employee of the Camgpees of the applicable
payments dates, unless the Participant’s employmiginthe Company (or, if applicable, the Survivi@gmpany) has terminated prior
to the applicable payment date either (i) for “@uss defined in such Participant's employmentagrent, severance agreement or
offer letter or if the Participant does not havesarployment agreement, severance agreement orleiffer that defines “cause”, the
Company’s 2000 Long Term Incentive Plan as of imiaied prior to the Effective Time) or (ii) the Rigipant voluntarily terminates
Participant’s employment, except where the Paditiggerminates employment for “Good Reason” or essalt of a “Constructive
Termination” (as defined in such Participant’s eoyphent agreement, severance agreement or offer tatif the Participant does not
have an employment agreement, severance agreemefferetter that defines “Good Reason” or “Coustive Termination,” the
Company’s 2000 Long Term Incentive Plan as of #ie of this Agreement).

(f) Except as provided in this Section 6.1, nothimghis Agreement shall limit or restrict the rigif Parent or any of its
Subsidiaries to modify, amend, terminate or esthl@imployee benefit plans or arrangements, in whioike part, at any time after the
Effective Time.

(9) No provision of this Section 6.1 shall creatg ¢hird party beneficiary rights in any ContinuiBgiployee or any current or
former director or consultant of the Company oiSitdsidiaries located in the United States in retspecontinued employment (or
resumed employment) or any other matter.

Section 6.2 Indemnification Continuation.

(a) For purposes of this Section 6.2, (Indemnified Persofishall mean any person who is now, or has beamytime prior to
the Effective Time, an officer or director of the@pany or who was serving at the request of theg@my as an officer or director of
another corporation, joint venture or other entisgrand can provide evidence thereof to Paremipdable to Parent in its sole discre!
(which such discretion shall be reasonably appléed) (ii) “ Proceeding’ shall mean any claim, action, suit, proceedingheestigation
whether or not such claim, proceeding or invesiigatesults in a formal civil or criminal litigatioor regulatory action.

(b) From and after the Effective Time, Parent slalParent shall cause the Surviving Companyrmvige indemnification
(including, but not limited to, attorneys’ fees attier defense costs) to each Indemnified Perstimeteame extent and under similar
conditions and procedures as such Indemnified Rassentitled on the date hereof, under the Com@manizational Documents, in
connection with any Proceeding based directly diractly (in whole or in part) on, or arising ditlcor indirectly (in whole or
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in part) out of, the fact that such Indemnifiedgeeris or was an officer or director of the Compaimis or was serving at the request of
the Company as an officer or director of anothepaation, joint venture or other enterprise orgahpartner of any partnership or a
trustee of any trust, whether pertaining to anytenarising before or after the Effective Time (imting, but not limited to, any acts or
omissions in connection with this Agreement anddtvesummation of the transactions contemplatedoly&rény right of

indemnification of an Indemnified Person pursuartthis Section 6.2(b) shall not be amended, repeai®therwise modified at any
time in a manner that would adversely affect tigts of such Indemnified Person as provided herein.

(c) Parent shall cause the Surviving Company td,tha Surviving Company shall, maintain in effemt $ix years from the
Effective Time the Company’s current directors’ anfficers’ liability insurance policies coveringta®r omissions occurring at or prior
to the Effective Time with respect to Indemnifiegrfons (“D&O Insurance”) (provided that the Surviving Company may sulbsét
therefor policies with reputable carriers of aslehe same coverage containing terms and congdititat are not materially less
favorable to the Indemnified Persons); providedyéwer, that in no event shall the Surviving Compbayequired to expend pursuant
to this Section 6.2(c) more than an amount per ggaal to 200% of current annual premiums paidheyGompany for such insurance.
In the event that, but for the proviso to the imragaly preceding sentence, the Surviving Companyldvbe required to expend more
than 200% of current annual premiums, the Survi@ogpany shall obtain the maximum amount of sushriance obtainable by
payment of annual premiums equal to 200% of cumenual premiums. In lieu of the foregoing, the @amy may purchase, prior to
the Effective Time, a six-year “tail” prepaid offics’ and directors’ liability insurance policy iagpect of acts or omissions occurring
prior to the Effective Time covering each such imdéied Person.

(d) The provisions of this Section 6.2 shall sueviie consummation of the Merger for a period wf/giars and are expressly
intended to benefit each of the Indemnified Persortstheir respective heirs and representativesiged, however, that in the event
that any claim or claims for indemnification settfoin Section 6.2 are asserted or made within siclyear period, all rights to
indemnification in respect of any such claim oiirdlg shall continue until disposition of any andsalth claims. If Parent and/or
Surviving Company, or any of their respective sssoes or assigns (i) consolidates with or merg@sany other Person, or (i) transf
or conveys all or substantially all of their busises or assets to any other Person, then, in aabltase, to the extent necessary, a
proper provision shall be made so that the successwl assigns of Parent and/or Surviving Compasiyhe case may be, shall assume
the obligations of Parent and Surviving Companyf@eh in this Section 6.2.

Section 6.3Notice of Breach. From and after the date hereof and until the gadi@ccur of the Closing Date or the terminatidthis
Agreement pursuant to Article 1X hereof, Parentigiramptly give written notice with particularitypon having knowledge of any matter
may constitute a breach by Parent of any repreientavarranty, agreement or covenant containgtdigmAgreement.

ARTICLE VII.
ADDITIONAL COVENANTS OF THE PARTIES.

Section 7.1 Preparation of Proxy Statement and Registration &timent; Company Stockholders Meeting

(a) As promptly as practicable, the Company shalpare and file the Proxy Statement with the SE@,Rarent shall prepare and
file the Registration Statement (in which the Pr&gtement will be included) with the SEC. Paraemt the Company shall use their
reasonable best efforts to cause the RegistrataerBent to become effective under the Securitetsad soon after such filing as
practicable and to keep the Registration Statemattive as long as is necessary to consummatelénger. The Proxy Statement st
include the recommendation of the Board of Directfrthe Company in favor of approval
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and adoption of this Agreement and the Merger, gixethe extent the Board of Directors of the Camypshall have withdrawn or
modified its approval or recommendation of this égment to the extent such action is permitted lyi@e7.5. The Company shall use
its reasonable best efforts to cause the Proxgi®it to be mailed to its stockholders as prorgalpracticable after the Registration
Statement becomes effective. The parties shall ptlgrprovide copies, consult with each other angpjare written responses with
respect to any written comments received from tBE Riith respect to the Proxy Statement and thedRegiion Statement and advise
one another of any oral comments received fronStBE. The Registration Statement and the Proxy i@&ateshall comply as to form
all material respects with the rules and regulatipromulgated by the SEC under the Securities Adtthe Exchange Act, respectively.

(b) Parent and the Company shall make all nece$iiags with respect to the Merger and the tratissms contemplated thereby
under the Securities Act and the Exchange Act aplicable “blue sky” laws and the rules and regata thereunder. Each party will
advise the other, promptly after it receives notiereof, of the time when the Registration Staterhas become effective or any
supplement or amendment has been filed, the issuafrany stop order, the suspension of the quatifio of the Parent Common Stock
issuable in connection with the Merger for offermgsale in any jurisdiction, or any request by $#C for amendment of the Proxy
Statement or the Registration Statement or comntbateon and responses thereto or requests byEGd® additional information. N
amendment or supplement to the Proxy StatemehtoRegistration Statement shall be filed withoetdlpproval of both parties hereto,
which approval shall not be unreasonably withhetahditioned or delayed. If at any time prior to Hféective Time, any information
relating to Parent or the Company, or any of thespective Affiliates, officers or directors, shible discovered by Parent or the
Company that should be set forth in an amendmestijgplement to the Registration Statement or tbe&yPBtatement, so that such
documents would not include any misstatement o&gerial fact or omit to state any material factes=sary to make the statements
therein, in light of the circumstances under whindly were made, not misleading, the party whichalisrs such information shall
promptly notify the other parties hereto and anrappate amendment or supplement describing suohnration shall be promptly file
with the SEC and, to the extent required by lawseininated to the stockholders of the Company.

(c) The Company shall cause the Company Stockh®Meeting to be duly called and held as soon aoredly practicable for
the purpose of obtaining the Required Company Mateonnection with such meeting, the Company (@ilsubject to Section 7.5(b),
use its commercially reasonable best efforts taiolihe Required Company Vote and (ii) otherwismply with all 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 émdepresentatives 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 conceits business, properties and personnel as
Parent may reasonably request; provided, howevar the Company may restrict the foregoing acaefiset extent that, in the Company’s
reasonable judgment, (i) providing such access avrgult in the disclosure of any trade secrethiod 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 (ii) any law, treaty, rule or regulatidmany Governmental Entity applicable to the Compeequires the Company or its
Subsidiaries to preclude Parent and its represeesdrom gaining access to any properties or mftion. Parent will hold any such
information that is non-public in confidence to #dent required by, and in accordance with, tlowigions of that certain Confidentiality
Agreement, dated December 8, 2003 (ti@ohfidentiality Agreemeri), between the Company and Parent.
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Section 7.3HSR Act and Regulatory Matters.

(a) Subject to the terms and conditions of thise&gnent, each party will use its commercially reabbmefforts to take, or cause
to be taken, all actions and to do, or cause tdoe, all things necessary, proper or advisablemuapplicable laws and regulations to
consummate the Merger and the other transactiamemmplated by this Agreement as soon as practiedtdethe date hereof. In
furtherance and not in limitation of the foregoiegch party hereto agrees to make an appropriaig ¢f a Notification and Report
Form pursuant to the HSR Act with respect to thagactions contemplated hereby as promptly asigabats, and in any event within
ten (10) Business Days after the execution ofAlgiseement, and to supply as promptly as practicabjeadditional information and
documentary material that may be requested pursaahé HSR Act and to take all other actions ng&gsto cause the expiration or
termination of the applicable waiting periods untter HSR Act as soon as practicable.

(b) Each of Parent and the Company shall, in caiorewith the efforts referenced in Section 7.3(apbtain all requisite
approvals and authorizations for the transacti@memmplated by this Agreement under the HSR Aet REC Act or any other
Regulatory Law (as defined below), use its comnadigcreasonable best efforts to (i) cooperate limespects with each other in
connection with any filing or submission and in geantion with any investigation or other inquiry¢linding any proceeding initiated by
a private party; (ii) promptly inform the other paof any communication received by such party fremgiven by such party to, the
Antitrust Division of the Department of JusticegthDOJ "), the Federal Trade Commission (thETC") or any other governmental
authority and of any material communication recdige given in connection with any proceeding byiagie party, in each case
regarding any of the transactions contemplateddyeind (iii) permit the other party to review asmmunication given by it to, and
consult with each other in advance of any meetingpaference with, the DOJ, the FTC, the FCC orsumh other governmental
authority or, in connection with any proceedingebgrivate party, with any other Person, and tcetktent permitted by the DOJ, the
FTC, the FCC or such other applicable governmenttilority or other Person, give the other partyapportunity to attend and
participate in such meetings and conferences. &grgses of this AgreementRegulatory Law means the Sherman Act, as amended,
the Clayton Act, as amended, the HSR Act, the Rédeade Commission Act, as amended, the Commuoitact of 1934, as
amended by the Telecommunications Act of 1996,ahather federal, state and foreign, if any, dedurules, regulations, orders,
decrees, administrative and judicial doctrines ather laws that are designed or intended to prohisstrict or regulate actions having
the purpose or effect of monopolization or restrafrtrade or lessening of competition through neery acquisition. In furtherance and
not in limitation of the covenants of the partientained in Section 7.3(a) and this Section 7.3agh party hereto shall use its
reasonable best efforts to resolve objectiong)yf as may be asserted with respect to the transaatontemplated by this Agreement
under any Regulatory Law. Notwithstanding anythimghe contrary contained in this Agreement, Pasbatl not be required to agree
any terms, conditions, modifications with respecbbtaining any consents, permits, waivers, appgsp@athorizations or orders in
connection with the Merger or the consummatiorheftransactions contemplated by this Agreementwbatd result in, or would
reasonably likely to result in, either individuadly in the aggregate, (i) a material adverse efiadhe business or operations of the
Company and its Subsidiaries, taken as a wholBacent and its Subsidiaries, taken as a wholer@asguParent is the size of the
Company and its Subsidiaries, taken as a whold)i)darent, the Company or any of their respec®ubsidiaries having to cease, sell
or otherwise dispose of any assets or businessifiing the requirement that any such assets onbases be held separate).

(c) The Company shall use its commercially reastenatorts to obtain all consents, waivers, autretions and approvals of all
third parties, including Governmental Entities, @sxary, proper or advisable for the consummatidghenfransactions contemplated by
this Agreement; provided that, without the prioitten consent of Parent, the Company shall notriacy significant expense or
liability or agree to any significant modificatiéem any contractual arrangement to obtain such ciss® certificates, and to provide ¢
notices to third parties required to be providddmo the Effective Time.
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Section 7.4Reorganization.

(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 ett®n 368(a) of the Code and will report it ashstar federal, state and local income
tax purposes. None of the parties will knowinglggany action or fail to take any action, whichi@tir failure to act would cause the
Merger to fail to qualify as a reorganization witlhe meaning of Section 368(a) of the Code anddfelations promulgated
thereunder.

(b) Each of the Company and Parent shall useasoreable best efforts to provide the officers’ifiedtes and to obtain the
opinions referred to in Section 8.2(c) and Sec8@{c) hereto, respectively.

(c) Unless there is a Conversion Event, the pagtigse that Merger Sub shall be treated as a digted entity for U.S. federal
income tax purposes and agree not to take anynatttad would be inconsistent with such treatment.

Section 7.5Acquisition Proposals

(a) None of the Company or any of its Subsidiasiesll (whether directly or indirectly through Affites, directors, officers,
representatives or other intermediaries), nor gdatkctly or indirectly) the Company authorizepmrmit any of its or their officers,
directors, representatives or other intermediaieSubsidiaries to, (i) solicit, initiate or takeyaaction to facilitate or encourage the
submission of inquiries, proposals or offers framy erson (other than Parent) relating to any Agitjoh Proposal, or agree to or
endorse any Acquisition Proposal; (ii) enter inty agreement to (x) facilitate or consummate, angulsition Proposal, (y) approve or
endorse any Acquisition Proposal or (z) in conmctiith any Acquisition Proposal, require it to aflan, terminate or fail to
consummate the Merger; (iii) enter into or partigin any discussions or negotiations in conneatitth any Acquisition Proposal or
inquiry with respect to any Acquisition Proposalfarnish to any Person any information with resdfedts business, properties or
assets in connection with any Acquisition Propesahquiry with respect to any Acquisition Propqsal (iv) agree to resolve or take
any of the actions prohibited by clause (i), (ii)id) of this sentence. The Company shall imméegliacease, and cause its
representatives and other intermediaries to imnielgiaease, any and all existing activities, diseuss or negotiations with any parties
conducted heretofore with respect to any of thegoimg and shall demand the return or destructi@my information previously
provided with respect to such activities, discussar negotiations. For purposes of this Sectién the term “Person” means any
person, corporation, entity or “group,” as defined&ection 13(d) of the Exchange Act, other thareRiaor any Subsidiaries of Parent.

“ Acquisition Proposal means any offer or proposal for a merger, reogion, recapitalization, consolidation, sharerage,
business combination or other similar transactimoliving the Company or any of the Subsidiarieamy proposal or offer to acquire,
directly or indirectly, securities representing mdnan 20% of the voting power of the Company orertban 20% of the assets of the
Company and the Subsidiaries taken as a wholer, titae the Merger contemplated 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 dhdle 14e-2 promulgated under the Exchange Act reijard to any Acquisition
Proposal, so long as any such compliance rejegté&\aquisition Proposal and reaffirms its recommaeiugeof the transactions
contemplated by this Agreement, except to the ¢xiech action is permitted by clause (iv) of thexon 7.5(b), (ii) engage in
negotiations or discussions with any Person thainhade an unsolicited bona fide written AcquisitRnoposal not resulting from or
arising out of a breach of Section 7.5(a), (iiirfish to such Person nonpublic information relatmghe Company or any of the
Subsidiaries pursuant to a confidentiality and dstifi agreement with terms that are substantsiltyilar to, and no less favorable in ¢
material respect to, the Company than those caeddimthe Confidentiality Agreement and in the édeiftiality agreement, dated
August 5, 2002, between Parent and the Compabgifig understood that
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the standstill provision contained in such confiildity and standstill agreement may permit sucts®e to convey confidentially an
Acquisition Proposal to the Board of Directors leé Company under circumstances in which the Comjsapgrmitted under this
Section 7.5 to participate in discussions regardimg\cquisition Proposal) and/or (iv) if prior teet Company Stockholders Meeting,
withdraw or modify or change in a manner adversearent its approval or recommendation of this Agrent or the Merger; provided
that the Board of Directors of the Company shalpbanitted to take an action described in the foirag clauses (i), (i), (iii) or (iv) if,
and only if, prior to taking such particular actitihe Board of Directors of the Company has deteechin good faith by a majority vote
that (x) such Acquisition Proposal would resultanwould reasonably be expected to result in,@e8ar Proposal, in the case of any
the foregoing clauses (i), (ii) or (iii), or cortsties a Superior Proposal, in the case of the &nggclause (iv), and (y) (in consultation
with outside legal counsel) taking such action widae reasonably likely to be required by its fidugiduties under the DGCL.

“ Superior Proposal means any proposal (on its most recently amemdedodified terms, if amended or modified) madeaby
third party to enter into any transaction involviag Acquisition Proposal that the Board of Direstof the Company determines in its
good faith judgment (after consultation with itslé@pendent financial advisors and outside legal seljino be more favorable to the
Company’s stockholders than this Agreement andvibyer, taking into account all terms and cond#iof such transaction (including
any break-up fees, expense reimbursement provésidrfinancial terms, the anticipated timing, coiodis and prospects for completion
of such transaction, including the prospects fdaioling regulatory approvals and financing, and g party approvals), except that
the reference to “20%” in the definition of “Acqitisn Proposal” shall be deemed to be a referen¢8a%". Reference to “this
Agreement” and “the Merger” in this paragraph sballdeemed to include any proposed alterationeofaims of this Agreement or the
Merger that are agreed to by Parent after it reseivritten notice from the Company pursuant toiSect.5(d) of the existence of, the
identity of the Person making, and the terms amdlitions of, any Acquisition Proposal.

(c) Notwithstanding anything in this Section 7.8he contrary, if, at any time prior to the Comp&itgckholders Meeting, the
Company’s Board of Directors determines (i) in gdaith, in response to an Acquisition Proposal thas unsolicited and that did not
otherwise result from a breach of Section 7.5¢8t such proposal is a Superior Proposal, anirfidonsultation with outside legal
counsel) that taking such action would be reasgniétdly to be required by its fiduciary duties wwrdhe DGCL, the Company or its
Board of Directors may, subject to complying withic8on 9.2(c), accept such Superior Proposal atiibvaw, modify or amend its
recommendation of the Merggmovided, however, that prior to any such withdrawal, modificationaanendment to the
recommendation of the Company’s Board of Directtirs,Company shall have given Parent five (5) BessrDays’ written notice (it
being understood and agreed that any amendmeme tantount or form of consideration of the Supefimposal shall require a new
notice and a new five (5) Business Day period) sidgi Parent that the Company’s Board of Directotsrids to cause the Company to
accept such Superior Proposal, specifying the nadterms and conditions of the Superior Propoagdlthat the Company shall, during
such five (5) Business Day period, negotiate indyfaith with Parent to make such adjustments taMbeger Consideration and other
terms and conditions of this Agreement such thelh \cquisition Proposal would no longer constitat8uperior Proposal.

(d) The Company shall notify Parent promptly (buiny event within 24 hours) after receipt or ocence of (i) any Acquisition
Proposal, (ii) any request for information withpest to any Acquisition Proposal, (iii) any inquiproposal, discussions or negotiation
with respect to any Acquisition Proposal, and {hg material terms and conditions of any such Asitioh Proposal, request for
information, inquiry, proposal, discussion or négtion and the identity of the Person making armghsficquisition Proposal, request for
information, inquiry or proposal or with whom dissions or negotiations are taking place. In adujtioe Company shall promptly (but
in any event within 24 hours) after the receiptréiog, provide to Parent copies of any written doentation material to understanding
such Acquisition Proposal, request for informatimguiry, proposal, discussion or negotiatiorOther Acquisition Documentaticdi
which is received by the Company from the Persorfir@mm any representatives or agents of such Pgrmaking such Acquisition
Proposal, request for information, inquiry or pregbor with whom such
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discussions or negotiations are taking place. Tor@@any shall not, and shall cause each of its 8igvg@s not to, terminate, waive,
amend or modify any provision of any existing sttildor confidentiality agreement to which it amyaof its Subsidiaries is a party, and
the Company shall, and shall cause its Subsiditmieanforce the provisions of any such agreenmntjided, 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 @amy is permitted under this Section 7.5 to paéta in discussions regarding an
Acquisition Proposal, but only to the extent neaegso allow it to respond to such Acquisition Resgl as permitted under this
Section 7.5. The Company shall keep Parent fuftyrined of the status and details (including any rengents or proposed
amendments) of any such Acquisition Proposal ongstifor information and keep Parent fully infornasdto the material details of any
information requested of or provided by the Compang as to the material details of all discuss@msegotiations with respect to any
such Acquisition Proposal, request for informatimquiry or proposal and shall provide to Parerthimi one Business Day after receipt
thereof all copies of any additional Other AcqudsitDocumentation received by the Company fromRbeson (or from any
representatives or agents of such Person) makitygAcquisition Proposal, request for informatiamguiry or proposal or with whom
such discussions or negotiations are taking plElse.Company shall promptly provide to Parent any-pablic information concerning
the Company provided to any other Person in comreetith any Acquisition Proposal that was not goesly provided to Parent. Any
such non-public information shall be held by Pararitject to the terms of the Confidentiality Agresm The Board of Directors of the
Company shall promptly consider in good faith @msultation with its outside legal counsel andificial advisors) any proposed
alteration of the terms of this Agreement or thede proposed by Parent in response to any Acepigiroposal.

Section 7.6.Stockholder Litigation. The Company shall keep Parent informed of, and eadp with Parent in 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 eettint in connection with such stockholder litigatihall be agreed to without Parent’'s
prior written consent, which consent shall not heeasonably withheld, conditioned or delayed.

Section 7.7 Maintenance of Insurance The Company will use reasonable best efforts totaad in full force and effect through the
Closing Date all material insurance policies aplle to the Company and its Subsidiaries and tespective properties and assets in effect
on the date hereof. If and as requested by Paren€ompany will use commercially reasonable bistte to cause the Company’s insurers
to waive any provisions in such insurance politiheg would allow the insurer to terminate or adeérsnodify coverage upon consummation
of the Merger.

Section 7.8 Public Announcements Each of the Company, Parent and Merger Sub agnaesd public release or announcement
concerning the transactions contemplated herely/lsh#&sued by any party without the prior writieansent of the Company and Parent
(which consent shall not be unreasonably withheddditioned or delayed), except as such releasarmmuncement may be required by lay
the rules or regulations of any applicable Unitéatés securities exchange, in which case the pequyired to make the release or
announcement shall use its reasonable best effosatitow each other party reasonable time to contrarrsuch release or announcement in
advance of such issuance, it being understoodtibdtnal form and content of any such releasenmoancement, to the extent so required,
shall be at the final discretion of the disclospagty.

Section 7.9No Shareholder Rights PlanFrom the date hereof through the earlier of tertiomeof this Agreement and the Effective
Time, the Company will not adopt, approve, or ageeadopt, a shareholder rights plan.

Section 7.10Stock Exchange Listing Parent shall use its commercially reasonable sftortause the shares of Parent Common Stocl
to be issued in connection with the Merger to hagrayed for quotation on Nasdagq, subject to officialice of issuance.
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ARTICLE VIII.
CONDITIONS PRECEDENT

Section 8.1 Conditions to Each Party’s Obligation to Effect thderger. The obligations of the Company, Parent and Mergérts
effect the Merger are subject to the satisfactiowaiver on or prior to the Closing Date of theldaling conditions:

(a) Stockholder ApprovalThe Company shall have obtained the Required @ompote in connection with the approval and
adoption of this Agreement by the stockholdershef€ompany.

(b) No Injunctions or Restraints, lllegalityNo statute, rule, regulation, executive ordecrée, ruling, shall have been adopted or
promulgated, and no temporary restraining ordeslimpinary or permanent injunction or other ordeuisd by a court or other U.S.
governmental authority of competent jurisdictiomlbe in effect as of the Closing Date, having éffect of making the Merger illegal
or otherwise prohibiting consummation of the Mergeovided, however, that the provisions of thist®m 8.1(b) shall not be available
to any party whose failure to fulfill its obligatie pursuant to Section 7.3 shall have been theeaafusr shall have resulted in, such
order or injunction.

(c) HSR Act The waiting period (and any extension thereofjliapble to the Merger under the HSR Act shall hagen
terminated or shall have expired.

(d) Nasdaq Listing The shares of Parent Common Stock to be issuthe iNerger and the shares of Parent Common Stolo& t
reserved for issuance upon exercise of the Compéanyants and conversion of the Convertible Deb&stghall have been approved
guotation or listing, as the case may be, on thedbla Global Market System (or any successor irdated quotation system or stock
exchange thereto) subject to official notice ofiasce.

(e) Effectiveness of the Registration Statemdrite Registration Statement shall have been d=tkffective by the SEC under 1
Securities Act. No stop order suspending the &ffeness of the Registration Statement shall haea ssued by the SEC and no
proceedings for that purpose shall have beenftediar threatened by the SEC.

Section 8.2 Additional Conditions to Obligations of Parent anderger Sub. The obligations of Parent and Merger Sub to effieet
Merger are subject to the satisfaction of, or wabweParent, on or prior to the Closing Date offiltowing additional conditions:

(a) Representations and Warrantie§) The representations and warranties of the @ contained in Section 3.6
(Capitalization and Related Matters) and Secti@2 8Vote Required) shall be true and correct inedpects (except, in the case of
Section 3.6 for such inaccuracies as are de miriitise aggregate), in each case both when madataartl as of the Closing Date, as
if made at and as of such time (except to the ¢&xepressly made as of an earlier date, in whiske es of such date) and (ii) all other
representations and warranties of the Companyostt ih this Agreement shall be true and correthlwethen made and at and as of the
Closing Date, as if made at and as of such timeg@xto the extent expressly made as of an eddir, in which case as of such date),
except where the failure of such representatiodsiarranties to be so true and correct (withouingi\effect to any limitation as to
“materiality” or “Company Material Adverse Effecset forth therein) does not have, and would nataeably be expected to have,
individually or in the aggregate, a Company Matehidverse Effect. Parent shall have received afmate of the chief executive offic
and the chief financial officer of the Company twis effect.

(b) Performance of Obligations of the Comparijhe Company shall have performed in all mategapects and complied in all
material respects with all agreements and covemeaqgtsred to be performed or complied with by ilanthis Agreement at or prior to
the Closing Date. Parent shall have received #icate of the chief executive officer and the dHieancial officer of the Company to
such effect.

(c) Tax Opinion. Parent shall have received from Willkie Farr &li@gher LLP, counsel to Parent, on the Closing Dateritten
opinion dated as of such date substantially irfalh@ of Exhibit 8.2(c)(1). In
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rendering such opinion, counsel to Parent shadiriitled to rely upon representations of officef®arent and the Company
substantially in the form dExhibits 8.2(c)(2 and8.2(c)(3)(allowing for such amendments to the representati@ncounsel to Parent
deems necessary).

(d) Company Material Adverse EffedDuring the period from the date hereof to thes@ig Date, there shall not have been a
Company Material Adverse Effect.

(e) FCC Approvals All approvals from the FCC required to consumnthgetransactions contemplated by this Agreemedit sh
have been obtained and are in full force and effadhe Closing Date.

() Governmental Entity Consents and Approva consents, waivers, authorizations and approgfbny Governmental Entity
required in connection with the execution, delivand performance of this Agreement and set fortBamedule 8.2(8hall have been
duly obtained and shall be in full force and effextthe Closing Date.

(9) Appraisal Rights Holders of no more than 10% of the number of shaf Company Common Stock outstanding immediately
prior to the Effective Time shall have exercisegltlappraisal rights in the Merger in accordancen wie DGCL.

(h) Clll Merger . The CIIl Merger or the Clll Purchase shall haeet consummated in accordance with Section 5 Bi®f t
Agreement, and CllII shall be a wholly owned sulzsigliof the Company.

Section 8.3 Additional Conditions to Obligations of the Company he obligations of the Company to effect the Merger subject to
the satisfaction of, or waiver by the Company, oprior to the Closing Date of the following additial conditions:

(a) Representations and Warrantieshe representations and warranties of ParenMerder Sub set forth in this Agreement shall
be true and correct both when made and at andtas @flosing Date, as if made at and as of such (@rcept to the extent expressly
made as of an earlier date, in which case as &f date), except where the failure of such represiems and warranties to be so true
correct (without giving effect to any limitation &s“materiality” or “Parent Material Adverse Efféset forth therein) does not have,
and would not reasonably be expected to have,iohailly or in the aggregate, a Parent Material AdeeEffect. The Company shall
have received a certificate of an executive offifeParent to such effect.

(b) Performance of Obligations of ParenParent shall have performed in all material respand complied in all material respe
with all agreements and covenants required to bemeed or complied with by it under this Agreemanbr prior to the Closing Date.
The Company shall have received a certificate abacutive officer of Parent to such effect.

(c) Tax Opinion. The Company shall have received from Greenbeagrig, LLP, counsel to the Company, on the Clofhate, a
written opinion dated as of such date substantialthe form ofExhibit 8.3(c)(1). In rendering such opinion, counsel to the Company
shall be entitled to rely upon representationsffi€ers of Parent and the Company substantialthenform ofExhibits 8.2(c)(2and8.2
()(3) (allowing for such amendments to the representatincounsel to the Company deems necessary).

(d) Parent Material Adverse EffecDuring the period from the date hereof to thes@ig Date, there shall not have been a Parent
Material Adverse Effect.
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ARTICLE IX.
TERMINATION.

Section 9.1 Termination. This Agreement may be terminated at any time padhe Effective Time, by action taken or authodibsy
the Board of Directors of the terminating partyparties, and except as provided below, whetherrbeafoafter approval of the matters
presented in connection with the Merger by theldtolders of the 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 Terminatior
Date”); provided, however, that the right to termin#ites Agreement under this Section 9.1(b) shallbeoavailable to any party whose
failure to fulfill any obligation under this Agreeant has been the primary cause of the failure®ttfiective Time to occur on or before
the Termination Date and such action or failurpeédorm constitutes a breach of this Agreement;

(c) By either the Company or Parent if any GovemtakEntity shall have issued an order, decrealarg or taken any other
action permanently restraining, enjoining or othieeaprohibiting or making illegal the transacti@mmtemplated by this Agreement, :
such order, decree, ruling or other action shaleH@ecome final and nonappealable;

(d) By either the Company or Parent if the apprdwathe stockholders of the Company required ferabnsummation of the
Merger shall not have been obtained by reasoneofditure to obtain the Required Company Vote at@lompany Stockholders Meet
(or any adjournment 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 shall have withdrawn or modified aarafed in a manner adverse to Parent its approvacommendation of this
Agreement or the Merger or shall have approve@ocommended a Superior Proposal (or the Board @fciirs of the Company
resolves to do any of the foregoing), whether drpgsmitted by Section 7.5, (ii) the Company skeillto call or hold the Company
Stockholders Meeting in accordance with Sectioifcy.dr (i) the Company shall have materially lekad any of its material
obligations under Section 7.5;

(f) By the Company, prior to the Company Stockhodddeeting, to accept a Superior Proposal in a@rard with, and subject to
the terms and conditions of, Section 7.5(c); predichowever, that any such purported terminatiosyant to this Section 9.1(f) shall
void and of no force or effect unless the Compaay ¢complied with Section 9.2(c);

(9) By the Company if there shall have been a iredi@ny representation, warranty, covenant oreagent on the part of Parent
or Merger Sub contained in this Agreement suchtti&tonditions set forth in Sections 8.3(a) of8).3vould not be satisfied and
(A) such breach is not reasonably capable of beiumgd or (B) in the case of a breach of a coveaaagreement, if such breach is
reasonably capable of being cured, such breachrsitdhave been cured prior to the earlier of ()d&ays following notice of such
breach and (Il) the Termination Date; provided thatCompany shall not have the right to terminlaie Agreement pursuant to this
Section 9.1(g) if the Company is then in materiagldeh of any of its representations, warrantiegeants or agreements contained in
this Agreement; or

(h) By Parent if there shall have been a breaangfrepresentation, warranty, covenant or agreeorettie part of the Company
contained in this Agreement such that the conditet forth in Sections 8.2(a) or 8.2(b) would metsatisfied and (A) such breach is
not reasonably capable of being cured or (B) incthee of a breach of a covenant or agreement;fif sreach is reasonably capable of
being cured, such breach shall not have been quiredto the earlier of (I) 30 days following natiof such breach and (ll) the
Termination Date; provided that Parent shall netehte right to terminate this Agreement pursuarthts Section 9.1(h) if Parent or
Merger Sub is then in material breach of any ofgfsresentations, warranties, covenants or agresroentained in this Agreement.
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Section 9.2 Effect of Termination.

(@) In the event of termination of this Agreemeyilither the Company or Parent as provided in 8e@il, this Agreement shall
forthwith become void and there shall be no liapitir obligation on the part of Parent or the Compar their respective officers or
directors except with respect to this Section @@ Article X, provided that the termination of tiigreement shall not relieve any party
from any liability for any willful breach of any #enant or agreement or willful breach of any repnéstion or warranty in this
Agreement occurring prior to termination.

(b) If Parent shall terminate this Agreement punstia Section 9.1(e), then the Company shall paa@nt, not later than two
Business Days following such termination, an amaaputal to $35 million (the Termination Fe€) plus the Parent Expenses, within
two Business Days after delivery to the Companyidtten notice of the amount of such Parent Expense

(c) If the Company shall terminate this Agreemaimspant to Section 9.1(f), then the Company stafltp Parent, prior to or
concurrently with such termination, the Terminatiege plus the Parent Expenses, within two BusiBags after delivery to the
Company of written notice of the amount of sucheRExpenses.

(d) If (i) the Company or Parent shall terminatis #fh\greement pursuant to Section 9.1(d), (ii) apor to the time of the event
giving rise to such termination there shall haverbmade known to or proposed to the Company ornetbe publicly disclosed or
announced an Acquisition Proposal and (iii) withthmonths of the termination of this Agreement, @enpany enters into a definitive
agreement with respect to, or consummates, an Aitiqui Proposal, then the Company shall pay toran®t later than two Business
Days after the execution of the definitive agreenm@rconsummation of the transaction, as applicahke Termination Fee.

(e) For purposes of this Section 9.2, the term ‘Asition Proposal’shall have the meaning assigned to such term itidBet.5(a)
except that the reference to “more than 20%" indénition of “Acquisition Proposal” shall be deethto be a reference to “more than
50%".

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

(g) The Company acknowledges that the agreementaioed in this Section 9.2 are an integral patheftransactions
contemplated by this Agreement and are not a pgraitl that, without these agreements, Parent woatlénter into this Agreement. If
the Company fails to pay promptly the fee due pamsto this Section 9.2, the Company will also fmiParent Parers’reasonable cos
and expenses (including legal fees and expenseshimection with any action, including the filingany lawsuit or other legal action,
taken to collect payment, together with interesth@amount of the unpaid fee under this Secti@natcruing from its due date, at an
interest rate per annum equal to two percentagepoi excess of the prime commercial lending gateted by The Wall Street Journal.
Any change in the interest rate hereunder resultimg a change in such prime rate will be effectit¢he beginning of the date of such
change in such prime rate.

Section 9.3 Amendment This Agreement may be amended by the parties hdrgtaction taken or authorized by their respective
Boards of Directors, at any time before or aftqurapal of the matters presented in connection wighMerger by the stockholders of the
Company, but, after any such approval, no amendstait be made which by law requires further apptdy such stockholders without st
further approval. This Agreement may not be amere@ept by an instrument in writing signed on bebfkach of the parties hereto.

Section 9.4 Extension; Waiver. At any time prior to the Effective Time, the pastieereto, by action taken or authorized by their
respective Boards of Directors, may, to the extegdlly allowed, (i) extend the time for the perfance of any of the obligations or other :
of the other parties hereto, (ii) waive any inaacigs in the representations and warranties catddirarein or in any document delivered
pursuant hereto and (iii) waive compliance with afthe agreements or conditions contained hefaig.agreement on the part of a party
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hereto to any such extension or waiver shall bighaaily if set forth in a written instrument signed behalf of such party. The failure of any
party to this Agreement to assert any of its riglrider this Agreement or otherwise shall not ctutstia waiver of those rights.

ARTICLE X.
MISCELLANEOUS.

Section 10.1Non-Survival of Representations, Warranties and Agments None of the representations, warranties, coveramts
other agreements in this Agreement or in any insémni delivered pursuant to this Agreement, inclgdiny rights arising out of any breact
such representations, warranties, covenants ared agneements, shall survive the Effective Timegepx for Section 6.2 and those other
covenants and agreements contained herein andrthiea¢ by their terms apply or are to be perforrmedhole or in part after the Effective
Time and this Article X.

Section 10.2Disclosure 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 requi
to be listed in such schedules or that such inftionas material to any party or the conduct of thusiness of 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 restueall other applicable representations, waresrdnd covenants contained in the
Agreement to the extent any description of factgrding the event, item or matter is disclosedichsa way as to make readily appa
from such description or specified in such discteshat such item is applicable to such other mgrtations, warranties or covenants
whether or not such item is so numbered.

Section 10.3Successors and Assigndlo party hereto shall assign this Agreement orraghits or obligations hereunder without the
prior written consent of the other parties heretd any such attempted assignment without such pritten consent shall be void and of no
force and effect. This Agreement shall inure tolibaefit of and shall be binding upon the succesand permitted assigns of the parties
hereto.

Section 10.4Governing Law; Jurisdiction. This Agreement shall be construed, performed afaresd in accordance with, and
governed by, the laws of the State of Delaware. @drées hereto irrevocably elect as the sole jatiforum for the adjudication of any
matters arising under or in connection with thigéament, and consent to the jurisdiction of, thertsoof the State of Delaware.

Section 10.5Expenses All fees and expenses incurred in connection withNlerger including, without limitation, all legal,
accounting, financial advisory, consulting andalier fees and expenses of third parties incuryedl fmarty in connection with the negotiation
and effectuation of the terms and conditions of thgreement and the transactions contemplated yesbbll be the obligation of the
respective party incurring such fees and expersegpt (a) Parent and the Company shall each belgpay onehalf of the expenses incurr
in connection with the filing, printing and mailiraf the Registration Statement and Proxy Statemedt(b) as provided in Section 9.2.

Section 10.6Severability; Construction

(a) If any term, provision, covenant or restrictmfithis Agreement is held by a court of competfarisdiction or other authority t
be invalid, void or unenforceable, the remaindethefterms, provisions, covenants and restrictadribis Agreement shall remain in fi
force and effect and shall in no way be affectethdired or invalidated so long as the economiegall substance of the transactions
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contemplated hereby is not affected in any manregerally adverse to any party. Upon such a detsation, the parties shall negotiate
in good faith to modify this Agreement so as teeeffthe original intent of the parties as closelypassible in an acceptable manner in
order that the transactions contemplated herelmpbsummated as originally contemplated to the $tbsxtent possible.

(b) The parties have patrticipated jointly in thgatation and drafting of this Agreement. If anyldguity or question of intent
arises, this Agreement will be construed as iftéchfointly by the parties and no presumption aidien of proof will arise favoring or
disfavoring any party because of the authorshignyfprovision of this Agreement.

Section 10.7Notices. All notices, requests, demands and other commuaitaunder this Agreement shall be in writing ahdlsbe
deemed to have been duly given (i) on the datewice if served personally on the party to whortiggois to be given; (ii) on the day after
delivery to Federal Express or similar overnightireer or the Express Mail service maintained bylimited States Postal Service; or (iii) on
the fifth day after mailing, if mailed to the pattywhom notice is to be given, by first class miaggistered or certified, 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
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 purposkisfSection by giving the other party writteninetof its new address in the manner
set forth above.

Section 10.8Entire Agreement This Agreement and the Confidentiality Agreementtam the entire understanding among the parties
hereto with respect to the transactions contemgladeeby and supersede and replace all prior ameitporaneous agreements and
understandings, oral or written, with regard totstransactions. All Exhibits and Schedules heretbany documents and instruments
delivered pursuant to any provision hereof are esgly made a part of this Agreement as fully asghaccompletely set forth herein.

Section 10.9Parties in Interest Except for (i) the rights of the Company stockhoddi® receive the Merger Consideration following
the Effective Time in accordance with the termshid Agreement (of which the
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stockholders are the intended beneficiaries folhmathe Effective Time) and (ii) the rights to contéd indemnification and insurance
pursuant to Section 6.2 hereof (of which the Pessamitled to indemnification or insurance, as¢ase may be, are the intended beneficiaries
following the Effective Time), nothing in this Aggment is intended to confer any rights or remedreter or by reason of this Agreement on
any Persons other than the parties hereto andrésgective successors and permitted assigns.igoihithis Agreement is intended to reli

or discharge the obligations or liability of anyrthPersons to the Company or Parent. No provisfahis Agreement shall give any third
parties any right of subrogation or action oveagainst the Company or Parent.

Section 10.10Section and Paragraph HeadingsThe section and paragraph headings in this Agreearerfor reference purposes o
and shall not affect the meaning or interpretatibthis Agreement.

Section 10.11Counterparts. This Agreement may be executed in counterpartdy ebwhich shall be deemed an original, but all of
which shall constitute the same instrument.
Section 10.12Definitions . As used in this Agreement:
“ 2006 Bonus Plai shall have the meaning set forth in Section 6.1(d
“ Acquisition Proposal shall have the meaning set forth in Section 7.5(a
“ Action” shall have the meaning set forth in Section 3.18.

“ Affiliate ” shall mean, with respect to any Person, any dieeson that directly, or through one or more mtttiaries, controls
or is controlled by or is under common control wstich Person.

“ Agreement shall have the meaning set forth in the Prearhbleto.

“ BCSI” shall have the meaning set forth in Section 3.6(c

“ Board of Directors’ shall mean the Board of Directors of any spedifierson and any committees thereof.

“ Broadwing Holdings shall have the meaning set forth in Section 5.5.

“ Business Day shall mean any day on which banks are not requireauthorized to close in the City of New York.
“ Cash Consideratioi shall have the meaning set forth in Section 1.9(a

“ Cash Percentagéshall mean the quotient of (i) the Cash Consitienadivided by (ii) the Deemed Value of Merger
Consideration.

“ Certificate” shall have the meaning set forth in Section 1).9(b

“ Certificate of Mergef shall have the meaning set forth in Section 1.4.
“ Clll " shall have the meaning set forth in Section 3.6(c

“ Clll Merger” shall have the meaning set forth in Section 5.5.

“ CllIl Merger Sub’ shall have the meaning set forth in Section 5.5.

“ Clll Purchase” shall have the meaning set forth in Section 5.5.

“ Closing” shall have the meaning set forth in Section 1.3.

“ Closing Date’ shall have the meaning set forth in Section 1.3.

“ Code” shall have the meaning set forth in the Reciftedeto.

“ Company’ shall have the meaning set forth in the Prearhbleto.

“ Company Common Stotkhall have the meaning set forth in the Reciteeeto.
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“ Company Material Adverse Effécshall mean any event, change, circumstance, ieffflevelopment or state of facts that,
individually or in the aggregate, (a) is or is r@aably likely to become, materially adverse toltisiness, assets, properties, condition
(financial or otherwise), liabilities or results @berations of the Company and its Subsidiariégrtas a whole; provided, however, that
Company Material Adverse Effect shall not include effect of any event, change, circumstance, gffievelopment or state of facts
arising out of or attributable to (i) general ecomio, regulatory or political conditions or (i) thiedustry in which the Company and its
Subsidiaries operate, except, in the case of tlegéing clauses (i) and (i), to the extent thathsevent, change, circumstance, effect,
development or state of facts affects the Companyita Subsidiaries in a materially disproporti@atanner when compared to the
effect of such event, change, circumstance, efteatelopment or state of facts on other Persotiseiindustry in which the Company
and its Subsidiaries operate, or (b) would prewemhaterially impair or materially delay the ahjlitf the Company to perform its
obligations under this Agreement or to consumntagetansactions contemplated hereby.

“ Company Option$ shall have the meaning set forth in Section 1a).0(

“ Company Organizational Documeritshall mean the Amended and Restated Certifichteamrporation and the Bylaws of the
Company, together with all amendments thereto.

“ Company Preferred Stockshall mean the preferred stock, par value $.G1spare, of the Company.
“ Company Property shall have the meaning set forth in Section 3)1.2(

“ Company SEC Reportshall have the meaning set forth in Section 3.8(a

“ Company Stock Plarishall have the meaning set forth in Section 3.6(a

“ Company Stockholders Meetihghall have the meaning set forth in Section 3.30.
“ Company Warrant$shall have the meaning set forth in Section 1c)1.0(

“ Company Welfare Plarfsshall have the meaning set forth in Section §.1(b

“ Confidentiality Agreemeritshall have the meaning set forth in Section 7.2.

“ Consent Solicitatiori shall have the meaning set forth in Section 5.6(a

“ Continuing Employeesshall have the meaning set forth in Section §.1(a

“ Contract” shall have the meaning set forth in Section IL9(

“ Conversion Daté shall mean the 30 day after the date of this Agreement, provided, éxmav, that Parent shall have the right to
extend the Conversion Date to up to the"#ay after the date of this Agreement by deliveningce of such extension to the Company
on or prior to such 30day.

“ Conversion Everitshall have the meaning set forth in Section 1.1.
“ Convertible Debenturésshall have the meaning set forth in Section 3.6(a

“ Credit Facility” shall mean the Credit Agreement, dated as of @mtd 4, 2005, by and among Broadwing Communications
LLC (* Borrower”), each subsidiary of Borrower listed as a guarantahe signature pages thereto and the Companyaaargors, th
lenders from time to time party thereto, and JéfeBabson Finance LLC (BF "), as collateral agent, PNC Bank, National
Association, as administrative agent, JBF, as decuation agent, and JBF and PNC Capital Markets, &% joint syndication agents,
joint lead arrangers and joint book managers.

“ Customer Contractsshall have the meaning set forth in Section XL9(
“ D&O Insurance’ shall have the meaning set forth in Section §.2(c

“ Deemed Value of Merger Consideratibshall mean the sum of (x) the Cash Consideradiuh (y) the Deemed Value of Stock
Consideration.

“ Deemed Value of Stock Consideraticshall mean the product of (x) the Exchange Ratid (y) the Parent Common Stock
Price.
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“ DGCL" shall mean the Delaware General Corporation Law.

“ Dissenting Sharesshall have the meaning set forth in Section 1).9(d

“ DOJ” shall have the meaning set forth in Section 7).3(b

“ Effective Time& shall have the meaning set forth in Section 1.4.

“ Employee Benefit Plarisshall have the meaning set forth in Section 3a20(

“ Encumbrance’ shall mean any claim, lien, pledge, option, righfirst refusal or offer, preemptive right, charggasement,
security interest, deed of trust, mortgage, rightvay, covenant, condition, restriction or encuntio@
“ Environmental Laws shall have the meaning set forth in Section 3a25(

“ ERISA" shall mean the Employee Retirement Income Secidt of 1974.
“ ERISA Affiliate’ shall have the meaning set forth in Section 3a20(

“ ESPP” shall have the meaning set forth in Section 1dL0(

“ Exchange Act shall have the meaning set forth in Section 3.4.

“ Exchange Ageritshall have the meaning set forth in Section 2.1.

“ Exchange Fund shall have the meaning set forth in Section 2.1.

“ Exchange Ratid shall have the meaning set forth in Section 1.9(a

“ FCC” shall mean the Federal Communications Commission.

“ FTC"” shall have the meaning set forth in Section 7).3(b

“ GAAP” shall mean United States generally accepted ataauprinciples as in effect from time to time nsistently applied.
“ Goldman, Sachsshall have the meaning set forth in Section 329(

“ Governmental Entity shall mean any federal, state, local or foreignegornental, regulatory or administrative authoritsgnch,
agency or commission or any court, tribunal or giadibody.

“ Hazardous Material shall have the meaning set forth in Section X25(

“ HSR Act shall have the meaning set forth in Section 3.4.

“ Indemnified Persofishall have the meaning set forth in Section §.2(a

“ Indenture” shall have the meaning set forth in Section 5.4.

“ Indenture Amendmenshall have the meaning set forth in Section 5.6(a

“ Intellectual Property’ shall mean all of the following, owned or usedthg Company and its Subsidiaries: material
(i) trademarks and service marks, trade dress,ustambnfigurations, trade names and other indioatwf origin, applications or
registrations in any jurisdiction pertaining to fleeegoing and all goodwill associated therewith);ifiventions (whether or not
patentable), discoveries, improvements, ideas, kinow, formula methodology, processes, technologfgnware (including password
unprotected interpretive code or source code, tbjsae, development documentation, programmingstatyhwings, specifications and
data) and applications and patents in any juriggigbertaining to the foregoing, including re-issueontinuations, divisions,
continuations-in-part, renewals or extensionsy {fiade secrets, including confidential informatamd the right in any jurisdiction to
limit the use or disclosure thereof; (iv) copyrigtitand copyrightable writings, designs, softwarasknworks or other works,
applications or registrations in any jurisdictiar the foregoing and all moral rights related th&rév) database rights; (vi) Internet W
sites, domain names and applications and regstimpertaining thereto and all intellectual propeed in connection with or
contained in all versions of the Web sites of
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the Company and its Subsidiaries; (vii) rights ureleagreements relating to the foregoing; (Migoks and records pertaining to the
foregoing; and (ix) claims or causes of actioniagout of or related to past, present or futuférigement or misappropriation of the
foregoing.

“IRS” shall mean the United States Internal Reve8arvice.
“ IRU " shall have the meaning set forth in Section 3.9(b

“ Knowledgé€' shall mean, with respect to the Company, theadnowledge of the executives of the CompanydisteSchedule
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 Section 3).2(
“ Leased Real Propertyshall have the meaning set forth in Section 3).2(
“ Licenses and Permitsshall have the meaning set forth in Section 3a)1.6(

“ Lien” shall mean any mortgage, pledge, security intesrscumbrance or title defect, lien (statutorytirer) or conditional sale
agreement.

“ LLCA" shall mean the Delaware Limited Liability Compa#gt;

“ Merger” shall have the meaning set forth in the Reciteseto.

“ Merger Consideratiofi shall have the meaning set forth in Section 1.9(a

“ Merger Suld’ shall have the meaning set forth in the Prearhbleto.

“ Multiemployer Plari’ shall have the meaning set forth in Section ZP0(

“ Nasdaq’ shall mean The Nasdaq Stock Market, Inc.

“ Other Acquisition Documentatidrshall have the meaning set forth in Section 7).5(d
“ Other Stock Awardsshall have the meaning set forth in Section 1b)10(

“ Owned Real Propertyshall have the meaning set forth in Section 3)12(

“ Parent” shall have the meaning set forth in the Prearhbieto.

“ Parent Common Stockshall have the meaning set forth in the Reciteseto.

“ Parent Common Stock Pri¢eneans the volume-weighted sales price per sladentto four decimal places of Parent Common
Stock on the Nasdag Global Market for the conseeugeriod beginning at 9:30 a.m. New York time loa thirteenth trading day
immediately preceding the Closing Date and conalgdit 4:00 p.m. New York time on the third tradday immediately preceding the
Closing Date, as calculated by Bloomberg Finarldfalinder the function “LVLT Equity AQR”.

“ Parent Expensesshall mean all of Parent’s actual and reasondblyumented out-of-pocket fees and expenses (imgjueies
and expenses of counsel, accountants, financidadvor consultants and commitment and funding)faetually incurred by Parent
and its respective affiliates on or prior to thertmation of this Agreement in connection with th@nsactions contemplated by this
Agreement, including the financing thereof, whichaaunt shall not be greater than $2,500,000.

“ Parent Material Adverse Effetshall mean any event, change, circumstance, iefievelopment or state of facts that,
individually or in the aggregate, (a) is or is @aably likely to become, materially adverse tolisiness, assets, properties, condition
(financial or otherwise), liabilities or results @erations of Parent and its Subsidiaries, takem\ahole; provided, however, that Parent
Material Adverse Effect shall not include the effetany event, change, circumstance, effect, agweént or state of facts arising ou
or attributable to (i) general economic, regulatoryolitical conditions or (ii) the industry in udh Parent and its Subsidiaries operate,
except, in the case of the foregoing clauses @)(@) to the extent that such event, changeuoirstance, effect, development or state of
facts affects Parent and its Subsidiaries in a nadiiedisproportionate manner when compared todffiect of such event, change,

A-49



Table of Contents

circumstance, effect, development or state of faotsther Persons in the industry in which Paredtits Subsidiaries operate, or
(b) would prevent or materially impair or materyatielay the ability of Parent to perform its obtigas under this Agreement or to
consummate the transactions contemplated hereby.

“ Parent Organizational Documernitshall mean the Amended and Restated Certifichteomrporation and the Amended and
Restated Bylaws of Parent, together with all amesumthereto.

“ Parent Preferred Stockshall have the meaning set forth in Section 4.6(a
“ Parent SEC Reportsshall have the meaning set forth in Section 4.7(a

“ Parent Stock shall mean the Parent Common Stock and any aferes of capital stock of Parent that are corbleriinto or
exchangeable for shares of Parent Common Stock.

“ Participant” shall have the meaning set forth in Section §.1(e
“ Pension Plan$ shall have the meaning set forth in Section 3a20(

“ Permitted Liens shall mean (a) liens for utilities and currentx€a not yet due and payable, (b) mechanics’, eatriworkers’,
repairers’, materialmen’s, warehousemen'’s, lesstarsllord’s and other similar liens arising oruned in the ordinary course of
business not yet due and payable, (c) liens foeFaassessments, or governmental charges or mvie®erson’s properties if the same
shall not at the time be delinquent or thereafter loe paid without penalty or are being contestegbod faith by appropriate
proceedings and for which appropriate reserves haea included on the balance sheet of the apjidi¢zdrson, (d) easements,
restrictive covenants and similar Encumbrancesnpediments against any assets or properties afitétyg and which individually or in
the aggregate do not materially interfere withltheiness of such entity or the operation of th@erty as currently conducted to which
they apply, (€) minor irregularities and defectgité which individually or in the aggregate dotmoaterially interfere with an entity’s
business or the operation of the property as ctireonducted to which they apply, (f) Liens disséadl on the existing title policies, title
commitments and/or surveys which have been preljiquevided or made available to Parent, none dttvimaterially interfere with
the business of the Company or its Subsidiariek@pperation of the property as presently condbiziavhich they apply, (g) Liens
granted in respect of any Debt or securing anygalkibns with respect thereto and other Liens afost onSchedule 10.12(h)

(h) Liens arising out of pledges or deposits unvdarker’'s compensation laws, unemployment insurance, adoagsions or other soc
security or retirement benefits or similar legiglat (i) deposits securing liability to insuranaagers under insurance or self-insurance
arrangements, (j) deposits to secure the perforenahbids, tenders, trade contracts, leases, stgtabligations, surety and appeal
bonds, performance bonds and other obligationsligéanature incurred in the ordinary course ofibass, (k) Liens arising from
protective filings and (I) Liens in favor of a bang institution arising as a matter of applicalale lencumbering deposits (including the
right of set-off) held by such banking institutiorturred in the ordinary course of business andkvhre within the general parameters
customary in the banking industry.

“ Person” shall mean an individual, corporation, limitedbility company, partnership, limited liability gaership, association,
trust, unincorporated organization, other entitgaup (as defined in the Exchange Act).

“ Proceeding’ shall have the meaning set forth in Section §.2(a

“ Proxy Statemeritshall have the meaning set forth in Section 3.30.

“ Registered Intellectual Propertyshall have the meaning set forth in Section 3)14(
“ Registration Statementshall have the meaning set forth in Section 3.30.

“ Regulatory Law shall have the meaning set forth in Section 7).3(b

“ Required Company Voteshall have the meaning set forth in Section 3.32.

“ Requisite Consemhall have the meaning set forth in Section 5.6(b).
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“ Sarbanes-Oxley Aétshall have the meaning set forth in Section J)L7(
“ SEC” shall mean the United States Securities and Exgh&ommission.
“ Securities Act shall have the meaning set forth in Section 3.4.

“ Sister Subsidiary shall have the meaning set forth in the Preamble

“ Software” shall have the meaning set forth in Section 3a)L5(

“ Special Bonus Plahshall have the meaning set forth in Section §.1(e
“ Stock Consideratiohshall have the meaning set forth in Section 1.9(a

“ Stock Percentagkshall mean the quotient of (i) the Deemed Valt&imck Consideration divided by (ii) the Deemeduéaof
Merger Consideration.

“ Subsequent Mergérshall have the meaning set forth in Section 1.2(a

“ Subsidiary’ when used with respect to any party shall megncamporation, partnership or other organizatiohether
incorporated or unincorporated, (i) of which suelntp or any other Subsidiary of such party is aegehpartner (excluding partnerships,
the general partnership interests of which heldush party or any Subsidiary of such party do mweha majority of the voting intere:
in such partnership) or (ii) at least a majoritythod securities or other interests of which havgdheir terms ordinary voting power to
elect a majority of the Board of Directors or othperforming similar functions with respect to swolnporation or other organization is
directly or indirectly owned or controlled by sugarty or by any one or more of its Subsidiariehysuch party and one or more of its
Subsidiaries.

“ Superior Proposal shall have the meaning set forth in Section 7.5(b
“ Surviving Company shall have the meaning set forth in Section ad révised pursuant to Section 1.2(b), if applieabl

“ Tax Returri’ shall mean any report, return, information retufiting, claim for refund or other information,dluding any
schedules or attachments thereto, and any amensitoesmy of the foregoing required to be suppleed taxing authority in connection
with Taxes.

“ Taxes’ shall mean all federal, state, local or foreigrds, including, without limitation, income, grassome, gross receipts,
production, excise, employment, sales, use, trarsfevalorem, value added, profits, license, capital stockpdtase, severance, stamp,
withholding, Social Security, employment, unempl@nty disability, worker's compensation, payrolijityt, windfall profit, custom
duties, personal property, real property, taxesired to be collected from customers on the sakeofices, registration, alternative or
add-on minimum, estimated and other taxes, govemntahéees or like charges of any kind whatsoevaiuiding any interest, penalties
or additions thereto; andT'ax” shall mean any one of them.

“ Termination Date shall have the meaning set forth in Section 9.1(b

“ Termination Feé€ shall have the meaning set forth in Section 9.2(b

“ the other party shall mean, with respect to the Company, Paradtshall mean, with respect to Parent, the Company.
“ Treasury Regulationsshall have the meaning set forth in the Recitaseto.

“ TWP” shall have the meaning set forth in Section 3.26.

“ Vendor Contract$ shall have the meaning set forth in Section I19(

“ Voting Agreemeritshall have the meaning set forth in the Reciteseto.

“ WARN" shall have the meaning set forth in Section I24(
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datediveve written.
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LEVEL 3 COMMUNICATIONS, INC.

By: /s/ ROBERTM. Y ATES
Name: Robert M. Yates
Title: Senior Vice President, Assistant General Counsel dn

Assistant Secretary

LEVEL 3 SERVICES, LLC

By: /s/ ROBERTM. Y ATES
Name: Robert M. Yates
Title: Senior Vice President, Assistant General Counsel dn

Assistant Secretary

LEVEL 3 COLORADO, INC.

By: /s/ ROBERTM. Y ATES
Name: Robert M. Yates
Title: Senior Vice President, Assistant General Counsel dn

Assistant Secretary

BROADWING CORPORATION

By: /s/ Kim D. L ARSEN
Name: Kim D. Larsen
Title: General Counsel
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Annex B

Thomas Weisel Partners

October 16, 2006

Board of Directors

Broadwing Corporation 7015
Albert Einstein Drive
Columbia, MD 21046

Gentlemen:

We understand that Broadwing Corporation, a Delawarporation (“Seller”), Level 3 Communicationscl, a Delaware corporation
(“Buyer”), Level 3 Services, LLC, a Delaware lintt&ability company and a direct wholly owned sutiaiy of Buyer (“Merger Sub”), and
Level 3 Colorado, Inc., a Delaware corporation artirect wholly owned subsidiary of Buyer (“Sis8ubsidiary”), have entered into a
Merger Agreement dated October 16, 2006 (the “Mefggeement”), pursuant to which Seller will be iged with and into Merger Sub,
which will be the surviving entity (the “Merger”Pursuant to the Merger Agreement, if, prior to exjidn of a specified period following the
signing of the Merger Agreement, the holders ofagarity in aggregate principal amount of the Sé&léihen outstanding 3.125% Convertible
Senior Debentures due 2006 have not consentedamandment to certain covenants contained in ttheniture for such debentures, as
provided in the Merger Agreement, then the Mergilrbe structured as follows: (i) Merger Sub, priorthe effective time of the Merger, w
be converted into a corporation pursuant to Se@&mof the Delaware General Corporation Law,Ni@rger Sub will be merged with and
into the Company, which will be the surviving eptthe “Surviving Company”and (iii) immediately thereafter, the Surviving Coamy will
merge with and into Sister Subsidiary, which wal e surviving entity. References herein to theddeshall be deemed to refer to the
alternative structure to the extent used to effeetMerger. Pursuant to the Merger, as more fudlgcdbed in the Merger Agreement and as
further described to us by management of Sellenmgerstand that each outstanding share of the constock, $0.01 par value per share
(“Seller Common Stock”), of Seller, other than diseng shares, will be converted into and exchablgefar 1.3411 shares of the common
stock, $0.01 par value per share (“Buyer CommonlSjpof Buyer, (the “Stock Consideration”), and.$8 in cash, without interest (together
with the Stock Consideration, the “Consideratiofe terms and conditions of the Merger are s¢h fiormore detail in the Merger
Agreement.

You have asked for our opinion as investment baniierto whether the Consideration to be receivewblgers of Seller Common Sto
pursuant to the Merger is fair to such shareholtters a financial point of view, as of the date et

In connection with our opinion, we have, among othings: (i) reviewed certain publicly availabladncial and other data with respect
to Seller and Buyer, including the consolidate@fioial statements for recent years and interinoderio June 30, 2006 and certain other
relevant financial and operating data relating @te® and Buyer made available to us from publisbaarces and from the internal records of
Seller and Buyers; (i) reviewed the financial terara conditions of the Merger Agreement draft d&@etbber 16, 2006;
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(iii) reviewed certain publicly available informati concerning the trading of, and the trading migfidee Seller Common Stock and Buyer
Common Stock; (iv) compared Seller and Buyer frofimancial point of view with certain other compasiin the telecommunications
industry which we deemed to be relevant; (v) casrgd the financial terms, to the extent publiclgitable, of selected recent business
combinations of companies in the telecommunicatindastry which we deemed to be comparable, in @/loolin part, to the Merger;

(vi) reviewed and discussed with representativab®imanagement of Seller and Buyer certain inftionaof a business and financial nature
regarding Seller and Buyer, furnished to us by thealuding financial forecasts and related assimngtof Seller and Buyer; (vii) made
inquiries regarding and discussed the Merger aadviarger Agreement and other matters related thevith Seller's counsel; and

(viii) performed such other analyses and examinatas we have deemed appropriate.

In connection with our review, we have not assuar@globligation independently to verify the foregpinformation and have relied on
its being accurate and complete in all materigbeets. With respect to the financial forecastsJeller and Buyer provided to us by their
respective management, upon their advice and witin gonsent we have assumed for purposes of oniooptihat the forecasts (including the
assumptions regarding cost savings and synergige aombined business) have been reasonably pbparbases reflecting the best
available estimates and judgments of their respectianagement at the time of preparation as tfuthee financial performance of Seller ¢
Buyer and that they provide a reasonable basis wich we can form our opinion. We have also asglthat there have been no material
changes in Seller’s or Buyer’s assets, financiadéion, results of operations, business or prospgiace the respective dates of their last
financial statements made available to us. We halied on advice of counsel and independent acemisito Seller as to all legal and
financial reporting matters with respect to Selkuyer, the Merger and the Merger Agreement, inalgdhe legal status and financial
reporting of litigation involving Seller or BuyeWe have assumed that the Merger will be consummataananner that complies in all
respects with the applicable provisions of the Sitea Act of 1933, as amended (the “Securities’Athe Securities Exchange Act of 1934,
as amended, and all other applicable federal atd statutes, rules and regulations. We also hestgraed that the Merger will be treated as a
reorganization within the meaning of Section 36&(ahe Internal Revenue Code of 1986, as ameridextidition, we have not assumed
responsibility for making an independent evalugtagpraisal or physical inspection of any of theeés or liabilities (contingent or otherwise)
of Seller or Buyer, nor have we been furnished \a&itly such appraisals. Finally, our opinion is baze@&conomic, monetary and market and
other conditions as in effect on, and the infororatnade available to us as of, the date hereoforargly, although subsequent
developments may affect this opinion, we have sstimed any obligation to update, revise or reafthis opinion.

We have further assumed with your consent thafitta¢é Merger Agreement will not differ in any respienaterial to our opinion from
the October 16, 2006 draft provided to and reviebseds and that the Merger will be consummatedcooedance with the terms described in
the Merger Agreement, without waiver by Seller oy &f the conditions to its obligations thereunder.

We have acted as financial advisor to Seller imeation with the Merger and will receive a fee dor services, including rendering t
opinion, a significant portion of which is contingeupon the consummation of the Merger. In therai course of our business, we actively
trade the equity securities of Seller and Buyemiar own account and for the accounts of custormeds accordingly, may at any time hold a
long or short position in such securities.
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Based upon the foregoing and in reliance thergas our opinion as investment bankers that thes@amation to be received by holders
of Seller Common Stock pursuant to the Mergeriistéasuch shareholders from a financial point igfw;, as of the date hereof.

We are not expressing an opinion regarding thee@iavhich the Buyer Common Stock may trade atfaiye time. The Stock
Consideration to be received by the shareholde8ebér pursuant to the Merger is based upon a fesehange ratio and, accordingly, the
market value of the Stock Consideration may vagyiicantly.

This opinion is directed to the Board of DirectofsSeller in its consideration of the Merger andd$ a recommendation to any
shareholder as to how such shareholder shouldwithierespect to the Merger. Further, this opinidid@sses only the financial fairness of
Consideration to the shareholders and does noessldine relative merits of the Merger and any radtigres to the Merger, Seller’s underlying
decision to proceed with or effect the Merger, my ather aspect of the Merger. This opinion maylb®tsed or referred to by Seller, or
quoted or disclosed to any person in any mannénhowt our prior written consent, which consentéasdby given to the inclusion of this
opinion, in its entirety, in any proxy statemendectus filed with the Securities and Exchange @ission in connection with the Merger,
provided that any description of or reference te tpinion in such proxy statement/prospectus & form acceptable to us. In furnishing this
opinion, we do not admit that we are experts withimmeaning of the term “experts” as used in theu8ties Act and the rules and
regulations promulgated thereunder, nor do we athvattthis opinion constitutes a report or valuatigthin the meaning of Section 11 of the
Securities Act.

Very truly yours,

/s| THomAS W EISELP ARTNERSLLC
THOMAS WEISEL PARTNERS LLC
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Annex C
Goldman, Sachs & Co.
85 Broad Street | New York, New York 10004 gl[%g]ﬂ"

Tel: 212-902-1000 | Fax: 212-357-4451

PERSONAL AND CONFIDENTIAL
October 16, 2006

Board of Directors

Broadwing Corporation

1122 Capital of Texas Highway South
Austin, TX 78746-6426

Gentlemen:

You have requested our opinion as to the fairness & financial point of view to the holders of thgtstanding shares of common
stock, par value $0.01 per share (the “SharesBroadwing Corporation (the “Company”) of the Catesiation (as defined below) to be
received by such holders, taken in the aggregatsppnt to the Agreement and Plan of Merger, daseof October 16, 2006 (the
“Agreement”), among Level 3 Communications, Ind.gVel 3”), Level 3 Services, LLC, a wholly ownedbsidiary of Level 3 (“Merger
Sub”), Level 3 Colorado, Inc., a wholly owned sudisiy of Level 3, and the Company. The Agreemeatigies that the Company will be
merged with and into Merger Sub and each outstgn8iirare will be converted into $8.18 in cash (tBash Consideration”) and 1.3411
shares of common stock, par value $0.01 per shiaegdl 3 Common Stock”), of Level 3 (the “Stock Gideration”; together with the Cash
Consideration, the “Consideration”).

Goldman, Sachs & Co, and its affiliates, as pathefr investment banking business, are continualiyaged in performing financial
analyses with respect to businesses and theiriSesun connection with mergers and acquisitioregotiated underwritings, competitive
biddings, secondary distributions of listed andsiat securities, private placements and othesaetions as well as for estate, corporate and
other purposes. We have been engaged by the Conpangertake a study to enable us to render oniapas to the fairness from a
financial point of view of the financial considamt to be received by the holders of Shares in ection with the transaction contemplatec
the Agreement (the “Transactioni)/e expect to receive a fee for our services in eotion with the Transaction, which became payaptmn
the request of the Company for this opinion, adGompany has agreed to reimburse our expensandardnify us against certain liabiliti
arising out of our engagement. In addition, we hanevided certain investment banking services éoGlompany from time-to-time. We have
provided certain investment banking services toel&from time to time, including having acted asvkl 3’s financial advisor in the
conversion of its 1,000,000 shares of Class B Com8tock of Commonwealth Telephone Enterprises,ifto.common shares in July 2003.
We also may provide investment banking servicabeédCompany and Level 3 in the future. In connectiith the above-described
investment banking services we have received, amdrateive, compensation.

Goldman, Sachs & Co, is a full service securitigs £ngaged, either directly or through its affdis, in securities trading, investment
management, financial planning and benefits counmgealisk management, hedging, financing and braferactivities for both companies ¢
Individuals. In the ordinary course of these atittgi, Goldman, Sachs & Co. and its affiliates megvjule such services to the Company.
Level 3 and their respective affiliates, may adiiveade the debt and equity securities (or relatedvative securities) of the Company and
Level 3 for their own account and for the accowittheir customers and may at any time hold lond) gtrort positions of such securities.

In connection with this opinion, we have reviewachong other things, the Agreement; the Voting Agrest, dated as of October 16,
2006, among Level 3 and certain stockholders ofabmpany named therein; annual reports to stockineland Annual Reports on Form 10-
K of the Company (and its predecessor) and Levet the five years ended December 31, 2005; cemdémim reports to stockholders and
Quarterly Reports on Form 10-Q of the Company aenkel 3; certain other communications from the Comypend
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Level 3 to their respective stockholdeasd certaininternal financial analyses and forecasts for tben@any and Level 3 prepared by their
respective managements, including certain coshgavand operating synergies projected by the mamageof Level 3 to result from the
Transaction (the “Synergies”). We also have hesgwasions with members of the senior managemetite @@ompany and Level 3 regarding
their assessment of the past and current busipesatmns, financial condition and future prospedtheir respective companies. In addition,
we have reviewed the reported price and tradingiicfor the Shares and Level 3 Common Stock, carag certain financial and stock
market information for the Company and Level 3 véiimilar information for certain other companies gecurities of which are publicly
traded, reviewed the financial terms of certairerédusiness combinations in the competitive tetenanications industry specifically and in
other industries generally and performed such atheaties and analyses, and considered such ottterdaas we considered appropriate.

We have relied upon the accuracy and completerfedsaf the financial, accounting, legal, tax astther information discussed with or
reviewed by us and have assumed such accuracyoamulateness for purposes of rendering this opirliothat regard, we have assumed
with your consent that the internal financial fasts prepared by the managements of the Compariyesedi 3, including the Synergies, he
been reasonably prepared on a basis reflectingesiecurrently available estimates and judgmentseofmanagements of the Company and
Level 3. We also have assumed that all governmenegiilatory or other consents and approvals nace$fsr the consummation of the
Transaction contemplated by the Agreement will baimed without any adverse effect on the Compariyewel 3 or on the expected bene
of the Transaction in any way meaningful to ourlgsia. In addition, we have not made an independealuation or appraisal of the assets
and liabilities (including any contingent, deriwagior off-balance-sheet assets and liabilitieghefCompany or Level 3 or any of their
respective subsidiaries and we have not been hedigith any such evaluation or appraisal.

Our opinion does not address the underlying busidesision of the Company to engage in the Traimsaobr are we expressing any
opinion as to the prices at which shares of Lev@b&mon Stock will trade at any time. Our opinisméecessarily based on economic,
monetary, market and other conditions as in effectand the information made available to us athefdate hereof. Our opinion expressed
herein is provided for the information and assistaof the Board of Directors of the Company in @gtion with its consideration of the
Transaction and such opinion does not constituez@mmendation as to how any holder of Shares dhanié with respect to such

transaction.

Based upon and subject to the foregoing, it isapimion that, as of the date hereof, the Considerab be received by holders of
Shares, taken in the aggregate, pursuant to theefxggnt is fair from a financial point of view tochuholders.

Very truly yours,

/'s/ GOLDMAN, SACHS & CO
(GOLDMAN, SACHS & CO.)
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Annex D

DELAWARE GENERAL CORPORATION LAW

Section 262. Appraisal Rights.

(a) Any stockholder of a corporation of this Stateo holds shares of stock on the date of the makirmgdemand pursuant to subsec
(d) of this section with respect to such shareg wdgntinuously holds such shares through the éffeciate of the merger or consolidation,
who has otherwise complied with subsection (dhef section and who has neither voted in favohefrherger or consolidation nor consel
thereto in writing pursuant to 8 228 of this titleall be entitled to an appraisal by the Court lsfu@ery of the fair value of the stockholder’s
shares of stock under the circumstances descnibsghisections (b) and (c) of this section. As uselis section, the word “stockholder”
means a holder of record of stock in a stock catpom and also a member of record of a nonstogiaration; the words “stock” and “share”
mean and include what is ordinarily meant by theseds and also membership or membership interestaémber of a nonstock
corporation; and the words “depository receipt’” maaeceipt or other instrument issued by a depgsiepresenting an interest in one or
more shares, or fractions thereof, solely of stfck corporation, which stock is deposited with degository.

(b) Appraisal rights shall be available for therglsaof any class or series of stock of a constitaerporation in a merger or
consolidation to be effected pursuant to § 251€jothan a merger effected pursuant to § 251(g)isttitle), § 252, § 254, § 257, § 258, § 263
or § 264 of this title:

(1) Provided, however, that no appraisal rightsaurillis section shall be available for the shafesg class or series of stock,
which stock, or depository receipts in respectebgrat the record date fixed to determine theldtoltiers entitled to receive notice of
and to vote at the meeting of stockholders to ponithe agreement of merger or consolidation, wéher (i) listed on a national
securities exchange or designated as a nation&etnsystem security on an interdealer quotatiotesydy the National Association of
Securities Dealers, Inc. or (ii) held of recordrbgre than 2,000 holders; and further provided tisadppraisal rights shall be available
for any shares of stock of the constituent corponagurviving a merger if the merger did not requior its approval the vote of the
stockholders of the surviving corporation as predidh subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of this subsettappraisal rights under this section shall belabie for the shares of any class
or series of stock of a constituent corporatiaihéf holders thereof are required by the terms afgarement of merger or consolidation
pursuant to 88 251, 252, 254, 257, 258, 263 and2@4s title to accept for such stock anythingept:

a. Shares of stock of the corporation survivingesulting from such merger or consolidation, oras#ory receipts in respe
thereof;

b. Shares of stock of any other corporation, oiodépry receipts in respect thereof, which shafesaxk (or depository
receipts in respect thereof) or depository receiptbe effective date of the merger or consolafatiill be either listed on a
national securities exchange or designated as@nahtnarket system security on an interdealerafian system by the National
Association of Securities Dealers, Inc. or heldegford by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractiod@pository receipts described in the foregoing atdgraphs a. and b. of this
paragraph; or

d. Any combination of the shares of stock, depogiteceipts and cash in lieu of fractional sharegaxtional depository
receipts described in the foregoing subparagrapls and c. of this paragraph.

(3) In the event all of the stock of a subsidiasldvare corporation party to a merger effected ug@53 of this title is not owne
by the parent corporation immediately prior to therger, appraisal rights shall be available forghares of the subsidiary Delaware
corporation.
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(c) Any corporation may provide in its certificaiBincorporation that appraisal rights under tldst®n shall be available for the shares
of any class or series of its stock as a resudincimendment to its certificate of incorporatiamy merger or consolidation in which the
corporation is a constituent corporation or the dilall or substantially all of the assets of theporation. If the certificate of incorporation
contains such a provision, the procedures of #isian, including those set forth in subsectionsaftt (e) of this section, shall apply as ne
as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for whagipraisal rights are provided under this secao ibe submitted for approval
at a meeting of stockholders, the corporation|esd than 20 days prior to the meeting, shall pet#ch of its stockholders who was
such on the record date for such meeting with dpeshares for which appraisal rights are av&lghirsuant to subsection (b) or (c)
hereof that appraisal rights are available for angll of the shares of the constituent corporaj@md shall include in such notice a ¢
of this section. Each stockholder electing to desrtéve appraisal of such stockholder’s shares slediller to the corporation, before the
taking of the vote on the merger or consolidatmwritten demand for appraisal of such stockhoklshares. Such demand will be
sufficient if it reasonably informs the corporatiohthe identity of the stockholder and that theckholder intends thereby to demand
appraisal of such stockholder’s shares. A proxyate against the merger or consolidation shallcooistitute such a demand. A
stockholder electing to take such action must dbysa separate written demand as herein providetthifi0 days after the effective
date of such merger or consolidation, the survivingesulting corporation shall notify each stodkleo of each constituent corporation
who has complied with this subsection and has atgdrin favor of or consented to the merger or clidiation of the date that the
merger or consolidation has become effective; or

(2) If the merger or consolidation was approvedspant to § 228 or § 253 of this title, then eita@onstituent corporation before
the effective date of the merger or consolidatiothe surviving or resulting corporation within d@ys thereafter shall notify each of
holders of any class or series of stock of suclstitu@nt corporation who are entitled to appraiggits of the approval of the merger or
consolidation and that appraisal rights are avhglédr any or all shares of such class or seriegafk of such constituent corporation,
and shall include in such notice a copy of thigisac Such notice may, and, if given on or after éffective date of the merger or
consolidation, shall, also notify such stockhold#frthe effective date of the merger or consolatiAny stockholder entitled to
appraisal rights may, within 20 days after the dditemailing of such notice, demand in writing frahe surviving or resulting
corporation the appraisal of such holdeshares. Such demand will be sufficient if it oeebly informs the corporation of the identity
the stockholder and that the stockholder intendeethy to demand the appraisal of such holder'seshdfrsuch notice did not notify
stockholders of the effective date of the mergeasamsolidation, either (i) each such constituempomtion shall send a second notice
before the effective date of the merger or constilich notifying each of the holders of any classernies of stock of such constituent
corporation that are entitled to appraisal rightthe effective date of the merger or consolidatotii) the surviving or resulting
corporation shall send such a second notice ®uah holders on or within 10 days after such efffeaate; provided, however, that if
such second notice is sent more than 20 days foltpthe sending of the first notice, such secontiteaeed only be sent to each
stockholder who is entitled to appraisal rights am has demanded appraisal of such holder’s siaeexordance with this
subsection. An affidavit of the secretary or assissecretary or of the transfer agent of the aatan that is required to give either
notice that such notice has been given shall,ératbsence of fraud, be prima facie evidence ofdtts stated therein. For purposes of
determining the stockholders entitled to receivkeginotice, each constituent corporation mayifixadvance, a record date that shall be
not more than 10 days prior to the date the nadicgven, provided, that if the notice is givenamafter the effective date of the merger
or consolidation, the record date shall be suoctffe date. If no record date is fixed and theceois given prior to the effective date,
the record date shall be the close of businesh@ddy next preceding the day on which the nosiggvien.
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(e) Within 120 days after the effective date of tkerger or consolidation, the surviving or resigtaorporation or any stockholder who
has complied with subsections (a) and (d) heredfvamo is otherwise entitled to appraisal rightsyrike a petition in the Court of Chancery
demanding a determination of the value of the stfGMl such stockholders. Notwithstanding the fmmi@g, at any time within 60 days after
the effective date of the merger or consolidatamy, stockholder shall have the right to withdrawtsstockholder’'s demand for appraisal and
to accept the terms offered upon the merger oradmiaion. Within 120 days after the effective dafeéhe merger or consolidation, any
stockholder who has complied with the requirementubsections (a) and (d) hereof, upon writteluest} shall be entitled to receive from
the corporation surviving the merger or resultirgnf the consolidation a statement setting forthatpgregate number of shares not voted in
favor of the merger or consolidation and with re$pge which demands for appraisal have been redeind the aggregate number of holders
of such shares. Such written statement shall béeechtn the stockholder within 10 days after sucktlgholder’s written request for such a
statement is received by the surviving or resultagporation or within 10 days after expiratiortieé period for delivery of demands for
appraisal under subsection (d) hereof, whicheviatés.

(f) Upon the filing of any such petition by a stbakder, service of a copy thereof shall be madenuhe surviving or resulting
corporation, which shall within 20 days after sselvice file in the office of the Register in Chancin which the petition was filed a duly
verified list containing the names and addressedl stockholders who have demanded payment far shares and with whom agreement
to the value of their shares have not been reashdlde surviving or resulting corporation. If thetgion shall be filed by the surviving or
resulting corporation, the petition shall be accampd by such a duly verified list. The RegisteCimancery, if so ordered by the Court, shall
give notice of the time and place fixed for therirggaof such petition by registered or certifiedint@ the surviving or resulting corporation
and to the stockholders shown on the list at tlresmdes therein stated. Such notice shall alsavba gy 1 or more publications at least 1
week before the day of the hearing, in a newspapgeneral circulation published in the City of Wihgton, Delaware or such publication as
the Court deems advisable. The forms of the notigasail and by publication shall be approved by @ourt, and the costs thereof shall be
borne by the surviving or resulting corporation.

(9) At the hearing on such petition, the Court ktlatermine the stockholders who have complied with section and who have becc
entitled to appraisal rights. The Court may reqthe=stockholders who have demanded an appraistidv shares and who hold stock
represented by certificates to submit their ceudiies of stock to the Register in Chancery fortimiahereon of the pendency of the appraisal
proceedings; and if any stockholder fails to compith such direction, the Court may dismiss thecpealings as to such stockholder.

(h) After determining the stockholders entitlechtoappraisal, the Court shall appraise the shdetstmining their fair value exclusive
of any element of value arising from the accomptisht or expectation of the merger or consolidatiogether with a fair rate of interest, if
any, to be paid upon the amount determined to &éaiih value. In determining such fair value, theu@ shall take into account all relevant
factors. In determining the fair rate of interelg Court may consider all relevant factors, inglgdhe rate of interest which the surviving or
resulting corporation would have had to pay to tmrmoney during the pendency of the proceeding.naplication by the surviving or
resulting corporation or by any stockholder entile participate in the appraisal proceeding, tbar€may, in its discretion, permit discovery
or other pretrial proceedings and may proceedabupon the appraisal prior to the final deterntiima of the stockholder entitled to an
appraisal. Any stockholder whose name appearselisttfiled by the surviving or resulting corpdaat pursuant to subsection (f) of this
section and who has submitted such stockholdertficates of stock to the Register in Chancenguth is required, may participate fully in
all proceedings until it is finally determined ttsatch stockholder is not entitled to appraisaltsginder this section.

(i) The Court shall direct the payment of the faitue of the shares, together with interest, if, dyythe surviving or resulting
corporation to the stockholders entitled theratterest may be simple or compound, as the Courtditagt. Payment shall be so made to
each such stockholder, in the case of holders oértificated stock forthwith, and the case of hoddef shares represented by certificates 1
the surrender to the corporation
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of the certificates representing such stock. TherC»decree may be enforced as other decreegi@dlurt of Chancery may be enforced,
whether such surviving or resulting corporatiorabeorporation of this State or of any state.

() The costs of the proceeding may be determinethé Court and taxed upon the parties as the Caenns equitable in the
circumstances. Upon application of a stockholde¥,Gourt may order all or a portion of the experngesrred by any stockholder in
connection with the appraisal proceeding, includimighout limitation, reasonable attorney’s feed &me fees and expenses of experts, to be
charged pro rata against the value of all the shamétled to an appraisal.

(k) From and after the effective date of the meyeronsolidation, no stockholder who has demaragigulaisal rights as provided in
subsection (d) of this section shall be entitlegdte such stock for any purpose or to receive gatrof dividends or other distributions on
stock (except dividends or other distributions i do stockholders of record at a date which igrfo the effective date of the merger or
consolidation); provided, however, that if no petitfor an appraisal shall be filed within the tip®@vided in subsection (e) of this section, or
if such stockholder shall deliver to the survivimgresulting corporation a written withdrawal othustockholder’'s demand for an appraisal
and an acceptance of the merger or consolidatitrerevithin 60 days after the effective date af therger or consolidation as provided in
subsection (e) of this section or thereafter whth written approval of the corporation, then thghtiof such stockholder to an appraisal shall
cease. Notwithstanding the foregoing, no appraisateeding in the Court of Chancery shall be disedsas to any stockholder without the
approval of the Court, and such approval may belitemed upon such terms as the Court deems just.

() The shares of the surviving or resulting cogimmn to which the shares of such objecting stoltldrs would have been converted |
they assented to the merger or consolidation shak the status of authorized and unissued shétls surviving or resulting corporation.

D-4



Table of Contents

Annex E

VOTING AGREEMENT

This VOTING AGREEMENT (this “Agreement), dated as of October 16, 2006, is entered igtarid among LEVEL 3
COMMUNICATIONS, INC. (“Parent”) and the individuals and other parties listedSuhedule A hereto (each, &tockholdet, and
collectively, the “Stockholders).

WHEREAS, the Stockholders own (both beneficiallg afirecord) in the aggregate 8,024,392 shareafgany Common Stock, par
value $0.01 per share Company Common Stotk of Broadwing Corporation, a Delaware corporat{the “Company’) (together with any
shares of Company Common Stock acquired by the&kBobder after the date hereof being collectiveligneed to herein as theShares);

WHEREAS, Parent, Level 3 Services, LLC, a Delawinéed liability company and a direct wholly own&dibsidiary of Parent (*
Merger Sut”), Level 3 Colorado, Inc., a Delaware corporataord a direct wholly owned Subsidiary of Paren®iéter Subsidiary), and the
Company have entered into an Agreement and PlMedjer, dated as of the date hereof (tihderger Agreemeri); and

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

NOW, THEREFORE, in consideration of Parent’'s anddée Sub’s entering into the Merger Agreement arth@ mutual covenants
and agreements contained herein and other goodadnable consideration, the adequacy of which islineacknowledged, and intending to
be legally bound hereby, the parties hereto aggdell@ws:

SECTION 1.Defined Terms Capitalized terms used in this Agreement andtiwerwise defined herein shall have the meanings
assigned to them in the Merger Agreement.

SECTION 2.Representations and Warranties of Stockholdeaich Stockholder hereby represents and warramfarent as follows:

2.1Title to the SharesSuch Stockholder is the record and beneficialevaf, and has good and marketable title to, thabear of
shares of Company Common Stock set forth oppdsit@ame of such Stockholder on Schedule A herdtimhaas of the date hereof
constitutes all of the shares of Company CommonlkSiar any other securities convertible into orreigable for any shares of Company
Common Stock (all collectively beingCompany Securitie§ owned beneficially and of record by such Stodkleo and its respective
Affiliates. Such Stockholder and its respectiveilidfes do not have any rights of any nature taugegany additional Company Securities.
Such Stockholder owns all of such shares of Com@ymon Stock free and clear of all security irdgesgliens, claims, pledges, options,
rights of first refusal, agreements, limitationsvaing rights, restrictions, charges, proxies atiter encumbrances of any nature, and has not
appointed or granted any proxy, which appointmergrant is still effective, with respect to anysefch shares of Company Common Stock
owned by it.

2.2 Organization. Such Stockholder (if an entity) is duly organizedlidly existing, and in good standing under ltags of the state of
its incorporation, formation or organization.

2.3 Authority Relative to this Agreemersuch Stockholder has the legal capacity (in #s=®f Stockholders that are natural persons),
and all necessary power and authority to execudedativer this Agreement, to perform its obligasdrereunder, and to consummate the
transactions contemplated hereby. The executiordalindery of this Agreement by such Stockholder #relconsummation by such
Stockholder of the transactions contemplated hehalve been duly and validly authorized by all neagsaction on the part of
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such Stockholder (in case of Stockholders thahatenatural persons). This Agreement has beenahdyvalidly executed and delivered by
such Stockholder and, assuming the due authonzaticecution and delivery by Parent, constituteegal, valid and binding obligation of
such Stockholder, enforceable against such Stodkhat accordance with its terms, (i) except as bwlimited by bankruptcy, insolvency,
moratorium or other similar laws affecting or r@lgtto enforcement of creditors’ rights generadlpd (ii) subject to general principles of
equity.

2.4No Conflict. Except for any filings as may be required by aygtile federal securities laws, the execution aglvery of this
Agreement by such Stockholder does not, and tHenpesince of this Agreement by such Stockholder mall, (a) require any consent,
approval, authorization or permit of, or filing wibr notification to, any Governmental Authorityamy other Person by such Stockholder;
(b) conflict with, or result in any violation ofy @efault (with or without notice or lapse of timeboth) under any provision of, the certificate
of incorporation, by-laws or analogous documentsumh Stockholder (other than Stockholders thahateral persons) or any other
agreement to which such Stockholder is a partyudhicg any voting agreement, stockholders agreemweting trust, trust agreement, pledge
agreement, loan or credit agreement, note, bondgame, indenture lease or other agreement, instntymermit, concession, franchise or
license; or (c) conflict with or violate any judgntgorder, notice, decree, statute, law, ordinande,or regulation applicable to such
Stockholder or to such Stockholder’s property cets

SECTION3. Covenants of Stockhold.

3.1 Restriction on TransferExcept as provided in the last sentence of thi®iGn 3.1, Stockholder hereby covenants and agnegs
prior to the termination or expiration of this Agraent, except as otherwise specifically contemglbtethis Agreement, Stockholder shall
not sell, transfer, tender, assign, hypothecatglwrwise dispose of, grant any proxy to, depasgit@hares into a voting trust, enter into a
voting trust agreement or create or permit to extist additional security interest, lien, claim,dige, option, right of first refusal, limitation on
voting rights, charge or other encumbrance of atyne with respect to the Shares, that would prtemeimpair Stockholdes performance ¢
his obligations hereunder. Notwithstanding anythimthe contrary in this Agreement, Stockholder roagtinue to sell Shares in accordance
with the terms of his existing 10b5-1 trading plprgvided that he may not amend that plan to irerehe volume or frequency of the
disposition of the Shares.

3.2 Additional Shares Prior to the termination of this Agreement, e&tbckholder will promptly notify Parent of the nuertof any
new shares of Company Common Stock or any othemp@agnSecurities acquired directly or beneficiafyduch Stockholder, if any, after
the date hereof. Any such shares shall become é&Shaiithin the meaning of this Agreement.

3.3 Appraisal Rights Each Stockholder hereby irrevocably waives aghts of appraisal, or rights to dissent from thedée, 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 thiescimmation of the Merger or any of
other transactions contemplated hereby or thereby.

SECTION 4.Voting Agreement

4.1Voting AgreementEach Stockholder hereby agrees, severally angbimbly, that prior to the termination of this Aggment, a
any meeting of the stockholders of the Company,ev@w called, in any action by written consent &f stockholders of the Company
in any other circumstances upon which such Stodldrtd vote, consent or other approval is souglth &tockholder shall vote the
Shares owned beneficially or of record by such IStolder as follows:

(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;
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(b) against any action or agreement that Parenpiftasded reasonable prior written notice there@obtockholder that has or
would be reasonably likely to result in any coratis to the Compang’obligations under Article VIII of the Merger Agnment nc
being fulfilled;

(c) against any Acquisition Proposal;

(d) against any amendments to the Company OrgamzdtDocuments if such amendment would reasonablgxpected to
prevent or delay the consummation of the Closing|, a

(e) against any other action or agreement thaitténded, or could reasonably be expected, to impetefere with, delay, ¢
postpone the Merger or the transactions contentptareby or change in any manner the voting rightmy class of stock of the
Company.

4.2 Other Voting. Each Stockholder shall vote on all issues othan those specified in this Section 4 that may cbafere a meeting
the stockholders of the Company in its sole dismneiprovided that such vote does not contraveagthvisions of this Section 4. In the case
of a Stockholder who is a member of the CompanyarB of Directors, nothing in this Agreement sh&lldeemed to govern or relate to any
actions, omissions to act, or votes taken or rartdy such Stockholder in his capacity as a direaft the Company and no action taken by
such Stockholder in his capacity as a directohef@ompany shall be deemed to violate any of stmtkBolder’'s duties under this
Agreement.

SECTION 5.Representations and Warranties of PareRarent hereby represents and warrants to th&l8tlters as follows:
5.10rganization. Parent is duly organized, validly existing, andjpod standing under the laws of the state dfigsrporation.

5.2 Authority Relative to this AgreemerRarent has all necessary corporate power andritytto execute and deliver this Agreement,
to perform its obligations hereunder and to consaterthe transactions contemplated hereby. The &macand delivery of this Agreement
by Parent and the consummation by Parent of tinsdions contemplated hereby have been duly dithywauthorized by all necessary
action on the part of Parent. This Agreement has loeily and validly executed and delivered by Pagied, assuming the due authorization,
execution and delivery by the Stockholders, com&t#t a legal, valid and binding obligation of Parenforceable against Parent in accord;
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 tangeal principles of equity.

5.3No Conflict. The execution and delivery of this Agreement hyeat does not, and the performance of this AgreemeParent will
not, (a) require any consent, approval, authoonatir permit of, or filing with or notification t@ny Governmental Entity or any other Person
by Parent, except for filings with the SEC of sueports under the Exchange Act as may be requirednnection with this Agreement and
the transactions contemplated by this Agreement@bflict with, or result in any violation of, a@efault (with or without notice or lapse of
time or both) under any provision of, the certifecaf incorporation or by-laws of Parent or anyestagreement to which such Parent is a
party; or (c) conflict with or violate any judgmeiirder, notice, decree, statute, law, ordinande,or regulation applicable to Parent or to
Parent’s property or assets.

SECTION 6.Further AssurancesEach Stockholder shall, without further consitiera from time to time, execute and deliver, ouse
to be executed and delivered, such additional héu consents, documents and other instrumerRsuaEt may request for the purpose of
effectuating the matters covered by this Agreement.

SECTION 7.Stop Transfer OrderIn furtherance of this Agreement, concurrentlyeladth each Stockholder shall and hereby does
authorize Parent to notify the Company’s transfgra that there is a stop transfer order with ressfpeall Shares (and that this Agreement
places limits on the voting and transfer of ther88p Each Stockholder further agrees to caus€dnepany not to register the transfer of any
certificate representing any of the Shares unless gransfer is made in accordance with the terfntisi® Agreement.
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SECTION 8.Certain Events Each Stockholder agrees that this Agreementlandliligations hereunder shall attach to the Srands
shall be binding on any Person to which legal ordieial ownership of such Shares shall pass, verdil operation of law or otherwise. In
the event of any stock split, stock dividend, mergeorganization, recapitalization or other chaimgthe capital structure of the Company
affecting the Company Common Stock or other vosiagurities of the Company, the number of Shardé lshaeemed adjusted approprial
and this Agreement and the obligations hereundat atiach to any additional shares of Company Comftock or other Company
Securities issued to or acquired by a Stockholder.

SECTION 9.No Termination or Closure of Trust&Jnless, in connection herewith, the Shares heldry trust which are presently
subject to the terms of this Agreement are transfienpon termination to one or more Stockholdetsramain subject in all respects to the
terms of this Agreement, the Stockholders who argteées shall not take any action to terminatesectr liquidate any such trust and shall
take all steps necessary to maintain the existéraeof at least until the first to occur of (iptEffective Time of the Merger and (ii) the
termination of the Merger Agreement in accordanith its terms.

SECTION 10.Termination. This Agreement shall terminate on the first towroof (a) the Effective Time or (b) the terminatiof the
Merger Agreement, provided that the provisions@ft®n 11 hereof shall survive any such termination

SECTION 11 Miscellaneous

11.1ExpensesAll costs and expenses incurred in connection withtransactions contemplated by this Agreemerit sbgaid by the
party incurring such costs and expenses.

11.2Specific PerformanceThe parties hereto agree that, in the event amyigion of this Agreement is not performed in ademce
with the terms hereof, (a) the non-breaching paitlysustain irreparable damages for which thenedsan adequate remedy at law for money
damages and (b) the parties shall be entitledeoiip performance of the terms hereof, in additomny other remedy at law or in equity.

11.3Entire AgreementThis Agreement constitutes the entire agreemmioing the parties hereto with respect to the subjedtter
hereof and supersedes all prior agreements andsiaddings, both written and oral, among such gastiith respect to the subject matter
hereof.

11.4Assignment Without the prior written consent of the othertpao this Agreement, no party may assign anytsgir delegate any
obligations under this Agreement. Any such purgbessignment or delegation made without prior conséthe other party hereto shall be
null and void.

11.5Parties in Interest This Agreement shall be binding upon, inure solelthe benefit of, and be enforceable by, théigmhereto
and their successors and permitted assigns. Noihitigs Agreement, express or implied, is intenttedr shall confer upon any other person
not a party hereto any right, benefit or remedgmf nature whatsoever under or by reason of thieé&gent.

11.6Amendment This Agreement may not be amended except bysirument in writing signed by the parties hereto.

11.7 Severability. If any term or other provision of this Agreeméninvalid, illegal or incapable of being enfordeglany rule of law, ¢
public policy, all other conditions and provisioofsthis Agreement shall nevertheless remain infiuite and effect so long as the econom
legal substance of this Agreement is not affeateshly manner materially adverse to any party. Uparh determination that any term or o
provision is invalid, illegal or incapable of beirgforced, the parties hereto shall negotiate addaith to modify this Agreement so as to
effect the original intent of the parties as clgsa possible in a mutually acceptable mannerderathat the terms of this Agreement remain
as originally contemplated to the fullest extensgible.
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11.8Notices. Except as otherwise provided herein, all notenes other communications hereunder shall be iringriind shall be
deemed duly given (a) on the date of delivery livdeed personally, or by facsimile, upon confiriatof receipt, (b) on the first Business
Day following the date of dispatch if delivered dyecognized next-day courier service, or (¢) anfifith 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 tene such notice (or at such other address
for a party as shall be specified in a notice giveaccordance 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 10019
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).

11.9Governing Law This Agreement shall be governed and construeddéordance with the laws of the State of Delawagardless
of the laws that might otherwise govern under aaflie principles of conflicts of laws thereof.

11.10Headings. The descriptive headings contained in this Agresnare included for convenience of reference anly shall not
affect in any way the meaning or interpretationhi$ Agreement.

11.11Counterparts This Agreement may be executed and deliveredu@iitg by facsimile transmission) in one or moremi@rparts,
and by the different parties hereto in separatetswparts, each of which when so executed andetelivshall be deemed to be an original
all of which taken together shall constitute ond #re same agreement.
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IN WITNESS WHEREOF, each of the parties heretodsased this Agreement to be duly executed andetelivas of the date first
written above.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ ROBERTM. Y ATES
Name: Robert M. Yates
Title: Senior Vice President
STOCKHOLDERS

DR. DAVID HUBER

By: /s/  DAvID R. HUBER

Name: David R. Huber

HRLD LIMITED PARTNERSHIP

By: /s/ Davip R. HUBER
Name: David R. Huber
Title: President of its general partner,

HRLD CORPORATION

DR. DAVID R. HUBER GRANTOR RETAINED
ANNUITY TRUST

By: /s/ DaviD R. HUBER
Name: David R. Huber
Title: Grantor
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/ Davip R. HUBER
Name: David R. Huber
Title: President
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SCHEDULE A

Total
Name and Address Number and Class Number of
of Stockholder of Shares Owned Votes

David R. Huber
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104t 5,053,937 common sha 5,053,93

HRLD Limited Partnership
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104! 2,491,673 common sha 2,491,67.

The David R. Huber Grantor
Retained Annuity Trust
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104t 295,210 common shar 295,21C

Columbia Trust
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104t 142,000 common shar 142,00C

Grande Foundation
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104 41,276 common shar 41,276

HRLD Corporation
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104! 296 common share 296
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Iltem 20. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of tteteSof Delaware, empowers a Delaware corporationdemnify any person who
was or is a party or is threatened to be madets many threatened, pending or completed actait,or proceeding, whether civil, criminal,
administrative or investigative (other than anactdy or in the right of such corporation) by reasdthe fact that such person is or was a
director, officer, employee or agent of such cogpion, or is or was serving at the request of suporation as a director, officer, employee
or agent of another corporation or enterprise. Aomation may, in advance of the final action oy aivil, criminal, administrative or
investigative action, suit or proceeding, pay thpemses (including attorneys’ fees) incurred by effiger, director, employee or agent in
defending such action, provided that the directasfficer undertakes to repay such amount if itlshiimately be determined that he or sh
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseasgs (including attorneys’ fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana inanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

A Delaware corporation may indemnify officers ankdtors in an action by or in the right of the poration to procure a judgment in
its favor under the same conditions, except thahdemnification is permitted without judicial agwal if the officer or director is adjudged
be liable to the corporation. Where an officer mector is successful on the merits or otherwisthandefense of any action referred to above,
the corporation must indemnify him or her agaihstéxpenses (including attorneys’ fees) which heheractually and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation’s by-law, agreemeate or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Restated Certificate of Incorporatiohgt‘Certificate”) of Level 3
Communications, Inc., a Delaware corporation asgutsidiaries, which we refer to as Level 3, aaddl 3's Amended and Restated By-
Laws (the “By-Laws”) provide that Level 3 shall emnify each person who is or was a director, offareemployee of Level 3 (including the
heirs, executors, administrators or estate of geckon) or is or was serving at the request of L&wess director, officer or employee of
another corporation, partnership, joint ventunestiior other enterprise, to the fullest extent pech under subsections 145(a), (b), and (c) of
the DGCL or any successor statute. The indemnifiogirovided by the Certificate and the By-Lawslshat be deemed exclusive of any
other rights to which any of those seeking inderoatfon or advancement of expenses may be entitie@r any by-law, agreement, vote of
stockholders or disinterested directors or othexwi®th as to action in his or her official capgaeihd as to action in another capacity while
holding such office, and shall continue as to apemwho has ceased to be a director, officer, eyeplor agent and shall inure to the benefit
of the heirs, executors and administrators of supkrson. Expenses (including attorneys’ fees)riecuin defending a civil, criminal,
administrative or investigative action, suit or geeding upon receipt of an undertaking by or orabiedi the indemnified person to repay s
amount if it shall ultimately be determined thatdneshe is not entitled to be indemnified by Le¥eThe Certificate further provides that a
director of Level 3 shall not be personally liabdd_evel 3 or its stockholders for monetary damégesreach of fiduciary duty as a director,
except for liability (i) for any breach of the diter’s duty of loyalty to Level 3 or its stockholderi) for acts or omissions not in good faith
which involve intentional misconduct or a knowiniglhation of law, (iii) under Section 174 of the DGCor (iv) for any transaction from
which the director derived an improper personalkdfierif the DGCL is amended to authorize corpomtéon further eliminating or limiting
the personal liability of directors, then the ligliof a director of Level 3 shall be eliminatedlonited to the fullest extent permitted by the
DGCL as so amended.
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The By-Laws provide that Level 3 may purchase aathtain insurance on behalf of its directors, @&f&; employees and agents against
any liabilities asserted against such personsarisiit of such capacities.

Item 21. Exhibits and Financial Statement Schedules
The following exhibits are filed herewith or incamated herein by reference:
Exhibit No. Description
2.1 Agreement and Plan of Merger, dated as of Octobe2006, among Level 3 Communications, Inc., L&/8ervices,

LLC, Level 3 Colorado, LLC and Broadwing Corporati@attached as Annex A to the proxy statement/pcsis
included in this Registration Statemel

3.1 Restated Certificate of Incorporation of Level 3n@ounications, Inc. (filed as Exhibit 3 to Level 3
Communications, In’s Current Reports on Forn-K filed on May 27, 2005 and May 17, 200

3.2 Amended and Restated By-laws of Level 3 Commurgdaatilnc. (filed as Exhibit 3 to Level 3 Communioas, Inc.’s
Current Report on Formr-K filed on May 17, 2006)

5.1* Opinion of Willkie Farr & Gallagher LLP as to thahdity of the shares being register

8.1* Opinion of Willkie Farr & Gallagher LLP as to thedtérial United States federal income tax conseqesentthe
merger.

8.2¢ Opinion of Greenberg Traurig, LLP as to the Matddaited States federal income tax consequencéseaferger

9.1 Voting Agreement, dated as of October 16, 2006y among Level 3 Communications, Inc. and theviddals and

other parties listed on Schedule A thereto (attd@®Annex E to the proxy statement/prospectusided in this
Registration Statemen

21.1 Subsidiaries of the Registra

23.1 Consent of KPMG LLP for Level 3 Communications, .l

23.2 Consent of PricewaterhouseCoopt

23.c Consent of KPMG LLP for Broadwing Corporatic

23.4* Consent of Willkie Farr & Gallagher LLP (includen Exhibits 5.1 and 8.1 herett

23.5 Consent of Greenberg Traurig, LLP (included in Bitt8.2 hereto)

24.1 Powers of Attorney (included on the signature pdgesto).

99.1 Opinion of Thomas Weisel Partners LLC (attachedrmsex B to the proxy statement/prospectus includedis
Registration Statemen

99.2 Opinion of Goldman, Sachs & Co. (attached as Arbéa the proxy statement/prospectus included i Registration
Statement)

99.c Consent of Thomas Weisel Partners L

99.4 Consent of Goldman, Sachs &

* To be filed by amendmer
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Item 22. Undertakings
The undersigned Registrant hereby undertakes:
(a) To file, during any period in which offers @las are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectiofa)(3) of the Securities Act of 1933.

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the registrastatement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantpe informatiol
set forth in the registration statement. Notwithsliag the foregoing, any increase or decrease lumve of securities offered (if tl
total dollar value of securities offered would eateed that which was registered) and any devidtton the low or high end of
the estimated maximum offering range may be redlat the form of prospectus filed with the Sedesitand Exchange
Commission (the “Commission”) pursuant to Rule 424{, in the aggregate, the changes in volumegiwk represent no more
than a 20% change in the maximum aggregate offgnilcg set forth in the “Calculation of RegistratiBee” table in the effective
registration statement.

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration
statement or any material change to such informatidhe registration statement.

(b) That, for the purpose of determining any lidpilinder the Securities Act, each such post-effe@mendment shall be deemed
to be a new registration statement relating testhmurities offered therein, and the offering oftesecurities at that time shall be deemed
to be the initial bona fide offering thereof.

(c) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsa
at the termination of the offering.

(d) That, for purposes of determining any liabililyder the Securities Act of 1933, each filingla# Registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Secuérifirchange Act of 1934 (and, where applicable, &lnh of an employee benefit
plan’s annual report pursuant to Section 15(d) of theufes Exchange Act of 1934) that is incorporaigdeference in the registrati
statement shall be deemed a new registration stater@lating to the securities offered therein, #iredoffering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

(e) That prior to any public reoffering of the seties registered hereunder through use of a patapavhich is a part of this
registration statement, by any person or party islieemed to be an underwriter within the meanirigue 145(c), the issuer
undertakes that such reoffering prospectus wilt@iorthe information called for by the applicabégistration form with respect to
reofferings by persons who may be deemed undergyite addition to the information called for byethther items of the applicable
form.

(f) That every prospectus: (i) that is filed punsuiep paragraph (e) immediately preceding, ortkigt purports to meet the
requirements of Section 10(a)(3) of the Securitiesand is used in connection with an offering efgrities subject to Rule 415, will be
filed as a part of an amendment to the registragtatement and will not be used until such amendiisesffective, and that, for purpos
of determining any liability under the Securitiestfeach such post-effective amendment shall beddé¢o be a new registration
statement relating to the securities offered timer@nd the offering of such securities at that tghall be deemed to be the initial bona
fide offering thereof.

(9) To respond to requests for information thahéorporated by reference into the prospectus pumtsto Item 4, 10(b), 11 or 13
of this Form, within one business day of receipswéh request, and to send the incorporated dodsrbgriirst class mail or other
equally prompt means. This includes informationtaored in the documents filed subsequent to thectffe date of the registration
statement through the date of responding to theesiq
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(h) To supply by means of a post-effective amendraktinformation concerning a transaction, and¢bmpany being acquired
involved therein, that was not the subject of arduded in the registration statement when it bexaffective.

Insofar as indemnification by the Registrant fabllities arising under the Securities Act may benpitted to directors, officers and
controlling persons of the Registrant pursuanh&fbregoing provisions, or otherwise, the Regigthas been advised that, in the opinion of
the Commission, such indemnification is againstipyilicy as expressed in the Securities Act andhierefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the Registrareafenses incurred or paid by a director,
officer or controlling person of the Registrantlie successful defense of any action, suit or faaicg) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Securities Act andlvédlgoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registrattate®ent to be signed on its behal
the undersigned, thereunto duly authorized, inGte of Broomfield, State of Colorado, on the 6tydf November, 2006.

LEVEL 3 COMMUNICATIONS, INC.

By: /sl James Q. Crowe
Name: James Q. Crowe
Title: Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitute andiappbomas C.
Stortz and Neil J. Eckstein, as his true and laaftdrney-in-fact and agent for the undersignedh Will power of substitution, for and in the
name, place and stead of the undersigned to sidfilarwith the Securities and Exchange Commissinder the Securities Act of 1933, as
amended, (i) any and all pre-effective and postatife amendments to this registration statemengn(y registration statement relating to
this offering that is to be effective upon filingnsuant to Rule 462(b) under the Securities A&9#3, as amended, (iii) any exhibits to any
such registration statement or pre-effective ot4eéfective amendments, (iv) any and all applicasiand other documents in connection with
any such registration statement or pre-effectivpast-effective amendments, and generally to dthadgs and perform any and all acts and
things whatsoever requisite and necessary or tésita enable Level 3 Communications, Inc. to convgth the provisions of the Securities
Act of 1933, as amended, and all requirementseBibcurities and Exchange Commission.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date

Chairman of the Board November 6, 2006

/s/  Walter Scott, Jr.
Walter Scott, Jr.

/s/  James Q. Crowe Chief Executive Officer and Director November 6, 2006
James Q. Crowe
/s/ Sunit S. Patel Group Vice President and Chief Financial Officer November 6, 2006
Sunit S. Patel (Principal Financial Officer
/s/ Eric J. Mortensen Sr. Vice President and Controller (Principal November 6, 2006
Eric J. Mortensen Accounting Officer)
/s/ James O. Ellis, Jr. Director November 6, 2006

James O. Ellis, Jr.

/s/ Richard R. Jaros Director November 6, 2006
Richard R. Jaros
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Name

Title

Date

/sl Robert E. Julian

Robert E. Julian

/s/  Arun Netravali

Arun Netravali

/s/  John T. Reed

John T. Reed

/s/ Michael B. Yanney

Michael B. Yanney

/s/ Albert C. Yates

Albert C. Yates

Director

Director

Director

Director

Director
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November 6, 2006

November 6, 2006

November 6, 2006

November 6, 2006

November 6, 2006



Level 3 Communications, Inc.
Level 3 Financing, Inc.
Level 3 Communications, LLC
Eldorado Acquisition Three, LLC
WilTel Communications Group, LLC
WilTel Communications, LLC
BTE Equipment, LLC
Level 3 International, Inc.
Level 3 Holdings, B.V.
Level 3 Communications Limited (UK)
Level 3 Communications GmbH (Germany)
Level 3 Holdings, Inc.
KCP, Inc.

Exhibit 21.1



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dated Mar@0@6 with respect to the consolidated balancetsiudd evel 3 Communications, Inc. and
subsidiaries as of December 31, 2005 and 2004thencklated consolidated statements of operatsash flows, changes in stockholders’
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBhet005, management’'s assessment of
the effectiveness of internal control over finahc@porting as of December 31, 2005, and the effesess of internal control over financial
reporting as of December 31, 2005, incorporatedihday reference and to the reference to our fintlew the heading “Experts” in the
prospectus.

Our reports refer to a change in the method of @aiiog for asset retirement obligations in 2003.

/s/KPMG LLP

Denver, Colorado
November 6, 200



Exhibit 23.2

Consent of Independent Registered Public Accountingirm

We hereby consent to the incorporation by referémtleis Registration Statement on Fornd 8f Level 3 Communications, Inc., of our reg
dated March 11, 2005, relating to the financialesteents of WilTel Communications Group, Inc., whagpears in the Current Report on
Form 8-K of Level 3 Communications, Inc. dated Deber 23, 2005. We also consent to the referenas tmder the heading “Experts” in
such Registration Statement.

/sl PricewaterhouseCoopers LLP

Tulsa, Oklahoma
November 6, 200



Exhibit 23.3
Consent of Independent Registered Public Accountingirm
The Board of Directors

Broadwing Corporation:

We consent to the use of our reports dated Mar@0@6, with respect to the consolidated balancetshe Broadwing Corporation and
subsidiaries as of December 31, 2005 and 2004thencklated consolidated statements of operatgiaskholders’ equity, and cash flows for
each of the years in the three-year period endegmber 31, 2005, management’s assessment of #atiedihess of internal control over
financial reporting and the effectiveness of in&mrontrol over financial reporting as of DecemBgr 2005, incorporated herein by reference
and to the reference to our firm under the heathixperts” in the prospectus.

/sl KPMG LLP

Austin, Texas
November 3, 200



Exhibit 99.3

Thomas Weisel Partners

The Board of Directors

Broadwing Corporation

1122 Capital of Texas Highway South
Austin, Texas 78746

Dear Members of the Board:

We hereby consent to the inclusion of our opinigttel as an annex to, and to the reference theneter the captions “Summary —
Opinions of the Financial Advisors to the BroadwBwgard of Directors,” and “The Merger — OpinionTfiomas Weisel Partners” in the
proxy statement/prospectus relating to the propasedjer transaction involving Level 3 Communicagioimc. (“Level 3") and Broadwing
Corporation, which proxy statement/prospectuspara of the Registration Statement on Form S-4enfdl 3. By giving such consent, we do
not thereby admit that we are experts with resfmeany part of such Registration Statement withemreaning of the term “expert” as used
in, or that we come within the category of persehgse consent is required under, the SecuritieoAt933, as amended, or the rules and
regulations of the Securities and Exchange Comorigsiomulgated thereunder.

/ s/ T HoMAS W EISELP ARTNERSLLC
THOMAS WEISEL PARTNERS LLC

New York, New York
November 3, 200



Exhibit 99.4

Goldman, Sachs & Co.
85 Broad Street | New York, New York 10004 gl['{}]g]ﬂ"
Tel: 212-902-1000 | Fax: 212-357-4451

November 6, 200

Board of Directors

Broadwing Corporation

1122 Capital of Texas Highway South
Austin, TX 78746-6426

Re: Initially Filed Registration Statement on Fori-4 of
Level 3 Communications, Inc. filed on November 60&

Gentlemen:

Reference is made to our opinion letter, dated k3atd6, 2006, with respect to the fairness fronmaricial point of view to the holders of the
outstanding shares of common stock, par value $§8e®share, of Broadwing Corporation (the “Comparof'the Consideration (as definec
the opinion letter) to be received by such holdedsen in the aggregate, pursuant to the AgreearahPlan of Merger, dated as of October
16, 2006, among Level 3 Communications, Inc. (“Ue37¢, Level 3 Services, LLC, a wholly owned subiaiy of Level 3, Level 3 Colorado,
Inc., a wholly owned subsidiary of Level 3, and @@mpany.

The foregoing opinion letter is provided for théoirmation and assistance of the Board of Direatbthe Company in connection with its
consideration of the transaction contemplated thexed is not to be used, circulated, quoted oemtise referred to for any other purpose,
nor is it to be filed with, included in or referréalin whole or in part in any registration statertgroxy statement or any other document,
except in accordance with our prior written consév understand that the Company has determinixtitede our opinion in the above-
referenced Registration Statement.

In that regard, we hereby consent to the referamoeir opinion under the captions “Summary-Opiniohthe Financial Advisors to the
Broadwing Board of Directors,” “The Merger-Recomrdation of the Broadwing Board; Reasons for the Mergnd “The Merger-Opinion
of Goldman, Sachs” and to the inclusion of the doiag opinion in the Proxy Statement/Prospectukided in the above-mentioned
Registration Statement. Notwithstanding the foregpit is understood that our consent is beingveedid solely in connection with the filing
of the above-mentioned version of the Registrafitatement and that our opinion is not to be usedylated, quoted or otherwise referred to
for any other purpose, nor is it to be filed witlhgluded in or referred to in whole or in part imyaregistration statement (including any
subsequent amendments to the above-mentioned RéigistStatement), proxy statement or any otheudmnt, except in accordance with
our prior written consent. In giving such consave,do not thereby admit that we come within thegaty of persons who:



Board of Directors
Broadwing Corporation
November 6, 200
Page Two

consent is required under Section 7 of the Seear#ict of 1933 or the rules and regulations of3keurities and Exchange Commission
thereunder.

Very truly yours,

/s/ GOLDMAN , SACHS& C 0.
(GOLDMAN, SACHS & CO.)




