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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reporteaiuary 25, 2006

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 47-0210602
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive offices) (Zip code)

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

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

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

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

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 1.01. Entry into a Material Definitive Agreement
Item 3.02. Unregistered Sales of Equity Securities
Purchase Agreement

On January 25, 2006, Level 3 Communications, LLU&{El 3 Communications"), entered into a purchageament (the "Purchase
Agreement") with PT Holding Company LLC ("PT Holdih and solely for purposes of certain portionshaf Purchase Agreement, Progress
Telecommunications Corporation, EPIK Communicatibmt®rporated, Florida Progress Corporation, Ody3secorp, Inc. and Level 3
Communications, Inc. ("Level 3"), pursuant to whigktvel 3 Communications would purchase from PT liwjdall of the membership
interests in Progress Telecom, LLC ("Telecom"),leding certain specified assets and liabilitie§ efecom. Telecom is jointly owned
(indirectly through PT Holding) by Progress Enerigng. and Odyssey Telecorp, Inc. Closing of thegeation is subject to customary closing
conditions including the receipt of federal andestagulatory approvals.

Under the terms of the agreement, Level 3 Commtinitsiexpects to pay total consideration of $13lfioni consisting of $68.5 million in
unregistered shares of Level 3 common stock andb$68lion in cash, subject to adjustments baseworking capital and other matters. 1
number of shares of Level 3 common stock to bevdedd will be determined by the result of dividi®g8.5 million by the simple arithmetic
average of the share price of Level 3 common sfockach of the ten (10) consecutive trading daythe Nasdaq National Market ending
third business day immediately preceding the ctpsiate. The Purchase Agreement also gives Leveln3n@linications a cash substitution
right that allows it to pay additional cash considi@n instead of shares of Level 3 common stock.

As specified in the Purchase Agreement, on or poidhe closing, Telecom will transfer certain extgd assets to PT Holding and PT Hol
will assume certain excluded liabilities. The extdd assets include the wireless tower attachmesméss and its interests in affiliates
focused on providing distributed antennae systemsawver backhaul services to wireless providers.

The Purchase Agreement contains customary repeggrTd, warranties, covenants and indemnities.

The Purchase Agreement is filed as Exhibit 10.thimForm 8-K and incorporated herein by referefi¢te descriptions of the material terms
of the Purchase Agreement are qualified in theiirety by reference to such exhibit.

The shares of Level 3 common stock issued, if ail/pe sold to PT Holding pursuant to the exemptfmm registration contained in Sect
4(2) of the Securities Act of 1933, as amended.



Registration Rights Agreement

Level 3, PT Holding, Progress Telecommunicationgo@ration, Caronet, Inc. and EPIK Communicatiorsoiporated (Progress
Telecommunications Corporation, Caronet, Inc. aRtKECommunications Incorporated are collectiveliereed to as the "Seller Owners")
intend to enter into a registration rights agreenoerthe closing of the transaction contemplatedheyPurchase Agreement (the "Registration
Rights Agreement") with respect to any shares @eL8 common stock to be issued to PT Holding. Ramsto the Registration Rights
Agreement and upon the later of five business fiali@ving the closing of the transaction contemethby the Purchase Agreement and
March 1, 2006, Level 3 will be required to fileegistration statement covering the shares of L&wmmon stock issued to PT Holding
under the Purchase Agreement. The Level 3 comnuomk still also be subject to a transfer restrictibat limits the number of shares PT
Holding can sell (with certain exceptions) on aieg day. This transfer restriction expires 180ifigm the effective date of the registrat
statement (the "Effective Date"). In addition, puast to the Registration Rights Agreement (withiaiarexceptions), (i) at any time after the
Effective Date and prior to June 30, 2006, PT Hajdind Seller Owners shall not, and shall not peamy of their affiliates to knowingly
make any direct transfer of the Level 3 commonisto@ negotiated transaction to one or more persoat would result in the acquirer
holding economic or voting ownership in excessivd percent (5%) or more of the Level 3 common lstaad

(i) at any time after the Effective Date, PT Haolgiand the Seller Owners shall not knowingly arallstot knowingly permit any of their
affiliates to knowingly make any direct transfertbé Level 3 common stock in a negotiated transadt one or more persons that would
result in the acquirer holding economic or votimgnership in excess of ten percent (10%) or motth@ievel 3 common stock.

The Registration Rights Agreement is filed as EitHiB.2 to this Form 8-K and incorporated hereirréference. The descriptions of the
material terms of the Registration Rights Agreenagatqualified in their entirety by reference taclsexhibit.

Iltem 8.01. Other Events

On January 26, 2006, Level 3 issued a press retgasmincing that it has signed a definitive agradrteacquire all of the membership
interests of Progress Telecom LLC, a regional wéadke network services company based in St. Petgysblorida.

The press release is filed as Exhibit 99.1 toFoism 8-K and incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibit:
(a) Financial Statements of business acquired
None

(b) Pro forma financial information

None

(c) Shell company transactions

None

(d) Exhibits

10.1 Purchase Agreement by and among Level 3 Corngations, LLC, PT Holding Company LLC, Progresseb@immunications
Corporation, EPIK Communications Incorporated, ill@Progress Corporation, Odyssey Telecorp, Ind.Laavel 3 Communications, Inc.
dated as of January 25, 2006.

10.2 Form of Registration Rights and Transfer Regin Agreement by and among Level 3 Communicatadnc., PT Holding Company
LLC, Progress Telecommunications Corporation, Catdnc., and EPIK Communications Incorporateddehbtered into on the closing of
the transaction contemplated by the Purchase Agmeem

99.1 Press Release, dated January 26, 2006, of B&@mmunications, Inc. relating to the signingaadefinitive agreement to acquire all of
the membership interests of Progress Telecom LLC.



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

Level 3 Communications, Inc.

January 30, 2006 By: /sl Neil J. Eckstein
Dat e Nei |l J. Eckstein, Senior Vice President



Exhibit 10.1
PURCHASE AGREEMENT

DATED AS OF JANUARY 25, 2006

BY AND BETWEEN

LEVEL 3 COMMUNICATIONS, LLC

AND

PT HOLDING COMPANY LLC
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PURCHASE AGREEMENT

This Purchase Agreement (this "Agreement") is eatémto as of January 25, 2006 (the "Effective Datey and among Level 3
Communications, LLC, a Delaware limited liabilitprapany ("Purchaser"), and PT Holding Company LLOgéaware limited liability
company ("Seller"), and solely for purposes of életi8 and Section 3.27 of this Agreement, Progfesscommunications Corporation, a
Florida corporation ("PTC"), Caronet, Inc., a No@hrolina corporation ("Caronet”), EPIK Communioas Incorporated, a Delaware
corporation ("EPIK"), Florida Progress Corporatiarf-lorida corporation ("FPC"), and Odyssey Telpctnc., a Delaware corporation ("OT"
which together with Caronet, PTC, EPIK and FPCirdévidually or collectively referred to as a "Gaator" or the "Guarantors") and solely
for purposes of Articles 8 and 4 of this Agreemémtyel 3 Communications, Inc., a Delaware corporafl'Level 3"). Purchaser and Seller
are referred to herein individually as a "Partyt @ollectively as the "Parties."

RECITALS

WHEREAS, Seller owns all of the issued and outstanchembership units of Progress Telecom, LLC, Ware limited liability company
(the "Company");

WHEREAS, this Agreement contemplates a transadatiavhich Purchaser will acquire from Seller, in Baage for the consideration
described below, all of the issued and outstandiegibership units of the Company;

WHEREAS, Purchaser desires to purchase and adgoineSeller, and Seller desires to sell and transf@urchaser all of the Units, on the
terms and subject to the conditions set forth is Aigreement;

NOW, THEREFORE, in consideration of the mutual agnents contained herein and for other good andalsédiconsideration, the valt
receipt and sufficiency of which are hereby ackremgled, the Parties agree as follows:

ARTICLE 1
DEFINITIONS

"Acquired Assets" means all of the right, titledanterest that the Company possesses in and tioeadissets, rights and properties, including
all of its (a) Owned Real Property and Leased Reaperty, (b) tangible personal property (such ashimery, equipment, inventories of
materials and supplies, manufactured and purchaeses, goods in process and finished goods, fumitutomobiles, trucks, tractors, traile
tools, jigs, and dies), (c) Company Intellectuadgarty, goodwill associated therewith, licenses suldlicenses granted and obtained with
respect thereto, and rights thereunder, remedi@astgnfringements thereof, and rights to protectf interests therein under the laws of all
jurisdictions, (d) leases, subleases, and rigleietinder, (e) agreements, contracts, instrumethgs; similar arrangements, and rig
thereunder, (f) accounts, notes, and other reckisaly) securities (including the capital stoclotiter equity interests in its Subsidiaries), (h)
claims, deposits, prepayments, refunds, causestiohachoses in action, rights of recovery, righttse-off, and rights of recoupme



(excluding any such item relating to the paymentaftes), (i) franchises, approvals, permits, liespn®rders, registrations, certificates,
variances, and similar rights obtained from govesnta and governmental agencies, (j) books, recterdgers, files, documents,
correspondence, lists, plats, architectural pldresyings, and specifications, creative materialseaising and promotional materials, studies,
reports, and other printed or written materialgl &) the organizational documents of Company ewténto or effective as of or after the
Reorganization, including the corporate chartealifjoations to conduct business as a foreign c@iyon, minute books, arrangements with
registered agents relating to foreign qualificagictaxpayer and other identification numbers; piedi however, that the Acquired Assets ¢
not include Income Tax Returns and all related wxagers or any of the Excluded Assets.

"Affiliate" has the meaning set forth in Rule 12lm#the regulations promulgated under the Secsriiechange Act of 1934, as amended.
"Allocation" has the meaning set forth in Sectio8.2

"Business" shall refer to all businesses operayettid Company and its Subsidiaries, exceptingh@)Tower Business, (ii) the Excluded
Assets, and
(iii) the businesses operated by the Excluded iatél, each of which will be transferred to Sellefdse Closing.

"Cash Purchase Price" has the meaning set foSedation 2.3.

"Cash Substitution Right" has the meaning set fortBection 2.4.

"Closing" has the meaning set forth in Section 2.6.

"Claims" has the meaning set forth in Section §.2(a

"Closing Date" has the meaning set forth in Secfidh

"COBRA Coverage" shall mean the continuation ofltheeare coverage as required under Part 6 (Sec@0h-609) of ERISA.
"Code" means the Internal Revenue Code of 198&manded.

"Company" has the meaning set forth in the Recitals

"Company Benefit Plan" has the meaning set fortBantion 3.16(a).

"Company Contracts" has the meaning set forth otiG@g 3.11(a).

"Company Intellectual Property" means all of ther(any's and Subsidiaries' patents, patent apmitatlicenses, trademarks, trade names,
service marks, domain names, computer software, dapyrights, trade secrets, confidential busiimgssmation (including formulas,
compositions, inventions, manufacturing and proidugbrocesses and techniques, technical drawingslesigns, technical data, customer
and supplier data, pricing and cost informatiossaziated goodwill, all results and other informatielated to any research and development
project, including all rights thereunder, remedigginst infringement and rights to protection of
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interests therein under the Laws of all jurisdictipin each case to the extent legally assignatnleiaed by the Company or the Subsidiaries
as of the Closing Date; provided, however, thatitbstanding the foregoing, "Company Intellectuedferty” does not include (i) any of the
items or types of intellectual property listed abdlvexclusively related to the Excluded Assets] @Ghany trademarks subject to the
Transitional Trademark License.

"Confidential Information" means any informationmeerning the business and affairs of Seller, itssBliaries and its Excluded Subsidiaries
that is not already generally available to the ubl

"Confidentiality Agreement" has the meaning settfan Section 5.4.
"Disclosure Schedule" has the meaning set forthriitle 3 below.
"Effective Date" has the meaning set forth in thefce hereto.

"Employee Benefit Plan" means any "employee bepédin" as such term is defined in ERISA Sectior) 3¢ any other material employee
benefit plan, program or arrangement, includinghauit limitation, any such plan, program or arrangat providing severance pay, sick
leave, vacation pay, salary continuation for dikighiretirement benefits, deferred compensatiamus pay, incentive pay, stock options,
equity participation, hospitalization insurance digal insurance, life insurance, scholarships tiotu reimbursements.

"Employees" means those employees of the CompathjtaBubsidiaries that the Parties have agreegrareipally involved in and dedicat
to the Business and whose names are set forthhiedbe 5.7 of the Disclosure Schedule; providesyewer, that such term shall in no event
include the Excluded Employees.

"Environmental Laws" shall mean any applicable langgulations or other requirements of law or comnaav relating to the protection or
pollution of the environment or natural resources.

"ERISA Affiliate” means each entity that is, or Haeen, treated as a single employer with SellerCGbmpany or any Subsidiary during the 5-
year period preceding the date hereof for purpot€ode Section 41«

"Exchange Act" means the Securities Exchange A&B8#, as amended.
"Excluded Affiliate" shall mean PT Wireless, Ina.Delaware corporation.
"Excluded Assets" has the meaning set forth iniGe@&.1(b).

"Excluded Employees" means (i) those employeeRefCtompany and its Subsidiaries that the Parties hgreed are not principally involv
in and dedicated to the Business and whose naraeseaforth in Schedule 5.7 of the Disclosure Saleedind (ii) the former employees of
Company and its Subsidiaries whose employment textad prior to the Closing Date, whether or nohseimployees' employment was at
time principally involved in and dedicated to thesthess.



"Excluded Liabilities" means all liabilities of tteompany and its Subsidiaries (whether known omnomln, whether asserted or unasserted,
whether absolute or contingent, whether accruadaccrued, whether liquidated or unliquidated, whédther due or to become due) other
than the Retained Liabilities.

"Excluded Subsidiaries" shall mean, individuallydamollectively, (a) Progress Telecom InternatiohalC, a Delaware limited liability
company wholly owned by the Company, (b)Progredscben Holding, Limitada, a Brazilian limited lialty company which is, indirectly
through Progress Telecom International, LLC andyRrss Telecom Virginia, LLC, a wholly owned subaigiof the Company, (c) Progress
Telecom Do, Limitada, a Brazilian limited liabilisgompany which is, indirectly through Progress Teta International, LLC and Progress
Telecom Holdings, Limitada, a wholly owned subsidiaf the Company,

(d) Progress Telecom Virginia, LLC, a Virginia lired liability company and a wholly owned subsidiaffCompany and (e) the Excluded
Affiliate.

"Final Allocation" has the meaning set forth in &a&t 2.8.
"Final Purchase Price" has the meaning set forBeiction 2.5.
"GAAP" means United States generally accepted atomyprinciples as in effect from time to timeneststently applied.

"Governmental Entity" means any government or aggnay, bureau, board, commission, court, departnoéfitial, political subdivision,
tribunal or other agency or instrumentality of ayjovernment, whether federal, state or local, inUhéed States.

"Guarantor" and "Guarantors" each has the mearinfpeh in the preface hereto.
"Hart-Scott-Rodino Act" means the Hart-Scott-Rodhitrust Improvements Act of 1976, as amended.

"Hazardous Material" means any element, compoumginical mixture, contaminant, pollutant, matenedste or other substance that is
defined as hazardous or toxic under any Environadéraw, including but not limited to hazardous dabses and hazardous wastes.
Hazardous Materials do not include those matetfi@sare produced, manufactured, or otherwise ekisér directly or as a coincidence of
the primary business enterprise in which the Comgard the Subsidiaries are engaged.

"Income Taxes" means all Taxes based upon, meabyrext calculated with respect to (i) gross orinebme or gross or net receipts or
profits (including, but not limited to, any capi@dins, alternative minimum taxes, net worth angltares on items of tax preference, but not
including sales, use, goods and services, reatimopal property transfer or other similar tax@g)multiple bases (including, but not limited
to, corporate franchise, doing business or occapatixes) if one or more of the bases upon which sax may be based upon, measured by,
or calculated with respect to, is described in sta(i) above, or (iii) withholding taxes measurdthweference to or as a substitute for any tax
described in clauses (i) or (ii) above; and "Incofaa” means any one of them; provided, howevet,ltiome Taxes shall not include any
Tax imposed on or payable by the Company or thesifligries.



"Income Tax Return" means any Tax Return thatesl&d Income Taxes.

"Indemnitee" has the meaning set forth in Sectién 8

"Indemnitor" has the meaning set forth in Sectidh 8

"IP" means Internet protocol, as such term is comlgnonderstood and used in the telecommunicatiodsstry.

"IRU" has the meaning set forth in Section 3.11(xi)

"Laws" means any applicable federal, state or |tma) statute, rule, regulation, ordinance, perorider, writ, injunction, judgment or decree.

"Leased Real Property" means all leasehold or asbleold estates and other rights to use or ocauplaad, buildings, structures,
improvements, fixtures or other interest in reagarty that is used in the Business.

"Leases" means all leases, subleases, licensexssions and other agreements (written or oraldiing all amendments, extensions,
renewals, guaranties, and other agreements wiplecethereto, pursuant to which the Company orddritg Subsidiaries holds any Leased
Real Property.

“Level 3" has the meaning set forth in the prefageeto.
"Level 3 SEC Reports" has the meaning set fortBantion 3.26(b).
“Liability Cap" has the meaning set forth in Sent®&1(b).

"Lien" means any mortgage, pledge, lien, encumhzracicarge, or other security interest other thabdders', mechanics', warehousemen's,
materialmen's, contractors, workmen's, repairmanarriers' liens and similar liens, (b) liens Taxes not yet due and payable or for Taxes
that the taxpayer is contesting in good faith tigtoappropriate proceedings, (c) purchase money &ed liens securing rental payments
under capital lease arrangements, or (d) othes keising in the Ordinary Course of Business androurred in connection with the
borrowing of money.

"Major Customers" has the meaning set forth ini8a@.23(b).
"Major Suppliers" has the meaning set forth in B&c8.23(a).

"Material Adverse Effect" means any effect or chaatigat would have an immediate material and adwedffset on the Business, taken as a
whole, or to the ability of Seller to consummatedly the transactions contemplated hereby; providatinone of the following shall be
deemed to constitute, and none of the followindl $leataken into account in determining whetherd¢heas been, a Material Adverse Effect:
any adverse change, event, development, or effistt@from or relating to (1) general businesgoonomic conditions, including such
conditions related to the Business, (2) changedfects that generally affect (i)
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the industry in which the Company operates orafiy of the markets for optical transport and/oated communications services (e.g.,
wholesale bandwidth, waves, IP services, collooatimsting or dark fiber), (3) national or intetioagl political or social conditions,

including the engagement by the United States siilitees, whether or not pursuant to the declaratf a national emergency or war, or the
occurrence of any military or terrorist attack ugba United States, or any of its territories, gesgons, or diplomatic or consular offices or
upon any military installation, equipment or pensehof the United States, (4) financial, bankingsecurities markets (including any
disruption thereof and any decline in the pricauny security or any market index), (5) changesiiitédl States generally accepted accounting
principles, or (6) changes in laws, rules, regalaij orders, or other binding directives issuedty governmental entity, so long as, in the
case of clauses (1) through (6) above, the Busisesst materially disproportionately affected lmck change, event, development or effect
relative to the affect suffered by the Companytkisiry peers with respect to the same event orittond

"Monthly Financial Information" has the meaning &@th in Section 3.4(c).
"Negative Adjustment" has the meaning set fortBéction 2.5.

"Ordinary Course of Business" means the ordinatysm® of business consistent with past custom aactipe (including with respect to
guantity and frequency).

"Owned Real Property" means all land, together waittouildings, structures, improvements, and figiilocated thereon, and all easements
and other rights and interests appurtenant thes@toed by Company or any of its Subsidiaries arediuis the Business.

"Party" and "Parties" has the meaning set fortthépreface hereto.

"Permitted Encumbrances" means with respect to paatel of Owned Real Property: (a) real estatesaassessments and other
governmental levies, fees, or charges imposedneithect to such Owned Real Property that are {ijlue and payable as of the Closing L
or (ii) being contested by appropriate proceedamdisclosed on Schedules 3.10 or 3.12 of the @isok Schedule; (b) mechanics' liens and
similar liens for labor, materials, or supplies\ided with respect to such Owned Real Propertyriclin the Ordinary Course of Business
for amounts that are (i) not delinquent and that &r the aggregate, material or (ii) being comtgdty appropriate proceedings; (c) zoning,
building codes, and other land use laws reguldtieguse or occupancy of such Owned Real Propettyeoactivities conducted thereon that
are imposed by any governmental authority havimiggiction over such Owned Real Property; and &beenents, covenants, conditions,
restrictions and other similar matters affectinlg tio such Owned Real Property and other encroanksrand title and survey defects that do
not or would not materially impair the use or ocangy of such Owned Real Property.

"Permits" means all licenses, permits, franchisesjficates of authority or orders, or any waieéthe foregoing, issued by any
Governmental Entity.

"Person” means an individual, a partnership, aarapn, a limited liability company, an associatia joint stock company, a trust, a joint
venture, an unincorporated organization, any dbusiness entity, or a governmental entity (or aggyadtment, agency, or political
subdivision thereof).



"PGN IRU" has the meaning set forth in Section3.6(
"Positive Adjustment" has the meaning set fort&attion 2.5.
"Position Paper" has the meaning set forth in 8a@i5

"Pre-Closing Tax Period" shall mean any taxabléoggeending on or before the Closing Date and thtéigooending on and including the
Closing Date of any Straddle Period.

"Pro Forma Net Current Assets" has the meaninfpstin Section 2.5.

"Property Taxes" means all real, personal and gibda property Taxes, including ad valorem Taxes} &roperty Tax" means any one of
them.

"Property Tax Returns" means all Tax Returns tbkite to Property Taxes.

"Purchase Price" has the meaning set forth in @e&i3.

"Purchase Price Adjustment" has the meaning stt forSection 2.5.

"Purchaser" has the meaning set forth in the pecffieeto.

"Purchaser Claims" has the meaning set forth ini@e8.1(a).

"Purchaser Common Stock" means common stock, pae $8.01 per share, of Level3.
"Purchaser Indemnified Party" has the meaningaét fn Section 8.1(a).

"Purchaser Material Adverse Effect" means any ¢ffechange that would have an immediate matendlaaverse effect on the business of
Purchaser and its subsidiaries, taken as a whote,the ability of Purchaser to consummate timbdytransactions contemplated hereby;
provided that none of the following shall be deert@donstitute, and none of the following shallthken into account in determining whet
there has been, a Purchaser Material Adverse Effagtadverse change, event, development, or effesihg from or relating to (1) general
business or economic conditions, including suctditams related to the business of Purchaser anslibsidiaries, (2) changes or effects that
generally affect (i) the industry in which the Pomser and its subsidiaries operates or (ii) arth@imarkets for optical transport and/or rel:
communications services (e.g., wholesale bandwiddives, IP services, collocation, hosting or déskr), (3) national or international
political or social conditions, including the engagent by the United States in hostilities, whetiramot pursuant to the declaration of a
national emergency or war, or the occurrence ofraitijary or terrorist attack upon the United Stater any of its territories, possessions, or
diplomatic or consular offices or upon any militangtallation, equipment or personnel of the Unitdtes, (4) financial, banking, or
securities markets (including any disruption théaal any decline in the price of any security my enarket index), (5) changes in GAAP, or
(6) changes in laws, rules, regulations, orderstloer binding directives issued by any governmiestitity, so long as, in the case of clauses
(1) through (6) above, the business of Purchasgitarsubsidiaries is not
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materially disproportionately affected by such ajmrevent, development or effect relative to tliecafsuffered by the Purchaser's industry
peers with respect to the same event or condition

"Release" means any material spilling, leaking, pumg, pouring, emitting, discharging, injectingorshg, escaping, dumping, burying,
abandoning or disposing into the environment nleétise permitted.

"Reorganization” shall mean the recently compleestructuring of the ownership of the Company tigio(i) the formation of Seller, (ii) the
transfer of the membership units held by the Comjsamembers as of the Effective Date to Sellexithange for identical units in Seller, as
a result of which the Company has become a whallgenl and, for federal tax purposes, a "disregardatlty; (iii) the pre-Closing
assignment and transfer of the Excluded Assetaasdmption of Excluded Liabilities to Seller; ang @mendment and restatement of the
Operating Agreement for the Company.

"Retained Liabilities" means (i) all of the liabiéis of the Company constituting current liabiktiender the definition of Pro Forma Net
Current Assets as of the Closing Date, (ii) abiities and obligations of the Company (other thlaose resulting from a breach by the
Company prior to Closing ) under the agreementsiraots, leases, licenses, and other arrangententsith the Company is a party (other
than those agreements, contracts, leases, licersdsther arrangements which constitute Excludeskess), (iii) all liabilities of Company
with respect to its deferred income obligationated to the Business, but not including any Taxadsaal in respect of such obligations, (iv)
liabilities and obligations of the Company arisimyder the capital leases set forth on Schedulefltlie Disclosure Schedule, and (v) all
liabilities and obligations of the Company (whetkeown or unknown, whether asserted or unassesteether absolute or contingent,
whether accrued or unaccrued, whether liquidatathbguidated, and whether due or to become daeach case arising from events
occurring, or the operation of the Business, dfterClosing, including use, possession or ownershthe Acquired Assets after the Closing.

"Securities Act" means the Securities Act of 1%83amended.
"Seller" has the meaning set forth in the prefdmave.

"Seller Claims" has the meaning set forth in Sec8®(a).

"Seller Indemnified Parties" has the meaning sehfim Section 8.2(a).

"Seller's Knowledge" means actual knowledge of RbdaMudry, Patricia Morrison, Elizabeth A. Walk&regory M. Hadlock, James M.
Jutzin, Elizabeth S. Vanneste, Michael Drayer,Stmekwell and David Hatcher after review of thisr&gment and the Disclosure Schedules
and Exhibits hereto and taking reasonable effortonfirm the accuracy thereof.

"Shares" means the number of shares of Level 3 Gomtock equal to (x) the Share Value Factor divid (y) the Share Price.

"Share Price" means the simple arithmetic averakentto four decimal places of the share priceesfel 3 Common Stock for the period
beginning at 9:30 am New York Time



("NYT") and concluding at 4:00 pm NYT on each oétien (10) consecutive trading days on the Nasddphal Market ending the third
business day immediately preceding the Closing Betealculated by Bloomberg Financial LP underftinetion "LVLT Equity AQR" using
the time periods indicated above. Such number bleadippropriately adjusted as a result of any ssptik combination, subdivision or
reclassification, merger, exchange of shares @ratimilar business combination transaction, ordimends or distributions with respect to
such shares of Level 3 Common Stock, during sutl{lt®) trading-day period.

"Share Value Factor" means $68.5 million, as suchunt may be adjusted pursuant to Section 2.4.
"Straddle Period" shall mean any taxable perioti¢cbenmences prior to and includes (but does notoa)dhe Closing Date.
"Subsidiary" or "Subsidiaries" means PTLLC AcqudsitCo., LLC, a Delaware limited liability compamsholly owned by the Company.

"Tax" or "Taxes" shall mean (i) all federal, stdtesal or foreign taxes, including, without limita, income, gross income, gross receipts,
production, excise, employment, sales, use, tragnsfievalorem, value added, profits, license, ehgibck, franchise, severance, stamp,
withholding, Social Security, employment, unempl@nt) disability, worker's compensation, payrolllityt windfall profit, custom duties,
personal property, real property, registratiorgralative or add-on minimum, estimated and othezgagovernmental fees or like charges of
any kind whatsoever, including any interest, péeslor additions thereto, whether disputed or @tany liability to pay amounts due
pursuant to clause (i) on behalf of another Persmhyding any predecessor, under any contraghlyeisement or indemnity agreement, as
transferee, successor or otherwise (excludingl] taaes, any liability as a tenant or other useroperty to pay Property Taxes under a lease
or similar agreement); and (iii) any liability ofia Person, including any predecessor, to pay amnsalexcribed in clause (i) by reason of
liability imposed under Treasury Regulations S1260r similar provision imposing liability by reas of participation in a consolidated,
combined, unitary or similar Tax Return or simifiéing; and "Tax" shall mean any one of them.

"Tax Returns" means any returns, forms, declaraficgports, claims for refund, information retuonother documents (including any related
or supporting schedules, statements or informafitey or required to be filed in connection withetdetermination, assessment, collection,
payment or refund of any Taxes associated witfCihi@mpany or its business operations or the admatistr of any Laws relating to any
Taxes.

"Tower Business" means the Company's tower attacharal tower backhaul business operated with ceasdgets and liabilities included in
the Excluded Assets and Excluded Liabilities.

"Transitional Trademark License" has the meanindas¢h in Section 7.5.
"Treasury Regulations" shall mean all final, tengggrand proposed treasury regulations promulgatelénthe Code.
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"Unaudited Interim Balance Sheet" has the meargtdosth in Section 3.4(a).

"Unaudited Interim Financial Statements" has thamgg set forth in
Section 3.4(a).

"Unaudited Interim Transport Statements" has thanimg set forth in
Section 3.4(a) below.

"Units" shall mean the units of membership inteyesmstituting all of the equity capital of the Qmamy.
"Unitholder" means Seller.
"WARN Act" has the meaning set forth in Section33tikelow.
"Year-End Financial Statements" has the meaninfpstt in Section 3.4(a).
ARTICLE 2
PURCHASE AND SALE
Section 2.1 Purchase and Sale of Units.

(a) On the terms and subject to the conditionisfAgreement, Purchaser (or any subsidiary oflrager designated by Purchaser, provided
that such designation does not release Purchaserits obligations under this Agreement) shallloa Closing Date, purchase from Seller,
and Seller agrees to sell, transfer, assign, coameydeliver to Purchaser (or any subsidiary otRaser designated by Purchaser), on the
Closing Date, through the transfer of the Unitsphthe Acquired Assets and the Retained Lialeiififor the consideration specified below in
this Article 2.

(b) The Parties to this Agreement expressly undadsand agree that, notwithstanding anything coathherein to the contrary (or whether
by operation of law or otherwise), there shall keleded from the Company, and Purchaser shall iwaypreceive any interest in, the
Excluded Subsidiaries, the Excluded Affiliate ahd bther assets of Seller described in Exhibitd.fhéreto (the "Excluded Assets").

Section 2.2 Assumption of Excluded Liabilities. Teaties to this Agreement expressly understandagnele that, notwithstanding anything
contained herein to the contrary (or whether byraipen of law or otherwise), Seller will assumeaprior to the Closing the Excluded
Liabilities.

Section 2.3 Purchase Price. Purchaser agrees @anpkgeliver, as applicable, to Seller at the @lgsi total purchase price (the "Purchase
Price") consisting of: (a) Sixty-Eight Million Fividundred Thousand Dollars ($68,500,000.00) in ¢deh"Cash Purchase Price") payable by
wire transfer or delivery of other immediately dable funds to an account or accounts designateditimg by Seller (as such amount may
adjusted pursuant to

Section 2.4 and 2.5); and (b) the Shares.
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Section 2.4 Cash Substitution Right. At any timeoomprior to the third business day before the DlpsPurchaser shall have the right, in its
sole discretion, upon written notice to Sellerekect to reduce the Share Value Factor, therehycied the number of Shares otherwise
deliverable by Purchaser at the Closing, and indesuch number of Shares not being deliveredagijtional cash to Seller at the Closing
(the "Cash Substitution Right"). If Purchaser eigas its Cash Substitution Right, the Cash PurcBase shall be increased by an amount
equal to the amount by which Purchaser has eléatddcrease the Share Value Factor.

Section 2.5 Purchase Price Adjustment.

(a) Exhibit 2.5 sets forth a calculation of certainrent assets and current liabilities of the Bess stated as of the date of the balance sheet
contained in the Unaudited Interim Transport Staets which include only the following: all net Aaous Receivable, Other Current Assets,
all net Accounts Payable, Accrued Payroll, Accrliedes, Current Portion of Capital Lease Obligatod Other Current Liabilities (the "Pro
Forma Net Current Assets"). Within thirty (30) dafter the Closing Date, Seller will prepare antivée to Purchaser a calculation of the Pro
Forma Net Current Assets, determined as of theabbusiness on the Closing Date and in the saamear as set forth on Exhibit 2.5,
which will be prepared in a manner consistent whth Unaudited Interim Balance Sheet and which apgAAP in recognizing transactions
underlying the balances. In addition to the foregothe final calculation of the Pro Forma Net @utrAssets will incorporate the anticipated
yearend accounting adjustments set forth in Exhilbttd.the extent actually recorded on the Compdimasicial statements as of December
31, 2005 and consistent with GAAP.

(b) If Pro Forma Net Current Assets as of the Qigddate, as finally determined under this Sectidrn & greater than One Million Dollars
($1,000,000.00), then Purchaser shall pay to Silleeamount of the difference in immediately ava#afunds (the "Positive Adjustment”). If
Pro Forma Net Current Assets as of the Closing Resdinally determined under this Section 2.%¢$s than One Million Dollars
($1,000,000.00), then Seller shall pay to Purchtémeamount of the difference in immediately aua#sfunds (the "Negative Adjustment").
The Positive Adjustment and the Negative Adjustnagatcollectively referred to as the "PurchaseePAidjustment”.

(c) The Positive Adjustment or the Negative Adjustity as appropriate, shall be paid by the Partyired to pay such Positive Adjustment or
Negative Adjustment to the other Party within fifite(15) days of final determination pursuant te éction 2.5. If the parties have

agreed upon the Positive Adjustment or Negativeustient within sixty (60) days after the Closing®ahe senior executives of each Party
will meet (in person or by phone) to attempt tmhes the dispute. In the event Seller and Purchaigeunable to agree on a Positive
Adjustment or Negative Adjustment prior to the rieth (90th) day following the Closing Date, eadrtl shall prepare a single written
memorandum setting forth its arguments, pointsigdgreement with respect to the other Party'sipasitr computations (but only if and to
the extent one Party is aware of the other Pguts#tion or computations), and all related facts eammputations with respect to what each
Party believes to be the proper Positive AdjustnoemMegative Adjustment (a "Position Paper"), anlll submit its Position Paper to
PricewaterhouseCoopers, LLC within one hundredtasedty

(120) days following the Closing, following whichii€ewaterhouseCoopers, LLC shall review each RaRgsition Paper and
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prepare and then issue to the Parties, withinytlia®) days after the last date on which a Pargntitled to submit its Position Paper (as
described above), PricewaterhouseCoopers, LLC&metation regarding the points of disagreementthadesulting Positive Adjustment or
Negative Adjustment, said determination being agdjteethe Parties to be final and binding upon théhe fees and disbursements
PricewaterhouseCoopers, LLC acting under this 8e&i5 shall be apportioned between Purchaser alfer 8s is determined by
PricewaterhouseCoopers, LLC, in its sole and absdaliscretion, to be reasonably proportionate ¢odifferences, if any, between the
Positive Adjustment or Negative Adjustment desdibethat Party's Position Paper and the Positigpigtment or Negative Adjustment as
prepared and issued by PricewaterhouseCoopers, LLC.

(d) The Purchase Price as so adjusted is referrbdrein as the "Final Purchase Price". Notwithditemanything to the contrary herein, Se
shall not be obligated to indemnify Purchaser agfaany adverse consequences the result of, or lg@eedor arising from, any claim or
liability to the extent such claim or liability taken into account in determining the PurchaseePkjustment as finally determined pursuant
to this Section 2.5.

Section 2.6 The Closing. Unless this Agreementdessn terminated in accordance with its terms, teasnanother date, time or place is
agreed to in writing by the Parties, the closinghaf transactions contemplated herein (the "Cld¥wdl take place at 10:00 a.m., local time,
on the third business day following satisfactiom@aiver of the conditions set forth in Article &i€t"Closing Date"), at the offices of Hanson
Bridgett, 425 Market Street, 26th floor, San Franoj CA 94105.

Section 2.7 Deliveries at the Closing. At the Gigsi(i) Seller shall deliver to Purchaser the vasigertificates, instruments, and documents
referred to in Section 6.1 below; (ii) Purchaselt déliver to Seller the various certificates, mshents, and documents referred to in Section
6.2 below; (iii) Seller shall deliver to Purchasetdence of the Units being purchased by PurcHaserthe Seller against payment by the
Purchaser to the Seller of the Purchase Priceufdr Bnits; (iv) Seller shall execute, acknowledif@gpropriate), and deliver to Purchaser all
other instruments of sale, transfer, conveyanog a@signment as Purchaser and its counsel maynadalgaequest; and (v) Purchaser will
deliver to Seller the consideration specified ictida 2.3 above.

Section 2.8 Allocation. The Company is intendetiec disregarded entity for federal tax purposes ianstates that conform to the federal
treatment, state Income Tax purposes. Accordirigly Parties shall treat the sale of the Units heteuas a sale of the Acquired Assets b
Seller to Purchaser for all such tax purposesyufinly treatment as a sale of the assets of the GoyfpSubsidiaries that are disregarded for
tax purposes). Seller shall prepare and deliv@ui@haser, within twenty (20) days after the PuseHrice Adjustment is made pursuant to
Section 2.5, an allocation (hereinafter referredddahe "Allocation") of the Final Purchase Priaed all other capitalized costs) among the
Acquired Assets in accordance with Code Sectiod EHi®l Treasury Regulations thereunder (and anyasipriovision of state, local or
foreign law, as appropriate). Seller shall delisech allocation (hereinafter referred to as thdd@dtion") to Purchaser within forty-five

(45) days after the Closing Date. Purchaser shaiéw the Allocation and negotiate in good faithhaSeller to reach a mutually agreed upon
allocation (the "Final Allocation"). Seller and Rhaser
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and its Affiliates shall report, act, and file Inmoe Tax Returns (including, but not limited to Imar Revenue Service Form 8594) in all
respects and for all purposes consistent with thal Rllocation. Purchaser shall timely and proggitepare, execute, file, and deliver all <
documents, forms, and other information as Selley neasonably request in preparing the Allocatidgither Seller nor Purchaser shall take
any position for Income Tax purposes (whether iditsu Tax Returns, or otherwise) that is inconsisteith the Final Allocation unless
required to do so by applicable law. In the evlat ainy Tax authority disputes the Final AllocatiBeller or Purchaser, as the case may be,
shall promptly notify the other party of the natofesuch dispute. In the event Seller and Purchargeunable to agree on a Final Allocation
prior to the thirtieth (30th) day following the dedry of the Allocation to Purchaser, they shalltoally select and retain a nationally
recognized valuation firm (the "Valuation Firm")high may but need not be an accounting firm, tolkesas promptly as feasible all dispu
items and shall submit to the Valuation Firm sudeimation as it may request or they may belieyaraypriate. Seller and Purchaser shall
endeavor in good faith to reach agreement on thea#ian Firm. The Valuation Firm's determinationtioé Final Allocation shall be final and
binding upon the Parties. Purchaser and Sellet shah pay one half of the fees and disburseménted/aluation Firm.

ARTICLE 3
SELLER'S REPRESENTATIONS AND WARRANTIES.

Seller represents and warrants to Purchaser tbat#étements contained in this Article 3 are comaed complete as of the date of this
Agreement and will be correct and complete as @fQlosing Date (as though made then and as thtwgBlosing Date were substituted for
the date of this Agreement throughout this Arti®)eexcept as set forth in the disclosure scheaectempanying this Agreement (the
"Disclosure Schedule™). The Disclosure Scheduléheilarranged in paragraphs corresponding to tterdel and numbered paragraphs
contained in this Article 3.

Section 3.1 Organization.

(&) The Company is a limited liability company daisganized, validly existing and in good standimgler the laws of the State of Delaware.
Except as set forth on Schedule 3.1(a) of the Bssok Schedule, the Company is duly qualifiedasrised to do business as a foreign entity
and is in good standing in each jurisdiction in evhihe ownership or lease of its assets or theatiparof its business requires such
qualification or license, except where the failtoeso qualify or be so licensed would not, indivatly or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

(b) Each of the Company and the Subsidiaries ig diganized, validly existing and in good standimgler the laws of its jurisdiction of
incorporation or organization. Each of the Compang the Subsidiaries is duly qualified or licensedo business as a foreign entity and
good standing in each jurisdiction in which the ewghip or lease of its assets or the operatiotsdfisiness requires such qualification or
license, except where the failure to so qualifperso licensed would not, individually or in thegeggate, reasonably be expected to
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have a Material Adverse Effect. Each of the Compamy the Subsidiaries has all requisite corporatesp and authority to carry on the
business currently conducted by it.

Section 3.2 Authorization of Transaction. The Comyphas full power and authority (including full parate or other entity power and
authority) to execute and deliver this Agreememt tmnperform its obligations hereunder. Withoutiting the generality of the foregoing, the
Board of Managers of the Company and Unitholdeetdly authorized the execution, delivery, and granBince of this Agreement by the
Company. This Agreement constitutes the valid &géally binding obligation of the Company, enfordeah accordance with its terms and
conditions.

Section 3.3 Noncontravention; Consents.

(a) Except as set forth in Schedule 3.3(a) of tleelDsure Schedule neither the execution and dgliekthis Agreement, nor the
consummation of the transactions contemplated ferel: (i) violate any applicable Laws to whiché Company is subject, except for
violations that would not, individually or in thggregate, reasonably be expected to have a Matatadrse Effect;

(i) conflict with or result in a breach of any pision of the Certificate of Formation of the Compaor (iii) constitute a violation of, be in
conflict with, constitute or create a breach, défaarmination, cancellation or acceleration oy afligation under any material contract,
agreement or commitment to which the Company orddnlje Subsidiaries is a party.

(b) Except as set forth in Schedule 3.3(b) of thecl@sure Schedule and except for compliance bghaser and Seller with the Hart-Scott-
Rodino Act no material notices, licenses, Pernsitgisents, approvals, authorizations, qualificatimnsrders of Governmental Entities are
required for the consummation by the Parties ottéiesactions contemplated hereby.

Section 3.4 Financial Statements.

(a) Set forth on Schedule 3.4(a) of the Disclo&ohedule are correct and complete copies of (iatlited consolidated balance sheets of the
Company and its subsidiaries as of December 34,20 the related consolidated statements of ircaamd cash flows for December 31,
2004 balance sheets, the year then ended (the-BfehFinancial Statements"); (ii) the unauditedsmidlated balance sheet of the Company
and Subsidiaries as of September 30, 2005 (theudlteal Interim Balance Sheet") and the related alideted statement of income for the
nine month period then ended (the "Unaudited Imetatement of Income"), which collectively aresreéd to as the "Unaudited Interim
Financial Statements"; and (iii) the unaudited $gort (excluding the Tower Business) balance shieiie Company as of September 30,
2005, and the related unaudited transport (exctuttie Tower Business) statement of revenue andwegdor the nine month period then
ended, which together are referred to as the "Uitedithterim Transport Statements". The Year-EnthRcial Statements and the Unaudited
Interim Financial Statements were prepared in atamare with GAAP, and present fairly in all materedpects the financial position and
results of operations of the Company and the sidrgg as of the dates and for the periods indictterein, and in the case of the Unaudited
Interim Financial Statements, subject to normalyeal adjustments, any other adjustments desctiterdin, and the absence of footnotes
and other disclosure and
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presentation items. The Unaudited Interim TransBtatements were prepared in a manner which apBledlP in recognizing the
transactions underlying the balances as describ&thedule 3.4(a) of the Disclosure Schedule, agskept fairly in all material respects the
financial position and results of operations of Buesiness as of the dates and for the periodsatetictherein.

(b) Except as included on the Unaudited Interimm$pmrt Statements, or as set forth in ScheduldBof(the Disclosure Schedule, the
Company does not have any material debts, liadslitir obligations of any nature, other than

(i) debts, liabilities or obligations disclosedany Disclosure Schedule; (ii) liabilities or obltgams under any agreements, contracts,
instruments, other similar arrangements that atleidied in the Acquired Assets; (iii) debts, liatdés or obligations described in the Notes to
the Year-End Financial Statements; and (iv) liéiesi incurred in the Ordinary Course of Businessesithe date of the Unaudited Interim
Balance Sheet.

(c) Schedule 3.4(c) of the Disclosure Schedulefsetis for January through September 2005 (i) miynitew Bookings (net of change
order/breakage/other), (i) monthly Renewal Pricesion, (iii) monthly Disconnects, and (iv) Net MREhange (the "Monthly Financial
Information™). The Monthly Financial Information w#a) was prepared in good faith in the OrdinaruiGe of Business for the internal us
the Company or Seller or in connection with thesections contemplated by this Agreement for tleeadis?urchaser, and (b) presents fairly
in all material respects the information purportede presented therein as of the respective datb$or the months indicated therein.

Section 3.5 Brokers' Fees. The Company has nditiabi obligation to pay any fees or commissionshy broker, finder, or agent with
respect to the transactions contemplated by thiedgent for which Purchaser could become liablgbtigated. None of the Subsidiaries has
any liability or obligation to pay any fees or comgions to any broker, finder, or agent with respecthe transactions contemplated by this
Agreement.

Section 3.6 Title to Tangible Assets.

(a) Subject to the Permitted Encumbrances andsgiled in Schedule 3.6(a) of the Disclosure Scleediompany and its Subsidiaries have
good and valid title, free and clear of any Lietos,or a valid leasehold interest in, the Acquikestets. Except as set forth on Schedule 3.6(a),
the Acquired Assets consist of all assets whictuagal in the Business. The Acquired Assets areuadedo conduct the operations of the
Business in the manner currently conducted by Compa

(b) Subject to the Permitted Encumbrances and sxritbed in Schedule 3.6(b) of the Disclosure Scheedi) the optical fibers owned by the
Company that are transferred as part of the Acqukssets are free and clear of any liens or encandas which would impair Purchaser's
ability to operate the Business as it is curreafigrated by the Seller, and (ii)the IRU AgreemegtiMeen Progress Energy Florida, Inc. and
Progress Energy Carolinas, Inc. and Progress TlelchC entered into effective December 19, 2003haseafter amended or superceded
(the "PGN IRU"), is a valid, binding and enforcembljreement of PGN and the Company except as sfmiteability may be limited by
applicable bankruptcy, insolvency,
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reorganization, moratorium, fraudulent transfer aimdilar Laws of general applicability relatingdo affecting creditors' rights.

Section 3.7 Subsidiaries. Schedule 3.7 of the Dsscke Schedule sets forth for each Subsidiarys(lame and jurisdiction of incorporation,
(i) the number of authorized shares or memberstigrests for each class of its equity capitail, {iie number of issued and outstanding
shares or membership units for each class of dagpitek or membership unit, the names of the haltleereof, and the number of shares or
membership interests held by each such holderafiy)securities convertible into or exchangeablafty capital stock or other ownership
interests in such Subsidiary or any rights to stibedor or to purchase or any options for the pase of any capital stock of or other
ownership interests in such Subsidiary, and (Wlitsctors, managers and officers. Each Subsidsadyly organized, validly existing, and in
good standing under the laws of the jurisdictioft®fncorporation or organization. Each Subsidiargluly authorized to conduct business
is in good standing under the laws of each jurtsaticwhere such qualification is required, excepeve the lack of such qualification would
not have a Material Adverse Effect. Each Subsidiay full corporate or other entity power and atithdo carry on the business in which it
is engaged and to own and use the properties oamedsed by it. All of the issued and outstandiqgjty capital of each Subsidiary have
been duly authorized and are validly issued, fpHyd, and non-assessable. The Company holds aftdrecal owns beneficially all of the
equity capital of each Subsidiary, free and cldany Liens. Except for the Subsidiaries set fant&chedule 3.7 of the Disclosure Schedule,
neither Company nor any of the Subsidiaries owrtsagrany right to acquire, directly or indirectiyzy outstanding capital stock of, or other
equity interests in, any Person.

Section 3.8 Absence of Changes. Since Septemb&086, and through to and including the Effectivad) there has not been any event
which has had a Material Adverse Effect on the AaglAssets, liabilities, financial position, cotidn, operations or results of operations of
the Business. Since September 30, 2005, and thitougyhd including the Effective Date, and exceptetdforth in Schedule 3.8 of the
Disclosure Schedule:

(a) the Company has not sold, leased, transfeassigned or subjected to any Lien any materialitdegr intangible assets (including
Company Intellectual Property) other than the salease of products or services in the Ordinaryr€e of Business of the Company and the
Subsidiaries;

(b) no party (including the Company) has accelerairminated or cancelled (other than with respeein agreement with a month-to-month
term or as a result of the expiration of the tefrarty agreement), or defaulted (other than aswtresa past due account receivable in the
Ordinary Course of Business) on any of its mateidigations under any agreement, contract, leatieamse (or series of related agreeme
contracts, leases and licenses) involving more Tivem Hundred Fifty Thousand Dollars ($250,000) adiyto which the Company is a party
or by which it is bound;

(c) the Company has not delayed, postponed or tefhun the payment of material accounts payabteaher material liabilities or paid,
discharged or satisfied any material liability, tliebobligation outside the Ordinary Course of Biesss;
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(d) the Company has not cancelled, compromisedjedzor released any right or claim (or series ta#teel rights and claims) involving more
than Two Hundred Fifty Thousand Dollars ($250,000ny twelve (12) month period, outside the Ordin@ourse of Business;

(e) the Company has not granted any license oicgutge of any rights under or with respect to amyemial Company Intellectual Property;

(f) the Company has not experienced any damagéudgen or loss (not covered by insurance) to ahigs property that has had a Material
Adverse Effect on the Company;

(9) the Company has not granted any increase indhmpensation of any officers or employees, or nsageother material change in
employment terms for any such officers or employaéside the Ordinary Course of Business;

(h) the Company has made all material expenditiresnnection with the normal maintenance, repaidt @eplacement of the assets and
properties used in the operations of the Compamgaordance with its past custom and practice;

(i) the Company has not entered into any PrepaieReée Contracts other than those shown on Sch8d(i¢ of the Disclosure Schedule,
with the term "Prepaid Revenue Contract”" defineth&an an agreement, contract, lease or licensbdmale of goods or services by the
Company where there is no MRR or where the prepaymeayreater than (i) two hundred percent (200¢the MRR for that agreement,
contract, lease or license, and (ii)Ten ThousankaP($10,000).

() the Company has not materially changed anysofiethods of accounting or bookkeeping or anyraabeounting practices;
(k) the Company has not entered into any mategiedeanent, contract, lease, or license outside the@ry Course of Business;
(I) the Company has not made any material capiaéeditures outside the Ordinary Course of Business

(m) the Company has not created, incurred, assuongfiaranteed more than One Hundred Thousand®¢$#a00,000.00) in aggregate
indebtedness for borrowed money and capitalizesklebligations;

(n) the Company has not declared, set aside, dragrgi dividend or made any distribution with regfedts equity securities (whether in cash
or in kind) or redeemed, purchased, or otherwisgiiaed any of its equity securities;

(o) the Company has not made any loans or advaricasney; and
(p) the Company has not committed to do any ofdhegoing.

Section 3.9 Legal Compliance. Each of Seller an&itbsidiaries has complied in all material respeith all applicable Laws (including
rules, regulations, codes, plans, injunctions,
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judgments, orders, decrees, rulings, and chargesuhder) of federal, state, local, and foreignegoments (and all agencies thereof), an
action, suit, hearing, charge, complaint, claintjagoor to Seller's Knowledge, investigation, om@dad has been filed or commenced against
the Company or the Subsidiaries alleging any faitorcomply with any such Laws.

Section 3.10 Tax Matters. Except as set forth imeBale 3.10 of the Disclosure Schedule:

(a) (i) Each of the Company and the Subsidiariesfited on or prior to the due date (after givirifget to any extensions) all Tax Returns that
it was required by applicable Law to file, and hia®ely paid all Taxes shown thereon as owing,dllilsuch Tax Returns were true, correct
complete in all respects as of the time of suéhdil(iii)all Taxes owed by the Company and the Sdiaries (whether or not shown on any
Tax Return), if required to have been paid, hawnlggaid, including, without limitation, any use Eaxhat were required to be self assessed
and Taxes that were or should have been collecte¢densale of services (except for Taxes whicthaieg contested in good faith, with
adequate reserves being established in accordatit&GAAP); and (iv) any existing liability of thednpany or any of the Subsidiaries for
Taxes not yet due and payable, or which are beingested in good faith, have been provided forhenfinancial statements of the Company
in accordance with GAAP or the books and recordh®fCompany in accordance with GAAP;

(b) The Company has made available to Purchasezat@nd complete copies of (i) all Income Tax Redland other material Tax Returns
filed by the Company since December 31, 2003, andxamination reports and statements of defidienassessed against or agreed to by
any of the Company and its Subsidiaries since Dbeerdl, 2004;

(c) Since the Company's formation, no claim haslmeade by any Tax authority in a jurisdiction whéve Company or the Subsidiaries has
not filed a Tax Return that it is or may be subjectax by such jurisdiction, nor to Seller's Knedge, is any such assertion threatened,

(d) (i) there is no outstanding request for anyersion of time for the Company or the Subsidiaidegay any Taxes or file any Tax Returns,
(i) there has been no waiver or extension of gpliaable statute of limitations for the assessnoerollection of any Taxes of the Company
or the Subsidiaries that is currently in force; aodpower of attorney granted by or with respe¢htoCompany and its Subsidiaries for Taxes
is currently in force, (iii) no statute of limitath for Tax years concerning any material Tax or mayerial amount of Tax of the Company and
its Subsidiaries has closed, and (iv) neither tbem@any nor the Subsidiaries is a party to or bdundny agreement (excluding any
agreement for the payment of Property Taxes bgseke or similar user of property), whether writtenwritten, providing for the payment

of Taxes, payment for Tax losses, entitlementefionds or similar Tax matters;

(e) (i) Neither the Company nor either of its Sdisiies is a party to any Contract, arrangemeplan that would result, separately or in the
aggregate, in a payment by reason of the transectiontemplated by this Agreement that would naldxfuctible under Section 280G of the
Code (or any corresponding provision of state,llocdoreign Tax law), and (ii) the disallowanceatleduction under Section 162(m) of the
Code (or any corresponding provision
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of state, local or foreign Tax law) for employeenteeration will not apply to any amount paid or glalg by the Company through the
Closing Date under any Contract, benefit plan, mog arrangement or understanding currently inc&ffe

(f) None of the assets, properties or rights ofGloepany and the Subsidiaries include any leasempacsuant to former Section 168(f)(8) of
the Internal Revenue Code of 1954;

(9) Neither the Company nor either of the Subsidgahas been a member of an affiliated group (withé meaning of Code Section 1504(a))
filing a consolidated federal income Tax Return;

(h) The Company and the Subsidiaries have neithergde, changed or revoked, or permitted to beaneltanged or revoked, any electiol
method of accounting with respect to Taxes (othantincome Taxes) affecting or relating to the Camypand its Subsidiaries since the fil
of the applicable Tax Return relating to Tax pesiediding on or before December 31, 2003, norrii@red into, or permitted to be entered
into, any closing or similar agreement or settletwveith respect to Taxes affecting or relating te @ompany and its Subsidiaries;

(i) Neither the Company nor the Subsidiaries haperananent establishment in a jurisdiction out#iideUnited States.

()) The transactions contemplated by this Agreenaeatnot subject to tax withholding pursuant toghavisions of Section 3406 or
Subchapter A of Chapter 3 of the Code;

(k) There are no Liens for Taxes (other than farent Taxes not yet due and payable) upon thesasfétte Company or the Subsidiaries;
() Neither Seller nor Company is a Person othanth United States Person within the meaning o€ibde.

(m) There is neither any action, suit, proceediglit, claim or, to the Seller's Knowledge, invgation now pending against the Company or
the Subsidiaries in respect of any Tax, nor, toSbker's Knowledge, has any claim for additionak Been threatened by any Tax authority;

(n) The Company and the Subsidiaries have withleliiected and paid all Taxes related to the Bussimequired to be withheld in connect
with any amounts paid or owing to any employeeditoe, independent contractor or other third party;

(o) None of the Acquired Assets are "tax-exemptpreperty” within the meaning of Section 168(h}té Code; and

(p) The Company is now and the Subsidiaries arehand always been classified as entities disregaadeseparate from their owner (within
the meaning of Treasury Regulations S301.7701-2)chr U.S. federal Tax purposes and, disregardimgchange in law or action
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taken or caused by Purchaser, will continue todbelassified up to and including the Closing Date.
Section 3.11 Contracts.

(a) Seller has delivered or made available to Fageh(by allowing Purchaser to review and insgeei@ompany's books and records, in hard
copy, electronically via e-mail, or by accessing thtralinks electronic data room that was cre&teadlow controlled access to various
Company and transaction related documents) copials @f the following written agreements, contsor other binding commitments, and
summaries of all of the following oral agreemestmtracts or other binding commitments, to whiol @ompany or a Subsidiary is a party or
by which its properties or assets are bound aseofiaite hereof or with respect to which Sellerdwranteed the obligations of the Company
or any Subsidiary, excepting such agreements, acistand other binding commitments that have edpirderminated (except as a result «
breach by the Company), as set forth on Schedil{&) of the Disclosure Schedule (collectively, tBempany Contracts"):

(i) material mortgages, loans, security agreemémigntures, promissory notes or other instrumesitging to the borrowing of money;
(if) guarantees of any material third party obligas;

(iii) agreements for the sale or lease by the Comma a Subsidiary to any Person of any materiadwamh of its assets, other than (a) the
retirement or other disposition of assets no longeful to the Company or a Subsidiary or (b) #ie sr lease of products and services in the
Ordinary Course of Business;

(iv) as of the Effective Date, agreements or pusehander a tariff requiring the payment by the Canypor a Subsidiary of more than Two
Hundred Fifty Thousand Dollars ($250,000) in anglive (12) month period extending beyond SeptemBe2@05 for communications
services or the purchase or lease of any machiegoipment or other capital assets;

(v) employment, severance, retention or consultigiegements or agreements providing for severangagras or other benefits by the
Company or any Subsidiary in the event of the salkthange of control of the Company or any Subsydiaxcluding any such agreements
will be fully performed as of December 31, 2005;

(vi) partnerships, joint ventures or teaming agreets

(vii) licenses of patent, trademark or other male€Ciompany Intellectual Property rights;
(viii) agreements between the Company or a Subgidiawith any Affiliate of the Company;
(ix) Intentionally Omitted:;
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(x) as of the Effective Date, Leases, excluding aetyvork collocation facility leases, subleasesiwrilar rights of occupancy or use;

(xi) (A) contracts or agreements for the sale rlfm (as licensor) or lease (as lessor) by the Coyngaany of the Subsidiaries of services,
products, company Intellectual Property or otheetsto the twenty (20) largest Major Customersledimed in Section 3.23 and listed in
Schedule 3.23(b) of the Disclosure Schedule; ora@)f the Effective Date, contracts or agreemestéging to the sale, license or lease by or
to the Company or any of the Subsidiaries of adgfeasible rights of use of capacity or infrastuoet("IRUS");

(xii) peering agreements of the Company or the Blidry;

(xiii) non-competition agreements or any other agreementbligrations which purport to limit in any materiaspect (i) the manner in whi
or the localities in which, the Business may bedumted or (ii) the ability of either of the Compamrythe Subsidiaries to provide any type of
service;

(xiv) agreements containing any exclusivity clausest-favored-nations clause, benchmarking clauseasked-to-market pricing provision;
(xv) as of the Effective Date, any other agreemequiring the payment by the Company or a Subsid@many Person (other than an Affilic
thereof) of more than Two Hundred Fifty Thousandi&s ($250,000.00) in any twelve (12) month peradending beyond September 30,
2005; and

(xvi) any other material agreements not in the @ady Course of Business of the Company and itsiSiaes.

(b) Except as set forth in Schedule 3.11(b) odieElosure Schedule, each Company Contract isid,\@hding and enforceable obligation
the Company in accordance with its terms, andette8s Knowledge, of the other party or partiesrétto except as such enforceability ma
limited by applicable bankruptcy, insolvency, remmgation, moratorium, fraudulent transfer and Einiaws of general applicability relatii

to or affecting creditors' rights, or by generaliggprinciples, including principles of commercialasonableness, good faith and fair dealing,
and to Seller's Knowledge, each Company Contrdatfigll force and effect.

(c) Neither Company nor, to Seller's Knowledge, ather party thereto, except as set forth in Sclee8ll1(c) of the Disclosure Schedule, is
in material breach of or default (other than assalt of a past due account receivable in the @rgli€ourse of Business) under any term of
any Company Contract or has repudiated any terampiCompany Contract.

Section 3.12 Real Property.

(a) Schedule 3.12(a) of the Disclosure Scheduleries in reasonable detail each parcel of Ownexd Reperty of the Company and/or the
Subsidiaries. With respect to each such parcelhai€d Real Property, and except as set forth onditde.12(a) of the Disclosure Schedule:
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(i) the Company owns fee simple title to such plifcee and clear of all material Liens, other tiarmitted Encumbrances;

(i) there are no pending or, to Seller's Knowledfgecatened condemnation proceedings relatingdb property;

(iii) there are no outstanding options or rightdirdt refusal to purchase such parcel, or anyipothereof or interest therein; and
(iv) there are no parties (other than the Companppssession of such parcel.

(b) Schedule 3.12(b) of the Disclosure Schedute & Leased Real Property of the Company antd®Subsidiaries. With respect to the
Leased Real Property:

(i) Such Leased Real Property, excluding, howeary,IRUs and any network collocation facility lessgubleases or similar rights of
occupancy or use, constitutes the entire agreetoavitich the Company or such Subsidiary is a paitly respect to said Leased Real
Property;

(i) except as set forth on Schedule 3.12(b) ofDiexlosure Schedule, and excluding any IRUs, tm@any or such Subsidiary has not
assigned, sublet, transferred or conveyed an dftierest in such Leased Real Property (other gnants of rights to third parties with resg
to such Leased Real Property in connection withQhdinary Course of Business of the Company); and

(iii) except as set forth on Schedule 3.12(b) efEhisclosure Schedule neither the Company nor &ttyecSubsidiaries is in receipt of any
notice of default pursuant to any Leased Real Rtppe

Section 3.13 Intellectual Property.

(a) The Company owns or has the right to use putsodicense, sublicense, agreement or permisaid@ompany Intellectual Property. To
Seller's Knowledge, and other than as set for®cimedule 3.13 of the Disclosure Schedule, (i) geehy the Company and the Subsidiaries of
the Company Intellectual Property does not interfeith, infringe upon or otherwise misappropriaty atellectual property rights of third
parties. The Company has not received any writtemge, complaint, claim, demand or notice alleging such infringement or
misappropriation (including any such claim that @@mpany must license or refrain from using angliattual property rights of any third

party).

(b) Schedule 3.13 of the Disclosure Schedule ifleateach patent, copyright registration, tradensentt service mark registration, domain
name, pending patent application and applicatiomdgistration with respect to any material Comphngllectual Property and each material
license, sublicense, agreement or other permiskatrthe Company or any of the Subsidiaries hastgdato any third party with respect to
any Company Intellectual Property. Company hasrdedid or made available to Purchaser copies slah patents, registrations,
applications, licenses, sublicenses, agreementpemmaissions, each as amended to date.
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(c) Schedule 3.13 of the Disclosure Schedule ifleateach material license, sublicense, agreemasther permission pursuant to which the
Company or any of the Subsidiaries uses any matena of intellectual property owned by a thirdrfya Except as prohibited by Law, by the
terms therein or under any confidentiality agreetn€ompany has made available to Purchaser copedbsuch licenses, sublicenses,
agreements and permissions, each as amended to date

(d) Except as set forth in Schedule 3.13(d) ofdiszlosure Schedule, neither the Company nor thisiBiaries have purchased or sold any
material telecommunications equipment without priomguor having the transferee procure a softwarenise for the imbedded software in
such equipment.

Section 3.14 Litigation. Except as set forth in &tile 3.14 of the Disclosure Schedule, there alegad, administrative, arbitration or other
proceedings or governmental investigations pendmép Seller's Knowledge, threatened, againsCiiapany (i) that question the validity
this Agreement or any action taken or to be take@bmpany in connection with this Agreement or it are material to the Company.

Section 3.15 Labor and Employment. With respetih¢éoCompany and the Subsidiaries, except as ghtifoSchedule 3.15 of the Disclosure
Schedule:

(i) there are no strikes, work stoppages or mdtdigputes pending, or to Seller's Knowledge, tteeed, that involve any Employees, (ii)
none of the Employees are currently representeghlpylabor union, and to Seller's Knowledge, no nmigganization campaign is in progress
with respect to the Employees, and no questionamirg representation exists respecting such ereplyiii) there is no unfair labor
practice charge or complaint against the ComparangrSubsidiary pending or, to Seller's Knowledheatened, before the National Labor
Relations Board or any similar Governmental Entity,

(iv) there is no pending or, to Seller's Knowledtpeeatened grievance, arbitration, demand lettefadm involving an Employee claiming
damages in excess of Ten Thousand Dollars ($10,00Chere is no discrimination charge by any Eogpe with respect to or relating to the
Company or any Subsidiary pending before the Egogbloyment Opportunity Commission or any other EmGovernmental Entity
responsible for the prevention of unlawful employrngractices, (vi) the Company and each Subsidiegyin compliance with all laws,
regulations and orders relating to the employméfahmr, including all such laws, regulations amders relating to wages, hours, collective
bargaining, discrimination, civil rights, safetydahealth, workers' compensation and the colleaiwh payment of withholding and/or social
security taxes and any similar employment tax exfiepmmaterial non-compliance, and (vii) eachiwidual who renders services to the
Company and the Subsidiaries who is classifiedaaily the status of an independent contractorteraton-employee status for any purpose
(including for purposes of taxation and tax repartand under the Company Benefit Plans) is properlgharacterized. Within the past two
(2) years, neither Seller nor any of its Subsidmhas implemented any plant closing or layoffroplyees that could implicate the Worker
Adjustment and Retraining Notification Act of 19&& amended, or any similar foreign, state or l@al regulation or ordinance
(collectively, the "WARN Act"), and no such actiaill be implemented prior to the Closing Date widtspect to the Employees without the
advance written consent of the Purchaser.
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Section 3.16 Employee Benefits. Schedule 3.16@ftisclosure Schedule lists each Employee Benkit that the Company or any
Subsidiary sponsors or maintains with respectéactirrent or former employees of the Business arttich the Company or any Subsidiary
contributes, or has an obligation to contributehwespect to the current or former employees @Bhsiness (each a "Company Benefit
Plan"). With respect to each such Company Benédit:P

(a) Each Company Benefit Plan that is intended éetrthe qualification requirements of Section 4Dbfdhe Code has received a favorable
determination letter from the IRS and no amendrhastbeen made nor has any event occurred withatetspany such Company Benefit
Plan which would reasonably be expected to cawsts or denial of such qualification under Codet®n 401(a);

(b) None of the Company Benefit Plans is a "mulpéwyer plan”, as defined in Section 3(37) of ERISAd none of the Company, any
Subsidiary or any ERISA Affiliate has ever conttibd to, or ever been obligated to contribute tg, surch multiemployer plan;

(c) None of the Company Benefit Plans is a "defihedefit plan”, as defined in Section 3(35) of ERI$at is subject to Title IV of ERISA,
and none of the Company, any Subsidiary or any BRiffiliate has ever maintained or contributed éo,ever been obligated to contribute
any such defined benefit plan;

(d) None of the Company Benefit Plans provide eetinealth or life benefits except as may be redquisgeCOBRA Coverage or similar state
or local Law;

(e) Except as set forth on Schedule 3.16 of thel@ssire Schedule, the Company Benefit Plans prdwigiefits to, or on behalf of, any
employee employed by, or previously employed bg,@loampany or the Subsidiaries;

() Payment of all material amounts due, owing eeglired to be contributed with respect to the Eypeés under the terms of each Company
Benefit Plan or required to be paid as expensdsneipect to the Employees under any such CompangfB Plan through the Closing Date
has been made by or on behalf of the Company,aued on the Company's books in accordance with BAAd reflected in the Pro Forma
Net Current Assets

(9) There have been no material violations of ERt8BAhe Code with respect to the filing of appliateports, documents and notices
regarding the Company Benefit Plans with the Sacyaif Labor or the IRS or the furnishing of reguairreports, documents or notices to the
participants or beneficiaries of the Company Berdfins;

(h) There are no pending actions, claims or lawsutich have been asserted or instituted agaiesttmpany Benefit Plans, the assets of
any of the trusts under such plans or the planspoor the plan administrator, or against any fidycof the Company Benefit Plans with
respect to the operation of such plans (other thatine benefit claims), nor does Seller have kmlgk of facts which could form the basis
for any such claim or lawsuit. Except as set fanhSchedule 3.16 of the Disclosure Schedule, reksioother security issued by Seller or
any Affiliate forms or has formed a material pdrttee assets of any Company Benefit Plan. NeithetGompany nor any Subsidiary has
received any communication from any government
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agency questioning or challenging the compliancangf Company Benefit Plan with applicable Laws.@Gmpany Benefit Plan is currently
being audited by a governmental agency for compéamith applicable Laws or has been audited witletermination by the governmental
agency that the Company Benefit Plan failed to dgmyith applicable Laws;

(i) The Company Benefit Plans have been maintaiimeal] material respects, in accordance with theims and with all provisions of ERISA
and the Code (including rules and regulations tineder) and other applicable federal and state laawisregulations, and none of the
Company, the Subsidiaries, or any "party in intéres"disqualified person” with respect to the Quany Benefit Plans has engaged in a
"prohibited transaction” within the meaning of Se@ct406 of ERISA or 4975 of the Code;

() All amendments and actions required to bring @ompany Benefit Plans into conformity in all niterespects with all of the applicable
provisions of ERISA, the Code and other applicdlsles have been made or taken except to the extenstich amendments or actions are
not required by Law to be made or taken until & @dter the Closing;

(k) Except as set forth on Schedule 3.16 of thelPbsire Schedule, neither the execution and dgligkthis Agreement nor the
consummation of the transactions contemplated el either alone or upon the occurrence of agugent events, (i) result in any paym
becoming due to any employee (current, former treid of the Company or the Subsidiaries, (iiregase any benefits otherwise payable
under any Company Benefit Plan, (iii) result in #ueeleration of the time of payment or vestingf benefits under any Company Benefit
Plan, or (iv) constitute a "change in control" onikar event under any Company Benefit Plan; and

() True, correct and complete copies of the follogvdocuments, with respect to each of the ComBamefit Plans, to the extent applicable,
have been made available to Purchaser by Sellail ilans and related trust documents, and amentihereto; (ii) the most recent Forms
5500; (iii) the last IRS determination letter; (&f) summary plan descriptions; (v) all summaryafterial modifications; (vi) all summary
annual reports; (vii) the most recent actuariabrepelating to the Company Benefit Plans; and)wiritten descriptions of all non-written
agreements relating to the Company Benefit Plans.

Section 3.17 Environmental Matters. Except asa#h in Schedule 3.17 of the Disclosure Schedule:

(a) the Company and the Subsidiaries are in, atiteté&nowledge of the Seller have been, in mateoaipliance with all applicable
Environmental Laws

(b) no written notice of violation or potential tidity from a Governmental Authority or Person télg to any Environmental Law or health
safety issue has been received by the Companyyasfahe Subsidiaries;

(c) the Company and the Subsidiaries have all n@hteermits required under the Environmental Lagrstiie operations currently conducted
at the Owned Real Property and Leased Real Prgperty
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(d) to the Seller's Knowledge, there has been neaRe of Hazardous Materials by the Company oriSialog at, on or under the Owned R
Property, except for such Releases that would eseasonably expected to have a Material AdverecE&f

(e) the Company has made available to the Buydesay all material environmental studies, investigns, reports or assessments prepared
by or for the Company, or in the Company's poseassioncerning the Company, its Subsidiaries, tva&l Real Property, the Leased Real
Property, and any real property previously owngerated or used for disposal by the Company oSthsidiaries or their predecessors,
which are in the possession, custody or contrthefCompany.

Section 3.18 Certain Business Relationships wigh@bmpany and its Subsidiaries. Except as set ¢orthchedule 3.18 of the Disclosure
Schedule, and excepting matters involving the EetlAssets, neither the Company, nor any of itsiBidries, is or has been a party to any
agreement or arrangement (other than employmeataggnts or arrangements) with any of the following:

Seller, Guarantor, any of the directors, officengnagers, members, partners or holders of owneusiiip of the Seller, the Guarantors, the
Company, the Subsidiaries or any Affiliate (otHeart the Company or any Subsidiary); or any immedatily member of any of the
foregoing; under which agreement or arrangemenCtirapany: (i) leases any real or personal progeitiier to or from such Person); (ii)
licenses technology (either to or from such Person)

(iii) is obligated to purchase any tangible or mgible asset from or sell such asset to such Pe(s9mpurchases products or services from
such Person;

(v) pays or receives commissions, rebates or @hagments; or (vi)provides or receives any otherenatbenefit.

Section 3.19 Permits. The Company and the Submdiaave obtained or applied for, and are in mateampliance with, all material Perrr
that are required by any Governmental Entity tonpethe Company and the Subsidiaries to condudt thepective operations as presently
conducted. No suspension, cancellation, terminatfiamaterial violation of any of such Permits isigmg or, to Seller's Knowledge,
threatened.

Section 3.20 Insurance. Schedule 3.20 of the DésctoSchedule contains a list of all policies slirance of the Company and the
Subsidiaries under which the Company, the Subsédiar any of the Acquired Assets are insuredsAdih policies are in full force and effe
and are sufficient for material compliance by thlmrpany and the Subsidiaries through the time otlesing with all applicable
requirements of Law and all agreements to whichQbmpany or any of the Subsidiaries is a partyubjext; provided, that Seller makes no
representations or warranties with respect to arste coverage after the Closing.

Section 3.21 Bank Accounts. Schedule 3.21 of tleelbsure Schedule lists each bank, trust compawvings institution, brokerage firm,
mutual fund or other financial institution with vethi the Company or any of the Subsidiaries has eoust or safe deposit box relating to the
Company or any of the Subsidiaries and the namesdemtification of all Persons authorized to ditéreon or to have access thereto.

Section 3.22 DISCLAIMER OF OTHER REPRESENTATIONS BNWVARRANTIES. EXCEPT AS EXPRESSLY SET FORTH IN THIS
ARTICLE 3, SELLER MAKES NO REPRESENTATION OR WARRAIY, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY,
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IN RESPECT OF ANY OF ITS ASSETS (INCLUDING, WITHOUTIMITATION, THE ACQUIRED ASSETS), LIABILITIES OR
OPERATIONS, INCLUDING, WITHOUT LIMITATION, WITH RE®ECT TO MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE, AND ANY SUCH OTHER REPRESENTAINS OR WARRANTIES ARE HEREBY EXPRESSLY
DISCLAIMED.

Section 3.23 Suppliers and Customers.

(a) Schedule 3.23(a) of the Disclosure Schedukefeeth a list of the top twenty (20) supplierstioé Business by dollar amount paid during
the nine-month period ended September 30, 2008\ ¥vbom the Company or any Subsidiary has purchgseds and/or services (the
"Major Suppliers"). Except as set forth on SchediB8(a) of the Disclosure Schedule, as of thedfffe Date, no such supplier has expre
in writing, and, to the Seller's Knowledge, no saabplier has expressed verbally, to the CompamngrSubsidiary its intention to cancel or
otherwise terminate or materially reduce its relaghip with the Company or any Subsidiary.

(b) Schedule 3.23(b) of the Disclosure Schedule feeth a list of the top fifty (50) customers betBusiness to whom the Company or any
Subsidiary has sold goods and/or services, listedrding to revenue for the nine-month period erBleptember 30, 2005 (the "Major
Customers"). Except as set forth on Schedule 3)28(the Disclosure Schedule, as of the Effectied)no such Major Customer has
expressed in writing, and, to the Seller's Knowksdwp such Major Customer has expressed verbalthet Company or any Subsidiary its
intention to (i) cancel or otherwise terminaterékationship with the Company or any Subsidiaryipreduce its contracted MRR to the
Company or any Subsidiary by the greater of (x)percent (10%) and (y) five thousand dollars ($8)00

(c) During the twenty-four (24) month period engebr to the Effective Date, except as set forttSahedule 3.23(c) of the Disclosure
Schedule to Seller's Knowledge there have beetaimo< for indemnification or other losses agaihst Company or any of its Subsidiaries
related to end-user claims with respect only tosimecific MCI and Verizon agreements described dre8ule 3.23(c) of the Disclosure
Schedule.

Section 3.24 Network Operations. Schedule 3.24®fisclosure Schedule sets forth a materially detagist of network outages, and
materially accurate summaries of network availgbéind customer service credits owed due to netwat&ges, during the twenfgur montt
period ending on December 31, 2005 and a matealtyplete list of all fiber segments replaced sid@@0. Except as set forth on Schedule
3.24 of the Disclosure Schedule, the Company's aréitvtaken as a whole is in good working conditéonl is without any material defects for
purposes of operating the Business as operateelsr.S

Section 3.25 Intentionally omitted.
Section 3.26 Acquisition of the Shares.

(a) The Seller is acquiring the Shares to be istyddevel 3 hereunder for its own account for inmeent and without any present intention of
distributing such Shares in violation of applicaf@deral securities laws.
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(b) The Seller has such knowledge and experientinancial and business matters that it is capabkvaluating the merits and risks of its
investment in Level 3 as contemplated by this Agreet, and is able to bear the economic risk of smebstment for an indefinite period of
time. The Seller has been afforded access to L3s&innual Report on Form 10-K for the fiscal yeaded December 31, 2004 and Level 3's
Quarterly report on Form 1Q-for fiscal quarters ended March 31, 2005, Jun€805, and September 30, 2005 ("Level 3 SEC Rep&nc
has been afforded an opportunity to ask questibasa receive answers from representatives of L&\wald Purchaser concerning the terms
and conditions of this Agreement and the acquisitibsuch Shares.

(c) Seller is an "accredited investor" as such tisrgefined in Rule 501(a) promulgated under theu8ges Act.

(d) Seller understands that the Shares have natregstered under the Securities Act or any staterrities law, by reason of their issuanc

a transaction exempt from the registration requénets of the Securities Act and such state secsitdigs, which exemption depends upon,
among other things, the bona fide nature of Selievestment intent as expressed herein. Sellezratahds that such securities must be held
indefinitely unless they are subsequently registereder the Securities Act and such state secuféigs or a subsequent disposition there
exempt from registration. Seller understands thateixemption from registration afforded by Rule {t# provisions of which are known to
Seller) promulgated under the Securities Act depenmbn the satisfaction of various conditions drad, tif applicable, Rule 144 may afford
the basis for sales only in limited amounts. Salmowledges that the certificates evidencingshares will bear a legend reflecting such
restriction on the transfer of such Shares.

Section 3.27 Representations and Warranties ofabt@ns. Each Guarantor, with respect to itselffespnts and warrants to Purchaser the
statements contained in this Section 3.27 are cioared complete as of the date of this Agreemedivah be correct and complete as of the
Closing Date (as though made then and as thoug@ltdsing Date were substituted for the date of Agseement throughout this Section
3.27), except as set forth in the Disclosure Scleedu

(a) Organization.

(i) PTC is a corporation duly organized, validlyisting and in good standing under the laws of tta#eSof Florida. PTC is duly qualified or
licensed to do business as a foreign entity aimidge®od standing in each jurisdiction in which thenership or lease of its assets or the
operation of its business requires such qualificatr license, except where the failure to so fyali be so licensed would not, individually
or in the aggregate, reasonably be expected toddaterial Adverse Effect or a material adverseatfon the ability of such Guarantor to
perform timely its obligations under this Agreement

(if) Caronet is a corporation duly organized, viglidxisting and in good standing under the lawthefState of North Carolina. Caronet is ¢
qualified or licensed to do business as a foreigityeand is in good standing in each jurisdictinrwhich the ownership or lease of its assets
or the operation of its business requires suchifigetion or
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license, except where the failure to so qualifperso licensed would not, individually or in thegeggate, reasonably be expected to have a
Material Adverse Effect or a material adverse dftacthe ability of such Guarantor to perform tigni$ obligations under this Agreement.

(iii) EPIK is a corporation duly organized, validiisting and in good standing under the laws efState of Delaware. EPIK is duly qualif
or licensed to do business as a foreign entityisimdgood standing in each jurisdiction in whitie ownership or lease of its assets or the
operation of its business requires such qualificatr license, except where the failure to so fyali be so licensed would not, individually
or in the aggregate, reasonably be expected todddaterial Adverse Effect or a material advergeatfon the ability of such Guarantor to
perform timely its obligations under this Agreement

(iv) FPC is a corporation duly organized, validkisting and in good standing under the laws of3tate of Florida. FPC is duly qualified or
licensed to do business as a foreign entity aimidge®od standing in each jurisdiction in which thenership or lease of its assets or the
operation of its business requires such qualificatr license, except where the failure to so fyali be so licensed would not, individually
or in the aggregate, reasonably be expected toddaterial Adverse Effect or a material advergeatfon the ability of such Guarantor to
perform timely its obligations under this Agreement

(v) OT is a corporation duly organized, validly gtikig and in good standing under the laws of ttaeStf Delaware. OT is duly qualified or
licensed to do business as a foreign entity aimidge®od standing in each jurisdiction in which thenership or lease of its assets or the
operation of its business requires such qualificadr license, except where the failure to so fyali be so licensed would not, individually
or in the aggregate, reasonably be expected toddaterial Adverse Effect or a material advergeatfon the ability of such Guarantor to
perform timely its obligations under this Agreement

(b) Authorization of Transaction. Guarantor has$ flewer and authority (including full corporate pemand authority) to execute and deliver
this Agreement and to perform its obligations hadar. Without limiting the generality of the foregg, the Board of Directors, or Board of
Managers, as applicable, of each Guarantor hayeadithorized the execution, delivery, and perforogaof this Agreement by each
Guarantor. This Agreement constitutes the validlagdlly binding obligation of each Guarantor, enémble in accordance with its terms and
conditions.

(c) Noncontravention; Consents.

(i) Except as set forth in Schedule 3.27(c) ofBieclosure Schedule neither the execution and @slief this Agreement by each such
Guarantor, nor the consummation of the transactionsemplated hereby, will: (i) violate any appbtaLaws to which such Guarantor is
subject, except for violations that would not, iridually or in the aggregate, reasonably be expkittdave a material adverse effect; (ii)
conflict with or result in a breach of any provisiof the Articles of Incorporation or Certificatélacorporation, as the case may be, of said
Guarantor; or (iii) constitute a violation of, bedonflict with, constitute or create a breachadétf termination, cancellation or acceleratiot
any obligation under any material contract, agregroe commitment to which said Guarantor is a party
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(if) Except as set forth in Schedule 3.27(c) of Ehieclosure Schedule and except for complianceurghaser and Seller with the Hart-Scott-
Rodino Act, no material notices, licenses, Perngitgisents, approvals, authorizations, qualificationorders of Governmental Entities are
required for the consummation by such Guarantdh@transactions contemplated hereby.

Section 3.28 Additional Representations and Waiearf Seller.

(a) Organization of Seller. Seller is duly organizealidly existing, and in good standing under ldes of the jurisdiction of its incorporation
(or other formation).

(b) Authorization of Transaction. Seller has fubvger and authority (including full corporate or ettentity power and authority) to execute
and deliver this Agreement and to perform its adtiigns hereunder. This Agreement constitutes thid aad legally binding obligation of the
Seller, enforceable in accordance with its terntb@mnditions. Except as set forth in this Agreemant except for compliance by Purchaser
and Seller with the HSR Act, to Seller's knowledtye, Seller need not give any notice to, make dimgfwith, or obtain any authorization,
consent, or approval of any government or govertat@gency in order to consummate the transactiontemplated by this Agreement
other than such of the foregoing that, if not aiai or made, would not, individually or in the agggite, reasonably be expected to have a
material and adverse effect on the ability of te#e® to consummate the transactions contemplagegbly. The execution, delivery and
performance of this Agreement and all other agredsneontemplated hereby have been duly authorigetebSeller.

(c) Non-contravention. Neither the execution anlivdey of this Agreement, nor the consummationtaf transactions contemplated hereby,
will, to the Knowledge of Seller (A) violate any Wwa, except for violations that would not, individlyaor in the aggregate, reasonably be
expected to have a material and adverse effedtealiility of Seller to consummate the transactmmgemplated hereby, and, any provision
of its charter, bylaws, or other governing docureg(®) conflict with, result in a breach of, cotsté a default under, result in the accelere
of, create in any party the right to acceleratenieate, modify, or cancel, or require any notiogler any agreement, contract, lease, license,
instrument, or other arrangement to which Sellex pgrty or by which it is bound or to which anyitsfassets is subject, except to the extent
that such violation, conflict, breach, defaultpté@ration, cancellation or acceleration would notlividually or in the aggregate, reasonably be
expected to have a Material Adverse Effect, (Cstitute a violation of, be in conflict with, cortstie or create a breach, default, termination,
cancellation or acceleration of any obligation uraley contract, agreement or commitment by whichafrthe Units is bound or subject,
except to the extent that such violation, conflicgach, default, termination, cancellation or &ereg¢ion would not, individually or in the
aggregate, reasonably be expected to have a Makehiarse Effect, or (D) result in the impositionaeation of a Lien upon or with respect
to the Units.

Section 3.29 Brokers' Fees. Seller has no lialdlitpbligation to pay any fees or commissions tp lamker, finder, or agent with respect to
the transactions contemplated by this Agreement.
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Section 3.30 Company Units. Seller holds of re@rd owns beneficially all of the issued and outitagnmembership interests of Company,
or Units, as is set forth in Schedule 3.30 of thec@sure Schedule, free and clear of any restriston transfer (other than restrictions under
the Company's Operating Agreement, the SecuritesaAd state securities laws) or, Taxes, Lienspngt warrants, purchase rights,
contracts, commitments, equities, claims, and deimaBeller is not a party to any option, warraatchase right, or other contract or
commitment (other than this Agreement) that coelguire it to sell, transfer, or otherwise dispokarty Units. Seller is not a party to any
voting trust, proxy, or other agreement or undeditsg with respect to the voting of any Units. Twits are the sole outstanding securitie
or ownership interests in the Company; the Compmhigs not have outstanding any securities converitiidd or exchangeable for any
membership interests of the Company, any righsuitiscribe for or to purchase or any options forptlnehase of, or any agreements
providing for the issuance (contingent or otheryvigfe or any calls, commitments or claims of anlgestcharacter relating to the issuance of,
any membership interests of the Company, or arhtgigr securities convertible into or exchange&dal@ny membership interests of the
Company; and neither the Company nor any Affilatthe Company is subject to any obligation (cogeint or otherwise) to repurchase or
otherwise acquire or retire, or to register untler$ecurities Act, any membership interests ofbmpany.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER AND LEVEL 3

Each of the Purchaser and Level 3, with respeitsédf, represents and warrants to Seller thastaiements contained in this Article 4 are
correct and complete as of the date of this Agredrmed will be correct and complete as of the Qigfate (as though made then and as
though the Closing Date were substituted for thte dathis Agreement throughout this Article 4)cept as set forth in the Disclosure
Schedule. The Disclosure Schedule will be arranggdragraphs corresponding to the lettered andoeoed paragraphs contained in this
Article 4.

Section 4.1 Organization of Purchaser. Purchasttamel 3 are each duly organized, validly existamgl in good standing under the laws of
the State of Delaware. Purchaser and Level 3 easlbéen duly qualified or licensed to do business fareign corporation and is in good
standing in each jurisdiction in which the ownepshi operation of its assets and properties regjsineh qualification or license, except
where the failure to so qualify or be so licensedild not, individually or in the aggregate, readunde expected to have a Purchaser
Material Adverse Effect on the ability of Purchageconsummate the transactions contemplated helRelvghaser has all requisite corporate
power and authority to carry on its business aseotly conducted.

Section 4.2 Authorization of Transaction. Purchdmes full power and authority (including full comate or other entity power and authority)
to execute and deliver this Agreement and to perfies obligations hereunder. This Agreement coutst#t the valid and legally binding
obligation of Purchaser, enforceable in accordavitteits terms and conditions. The execution, deivand performance of this Agreement
and all other agreements contemplated hereby heese duly authorized by Purchaser.
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Section 4.3 Non-contravention.

(a) Except as set forth in Schedule 4.3 of the ID&ae Schedule neither the execution and deligétigis Agreement, nor the consummation
of the transactions contemplated hereby (includliregassignments and assumptions referred to icl&2i above), will (i) violate any
applicable Laws to which Purchaser is subject, pixt violations that would not, individually on the aggregate, reasonably be expected to
have a material and adverse effect on Purchagerp(iflict with or result in a breach of any preidn of its charter, bylaws, or other

governing documents or (iii) constitute a violatimi be in conflict with, constitute or create &&ch, termination, cancellation or acceleration
of any obligation under any material contract, agrent or commitment to which the Purchaser is gypar

(b) Except as set forth in Schedule 4.3 of the D&ae Schedule, and except for compliance by Rsexhand Seller with the Hart-Scott-
Rodino Act, to Purchaser's knowledge, no notidgesnkes, Permits, consents, approvals, authonmtagualifications or orders of
Governmental Entities are required for the consutiimdy Purchaser of the transactions contemplagseby, other than such of the
foregoing that, if not obtained or made, would radjvidually or in the aggregate, reasonably bpeeted to have a material and adverse
effect on, or prevent Purchaser from consummatimgtransactions contemplated hereby.

Section 4.4 Brokers' Fees. Neither Purchaser nooBRurchaser's Affiliates has any liability oflighation to pay any fees or commissions to
any broker, finder, or agent with respect to tlamsactions contemplated by this Agreement for wBieler could become liable or obligated.

Section 4.5 Litigation. There are no legal, adntiaiéve, arbitration or other formal proceedinggorernmental investigations pending or, to
Purchaser's knowledge, threatened against Purctedeuestion the validity of this Agreement oy action taken or to be taken by
Purchaser in connection with this Agreement.

Section 4.6 Availability of Funds. Purchaser had$igent funds available to it to pay the Purch&i&e and to perform its obligations
pursuant to this Agreement in accordance with ¢hes$ and conditions contained herein.

Section 4.7 Capitalization and Related Matters.

(a) As of the Effective Date, Level 3's capitalckt@onsists of (a) 1.5 billion authorized share®ofchaser Common Stock and (b) 10,000
authorized shares of preferred stock, par valu@l$ger share, of which no shares of preferred stoeloutstanding. As of January 23, 2006,
there were 818,168,830 shares of Level 3 commark stotstanding. Except as set forth on Schedul®tfie Disclosure Schedule as of
September 30, 2005, (i) neither Level 3 nor angsoBubsidiaries has outstanding any stock or atbeurities convertible into or
exchangeable for any shares of capital stock oéL8yany rights to subscribe for or to purchasargyr options for the purchase of, or any
agreements providing for the issuance (contingentheerwise) of, or any calls, commitments or claiofi any other character relating to the
issuance of, any capital stock of Level 3, or awgls or securities convertible into or exchangedtiteany capital stock of Level 3 other than
those issued under employee benefit
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plans of Level 3; and (ii) neither Level 3 nor afyits Subsidiaries is subject to any obligatioanfingent or otherwise) to repurchase or
otherwise acquire or retire any shares of capitalksof Level 3. All of the outstanding shares af¢éhaser Common Stock have been duly
validly issued and are fully paid and nassessable. As of the Closing, the Shares willubealithorized and, upon issuance, sale and dgl
as contemplated by this Agreement, the Sharedwillalidly issued, fully paid and non-assessaldar#ies of Level 3.

(b) All of the issued and outstanding membershiprests of the Purchaser are owned of record amefioally by Level 3, directly or
indirectly.

Section 4.8 SEC Filings.

(a) Purchaser has delivered or made availableHDi@AR) to Seller a correct and complete copy ofltbeel 3 SEC Reports. The Level 3
SEC Reports have been timely filed pursuant tdekehange Act.

(b) The Level 3 SEC Reports complied as to forralimaterial respects with the requirements offilkehange Act in effect on the date of
filing. The Level 3 SEC Reports, when filed pursutanthe Exchange Act, did not contain any unttia¢esnent of a material fact or omit any
material fact necessary in order to make the setsitherein, in light of the circumstances undeictvthey were made, not misleading.

(c) Each of Level 3's financial statements (inahgdihe related notes) included in the Level 3 SE@dRts present fairly in all material
respects the consolidated financial position ansolidated results of operations and cash flowseetl 3 and its Subsidiaries as of the
respective dates or for the respective period®stt therein, all in conformity with GAAP durindpé period involved except as otherwise
noted therein, and subject, in the case of anyditeiinterim financial statements included therénnormal yeaend adjustments and to t
absence of complete footnotes.

Section 4.9 No Material Adverse Effect. Since Settiter 30, 2005, there has not been any event teatdtha Purchaser Material Adverse
Effect on Level 3 and its Subsidiaries.

Section 4.10 Private Placement. The issuance dbltlages to Seller pursuant to this Agreement willrequire registration under the
Securities Act, assuming that (i) the representatand warranties of the Seller made to Purchasmrinection with this Agreement and the
transactions contemplated by this Agreement ars tomplete and accurate (upon which assumptiorlLl3and the Purchaser have relied
without independent investigation); and (ii) thél&ecomplies with its representations and waresset forth in Section 3.26 of this
Agreement.

ARTICLE 5
PRE-CLOSING COVENANTS

The Parties agree as follows with respect to thimgdetween the Effective Date of this Agreemeart the Closing and, unless otherwise
provided below:
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Section 5.1 General. Subject to the terms and tiondiof this Agreement, each of the Parties \aillet all actions and do all things necessary,
proper or advisable to perform its respective aii@ns under this Agreement that are required tpdstormed on or prior to the Closing, and
use its respective reasonable commercial effot®@tsummate and make effective the transactioneogiated by this Agreement as
promptly as reasonably practical. None of the Bawtrill, without the prior written consent of thiher Party, take or fail to take, or permit
their respective Affiliates to take or fail to takany action that would reasonably be expecteddegnt or materially impede, interfere with or
delay the prompt consummation of the transactiomseznplated by this Agreement.

Section 5.2 Notices and Consents. Seller will (stmall cause the Company and the Subsidiaries tgj\(a all required notices to third parties
and Governmental Entities and will use its reastsabmmercial efforts to obtain all third party agmlvernmental consents and approvals

it is required to obtain in connection with the sommation of the transactions contemplated hemafy (b) use its respective reasonable
commercial efforts to prevent any preliminary orrpanent injunction or other order by a Governmeht#ity that seeks to modify, delay or
prohibit the consummation of the transactions aoplated by this Agreement, including under the Feadtt-Rodino Act, and, if issued, to
appeal any such injunction or order through thesate court or body for the relevant jurisdictiéiithin ten (10) business days following
the execution of this Agreement, each of the Pawtid file any required Notification and Reportfro and related material with the Federal
Trade Commission and the Antitrust Division of theited States Department of Justice under the Beott-Rodino Act, will use its
respective reasonable commercial efforts to olgaity termination of any applicable waiting periater the Hart-Scott-Rodino Act, and
will take all further actions and make all furtffiéings pursuant to the Hart-Scott-Rodino Act thady be necessary, proper or advisable.
Nothing contained in this Agreement will be deenedequire Seller or the Company to enter into aggeement, consent decree or o
commitment requiring Seller, the Company, Purchaseany of their respective Affiliates to (x) dateor hold separately any assets of Seller,
the Company or their Affiliates, (y) litigate, puesor defend any action or proceeding challengimgad the transactions contemplated het
as violative of the Hart-Scott-Rodino Act, or (aké any other action that would, individually ottlire aggregate, reasonably be expected to
have a Material Adverse Effect on the businessditiom (financial or otherwise), assets, liabil#jeperations, results of operations or
prospects of the Company or the Subsidiaries. imection with the foregoing, each Party will (ippiptly notify the other Party of any
written communication to that Party or its Affilest from any Governmental Entity regarding the @matiens contemplated hereby, and,
subject to applicable Law, provide the other Pwaiith a copy of any written communication to anytloé foregoing, and (ii) not participate in
any substantive meeting or discussion with any @uwental Entity in respect of any filings, investign or inquiry concerning the
transactions contemplated by this Agreement uritessisults with the other Party in advance, anthéextent permitted by such
Governmental Entity, give the other Party the oppaty to attend and participate thereat. Sellet Barchaser shall each be responsible for
payment of one-half of the fees for filing any reqd Notification and Report Form and related matemder the Hart-Scott-Rodino Act.

Section 5.3 Interim Conduct of the Company. Ex@ptontemplated by this Agreement or with the psidtten consent of Purchaser (which
consent shall not be unreasonably withheld), duttiegperiod from the Effective Date of this Agreem® the
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Closing, Seller will cause the Company to condtecBusiness in the Ordinary Course of Businessvétdise all reasonable efforts consist
therewith to preserve intact the Company's proggrassets and business organization, to keelbleaihe services of Company's officers
and employees and to maintain satisfactory relakigns with customers, suppliers, distributors atteis having commercially beneficial
business relationships with Company, in each aatieel Ordinary Course of Business. Without limitthg generality of the foregoing, and
except as otherwise provided in this Agreementig8alill not permit the Company to take any of fblowing actions, prior to the Closing,
without the prior written consent of Purchaser:

(@) (i) sell, transfer or otherwise dispose of ahyhe Acquired Assets,

(i) mortgage or encumber any of the Acquired Asséti) acquire any material assets or propeitigaer than in the Ordinary Course of
Business, or (iv) enter into any leases or subkefwesquipment or personal property which resulease payments by the Company in
excess of One Hundred Thousand Dollars ($100,00@hGfe aggregate;

(b) enter into, terminate or materially modify, amwterial agreements, commitments or contractgpEbagreements, commitments or
contracts made in the Ordinary Course of Businadsat otherwise prohibited by this Section 5.3;

(c) except in the Ordinary Course of Business, ith vespect to capital projects disclosed on Exthil, enter into any agreement or
commitment involving an aggregate capital expemditir commitment for any one agreement exceedirgmdred Thousand Dollars
($100,000.00) or for all such agreements exceeldivg Hundred Thousand Dollars ($500,000.00) inathgregate, or create, incur, or
guaranty any long-term or short-term indebtednessioney borrowed;

(d) enter into any new (or amend any existing) Exppé Benefit Plan (other than the spin off of aiparof an Employee Benefit Plan in
order to facilitate the Reorganization) or any riewamend any existing) employment, severancentiete change of control or consulting
agreement, grant any general increase in compensaftiofficers or employees of the Business (initcigdany such increase pursuant to any
bonus, pension, profit-sharing or other plan or ggtment) or grant any increase in compensation lplayar to become payable to any
employee of the Business, except in accordancepsitbexisting contractual arrangements or condistéh past practice;

(e) Intentionally Omitted;

(f) enter into any Prepaid Revenue Contract (amééfin Section 3.8(i) above) or enter into agresisiecontracts, leases or licenses for the
sale of goods or services by the Company with @mesigate non-recurring revenue as reported on tihep@oy's income statement in
accordance with past practices in excess of OnaltédnSeventy-Five Thousand Dollars ($175,000.00);

(g) make or change any Tax election, adopt or chamy method of Tax accounting or Tax accountirrgogs, file any amended Tax Returns
(unless such election, accounting method or pedodmended Tax Returns relate to Income Taxe®r arto any closing
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agreement, settle any material Tax claim or assesisralating to the Company or the Subsidiariesesder any material right to claim a
refund of Taxes, consent to any extension or waiféne limitation period applicable to any Taxioleor assessment relating to the Company
or the Subsidiaries, or falil to timely file all T&eturns required to be filed and timely pay atkdadue;

(h) after the Reorganization, make any change ynoaganizational document of the Company; issueaatdjtional membership interests or
other ownership interests or equity securitiehef€@ompany or grant any option, warrant or rigra¢quire any membership interests or
ownership interests or other equity securitiessué any security convertible into or exchangefleuch interests or securities or alter in
any way any of its outstanding interests or sei@srior make any change in outstanding memberstepeists or other ownership interests or
equity securities or its capitalization, whetherrbgson of a reclassification, recapitalizatiorit p combination, exchange or readjustmer
interest or otherwise.

(i) redeem, retire, purchase or otherwise acqdirectly or indirectly, any shares of membershifgiasts or other ownership interests or
equity securities of the Company and its Subsiégor declare, set aside or pay any dividendshar alistribution in respect of such interests
(other than distributions to Seller of Excluded éts3;

(j) enter into any peering agreements, IRU agre¢snemLeases;

(k) pay, lend, or advance any amount to, or selhgfer or lease any properties or assets to,ter 1o any agreement or arrangement with,
any of its Affiliates other than the Company ang Subsidiary, except as disclosed on Schedule ba(the Disclosure Schedule or in
connection with the Reorganization, provided, thatReorganization does not create any obligaidheoCompany with respect to the
foregoing that shall survive the Closing; or

() agree in writing to take any of the foregoirgians.

Section 5.4 Full Access. Subject to the Confiddittiand/or Non-Disclosure Agreement dated Septer2tie 2005, and as amended
thereafter, between OT and Purchaser (the "Cortfalgn Agreement"), Seller will permit represeritets of Purchaser, upon reasonable prior
written notice to Seller, to have access duringnadibusiness hours and under reasonable circunestamt¢he premises, properties (other
those leased, subleased or licensed to third pgrissets, books, records and contracts of thep@wyrand the Subsidiaries. Seller will

furnish Purchaser with all financial and other miatenformation in its possession relating to C@np and the Subsidiaries as Purchaser may
from time to time reasonably request. Notwithstagdinything in this Section 5.4 to the contrartheit the prior written consent of Seller
(which consent shall not be unreasonably withhé&dychaser will not have the right to perform onaiact any environmental sampling or
testing at, in, on, around or underneath the assetproperties of the Company, and Seller willmotequired to provide such access or
information which is otherwise prohibited by Law.

Section 5.5 Notice of Developments. Seller shalhgptly notify Purchaser in writing of any developmer information causing a potential
actual breach of any of Seller's representatiodssarranties set forth in any of Article 3. No ffig@tion pursuant to this
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Section 5.5 shall qualify any representation orraaty of Seller or the conditions to the obligatmrPurchaser.

Section 5.6 Negotiations. From and after the datedf and until the earlier to occur of the Closidage or the termination of this Agreement
pursuant to Article 9 hereof, neither the Guarantar the Sellers shall, and they shall cause angyoAs acting on their behalf not to,
encourage, solicit, engage in discussions or natimtis with, or provide any information to, any &t or group (other than Purchaser or its
representatives) concerning any merger, sale dtantial assets, sale of membership units or sifmd@saction involving the Company
and/or the Subsidiaries (other than with respetitedExcluded Assets and Excluded Liabilities).

Section 5.7 Employment and Employee Benefit Matters

(a) Prior to and effective as of the Closing D&eller shall update the Employees identified one8lake 5.7 of the Disclosure Schedule by
deleting those individuals no longer employed gy @ompany or the Subsidiaries and adding any iddals who have become so employed
since the schedule was first prepared or the éagsion thereto, and within ten (10) business adter the date hereof, Seller shall provide a
schedule to Purchaser setting forth the currentiponsdate of hire, base salary or wage rate,200@b and 2006 target bonus and/or
commission compensation of each Employee. Effeetssef the Closing Date, the Employees shall caetiteir employment with the
Company and the Subsidiaries without interruptibtha same base annual salary or hourly wageaatapplicable, and with a comparable
position and comparable bonus incentives (excludimgequity based compensation opportunity) agpetd the Employees immediately
prior to the Closing Date. Except as may be speadlfi required by applicable Law or the terms of amployment agreement relating to the
Employees, the Company and the Subsidiaries shedl ho obligation to continue any employment retathip with any Employee for any
specific period of time after the Closing Date. ftrigg herein to the contrary notwithstanding, exiep however, any written employment
agreements with any such Employee, in the evergitifdoyment of any Employee shall be terminateidy po the first anniversary of the
Closing Date, (i) by the Company or any Subsidiaityout cause, or (i) by Employee because the Coypr a Subsidiary requires said
Employee to report to and perform a majority oflies employment responsibilities at an office drestprimary place of work that is more
than fifty (50) miles from the facility/office th&mployee reported to and worked at immediatelgrgo the Closing, then (iii) the Company
shall provide such Employee with severance bengfitsare at least equivalent to the severancdfitet@®which such Employee would have
been entitled under the Company's severance p@licyf greater, the amount determined under anglepment agreement pertaining to such
Employee).

(b) Prior to and effective as of the Closing Dalbe, Seller shall take such actions as are necestignsfer the employment of the Excluded
Employees who are employed by the Company or abgi8iary immediately prior to the Closing Date I8 or an Affiliate of Seller.
Seller shall be responsible for and thereafter payform and discharge any and all employment, eormeation and employee benefit
liabilities, responsibilities and obligations oktlcompany and the Subsidiaries with respect t&#otuded Employees, including, without
limitation, any and all claims for severance or anjawful employment practice under any local,estat federal Law or ordinance, includii
without limitation, Title VII of the Civil
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Rights Act of 1964, as amended; the Civil Rights 8ft1991; the American with Disabilities Act of 4@, the Age Discrimination in
Employment Act of 1967, as amended by the Olderkéier Benefit Protection Act of 1990; Section 51ESISA; the WARN Act; and the
Civil Rights Act of any state, as applicable.

(c) As of the Closing Date, Purchaser shall caiseCtompany and the Subsidiaries to honor and gatilsbbligations and liabilities that have
accrued as of the Closing Date under the Compangfi@d°lans that are sponsored by the Companyten&uabsidiaries. Subject to the
foregoing, the Company may amend or terminate &isych Company Benefit Plans at any time followtheg Closing Date in accordance
with their respective terms and applicable LawtA@extent that any such Company Benefit Plarrimiteated or amended at any time after
the Closing Date so as to reduce the benefitsatteathen being provided with respect to participanéreunder, Purchaser shall arrange for
each individual who is then a participant in suefmtinated or amended arrangement to participatecomparable benefit arrangement
maintained by Purchaser for similarly situated eagees; provided, however, that (i) such participatiall receive full credit for all service
with the Company and the Subsidiaries for purpo$etigibility, vesting and for benefit calculatigrurposes (but not for benefit accrual
purposes under any pension, other qualified retrémlan, or nonqualified deferred compensation)ataut only to the extent such service
was taken into account under any similar CompameBePlan, (ii) such participants shall particp@t Purchaser's benefit arrangements on
terms that are no less favorable than offeredmdlaily situated employees of Purchaser and itdliafés, (iii) Purchaser shall waive, or cause
its insurance carriers to waive, all limitationstagpre-existing and at-work conditions, if anytlwiespect to participation and coverage
requirements under Purchaser's welfare plans (éxoefimitations or waiting periods that are aldgan effect and that have not been satis
with respect to such participants), and (iv) spadivide equitable credit for any co-payments amtlidgbles paid by such participants under
the Company Benefit Plans during the year in wisiath change occurs.

(d) Purchaser shall specifically assume any Em@agéated liabilities and obligations (i) of Compaand its Subsidiaries as of the Closing
Date to the extent reflected on the Pro Forma Netedt Assets, or (ii) arising or pertaining toipds after Closing. Except as otherwise
provided in this

Section 5.7, Seller shall be responsible for aedethfter pay, perform and discharge any and allemgent, compensation and employee
benefit liabilities, responsibilities and obligat®of Company and the Subsidiaries with respettteédEmployees and such obligations shall be
deemed Excluded Liabilities.

(e) Employees who are on disability leave, autteatileave of absence, or military leave as of thesi@g Date shall be identified in Schedule
5.7(e) of the Disclosure Schedule.

(f) Prior to the Closing Date, Seller and its Afftes shall comply in all material respects with thquirements of, and shall indemnify and
hold Purchaser and its Affiliate harmless from agdinst any and all losses that Purchaser or fika®és may incur by reason of any
noncompliance with the WARN Act. Prior to the ClogiDate, Seller shall notify Purchaser in writifgeeery employment termination from
all single sites of employment at which the Busénissconducted which may under the WARN Act be sidor imposing WARN Act
liability against Purchaser and its Affiliates. @nd after the Closing Date, Purchaser and itsiaféis shall comply in all material respects
with the WARN Act and shall
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indemnify and hold Seller and its Affiliates harisdefrom and against any and all losses that Salligs Affiliates may incur by reason of any
noncompliance with the WARN Act that is attribualbd Purchaser and its Affiliates and not to Seferrchaser and Seller shall cooperate
with each other in making any notices requiredis/\WARN Act or other applicable Federal or statevéaelating to the employment of
employees.

(9) Seller shall retain and be responsible folialtlilities in connection with claims incurred prito the Closing Date by Employees and other
current and former employees of Seller associatddtihe Business prior to the Closing Date andrtbkgible dependents under any of
Seller's employee welfare benefit plans (as desdrib Section 3(1) of ERISA), including claims @léllowing the Closing Date and
continued COBRA Coverage for former employees aatat with the Business who were eligible for COBR&verage prior to the Closing
Date. Purchaser shall be responsible for all ligdsl in connection with claims incurred on andeafhe Closing Date by Employees under

of Company Benefit Plans maintained by the Compand/the Subsidiaries on and after the Closing BatePurchaser's employee welfare
benefit plans (as defined in Section 3(1) of ERI8&Yering such Employees on and after the Closiagg OFor purposes of this section, a
claim shall be incurred on the date treatment nrice is first rendered.

(h) Intentionally Omitted

(i) Nothing in this Agreement is intended to conberany entity or individual who is not a partytiis Agreement (including Employees) any
rights whatsoever.

Section 5.8 Audited Financial Statements. Promipllpwing the completion of the audit for the yesmded December 31, 2005, Seller shall
deliver to Purchaser the audited consolidated lsalaheets of the Company and the Subsidiaries@sadmber 31, 2005, and the related
consolidated statements of income and cash flomthéoperiod ended December 31, 2005 (the "200ari€ial Statements").

Section 5.9 Intentionally Omitted.

Section 5.10 Reorganization. The transfer of thellitled Assets, the Excluded Subsidiaries and tlotuBgd Affiliate in the Reorganization
shall be on an "as is, where is" basis, and thegamyand the Subsidiaries will make no representator warranties, either express or
implied, with respect to the Excluded Assets, tRelided Subsidiaries or the Excluded Affiliate, ahd Seller will have no recourse against
the Company and the Subsidiaries with respectadctttluded Assets, the Excluded Subsidiaries, #otuBed Affiliate or the Excluded
Liabilities. In addition, following its assignmeat the excluded liabilities in the Reorganizatitime Seller shall pay, perform, settle and
discharge when due the Excluded Liabilities.

Section 5.11 Capital Projects. Prior to the Closbegjler shall cause the Company to pay or acauedpital expenditure projects listed on
Exhibit 5.11.

Section 5.12 Suppliers and Customers. Seller ghaithptly notify Purchaser if any Major CustomeMajor Supplier expresses to the
Company or any Subsidiary, verbally or in
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writing, its intention to cancel or otherwise tenaie or materially reduce its relationship with @@mpany or any Subsidiary.
ARTICLE 6
CONDITIONS TO OBLIGATION TO CLOSE

Section 6.1 Conditions to Purchaser's ObligatiamcRaser's obligation to consummate the transactmbe performed by it in connection
with the Closing is subject to satisfaction of thibowing conditions:

(a) each of the representations and warrantie®ightin Article 3 above (read without any matdtiajualifications) shall be true and correct
as of the Effective Date and as of the Closing ateept as to the extent such representationsvan@nties speak as of an earlier date) ¢
than such failures to be true and correct thatyiddally or in the aggregate, would not reasondigyexpected to result in a Material Adverse
Effect;

(b) Seller shall have performed and complied witlo&its covenants hereunder in all material respéhrough the Closing;

(c) there shall not be any injunction, judgmentlesr decree, ruling, or charge in effect preventiogsummation of any of the transactions
contemplated by this Agreement;

(d) Seller shall have delivered to Purchaser afoogign affidavit dated as of the Closing Date, madder penalty of perjury and in form and
substance required under the Treasury Regulatssned pursuant to Section 1445 of the Code stttatgSeller is not a "Foreign Person" as
defined in Section 1445 of the Code (the "FIRPT Aidevit");

(e) Seller shall have delivered to Purchaser dficate dated as of the Closing Date to the effieat each of the conditions specified above in
Section 6.1(a)-(c) is satisfied in all respects;

(f) except with respect to any representations aranties relating to obtaining required consehtaistomers of Company, which is
addressed in, and subject to Section 6.1(f), alkeats, waivers, authorizations and approvals yfGovernmental Entity or other Person
required in connection with the execution, delivand performance of this Agreement shall have legnobtained and shall be in full force
and effect on the Closing Date;

(9) during the period from the date hereof to thest®g Date, there shall not have been any Matédakerse Effect;
(h) Intentionally Omitted;

(i) Seller shall have executed the registratiohtsgand transfer restriction agreement in the fattached hereto as Exhibit 6.1(i) (the
"Registration Rights Agreement");
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() employment agreements in place as of the Hffeddate between the Company and the Employeesevimsies are set forth on Schedule
6.1(j) of the Disclosure Schedule shall be in faite and effect;

(k) all applicable waiting periods (and any extensithereof) under the Hart-Scott-Rodino Act shalle expired or otherwise been
terminated and Seller, the Company and its Sub#disand Purchaser, shall have received all @th#rorizations, consents, and approvals of
governments and governmental agencies referredEahibit 6.1(k);

() all actions to be taken by Seller in connectigith consummation of the transactions contemplaergby and all certificates, opinions,
instruments, and other documents required to effiectransactions contemplated hereby will be nealsly satisfactory in form and substance
to Purchaser;

(m) Seller shall have obtained consent from thdsts @ustomers whose contracts represent at éégisty percent (80%) of monthly recurring
revenue ("MRR") (measured with respect to the maftBeptember 2005) and require that consent karadat in order to consummate the
transactions contemplated by this Agreement (t86'81RR Customers"). For purposes of determiningtgigercent (80%) of MRR, there
shall be excluded, from both the numerator and aemator of such computation, all contracts withd?ess Energy Corporation or its
Affiliates and all contracts with Level 3 and it§filates. Notwithstanding anything contained iristfrticle 6 to the contrary, Seller shall not
be required to obtain prior to the Closing Data @sndition to Purchasers obligation to consumniedransactions to be performed by it,
consent from customers other than from those 08@% MRR Customers whose consent is required bietimes of such customer's
respective contract with Company;

(n) Seller shall have provided to Purchaser copi¢ie organizational documents of the Companyh wit amendments thereto to the date
hereof, and such copies are accurate and com@etkthe date thereof;

(o) Seller shall have delivered to Purchaser evidei the resignation of each member of the Compdyard of Managers and Audit
Committee, with each such resignation to be effeatin or before the Closing Date;

(p) Seller shall have taken all actions, or cautedffiliates to take all actions, necessary tfeef and consummate the Reorganization
effective on or before the Closing Date in accoodgawith Section 5.10;

(g) Seller shall have taken all actions, or cauteAffiliates to take all actions, necessary tihei (i) terminate the Company's 2004 Senior
Executive Equity Incentive Plan (including any agrents to purchase or receive Units, or profitsradts in such Units thereunder), with
such termination to be effective on or before thasibg Date or, (ii) assume, on or before the Cigddate all liabilities, obligations and
responsibilities arising out of or as a resulttef Company's 2004 Senior Executive Equity Incerfilaa and any grants made thereunder,
which assumption shall be in form and substanceorebly satisfactory to Purchaser. Seller shalligpPurchaser with evidence reasonably
satisfactory to Purchaser that
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no Person other than Purchaser shall have an dgtétgst or any rights to acquire an equity irgene the Company or any voting rights in
the Company as of the Closing Date;

(r) the Affiliate Agreement between Progress Tetedd C and PT Wireless, Inc., dated September 30526hall be terminated on or priot
Closing;

(s) the Transitional Trademark License, in subgiiptthe form attached as Exhibit 7.5 hereto, kbhalfully executed and in full force and
effect; and

(t) the consents of the Sellers and Guarantorsadarainsfer of Affiliate agreements that are ineldiéh the Acquired Assets, in substantially
the form attached as Exhibit 6.1(t) hereto, shalfully executed and in full force and effect.

Purchaser may waive any condition specified in 8@stion 6.1 if it executes a writing so statingmprior to the Closing.

Section 6.2 Conditions to Seller's Obligation. &&dl obligation to consummate the transaction®tpdsformed by it in connection with the
Closing is subject to satisfaction of the followiognditions:

(a) the representations and warranties set forArticle 4 above (read without any materiality gfiehtions) shall be true and correct as of
Effective Date and as of the Closing Date (excehé extent that such representations and waesasfieak as of an earlier date) other than
such failures to be true and correct that, indigljuor in the aggregate, would not reasonably>tpeeted to result in a Purchaser Material
Adverse Effect Notwithstanding the foregoing, Sact¥.9 shall be disregarded for purposes of tha gentence if Purchaser exercises its
Cash Substitution Right in full accordance with tget2.4;

(b) Purchaser shall have performed and complield alitof its covenants hereunder in all materiapexts through the Closing;

(c) there shall not be any injunction, judgmentiess decree, ruling, or charge in effect preventiogsummation of any of the transactions
contemplated by this Agreement;

(d) Purchaser shall have delivered to Seller afimate dated as of the Closing Date to the effbat each of the conditions specified above in
Section 6.2(a)-(c) is satisfied in all respects;

(e) during the period from the Effective Date te tlosing Date, there shall not have been any ReschMaterial Adverse Effect; provided,
however, that this closing condition shall be vaial be of no further force and effect if the Pusghaéxercises its Cash Substitution Right in
full in accordance with the time periods set farttSection 2.4;

(f) Purchaser shall have executed the Registr&ights Agreement;
(9) the Shares issued hereunder, if any, shall baea admitted for listing on the NASDAQ Stock Metrk
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(h) all applicable waiting periods (and any extensithereof) under the Hart-Scott-Rodino Act shalle expired or otherwise been
terminated;

(i) the Transitional Trademark License, in substdiytthe form attached as Exhibit 7.5 hereto, kbalfully executed and in full force and
effect; and

(j) all actions to be taken by Purchaser in corinaawvith consummation of the transactions contemepldereby and all certificates, opinions,
instruments, and other documents required to effiectransactions contemplated hereby will be neasly satisfactory in form and substance
to Seller.

Seller may waive any condition specified in thi€t8®m 6.2 if it executes a writing so stating apaor to the Closing.
ARTICLE 7
POST-CLOSING COVENANTS
Purchaser and Seller agree that with respect tpatied following the Closing:

Section 7.1 General. In case at any time afteClbsing Date any further action is reasonably nesgsto carry out the purposes of this
Agreement, each of the Parties will take such frrtittion (including the execution and delivensoth further instruments and documents)
as the other Party reasonably may request, abthesst and expense of the requesting Party (sioiberwise specified herein).

Section 7.2 Litigation Support. In the event andgo long as either Party is actively contestingefending against any third-party charge,
complaint, action, suit, proceeding, hearing, itigedion, claim or demand in connection with angtfaituation, circumstance, status,
condition, activity, practice, plan, occurrenceemty incident, action, failure to act or transattiovolving the Company or any of the
Subsidiaries, the other Party will reasonably coafgewith the contesting or defending Party andatsnsel in the contest or defense, make
available its personnel and provide such testiner/access to its books and records as may benaeddgaequested in connection with the
contest or defense, at the sole cost and expertie obntesting or defending Party (unless theestimy or defending Party is entitled to
indemnification therefor under Article 8).

Section 7.3 Agreements Regarding Tax Matters.
(a) Seller shall assume full liability for any aaldl Taxes that result from, or are incurred in aeetion with, the Reorganization.

(b) Seller shall prepare and file, or cause tofepg@red and filed, when due all Income Tax Retthrasare required to be filed by or with
respect to the Company and the Subsidiaries fa?raliClosing Tax Periods. Seller shall be soletpomsible for any Income Taxes due in
respect of all such Pre-Closing Tax Periods. Sultjethe last sentence of Section 7.3(c) (relatingertain amended Tax Returns and refund
claims), Purchaser shall prepare and file, or ctube prepared and filed, when due all other TatuRs that are required to be
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filed by or with respect to the Company and thes®dibries, including for Pre-Closing Tax Periodthér than those Tax Returns required to
be filed on or prior to the Closing Date after giyieffect to any extensions) and Straddle Periaid,shall timely pay or cause the Company
and the Subsidiaries to timely pay the Taxes dule keispect to such Tax Returns. Seller shall prhnmpimburse Purchaser for the amount of
Taxes due for the Pre-Closing Tax Period (includimgportion of a Straddle Period ending on thesibip Date), to the extent not paid before
Closing or taken into account in the determinatibthe Purchase Price Adjustment; provided, howebat Seller shall not reimburse
Purchaser for any interest, penalty or additiomas attributable to any negligence or willful misctuct of Purchaser or its Affiliates,
including (after Closing) the Company and the Sdibsies. Such Tax Returns for any Pre-Closing Textd® or Straddle Period for which
Purchaser is responsible hereunder shall use the $ax accounting methods and Tax elections agmilyrused by the Company and the
Subsidiaries (as applicable), except as may otiserbé agreed by Purchaser and Seller or requiracchgnge in Laws. For purposes of
determining the amount of Tax for a Straddle Petiad is allocable to the Pre-Closing Tax Periodloaing-of the-books (as of the close of
business on the Closing Date) method shall be wse@pt for Property Taxes, which shall be allodagually to each day in the applicable
Straddle Period. In the case of Property Taxes;Haser shall deliver to Seller on or about Noven3gr2006, a statement showing the
aggregate amount, if any, of all Property Taxdsaoeimbursed by Seller under this Section 7.3(bif the sum of the amount of Property
Taxes paid before Closing or taken into accoutiiéndetermination of the Purchase Price Adjustragoéeds the total amount of such
Property Taxes allocable to P@esing Tax Periods, reimbursed by Purchaser tieiSelith detailed information supporting the detératior
of such amount. Such aggregate amount shall betp&drchaser or Seller, as appropriate, withirtyti{BO) days after delivery of such
statement to Seller, unless Seller notifies Pumhagthin such 30-day period that Seller disagreits the amount determined by Purchaser.
If there is a disagreement, the Parties shall gaée good faith to resolve it, and payment shalhitade promptly after they have done so.

(c) Purchaser shall, following the Closing, alloell8r such access to the books and records of ohep@ny and the Subsidiaries as Seller
reasonably require in order to enable Seller tetyrprepare and file all required Tax Returns ofc@nsolidated, combined or unitary returns
which include the Company or the Subsidiaries wétspect to any Prélosing Tax Period. Seller shall have the soletrigramend and/or fil
refund claims with respect to any Tax Return désctiin the preceding sentence, and any such reghadksbe promptly transmitted and
distributed to or for the benefit of the Seller.

(d) (i) Purchaser shall retain all of the Compamyrsperty Tax Returns, sales Tax Returns and us&k&turns ("Business Tax Returns"),
along with supporting work papers and other relatedrds of the Company and the Subsidiaries fop&iods ending on or before the
Closing that were filed by Purchaser or the Compéanya period of not less than seven (7) yeaes difie last day each such return could t
been filed, and (ii) Seller shall be entitled tgies of all Business Tax Returns, supporting waheslules or other records retained by
Purchaser under this Section 7.3(c) within thiB9)(days after Seller sends a notice requestiniy isficrmation, to the extent reasonably
related to the Business before or on the Closinig Da

(e) Purchaser and/or the Seller shall promptlyfpetach other in writing as soon as it becomes awéany audit, administrative or judicial
proceeding involving any Tax Return of
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the Company or the Subsidiaries for a Pre-Closiag Heriod (a "Tax Controversy"). Seller hall have &bsolute right to control the conduct
of any such Tax Controversy; provided, however 8eller's right to control a Tax Controversy viadl limited to amounts in dispute which
would be paid by Seller or for which Seller woulkel lmble.

(f) Seller and Purchaser will provide each othehwgiich assistance and information relating taddbmpany or the Subsidiaries as may
reasonably be requested in connection with a Baptgparation of any Tax Returns, or participatioany Tax Controversy, and will each
retain and provide to the other Party all recomi$ @ther information which may be relevant thereto.

(9) Neither Purchaser nor Seller will settle, ndlf Rurchaser permit the Company or any Subsidiarsettle any Tax liability or compromise
any Tax claim relating to the Company or the Subsiels, which may affect the liability for Taxesrbender of the other Party, without the
other Party's consent, which consent will not beeasonably withheld or delayed.

(h) All transfer, documentary, sales, use, redisinavalue-added and other similar Taxes (inclgdiii applicable real estate transfer Taxes)
and related fees (including any penalties, intemadtadditions to Tax ("Transfer Taxes") incurne@dnnection with the transactions expre
contemplated hereby shall be paid equally by Pwethand Seller; provided, however, that neithetypstrall be liable for any interest,
penalties, fines or additions attributable to thgliygence or willful misconduct of the other partyhe Parties shall cooperate to minimize the
amount of Transfer Taxes to the extent reason&alsilble, including seeking such rulings or advioenfstate and local tax authorities as the
Parties may agree.

Section 7.4 Records and Documents. Purchaser nedlepve and keep all books and records purchasedruer that relate to the Business
and the periods prior to or including the Closingt®that were part of the Acquired Assets, pursteaahd in compliance with the Level 3
Communications, Inc. Records Retention Policy, gyaaf which is attached hereto as Exhibit 7.4 (fRecords Retention Policy"), Purchaser
will provide the Seller (or any of the Seller's m@rs who may be designated by the Seller in thedliwith at least sixty (60) days prior
written notice of its intent to dispose of any sibaiwks and records, and the Seller or its membiirbevgiven the opportunity, at its or their
cost and expense, to remove and retain all or artyop such books or records as it or they mayrdatee. Duly authorized representatives of
Seller or its members will, upon reasonable noties/e access to all records and documents retpimsdant to the Records Retention Pol
during normal business hours to examine, inspetitapy such books and records. Notwithstandinghangtherein to the contrary, Purche
agrees to retain all such information for severrgigarovided Purchaser shall retain all such infiam for longer than seven years if Seller
has notified Purchaser in writing prior to the eiduch seventh year that any tax year (includimggortion of any tax year) prior to and
including the Closing Date has not been closedyigeal, further, that if Seller has made such nadifbn to Purchaser, Seller shall notify
Purchaser promptly after such tax years in questawe been closed.

Section 7.5 Use of Company Trademarks. Pursuaamddn accordance with the terms and conditioth®fTransitional Trademark License
attached as Exhibit 7.5 hereto (the "TransitiorradEmark License"), Purchaser shall have the tighse the "Progress” name in
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connection with the Acquired Assets. Neither Pusehanor its Affiliates will in any way use any teadark, trade name, service mark, brand
name, trade dress or logo that is likely to causdusion after the Closing Date with any trademédge name, service mark, brand name,
trade dress or logo of Progress Energy, Inc. okffiiates.

Section 7.6 Non-Solicitation of Employees. For @geecommencing on the Closing Date and terminatiimge hundred sixty-five (365) days
after the Closing, (a) Purchaser will not, and wélse its Affiliates not to, employ:

(i) any of the Excluded Employees without the prgitten consent of Seller;

(i) employees of OT, Caronet, EPIK or the Excluddtiliate without the prior written consent of O®r (iii) employees of Progress Energy
Service Company, LLC who are assigned to perfofiorination and communications technology relategiises (including management
services) and are listed on Schedule 7.6(a) obteelosure Schedule without the prior written cartsef said Progress Energy Service
Company, LLC, and (b) Seller will not, and will cauits Affiliates not to, employ: (i) any of the Blayees without the prior written consent
of Purchaser; or (ii) employees of Purchaser andffiliates and subsidiaries who have been diyeictvolved in the structuring and
negotiating of this Agreement or Purchaser's dligetice review and evaluation of the transactiargemplated by this Agreement and are
listed on Schedule 7.6(b) of the Disclosure Scredul

Section 7.7 Employment and Employee Benefits Matt&s between Purchaser and Seller, except asdaw Section 5.7, Seller shall be
responsible for and thereafter pay, perform andhdisye any and all employment, compensation andoges benefit liabilities,
responsibilities and obligations of Company withpect to the Employees, including, without limiati any and all claims of employment
discrimination under any local, state, or federahlor ordinance, including, without limitation, [EtV1l of the Civil Rights Act of 1964, as
amended; the Civil Rights Act of 1991; the Amerigeith Disabilities Act of 1990; the Age Discrimiriat in Employment Act of 1967, as
amended by the Older Workers Benefit Protectionddt990; Section 510 of ERISA and the Arizona ORights Act, to the extent such
liabilities, responsibilities and obligations anelirred as the result of incidents occurring betbeeClosing or in connection with a
termination of employment prior to the Closing Ddtethe event that Seller or any of its Affiliatdisectly or indirectly incurs any costs,
liabilities, obligations or legal expenses relateény such incidents occurring on or after ClosPigrchaser shall reimburse and indemnify
Seller for any and all such costs, liabilities,igations and expenses.

Section 7.8 Insurance Matters. Effective as ofethé of the day on which the Closing occurs: (a)es&lill terminate or cause its Affiliates to
terminate all insurance coverage relating to then@any, the Subsidiaries and the Acquired Assetstig general corporate policies of
insurance maintained by Seller or its Affiliatespyided, however, that no such termination of iasiee policies shall be effected so as to
prevent Seller from recovering under such policgsl retaining for its own use, insurance proceeldded to or for losses from events
occurring through the date on which the Closinguescand (b) Purchaser shall become solely resplerfsir all insurance coverage and
related risk of loss based on events occurringmohadter the date following the date on which thesihg occurs with respect to the
Company, the Subsidiaries and the Acquired Assets.
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Section 7.9 Other Customer Consents. Each of theePavill take such further action (including teeecution and delivery of such further
instruments and documents) as either Party shathdeecessary or appropriate to obtain the conséatsy customer of Company whose
consent is required in connection with the consutiimaf the transactions contemplated by this Agreet. Purchaser and Level 3 shall
cooperate with Seller and shall provide Sellegaurse the Company to provide to Seller, within {ivedays of Seller's written notice
requesting the same, access to such books, reemasjnts and information of the Company as Salky reasonably determine to be
necessary in order to obtain such consents.

Section 7.10 Stock Certificate Legend. The cedtfis evidencing the Shares will bear substanti#yfollowing legend reflecting the
foregoing restrictions on the transfer of such ebar

"THE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN REGTERED UNDER THE SECURITIES ACT, AND MAY NOT BE
TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISARON UNDER THE ACT OR IN A TRANSACTION WHICH, It
THE OPINION OF COUNSEL REASONABLY SATISFACTORY TOBVEL 3 COMMUNICATIONS, INC. QUALIFIES AS AN
EXEMPT TRANSACTION UNDER THE ACT AND THE RULES ANIREGULATIONS PROMULGATED THEREUNDER. SUCH
SECURITIES ARE ALSO SUBJECT TO THE AGREEMENTS, CONVENTS AND RESTRICTIONS IN REGARD TO THE TRANSFER
OF SUCH SECURITIES AS PROVIDED IN THAT CERTAIN RESTRATION RIGHTS AGREEMENT, DATED AS OF [THE
CLOSING DATE], AMONG LEVEL 3 COMMUNICATIONS, INC.PROGRESS ENERGY, INC. PROGRESS TELECOM, LLC AND
ODYSSEY TELECORP, INC., A COPY OF WHICH REGISTRAMMXRIGHTS AGREEMENT IS ON FILE AT THE OFFICE OF THE
SECRETARY OF LEVEL 3 COMMUNICATIONS, INC."

ARTICLE 8
REMEDIES FOR BREACHES OF THIS AGREEMENT
Section 8.1 Indemnification by Seller.

(a) Subject to the terms and conditions of thiscdat8, as Purchaser's sole and exclusive remedyofitract, tort or otherwise but excluding
claims related to fraud) in connection with thenactions contemplated by this Agreement, and tlastéinding the Closing and regardless of
any investigation at any time made by or on beb@urchaser or of any knowledge or informatiort tharchaser may have, Seller agrees to
indemnify and hold Purchaser and its present Atfils (each, a "Purchaser Indemnified Party") hasfi®m, against and in respect of all
damages, losses, liabilities, claims, deficienciesxpenses resulting from, or arising out of, ahthe following (collectively, "Purchaser
Claims"):
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(i) any breach of the representations and warrauntizde by Seller in this Agreement or in any deeté delivered to Purchaser in connection
with the Closing;

(i) the nonfulfillment of any covenant or agreerhehSeller pursuant to this Agreement, other tthenSeller's obligations under Article 7 or
Article 10;

(iii) the Seller's obligations under Article 7 ort&kle 10 of this Agreement;
(iv) any Excluded Liabilities, Excluded Assets owclided Subsidiary or as a result of the Reorgaioiza
(v) any Consent Event as set forth in part (ehaf Section 8.1; and

(vi) together with any and all actions, suits, giaj proceedings, investigations, audits, demarsdgsaments, fines, judgments, costs and
expenses (including, without limitation, reasonadalelit and legal fees) incurred by a Purchasembmified Party in connection therewith.

(b) The obligations of Seller pursuant to this 8c8.1 shall: (i) in the case of Purchaser Claimder Section 8.1(a)(i), terminate on the one-
year anniversary of the Closing Date; provided, &asv, that any Purchaser Claims pursuant to Se8tiy@)(i) with respect to breaches
Section 3.10, 3.16 or 3.17 shall survive untili(G0) days after the closing of the applicabléwtaof limitations related to the matter which
is the subject of the indemnification (but no lontdean three years in connection with any Purch@ésms related to Section 3.16 and
Section 3.17) and, provided further, however, #mt Purchaser Claims pursuant to Section 8.1{ajifi) respect to breaches of Section 3.30
shall survive indefinitely; (ii) not apply to anyuRhaser Claims under Section 8.1(a)(i) or thescostlefense thereof, until the aggregate «
losses, liabilities, damages and expenses actinallyred by all Purchaser Indemnified Parties asyltherefrom total an aggregate amout
Two Million Seven Hundred Fifty Thousand Dollar®($50,000.00) (the "Deductible"), in which everistimdemnity shall apply to all
subsequent Purchaser Claims under Section 8.1lifagXcess of the Deductible provided further, hegvethat any Purchaser Claims pursi
to Section 8.1(a)(i) with respect to breaches afifa 3.6(b), Section 3.10 and Section 3.30 shalbe subject to the Liability Cap (as defi
below), but shall in no event exceed the Purchaise Riii) in the case of Purchaser Claims undect®n 8.1(a)(i) be limited to, and shall n
exceed, the aggregate amount of Thirty Million Rl ($30,000,000.00) (the "Liability Cap"). Notwatanding the foregoing, any Purchaser
Claims with respect to Section 8.1(a)(i) made iooadance with Section 8.3 prior to the applicablenination date set forth in clause (i) of
this Section 8.1(b) shall survive until resolved.

(c) Notwithstanding anything herein to the contrary

(i) Seller shall not have a right to contributiagainst either of the Company or the Subsidiariesngrsimilar right in respect of any amounts
paid by the Seller to the Purchaser Indemnifiedi€apursuant to the provisions of this Section &rid

(i) Except for Section 3.24, in all cases in detigling whether there has been a breach of a rapas® or warranty by Seller for purposes
of this
Section 8.1, or in
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determining the amount of any losses with respestith breach, such representations and warratédisbe read without regard to any
materiality qualifier (including, without limitatip any reference to Material Adverse Effect) camgditherein.

(d) Guarantors hereby jointly, but not severallyagantee Seller's timely performance under Se&ibnFor purposes of the foregoing, the
Parties agree that the term "“jointly, but not saller' shall require Purchaser to Assert (as definelow) all claims for indemnification
against each and every Guarantor, and under nenecgteinces shall Purchaser Assert any such indexatidfn claims against less than all
Guarantors; provided, however, that with respeetrtp Asserted indemnification claim with respecivtiich Purchaser is entitled to
indemnification, Purchaser shall be entitled torpagt from each Guarantor, without any further acta the part of Purchaser, of (i) the full
amount of each such claim, less (ii) the amountstiiser has recovered on such claim from any obtther Guarantors. For purposes of this
Section 8.1(d) the term "Assert" shall mean thatRaser must name and file against each and ewya@tor in any legal proceeding
(including arbitration, mediation, or lawsuit) coranted by Purchaser for claims for indemnificatigaiast Guarantors.

(e) Notwithstanding anything contained in this Alei8 or elsewhere herein to the contrary, thei€ssgree that if any one or more of the
entities whose names are set forth on Schedule)1¢he Disclosure Schedule (the "Designatedtigst), within the one hundred eighty
(180) day period following the Closing: (1) givesrBhaser written notice that such Designated Eittitgrminating one or more of the
agreements set forth on Schedule 8.1(e) of theldise Schedule because the consummation or clositig transaction contemplated
herein has, under an specific/express provisiotagead in any one or more agreements entered inemb between the Company and such
Designated Entity, either (A) given rise to a rightermination that is exercisable by said Desigd&ntity under the terms of said agreen
or (B) breached an express provision containecithéhat requires the consent, approval or perorissf such Designated Entity to the
transaction contemplated herein, and (2) such Dagégl Entity also ceases to make payments to thgp@ay under each agreement with
respect to which such a notice is given (a "Conkeent"), then any Purchaser Claims pursuant ®3kiction 8 which are based on a Con
Event shall not be subject to the Deductible; ingdurther agreed, however, with respect to eaghement with a Designated Entity, that
Consent Event does not occur within the one hundigtty

(180) day period following the Closing, each Desigl Entity shall be deemed (as between the Paeiedo) to have given any and all
consents, approvals or permissions as may be sghafrsuch Designated Entity under that agreenasct Purchaser shall not be entitled to
indemnification hereunder.

Section 8.2 Indemnification by Purchaser.

(a) Subject to the terms and conditions of thischet8, as Seller's sole and exclusive remedydirtrect, tort or otherwise but excluding
claims relating to fraud) in connection with thartsactions contemplated by this Agreement, anditisianding the Closing and regardless
of any investigation at any time made by or on IifeffsSeller or of any knowledge or information ti&eller may have, Purchaser agrees to
indemnify and hold the Seller and its present anidré Affiliates (collectively, the "Seller Indenfieid Parties™) harmless from, against and in
respect of any and all damages, losses, liabilitkesms, deficiencies or expenses
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resulting from, or arising out of, any of the fallimg (collectively "Seller Claims," and togethertivthe Purchaser Claims, the "Claims"):

(i) any breach of the representations and warramtiade by Purchaser in this Agreement or in anyficate delivered to Seller in connection
with the Closing;

(i) the nonfulfillment of any covenant or agreerhefPurchaser pursuant to this Agreement, othem fPurchaser's obligations under Artic
or Article 10; and

(iif) Purchaser's ownership and operation of thguiieed Assets or the Business after the Closing DaPurchaser's obligations under Article
7 or Article 10 of this Agreement;

(iv) together with any and all actions, suits, kiaj proceedings, investigations, audits, demarsdgsaments, fines, judgments, costs and
expenses (including, without limitation, reasonaduleit and legal fees) incurred by a Seller InddieahiParty in connection therewith.

(b) Purchaser's obligations pursuant to this Se@i@ shall, in the case of Seller Claims undeti&e®d.2(a)(i), terminate on the one-year
anniversary of the Closing Date. Notwithstanding pinheceding sentence, but subject to the remaafdgection 8.2, any Seller Claim under
Section 8.2(a)(i) made in accordance with Secti@mp8ior to the expiration of such survival perglhll survive until resolved.

(c) Level 3 guarantees Purchaser's timely perfoomamder Section 8.2.

Section 8.3 Procedure for Indemnification. Selarrchaser, Guarantors and Level 3 shall not béelialp any Claim for indemnification

under this Article 8 unless written notice of ai@ldor indemnification is delivered by the persaeking indemnification (the "Indemnitee")
to the person from whom indemnification is soughé ('Indemnitor”) which notice shall be given prtorthe expiration of the applicable
survival period, if any, set forth in Sections &rid 8.2 and shall be given promptly, but in no éweore than thirty (30) days following such
Indemnitee's receipt of such claim or demand; gledj however, that the Indemnitee's failure to jgl@guch notice within thirty (30) days
shall not preclude the Indemnitee from being indifiethfor such claim or demand, except to the eixteat the failure to give timely notice
results in the forfeiture of substantive defensethle Indemnitor. All notices given pursuant testBiection shall set forth with reasonable
specificity the basis of the Claims for indemnifioa and the estimated amount thereof to the extet feasible (which estimate shall not be
conclusive of the final amount of such claim or @mah). In case of any claim by a third party, any, suny claim by any Governmental Enti
or any legal, administrative or arbitration prodegdvith respect to which Seller or Purchaser mayehliability under the indemnity
agreements contained in this Article 8, the Indeanrshall be entitled to participate therein, aadhe extent desired, to assume the defense
thereof, and after notice of its election to asstineedefense thereof, the Indemnitor will not lablé to the Indemnitee for any legal or other
expenses subsequently incurred by the Indemniteerinection with the defense thereof, other thasarable costs of investigation, unless
the Indemnitor does not actually assume the defémeseof following notice of such election. The
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Indemnitee and the Indemnitor shall make availédkeach other and their attorneys and represeagativall reasonable times, all books and
records relating to such Claim, and will rendee&th other such assistance as may reasonablyumsted in order to ensure proper and
adequate defense of any such Claim. Neither thenimitee nor the Indemnitor will make any settlen@frany Claim that might give rise to
liability of the other under the indemnity agreensetontained in this Article 8 without the consehfthe other, which consent shall not be
unreasonably withheld. If the Indemnitor electsattle any such Claim and the Indemnitee refusesrisent to such compromise or
settlement, then the liability of the Indemnitorthe Indemnitee shall be limited to the amountreffieby the Indemnitor in compromise or
settlement. The Parties agree that with respduittioe claims for indemnification pursuant to thigicle 8, any Claims by Purchaser against
Seller shall be net of any recoveries directly asged with any such Claims, including, but notited to, mandatory counterclaims and cross-
claims.

Section 8.4 Certain Limitations. In no event shalllndemnitor be liable for any Claim for indemae#tion under this Article 8 with respect to
incidental, special, punitive or consequential dgesaof any kind, including consequential damagssltiag from business interruption or |
profits.

Section 8.5 Certain Benefits. The amount of angindification payable under this Article 8 shallri® of any tax benefits and net of the
receipt of any insurance proceeds paid to the Imite under any policies of insurance coveringldiss giving rise to the Claim. The
Indemnitee will use reasonable commercial effartsdllect any such insurance and will account &ltidemnitor therefor. The Parties agree
to respond within a reasonable time to any inghbirghe other Party as to the status of any suciramse payment.

Section 8.6 Treatment of Indemnity Payments. Adiemnification payments made pursuant to this Agergmwill be treated by the Parties as
adjustments to the Purchase Price.

ARTICLE 9
TERMINATION
Section 9.1 Termination of Agreement. The Partiey terminate this Agreement as provided below:
(a) Purchaser and Seller may terminate this Agreeimemutual written consent at any time priortie Closing;

(b) Purchaser may terminate this Agreement by giwntten notice to Seller, at any time prior te t@Glosing if (i) the Closing has not
occurred on or before June 15, 2006, by reasonedfailure of any closing condition under

Section 6.1 or (ii) Seller has breached any mdtegfmesentation, warranty, or covenant containetthis Agreement in any material respect,
Purchaser has notified Seller of the breach, aadbtbach has continued without cure for a periathiafy (30) days after the notice of breach;

(c) Seller may terminate this Agreement by givimtten notice to Purchaser at any time prior to@hesing if (i) the Closing has for any
reason not occurred on or before June 15,
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2006, or (ii) Purchaser has breached any matemesentation, warranty, or covenant containedi;mAgreement in any material respect,
Seller has notified Purchaser of the breach, aadbtbach has continued without cure for a periahiofy (30) days after the notice of breach;
and

(d) Either Party may terminate this Agreement haingj written notice to the other at any time ptiothe Closing in the event that any order
from any Governmental Entity, enjoining or othermvjgohibiting the transactions contemplated by Agjseement shall have become final
and nonappealable.

Section 9.2 Effect of Termination. If any Partyniémates this Agreement pursuant to Section 9.tdigations of the Parties hereunder will
terminate without liability of any Party to the ethParty except (i) as may have occurred priouthgermination including but not limited to
any liability or indemnity obligations of any Pattyen in breach, (ii) as set forth in the Confidity Agreement, and (iii) as otherwise
specifically set forth in this Agreement.

ARTICLE 10
MISCELLANEOUS

Section 10.1 Survival. The representations andaméigs of the Parties contained in this Agreemball survive until the applicable time as
provided in Section 8.1 or 8.2 of this Agreement.

Section 10.2 Public Announcements. No Party shailé any press release or public announcemerihgetatthe subject matter of this
Agreement prior to the Closing without the prioiitten approval of the other Party, provided, howetleat any Party may make any public
disclosure it believes in good faith is requiredamyplicable Law or any listing or trading agreemearicerning its publicly-traded securities
(in which case the disclosing Party will use itasenable commercial efforts to advise the othetyRaior to making the disclosure).

Section 10.3 Expenses. Except as provided in Sebt®, each of Purchaser and Seller will beanits oosts and expenses (including legal
and investment banking fees and expenses) incurreahnection with this Agreement and the transasticontemplated hereby, whether or
not such transactions are consummated, and Selldrear any such costs and expenses incurreddZtmpany by paying for such costs
and expenses prior to the Closing or properly dngrfor such costs and expenses as a liabilithénRro Forma Net Current Assets as of the
Closing. This Section 10.3 shall survive the temion of this Agreement in accordance with Artit@above or otherwise.

Section 10.4 Disclosure Schedule. The representatind warranties of the Seller and Guarantorfogétin this Agreement are made and
given subject to the disclosures contained in tlselDsure Schedule. Neither Seller nor any Guarasitall be, or be deemed to be, in breach
of any such representations and warranties (ardanm shall lie in respect thereof) in respectmy auch matter so disclosed in the Disclo
Schedule. Where only brief particulars of a madter set out or referred to in the Disclosure Scleedua reference is made only to a
particular part of a disclosed document, full gaitars of the matter and the full contents of thewnent are deemed to be disclosed. The
specific disclosures set forth in the Disclosure
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Schedule have been organized to correspond tmeeaetierences in this Agreement to which the disale may be most likely to relate, but
such disclosure shall apply to and shall be deeiméé disclosed for the purposes of this Agreergengrally, and shall be deemed to be
exceptions to or modifications or qualificationsadifrepresentations and warranties contained haeiong as the relevance of such
disclosure to such other representations and wigggais readily apparent. In the event that themnly inconsistency between this Agreement
and matters disclosed in the Disclosure Schedufie;mation contained in the Disclosure Scheduldl ginavail and shall be deemed to be the
relevant disclosure.

Section 10.5 Specific Performance. The Partieseatipat irreparable damage would occur in the eaentof the provisions of this Agreement
are not performed in accordance with their spet#fims. It is accordingly agreed that the Partidisbe entitled to specific performance of 1
terms of this Agreement, without posting a bondtter security, this being in addition to any ottemedy to which they are entitled at law
or in equity.

Section 10.6 Amendment; Successors and Assigns. Agreement may be amended by the execution ancdebf a written instrument by
or on behalf of Seller and Purchaser. NeitherAlgiseement nor any of the rights, interests or ail@ns provided by this Agreement may be
assigned by any of the Parties (whether by operatid.aw or otherwise) without the prior writtenrgent of the other Party. Subject to the
preceding sentence, this Agreement will be bindipgn and inure to the benefit of the Parties heaatbtheir respective successors and
permitted assigns.

Section 10.7 Extension of Time; Waiver. At any tipréor to the Closing, the Parties may but shatlb®obligated to extend the time for
performance of or waive compliance with any of thgenants, agreements or conditions of the otheieBdo this Agreement, and may but
shall not be obligated to waive any breach of g@esentations or warranties of such other Paitiesagreement extending or waiving any
provision of this Agreement will be valid or bindimnless it is in writing and is executed and daldd by or on behalf of the Party against
which it is sought to be enforced.

Section 10.8 Severability. Whenever possible, gaokiision of this Agreement will be interpretedsinch manner as to be effective and valid
under applicable Law, but if any provision of thigreement is held to be prohibited by or invalidlanapplicable Law, such provision will
be ineffective only to the extent of such prohibitior invalidity, without invalidating the remaindef this Agreement.

Section 10.9 Counterparts.; Facsimile. This Agregmeay be executed in two or more counterpartd) edevhich will be deemed an
original, but all such counterparts taken togethidrconstitute one and the same Agreement. Angifaide copies hereof or signature hereon
shall, for all purposes, be deemed originals.

Section 10.10 Descriptive Headings. The descrigiea&dings of this Agreement are inserted for colevexe only and will not constitute a
of this Agreement.

Section 10.11 Notices. Any notice, request, insiomcor other document to be given hereunder dielh writing and delivered personally or
sent by registered or certified mail,
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postage prepaid, by reputable national expressarpshipping cost prepaid, or by facsimile, acangdo the instructions set forth below.
Such notices shall be deemed given: at the timeeaded by hand, if personally delivered; three bass days after having been sent by
registered or certified mail; one business dayrdféving been sent by express courier; and airtieewhen receipt is confirmed by the
receiving facsimile machine if sent by facsimile.

If to Seller: PT Holding Company LLC
c/o Odyssey Telecorp, Inc.
444 High Street, Suite 400
Palo Alto, CA 94301
Attn: Joe Stockwell
Fax: 650-470-7512

With copies (which will not constitute notice) to:

Odyssey Telecorp, Inc. 444 High Street, Suite 4810 RIto, CA 94301 Attn: Richard A. Saffir, Gene@bunsel rsaffir@odysseytel.com Fi
650-470-7512

Progress Telecommunications Corporation Legal Depart Progress Energy Service Co., LLC 410 Soutimifigton Street, PEB 17
Raleigh, NC 27601 Attn: David B. Fountain, Legalu@eel Fax: 919/546-3805

Hanson, Bridgett, Marcus, Vlahos & Rudy, LLP 425rktd Street, Suite 2600 San Francisco, CA 94108:Attresa V. Pahl, Esq.
Fax: 415-541-9366
If to Purchaser: Level 3 Communications, Inc. 1&xorado Blvd.

Building 2000
Broomfield, CO 80021
Attn: General Counsel

With a copy (which shall not constitute notice) to:
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Willkie Farr & Gallagher LLP 787 Seventh Ave.

New York, New York 10019
Attn: David K. Boston
Fax: (212) 728-8111

If to Guarantors:

EPIK Communications Incorporated
Caronet, Inc.

c/o Odyssey Telecorp, Inc.

444 High Street, Suite 400
Palo Alto, CA 94301

Attn: Richard A. Saffir, General Counsel
rsaffir@odysseytel.com

650-470-7512 (Fax)

Progress Telecommunications Corporation
Legal Department
Progress Energy Service Co., LLC
410 South Wilmington Street, PEB 17
Raleigh, NC 27601
Attn: David B. Fountain, Deputy General Counsel
Fax: 919/546-3805

Florida Progress Corporation
410 South Wilmington Street, PEB 17
Raleigh, NC 27601
Attn: David B. Fountain, General Counsel
Fax: 919/546-3805

With a copy (which will not constitute notice) to:
Hanson, Bridgett, Marcus, Vlahos & Rudy, LLP 425rk& Street, Suite 2600 San Francisco, CA 94106:Attresa V. Pahl, Esq.
Fax: 415-541-9366

or to such other address or to the attention df sitiser Party that the recipient Party has spettie prior written notice to the sending Party
in accordance with the preceding.

Section 10.12 No Third-Party Beneficiaries. Thertgand provisions of this Agreement will not cortférd-party beneficiary rights or
remedies upon any Person or entity other than éinkeR hereto and their respective successorsemditped assigns.

Section 10.13 Confidentiality. Seller agrees tloataf period commencing on the Closing Date anditextimg one year after the Closing Date,
it will keep confidential and will
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use its reasonable commercial efforts to causifiikates and representatives to keep confidern(@aicept as may be disclosed to Seller's
attorneys, accountants, financial advisors or otbpresentatives, or as required by Law) all canrftdhl information relating directly to the
Business or the Acquired Assets that remains iptssession of Seller or its Affiliates after tHesing. Notwithstanding the foregoing, the
term "Confidential Information" will not be deeméalinclude any information that

(a) is or becomes generally known by the publibgothan as a result of a breach of this Agreenmrig a recognized standard industry
practice, (b) was or becomes available to Sellea ann-confidential basis from a Person who isknotvn to Seller to be legally prohibited
from transmitting the information to Seller, or (g&s or is developed by Seller independently ofwitldout reference to any confidential
information. Following the Closing, Seller agreedreat any of the Company's Confidential Inforratas it treats its own and will in no st
instance use less than a commercially reasonagleeef care.

Section 10.14 Entire Agreement. This Agreementtiogr with the Disclosure Schedule, and the Confidkty Agreement, each of which is
incorporated herein by this reference, collectivapstitute the entire agreement between the Batid supersede any prior and
contemporaneous understandings, agreements osegpagons by or among the Parties, written or, ¢hak may have related in any way to
the subject matter hereof.

Section 10.15 Construction. The language usedsnAreement will be deemed to be the languagearhbg the Parties to express their
mutual intent and no rule of strict constructiodl Wwe applied against any Party. The use of thedworcluding” in this Agreement means
"including without limitation" and is intended blye Parties to be by way of example rather thartditioin.

Section 10.16 Schedules and Exhibits. The Schednlé€£xhibits attached to this Agreement are maurtaof this Agreement as if set forth
in full herein.

Section 10.17 Governing Law. THIS AGREEMENT WILL BEEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECTO ANY LAW OR RULE THAT WOULD CAUSE THE LAWS
OF ANY JURISDICTION OTHER THAN THE STATE OF NEW YGRTO BE APPLIED.
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IN WITNESS WHEREOF, the Parties hereto have dubcexed and delivered this Agreement as of thefitatenritten above.
SELLER:

PT HOLDING COMPANY LLC,
a Delaware limited liability company

By: /sl Joseph Stockwel |
Name: Joseph Stockwel |
Title: President

PURCHASER

LEVEL 3 COMMUNICATIONS, LLC,
a Delaware limited liability company

By: /s/ Thomas C. Stortz
Name: Thomas C. Stortz
Title: Executive Vice President

For Purposes of Articles 4 and 8 of this Agreemeranly:
LEVEL 3:

LEVEL 3 COMMUNICATIONS, INC.,
a Delaware corporation

By: /s/ James Q Crowe
Name: James Q Crowe
Title: Chief Executive Oficer
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For Purposes Article 8 and Section 3.27 of this Agement only:
GUARANTORS:
PTC:
Progress Telecommunications Corporation

By: /s/ Don K.  Davis
Name: Don K. Davis
Title: President

CARONET:
Caronet, Inc.

By: /s/ Sean P. Doherty
Name: Sean P. Doherty
Title: President

EPIK:
EPIK Communications, Incorporated

By: /sl Joseph Stockwel |
Name: Joseph Stockwel |
Title: President

FPC:
Florida Progress Corporation

By: /s/ Peter M Scott, II1
Name: Peter M Scott, 111
Title: Chief Financial Oficer
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OT:

Odyssey Telecorp, Inc.

By: /s/ Sean P. Doherty
Name: Sean P. Doherty

Title:

Chi ef Executive Oficer
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Exhibit 10.2
FORM OF REGISTRATION RIGHTS AND TRANSFER RESTRICTIO N AGREEMENT

This AGREEMENT (this "Agreement”), dated as of P06, among Level 3 Communications, Inc., a Detavearporation ("Company"), PT
Holding Company LLC, a Delaware limited liabilityo@pany ("Seller"), Progress Telecommunications @@iion, a Florida corporation
("PTC"), Caronet, Inc., a North Carolina corporat{®Caronet") and EPIK Communications Incorporate@elaware corporation ("EPIK"
and together with PTC and Caronet, the "Seller Qe

WITNESSETH:

WHEREAS, Company, Seller and the Seller Ownergartes to a Purchase Agreement, dated as of JaB6aR006 (the "Purchase
Agreement"), pursuant to which Company will acqdiioan the Seller all of the issued and outstandiggnbership units ("Units") of Progre
Telecom, LLC, a Delaware limited liability compafipe "Acquisition™);

WHEREAS, in connection with the Acquisition, Seleitl receive an aggregate of [ ] shares (sucheshahe "Shares") of common stock, par
value $.01 per share of Company ("Company CommoaokSy,

WHEREAS, it is a condition to consummation of thegdisition that Company enter into this Agreemewotjaing for the registration of the
shares of Company Common Stock to be received lbgr$ethe Acquisition; and

WHEREAS, the Company is willing to prepare and &ileegistration statement under the SecuritiesoA&033, as amended (the "Securities
Act"), with the Securities and Exchange Commisgtbe "SEC") with respect to the Shares and to maairthe effectiveness of such
registration statement, upon the terms and sutygbie conditions set forth herein;

NOW THEREFORE, in consideration of the foregoing éime respective covenants and agreements heggicafttained, the parties here
agree as follows:

SECTION 1. Definitions. All terms used in this Agraent which are defined in the Purchase Agreentatitlsave the meanings specified in
the Purchase Agreement unless the context otheredgdres.

SECTION 2. Registration of the Shares. The Comzual on the later of five (5) business days follayy (i) the consummation of the
Acquisition and

(if) March 1, 2006, file with the SEC a shelf regidion statement relating to the offer and sal&bifer and the Seller Owners at any time and
from time to time on a delayed or continuous bas&ccordance with Rule 415 under the Securitielsafdd in accordance with this
Agreement, of all the Shares (the "Registratiotedtant"). The Company shall use its reasonabledffests to have the Registration
Statement declared effective as promptly as pratoiiec(with such date on which the Registrationedtaint becomes effective referred to as
the "Effective Date"), including but not limited fiting the Registration Statement as an autonmsi&lf registration statement pursuant to |
462(e) under the Securities Act, if available. Pptisnupon receipt thereof, Company shall deliveSadler and the Seller Owners a copy of
the order of the SEC declaring the Registratione®tant effective and a copy of such Registrati@e®tent and an



amendments thereto together with an opinion of seurepresenting the Company for the purposesatf Begistration, in form and
substance reasonably acceptable to Seller ancetler Swners, addressed to the Seller and therSlimers, including, confirming that the
Registration Statement is effective and that athefShares have been duly registered and, subjéwt transfer restrictions contained in this
Agreement, are freely transferable and that athefshares have been admitted for listing on th&NAQ Stock Market.

SECTION 3. Maintenance of Registration StatemedtRrspectuses.

(a) The Company shall use its reasonable bestefimkeep the Registration Statement and the pobsg contained therein (as amended or
supplemented from time to time, the "Prospectuaed'each a "Prospectus”) continuously effectivd tire Termination Date (as defined
below). In the event the Registration Statemenhothe kept effective for such period, the Compsimgll, use its reasonable best efforts to
prepare and file with the SEC and have declarezttie as promptly as practicable another registragtatement on the same terms and
conditions as the initial Registration Statement snch registration statement shall be considéredRegistration Statement for purposes
hereof. The Company shall furnish to Seller andeB€@wners such number of copies of a Prospectuasrniformity with the requirements of
the Act, and an electronic copy of the Prospedidadilitate the disposition of the Shares ownedhgySeller and Seller Owners.

(b) The Company shall advise Seller and the S@lieners promptly in writing when the Registratio@t8ment, or any post-effective
amendment thereto, has been declared effectiveeh@EC. The Company shall advise Seller and tHerS&lvners in writing of the receipt
by the Company of any stop order from the SEC sudipg the effectiveness of the Registration Statgrend if at any time there shall be a
stop order suspending the effectiveness of thedRatjon Statement, the Company shall use its redme best efforts to obtain promptly the
withdrawal of such order. The Company shall ad@ster and the Seller Owners promptly in writingloé existence of any fact and the
happening of any event that makes any statememtradterial fact made in the Registration Stateroe®rospectus untrue, or that requires
making of any additions to or changes in the Regfisin Statement or Prospectus in order to makstitements therein not misleading an
such event the Company shall prepare and file th#hSEC, as soon as reasonably practicable, andanesn to such Registration Statement
or an amendment or supplement to such Prospectisis@s so amended or supplemented, such Reigist&tatement and such Prospectus
will not contain an untrue statement of a matdeaat or omit to state a material fact required ¢oskated therein or necessary to make the
statements therein, in light of the circumstanbes texisting, not misleading. Upon receipt of sweiten advice, each of Seller and the Se
Owners shall discontinue and refrain from making sales of Shares, until such time as the Compdniges Seller and the Seller Owners
that such Registration Statement or such Prospectinger contains an untrue statement or omissi@nmaterial fact.

(c) Each of Seller and the Seller Owners shallifilro the Company such information regarding uantty and the distribution of the Shares
as the Company may from time to time reasonablyestin writing in order to comply with the Seciast Act. Each of Seller and the Seller
Owners shall notify the Company as promptly astarable of any inaccuracy or change in informatiweaviously furnished by such party to
the Company or of the



happening of any event in either case as a rebulhich any Prospectus relating to the RegistraBtatement contains an untrue statement of
a material fact regarding such party or the distidn of such Shares, or omits to state any matita regarding such party or the distribut

of such Shares required to be stated therein @ssecy to make the statements therein not mislgaalilight of the circumstances then
existing, and to furnish promptly to the Company additional information required to correct or apalany previously furnished informati

or required so that such Prospectus shall not sgnath respect to such party or the distributafrsuch Shares an untrue statement of a
material fact or omit to state a material fact lieggito be stated therein or necessary to makstétements therein not misleading in light of
the circumstances then existing.

(d) Notwithstanding anything to the contrary conéal herein, for a period not to exceed forty-fi¢B)(consecutive calendar days and not to
exceed seventy (70) aggregate calendar days itwahye-month period (each a "Black Out Period"g €@ompany will not be required to file
any registration statement pursuant to this Agreeniide any amendment thereto, furnish any supplento a prospectus included in a
registration statement pursuant to this Agreenreake any other filing with the SEC required purduarthis Agreement, cause any
registration statement or other filing with the SBMecome effective, or take any similar actiord any and all sales of Shares by Seller and
the Seller Owners pursuant to an effective redistnestatement shall be suspended: (i) if an eliastoccurred and is continuing as a result of
which any such registration statement or prospastudd, in the Company's good faith judgment, conga untrue statement of a material
fact or omit to state a material fact required ¢écskated therein or necessary to make the stater@mein not misleading, (ii) if the Company
notifies Seller and the Seller Owners that sucloastwould, in the Company's good faith judgmeaduire the disclosure of material non-
public information which the Board of Directorstbe Company has determined would be seriouslyrdetrial to the Company to disclose
and which the Company would not otherwise be regiio disclose or (iii) if the Company notifies IBeland the Seller Owners that, in the
Company's good faith judgment, it is necessarpgpend sales of Shares by Seller and the Sellee@wio facilitate a pending or proposed
public or Rule 144A offering by the Company of Cang Common Stock or Common Stock Equivalents (&inekkbelow), provided,
however, that any such suspension of sales shalbblenger than twenty-one (21) consecutive caeidys. Upon the termination of the
condition described in clauses (i), (ii) or (iiif) @bove, the Company shall promptly give writteticeto Seller and the Seller Owners and
shall promptly file any registration statement oremdment thereto required to be filed by it purstahis Agreement, furnish any
prospectus supplement or amendment required tarbeshed pursuant to this Agreement, make any diliveg with the SEC required of it or
terminate any suspension of sales it has put iifécteand shall take such other actions to peregtsatered sales of Shares as contemplated by
this Agreement. For purposes of this Agreementpi@on Stock Equivalents” shall mean any rights, aras, options, convertible securities
or indebtedness, exchangeable securities or indiedss, or other rights, exercisable for or conblertor exchangeable into, directly or
indirectly, Company Common Stock and securitiesveatible or exchangeable into Company Common Statlether at the time of issuance
or upon the passage of time or the occurrenceyofwdare event.



(e) Company shall take all actions necessary towgresuch documents and cause all of the Shatesadmitted for listing on the NASDAQ
Stock Market, which listing shall be effective dretEffective Date.

SECTION 4. Restrictions on Transfer. On or priothte Effective Date, none of Seller or the Selleam@rs shall, nor shall they permit any of
their Affiliates to sell, contract to sell, pledggant any option to purchase, acquire any opticsetl, hypothecate, loan, make a short sale or
otherwise transfer to any Person or dispose oh(ed@ransfer”) any shares of Company Common Stecka period of 180 days following
the Effective Date (the "Transfer Period"), Sedad the Seller Owners shall not, and shall not fieany of their Affiliates to, Transfer in the
aggregate on any given day (a "Transfer Date") swerhber of shares of Company Common Stock thategdsc@) the product of (x) [Numb
equal to 20% of the Company's average daily tradalgme during the 30-day trading period immediam@ieceding the Closing]/1/ shares of
Company Common Stock and (y) the number of tradangs in the period from and including the Effectivate to and including the Transfer
Date less

(i) the aggregate number of shares of Company Com8tock Transferred by Seller, the Seller Ownacdsany of their Affiliates in
accordance with this section during the period feord including the Effective Date to, but excluditite Transfer Date; provided, however,
that Seller and the Seller Owners shall not, atadl slot permit any of their Affiliates to, Transfavhether directly or indirectly, more than
[Number equal to 60% of the Company's average daitjing volume during the 30-day trading periodniediately preceding the Closing]/2/
shares of Company Common Stock on any such TraBsfie, and provided, further, that in determining maximum number of shares of
Company Common Stock that may be Transferred inoaeyday as provided above, any Transfers pernhiftetie succeeding sentence shall
not be included in such calculation. Notwithstagdamything herein to the contrary, the transfetrie®n set forth in this section shall not
apply to: (1) any Transfer of shares of Company @am Stock by Seller to either of the Seller Owné2y:any Transfer to holders of
membership units in Seller other than the Sellenéna, provided, however, that such holders shafleagith the Company in writing prior to
such Transfer to be bound by the terms of this Agrent; and (3) any Transfer of all or part of ther®s to one or more persons (a
"Negotiated Transaction"), provided, however, thath person or persons shall agree with the Comipanyiting prior to such Transfer to |
bound by the terms of this Agreement and providethér that the maximum number of shares of Commymon Stock that may be sold
by all such persons, together with Seller OwnersAsffiliates, shall not exceed in the aggregatertteximum number of shares of Company
Common Stock that may be sold as provided abovadfdiition to the foregoing, (i) at any time aftee tEffective Date and prior to June 30,
2006, Seller and the Seller Owners shall not, &adl sot permit any of their Affiliates to knowingmake any direct Transfer in a Negotiated
Transaction that would result in the acquirer hajdéconomic or voting ownership in excess of fieecpnt (5%) or more of Company
Common Stock and (ii) at any time after the EffeetDate, Seller and the Seller Owners shall nowkngly (after due inquiry of the
transferee) and shall not knowingly permit anyhait Affiliates to knowingly (after due inquiry tfie transferee) make any direct Transfer in
a Negotiated Transaction that would result in thguérer holding economic or voting ownership in €% of ten percent (10%) or more of
Company Common Stock. For purposes of this Sedtiowither Seller nor
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Seller Owners shall be deemed to have made a érathsit would result in the acquirer holding ecoitoan voting ownership in excess of fi
percent (5%) or ten percent (10%) of Company ComBtock as provided in clauses (i) and (ii) abof/such transfer is made in an open
market broker sale transaction without knowledgthefidentity of the acquiror at the time of théedaansaction by Seller or Seller Owners.

Seller and Seller Owners (and any subsequent gagestvho agrees to be bound by the terms of thidBet) agree that within five business
days after the consummation of any Transfer refietwen this Section 4, such transferring partyllstieliver documentation to the Purchaser
that identifies the transferee, the number of shafeCompany Common Stock transferred and theafegach Transfer.

SECTION 5. Blue Sky. In connection with the regision under Section 2 hereof, the Company shadl tdkactions necessary to permit the
resale by Seller and the Seller Owners of any Com@mmon Stock under the blue sky laws of the iz wtates, except that the Company
shall not for any such purpose be required to §ugénerally to do business as a foreign corponaticany jurisdiction wherein it would not
but for the requirements of this Section 5 be @libig to be so qualified, subject itself to taxaiioany such jurisdiction or to consent to
general service of process in any such jurisdiction

SECTION 6. Expenses. All expenses incident to tom@any's performance of or compliance with thiselgnent will be borne by the
Company, including, without limitation, all: (i) géstration and filing fees and expenses; (ii) exgasnof printing; (iii) fees and expenses of
counsel for the Company; and

(iv) fees and expenses of one counsel for SellerSaller Owners, provided, however, such fees puntsto this clause (iv) shall not exceed
$5,000. Notwithstanding the foregoing, the Compsimgil not be liable for and shall not pay any exgesnor fees of more than one counse
Seller or the Seller Owners or any commissionsetpdid in connection with any sale of the ShareSdiler or the Seller Owners.

SECTION 7. Termination. The obligations of the Camyp hereunder, with respect to the Shares, shialinate upon the earlier of (i) the d
on which all Shares covered by the Registratiote&tant have been disposed of by Seller and therS@Wners and (ii) the second
anniversary of the Acquisition. The date on whighlsobligations shall terminate shall be referedg the "Termination Date."

SECTION 8. Indemnification.

(&) The Company will, and does hereby agree termufy and hold harmless each of Seller and thieiS8wners, and each of their direct
officers, employees and agents and each persorotiog Seller or a Seller Owner with respect ty aegistration effected pursuant to this
Agreement against all claims, losses, damagedjaitities (or actions in respect thereto) inclugliany of the foregoing incurred in
settlement of any litigation, commenced or threatkgio which Seller and the Seller Owners may becsuabject under the Securities Act, the
Securities Exchange Act of 1934 (the "Exchange JAai’ other federal or state law insofar as sueintd, losses, damages or liabilities (or
actions in respect thereto) arise out of or arethas any untrue statement (or alleged untruerstatt) of a material fact contained in any
registration statement or prospectus relating ¢cSthares, or other document, or
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any amendment or supplement thereto, or any omigsioalleged omission) to state therein a matéaieti required to be stated therein or
necessary to make the statements therein not mistgaand will reimburse each such party for amaleand any other expenses reasonably
incurred in connection with investigating or defamgany such claim, loss, damage, liability, oi@ttprovided that the Company will not be
liable in any such case to the extent that any slaim, loss, damage, liability or expense aristsod or is based on any untrue statement or
omission based upon written information furnishethie Company by such party and stated to be $paltyffor use therein and provided
further, that the Company shall only reimburse suatties for the fees and expenses of a singlé tegasel for all such parties.

(b) Each of Seller and the Seller Owners will, selh¢ based on Shares sold pursuant to a registrafifected pursuant to this Agreement, but
not jointly, if Shares held by or issuable to spelnty are included in a registration effected pantuo this Agreement, indemnify the
Company, each of its directors and officers, eamisqn controlling the Company and the officers dinglctors of each such controlling per:
against all claims, losses, damages, and lialsl{pe actions in respect thereof) including anyhef foregoing incurred in settlement of any
litigation, commenced or threatened, arising outrdbased on any untrue statement (or alleged @statement) of a material fact contained
in the Registration Statement or the Prospectuaded therein, or any omission (or alleged omiskstorstate therein a material fact required
to be stated therein or necessary to make tharstats therein not misleading, and will reimburse @mpany, and each such director,
officer and controlling person, for any legal oyaither expenses reasonably incurred in conneutithinvestigating or defending any such
claim, loss, damage, liability, or action, in eaclse to the extent, but only to the extent thalh suntrue statement (or alleged untrue stater
or omission (or alleged omission) was made in Rebistration Statement or Prospectus, in reliapom@and in conformity with written
information furnished to the Company by such party stated to be specifically for use therein. Nihstanding the foregoing, the liability of
each Seller and Seller Owners under this Sectialt Isé limited in an amount equal to the per stsates price (less any underwriting
discounts and commissions) multiplied by the nundfehares sold by such party pursuant to the Ragsn Statement.

(c) Each party entitled to indemnification undastBection 8 (the "Indemnified Party") shall giveiteen notice to the party required to
provide such indemnification (the "Indemnifying Bdy of any claim as to which indemnification mag sought promptly after such
Indemnified Party has actual knowledge thereof, sl permit the Indemnifying Party to assumedbfense of any such claim or any
litigation resulting therefrom; provided that coeh®r the Indemnifying Party, who shall conduat thefense of such claim or litigation, shall
be subject to approval by the Indemnified Partydgeéhapproval shall not be unreasonably withheld)adter the Indemnifying Party assumes
the defense thereof, the Indemnifying Party shailbe liable to such Indemnified Party for any lemyaother expenses subsequently incurred
by the latter in connection with the defense thEnaless in the reasonable judgment of the IndéethParty, representation of such
Indemnified Party by such counsel would be inappadg due to actual or potential differing intesesetween such Indemnified Party and the
Indemnifying Party in such proceeding in which caseh Indemnified Party shall have the right to Eapmgeparate counsel to participate in
such defense at the expense of the Indemnifyinty;Habeing understood that the Indemnifying Pasityall not, in connection with any one
such action or separate but substantially similaetated actions



in the same jurisdiction arising out of the sameegal allegations, be liable for the reasonable &l expenses of more than one separate
firm of attorneys at any time for all such Indennif Parties provided, however, that the IndemngyRarty shall bear the expenses of
independent counsel for the Indemnified Party éf iidemnified Party reasonably determines thaiesaprtation of more than one party by
same counsel would be inappropriate due to actyab@ntial conflicts of interest between the Indéfired Party and the Indemnifying Party;
and provided further that the failure of any Indéied Party to give notice as provided herein shall relieve the Indemnifying Party of its
obligations under this Section 8, except to themixthat such failure to give notice shall matéyriativersely affect the Indemnifying Party in
the defense of any such claim or any such litigathdo Indemnifying Party, in the defense of anyhsalaim or litigation, shall, except with
the consent of each Indemnified Party, consenhty ®f any judgment or enter into any settleméat does not include as an unconditional
term thereof the giving by the claimant or plaiftiferein, to such Indemnified Party, of a relefieen all liability in respect to such claim or
litigation.

(d) If the indemnification provided for in subsexti(a) or (b) of this

Section 8 is for any reason unavailable to a partye indemnified with respect to any claims, aticdemands, losses, damages, liabilities,
costs or expenses referred to therein, then ealdminifying Party under any such subsection, in ¢éifindemnifying such Indemnified Party
thereunder, hereby agrees to contribute to the atraaid or payable by such Indemnified Party assallt of such claims, actions, demands,
losses, damages, liabilities, cost or expensesdh proportion as is appropriate to reflect thatre¢ fault of the Indemnifying Party on the
one hand and of the Indemnified Party on the atheonnection with the statements or omissions tWwhisulted in such claims, actions,
demands, losses, damages, liabilities, costs @resgs, as well as any other relevant equitablddrmagions. The relative fault of the
Indemnifying Party and of the Indemnified Partylsba determined by reference to, among other ghimdether the untrue or alleged untrue
statement of a material fact or the omission @gatl omission to state a material fact relatesfayrmation supplied by the Indemnifying
Party or by the Indemnified Party and the partiglgitive intent, knowledge, access to informatind apportunity to correct or prevent such
statement or omission. Notwithstanding the foregpthe amount any of Seller or the Seller Ownesdl &te obligated to contribute pursuant
to this subsection (d) shall be limited to an amaqual to the per share sale price (less any wridierg discount and commissions)
multiplied by the number of Shares sold by sucliypaursuant to the Registration Statement whiclegjise to such obligation to contribute
(less aggregate amount of any damages which suthhzes otherwise been required to pay in respestich claim, action, demand, loss,
damage, liability, cost or expense or any substiynsimilar claim, action, demand, loss, damaghility, cost or expense arising from the
sale of such Shares). No person guilty of fraudul@isrepresentation (within the meaning of Secfi@ff) of the Securities Act) shall be
entitled to contribution hereunder from any peratio was not guilty of such fraudulent misrepresgmta The obligations of Seller and the
Seller Owners under this paragraph will be sey@r@sed on Shares sold pursuant to a registratfeatefl pursuant to this Agreement) and
joint.

SECTION 9. Rule 144 Reporting. With a view to makavailable to Seller and the Seller Owners thesfitsnof certain rules and regulations
of the SEC which may permit the sale of the Shtaréke public without registration, the Companyesgrto use its best efforts to:
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(a) comply, on a timely basis with all the repagtirquirements of the Exchange Act, and comply waitlother public information reporting
requirements of the SEC as a condition to the alvdily of an exemption from the Securities Act endRule 144 thereunder, as amended
time to time, or successor rule thereto, for tHe edShares by Seller or the Seller Owners;

(b) provide, at the Company's expense, such opmi@ounsel as may be reasonably requested byahsfer agent for the Shares in
connection with each sale of Registrable Securtigsuant to an exemption from the registrationiregnents of the Securities Act (under
Rule 144 thereunder, as amended from time to timsyccessor rule thereto or otherwise) or othervgie long as Seller Owners have
furnished to counsel documentation reasonably aab&pto such counsel related to the transfer hadhares; and

(c) whenever Seller or the Seller Owners are abtiemonstrate to the Company that the provisiorigubé 144(k) (or any successor rule)
under the Securities Act are available to themlane furnished to the Company such documentatieommection therewith as the Compi
may reasonably request, provide, at the Comparpsnse, new certificates that do not bear a réisgitegend.

(d) So long as any of Seller and the Seller Owpans any Shares, furnish to such party forthwithrupequest, a copy of the most recent
annual or quarterly report of the Company, and ihbr reports and documents as such party magmably request in availing itself of any
rule or regulation of the SEC allowing it to sellyassuch Shares without registration; provided sush reports are not otherwise available to
Seller or the Seller Owners on the SEC's Edgarsiteb

SECTION 10. Amendments. This Agreement may notrberaled without the written consent of the Compard/tae holders of at least two-
thirds (2/3rds) of the aggregate of the Shares.

SECTION 11. Miscellaneous.

(a) Benefits of Agreement. Except as otherwise iglex) herein, nothing in this Agreement, expressechplied, shall give or be construed to
give any person, firm or corporation, other tham plarties hereto, any legal or equitable right,e@yror claim under any covenant, condition
or provision contained in this Agreement beingtfa sole benefit of the parties hereto.

(b) Successors and Assigns. This Agreement shddintmiing upon the Company and its successors aignesand shall inure to the benefit of
Seller and the Seller Owners and to the benetiteif successors and permitted assigns.

(c) Assignment of Registration Rights. The riglihave the Company register Shares pursuant té\gresement shall be assignable by Se
only in connection with a transfer of Shares punsta Section 4.

(d) Notices. Any notice, request, instruction drestdocument to be given hereunder shall be iringrand delivered personally or sent by
registered or certified mail,



postage prepaid, by reputable national expressarpshipping cost prepaid, or by facsimile, acangdo the instructions set forth below.
Such notices shall be deemed given: at the timeeaded by hand, if personally delivered; three bass days after having been sent by
registered or certified mail; one business dayrdféving been sent by express courier; and airtieewhen receipt is confirmed by the
receiving facsimile machine if sent by facsimile.

If to Seller or the Seller Owners:

EPIK Communications Incorporated
Caronet, Inc.

c/o Odyssey Telecorp, Inc.

444 High Street, Suite 400
Palo Alto, CA 94301

Attn: Richard A. Saffir, General Counsel
rsaffir@odysseytel.com

650-470-7512 (Fax)

Progress Telecommunications Corporation
Legal Department
Progress Energy Service Co., LLC
410 South Wilmington Street, PEB 17
Raleigh, NC 27601
Attn: David B. Fountain, Deputy General Counsel
Fax: 919/546-3805

PT Holding Company LLC
c/o Odyssey Telecorp, Inc.
444 High Street, Suite 400
Palo Alto, CA 94301
Attention: Joe Stockwell
Fax: 650/470-7512

Copy to:

Hanson, Bridgett, Marcus, Vlahos & Rudy, LLP
425 Market Street, Suite 2600
San Francisco, CA 94105
Attn: Teresa V. Pahl, Esq.
Fax: 415-541-9366
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If to the Company:

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Building 2000
Broomfield, CO 80021
Attn: General Counsel

Copy to:

Willkie Farr & Gallagher LLP
787 Seventh Ave.
New York, New York 10019
Attn: David K. Boston
Fax: (212) 728-8111

(e) Governing Law. THIS AGREEMENT SHALL BE GOVERNHEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLESF CONFLICTS OF LAW.

(f) Counterparts.; Facsimile. This Agreement magbecuted in two or more counterparts, each of it be deemed an original, but all
such counterparts taken together will constitute and the same Agreement. Any facsimile copiesofi@resignature hereon shall, for all
purposes, be deemed originals

(9) Severability. In the event any provision instiigreement shall be held invalid, illegal or ureenéable in any respect for any reason, the
validity, legality and enforceability of any suchopision in every other respect and the remainiryyigions shall not in any way be affected
or impaired thereby.
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[Registration Rights Agreement Signature Page]
IN WITNESS WHEREOF, the parties hereto have exeatthis Agreement as of the date first above written

LEVEL 3 COMMUNICATIONS, INC.,
a Delaware Corporation

By: Name:

Title:
PT Holding Company LLC, Delaware limited liabiligpmpany

By: Name:

Title:

PROGRESS TELECOMMUNICATIONS CORPORATION, a Floriclarporation

By: Name:
Title:
CARONET, INC., a North Carolina corporation

By: Name:

Title:

EPIK COMMUNICATIONS INCORPORATED,
a Delaware corporation

By: Name:

Title:
(1) This information will be determined and insert closing in the execution version of this agreet

(2) This information will be determined and insertg closing in the execution version of this agrest



Exhibit 99.1
[Logo] 1025 Eldorado Boulevard Broomfield, Colorag@@021 www.Level3.com
NEWS RELEASE

Level 3 contacts:

Media: Josh Howell Investor s: Robin Grey
720-888-2517 720-888-2518
Jennifer Daumler Sandra Curlander
720-888-3356 720-888-2501

Cheena Pazzo
918-527-3050

Level 3 To Acquire Progress Telecom
Purchase Price Consists of $68.5 Million in Shafdsevel 3 Common Stock and $68.5 Million in Cash
Acquisition Will Extend Level 3's Reach in Southeas United States; Expands Reach and ServicdsepiCustomers

BROOMFIELD, Colo., January 26, 2006 -- Level 3 Coumitations, Inc. (Nasdaq:LVLT) today announced thhas signed a definitive
agreement to acquire all of the membership interesProgress Telecom LLC, a regional wholesalevolt services company based in St.
Petersburg, Florida. Progress Telecom, LLC is [piotvned by Progress Energy, Inc. (NYSE: PGN) anigs3ey Telecorp, Inc.

Under the terms of the agreement, Level 3 expegay total consideration of $137 million, consigtof $68.5 million in unregistered shares
of Level 3 Common Stock and $68.5 million in caBhe number of shares to be delivered will be deigethimmediately prior to closing.
Progress Telecom's network spans 9,000 miles,dasl@9 metro networks and connects to internaticatale landings in South Florida and
31 mobile switching centers in the southeast. RsgyTelecom serves approximately 200 customersangtpnificant concentration of
international and wireless carrier customers.

"This transaction represents a unique opportunigxpand Level 3's footprint in the southeastegioreof the United States, where we have
seen strong demand for our services," said Keuwta@, president and chief operating officer of Leé'More



importantly, we serve a number of the same largg,cistomers, particularly certain wireless andrimitional customers. We believe that the
completion of this transaction will enable us tpa&mnd our relationship with these customers and dffem a broader set of services in more
markets outside the southeast. Progress Telecamesy successful wholesale carrier in the souteeas/nited States and this acquisition
will increase the extent of our network coveragéhmregion.”

"We look forward to joining forces with Level 3,4igl Ronald J. Mudry, president and chief executiffieer of Progress Telecom. "We
believe our customers will benefit greatly from arded access to Level 3's international networkitsratoad suite of transport, IP and VolP
service offerings."

"We are pleased to have entered into this agreetoesat| our stake in Progress Telecom to Levek8il Don Davis, executive vice president
of Diversified Operations at Progress Energy. "Wieawntinue to rely on Progress Telecom for trasr$and network management services
that are critical to our business. We are confidleat Level 3 will continue to deliver the qualitf service we have come to expect from
Progress Telecom." Progress Energy is Progressdrale largest customer.

"Progress Telecom has a reputation for operatiexedllence that we believe is consistent with teu$ and reputation of both Level 3 and
WilTel, which Level 3 recently acquired," said OHda"Progress Telecom has a highly respected marmagdeam with a deep understanc
of the markets in which they operate, and we laykwérd to working with them.

"We believe that in addition to lowering our accessts in that region, the companies' similar serafferings and customer bases, and
complementary infrastructure represent unique cseliig opportunities,” added O'Hara. "While wgest to retain a significant local
presence in the region, we believe we will be ablealize significant cost synergies by integmiiertain operational and corporate
activities. We expect to begin most network relatedgration efforts in 2007, once we have realiadditional scale and efficiency through
the integration of WilTel."

"Progress Telecom currently generates annualizeshtee of approximately $70 million and approximat®r million of annualized positive
free cash flow," said Sunit S. Patel, chief finahoifficer Level 3 Communications.

"We expect to begin to realize most of the cosesgy benefits during 2007 and as a result, we exqrewualized cash flow to improve to
approximately $30 to $35 million once we have caetgd the integration," added Patel. "We expecsh-om-cash breakeven for this
transaction of approximately three years, exclugiotgntial revenue synergies."

The agreement provides that Level 3 will not acgeertain assets and liabilities related to Pragfedecom's wireless tower attachment

business and its interests in affiliates focusegrniding distributed antennae systems and towsekHaul services to wireless providers.
Level 3 plans to have commercial services agreesnirrlace to provide transport services and ojmeraupport to these former Progress
Telecom



affiliates and to cooperate with them on the dewelent of complementary service offerings to betgve the wireless carrier segment.

The purchase price is subject to certain customanking capital adjustments. Level 3 has the righdubstitute cash in lieu of delivering
common stock. Closing is expected to occur eartjénsecond quarter of 2006. Closing is subjecugtomary closing conditions, including
receipt of applicable state and federal regulasgyrovals.

The Company expects to provide additional inforprationcerning this transaction during its fourtlager 2005 earnings call scheduled for
Tuesday, February 7, 2006, at 10:00 a.m. Eastern.

About Level 3 Communications

Level 3 (Nasdag:LVLT) is an international commuticas and information services company. The compmoegrates one of the largest
Internet backbones in the world, is one of thedatgroviders of wholesale dial-up service to I8Psorth America and is the primary
provider of Internet connectivity for millions ofdadband subscribers, through its cable and DSin@ear. The company offers a wide range
of communications services over its 23,000-milegldtiand fiber optic network including Internet Pautio(IP) services, broadband transport
and infrastructure services, colocation serviced,@atented softswitch managed modem and voicécssntevel 3 is an industry leader in IP
and VolP services, which it provides to cable o ISPs, carriers and others. Level 3's E-9tieoffering includes both fixed location
and nomadic VolP E-911 capabilities, supporting-&C-compliant E-911 solution for interconnected R'@roviders. Its Web address is
www.Level3.com.

The company offers information services througlsitssidiary, Software Spectrum, and fiber-optic satllite video delivery solutions
through its subsidiary, Vyvx. For additional infoation, visit their respective Web sites at www a@ftespectrum.com and www.vyvx.com.

The Level 3 logo is a registered service mark ofdl@ Communications, Inc. in the United Statesandther countries. Level 3 services are
provided by a wholly owned subsidiary of Level 3n@aunications, Inc.

Forward-Looking Statement

Some of the statements made by Level 3 in thisspielease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bdwes that its primary risk factors include, b aot limited to: developing new products
and services that meet customer demands and gereaptable margins; increasing the volume dii¢rah Level 3's network; overcoming
the softness in the economy given its dispropoatiereffect on the telecommunications industry;graéng strategic acquisitions; attracting
and retaining qualified management and other paedpsuccessfully completing commercial testingnefv technology and information
systems to support new products and services,dimgu/oice transmission services; ability to mdkbfthe terms and conditions of our debt
obligations; overcoming Software Spectrum's rekaon financial incentives, volume discounts andkaiimg funds from software publishe
reducing downward pressure of Software Spectruralgims as a result of the use of volume licensimdjraaintenance agreements; and
reducing rate of price compression on certain efGompany's existing transport and IP servicesitiaal information concerning these and
other important factors can be found within Leveslf8ings with the



Securities and Exchange Commission. Statemenkssmelease should be evaluated in light of thegmitant factors.
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