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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
Date of Report (Date of earliest event reportegyil’30, 2006

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

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

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

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

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

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

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



Item 1.01 Entry into a Material Definitive Agreement

On April 30, 2006, Level 3 Communications, Inc. el 3") entered into a definitive Agreement ana@nRdf Merger by and among Level 3,
Eldorado Acquisition Three, LLC, a wholly owned sidhary of Level 3, and TelCove, Inc., a Delawam@bration ("TelCove") (the
"Definitive Agreement”) pursuant to which TelCovélunerge with and into Eldorado Acquisition Threé¢,C, with Eldorado Acquisition
Three, LLC continuing as the surviving entity.

Under the terms of the Definitive Agreement, Le¥elill pay total consideration of $1.2375 billiozgnsisting of $637 million in shares of
Level 3 common stock, $445 million in cash and $358illion in assumed debt. The number of shardsee&l 3's common stock to be
delivered at closing will be determined by dividi#§37 million by Level 3's volume-weighted averabare price for the ten trading days
ending on the trading day immediately precedingtiivel trading day prior to closing, but in no eveuill the number of shares that Level 3 is
required to deliver at closing be greater than axiprately 166 million shares or less than approxatyal11 million shares.

Closing is subject to customary conditions, inchgdieceipt of applicable state and federal regafaapprovals and the effectiveness of a
registration statement on Form S-4 in connectiah ttie registration under the Securities Act of3,%% amended, of the Level 3 common
stock to be issued in the merger, and is also sutgeapproval of an increase in the number of @igkd shares of Level 3's common stocl
the stockholders of Level 3, which is scheduleddour at Level 3's annual stockholder meeting oy W& 2006 (or adjournments thereof).
The holders of more than a majority of TelCovelekthave irrevocably approved the merger and thezghe merger is not subject to any
additional approvals by TelCove's security hold@issing is expected to occur in the third quaofe2006.

The Definitive Agreement contains customary repnes@ons, warranties and covenants for a transactichis type.

The descriptions of the terms of the Definitive Agment are qualified in their entirety by referetecthe copy of the Definitive Agreement
filed as Exhibit 10.1 to this Form 8-K, which icorporated by reference as if set forth in full.

Item 8.01 Other Events

On May 1, 2006, Level 3 issued a press releaseustitgy that it has signed a definitive agreemeicguire TelCove. A copy of the press
release is filed as Exhibit 99.1 to this For-K.



Item 9.01. Financial Statementsand Exhibits
(a) Financial Statements of business acquired
None

(b) Pro forma financial information

None

(c) Shell company transactions

None

(d) Exhibits

10.1 Agreement and Plan of Merger by and among IL2@ommunications, Inc., Eldorado Acquisition TéréLC and TelCove, Inc. dated
as of April 30, 2006.

99.1 Press Release dated May 1, 2006, of Level3n@mications, Inc. relating to the signing of aiuiéi’e agreement to acquire TelCove,
Inc.



SIGNATURES

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

Level 3 Communications, Inc.

May 3, 2006 By: /sl Neil J. Eckstein
Dat e Nei |l J. Eckstein, Senior Vice President



Exhibit 10.1
Execution Copy

AGREEMENT AND PLAN OF MERGER
among
LEVEL 3COMMUNICATIONS, INC.,
ELDORADO ACQUISITION THREE, LLC
and
TELCOVE, INC.

Dated as of April 30, 2006




ARTICLE I.

ARTICLE II.

Section 2.1.
Section 2.2.
Section 2.3.

ARTICLE Il

Section 3.1.
Section 3.2.
Section 3.3.

ARTICLE IV.

Section 4.1.
Section 4.2.
Section 4.3.
Section 4.4.
Section 4.5.
Section 4.6.
Section 4.7.
Section 4.8.

ARTICLE V.

Section 5.1.
Section 5.2.
Section 5.3.
Section 5.4.
Section 5.5.
Section 5.6.
Section 5.7.
Section 5.8.
Section 5.9.

Section 5.10.
Section 5.11.
Section 5.12.
Section 5.13.
Section 5.14.
Section 5.15.

DEFINITIONS...................

THE MERGER....................

The Merger..............
Effective Date of the Me
Reorganization..........

THE SURVIVING COMPANY.........

Certificate of Formation
Operating Agreement.....
Managers; Officers......

CONVERSION OF SHARES..........

Merger Consideration; Ef
Exchange of Certificates
Dividends and Other Dist
No Fractional Shares....
Lost, Stolen or Destroye
Closing of the Company's

REPRESENTATIONS AND WARRANTIES

Corporate Organization..
Qualification to Do Busi
No Conflict or Violation
Consents and Approvals..
Authorization and Validi
Capitalization and Relat
Subsidiaries and Equity
Financial Statements; De
Absence of Certain Chang
Tax Matters.............
Absence of Undisclosed L
Company Property........
Assets of the Company an
Intellectual Property...
Software................

TABLE OF CONTENTS

fect on Capital Stock............cccceeeerinnneen.

FIDULIONS....oo e

ty of Agreement........ccoeeevvviiiiiiiiiiiienns
ed Matters........ccoovvveeeiiiiiie e




Section 5.16.  Licenses and Permits....
Section 5.17.  Compliance with Law.....
Section 5.18.  Litigation..............
Section 5.19.  Contracts...............
Section 5.20. Employee Plans..........
Section 5.21.  Insurance...............
Section 5.22.  Transactions with Direct ors, Officers, Managers, and Affiliates............
Section 5.23.  Suppliers and CUSIOMErS. e

Section 5.24.  Labor Matters...........
Section 5.25.  Environmental Matters...
Section 5.26.  No Brokers..............
Section 5.27.  Network Operations......
Section 5.28.  State Takeover Statutes.
Section 5.29.  Opinion of Financial Adv
Section 5.30.  Bankruptcy Claims.......
Section 5.31.  No Other Representations or Warranties..........occoueeeeriiieeeeennienn.

ARTICLE VL. REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB.............ccccconeene

Section 6.1.  Organization............ .
Section 6.2. Qualification to Do Busi ness...
Section 6.3. No Conflict or Violaton ...
Section 6.4. Consents and Approvals.. L
Section 6.5.  Authorization and Validi ty of Agreement.........coeeeveviiiiiiiiiiinnnns
Section 6.6.  Capitalization and Relat ed Matters........ccoovvieeeiiiiiee e
Section 6.7. SECFilingS.............
Section 6.8. No Brokers..............
Section 6.9. Sufficiency of Funds....
Section 6.10. Tax Matters.............
Section 6.11.  No Other Representations

ARTICLE VILI. COVENANTS OF THE COMPANY ...... e
Section 7.1.  Conduct of Business Befo re the Closing Date...........ccoccveeeinnnenn.
Section 7.2. Consents and Approvals.. s
Section 7.3.  Access to Properties and Records.........ooooevvviiiiiiiiieeeee e
Section 7.4.  NegotiationS............ .
Section 7.5.  Meeting of or Written Co nsent of Stockholders of the Company...............

Section 7.6. Reasonable Best Efforts. s
Section 7.7. Notice of Breach........
Section 7.8.  Drag-Along Notice.......
Section 7.9. Affiliate Letter........

ARTICLE VIII. COVENANTS OF PARENT AND MERGER SUB ..o 38

Section 8.1.  Consents and AppProvalS.. e ———————— 38



Section 8.2.
Section 8.3.
Section 8.4.

ARTICLE IX.
Section 9.1.
Section 9.2.
Section 9.3.
Section 9.4.

ARTICLE X.

Section 10.1.
Section 10.2.
Section 10.3.
Section 10.4.
Section 10.5.
Section 10.6.

ARTICLE XI.

Section 11.1.
Section 11.2.
Section 11.3.
Section 11.4.
Section 11.5.
Section 11.6.

ARTICLE XILI.

Section 12.1.
Section 12.2.
Section 12.3.
Section 12.4.
Section 12.5.
Section 12.6.
Section 12.7.
Section 12.8.

Section 12.9

Employee Benefits.......
Reasonable Best Efforts.
Indemnification Continua

ADDITIONAL COVENANTS OF THE PA

Consummation of the Merg
Registration Statement..
Confidentiality.........
Reorganization..........

MUTUAL CONDITIONS.............

No Injunction or Action.
Registration Statement..
Stockholder Approval....

FCC Approvals...........
Authorized Shares.......

CONDITIONS PRECEDENT TO PERFOR

Representations and Warr
Performance of the Oblig
No Parent Material Adver
Opinion of Counsel......
Share Listing...........

Tax Opinion.............

CONDITIONS PRECEDENT TO PERFOR

Representations and Warr
Performance of the Oblig
Consents and Approvals..
No Company Material Adve
Opinion of Counsel......
Executive Officer Employ
Drag-Along Notice and Ca
Appraisal Rights........
Resignation of Directors

Section 12.10. FIRPTA Affidavit........
Section 12.11. Tax Opinion.............

ARTICLE XIII.

Section 13.1.
Section 13.2.

TERMINATION........cocee.

Conditions of Terminatio
Effect of Termination...

MANCE BY THE COMPANY .......ccccoiiiiiinien,

anties of Parent and Merger Sub....................
ations of Parent and Merger Sub....................
se Effect

anties of the Company..........ccccccvveeveenennn.
ations of the Company...........ccccceeeeernnnnen.

ment Agreements...........cooveeveeniieeieeenen.
ncellation of Warrants.................cccccuvee.




ARTICLE XIV.

Section 14.1.
Section 14.2.
Section 14.3.
Section 14.4.
Section 14.5.
Section 14.6.
Section 14.7.
Section 14.8.
Section 14.9.

Section 14.10.
Section 14.11.
Section 14.12.
Section 14.13.
Section 14.14.

MISCELLANEOUS.................

Survival................
Disclosure Schedules....
Successors and Assigns..
Governing Law; Jurisdict
Expenses................
Severability; Constructi
Notices.......ccceeenne
Amendments; Waivers.....
Public Announcements....
Entire Agreement........
Parties in Interest.....
Section and Paragraph He
Counterparts............

No Liability............




INDEX TO EXHIBITS

Form of Opinion of Counsel to Parent

Form of Opinion of Counsel to the Company
Form of Akin Gump Strauss Hauer & Feld LLP
Form of Willkie Farr & Gallagher LLP Tax O
Form of Company Tax Opinion Backup Represe

Form of Parent Tax Opinion Backup Represen

Tax Opinion
pinion
ntation Letter

tation Letter



AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the "Agreement"), ddtas of April 30, 2006, by and among Level 3 Comications, Inc., a
Delaware corporation ("Parent"), Eldorado AcquisitiThree, LLC, a Delaware limited liability compaagd a direct, wholly owned
subsidiary of Parent ("Merger Sub"), and TelCowe, la Delaware corporation (the "Company").

WITNESSETH:

WHEREAS, Parent and the Company desire to effécisiness combination by means of the merger o€trapany with and into Merger
Sub, with Merger Sub continuing as the survivingtgifthe "Merger");

WHEREAS, the managers of Merger Sub and the BolBdrectors of the Company have approved the Meugen the terms and subject to
the conditions set forth herein; and

WHEREAS, pursuant to the Merger, among other thingd subject to the terms and conditions of tigse&ment, all of the issued and
outstanding capital stock of the Company ("Comp@apital Stock") and warrants to purchase Compamr@on Stock shall be converted
into the right to receive a combination of cash ahdres of common stock of Parent or otherwiseeatbat;

WHEREAS, for United States federal income tax pegs the Parties intend that the Merger shall iyuadi a reorganization within the
meaning of Section 368(a) of the Internal Revenode®f 1986, as amended (the "Code") and the régutapromulgated thereunder.

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective covenants and agreements haeginahtained, the parties here
agree as follows:

ARTICLEI.
DEFINITIONS
As used in this Agreement, the following terms khale the following meanings:
"Action" -- See Section 5.18 hereof;

"Adjusted Parent Stock Price" shall mean the aveddhe volume weighted sales prices per shaRaofnt Common Stock as reported by
the NASDAQ Stock Market for the ten trading-dayipérending upon the trading day immediately presgdhe third trading day prior to the
Closing Date;

"Affiliate" shall mean, as to any Person, any otRerson that controls, is controlled by, or is urmenmon control with, such Persc



"Agreement" -- See Preamble hereto;
"Aggregate Cash Consideration" shall mean $4450000,
"Aggregate Merger Consideration” shall mean ther&ggte Share Consideration and the Aggregate Caissideration collectively;

"Aggregate Share Consideration" shall mean theesgge number of shares of Parent Common Stock &émttad sum of (i) the quotient of

(A) the Share Value Factor divided by (B) the Patnck Price and (ii) the quotient of (A) ExercRece Consideration divided by (B) the
Adjusted Parent Stock Price. For avoidance of dabktminimum aggregate number of shares of P&entmon Stock to be issued pursuant
to this Agreement shall be 110,590,278;

"Business Day" shall mean a day other than a Sayu®unday or other day on which banks in the StiNew York are required or
authorized to close;

"Cash Consideration" -- See Section 4.1(b)(ii) bére

"Cash Exchange Ratio" -- See Section 4.1(b)(iigb&r

"Certificate of Merger" -- See Section 2.2 hereof;

"Certificates" -- See Section 4.2(a) hereof;

"Closing" -- See Section 4.7 hereof;

"Closing Date" -- See Section 4.7 hereof;

"Code" -- See Recitals hereto;

"Common Stock Exchange Ratio" -- See Section 4(i) (b¢reof;

"Company" -- See Preamble hereto;

"Company Common Stock" shall mean shares of constmok, par value $0.01 per share, of the Company;

"Company Material Adverse Effect" shall mean angrgychange, circumstance, effect, developmentate sf facts that, individually or in
the aggregate, is or is reasonably likely to begamagerially adverse to the business, assets, grepecondition (financial or otherwise),
liabilities or results of operations of the Compamg its Subsidiaries, taken as a whole; providedjever, that Company Material Adverse
Effect shall not include the effect of any evetiarge, circumstance, effect, development or sfdects arising out of or attributable to (i)
general economic conditions, (ii) the industry inieh the Company and its Subsidiaries operatersg & such event, change, circumstance,
effect, development or state of facts does nocatfee Company and its Subsidiaries in a mater@iiproportionate manner when compared
to the effect of such event, change, circumstagftect, development or state of facts on otherdtersn the industry in which the Company
and its Subsidiaries operate, (iii)



any act or omission by the Company taken with tler pvritten consent of Parent in contemplatiortted Merger, (iv) any costs or expenses
reasonably incurred or accrued in connection viighNlerger, (v) any act or omission of the Compaeh consistent with the terms of this
Agreement or (vi) clearly shown to be directly iéisig from this Agreement and the announcementeofgpmance hereof and the transact
contemplated hereby, including without limitatidhe direct impact thereof on relationships withtoosers, suppliers or employees;

"Company Warrants" shall mean warrants to purckhaees of Company Common Stock;
"Contract" -- See Section 5.19(c) hereof;
"Company Options" shall mean options exercisablelfi@res of Company Common Stock;

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

"Company Preferred Stock" shall mean preferredksioar value $0.01 per share. of the Company;
"Company Property" -- See Section 5.12(b) hereof;

"Company Welfare Plans" -- See Section 8.2(b) Hereo

"Confidentiality Agreement" -- See Section 9.3 lofre

"Continuing Employees" -- See Section 8.2 hereof;

"Customer Contracts" -- See Section 5.19(c) hereof;

"Debt" shall mean long-term debt (plus the curpsattion thereof) and short-term debt of the Compaingny Subsidiary thereof, in each case
determined in accordance with GAAP, including conuted paper, deferred derivative, interest ratepswand capital leases;

"DGCL" shall mean the Delaware General Corporatiaw;
"Drag-Along Notice" -- See Section 7.8 hereof;
"Effective Date" -- See Section 2.2 hereof;

“Effective Time" -- See Section 2.2 hereof;

"Employee Benefit Plans" -- See Section 5.20(agbier

"Environmental Laws" -- See Section 5.25(a) hereof;



"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974, as amended;

"ERISA Affiliate" -- See Section 5.20(a) hereof;

"Exchange Act" shall mean the Securities ExchangeofA1934, as amended, and the rules and regofatiomulgated thereunder;
"Excluded Shares" -- See Section 4.1(a) hereof;

"Executive Officer Employment Agreements"” shall mélae employment agreements between each of thadodls on Schedule 1.2 and
Level 3 Communications LLC, dated as of the daredfe

"Exercise Price Consideration" shall mean the agggeeamount of cash received by the Company diéedate hereof and prior to the
Effective Time with respect to the exercise of CampWarrants;

"Existing Policy" -- See Section 8.4(c) hereof;
"Financial Statements" -- See Section 5.8 hereof;

"Fully-Diluted Shares" shall mean the sum of (g #iggregate number of shares of Company Commok S&wed and outstanding
immediately prior to the Effective Time, plus @) additional shares of Company Common Stockwwaild be outstanding immediately
prior to the Effective Time assuming (A) the casklexercise immediately prior to the Effective Tiofi@ll then outstanding Company
Warrants pursuant to Section 3.02(d) of the apple&Varrant Agreement and (B) a Current MarketdadtOne Share of Common Stock (as
defined in the applicable Warrant Agreement) edquishe Per Share Merger Consideration. For thedavmie of doubt, in respect of each
Company Warrant with an exercise price per shameddiately prior to the Effective Time in excesslw Per Share Merger Consideration,
zero additional shares of Company Common Stock beadeemed outstanding pursuant to such Compamyawtdor purposes of clause (ii)
above;

"GAAP" shall mean United States generally acceptmbunting principles;

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

"Hazardous Materials" -- See Section 5.25 hereof;
"HLHZ" -- See Section 5.26 hereof;
"HSR Act" -- See Section 5.4 hereof;

"Indemnified Person” -- See Section 8.4(a) hereof;



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

(viii) books and records pertaining to the foregpiand (ix) claims or causes of action arisingafutr related to past, present or future
infringement or misappropriation of the foregoing;

"Interim Balance Sheet" -- See Section 5.8 hereof;
"IRU" -- See Section 5.9(b) hereof;

"Knowledge" shall mean, with respect to the Compaing actual conscious knowledge of the executiélse Company listed on Schedule
1.3 after due inquiry of the senior employees ef@ompany and its Subsidiaries who have administratr operational responsibility for the
particular subject matter in question.

"Leased Real Property" -- See Section 5.12(b) Hgreo

"Leases" -- See Section 5.12(b) hereof; "LetteFrainsmittal" -- See
Section 4.2(a) hereof;

"Licenses and Permits" -- See Section 5.16(a) liereo

“Lien" shall mean any mortgage, pledge, securitgrast, encumbrance or title defect, lease, litry or other), conditional sale
agreement, claim, charge, limitation or restriction

"LLCA" shall mean the Delaware Limited Liability @Ggpany Act;
"Merger" -- See Recitals hereto;

"Merger Consideration” shall mean, with respedCtampany Common Stock, the Share Considerationten@ash Consideration,
collectively, and with respect to Company Warratite, Warrant Consideration, collectively;
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"Merger Sub" -- See Preamble hereto;
"Multiemployer Plan" -- See Section 5.20(c) hereof;
"Owned Real Property" -- See Section 5.12(a) hereof
"Parent” -- See Preamble hereto;

"Parent Common Stock" -- See Section 4.1(b) hereof;

"Parent Material Adverse Effect" shall mean anyntyvehange, circumstance, effect, developmentate sif facts that, individually or in the
aggregate, is or is reasonably likely to becomeeraly adverse to the business, assets, propedandition (financial or otherwise),
liabilities or results of operations of Parent d@sdSubsidiaries, taken as a whole; provided, h@nehat Parent Material Adverse Effect shall
not include the effect of any event, change, cirstamce, effect, development or state of factsrayieut of or attributable to (i) general
economic conditions, (ii) the industry in which Batrand its Subsidiaries operate so long as sushteshange, circumstance, effect,
development or state of facts does not affect Ramahits Subsidiaries in a materially disproparéite manner when compared to the effect of
such event, change, circumstance, effect, developarestate of facts on other Persons in the imgustwhich Parent and its Subsidiaries
operate, (iii) any act or omission by Parent takéh the prior written consent of the Company imnplation of the Merger, (iv) any costs
or expenses reasonably incurred or accrued in cbionewith the Merger, (v) any act or omission affént taken consistent with the terms of
this Agreement or

(vi) clearly shown to be directly resulting fronmiglAgreement and the announcement or performane®hand the transactions contemple
hereby, including without limitation, the directact thereof on relationships with customers, Seppbr employees;

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

"Parent SEC Reports" - See Section 6.7(a) hereof;

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

"Parent Stock Price" shall mean the average ovtheme weighted sales prices per share of Paremn@m Stock as reported by the
NASDAQ Stock Market for the ten tradi-day period ending upon the trading day immediapegceding the third trading day prior to the
Closing Date; provided, however, that in no evémtlighe Parent Stock Price be less than $3.84ase1than $5.76;

"Parties" shall mean Parent, Merger Sub and thepaom

"Pension Plans" -- See Section 5.20(a) hereof;



"Per Share Merger Consideration" shall mean theigpioof (i) (A) the product of the Aggregate Sh@ensideration and the Adjusted Parent
Stock Price plus (B) the Aggregate Cash Considargiius (C) the aggregate exercise price of aktanding Company Warrants outstanding
immediately prior to the Effective Time divided Bi) the aggregate number of shares of Company Com&tock and the number of shares
of Company Common Stock issuable upon exercisedsh of the Company Warrants, in each case outstamdmediately prior to the
Effective Time;

"Permitted Liens" shall mean means (a) liens fdities and current Taxes not yet due and paydgblemechanics', carriers', workers',
repairers', materialmen's, warehousemen's, leskortiord's and other similar liens arising orurred in the ordinary course of business not
yet due and payabl

(c) liens for Taxes, assessments, or governmehéaifjes or levies on a Person's properties if teshall not at the time be delinquent or
thereafter can be paid without penalty or are bemgested in good faith by appropriate proceedargkfor which appropriate reserves have
been included on the balance sheet of the appéidadison, (d) easements, restrictive covenantsiamlidr encumbrances or impediments
against any assets or properties of an entity dridhandividually or in the aggregate do not mathyiinterfere with the business of such
entity or the operation of the property as curgentinducted to which they apply, (e) minor irregities and defects of title which individua
or in the aggregate do not materially interferehveih entity's business or the operation of thegntgmas currently conducted to which they
apply, (f) Liens disclosed on the existing titldipes, titte commitments and/or surveys which hbeen previously provided or made
available to Parent, none of which materially iféee with the business of the Company or its Suasa&b or the operation of the property as
presently conducted to which they apply, (g) Ligrented in respect of any Debt or securing anygakibns with respect thereto and other
Liens as set forth on Schedule 1.5,

(h) Liens arising out of pledges or deposits unvderker's compensation laws, unemployment insurasideage pensions or other social
security or retirement benefits or similar legislat (i) deposits securing liability to insuranc@ers under insurance or self-insurance
arrangements, (j) deposits to secure the perforenahbids, tenders, trade contracts, leases, stgtabligations, surety and appeal bonds,
performance bonds and other obligations of a lé&ire incurred in the ordinary course of busin@gd,iens arising from protective filings
and () Liens in favor of a banking institutionsing as a matter of applicable law encumbering siép@ncluding the right of set-off) held by
such banking institution incurred in the ordinaourse of business and which are within the germeralmeters customary in the banking
industry;

"Person” shall mean any individual, corporatiortmpership, limited liability company, joint ventyrassociation, joint-stock company, trust,
unincorporated organization or Governmental Entity;

"Plan Effective Date" -- See Section 5.20(a) hereof
"Proceeding" -- See Section 8.4(a) hereof;
"Registered Intellectual Property" -- See Sectidib) hereof;

"Registration Statement" -- See Section 9.2 hereof;



"Required Merger Stockholder Vote" -- See Sectidnttereof;

"SEC" shall mean the U.S. Securities and Excharaarfiission;

"Securities Act" shall mean the Securities Act 883, as amended, and the rules and regulationsutgated thereunder;
"Share Consideration" -- See Section 4.1(b)(i) tegre

"Share Value Factor" shall mean $637,000,000;

"Software" -- See Section 5.15(a) hereof;

"Stockholders" shall mean the holders of Companm@on Stock, excluding holders of any Excluded S$are

"Subsidiary" means, with respect to any Persoth@sase may be, any entity, whether incorporateshimcorporated, of which at least a
majority of the securities or ownership interesagihg by their terms ordinary voting power to elaahajority of the board of directors or
other persons performing similar functions is diseor indirectly owned or controlled by such padiyby one or more of its respective
Subsidiaries or by such party and any one or mbits cespective Subsidiaries;

"Surviving Company" -- See Section 2.1 hereof;
"Tail Period" -- See Section 8.4(c) hereof;

"Tax Return" shall mean any report, return, infotiorareturn, filing, claim for refund or other imfmation, including any schedules or
attachments thereto, and any amendments to aimg dbtegoing required to be supplied to a taxintp@auty in connection with Taxes;

"Taxes" shall mean all federal, state, local oefgn taxes, including, without limitation, incongrpss income, gross receipts, production,
excise, employment, sales, use, transfer, ad valoralue added, profits, license, capital stocnéhise, severance, stamp, withholding,
Social Security, employment, unemployment, disghilvorker's compensation, payroll, utility, wintfarofit, custom duties, personal
property, real property, registration, alternativeadd-on minimum, estimated and other taxes, gowental fees or like charges of any kind
whatsoever, including any interest, penalties dlitaahs thereto; and "Tax" shall mean any one efith

"Third Party Expenses" -- See Section 14.5 hereof;
"Vendor Contracts" -- See Section 5.19(c) hereof;
"WARN" -- See Section 5.24(c) hereof;

"Warrant Consideration" -- See Section 4.1(e) higreo



"Warrantholder" shall mean a holder of Company \Afais; and

"Warrant Agreements" shall mean the Warrant Agregndated as of April 8, 2004, between the CompamyWells Fargo Bank, N.A., as
warrant agent, and the Management Warrant Agreerdated as of April 8, 2004, between the Compamy\&ells Fargo Bank, N.A., as
warrant agent.

ARTICLEII.
THE MERGER

Section 2.1. The Merger. Upon the terms and subjeitte conditions hereof, on the Effective Datempany shall be merged with and into
Merger Sub and the separate existence of the Congbeadl thereupon cease, and Merger Sub, as the/sigr entity in the Merger (the
"Surviving Company"), shall by virtue of the Mergmmntinue its existence under the laws of the Sihiigelaware. The Merger shall have the
effects set forth in Section 18-209 of the LLCA.tki¢iut limiting the generality of the foregoing, asubject thereto, at the Effective Date, all
the property, rights, privileges, powers, and frases of the Company and Merger Sub shall vestarSurviving Company, and all debts,
liabilities and duties of the Company and Mergelb Shall become the debts, liabilities and dutiethefSurviving Company.

Section 2.2. Effective Date of the Merger. The Merghall become effective on the date (the "Effecbate”) and at the time (the "Effective
Time") when a properly executed Certificate of Mar{the "Certificate of Merger") is duly filed withe Secretary of State of the State of
Delaware. The Parties shall cause the CertifichMavger to be executed and filed as aforesaicherClosing Date upon the satisfaction or
waiver of the conditions contained in Articles X, ahd XII hereof.

Section 2.3. Reorganization. This Agreement isnidésl to constitute a "plan of reorganization" witkpect to the Merger for United States
federal income tax purposes pursuant to whichstieh purposes, the Merger is to be treated aweagarization" under Section 368(a) of the
Code (to which each of Parent and the Companyodbe parties under Section 368(b) of the Code).

ARTICLE 1.
THE SURVIVING COMPANY

Section 3.1. Certificate of Formation. The certfie of formation of Merger Sub shall be the cexdifé of formation of the Surviving Comps
after the Effective Date, and thereafter may beratad as provided therein or by law.

Section 3.2. Operating Agreement. The operatingeagent of Merger Sub as in effect on the Effediiage shall be the operating agreement
of the Surviving Company, and thereafter may berated as provided therein or by law.
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Section 3.3. Managers; Officers. The managers ob®teSub immediately prior to the Effective Datalsbe the managers of the Surviving
Company and the officers of the Company immedigteiyr to the Effective Date shall be the officef¢he Surviving Company, in each c:
until their respective successors are duly eleatetiqualified or until their death, resignatior@moval in accordance with the LLCA and the
certificate of formation and operating agreemerthefSurviving Company.

ARTICLEIV.
CONVERSION OF SHARES

Section 4.1. Merger Consideration; Effect on Cdj8tack. Subject to the terms and conditions of thgreement, as of the Effective Date, by
virtue of the Merger and without any action on plaet of any holder of any Company Common Stockfeliewing shall occur:

(&) All shares of Company Common Stock issued anstanding immediately prior to the Effective D#iat are held by the Company, and
any shares of Company Common Stock issued andhodiay immediately prior to the Effective Date owr®y Parent, Merger Sub or any
other Subsidiary of Parent, shall cease to be and#ng, shall be cancelled and retired without paynof any consideration therefor and shall
cease to exist (the "Excluded Shares").

(b) Subject to Sections 4.1(a), 4.1(c), and 4.4bfereach share of Company Common Stock issuedatistanding immediately prior to the
Effective Date, shall be converted into the rightéceive:

(i) that number of fully paid and nonassessableesh@he "Share Consideration") of common stockyplue $0.01 per share, of Parent (the
"Parent Common Stock") equal to the quotient ofAgregate Share Consideration divided by the nurabEully-Diluted Shares, but
excluding any Excluded Shares (the "Common Stoat&mnge Ratio"); and

(i) an amount in cash (the "Cash Consideratioqt)at to the quotient of the Aggregate Cash Conataer divided by the number of Fully-
Diluted Shares, but excluding any Excluded Shates'Cash Exchange Ratio").

(c) In the event of any stock dividend, stock spétlassification, recapitalization, combinatioreachange of shares, or other similar
transaction, with respect to Parent Common Stoiel #ie date hereof and prior to the Effective Date Common Stock Exchange Ratio
shall be adjusted accordingly so as to maintainehegive proportionate interests of the holder€ompany Capital Stock and the holders of
Parent Stock.

(d) Each membership interest of Merger Sub issnedoaitstanding immediately prior to the Effectivat®shall continue as one membership
interest, of the Surviving Company, which shall siilate the only outstanding membership intereshefSurviving Company.
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(e) At the Effective Time, each outstanding Compearrant shall by virtue of the Merger and withany action on the part of the holder
thereof, the Company, Parent or Merger Sub, beatl@adcand shall only entitle the holder thereofdoeive, as soon as reasonably practicable
after the Effective Date upon compliance with Smt#.2(c) hereof, from Parent or the Surviving Camp the consideration such Company
Warrant would have received if such holder wouldeheffected a cashless exercise of such CompanyaWagursuant to Section 3.02(d) of
the applicable Warrant Agreement immediately piiothe Effective Time (and assuming a Current MaBce of One Share of Common
Stock (as defined in the applicable Warrant Agreginequal to the Per Share Merger Consideration) the shares of Company Common
Stock issued upon such cashless exercise wererted\ve the Merger pursuant to Section 4.1(b) hergovided, however, that any

Company Warrant with an exercise price per shasxaess of the Per Share Merger Consideration @ralinate and cease to be exercisable
as of the Effective Date and no holder of any SDompany Warrant shall be entitled to any paymettt véispect to such termination (the
"Warrant Consideration").

Section 4.2. Exchange of Certificates.

(a) As soon as reasonably practicable after theckffe Date, Parent shall mail to each holder ah@any Common Stock (other than holders
of Excluded Shares) and Company Warrant (i) arleftéransmittal containing customary provisiortse(t'Letter of Transmittal"), which shall
specify that delivery shall be effected, and rigkoss and title to the certificate or certificatepresenting such Company Common Stock and
Company Warrant (the "Certificates") shall pasdy aipon delivery of the Certificates to Parent ahdll otherwise be in such form and
contain such other provisions as Parent may reagpspecify, including an acknowledgement by Wattaiders that the Company Warrants
will be deemed cancelled upon consummation of tleegér, and

(i) instructions for use in effecting the surrendéthe Certificates in exchange for the Mergens§lderation. Upon surrender of such
Certificate or Certificates for cancellation to &aror to such agent or agents as may be appdigtearent, together with the Letter of
Transmittal, duly executed, for each share formepresented by each such Certificate, Parent gtatptly deliver to each such
Stockholder and Warrantholder (A) by check or byewiiansfer of immediately available funds for amisun excess of $5,000,000, the Cash
Consideration or the cash portion of the Warramsiseration payable to such Stockholder with resfmesuch shares pursuant to Section 4.1
hereof, and (B) certificates representing the Skamesideration or the share portion of the Warf2oisideration issuable to such holder with
respect to such shares pursuant Section 4.1 harsbhfter the Effective Date, if applicable, amyidends or other distributions with respect
to Parent Common Stock to be issued or paid putsa&éection 4.3 hereof.

(b) In the event that any certificates for any slaf Parent Common Stock are to be issued in & odner than that in which the Certificates
representing shares of Company Common Stock or @oyn/arrants surrendered in exchange thereforegiistered, it shall be a condition
of such exchange that the certificate or certiisato surrendered shall be properly endorsed witedallion guarantee or be otherwise in
proper form for transfer and that the Person reiijuesuch exchange shall pay to Parent any transfether taxes required by reason of the
issuance of certificates for such shares of P&entmon Stock in a name other than that of the tegid holder of the Certificate
surrendered, or shall establish to the satisfaaifahe Company that such tax has been paid astigplicable.
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(c) Until surrendered, Certificates representingreh of Company Common Stock or Company Warrarat ifpresent solely the right to
receive the Merger Consideration, and after thedgffe Date, if applicable, any dividends or otiistributions with respect to Parent
Common Stock to be issued or paid pursuant to @edti3 hereof, in each case, without any inteteston with respect to Parent Common
Stock. Neither Parent nor any Party hereto shdlillde to a holder of shares of Company CommomrlSty Company Warrants for any
amount properly delivered to a public official puasit to any applicable escheat laws. If any Cediéis representing shares of Company
Common Stock entitled to be exchanged for Mergarsitteration pursuant to Section 4.1 hereof shdlhawe been surrendered for such
exchange prior to the first anniversary of the @€igdate, such shares of Company Common Stock, shdahe extent permitted by applical
law, be deemed to be cancelled and no Merger Ceratidn shall be due to the holder thereof. Notstiahding the foregoing, neither Parent
nor any Party hereto shall be liable to a holdestares of Company Common Stock for any amountgplppelivered to a public official
pursuant to any applicable escheat laws.

(d) Each of the Surviving Company and Parent dkekntitled to deduct and withhold from the consitien otherwise payable to any Person
pursuant to this Article IV such amounts as itdquired to deduct and withhold with respect tortteking of such payment under any
provision of federal, state, local or foreign tawl If the Surviving Company or Parent, as the caag be, so withholds amounts, such
amounts shall be treated for all purposes of tlijee@ment as having been paid to the holder offthees of Company Capital Stock in resy

of which the Surviving Company or Parent, as theeagaay be, made such deduction and withholding.

Section 4.3. Dividends and Other Distributions. gkiares of Parent Common Stock to be issued pursudre Merger shall be deemed iss
and outstanding on the Effective Date and whenadvidend or other distribution is declared byd®daiin respect of the Parent Common
Stock, the record date for which is on or afterHfiective Date, that declaration shall includeidénds or other distributions in respect of all
shares issuable pursuant to this Agreement. Ndelids or other distributions that are declared adaeron Parent Common Stock will be
to Persons entitled to receive certificates repriésg Parent Common Stock pursuant to this Agreemetil such Persons surrender their
Certificates representing Company Common Stockamn@any Warrants. Subject to the effect of applieddlvs, following surrender of any
such Certificate, there shall be issued and/or fmaitle holder of the certificates representing tshares of Parent Common Stock, as the
case may be, issued in exchange therefor, witmbertast, (i) at the time of such surrender, thédéivds or other distributions with a record
date after the Effective Date and a payment dater gmior to such time of surrender payable witspect to such whole shares of Parent
Common Stock and not paid and (ii) at the appro@mpayment date, the dividends or other distrimgipayable with respect to such whole
shares of Parent Common Stock with a record déde thie Effective Date but with a payment date sghsnt to surrender.

Section 4.4. No Fractional Shares. No certificatescrip representing less than one share of P&@mimon Stock shall be issued upon the
surrender for exchange of Certificates represer@ogpany Common Stock or Company pursuant to Sedtib hereof. Any fractional sha
that would otherwise be issuable pursuant to Seetit hereof shall be rounded up to the nearestenrhanber.
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Section 4.5. Lost, Stolen or Destroyed Certificabeghe event any Certificate shall have been kislen or destroyed, upon the making of an
affidavit of that fact by the Person claiming s@@értificate to be lost, stolen or destroyed anihdemnity agreement in an amount
determined by Parent or Parent agent by such Patsarch Person's sole cost and expense againstaamythat may be made against it with
respect to such Certificate, Parent will pay aisdés in exchange for such lost, stolen or destr@gtificate, the Merger Consideration in
accordance with Section 4.2 hereof in respect®f&tiares represented by such lost, stolen or gesti@ertificate.

Section 4.6. Closing of the Company's Transfer Bodit the Effective Date, the stock transfer bookthe Company shall be closed and no
transfer of shares of Company Common Stock or Comp#arrants shall be made thereafter. In the etvextf after the Effective Date,
Certificates are presented to the Surviving Comptirgy shall be cancelled and exchanged for Metgaisideration in accordance with this
Article IV.

Section 4.7. Closing. The closing of the transaxtioontemplated by this Agreement (the "Closing3listake place (i) at the offices of
Willkie Farr & Gallagher LLP, 787 Seventh AvenueeW York, New York 10019, at 9:00 A.M. local time tre day which is the third
business day after the day on which the last ottmalitions set forth in Articles X, XI, and XlI fsilfilled or waived in writing (other than
those conditions that are not capable of beingfsadi until the Closing, but subject to the waiirewriting or satisfaction of these conditions)
or (ii) at such other time and place as ParenttaedCompany shall agree in writing (the "Closingdda

Section 4.8. Additional Actions. If, at any timeeafthe Effective Date, the Surviving Company shaltsider or be advised that any deeds,
bills of sale, assignments, assurances or any attiems or things are necessary or desirablest perfect or confirm of record or otherwise
in the Surviving Company its right, title or inteten, to or under any of the rights, propertiesssets of Merger Sub or the Company or
otherwise to carry out this Agreement, the officamsl directors of the Surviving Company shall bénarized to execute and deliver, in the
name and on behalf of Merger Sub or the Compantheasase may be, all such deeds, bills of satégmments and assurances and to take
and do, in the name and on behalf of Merger SuheCompany, as the case may be, all such othenaand things as may be necessary or
desirable to vest, perfect or confirm any andight; title and interest in, to and under such tdglproperties or assets in the Surviving
Company or otherwise to carry out this Agreement.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company hereby represents and warrants to tPardrMerger Sub as follows:

Section 5.1. Corporate Organization. Each of them@any and its Subsidiaries is duly organized, Wakdisting and in good standing under
the laws of the jurisdiction of its organizationdamas all requisite corporate, limited liabilityrapany or
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limited partnership power (as the case may bejo its properties and assets and to conduct itsess as now conducted. Copies of the
Company Organizational Documents and the organizatidocuments of each Subsidiary of the Compaitf, all amendments thereto to the
date hereof, have been made available to Paréist mpresentatives, and such copies are accurdteanplete as of the date hereof. A
complete and correct chart showing the Companyadiraf its direct and indirect Subsidiaries is f®#th on Schedule 5.1.

Section 5.2. Qualification to Do Business. EackthefCompany and its Subsidiaries is duly qualifedo business as a foreign corporation,
limited liability company or partnership (as theseanay be) and is in good standing in every jurtgsh in which the character of the
properties owned or leased by it or the naturdetiusiness conducted by it makes such qualificatéressary, except where the failure t
so qualified or in good standing would not havecenPany Material Adverse Effect. Schedule 5.2 satth ffor each of the Company and its
Subsidiaries all jurisdictions in which each of thempany and its Subsidiaries are qualified to usiness.

Section 5.3. No Conflict or Violation. The executjaelivery and performance by the Company of Agjiseement does not and will not (i)
violate or conflict with any provision of any CompaOrganizational Document or any of the organai documents of the Subsidiaries of
the Company, (ii) violate any provision of law,anry order, judgment or decree of any Governmenttityk (iii) except as set forth in
Schedule 5.3, violate or result in a breach ofasrstitute (with due notice or lapse of time or Bathdefault under any Contract or result in the
creation or imposition of any Lien (other than @wgrmitted Lien) upon any of the assets, propeatigghts of either of the Company or any
of its Subsidiaries or result in or give to othany rights of cancellation, modification, amendmegteleration, revocation or suspension of
any of the Contracts or obligations thereundet,ioenses and Permits or (iv) violate or result ior@ach of or constitute (with due notice or
lapse of time or both) a default under any confragteement or instrument to which the Companyngrdd its Subsidiaries is a party or by
which it is bound or to which any of its propert@sassets is subject except in each case witkecesp clauses (iii) and (iv), for any such
violations that would not have a Company Materidivérse Effect.

Section 5.4. Consents and Approvals. No consernvewauthorization or approval of any Governmeiatity, and no declaration or notice
to or filing or registration with any GovernmenEadtity, is required in connection with the execntand delivery of this Agreement by the
Company or the performance by the Company or itsisliaries of their obligations hereunder or thardkar, except for (i) the filing of
Noatification and Report Form under the F-Scott-Rodino Antitrust Improvement Act of 1976,aasended (the "HSR Act")

(i) the consents, waivers, authorizations or apal®of any Governmental Entity set forth on Schedud and (iii) such consents, waivers,
authorizations, approvals, declarations, notiaésgsé or registrations, which if not obtained oade would not have, a Company Material
Adverse Effect or prevent or materially delay tb@summation of the transactions contemplated lsyAgreement.

Section 5.5. Authorization and Validity of Agreemieéfhe Company has all requisite power and authtwienter into this Agreement and to
carry out its obligations hereunder. The execusind delivery by the Company of this Agreement daed t
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consummation by the Company of the transactionteogplated hereby have been duly and validly autkedrand unanimously approved by
the Company's Board of Directors, no other actibthe Company's Board of Directors or corporatecpaaling on the part of the Company or
any of its Subsidiaries are necessary to auththizeAgreement, and, subject to obtaining the aygdrand adoption of this Agreement and
approval of the Merger by the holders of a majooityhe shares of the Company Common Stock outstgrithe "Required Merger
Stockholder Vote"), no other action of the CompauBoard of Directors or corporate action on thé pathe Company or any of its
Subsidiaries or stockholders is necessary to commithe transactions contemplated hereby. The éléias been declared advisable by the
Board of Directors of the Company. This Agreemeag heen duly executed by the Company and, assuduagxecution and delivery by
Parent and Merger Sub, shall constitute its valid linding obligation, enforceable against it ic@dance with its terms, subject to (i) the
effect of bankruptcy, fraudulent conveyance, repizgtion, moratorium and other similar laws relgtto or affecting the enforcement of
creditors' rights generally, (ii) general equitaptenciples (whether considered in a proceedingquity or at law) and (iii) an implied
covenant of good faith and fair dealing.

Section 5.6. Capitalization and Related Matters.

(a) As of the date hereof, the authorized capttallsof the Company consists of 25,000,000 shar&€mpany Common Stock, of which
8,555,686 shares are issued and outstanding, 866,600 shares of Company Preferred Stock, of winickhares are issued and outstanding.
Schedule 5.6 sets forth (i) the names of the reoamkrs of the Company Common Stock and the nuwibghiares held by each owner and
(i) the names of all holders of warrants to pusshahares of Company Common Stock, the numberoéstof Company Common Stock
purchasable thereunder and the exercise pricefgftir. The Company Common Stock (i) have been dutiiorized and validly issued and
are fully paid and nonassessable and (ii) werestb&u compliance with all applicable federal aratessecurities laws. Except as set forth
above or on Schedule 5.6, no shares of capitak stbihe Company are outstanding; the Company doekave outstanding any securities
convertible into or exchangeable for any sharesapftal stock, including Company Options, any rigtat subscribe for or to purchase or any
options for the purchase of, or any agreementsigiray for the issuance (contingent or otherwise)oofany calls, commitments or known
claims of any other character relating to the iaseaof, any capital stock, or any stock or se@sitionvertible into or exchangeable for any
capital stock; and except with respect to the @lilign to purchase the Company Warrants pursuaaptd right held by the Warrantholders
with respect to the Company Warrants, the Compsumpi subject to any obligation (contingent or otlise) to repurchase or otherwise
acquire or retire, or to register under the Sei@grifct, any shares of capital stock. The Compargsdot have outstanding any bonds,
debentures, notes or other obligations the holofierghich have the right to vote (or convertibleoimr exercisable for securities having the
right to vote) with the stockholders of the Compamyany matter. True and correct copies of eachpgaom Warrant agreement and the form
of Company Warrant thereto has been made availaltarent or its representatives, and such copéeacurate and complete as of the date
hereof.

(b) All of the outstanding shares of capital stamkmembership interests or other ownership interefs each Subsidiary of the Company, as
applicable, is validly issued,
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fully paid and nonassessable and is owned of remaddbeneficially by the Company, directly or irditly. The Company has, as of the date
hereof and shall have on the Closing Date, valdiraarketable title to all of the shares of capstack of, or membership interests or other
ownership interests in, each Subsidiary of the Camgpfree and clear of any Liens other than Pegahitiens. Such outstanding shares of
capital stock of, or membership interests or otvemership interests in, the Subsidiaries of the famy, as applicable, are the sole
outstanding securities of such Subsidiaries; tHesiliaries of the Company do not have outstanditygsacurities convertible into or
exchangeable for any capital stock of, or membprstierests or other ownership interests in, sudbsiliaries, any rights to subscribe for or
to purchase or any options for the purchase aipngragreements providing for the issuance (contingeotherwise) of, or any calls,
commitments or claims of any other character ne¢ptd the issuance of, any capital stock of, or fenship interests or other ownership
interests in, such Subsidiaries, or any stock oursiées convertible into or exchangeable for aapital stock of, or membership interests or
other ownership interests in, such Subsidiaried;raither the Company or any of its Subsidiariesulgiect to any obligation (contingent or
otherwise) to repurchase or otherwise acquireterer to register under the Securities Act, aapital stock of, or membership interests or
other ownership interests in, any Subsidiary ofGleenpany.

Section 5.7. Subsidiaries and Equity Investmentseft as set forth in Schedule 5.7, the Companyitarubsidiaries do not directly or
indirectly own, or hold any rights to acquire, arapital stock or any other securities, interest&eestments in any other Person other than
investments that constitute cash or cash equivalent

Section 5.8. Financial Statements; Debt.

(a) The Company has heretofore made availablerenPga) copies of the audited consolidated balaheet of the Company and its
Subsidiaries as of December 31, 2005 and 2004thtegwith the related consolidated statements efatons, stockholders' equity (deficit)
and cash flows for the periods then ended anddtesrhereto, accompanied by the reports there@rasit Thornton LLP, (b) copies of the
unaudited consolidated balance sheets of the Copgathits Subsidiaries as of March 31, 2006 ("intdBalance Sheet"), together with the
related consolidated unaudited statements of dpagtstockholders' equity (deficit), and cash flowthe period then ended, and the notes
thereto (all the financial statements referrechtolauses (a) and (b) above being hereinafteratoldy referred to as the "Financial
Statements"). The Financial Statements, includiegniotes thereto, (i) were prepared in accordarteG®AAP applied on a consistent basis
throughout the periods covered thereby and (iis@mnéfairly in all material respects the finangakition, results of operations and changes in
financial position of the Company and its Subsigmas of such dates and for the periods then gsdéject, in the case of the unaudited
interim Financial Statements described in clause

(b) above, to normal year-end audit adjustmentsistent with prior periods).

(b) Since March 31, 2006, as of the date hereefethas been no material increase in the aggragaiant of Debt outstanding.

(c) Neither the Company nor any of its Subsidiahias any off balance sheet arrangement (as ddfinésim 303(a)(4)(ii) of Regulation S-K
under the Securities Act).
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Section 5.9. Absence of Certain Changes or Events.
(a) Except as set forth in Schedule 5.9, since Déee 31, 2005, there has not been:
(i) any Company Material Adverse Effect;

(i) any material loss, damage, destruction or otasualty to the assets or properties of eithéh@Tompany or any of its Subsidiaries (other
than any for which insurance awards have beenveder guaranteed);

(iii) any change in any method of accounting orcactting practice of either of the Company or anjtoSubsidiaries except for any such
change required by reason of a concurrent chanG&iaP; or

(iv) any loss of the employment, services or besaefi the chief executive officer of the Companyl amembers of the Company's senior
management who report directly to such chief exeeutfficer.

(b) Since December 31, 2005, each of the Compadyaah of its Subsidiaries has operated in thanargdicourse of its business and
consistent with past practice and, except as s#t iio Schedule 5.9, has not:

() incurred any material obligation or liabilitywhether absolute, accrued, contingent or otherveigegpt in the ordinary course of business
and consistent with past practice;

(i) failed to discharge or satisfy any materiaéhior pay or satisfy any material obligation oblidgy (whether absolute, accrued, continger
otherwise), other than Permitted Liens and lidb#iteing contested in good faith and for whichgad¢e reserves have been provided,;

(i) mortgaged, pledged or subjected to any Liethér than Permitted Liens) any of its assets, gntts or rights;

(iv) sold or transferred any of its material assigtsluding any sale, license or lease of any iedsible rights of use of capacity or
infrastructure ("IRUs"), or cancelled any matedabts or claims or waived any material rights;

(v) disposed of any material patents, trademarkpyrights or any material patent, trademark qycght applications;
(vi) defaulted on any material obligation;
(vii) entered into any transaction material tohtsiness, except in the ordinary course of busiaedsconsistent with past practice;
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(viii) granted any material increase in the compeing or benefits of its key employees other thmmdgases in accordance with past practice
not exceeding 8% of the key employee's annual basgensation then in effect or entered into anyleympent, change of control, retention
or severance agreement or arrangement with arheai;t

(ix) contractually committed to make any capitabemditure for any periods after the date here@idualitions to property, plant and equipm
used in its operations other than ordinary repaic maintenance in excess of $15,000,000 in theeggte;

(x) laid off any significant number of its employee
(xi) discontinued the offering of any material Sees or product;
(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 slsaoéits capital stock, membership interests or
other securities, or redeemed, purchased or otheradquired, directly or indirectly, any sharegotapital stock, membership interests or
other securities, or agreed to do so; or

(xiv) entered into any agreement or made any comanit to do any of the foregoing.
Section 5.10. Tax Matters. Except as set forthcine8ule 5.10.

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

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

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

(c) since March 27, 2002, no claim has been madeiting by any taxing authority in a jurisdictiamhere the Company or any of its
Subsidiaries has not filed a Tax Return that drisnay be subject to Tax by such jurisdiction;

(d) (i) there is no outstanding request for anyersion of time for the Company or any of its Suiasids to pay any Taxes or file any Tax
Returns;
(i) there has been
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no waiver or extension of any applicable statutbnaitations for the assessment or collection of @aaxes of the Company or any of its
Subsidiaries that is currently in force; (iii) tRederal statute of limitations for tax years of @@mpany and its Subsidiaries has closed for alll
years ending prior to January 1, 2002; and (iviheeithe Company nor any of its Subsidiaries iamyo or bound by any agreeme

whether written or unwritten, providing for the pagnt of Taxes, payment for Tax losses, entitlementsfunds or similar Tax matters;

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

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

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

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

(i) neither the Company nor any of its Subsidiafipbas been a member of an affiliated group (withe meaning of Code [SEC] 1504(a))
filing a consolidated Federal income Tax Returihgothan a group the common parent of which isXbepany) or (ii) has any liability for
the Taxes of any Person (other than any of the @oampnd its Subsidiaries) under Treasury Regulgtion

[SEC] 1.1502-6 (or any similar provision of stdtesal, or foreign law), as a transferee or sucagsgocontract, or otherwise;

() the Company and its Subsidiaries have neithen@de, changed or revoked, or permitted to beenaldanged or revoked, any material
election or method of accounting with respect te€aaffecting or relating to the Company and itbstdiaries, nor (ii) entered into, or
permitted to be entered into, any closing or ofiggeement or settlement with respect to Taxestaffgor relating to the Company and its
Subsidiaries; and

(k) neither the Company nor any of its Subsidiahias taken or agreed to take any action, or isew@any fact or circumstance, that would
prevent the Merger from qualifying as a reorgamizatvithin the meaning of Section 368(a) of the €od

Section 5.11. Absence of Undisclosed Liabilitiesc&pt as set forth in Schedule 5.11 or as createslipnt to the terms of this Agreement,
neither of the Company or any of its Subsidiarias &ny material indebtedness or liability, absotuteontingent, known or unknown, which
is not shown or provided for on the Interim Balaft®et other than liabilities as shall have beearned or accrued in the ordinary course of
business since March 31, 2006 and other than dldigaunder Contracts. Except as shown in theimt&alance Sheet or in Schedule 5.11,
neither of the Company or any of its Subsidiargediiectly or
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indirectly liable upon or with respect to (by disob, repurchase agreements or otherwise), or abligany other way to provide funds in
respect of, or to guarantee or assume, any deligatbn or dividend of any Person, except endoesaisiin the ordinary course of business in
connection with the deposit, in banks or otherririal institutions, of items for collection.

Section 5.12. Company Property.

(a) Schedule 5.12 contains a true and completeiggea of all real property owned by the Compamgats Subsidiaries (the "Owned Real

Property") as of the date hereof. The Company hedenavailable to Parent copies of any title insteguolicies (together with copies of any
documents of recorded listed as exceptions toditlsuch policies) currently insuring each OwnedlRoperty and copies of the most rec

surveys of the same. The Company and its Substdiidve good and valid title to all of the OwnedIRroperty free and clear of Liens ol

than Permitted Liens.

(b) Schedule 5.12 sets forth a list of all leatesnses, permits, subleases and occupancy agrégrtagether with all material amendments
thereto, in which either of the Company or its Sdiasies has a leasehold interest or similar ocnapaights, whether as lessor or lessee, and
(i) are material to the operation of the Compang s Subsidiaries, taken as a whole, and (ii) me@ayments by the Company or its
Subsidiaries in excess of $250,000 per year (eathease" and collectively, the "Leases"; the propeovered by Leases under which either
of the Company or its Subsidiaries is a lesseefermed to herein as the "Leased Real Propertg'lL #ased Real Property, together with the
Owned Real Property, collectively being the "CompBnoperty"). Neither the Company nor any of itbSdiaries is a party to any Contract
(other than a Lease) with the lessor of any ofLits@sed Real Properties, which gives such lessorighito terminate or adversely alter the
terms of the Lease to which such lessor is a p@ttg. Company or its Subsidiaries enjoys peacefullardisturbed possession of, the Leased
Real Property pursuant to the Leases. No optiorbbas exercised under any of such Leases, excéphepvhose exercise has been
evidenced by a written document, a true, completeagcurate copy of which has made available terRavith the corresponding Lease.
Except as set forth in Schedule 5.12, the trammasitontemplated by this Agreement do not reghieecbnsent or approval of the other party
to the Leases.

(c) Since December 31, 2004, no Lease has beerfietbdi amended in writing in any way materiallywadse to the business of the Comg
and its Subsidiaries except as set forth on Scke®ltPR and no party to any Lease has given eitittiedCompany or its Subsidiaries written
notice of or, to the Knowledge of the Company, maadaim with respect to any breach or default.

(d) Except as set forth in Schedule 5.12 and dtteer with respect to IRUs, co-location, cross-catioa, interconnection, entrance facilities
or other rights incidental to the provision of sees established in the ordinary course of busjnesse of the Company Property is subject to
any option, lease, sublease, license or other agneegranting to any Person or entity any righth®use, occupancy or enjoyment of such
property or any portion thereof or to obtain titbeall or any portion of such property.
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(e) All material improvements, systems and fixtuvsagshe Company Property are in good operating itioncand repair and generally are
adequate and suitable in all material respectthiopresent and continued use, operation and mainte thereof as now used, operated or
maintained. All improvements on the Company Prgpesnstructed by or on behalf of the Company or @mlgsidiary were constructed, to
the Knowledge of the Company, in compliance imadlterial respects with applicable laws, ordinararebregulations affecting such
Company Property.

Section 5.13. Assets of the Company and its Sudriidi.

(a) The assets, properties and rights of eacheo€ttmpany and its Subsidiaries constitute all efabsets, properties and rights which are
used in the operation their business as curreotiylacted. Except as set forth on Schedule 5.11B(@)e are no material assets, properties,
rights or interests of any kind or nature thateitbf the Company or any of its Subsidiaries hanhesing, holding or operating in their
business prior to the Closing that will not be ydezld or owned by each of the Company or its Sliases immediately following the
Closing.

(b) Each of the Company and its Subsidiaries hasl @nd marketable fee simple title, free and abéa@ny Liens other than Permitted Liens,
to, or a valid leasehold interest under enforceldalses in, all of its material assets, propediasrights.

Section 5.14. Intellectual Property.

(a) The Company and its Subsidiaries own all rigitie and interest in and to, or have valid anfbereable licenses to use, all the Intellectual
Property, and such Intellectual Property represalhtatellectual property rights necessary for deaduct of their business as and where
conducted on the date hereof and on the Closing. Cldmpany and its Subsidiaries are in complianed! imaterial respects with all licenses
relating to the protection of such of the IntelledtProperty as it uses pursuant to license or @peeement. To the Knowledge of the
Company, there are no conflicts with or infringensesf any Intellectual Property by any third paifp. the Knowledge of the Company, the
conduct of the business of the Company and itsi8ialoes does not conflict with, violate, misappiiape, misuse or infringe any proprietary
right of any third party. There is no claim, saittion or proceeding pending or, to the Knowledgghe Company, threatened against the
Company or its Subsidiaries: (i) alleging any saoohflict, violation, misappropriation, misuse ofringement with any third party's
proprietary rights; or (ii) challenging the Compangr its Subsidiaries' ownership or use of, onthledity or enforceability of any Intellectual
Property.

(b) Schedule 5.14(b) sets forth a complete anceatitist of all registrations, applications oriijs pertaining to the Intellectual Property
("Registered Intellectual Property") as of the dagecof and the owner of record, date of applicativissuance, and relevant jurisdiction as to
each. Except as described in Schedule 5.14(HReglistered Intellectual Property is owned by thenBany and/or its Subsidiaries, free and
clear of all Liens other than Permitted Liens. R#gistered Intellectual Property is valid, subsgstiunexpired, and all renewal fees and other
maintenance fees that have fallen due on or pritiié Closing have been paid. Except as listeadthe8ule 5.14(b), there are no actions that
must be taken or payments
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that must be made by the Company or its Subsidiavithin one hundred eighty

(180) days of the Closing that, if not taken ordpaiill adversely affect the Intellectual Propestythe right of the Company or its Subsidial
to use the same as and where used as of the effeletie hereof. Except as listed in Schedule 5)14(bRegistered Intellectual Property is
subject of any proceeding before any governmergglstration or other authority in any jurisdictjioncluding any office action or other form
of preliminary or final refusal of registration. &ltonsummation of the transactions contemplatetiibyAgreement will not alter or impair
any Intellectual Property.

(c) Schedule 5.14(c) sets forth a complete listlblicense agreements pertaining to Intellectuap@rty as of the date hereof, except for
agreements pertaining to commercially availablétluf-shelf software. Except as set forth in Schedul4(c), the Company and its
Subsidiaries are in compliance in all material eg$p with all agreements pertaining to the IntéllatProperty and are not under any
obligation to pay royalties or other payments inrection with any agreement, nor restricted frosigasng its rights respecting Intellectual
Property nor will the Company or its Subsidiariéseowise be, as a result of the execution and elief this Agreement or the performance
of its obligations under this Agreement, in breatlny agreement relating to the Intellectual PrigpéNeither the Company nor its
Subsidiaries is in material default of any sucheagrent.

(d) Except as set forth in Schedule 5.14(d), neithe Company nor any of its Subsidiaries has naageclaim of a violation, infringement,
misuse or misappropriation by any third party (itthg any employee or former employee of the Commarits Subsidiaries) of its rights to,
or in connection with, any Intellectual Propertyhigh claim is pending. Except as set forth in Scite&.14(d), neither the Company nor any
of its Subsidiaries has entered into any agreemeindemnify any other Person against any chargefohgement of any Intellectual
Property, other than indemnification provisions teemed in employment policies and agreements, oust@greements, purchase orders or
license agreements arising in the ordinary couffmisiness.

Section 5.15. Software.

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

(b) The Company and its Subsidiaries have not @maeth any material amount of telecommunicationspegeint without procuring a software
license for the imbedded software in such equipmenis the Company or its Subsidiaries subjeeirip claim for failing to procure such a
license.

Section 5.16. Licenses and Permits.
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(a) The Company and its Subsidiaries own or posaéesght, title and interest in and to each dfitirespective material licenses, permits,
franchises, registrations, authorizations and agisassued or granted to any of the Company @utssidiaries by any Governmental Entity
(the "Licenses and Permits") and has taken allsgsrg action to maintain such Licenses and PerEdish License and Permit has been duly
obtained, is valid and in full force and effectdas not subject to any pending or, to the Knowkedfthe Company, threatened administre

or judicial proceeding to revoke, cancel, suspendieslare such License and Permit invalid in arspeet. The Licenses and Permits are
sufficient and adequate in all respects to perngitdontinued lawful conduct of the business ofGleenpany and its Subsidiaries, and none of
the operations of the Company or its Subsidianiesaing conducted in a manner that violates inmaaierial respects any of the terms or
conditions under which any License and Permit wastgd.

(b) The operations of the Company and its Subsatiare in compliance in all material respects withterms and conditions of the
Communications Act of 1934, as amended, applicstalie law and the published rules, regulations paridies promulgated by any
Governmental Entity, and neither the Company roSitbsidiaries have done anything or failed torddghdng which reasonably could be
expected to cause the loss of any License or Permit

(c) Other than those listed on Schedule 5.16, titigge action, investigation, notice of violatiam apparent liability, notice of forfeiture, or
to show cause, complaint, or proceeding seekimgwoke, reconsider the grant of, cancel, suspenmoalify any of the Licenses or Permits
of the Company or its Subsidiaries is pendingmthe Knowledge of the Company, threatened befoyeGovernmental Entity. No notices

have been received by and, no claims have beehdgainst the Company or its Subsidiaries allegif@jlure to hold any requisite permits,
regulatory approvals, licenses and other authdozat

Section 5.17. Compliance with Law. Except as sahfm Schedule 5.17, the operations of the busioéshe Company and its Subsidiaries
have been conducted in accordance in all matexsqlacts with all applicable laws, regulations, s@ad other requirements of all
Governmental Entities having jurisdiction over secttity and its assets, properties and operatexsept as set forth in Schedule 5.17, since
January 1, 2005, none of the Company or its Sudn$édi has received notice of any material violafmmany investigation with respect
thereto) of any such law, regulation, order or ptegal requirement, and none of the Company dBuissidiaries is in default with respect to
any order, writ, judgment, award, injunction or aErof any national, state or local court or gowegntal or regulatory authority or arbitrator,
domestic or foreign, applicable to any of its assptoperties or operations.

Section 5.18. Litigation. Except as set forth im&aule 5.18, there are no material claims, actisuiss, proceedings, subpoenas or, to the
Knowledge of the Company, investigations (eacHh:fartion™) pending or, to the Knowledge of the Compathreatened, before any
Governmental Entity, or before any arbitrator of aature, brought by or against any of the Comparits Subsidiaries or any of their
officers, directors, members, managers, employagmts or Affiliates involving, affecting or relagj to the Company or its Subsidiaries, the
assets, properties or rights of any of the Commantyits Subsidiaries or the
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transactions contemplated by this Agreement. Tiseme material judgment, decree, injunction, rul@wler of any Governmental Entity or
before any arbitrator of any nature outstandingpdhe Knowledge of the Company, threatened, atj&ither of the Company or its
Subsidiaries.

Section 5.19. Contracts.
(a) Schedule 5.19(a) sets forth a complete anecblist of all Contracts as of the date hereof.

(b) Each Contract is valid, binding and enforceagainst the Company or its Subsidiaries and,adtiowledge of the Company, against the
other parties thereto in accordance with its teamsl, in full force and effect. Each of the Company its Subsidiaries has performed all
material obligations required to be performed kpitlate under, and is not in material defaulteindjuent in performance, status or any o
respect (claimed or actual) in connection with, @ontract, and no event has occurred which, with htice or lapse of time or both, would
constitute such a default. To the Knowledge ofGloenpany, no other party to any Contract is in mialtelefault in respect thereof, and no
event has occurred which, with due notice or lagggeme or both, would constitute such a defaulte TTCompany has made available to Parent
or its representatives true and complete origioatsopies of all the Contracts.

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

(i) one of the 25 largest (by revenue generatedhi®iCompany and its Subsidiaries in 2005) cordractgreements for (A) the sale, license
(as licensor) or lease (as lessor) by the Compaayy of its Subsidiaries of services, producttgllactual Property rights or other assets to
any third party or (B) a contract or agreementtiedpto the sale, license or lease by the Compamny of its Subsidiaries of any IRUs (the
Contracts set forth in subsection (A) and (B) adlieely, the "Customer Contracts");

(i) a contract or agreement for the purchasenkeg(as licensee) or lease (as lessee) by the @gropany of its Subsidiaries of services,
materials, products, personal property, suppliggllectual Property rights or other assets from supplier or vendor or for the furnishing of
services to the Company or any of its Subsidiaeasonably expected to involve total payments gess of $2,000,000 in 2006 (the "Vendor
Contracts");

(iii) a peering agreement of the Company and itss@liaries;

(iv) a mortgage, indenture, security agreementrantg, pledge and other agreement or instrumeatingl to the borrowing of money or
extension of credit (other than accounts receivabkeccounts payable in the ordinary course ofrtmssi and consistent with past practice);
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(v) an employment, change of control, retentiongsance or material consulting agreement;
(vi) a joint venture, partnership or limited liaibjlcompany agreement with third parties;

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

(viii) an agreement containing any exclusivity dapymost-favored-nations clause, benchmarking elausharked-to-market pricing
provision;

(ix) a Lease;

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

(xi) an agreement requiring capital expendituresxoess of $1,000,000; or
(xii) any other material agreement not in the cagyncourse of the business of the Company anduitsiSiiaries.

(d) All of the peering arrangements or agreemehtse@Company and its Subsidiaries are terminaplétné Company or its Subsidiaries or
days' prior notice without liability or obligatidn the Company or its Subsidiaries.

Section 5.20. Employee Plans.

(a) Schedule 5.20(a) sets forth: (i) all "emplopeacfit plans”, as defined in Section 3(3) of ERIGAd all other material employee benefit
programs, policies, arrangements or payroll prastiincluding, without limitation, any such progsmpolicies, arrangements or payroll
practices providing severance pay, sick leave,ti@cpay, salary continuation for disability, retinent benefits, deferred compensation,
bonus pay, incentive pay, stock options, hospailin insurance, medical insurance, life insuraceéeteria benefits, dependent care
reimbursements, prepaid legal benefits, scholasshipiuition reimbursements, maintained by the Camypor any of its Subsidiaries or to
which the Company or any of its Subsidiaries isgatied to contribute thereunder for current or fermmployees the Company and its
Subsidiaries (the "Employee Benefit Plans"), afjda(i "employee pension plans", as defined in BacB(2) of ERISA, maintained or
sponsored by the Company or any trade or busimgsstifer or not incorporated) which is or sincedffective date of the reorganization
contemplated by the Modified Third Amended JoiratrPbf Reorganization dated as of April 7, 2004 (tPlan Effective Date") has been
under control or treated as a single employer wighCompany under Section 414(b), (c), (m), orfdhe Code (an "ERISA Affiliate™) or to
which
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the Company or any ERISA Affiliate has contributerchas since the Plan Effective Date been obligatetntribute thereunder (the "Pens
Plans").

(b) True, correct and complete copies of the follmgrdocuments, with respect to each of the Empl@ea®efit Plans and Pension Plans, have
been made available to Parent, to the extent aipéc (i) all plans and related trust documentd, @mendments thereto; (ii) Forms 5500 filed
for the three most recent plan years; (iii) the tmesent IRS determination letter; (iv) the mosteret summary plan descriptions, annual
reports and material modifications; (v) the moserg actuarial report, if any; and (vi) written degtions of all 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 Sec88v) of ERISA ("Multiemployer
Plan") or subject to Title IV of ERISA or Sectiof2lof the Code.

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

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

(f To the Knowledge of the Company, there has beematerial violation of ERISA or the Code witlspect to the filing of applicable
reports, documents and notices regarding the Erapl®gnefit Plans with the Secretary of Labor orSberetary of the Treasury or the
furnishing of required reports, documents or natitethe participants or beneficiaries of the EmetoBenefit Plans.

(9) Except as set forth on Schedule 5.20(g), taezeno pending actions, claims or lawsuits whickehaeen asserted or instituted against the
Employee Benefit Plans, the assets of any of thesrunder such plans or the plan sponsor or #regadministrator, or against any fiduciary
of the Employee Benefit Plans with respect to theration or administration of such plans or theestment of plan assets (other than routine
benefit claims), nor does the Company have Knovwdeafgacts which could form the basis for any sclelim or lawsuit. No Employee
Benefit Plan has been the subject of an audit stiyation or examination by any Governmental Ertitthe Knowledge of the Company.

(h) The Employee Benefit Plans have been maintaineall material respects, in accordance withrttesims and with all provisions of ERI¢
and the Code (including rules and regulations tinedler) and other applicable federal and state &wsregulations. None of the Company
Subsidiaries, or, to the Knowledge of the Compamy,
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"party in interest” or "disqualified person" witbgpect to the Employee Benefit Plans has engagediém-exempt “prohibited transaction”
within the meaning of Section 406 of ERISA or 491%he Code pursuant to which the tax or penaltyatbe material. Except as set forth on
Schedule 5.20(h), no stock or other security istiyetthe Company or any Affiliate forms or has fodveepart of the assets of any Employee
Benefit Plan.

(i) Except as set forth on Schedule 5.20(i) henetme of the Employee Benefit Plans provide retiifeeor retiree health benefits except as
may be required under COBRA or any similar statecal law.

(j) Except as set forth on Schedule 5.20(j) henegither the execution and delivery of this Agreatmr the consummation of the
transactions contemplated hereby will, either alongether with the occurrence of subsequentts@nncrease any benefits otherwise
payable under any Employee Benefit Plan; (ii) resuthe acceleration of the time of payment ortimgsof any benefits under any Employee
Benefit Plan or Contract to any employee; or

(i) fail to be deductible by reason of SectiorDZ80f the Code.

(k) No Contract, Employee Benefit Plan, warranbthrer compensatory or equity-based arrangementamigremployee, officer or director of
the Company contains any provision requiring then@any to pay on behalf of, or otherwise reimbuasg, such individual for any income
excise taxes due by such individual upon paymeahgfbenefits by the Company, other than any sbtigations as required by applicable
laws or regulations.

() This Section 5.20 shall constitute the sole ardusive representation and warranty regardintSBREmployee Benefit Plans,
Multiemployer Plans and Pension Plans.

Section 5.21. Insurance. Schedule 5.21 lists thenmahsurety bonds, fidelity bonds as well asitteirance companies, policy numbers,
aggregate coverage amount and type, and deduatibéglspolicies of title, liability, fire, casualt business interruption, workers'
compensation and other forms of insurance inswagh of the Company and its Subsidiaries and #ssiets, properties and operations. The
Company has made available a true, complete andateccopy of all such policies and bonds to Patextept as set forth in Schedule 5.21,
all such policies and bonds are in full force affdat. None of the Company or its Subsidiariesisnaterial default under any provisions of
any such policy of insurance nor has any of the @amy or its Subsidiaries received notice of caatielh of or cancelled any such insurance.
For all material claims made under such policie$ laonds, the Company and its Subsidiaries havaytiooenplied with any applicable notice
provisions.

Section 5.22. Transactions with Directors, Officéiginagers, and Affiliates. Except as set fort®a@medule 5.22, none of the Company or its
Subsidiaries is a party to any agreement or arraegéwith any of the directors, officers, managarembers, partners or stockholders of the
Company or its Subsidiaries or, to the KnowledgthefCompany, any Affiliate (other than the Companyny of its Subsidiaries) or family
member of any of the foregoing under which itl€dses any real or personal property (either fooon such Person); (ii) licenses technology
(either to or from such Person);

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

(v) pays or receives commissions, rebates or other
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payments; (vi) lends or borrows money or (vii) go®s or receives any other material benefit. Tokhewledge of the Company, since the
Plan Effective Date, none of the directors, offs;@ananagers, members or stockholders of the Conguaitsy Subsidiaries, or any family
member of any of such Persons, has been a direéticer, manager or member of, or has had anyctioeindirect interest in, any Person
which during such period has been a customer o€tirapany or its Subsidiaries or has competed witieen engaged in any business of the
kind being conducted by the Company and its Sudaseti. No Affiliate of the Company and its Subsiitia (other than the Company and its
Subsidiaries) owns or has any rights in or to dnye assets, properties or rights used by the Gompnd its Subsidiaries in the ordinary
course of their businesses.

Section 5.23. Suppliers and Customers.

(a) Schedule 5.23(a) sets forth a list of the wegnty-five (25) suppliers, by dollar amount paidtbg Company and its Subsidiaries (taken
together), for the fiscal year of the Company enbedember 31, 2005, from whom the Company or aritsBubsidiaries has purchased
goods and/or services. No such supplier has exgutésswriting or verbally to the Company or anyitsfSubsidiaries its intention to cancel or
otherwise terminate or materially reduce or mod#yrelationship with the Company or any of its Sidiaries.

(b) Schedule 5.23(b) sets forth a list of the t@prity-five (25) customers, by revenue derived ley@ompany and its Subsidiaries (taken
together), for the fiscal year of the Company endedember 31, 2005, to whom the Company or anis@ubsidiaries has sold goods and/or
services. To the Knowledge of the Company, no sustomer has expressed in writing or verbally sm@ompany or any of its Subsidiaries
its intention to cancel or otherwise terminate atenially reduce or modify its relationship wittet@ompany or any of its Subsidiaries.

Section 5.24. Labor Matters.

(a) Except as set forth in Schedule 5.24(a): (ithee the Company nor any of its Subsidiaries ey to any outstanding employment
agreements or contracts with officers, manageesnployees of either of the Company or its Subsieliathat are not terminable at will; (i)
neither the Company nor any of its Subsidiaries igrty to any agreement, policy or practice thgtires it to pay termination, change of
control or severance pay to salaried, non-exempbarly employees of such company (other than @simed by law);

(iii) neither the Company nor any of its Subsidiaris a party to any collective bargaining agredroenother labor union contract applicable
to its employees nor does the Company have Knowlefigny activities or proceedings of any labowouarto organize any such employees
since the Plan Effective Date; and (iv) neither@mnpany nor any of its Subsidiaries is a partgrtgp material consulting agreements with
any Person providing services to the Company orddiitg Subsidiaries.

(b) Except as set forth in Schedule 5.24(b): (gheaf the Company and its Subsidiaries is in coamgle in all material respects with alll
applicable laws relating to employment and emplayinpeactices, the classification of employees, vgabeurs, collective bargaining,
unlawful discrimination, civil rights, safety anédith, workers' compensation
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and terms and conditions of employment; (ii) there no charges with respect to or relating to eibfithe Company or its Subsidiaries
pending or, to the Knowledge of the Company, tleead before the Equal Employment Opportunity Corsioisor any state, local or forei
agency responsible for the prevention of unlawfptyment practices; and (iii) since the Plan BffecDate, neither the Company nor any
of its Subsidiaries has received any notice fromraational, state, local or foreign agency respuesfor the enforcement of labor or
employment laws of an intention to conduct an itigasion of either of the Company or its Subsidiarand no such investigation is in
progress.

(c) Since the Plan Effective Date, and except afosh on Schedule 5.24(c), there has been no$iteg®ff" or "plant closing" as defined by
the Worker Adjustment and Retraining NotificationtAdr any similar state or local "plant closingWlé@"WARN") with respect to the current
or former employees of the Company or its Subsigsar

(d) Except as set forth on Schedule 5.24(d), nettieeCompany nor any of its Subsidiaries has awgmnce plan or severance obligation
with respect to its employees.

Section 5.25. Environmental Matters.

(a) Each of the Company and its Subsidiaries id,les been, prior to that date was, in complianadlimaterial respects with all applicable
laws, regulations, common law and other requiremefigyovernmental or regulatory authorities relatio pollution, to the protection of the
environment or to natural resources ("EnvironmebhgaVs"). Each of the Company and its Subsidiaresih effect all material licenses,
permits and other authorizations required undeEmllironmental Laws and is in compliance in all en&t respects with all such licenses,
permits and authorizations.

(b) The Company and its Subsidiaries have not vedeany notice of violation or potential liabilignder any Environmental Laws from any
Person or any Governmental Entity inquiry, reqdesinformation, or demand letter under any Envimamtal Law relating to operations or
properties of the Company or its Subsidiaries whiohild be reasonably expected to result in the Gompr any of its Subsidiaries incurri
material liability under Environmental Laws. Nonfetloe Company or its Subsidiaries is subject to amers arising under Environmental
Laws nor are there any administrative, civil ormdrial actions, suits, proceedings or investigatioeisding or, to the Knowledge of the
Company, threatened, against the Company or itsi@iabies under any Environmental Law which wowddsonably be expected to result in
the Company or any of its Subsidiaries incurringerial liability under Environmental Laws. Nonetbe Company or its Subsidiaries has
entered into any agreement pursuant to which thregaay or its Subsidiaries has assumed or will assamy liability under Environmental
Laws, including without limitation, any obligatidar costs of remediation, of any other Person.

(c) To the Knowledge of the Company, there has Ineerelease or threatened release of a hazardbetasee, hazardous waste, contamit
pollutant, toxic substance or petroleum and itstfoms, the presence of which requires investigatioremediation under any applicable
Environmental Law, ("Hazardous Material"), on, abeneath any of the Company Property or othereptags currently or previously owned
or operated by
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the Company or its Subsidiaries or any surface nwaitegroundwater's thereon or thereunder whichireg any material disclosure,
investigation, cleanup, remediation, monitoringateiment, deed or use restriction by the Compamyhdirh would be expected to give rise to
any other material liability or damages to the Campor its Subsidiaries under any Environmental $.aw

(d) None of the Company or its Subsidiaries haarayed for the disposal of any Hazardous Materiakamsported any Hazardous Material,
in a manner that has given, or reasonably wouleXpected to give, rise to any material liability &my damages or costs of remediation.

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

(f) This Section 5.25 shall constitute the sole erdusive representations and warranties regaf@mgronmental Laws, Hazardous Mater
and environmental matters.

Section 5.26. No Brokers. No broker, finder or $émintermediary has acted for or on behalf ofisagntitled to any broker's, finder's or
similar fee or other commission from the Companit®©6ubsidiaries in connection with this Agreementhe transactions contemplated
hereby other than Merrill Lynch, Pierce, Fennerith Incorporated and Houlihan, Lokey, Howard & #ylnc ("HLHZ"). The Company
has delivered a letter to Parent from each su@néial advisor setting forth its fees and expemsesnnection with the transactions
contemplated by this Agreement.

Section 5.27. Network Operations.

(a) Except as set forth on Schedule 5.27(a) thearktof the Company and its Subsidiaries, takea a#ole, is in good working condition
and is without any material defects for purposesparating the business of the Company and itsi@iabgs as operated by the Company
its Subsidiaries.

(b) Company and its Subsidiaries have good and vidi to approximately 6,943 route-miles and appmnately 555,773 fiber-miles of fiber
in each of the metropolitan areas set forth on &alees.27(b), and have indefeasible rights to osée@ase) approximately 4,919 route-miles
and approximately 108,820 fiber-miles of fiber ach of the metropolitan areas set forth on Schesl@ié(b).

(c) Company and its Subsidiaries have good and tiflie to approximately 739 route-miles and apjmately 14,327 fiber-miles of fiber
between the city pairs set forth on Schedule 5)2a¢wd have indefeasible rights to use approxim®&g37 route-miles (including 72 route-
miles leased from Sunesys) and approximately 70ibét-miles of fiber (including 288 fiber-milesdsed from Sunesys) between the city
pairs set forth on Schedule 5.27(c) (includingrithees of the respective fiber vendors).
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(d) The Company and its Subsidiaries have goodvalid title to the switches listed on Schedule §d}and that each such switch is in good
operating condition and repair, free from all mitledefects, subject only to normal wear and tear.

Section 5.28. State Takeover Statutes. The Boafirettors of the Company has taken all action sgag/ to ensure that any restrictions on
business combinations contained in the DGCL, inalgi&ection 203 of the DGCL, will not apply to thkerger and the other transactions
contemplated by this Agreement. No other "fair @rj¢moratorium”, "control share acquisition" ohet similar anti-takeover statute or
regulation or any anti-takeover provision in thenpany's Organizational Documents is, or at thedgffe Date will be, applicable to the

Company, the Company Common Stock, the Mergerepther transactions contemplated by this Agreement

Section 5.29. Opinion of Financial Advisor. The Bibaf Directors of the Company has received thaiopi of HLHZ, dated as of the date
hereof, to the effect that, as of such date, thgrégate Merger Consideration to be received bytigers of the Company Capital Stock and
holders of Company Warrants pursuant to the Meigyiir from a financial point of view to the holdeof such capital stock. A written copy
of such opinion has been delivered to Parent. HidHah "Independent Financial Expert" as definethat certain Warrant Agreement, dated
as of April 8, 2004, between the Company and Wedigjo Bank, N.A., as warrant agent.

Section 5.30. Bankruptcy Claims. Other than adas#t on Schedule 5.30, there is no action, suiiceeding or claim now pending with
respect to the Company or any of its Subsidiagé&ged to the Company's (or its predecessor's) paokruptcy proceedings. All claims
asserted by creditors of the Company (or its preskaar) in connection with the Company's (or itslpoessor's) prior bankruptcy proceedings
have been either satisfied or discharged and alirges of the Company to be distributed underGloenpany's (or its predecessor's) plan of
reorganization have been made.

Section 5.31. No Other Representations or WarranEgcept for the representations and warrantiatageed in this Article V, neither the
Company nor any other Person makes any other exprémplied representation or warranty on behéithe Company with respect to the
Company and its Subsidiaries.

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

Section 6.1. Organization. Each of Parent and MeBgé is a corporation or limited liability compamuly organized, validly existing and in
good standing under the laws of the State of Daleyand has all requisite power and authority to @& properties and assets and to conduct
its businesses as now conducted.
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Section 6.2. Qualification to Do Business. EaclPafent and Merger Sub is duly qualified to do bessnas a foreign corporation or limited
liability company and is in good standing in ev@gmsdiction in which the character of the propestowned or leased by it or the nature of
business conducted by it makes such qualificatemessary except where the failure to be so quailifian good standing would not have a
Parent Material Adverse Effect.

Section 6.3. No Conflict or Violation. The executjaelivery and performance by Parent and Mergérd@uhis Agreement do not and will
not (i) violate or conflict with any provision ofg Parent Organizational Documents or the orgaiozat documents of Merger Sub, (ii)
violate any provision of law, or any order, judgrhendecree of any Governmental Entity, (iii) résolthe creation or imposition of any Lien
(other than any Permitted Lien) upon any of the@sproperties or rights of either Parent or Me&gb or (iv) violate or result in a breach of
or constitute (with due notice or lapse of timéboth) a default under any material contract, agesgrar instrument to which Parent or
Merger Sub is a party or by which it is are boundbovhich any of its properties or assets is stthjgxcept in each case with respect to
clauses

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

Section 6.4. Consents and Approvals. No consentgawnauthorization or approval of any Governme#ality, and no declaration or notice
to or filing or registration with any GovernmenkEattity, is required in connection with the execatand delivery of this Agreement by Parent
or Merger Sub of their obligations hereunder, exdéep(i) the filing of Notification and Report Forunder the HSR Act, (ii) the filing of the
Registration Statement with the SEC,

(iii) the consents, waivers, authorizations or appfs of any Governmental Entity set forth on Sehed.4 and (iv) such consents, waivers,
authorizations, approvals, declarations, notidésgé or registrations, which if not obtained oade would not have, a Parent Material
Adverse Effect or prevent or materially delay tb@summation of the transactions contemplated syAgreement.

Section 6.5. Authorization and Validity of Agreemdparent and Merger Sub have all requisite cotparacompany power and authority to
enter into this Agreement and to carry out thespestive obligations hereunder. The execution atigety of this Agreement and the
performance of Parents and Merger Sub's obligatiensunder have been duly authorized by all nepgssaporate or company action of
Parent and Merger Sub, and no other corporaternpany proceedings on the part of Parent and M&gbrare necessary to authorize such
execution, delivery and performance. This Agreenmastbeen duly executed by Parent and Merger Sijtaaauming due execution and
delivery by the Company, shall constitute theiidiaind binding obligation, enforceable against themccordance with its terms, subject to
(i) the effect of bankruptcy, fraudulent conveyanemrganization, moratorium and other similar laiating to or affecting the enforcement
of creditors' rights generally, (ii) general eqblaprinciples (whether considered in a proceedirgguity or at law) and (iii) an implied
covenant of good faith and fair dealing.

Section 6.6. Capitalization and Related Matters.

(a) As of April 13, 2006, Parent's capital stocksists of (a) 1.5 billion authorized shares of Ra@ommon Stock, 846,580,967 shares of
which are outstanding and (b)
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10,000,000 authorized shares of preferred stoakyadae $0.01 per share, none of which were outtstan Except as set forth on Schedule
hereto or in the Parent SEC Reports, as of ApriRDB6, (i) neither Parent nor any of its Subsid@has outstanding any stock or other
securities convertible into or exchangeable for stmgres of capital stock of Parent, any rightsutissribe for or to purchase or any options
the purchase of, or any agreements providing f@igbuance (contingent or otherwise) of, or anlscabmmitments or claims of any other
character relating to the issuance of, any cagitalk of Parent, or any stock or securities coiertnto or exchangeable for any capital st
of Parent other than those issued under employeefibplans of Parent; and (ii) neither Parentay of its Subsidiaries is subject to any
obligation (contingent or otherwise) to repurchasetherwise acquire or retire any shares of chgitek of Parent. All of the outstanding
shares of Parent Common Stock have been duly ditasued and are fully paid and non-assessa#tdef the Closing, the Aggregate
Share Consideration will be duly authorized andruigsuance, sale and delivery as contemplateli®ygreement, the Aggregate Share
Consideration will be validly issued, fully paiddanon-assessable securities of Parent.

(b) All of the outstanding membership interestdiafrger Sub are owned of record and beneficiallyPhyent, directly or indirectly.
Section 6.7. SEC Filings.

(a) Parent and its Subsidiaries have filed eacbrtgmd definitive proxy statement (together willammendments thereof and supplements
thereto) required to be filed by Parent or anyt®Subsidiaries pursuant to the Exchange Act ii¢hSEC since January 1, 2005 (as such
documents have since the time of their filing baerended or supplemented, the "Parent SEC Repoksif their respective dates, after
giving effect to any amendments or supplementstbethe Parent SEC Reports (i) complied as to faradl material respects with the
requirements of the Exchange Act, and (ii) did cmttain any untrue statement of a material factnoit to state a material fact required to be
stated therein or necessary in order to make #ieraents therein, in light of the circumstancesenm¢hich 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 Parent SEC Reporigptied as to form in all material respects with published rules and regulations of the
SEC with respect thereto, were prepared in accoslaith GAAP applied on a consistent basis durigeriods involved (except as may be
indicated therein or in the notes thereto and exwaith respect to unaudited statements as permitgdelorm 10-Q of the SEC) and fairly
present (subject, in the case of the unauditedimtinancial statements included therein, to ndryear-end adjustments and the absence of
complete footnotes) in all material respects thesotidated financial position of Parent and itssmwidlated Subsidiaries as of the respective
dates thereof and the consolidated results of tperations and cash flows for the respective derihen ended.

Section 6.8. No Brokers. No broker, finder or sanihntermediary has acted for or on behalf of scgrititled to any broker's, finder's or similar
fee or other commission from Parent in connectidth tihis Agreement or the transactions contemplat@by other than Morgan Stanley &
Co. Incorporated.
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Section 6.9. Sufficiency of Funds. Parent has aifichaewve, at the Closing, sufficient funds avaikald pay the Aggregate Cash Consideration.

Section 6.10. Tax Matters. Neither Parent nor dnts@ubsidiaries, including Merger Sub, has taeagreed to take any action, or is aware
of any fact or circumstance, that would preventNtexger from qualifying as a reorganization wittiire meaning of Section 368(a) of the
Code.

Section 6.11. No Other Representations or Warrankgcept for the representations and warrantietageed in this Article VI, none of
Parent, Merger Sub or any other Person makes &y express or implied representation or warrantpehalf of Parent or Merger Sub with
respect to Parent and its Subsidiaries.

ARTICLE VII.
COVENANTSOF THE COMPANY.
The Company hereby covenants as follows:
Section 7.1. Conduct of Business Before the CloBatg.

(a) Without the prior written consent of Parentween the date hereof and the Closing Date, thegaagnshall not, and shall not permit its
Subsidiaries to, except as required or expressiyitted pursuant to the terms hereof:

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

(i) make any change in any of its organizationadwments; issue any additional shares of capitaksfother than upon the exercise of
warrants to purchase shares of Company Common 8tdskanding on the date hereof, membership intecegpartnership interests or other
equity securities or grant any option, warrantightrto acquire any capital stock, membership ggty or partnership interests or other equity
securities or issue any security convertible intexchangeable for such securities or alter invaay any its outstanding securities or make
any change in outstanding shares of capital stoelknbership interests or partnership interestsh@raiwnership interests or its capitalizat
whether by reason of a reclassification, recapidilbn, stock split or combination, exchange odjestment of shares, stock dividend or
otherwise;

(iii) make any sale, assignment, transfer, abandmtnsublease, assignment or other conveyance a$#ets, Company Property or rights or
any part thereof, including granting or enterintpiany IRUs, other than dispositions of worn-oubbsolete equipment for fair or reasonable
value in the ordinary course of business and cterdisvith past practice;

34



(iv) subject any of its assets, properties or sghtany part thereof, to any Lien or suffer suxhtist other than Permitted Liens;

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

(vi) acquire, lease or sublease any material ggsatsmaterials or properties (including any realgerty), or enter into any other transaction,
other than in the ordinary course of business amdistent with past practice;

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

(viii) contractually commit to make capital expetudes for any post-Closing period in excess of 820,000 in the aggregate;

(ix) pay, lend or advance any amount to, or sedhdfer or lease any properties or assets to,ter grmo any agreement or arrangement with,
any of its Affiliates;

(x) fail to keep in full force and effect insurancemparable in amount and scope to coverage magtai

(xi) make any change in any method of accountingoaounting principle, method, estimate or praatixeept for any such change required
by reason of a concurrent change in GAAP, or wiftes uncollectible any accounts receivable exaefite ordinary course of business and
consistent with past practice;

(xii) make or change any material Tax election,ngegan annual accounting period, adopt or changaecounting method, file any ament
Tax Return, enter into any closing agreement,esatily material Tax claim or assessment relatingdCompany or any of its Subsidiaries,
surrender any right to claim a material refund akés, consent to any extension or waiver of thédimon period applicable to any Tax claim
or assessment relating to the
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Company or any of its Subsidiaries, or take angodimilar action relating to the filing of any reaial Tax Return or the payment of any
material Tax;

(xiii) settle, release or forgive any material ohadr litigation or waive any right thereto whichshaot been properly reserved on the books of
the Company or its Subsidiaries;

(xiv) make, enter into, modify, amend in any manthet would be reasonably expected to have an se\affect on the Company and its
Subsidiaries, taken as a whole, or terminate, dvenany right or remedy under, any Contract, biéxpenditure, where such Contract, bid or
expenditure is for a Contract entailing paymentsxoess of $500,000;

(xv) lend money to any Person or incur or guaraatgeeindebtedness for borrowed money or enterdnjocapital lease obligation, except for
borrowings in the ordinary course of business amthistent with past practice under the Company&ieg lines of credit not to exceed
$15,000,000 in the aggregate outstanding at anyim@eabove the amount outstanding thereunder #eealate hereof and in connection v
capital leases in an amount not to exceed $2,000r0the aggregate outstanding at any one timeeabw aggregate amount outstanding
under the Company's capital leases as of the @adot) or

(xvi) commit to do any of the foregoing.
(b) From and after the date hereof and until thesidly Date, the Company shall and shall causauitsi8iaries to:

(i) continue to maintain, in all material respedts assets, properties, rights and operationséoraance with present practice in a condition
suitable for their current use;

(ii) file, when due or required, all material Taxtlrns and other material reports required tolled find pay when due all material Taxes
lawfully levied or assessed against it, unlesssdility thereof is contested in good faith anddppropriate proceedings diligently conducted;

(iii) continue to conduct its business in the oetincourse and consistent with past practice;
(iv) keep its books of account, files and recordthie ordinary course and in accordance with exggtiractice;

(v) use commercially reasonable efforts to preseriaet its operations, organization and reputati@ep available the services of its present
officers and key employees and preserve the gobdndl business relationships of its customers; and
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(vi) use commercially reasonable efforts to corgitm spend the amounts under the Vendor Contracides and consistent with past practice
and in a manner that will ensure that no penaltghartfall payment will be assessed against the2my or its Subsidiaries during the 12
months after the Closing.

Section 7.2. Consents and Approvals. The Compaal, simd shall cause its Subsidiaries to, (a) tssedmmercially reasonable efforts to
obtain all necessary material consents, waivetboaizations and approvals of all Governmental ttedj and of all other Persons, required in
connection with the execution, delivery and perfance by the Company of this Agreement, and (byelilily assist and cooperate with
Parent and Merger Sub in preparing and filing atuments required to be submitted by Parent an@/@ie3ub to any Governmental Entities,
in connection with such transactions and in obtajriny governmental consents, waivers, authorizatio approvals which may be required
to be obtained by Parent and Merger Sub in conmeatith such transactions (which assistance angaration shall include, without
limitation, timely furnishing to Parent and Merdgub all information concerning the Company andubsiiaries that counsel to Parent
determines is required to be included in such dezumor would be helpful in obtaining such requicedsent, waiver, authorization or
approval).

Section 7.3. Access to Properties and RecordsCbimepany shall, and shall cause its Subsidiarieaftord to Parent, and to the accountants,
counsel and representatives of Parent, reasonatdss(subject to restrictions imposed by law)rduriormal business hours throughout the
period prior to the Closing Date (or the earlientmation of this Agreement pursuant to Article Miereof) to all personnel, properties,
books, contracts, commitments and files and rec@ndtuding, but not limited to, Tax Returns, capendence with accountants) and all ¢
records or work papers relating to Taxes and TaurRe of the Company and, during such period, shalish promptly to Parent all other
information concerning its business, properties gerdonnel as Parent may reasonably request, pobthdt no investigation or receipt of
information pursuant to this Section 7.3 shall dyalny representation or warranty of the Companthe conditions to the obligations of
Parent and Merger Sub.

Section 7.4. Negotiations. From and after the Hateof and until the earlier to occur of the Clgsivate or the termination of this Agreement
pursuant to Article XIII hereof, the Company shait, and shall not permit or cause any of its Slibges, the officers and directors of the
Company, Affiliates or any Persons acting on bebfthe Company or any its Subsidiaries to, diseatlindirectly, encourage, solicit, enge

in discussions or negotiations with, or provide arfgrmation to, any Person or group (other thareRor its representatives) concerning
merger, sale of substantial assets, purchase@mpbahares of capital stock, membership intemsgartnership interests or similar transac
involving the Company or its Subsidiaries or anyeottransaction inconsistent with the transactememplated hereby. The Company shall
promptly communicate to Parent any inquiries or camications concerning any such transaction whiehGompany or its Subsidiaries may
receive or of which the Company or its Subsidianes/ become aware.

Section 7.5. Meeting of or Written Consent of Stumlklers of the Company. Following the executiothid Agreement, the Company shall
promptly take all
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action necessary in accordance with the DGCL aadCthbmpany Organizational Documents, for the purpbsgproving this Agreement and
the transactions contemplated hereby, to conveneating of the Company's securityholders or toinlitee consent of the Company's
securityholders by written action in lieu of a niegt

Section 7.6. Reasonable Best Efforts. Upon thedernd subject to the conditions of this Agreemiirat,Company shall, and shall cause its
Subsidiaries to, use its and their reasonabledfésts to take, or cause to be taken, all actéom to do, or cause to be done, all things
necessary, proper or advisable consistent withiegdpke law to consummate and make effective imtlst expeditious manner practicable
transactions contemplated hereby. In addition, uperprior written request of Parent, the Compdrgllprepare and deliver prepayment
notices with respect to the prepayment of certaistanding indebtedness of the Company as spedifigach Parent request on and as of the
Effective Date.

Section 7.7. Notice of Breach. From and after thte dhereof and until the earlier to occur of thesBig Date or the termination of this
Agreement pursuant to Article XllI hereof, the Camp shall promptly give written notice with partiatity upon having Knowledge of any
matter that may constitute a breach of any reptatien, warranty, agreement or covenant containgtis Agreement.

Section 7.8. Drag-Along Notice. The Company shallse a written notice (the "Drag-Along Notice" Y delivered, promptly after the date
hereof, by Stockholders owning at least 51% ofishaed and outstanding Company Common Stock itz holders of Company Comm
Stock or securities exercisable for Company Com&imak in accordance with Section 7.7 of the Ameraledl Restated Certificate of
Incorporation of the Company. The Company shak talk other actions necessary to cause the Compamsants not exercised prior to the
Effective Time to be cancelled upon the Effectiveng.

Section 7.9. Affiliate Letter. The Company shalligkr on the date hereof a letter to Parent idgimigf all persons who, to the Knowledge of
the Company, are "affiliates" of the Company forgmses of Rule 145 under the Securities Act.

ARTICLE VIII.
COVENANTSOF PARENT AND MERGER SUB.

Section 8.1. Consents and Approvals. Parent sifallfe commercially reasonable efforts to obtdinedessary consents, waivers,
authorizations and approvals of all Governmentdities, including, but not limited to, SEC declayiaffective the Registration Statement,
and of all other Persons, required in connectich tie execution, delivery and performance by Raséthis Agreement, (b) not enter into,
permit any of its Subsidiaries to enter into, atlyeo acquisition transaction that would materiaifypede or delay obtaining such consents and
(c) diligently assist and cooperate with the Conyparpreparing and filing all documents requirec®submitted by the Company to any
Governmental Entities, in connection with such sestions and in obtaining any governmental conserdivers, authorizations or approvals
which may be required to be obtained by the Compaiepnnection with such transactions (which aasis¢ and cooperation shall include,
without limitation, timely
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furnishing to the Company all information concemiParent that counsel to the Company determinesyisred to be included in such
documents or would be helpful in obtaining suchuiesfl consent, waiver, authorization or approvdftwithstanding anything herein to the
contrary, Parent shall not be required to agremjoterms, conditions, modifications with respecbbtaining any consents, permits, waivers,
approvals, authorizations or orders in connectiith the Merger or the consummation of the transasticontemplated by this Agreement
would result in, or would reasonably likely to rlisn, either individually or in the aggregate, §imaterial adverse effect on the business or
operations of the Company and its Subsidiariegrnals a whole, or Parent and its Subsidiariesptake whole (assuming Parent is the size
of the Company and its Subsidiaries, taken as de}har (ii) Parent, the Company or any of thespective Subsidiaries having to cease, sell
or otherwise dispose of any assets of busineskidiimg the requirement that any such assets onbases be held separate).

Section 8.2. Employee Benefits.

(a) On and following the Closing, Parent shallwilt cause the Surviving Company to maintain, withterruption, employee benefit plans,
programs and policies and fringe benefits that pritivide benefits to the employees of Company en8ubsidiaries who continue their
employment with the Surviving Company or who becanwmloyees of Parent or any subsidiary of Paréiftinuing Employees") that are,
in the aggregate, not less favorable than thosemtly provided to such employees by the Companli@snSubsidiaries. Continuing
Employees shall be given credit for all servicenviiie Company and its Subsidiaries (and their ismepredecessors) (or service credite
the Company and its Subsidiaries for similar plgmegrams or policies) under all employee benefit finge benefit plans, programs and
policies of the Parent or its affiliates in whid¢tey become participants for purposes of eligihilitysting and level of benefits (except to the
extent such service credit will result in benetitiaual under any defined benefit pension plansieeravise result in a duplication of benefits).

(b) If a Continuing Employee becomes eligible tatiggpate in any medical, dental or health plahaf Parent or any of its affiliates, Parent
shall cause such plan to (A) waive any preexistimgdition limitations for conditions covered undiee applicable medical, health or dental
plans of the Company (the "Company Welfare Plaast) (B) honor any deductible and out-of-pocket esps incurred such employee and
his or her beneficiaries under the Company WelRdlams during the portion of the applicable planrywaceding the Closing. If such
Continuing Employee becomes eligible to participata group term life insurance plan maintainedts/Parent or any of its affiliates, Par
shall cause such plan to waive any medical ceatific for such employee up to the amount of covethg employee had under the life
insurance plan of the Company.

(c) Except as provided in this Section 8.2, nothimthis Agreement shall limit or restrict the righf Parent or any of its Subsidiaries to
modify, amend, terminate or establish employee fitgplans or arrangements, in whole or in paray time after the Effective Date.

(d) No provision of this Section 8.2 shall creatg ¢hird party beneficiary rights in any ContinuiBghployee or any current or former direc
or consultant of the
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Company or its Subsidiaries located in the Unitedes in respect of continued employment (or resliemeployment) or any other matter.

Section 8.3. Reasonable Best Efforts. Upon thedemad subject to the conditions of this Agreemeath of Parent and Merger Sub shall use
its reasonable best efforts to take, or cause takmn, all action, and to do, or cause to be dalhéiings necessary, proper or advisable
consistent with applicable law to consummate ankengdfective in the most expeditious manner prabiie the transactions contemplated
hereby.

Section 8.4. Indemnification Continuation.

(a) For purposes of this Section 8.4, (i) "IndenegifPerson” shall mean any person who is now, siblean at any time prior to the Effective
Date, an officer or director of the Company or whes serving at the request of the Company as @eofir director of another corporation,
joint venture or other enterprise, and can proedédence thereof to Parent acceptable to Parets sole discretion and (ii) "Proceedir

shall mean any claim, action, suit, proceedinghgestigation.

(b) From and after the Effective Date, Parent sloalParent shall cause the Surviving Companyrawige indemnification to each
Indemnified Person to the same extent and undelasioonditions and procedures as such IndemnRiexdon is entitled on the date hereof in
connection with any Proceeding based directly diréctly (in whole or in part) on, or arising ditlcor indirectly (in whole or in part) out of,
the fact that such Indemnified Person is or wasfficer or director of the Company, or is or wasvegg at the request of the Company as an
officer or director of another corporation, joirgnture or other enterprise or general partner pip@ntnership or a trustee of any trust, whe
pertaining to any matter arising before or after Bifective Date. An Indemnified Person shall reffey Surviving Company for any expenses
incurred by Surviving Company in connection witle thdemnification of such Indemnified Person pungua this Section 8.4 if it is

ultimately be determined that such Indemnified Berdid not meet the standard of conduct necessaiypdemnification by the Surviving
Company.

(c) Parent shall, or shall cause the Surviving Camygto, provide or maintain in effect for six yefu@m the Effective Date (the "Tail

Period"), through the purchase of run-off coveragetherwise, directors' and officers' liabilitysirance covering the Indemnified Persons
who are covered by the directors' and officersiliig insurance policy provided for directors aofficers of the Company and its Subsidiaries
as of the date hereof (the "Existing Policy") omrte (other than with respect to minimum aggregdatéd of liability for directors' and

officers' liability insurance coverage) comparaioi¢he Existing Policy and such coverage shall @onmminimum aggregate limits of liability
for directors' and officers' liability insurancer filne Indemnified Persons of at least $25,000,0@Ddeductibles no larger than those custol
for such type of insurance coverage; provided, h@mehat in no event shall the Surviving Compaaydquired to expend in excess of 1&
thereof in aggregate premiums for such insuraneerage with respect to the Tail Period, and ifthemiums of such insurance coverage
exceed such amount, the Surviving Company shadhbligated to maintain or obtain a policy with theatest coverage available for a cos
exceeding such amount.
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(d) The provisions of this Section 8.4 shall sueviie consummation of the Merger for a period »fysiars and are expressly intended to
benefit each of the Indemnified Persons; provideayever, that in the event that any claim or claionsndemnification are asserted or made
within such six-year period, all rights to indenicgition in respect of any such claim or claims kbahtinue until disposition of any and all
such claims.

ARTICLE IX.
ADDITIONAL COVENANTSOF THE PARTIES.
Section 9.1. Consummation of the Merger. Parerit shase Merger Sub to perform all of its obligatidn connection with this Agreement.
Section 9.2. Registration Statement.

(a) Within thirty (30) days of the date hereof, étdrshall prepare and file with the SEC a regigtnagtatement and information statement on
Form S-4 (together with all amendments and suppi¢sridereto, the "Registration Statement"), in @mtion with the registration under the
Securities Act of (i) the Aggregate Share Consiti@neto be issued to the Stockholders and Warrdaéne pursuant to the Merger and (i) the
resale of the portion of the Aggregate Share Camnattbn received in the Merger by the Stockholdetsforth on Schedule 9.2. The
Registration Statement shall contain a resale paiap for the benefit of such Stockholders of thenany as selling stockholders. Each of
Parent and the Company shall promptly furnishrdiimation concerning itself (including, withoutritation, opinions of counsel with
respect to the tax disclosure contained thereasdp the matters described in Item 601(b)(5) @uRsion S-K under the Securities Act) as
the other may reasonably request in connection sutth actions and the preparation of the Registra&@itatement. The Company shall use
commercially reasonable efforts to cause each &tidkr to furnish all information concerning itse Parent may reasonably request in
connection with the preparation of the Registratiéatement. Parent shall use commercially reaseredfiirts to cause the Registration
Statement to become effective as promptly as et after filing thereof. Parent shall use reabtabest efforts to prepare and file with
SEC such amendments and supplements to the RégistBaatement and the resale prospectus usedimection therewith as may be
necessary to keep the Registration Statement ivifeand free from any material misstatement or siisto state a material fact. Parent shall
keep the Registration Statement effective untilghdier of one year after the Effective Date @ fimal sale by the selling stockholders of all
shares of Parent Common Stock registered on thistrReEgon Statement, but in any event at leasbag ks is necessary to consummate the
Merger.

(b) Parent shall make, and the Company shall catg@én, all necessary filings with respect to theryer and the transactions contemplated
thereby under the Securities Act and applicablie stacurities and "blue sky" laws. Parent will agvihe Company, promptly after it receives
notice thereof, of oral or written comments by 8tC with respect to the Registration Statemerth®time at which the Registration
Statement has become effective or any supplemearthendment has been filed, of the issuance of tapycsder, of the suspension of the
qualification of the Aggregate Share Consideratésnable in connection with the Merger for offermgsale in any jurisdiction, or of any
request by the SEC for amendment
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to the Registration Statement or comments theradir@sponses thereto or requests by the SEC faticadd information. Parent will provid
the Company with copies of any comments to the Redion Statement received from the SEC and sbakult with the company in
connection with the preparation of written respansesuch comments.

(c) The information supplied by Parent for inclusia the Registration Statement shall not, atitime the Registration Statement is declared
effective, contain any untrue statement of a maltéaict or fail to state any material fact requitede stated therein or necessary in order to
make the statements therein, in light of the cirstamces under which they were made, not misleadimg information supplied by the
Company for inclusion in the Registration Statensdall not, at the time the Registration Statensedeclared effective, contain any untrue
statement of a material fact or fail to state amterial fact required to be stated therein or neagsin order to make the statements therein, in
light of the circumstances under which they wer@eaot misleading. If, at any time prior to théeefive Date, Parent or the Company
should discover any information relating to eitparty, or any of their respective Affiliates, ditecs or officers, that should be set forth in an
amendment or supplement to the Registration Stategeethat it would not include any misstatemenrd afiaterial fact or omit to state any
material fact necessary to make the statementsithén light of the circumstances under which theyre made, not misleading, the party
discovers such information shall promptly notife thther party and an appropriate amendment or sopgpit describing such information
shall be promptly filed with the SEC.

(d) Parent shall use all reasonable best effortatrse shares of Parent Common Stock represehénggregate Share Consideration to be
approved for quotation or listing, as the case bmyon the Nasdaq National Market System
(or any successor inter-dealer quotation systestamk exchange thereto) subject to official not€éssuance.

Section 9.3. Confidentiality. The Parties shall pbyrwith, and shall cause their respective officelisectors, employees, accountants,
consultants, legal counsel, advisors, agents aret otpresentatives to comply with, all of thespective obligations under that certain
Confidentiality Agreement, dated January 23, 2@06 (Confidentiality Agreement"), between the Compand Parent.

Section 9.4. Reorganization.

(a) The Parties intend that the Merger qualify asagiganization within the meaning of Section 3%&fahe Code and will report it as such
federal, state and local income tax purposes. btige Parties will knowingly take any action oil ta take any action, which action or
failure to act would cause the Merger to fail talify as a reorganization within the meaning of

Section 368(a) of the Code and the regulations plgated thereunder.

(b) Each of the Company and Parent shall useatsoreble best efforts to provide the officers'ifteates and to obtain the opinions referred
to in Sections 11.6 and 12.11 hereto, respectively.
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(c) The parties agree that Merger Sub shall beddeas a disregarded entity for U.S. federal inctamgurposes and agree not to take any
action that would be inconsistent with such treatine

ARTICLE X.
MUTUAL CONDITIONS

The respective obligation of each Party to effaetMerger is subject to the satisfaction or writheaiver at or prior to the Closing Date of
each of the following conditions:

Section 10.1. No Injunction or Action. No ordemtsite, rule, regulation, executive order, stayreecjudgment or injunction shall have been
enacted, entered, promulgated or enforced by aunst oo other Governmental Entity which prohibitspsevents the consummation of the
Merger which has not been vacated, dismissed ddvéatvn prior to the Effective Date. The Company Badent shall use their reasonable
best efforts to have any of the foregoing vacatiézinissed or withdrawn by the Effective Date.

Section 10.2. Registration Statement. The Registr&tatement shall have become effective undeB#uwarrities Act and shall not be the
subject of any stop order or proceeding seeking@arder and no proceeding shall be pending eatiened by the SEC, and all state
securities and "blue sky" authorizations necestaoarry out the transactions contemplated herbhif bave been obtained and be in effect.

Section 10.3. Stockholder Approval. This Agreenserd the Merger and the transactions contemplategsbhend thereby shall have been
approved and adopted by the Stockholders by theiRebMerger Stockholder Vote.

Section 10.4. HSR Act. All applicable waiting pelso(and extensions thereof) under the HSR Act $laale expired or otherwise been
terminated.

Section 10.5. FCC Approvals. All approvals from Bezleral Communications Commission required to waomsate the transactions
contemplated by this Agreement have been obtainddee in full force and effect on the Closing Date

Section 10.6. Authorized Shares. The stockholdePacent shall have approved an amendment to trenP@rganizational Documents
increasing the total number of shares of Parentrf@@mStock that Parent is authorized to issue shathet sufficient number of shares of
Parent Common Stock may be issued as Aggregate Sluasideration.

ARTICLE XI.
CONDITIONS PRECEDENT TO PERFORMANCE BY THE COMPANY.

The obligations of the Company to consummate #estictions contemplated by this Agreement are sutgjehe fulfillment, at or before the
Closing Date, of the following conditions, any amemore of which may be waived by the Company iitimg in its sole discretion:
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Section 11.1. Representations and Warranties @nPand Merger Sub. (i) Each of the representatmiswarranties of Parent and Merger
Sub (other than the representations and warractig®ined in Section 6.6 hereto) contained in Agjgeement (read without any materiality
qualifications) shall be true and correct as of@hesing Date (except to the extent such reprefentaand warranties speak as of an earlier
date), other than such failures to be true andecbthat would not result in a Parent Material AdeeEffect and (ii) the representations and
warranties of Parent and Merger Sub contained @ti®@e6.6 hereto shall be true and correct in atarial respects as of the Closing Date,
and with respect to each of clause (i) and (ig, @ompany shall have received a certificate toeffatt dated the Closing Date and signed by
any Senior or Executive Vice President of ParedtiMerger Sub.

Section 11.2. Performance of the Obligations oERand Merger Sub. Parent and Merger Sub shadl parformed in all material respects
all obligations required under this Agreement tpbgormed by Parent and Merger Sub on or befa@eéClbsing Date, and the Company sl
have received a certificate to that effect datedGlosing Date and signed by any Senior or Exeelfice President of Parent and Merger

Sub.

Section 11.3. No Parent Material Adverse Effecttibyithe period from the date hereof to the Clodhage, there shall not have been a Pe
Material Adverse Effect.

Section 11.4. Opinion of Counsel. The Company dtele received a favorable opinion, dated as o€ibsing Date, from Willkie Farr &
Gallagher LLP, counsel to Parent, in form and sarst reasonably satisfactory to the Company armmbitesel and substantially in the form
attached hereto as Exhibit

A.

Section 11.5. Share Listing. The Parent Commonk3tmbe issued as Aggregate Share Consideratidhhshv@ been approved for quotation
or listing, as the case may be, on the Nasdaq haltMarket System (or any successor inter-dealetagion system or stock exchange
thereto) subject to official notice of issuance.

Section 11.6. Tax Opinion. The Company shall haeeived the opinion of Akin Gump Strauss Hauer &lRé P, counsel to the Company,
substantially in the form attached hereto as Exl@bio the effect that the Merger will be treatedUnited States federal income tax purpc
as a reorganization within the meaning of Secti®®(8) of the Code, that the Company and Parentitach be a party to that
reorganization within the meaning of Section 36&(bihe Code, dated the Effective Date. In rendpsach opinion, such counsel shall be
entitled to rely upon representations of officer®arent and the Company substantially in the fofrxhibits E and F hereto, respectively.

ARTICLE XII.
CONDITIONSPRECEDENT TO PERFORMANCE BY PARENT AND MERGER SUB.

The obligations of Parent and Merger Sub to consatarthe transactions contemplated by this Agreerensubject to the fulfillment, at or
before the Closing Date, of the following condiipmany one or more of which may be waived in wgitity Parent and Merger Sub in their
sole discretion:
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Section 12.1. Representations and Warranties aEtmpany. (i) Each of the representations and wées of the Company contained in this
Agreement (read without any materiality) shall hestand correct as of the Closing Date (exceptéaiktent such representation and
warranties speak as of an earlier date), otherghah failures to be true and correct that wouldresult in a Company Material Adverse
Effect and (ii) the representations and warrardfebe Company contained in Section 5.6 hereofl| flearue and correct in all material
respects as of the Closing Date, and with respetiauses (i) and

(i), Parent shall have received a certificatehat effect dated the Closing Date and signed byPtiesident and the Chief Financial Officer of
the Company.

Section 12.2. Performance of the Obligations ofGoenpany. The Company shall have performed in atlemal respects all material
obligations required under this Agreement to béguered by it on or before the Closing Date, andeRashall have received a certificate to
that effect dated the Closing Date and signed byPttesident and Chief Financial Officer of the Camp

Section 12.3. Consents and Approvals. All consevasyers, authorizations and approvals of any Rersquired in connection with the
execution, delivery and performance of this Agresnamd set forth on Schedule 12.3 shall have bagnatbtained and shall be in full force
and effect on the Closing Date.

Section 12.4. No Company Material Adverse Effeatribg the period from the date hereof to the Clgddate, there shall not have been a
Company Material Adverse Effect.

Section 12.5. Opinion of Counsel. Parent shall lraceived a favorable opinion, dated as of thei@ipPate, from Akin Gump Strauss Hau
& Feld LLP, counsel to the Company, in form andstahce reasonably satisfactory to Parent and itissa and substantially in the form
attached hereto as Exhibit B.

Section 12.6. Executive Officer Employment AgreetaeBach of the individuals listed on Scheduleshall be an employee of the Company
and each of the Executive Officer Employment Agreeta shall be in full force and effect and thewimtlial that is party thereto shall not be
in material breach thereof.

Section 12.7. Drag-Along Notice and CancellatioMrrants. The Drag-Along Notice shall have bediveieed and evidence of such notice,
in form and substance reasonably satisfactory terRand its counsel, shall have been deliverdthtent.

Section 12.8. Appraisal Rights. No Stockholder Idave exercised its appraisal rights in the Mergexccordance with the DGCL.
Section 12.9. Resignation of Directors. Each membéne boards of directors of each Subsidianhef€ompany shall have resigned.

Section 12.10. FIRPTA Affidavit. The Company shedlve delivered to Parent an affidavit dated ak®fQlosing Date, made under penalt
perjury and in form and substance required undefftieasury Regulations issued pursuant to
Section 1445 of the Code
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stating that the Company is not, nor has it beahimfive years of the date of the affidavit, a 'lténl States real property holding corporati
as defined in Section 897 of the Code.

Section 12.11. Tax Opinion. Parent shall have weckthe opinion of Willkie Farr & Gallagher LLP, wasel to Parent, substantially in the
form attached hereto as Exhibit D, hereto, to ffecethat the Merger will be treated for Unitechteis federal income tax purposes as a
reorganization within the meaning of Section 36&fahe Code and that the Company and Parent adh e a party to that reorganization
within the meaning of Section 368(b) of the Codsed the Effective Time. In rendering such opingunch counsel shall be entitled to rely
upon representations of officers of Parent andhiapany substantially in the form of Exhibits E d@ntereto, respectively.

ARTICLE XI11.
TERMINATION.

Section 13.1. Conditions of Termination. Notwithstang anything to the contrary contained hereiis, &greement may be terminated at any
time before the Closing:

(a) by mutual consent of the Company and Parent;

(b) by the Company or Parent if Parent's stockheléEl to approve an increase in the authorizedlmer of shares of Parent Stock at the
annual meeting of Parent's stockholders to be Melg 15, 2006 (or any adjournment thereof);

(c) by Parent if the Company has breached any septation, warranty, covenant or agreement cordaméhis Agreement and as a result of
such breach the conditions set forth in Section% (&ssuming the accuracy of such representatisramanty were also measured for
purposes of Section 12.1 as of the date hereoflaritihereof, as the case may be, would not thesatisfied; provided, however, that if such
breach is curable by the Company within sixty (@&ys through the exercise of its reasonable b&st&fthen for so long as the Company
continues to exercise such reasonable best eRaresnt may not terminate this Agreement underShigion 13.1(c) unless such breach is not
cured within sixty (60) days from written noticettee Company of such breach (provided, that PanedtMerger Sub are not then in material
breach of the terms of this Agreement); providedter, that if such breach is not a result of eiba taken by, or an omission by, the
Company or any of its Subsidiaries and is curabléhb Company through the exercise of its reasenlagsét efforts, then for so long as the
Company continues to exercise such reasonablesfiess Parent may not terminate this Agreementuttitis

Section 13.1(c) unless such breach is not cureddit time that all other conditions set forth irtiéle XII have been satisfied or waived; and
provided further, that no cure period shall be nexflifor a breach which by its nature cannot bedur

(d) by the Company if Parent or Merger Sub hasdbred any representation, warranty, covenant oraggat contained in this Agreement
and as a result of such breach the conditionsttt ih Sections 11.1 (assuming the accuracy dif sepresentation or warranty were also
measured for purposes of Section 11.1 as of theetdatof) and 11.2 hereof, as the case may bedwatlthen be satisfied; provided,
however, that if such breach is curable by
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Parent within sixty (60) days through the exerciis reasonable best efforts, then for so lonBa®nt continues to exercise such reasot
best efforts the Company may not terminate thise&grent under this Section 13.1(d) unless such biisawt cured within sixty (60) days
from written notice to Parent of such breach (pded, that the Company is not then in material bredd¢he terms of this Agreement);
provided, further, that if such breach is not ailiesf an action taken by, or omission by, the Bage any of its Subsidiaries and is curable by
Parent through the exercise of its reasonabledffests, then for so long as Parent continues to@se such reasonable best efforts Parent
may not terminate this Agreement under this Secti@i(d) unless such breach is not cured at suahttiat all other conditions set forth in
Article XI have been satisfied or waived; and pd®d further, that no cure period shall be requioec breach which by its nature cannot be
cured);

(e) by the Company or Parent if: (i) there shalbfaal, non-appealable order of a federal orestaturt in effect preventing consummation of
the transactions contemplated hereby; or (ii) tlsbial be any final action taken, or any statutég,regulation or order enacted, promulgated
or issued or deemed applicable to the transactontemplated hereby, by any Governmental Entityctviwrould make consummation of the
transactions contemplated hereby illegal;

(f) by the Company or Parent if the Closing shall mave been consummated prior to the first ansaugrof the date hereof; provided that the
right to terminate this Agreement under this Secti8.1(f) shall not be available to any party whizskire to fulfill any material obligation
under this Agreement has been both willful andctnese of, or resulted in, the failure of the Clggim occur on or before such date; or

(9) by Parent in the event that the Company failstitain the Required Merger Stockholder Vote agliver true and complete evidence
thereof together with a certificate from the CogderSecretary of the Company certifying to the sarotlater than the close of business on
the date hereof by the Parties hereto.

Section 13.2. Effect of Termination. In the evehthe termination of this Agreement as provide&ettion 13.1 hereof, this Agreement shall
forthwith become void and there shall be no ligpitir obligation on the part of the Company, Pamrtlerger Sub, or their respective
officers, directors, stockholders, or other Peragmder their control, except to the extent thahsiecmination results from the breach by a
party hereto of any of its representations, wareantovenants or agreements set forth in this émgent, and provided that the provisions of
Articles XIII and XV hereof shall remain in full foe and effect and survive any termination of tkgseement.

ARTICLE XIV.
MISCELLANEOUS.

Section 14.1. Survival. This Article XIV and theragments of the Company, Parent and Merger Sulaioetin Section 8.4 (Indemnificati
Continuation) and Article IX (Additional Covenartfthe Parties) and those other covenants and mgrés contained herein
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that by their terms apply, or that are to be penid in whole or in part, after the Effective Daltal survive the consummation of the Merg
All other representations, warranties, covenantsagreements in this Agreement shall not survieectnsummation of the Merger.

Section 14.2. Disclosure Schedules.

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

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

Section 14.3. Successors and Assigns. No partycdhehall assign this Agreement or any rights orgattions hereunder without the prior
written consent of the other parties hereto andsaich attempted assignment without such prior evrittonsent shall be void and of no force
and effect. This Agreement shall inure to the beméfand shall be binding upon the successorspandhitted assigns of the parties hereto.

Section 14.4. Governing Law; Jurisdiction. This égment shall be construed, performed and enforcaddordance with, and governed by,
the laws of the State of New York, except for thevisions of this Agreement that relate expresslthe DGCL or the LLCA, which shall be
construed, performed and enforced in accordande aitd governed by, the DGCL or the LLCA, as aglie. The parties hereto irrevocably
elect as the sole judicial forum for the adjudicatof any matters arising under or in connectiotithis Agreement, and consent to the
jurisdiction of, the courts of the County of NewrKpState of New York or the United States of Amarfor the Southern District of Ne

York.

Section 14.5. Expenses. All fees and expensesraggtim connection with the Merger including, withdimitation, all legal, accounting,
financial advisory, consulting and all other feaesl @xpenses of third parties ("Third Party Expetfjsaesurred by a party in connection with
the negotiation and effectuation of the terms ammtitions of this Agreement and the transactiomgerplated hereby, shall be the obliga
of the respective party incurring such fees andeasps; provided, however, that the Third Party Bgps incurred by the Company shall be
paid prior to the Closing.

Section 14.6. Severability; Construction.

(@) In the event that any part of this Agreememsislared by any court or other judicial or adntinaigve body to be null, void or
unenforceable, said provision shall
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survive to the extent it is not so declared, ahdfahe other provisions of this Agreement shathain in full force and effect.

(b) The Parties have participated jointly in thgatiation and drafting of this Agreement. If anylaguity or question of intent arises, this
Agreement will be construed as if drafted jointlythe Parties and no presumption or burden of pralbfarise favoring or disfavoring any
Party because of the authorship of any provisiotigfAgreement.

Section 14.7. Notices. All notices, requests, dateamd other communications under this Agreemaait Ba in writing and shall be deemed
to have been duly given (i) on the date of serifiserved personally on the party to whom notic®ibe given; (ii) on the day after deliver
Federal Express or similar overnight courier orExpress Mail service maintained by the Unitededtdostal Service; or (iii) on the fifth day
after mailing, if mailed to the party to whom netiis to be given, by first class mail, registeredertified, postage prepaid and properly
addressed, to the party as follows:

If to the Company:

TelCove, Inc.
121 Champion Way
Cannonsburg, PA 15317
Attn: Vice President & General Counsel

Copy to (such copy not to constitute notice):

Akin Gump Strauss Hauer & Feld LLP
Robert S. Strauss Building
1333 New Hampshire Ave., NW
Washington, DC 20036
Attention: Russell W. Parks, Jr.

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

Robert B. Stebbins
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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 14.8. Amendments; Waivers. This Agreememyt be amended or modified, and any of the termgrants, representations,
warranties or conditions hereof may be waived, dayly written instrument executed by the partiggtoe or in the case of a waiver, by the
party waiving compliance. Any waiver by any parfyaoy condition, or of the breach of any provisiterm, covenant, representation or
warranty contained in this Agreement, in any oneore instances, shall not be deemed to be notroedsas a further or continuing waiver
of any such condition, or of the breach of any pffrevision, term, covenant, representation or aasr of this Agreement.

Section 14.9. Public Announcements. Except as rediy law, no party to this Agreement shall, angarty to this Agreement shall permit
any of its agent or representatives to, make aegsrelease or public announcement concernind\grisement or the transactions
contemplated hereby without the prior written apataf Parent and the Company.

Section 14.10. Entire Agreement. This AgreementthedConfidentiality Agreement contain the entinrglerstanding among the parties he
with respect to the transactions contemplated lyesied supersede and replace all prior and conteanpous agreements and understandings,
oral or written, with regard to such transactiofé Exhibits and Schedules hereto and any documamtsinstruments delivered pursuant to
any provision hereof are expressly made a pattisfAgreement as fully as though completely sehfberein.

Section 14.11. Parties in Interest. Except foth@ rights of the Stockholders and the Warranthsltie receive the Merger Consideration
following the Effective Date in accordance with tkems of this Agreement (of which the Stockholdmnd the Warrantholders, as applicable,
are the intended beneficiaries following the EffeziDate) and (i) the rights to continued inderggfion and insurance pursuant to Section
8.4 hereof (of which the Persons entitled to indéication or insurance, as the case may be, arentkaded beneficiaries following the
Effective Date), nothing in this Agreement is irded to confer any rights or remedies under or bgog of this Agreement on any Persons
other than the parties hereto and their respesticeessors and permitted assigns. Nothing in thie@ment is intended to relieve or disch
the obligations or liability of any third Persomsthe Company or Parent. No provision of this Agreat shall give any third parties any right
of subrogation or action over or against the CompparParent.

Section 14.12. Section and Paragraph Headingssdd¢t®n and paragraph headings in this Agreemerfoareference purposes only and
shall not affect the meaning or interpretationio$ tAgreement.

Section 14.13. Counterparts. This Agreement magxeeuted in counterparts, each of which shall leendel an original, but all of which
shall constitute the same instrument.
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Section 14.14. No Liability. Notwithstanding anytbito the contrary herein, no officer, directoiSdockholder of the Company shall have
liability in such capacity to Parent or Merger Sasbsuch with respect to this Agreement except mimeoction with the representations set forth
in the Letter of Transmittal.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datedivete written

LEVEL 3COMMUNICATIONS, INC.

By:

/sl Janes Q Crowe
Nanme: James Q Crowe
Title: Chief Executive Oficer

ELDORADO ACQUISITION THREE, LLC

By:

By:

/'s/ Thomas C. Stortz
Name: Thomas C. Stortz

Title: Executive Vice President

TELCOVE, INC.

/'s/ Robert Guth
Name: Robert Guth
Title: Chief Executive Oficer
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Exhibit 99.1
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1025 Eldorado Boulevard Broomfield, Colorado 800&4w.Level3.com
NEWSRELEASE

Level 3 contacts:

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

Level 3to AcquireTelCove

Purchase Price of $1.2375 Billion Includes $637libfilin Shares of Level 3 Common Stock, $445 Miilio Cash and the Assumption of
$155.5 Million in Debt

Acquisition Expands Level 3's Network Reach in Kégtropolitan Regions in Eastern U.S.

BROOMFIELD, Colo., May 1, 2006 -- Level 3 Commurticass, Inc. (Nasdaqg:LVLT) today announced thati$ Isigned a definitive
agreement to acquire TelCove, Inc., a privatelg iRdnnsylvania-based telecommunications compangetberms of the agreement, Level 3
will pay total consideration of $1.2375 billion,registing of $637 million in shares of Level 3 commatock, $445 million in cash and $155.5
million in the assumption of debt.

TelCove is a leading facilities-based provider @trapolitan and regional communications servicekitling transport, Internet access and
voice services. TelCove's network has over 22,008alland long haul route miles serving 70 marketess the eastern United States, with
approximately 4,000 buildings on net. TelCove hasual revenues of about $390 million and AdjustéBA of about $130 million. As pa
of the transaction, Level 3 will be acquiring 0880 LMDS and 39 GHz licenses covering 90 percetth@fpopulation of the United States.

"The acquisition of TelCove increases our abildyptovide end-to-end bandwidth services to ouramasts," said James Q. Crowe, chief
executive officer of Level 3. "



addition to the contribution to operating margitigs additional metropolitan and regional capapiliill enable us to extend the network re
we offer to our customers and enable TelCove'oousts to benefit from our national network and drsaite of IP-based services.

"It has been a pleasure working with Doug Teitethand Kurt Cellar of Bay Harbour Management as weked to conclude this agreeme
and we look forward to working with Bob Guth ané tmanagement team at TelCove in the coming momithyears."

"Bay Harbour Management has been the controllimgediolder of TelCove for two years. Our team, hddneKurt Cellar, has worked
closely with TelCove to nurture growth through sfigant capital investment and acquisitions," s@imlg P. Teitelbaum, managing partne
Bay Harbour Management, LC. "This merger with Le¥@ccomplishes our goals by positioning us tanlvestors in a leading nationwide
communications carrier."

"TelCove's metro fiber assets are among the maststan the industry, and we have an outstandirsg lb& loyal and satisfied customers who
will benefit greatly from this acquisition, andeatm of dedicated employees who are excited togkay role in this unfolding vision," said
Bob Guth, president and chief executive officeFatCove. "This is a great day for all TelCove stakders, and a significant step by Level 3
that will drive real choice to customers on a naidasis."

After integration, TelCove's metropolitan and regibnetworks will connect Level 3's national baakbmetwork directly to traffic
aggregation points. These aggregation points irechitler carriers' points of presence, local telenanications companies' central offices,
wireless providers' switch centers, colocation dath centers, cable company head ends, and higiwiiith enterprise locations. Before the
pending acquisitions of TelCove and ICG Commundgatiand the completed acquisition of Progress dalet.evel 3 already had extensive
metro infrastructure in 36 markets, connectinggpraximately 900 traffic aggregation points, andiéle3 believes that these facilities have
been a source of considerable competitive advanidgeacquisition of Progress and, after clos&e€ove and ICG Communications will
increase the number of traffic aggregation poiotagproximately 5,000 in the U.S. and approximaieB00 globally.

"Expanding Level 3's existing position as a meawige provider will allow us to further meet ouowing customer demand,"” said Kevin
O'Hara, president and chief operating officer oféle3. "The addition of TelCove's metro marketd efiiable us to increase our focus on on-
net, high-margin business. In addition, this adtjois should meaningfully reduce expenses paidhial tparties for local access.

"TelCove's networks in key markets throughout thetBrn United States are complementary with Leseddsting infrastructure including
the networks we have recently acquired through ressgTelecom and have agreed to acquire from IG@ndmications



"In order to assure the attention that is necedsaiylly leverage Level 3's metro assets, we Haumed Level 3 Metro Services, a separate
business unit with the appropriate managements sadd technical resources at the local level tarens clear focus on those markets," said
O'Hara.

"For the full year 2006, TelCove standalone is expe to generate approximately $380 million to $4tillion of annualized revenue and
approximately $125 million to $135 million of anizad Adjusted OIBDA," said Sunit S. Patel, chiefancial officer of Level 3
Communications. "TelCove's annual revenue growtth isaexpected to average approximately 10 tol@gmerand with gross margins over 80
percent.

"We expect integration costs of approximately $78ion which comprises about $25 million in operagiexpenses and $50 million in capital
expenditures. Most of the integration expenseshelincurred in 2007. We expect TelCove's 2007 sty OIBDA to be approximately $1
million, improving to approximately $220 million 2008 upon completion of integration. Capital exgiemes, before integration, are
expected to range between 20 percent and 25 pextanhualized revenue after 2006. The additiohed€Cove's high-margin revenues
enhance our margin profile and improve our finanewerage.”

"The integration model for TelCove is different th@ number of other acquisitions Level 3 has cotefdlevhere synergies were driven
through the elimination of overlapping facilitiesdaduplicative costs," said O'Hara. "While certinctions will be integrated and some
positions eliminated, the primary drivers of vaare opportunities to reduce Level 3's network eglaxpenses and to increase sales to
existing and new customers.

"We will immediately begin integration planningttee extent permitted by applicable law. With oupesience and expertise in integration
activities, we believe that we are well positiorfieda smooth integration process."

The number of shares of Level 3's common stocletdddivered at closing will determined by dividi#§37 million by Level 3's volume-
weighted average share price for the ten tradilyg éading on the trading day immediately precedhimgfourth trading day prior to closing,
but in no case will the number of shares that L&vislrequired to deliver at closing be greatenthpproximately 166 million shares or less
than approximately 111 million shares.

Closing is subject to customary conditions, inchgdieceipt of applicable state and federal regafapprovals, and is also subject to a vo!
approve an increase in the number of authorizedesha Level 3's common stock, which is schedubedictur at Level 3's annual stockholder
meeting on May 15, 2006. The holders of more tharaprity of TelCove's stock have irrevocably apaua the transaction and therefore the
transaction is not subject to any additional apal®by TelCove's security holders. Closing is expeéto occur in the third quarter of 2006.

Level 3 will hold an investor and media conferena# today to discuss the announcement at 10:00astern Time. To join the call, please
dial
(612) 33:-0228. A live broadcast of the call can also be thearLevel 3's Web site at www.level3.com.



audio replay of the call will be accessible throtigé Web site or by dialing
(320) 365-3844 - Access Code 827959.

Level 3 was advised by Morgan Stanley and WillkierR Gallagher LLP.

TelCove was advised by Merrill Lynch & Co., Houlihbokey Howard and Zukin and Akin Gump Strauss Ha&u€eld LLP in connection
with the merger.

About Level 3 Communications

Level 3 (Nasdag: LVLT), an international communicas and information services company, operatesobtiee largest Internet backbone
the world. Through its customers, Level 3 is thienpry provider of Internet connectivity for millisrof broadband subscribers. The company
provides a comprehensive suite of services ovédardadband fiber optic network including Internedtecol (IP) services, broadband trans
and infrastructure services, colocation servicegesservices and voice over IP services. Thesécesrprovide building blocks that enable
Level 3's customers to meet their growing demaodadvanced communications solutions. The compatigls address is www.Level3.com.

Level 3 offers information services through its sidiary, Software Spectrum, and fiber-optic anelige video delivery and advertising
distribution solutions through its subsidiary, Vywor additional information, visit their respe&iWeb sites at www.softwarespectrum.com
and www.vyvx.com.

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

Forward-Looking Statement

Some of the statements made by Level 3 in thisspielease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bdwes that its primary risk factors include, beg aot limited to: increasing the volume of
traffic on Level 3's network; developing new prottuand services that meet customer demands andageaeceptable margins; successfully
completing commercial testing of new technology aridrmation systems to support new products amdiees, including voice transmission
services; stabilizing or reducing the rate of pdoepression on certain of our communications sesyjiintegrating strategic acquisitions;
attracting and retaining qualified management ahérgoersonnel; ability to meet all of the termsd aonditions of our debt obligations;
overcoming Software Spectrum's reliance on findne@ntives, volume discounts and marketing fuindsh software publishers; and
reducing downward pressure of Software Spectruratgims as a result of the use of volume licensimdyrmaintenance agreements.
Additional information concerning these and otmepaortant factors can be found within Level 3':fil$ with the Securities and Exchange
Commission. Statements in this release should akiated in light of these important factors.

- 3C-



Non-GAAP Metrics
Pursuant to Regulation G, the company is herebyigirgy a reconciliation of non-GAAP financial metsito the most directly comparable
GAAP measure.

The company provides projections that include n@AB metrics that the company deems relevant to gemant and investors. These non-
GAAP metrics are Adjusted OIBDA, gross margin, Astgd OIBDA margin, unlevered cash flow and consaéd free cash flow. The
following reconciliations of these non-GAAP finaatmetrics to GAAP include forward-looking statertseewith respect to the information
identified as a projection. Level 3 has made a remolf assumptions in preparing our projectionsiuidiog assumptions as to the components
of financial metrics. These assumptions, includinffar amounts of the various components that casam financial metric, may or may not
prove to be correct. We caution you that these dodwooking statements are only predictions, wiainh subject to risks and uncertainties
including technological uncertainty, financial \&tions, changes in the regulatory environment, strgugrowth and trend predictions. Please
see the company's Annual Report on Form 10-K fibescription of these risks and uncertainties.

In order to provide projections with respect to +®AAP measures, we are required to indicate a remg@AAP measures that are
components of the reconciliation of the non-GAARniaeThe provision of these ranges is in no wayamdo indicate that the company is
explicitly or implicitly providing projections orhbse GAAP components of the reconciliation. In otdeaeconcile the non-GAAP financial
metric to GAAP, the company has to use rangesi®GAAP components that arithmetically add up sortbnGAAP financial metric. Whili
the company feels reasonably comfortable aboupttbjections for its nolGAAP financial metrics, it fully expects that trenges used for tt
GAAP components will vary from actual results. Wi wonsider our projections of non-GAAP financraktrics to be accurate if the specific
non-GAAP metric is met or exceeded, even if the ®Addmponents of the reconciliation are differeatrfrthose provided in an earlier
reconciliation.

Gross Margin ($) is defined as revenue less cosvanue from the consolidated condensed staternbofserations.

Cost of Revenue for the business includes leageacds, right-of-way costs, access charges and ditlirel party circuit costs directly
attributable to the network, as well as costs eétssold pursuant to sales-type leases. Costehue also includes satellite transponder lease
costs, package delivery costs and blank tape noedia attributable to the video business.

Gross Margin (%) is defined as gross margin ($)daig by revenue. Management believes that grosgimara relevant metric to provide to
investors, as it is a metric that management usestsure the margin available to the company fperys third party network services
costs; in essence, a measure of the efficiendyeo€bmpany's network.

Adjusted OIBDA is defined as operating income frthra consolidated condensed statements of operaplrssdepreciation and amortization
plus not-cash impairment charges plus -cash stock compensation exper



Adjusted OIBDA Margin is defined as Adjusted OIBRlivided by revenue.

Management believes that Adjusted OIBDA and Adjds#BDA Margins are relevant and useful metricpttovide to investors, as they are
an important part of the company's internal repgriind are indicators of profitability and opergtperformance, especially in a capital-
intensive industry such as telecommunications. Maneent also uses Adjusted OIBDA and Adjusted OIBD&gins to compare the
company's performance to that of its competitojusted OIBDA excludes non-cash impairment chaegesnon-cash stock compensation
expense due to the company's adoption of the egpewsgnition provisions of SFAS No. 123R. Additdiy, Adjusted OIBDA excludes
interest expense and income tax expense and adhes/lgsses not included in operating income. Ediolgithese items eliminates the
expenses associated with the company's capitalizatid tax structures. Adjusted OIBDA excludes dejation and amortization expense in
order to eliminate the impact of capital investnsemhich management believes should be evaluateddghrconsolidated free cash flow.

There are limitations to using non-GAAP financiaasures, including the difficulty associated witimparing companies that use similar
performance measures whose calculations may ditier the company's calculations. Additionally, tfirancial measure does not include
certain significant items such as depreciationamdrtization, interest expense and non-cash imgaititharges. Adjusted OIBDA and
Adjusted OIBDA Margin should not be considered bssitute for other measures of financial perfornsareported in accordance with
GAAP.

Projected Adjusted OIBDA Pre-acquisition 2006
Twelve Months Ended December 31, 2006 Range
($ in millions)

Low High
Net Earnings/(Loss) $(2) $8
Plus Other (Income)/Expense $20 $10
Operating Income/(Loss) $18 $18
Plus Depreciation and Amortization Expense $105 $115
Plus Non-Cash Stock Compensation Expense $2 $2

Adjusted OIBDA $125 $135



Projected Adjusted OIBDA Post-Acquisition
Twelve Months Ended December 31, 2007 and 2008
($ in millions)

2007 2008
Net Earnings/(Loss) ($67) ($7)
Plus Other (Income)/Expense $35 $35
Operating Income/(Loss) ($32) $28
Plus Depreciation and Amortization Expense $180 $190
Plus Non-Cash Stock Compensation Expense $2 $2
Adjusted OIBDA $150 $220

The figures provided for depreciation and amoriizain reconciling Adjusted OIBDA with net earnirigss are estimates and could vary
significantly from the depreciation and amortizatmmsts determined after the Company completgriitshase price allocation in accordance

with GAAP.



