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PROXY STATEMENT/PROSPECTUS

Broadwing ).

A MERGER IS PROPOSED—YOUR VOTE IS VERY IMPORTANT

November 22, 200

Dear Fellow Stockholder:

We are pleased to inform you that Broadwing Corponchas agreed, subject to stockholder approwahédrge with a subsidiary of
Level 3 Communications, Inc., or Level 3. As a testithe merger, Broadwing will become a wholly4oed subsidiary of Level 3.

You are cordially invited to attend a special magtf Broadwing stockholders at 10:00 a.m., Easi&amdard Time, on January 3, 2
at the Baltimore/Washington International Airporaiviott, 1743 West Nursery Road, Baltimore, MD 2024 consider and vote upon the
merger and a proposal to approve an amendmenteatatement of Broadwing’s Employee Stock Purchéee Pnly stockholders who hold
shares of Broadwing common stock at the close siness on November 20, 2006 will be entitled teevot

If the planned merger takes place, each sharewfBmadwing common stock will be converted inte tight to receive (i) $8.18 in
cash and (ii) 1.3411 shares of Level 3 common st8tbckholders will not receive any fractional s#sof Level 3 common stock in the
merger. Instead, any fractional shares otherwmsgaisle will be rounded up to the nearest wholeeshaavel 3's common shares trade on the
Nasdaq Global Stock Market under the sym“LVLT.” On November 20, 2006, the closing pricelagvel 3's common stock was $5.23.

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

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

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

Sincerely,

i € Coedt—

Stephen E. Courter
Chief Executive Office
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MEETING TIME

DATE
LOCATION

ITEMS OF BUSINESS

PROXY STATEMENT

RECORD DATE

PROXY VOTING

BROADWING CORPORATION

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

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On January 3, 2007

10:00 a.m. Eastern Standard Time
Stockholder admission begins at 9:30 ¢

January 3, 200

Baltimore/Washington International Airport Marriott
1743 West Nursery Road
Baltimore, MD 2124(

(1) Approval and adoption of the merger agrediraated as of October 16, 2006, as amended
by an Amendment, dated as of November 21, 2006ngrhevel 3 Communications, Inc.,
Level 3 Services, LLC, Level 3 Colorado, Inc. amd&lwing Corporation, and approval of
the merger pursuant to the merger agreement; and

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

(3) Such other matters as may properly comerbdf@® meeting or any adjournment or
postponement therec

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

Broadwing’s board of directors has set the closeusiness on November 20, 2006 as the record
date for the special meeting. This means that asvokshares of Broadwing common stock as of
that day are entitled to receive this Notice of G@leMeeting, and vote at the meeting and any
adjournments or postponements of the mee

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

By order of the Board of Directors,
Kim D. Larsen

S @C.m

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

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

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

You should understand that the risks, uncertaintaetors and assumptions listed and discussdudsiptoxy statement/prospectus,
including those set forth under the heading “RiaktBrs”; the risks described in Level 3’s filingg&wthe Securities and Exchange
Commission, including Level 3's Annual Report orriRdLO-K for the year ended December 31, 2005 aratt®tly Reports on Form 10-Q
for the quarters ended March 31, 2006, June 30 200 September 30, 2006; the risks describedaaddving’s filings with the Securities
and Exchange Commission, including in BroadwingAal Report on Form 10-K for the year ended Deeerth, 2005 and Quarterly
Report on Form 10-Q for the quarter ended SepteB®e?006; and the following important factors asdumptions, could affect the future
results of Level 3 following the merger, or theuiig results of Level 3 and Broadwing if the merdees not occur, and could cause actual
results to differ materially from those expressedmy forward-looking statements:

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

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

» recovery and growth of the communications serviedastry;

* expectations as to Leve's future revenue, margins, expenses and capitairezgents; an

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

» other matters that are not historical fa

You should be aware that these forward-lookingest@nts are subject to risks and uncertaintiesydireg financial, regulatory,
environmental, industry growth and trend projecsiaihat could cause actual events or results ferdifaterially from those expressed or

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

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

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

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

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

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

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

You are being asked to vote to approve and adepagheement and plan of merger entered into byaarahg Broadwing Corporation
Delaware corporation, and Level 3 Communications,,la Delaware corporation and its subsidiariesel 3 Services, LLC, a
Delaware limited liability company (which will beonverted into a Delaware corporation prior to tfieative time of the merger), whi
we refer to as Merger Sub and Level 3 Colorada, ln®elaware corporation, which we refer to aseBiSubsidiary on October 16,
2006, as amended by an amendment, dated as of Mevéh, 2006. In the merger, Merger Sub will begadrwith and into
Broadwing. Immediately thereafter, Broadwing widl merged with and into Sister Subsidiary, with&igubsidiary as the surviving
company. We refer to this second merger as therStatbsidiary merger. We refer to the agreemenptardof merger, as amended, as
the merger agreemel

What will | receive in the merger?

In the merger, each share of Broadwing commoakstill be converted into the right to receive Bin cash and 1.3411 shares of
Level 3 common stock. Stockholders will not receavsy fractional shares of Level 3 common stockhanmerger. Instead, any
fractional shares otherwise issuable will be rouhdie to the nearest whole she

What vote is required for approval?

The merger agreement must be approved by a iya@drthe outstanding shares of Broadwing commogls Therefore, if you abstain
or fail to vote, it will be the same as voting atsithe merger agreement. You are entitled to @otéhe merger agreement if you held
Broadwing common stock at the close of busineshemecord date, which is November 20, 2006. Ohdhte, approximately
90,528,020 shares of Broadwing common stock wetgtanding and entitled to vol

When do you expect the merger to be completec

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

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

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

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

The merger (together with the Sister Subsidiagrger) should qualify as a “reorganization” witktie meaning of Section 368(a) of the
Internal Revenue Code. Under U.S. federal incomdatas, if the merger (together with the Sister Sdiary merger) qualifies as a
reorganization, a holder of Broadwing common stgeRerally will not recognize any gain or loss unde®. federal income tax laws on
the exchange of Broadwing common stock for Leveb@mon stock. A Broadwing stockholder generallyl véitognize gain, but not
loss, on the cash received in exchange for theel’s Broadwing common stoc

For a more detailed description of the tax cqnsaces of the exchange of Broadwing common stottkel merger, seéMaterial Unitec
States Federal Income Tax Conseque”’ beginning on page 6.

1
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Q: Whatdo | need to do now~

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

Q

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

A:  You may change your vote at any time before ymoixy is voted at the special meeting. You cathi®in one of four ways. First, you
can send a written notice stating that you wamétmke your proxy. Second, you can complete anchgubnew proxy card. If you
choose either of these two methods, you must suuit notice of revocation or your new proxy casd

Broadwing Corporation

1122 Capital of Texas Highway South
Austin, Texas 78746

Attention: Investor Relations

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

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

Q: Should I send in my stock certificates now?

A: No. After the merger is completed, you will recewstten instructions for exchanging your stocktifates.

Q: Who can help answer my questions

A: If you have any questions or need further aasist in voting your shares of Broadwing commonlstocif you need additional copies

of this proxy statement/prospectus or the proxy cplease call our proxy solicitor, D. F. King & dac., toll free at 1-800-290-6424 or
collect at -212-26¢-5550.
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SUMMARY

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

Information about the Companies
Level 3 Communications Inc

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

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

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

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

Recent Developments

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

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

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

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

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

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

Merger Sub

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

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

Sister Subsidiar

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

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

Broadwing Corporation

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

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

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

What Broadwing Stockholders Will Receive in the Meger (page 71)

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

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

The Special Meeting (page 32)

The special meeting of Broadwing’s stockholders b&l held on January 3, 2007, at 10:00 a.m., BaStmndard Time, at the
Baltimore/Washington International Airport Marriptt743 West Nursery Road, Baltimore, MD 21240.#& $pecial meeting, Broadwing
stockholders will be asked to consider proposals to

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

Record DateOnly holders of record at the close of businesblomember 20, 2006 will be entitled to vote at tpeal meeting. Each
share of Broadwing common stock is entitled to wote. As of the record date of November 20, 2006 were approximately 90,528,020
shares of Broadwing common stock entitled to vothea special meeting.

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

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

Level 3 has entered into a voting agreement withHdiber, the chairman of the board of directorBi@fadwing, and certain of his
affiliates. Pursuant to the voting agreement, anfligther described in the “Voting Agreement” sectbelow, Dr. Huber and those affiliates
have agreed to vote their shares in favor of thegereagreement and merger at the meeting. As akettwrd date, the stockholders who are
parties to the voting
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agreement held 8,024,392 shares of Broadwing constamk, which represents approximately 8.9% oladires eligible to vote.
The voting agreement does not govern or relateyoaations or votes by Dr. Huber in his capacitaatrector of Broadwing and no action
taken by him in such capacity will be deemed aatioh of his duties under the voting agreement.

Recommendations of the Broadwing Board; Reasons fdhe Merger (page 43)

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

In reaching its decision to approve and adopt teeger agreement and to recommend that Broadwinglsdéders vote to approve the
merger agreement, the Broadwing board of directonsulted with Broadwing’s financial and legal airis and considered a number of
strategic, financial and other considerations refitto under “The Merger—Broadwing’s Reasons ferMerger” beginning on page 43.

Opinions of the Financial Advisors to the BroadwingBoard of Directors (page 45)

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

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

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

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

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

Treatment of Broadwing Stock Options and Stock-BaskAwards (Page 72)

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

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

Interests of Broadwing Executive Officers and Diretors in the Merger (Page 59)

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

The obligations of Level 3 and Broadwing to closéne merger are subject to a number of conditions (e 80)

The obligations of each of Level 3 and Broadwingamplete the merger are conditioned upon eaclnbaeiceived an opinion of its
outside counsel that the merger (together witlStilster Subsidiary Merger) should be treated agarfyanization” within the meaning of
Section 368(a) of the Internal Revenue Code, therqgiartys representations and warranties being true andadexcept where the failure
be true and correct would not have a material agveffect on that other party), the other partyifraeomplied in all material respects with
that other party’s covenants, and the absenceyofraterial adverse effect on the other party’s fess, assets or financial condition. In
addition, Level 3's and Broadwing’s obligations &wegther conditioned on the following:

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

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

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

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

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

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

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

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

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

Under certain circumstances Level 3 and Broadwing @y terminate the merger agreement (page 81)
The merger agreement may be terminated and theemeray be abandoned at any time prior to the caioplef the merger:

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

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

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

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

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

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

Additionally, Broadwing may terminate the mergeresgnent if:

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

Additionally, Level 3 may terminate the merger agnent if:

Broadwing fails to recommend or withdraws or magifor changes in a manner adverse to Level 3jioaal or recommendation
of the merger agreement or the merger or approvescommends a superior proposal (or the boardre€rs of Broadwing
resolves to do any of the foregoing), whether drpgsmitted by the provisions of the merger agra#n
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» Broadwing fails to call or hold the meeting of steckholders to consider the approval and adomidhe merger agreement;
» Broadwing materially breaches any of its matertdigations regarding thi-party acquisition proposal

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

Broadwing has agreed not to solicit third party acgisition proposals (page 77).

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

Material United States Federal Income Tax Conseques (page 64)

The consummation of the merger is conditioned uperreceipt by Broadwing and Level 3 of opinioranirtheir respective counsel t
the merger (together with the Sister Subsidiarygegrshould be treated as a “reorganization” withnmeaning of Section 368(a) of the
Internal Revenue Code. These opinions will be suilifecertain assumptions, limitations and quadificns, and will be based upon the
accuracy of certain factual representations of Bnaag and Level 3. As discussed under “MaterialtelshiStates Federal Income Tax
Consequencedielow, these opinions will be qualified and theaasion that the merger (together with the Sistdvsiliary merger) qualifie
as a “reorganization” is not free from doubt. Farthore, these opinions will be based upon curremigting provisions of the Internal
Revenue Code, existing Treasury regulations theleuand current administrative rulings and couciglens, all of which are subject to
change. In the event tax counsel were unable teedehe tax opinions, the merger would not be com®ated unless the conditions requiring
the delivery of the tax opinions were waived.

Assuming the merger (together with the Sister Slilasi merger) qualifies as a “reorganization” un8ection 368(a) of the Internal
Revenue Code, a holder of Broadwing common stoakigdly will not recognize any gain or loss undeglfederal income tax laws on the
exchange of Broadwing common shares for Level 8esh& Broadwing stockholder generally will recagngain, but not loss, on the cash
received in exchange for the holder's Broadwing oam stock.

For a more detailed description of the tax consege® of the exchange of Broadwing common stockeémterger, see Material United
States Federal Income Tax Consequences” beginnipage 64.

Tax matters are very complicated. The tax consequers of the merger (together with the Sister Subsiaily merger) to you will
depend on your own situation. We urge you to constyour own tax advisor for a full understanding ofthe U.S. federal, state, local an
foreign tax consequences of the merger (together thithe Sister Subsidiary merger) to you.

Governmental and Regulatory Approvals (page 63).

Consummation of the merger is contingent upon ¢leeipt of approvals from the Federal Communicati@asimission, or FCC, as wi
as notification to and/or approval by various stblic Utility Commissions or

9
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PUCs. Level 3 has filed all of the applicationsessary to obtain FCC and PUC approval for the aonsation of the merger. In addition,
under the HSR Act, and the rules promulgated thefeuby the U.S. Federal Trade Commission, or RR€merger may not be
consummated until notifications have been givenaarthin information has been furnished to the BR@ the Antitrust Division of the U.S.
Department of Justice, or the Antitrust Divisiorddhe specified waiting period has either expireeen terminated. Level 3 and Broadwing
filed notification and report forms under the HSRt Avith the FTC and the Antitrust Division on Ocest81, 2006. The waiting period under
the HSR Act was terminated on November 14, 2006hcAigh the waiting period has been terminatedpgtimne before the effective time of
the merger, the Antitrust Division, the FTC or otheould take action under the antitrust laws watspect to the merger, including seeking to
enjoin the consummation of the merger, to resdirednerger, or to require the divestiture of certeigets of Level 3 or Broadwing. There can
be no assurance that a challenge to the mergentitruat grounds will not be made or, if such alldrge is made, that it would not be
successful.

Comparison of Rights of Level 3 Stockholders and Bradwing Stockholders (page 84)

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

Comparative Market Price Information (page 16)

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

On November 20, 2006, the most recent practicadle pirior to the printing of this proxy statement4pectus, the last sale price as
reported on the Nasdaqg Global Select Market foreL8wommon stock was $5.23 per share and theddsteported on the Nasdaq Global
Select Market for Broadwing common stock was $1p@&dshare. We urge you to obtain current marketajions.

Listing and Trading of Level 3 Common Stock (page )

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

Appraisal Rights (page 68)

Under Delaware law, Broadwing stockholders of rdasho do not vote in favor of the merger will beitéed to exercise appraisal
rights and obtain payment for the judicially-detered fair value of their shares of Broadwing comnstwck in connection with the merger if
the merger is completed. A discussion of theseagalrrights is included in this proxy statemerdgpectus beginning on page 68 and the
relevant provisions of the General Corporation lafwhe State of Delaware are included as Annex fi®proxy statement/prospectus.
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The selected financial data set forth below forfibeal years ended December 31, 2005, 2004, ZIWR, and 2001 have been derived
from Level 3's audited consolidated financial sta¢mts and the notes related thereto. The seleictaicial data for the nine month periods
ended September 30, 2006 and 2005 are derivedlfemel 3's unaudited consolidated financial statetsiehhe unaudited financial
statements include, in Level 3's opinion, all atusnts, consisting of normal recurring adjustmemégessary for a fair presentation of the
results for the unaudited periods. You should bt on these interim results as indicative of redugvel 3 may expect for the full year or ¢
other interim period. The selected financial dataferth below has been restated to reflect Softvggrectrum’s historical results of operations
and financial position as discontinued operatiams b its sale on September 7, 2006.

Nine Months
Ended
September 30, Year Ended December 31,(1)
2006(2) 2005 2005 2004 2003 2002 2001
(unaudited) (dollars in millions, except per share amounts)
Results of Operation:
Revenue $2,53:  $1,301 $1,71¢ $1,77¢ $2,027 $1,21t $1,41C
Loss from continuing operations( (559) (481) (707) 47¢) (695) (872) (4,35)
Net Loss(4; (507) (469 (63¢) (458¢) (717) (85¢) (4,979
Per Common Shar
Loss from continuing operatiol (0.5 (0.69 (1.01) (.70 (1.2 (219 (11.69
Net loss (0.549 (0.679) (0.97) (0.67) (1.2¢) (2.11) (13.3)
Dividends(5) — — — — — — —
Financial Position (period enc
Total asset 9,34: 8,271 7,544 8,30z 8,972 9,32¢
Current portion of lon-term debt(6’ 5 — 14z 124 3 5
Long-term debt, less current portion| 6,571 6,02 5,06 5,24¢ 6,10z 6,20¢
Stockholder equity (deficit)(7) 562 (47¢) (157 181 (240) (65)

(1) The operating results of Software Spectrum,, lwbich was acquired in 2002 and sold in Septer@ibé#, (i) Structure, LLC computer
outsourcing services business sold in 2005, themdst Fiber Optic Network business acquired from@gninc. in 2003 and sold in
2003, Level 3's Asian communications operationsicvlL.evel 3 agreed to sell in 2001, as well as\Bafe Spectrum’s contact service
business obtained in the Software Spectrum acouisit 2002 and sold in 2003 are included in distwed operations for all periods
presented for which Level 3 owned each busir

Level 3 purchased software resellers Corp®udt,and Software Spectrum, Inc. in March and Qfri2002, respectively. Level 3
recorded approximately $1.8 billion of revenueihttrable to these two businesses in 2(

Level 3 purchased substantially all of theetsand operations of Genuity, Inc. in FebruaryQ@vel 3 also purchased Telverse
Communications, Inc. in July 200

Level 3 acquired the managed modem businesses®ald Sprint on April 1, 2004 and October 1, 20@4pectively
Level 3 purchased WilTel Communications Group, LbEWilTel, on December 23, 20C
(2) Level 3 purchased Progress Telecom, LLC on Marct2@06 and purchased ICG Communications, Inc. opn 81a 2006
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(3)

(4)

()

(6)

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

In 2002, Level 3 recognized approximately $1bion of termination and settlement revenue, $ié@llion of impairment and
restructuring charges, a gain of approximately $i@lion from the sale of Commonwealth TelephoneeEprises, Inc. common stock,
$88 million of induced conversion expenses attablg to the exchange of Level 3's convertible d&lnurities, $120 million of federal
tax benefits due to legislation enacted in 2002agdin of $255 million as a result of the earlyirguishment of lon-term debt

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

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

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

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

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

In September 2006, Level 3 sold Software Spettinc. and recognized a gain on the sale ofri#8n. The income (loss) from
operations of Software Spectrum were $13 milliod &fh2 million for the nine months ended Septemi@e2806 and 2005,
respectively, and $20 million, $20 million, ($9)llicin and $18 million for the fiscal years 2005,020 2003 and 2002, respectively. The
results of operations of Software Spectrum areunhedi in discontinued operations for all periodspntéed

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

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

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

In 2003, Level 3 received net proceeds of $84Bon from the issuance of $374 million of 2.883Convertible Senior Notes due 2010
and the issuance of $500 million of 10.75% Seniotel due 2011. Level 3 completed a debt exchangeelh it issued $295 million
(face amount) of 9% Convertible Sen
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(7)

Discount Notes due 2013 and common stock in exanéorgb352 million (book value) of long-term delst.addition, Level 3, using
cash on hand, restricted cash and the proceedslimmsuance of the 10.75% Senior Notes due 2@pajd in full, the $1.125 billion
purchase money indebtedness outstanding undemisrssecured credit facility. Also in 2003, Leetepurchased, using common
stock, approximately $1.007 billion face amounitefong-term debt and recognized a gain of appnakely $41 million as a result of
the early extinguishment of del

In 2004, Level 3 received net proceeds of $dlion from the issuance of a $730 million sensgcured term loan due 2011 and the
issuance of $345 million of 5.25% Senior Conveetillotes due 2011. Level 3 used the net procee@pay portions of its 9.125%
Senior Notes due 2008, 11% Senior Notes due 2@BY¥ Senior Discount Notes due 2008 and 10.75%o%&niro Notes due 2008.
Level 3 repurchased portions of the outstandingat prices ranging from 83 percent to 89 perektite repurchased face amount.
The net gain on the early extinguishment of thet,dabluding transaction costs, realized foreigmrency losses and unamortized debt
issuance costs, was $50 million for these transastiAlso in 2004, Level 3 paid approximately $54#liom and assumed obligations to
extinguish a capital lease obligation and recoghi&zgain of $147 million on the transacti

In 2005, Level 3 received net proceeds of $8lion from the issuance of $880 million of 10%@ertible Senior Notes due 2011.
Also in 2005, one of Level 3's wholly owned subaiiés received net proceeds of $66 million fromdbmpletion of a refinancing of
the mortgage of Level 3's corporate headquartdie.subsidiary entered into a new mortgage loary0friillion at an initial fixed rate
of 6.86% through 201(

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

In June 2006, Level 3 received net proceed3a6 million from the issuance of $335 million36% Convertible Senior Notes due
2012.

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

In 2002, Level 3 issued approximately 47 milshares of common stock, valued at approxim&é66 million, in exchange for long-
term debt. Included in the value of common stoskiésl are induced conversion premiums of $88 mifiawrconvertible debt securitie

In 2003, Level 3 issued approximately 216 ignllshares of common stock, valued at approxima&®83 million, in exchange for long-
term debt. Included in the value of common stoskiésl are induced conversion premiums of $200 mifiaw convertible debt
securities

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

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

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

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

The selected financial data set forth below forfibeal years ended December 31, 2005, 2004 an8, 20 for the fiscal years ended
December 28, 2002 and December 29, 2001 have leged from Broadwing's audited consolidated finahstatements and the notes
related thereto. The selected financial data femine month periods ended September 30, 2006@0kl&e derived from Broadwing's
unaudited consolidated financial statements. Tlaudited financial statements include, in Broadwsngpinion, all adjustments, consisting of
normal recurring adjustments, necessary for gof@isentation of the results for the unaudited jpistidyou should not rely on these interim
results as indicative of results Broadwing may exjper the full year or any other interim period.

Nine Months Year Ended
Ended December 31  December 31  December 31  December 2€
September 30, December 29,
2006 2005 2005 2004 (2) 2003 (1) 2002 2001
Results of Operation: (unaudited) (dollars in thousands, except share amounts)
Revenue $680,21: $659,13° $ 879,10¢ $ 672,28( $ 314,31: $ 20,20¢ $ 188,45(
Net (loss) (48,445 (112,349 (133,429 (152,18) (260,47)) (507,76()  (1,378,09)
Per common shar
Net (loss (0.5¢) (1.55) (1.89) (2.86) (6.05) (12.95 (39.4))
Dividends — — — — — — —
Financial Position (period enc
Total asset 836,80: 621,65( 573,50« 780,99( 528,61! 610,31¢ 978,82!
Current portion of long-term debt and
capital lease obligatior 1,81¢ 62,90¢ 33,07: 117,32 61C 2,08¢ 6,922
Long-term debt and capital lease
obligations, less current portic 199,93 20,76¢ 20,81¢ 52,21¢ 2,50( 2,74¢ 4,70z

Total stockholder equity 458,68t 384,01t 365,01 455,03¢ 397,66¢ 540,07¢ 888,85

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

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

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

As of and for the Nine As of and for the
Months Ended Year Ended
September 30, 2006 December 31, 20C

Basic Earnings (Loss) Per Shi

Level 3 historica $ (0.59 $ (0.9))

Broadwing historica (0.5¢) (1.8%)
Diluted Earnings (Loss) Per She

Level 3 historica $ (0.59) $ (0.93)

Broadwing historica (0.5¢) (1.89)
Book Value Per Share at Period E

Level 3 historica $ 0.4¢ $ (0.5¢)

Broadwing historica 5.2C 4.9z
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COMPARATIVE STOCK PRICES

Comparison

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

Level 3 Common Stock Broadwing Common Stock(1)
High Low High Low
2006
First Quartel $ 5.8C $ 271 $ 15.3¢ $ 5.9t
Second Quarte 6.0C 3.74 16.44 9.5t
Third Quartel 5.5€ 3.37 12.8i 8.2¢
Fourth Quarter (through November 20, 20 6.0¢ 4.7t 15.9i 11.7¢
2005
First Quarte! $ 3.4C $ 1.7¢ $ 93¢ $ 4.0
Second Quarte 2.5C 1.5t 5.4¢ 3.4¢€
Third Quartel 2.44 1.87 5.7C 4.2€
Fourth Quarte 3.9¢ 2.0z 7.2¢ 4.64
2004
First Quartel $ 7.4C $ 3.71 $ 30.7( $ 17.3(
Second Quarte 4.2¢ 2.7 20.8( 13.0C
Third Quartel 3.54 2.4z 15.8( 8.0C
Fourth Quarte 4.27 2.54 7.9C 7.5C

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

On October 16, 2006 the last trading day priohtwdannouncement of the execution of the mergeeatgat, the last sales price of
Broadwing common stock was $13.28 per share anthsheales price of Level 3 common stock was $pe&dShare, each as reported in
Bloomberg Financial Markets. On November 20, 2@B6,most recent practicable trading day prior toghinting of this proxy
statement/prospectus, the last sales price of Briogdcommon stock was $15.04 per share and theddes price of Level 3 common stock
was $5.23 per share. The market prices of shaBsoaldwing common stock and Level 3 common stoeksabject to fluctuation. As a
result, Broadwing and Level 3 stockholders are ditgeobtain current market quotations. On Novenaer2006 there were approximately
90,528,020 shares of Broadwing common stock oudstgrand on November 20, 2006 there were 1,177%¥¥1shares of Level 3 common
stock outstanding.

Level 3 Dividend Policy

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

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

Risks Related to the Merger

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

In the merger, Broadwing stockholders will be éetitto receive a combination of 1.3411 shares @EL8 common stock and $8.18 in
cash for each share of Broadwing common stock owhieel merger agreement does not provide for anysadent of the exchange ratio for
the portion of the merger consideration to be jraidevel 3 common stock as a result of any changbé market price of shares of Level 3
common stock between the date of this proxy statdfmm®spectus and the date that you receive slfitesvel 3 common stock in exchange
for your shares of Broadwing common stock. The regpkice of Level 3 common stock will likely be fdifent, and may be lower, on the d
you receive your shares of Level 3 common stock tha market price of shares of Level 3 commonksgscof the date of this pro:
statement/prospectus. During the 12-month periaeémn November 20, 2006, the most recent praatata! prior to the mailing of this
proxy statement/prospectus, Level 3 common stadet! in a range from a low of $2.71 to a high 008@nd ended that period at $5.23.
“Comparative Stock Prices” on page 16 for moreitkgtashare price information. Differences in Le8& stock price may be the result of
changes in the business, operations or prospetisvel 3, market reactions to the proposed meggeral market and economic conditions
or other factors. If the market price of Level 3raoon stock declines after you vote, you may recksss value than you expected when you
voted. Neither Level 3 nor Broadwing is permittediar the merger agreement to terminate the meggeement or resolicit the vote of
Broadwing stockholders because of changes in thikehprices of their respective common stock.

The merger may fail to qualify as a “reorganizatiorf within the meaning of Section 368(a) of the U.Snternal Revenue Code.

Broadwing and Level 3 intend the merger (togethigh the Sister Subsidiary merger) to qualify aseotganization” within the
meaning of Section 368(a) of the U.S. Internal ReeeCode, and completion of the merger is conditlompon the receipt by Broadwing and
Level 3 of opinions from their respective legal nsel that the merger should qualify as a “reorgation.” These opinions are subject to
important qualifications, and the conclusions sethfin the opinions are not free from doubt. Intigalar, there is no authority directly on
point addressing the treatment in the reorganimat@text of certain post-transaction changes tméwing’s business that may occur. If the
Internal Revenue Service successfully assertedva edntrary to ours with respect to the post-tratisa changes to Broadwing’s business,
the merger (together with the Sister Subsidiarygagrwould fail to qualify as a “reorganizationt the event tax counsel were unable to
deliver the tax opinions, the merger would not besummated unless the conditions requiring thevelisliof the tax opinions were waived.
No ruling has been or will be obtained from thesinal Revenue Service in connection with the mefgethe Sister Subsidiary merge
Broadwing shareholders should be aware that thegarons do not bind the Internal Revenue Serwica court and that the Internal
Revenue Service is therefore not precluded fromessfully asserting, contrary to the opinions reedgthat the merger is a taxable
transaction.
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If the merger (together with the Sister Subsidiaesrger) does not qualify as a “reorganizatiantler U.S. federal income tax laws, e
U.S. holder of Broadwing common stock will recogngain or loss in an amount equal to the fair markkie of any Level 3 common stock
and the amount of any cash received minus the Hsltx basis in the Broadwing common stock surezed. For a more detailed description
of the tax consequences of the exchange of Broadeemmon stock in the merger, please see “Matdniked States Federal Income Tax
Consequences” below.

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

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

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

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

Level 3's growth may depend upon its successful iagration of acquired businesses

Level 3 and Broadwing entered into the merger agese with the expectation that the merger will lesubenefits to each company,
described in “The Merger” beginning on page 40. iAeing the anticipated benefits of the merger dédpend in part upon whether Level 3
and Broadwing can integrate their businesses &ffazient and effective manner. In addition, simdecember 2005, Level 3 has acquired
WilTel Communications Group, LLC, or WilTel, ProgseTelecom, ICG Communications, TelCove and Lookdtass. Level 3 may acquire
additional businesses from time to time in accocdanith its business strategy. The integratiorheké businesses, Broadwing and any future
businesses that Level 3 may acquire involves a eamirisks, including, but not limited to:

« demands on management related to the significargase in size after the acquisiti

» the diversion of managemrs attention from the management of daily operattorthe integration of operatior
» higher integration costs than anticipat

- failure to achieve expected synergies and cosiagsy

» difficulties in the assimilation and retention ohployees

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

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

If Level 3 cannot successfully integrate acquiradibesses or operations, Level 3 may experienceriabhegative consequences to its
business, financial condition or results of operai Successful integration of these
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acquired businesses or operations will depend @elLs ability to manage these operations, realizgortunities for revenue growth
presented by strengthened service offerings andrelgl geographic market coverage and, to someejdgreliminate redundant and excess
costs. Because of difficulties in combining geodpiaplly distant operations, Level 3 may not be dblachieve the benefits that Level 3 hc

to achieve as a result of the acquisition.

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

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

» difficulties assimilating the personnel and openagi of the recently acquired operatic

» loss of key personnel of the recently acquired atpans;

» loss of customers pcintegration;

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

» higher integration costs than anticipat

» failure to achieve expected synergies and cosiags)

» difficulties in maintaining uniform standards, can$, procedures and policies; &

» difficulties in ensuring accurate and timely repagtof financial information

Level 3 cannot be certain that it will realize thenefits from the recent acquisitions that it dp#tes, or that Level 3 will be able to

integrate the recently acquired operations sucalgskf Level 3 fails to integrate the recentlycatred operations efficiently, it could have a
material adverse effect on Level 3's businessniiial condition, results of operation and futuregpects.

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

Level 3 believes that its future success will depignlarge part on its ability to attract and rathighly skilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. In addition, the sucoésse combined operations after the
merger will depend in part upon Level 3's and Brogg)'s ability to retain key Broadwing employeesKemployees may depart because of
issues relating to the difficulty of integrationaxcelerated retirement as a result of changeritraicseverance provisions in their employn
agreements with Broadwing. Accordingly, no assueazan be given that Broadwing will be able to retey employees to the extent that it
has been able to do so in the past.

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

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

Upon consummation of the merger, the Broadwingkdtoltlers will become stockholders of Level 3. Thare material differences
between the rights of stockholders of Broadwing tiredrights of stockholders of Level 3. See “Congaar of Stockholder Rights” beginning
on page 84.
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The merger agreement limits Broadwing’s ability topursue alternatives to the merger.

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

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

Executive officers of Broadwing negotiated the tewfthe merger agreement with their counterparteeel 3, and Broadwing's board
of directors approved the merger agreement andinnoaisly recommended that Broadwing stockholders wotapprove the merger. In
considering these facts and the other informatantained in this proxy statement/prospectus, yauwkhbe aware that Broadwing’s
executive officers and directors have financiatiasts in the merger that are different from, addition to, the interests of Broadwing
stockholders. For example, each of Broadwing’s etiee officers has an employment agreement withaBwing that provides, among other
things, for payment of severance and other bengfité a termination of the officer's employment endertain circumstances within two
years following the merger. These and some othditiadal interests of Broadwing directors and exaeuofficers may create potent
conflicts of interest and cause some of these psr8oview the proposed transaction differentiyntilau may view it, as a stockholder. Please
see “The Merger—Interests of Certain Persons irMbeger” for information about these financial irgsts.

Risks Related to Level 3's Business
Communications Group
Level 3 needs to continue to increase the volume toéffic on its network or its network will not generate profits.

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

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

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

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

The success of Level 3's subscriber based VolHeEris dependent upon future demand for VolP belap services. In order for the
IP telephony market to continue to grow, severalgh need to occur.
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Telephone and cable service providers must contimirevest in the deployment of high speed broadbetworks to residential and
commercial customers. VolP networks must contilouerprove quality of service for real-time commuations, managing effects such as
packet jitter, packet loss, and unreliable bandwido that toll-quality service can be providedIR/telephony equipment and services must
achieve a similar level of reliability that usefsire public switched telephone network have comexpect from their telephone service,
including emergency calling features and capabditiVolP telephony service providers must offet eosl feature benefits to their customers
that are sufficient to cause the customers to svatgay from traditional telephony service providéfsny or all of these factors fail to occur,
Level 3's VoIP services business may not grow.

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

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

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

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

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

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

As part of Level 3's acquisition of the communioais business of WilTel, it acquired a multi-yeanttact with SBC Services, Inc.
Level 3 refers to this contract as the SBC MastviSes Agreement. Recently, SBC Services Inc.ineca subsidiary of AT&T, Inc. and
announced its intention to migrate the servicesigenl by WilTel to the merged SBC Services, Ind AT&T network. WilTel and SBC
amended the SBC Master Services Agreement to rongh 2009 and it provides a gross margin purchasemitment of $104 million from
September 30, 2006 through the end of 2007, andv#ifibn from January 2008 through the end of 200@rrently, only purchases by SBC
of services on WilTel's network count toward sattdfon of this purchase commitment. Originating tardchinating access charges paid to
local phone companies are passed through to SBEciordance with a formula that approximates codtlitonally, the SBC Master Services
Agreement provides for the payment of $25 millior2D06 and $25 million in 2007 from SBC if certgerformance criteria are met by Le’
3. As a result, Level 3 expects the revenue gesetitay the SBC Master Services Agreement to deafiaterially in 2007.

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

Level 3 continuously develops, tests and introdunes communications services that are delivered theelLevel 3 Network. These
new services are intended to allow Level 3 to asklreew segments of the
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communications marketplace and to compete for mhdik customers. In certain instances, the intrédonof new services requires the
successful development of new technology. To thergthat upgrades of existing technology are reguior the introduction of new servic
the success of these upgrades may be dependédr# oartclusion of contract negotiations with vendord vendors meeting their obligations
in a timely manner. In addition, new service offigs, including new VolP services, may not be widalgepted by Level 3's customers. If
Level 3's new service offerings are not widely gited by its customers, Level 3 may terminate tlseseice offerings and be required to
impair any assets or information technology usedeteelop or offer those services. If Level 3 is ablke to successfully complete the
development and introduction of new services, idicig new VolP services, in a timely manner, itsibess could be materially adversely
affected.

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

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

In connection with the acquisition of WilTel in Deober 2005, Level 3 acquired a large customer acnbetween WilTel and SBC
Communications, a subsidiary of AT&T. It is antiatpd that the revenue generated by this contractgld006 will cause SBC
Communications to become Level 3's largest custdmased on revenue. Level 3 also expects that temove generated under this contract
will decline materially over time as SBC Communicat migrates its traffic from the Level 3 Netwddkthe network that SBC
Communications acquired from the former AT&T.

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

The development of Level 3's communications busireguired, and may continue to require, signifiexpenditures. These
expenditures could result in substantial negataghdlow from operating activities and substanieti losses for the near future. For the nine
months ended September 30, 2006 and the fiscaleyelrd December 31, 2005, Level 3 incurred logses €ontinuing operations of
approximately $553 million and $687 million, respeely. Level 3 expects to continue to experieragsks, and may not be able to achieve or
sustain operating profitability in the future. Cionted operating losses could limit Level 3’s alitib obtain the cash needed to expand its
network, make interest and principal payments débt or fund other business needs. Level 3 wilnto continue to expand and adapt its
network in order to remain competitive, which maguire significant additional funding. During 20Q®vel 3 deployed a new generation of
optical transmission equipment. Additional expansiod adaptations of the Level 3 Network’s eledtr@md software components will be
necessary in order to respond to:

e growing number of customer

» the development and launching of new servi

e increased demands by customers to transmit largeuats of data
» changes in custome¢ service requirement

» technological advances by competitors;

» governmental regulation
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Future expansion or adaptation of Level 3's netweitkrequire substantial additional financial, eggonal and managerial resources,
which may not be available at the time. If Levé$ 8inable to expand or adapt its network to resgoridese developments on a timely basis
and at a commercially reasonable cost, its busiwdsbe materially adversely affected.

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

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

Costs of obtaining local service from other cagieomprise a significant proportion of the opeig#xpenses of long distance carriers.
Similarly, a large proportion of the costs of piing international service consists of paymentsther carriers. Changes in regulation,
particularly the regulation of local and internatib telecommunication carriers, could indirectlyt bignificantly, affect Level 3 competitive
position. These changes could increase or dectkasmsts of providing Level 3's services.

Level 3's business requires the continued developmieof effective business support systems to implemiecustomer orders and to
provide and bill for services.

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

* implementing customer orders for servic

e provisioning, installing and delivering these seed; anc

« monthly billing for these service

Because Level 38'business provides for continued rapid growtlhériumber and volume of services offered, thegernised to continu

to develop these business support systems on diudelmufficient to meet proposed service rolloutdaThe failure to continue to develop
effective business support systems could matergaliyersely affect Level 3’s ability to implemers business plans.

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

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

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

Level 3 is dependent on third-party suppliers foeff, computers, software, optronics, transmissiectronics and related components
that are integrated into its network. If any ofdbeelationships is terminated
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or a supplier fails to provide reliable servicesequipment and Level 3 is unable to reach suitalidgnative arrangements quickly, Level 3
may experience significant additional costs. It tha@ppens, Level 3 could be materially adversefiycaéd.

Rapid technological changes can lead to further copetition.

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

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

Additional network capacity available from Leveb3lompetitors may cause significant decreasesiptikces for the services that it
offers. Prices may also decline due to capacitiemees resulting from technological advances aatkgic acquisitions. Increased
competition has already led to a decline in rates@ed for various telecommunications services.

Level 3 is subject to significant regulation that ould change in an adverse manner.

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

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

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

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

Level 3's operations depend on its ability to avaidl mitigate any interruptions in service or restlicapacity for customers.
Interruptions in service or performance problernsyihatever reason, could undermine confidenctsigdrvices and cause Level 3 to lose
customers or make it more difficult to attract nemes. In addition, because many of Leveal rvices are critical to the businesses of mé
its customers, any significant interruption in segvcould result in lost profits or other loss tstomers. Although Level 3 attempts to
disclaim liability in its service agreements, a tauight not enforce a limitation on liability, wéti could expose Level 3 to financial loss. In
addition, Level 3 often provides its customers vgtlaranteed service level commitments. If Leved @riable to meet these guaranteed se
level commitments as a result of service interamsj Level 3 may be obligated to provide credignhegally in the form of free service for a
short period of time, to its customers, which cowtdjatively affect its operating results.
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The failure of any equipment or facility on Leves Bietwork, including the network operations cohtrenter and network data storage
locations, could result in the interruption of @mer service until necessary repairs are effeatedmacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powesé&s, security breaches and computer viri
These failures, faults or errors could cause deksivice interruptions, expose Level 3 to custolibility or require expensive modificatio
that could significantly hurt its business.

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

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

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

* be time-consuming and expensiv

« divert attention and resources away from Lev's daily business

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

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

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

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

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

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

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

The FCC has to date treated Internet service peosids enhanced service providers. In additiongfems has to date not sought to
heavily regulate the provision of IP-based servi@h Congress and the FCC are considering prégtsat involve greater regulation of IP-
based service providers. Depending on the contehseope of any regulations, the imposition of swegjulations could have a material
adverse effect on Level 3's business and the piufity of its services.

The communications industry is highly competitive \ith participants that have greater resources and greater number of

existing customers.

The communications industry is highly competitivany of Level 3's existing and potential competttrave financial, personnel,
marketing and other resources significantly gretiten Level 3. Many of these
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competitors have the added competitive advantagdarger existing customer base. In addition,ifigant new competition could arise as a
result of:

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

» further technological advances; ¢

« further deregulation and other regulatory initiat\

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

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

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

» the difficulty of identifying appropriate investmisn strategic allies or opportunitie

» the possibility that senior management may be redub spend considerable time negotiating agretstad monitoring these
arrangements

» the possibility that definitive agreements will o finalized;

» potential regulatory issues applicable to the lemunications busines

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

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

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

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

Environmental liabilities from Level 3's historicaperations could be material. Level 3’s operatiand properties are subject to a wide
variety of laws and regulations relating to envirental protection, human health and safety. These hnd regulations include those
concerning the use and management of hazardouscarbazardous substances and wastes. Level 3 liesand will continue to make
significant expenditures relating to its environitaicompliance obligations. Level 3 may not atiafles be in compliance with all of these
requirements.

In connection with certain historical operationsykl 3 has responded to or been notified of paikativironmental liability at
approximately 148 properties as of December 3152D6vel 3 is engaged in addressing or has liqa@l@d of those properties. Of these: (a)
Level 3 has formal commitments or other potentiflife costs at 13 sites; (b) there are 11 sitds mihimal future costs; (c) there are 12 sites
with unknown future costs; and (d) there are 3dssitith no likely future costs. The remaining 78garties have been dormant for several
years.

Level 3 could be held liable, jointly or severalynd without regard to fault, for such investigatand remediation. The discovery of
additional environmental liabilities related tothiscal operations or changes in existing environtakrequirements could have a material
adverse effect on Level 3.
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Potential liabilities and claims arising from coaloperations could be significant.

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

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

General

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

If Level 3 were unable to comply with the restigets and covenants in any of its debt agreemergss thiould be a default under the
terms of those agreements. As a result, borrowinger other debt instruments that contain crosstacation or cross-default provisions may
also be accelerated and become due and payabley f these events occur, there can be no assuthatcl evel 3 would be able to make
necessary payments to the lenders or that Leva8dibe able to find alternative financing. Evehéfvel 3 was able to obtain alternative
financing, there can be no assurance that it wbeldn terms that are acceptable.

Level 3 has substantial debt, which may hinder itgrowth and put Level 3 at a competitive disadvantag.
Level 3's substantial debt may have important cqueaces, including the following:

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

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

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

* Level 3 has more debt than certain of its compestjitehich may place Level 3 at a competitive disadage; ani

» substantial debt may make Level 3 more vulnerabledownturn in business or the economy genel

Level 3 had substantial deficiencies of earningsoieer fixed charges of approximately $504 millfonthe nine months ended
September 30, 2006. Level 3 had deficiencies ofiegs to cover fixed charges of $634 million foe tiiscal year ended December 31, 2005,

$409 million for the fiscal year ended DecemberZ104, $681 million for the fiscal year 2003, $988lion for the fiscal year 2002 and
$4,356 million for the fiscal year 2001.

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

If Level 3 were unable to refinance its debt oraise additional capital on acceptable terms, L8tehbility to operate its business
would be impaired. As of September 30, 2006, orod@rma basis giving effect to the issuance indbet 2006 of $600 million aggregate
principal amount of 9.25% Senior Notes due 2014,
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Level 3 had an aggregate of approximately $7.2B®iiof long-term debt on a consolidated basigleding discount and fair value
adjustments and including current maturities, gopreximately $562 million of stockholders’ equityevel 3’s ability to make interest and
principal payments on its debt and borrow additidnads on favorable terms depends on the futurtopeance of the business. If Level 3
does not have enough cash flow in the future toenialerest or principal payments on its debt, L&/elay be required to refinance all or a
part of its debt or to raise additional capitalvéle3 cannot assure you that it will be able tanaafice its debt or raise additional capital on
acceptable terms.

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

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

e pay dividends or other distributions to stockhos

* make investment:

» create liens on asse

» sell assets

» enter into sa-leaseback transactior

» enter into transactions with affiliates; a

* engage in mergers or consolidatic

If certain transactions occur with respect to LeveB3’s capital stock, Level 3 may be unable to fullytilize its net operating loss
carryforwards to reduce its income taxes.

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

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

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

If Level 3 were required to restate its financtattements as a result of a determination that L8Weld incorrectly applied generally
accepted accounting principles, that restatemaritiadversely affect its ability to
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access the capital markets or the trading pridts gfecurities. The recent scrutiny regarding foialreporting has also resulted in an increase
in litigation in the telecommunications industryhére can be no assurance that any such litigagjaimst Level 3 would not materially
adversely affect its business or the trading poifckeevel 3's securities.

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

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

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

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

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

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

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

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

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

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

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

Level 3 may issue equity in the future in connattith acquisitions or strategic transactions,djust its ratio of debt to equity,
including through repayment of outstanding debfutad expansion of operations or for other purpokesel 3 may issue shares of common
stock at prices or for consideration that is gnetitan or less than the consideration for which t@mmon stock is being offered. To the
extent Level 3 issues additional equity securityesir percentage ownership of Level 3's commonisteculd be reduced.
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If a large number of shares of Level 3's common stk is sold in the public market, the sales could duce the trading price of
Level 3's common stock and impede its ability to rige future capital.

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

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

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

» prohibit stockholder action by written consent lage of a meetinc

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

« limit the right of stockholders to present propssal nominate directors for election at annual imgstof stockholders; ar

» authorize the board of directors to issue prefestedk in one or more series without any actiorth@npart of stockholder

In addition, the terms of most of Level 3's longntedebt require that upon a “change of control,8l@Sned in the agreements that

contain the terms and conditions of the long teabtdLevel 3 make an offer to purchase the outatgridng term debt at either 100% or
101% of the aggregate principal amount of that tamg debt.

These provisions could limit the price that investmight be willing to pay in the future for shamfd_evel 3 common stock and
significantly impede the ability of the holderstbé common stock to change management. Provisiwmhagreements that inhibit or
discourage takeover attempts could reduce the rmaakge of our common stock.

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

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

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

e quarterly variations in actual or anticipated opiaaresults;

» changes in estimated earnings by securities asa

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

* regulatory actions; an

» general economic conditior

In addition, in recent months the stock market galhehas experienced significant price and voldftaetuations. Those market
fluctuations could have a material adverse effedihe market price or liquidity of Level 3's commsiock.
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Certain Non-U.S. Holders may be subject to adverdg.S. federal income tax considerations.

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

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

» the adoption of the merger agreement and apprdibheanerger

» the approval of an amendment and restatement afdBring’s Employee Stock Purchase Plan, or PurcRise approved by
Broadwing’s board of directors in June 2006, ineori (i) increase the number of shares of Broagisinommon stock authorized
for issuance under the Purchase Plan and (ii) editeithe annual limit on the total number of shémas may be issued under the
Purchase Plan; provided that such amendment atedeegent will not affect the provisions in the marggreement requiring
Broadwing to (A) cause the offering period pursuarthe Purchase Plan to terminate at the effetitive of the merger; (B) not
make any further contributions to the current affgperiod pursuant to the Purchase Plan afteddie the merger agreement was
signed; and (C) refrain from commencing any neweraffy periods under the Purchase Plan, providddhbae restrictions will not
apply if the merger agreement terminates withoetrtierger closing; ar

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

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

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

This proxy statement/prospectus is being furnideBroadwing’s board of directors in connectionhatiie solicitation of proxies from
holders of Broadwing common stock for use at thecid meeting of Broadwing stockholders to be tatlthe Baltimore/Washington
International Airport Marriott, 1743 West Nurserp&l, Baltimore, MD 21240 on January 3, 2007, begmat 10:00 a.m., Eastern Standard
Time, and at any adjournment or postponement o$pleeial meeting of Broadwing stockholders.

Purpose of the Special Meeting of Broadwing Stockihaers

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

Record Date and Outstanding Shares

Broadwing’s board of directors has fixed the clobbusiness on November 20, 2006, as the record @aily stockholders of record of
Broadwing common stock on the books of Broadwingfabe close of business on the record date wikkbtitled to notice of, and to vote at,
the special meeting of Broadwing stockholders andmpstponements or adjournments of the speciatingeef Broadwing stockholders. On
November 20, 2006, there were approximately 90BABshares of Broadwing common stock issued arstanding held by approximate
1,063 stockholders of record. The number of restwdkholders does not include persons whose ssdekld in nominee or “street name”
accounts through brokers.

Quorum Requirement

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

Vote Required

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

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

The respective obligations of Level 3 and Broadwimgomplete the merger are subject to the condttiat Broadwing'’s stockholders
approve the merger agreement. If Broadwing’s stolddrs fail to approve the merger agreement aBtbadwing special meeting of
stockholders, each of Level 3 and Broadwing wiltdnghe right to terminate the merger agreement.“Hee Merger Agreement—
Termination” beginning on page 81.

Shares Beneficially Owned as of the Record Date

As of November 20, 2006, there were approximatélp®8,020 shares of Broadwing common stock outstgnés of that date, less
than 10% of the outstanding shares of Broadwingmaomstock were held by directors and executiveceff of Broadwing and their
respective affiliates. You are entitled to votgati were a holder of record of shares of Broadveiognmon stock shares as of the record date.
Your shares may be voted at the meeting only ifg@upresent or represented by a valid proxy.

Voting at the Special Meeting of Broadwing Stockhalers

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

Proxies

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

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

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

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

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

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

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

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

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

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

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

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

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

Other Business

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

Householding

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

To Attend the Broadwing Special Meeting of Stockhalers

Only stockholders, authorized proxy holders andaBrming’s guests may attend the special meetingofficial admission ticket or
proof of stock ownership, such as a recent broleeeagount statement or letter from your broker, @ardlid government-issued picture
identification, such as a driver’s license are mglifor admission to the meeting. If your shaneskeeld in the name of your broker, bank, or
other nominee, you must bring to the meeting anaustatement or letter from the nominee indicpthmat you beneficially owned the she
on November 20, 2006, the record date for voting.

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

Communications by Broadwing’s Stockholders with Br@adwing

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

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

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

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

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

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

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

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

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

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

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

Administration

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

Stock Subject to Purchase Plan

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

Offerings

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

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

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

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

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

Purchase Price

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

Payment of Purchase Price; Payroll Deductions

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

Purchase of Stock

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

Withdrawal

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

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

Termination of Employment

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

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

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

Duration, Amendment and Termination

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

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

Federal Income Tax Information

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

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

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

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

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

39



Table of Contents

THE MERGER

General

On October 16, 2006, Broadwing’s board of directord a committee of Level 3's board of directomgisting of Level 3’s chief
executive officer, pursuant to specific authorigletjated to him by the board of directors of Le3jetach approved the merger agreement,
which provides for the acquisition by Level 3 ofbAdwing through a merger of Merger Sub, a newlynfdt and wholly owned subsidiary of
Level 3 with and into Broadwing. Immediately thdtes Broadwing will be merged with and into Sis&ibsidiary, with Sister Subsidiary as
the surviving company and will remain a wholly owrsubsidiary of Level 3. Upon completion of the gest each share of Broadwing
common stock will be converted into the right toaie $8.18 in cash and 1.3411 fully paid and neessable shares of Level 3 common
stock.

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

Background of the Merger

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

Discussions with Level 3 began in the spring of280d continued into the fall of that year. Begignin July 2005, Broadwing's
discussions with Level 3 were facilitated by Broaalyis financial advisor, Thomas Weisel Partnersicivlwas retained by Broadwing on
July 7, 2005 to explore strategic options for thmpany. During the spring, summer and fall of 2@®adwing also held discussions with
other telecommunications companies about the pobgigotential strategic transactions involvingpBdwing. During that time,
representatives of Broadwing held a number of mgstivith representatives of Level 3, and Level 8gumed limited due diligence on
Broadwing. As a result of those discussions, inféileof 2005, Level 3 made non-binding proposal8toadwing regarding a potential
acquisition of Broadwing by Level 3. However, thwrgpanies were unable to agree on the terms ohadction and, as a result, Broadwing’s
board of directors directed that discussions withidl 3 be terminated by the late fall of 2005.

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

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

On September 13, 2006, Mr. Crowe and Mr. CourtdrahBroadwing’s offices in Austin. During that ntieg), Mr. Crowe and
Mr. Courter discussed industry consolidation ineyah but did not discuss the possibility of LeS8edcquiring Broadwing.

Beginning several weeks preceding Mr. Courter’'stingevith Mr. Crowe and ending on or about Octob2y 2006, Broadwing had
been in active discussions with another telecomoatinins service provider regarding a potential &itjon of that company by Broadwing.
Once management of Broadwing and Level 3 deterntim@doceed to negotiate a definitive merger ageenBroadwing discontinued
further discussions with that other company.
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On September 14, 2006, during a regularly schedelephonic meeting of Broadwing’s board of direstdr. Courter informed the
board of his meeting with Mr. Crowe. The board @adéed that if Level 3 wanted to make a written pig) to acquire Broadwing, the board
would review it.

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

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

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

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

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

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

On October 5, 2006, Broadwing's board met agaitelgphone to discuss the October 4 term sheetvestéiom Level 3, as well as
other strategic options available to Broadwing. iRepntatives of Thomas Weisel Partners attendsdrtbeting and made a presentation to
the board of directors. The board authorized Braagwnanagement to permit Level 3 to begin condgotine diligence with respect to
Broadwing, and this authorization was subsequertttymunicated to representatives of Level 3.

Also on October 5, 2006, Level 3's board of direstieeld a telephonic meeting to discuss the stHttige discussions with Broadwing.
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On October 9 and 10, 2006, representatives of Leeeinducted due diligence at a hotel in Austinkabe with representatives of
Thomas Weisel Partners in attendance.

On October 10, 2006, Willkie Farr & Gallagher Llddunsel to Level 3, delivered a draft merger ageydrto Broadwing.

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

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

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

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

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

Also on the evening of October 16, Broadwing's lidagld a telephonic meeting at which they receppedentations regarding the
terms and conditions of the merger agreement. &nibeting, Thomas Weisel Partners rendered itsapthat, as of the date of the meeting
and subject to the factors, assumptions, mattessegures, limitations and qualifications set fartlits written opinion, the consideration to
be received by holders of Broadwing common stodkémerger was fair, from a financial point ofwjdo such holders. In addition, at the
meeting, Goldman Sachs rendered its opinion tisatf #he date of the meeting and subject to thimsfacassumptions, matters, procedures,
limitations and qualifications set forth in its tten opinion, the merger consideration, taken eabgregate, to be received by holders of
shares of Broadwing common stock in the mergerfaiasfrom a financial point of view, to such hotdeAfter the conclusion of this
meeting, Broadwing and Level 3 executed and dadiyéo each other the merger agreement.
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On November 21, 2006 Level 3, Merger Sub, Sistdéisiliary and Broadwing entered into an amendmetitdanerger agreement to
add representations, warranties and covenantste#rSubsidiary and to increase the size of theeggte bonus pool for the special bonus
plan to $6.4 million.

Recommendation of the Broadwing Board; Reasons fdhe Merger

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

the financial terms of the transaction, includi

>

the fixed exchange ratio and cash consideratidn3z11 shares of Level 3 common stock and $&X&sh for each share of
Broadwing common stocl

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

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

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

the anticipated enhanced capabilities and competitiss of the combined company as compared to ®mogan a stand-alone
basis, including

>

>

an extensive network footprint and expanded prodetto better serve custome

greater scale, scope and reach to leveragegh#icant spending required to improve and exparmdipct and service
offerings for customer:

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

the cost savings and synergies that could beeaetlifrom combining the two companies’ operatiams eliminating
duplicative network and operating cos

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

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

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

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

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

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

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

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

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

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

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

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

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

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

>  the requirement that Broadwing provide Level 8 tight to obtain information with respect to prepts for alternative
transactions and to a five business day negotigiémgpd after receipt by Broadwing of a superiapmsal before Broadwing’
board of directors may accept the superior propasalwithdraw, modify or amend its recommendatibthe merger; an

>  the requirement that Broadwing pay a terminateeof $35 million to Level 3 in order for Broadwito terminate the merger
agreement to accept a superior propc
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» that Broadwing would also be required to pay a teation fee of $35 million to Level 3 under theléling circumstances

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

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

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

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

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

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

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

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

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

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

Opinion of Thomas Weisel Partners

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

In addition,

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

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

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

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

Comparable company analysis

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

» Cbeyond; * Level 3;

» Cogent; * Savvis;

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

. e« XO Communication:

Global Crossing

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

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

Enterprise Value/

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

Enterprise Value/

EBITDA
2008E
Third Quartile 10.&x
Mean 9.€x
Median 10.Cx
First Quartile 7.7
Implied Broadwing Enterprise Value (Base Ce $ 529.1-$ 740.
Implied Broadwing Per Share Equity Value (Base ¢ $ 7.64-% 997
Implied Broadwing Enterprise Value (High Ca $ 776.2-$ 1,086.:
Implied Broadwing Per Share Equity Value (High Q¢ $ 10.37-$ 13.7¢

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

Discounted cash flow analys

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

Based on public and other available informationpiias Weisel Partners calculated the implied eritermalue and the implied per
share value of Broadwing based on multiples ofrpnitee value to EBITDA for the next year and secgadr post acquisition in 18 selected
acquisitions of wireline telecommunication compartigat have been announced since January 24, R08ach case, Thomas Weisel Part
used estimates based on public filings, news agjgublic Wall Street research analysts’ repartsfarecasts and other publicly available
third party sources. The acquisitions reviewedia &inalysis were the following:

Announcement date Name of acquiror Name of target
January 24, 200 France Telecor Equant
January 31, 200 SBC Communication AT&T
February 14, 200 Verizon MCI
July 25, 200t VSNL Teleglobe
October 30, 200 Level 3 Communication WilTel Communication:
December 12, 20C Earthlink New Edge Network
January 25, 200 Level 3 Communication Progress Telecot
February 17, 200 IDT Corp Net2Phone
March 6, 200¢ AT&T Bell South
April 14, 2006 Level 3 Communication ICG Communication
April 30, 2006 Level 3 Communication TelCove
May 5, 200€ Telepacific Mpower
May 15, 200¢ Qwest OnFiber Communicatior
June 5, 2001 Level 3 Communication Looking Glass Network
June 21, 200 KPN Global Carrier Service iBasis
July 27, 200¢ Time Warner Telecor Xspedius
August 14, 200t PaeTe( US LEC
September 22, 20( Cavalier Telephon Talk America

The following table sets forth the implied entesprivalue and implied equity price per share of Bwiag based on multiples indicated
by this analysis ($ in millions, except per shaaajt

Announced Enterprise Value/EBITDA

Next Year Next Year +1
Third Quartile 6.Sx 7.5x
Mean 5.7x 6.Cx
Median 5.€x 6.4x
First Quartile 4.5x 4.2x
Implied Broadwing Enterprise Value (Base C: $197.2- $305.( $288.2- $517.:
Implied Broadwing Per Share Equity Value (Base ¢ $ 3.98-% 5.1° $ 499-% 7.5
Implied Broadwing Enterprise Value (High Ca $283.6- $438.! $422.8- $758.¢
Implied Broadwing Per Share Equity Value (High Qz $ 4.93-$ 6.64 $ 6.47- $10.1¢
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The implied Broadwing values above were each basatirange of multiples of first quartile to thijdartile. In each case, Thomas
Weisel Partners multiplied the ratios derived fricgranalysis by Broadwing’s estimated 2007 and 2BB8TDA to calculate the resulting
valuation ranges listed above. Thomas Weisel Paragain noted that the price per share impliethbyconsideration to be received by the
holders of Broadwing common stock in the mergesélaon Level 3's closing stock price on October2D®6) was $15.31, which exceeds
the range of prices implied by this analysis.

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

Precedent premiums paid analys

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

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

The results of this analysis are summarized irffadiewing table:

Average Stock Premium

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

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

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

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

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

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

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

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

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

Opinion of Goldman, Sachs

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

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

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

« the merger agreemer
» the voting agreemern

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

e Cheyond, Inc

» Eschelon Telecom, In

e Time Warner Telecom Ini

Long-Haul Providers

* Broadwing

e Global Crossing Limite:
 Level3

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

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

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

The results of these analyses are summarizedlaw/$ol

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

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

lllustrative Per Share
Value Indications

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

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

lllustrative Per Share
Value Indications

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

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

Other Recent Transactions

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

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

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

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

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

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

The following table presents the results of thialgsis:

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

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

The following table presents the results of thialgsis:

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

Percentage Increase of Pro Forma Value of Merger

Consideration to:
Midpoint of range of Broadwing stock prices impliegd

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

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

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

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

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

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

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

Level 3's Reasons for the Merger

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

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

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

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

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

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

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

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

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

As a result of Level 3 existing presence in both the wholesale and gridermarkets, Level 3 believes that the acquisitibBroadwing
should create value for investors and customengellZ expects that significant cost savings carebéized through the combination of the
companies operations through the elimination ofidafive network and operating costs. These netwaskngs should be realized as netw
traffic is migrated to the Level 3 national netwarkd metropolitan facilities from the Broadwingiféies and as duplicate operating and
administrative costs are reduced.

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

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

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

Interests of Certain Persons in the Merger

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

Option and Restricted Stock Vesting; ConversionQ@jftions and Restricted Stock

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

59



Table of Contents

The following chart sets forth, as of the recortedéhe number of unvested stock options and uadesiares of restricted Broadwing
common stock held by each of Broadwing’s execubiffieers and by its non-employee directors as agro

Unvested Stoc Unvested
Restricted
Name and Principal Positions Options Common Stock
Stephen E. Courter 500,00(@) —
Chief Executive Office
Lynn D. Anderson 10,81¢ 91,87¢
Senior Vice President and Chief Financial CHifi
Kim D. Larsen 6,20: 103,12!
President of Corporate Strategy and Mergerscusitions and General Coun:
Scott Widham 30,76¢ 122,87!
President of Corporate Developm

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

@  Includes options to acquire 218,750 shares whichQdurter has agreed with Broadwing will be caregkimmediately prior to the
closing of the merge

Executive Employment Agreements

Each of Broadwing’s executive officers is a pattyah executive employment agreement with Broadwihgler the terms of these
agreements, each executive officer would be ekgiblreceive the following severance payments amefits upon a termination of his
employment by Broadwing without “cause” or by theeutive officer for “good reason” (as these tearsdefined in the employment
agreements) within two years following the merger:

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

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

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

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

The following chart sets forth, for each executificer of Broadwing, the estimated cash severgageto which he would be entitled
upon a qualifying termination of his employment ieufrately following the completion of the mergerckiding continuation of medical
benefits and relocation assistance). The calculassumes completion of the merger on March 317.200e calculation of the pro-rata
amount of the target incentive bonus described alasgumes performance at target levels.

Estimated Cast

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

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

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

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

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

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

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

Voting Agreement

Concurrently with the execution of the merger agreet, Level 3 executed a voting agreement withHMber, the chairman of the
board of directors of Broadwing, and certain ofdffliates. Pursuant to the voting agreement, améurther described below, Dr. Huber and
those affiliates, have agreed to vote their shaf@oadwing common stock in favor of the mergereggnent and merger at the meeting. As
of the record date, the stockholders who are aiti¢he voting agreement held 8,024,392 sharBsazdwing common stock, which
represents approximately 8.9% of all shares ekgiblvote. A copy of the voting agreement is attachereto as Annex E.

61



Table of Contents

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

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

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

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

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

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

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

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

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

Effect of the Merger on Broadwing’s Convertible Delentures

As of November 20, 2006, Broadwing had $180 millamgregate principal amount outstanding of its @otilvle Debentures, which
were issued under an Indenture, dated as of Magdd®, which we refer to as the Indenture. Pursteatite terms of the Indenture governing
the Convertible Debentures, the merger will affeet Convertible Debentures in one of two ways. Witde merger agreement, Level 3 has
the right to dictate which alternative will govern.

Under one alternative:

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

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

Under the other alternative:

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

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

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

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

Level 3 currently intends (based on the currenievaif the merger consideration) that the firstraliéve will govern the treatment of t
convertible debentures in the merger, but Levals&rves the right to ultimately determine thatdbeond alternative will govern.

Upon the effective time of the Sister Subsidiarygee, Sister Subsidiary will succeed to and be tswitsd for Broadwing under the
Indenture.

Effect of the Merger on Broadwing’s Warrants.

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

Governmental and Regulatory Approvals

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

The obligation of Level 3 to consummate the meigaiso contingent upon notification to and/or await by various state Public Utili
Commissions or PUCs. Level 3 has made filings waitl notifications to the requisite PUCs and, ahefdate of printing of this proxy
statement/prospectus, has proceedings pendinghatRUCs in 15 states.

In addition, under the HSR Act and the rules prayatéd thereunder by the FTC, the merger may nobhsummated until notificatiol
have been given and certain information has beemshed to the FTC and the Antitrust Division of tH.S. Department of Justice or the
Antitrust Division and specified waiting period heither expired or been terminated. Level 3 andaBwaing filed notification and report
forms under the HSR Act with the FTC and the AngtrDivision on October 31, 2006. The waiting pdnimder the HSR Act was terminated
on November 14, 2006. Although the waiting periad been terminated, at any time before the effetiine of the merger, the Antitrust
Division, the FTC or others could take action unitier antitrust laws

63



Table of Contents

with respect to the merger, including seeking foiarthe consummation of the merger, to rescindntieeger, or to require the divestiture of
certain assets of Level 3 or Broadwing. There eaandassurance that a challenge to the mergertisruangrounds will not be made or, if
such a challenge is made, that it would not beessfal.

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

Although Level 3 and Broadwing do not expect thesgilatory authorities to raise any significant@enms in connection with their
review of the merger, there is no assurance thatll2and Broadwing will obtain all required regoly approvals, or that those approvals
will not include terms, conditions or restrictiotimat would be detrimental to Level 3 or Broadwing.

Merger Expenses, Fees and Costs

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

Accounting Treatment

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

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

Form of the Merger

Subject to the terms and conditions of the mergezeament and in accordance with Delaware law,eeffective time of the merger,
Merger Sub, a newly formed and wholly owned sulasidof Level 3, will be converted into a Delawareporation and merged with and into
Broadwing. Immediately thereafter, Broadwing widl merged with and into Sister Subsidiary, a newtyned and wholly owned subsidiary
of Level 3, with Sister Subsidiary as the survivewgporation. Sister Subsidiary will survive therger as a wholly owned subsidiary of Le
3 and will continue its corporate existence undelalvare law under the name Level 3 Colorado, Ihe merger agreement originally
contemplated a merger of Broadwing with and intadée Sub. The forward merger of Broadwing intonaitied liability company would ha
required the consent of the holders of the Broadisi.125% convertible senior debentures due 2B26ause the requisite consent of
holders of the convertible debentures was not nbthby the close of business on November 17, 286@6nerger will instead be effected by
means of the merger of Merger Sub with and intcaBrang, followed immediately thereafter by the negrgf Broadwing into Sister
Subsidiary, as described above, a structure wtoels dot require any consent of the holders of threvErtible Debentures.

Material United States Federal Income Tax Consequees

The following discussion sets forth the materigbLfederal income consequences of the mergeridséiction, when we refer to the
“merger” we mean the merger and the Sister Subyidigerger, taken together.
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It is the opinion of Willkie Farr & Gallagher LLRpunsel to Level 3, and Greenberg Traurig, LLP hselito Broadwing that the
statements set forth in this “Material United S¢atederal Income Tax Consequences” section fairtynsarize in all material respects the
matters described herein. The opinions of coungebased on certain assumptions and are subjeettiin limitations and qualifications,
including the assumptions that the merger will besummated as described in this proxy statemes@paius and the merger agreement and
that the factual representations contained inrietlelivered to counsel by Level 3 and Broadwingdnnection with the tax opinion are true,
correct and complete as of the date of the taxiopiand will remain true, correct and complete tiylo the effective time of the merger. An
opinion of counsel is not binding on the InternalvBnue Service or any court.

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

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

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

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

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

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

» aforeign corporation; ¢

» aforeign estate or trus

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

If a partnership holds Broadwing common sharestdkdreatment of a partner will generally dependtee status of the partner and the
activities of the partnership. If you are a partoka partnership holding Broadwing common shayes,should consult your tax advisor.
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The consummation of the merger is conditioned uperreceipt by Broadwing and Level 3 of opinioranirtheir respective counsel t
the merger should be treated as a “reorganizatigtfiin the meaning of Section 368(a) of the IntéRavenue Code. Occasionally these
opinions are referred to as the tax opinions is tlicument.

Tax counsels’ opinions are qualified and, thereftre conclusion that the merger should qualifp asorganization within the meaning
of Section 368(a) of the Internal Revenue Codetdmee from doubt. In particular, there is no awity directly on point addressing the
treatment in the reorganization context of cerpaiat-transaction changes to Broadwing’s businestsntiay occur. If the Internal Revenue
Service successfully asserted a view contrary te with respect to the post-transaction chang& aadwing’s business, the merger would
fail to qualify as a reorganization. In additionettax opinions will be subject to certain assuonsj limitations and qualifications referred to
in this document, and will be based upon the acyuoé certain factual representations of Level 8 Bnoadwing including, without
limitation, representations in certificates to tedivered to counsel by the respective managemeRtaddwing and Level 3. In the event tax
counsel are unable to deliver the tax opinionsntieeger would not be consummated unless the conditequiring the delivery of the tax
opinions were waived. No ruling has been or willdixtained from the Internal Revenue Service in egation with the merger. Broadwing
stockholders should be aware that the tax opinitansot bind the Internal Revenue Service and tiatrternal Revenue Service is therefore
not precluded from successfully asserting, contrampe opinions rendered, that the merger is alti@transaction.

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

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

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

The remainder of this discussion assumes that thearger qualifies as a reorganization within the meaimg of Section 368(a) of
the Internal Revenue Code.

United States Federal Income Tax Consequences touet 3, Merger Sub and Broadwing

None of Level 3, Merger Sub, Sister Subsidiary ard8iwing will recognize gain or loss for federatdme tax purposes by reason of
merger.

As of December 31, 2006, Broadwing had net opeagdtias carryovers of approximately $1.4 billion federal income tax purposes.
The merger will cause Broadwing to undergo an osimierchange within the meaning of Section 382 eflttiernal Revenue Code, resulting
in significant limitations on Broadwing’s abilitp tuse its net operating loss carryforwards andhoedther deductions to offset its taxable
income in future tax periods.

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

A U.S. holder of Broadwing shares will generallgagnize gain (but not loss) in an amount equah¢désser of (1) the amount of gain
realized (i.e., the excess, if any, of the surhefamount of cash and the fair market value, dglseéffective time of the merger, of the Level
3 shares received in the merger over that stockislddjusted tax basis in its Broadwing sharesesdered) and (2) the amount of cash
received in the merger. For this purpose, the amofugain (or disallowed loss) must be calculatepasately for each identifiable block of
shares surrendered in the exchange, and a logzeckah one block of shares may not be used tetodfgain realized on another block of
shares. U.S. holders of Broadwing shares shouldutbtieir tax advisors regarding the manner incivldash and Level 3 shares received in
the merger should be allocated among differentdsi@t Broadwing shares surrendered in the mergey.rAcognized gain will generally be
long-term capital gain if the stockholdgiholding period of the Broadwing shares surrerdiesenore than one year at the effective time e
merger.
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Notwithstanding the above, if the cash receivedthasffect of the distribution of a dividend, tip&in will be treated as a dividend to
extent of the stockholder’s ratable share of curoermccumulated earnings and profits as calculfzied.S. federal income tax purposes. In
general, the determination of whether the gaingeized in the merger will be treated as capitah@aidividend income will depend upon
whether and to what extent the exchange in the eneegluces the U.S. holder’'s deemed percentage ehanership interest in Level 3. For
purposes of this determination, a U.S. holder afaBliwing shares will be treated as if it first exutped all of its Broadwing shares solely for
Level 3 shares and then Level 3 immediately redelesngortion of those Level 3 shares in exchangéh®icash that the U.S. holder actually
received. In determining whether the receipt ohdaes the effect of a distribution of a dividertts tnternal Revenue Code’s constructive
ownership rules must be taken into account. Therma Revenue Service has indicated in rulingsahgtreduction in the interest of a
minority stockholder that owns a minimal numbesbéres in a publicly and widely held corporatiod #mat exercises no control over
corporate affairs would result in capital gain apased to dividend treatment. A U.S. holder of Bke@g shares that might be subject to
these rules should consult his or her own tax advis

The aggregate tax basis of any Level 3 sharesvegtén the merger by a U.S. holder of Broadwingshavill be equal to the aggregate
adjusted tax basis of the Broadwing shares surredde the merger, reduced by the amount of anly ceceived by the stockholder in the
merger and increased by the amount of any gairgrézed by the stockholder on the exchange (inclydimy portion of the gain that is
treated as a dividend as described above). Théngateriod of any Level 3 shares received in thegmeby a U.S. holder of Broadwing
shares will include the holding period of the Bravarty shares surrendered in the merger. If a U.Blendas different bases or holding
periods in respect of its Broadwing shares, thedrashould consult its tax advisor prior to the geemwith regard to identifying the bases or
holding periods of the particular shares of Leveb&mon stock received in the merger.

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

Non-U.S. Holders

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

Information Reporting and Backup Withholding

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

- fails to provide an accurate taxpayer identificatrmmber

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

* in certain circumstances, fails to comply with aggble certification requirement
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Persons that are not United States persons maggo@ed to establish their exemption from inforroatieporting and backup
withholding by certifying their status on an appiafe Internal Revenue Service Form W-8.

Any amount withheld under these rules will be c&le against the U.S. holder’s U.S. federal incéadiability or refundable to the
extent that it exceeds this liability, providedtttfze required information is furnished to the intd Revenue Service.

Appraisal Rights

In connection with the merger, record holders afdiwing common stock who comply with the procedstgamarized below will be
entitled to appraisal rights if the merger is coatgdl. Under Section 262 of the General Corpordtam of the State of Delaware, or DGCL,
as a result of the consummation of the merger,disldf shares of Broadwing common stock with ressfieahich appraisal rights are
properly demanded and perfected and not withdrawosb are entitled to have the “fair value” of ithghares at the effective time of the
merger (exclusive of any element of value arisiogfthe accomplishment or expectation of the mérgeicially determined and paid to
them in cash by complying with the provisions o€tf@n 262. Broadwing is required to send a noticthat effect to each stockholder not |
than 20 days prior to the special meeting. Thixpsiatement/prospectus constitutes that notig@to

The following is a brief summary of Section 262,iethsets forth the procedures for demanding statwtppraisal rights. This summary
is qualified in its entirety by reference to SentkR62, a copy of the text of which is attached teeas Annex D.

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

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

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

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

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

As required by Section 262, a demand for appraigedt be in writing and must reasonably inform Breed of the identity of the
record holder (which might be a nominee as desgritmve) and of such holder’s intention to seekaipal of such shares.

Stockholders of record who elect to demand apgdrafgheir shares must mail or deliver their writtdemand to: Broadwing
Corporation, 1122 Capital of Texas Highway, Ausliaxas 78746, Attention: Secretary. The written dedifor appraisal should specify the
stockholder’'s name and mailing address, the numbghnares owned, and that the stockholder is tiyedelmanding appraisal of his or her
shares and such written demand must be receiv8idadwing prior to the special meeting. Neitheringt(in person or by proxy) against,
abstaining from voting on or failing to vote on {hi@posal to approve and adopt the merger agreenikialone suffice to constitute a writt:
demand for appraisal within the meaning of Sec#62.

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

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

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

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

Except as explained in the last sentence of thisgpaph, at any time within 60 days after the difectime of the merger, any
stockholder who has demanded appraisal will hageitht to withdraw his or her demand for appra#sal to accept the cash and shares of
Level 3 common stock to which such stockholdemistied
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pursuant to the merger. After this period, sucldomay withdraw his or her demand for appraisé} with the consent of the surviving
company in the merger. If no petition for appraisdiled with the Delaware Court of Chancery witlii20 days after the effective time of the
merger, stockholders’ rights to appraisal will @asd all stockholders will be entitled only toe®®e the cash and shares of Level 3 common
stock as provided for in the merger agreementnfiigd as the parties to the merger agreement haebligation to file such a petition, and
have no present intention to do so, any stockhalder desires that such petition be filed is advigefile it on a timely basis. No petition
timely filed in the Delaware Court of Chancery dewliag appraisal will be dismissed as to any stolddrs without the approval of the
Delaware Court of Chancery, and such approval neagoimditioned upon such terms as the Delaware @b@hancery deems just.

The foregoing is a brief summary of Section 262chtsets forth the procedures for demanding statappraisal rights. This summary

is not intended to be complete and is qualifiedsrentirety by reference to Section 262, a coptheftext of which is attached hereto as
Annex D.
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THE MERGER AGREEMENT

The following is a summary of selected materiaMwions of the agreement and plan of merger, asidett which we refer to as the
merger agreement. This summary is qualified ieftSrety by reference to the merger agreement, wisiincorporated by reference in its
entirety and attached to this proxy statement/geotis as Annex A. We urge you to read the memyereanent in its entirety.

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

Form of the Merger

If the holders of Broadwing common stock approve adopt the merger agreement and all other conditio the merger are satisfiec
waived, Merger Sub, a newly formed and wholly owsatsidiary of Level 3, will be converted into al@®eare corporation and merged with
and into Broadwing. Immediately thereafter, Broauywvill be merged with and into Sister Subsidiayewly formed and wholly owned
subsidiary of Level 3, with Sister Subsidiary as $lurviving corporation. Sister Subsidiary will\aue the merger as a wholly owned
subsidiary of Level 3 and will continue its corperaxistence under Delaware law under the namel [3e@elorado, Inc. The merger
agreement originally contemplated a merger of Bnoag with and into Merger Sub. The forward mergeBoadwing into a limited liability
company would have required the consent of thedrsldf the Broadwing's 3.125% convertible senidrateures due 2026. Because the
requisite consent of holders of the convertibleesitbres was not obtained by the close of busine$éowember 17, 2006, the merger will
instead be effected by means of the merger of Me3gb with and into Broadwing, followed immediatéhereafter by the merger of
Broadwing into Sister Subsidiary, as described aba\structure which does not require any condethiecholders of the Convertible
Debentures.

Merger Consideration

The merger agreement provides that each sharexahoo stock outstanding immediately prior to theetifre time of the merger (other
than shares for which appraisal rights are exedgiagl be converted, subject to adjustment as diesd below, into the right to receive:

* $8.18in cash; an
» 1.3411 fully paid and nonassessable shares of Ll3emmon stock

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

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

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

Closing

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

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

Treatment of Stock Options and Other Stock Awards

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

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

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

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

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

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

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

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

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

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

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

ESPP. The merger agreement provides that, with respeBtoadwings Employee Stock Purchase Plan, Broadwing will &lkactions
necessary to (i) cause the current offering pefidgthin the meaning of the
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Purchase Plan) to terminate at the effective tifria¢ effective time is earlier than the date tlierent offering period would otherwise
terminate); (ii) prevent any further contributiciasthe current offering period after the date @ therger agreement, and (iii) refrain from
commencing any new offering periods under the PagelPlan thereafter, provided that these restnigtiall not apply if the merger
agreement terminates without the merger closing.

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

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

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

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

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

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

+ the absence of undisclosed liabiliti

« ownership of property and validity of leas

» the assets of Broadwing and its subsidial

» ownership and validity of intellectual propertyhtg;

» software;

» ownership and validity of licenses and permr

« employee benefit plan

* material contracts
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* insurance

» the absence of affiliate transactio

» vendors and customel

» labor relations

e various environmental matters, including complianiéth environmental laws
e brokers and finde's fees related to the merg

» good working condition of network operatiol

* no violation of state takeover statut

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

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

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

» the required vote by the stockholders of Broadwmgomplete the merge

The merger agreement also contains representati@hs/arranties by Level 3, Merger Sub and SistbsiBliary relating to a number of
matters, including:

« the organization, valid existence, good standirdyqumlification to do business of Level 3, Mergab%nd Sister Subsidiar

» the corporate authorization and validity of the gegragreemen

» the absence of any conflict with Level 3's, Mer&eib’s or Sister Subsidiary’s certificate of incamg@on or by-laws, with
applicable laws or with any agreement to which IL&ver any of its subsidiaries is a party, and jsctto certain exceptions set
forth in the merger agreement, the absence of govental filings and approvals necessary to completenerger

» Level 3's, Merger Sub’s and Sister Subsidiary’s pbance with all foreign, federal, state and loeaVs, and Level 3's, Merger
Sul’s and Sister Subsidic's possession of all material permits and reguladpprovals necessary to conduct its busir

» Level Z's capitalization

» documents filed by Level 3 with the SEC and theuaacy of information contained in such documents thre conformity with
generally accepted accounting principles of LeYs financial statement

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

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

e Level Is compliance with certain law

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

» Level &s sufficiency of funds

The representations and warranties set forth imtbeyer agreement as described above should metibe upon by any person as
statements of factual information. See “Merger Agnent” (page 71).
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Certain of Broadwing's representations and waresndire qualified as to materiality or “material @acbe effect,” which means with
respect to Broadwing, any event, change, circursstagffect, development or state of facts thatfyiddally or in the aggregate, is or is
reasonably likely to become, materially adversthobusiness, assets, properties, condition (fiahoc otherwise), liabilities or results of
operations of Broadwing and its subsidiaries, tak®a whole. However, a Broadwing material adveffezt does not include the effect of
any event, change, circumstance, effect, developorestate of facts arising out of or attributatul€i) general economic, regulatory or
political conditions or (ii) the industry in whidBroadwing and its subsidiaries operate, exceghercase of the foregoing clauses (i) and (ii),
to the extent that such event, change, circumstafieet, development or state of facts affectsaBmwing and its subsidiaries in a materially
disproportionate manner when compared to the effiestich event, change, circumstance, effect, dpweént or state of facts on other
persons in the industry in which Broadwing andsitbsidiaries operate. In addition, a material aslveffect means, with respect Broadwing,
any event which would prevent or materially impaimmaterially delay the ability of Broadwing to fam its obligations under the merger
agreement or to consummate the transactions cota@mdpy the merger agreement.

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

Covenants and Agreements

Conduct of Broadwing’s Business Pending Mergezoadwing has agreed that, until the earlier oftdrenination of the merger
agreement or effective time of the merger, Broadvénd its subsidiaries will:

» conduct their business, in all material respeatthé ordinary course consistent with past praaiodin compliance, in all material
respects, with applicable laws including, withdatitation, the HSR Act and the timely filing of akports, forms or other
documents with the SEC required pursuant to thenr8ms Act, the Exchange Act or the Sarb«Oxley Act; and

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

» use commercially reasonable efforts consistent thighforegoing to preserve substantially intacttibsiness organization of
Broadwing and its subsidiaries, and to preservallimaterial respects, the present relationshifgroadwing and its subsidiaries
with persons with which Broadwing or any of its siglaries has significant business relatic

Additionally, subject to certain exceptions, neitBeoadwing nor any of its subsidiaries will (extegs specifically contemplated by the
terms of the merger agreement), between the dateeaherger agreement and
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the earlier of the termination of the merger agreeihin accordance with its terms and the effediime of the merger, directly or indirectly
do, any of the following without the prior writt@onsent of Level 3:

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

amend or otherwise change Broadwing’s or any ddlitssidiaries’ certificates of incorporation or layvs; issue any additional
shares of capital stock (except as contemplatéloeimerger agreement), membership interests angrattip interests or other
equity securities or grant any option, warrantightrto acquire any capital stock, membership ggtsy or partnership interests or
other equity securities or issue any security cdihle into or exchangeable for such securitiealtar in any way any its
outstanding securities or make any change in oudstg shares of capital stock, membership inter@sggartnership interests or
other ownership interests or its capitalizationetiier by reason of a reclassification, recapitiibna stock split or combination,
exchange or readjustment of shares, stock dividemtherwise

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

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

acquire, lease or sublease any material assetsneterials or properties (including any real praipsy, other than in the ordinary
course of business and consistent with past pe

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

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

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

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

make any change in any method of accounting orwaxtgwy principle, method, estimate or practice @tder any such change
required by reason of a concurrent change in GAAfequired by Regulation S-X under the Securities, Ar write off as
uncollectible any accounts receivable except inotfonary course of business and consistent wish jpactice

make or change any material tax election, charsganibual accounting periods or adopt or changaeogunting method:
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» settle, release or forgive any material claim tgdition outside of the ordinary course of busin

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

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

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

e commit to do any of the foregoin

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

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

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

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

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

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

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

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

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

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

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

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

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

A “superior proposal” means any proposal made thyrd party to enter into any transaction involviag offer for a merger, business
combination or similar transaction involving Broadg or any of its subsidiaries, or a proposal deiofo acquire, directly or indirectly,
securities representing more than 50% of the vagimger of Broadwing or more than 50% of the assEBroadwing, that the board of
directors of Broadwing determines in its good faittigment (after consultation with its independ@mancial advisors and outside legal
counsel) to be
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more favorable to Broadwing’s stockholders thanrttegger agreement and the merger, taking into at@luterms and conditions of such
transaction (including any break-up fees, expeasabursement provision and financial terms, thécgrated timing, conditions and
prospects for completion of such transaction, idicig the prospects for obtaining regulatory appi®aad financing, and any third party
approvals).

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

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

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

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

* an aggregate bonus pool not to exceed $6.4 millitirbe establishec
» certain Broadwing employees, to be determined poidhe closing, will be eligible to participate)ds

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

Nasdaq Global Select Market Listirigevel 3 will use its commercially reasonable effdd cause the shares of Level 3 common stock
to be issued in connection with the merger to lpr@ped for listing on the Nasdaq Global Select Markubject to official notice of issuance.

Affiliate Letter.Broadwing has provided Level 3 with a letter id8yitig all persons who, to the knowledge of Broadyyiare affiliates
of Broadwing for purposes of Rule 145 under theuges Act of 1933, as amended.
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Clll Merger . As of the date of the merger agreement, Clll Camications Holdings, LLC, a subsidiary of Broadwimgs not wholly
owned by Broadwing. BCSI Inc., an affiliate of Gimgati Bell, owns a minority interest in CIII. Tieerger agreement requires Broadwing to
(i) cause Broadwing Communications Holdings, lec.Broadwing Holdings, the Broadwing subsidiaryedity holding Broadwing'’s
membership interests in CllII, to form a wholly owrsubsidiary, which we refer to as Clll Merger Sail contribute to CIII Merger Sub
those membership interests and (ii) cause CllI Me&ub to be merged with and into CllII, with CId the surviving company (the “CllI
Merger”). The ClIl Merger will be conducted in acdance with the terms of ClII's organizational downts and the Delaware Limited
Liability Company Act. In that merger, all of BCSImembership interests in ClII will be cancelled aonverted into shares of Broadwing
common stock as set forth in the merger agreerantever, in lieu of consummating the Clll MergerpBdwing may enter into a purchase
agreement to purchase all of the membership inttecd<ClIl held by and its affiliates on terms aptable to Level 3 (the “Clll Purchase”).

Conditions to the Merger

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

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

» the approval and adoption of the merger agreemeBtrdaadwing s stockholders

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

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

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

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

Conditions to Obligations of Level 3 and Merger SalEffect the MergeiThe obligations of Level 3 and Merger Sub to corrgthe
merger depend upon the following additional condisi being fulfilled (or waived by Level 3):

» the representations and warranties of Broadwiragedlto capitalization and related matters and/¢he required being true and
correct as of the date they were made and as aldkang date as if made as of the closing dateadirather representations and
warranties of Broadwing being true and correct batten made and at and as of the closing date,;aadg at and as of such time
(except to the extent expressly made as of areeaidite, in which case as of such date), exceptenthe failure of such
representations and warranties to be so true ameatgwithout giving effect to any limitation as tmateriality” or “material
adverse effect” set forth therein) does not hamd,w@ould not reasonably be expected to have, iddally or in the aggregate, a
material adverse effect, and Level 3 having reaktaveertificate of the chief executive officer ahd chief financial officer of
Broadwing to that effec

» Broadwing having performed in all material respectd complied in all material respects with allegnents and covenants in the
merger agreement, and Level 3 having receivedtdicate of the chief executive officer and theedinancial officer of
Broadwing to that effec
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Level 3 having received an opinion of Willkie F&Gallagher LLP, counsel to Level 3, stating theat merger together with the
Sister Subsidiary merger should be treated for féderal income tax purposes as a reorganizatitdrnirthe meaning of

Section 368(a) of the Code and that Level 3, SBtdrsidiary and Broadwing should each be a partliygdaeorganization within the
meaning of Section 368(b) of the Co

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

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

all specified consents, waivers, authorizations gpptovals of specified governmental entities resgliin connection with the
execution, delivery and performance of the mergee@ment having been duly obtained and remainirfiglliforce and effect on tt
closing date

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

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

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

the representations and warranties of Level 3 MeBgd and Sister Subsidiary being true and cotbrettt when made and at and as
of the closing date, as if made at and as of Suvd texcept to the extent expressly made as ohdieedate, in which case as of
such date), except where the failure of such reprtations and warranties to be so true and cofngtttout giving effect to any
limitation as to “materiality” or “material adversdfect” set forth therein) does not have, and wWmdt reasonably be expected to
have, individually or in the aggregate, a mateahlerse effect, and Broadwing having received tificate of an executive officer
of Level 3 to that effeci

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

Broadwing having received an opinion of Greenbemufig LLP, counsel to Broadwing, stating that therger together with the
Sister Subsidiary merger should be treated for féeral income tax purposes as a reorganizatitdrnirthe meaning of

Section 368(a) of the Code and that Level 3, SBtdrsidiary and Broadwing should each be a partigdaeorganization within the
meaning of Section 368(b) of the Code;

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

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

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

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

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

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

* by Broadwing if:

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

e by Level 3if:

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

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

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

Effect of Termination

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

Termination Fees and Reimbursement of Expenses

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

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

Amendment and Waiver

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

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

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

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

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

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

The following summary does not purport to be a cetepstatement of the rights of holders of Leveb&mon stock under applicable
Delaware law, the restated certificate of incorioraof Level 3, as amended, and the amended ataltee by-laws of Level 3, nor does the
following purport to be a complete summary of tlghts of the holders of Broadwing capital stock endpplicable Delaware law, the
amended and restated certificate of incorporatfddroadwing, as amended, and the amended andeddigtlaws of Broadwing, or a
complete description of the specific provision®redd to herein. This summary contains a list efrttaterial differences but is not meant ti
relied upon as an exhaustive list or a detailedri@ton of the provisions discussed and is queadifin its entirety by reference to the DGCL
and the governing corporate instruments of Levah@® Broadwing. We urge you to read those docuntaméfully in their entirety. Copies of
the applicable governing corporate instrumentsenfdl 3 are available, without charge, to any perswiuding any beneficial owner to whe
this proxy statement/prospectus is delivered, tipdiong the instructions listed under “Where YourC&ind More Information” on page 94.

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

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

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

the holders of Level 3 common stor Broadwing common stocl

Outstanding Shares: As of November 20, 2006, there were As of November 20, 2006, there were
1,177,111,577 shares of Level 3 common approximately 90,528,020 shares of
stock and no shares of Level 3 preferred Broadwing common stock and no shares of
stock outstanding. Level 3 common stock iBroadwing preferred stock outstanding.
listed on the Nasdaq Global Select Market Broadwing common stock is listed on the
under the symbol “LVLT". Nasdaq Global Select Market under the syr
“BWNG."

84



Table of Contents

Treatment of Shares upon Merger:

Voting Rights:

Conversion Rights:

Number of Directors:

Removal of Directors:

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

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

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

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

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

of incorporation does not provide for restated certificate of incorporation expressly

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

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

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

such range by duly adopted resolutions of

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

board of directors currently has nine

members

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

cause
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Classification of Board of Directors:

Filling Vacancies on the Board of
Directors:

Amendments to Charter:

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

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

terms to which they were elected, unless a

director resigns or is removed earli

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

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

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

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

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

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

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

Special Meetings of the Board of
Directors:

Special Stockholders Meetings:

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

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

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

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

incorporation provides that provisions restated certificate of incorporation requires

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

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

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

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

laws, the by-laws of Level 3 may be directors to make, alter, amend or repeal the
repealed, altered, amended or rescinded by-laws of Broadwing. Broadwing’s amended
new by-laws adopted, by the majority vote and restated biaws authorize the stockhold

of the board of directors or the affirmative to alter, amend or repeal the by-laws of

vote of 662/ 3% of the outstanding stock Broadwing upon the approval of the holders of
entitled to vote thereon. The fact that such at least two-thirds of the shares entitled to vote
power has been conferred upon the direc ONn such matter. The fact that such power has
does not divest or limit the stockholders’ been conferred upon the directors does not

power to adopt' amend or repea| by-|a\Ns_ divest or limit the stockholders’ power to
adopt, amend or repeal-laws.

A special meeting of the board of directors A special meeting of the board of directors of
of Level 3 may be called by the Chairman Broadwing may be called by the Chairman of

of the board of directors, the Chief the board of directors, the Chief Executive
Executive Officer, the President or by a  Officer, the President, the Chief Financial
majority of the directors. Officer, the Secretary or any two members of

the board of director:

A special meeting of Level 3's stockholdersA special meeting of Broadwing’s

may only be called by the board of stockholders may only be called by the board
directors, the Chairman of the board of of directors pursuant to a resolution approved
directors, the Chief Executive Officer ort by an affirmative vote of a majority of the
President. Stockholders are not permitted tdirectors then in office, the Chairman of the
call special meeting: board of directors or the Preside
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Action by Consent of Stockholders:

Limitation of Personal Liability of
Directors:

Rights of Holders of Rights of Holders of
Level 3 Common Stock Broadwing Common Stock
Under the DGCL, unless a company’s Under the DGCL, unless a company’s
certificate of incorporation specifies certificate of incorporation specifies otherwi

otherwise, stockholders may execute an  stockholders may execute an action by written
action by written consent in lieu of any consent in lieu of any annual or special

annual or special stockholder meeting. stockholder meeting. Broadwing’s amended
Level 3's restated certificate of and restated bjaws and amended and reste
incorporation prohibits stockholder actions certificate of incorporation prohibit

by written consent stockholder actions by written conse

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

incorporation provides that no director of of incorporation provides that to the fullest
Level 3 shall be personally liable to Level 3extent permitted by the DGCL, no director of
or its stockholders for monetary damages Broadwing or any subsidiary of Broadwing
for breach of his fiduciary duty as a direc  shall be personally liable to Broadwing or its
except for liability (i) for any breach of the stockholders and shall otherwise be
director’s duty of loyalty to Level 3 orits  indemnified by Broadwing for monetary
stockholders, (ii) for acts or omissions not damages for breach of fiduciary duty as a

in good faith or which involve intentional  director of Broadwing or any predecessor or
misconduct or a knowing violation of law, subsidiary of Broadwing.

(iii) under Section 174 of the DGCL

(unlawful payment of dividend or unlawful

stock purchase or redemption), or (iv) for

any transaction from which the director

derived any improper personal benefit. If

the DGCL is amended to authorize

corporate action further eliminating the

personal liability of directors, then the

liability of a director of Level 3 shall be

eliminated to the fullest extent permitted by

the DGCL as so amende
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Indemnification of Directors and Officers:

Relevant Restrictions on the Transfer of
Shares of Capital Stock:

Relevant Business Combination Provision
and Statutes:

Rights of Holders of Rights of Holders of
Level 3 Common Stock Broadwing Common Stock
Level 3's restated certificate of Broadwing’s amended and restated certificate
incorporation provides that Level 3 shall, toof incorporation provides that Broadwing shall
the fullest extent permitted by law, indemnify, to the fullest extent permitted by

indemnify each person who isorwasa  law, any person made or threatened to be r
director or officer of Level 3 or is or was  a party to an action or proceeding, whether
serving as a director or officer of another criminal, civil, administrative or investigative,
entity at the request of Level 3. Level 3's by reason of the fact that such person is or was
amended and restated by-laws provide thata director or officer of Broadwing, any

Level 3 shall indemnify persons made a  predecessor of Broadwing or any subsidiary of
party, or threatened to be made a party, to Broadwing or serves or served at any other
any action, proceeding or suit by reason of enterprise as a director or officer at the request
the fact that he is or was a director or off  of Broadwing or any predecessor or subsidiary
of Level 3, or is or was serving at the of Broadwing.

request of Level 3 as an officer or director

or another entity, against expenses and

judgments incurred by him if he acted

good faith and in a manner reasonably

believed to be not opposed to the best

interests of Level :

The Level 3 restated certificate of The Broadwing amended and restated
incorporation and amended and restated byertificate of incorporation and amended and
laws do not provide for restrictions on restated by-laws do not provide for restrictions
transfers of shares of capital stock in on transfers of shares of capital stock in
addition to those provided by applicable  addition to those provided by applicable lav
law. as such restrictions relate to business

combinations as discussed belt

The DGCL provides that if a person The DGCL provides that if a person acquires
acquires 15% or more of the stock of a 15% or more of the stock of a Delaware
Delaware corporation, such person may notorporation, such person may not engage in
engage in transactions with the corporationtransactions with the corporation for a period
for a period of three years. The statute of three years. The statute contains exceptions
contains exceptions to this prohibition. Theto this prohibition. The prohibition on busine
prohibition on business combinations is notcombinations is not applicable if, for example,
applicable if, for example, the board of the board of directors approves the acquisition
directors approves the acquisition of stock of stock or the transaction prior to the time

or the transaction prior to the time that the the person becomes an interested stockholder,
person becomes an interested stockholder,or if the interested stockholder acquires at |

or if the 85% of the voting stock of tF
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Rights of Holders of
Level 3 Common Stock

Rights of Holders of
Broadwing Common Stock

interested stockholder acquires at least 85%orporation (excluding voting stock owned by

of the voting stock of the corporation

directors who are also officers and employee

(excluding voting stock owned by directors stock plans) in one transaction, or if the
who are also officers and employee stock transaction is approved by the board of

plans) in one transaction, or if the
transaction is approved by the board of
directors and twdhirds of the holders of tl
outstanding voting stock which is not
owned by the interested stockholder at a
meeting of the stockholders.

Level 3's restated certificate of
incorporation does not provide any
additional limitations or restrictions about
business combinations with an interested

stockholder.
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directors and two-thirds of the holders of the
outstanding voting stock which is not owned
by the interested stockholder at a meeting of
the stockholders.

Broadwing’s amended and restated certificate
of incorporation also provides that “business
combinations” with an “interested stockholder”
require the approval of 80% of the outstanding
shares entitled to vote, unless the “business
combination” has been approved by a majority
of the disinterested directors or meets other
price and consideration requirements
enumerated in Broadwing’s amended and
restated certificate of incorporation, in which
case the “business combination” requires the
approval of a majority of the outstanding
shares entitled to vote. A “business
combination’includes mergers, asset sales
other transactions resulting in an increase in
the ownership interest held by the “interested
stockholder.” An “interested stockholder” is a
person who, together with affiliates or
associates, owns, or within two years of the
business combination did own, 15% or mor
the corporation’s voting stock. The approval
required by this provision is in addition to any
affirmative vote required by law.
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DESCRIPTION OF LEVEL 3'S CAPITAL STOCK

Level 3 has summarized some of the terms and pom&of its outstanding capital stock in this sectiThe summary is not complete.
You should read Level 3's restated certificatenabirporation and amended and restated by-lawgdftitianal information before voting on
the merger agreement. Level 3's restated certdiohincorporation and by-laws have been filedchigit entirety with the SEC. See “Where
You Can Find More Information.”

Level 3's authorized capital stock consists of:

* 2,250,000,000 shares of Common Stock, par value#e0share; an

+ 10,000,000 shares of preferred stock, par valuk $e0 share

As of November 20, 2006, there were 1,177,111,5ares of Common Stock and no shares of preferoet stutstanding.

Common Stock

Subject to the senior rights of preferred stockalthinay from time to time be outstanding, holder€ommon Stock are entitled to
receive dividends declared by the board of dirsctart of funds legally available for their paymddpon dissolution and liquidation of Level
3’s business, holders of Common Stock are entiietlratable share of Level 3's net assets remgiiter payment to the holders of the
preferred stock of the full preferential amountsytiare entitled to. All outstanding shares of ComiBtock are fully paid and nonassessable.

The holders of Common Stock are entitled to one pet share for the election of directors and bother matters submitted to a vote
of stockholders. Holders of Common Stock are ntitled to cumulative voting for the election of éators. Holders of Common Stock are
entitled to preemptive rights.

The transfer agent and registrar for the CommonkS®Wells Fargo Shareowner Services.

Shares of Level 3 Common Stock are listed on thedblq Global Select Market under the symbol “LVLT.”

Preferred stock

The preferred stock has priority over the Commativith respect to dividends and to other distiins, including the distribution of
assets upon liquidation. The board of directoeuihorized to fix and determine the terms, limitati and relative rights and preferences ¢
preferred stock, to establish series of prefertedksand to fix and determine the variations asrgreeries. The board of directors without
stockholder approval could issue preferred stodk woting and conversion rights which could advigrsdfect the voting power of the
holders of Common Stock. As of the date of thisxgrstatement/prospectus, there are no outstantia@s of preferred stock.

Anti-takeover effects

Level 3 currently has provisions in its restatedifieate of incorporation and by-laws that coulaMe an anti-takeover effect. The
provisions in the restated certificate of incorgimm@include:

» aprohibition on Level 3 stockholders taking actimynwritten consen
» the requirement that special meetings of stockhslte called only by the board of directors ora¢hairman of the boar:

* the requirement of the affirmative vote of at |e66%/ 3% of Level 3’s outstanding shares of stock entittegiote thereon to adopt,
repeal, alter, amend or rescind LeVv's by-laws; anc

» the board of directors is authorized to issue prefestock in one or more series without any aabiorthe part of the stockholde
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The by-laws contain specific procedural requireradat the nomination of directors and the introdtutof business by a stockholder of
record at an annual meeting of stockholders whaeh business is not specified in the notice of ingedr brought by or at the discretion of
the board of directors.

In addition, the terms of most of Level 3's longtedebt requires that upon a “change of contrd,tiefined in the agreements that
contain the terms and conditions of the long teahtdl evel 3 make an offer to purchase the outitgridng term debt at either 100% or
101% of the aggregate principal amount of that tamg debt.

On May 15, 2006, at Level 3's 2006 Annual Meetifigtockholders, Level 3's stockholders approvediaendment to Level 3's
Restated Certificate of Incorporation to declasg#fypoard of directors. Previously, under Leved &assified board structure, directors were
divided into three classes, with each class serirge-year terms. Beginning with the 2006 Annuakliihg, directors who stand for
reelection will be elected to a one-year term ditef The remaining directors will continue to serfer the balance of their terms, such that at
the annual meeting occurring in 2008, all nomirfeesnembership on the board of directors will benireated for a one-year term

STOCK EXCHANGE LISTING

It is a condition to the merger that the sharelsesfel 3 common stock issuable as a result of theyerdoe approved for listing on the
Nasdaq Global Select Market. If the merger is catgal, Broadwing common stock will cease to bediste the Nasdaq Global Sel
Market.

EXPERTS

The consolidated financial statements of Level 8x@mnications, Inc. and subsidiaries as of Decer8be2005 and 2004, and for each
of the years in the three-year period ended Decethe2005, and management’s assessment of thaieéieess of internal control over
financial reporting as of December 31, 2005, haaentincorporated by reference herein in reliananupe reports of KPMG LLP,
independent registered public accounting firm, ipooated herein by reference, and upon the aughofisaid firm as experts in accounting
and auditing. The audit report covering the Decan3ie 2005 financial statements refers to a chamgecounting for asset retirement
obligations in 2003.

The audited historical consolidated financial stegats of WilTel Communications Group, Inc. and sdibsies as of and for the year
ended December 31, 2004, included in Level 3 Conications, Inc.’s. Current Report on Form 8-K/A #llen March 3, 2006, have been so
incorporated in reliance on the report of PricewadaseCoopers LLP, independent accountants, ginghebauthority of said firm as experts
in auditing and accounting.

The consolidated financial statements of Broadv@ogporation and subsidiaries as of December 315 20@ 2004, and for each of the
years in the thre-year period ended December 31, 2005, and managsmsaessment of the effectiveness of internatrobaver financial
reporting as of December 31, 2005 have been incaipd by reference herein in reliance upon therted KPMG LLP, independent
registered public accounting firm and upon the auty of said firm as experts in accounting anditing.
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LEGAL MATTERS

The legality of the shares of Level 3 common stiocke issued in the merger will be passed upohdwoel 3 by Willkie Farr &
Gallagher LLP, counsel to Level 3. Greenberg Tl P, counsel to Broadwing, and Willkie Farr & iGgher LLP, counsel to Level 3,
will each deliver an opinion concerning the U.Sldral income tax consequences of the merger.

STOCKHOLDER PROPOSALS

Under Rule 14a-8 under the Exchange Act, stockingld®posals to be presented at Broadwing’s anne&timg of stockholders to be
held in 2007 must be received by Broadwing's Secyato later than December 31, 2006 to be includéke proxy statement and on the
proxy card that will be solicited by Broadwing’sdrd of directors. The inclusion of any proposal wé subject to applicable rules of the
SEC.

Broadwing’s amended and restated bylaws requiraramb/notice of any stockholder proposal intenddgktpresented at the annual
meeting that is not included in its notice of megtand proxy statement or made by or at the doeaf Broadwing’s Board of Directors,
including any proposal for the nomination for elestof a director. A notice of a stockholder proplosiust contain specified information
concerning the matter to be brought before the imgeind concerning the stockholder proponent. Aaywer by Broadwing of these
requirements relating to a particular stockholdeppsal will not constitute a waiver of any oth&rckholder proposal nor will it obligate
Broadwing to waive these requirements regardingréusubmissions of that or any other stockholdepgsal. To be properly brought before
Broadwing’s 2007 annual meeting of stockholderstteam notice of nominations for directors or othesiness to be introduced by a
stockholder must be received by January 5, 2003brAplete list of the information required to belirted in a stockholder proposal may be
found in Section 2.5 of Broadwing’s amended anthted bylaws.

If the merger is approved and completed prior to Mach 31, 2007, then Broadwing will not hold an annulameeting in 2007.
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WHERE YOU CAN FIND MORE INFORMATION

Broadwing and Level 3 file annual, quarterly andrent reports, proxy statements and other inforomatiith the SEC. You may read
and copy any reports, statements or other infoondtied by Level 3 or Broadwing at the SE®ublic Reference Room at 100 F Street, |
Washington, D.C. 20549. Please call the SEC attS#9C-0330 for further information on the operatidrithe Public Reference Room. You
can also inspect reports, proxy statements anda otftgmation about Level 3 and Broadwing at thBoafs of the Nasdaq Stock Market, One
Liberty Plaza, New York, New York 10006.

You may also obtain copies of this information bgifrom the Public Reference Section of the SEW) E Street, N.E., Room 1024,
Washington, D.C. 20549, at prescribed rates, anftommercial document retrieval services.

The SEC maintains a website that contains repontsy statements and other information, includimgse filed by Level 3 and
Broadwing, at http://www.sec.gov. You may also ascine SEC filings and obtain other informationwthicevel 3 and Broadwing through
the websites maintained by Level 3 and Broadwirfgctvare http://www.level3.com and http://www.braadg.com, respectively. The
information contained in those websites is not ipocated by reference into this proxy statemensipeatus.

As allowed by SEC rules, this proxy statement/pecsips does not contain all the information you fiaah in the registration statement
on Form S-4 filed by Level 3 to register the sharestock to be issued in the merger and the etehibithe registration statement. The SEC
allows Level 3 and Broadwing to “incorporate byereince” information into this proxy statement/prdps, which means that we can
disclose important information to you by referriymu to other documents filed separately with th€ SEhe information incorporated by
reference is deemed to be part of this proxy statefprospectus, except for any information supeddsy information in this proxy
statement/prospectus. This proxy statement/progpé@utorporates by reference the documents sét ffetbw that Level 3 (Commission file
number 000-15658) and Broadwing (Commission filmhar 000-30989) have previously filed with the SEGese documents contain
important information about the companies and tfieémcial condition.

All documents filed by Level 3 and Broadwing punsup Section 13(a), 13(c), 14 or 15(d) of the Si&s Exchange Act of 1934, as
amended, from the date of this proxy statementfimctsis to the date of the special meeting shallladsdeemed to be incorporated herein by
reference.

Level 3
* Annual Report on Form -K, for the fiscal year ended December 31, 2(
e Quarterly Reports on Form -Q, for the quarters ended September 30, 2006, 32006 and March 31, 2006; &

« Current Reports on Forms 8-K (in all cases othan ihformation furnished rather than filed pursuarany Form 8-K), filed on
November 20, 2006, November 9, 2006, October 306 20ctober 25, 2006, October 24, 2006 (pursuaité¢ino 8.01) October 1°
2006, October 17, 2006, September 8, 2006, Auguddds, August 3, 2006, July 20, 2006, July 26,&2@Xcept with respect to
Item 2.02 thereof and Exhibit 99.1 thereto whichreveirnished but not filed with the SEC), June 3006, June 16, 2006, June 13,
2006, June 13, 2006, June 5, 2006, June 1, 2006,1Ms2006, May 12, 2006, May 3, 2006, April 19080April 6,

2006, March 29, 2006, March 21, 2006, March 166200arch 10, 2006, March 6, 2006, January 30, 2@bJanuary 17, 200

You may request a copy of these filings at no bgstriting or telephoning Level 3 at:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Telephone: (720) 888-1000
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Broadwing
* Annual Report on Form -K, for the fiscal year ended December 31, 2(

e Quarterly Reports on Form -Q, for the quarters ended September 30, 2006, 32006 and March 31, 2006; &

e Current Reports on Forms 8-K (in all cases othan ihformation furnished rather than filed pursuarany Form 8-K), filed on
November 9, 2006, November 8, 2006, October 206 280gust 14, 2006, August 7, 2006, July 31, 2Qa8y 19, 2006, June 2
2006, June 14, 2006, May 18, 2006, May 12, 2006; M&006, April 28, 2006, April 7, 2006, March 2006, March 13,
2006, February 24, 2006, February 21, 2006, Feki@hr2006 and January 17, 20

You may request a copy of these filings at no bgswriting or telephoning Broadwing at:

Broadwing Corporation

1122 Capital of Texas Highway
Austin, Texas 78746

(512) 742-3700
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Annex A

COMPOSITE COPY

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

and

BROADWING CORPORATION

Dated as of October 16, 2006
and Amended as of November 21, 2006
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Octobér 2006 (this “Agreement), and amended as of November 21, 2006,
among LEVEL 3 COMMUNICATIONS, INC., a Delaware comation (“Parent”), LEVEL 3 SERVICES, LLC, a Delaware limited lidity
company and a direct wholly owned Subsidiary oeRa(* Merger Suld’), LEVEL 3 COLORADO, INC., a Delaware corporation amdirec
wholly owned Subsidiary of Parent $ister Subsidiary), and BROADWING CORPORATION, a DELAWARE corporati (the “Company

)

WITNESSETH:

WHEREAS, the respective Boards of Directors of Ramd the Company and the Board of Managers ofjbte8ub have each
approved and declared advisable the merger of tmep@ny with and into Merger Sub (thdferger”), upon the terms and subject to the
conditions set forth in this Agreement, pursuanthich each outstanding share of common stockyalaie $0.01 per share, of the Company
(* Company Common Stotkissued and outstanding immediately prior to Effective Time, other than Dissenting Shares, bélconverted
into the right to receive a combination of cash ahdres of common stock, par value $0.01 per sh&Rgrent (‘Parent Common Stoclk

WHEREAS, as a condition to Parent entering inte fkgreement and incurring the obligations set fodhein, concurrently with the
execution and delivery of this Agreement, Pareehitering into a Voting Agreement with certain lédfed stockholders of the Company (the
“ Voting Agreemeni} pursuant to which, among other things, eacthoke stockholders has agreed, subject to the thersof, to vote all
shares of Company Common Stock owned by such stdadethin accordance with the terms of the Votingeament;

WHEREAS, Parent, Merger Sub, Sister SubsidiarythedCompany desire to make certain representatieansanties, covenants and
agreements in connection with the transactionsetoplated hereby and also to prescribe various tiondito the transactions contemplated
hereby; and

WHEREAS, for federal income tax purposes, Paremrddr Sub, Sister Subsidiary and the Company intesitcthe Merger and
Subsequent Merger (as defined below), taken togstial qualify as a reorganization within the megrof Section 368(a) of the Internal
Revenue Code of 1986, as amended (tGede”), and the regulations promulgated thereundérréasury Regulation§, and, by approving
resolutions authorizing this Agreement, to adof fkgreement as a plan of reorganization withinrtteaning of Section 368(a) of the Code
and the Treasury Regulations.

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective representations, warranties,namte and agreements set fi
herein, and intending to be legally bound herely darties hereto agree as follows:

ARTICLE I.
THE MERGER

Section 1.1.The Merger. Upon the terms and subject to the conditionsdfees the Effective Time, the Company shall be geerwith
and into Merger Sub and the separate existendeed@dmpany shall thereupon cease, and Merger Subeaurviving entity in the Merger
(the “Surviving Company), shall by virtue of the Merger continue its erisce under the laws of the State of DelawarddfRequisite
Consent has not been obtained on or prior to thev€@sion Date, the “Merger” shall instead be a reefgpon the terms and subject to the
conditions set forth in this Agreement) of MergeibSvith and into the Company at the Effective Tiineywhich case, the separate existence
of Merger Sub shall cease upon the Merger and tmepany, as the surviving
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entity in the Merger, shall continue as the SungvCompany. Such change to the terms of the Mengéine Conversion Date in accordance
with the prior sentence shall be referred to aariversion Event If there is a Conversion Event, Parent shall cadseger Sub, prior to tt
Effective Time, to be converted into a corporatamsuant to Section 265 of the DGCL.

Section 1.2Subsequent Merger

(a) If there is a Conversion Event, (i) Parent, §&zrSub, Sister Subsidiary and the Company shalinptly after the Conversion
Date, amend this Agreement to include represemigtioarranties and covenants of Sister Subsidiaigiware substantially equivalent
to the representations, warranties and covenariieader Sub and such other changes to this Agreeasemay be reasonably neces:
to effect the Merger following the Conversion Evant the Subsequent Merger discussed below anth(iipdiately following the
Effective Time and in accordance with the DGCL,dPaishall cause the Surviving Company to merge aitthinto Sister Subsidiary
and the separate corporate existence of the Sngv@bmpany shall thereupon cease (tBeibsequent Mergéy and Sister Subsidiary,
as the surviving corporation in the Subsequent Eershall by virtue of the Subsequent Merger catiits existence under the laws of
the State of Delaware. At the effective time of $wbsequent Merger and without any further actiothe part of the Surviving
Company, Parent, Sister Subsidiary or any holdangfcapital stock of the Surviving Company, Pamrister Subsidiary, each share
of common stock, par value $0.0001 per share,@Bilrviving Company issued and outstanding immeljigrior to the effective time
of the Subsequent Merger shall be converted intosbrare of common stock, par value $0.0001 peesbé&Sister Subsidiary.

(b) In the event of the Subsequent Merger, refagherein to the “Surviving Company” shall refaeathe effective time of the
Subsequent Merger, to Sister Subsidiary.

(c) If there is a Conversion Event, this Agreenierintended to constitute a “plan of reorganizdtiasith respect to the Merger a
Subsequent Merger, taken together, for United Statderal income tax purposes pursuant to whigtsdoh purposes, the Merger and
the Subsequent Merger, taken together, are taehtett as a “reorganization” under Section 368(&h@fCode (to which each of Parent,
Sister Subsidiary and the Company are to be partider Section 368(b) of the Code) in which the @any is to be treated as merging
directly with and into Sister Subsidiary with ther@pany Common Stock converted in such merger irgaight to receive the
consideration provided for hereunder.

Section 1.3Closing. Unless this Agreement shall have been terminaesuant to the provisions of Section 9.1, theiolpsf the
Merger (the “Closing”) will take place on the third Business Day aftee satisfaction or waiver (subject to applicable) of the conditions
(excluding conditions that, by their terms, canpetsatisfied until the Closing Date, but subjedhio satisfaction or, where permitted, waiver
of those conditions as of the Closing) set fortiiticle VIII, unless another time or date is agi¢e in writing by the parties hereto (the date
of the Closing, the Closing Date’). The Closing shall be held at the offices of Wig Farr & Gallagher LLP, 787 Seventh Avenue, New
York, New York 10019, unless another place is agjtean writing by the parties hereto.

Section 1.4Effective Time. Upon the Closing, the parties shall file with Becretary of State of the State of Delaware dficate of
merger (the ‘Certificate of Mergef’). The Merger shall become effective at such tameahe Certificate of Merger is duly filed with the
Secretary of State of the State of Delaware ouel subsequent time as Parent and the Companyesgfna# and as shall be specified in the
Certificate of Merger (the date and time the Melgeromes effective being théffective Timé).

Section 1.5Effects of the Merger The Merger shall have the effects set forth elthCA or, if there is a Conversion Event, the
DGCL. Without limiting the generality of the foreipg, and subject thereto, at the Effective Timethad property, rights, privileges, powers,
and franchises of the Company and Merger Sub gballin the Surviving Company, and all debts, libs and duties of the Company and
Merger Sub shall become the debts, liabilities duniibs of the Surviving Company.
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Section 1.6 Certificate of Formation. Unless there is a Conversion Event, the certé#icd formation of Merger Sub shall be the
certificate of formation of the Surviving Comparijea the Effective Time, and thereafter may be adeehas provided therein or by law,
except that the certificate of formation of the \Buing Company shall be amended to provide thandémme of the Surviving Company is
“Broadwing LLC.” If there is a Conversion Eventgthertificate of incorporation of Merger Sub shulthe certificate of incorporation of the
Surviving Company after the Effective Time, andréadter may be amended as provided therein onkydacept that the certificate of
incorporation of the Surviving Company shall be aded to provide that the name of the Surviving Canypis “Broadwing Corporation.”

Section 1.7 Operating Agreement Unless there is a Conversion Event, the operaimgement of Merger Sub as in effect at the
Effective Time shall be the operating agreemenhefSurviving Company, and thereafter may be antadgrovided therein or by law. If
there is a Conversion Event, the bylaws of Mergdy &s in effect at the Effective Time shall be blylaws of the Surviving Company, and
thereafter may be amended as provided therein avby

Section 1.8 Managers; Officers. Unless there is a Conversion Event, the managet®fficers of Merger Sub immediately prior to the
Effective Time shall be the managers and officéthe Surviving Company until their respective segsors are duly elected and qualified or
until their death, resignation or removal in aceorce with the LLCA and the certificate of formati@nd operating agreement of the Survi
Company. If there is a Conversion Event, the dinecand officers of Merger Sub immediately priothe Effective Time shall be the
directors and officers of the Surviving Companyiluheir respective successors are duly electedgaadified or until their death, resignation
or removal in accordance with the DGCL and theifoeaite of incorporation and bylaws of the Surviyi@ompany.

Section 1.9 Effect on Capital Stock At the Effective Time by virtue of the Merger awithout any action on the part of the holder
thereof:

(a) Each share of Company Common Stock issued atsthoding immediately prior to the Effective Tifagher than any
Dissenting Shares), shall be converted into thet tig receive (i) 1.3411 (theExchange Rati®) fully paid and nonassessable shares of
Parent Common Stock, subject to Section 2.5 wiheet to fractional shares (th&tock Consideratiof), and (ii) $8.18 in cash (the “
Cash Consideratioh and, together with the Stock Consideration, tihderger Consideratiori).

(b) All shares of Company Common Stock (other thaares referred to in Section 1.9(d)) shall ceaseetoutstanding and shall
canceled and retired and shall cease to existeackl holder of a certificate which immediately ptimthe Effective Time represented
any such shares of Company Common StockGartificate”) shall thereafter cease to have any rights wagpect to such shares of
Company Common Stock, except the right to recdieeapplicable Merger Consideration and any dividesrdbther distributions to
which holders become entitled all in accordancé witticle 1l upon the surrender of such Certificate

(c) Unless there is a Conversion Event, each meshieinterest of Merger Sub issued and outstanidimgediately prior to the
Effective Time shall remain issued, outstanding anchanged as a membership interest of the Sugv@ompany. If there is a
Conversion Event, each share of common stock, gaevk0.0001 per share, of Merger Sub issued atstiamding immediately prior to
the Effective Time shall be converted into one slarcommon stock, par value $0.0001 per shardeoSurviving Company.

(d) Notwithstanding anything in this Agreementhe tontrary, shares of Company Common Stock tlesisaued and outstanding
immediately prior to the Effective Time and tha¢ awned by stockholders that have properly pertetteir rights of appraisal within
the meaning of Section 262 of the DGCL (thRissenting Share§ shall not be converted into the right to receiire Merger
Consideration, unless and until such stockholdeadl fave failed to perfect any available righappraisal under applicable law, but,
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instead, the holders thereof shall be entitledatynpent of the appraised value of such Dissentirageshin accordance with Section 262
of the DGCL. If any such holder shall have failegperfect or shall have effectively withdrawn ostlsuch right of appraisal, the shares
of Company Common Stock held by such stockholdell siot be deemed Dissenting Shares for purpostsohgreement and shall
thereupon be deemed to have been converted intdeéhger Consideration at the Effective Time in ademce with Section 1.9(a). The
Company shall give Parent (A) prompt notice of deynands for appraisal filed pursuant to Section@@Be DGCL received by the
Company, withdrawals of such demands and any atseuments served or delivered in connection witbh demands pursuant to the
DGCL and received by the Company and (B) the oppidtst to participate in all negotiations and pratiegs with respect to demands
made pursuant to Section 262 of the DGCL. The Camyghall not, except with the prior written consefiParent, (x) make any
payment with respect to any such demand, (y) edfesettle or settle any such demand or (z) waiyefaiture to timely deliver a written
demand for appraisal or timely take any other adtioperfect appraisal rights in accordance withBDIGCL.

(e) If prior to the Effective Time, Parent or ther@pany, as the case may be, should split, combintherwise reclassify the
Parent Common Stock or the Company Common Stoghaypr stock dividend or other stock distributinrPiarent Common Stock or
Company Common Stock, as applicable, or otherwis@ge the Parent Common Stock or Company Commark 8ttw any other
securities, or make any other such stock dividendigiribution in capital stock of Parent or then@qmany in respect of the Parent
Common Stock or the Company Common Stock, respagtithen any number or amount contained hereirchvis based upon the
price of the Parent Common Stock or the numbehafes of Company Common Stock or Parent CommorkSasahe case may be,
will be appropriately adjusted to reflect such tsglombination, dividend or other distribution dramge.

Section 1.10Treatment of Options, Warrants and Other Stock Awlat

(a) The Company shall take all actions necessatyappropriate to provide that upon the Effectivn@j each outstanding
employee, director or consultant stock option tocchase Company Common Stock (collectivel;dmpany Option¥) granted under
any Company Stock Plan whether or not then exdrigsar vested, shall be cancelled and, in exchémgefor, each holder of such
Company Option shall receive: (i) an amount in dastespect thereof, if any, equal to the proddc¢kpthe Cash Percentage, (y) the
excess, if any, of the Deemed Value of Merger Qiersition over the per share exercise price themedf(z) the number of shares of
Company Common Stock subject to such Company Oggiach cash payment to be net of applicable witihgltaxes); and (ii) a
number of shares of Parent Common Stock in respentof, if any, equal to the quotient of (A) theduct of (x) the Stock Percentage,
(y) the excess, if any, of the Deemed Value of Mei@onsideration over the per share exercise thiemeof and (z) the number of
shares of Company Common Stock subject to such @oynPption divided by (B) the Parent Common StoikeR provided, that any
fractional shares that would otherwise be issupbfsuant to this Section 1.10(a) shall be roungetbuhe nearest whole number.

(b) All shares of restricted Company Common Staeted under the Company Stock Plans (and any stizees of Company
Common Stock subject to vesting or future issuamzter the Company Stock Plans) (collectivel@ther Stock Award§ outstanding
immediately prior to the Effective Time, whethermmt then vested, shall be treated in the same enamall other shares of Company
Common Stock outstanding immediately prior to tife@ive Time pursuant to Section 1.9 of this Agremt and all such Other Stock
Awards shall be fully vested as of the Effectiven€i

(c) At the Effective Time, each unexercised wartarjiurchase shares of Company Common Stock (@@ripany Warrant®)
then outstanding will be assumed by Parent, inraecwe with the terms of such Company WarrantshEach outstanding Company
Warrant so assumed by Parent under this Agreemé#émontinue to have, and be subject to, the saama¢ and conditions set forth in
such Company Warrants immediately prior to the &fife Time, except as modified as a result of therdér pursuant to the terms of
such Company Warrants.

A-8



Table of Contents

(d) With respect to the Company’s Employee StocicRase Plan (the ESPP”), the Company shall take all actions necessary to
(i) cause the current Offering Period (within theaning of the ESPP) to terminate at the Effective€el(if the Effective Time is earlier
than the date the current Offering Period wouldnpilise terminate); (ii) prevent any further conttibns to the current Offering Period
after the date hereof, and (iii) refrain from conmtiag any new Offering Periods under the ESPP #itne

(e) Unless there is a Conversion Event, the SurgiGompany shall, upon the Effective Time, sucdeehd be substituted for t
Company under the Indenture. Following the Effexflime, the Convertible Debentures will therealfterconvertible upon the terms
and subject to the conditions set forth in the imdee after giving effect to the Merger and anyiegmtelivered by the Company purst
to Section 5.4 of this Agreement.

() The Company and Parent shall take all suchsséspmay be required to cause the transactionsropidted by this Section 1.10
and any other dispositions of Company equity séesr{including derivative securities) or acquimits of Parent equity securities
(including derivative securities) in connectiontwihis Agreement by each individual who (i) is eedtor or officer of the Company or
(i) at the Effective Time will become a directarafficer of Parent to become exempt under Rule 3 @oomulgated under the
Exchange Act.

ARTICLE II.
EXCHANGE OF CERTIFICATES

Section 2.1 Exchange Fund. At or prior to the Effective Time, Parent shadjpasit with Wells Fargo Bank, N.A. or such othenloar
trust company as Parent shall determine and whblsheeasonably satisfactory to the Company (tB&¢hange Ageri), in trust for the
benefit of holders of shares of Company CommoniStime exchange in accordance with Section 1.%dijificates representing the number
of shares of Parent Common Stock sufficient tovéeliand Parent shall instruct the Exchange Agetitrtely deliver, in accordance with the
terms of Section 2.2 of this Agreement, the aggee§tock Consideration, and (ii) immediately avaiafunds equal to the aggregate Cash
Consideration and Parent shall instruct the Exchakgent to timely pay the Cash Consideration suligeand in accordance with the terms
of Section 2.2 of this Agreement. Parent agreesake available to the Exchange Agent from timen@tas needed, cash sufficient to pay
any dividends and other distributions pursuantdocti®n 2.3. Any cash and certificates of Parent @om Stock deposited with the Exchange
Agent shall hereinafter be referred to as tiiexthange Fund’

Section 2.2 Exchange ProceduresAs promptly as practicable after the Effectiven€j the Exchange Agent will send to each record
holder of a Certificate other than Certificateséspect of Dissenting Shares, (i) a letter of tmaittal (which shall specify that delivery shall
effected, and risk of loss and title to the Cegdifes shall pass, only upon delivery of the Cestfis to the Exchange Agent and shall be in a
form and have such other provisions as Parent e&gonably specify) and (i) instructions for useffecting the surrender of the Certificates
in exchange for the Merger Consideration. As sareasonably practicable after the Effective Tigsgh holder of a Certificate, upon
surrender of a Certificate to the Exchange Agegetioer with such letter of transmittal, duly exeeljtand such other documents as may
reasonably be required by the Exchange Agent, blaatintitled to receive in exchange therefor afaeate or certificates representing the
number of full shares of Parent Common Stock armdathount of cash (including amounts to be paidyantsto Section 1.9(a) and in respect
of any dividends or other distributions to whicHders are entitled pursuant to Section 2.3, if amfd which the aggregate number of shares
of Company Common Stock previously representeduia €ertificate shall have been converted pursieaifiis Agreement. The Exchange
Agent shall accept such Certificates upon compéamith such reasonable terms and conditions aExhkange Agent may impose to effect
an orderly exchange thereof in accordance with aberchange practices. No interest will be paiditiraccrue on any cash payable pursi
to Section 1.9(a) or 2.3. In the event of a transf@wnership of Company Common Stock which isnegfistered in the transfer records of
the Company, one or more shares of Parent Comnumk 8videncing, in the aggregate, the proper nurabshares of Parent Common
Stock, a
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check in the proper amount of cash pursuant ta@ett9(a) and any dividends or other distributitmsvhich such holder is entitled pursuant
to Section 2.3, may be issued with respect to Slahpany Common Stock to such a transferee onheifQertificate representing such sh

of Company Common Stock is presented to the Exahaggnt, accompanied by all documents requiredigeace and effect such transfer
and to evidence that any applicable stock trantaf@s have been paid.

Section 2.3 Distributions with Respect to Unexchanged Sharddo dividends or other distributions declared @d®a with respect to
shares of Parent Common Stock with a record déde thie Effective Time shall be paid to the holdeany unsurrendered Certificate with
respect to the shares of Parent Common Stock dichtlsolder would be entitled to receive upon sutezrof such Certificate. Subject to the
effect of applicable laws, following surrender ofyasuch Certificate, there shall be paid to sudddvoof shares of Parent Common Stock
issuable in exchange therefor, without interegtptamptly after the time of such surrender, theant of dividends or other distributions
with a record date after the Effective Time thef@te paid with respect to such whole shares offt@@emmon Stock, and (b) at the
appropriate payment date, the amount of dividemasheer distributions with a record date after Bifective Time but prior to such surrender
and a payment date subsequent to such surrendalpayith respect to such shares of Parent Comnamk S

Section 2.4No Further Ownership Rights in Company Common Stockll shares of Parent Common Stock issued and paghupol
conversion of shares of Company Common Stock inraence with the terms of Article | and this Aréidl (including any cash paid pursu
to Section 2.3) shall be deemed to have been iszuedid in full satisfaction of all rights pertaig to the shares of Company Common St

Section 2.5No Fractional Shares of Parent Common Stocklo certificates or scrip representing less tha@ share of Parent
Common Stock shall be issued upon the surrendexiciiange of Certificates representing Company Com8tock pursuant to Section 1.9
hereof. Any fractional shares that would otherwisdssuable pursuant to Section 1.9 hereof shallreded up to the nearest whole number.

Section 2.6 Termination of Exchange Fund Any portion of the Exchange Fund which remaindistnibuted to the holders of
Certificates for six months after the Effective Bshall be delivered to the Surviving Company beotise on the instruction of the
Surviving Company, and any holders of Certificaté®m have not theretofore complied with this Artitllshall thereafter look only to the
Surviving Company and Parent (subject to abandpnegerty, escheat or other similar laws) for therdée Consideration with respect to the
shares of Company Common Stock formerly represaht@by to which such holders are entitled purstaSection 1.9 and any dividends
or distributions with respect to shares of Paresm@on Stock to which such holders are entitledymnmsto Section 2.3.

Section 2.7 No Liability . None of Parent, Merger Sub, the Company, theidingrCompany or the Exchange Agent shall be liable
any Person in respect of any Merger Consideratimm the Exchange Fund delivered to a public offipia'suant to any applicable abando
property, escheat or similar law.

Section 2.8Investment of the Exchange FundAny funds included in the Exchange Fund may bested by the Exchange Agent, as
directed by Parent; provided that such investmgimddl be in obligations of or guaranteed by thetéthStates of America and backed by the
full faith and credit of the United States of Angarior in commercial paper obligations rated A-Pek or better by Moody’s Investors
Services, Inc. or Standard & Po®iCorporation, respectively. Any interest and otheome resulting from such investments shall pribyripe
paid to Parent.

Section 2.9L ost Certificates If any Certificate shall have been lost, stolen@stroyed, upon the making of an affidavit oft laat by
the Person claiming such Certificate to be losiest or destroyed and, if required by the SurvivG@mpany, the posting by such Person of a
bond in such reasonable amount as the Survivingg@aagnmay direct as indemnity against any claim thay be made against it with respect
to such Certificate, the Exchange Agent will delireexchange for such lost, stolen or destroyedif@ate the applicable Merger
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Consideration with respect to the shares of Com@mmon Stock formerly represented thereby, anduappid dividends and distributions
on shares of Parent Common Stock deliverable jmeitghereof, pursuant to this Agreement.

Section 2.10Withholding Rights.Each of the Surviving Company and Parent shalltiéded to deduct and withhold from the
consideration otherwise payable pursuant to thiss@gent to any holder of shares of Company Comnack&nd any holder of Company
Options such amounts as it is required to dedutiagthhold with respect to the making of such pagmender the Code and the rules and
regulations promulgated thereunder, or any prowisiostate, local or foreign tax law. To the extérat amounts are so withheld by the
Surviving Company or Parent, as the case may lob, 8ithheld amounts shall be treated for all pugsosf this Agreement as having been
paid to the holder of the shares of Company Com8took in respect of which such deduction and wiltiing was made by the Surviving
Company or Parent, as the case may be.

Section 2.11Further AssurancesAt and after the Effective Time, the officers ankdtors of the Surviving Company will be
authorized to execute and deliver, in the nameaanidehalf of the Company or Merger Sub, any ddatls,of sale, assignments or assurai
and to take and do, in the name and on behalfeo€tbmpany or Merger Sub, any other actions andshio vest, perfect or confirm of record
or otherwise in the Surviving Company any andight; title and interest in, to and under any & tights, properties or assets acquired or to
be acquired by the Surviving Company as a resultrof connection with, the Merger.

Section 2.12Stock Transfer BooksAt the close of business, New York time, on the tteyEffective Time occurs, the stock transfer
books of the Company shall be closed and theré Isbalo further registration of transfers of sha€ompany Common Stock thereafter on
the records of the Company. From and after theckife Time, the holders of Certificates shall cetaskave any rights with respect to such
shares of Company Common Stock formerly represaht@by, except as otherwise provided herein dawy On or after the Effective
Time, any Certificates presented to the Exchangenfgr Parent for any reason shall be convertedtire Merger Consideration with respect
to the shares of Company Common Stock formerlyasgrted thereby, and any dividends or other digtabs to which the holders thereof
are entitled pursuant to Section 2.3.

ARTICLE IlI.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed in the Company SEC Report silece January 1, 2006 and prior to the date hiépebexcluding matters disclos
in the sections of such reports entitled “Risk Begtand “Information Regarding Forward-Looking tetaents”) or on the Company’s
Disclosure Schedule (provided, that, any item eehfin the Company’s Disclosure Schedule with eespo a particular representation or
warranty will be deemed to be disclosed with respeall other applicable representations and weiea to the extent any description of fe
regarding the event, item or matter is discloseslich a way as to make readily apparent from saeshription or specified in such disclosure
that such item is applicable to such other repitasiens or warranties or covenants whether or noh stem is so numbered), the Company
hereby represents and warrants to Parent, Merdea&a Sister Subsidiary as follows:

Section 3.1 Corporate OrganizationEach of the Company and its Subsidiaries is duljaoized, validly existing and in good standing
under the laws of the jurisdiction of its organiaatand has all requisite corporate, limited ligpicompany or limited partnership power (as
the case may be) to own its properties and assdt®aconduct its business as now conducted. Capigee Company Organizational
Documents and the organizational documents of pethrial Subsidiary of the Company, with all amerdts thereto to the date hereof,
have been made available to Parent or its repretbesd, and such copies are accurate and com@etethe date hereof.
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Section 3.2 Qualification to Do Business Each of the Company and its Subsidiaries is dqublified to do business as a foreign
corporation, limited liability company or partneislias the case may be) and is in good
standing in every jurisdiction in which the chasaaf the properties owned or leased by it or @eire of the business conducted by it makes
such qualification necessary, except where tharfaio be so qualified or in good standing woultl madividually or in the aggregate, have a
Company Material Adverse Effect.

Section 3.3No Conflict or Violation. The execution, delivery and performance by them@any of this Agreement does not and will
not (i) violate or conflict with any provision ohg Company Organizational Document or any of thganizational documents of the
Subsidiaries of the Company, (ii) assuming thatGbenpany makes the filings specified in Sectior$iB.(ii) and (iii) and obtains the
consents, waivers and approvals specifie@omedule 3.4and assuming compliance by Parent with SectioBsdd 4.4), violate in any
material respect any provision of law, or any orfleiigment or decree of any Governmental Entiti), dkcept as set forth dBchedule 3.3
violate or result in a breach of or constitute fidue notice or lapse of time or both) a defauttarrany Contract or result in the creation or
imposition of any Lien (other than any Permittedi)iupon any of the assets, properties or rightstbér of the Company or any of its
Subsidiaries or result in or give to others anytsgof cancellation, modification, amendment, a@elon, revocation or suspension of any of
the Contracts or obligations thereunder, or Licera® Permits or (iv) violate or result in a breathbr constitute (with due notice or lapse of
time or both) a default under any contract, agregraeinstrument to which the Company or any ofStébsidiaries is a party or by which it is
bound or to which any of its properties or assetubject except in each case with respect toeaii§) and (iv), for any such violations,
breaches or defaults that would not, individualyrothe aggregate, have a Company Material AdvEffezt.

Section 3.4 Consents and ApprovalsNo consent, waiver, authorization or approvedimy Governmental Entity, and no declaration or
notice to or filing or registration with any Govenental Entity, is required in connection with the@eution and delivery of this Agreement by
the Company or the performance by the Companys@ubsidiaries of their obligations hereunder erghnder, except for: (i) the filing of a
certificate of merger with respect to the Mergethvthe Secretary of State of the State of Delawarkappropriate documents with the
relevant authorities of other states in which tleenPany or any Subsidiary is qualified to do bussnéi§) the filing of a Notification and
Report Form under the Hart-Scott-Rodino Antitrusptovement Act of 1976, as amended (th¢SR Act); (iii) the filing of an application
jointly by the parties with the FCC for approvaltadnsfer of control of Compa’s licenses pursuant to Section 214 of the Comnatinins
Act of 1934 as amended by the TelecommunicationAt996, and receipt of an order from the FCCrapipg the transfer; (iv) applicable
requirements of the Securities Act of 1933, as atedpand the rules and regulations promulgatectimeler (the ‘Securities Act) and of the
Securities Exchange Act of 1934, as amended, andutbs and regulations promulgated thereunder (Ebechange Act) and any applicable
state securities laws; (v) the consents, waiverthagizations or approvals of any Governmental tigrstet forth orSchedule 3.4and (vi) suct
consents, waivers, authorizations, approvals, daidas, notices, filings or registrations, whi¢mot obtained or made would not have, a
Company Material Adverse Effect or prevent or miatlrdelay the consummation of the transactionstemplated by this Agreement.

Section 3.5Authorization and Validity of AgreementThe Company has the requisite corporate powegatitbrity to execute, deliv
and perform its obligations under this Agreement inconsummate the transactions contemplated yaeféle execution and delivery of this
Agreement by the Company and the performance bZtmepany of its obligations hereunder and the comsation of the transactions
contemplated hereby have been duly authorizeddBdard of Directors of the Company and all otreassary corporate action on the part
of the Company, other than the adoption of thise&gnent by the stockholders of the Company, andhmer corporate proceedings on the
of the Company are necessary to authorize thisékgemt and the transactions contemplated herebg.Agrieement has been duly and
validly executed and delivered by the Company asduming due execution and delivery by Parent aadjdt Sub, shall constitute a legal,
valid and binding obligation of the Company, enéable against it in accordance with its terms,extlp (i) the effect of bankruptcy,
fraudulent conveyance, reorganization, moratorimch @her similar laws relating to or affecting #n&orcement of creditorsights generally
(i) general equitable
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principles (whether considered in a proceedingjuity or at law) and (iii) an implied covenant afagl faith and fair dealing.

Section 3.6 Capitalization and Related Matters

(a) As of the date hereof, the authorized capttallsof the Company consists of 1,600,000,000 shef€ompany Common Sto
and 200,000,000 shares of Company Preferred Stackf the date hereof:

(i) 89,954,431 shares of Company Common Stocksateed and outstanding, and there are no sharesngbaiy Preferred
Stock issued or outstanding;

(i) 4,807,071 shares of Company Common Stockeserved for issuance and issuable upon or othedeiseerable under
the Company’s Second Amended 1997 Stock Option, R00 Long Term Incentive Plan and Employee Staaichase Plan
(collectively, the “Company Stock Plarf¥in connection with the exercise of outstandingn@pany Options and the vesting of
outstanding Other Stock AwardSchedule 3.6(a)(ii3ets forth the exercise prices for the CompanydDgti

(i) 13,638,600 shares of Company Common Stockaserved for issuance and issuable as of thehéagef upon
conversion of the Company’s 3.125% Convertible Sebiebentures due 2006 (th€bnvertible Debenturey; and

(iv) 3,820,980 shares of Company Common Stockeserved for issuance and 3,820,980 shares of Cgnpammon
Stock are issuable upon exercise of the Companyaitar Schedule 3.6(a)(iv) sets forth the namesl dfolders of Company
Warrants, the number of shares of Company CommackSturchasable thereunder and the exercise pritefsefor.

(b) The outstanding shares of Company Common Sipbtlave been duly authorized and validly issued are fully paid and
nonassessable and (ii) were issued in complianttealliapplicable federal and state securities laMisgrants of Company Options and
Other Stock Awards were validly issued and propaggroved by the Company’s Board of Directors iooadance with all applicable
law and no such grants involved any “backdatiagsimilar practices with respect to the effectilade of grant. Except as set forth ak
in Section 3.6(a), as of the date hereof, no shafreapital stock of the Company are outstandingept as set forth above in Section 3.6
(a) or as required pursuant to Section 5.5 of Algireement, the Company does not have outstandingeturities convertible into or
exchangeable for any shares of capital stock, dictuCompany Options, any rights to subscribe faiogurchase or any options for
purchase of, or any agreements providing for theaace (contingent or otherwise) of, or any catisnmitments or known claims of
any other character relating to the issuance gfcapital stock, or any stock or securities conbbrtinto or exchangeable for any car
stock; and the Company is not subject to any otiigg contingent or otherwise) to repurchase oentlise acquire or retire, or to
register under the Securities Act, any shares ptalastock. Except as set forth above in Secti@(ed, the Company does not have
outstanding any bonds, debentures, notes or oliigiations the holders of which have the right ¢dev(or convertible into or
exercisable for securities having the right to yetéh the stockholders of the Company on any malfteue and complete copies of the
Company Warrants have been made available to Paréstrepresentatives.

(c) Except as set forth dchedule 3.6(c)all of the outstanding shares of capital stocknembership interests or other ownership
interests of, each Subsidiary of the Company, picgble, is validly issued, fully paid and nonassable and is owned of record and
beneficially by the Company, directly or indirectliphe Company has, as of the date hereof andtstnadl on the Closing Date, valid a
marketable title to all of the shares of capitatktof, or membership interests or other ownersttgrests in, each Subsidiary of the
Company, free and clear of any Liens other thamiRtad Liens. Such outstanding shares of capitalksbf, or membership interests or
other ownership interests in, the Subsidiariehief@ompany, as applicable, are the sole outstarsdiogrities of such Subsidiaries; the
Subsidiaries of the Company do not have outstanalitygsecurities convertible into or exchangeabiefty capital stock of, or
membership interests or other ownership interastsuich Subsidiaries, any rights to subscribe fdo @urchase or any options for the
purchase of, or any agreements providing for theance (contingent or otherwise) of, or
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any calls, commitments or claims of any other ctigrarelating to the issuance of, any capital stfclor membership interests or other
ownership interests in, such Subsidiaries, or amgksor securities convertible into or exchangedtteany capital stock of, or
membership interests or other ownership interestsuch Subsidiaries; and except as required potrso&ection 5.5 of this Agreeme
neither the Company or any of its Subsidiariesilgexct to any obligation (contingent or otherwise)jepurchase or otherwise acquire
retire, or to register under the Securities Act; eapital stock of, or membership interests or otvenership interests in, any Subsidiary
of the Company. The Company has made availablaren® or its representatives true and correct sogfi¢he organizational docume
of C IIl Communications, LLC (‘Clll ") and all other agreements between the Compaiitg Gubsidiaries on the one hand and BCSI
Inc. (“ BCSI”) or its Subsidiaries on the other hand, with exggo ClIIl or BCSI's interest therein. BCSI ansl Affiliates hold in the
aggregate the interest in CllI set forth®chedule 3.6(cAnd no other Person (other than the Company aigllisidiaries) owns any
equity interest in CIII.

Section 3.7 Subsidiaries and Equity Investment&xcept as set forth ddchedule 3.7the Company and its Subsidiaries do not directly
or indirectly own, or hold any rights to acquireyacapital stock or any other securities, interestigivestments in any other Person other than
investments that constitute cash, cash equivatentsarketable securities.

Section 3.8Company SEC Reports.

(a) The Company and its Subsidiaries have filedh eaport and definitive proxy statement (togeth&hwll amendments thereof
and supplements thereto) required to be filed ByGbmpany or any of its Subsidiaries pursuantédikchange Act with the SEC since
January 1, 2004 (as such documents have sincerteet their filing been amended or supplemented,“tCompany SEC Reporis
As of their respective dates, after giving effecahy amendments or supplements thereto filed prithe date hereof, the Company
SEC Reports (i) complied as to form in all materésdpects with the requirements of the Exchangeakat (ii) did not contain any
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary in order to make the
statements therein, in light of the circumstanaeden which they were made, not misleading.

(b) The audited consolidated financial statementsumaudited interim consolidated financial statet®¢including, in each case,
the notes, if any, thereto) included in the Comp8E{ Reports complied as to form in all materiapeets with the published rules and
regulations of the SEC with respect thereto, weepgred in accordance with GAAP applied on a ctesidasis during the periods
involved (except as may be indicated therein dhé&notes thereto and except with respect to utedidtatements as permitted by Form
10-Q of the SEC) and fairly present (subject, in thse of the unaudited interim financial statesmemtiuded therein, to normal year-
end adjustments and the absence of complete fesiiot all material respects the consolidated firedmposition of the Company and
consolidated Subsidiaries as of the respectivesdhtreof and the consolidated results of theiratfmns and cash flows for the
respective periods then ended.

Section 3.9 Absence of Certain Changes or Events.
(a) Except as set forth @chedule 3.9(a)since December 31, 2005, there has not been:

(i) any Company Material Adverse Effect;

(i) any loss, damage, destruction or other cagualthe assets or properties of either of the Caomgpr any of its
Subsidiaries (other than any for which insurancerae have been received or guaranteed) that hasldaddually or in the
aggregate, a Company Material Adverse Effect; or

(iii) any change in any method of accounting orcagtting practice of either of the Company or anjtoSubsidiaries exce
for any such change required by reason of a coectichange in GAAP or Regulation S-X under the 8tes Act.
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(b) Since December 31, 2005, each of the Compadyeaoh of its Subsidiaries has operated in thaardicourse of its business
and consistent with past practice and, excepttdedh onSchedule 3.9(bor, with respect to actions taken after the dateof,
otherwise as permitted by Section 5.1, has not:

(i) incurred any material obligation or liabilityvbether absolute, accrued, contingent or otherviiseXcess of $5,000,000
except in the ordinary course of business and stardi with past practice;

(i) failed to discharge or satisfy any materiaghior pay or satisfy any material obligation oblidy (whether absolute,
accrued, contingent or otherwise) in excess of @0, other than Permitted Liens and liabilibetng contested in good faith
and for which adequate reserves have been provided;

(i) mortgaged, pledged or subjected to any Liethér than Permitted Liens) any of its assets, gntags or rights other than
in connection with letters of credit for amountsdehan $500,000 incurred in the ordinary courdeusiness;

(iv) (A) sold or transferred any of its materiabass, including any sale, license or lease of adgfeasible rights of use of
capacity or infrastructure (RUs"), (B) cancelled any material debts, or (C) setdey material claims or waived any material
rights (other than with respect to disputes withtomers and vendors in the ordinary course of lessin

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

(viii) granted any material increase in the comjpding or benefits of its senior executives othanticreases in accordance
with past practice not exceeding 20% of the seemk@cutive’s annual base compensation then in effeentered into any
employment, change of control, retention or sevegagreement or arrangement with any of them;

(ix) contractually committed to make any capitgbemditure for any periods after the date here@fdalitions to property,
plant and equipment used in its operations other trdinary repairs and maintenance in excess®0$2,000 in the aggregate;

(x) laid off any significant number of its employee
(xi) discontinued the offering of any material liaEbusiness or significant product line;
(xii) incurred any material obligation or liabilifpr the payment of severance benefits;

(xiii) declared, paid, or set aside for payment diwdend or other distribution in respect of sisapéits capital stock,
membership interests or other securities, or redeepurchased or otherwise acquired, directly diréttly, any shares of its
capital stock, membership interests or other stesrior agreed to do so; or

(xiv) entered into any agreement or made any comanit to do any of the foregoing.

Section 3.10Tax Matters.Except as set forth ddchedule 3.10

(@) (i) the Company and each of its Subsidiariestded when due all material Tax Returns requitgdapplicable law to be filed
with respect to the Company and each of its Sufasesi; (ii) all such Tax Returns were true, corgaad complete in all material respe
as of the time of such filing; (iii) all materiabXes owed by the Company and each of its Subsididfirequired to have been paid, t
been paid (except for Taxes which are being casdestgood faith); and (iv) any liability of the @pany or any of
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its Subsidiaries for Taxes not yet due and payaisleshich are being contested in good faith, hanhgovided for on the financial
statements of the Company in accordance with GAAP;

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

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

(d) (i) there is no outstanding request for anyngion of time for the Company or any of its Suiasids to pay any Taxes or file
any Tax Returns; (ii) there has been no waivextereion of any applicable statute of limitations the assessment or collection of any
Taxes of the Company or any of its Subsidiariesithaurrently in force; (iii) the federal statutélimitations for tax years of the
Company and its Subsidiaries has closed for alisyeading prior to December 31, 2002; and (iv)hezithe Company nor any of its
Subsidiaries is a party to or bound by any agre¢mérether written or unwritten, providing for thayment of Taxes, payment for Tax
losses, entitlements to refunds or similar Tax eraft

(e) the Company and each of its Subsidiaries hatiéheld and paid all material Taxes required taMitbheld in connection with
any amounts paid or owing to any employee, creditolependent contractor or other third party;

(f) the Company has not been a United States reakpty holding corporation within the meaning aec8on 897(c)(2) of the Co
during the applicable period specified in Secti®i@)(1)(A)(ii) of the Code;

(9) neither the Company nor any of its Subsidiahias distributed stock of another Person, or hddteatock distributed by
another Person, in a transaction that was purporté@tended to be governed in whole or in parBegtion 355 or Section 361 of the
Code;

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

(i) neither the Company nor any of its Subsidiafipbas been a member of an affiliated group (iwithe meaning of Code § 1504
(a)) filing a consolidated federal income Tax Ret(other than a group the common parent of whichésCompany) or (ii) has any
liability for the Taxes of any Person (other thawy af the Company and its Subsidiaries) under TngaRegulations § 1.1502-6 (or any
similar provision of state, local, or foreign laway a transferee or successor, by contract, orveises

() the Company and its Subsidiaries have neithen@de, changed or revoked, or permitted to beeneldanged or revoked, any
material election or method of accounting with extgo Taxes affecting or relating to the Compamy iés Subsidiaries, nor (ii) entered
into, or permitted to be entered into, any clogingther agreement or settlement with respect i@3 affecting or relating to the
Company and its Subsidiaries;

(k) neither the Company nor any of its Subsidiahas taken or agreed to take any action, or is@wafany fact or circumstance,
that would prevent the Merger, or, if there is ax@rsion Event, the Merger and the Subsequent Maiaesn together, from qualifying
as a reorganization within the meaning of Secti®®(8) of the Code; and

() neither the Company nor any of its Subsidialias a permanent establishment in a foreign juntisai.
Section 3.11Absence of Undisclosed Liabilitiegxcept as set forth dBchedule 3.11(a)there are no material liabilities or obligations
of the Company or any Subsidiary thereof of anylkithatsoever, whether accrued, contingent, absaletermined, determinable or

otherwise, and there is no existing condition,atitun or set of circumstances that could be redsgrexpected to result in such a liability or
obligation, other than
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(A) liabilities or obligations disclosed and progitifor in the consolidated balance sheet of the fidmy as of June 30, 2006 included in the
Company SEC Reports filed prior to the date heoeoéferred to in the notes thereto, (B) liabibtier obligations incurred in the ordinary
course of business consistent with past practimeesiune 30, 2006 or (C) liabilities or obligatiamsler this Agreement.

Section 3.12Company Property.

(a) Schedule 3.12(ajontains a true and complete description of allemialtreal property owned by the Company and its
Subsidiaries (the Owned Real Propert) as of the date hereof. The Company has made aleadalis premises to Parent copies of
title insurance policies (together with copies of @ocuments of recorded listed as exceptiongléodn such policies) currently insuri
each Owned Real Property and copies of the moshtatirveys of the same. The Company and its Sahsisl have good and valid ti
to all of the Owned Real Property free and cledriens other than Permitted Liens.

(b) Schedule 3.12(kgets forth a list of all real property leases,liges, permits, subleases and occupancy agreertogaiher witt
all material amendments thereto, in which eithethefCompany or its Subsidiaries has a leasehtddeist or similar occupancy rights,
whether as lessor or lessee, and (i) are matertaktoperation of the Company and its Subsidiatéd®n as a whole, or (ii) involve
payments of base rent by the Company or its Sudrsgdiin excess of $500,000 per year (each,ea’€’ and collectively, the Leases
", the property covered by Leases under which eitfi¢ghe Company or its Subsidiaries is a lesseefesred to herein as thd_tased
Real Property’; the Leased Real Property, together with the GdMReal Property, collectively being th&€bmpany Property). The
Company or its Subsidiaries enjoys peaceful andstumtbed possession of, the Leased Real Properspant to the Leases. No option
has been exercised under any of such Leases, exutgts whose exercise has been evidenced byt@mvdocument, a true, complete
and accurate copy of which has made available terfPaith the corresponding Lease.

(c) Since June 30, 2006, no Lease has been modifiathended in writing in any way materially adeets the business of the
Company and its Subsidiaries except as set fortBobedule 3.12(@nd no party to any Lease has given either of tragany or its
Subsidiaries written notice of or, to the Knowledfehe Company, made a claim with respect to aegath or default.

(d) Except as set forth dchedule 3.12(cBnd other than with respect to IRUs, co-locatisnss-connection, interconnection,
entrance facilities, gateways, racks, routers leotights incidental to the provision of serviessablished in the ordinary course of
business, none of the Company Property is subjeany option, lease, sublease, license or otheeagent that involves payments of
base rent by the Company or its Subsidiaries irgxof $500,000 per year granting to any Persemtity any right to the use,
occupancy or enjoyment of such property or anyipotihereof or to obtain title to all or any portiof such property.

(e) All material improvements, systems and fixtusaghe Company Property owned by the Companyragedd operating
condition and repair and generally are adequatesaitable in all material respects for the presamt continued use, operation and
maintenance thereof as now used, operated or nredtardinary wear and tear excepted. All improveta®n the Company Property
constructed by or on behalf of the Company or anlys®liary were constructed, to the Knowledge ofGloenpany, in compliance in all
material respects with applicable laws, ordinarmesregulations affecting such Company Property.

Section 3.13Assets of the Company and its Subsidiaries.

(a) The assets, properties and rights of eacheo€ttmpany and its Subsidiaries constitute all efabsets, properties and rights
which are used in the operation their businessiagictly conducted. Except as set forthSmhedule 3.13(a)r as a result of any
divestitures after the date hereof as permitte@dgtion 5.1, there are no material assets, pregertghts or interests of any kind or
nature that either of the Company or any of itssslibries has been using, holding or operating@irtousiness prior to the
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Closing that will not be used, held or owned byheatcthe Company or its Subsidiaries immediateliofeing the Closing.

(b) The material assets, properties and righte®@Qompany and its Subsidiaries are free and ofeamy Liens other than
Permitted Liens.

Section 3.14Intellectual Property.

(a) The Company and its Subsidiaries own all rigitie and interest in and to, or have licensesi¢tviicenses are, to the
Knowledge of the Company, valid and enforceableepkio the extent that enforceability may be limiby applicable bankruptcy,
reorganization, insolvency, moratorium or otherdaffecting the enforcement of creditors’ rightagelly and by general principles of
equity, regardless of whether such enforceab#itydnsidered in a proceeding at law or in equay)ge, all the Intellectual Property,
such Intellectual Property represents all intellatproperty rights necessary for the conduct eirthusiness as and where conducted on
the date hereof and on the Closing. The CompanytarBlibsidiaries are in compliance in all matergslipects with all licenses relating
to the protection of such of the Intellectual Pmbpas it uses pursuant to license or other agraerie the Knowledge of the Company,
there are no conflicts with or infringements of dntellectual Property by any third party. To thedwledge of the Company, the
conduct of the business of the Company and itsi8ialoies does not conflict with, violate, misappriape, misuse or infringe any
proprietary or intellectual property right of aryrtl party. There is no claim, suit, action or greding pending or, to the Knowledge of
the Company, threatened against the Company Bultsidiaries: (i) alleging any such conflict, vimde, misappropriation, misuse or
infringement with any third party’s proprietary iotellectual property rights; or (ii) challenginget Company’s or its Subsidiaries’
ownership or use of, or the validity or enforceipibf any Intellectual Property.

(b) Schedule 3.14(b)(Bets forth a complete and current list of all rergittons, certificates, applications, filings ohet document
issued by, filed with, or recorded by, any GoverntakEntity pertaining to the Intellectual PropeftyRegistered Intellectual Property
") as of the date hereof and the owner of recoatk df application or issuance, and relevant jietszh as to each. All Registered
Intellectual Property is owned by the Company anidgoSubsidiaries, free and clear of all Liensentthan Permitted Liens. All
Registered Intellectual Property is valid, subsgtand unexpired, and all renewal fees and othérterance fees that have fallen due
on or prior to the Closing have been paid. The gomsation of the transactions contemplated by tlyseAment will not alter or impair
in any material respect any Intellectual Property.

(c) Schedule 3.14(c)(8ets forth a complete list of all license agreem@etrtaining to Intellectual Property materialtie tonduct
of the Company’s business as of the date hereogptxor agreements pertaining to commercially labée, off-the-shelf software.
Except as set forth dBchedule 3.14(c)(ii)the Company and its Subsidiaries are in compéian@ll material respects with all
agreements pertaining to the Intellectual Propamnty are not under any obligation to pay royaltiestber payments in connection with
any agreement, nor restricted from assigning gfistsi respecting Intellectual Property, such rigi¢tuding the right to sue and obtain
damages for past and future infringements theremfwill the Company or its Subsidiaries otherwhige as a result of the execution and
delivery of this Agreement or the performance sfobligations under this Agreement, in breach gfagreement relating to the
Intellectual Property. Neither the Company noiStbsidiaries is in material default of any sucheagrent.

(d) Except as set forth ddchedule 3.14(d)(i)neither the Company nor any of its Subsidiaries fmade any claim of a violation,
infringement, misuse or misappropriation by anydigarty (including any employee or former emplogééhe Company or its
Subsidiaries) of its rights to, or in connectiorthyiany Intellectual Property, which claim is pergliNeither the Company nor any of its
Subsidiaries has entered into any agreement tarinif any other Person against any charge of iggiment of any Intellectual
Property, other than indemnification provisions teémed in employment policies and agreements, oust@agreements, purchase orders
or license agreements arising in the ordinary @uofsusiness.
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Section 3.15Software.

(a) To the Knowledge of the Company, none of therafing and applications computer software prograntsdatabases used by
the Company and its Subsidiaries that are materidle conduct of their business (collectively, tt@oftware’), nor any use thereof,
conflicts with, infringes upon or violates any iiéetual property or other proprietary right of aptyher Person and, no claim, suit, act
or other proceeding with respect to any such igment or violation is pending, or to the Knowledf¢he Company, threatened.

(b) The Company and its Subsidiaries have not @maeth any material amount of telecommunicationspageint for which a
software license and right to use the embeddewandtin such equipment have not been obtainedsrtbe Company or its Subsidiat
subject to any written claim for failing to procwech a license and right to use.

Section 3.16Licenses and Permits.

(a) The Company and its Subsidiaries own or posaesght, title and interest in and to each dfitlrespective material licenses,
permits, franchises, registrations, authorizatimmd approvals issued or granted to any of the Caynpaits Subsidiaries by any
Governmental Entity (the Licenses and Permit$ and has taken all necessary action to maintaih $icenses and Permits. Each
License and Permit has been duly obtained, is \aaldtlin full force and effect, and is not subjecabhy pending or, to the Knowledge of
the Company, threatened administrative or judigiateeding to revoke, cancel, suspend or declatelsgense and Permit invalid in
any respect. The Licenses and Permits are suffiaieh adequate in all material respects to peheicontinued lawful conduct of the
business of the Company and its Subsidiaries, and pf the operations of the Company or its Subsis are being conducted in a
manner that violates in any material respects dilgeoterms or conditions under which any Licenseé Bermit was granted.

(b) The operations of the Company and its Subsatiare in compliance in all material respects withterms and conditions of
the Communications Act of 1934, as amended, agpbcstate law and the published rules, regulatiand,policies promulgated by any
Governmental Entity, and neither the Company reositbsidiaries has done anything or failed to dahamg which reasonably could be
expected to cause the loss of any of the Licensg$armits.

(c) Other than those listed &thedule 3.16n0 petition, action, investigation, notice ofleithon or apparent liability, notice of
forfeiture, order to show cause, complaint, or pemting seeking to revoke, reconsider the grartaofcel, suspend, or modify any of
Licenses and Permits of the Company or its Sub#édidgs pending or, to the Knowledge of the Compaingeatened before any
Governmental Entity. No notices have been receiyednd, no claims have been filed against the Compaits Subsidiaries alleging
failure to hold any requisite permits, regulatoppeovals, licenses or other authorization.

Section 3.17Compliance with Law.

(a) Except as set forth @chedule 3.17the operations of the business of the Companyitar®lbsidiaries have been conducte
accordance in all material respects with all mateaws, regulations, orders and other requiremei&l Governmental Entities having
jurisdiction over such entity and its assets, prige and operations. Except as set forttSohedule 3.17since January 1, 2004, none
the Company or its Subsidiaries has received writigice of any material violation (or any investign with respect thereto) of any
such law, regulation, order or other legal requaatand none of the Company or its Subsidiari@s default with respect to any order,
writ, judgment, award, injunction or decree of arvafional, state or local court or governmentalegutatory authority or arbitrator,
domestic or foreign, applicable to any of its assptoperties or operations.

(b) The Company and each of its officers are ingeance in all material respects with (i) the apable provisions of the
Sarbanes-Oxley Act of 2002 and the related rulesragulations promulgated under such act or thé&xge Act (the ‘Sarbanes-Oxley
Act”) and (ii) the applicable listing and corporate
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governance rules and regulations of the NasdaqgabMhbrket System. The Company has previously déstddo Parent the information
required to be disclosed by the Company and ceofais officers to the Company’s Board of Dired@r any committee thereof
pursuant to the certification requirements contaiimeForm 10-K and Form 10-Q under the Exchange Bxtept as permitted by the
Exchange Act, including, without limitation, Seat®13(k)(2) and (3), since the enactment of thb&@ws-Oxley Act, neither the
Company nor any of its Affiliates has made, arrahgemodified (in any material way) personal loamany executive officer or
director of the Company.

(c) The management of the Company has (i) impleetk(X) disclosure controls and procedures to erthatematerial informatio
relating to the Company, including its consolidafdbsidiaries, is made known to the managememso€ompany by others within
those entities and (y) a system of internal corgv@r financial reporting sufficient to provide semable assurances regarding the
reliability of financial reporting and the prepacet of financial statements for external purposeadcordance with GAAP, and (ii) has
disclosed, based on its most recent evaluatiom fwithe date hereof, to the Company’s auditorsthadaudit committee of the
Companys Board of Directors (A) any significant deficieesiin the design or operation of internal contvatéch could adversely affe
the Company’s ability to record, process, summaaize report financial data and have identifiedtfier Company’s auditors any
material weaknesses in internal controls and (B)feaud, whether or not material, that involves agement or other employees who
have a significant role in the Company’s interratcols. The Company has made available to Parsatemary of any such disclosure
made by management to the Company’s auditors agitl @mmittee.

Section 3.18Litigation . Except as set forth ddchedule 3.18there are no material claims, actions, suits¢gedings, subpoenas or, to
the Knowledge of the Company, investigations (each;,Action”) pending or, to the Knowledge of the Companyettiened, before any
Governmental Entity, or before any arbitrator of aature, brought by or against any of the Comparits Subsidiaries or any of their
officers or directors involving or relating to t@mpany or its Subsidiaries, the assets, propestieights of any of the Company and its
Subsidiaries or the transactions contemplated isyAgreement. There is no material judgment, dedngenction, rule or order of any
Governmental Entity or before any arbitrator of aayure outstanding, or to the Knowledge of the Gany, threatened, against either of the
Company or its Subsidiaries.

Section 3.19Contracts.
(a) Schedule 3.19(aets forth a complete and correct list of all Cacis as of the date hereof.

(b) Each Contract is valid, binding and enforcegbileaccordance with its terms) against the Comparits Subsidiaries and, to
the Knowledge of the Company, against the otheigsathereto in accordance with its terms, andiihférce and effect except to the
extent that enforceability may be limited by apalite bankruptcy, reorganization, insolvency, mavato or other laws affecting the
enforcement of creditors’ rights generally and leyperal principles of equity, regardless of whetharh enforceability is considered in a
proceeding at law or in equity. Each of the Companmng its Subsidiaries has performed all materiabons required to be performed
by it to date under, and is not in material defaultielinquent in performance, status or any otegpect (claimed or actual) in
connection with, any Contract. To the Knowledgehef Company, no other party to any Contract is &emal default in respect there
and no event has occurred which, with due notidase of time or both, would constitute such adkf The Company has made
available to Parent or its representatives truecamaplete originals or copies of all the Contracts.

(c) A" Contract” means any agreement, contract or commitment,arelritten, to which either of the Company or afyts
Subsidiaries is a party or by which it or any efassets are bound constituting:

(i) A contract or agreement (A) with one of the {20 carrier customers, (ii) 20 enterprise costos, or (i) 10 “dark
fiber” customers, in each case by revenue deriyeithéd Company and its Subsidiaries (taken togetfarihe eight (8) months
ended August 31, 2006, pursuant to which the
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Company or any of its Subsidiaries has sold good#oa services or (B) with any customer that corgdmost-favored nation” or
non-compete clauses, pursuant to which the Compaany of its Subsidiaries has sold goods andimicses (the Contracts set
forth in subsection (A) and (B) collectively, th&Ctistomer Contracty;

(ii) a contract or agreement with one of the top 28 “right-of-way” vendors, (B) 10 “dark fiber” velors, (C) 10 off-net
services vendors, (D) five network equipment veadord (E) five software maintenance vendors, il ease, by dollar amount
paid to such vendors by the Company and its Sudr#idi (taken together), for the eight (8) monthdeginAugust 31, 2006 (the “
Vendor Contracts);

(iii) a settlement-free peering agreement of then@any and its Subsidiaries;

(iv) a mortgage, indenture, security agreementrajug, pledge or other agreement or instrumentingldo the borrowing of
money or extension of credit (other than accoustgivable or accounts payable in the ordinary eafdusiness and consistent
with past practice);

(v) an employment, change of control, retentiose@rerance agreement;
(vi) a joint venture, partnership or limited liabjlcompany agreement with third parties, othentbharing agreements with
respect to non-material assets;

(vii) a non-competition agreement or any other agrent or obligation which purports to limit in amaterial respect (i) the
manner in which, or the localities in which, thesimess of the Company or its Subsidiaries may bewcted or (ii) the ability of
either of the Company or its Subsidiaries to prewaay type of service presently conducted by the@my or its Subsidiaries;

(viil) an agreement containing any exclusivity daumost-favored-nations clause in favor of a eustoor vendor, or a
Customer Contract containing any benchmarking elmnsnarked-to-market pricing provision;

(iX) a Lease;

(x) an agreement limiting or restricting the aWilitf either of the Company or its Subsidiaries takedistributions or decla
or pay dividends in respect of its capital stockn@mbership interests, as the case may be;

(xi) an agreement with a vendor requiring capitgdenditures in excess of $2,000,000 after the leteof;

(xii) an agreement in effect or offer pending tgaice all or a substantial portion of the capitalck or business of any other
Person; or

(xiii) any other material agreement not in the oedty course of the business of the Company arflitsidiaries.

(d) To the Knowledge of the Company, all of theleetent-free peering arrangements or agreemeritedtompany and its
Subsidiaries are terminable by the Company orutssliaries on 90 days’ prior notice without liyilor obligation to the Company or
its Subsidiaries.

Section 3.20Employee Plans

(a) Schedule 3.20(aets forth: (i) all “employee benefit plans”, adided in Section 3(3) of ERISA, and all other matkr
employee benefit programs, policies, arrangemangsyroll practices, including, without limitatioany such programs, policies,
arrangements or payroll practices providing sevegaay, sick leave, vacation pay, salary contiondidr disability, retirement benefi
deferred compensation, bonus pay, incentive pagkgiptions, hospitalization insurance, medicaliraace, life insurance, cafeteria
benefits, dependent care reimbursements, prepgadl benefits, scholarships or tuition reimbursermemiaintained by the Company or
any of its Subsidiaries or to which the Compangmy of
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its Subsidiaries is obligated to contribute thedmirfor current or former employees the Companyien8ubsidiaries (the Employee
Benefit Plans), and (ii) all “employee pension plangls defined in Section 3(2) of ERISA, maintainedmonsored by the Company
any trade or business (whether or not incorporaténih is under control or treated as a single eygl with the Company under
Section 414(b), (c), (m), or (0) of the Code (dBRISA Affiliate”) or to which the Company or any ERISA Affiliatas contributed or
has been obligated to contribute thereunder (fRerision Plans).

(b) True, correct and complete copies of the follmgrdocuments, with respect to each of the Empl@e®efit Plans and Pension
Plans, have been made available, or promptly fatigwhe date hereof but in any event prior to thes®g Date, will be made availab
to Parent, to the extent applicable: (i) all plansd related trust documents, and amendments théieteorms 5500 filed for the three
most recent plan years; (iii) the most recent IRf&ination letter; (iv) the most recent summdanmescriptions, annual reports and
material modifications; (v) the most recent actalareport, if any; and (vi) written descriptionsaif non-written agreements relating to
the Employee Benefit Plans.

(c) None of the Employee Benefit Plans or Pensian$is a multiemployer plan, as defined in Sec8v) of ERISA (*
Multiemployer Plar?) or subject to Title IV of ERISA or Section 412 the Code.

(d) Each Pension Plan that is intended to qualiigen Section 401 of the Code and the trust maiethursuant thereto is exempt
from federal income taxation under Section 50lhef€ode, and to the Knowledge of the Company, ngthas occurred with respeci
the operation of any such Pension Plan that waddanably be expected to cause the loss of sudifigaigon or exemption or the
imposition of any material liability, penalty ontander ERISA or the Code.

(e) All contributions (including all employer coiftutions and employee salary reduction contribigjaand all premiums required
to have been paid under any of the Employee BeR&fits or Pension Plans or by law (without regarany waivers granted under
Section 412 of the Code) to any funds or trustataished thereunder or in connection therewith Hsen made by the due date thereof
(including any valid extension).

(f) To the Knowledge of the Company, there has beematerial violation of ERISA or the Code witlspect to the filing of
applicable reports, documents and notices regattim@mployee Benefit Plans with the Secretaryaiidr or the Secretary of the
Treasury or the furnishing of required reports,udoents or notices to the participants or benefisanf the Employee Benefit Plans.

(9) Except as set forth dchedule 3.20(g)there are no pending actions, claims or lawsuitch have been asserted or instituted
against the Employee Benefit Plans, the assetsyobfthe trusts under such plans or the plan spomisthe plan administrator, or
against any fiduciary of the Employee Benefit Plaith respect to the operation or administratioswth plans or the investment of
plan assets (other than routine benefit claims) does the Company have Knowledge of facts whiehdctorm the basis for any such
claim or lawsuit. No Employee Benefit Plan has béensubject of an audit, investigation or examaraby any Governmental Entity
the Knowledge of the Company.

(h) The Employee Benefit Plans have been maintaineall material respects, in accordance withrtbeims and with all
provisions of ERISA and the Code (including rules aegulations thereunder) and other applicablerfddand state laws and
regulations. None of the Company, its Subsidianesto the Knowledge of the Company, any “partynirerest” or “disqualified person”
with respect to the Employee Benefit Plans has gadjan a non-exempt “prohibited transaction” witliile meaning of Section 406 of
ERISA or 4975 of the Code pursuant to which theaagenalty could be material. Except as set fortlschedule 3.20(h)no stock or
other security issued by the Company or any Atflitorms or has formed a part of the assets offangloyee Benefit Plan.

(i) Except as set forth dBchedule 3.20(i)none of the Employee Benefit Plans provide retiike or retiree health benefits except
as may be required under COBRA or any similar statecal law.
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(j) Except as set forth dAchedule 3.20(pr as required pursuant to this Agreement, neitieeexecution and delivery of this
Agreement nor the consummation of the transactionsemplated hereby will, either alone or togethigh the occurrence of
subsequent events (i) increase any benefits otkemayable under any Employee Benefit Plan; (@lten the acceleration of the time
of payment or vesting of any benefits under any Byge Benefit Plan or Contract to any current amfer employee; or (iii) fail to be
deductible by reason of Section 280G of the Code.

(k) Except as set forth ddchedule 3.20(k)no Contract, Employee Benefit Plan, warrant bieotompensatory or equity-based
arrangement with any employee, officer or directiothe Company contains any provision requiring@uenpany to pay on behalf of,
otherwise reimburse, any such individual for argoime or excise taxes due by such individual upgmgeat of any benefits by the
Company, other than any such obligations as redjliyeapplicable laws or regulations and paymentraimdbursement of income taxes
related to the payment of moving expenses in tdaary course of business.

() As of September 30, 2006, the Company had &ctam aggregate liability with respect to its oafigns under the 2006 Bonus
Plan as set forth o8chedule 3.20(l)

Section 3.21Insurance. All material policies of title, liability, firecasualty, business interruption, workers’ compeosaind other
forms of insurance and bonds insuring each of th@@ny and its Subsidiaries and their assets, giepand operations are in full force and
effect. None of the Company or its Subsidiarieis imaterial default under any provisions of anytspolicy of insurance nor has any of the
Company or its Subsidiaries received notice of edation of or cancelled any such insurance. Fomalkerial claims made under such
policies, the Company and its Subsidiaries haveltimomplied with any applicable notice provisions.

Section 3.22 Affiliate Transactions. Except as set forth in the Company SEC Repded firior to the date hereof or as set forth on
Schedule 3.22there are no transactions, agreements, arrangemennderstandings between the Company or aity Subsidiaries, on the
one hand, and any director or executive officethefCompany, on the other hand, that would be reduo be disclosed under Item 404 of
Regulation S-K under the Securities Act other thatinary course of business employment agreemeuntsiailar employee arrangements
otherwise set forth o8chedule 3.2#b the extent required to be set forth thereirafor such ordinary course employment agreements and
similar arrangements not required to be set fontBchedule 3.28y the limitations contained in the representatiod warranty set forth in
Section 3.24 of this Agreement).

Section 3.23Vendors and Customers

(a) Schedule 3.23(aets forth a list of the vendors that are partiethé Vendor Contracts. No such vendor has expitessariting
or, to the Knowledge of the Company, verbally te @ompany or any of its Subsidiaries its intentmeancel or otherwise terminate or
materially reduce or modify its relationship wittetCompany or any of its Subsidiaries.

(b) Schedule 3.23(kgets forth a list of the customers that are pattidke Customer Contracts. No customer under acly s
Customer Contract has expressed in writing oh¢éoktnowledge of the Company, verbally to the Comypamany of its Subsidiaries its
intention to cancel or otherwise terminate or maligrreduce or modify its relationship with the i@pany or any of its Subsidiaries.

Section 3.24Labor Matters.

(a) Except as set forth @chedule 3.24(a)(i) neither the Company nor any of its Subsidiaiis a party to any outstanding
employment agreements or contracts with office@nagers or employees of either of the Companys@ubsidiaries that are not
terminable at will; (ii) neither the Company nowaof its Subsidiaries is a party to any agreemgolicy or practice that requires it to
pay termination, change of control or severancetpagalaried, nomxempt or hourly employees of such company (oteen s require
by law); and (iii) neither the Company nor anytsf$ubsidiaries is a party to any collective
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bargaining agreement or other labor union contrppticable to its employees nor does the Compang Kaowledge of any activities
or proceedings of any labor union to organize arcthssmployees.

(b) Except as set forth ddchedule 3.24(h)(i) each of the Company and its Subsidiaries isampliance in all material respects
with all applicable laws relating to employment ardployment practices, the classification of empks; wages, hours, collective
bargaining, unlawful discrimination, civil rightsafety and health, workers’ compensation and temmasconditions of employment;

(i) there are no material charges with respedrtrelating to either of the Company or its Suleigis pending or, to the Knowledge of
the Company, threatened before the Equal Employ@ppbrtunity Commission or any state, local or igmeagency responsible for the
prevention of unlawful employment practices; arijl fieither the Company nor any of its Subsidiafias received any written notice
from any national, state, local or foreign ageresponsible for the enforcement of labor or emplaynteawvs of an intention to conduc
material investigation of either of the CompanytsiSubsidiaries and no such investigation is ogpess.

(c) Since December 31, 2004, except as set forBobedule 3.24(c)there has been no “mass layoff” or “plant closiag define«
by the Worker Adjustment and Retraining Notificatict or any similar state or local “plant closingw (* WARN") with respect to
the current or former employees of the CompanysoBubsidiaries.

(d) Except as set forth ddchedule 3.24(d)neither the Company nor any of its Subsidiares ddopted any severance plan or
severance obligation with respect to its employees.

Section 3.25Environmental Matters.

(a) Except as would not have a Company Materialehsiw Effect, each of the Company and its Subsétiasi, and has been, prior
to that date was, in compliance with all applicdbles, regulations, common law and other requirdmefhgovernmental or regulatory
authorities relating to pollution, to the protectiof the environment or to natural resourceErfvironmental Law$). Except as would
not have a Company Material Adverse Effect, eadh®Company and its Subsidiaries has in effedicalhses, permits and other
authorizations required under all Environmental kamd is in compliance with all such licenses, psrand authorizations.

(b) Except as would not have a Company Materialgkde Effect, the Company and its Subsidiaries hatveeceived any notice
of violation or potential liability under any Eneinmental Laws from any Person or any GovernmentatyEnquiry, request for
information, or demand letter under any Environrakbaw relating to operations or properties of @@mpany or its Subsidiaries whi
would be reasonably expected to result in the Caypa any of its Subsidiaries incurring liabilithder Environmental Laws. Except
would not have a Company Material Adverse Effeohenof the Company or its Subsidiaries is subjeetny orders arising under
Environmental Laws nor are there any administraigl or criminal actions, suits, proceedingsmrestigations pending or, to the
Knowledge of the Company, threatened, against tirafgany or its Subsidiaries under any Environmdrasl which would reasonably
be expected to result in the Company or any dbitissidiaries incurring liability under Environmelntaws. Except as would not have a
Company Material Adverse Effect, none of the Conypamits Subsidiaries has entered into any agreemasuant to which the
Company or its Subsidiaries has assumed or willmssany liability under Environmental Laws, inclagiwithout limitation, any
obligation for costs of remediation, of any otherson.

(c) Except as would not have a Company Materialekge Effect, to the Knowledge of the Company, tiegbeen no release or
threatened release of a hazardous substance, bagavdste, contaminant, pollutant, toxic substamgeetroleum and its fractions, the
presence of which requires investigation or rentextiaunder any applicable Environmental LawHézardous Materiat), on, at or
beneath any of the Company Property or other ptiggeturrently or previously owned or operatedtsy €ompany or its Subsidiaries
any surface waters or groundwaters thereon oruheer which requires any disclosure,
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investigation, cleanup, remediation, monitoringatelment, deed or use restriction by the Compamyhich would be expected to give
rise to any other liability or damages to the Conyper its Subsidiaries under any Environmental Laws

(d) Except as would not have a Company Materialeksg Effect, none of the Company or its Subsidsdnies arranged for the
disposal of any Hazardous Material, or transpoateglHazardous Material, in a manner that has gisergasonably would be expected
to give, rise to any liability for any damages osts of remediation.

(e) The Company has made available to Parent copesenvironmental studies, investigations, répor assessments
concerning the Company, its Subsidiaries, the Compaoperty and any owned real property currentlgreviously owned or operated
by the Company or its Subsidiaries.

Section 3.26No Brokers. No broker, finder or similar intermediary haseattor or on behalf of, or is entitled to any broggefinder’s
or similar fee or other commission from the Companits Subsidiaries in connection with this Agresnor the transactions contemplated
hereby other than Thomas Weisel Partners LLC (“TWPhe Company has heretofore furnished to Parentrglete and correct copy of all
agreements between the Company and TWP pursuaiich TWP would be entitled to any payment relatinghe transactions
contemplated hereby.

Section 3.27Network Operations

(a) Except as set forth @chedule 3.27(3)the network of the Company and its Subsidiatedsgen as a whole, is in good working
condition and is without any material defects fargoses of operating the business of the CompatytaiSubsidiaries as operated by
the Company and its Subsidiaries.

(b) Except as set forth @dchedule 3.27(h)the Company and its Subsidiaries have indefeasiphts to use (or lease)
approximately 1,016 route-miles and approximatéy14 fiber-miles of fiber in each of the metropati areas set forth @&chedule
3.27(b).

(c) The Company and its Subsidiaries have goodvahd title to approximately 9,389 route-miles aaqproximately 693,902
fiber-miles of fiber between the city pairs setfioonSchedule 3.27(¢)and have indefeasible rights to use approximdt#|$30 route-
miles and approximately 720,677 fiber-miles of fibetween the city pairs set forth 8ohedule 3.27(c)ncluding the names of the
respective fiber vendors).

(d) The Company and its Subsidiaries have goodvald title to the switches listed &chedule 3.27(d)nd each such switch is
good operating condition and repair, free fronrmaditerial defects, subject only to normal wear azal.t

Section 3.28State Takeover StatutesThe Board of Directors of the Company has takkacdion necessary to ensure that any
restrictions on business combinations containgderDGCL, including Section 203 of the DGCL, ottlre Company Organizational
Documents will not apply to the Merger, the Voti\greement and the transactions contemplated byAtlisement or the Voting Agreeme
No other“fair price”, “moratorium”, “control share acquign” or other similar anti-takeover statute or rizgion or any anti-takeover
provision in the Company’s Organizational Documesit®r at the Effective Time will be, applicabtethe Company, the Company Common
Stock, the Merger or the other transactions contatag by this Agreement or the Voting Agreement.

Section 3.290pinions of Financial Advisors

(a) The Board of Directors of the Company has regkthe opinion of TWP, dated as of the date hetedhe effect that, as of
such date, the Merger Consideration to be recdiyetie holders of the Company Common Stock pursteeatite Merger is fair to such
shareholders from a financial point of view. A weit copy of such opinion has been delivered torRare

(b) Goldman, Sachs & Co. Goldman, Sach$ has delivered to the Board of Directors of the Camypits opinion, dated as of t
date hereof, to the effect that, as of such daeeMerger Consideration to be
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received by holders of shares of Company CommookStaken in the aggregate, pursuant to this Ageseris fair from a financial
point of view to such holders.

Section 3.30Information Supplied. The written information supplied or to be supgl®y the Company specifically for inclusion or
incorporation in the registration statement on F&4# or any amendment or supplement thereto pursoavhich shares of Parent Common
Stock issuable in the Merger will be registerechwifite SEC (the Registration Statemefit shall not at the time the Registration Statenignt
declared effective by the SEC contain any untratestient of a material fact or omit to state anyemalt fact required to be stated therein or
necessary in order to make the statements théndight of the circumstances under which they waede, not misleading. The written
information supplied or to be supplied by the Compspecifically for inclusion in the proxy statentgmospectus or any amendment or
supplement thereto (theProxy Statemenri) to be included in the Registration Statement e sent to the stockholders of the Company in
connection with the Company stockholders meetingdimpt this Agreement and the Merger (th@odmpany Stockholders Meetitjgshall not
on the date the Proxy Statement is first mailetthéostockholders of the Company or at the timénef@ompany Stockholders Meeting or at
the Effective Time, contain any untrue statemerd ofaterial fact or omit to state any material facjuired to be stated therein or necesss
order to make the statements therein, in lighhefdircumstances under which they were made, releading. The Proxy Statement will, at
the time of the Company Stockholders Meeting, cgnaglto form in all material respects with the riegments of the Exchange Act.

Section 3.31Board Approval. The Board of Directors of the Company, at a nmeetiuly called and held, by unanimous vote
(i) determined that this Agreement and the tramsastcontemplated hereby, including the Merger aahdsable and fair to, and in the best
interests of, the Company and its stockholdersafiproved this Agreement, the Voting Agreement gfarposes of Section 203 of the DG(
and the transactions contemplated hereby and tharefbuding the Merger, and (iii) resolved, sultjex Section 7.5, to recommend that the
holders of the shares of Company Common Stock appand adopt this Agreement and the transactiomeomplated hereby, including the
Merger. The Company hereby agrees to the inclusidime Proxy Statement of the recommendation oBth&rd of Directors of the Company
described in this Section 3.31 (subject to thetrigtihe Board of Directors of the Company to withd, amend or modify such
recommendation in accordance with Section 7.5).

Section 3.32Vote Required The affirmative vote of the holders of a majoifiythe outstanding shares of Company Common Stock
entitled to vote thereon (theRequired Company Votgis the only vote of the holders of any classeries of the Company’s capital stock
necessary to approve and adopt this Agreementhenlansactions contemplated hereby, includindgtbeger.

Section 3.33No Other Representations or Warrantie€xcept for the representations and warrantietagoed in this Article I,
neither the Company nor any other Person on beh#ife Company makes any other express or impépcesentation or warranty.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF PARENT, MERGER SUB AND SISTER SUBSIDIARY

Parent, Merger Sub and Sister Subsidiary herelglyoand severally represent and warrant to the (@om as follows:

Section 4.1 0rganization. Each of Parent, Merger Sub and Sister Subsidaayly formed, validly existing and in good stamglunde
the laws of the State of Delaware, and has allisggcorporate or company power to own its prapsrand assets and to conduct its
businesses as now conducted.

Section 4.2 Qualification to Do Business Each of Parent, Merger Sub and Sister Subsidsatiyly qualified to do business as a fore
corporation or limited liability company and isgood standing in every
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jurisdiction in which the character of the propestowned or leased by it or the nature of the lessiconducted by it makes such qualifica
necessary, except where the failure to be so dglifr in good standing would not, individuallyiorthe aggregate, have a Parent Material
Adverse Effect.

Section 4.3No Conflict or Violation. The execution, delivery and performance by Parbfgrger Sub and Sister Subsidiary of this
Agreement do not and will not (i) violate or conflivith any provision of any Parent OrganizatioDatument or the organizational
documents of Merger Sub or Sister Subsidiaryy{@)ate any provision of law, or any order, judgmendecree of any Governmental Entity,
(iii) result in the creation or imposition of anyeln (other than any Permitted Lien) upon any ofabsets, properties or rights of any of Pai
Merger Sub or Sister Subsidiary or (iv) violataesult in a breach of or constitute (with due netic lapse of time or both) a default under
any material contract, agreement or instrumenthickvParent, Merger Sub or Sister Subsidiary iargypr by which it is bound or to which
any of its properties or assets is subject, exicepach case with respect to clauses (iii) and for)any such violations that would not have a
Parent Material Adverse Effect.

Section 4.4 Consents and ApprovalsNo consent, waiver, authorization or approvedimy Governmental Entity, and no declaration or
notice to or filing or registration with any Govenental Entity, is required in connection with theeution and delivery of this Agreement by
Parent, Merger Sub or Sister Subsidiary of theligations hereunder, except for (i) the filing ofertificate of merger with respect to the
Merger with the Secretary of State of the StatBeliware and appropriate documents with the relesatiorities of other states in which the
Company or any Subsidiary is qualified to do busiéii) the filing of a Notification and Report fie under the HSR Act, (iii) the filing of ¢
application jointly by the parties with the FCC fpproval of transfer of control of Company’s lises pursuant to Section 214 of the
Communications Act of 1934 as amended by the Tetemonications Act of 1996, and receipt of an ordemfthe FCC approving the
transfer; (iv) the filing of the Registration Statent with the SEC, (v) the consents, waivers, aizhtions or approvals of any Governmental
Entity set forth orSchedule 4.4nd (vi) such consents, waivers, authorizationgr@amls, declarations, notices, filings or registnas, which
if not obtained or made would not have, a Parertelitl Adverse Effect or prevent or materially dethe consummation of the transactions
contemplated by this Agreement.

Section 4.5 Authorization and Validity of AgreementParent, Merger Sub and Sister Subsidiary haveallisite corporate or
company power and authority to enter into this Agnent and to carry out their respective obligatiee®under. The execution and delivery
of this Agreement and the performance of ParemMé&rger Sub’s and Sister Subsidiary’s obligationeebader have been duly authorized by
all necessary corporate or company action of Pakéatger Sub and Sister Subsidiary, and no othgyazate or company proceedings on the
part of Parent, Merger Sub and Sister Subsidiagynacessary to authorize such execution, delivedyparformance. This Agreement has
been duly executed by Parent, Merger Sub and Ssifesidiary and, assuming due execution and dglimgthe Company, shall constitute
their valid and binding obligation, enforceable iagathem in accordance with its terms, subje¢i)tthe effect of bankruptcy, fraudulent
conveyance, reorganization, moratorium and otheilai laws relating to or affecting the enforcemehtreditors’ rights generally,

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

Section 4.6 Capitalization and Related Matters

(a) As of the date hereof, the authorized capitallsof Parent consists of 2.25 billion authorizsbdres of Parent Common Stock
and 10,000,000 authorized shares of preferred speokvalue $0.01 per shareRarent Preferred StocR. As of October 12, 2006,
1,175,271,818 shares of Parent Common Stock wswedsand outstanding and no shares of Parent rx@f@tock were issued and
outstanding.

(b) The outstanding shares of Parent Common Stpblaye been duly authorized and validly issued adfully paid and non-
assessable and (ii) were issued in complianceallitipplicable federal and state securities lawseft as set forth in the Parent SEC
Reports, as of June 30, 2006, no shares of cagpitek
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of the Company are outstanding and the Company wmiotdsave outstanding any securities convertitiie @am exchangeable for any
shares of capital stock, any rights to subscrib@fdo purchase or any options for the purchaseradiny agreements providing for the
issuance (contingent or otherwise) of, or any cattenmitments or known claims of any other charaatkating to the issuance of, any
capital stock, or any stock or securities convégtibto or exchangeable for any capital stock; gredCompany is not subject to any
obligation (contingent or otherwise) to repurchasetherwise acquire or retire, or to register urtle Securities Act, any shares of
capital stock. The shares of Parent Common Statlaide in the Merger have been duly authorized @apal) issuance, sale and deliv
as contemplated by this Agreement, such sharearenPCommon Stock will be validly issued, fullyighand non-assessable securities
of Parent and the issuance thereof will not beextlip any preemptive or similar right.

(c) All of the outstanding membership interestdtefrger Sub are owned of record and beneficiallfPayent, directly; provided,
that, if there is a Conversion Event, as of thes@Big Date, all of the outstanding shares of comstook, par value $0.0001 per share
Merger Sub will be owned of record and beneficijyParent, directly. All of the outstanding shasésommon stock, par value
$0.0001 per share, of Sister Subsidiary are owifiegcord and beneficially by Parent, directly.

(d) Merger Sub is a newly-formed entity that witltthave engaged in any activities prior to the &ffe Time, other than those
related to the transactions contemplated by thi:&ment. Sister Subsidiary is a newly-formed enkigt will not have engaged in any
activities prior to the Effective Time, other thdnose related to the transactions contemplatetiibyAigreement.

Section 4.7 SEC Filings.

(a) Parent and its Subsidiaries have filed eacbrtgmd definitive proxy statement (together willeanendments thereof and
supplements thereto) required to be filed by Paveany of its Subsidiaries pursuant to the Excleafsgt with the SEC since January 1,
2004 (as such documents have since the time dffilieg) been amended or supplemented, tiatent SEC Report§. As of their
respective dates, after giving effect to any amesmsior supplements thereto filed prior to the tateof, the Parent SEC Reports
(i) complied as to form in all material respectshathe requirements of the Exchange Act, and {@)rmbt contain any untrue statemen
a material fact or omit to state a material faquieed to be stated therein or necessary in oaderake the statements therein, in light of
the circumstances under which they were made, isi¢ading.

(b) The audited consolidated financial statementsumaudited interim consolidated financial statet®€including, in each case,
the notes, if any, thereto) included in the PaB#€C Reports complied as to form in all materiapeess with the published rules and
regulations of the SEC with respect thereto, weepgred in accordance with GAAP applied on a ctesidasis during the periods
involved (except as may be indicated therein dhé&notes thereto and except with respect to utedidtatements as permitted by Form
10-Q of the SEC) and fairly present (subject, i ¢thse of the unaudited interim financial statesmamtiuded therein, to normal year-
end adjustments and the absence of complete f@sthiot all material respects the consolidated firemosition of Parent and its
consolidated Subsidiaries as of the respectivesdhtreof and the consolidated results of theiratfmns and cash flows for the
respective periods then ended.

Section 4.8 No Brokers. The Company will not be liable for any brokerafijeder’s or other fee or commission to any coresutit
broker, finder or investment banker in connectidgtihhthe transactions contemplated by this Agreerbased upon arrangements made by or
on behalf of Parent, Merger Sub or Sister Subsidiar

Section 4.9 Tax Matters. Neither Parent nor any of its Subsidiaries, iditig Merger Sub and Sister Subsidiary, has takemgozed to
take any action, or is aware of any fact or circtamse, that would prevent the Merger, or, if there Conversion Event, the Merger and the
Subsequent Merger, taken together, from qualifgisag reorganization within the meaning of Secti®®(8) of the Code.
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Section 4.10Compliance with Law

(a) Parent and each of its officers are in compkain all material respects with (i) the applicaptevisions of the Sarbanes-Oxley
Act and (i) the applicable listing and corporatevgrnance rules and regulations of the Nasdaq Ghaeket System.

(b) The management of Parent has (i) implementedigclosure controls and procedures to ensuretthggrial information
relating to Parent, including its consolidated Sdibsies, is made known to the management of Pdngothers within those entities and
(y) a system of internal control over financial egjing sufficient to provide reasonable assuramegarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with GAAT, @) has disclosed, based on its
most recent evaluation prior to the date hereoRarent’s auditors and the audit committee of Rar&woard of Directors (A) any
significant deficiencies in the design or operatidinternal controls which could adversely affBetrent’s ability to record, process,
summarize and report financial data and have iiedtior Parent’s auditors any material weaknessésternal controls and (B) any
fraud, whether or not material, that involves mamagnt or other employees who have a significaetiroParent’s internal controls.

Section 4.11Board Approval. The Board of Directors of Parent, at a meetinly dalled and held, approved this Agreement and the
transactions contemplated hereby.

Section 4.12Sufficiency of Funds. Parent has and will have, at the Closing, sufitfunds available to pay the Cash Consideration
with respect to all outstanding shares of Compaom@on Stock.

Section 4.13No Parent Material Adverse EffectSince June 30, 2006, there has not been anytMaterial Adverse Effect.

Section 4.14No Other Representations or Warrantieg€xcept for the representations and warrantietagoed in this Article 1V, none
of Parent, Merger Sub, Sister Subsidiary or angoBrerson makes any other express or implied reptason or warranty on behalf of
Parent, Merger Sub or Sister Subsidiary with resfpeParent and its Subsidiaries.

ARTICLE V.
COVENANTS OF THE COMPANY.

The Company hereby covenants as follows:
Section 5.1 Conduct of Business Before the Closing Date

(a) The Company covenants and agrees that, durengdriod from the date hereof to the earlier eftdrmination of this
Agreement in accordance with its terms and thediffe Time (except as otherwise specifically comtated by the terms of this
Agreement), unless Parent shall otherwise consentiting: (i) the businesses of the Company as@&itbsidiaries shall be conducted,
in all material respects, in the ordinary coursbudiness and in a manner consistent with pastipeaand, in all material respects, in
compliance with applicable laws, including withdiatitation the HSR Act and the timely filing of akports, forms or other documents
with the SEC required pursuant to the Securitiels the Exchange Act or the Sarbar@@dey Act; (ii) the Company shall and shall ce
its Subsidiaries to (A) continue to maintain, ihmhterial respects, its assets, properties, rightsoperations in accordance with pre:
practice in a condition suitable for their currese and (B) use commercially reasonable effort®ttinue to spend the amounts under
the Vendor Contracts at rates and consistent vaigh practice and in a manner that will ensurerbagtenalty or shortfall payment will
be assessed against the Company or its Subsidianiesy the 12 months after the date hereof, apdi{e Company shall use its
commercially reasonable efforts consistent withfltregoing to preserve substantially intact theifess organization of the Company
and
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its Subsidiaries, and to preserve, in all mategapects, the present relationships of the Compadyits Subsidiaries with persons with
which the Company or any of its Subsidiaries hgaiicant business relations. Without limiting thenerality of the foregoing, neither
the Company nor any of its Subsidiaries shall (pkes specifically contemplated by the terms of thgreement), between the date of
this Agreement and the earlier of the terminatibthis Agreement in accordance with its terms dralEffective Time, directly or
indirectly do, any of the following without the priwritten consent of Parent:

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

(i) make any change in any of its organizationatwments; issue any additional shares of capiiaksiother than upon the
exercise of options or warrants to purchase star€®@mpany Common Stock outstanding on the datedfier upon the
conversion of the Convertible Debentures or in emtion with the Clll Merger or Clll Purchase pumtuto Section 5.5),
membership interests or partnership interestst@raquity securities or grant any option, war@ntght to acquire any capital
stock, membership interests or partnership inter@sbther equity securities or issue any secegtyertible into or exchangeable
for such securities or alter in any way any itsstariding securities or make any change in outstgrehares of capital stock,
membership interests or partnership interestst@raiwnership interests or its capitalization, keety reason of a
reclassification, recapitalization, stock splitommbination, exchange or readjustment of sharesk stividend or otherwise;

(iii) except as set forth o&chedule 5.1(a)(iii) make any sale, assignment, transfer, abandonmsésiease, assignment or
other conveyance of its material assets, Compaope®Pty or rights or any part thereof, includingrgiag or entering into any
IRUs, other than dispositions of worn-out or obsakquipment for fair or reasonable value in thdirary course of business and
consistent with past practice;

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

(v) redeem, retire, purchase or otherwise acqdirectly or indirectly, any shares of the capitaick, membership interests
or partnership interests or other ownership intsresthe Company and its Subsidiaries or decketaside or pay any dividends
or other distribution in respect of such sharemtarests;

(vi) acquire, lease or sublease any material ggsatsmaterials or properties (including any reagerty), other than in the
ordinary course of business and consistent with prastice;

(vii) enter into any new (or amend any existingncrease benefits) employee benefit plan, prograarrangement or any
new (or amend any existing to increase benefitg)leyment, severance, change of control or conguligreement, grant any
general increase in the compensation of officesngployees (including any such increase pursuaaydonus, pension, profit-
sharing or other plan or commitment) or grant amyease in the compensation payable or to becoyabfgato any employee,
except as otherwise provided pursuant to the tefragy plan or agreement, as required by law, écetktent necessary to avoid
imposition of any taxes under Section 409A or $ecti999 of the Code or for increases in compensati@mployees in
accordance with pre-existing contractual provisiand/or consistent with past practice;

(viil) except as set forth oBchedule 5.1(a)(viii) (A) enter into any agreement, contract or comraithwhich (a) requires tl
Company or its Subsidiaries to spend in exces8 8,000 (or purchase goods and/or services widlwe in excess of
$3,000,000) over the term of such agreement, comtracommitment or (B) contractually commit in agiyen month to make
capital expenditures after the date hereof in exc&$8,000,000 in the aggregate;
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(ix) pay, lend or advance any amount to, or sedhdfer or lease any properties or assets to,ter gmo any agreement or
arrangement with, any of its Affiliates (other thaholly owned Subsidiaries) other than the leasargement described in
Schedule 5.1(a)(ix)

(x) fail to keep in full force and effect insurancemparable in amount and scope to coverage magdai

(xi) make any change in any method of accountingoaounting principle, method, estimate or praatixeept for any such
change required by reason of a concurrent chan@é&P or required by Regulation S-X under the SitiesrAct, or write off as
uncollectible any accounts receivable except inotfonary course of business and consistent wish jpactice;

(xii) make or change any material Tax election,ngfeaan annual accounting period, adopt or chang@aesounting method,
file any amended Tax Return, enter into any closiggeement, settle any Tax claim or assessmeiinigeta the Company or any
of its Subsidiaries, surrender any right to clainefand of Taxes, consent to any extension or wa¥¢he limitation period
applicable to any Tax claim or assessment reldtrige Company or any of its Subsidiaries;

(xiii) except as set forth oBchedule 5.1(a)(xiii) settle, release or forgive any material claintitayation or waive any right
thereto which has not been properly reserved obdlogs of the Company or its Subsidiaries othen thih respect to disputes
with customers and vendors in the ordinary coufdrisiness;

(xiv) make, enter into, modify, amend in any manthat would be reasonably expected to have an ae\edfect on the
Company and its Subsidiaries or terminate, or waiweright or remedy under, any Contract, bid grenditure, where such
Contract, bid or expenditure is for a Contract #gingpayments in excess of $5,000,000 over the tef such Contract, other than
with respect to customer contracts in the ordirtanyrse of business and consistent with past pegctic

(xv) lend money to any Person, or incur or guamaaiey indebtedness for borrowed money (other thters of credit in the
ordinary course of business) or enter into any rrateapital lease obligation;

(xvi) enter into any peering arrangements or pgeaigreements that are not terminable by the Comepeity Subsidiaries c
90 days’ prior notice without liability or obligatnh to the Company or its Subsidiaries; or

(xvii) commit to do any of the foregoing.

(b) Nothing contained in this Agreement shall givdarent or Merger Sub, directly or indirecthghis to control or direct the
operations of the Company or its Subsidiaries gddhe Closing Date. Prior to the Closing Date, @ompany and its Subsidiaries shall
exercise, consistent with the terms and conditafribis Agreement, complete control and supervisibits and its Subsidiaries’
operations.

Section 5.2Notice of BreachFrom and after the date hereof and until the gadie@ccur of the Closing Date or the terminatidrhis
Agreement pursuant to Article 1X hereof, the Compahall promptly give written notice with particuly upon having Knowledge of any
matter that may constitute a breach by the Compéayy representation, warranty, agreement or caviecontained in this Agreement.

Section 5.3 Affiliate Letter. The Company shall deliver on the date hereof arétt Parent identifying all persons who, to the
Knowledge of the Company, are “affiliates” of ther@pany for purposes of Rule 145 under the Secsiti.

Section 5.4 Convertible Debenturedf, and only if, requested in writing by Parente tBompany shall, pursuant to Section 13.05(f) of
the Indenture, dated as of May 16, 2006, by andngntioe Company, the Guarantors named therein 8xdAargan Trust Company, as
Trustee (the ‘Indenture”), promptly, and in any event within two Busind3ays of receipt of such request, send to the hsldéthe
Convertible Debentures a
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Designated Event Notice (as such term is defingdérindenture) providing that the Company hasteteto adjust the conversion rate anc
related conversion obligation of the ConvertibleoBtures in accordance with the provisions of $acti3.05(f) of the Indenture.

Section 5.5ClIl Merger. Promptly following the date hereof, the Companyliglilacause Broadwing Communications Holdings,.l(ic
Broadwing Holdings) to form a wholly owned subsidiary ClIl Merger Sub”) and contribute to CllIl Merger Sub all Broadwing Holdings
" membership interests in Clll and (ii) cause QWiérger Sub to be merged with and into ClII, witHI@ls the surviving company ClII
Merger”). Such merger shall be conducted in accordande tive terms of CllI's organizational documents émelLLCA. In such merger, all
of BCSI's membership interests in Clll shall be gglled and converted into shares of Company Com&tock as set forth o8chedule 5.5
provided, however, that in lieu of consummating @# Merger, the Company may enter into a purcheg@ement to purchase all of the
membership interests of Clll held by BCSI and iffiliates on terms acceptable to Parent (tf@ Il Purchase”).

Section 5.6 Consent Solicitation.

(a) Promptly following the date hereof, the Compahgll solicit the consent (theConsent Solicitatioti) of the holders of the
Convertible Debentures to an amendment to the ndemo amend certain covenants contained theneimel manner set forth on
Schedule 5.6(athe “ Indenture Amendmetit

(b) The Company shall use commercially reasondbdete to obtain, as promptly as practical after thate hereof, the consent of
holders of a majority in aggregate principal amaafrthen outstanding Debentures (thRequisite Conseri} with respect to the
Consent Solicitation; provided, that, from and aNevember 21, 2006, there shall be no furthergattion of the Company or any
obligation of any other party hereto to seek taobthe Requisite Consent.

(c) Parent and the Company shall cooperate with etieer with respect to the Consent Solicitatiod Hre preparation, form and
content of the solicitation materials to be disitdxd to the holders of the Convertible Debentures.

(d) Promptly upon receipt of the Requisite Constire,Company shall, and shall use its commerciatygonable efforts to cause
the trustee under the Indenture to execute a sugpieal indenture incorporating the Indenture Ameanin

Section 5.7 Credit Facility. Prior to the Closing Date, the Company shall teateérthe Credit Facility.

ARTICLE VI.
COVENANTS OF PARENT AND MERGER SUB.

Section 6.1 Employee Benefits.

(a) For a period of one year following the EffeetiVime, Parent shall, or shall cause the Survi@ogipany to maintain, without
interruption, employee benefit plans, programs oitties and fringe benefits (other than severarcgmilar benefits, which shall be
provided in accordance with subsection (c) beldwa} will provide benefits to the employees of theany and its Subsidiaries who
continue their employment with the Surviving Compan who become employees of Parent or any SuligidiaParent (‘Continuing
Employees$) that are, in the aggregate, not less favoraide those currently provided to such employeesibyCompany and its
Subsidiaries. Continuing Employees shall be givexdlit for all service with the Company and its Sdiasies (and their respective
predecessors) (or service credited by the Compadyta Subsidiaries for similar plans, programgalicies) under all employee bene
and fringe benefit plans, programs and policiethefParent or its affiliates in which they becoraetipipants for
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purposes of eligibility, vesting and level of batsefexcept to the extent such service credit ke#lult in benefit accrual under any
defined benefit pension plans or otherwise resudt duplication of benefits).

(b) If a Continuing Employee becomes eligible tetiggpate in any medical, dental or health plarthef Parent or any of its
affiliates, Parent shall cause such plan to (Aveainy preexisting condition limitations for conalits covered under the applicable
medical, health or dental plans of the Company ‘(tBempany Welfare Plari$ and (B) honor any deductible and out-of-pocket
expenses incurred by such employee and his ordmafigiaries under the Company Welfare Plans dutiegportion of the applicable
plan year preceding the Closing. If such Contintimgployee becomes eligible to participate in a griaum life insurance plan
maintained by Parent or any of its affiliates, Rashall cause such plan to waive any medicalfastion for such employee in order to
provide benefits that do not exceed the benefiteuRarent’s group term life insurance plan.

(c) For a period of one year following the EffeetiVime, Parent shall, or shall cause the Survi@ogpany, to provide severance
and COBRA benefits to the Continuing Employeesepothan those Continuing Employees who are subjeibie agreements set forth
on Schedule 3.9(b)(viii) as set forth oSchedule 6.1(c)

(d) Following the date of this Agreement and utitéd Effective Time, the Company shall operate then@any’s 2006 Bonus Plan
(the “2006 Bonus Plaf) in accordance with the terms and conditions of2B@6 Bonus Plan. If the bonuses under the 2006 8Bfar
are not paid by the Company prior to Effective Tjfodlowing the Effective Time and on or prior telfruary 28, 2007 (or if the Closi
has not occurred on or prior to February 28, 2@@dhin ten Business Days of Closing), Parent stalise the Surviving Company to
pay (i) to the participants in the 2006 Bonus Rfaaccordance with the terms of such plan as st tmSchedule 6.1(d)(ii) in an
aggregate amount determined in accordance witBQB6 Bonus Plan as set forth on Schedule 6.1(dJignth each participant in such
specific amount as communicated in writing by mamagnt of the Company prior to the Effective Timegyided, however, that
notwithstanding the terms of the 2006 Bonus Pllpaaticipants otherwise entitled to receive ab®im the 2006 Bonus Plan who are
employed on the earlier of December 31, 2006 aadibsing shall be paid their bonuses under thé Bithus Plan, unless the
participant’s employment with the Company or itbSdiaries (or, if applicable, the Surviving Compan its Subsidiaries) has
terminated prior to the payment date either (i)“t@use” (as defined in such participant’'s emplogtregreement, severance agreement
or offer letter or if the participant does not hareemployment agreement, severance agreemerfeoteaifer that defines “cause”, the
Company’s 2000 Long Term Incentive Plan as of thie @f this Agreement) or (ii) the participant vatarily terminates such
participant’s employment, except where the paréinigerminated his or her employment for “Good Re&®sr as a result of a
“Constructive Termination” (as defined in such apant’'s employment agreement, severance agreeonafter letter or if the
participant does not have an employment agreersemgrance agreement or offer letter that definetizReason” or “Constructive
Termination,” the Company’s 2000 Long Term Inceat®lan as of the date of this Agreement). Notwéthding anything to the
contrary in the foregoing, Parent shall not be meglto cause the Surviving Company to pay any artsounder the 2006 Bonus Plan
unless, as of September 30, 2006, the Companydtaideal an aggregate liability with respect to kiigations under the 2006 Bonus
Plan as set forth o8chedule 3.20(l)

(e) After the date hereof, the Company shall adogiecial bonus plan (theSpecial Bonus Plat) under which management of
the Company, in its sole discretion, shall alloG@eaggregate amount not to exceed $6.4 milliospecial bonuses to the employees of
the Company or its Subsidiaries. The special baskall be paid out to each employee designatpdrtipate in the Special Bonus
Plan as set forth on Schedule 6.1(e) (eactRarticipant”) as to 2/3rds of the Participant’s total spetiahus on the three (3) month
anniversary of the Effective Time and as to theaiming 1/3rd of the total special bonus on the(8jxmonth anniversary of the
Effective Time. Such payments shall be made whethent the Participant is an employee of the Camgps of the applicable
payments dates, unless the Participant’s employmiginthe Company (or, if applicable, the SurviviBgmpany) has terminated prior
to the applicable payment date either (i) for “@Ugas defined in such Participant’s employmeneagrent,
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severance agreement or offer letter or if the Bipeint does not have an employment agreement,a&engreement or offer letter that
defines “cause”, the Company’s 2000 Long Term ItigerPlan as of immediately prior to the Effectiliene) or (i) the Participant
voluntarily terminates Participant’s employmentcept where the Participant terminates employmanitGood Reasonbdr as a result (

a “Constructive Termination” (as defined in suchitiégpant’'s employment agreement, severance agneeoneffer letter or if the
Participant does not have an employment agreersevitrance agreement or

offer letter that defines “Good Reason” or “Constive Termination,” the Company’s 2000 Long Termdntive Plan as of the date of
this Agreement).

(f) Except as provided in this Section 6.1, nothimghis Agreement shall limit or restrict the rigif Parent or any of its
Subsidiaries to modify, amend, terminate or esthldimployee benefit plans or arrangements, in whioile part, at any time after the
Effective Time.

(9) No provision of this Section 6.1 shall creatg ¢hird party beneficiary rights in any ContinuiBgiployee or any current or
former director or consultant of the Company oiSitdsidiaries located in the United States in retspecontinued employment (or
resumed employment) or any other matter.

Section 6.2Indemnification Continuation.

(a) For purposes of this Section 6.2, (Indemnified Persofishall mean any person who is now, or has beamytime prior to
the Effective Time, an officer or director of the@pany or who was serving at the request of theg@mmy as an officer or director of
another corporation, joint venture or other entisgrand can provide evidence thereof to Paremipdable to Parent in its sole discre!
(which such discretion shall be reasonably appléed) (ii) “ Proceeding’ shall mean any claim, action, suit, proceedingheestigation
whether or not such claim, proceeding or invesiigatesults in a formal civil or criminal litigatioor regulatory action.

(b) From and after the Effective Time, Parent slalParent shall cause the Surviving Companyrmvige indemnification
(including, but not limited to, attorneys’ fees attier defense costs) to each Indemnified Perstimeteame extent and under similar
conditions and procedures as such Indemnified Rassentitled on the date hereof, under the Com@manizational Documents, in
connection with any Proceeding based directly dir@ctly (in whole or in part) on, or arising ditlcor indirectly (in whole or in part)
out of, the fact that such Indemnified Person isvas an officer or director of the Company, orrisMas serving at the request of the
Company as an officer or director of another coafion, joint venture or other enterprise or genpeatner of any partnership or a
trustee of any trust, whether pertaining to anytenadrising before or after the Effective Time (imding, but not limited to, any acts or
omissions in connection with this Agreement anddtiesummation of the transactions contemplatedolygrény right of
indemnification of an Indemnified Person pursuarthis Section 6.2(b) shall not be amended, regeai®therwise modified at any
time in a manner that would adversely affect tights of such Indemnified Person as provided herein.

(c) Parent shall cause the Surviving Company td,tha Surviving Company shall, maintain in effemt $ix years from the
Effective Time the Company’s current directors’ afficers’ liability insurance policies coveringtacor omissions occurring at or prior
to the Effective Time with respect to Indemnifiegr§ons (“D&O Insurance”) (provided that the Surviving Company may sulosit
therefor policies with reputable carriers of asslehe same coverage containing terms and congdititat are not materially less
favorable to the Indemnified Persons); providedyéwer, that in no event shall the Surviving Compbayequired to expend pursuant
to this Section 6.2(c) more than an amount per ggaal to 200% of current annual premiums paichley@ompany for such insurance.
In the event that, but for the proviso to the imragaly preceding sentence, the Surviving Companyldvbe required to expend more
than 200% of current annual premiums, the Survi@ogpany shall obtain the maximum amount of sushriance obtainable by
payment of annual premiums equal to 200% of cumenual premiums. In lieu of the foregoing, the @amy may purchase, prior to
the Effective Time, a six-year “tail” prepaid offis’ and
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directors’ liability insurance policy in respectadts or omissions occurring prior to the Effecfiime covering each such Indemnified
Person.

(d) The provisions of this Section 6.2 shall sueviie consummation of the Merger for a period »iysiars and are expressly
intended to benefit each of the Indemnified Persortstheir respective heirs and representativesiged, however, that in the event
that any claim or claims for indemnification settfoin Section 6.2 are asserted or made within siiclyear period, all rights to
indemnification in respect of any such claim oiirdlg shall continue until disposition of any andsalth claims. If Parent and/or
Surviving Company, or any of their respective sssoes or assigns (i) consolidates with or merg@sany other Person, or (i) transf
or conveys all or substantially all of their busises or assets to any other Person, then, in aebtcase, to the extent necessary, a
proper provision shall be made so that the successwl assigns of Parent and/or Surviving Compasiyhe case may be, shall assume
the obligations of Parent and Surviving Companyf@eh in this Section 6.2.

Section 6.3Notice of BreachFFrom and after the date hereof and until the gadi@ccur of the Closing Date or the terminatidnhis
Agreement pursuant to Article 1X hereof, Parentiglramptly give written notice with particularitypon having knowledge of any matter
may constitute a breach by Parent of any repreientavarranty, agreement or covenant containgtdigmAgreement.

ARTICLE VII.
ADDITIONAL COVENANTS OF THE PARTIES.

Section 7.1 Preparation of Proxy Statement and Registration ®tment; Company Stockholders Meeting.

(a) As promptly as practicable, the Company shalpare and file the Proxy Statement with the SE@,Rarent shall prepare and
file the Registration Statement (in which the Pr&gtement will be included) with the SEC. Paraemt the Company shall use their
reasonable best efforts to cause the RegistrataerBent to become effective under the Securitetsad soon after such filing as
practicable and to keep the Registration Statemattive as long as is necessary to consummatelénger. The Proxy Statement st
include the recommendation of the Board of Direstafrthe Company in favor of approval and adoptibthis Agreement and the
Merger, except to the extent the Board of Directadrthe Company shall have withdrawn or modifiedaipproval or recommendation of
this Agreement to the extent such action is peedilly Section 7.5. The Company shall use its redderbest efforts to cause the Pri
Statement to be mailed to its stockholders as ptiyrap practicable after the Registration Staterbesbmes effective. The parties shall
promptly provide copies, consult with each othett prepare written responses with respect to antgemrcomments received from the
SEC with respect to the Proxy Statement and thésRatjon Statement and advise one another of eslycomments received from the
SEC. The Registration Statement and the Proxy ré&teshall comply as to form in all material regpewith the rules and regulations
promulgated by the SEC under the Securities ActthadExchange Act, respectively.

(b) Parent and the Company shall make all neceéiiags with respect to the Merger and the tratissms contemplated thereby
under the Securities Act and the Exchange Act aplicable “blue sky” laws and the rules and regata thereunder. Each party will
advise the other, promptly after it receives notiwreof, of the time when the Registration Staterhas become effective or any
supplement or amendment has been filed, the issuafremy stop order, the suspension of the quatifio of the Parent Common Stock
issuable in connection with the Merger for offermgsale in any jurisdiction, or any request by $#C for amendment of the Proxy
Statement or the Registration Statement or comntkateon and responses thereto or requests byE@d® additional information. N
amendment or supplement to the Proxy StatemehtoRegistration Statement shall be filed withoetdlpproval of both parties hereto,
which approval shall not be unreasonably withhetahditioned or delayed. If at any time prior to Hféective Time, any information
relating to Parent or the Company, or any of thespective
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Affiliates, officers or directors, should be disevgd by Parent or the Company that should be g#tifban amendment or supplement
to the Registration Statement or the Proxy Staténserthat such documents would not include angtaisment of a material fact or
omit to state any material fact necessary to ma&estatements therein, in light of the circumstaneeder which they were made, not
misleading, the party which discovers such infoforashall promptly notify the other parties heratal an appropriate amendment or
supplement describing such information shall bentty filed with the SEC and, to the extent reqdiby law, disseminated to the
stockholders of the Company.

(c) The Company shall cause the Company Stockh®Meeting to be duly called and held as soon aoredly practicable for
the purpose of obtaining the Required Company Mateonnection with such meeting, the Company @ilsubject to Section 7.5(b),
use its commercially reasonable best efforts taiolihe Required Company Vote and (ii) otherwismply with all legal requirements
applicable to such meeting.

Section 7.2 Access to Information

Upon reasonable notice, the Company shall (and shase its Subsidiaries to) afford to Parent éndepresentatives reasonable access
during normal business hours, during the periodrpd the Effective Time, to all its officers, eropkes, properties, offices, plants and other
facilities and to all books and records and, dugagh period, the Company shall (and shall cagsBubsidiaries to) furnish promptly to
Parent and its representatives, consistent witledial obligations, all other information concemits business, properties and personnel as
Parent may reasonably request; provided, howevarthe Company may restrict the foregoing acaefiset extent that, in the Company’s
reasonable judgment, (i) providing such access evmgult in the disclosure of any trade secretbiof parties or violate any of its
obligations with respect to confidentiality if t@mpany shall have used all reasonable effortbtaimthe consent of such third party to s
access, or (ii) any law, treaty, rule or regulatidmany Governmental Entity applicable to the Compeequires the Company or its
Subsidiaries to preclude Parent and its represeasarom gaining access to any properties or métion.

Parent will hold any such information that is namfic in confidence to the extent required by, andccordance with, the provisions of that
certain Confidentiality Agreement, dated Decemhe2(®3 (the ‘Confidentiality Agreemeri), between the Company and Parent.

Section 7.3HSR Act and Regulatory Matters

(a) Subject to the terms and conditions of thiselgnent, each party will use its commercially reabtmefforts to take, or cause
to be taken, all actions and to do, or cause twdpe, all things necessary, proper or advisablemuaplplicable laws and regulations to
consummate the Merger and the other transactiamemmplated by this Agreement as soon as practiedtdethe date hereof. In
furtherance and not in limitation of the foregoiegch party hereto agrees to make an appropriaig ¢if a Notification and Report
Form pursuant to the HSR Act with respect to thaegactions contemplated hereby as promptly asipabatt, and in any event within
ten (10) Business Days after the execution ofAlgiseement, and to supply as promptly as practicabjeadditional information and
documentary material that may be requested pursadhé HSR Act and to take all other actions nemgsto cause the expiration or
termination of the applicable waiting periods untter HSR Act as soon as practicable.

(b) Each of Parent and the Company shall, in caioreavith the efforts referenced in Section 7.3(dbtain all requisite
approvals and authorizations for the transacti@msesnplated by this Agreement under the HSR Aet REC Act or any other
Regulatory Law (as defined below), use its comnadiscreasonable best efforts to (i) cooperate limegpects with each other in
connection with any filing or submission and in neation with any investigation or other inquiryclinding any proceeding initiated by
a private party; (ii) promptly inform the other paof any communication received by such party fremgiven by such party to, the
Antitrust Division of the Department of JusticegthDOJ "), the Federal Trade Commission (thETC”) or any other governmental
authority and of any material communication recdige given in connection with any proceeding byiagie party, in each case
regarding any of the transactions contemplateddyeand (iii) permit the other party to review asgmmunication given by it to, and
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consult with each other in advance of any meetingpaference with, the DOJ, the FTC, the FCC orsumh other governmental
authority or, in connection with any proceedingebgrivate party, with any other Person, and tcetktent permitted by the DOJ, the
FTC, the FCC or such other applicable governmenttilority or other Person, give the other partyapgortunity to attend and
participate in such meetings and conferences. &grgses of this AgreementRegulatory Law means the Sherman Act, as amended,
the Clayton Act, as amended, the HSR Act, the Rédeade Commission Act, as amended, the Commuoitact of 1934, as
amended by the Telecommunications Act of 1996,ahather federal, state and foreign, if any, dedurules, regulations, orders,
decrees, administrative and judicial doctrines ather laws that are designed or intended to prohisstrict or regulate actions having
the purpose or effect of monopolization or restrafrtrade or lessening of competition through neery acquisition. In furtherance and
not in limitation of the covenants of the partientained in Section 7.3(a) and this Section 7.3agh party hereto shall use its
reasonable best efforts to resolve objectionmyf as may be asserted with respect to the transaatontemplated by this Agreement
under any Regulatory Law. Notwithstanding anythimghe contrary contained in this Agreement, Pasbatl not be required to agree
any terms, conditions, modifications with respecbbtaining any consents, permits, waivers, apgsp@athorizations or orders in
connection with the Merger or the consummatiorheftransactions contemplated by this Agreementibatd result in, or would
reasonably likely to result in, either individually in the aggregate, (i) a material adverse efiadhe business or operations of the
Company and its Subsidiaries, taken as a wholBacent and its Subsidiaries, taken as a wholert@asguParent is the size of the
Company and its Subsidiaries, taken as a whold)i)darent, the Company or any of their respec®ubsidiaries having to cease, sell
or otherwise dispose of any assets or businedsiding the requirement that any such assets onbases be held separate).

(c) The Company shall use its commercially reastenatorts to obtain all consents, waivers, autretions and approvals of all
third parties, including Governmental Entities, @sxary, proper or advisable for the consummatidghenfransactions contemplated by
this Agreement; provided that, without the prioitten consent of Parent, the Company shall notriacy significant expense or
liability or agree to any significant modificatiéem any contractual arrangement to obtain such ciss® certificates, and to provide ¢
notices to third parties required to be providddipto the Effective Time.

Section 7.4Reorganization.

(a) The parties intend that the Merger or, if thera Conversion Event, the Merger and the Subsedyerger, taken together,
qualify as a reorganization within the meaning e€t®n 368(a) of the Code and will report it ashstar federal, state and local income
tax purposes. None of the parties will knowinglggany action or fail to take any action, whichi@tior failure to act would cause the
Merger to fail to qualify as a reorganization witlihe meaning of Section 368(a) of the Code andedfelations promulgated
thereunder.

(b) Each of the Company and Parent shall useatsorable best efforts to provide the officers’ifiedtes and to obtain the
opinions referred to in Section 8.2(c) and Sec8@{c) hereto, respectively.

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

Section 7.5Acquisition Proposals

(a) None of the Company or any of its Subsidiasieall (whether directly or indirectly through Aféites, directors, officers,
representatives or other intermediaries), nor gdatkctly or indirectly) the Company authorizepmrmit any of its or their officers,
directors, representatives or other intermediarieSubsidiaries to, (i) solicit, initiate or takeyaaction to facilitate or encourage the
submission of inquiries, proposals or offers fromy erson (other than Parent) relating to any Agitjon Proposal, or agree to or
endorse any Acquisition Proposal; (ii) enter inty agreement to (x) facilitate or consummate, any
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Acquisition Proposal, (y) approve or endorse anguisition Proposal or (z) in connection with any

Acquisition Proposal, require it to abandon, teraénor fail to consummate the Merger; (iii) entgpior participate in any discussions
or negotiations in connection with any AcquisitiBroposal or inquiry with respect to any Acquisitiroposal, or furnish to any Person
any information with respect to its business, prtes or assets in connection with any Acquisittiposal or inquiry with respect to
any Acquisition Proposal; or (iv) agree to resabveake any of the actions prohibited by clausg(ifj) or (iii) of this sentence. The
Company shall immediately cease, and cause iteseptatives and other intermediaries to immediatefgse, any and all existing
activities, discussions or negotiations with angtipa conducted heretofore with respect to anyefforegoing and shall demand the
return or destruction of any information previouplpvided with respect to such activities, discossor negotiations. For purposes of
this Section 7.5, the term “Person” means any persarporation, entity or “group,” as defined inc8en 13(d) of the Exchange Act,
other than Parent or any Subsidiaries of Parent.

“ Acquisition Proposal means any offer or proposal for a merger, reomgion, recapitalization, consolidation, shareraage,
business combination or other similar transactimolving the Company or any of the Subsidiarieamy proposal or offer to acquire,
directly or indirectly, securities representing mtihan 20% of the voting power of the Company oreriban 20% of the assets of the
Company and the Subsidiaries taken as a wholer, titae the Merger contemplated by this Agreement.

(b) Notwithstanding the foregoing, the Board ofdaitors of the Company, directly or indirectly thgburepresentatives or other
intermediaries, may (i) comply with Rule 14d-9 ddale 14e-2 promulgated under the Exchange Act reifard to any Acquisition
Proposal, so long as any such compliance rejegté\aquisition Proposal and reaffirms its recommeimaof the transactions
contemplated by this Agreement, except to the ¢xsiech action is permitted by clause (iv) of thexon 7.5(b), (ii) engage in
negotiations or discussions with any Person thathade an unsolicited bona fide written Acquisitfmoposal not resulting from or
arising out of a breach of Section 7.5(a), (iii)rfish to such Person nonpublic information relatmg¢he Company or any of the
Subsidiaries pursuant to a confidentiality and dstifi agreement with terms that are substantsiltyilar to, and no less favorable in &
material respect to, the Company than those caddmthe Confidentiality Agreement and in the édeftiality agreement, dated
August 5, 2002, between Parent and the Compabgifig understood that the standstill provision aomd in such confidentiality and
standstill agreement may permit such Person to@poenfidentially an Acquisition Proposal to thedBa of Directors of the Company
under circumstances in which the Company is peeghitinder this Section 7.5 to participate in disicunssregarding an Acquisition
Proposal) and/or (iv) if prior to the Company Stecklers Meeting, withdraw or modify or change imanner adverse to Parent its
approval or recommendation of this Agreement oieeger; provided that the Board of Directors af tbompany shall be permitted to
take an action described in the foregoing claugge6i), (iii) or (iv) if, and only if, prior to Bking such particular action, the Board of
Directors of the Company has determined in godth fay a majority vote that (x) such Acquisition posal would result in, or would
reasonably be expected to result in, a Superiqudal, in the case of any of the foregoing claigeéi) or (iii), or constitutes a
Superior Proposal, in the case of the foregoingsddiv), and (y) (in consultation with outsidedégounsel) taking such action would
be reasonably likely to be required by its fidugiduties under the DGCL.

“ Superior Proposal means any proposal (on its most recently amendedodified terms, if amended or modified) madeaby
third party to enter into any transaction involviag Acquisition Proposal that the Board of Direstof the Company determines in its
good faith judgment (after consultation with itsl@pendent financial advisors and outside legal seljino be more favorable to the
Company’s stockholders than this Agreement andvtheger, taking into account all terms and condgiof such transaction (including
any break-up fees, expense reimbursement provasidrfinancial terms, the anticipated timing, coiodi$ and prospects for completion
of such transaction, including the prospects fdaioling regulatory approvals and financing, and g party approvals), except that
the reference to “20%” in the definition of “Acqitien Proposal” shall be deemed to be a referen¢8a%". Reference to “this
Agreement” and “the Merger” in this paragraph shalldeemed to include any proposed alteration of
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the terms of this Agreement or the Merger thatsgreed to by Parent after it receives written moliom the Company pursuant to
Section 7.5(d) of the existence of, the identitytef Person making, and the terms and conditiorsnyf Acquisition Proposal.

(c) Notwithstanding anything in this Section 7.8he contrary, if, at any time prior to the Comp&itgckholders Meeting, the
Company'’s Board of Directors determines (i) in gdaith, in response to an Acquisition Proposal thas unsolicited and that did not
otherwise result from a breach of Section 7.5¢@8t such proposal is a Superior Proposal, anirfidonsultation with outside legal
counsel) that taking such action would be reasgniétadly to be required by its fiduciary duties wwrdhe DGCL, the Company or its
Board of Directors may, subject to complying witlic8on 9.2(c), accept such Superior Proposal atttbwaw, modify or amend its
recommendation of the Merggmovided, however, that prior to any such withdrawal, modificationaanendment to the
recommendation of the Company’s Board of Directtirs,Company shall have given Parent five (5) BessrDays’ written notice (it
being understood and agreed that any amendmeme tantount or form of consideration of the Supefimposal shall require a new
notice and a new five (5) Business Day period) sidgi Parent that the Company’s Board of Directotsrids to cause the Company to
accept such Superior Proposal, specifying the nadterms and conditions of the Superior Propoagdlthat the Company shall, during
such five (5) Business Day period, negotiate indyfaith with Parent to make such adjustments taMbeger Consideration and other
terms and conditions of this Agreement such theh @Acquisition Proposal would no longer constitat8uperior Proposal.

(d) The Company shall notify Parent promptly (buiny event within 24 hours) after receipt or ocence of (i) any Acquisition
Proposal, (ii) any request for information withpest to any Acquisition Proposal, (iii) any inquiproposal, discussions or negotiation
with respect to any Acquisition Proposal, and {hg material terms and conditions of any such Asitioh Proposal, request for
information, inquiry, proposal, discussion or négtidn and the identity of the Person making armghsficquisition Proposal, request for
information, inquiry or proposal or with whom dissions or negotiations are taking place. In addjtibe Company shall promptly (but
in any event within 24 hours) after the receiptréiog, provide to Parent copies of any written doentation material to understanding
such Acquisition Proposal, request for informatimguiry, proposal, discussion or negotiatiorOther Acquisition Documentatici
which is received by the Company from the Persoifir@mn any representatives or agents of such Permaking such Acquisition
Proposal, request for information, inquiry or pregabor with whom such discussions or negotiatiorstaking place. The Company
shall not, and shall cause each of its Subsidimeéso, terminate, waive, amend or modify any pimn of any existing standstill or
confidentiality agreement to which it or any of 8sbsidiaries is a party, and the Company shadl séuall cause its Subsidiaries to,
enforce the provisions of any such agreement; gdealjihowever, that, the Company may waive any puabision in response to an
Acquisition Proposal to the Board of Directors leé Company made confidentially under circumstairc@gich the Company is
permitted under this Section 7.5 to participatdigtussions regarding an Acquisition Proposaldoly to the extent necessary to allow
it to respond to such Acquisition Proposal as peettiunder this Section 7.5. The Company shall lsent fully informed of the
status and details (including any amendments grgeed amendments) of any such Acquisition Propmrsaquest for information and
keep Parent fully informed as to the material detfi any information requested of or provided by Company and as to the material
details of all discussions or negotiations withpest to any such Acquisition Proposal, requesirffmrmation, inquiry or proposal and
shall provide to Parent within one Business Dagrattceipt thereof all copies of any additional @tAcquisition Documentation
received by the Company from the Person (or froynrapresentatives or agents of such Person) makicly Acquisition Proposal,
request for information, inquiry or proposal or mithom such discussions or negotiations are tadiage. The Company shall promg
provide to Parent any non-public information conasg the Company provided to any other Person imeotion with any Acquisition
Proposal that was not previously provided to Parny such non-public information shall be heldRgrent subject to the terms of the
Confidentiality Agreement. The Board of Directofglte Company shall promptly consider in good fgithconsultation with its outsic
legal counsel and financial
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advisors) any proposed alteration of the term$isfAgreement or the Merger proposed by Parergspanse to any Acquisition
Proposal.

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

Section 7.7 Maintenance of InsuranceThe Company will use reasonable best efforts totaai in full force and effect through the
Closing Date all material insurance policies aplle to the Company and its Subsidiaries and tespective properties and assets in effect
on the date hereof. If and as requested by PahenGCompany will use commercially reasonable b#gstte to cause the Company’s insurers
to waive any provisions in such insurance politiheg would allow the insurer to terminate or adegrsnodify coverage upon consummation
of the Merger.

Section 7.8 Public Announcements Each of the Company, Parent and Merger Sub aginraeso public release or announcement
concerning the transactions contemplated herely/lsh&sued by any party without the prior writieansent of the Company and Parent
(which consent shall not be unreasonably withheddditioned or delayed), except as such releasarmmuncement may be required by lay
the rules or regulations of any applicable Unitéatés securities exchange, in which case the pequyired to make the release or
announcement shall use its reasonable best effoaitow each other party reasonable time to controrrsuch release or announcement in
advance of such issuance, it being understoodtibdtnal form and content of any such releasenmoancement, to the extent so required,
shall be at the final discretion of the disclospagty.

Section 7.9No Shareholder Rights Plan From the date hereof through the earlier of taation of this Agreement and the Effective
Time, the Company will not adopt, approve, or ageeadopt, a shareholder rights plan.

Section 7.10Stock Exchange Listing Parent shall use its commercially reasonablatsffo cause the shares of Parent Common Stocl
to be issued in connection with the Merger to hgrayed for quotation on Nasdagq, subject to officialice of issuance.

ARTICLE VIII.
CONDITIONS PRECEDENT

Section 8.1 Conditions to Each Party’s Obligation to Effect thderger. The obligations of the Company, Parent and Megy#dr to
effect the Merger are subject to the satisfactiowaiver on or prior to the Closing Date of thed@ling conditions:

(a) Stockholder Approval The Company shall have obtained the Required @osp/ote in connection with the approval and
adoption of this Agreement by the stockholdershef€ompany.

(b) No Injunctions or Restraints, lllegalityNo statute, rule, regulation, executive ordecrde, ruling, shall have been adopted or
promulgated, and no temporary restraining ordesliminary or permanent injunction or other ordeuisd by a court or other U.S.
governmental authority of competent jurisdictiomlsbe in effect as of the Closing Date, havingeffect of making the Merger illegal
or otherwise prohibiting consummation of the Mergeovided, however, that the provisions of thist®m 8.1(b) shall not be available
to any party whose failure to fulfill its obligatie pursuant to Section 7.3 shall have been theeaaysr shall have resulted in, such
order or injunction.
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(c) HSR Act The waiting period (and any extension thereofjliapble to the Merger under the HSR Act shall hbeen
terminated or shall have expired.

(d) Nasdaq Listing The shares of Parent Common Stock to be issutgtiMerger and the shares of Parent Common Stolok t
reserved for issuance upon exercise of the Compéaryants and conversion of the Convertible Deb&stghall have been approved
guotation or listing, as the case may be, on thedblg Global Market System (or any successor irdated quotation system or stock
exchange thereto) subject to official notice ofiasce.

(e) Effectiveness of the Registration Statemdrite Registration Statement shall have been d=tkffective by the SEC under 1
Securities Act. No stop order suspending the dffeness of the Registration Statement shall haea esued by the SEC and no
proceedings for that purpose shall have beenftediar threatened by the SEC.

Section 8.2 Additional Conditions to Obligations of Parent anderger Sub. The obligations of Parent and Merger Sub to ¢ffee
Merger are subject to the satisfaction of, or wabweParent, on or prior to the Closing Date offiltowing additional conditions:

(a) Representations and Warrantie§) The representations and warranties of the @ contained in Section 3.6
(Capitalization and Related Matters) and Secti@2 8Vote Required) shall be true and correct inegpects (except, in the case of
Section 3.6 for such inaccuracies as are de mirimtise aggregate), in each case both when madatamt! as of the Closing Date, as
if made at and as of such time (except to the ¢&xepressly made as of an earlier date, in whiske es of such date) and (ii) all other
representations and warranties of the Companyostt ih this Agreement shall be true and correth lwethen made and at and as of the
Closing Date, as if made at and as of such timegf@xto the extent expressly made as of an eddiey, in which case as of such date),
except where the failure of such representatiodssearranties to be so true and correct (withouingjeffect to any limitation as to
“materiality” or “Company Material Adverse Effecset forth therein) does not have, and would nataeably be expected to have,
individually or in the aggregate, a Company Matehtidverse Effect. Parent shall have received afmate of the chief executive offic
and the chief financial officer of the Company tels effect.

(b) Performance of Obligations of the Comparijhe Company shall have performed in all mategapects and complied in all
material respects with all agreements and covemaqgtsred to be performed or complied with by idlanthis Agreement at or prior to
the Closing Date. Parent shall have received #icate of the chief executive officer and the dHieancial officer of the Company to
such effect.

(c) Tax Opinion. Parent shall have received from Willkie Farr &li@gher LLP, counsel to Parent, on the Closing Dateritten
opinion dated as of such date substantially irfdihe of Exhibit 8.2(c)(1). In rendering such opinion, counsel to Parentl &ieaéntitled
to rely upon representations of officers of Paserd the Company substantially in the formEahibits 8.2(c)(2and8.2(c)(3)(allowing
for such amendments to the representations as eloianBarent deems necessary).

(d) Company Material Adverse EffedDuring the period from the date hereof to thes@@ig Date, there shall not have been a
Company Material Adverse Effect.

(e) FCC Approvals All approvals from the FCC required to consumntbgetransactions contemplated by this Agreemeait sh
have been obtained and are in full force and effadhe Closing Date.

(f) Governmental Entity Consents and Approvadl consents, waivers, authorizations and appwhany Governmental Entity
required in connection with the execution, delivand performance of this Agreement and set fortBamedule 8.2(8hall have been
duly obtained and shall be in full force and effextthe Closing Date.

(9) Appraisal Rights Holders of no more than 10% of the number of shaf Company Common Stock outstanding immediately
prior to the Effective Time shall have exercisegitlappraisal rights in the Merger in accordancen wie DGCL.
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(h) ClIl Merger . The CIIl Merger or the Clll Purchase shall haeet consummated in accordance with Section 5Bi®f t
Agreement, and CllII shall be a wholly owned sulzsigliof the Company.

Section 8.3 Additional Conditions to Obligations of the Companyhe obligations of the Company to effect the Mergre subject to
the satisfaction of, or waiver by the Company, oprior to the Closing Date of the following additial conditions:

(a) Representations and Warrantie§he representations and warranties of Parentgdfeub and Sister Subsidiary set forth in
this Agreement shall be true and correct both whade and at and as of the Closing Date, as if ragdad as of such time (except to
the extent expressly made as of an earlier datehich case as of such date), except where theréadf such representations and
warranties to be so true and correct (without gj\éffect to any limitation as to “materiality” oParent Material Adverse Effect” set
forth therein) does not have, and would not reaslgrize expected to have, individually or in the eegmte, a Parent Material Adverse
Effect. The Company shall have received a certificd an executive officer of Parent to such effect

(b) Performance of Obligations of ParenParent shall have performed in all material resppand complied in all material respe
with all agreements and covenants required to bienpeed or complied with by it under this Agreemanbr prior to the Closing Date.
The Company shall have received a certificate abacutive officer of Parent to such effect.

(c) Tax Opinion. The Company shall have received from Greenbeagrig, LLP, counsel to the Company, on the Clofhate, a
written opinion dated as of such date substantialthe form ofExhibit 8.3(c)(1). In rendering such opinion, counsel to the Company
shall be entitled to rely upon representationsffi€ers of Parent and the Company substantialthenform ofExhibits 8.2(c)(2and8.2
(€)(3) (allowing for such amendments to the representatiancounsel to the Company deems necessary).

(d) Parent Material Adverse EffecDuring the period from the date hereof to thesCig Date, there shall not have been a Parent
Material Adverse Effect.

ARTICLE IX.
TERMINATION.

Section 9.1 Termination. This Agreement may be terminated at any timergiadhe Effective Time, by action taken or authed by
the Board of Directors of the terminating partyparties, and except as provided below, whetherrbeafoafter approval of the matters
presented in connection with the Merger by theldtolders of the Company:

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

(b) By either the Company or Parent if the Effeetiime shall not have occurred on or before Octdbe2007 (the Terminatior
Date”); provided, however, that the right to termin#ties Agreement under this Section 9.1(b) shallbeavailable to any party whose
failure to fulfill any obligation under this Agreeant has been the primary cause of the failure ®@ttfiective Time to occur on or before
the Termination Date and such action or failurpeédorm constitutes a breach of this Agreement;

(c) By either the Company or Parent if any GovemtakEntity shall have issued an order, decrealarg or taken any other
action permanently restraining, enjoining or othieeaprohibiting or making illegal the transacti@mmtemplated by this Agreement,
such order, decree, ruling or other action shaleHzecome final and nonappealable;

(d) By either the Company or Parent if the apprdwathe stockholders of the Company required ferabnsummation of the
Merger shall not have been obtained by reasoneofditure to obtain the Required Company Vote at@lompany Stockholders Meet
(or any adjournment or postponement thereof);
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(e) By Parent if (i) prior to the Company Stockheatsl Meeting, the Board of Directors of the Compsingll have failed to
recommend or shall have withdrawn or modified caraded in a manner adverse to Parent its approvatommendation of this
Agreement or the Merger or shall have approve@ocommended a Superior Proposal (or the Board @fciirs of the Company
resolves to do any of the foregoing), whether drpgsmitted by Section 7.5, (ii) the Company sfeillto call or hold the Company
Stockholders Meeting in accordance with Sectioifcy.dr (iii) the Company shall have materially brbad any of its material
obligations under Section 7.5;

(f) By the Company, prior to the Company Stockhadddeeting, to accept a Superior Proposal in acoare with, and subject to
the terms and conditions of, Section 7.5(c); predichowever, that any such purported terminatiosyant to this Section 9.1(f) shall
void and of no force or effect unless the Compaay ¢complied with Section 9.2(c);

(9) By the Company if there shall have been a iredi@ny representation, warranty, covenant oreagent on the part of Parent,
Merger Sub or Sister Subsidiary contained in thgse®ment such that the conditions set forth ini8est3.3(a) or 8.3(b) would not be
satisfied and (A) such breach is not reasonablglaigpof being cured or (B) in the case of a bredchcovenant or agreement, if such
breach is reasonably capable of being cured, stedth shall not have been cured prior to the eafié) 30 days following notice of
such breach and (Il) the Termination Date; provitted the Company shall not have the right to teata this Agreement pursuant to
this Section 9.1(qg) if the Company is then in matédreach of any of its representations, warrantievenants or agreements contained
in this Agreement; or

(h) By Parent if there shall have been a breaadngfrepresentation, warranty, covenant or agreeorettie part of the Company
contained in this Agreement such that the conditiet forth in Sections 8.2(a) or 8.2(b) would Im@tsatisfied and (A) such breach is
not reasonably capable of being cured or (B) incthee of a breach of a covenant or agreement;lif sreach is reasonably capable of
being cured, such breach shall not have been quiedto the earlier of (I) 30 days following natiof such breach and (ll) the
Termination Date; provided that Parent shall netehthe right to terminate this Agreement pursuarthis Section 9.1(h) if Parent,
Merger Sub or Sister Subsidiary is then in matdmiabch of any of its representations, warrantiegenants or agreements contained in
this Agreement.

Section 9.2 Effect of Termination.

(@) In the event of termination of this Agreemeyielither the Company or Parent as provided in 8e@il, this Agreement shall
forthwith become void and there shall be no liapitir obligation on the part of Parent or the Compar their respective officers or
directors except with respect to this Section @@ Article X, provided that the termination of tiigreement shall not relieve any party
from any liability for any willful breach of any #enant or agreement or willful breach of any repnéstion or warranty in this
Agreement occurring prior to termination.

(b) If Parent shall terminate this Agreement punsta Section 9.1(e), then the Company shall paa@nt, not later than two
Business Days following such termination, an amaautal to $35 million (the Termination Fe€) plus the Parent Expenses, within
two Business Days after delivery to the Companyatten notice of the amount of such Parent Expense

(c) If the Company shall terminate this Agreemeaispant to Section 9.1(f), then the Company stafltp Parent, prior to or
concurrently with such termination, the Terminatiege plus the Parent Expenses, within two BusiBags after delivery to the
Company of written notice of the amount of sucheRaExpenses.

(d) If (i) the Company or Parent shall terminatis #fhgreement pursuant to Section 9.1(d), (ii) apor to the time of the event
giving rise to such termination there shall haverbmade known to or proposed to the Company onetbe publicly disclosed or
announced an Acquisition Proposal and (iii) withthmonths of the termination of this Agreement,@enpany enters into a definitive
agreement with respect to, or consummates, an Aitigui Proposal, then the Company shall pay torfanet later
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than two Business Days after the execution of #fenifive agreement or consummation of the trarieacas applicable, the
Termination Fee.

(e) For purposes of this Section 9.2, the term ‘lAsition Proposal’shall have the meaning assigned to such term itidBet.5(a)
except that the reference to “more than 20%” indé#nition of “Acquisition Proposal” shall be deethto be a reference to “more than
50%".

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

(g) The Company acknowledges that the agreementained in this Section 9.2 are an integral patheftransactions
contemplated by this Agreement and are not a pgraitl that, without these agreements, Parent waatlénter into this Agreement. If
the Company fails to pay promptly the fee due pamsto this Section 9.2, the Company will also fmiParent Parers’reasonable cos
and expenses (including legal fees and expensesghimection with any action, including the filin§any lawsuit or other legal action,
taken to collect payment, together with interesth@amount of the unpaid fee under this Secti@natcruing from its due date, at an
interest rate per annum equal to two percentagepi excess of the prime commercial lending gateted by The Wall Street Journal.
Any change in the interest rate hereunder resultimg a change in such prime rate will be effectitéhe beginning of the date of such
change in such prime rate.

Section 9.3Amendment This Agreement may be amended by the partiesdydrg action taken or authorized by their respecti
Boards of Directors, at any time before or aftqurapal of the matters presented in connection wighMerger by the stockholders of the
Company, but, after any such approval, no amendsfeit be made which by law requires further apptdy such stockholders without st
further approval. This Agreement may not be amere@ept by an instrument in writing signed on bebfkach of the parties hereto.

Section 9.4Extension; Waiver. At any time prior to the Effective Time, the pasthereto, by action taken or authorized by their
respective Boards of Directors, may, to the extegally allowed, (i) extend the time for the perfance of any of the obligations or other :
of the other parties hereto, (ii) waive any inaacigs in the representations and warranties catddirrein or in any document delivered
pursuant hereto and (iii) waive compliance with afithe agreements or conditions contained hefaig.agreement on the part of a party
hereto to any such extension or waiver shall bilally if set forth in a written instrument signed behalf of such party. The failure of any
party to this Agreement to assert any of its rigittder this Agreement or otherwise shall not ctutstia waiver of those rights.

ARTICLE X.
MISCELLANEOQOUS.

Section 10.1Non-Survival of Representations, Warranties and Agments None of the representations, warranties, covenamd
other agreements in this Agreement or in any insémt delivered pursuant to this Agreement, inclgdiny rights arising out of any breact
such representations, warranties, covenants ared agneements, shall survive the Effective Timegex for Section 6.2 and those other
covenants and agreements contained herein andrthiea¢ by their terms apply or are to be perforrmedhole or in part after the Effective
Time and this Article X.

Section 10.2Disclosure Schedules

(a) The inclusion of any information in the diselos schedules accompanying this Agreement wilbeotleemed an admission or
acknowledgment, in and of itself, solely by virafethe inclusion of such information in such scHeduthat such information is requil
to be listed in such schedules or that such inftionas material to any party or the conduct of thusiness of any party.
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(b) Any item set forth in the disclosure schedwlié respect to a particular representation, wayran covenant contained in the
Agreement will be deemed to be disclosed with resfgeall other applicable representations, waresrdnd covenants contained in the
Agreement to the extent any description of factgrding the event, item or matter is disclosedichsa way as to make readily appa
from such description or specified in such discteshat such item is applicable to such other mgrtations, warranties or covenants
whether or not such item is so numbered.

Section 10.3Successors and AssigndNo party hereto shall assign this Agreement grraghts or obligations hereunder without the
prior written consent of the other parties heretd any such attempted assignment without such pritten consent shall be void and of no
force and effect. This Agreement shall inure tolibaefit of and shall be binding upon the succesand permitted assigns of the parties
hereto.

Section 10.4Governing Law; Jurisdiction. This Agreement shall be construed, performedearfidrced in accordance with, and
governed by, the laws of the State of Delaware. @drées hereto irrevocably elect as the sole jatiforum for the adjudication of any
matters arising under or in connection with thigéament, and consent to the jurisdiction of, thertsoof the State of Delaware.

Section 10.5Expenses All fees and expenses incurred in connection wighMerger including, without limitation, all lelga
accounting, financial advisory, consulting andalier fees and expenses of third parties incuryedl fmarty in connection with the negotiation
and effectuation of the terms and conditions o thgreement and the transactions contemplated yesbbll be the obligation of the
respective party incurring such fees and expemsegpt (a) Parent and the Company shall each begray onehalf of the expenses incurr
in connection with the filing, printing and mailiraf the Registration Statement and Proxy Statemedt(b) as provided in Section 9.2.

Section 10.6Severability; Construction

(a) If any term, provision, covenant or restrictmfithis Agreement is held by a court of competfarisdiction or other authority t
be invalid, void or unenforceable, the remaindethefterms, provisions, covenants and restrictadribis Agreement shall remain in fi
force and effect and shall in no way be affectethdired or invalidated so long as the economiegall substance of the transactions
contemplated hereby is not affected in any manregernally adverse to any party. Upon such a detsation, the parties shall negotiate
in good faith to modify this Agreement so as teeeffthe original intent of the parties as closalypassible in an acceptable manner in
order that the transactions contemplated herelmpbsummated as originally contemplated to the stibtent possible.

(b) The parties have participated jointly in thgatation and drafting of this Agreement. If anyldguity or question of intent
arises, this Agreement will be construed as iftéchjointly by the parties and no presumption aidiea of proof will arise favoring or
disfavoring any party because of the authorshignyf provision of this Agreement.

Section 10.7Notices. All notices, requests, demands and other comrmatinits under this Agreement shall be in writing ahdll be
deemed to have been duly given (i) on the datewice if served personally on the party to whortiagois to be given; (ii) on the day after
delivery to Federal Express or similar overnightireer or the Express Mail service maintained bylimited States Postal Service; or (iii) on
the fifth day after mailing, if mailed to the pattywhom notice is to be given, by first class miagistered or certified, postage prepaid and
properly addressed, to the party as follows:

If to the Company:

Broadwing Corporation

1122 Capital of Texas Highway
Austin, Texas 78746

Attn: Kim Larsen
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Copy to (such copy not to constitute notice):

Greenberg Traurig, LLP

1750 Tysons Boulevard, Suite 1200
McLean, VA 22102

Attn: Scott Meza

If to Parent or Merger Sub:

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

Attn: General Counsel

Copy to (such copy not to constitute notice):

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

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

Section 10.8Entire Agreement This Agreement and the Confidentiality Agreememnitain the entire understanding among the parties
hereto with respect to the transactions contemgpladeeby and supersede and replace all prior ameitporaneous agreements and
understandings, oral or written, with regard tohstransactions. All Exhibits and Schedules heretbany documents and instruments
delivered pursuant to any provision hereof are exgly made a part of this Agreement as fully asghacompletely set forth herein.

Section 10.9Parties in Interest Except for (i) the rights of the Company stocklewk to receive the Merger Consideration following
the Effective Time in accordance with the termshid Agreement (of which the stockholders are ttierided beneficiaries following the
Effective Time) and (ii) the rights to continuediemnification and insurance pursuant to Sectiorhér2of (of which the Persons entitled to
indemnification or insurance, as the case may feethee intended beneficiaries following the EffeetiTime), nothing in this Agreement is
intended to confer any rights or remedies unddryameason of this Agreement on any Persons otlagrtthe parties hereto and their respec
successors and permitted assigns. Nothing in thieément is intended to relieve or discharge thigations or liability of any third Persons
to the Company or Parent. No provision of this Agnent shall give any third parties any right ofregation or action over or against the
Company or Parent.

Section 10.10Section and Paragraph HeadingsThe section and paragraph headings in this Ageeeare for reference purposes c
and shall not affect the meaning or interpretatibthis Agreement.

Section 10.11Counterparts. This Agreement may be executed in counterpaatsh) ef which shall be deemed an original, but &ll o
which shall constitute the same instrument.

Section 10.12Definitions . As used in this Agreement:
“ 2006 Bonus Plai shall have the meaning set forth in Section 6.1(d
“ Acquisition Proposal shall have the meaning set forth in Section 7.5(a
“ Action” shall have the meaning set forth in Section 3.18.

“ Affiliate ” shall mean, with respect to any Person, any dieeson that directly, or through one or more mtttiaries, controls
or is controlled by or is under common control wstich Person.
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“ Agreement shall have the meaning set forth in the Prearhkieto.

“ BCSI” shall have the meaning set forth in Section 3.6(c

“ Board of Directors’ shall mean the Board of Directors of any spedifieerson and any committees thereof.

“ Broadwing Holdings shall have the meaning set forth in Section 5.5.

“ Business Day shall mean any day on which banks are not requireauthorized to close in the City of New York.
“ Cash Consideratioh shall have the meaning set forth in Section 1.9(a

“ Cash Percentagéshall mean the quotient of (i) the Cash Consitienadivided by (ii) the Deemed Value of Merger
Consideration.

“ Certificate” shall have the meaning set forth in Section 1).9(b

“ Certificate of Merger shall have the meaning set forth in Section 1.4.
“ Clll " shall have the meaning set forth in Section 3.6(c

“ CllIl Merger” shall have the meaning set forth in Section 5.5.

“ Clll Merger Sub’ shall have the meaning set forth in Section 5.5.

“ Clll Purchase” shall have the meaning set forth in Section 5.5.

“ Closing” shall have the meaning set forth in Section 1.3.

“ Closing Date’ shall have the meaning set forth in Section 1.3.

“ Code” shall have the meaning set forth in the Recitalseto.

“ Company' shall have the meaning set forth in the Prearhbleto.

“ Company Common Stotkhall have the meaning set forth in the Recitaeto.

“ Company Material Adverse Effécshall mean any event, change, circumstance, tefflevelopment or state of facts that,
individually or in the aggregate, (a) is or is @aably likely to become, materially adverse tolisiness, assets, properties, condition
(financial or otherwise), liabilities or results @berations of the Company and its Subsidiariégrtas a whole; provided, however, that
Company Material Adverse Effect shall not include effect of any event, change, circumstance, gffievelopment or state of facts
arising out of or attributable to (i) general ecomio, regulatory or political conditions or (i) thedustry in which the Company and its
Subsidiaries operate, except, in the case of tlegéing clauses (i) and (i), to the extent thathsevent, change, circumstance, effect,
development or state of facts affects the Companyita Subsidiaries in a materially disproporti@atanner when compared to the
effect of such event, change, circumstance, eftestelopment or state of facts on other Persotiseiindustry in which the Company
and its Subsidiaries operate, or (b) would prewembaterially impair or materially delay the ahjlizf the Company to perform its
obligations under this Agreement or to consumntagetansactions contemplated hereby.

“ Company Options shall have the meaning set forth in Section 1a).0(

“ Company Organizational Documeritshall mean the Amended and Restated CertificAbeomrporation and the Bylaws of the
Company, together with all amendments thereto.

“ Company Preferred Stockshall mean the preferred stock, par value $.01spare, of the Company.
“ Company Property shall have the meaning set forth in Section 3)1.2(
“ Company SEC Reportshall have the meaning set forth in Section 3.8(a
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“ Company Stock Plarishall have the meaning set forth in Section 3.6(a

“ Company Stockholders Meetihghall have the meaning set forth in Section 3.30.
“ Company Warrant$ shall have the meaning set forth in Section 1c10(

“ Company Welfare Plarfsshall have the meaning set forth in Section §.1(b

“ Confidentiality Agreemeritshall have the meaning set forth in Section 7.2.

“ Consent Solicitatiori shall have the meaning set forth in Section 5.6(a

“ Continuing Employeesshall have the meaning set forth in Section §.1(a

“ Contract” shall have the meaning set forth in Section XL9(

“ Conversion Daté shall mean the 30 day after the date of this Agreement, provided, éxmav, that Parent shall have the right to
extend the Conversion Date to up to thé"dfay after the date of this Agreement by deliveningice of such extension to the Company
on or prior to such 30day.

“ Conversion Eventshall have the meaning set forth in Section 1.1.
“ Convertible Debenturésshall have the meaning set forth in Section 3.6(a

“ Credit Facility” shall mean the Credit Agreement, dated as of @mtd 4, 2005, by and among Broadwing Communications
LLC (“ Borrower™), each subsidiary of Borrower listed as a guaramahe signature pages thereto and the Companyaxargors, th
lenders from time to time party thereto, and J&feBabson Finance LLC (BF "), as collateral agent, PNC Bank, National
Association, as administrative agent, JBF, as decuation agent, and JBF and PNC Capital Markets, &% joint syndication agents,
joint lead arrangers and joint book managers.

“ Customer Contractsshall have the meaning set forth in Section XL9(
“ D&O Insurance” shall have the meaning set forth in Section §.2(c

“ Deemed Value of Merger Consideratibshall mean the sum of (x) the Cash Consideradiuth (y) the Deemed Value of Stock
Consideration.

“ Deemed Value of Stock Consideratiahall mean the product of (x) the Exchange Ratid (y) the Parent Common Stock
Price.

“ DGCL" shall mean the Delaware General Corporation Law.

“ Dissenting Sharesshall have the meaning set forth in Section 1).9(d

“ DOJ” shall have the meaning set forth in Section 7).3(b

“ Effective Timé shall have the meaning set forth in Section 1.4.

“ Employee Benefit Plarisshall have the meaning set forth in Section 3a20(

“ Encumbrances shall mean any claim, lien, pledge, option, righfirst refusal or offer, preemptive right, charggasement,
security interest, deed of trust, mortgage, rightvay, covenant, condition, restriction or encuno@

“ Environmental Laws shall have the meaning set forth in Section 3a25(
“ ERISA” shall mean the Employee Retirement Income Secigt of 1974.
“ ERISA Affiliate’ shall have the meaning set forth in Section 3a20(

“ ESPP” shall have the meaning set forth in Section 1dL0(

“ Exchange Act shall have the meaning set forth in Section 3.4.

“ Exchange Ageritshall have the meaning set forth in Section 2.1.
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“ Exchange Fund shall have the meaning set forth in Section 2.1.

“ Exchange Ratid shall have the meaning set forth in Section 1.9(a

“ FCC” shall mean the Federal Communications Commission.

“ FTC” shall have the meaning set forth in Section 7.3(b

“ GAAP” shall mean United States generally accepted adaauprinciples as in effect from time to time nsistently applied.
“ Goldman, Sachsshall have the meaning set forth in Section 329(

“ Governmental Entity shall mean any federal, state, local or foreignegorental, regulatory or administrative authoritsgnch,
agency or commission or any court, tribunal or giadibody.

“ Hazardous Material shall have the meaning set forth in Section X25(

“ HSR Act shall have the meaning set forth in Section 3.4.

“ Indemnified Persofi shall have the meaning set forth in Section §.2(a

“ Indenture” shall have the meaning set forth in Section 5.4.

“ Indenture Amendmenshall have the meaning set forth in Section 5.6(a

“ Intellectual Property’ shall mean all of the following, owned or usedthg Company and its Subsidiaries: material
(i) trademarks and service marks, trade dress,ustambnfigurations, trade names and other indioatwf origin, applications or
registrations in any jurisdiction pertaining to fleeegoing and all goodwill associated therewith;ifiventions (whether or not
patentable), discoveries, improvements, ideas, kinow, formula methodology, processes, technologfgyware (including password
unprotected interpretive code or source code, tbjeae, development documentation, programmingstatyhwings, specifications and
data) and applications and patents in any juriggigbertaining to the foregoing, including re-issueontinuations, divisions,
continuations-in-part, renewals or extensionsy {fiade secrets, including confidential informatamd the right in any jurisdiction to
limit the use or disclosure thereof; (iv) copyrigtitand copyrightable writings, designs, softwarasknworks or other works,
applications or registrations in any jurisdictiar the foregoing and all moral rights related th&rév) database rights; (vi) Internet W
sites, domain names and applications and regstisipertaining thereto and all intellectual propeded in connection with or
contained in all versions of the Web sites of tlen@any and its Subsidiaries; (vii) rights underagjteements relating to the foregoing;
(viii) books and records pertaining to the foregpiand (ix) claims or causes of action arisingafutr related to past, present or future
infringement or misappropriation of the foregoing.

“ IRS” shall mean the United States Internal RevenugiSer
“ IRU " shall have the meaning set forth in Section 3.9(b

“ Knowledgé€' shall mean, with respect to the Company, theadtnowledge of the executives of the CompanydisteSchedule
10.12(a)after reasonable inquiry of the senior employeat®iCompany and its Subsidiaries who have maragegponsibility for the
particular subject matter in question.

“ Leases shall have the meaning set forth in Section J)1.2(
“ Leased Real Propertyshall have the meaning set forth in Section J)1.2(
“ Licenses and Permitsshall have the meaning set forth in Section 3a)1.6(

“ Lien” shall mean any mortgage, pledge, security intesscumbrance or title defect, lien (statutorytirer) or conditional sale
agreement.

“ LLCA" shall mean the Delaware Limited Liability Compa#gt;
“ Merger” shall have the meaning set forth in the Reciteseto.
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“ Merger Consideratiofi shall have the meaning set forth in Section 1.9(a

“ Merger Sulj’ shall have the meaning set forth in the Prearhbleto.

“ Multiemployer Plari’ shall have the meaning set forth in Section ZP0(

“ Nasdaq’ shall mean The Nasdaq Stock Market, Inc.

“ Other Acquisition Documentatidrshall have the meaning set forth in Section 7).5(d
“ Other Stock Awardsshall have the meaning set forth in Section 1b)L0(

“ Owned Real Propertyshall have the meaning set forth in Section 3a)l.2(

“ Parent” shall have the meaning set forth in the Prearhbleto.

“ Parent Common Stoclkshall have the meaning set forth in the Recite=eto.

“ Parent Common Stock Pri¢eneans the volume-weighted sales price per sladentto four decimal places of Parent Common
Stock on the Nasdag Global Market for the conseeugeriod beginning at 9:30 a.m. New York time loa thirteenth trading day
immediately preceding the Closing Date and conalydit 4:00 p.m. New York time on the third tradaday immediately preceding the
Closing Date, as calculated by Bloomberg Finarildlalinder the function “LVLT Equity AQR”.

“ Parent Expensésshall mean all of Parent’s actual and reasondblyumented out-of-pocket fees and expenses (ingjudes
and expenses of counsel, accountants, financigadvor consultants and commitment and funding)faetually incurred by Parent
and its respective affiliates on or prior to thertmation of this Agreement in connection with th@nsactions contemplated by this
Agreement, including the financing thereof, whichaunt shall not be greater than $2,500,000.

“ Parent Material Adverse Effetshall mean any event, change, circumstance, iefievelopment or state of facts that,
individually or in the aggregate, (a) is or is r@aably likely to become, materially adverse toltisiness, assets, properties, condition
(financial or otherwise), liabilities or results @berations of Parent and its Subsidiaries, takea\ahole; provided, however, that Parent
Material Adverse Effect shall not include the effetany event, change, circumstance, effect, agweént or state of facts arising ou
or attributable to (i) general economic, regulatoryolitical conditions or (ii) the industry in wdth Parent and its Subsidiaries operate,
except, in the case of the foregoing clauses @)(@)) to the extent that such event, change uoirstance, effect, development or state of
facts affects Parent and its Subsidiaries in a naditedisproportionate manner when compared toetffiect of such event, change,
circumstance, effect, development or state of fantsther Persons in the industry in which Paredtits Subsidiaries operate, or
(b) would prevent or materially impair or materyatielay the ability of Parent to perform its obligas under this Agreement or to
consummate the transactions contemplated hereby.

“ Parent Organizational Documernitshall mean the Amended and Restated Certifichlromrporation and the Amended and
Restated Bylaws of Parent, together with all amesrimthereto.

“ Parent Preferred Stockshall have the meaning set forth in Section 4.6(a
“ Parent SEC Reportsshall have the meaning set forth in Section 4.7(a

“ Parent StocK shall mean the Parent Common Stock and any sthares of capital stock of Parent that are corbleriinto or
exchangeable for shares of Parent Common Stock.

“ Participant” shall have the meaning set forth in Section §.1(e
“ Pension Plans$ shall have the meaning set forth in Section 3a20(

“ Permitted Liens shall mean (@) liens for utilities and currentx€a not yet due and payable, (b) mechanics’, eafrieorkers’,
repairers’, materialmen’s, warehousemen'’s, lesstargllord’s and other similar liens arising orun@d in the ordinary course of
business not yet due and payable, (c) liens foeFaassessments, or governmental charges or mvie®erson’s properties if the same
shall not at the
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time be delinquent or thereafter can be paid witl@malty or are being contested in good faith fyyrapriate proceedings and for wh
appropriate reserves have been included on thaedmkheet of the applicable Person, (d) easenrestsctive covenants and similar
Encumbrances or impediments against any assetspenies of an entity and which individually ortlre aggregate do not materially
interfere with the business of such entity or tperation of the property as currently conductedtich they apply, (€) minor
irregularities and defects of title which individiyaor in the aggregate do not materially interfevi¢h an entity’s business or the
operation of the property as currently conductedhah they apply, (f) Liens disclosed on the d@rigtitle policies, titte commitments
and/or surveys which have been previously proviotethade available to Parent, none of which matgriaterfere with the business of
the Company or its Subsidiaries or the operatiothefproperty as presently conducted to which #pply, (g) Liens granted in respect
of any Debt or securing any obligations with respkereto and other Liens as set forthSmhedule 10.12(h)(h) Liens arising out of
pledges or deposits under worker's compensatios,lanemployment insurance, old age pensions or stwal security or retirement
benefits or similar legislation, (i) deposits saagriability to insurance carriers under insuranceself-insurance arrangements,

(j) deposits to secure the performance of bidgjd¢es) trade contracts, leases, statutory obligatisurety and appeal bonds, performe
bonds and other obligations of a like nature inediin the ordinary course of business, (k) Liemsirag from protective filings and

() Liens in favor of a banking institution arisiag a matter of applicable law encumbering dep(sittuding the right of set-off) held
by such banking institution incurred in the ordinaourse of business and which are within the gdmparameters customary in the
banking industry.

“ Person” shall mean an individual, corporation, limitedBility company, partnership, limited liability gaership, association,
trust, unincorporated organization, other entitgup (as defined in the Exchange Act).

“ Proceeding’ shall have the meaning set forth in Section §.2(a

“ Proxy Statemeritshall have the meaning set forth in Section 3.30.

“ Registered Intellectual Propertyshall have the meaning set forth in Section 314(
“ Registration Statementshall have the meaning set forth in Section 3.30.

“ Regulatory Law shall have the meaning set forth in Section 7.3(b

“ Required Company Voteshall have the meaning set forth in Section 3.32.
“ Requisite Conseritshall have the meaning set forth in Section 5.6(b

“ Sarbanes-Oxley Aétshall have the meaning set forth in Section JL7(

“ SEC” shall mean the United States Securities and Exgh& ommission.

“ Securities Act shall have the meaning set forth in Section 3.4.

“ Sister Subsidiary shall have the meaning set forth in the Preamble

“ Software’ shall have the meaning set forth in Section 3a)15(

“ Special Bonus Plahshall have the meaning set forth in Section §.1(e

“ Stock Consideratiohshall have the meaning set forth in Section 1.9(a

“ Stock Percentagkshall mean the quotient of (i) the Deemed Valt&imck Consideration divided by (ii) the Deemeduéaof
Merger Consideration.

“ Subsequent Mergérshall have the meaning set forth in Section 1.2(a

“ Subsidiary’ when used with respect to any party shall megncamporation, partnership or other organizatiohether
incorporated or unincorporated, (i) of which suelntp or any other Subsidiary of such party is aegehpartner (excluding partnerships,
the general partnership interests of which held by
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such party or any Subsidiary of such party do meeha majority of the voting interests in such parship) or (ii) at least a majority of
the securities or other interests of which havipgheir terms ordinary voting power to elect a mi#joof the Board of Directors or
others performing similar functions with respecstah corporation or other organization is directlyndirectly owned or controlled by
such party or by any one or more of its Subsidime by such party and one or more of its Subsatia

“ Superior Proposal shall have the meaning set forth in Section 7.5(b
“ Surviving Company shall have the meaning set forth in Section adrevised pursuant to Section 1.2(b), if applieabl

“ Tax Returri’ shall mean any report, return, information retufiting, claim for refund or other information,dluding any
schedules or attachments thereto, and any amensitoeany of the foregoing required to be suppleed taxing authority in connection
with Taxes.

“ Taxes’ shall mean all federal, state, local or foreigres, including, without limitation, income, grassome, gross receipts,
production, excise, employment, sales, use, traredevalorem, value added, profits, license, capital stockpdtase, severance, stamp,
withholding, Social Security, employment, unemplanty disability, worker's compensation, payrolijityt, windfall profit, custom
duties, personal property, real property, taxesired to be collected from customers on the sakeofices, registration, alternative or
add-on minimum, estimated and other taxes, goventahéees or like charges of any kind whatsoeveniuiding any interest, penalties
or additions thereto; andT'ax” shall mean any one of them.

“ Termination Datée shall have the meaning set forth in Section 9.1(b

“ Termination Feé€ shall have the meaning set forth in Section 9.2(b

“ the other party shall mean, with respect to the Company, Paradtshall mean, with respect to Parent, the Company.
“ Treasury Regulationsshall have the meaning set forth in the Recitalseto.

“ TWP” shall have the meaning set forth in Section 3.26.

“ Vendor Contracts$ shall have the meaning set forth in Section XL9(

“ Voting Agreemeritshall have the meaning set forth in the Recitalseto.

“ WARN" shall have the meaning set forth in Section I24(
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datediveve written.
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LEVEL 3 COMMUNICATIONS, INC.

By: /s/ ROBERTM. Y ATES
Name: Robert M. Yates
Title: Senior Vice President, Assistant General Counsel dn

Assistant Secretary

LEVEL 3 SERVICES, LLC

By: /s/ ROBERTM. Y ATES
Name: Robert M. Yates
Title: Senior Vice President, Assistant General Counsel dn

Assistant Secretary

LEVEL 3 COLORADO, INC.

By: /s/ ROBERTM. Y ATES
Name: Robert M. Yates
Title: Senior Vice President, Assistant General Counsel dn

Assistant Secretary

BROADWING CORPORATION

By: /s/ Kim D. L ARSEN
Name: Kim D. Larsen
Title: General Counsel
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Annex B

Thomas Weisel Partners

October 16, 2006

Board of Directors

Broadwing Corporation 7015
Albert Einstein Drive
Columbia, MD 21046

Gentlemen:

We understand that Broadwing Corporation, a Delawarporation (“Seller”), Level 3 Communicationscl, a Delaware corporation
(“Buyer”), Level 3 Services, LLC, a Delaware lintt&ability company and a direct wholly owned sutiaiy of Buyer (“Merger Sub”), and
Level 3 Colorado, Inc., a Delaware corporation artirect wholly owned subsidiary of Buyer (“Sis8ubsidiary”), have entered into a
Merger Agreement dated October 16, 2006 (the “Mefggeement”), pursuant to which Seller will be iged with and into Merger Sub,
which will be the surviving entity (the “Merger”Pursuant to the Merger Agreement, if, prior to exjidn of a specified period following the
signing of the Merger Agreement, the holders ofagarity in aggregate principal amount of the Sé&léihen outstanding 3.125% Convertible
Senior Debentures due 2006 have not consentedamandment to certain covenants contained in ttheniture for such debentures, as
provided in the Merger Agreement, then the Mergilrbe structured as follows: (i) Merger Sub, priorthe effective time of the Merger, w
be converted into a corporation pursuant to Se@&mof the Delaware General Corporation Law,Ni@rger Sub will be merged with and
into the Company, which will be the surviving eptthe “Surviving Company”and (iii) immediately thereafter, the Surviving Coamy will
merge with and into Sister Subsidiary, which wal e surviving entity. References herein to theddeshall be deemed to refer to the
alternative structure to the extent used to effeetMerger. Pursuant to the Merger, as more fudlgcdbed in the Merger Agreement and as
further described to us by management of Sellenmgerstand that each outstanding share of the constock, $0.01 par value per share
(“Seller Common Stock”), of Seller, other than diseng shares, will be converted into and exchablgefar 1.3411 shares of the common
stock, $0.01 par value per share (“Buyer CommonlSjpof Buyer, (the “Stock Consideration”), and.$8 in cash, without interest (together
with the Stock Consideration, the “Consideratiofe terms and conditions of the Merger are s¢h fiormore detail in the Merger
Agreement.

You have asked for our opinion as investment baniierto whether the Consideration to be receivewblgers of Seller Common Sto
pursuant to the Merger is fair to such shareholtters a financial point of view, as of the date et

In connection with our opinion, we have, among othings: (i) reviewed certain publicly availabladncial and other data with respect
to Seller and Buyer, including the consolidate@fioial statements for recent years and interinoderio June 30, 2006 and certain other
relevant financial and operating data relating @te® and Buyer made available to us from publisbaarces and from the internal records of
Seller and Buyers; (i) reviewed the financial terara conditions of the Merger Agreement draft d&@etbber 16, 2006;
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(iii) reviewed certain publicly available informati concerning the trading of, and the trading migfidee Seller Common Stock and Buyer
Common Stock; (iv) compared Seller and Buyer frofimancial point of view with certain other compasiin the telecommunications
industry which we deemed to be relevant; (v) casrgd the financial terms, to the extent publiclgitable, of selected recent business
combinations of companies in the telecommunicatindastry which we deemed to be comparable, in @/loolin part, to the Merger;

(vi) reviewed and discussed with representativab®imanagement of Seller and Buyer certain inftionaof a business and financial nature
regarding Seller and Buyer, furnished to us by thealuding financial forecasts and related assimngtof Seller and Buyer; (vii) made
inquiries regarding and discussed the Merger aadviarger Agreement and other matters related thevith Seller's counsel; and

(viii) performed such other analyses and examinatas we have deemed appropriate.

In connection with our review, we have not assuar@globligation independently to verify the foregpinformation and have relied on
its being accurate and complete in all materigbeets. With respect to the financial forecastsJeller and Buyer provided to us by their
respective management, upon their advice and witin gonsent we have assumed for purposes of oniooptihat the forecasts (including the
assumptions regarding cost savings and synergige aombined business) have been reasonably pbparbases reflecting the best
available estimates and judgments of their respectianagement at the time of preparation as tfuthee financial performance of Seller ¢
Buyer and that they provide a reasonable basis wich we can form our opinion. We have also asglthat there have been no material
changes in Seller’s or Buyer’s assets, financiadéion, results of operations, business or prospgiace the respective dates of their last
financial statements made available to us. We halied on advice of counsel and independent acemisito Seller as to all legal and
financial reporting matters with respect to Selkuyer, the Merger and the Merger Agreement, inalgdhe legal status and financial
reporting of litigation involving Seller or BuyeWe have assumed that the Merger will be consummataananner that complies in all
respects with the applicable provisions of the Sitea Act of 1933, as amended (the “Securities’Athe Securities Exchange Act of 1934,
as amended, and all other applicable federal atd statutes, rules and regulations. We also hestgraed that the Merger will be treated as a
reorganization within the meaning of Section 36&(ahe Internal Revenue Code of 1986, as ameridextidition, we have not assumed
responsibility for making an independent evalugtagpraisal or physical inspection of any of theeés or liabilities (contingent or otherwise)
of Seller or Buyer, nor have we been furnished \a&itly such appraisals. Finally, our opinion is baze@&conomic, monetary and market and
other conditions as in effect on, and the infororatnade available to us as of, the date hereoforargly, although subsequent
developments may affect this opinion, we have sstimed any obligation to update, revise or reafthis opinion.

We have further assumed with your consent thafitta¢é Merger Agreement will not differ in any respienaterial to our opinion from
the October 16, 2006 draft provided to and reviebseds and that the Merger will be consummatedcooedance with the terms described in
the Merger Agreement, without waiver by Seller oy &f the conditions to its obligations thereunder.

We have acted as financial advisor to Seller imeation with the Merger and will receive a fee dor services, including rendering t
opinion, a significant portion of which is contingeupon the consummation of the Merger. In therai course of our business, we actively
trade the equity securities of Seller and Buyemiar own account and for the accounts of custormeds accordingly, may at any time hold a
long or short position in such securities.
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Based upon the foregoing and in reliance thergas our opinion as investment bankers that thes@amation to be received by holders
of Seller Common Stock pursuant to the Mergeriistéasuch shareholders from a financial point igfw;, as of the date hereof.

We are not expressing an opinion regarding thee@iavhich the Buyer Common Stock may trade atfaiye time. The Stock
Consideration to be received by the shareholde8ebér pursuant to the Merger is based upon a fesehange ratio and, accordingly, the
market value of the Stock Consideration may vagyiicantly.

This opinion is directed to the Board of DirectofsSeller in its consideration of the Merger andd$ a recommendation to any
shareholder as to how such shareholder shouldwithierespect to the Merger. Further, this opinidid@sses only the financial fairness of
Consideration to the shareholders and does noessldine relative merits of the Merger and any radtigres to the Merger, Seller’s underlying
decision to proceed with or effect the Merger, my ather aspect of the Merger. This opinion maylb®tsed or referred to by Seller, or
quoted or disclosed to any person in any mannénhowt our prior written consent, which consentéasdby given to the inclusion of this
opinion, in its entirety, in any proxy statemendectus filed with the Securities and Exchange @ission in connection with the Merger,
provided that any description of or reference te tpinion in such proxy statement/prospectus & form acceptable to us. In furnishing this
opinion, we do not admit that we are experts withimmeaning of the term “experts” as used in theu8ties Act and the rules and
regulations promulgated thereunder, nor do we athvattthis opinion constitutes a report or valuatigthin the meaning of Section 11 of the
Securities Act.

Very truly yours,

/s| THomAS W EISELP ARTNERSLLC
THOMAS WEISEL PARTNERS LLC
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Annex C
Goldman, Sachs & Co.
85 Broad Street | New York, New York 10004 gl[%g]ﬂ"

Tel: 212-902-1000 | Fax: 212-357-4451

PERSONAL AND CONFIDENTIAL
October 16, 2006

Board of Directors

Broadwing Corporation

1122 Capital of Texas Highway South
Austin, TX 78746-6426

Gentlemen:

You have requested our opinion as to the fairness & financial point of view to the holders of thgtstanding shares of common
stock, par value $0.01 per share (the “SharesBroadwing Corporation (the “Company”) of the Catesiation (as defined below) to be
received by such holders, taken in the aggregatsppnt to the Agreement and Plan of Merger, daseof October 16, 2006 (the
“Agreement”), among Level 3 Communications, Ind.gVel 3”), Level 3 Services, LLC, a wholly ownedbsidiary of Level 3 (“Merger
Sub”), Level 3 Colorado, Inc., a wholly owned sudisiy of Level 3, and the Company. The Agreemeatigies that the Company will be
merged with and into Merger Sub and each outstgn8iirare will be converted into $8.18 in cash (tBash Consideration”) and 1.3411
shares of common stock, par value $0.01 per shiaegdl 3 Common Stock”), of Level 3 (the “Stock Gideration”; together with the Cash
Consideration, the “Consideration”).

Goldman, Sachs & Co, and its affiliates, as pathefr investment banking business, are continualiyaged in performing financial
analyses with respect to businesses and theiriSesun connection with mergers and acquisitioregotiated underwritings, competitive
biddings, secondary distributions of listed andsiat securities, private placements and othesaetions as well as for estate, corporate and
other purposes. We have been engaged by the Conpangertake a study to enable us to render oniapas to the fairness from a
financial point of view of the financial considamt to be received by the holders of Shares in ection with the transaction contemplatec
the Agreement (the “Transactioni)/e expect to receive a fee for our services in eotion with the Transaction, which became payaptmn
the request of the Company for this opinion, adGompany has agreed to reimburse our expensandardnify us against certain liabiliti
arising out of our engagement. In addition, we hanevided certain investment banking services éoGlompany from time-to-time. We have
provided certain investment banking services toel&from time to time, including having acted asvkl 3’s financial advisor in the
conversion of its 1,000,000 shares of Class B Com8tock of Commonwealth Telephone Enterprises,ifto.common shares in July 2003.
We also may provide investment banking servicabeédCompany and Level 3 in the future. In connectiith the above-described
investment banking services we have received, amdrateive, compensation.

Goldman, Sachs & Co, is a full service securitigs £ngaged, either directly or through its affdis, in securities trading, investment
management, financial planning and benefits counmgealisk management, hedging, financing and braferactivities for both companies ¢
Individuals. In the ordinary course of these atittgi, Goldman, Sachs & Co. and its affiliates megvjule such services to the Company.
Level 3 and their respective affiliates, may adiiveade the debt and equity securities (or relatedvative securities) of the Company and
Level 3 for their own account and for the accowittheir customers and may at any time hold lond) gtrort positions of such securities.

In connection with this opinion, we have reviewachong other things, the Agreement; the Voting Agrest, dated as of October 16,
2006, among Level 3 and certain stockholders ofabmpany named therein; annual reports to stockineland Annual Reports on Form 10-
K of the Company (and its predecessor) and Levet the five years ended December 31, 2005; cemdémim reports to stockholders and
Quarterly Reports on Form 10-Q of the Company aenkel 3; certain other communications from the Comypend
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Level 3 to their respective stockholdeasd certaininternal financial analyses and forecasts for tben@any and Level 3 prepared by their
respective managements, including certain coshgavand operating synergies projected by the mamageof Level 3 to result from the
Transaction (the “Synergies”). We also have hesgwasions with members of the senior managemetite @@ompany and Level 3 regarding
their assessment of the past and current busipesatmns, financial condition and future prospedtheir respective companies. In addition,
we have reviewed the reported price and tradingiicfor the Shares and Level 3 Common Stock, carag certain financial and stock
market information for the Company and Level 3 véiimilar information for certain other companies gecurities of which are publicly
traded, reviewed the financial terms of certairerédusiness combinations in the competitive tetenanications industry specifically and in
other industries generally and performed such atheaties and analyses, and considered such ottterdaas we considered appropriate.

We have relied upon the accuracy and completerfedsaf the financial, accounting, legal, tax astther information discussed with or
reviewed by us and have assumed such accuracyoamulateness for purposes of rendering this opirliothat regard, we have assumed
with your consent that the internal financial fasts prepared by the managements of the Compariyesedi 3, including the Synergies, he
been reasonably prepared on a basis reflectingesiecurrently available estimates and judgmentseofmanagements of the Company and
Level 3. We also have assumed that all governmenegiilatory or other consents and approvals nace$fsr the consummation of the
Transaction contemplated by the Agreement will baimed without any adverse effect on the Compariyewel 3 or on the expected bene
of the Transaction in any way meaningful to ourlgsia. In addition, we have not made an independealuation or appraisal of the assets
and liabilities (including any contingent, deriwagior off-balance-sheet assets and liabilitieghefCompany or Level 3 or any of their
respective subsidiaries and we have not been hedigith any such evaluation or appraisal.

Our opinion does not address the underlying busidesision of the Company to engage in the Traimsaobr are we expressing any
opinion as to the prices at which shares of Lev@b&mon Stock will trade at any time. Our opinisméecessarily based on economic,
monetary, market and other conditions as in effectand the information made available to us athefdate hereof. Our opinion expressed
herein is provided for the information and assistaof the Board of Directors of the Company in @gtion with its consideration of the
Transaction and such opinion does not constituez@mmendation as to how any holder of Shares dhanié with respect to such

transaction.

Based upon and subject to the foregoing, it isapimion that, as of the date hereof, the Considerab be received by holders of
Shares, taken in the aggregate, pursuant to theefxggnt is fair from a financial point of view tochuholders.

Very truly yours,

/'s/ GOLDMAN, SACHS & CO
(GOLDMAN, SACHS & CO.)
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Annex D

DELAWARE GENERAL CORPORATION LAW

Section 262. Appraisal Rights.

(a) Any stockholder of a corporation of this Stateo holds shares of stock on the date of the makirmgdemand pursuant to subsec
(d) of this section with respect to such shareg wdgntinuously holds such shares through the éffeciate of the merger or consolidation,
who has otherwise complied with subsection (dhef section and who has neither voted in favohefrherger or consolidation nor consel
thereto in writing pursuant to 8 228 of this titleall be entitled to an appraisal by the Court lsfu@ery of the fair value of the stockholder’s
shares of stock under the circumstances descnibsghisections (b) and (c) of this section. As uselis section, the word “stockholder”
means a holder of record of stock in a stock catpom and also a member of record of a nonstogiaration; the words “stock” and “share”
mean and include what is ordinarily meant by theseds and also membership or membership interestaémber of a nonstock
corporation; and the words “depository receipt’” maaeceipt or other instrument issued by a depgsiepresenting an interest in one or
more shares, or fractions thereof, solely of stfck corporation, which stock is deposited with degository.

(b) Appraisal rights shall be available for therglsaof any class or series of stock of a constitaerporation in a merger or
consolidation to be effected pursuant to § 251€jothan a merger effected pursuant to § 251(g)isttitle), § 252, § 254, § 257, § 258, § 263
or § 264 of this title:

(1) Provided, however, that no appraisal rightsaurillis section shall be available for the shafesg class or series of stock,
which stock, or depository receipts in respectebgrat the record date fixed to determine theldtoltiers entitled to receive notice of
and to vote at the meeting of stockholders to ponithe agreement of merger or consolidation, wéher (i) listed on a national
securities exchange or designated as a nation&etnsystem security on an interdealer quotatiotesydy the National Association of
Securities Dealers, Inc. or (ii) held of recordrbgre than 2,000 holders; and further provided tisadppraisal rights shall be available
for any shares of stock of the constituent corponagurviving a merger if the merger did not requior its approval the vote of the
stockholders of the surviving corporation as predidh subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of this subsettappraisal rights under this section shall belabie for the shares of any class
or series of stock of a constituent corporatiaihéf holders thereof are required by the terms afgarement of merger or consolidation
pursuant to 88 251, 252, 254, 257, 258, 263 and2@4s title to accept for such stock anythingept:

a. Shares of stock of the corporation survivingesulting from such merger or consolidation, oras#ory receipts in respe
thereof;

b. Shares of stock of any other corporation, oiodépry receipts in respect thereof, which shafesaxk (or depository
receipts in respect thereof) or depository receiptbe effective date of the merger or consolafatiill be either listed on a
national securities exchange or designated as@nahtnarket system security on an interdealerafian system by the National
Association of Securities Dealers, Inc. or heldegford by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractiod@pository receipts described in the foregoing atdgraphs a. and b. of this
paragraph; or

d. Any combination of the shares of stock, depogiteceipts and cash in lieu of fractional sharegaxtional depository
receipts described in the foregoing subparagrapls and c. of this paragraph.

(3) In the event all of the stock of a subsidiasldvare corporation party to a merger effected ug@53 of this title is not owne
by the parent corporation immediately prior to therger, appraisal rights shall be available forghares of the subsidiary Delaware
corporation.
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(c) Any corporation may provide in its certificaiBincorporation that appraisal rights under tldst®n shall be available for the shares
of any class or series of its stock as a resudincimendment to its certificate of incorporatiamy merger or consolidation in which the
corporation is a constituent corporation or the dilall or substantially all of the assets of theporation. If the certificate of incorporation
contains such a provision, the procedures of #isian, including those set forth in subsectionsaftt (e) of this section, shall apply as ne
as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for whagipraisal rights are provided under this secao ibe submitted for approval
at a meeting of stockholders, the corporation|esd than 20 days prior to the meeting, shall pet#ch of its stockholders who was
such on the record date for such meeting with dpeshares for which appraisal rights are av&lghirsuant to subsection (b) or (c)
hereof that appraisal rights are available for angll of the shares of the constituent corporaj@md shall include in such notice a ¢
of this section. Each stockholder electing to desrtéve appraisal of such stockholder’s shares slediller to the corporation, before the
taking of the vote on the merger or consolidatmwritten demand for appraisal of such stockhoklshares. Such demand will be
sufficient if it reasonably informs the corporatiohthe identity of the stockholder and that theckholder intends thereby to demand
appraisal of such stockholder’s shares. A proxyate against the merger or consolidation shallcooistitute such a demand. A
stockholder electing to take such action must dbysa separate written demand as herein providetthifi0 days after the effective
date of such merger or consolidation, the survivingesulting corporation shall notify each stodkleo of each constituent corporation
who has complied with this subsection and has atgdrin favor of or consented to the merger or clidiation of the date that the
merger or consolidation has become effective; or

(2) If the merger or consolidation was approvedspant to § 228 or § 253 of this title, then eita@onstituent corporation before
the effective date of the merger or consolidatiothe surviving or resulting corporation within d@ys thereafter shall notify each of
holders of any class or series of stock of suclstitu@nt corporation who are entitled to appraiggits of the approval of the merger or
consolidation and that appraisal rights are avhglédr any or all shares of such class or seriegafk of such constituent corporation,
and shall include in such notice a copy of thigisac Such notice may, and, if given on or after éffective date of the merger or
consolidation, shall, also notify such stockhold#frthe effective date of the merger or consolatiAny stockholder entitled to
appraisal rights may, within 20 days after the dditemailing of such notice, demand in writing frahe surviving or resulting
corporation the appraisal of such holdeshares. Such demand will be sufficient if it oeebly informs the corporation of the identity
the stockholder and that the stockholder intendeethy to demand the appraisal of such holder'seshdfrsuch notice did not notify
stockholders of the effective date of the mergeasamsolidation, either (i) each such constituempomtion shall send a second notice
before the effective date of the merger or constilich notifying each of the holders of any classernies of stock of such constituent
corporation that are entitled to appraisal rightthe effective date of the merger or consolidatotii) the surviving or resulting
corporation shall send such a second notice ®uah holders on or within 10 days after such efffeaate; provided, however, that if
such second notice is sent more than 20 days foltpthe sending of the first notice, such secontiteaeed only be sent to each
stockholder who is entitled to appraisal rights am has demanded appraisal of such holder’s siaeexordance with this
subsection. An affidavit of the secretary or assissecretary or of the transfer agent of the aatan that is required to give either
notice that such notice has been given shall,ératbsence of fraud, be prima facie evidence ofdtts stated therein. For purposes of
determining the stockholders entitled to receivkeginotice, each constituent corporation mayifixadvance, a record date that shall be
not more than 10 days prior to the date the nadicgven, provided, that if the notice is givenamafter the effective date of the merger
or consolidation, the record date shall be suoctffe date. If no record date is fixed and theceois given prior to the effective date,
the record date shall be the close of businesh@ddy next preceding the day on which the nosiggvien.
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(e) Within 120 days after the effective date of tkerger or consolidation, the surviving or resigtaorporation or any stockholder who
has complied with subsections (a) and (d) heredfvamo is otherwise entitled to appraisal rightsyrike a petition in the Court of Chancery
demanding a determination of the value of the stfGMl such stockholders. Notwithstanding the fmmi@g, at any time within 60 days after
the effective date of the merger or consolidatamy, stockholder shall have the right to withdrawtsstockholder’'s demand for appraisal and
to accept the terms offered upon the merger oradmiaion. Within 120 days after the effective dafeéhe merger or consolidation, any
stockholder who has complied with the requirementubsections (a) and (d) hereof, upon writteluest} shall be entitled to receive from
the corporation surviving the merger or resultirgnf the consolidation a statement setting forthatpgregate number of shares not voted in
favor of the merger or consolidation and with re$pge which demands for appraisal have been redeind the aggregate number of holders
of such shares. Such written statement shall béeechtn the stockholder within 10 days after sucktlgholder’s written request for such a
statement is received by the surviving or resultagporation or within 10 days after expiratiortieé period for delivery of demands for
appraisal under subsection (d) hereof, whicheviatés.

(f) Upon the filing of any such petition by a stbakder, service of a copy thereof shall be madenuhe surviving or resulting
corporation, which shall within 20 days after sselvice file in the office of the Register in Chancin which the petition was filed a duly
verified list containing the names and addressedl stockholders who have demanded payment far shares and with whom agreement
to the value of their shares have not been reashdlde surviving or resulting corporation. If thetgion shall be filed by the surviving or
resulting corporation, the petition shall be accampd by such a duly verified list. The RegisteCimancery, if so ordered by the Court, shall
give notice of the time and place fixed for therirggaof such petition by registered or certifiedint@ the surviving or resulting corporation
and to the stockholders shown on the list at tlresmdes therein stated. Such notice shall alsavba gy 1 or more publications at least 1
week before the day of the hearing, in a newspapgeneral circulation published in the City of Wihgton, Delaware or such publication as
the Court deems advisable. The forms of the notigasail and by publication shall be approved by @ourt, and the costs thereof shall be
borne by the surviving or resulting corporation.

(9) At the hearing on such petition, the Court ktlatermine the stockholders who have complied with section and who have becc
entitled to appraisal rights. The Court may reqthe=stockholders who have demanded an appraistidv shares and who hold stock
represented by certificates to submit their ceudiies of stock to the Register in Chancery fortimiahereon of the pendency of the appraisal
proceedings; and if any stockholder fails to compith such direction, the Court may dismiss thecpealings as to such stockholder.

(h) After determining the stockholders entitlechtoappraisal, the Court shall appraise the shdetstmining their fair value exclusive
of any element of value arising from the accomptisht or expectation of the merger or consolidatiogether with a fair rate of interest, if
any, to be paid upon the amount determined to &éaiih value. In determining such fair value, theu@ shall take into account all relevant
factors. In determining the fair rate of interelg Court may consider all relevant factors, inglgdhe rate of interest which the surviving or
resulting corporation would have had to pay to tmrmoney during the pendency of the proceeding.naplication by the surviving or
resulting corporation or by any stockholder entile participate in the appraisal proceeding, tbar€may, in its discretion, permit discovery
or other pretrial proceedings and may proceedabupon the appraisal prior to the final deterntiima of the stockholder entitled to an
appraisal. Any stockholder whose name appearselisttfiled by the surviving or resulting corpdaat pursuant to subsection (f) of this
section and who has submitted such stockholdertficates of stock to the Register in Chancenguth is required, may participate fully in
all proceedings until it is finally determined ttsatch stockholder is not entitled to appraisaltsginder this section.

(i) The Court shall direct the payment of the faitue of the shares, together with interest, if, dyythe surviving or resulting
corporation to the stockholders entitled theratterest may be simple or compound, as the Courtditagt. Payment shall be so made to
each such stockholder, in the case of holders oértificated stock forthwith, and the case of hoddef shares represented by certificates 1
the surrender to the corporation
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of the certificates representing such stock. TherC»decree may be enforced as other decreegi@dlurt of Chancery may be enforced,
whether such surviving or resulting corporatiorabeorporation of this State or of any state.

() The costs of the proceeding may be determinethé Court and taxed upon the parties as the Caenns equitable in the
circumstances. Upon application of a stockholde¥,Gourt may order all or a portion of the experngesrred by any stockholder in
connection with the appraisal proceeding, includimighout limitation, reasonable attorney’s feed &me fees and expenses of experts, to be
charged pro rata against the value of all the shamétled to an appraisal.

(k) From and after the effective date of the meyeronsolidation, no stockholder who has demaragigulaisal rights as provided in
subsection (d) of this section shall be entitlegdte such stock for any purpose or to receive gatrof dividends or other distributions on
stock (except dividends or other distributions i do stockholders of record at a date which igrfo the effective date of the merger or
consolidation); provided, however, that if no petitfor an appraisal shall be filed within the tip®@vided in subsection (e) of this section, or
if such stockholder shall deliver to the survivimgresulting corporation a written withdrawal othustockholder’'s demand for an appraisal
and an acceptance of the merger or consolidatitrerevithin 60 days after the effective date af therger or consolidation as provided in
subsection (e) of this section or thereafter whth written approval of the corporation, then thghtiof such stockholder to an appraisal shall
cease. Notwithstanding the foregoing, no appraisateeding in the Court of Chancery shall be disedsas to any stockholder without the
approval of the Court, and such approval may belitemed upon such terms as the Court deems just.

() The shares of the surviving or resulting cogimmn to which the shares of such objecting stoltldrs would have been converted |
they assented to the merger or consolidation shak the status of authorized and unissued shétls surviving or resulting corporation.
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Annex E

VOTING AGREEMENT

This VOTING AGREEMENT (this “Agreement), dated as of October 16, 2006, is entered igtarid among LEVEL 3
COMMUNICATIONS, INC. (“Parent”) and the individuals and other parties listedSuhedule A hereto (each, &tockholdet, and
collectively, the “Stockholders).

WHEREAS, the Stockholders own (both beneficiallg afirecord) in the aggregate 8,024,392 shareafgany Common Stock, par
value $0.01 per share Company Common Stotk of Broadwing Corporation, a Delaware corporat{the “Company’) (together with any
shares of Company Common Stock acquired by the&kBobder after the date hereof being collectiveligneed to herein as theShares);

WHEREAS, Parent, Level 3 Services, LLC, a Delawinéed liability company and a direct wholly own&dibsidiary of Parent (*
Merger Sut”), Level 3 Colorado, Inc., a Delaware corporataord a direct wholly owned Subsidiary of Paren®iéter Subsidiary), and the
Company have entered into an Agreement and PlMedjer, dated as of the date hereof (tihderger Agreemeri); and

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

NOW, THEREFORE, in consideration of Parent’'s anddée Sub’s entering into the Merger Agreement arth@ mutual covenants
and agreements contained herein and other goodadnable consideration, the adequacy of which islineacknowledged, and intending to
be legally bound hereby, the parties hereto aggdell@ws:

SECTION 1.Defined Terms Capitalized terms used in this Agreement andtiwerwise defined herein shall have the meanings
assigned to them in the Merger Agreement.

SECTION 2.Representations and Warranties of Stockholdeaich Stockholder hereby represents and warramfarent as follows:

2.1Title to the SharesSuch Stockholder is the record and beneficialevaf, and has good and marketable title to, thabear of
shares of Company Common Stock set forth oppdsit@ame of such Stockholder on Schedule A herdtimhaas of the date hereof
constitutes all of the shares of Company CommonlkSiar any other securities convertible into orreigable for any shares of Company
Common Stock (all collectively beingCompany Securitie§ owned beneficially and of record by such Stodkleo and its respective
Affiliates. Such Stockholder and its respectiveilidfes do not have any rights of any nature taugegany additional Company Securities.
Such Stockholder owns all of such shares of Com@ymon Stock free and clear of all security irdgesgliens, claims, pledges, options,
rights of first refusal, agreements, limitationsvaing rights, restrictions, charges, proxies atiter encumbrances of any nature, and has not
appointed or granted any proxy, which appointmergrant is still effective, with respect to anysefch shares of Company Common Stock
owned by it.

2.2 Organization. Such Stockholder (if an entity) is duly organizedlidly existing, and in good standing under ltags of the state of
its incorporation, formation or organization.

2.3 Authority Relative to this Agreemersuch Stockholder has the legal capacity (in #s=®f Stockholders that are natural persons),
and all necessary power and authority to execudedativer this Agreement, to perform its obligasdrereunder, and to consummate the
transactions contemplated hereby. The executiordalindery of this Agreement by such Stockholder #relconsummation by such
Stockholder of the transactions contemplated hehalve been duly and validly authorized by all neagsaction on the part of
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such Stockholder (in case of Stockholders thahatenatural persons). This Agreement has beenahdyvalidly executed and delivered by
such Stockholder and, assuming the due authonzaticecution and delivery by Parent, constituteegal, valid and binding obligation of
such Stockholder, enforceable against such Stodkhat accordance with its terms, (i) except as bwlimited by bankruptcy, insolvency,
moratorium or other similar laws affecting or r@lgtto enforcement of creditors’ rights generadlpd (ii) subject to general principles of
equity.

2.4No Conflict. Except for any filings as may be required by aygtile federal securities laws, the execution aglvery of this
Agreement by such Stockholder does not, and tHenpesince of this Agreement by such Stockholder mall, (a) require any consent,
approval, authorization or permit of, or filing wibr notification to, any Governmental Authorityamy other Person by such Stockholder;
(b) conflict with, or result in any violation ofy @efault (with or without notice or lapse of timeboth) under any provision of, the certificate
of incorporation, by-laws or analogous documentsumh Stockholder (other than Stockholders thahateral persons) or any other
agreement to which such Stockholder is a partyudhicg any voting agreement, stockholders agreemweting trust, trust agreement, pledge
agreement, loan or credit agreement, note, bondgame, indenture lease or other agreement, instntymermit, concession, franchise or
license; or (c) conflict with or violate any judgntgorder, notice, decree, statute, law, ordinande,or regulation applicable to such
Stockholder or to such Stockholder’s property cets

SECTION3. Covenants of Stockhold.

3.1 Restriction on TransferExcept as provided in the last sentence of thiiGn 3.1, Stockholder hereby covenants and aghegs
prior to the termination or expiration of this Agraent, except as otherwise specifically contemglbtethis Agreement, Stockholder shall
not sell, transfer, tender, assign, hypothecatglwrwise dispose of, grant any proxy to, depasgit@hares into a voting trust, enter into a
voting trust agreement or create or permit to extist additional security interest, lien, claim,dige, option, right of first refusal, limitation on
voting rights, charge or other encumbrance of atyne with respect to the Shares, that would prtemeimpair Stockholdes performance ¢
his obligations hereunder. Notwithstanding anythimthe contrary in this Agreement, Stockholder roagtinue to sell Shares in accordance
with the terms of his existing 10b5-1 trading plprgvided that he may not amend that plan to irerehe volume or frequency of the
disposition of the Shares.

3.2 Additional Shares Prior to the termination of this Agreement, e&tbckholder will promptly notify Parent of the nuertof any
new shares of Company Common Stock or any othemp@agnSecurities acquired directly or beneficiafyduch Stockholder, if any, after
the date hereof. Any such shares shall become é&Shaiithin the meaning of this Agreement.

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

SECTION 4.Voting Agreement

4.1Voting AgreementEach Stockholder hereby agrees, severally angbimbly, that prior to the termination of this Aggment, a
any meeting of the stockholders of the Company,ev@w called, in any action by written consent &f stockholders of the Company
in any other circumstances upon which such Stodldrtd vote, consent or other approval is souglth &tockholder shall vote the
Shares owned beneficially or of record by such IStolder as follows:

(a) in favor of adoption of the Merger Agreemend approval of the terms thereof and of the Merger each of the other
transactions contemplated thereby;
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(b) against any action or agreement that Parenpiftasded reasonable prior written notice there@obtockholder that has or
would be reasonably likely to result in any coratis to the Compang’obligations under Article VIII of the Merger Agnment nc
being fulfilled;

(c) against any Acquisition Proposal;

(d) against any amendments to the Company OrgamzdtDocuments if such amendment would reasonablgxpected to
prevent or delay the consummation of the Closing|, a

(e) against any other action or agreement thaitténded, or could reasonably be expected, to impetefere with, delay, ¢
postpone the Merger or the transactions contentptareby or change in any manner the voting rightmy class of stock of the
Company.

4.2 Other Voting. Each Stockholder shall vote on all issues othan those specified in this Section 4 that may cbafere a meeting
the stockholders of the Company in its sole dismneiprovided that such vote does not contraveagthvisions of this Section 4. In the case
of a Stockholder who is a member of the CompanyarB of Directors, nothing in this Agreement sh&lldeemed to govern or relate to any
actions, omissions to act, or votes taken or rartdy such Stockholder in his capacity as a direaft the Company and no action taken by
such Stockholder in his capacity as a directohef@ompany shall be deemed to violate any of stmtkBolder’'s duties under this
Agreement.

SECTION 5.Representations and Warranties of PareRarent hereby represents and warrants to th&l8tlters as follows:
5.10rganization. Parent is duly organized, validly existing, andjpod standing under the laws of the state dfigsrporation.

5.2 Authority Relative to this AgreemerRarent has all necessary corporate power andritytto execute and deliver this Agreement,
to perform its obligations hereunder and to consaterthe transactions contemplated hereby. The &macand delivery of this Agreement
by Parent and the consummation by Parent of tinsdions contemplated hereby have been duly dithywauthorized by all necessary
action on the part of Parent. This Agreement has loeily and validly executed and delivered by Pagied, assuming the due authorization,
execution and delivery by the Stockholders, com&t#t a legal, valid and binding obligation of Parenforceable against Parent in accord;
with its terms, (i) except as may be limited by kraiptcy, insolvency, moratorium or other similawkaffecting or relating to enforcement of
creditors’ rights generally, and (ii) subject tangeal principles of equity.

5.3No Conflict. The execution and delivery of this Agreement hyeat does not, and the performance of this AgreemeParent will
not, (a) require any consent, approval, authoonatir permit of, or filing with or notification t@ny Governmental Entity or any other Person
by Parent, except for filings with the SEC of sueports under the Exchange Act as may be requirednnection with this Agreement and
the transactions contemplated by this Agreement@bflict with, or result in any violation of, a@efault (with or without notice or lapse of
time or both) under any provision of, the certifecaf incorporation or by-laws of Parent or anyestagreement to which such Parent is a
party; or (c) conflict with or violate any judgmeiirder, notice, decree, statute, law, ordinande,or regulation applicable to Parent or to
Parent’s property or assets.

SECTION 6.Further AssurancesEach Stockholder shall, without further consitiera from time to time, execute and deliver, ouse
to be executed and delivered, such additional héu consents, documents and other instrumerRsuaEt may request for the purpose of
effectuating the matters covered by this Agreement.

SECTION 7.Stop Transfer OrderIn furtherance of this Agreement, concurrentlyeladth each Stockholder shall and hereby does
authorize Parent to notify the Company’s transfgra that there is a stop transfer order with ressfpeall Shares (and that this Agreement
places limits on the voting and transfer of ther88p Each Stockholder further agrees to caus€dnepany not to register the transfer of any
certificate representing any of the Shares unless gransfer is made in accordance with the terfntisi® Agreement.
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SECTION 8.Certain Events Each Stockholder agrees that this Agreementlandliligations hereunder shall attach to the Srands
shall be binding on any Person to which legal ordieial ownership of such Shares shall pass, verdil operation of law or otherwise. In
the event of any stock split, stock dividend, mergeorganization, recapitalization or other chaimgthe capital structure of the Company
affecting the Company Common Stock or other vosiagurities of the Company, the number of Shardé lshaeemed adjusted approprial
and this Agreement and the obligations hereundat atiach to any additional shares of Company Comftock or other Company
Securities issued to or acquired by a Stockholder.

SECTION 9.No Termination or Closure of Trust&Jnless, in connection herewith, the Shares heldry trust which are presently
subject to the terms of this Agreement are transfienpon termination to one or more Stockholdetsramain subject in all respects to the
terms of this Agreement, the Stockholders who argteées shall not take any action to terminatesectr liquidate any such trust and shall
take all steps necessary to maintain the existéraeof at least until the first to occur of (iptEffective Time of the Merger and (ii) the
termination of the Merger Agreement in accordanith its terms.

SECTION 10.Termination. This Agreement shall terminate on the first towroof (a) the Effective Time or (b) the terminatiof the
Merger Agreement, provided that the provisions@ft®n 11 hereof shall survive any such termination

SECTION 11 Miscellaneous

11.1ExpensesAll costs and expenses incurred in connection withtransactions contemplated by this Agreemerit sbgaid by the
party incurring such costs and expenses.

11.2Specific PerformanceThe parties hereto agree that, in the event amyigion of this Agreement is not performed in ademce
with the terms hereof, (a) the non-breaching paitlysustain irreparable damages for which thenedsan adequate remedy at law for money
damages and (b) the parties shall be entitledeoiip performance of the terms hereof, in additomny other remedy at law or in equity.

11.3Entire AgreementThis Agreement constitutes the entire agreemmioing the parties hereto with respect to the subjedtter
hereof and supersedes all prior agreements andsiaddings, both written and oral, among such gastiith respect to the subject matter
hereof.

11.4Assignment Without the prior written consent of the othertpao this Agreement, no party may assign anytsgir delegate any
obligations under this Agreement. Any such purgbessignment or delegation made without prior conséthe other party hereto shall be
null and void.

11.5Parties in Interest This Agreement shall be binding upon, inure solelthe benefit of, and be enforceable by, théigmhereto
and their successors and permitted assigns. Noihitigs Agreement, express or implied, is intenttedr shall confer upon any other person
not a party hereto any right, benefit or remedgmf nature whatsoever under or by reason of thieé&gent.

11.6Amendment This Agreement may not be amended except bysirument in writing signed by the parties hereto.

11.7 Severability. If any term or other provision of this Agreeméninvalid, illegal or incapable of being enfordeglany rule of law, ¢
public policy, all other conditions and provisioofsthis Agreement shall nevertheless remain infiuite and effect so long as the econom
legal substance of this Agreement is not affeateshly manner materially adverse to any party. Uparh determination that any term or o
provision is invalid, illegal or incapable of beirgforced, the parties hereto shall negotiate addaith to modify this Agreement so as to
effect the original intent of the parties as clgsa possible in a mutually acceptable mannerderathat the terms of this Agreement remain
as originally contemplated to the fullest extensgible.
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11.8Notices. Except as otherwise provided herein, all notenes other communications hereunder shall be iringriind shall be
deemed duly given (a) on the date of delivery livdeed personally, or by facsimile, upon confiriatof receipt, (b) on the first Business
Day following the date of dispatch if delivered dyecognized next-day courier service, or (¢) anfifith Business Day following the date of
mailing if delivered by registered or certified maéturn receipt requested, postage prepaid. étices hereunder shall be delivered as set
forth below, or pursuant to such other instructiaasnay be designated in writing by the party tene such notice (or at such other address
for a party as shall be specified in a notice giveaccordance with this Section 11.8):

if to Parent:

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

Attn: General Counsel

with a copy to:

Willkie Farr & Gallagher LLP
787 Seventh Avenue

New York, NY 10019
Attention: David K. Boston

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

11.9Governing Law This Agreement shall be governed and construeddéordance with the laws of the State of Delawagardless
of the laws that might otherwise govern under aaflie principles of conflicts of laws thereof.

11.10Headings. The descriptive headings contained in this Agresnare included for convenience of reference anly shall not
affect in any way the meaning or interpretationhi$ Agreement.

11.11Counterparts This Agreement may be executed and deliveredu@iitg by facsimile transmission) in one or moremi@rparts,
and by the different parties hereto in separatetswparts, each of which when so executed andetelivshall be deemed to be an original
all of which taken together shall constitute ond #re same agreement.
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IN WITNESS WHEREOF, each of the parties heretodsased this Agreement to be duly executed andetelivas of the date first
written above.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ ROBERTM. Y ATES
Name: Robert M. Yates
Title: Senior Vice President
STOCKHOLDERS

DR. DAVID HUBER

By: /s/  DAvID R. HUBER

Name: David R. Huber

HRLD LIMITED PARTNERSHIP

By: /s/ Davip R. HUBER
Name: David R. Huber
Title: President of its general partner,

HRLD CORPORATION

DR. DAVID R. HUBER GRANTOR RETAINED
ANNUITY TRUST

By: /s/ DaviD R. HUBER
Name: David R. Huber
Title: Grantor
COLUMBIA TRUST

By: /s/  DaviD R. HUBER
Name: David R. Huber

THE GRANDE FOUNDATION

By: /s/  DAvID R. HUBER

Name: David R. Huber

HRLD CORPORATION

By: /s/ Davip R. HUBER
Name: David R. Huber
Title: President
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SCHEDULE A

Total
Name and Address Number and Class Number of
of Stockholder of Shares Owned Votes

David R. Huber
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104t 5,053,937 common sha 5,053,93

HRLD Limited Partnership
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104! 2,491,673 common sha 2,491,67.

The David R. Huber Grantor
Retained Annuity Trust
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104t 295,210 common shar 295,21C

Columbia Trust
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104t 142,000 common shar 142,00C

Grande Foundation
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104 41,276 common shar 41,276

HRLD Corporation
7151 Columbia Gateway Drive
Suite E
Columbia, MD 2104! 296 common share 296
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