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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reportedjvénber 27, 2002

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 47-0210602
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1025 Eldorado Blvd., Broomfield, Colorado 80021
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Item 5. Other Events and Regulation FD Disclosures

In its press release issued on November 27, 2002I13 Communications, Inc. ("Level 3") announdeak i_evel 3 and Genuity Inc. have
signed a definitive agreement under which LevellBagquire substantially all of the assets of Massachusetts-based communications
company.

Level 3 will pay up to $242 million in cash and @i a significant portion of existing long-term ogténg agreements to acquire Genuity's
assets and operations. To facilitate the transacBenuity filed voluntary petitions for reorganiza under Chapter 11 of the Bankruptcy
Code. Level 3's cash consideration at closing cbaldeduced subject to certain material adjustméitsing is expected to occur during the
first quarter of 2003. The transaction is subjecpproval by the bankruptcy court and certain gowent regulatory agencies. All but one of
Genuity's banks have signed an agreement in supptré transaction.

Verizon has executed a new multi-year contractuteclpase wholesale dial-up, IP, transport and atberices from Level 3, to take effect
when the transaction closes. In addition, Americdirn@ has signed an agreement consenting to theacsion that contemplates Level 3
acquiring America Online's network services agragméth Genuity.

Under the terms of the Level 3-Genuity agreement:

o Level 3 will pay up to $242 million in cash argkame a significant portion of existing long-terpermating agreements for Genuity's U.S.
assets and operations;

o Level 3's cash consideration at closing couldeleiced subject to certain material adjustments;
o The cash on Genuity's balance sheet, togethkrwitel 3's cash consideration, will be distributedreditors of Genuity;

o Closing is subject to, among other customary itmms, receipt of Hart-Scott-Rodino approval arnles relevant regulatory approvals, as
well as bankruptcy court approval.

The November 27, 2002, Level 3 press releaseeid &k Exhibit 99.1 to this Current Report and ipooaited by reference as if set forth in 1
Item 7. Financial Statements and Exhibits

(a) Financial Statements of business acquired

None

(b) Pro forma financial information

None



(c) Exhibits

10.1 Asset Purchase Agreement by and among Le@eh@nmunications, Inc., Level 3 Communications, LIG&nuity Inc., and the
subsidiaries of Genuity Inc. listed on the signafoage hereto dated as of November 27, 2002

99.1 Press Release dated November 27, 2002, getatinansaction with Genuity In



SIGNATURES

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

Level 3 Communications, Inc.

December 2, 2002 By: /s/ Neil J. Eckstein
Date Neil J. Ec kstein, Vice President



Exhibit 10.1

ASSET PURCHASE AGREEMENT

BY AND AMONG

LEVEL 3 COMMUNICATIONS, INC.,

LEVEL 3 COMMUNICATIONS, LLC,

GENUITY INC.,

AND

THE SUBSIDIARIES OF GENUITY INC.
LISTED ON THE SIGNATURE PAGE HERETO

DATED AS OF NOVEMBER 27, 2002
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this "Agreement"ateld as of November 27, 2002, is entered into llyasnong Genuity Inc., a
Delaware corporation (including any successor, '@gl), and the subsidiaries of Genuity listed ba signature pages hereto, (including
their respective successors, each a "Seller" agether with Genuity, the "Sellers"); Level 3 Comrinations, Inc., a Delaware corporation
("Parent"), and Level 3 Communications, LLC, a Dedee limited liability company and an indirect wiyobwned subsidiary of Parent
("Purchaser").

PRELIMINARY STATEMENT
WHEREAS, Genuity is engaged directly and throughdther Sellers and their corporate Affiliatesthia Business; and

WHEREAS, Genuity and the other Sellers intend llvfoluntary petitions for relief pursuant to Seati301 of Title 11 of the United States
Code, 11 U.S.C. Section 101 et seq. (as amendetB#nkruptcy Code"), in the United States Bankeyourt (the "Bankruptcy Court") fi
the Southern District of New York (the "Bankrupgses"); and

WHEREAS, Genuity owns, directly or indirectly, afl the issued and outstanding shares of capitaksibeach other Seller; and

WHEREAS, Sellers desire to sell and transfer tacRaser, and Purchaser desires to purchase andeafsumSellers, the Purchased Assets
and Purchaser is willing to assume, and Sellersadtsat Purchaser assume, the Assumed Liabilitied;

WHEREAS, upon the terms and subject to the contfiteet forth herein, and as authorized under Sexfi65, 363, 365 and 1146 of the
Bankruptcy Code, Purchaser will purchase from &etlee Purchased Assets and Purchaser will assomeSellers the Assumed Liabilities;

NOW, THEREFORE, in consideration of the foregoimgmises, and for other good and valuable considerahe receipt and sufficiency
which are hereby acknowledged, the parties heirgnding to be legally bound, agree as follows:

ARTICLE |
DEFINITIONS

Section 1.1 Definitions. Capitalized terms usedehreand not otherwise defined shall have the me@rspecified in Exhibit A to this
Agreement.

Section 1.2 Accounting Terms and DeterminationdeksBiotherwise specified herein, all accountinmgeused herein shall be interpreted, all
determinations with respect to accounting mattersinder shall be made, and all financial statesremd certificates and reports as to
financial matters required to be furnished hereustiall be prepared, in accordance with GAAP Ctesty.



ARTICLE II

PURCHASE AND SALE OF
PURCHASED ASSETS AND
ASSUMPTION OF ASSUMED LIABILITIES

Section 2.1 Purchase and Sale of Purchased A&setbe terms and subject to the conditions set fiorthis Agreement, at the Closing (and
on the applicable Assumption Date with respecturcRased Assets consisting of rights under any ssuContract or Assumed Lease
assumed by a Seller and assigned to Purchasettat@losing Date as provided herein) Purchasdl ghiechase from Sellers, and Sellers
shall sell, transfer, assign, convey and delivd?aechaser, all of the Purchased Assets, free lgead af all Liens (other than Permitted Liens)
and free and clear of all Liabilities (other thagstimed Liabilities).

Section 2.2 Assumption of Liabilities. On the teramsl subject to the conditions set forth in thisedgment, at the Closing (and on the
applicable Assumption Date with respect to Assulredilities under any Assumed Contract or Assumedde assumed by a Seller and
assigned to Purchaser after the Closing Date agdaa herein), Purchaser shall assume and becapensible for all of the Assumed
Liabilities.

Section 2.3 Purchase Price. On the terms and gubjéwe conditions set forth in this Agreemeng purchase price for the Purchased Assets
shall be $242,156,160 less the Delay Cost (theéBare"), less the Severance Amount, subjectjicsadent as provided in this Article Il (
so adjusted, the "Purchase Price").

Section 2.4 Adjustments to Base Price. The BaseRhall be adjusted in the manner provided inSkistion 2.4 (collectively, the
"Adjustments").

(a) Adjustment for Certain Variations in AnnualizZ@dcurring Revenue.

(i) The Base Price shall be decreased by the ptadyg) $0.833, and (y) the amount, if any, tHe Sellers' Annualized Recurring Revent
less than $780 million.

(i) The Base Price shall be increased by the prbdfi(x) $0.833, and (y) the amount, if any, ttret Sellers' Annualized Recurring Revenue
is greater than $1,068 million.

(b) Reconciliation of Prepaid Items. The Base Psitall be (i) decreased by the sum of (x) the arnofiany customer cash deposits
outstanding as of the Assumption Date with resfreeaich Assumed Contract or Assumed Lease and

(y) cash advances, which cash advances will noét@gnized as revenue in accordance with GAAP Gty until after the Closing Date
other than as set forth on Schedule 2.4(b)-1, antihg as of the Assumption Date with respect th @sssumed Contract or Assumed Lease,
and (z) the amount of any service credits purstmsérvice level agreements (to the extent suckesgents constitute Assumed Customer
Contracts) that are not satisfied by Sellers oprimr to ninety (90) days after the Closing Date &i) increased by the sum of (x) the amount
of prepaid expenses under Assumed Conti



and Assumed Leases for which Purchaser will recgdeels or services after the respective AssumDie, provided, that only those
prepayments (A) listed on Schedule 2.42lip the extent outstanding on the Closing Datcitordance with GAAP Consistency, (B) requ

to be made subsequent to the date hereof pursu@uirttracts listed on Schedule 3.14(a) as in effiedhe date hereof (except as set forth on
Schedule 2.4(b)-3), or (C) permitted to be madessgbent to the date hereof pursuant to Sectiod)%ii)(B) and in an amount not to exceed
the expenses for goods and services to be receitieith 30 days after the Assumption Date, shalifmduded in such calculation and (y) the
amount of any security deposits made by Sellers reispect to Assumed Contracts or Assumed Leas#fsttas Assumption Date; provided,
however, that with respect to each security depthsitincrease in the purchase price shall notezktize amount of such security deposit set
forth on Schedule 2.4(b)-4.

(c) Adjustment for Property Taxes. The Base Priwd e increased or decreased as provided ind®e@ti(a)(iii).

(d) Adjustment for Variations in Severance Amounni Estimated Severance Amount. The Base Pricélshalecreased by the amount, if
any, by which the Severance Amount exceeds thengtd Severance Amount. The Base Price shall beased by the amount, if any, by
which the Estimated Severance Amount exceeds ther&se Amount.

Section 2.5. Payment of the Purchase Price.
(&) Not less than two (2) Business Days prior to@osing Date:

(i) Purchaser shall deliver to Sellers its estintdtthe Severance Amount as of the Closing Datedas the Business Employee Offeree
Schedule (the "Estimated Severance Amount"); and

(i) Sellers shall deliver to Purchaser a certificas to the portion of the Allegiance Payment thedverizon Payment that has been paid.
(b) On the terms and subject to the conditiondgas#t in this Agreement, at the Closing,

(i) Sellers shall pay $20 million (the "Escrow Anmdy) in immediately available funds by wire transfe the Escrow Agent for deposit
pursuant to the Escrow Agreement.

(if) Purchaser shall pay an amount equal to theBage less the sum of (x) $64.8 million, (y) Bsimated Severance Amount, and (z) the
portion of the Allegiance Payment and the VerizagrRent that has not been paid by Sellers as dElbsing Date, by wire transfer of
immediately available funds to Sellers to an acta@signated in writing by Sellers not less thaa (@) Business Days prior to Closir



(c) Sellers or Purchaser, as the case may be,mhathe Adjustments as provided in Section 2.6Afd

(d) Within five (5) Business Days after Purchasseives written notice from Sellers certifying sliaount of rejection claims finally
determined by the Bankruptcy Court in the precedmgndar quarter and the portion thereof constiuRejection Claims and receipt of
evidence reasonably satisfactory to Purchaseryigisuch certification, Purchaser shall pay tde3elby wire transfer of immediately
available funds to an account designated in writipgellers an amount, to the extent not previopaly, equal to the product of (i) $0.27 ¢
(if) the amount by which such rejection claimsiasify determined by the Bankruptcy Court, to théeat constituting Rejection Claims,
exceed $360 million; provided, however, that thgragate payment pursuant to this clause (d) sbakxceed $64.8 million.

Section 2.6. Post-Closing Purchase Price Adjustment

(&) As soon as reasonably practical after the @¢pdiut in no event more than one hundred tweri2@) tlays after the Closing Date,
Purchaser shall prepare and deliver to Sellerp@atsetting forth the calculation of each of thdjustments and the amount payable in
accordance with

Section 2.7 (the "Adjustment Report"). The Adjustrin@eport shall be prepared in accordance withdhmas of this Agreement and GAAP
Consistency, and in the event of an inconsistertyden the two, the terms of this Agreement shalegn. Sellers shall provide Purchaser
with reasonable access to their books, recordgaanilities in connection with Purchaser's preparaof the Adjustment Report.

(b) Within twenty (20) days after receipt of thejdgstment Report, Sellers may, by written notic®twchaser, object to the Adjustment
Report. Upon reasonable prior notice, Purchasdl gtwvide Sellers with reasonable access durimgnab business hours during such twenty
(20) day period to the books and records usedrinection with Purchaser's preparation of the Adpestt Report. If Sellers object to the
Adjustment Report, they shall within such twent@)8ay period deliver written notice of their oljjea (the "Objection Notice") to
Purchaser:

(i) objecting to the Adjustment Report and the agkdtion of the Adjustments, (ii) setting forth tihems being disputed and the reasons
therefor, and (iii) specifying Sellers' calculatioheach of the Adjustments and the amount payiakdecordance with Section 2.7.

(c) For fifteen (15) days after delivery of the @&dfjon Notice, Purchaser and Sellers shall attempsolve all disputes between them
regarding the Adjustment Report. If Purchaser aglte& cannot resolve all such disputes within diftden (15) day period, Genuity or
Purchaser may submit the matters in dispute faerdehation by Deloitte & Touche LLP or another patlly recognized independent public
accounting firm mutually satisfactory to Purchased Sellers (the "Arbiter"). Promptly, but not latiean thirty (30) days after the acceptance
of its appointment, the Arbiter shall determinesipd solely on presentations to the Arbiter by obehalf of Sellers and Purchaser and not by
independent review) only those items in dispute sl render a report as to the calculation ohad#dhe Adjustments and the result



payment pursuant to Section 2.7. For purposeseohtbiter's calculation of the Purchase Price a@m®unts to be included shall be the
appropriate amounts from the Adjustment Reporbates that are not in dispute and for those itenaispute the amounts determined by
the Arbiter. In resolving any disputed item, thebi®d&r may not assign a value to such item grehtar the greatest value for such item clai
by either party or less than the lowest value tmhsitem claimed by either party. Purchaser anteethall cooperate with the Arbiter in
making its determination and such determinatiorl ffeaconclusive and binding upon Purchaser ant:Sel

(d) Purchaser and Genuity shall each bear oneshétfe fees and expenses of the Arbiter.
Section 2.7. Payment of the Post-Closing Purchase Rdjustment.

(a) Payment due as a result of any Adjustment Sleathade as provided in this Section 2.7. Any payrdae to Purchaser shall be paid
directly by Sellers and shall not reduce the Ese®unds.

(b) If the Adjustment provided for in this Articleresults (i) in an increase to the Base PricecRaser shall pay the Adjustment to Sellers, or
(i) in a decrease to the Base Price, Sellers giagiithe Adjustment to Purchaser, in each casehegwith interest at the rate of 5% per
annum from the Closing Date through the date sagimgnt is made.

(c) Any payment pursuant to this Section 2.7 shalpaid within twenty (20) days after delivery & tAdjustment Report; provided that if an
Objection Notice shall have been timely deliveretithe Objection Notice, if resolved in favor oetparty required to make payment purs

to this Section 2.7, would result only in a redoctin the amount owed to the other party pursuattis Section 2.7, then, pending resolution
of such Objection Notice, the party required to mmpRyment pursuant to this

Section 2.7 shall pay the lower of the two amouatsulated by Purchaser and Sellers within ten ¢&9¥ after the delivery of such Object
Notice, together with interest at the rate of 5%a®um from the Closing Date through the date @agiment is made. Any amounts ow
after resolution of all disputes by the Arbiter bha paid to the party entitled to receipt theraithin ten (10) days of the Arbiter's final
determination, together with interest at the rdt8% per annum from the Closing Date through the dach payment is made.

(d) Pursuant to Bankruptcy Code Section 364(c}()obligation of Sellers to pay the Adjustmentsjuding interest with respect thereto,
shall receive superpriority administrative clairates. Pursuant to Bankruptcy Code Section 364(d}i&)administrative claims in respect of
the Adjustments, including interest with respeetr¢ho, shall have priority over any and all adnimaisve expenses of the kinds specified in
Bankruptcy Code Sections 503(b), 506(c), 507(&0t(b).



Section 2.8. Selection of Customer Contracts faidement.

(a) Not more than two (2) Business Days after e of this Agreement, Sellers shall deliver todRaser a schedule (the "Customer Con
Schedule") setting forth a list of all of Selle@sIntracts with their customers as of the date isfAlgreement (the "Customer Contracts"), a
description of the name of the customer, the reie@aller and the date of the Contract, which QustoContract Schedule shall designate
which of the Customer Contracts is a Foreign Custo@ontract. Customer Contracts shall also incardeContract of a Seller with a
customer entered into during the period from thie éi@reof through the commencement of the Bankyuptse. Sellers shall identify such
Contracts to Purchaser in writing within five (8ys$ after the commencement of the Bankruptcy Caderge Customer Contract Schedule
shall be deemed thereby amended without any fuetttion required by any party hereto. Sellers skighler promptly deliver a copy of each
Customer Contract to Purchaser, or provide Purcheisie access to Sellers' electronic database gontathe full and complete text of such
Customer Contract.

(b) With respect to each Customer Contract, Pusth@sy, by written notice to Genuity, deliveredlater than the later of (i) five

(5) Business Days prior to the Closing Date, aidwienty (20) Business Days subsequent to the tilatesuch Customer Contract is incluc
added or deemed added to the Customer Contracti@ehend a copy of the Customer Contract is dedder made available to Purchaser
(such later date being referred to as the "Custd@@oatract Election Date") instruct Sellers whettienot to assume and assign to Purchaser
such Customer Contract (each Foreign Customer @dndther than those that Purchaser has timelsuictstd Sellers to assume, and each
North American Customer Contract that Purchasetihsedy instructed Sellers not to assume, is refto as an "Excluded Custon
Contract"). After each Customer Contract Electiatd) the corresponding Customer Contracts otharttiteExcluded Customer Contracts
are referred to as the "Assumed Customer Contfacts.

(c) On the Customer Contract Election Date (or wétspect to those Customer Contracts which havesto@er Contract Election Date prior
to the Closing Date, on the Closing Date), Sel#all (i) cure any and all defaults existing unéach Assumed Customer Contract to the
extent required for Sellers to assume such Assu@ustiomer Contract in the Bankruptcy Case, (i) maytp the extent permitted by the Sale
Order segregate funds sufficient to pay, any ah@wale Amounts due with respect to such Assumedddusr Contract, (iii) assume such
Assumed Customer Contract in the Bankruptcy Caw(ia) subject to Purchaser providing adequatarasge of performance to the
counterparty thereto to the extent required byBhekruptcy Court, assign such Assumed Customerr@ctrto Purchaser pursuant to an
Order of the Bankruptcy Court (which may be theeSatder). Effective upon and concurrently with saskignment, Purchaser shall assume
each Assumed Customer Contract assigned to it aarsa this Section 2.8.

(d) Sellers shall promptly notify Purchaser in wgtof any new Contract with a customer entered &fter the commencement of the
Bankruptcy Case. No lat



than the later of (i) five (5) Business Days ptiothe Closing Date, and

(ii) five (5) Business Days subsequent to the tlzde a copy of such Contract is delivered or maggl@ble to Purchaser, Purchaser shall
notify Sellers in writing whether it will assumectuContract. With respect to those Customer Cotstithat Purchaser expressly elects to
assume, Sellers shall assign such Contracts th&ec by the later of

(x) the Closing Date, and (y) two (2) Business Dafger notice from Purchaser, and effective upahsassignment Purchaser shall assume
such Contract. If Purchaser has issued a Sectio@a&nsent to a Seller entering into a new Contréttt a customer, Purchaser shall be
deemed to have expressly elected to, and Purchhakrassume such new Contract pursuant to thigsoBez.8(d).

(e) With respect to each Non-Seller Subsidiary @ustr Contract, Purchaser may, by written notic6¢ouity, delivered no later than the
later of (i) five (5) Business Days prior to theo€hg Date, and

(i) twenty (20) Business Days subsequent to the that a copy of the Non-Seller Subsidiary Custo@untract is delivered or made
available to Purchaser request that Sellers ciesHa@n-Seller Subsidiary party to such Non-Sellg@vstdiary Customer Contract to assign
such Non-Seller Subsidiary Customer Contract teles Upon receipt of such a request, Sellerd sisal their commercially reasonable
efforts to cause the Non-Seller Subsidiary that figrty to the Non-Seller Subsidiary Customer Gantio assign such Non-Seller Subsidiary
Customer Contract to a Seller (but only if andhi® &€xtent such assignment is permitted under thestef such Non-Seller Subsidiary
Customer Contract and all applicable Legal Requéneimand only if such assignment would not, ine3gligood faith judgment, present any
significant risk to any Seller, the Non-Seller Sdiary or any of their respective Affiliates, incling directors or officers, of any legal or
financial liability), provided, however, that Saleshall not be obligated to offer or pay any cdesition or grant any financial
accommodation in connection therewith to the cayatety to such Non-Seller Subsidiary Customer Caritdf and to the extent permitted
under the terms of the Non-Seller Subsidiary Custo@ontract and all applicable Legal Requiremahthe Non-Seller Subsidiary Customer
Contract has been assigned to a Seller pursughistSection 2.8(c), such Seller will assign thenNgeller Subsidiary Customer Contract to
Purchaser by the later of (x) five (5) Business ®affer the assignment of the Non-Seller Subsidiargtomer Contract to such Seller and (y)
the Closing Date, provided, however, that Sellealsot be obligated to offer or pay any consitieraor grant any financial accommodation
in connection therewith to the counterparty to sham-Seller Subsidiary Customer Contract. Effectipen the later of such assignment and
Closing, Purchaser shall assume the Non-Selleri@abg Customer Contract.

Section 2.9. Selection of Other Contracts and LefseAssignment.

(a) At any time and from time to time on or priorthe Election Date, Purchaser may, in the exedfi#s sole and absolute discretion by
written notice to Genuity on or before the Electioate, elect to have Sellers assume and assigifit@mne or more Undesignated Agreems
and

(if) one or more Underlying Service Agreementslé&eslshall (x) within two (2) Business Days of auch notice, provide written notice to
the counterparties to the Undesignated Agreementmderlying Service Agreements specified in Puseina notice, and (y) take such action,
in each cas



as is necessary pursuant to the procedures setifidtie Sale Order to assume such Undesignategefiggnts and Underlying Service
Agreements.

(b) On the date an assumption and assignment ofJadgsignated Agreement or Underlying Service Agrea pursuant to Section 2.9(a) is
scheduled to become effective pursuant to the tefrtise Sale Order (provided that if such daterisrgo the Closing Date, then on the
Closing Date), Sellers shall (i) cure any and efldlts existing under each such Assumed Contrasssumed Lease to the extent required
for Sellers to assume such Assumed Contract ormAsduLease in the Bankruptcy Case, (ii) pay, othéoextent permitted by the Sale Order,
segregate funds sufficient to pay, any and all @urmunts due with respect to such Assumed Contmadssumed Lease, (jiii)) assume such
Assumed Contract or Assumed Lease in the Bankrup#se, and (iv) subject to Purchaser providing aaassurance of performance tc
counterparty thereto to the extent required byBhekruptcy Court, assign such Assumed Contractssufed Lease to Purchaser pursuant tc
an Order of the Bankruptcy Court (which may beSla¢e Order). Effective upon such assignment, Pgahghall assume each Assumed
Contract or Assumed Lease assigned to it pursoahid Section 2.9, and concurrently with such agstion, Purchaser shall reimburse
Sellers for any Purchaser Cure Amount due in caiorewith the assumption by Sellers of such Assu@edtract or Assumed Lease (or to
the extent the Purchaser Cure Amount is in disfutechaser shall segregate funds in escrow on teyase®nably acceptable to Sellers
sufficient to reimburse Sellers for the amountrokedl by them and Purchaser shall so reimburse Seltemptly upon settlement or
determination by the Bankruptcy Court of such disjpu

(c) Purchaser shall make sufficient elections tanieSellers to assume in the Bankruptcy Case arija to it pursuant to an Order of the
Bankruptcy Court (which may be the Sale Order), Racthaser shall accept such assignments todtjaf Contracts and Leases so that the
total Rejection Claims shall not exceed $600 millio

(d) Sellers shall promptly notify Purchaser in wagt of any new Contract (other than a Contract wittustomer) or Lease entered into after
the commencement of the Bankruptcy Case. No lhser the later of

(i) five (5) Business Days prior to the Closing Badnd (ii) five (5) Business Days subsequentéodiite that a copy of such Contract or Lt
is delivered or made available to Purchaser, Pgeatshall notify Sellers in writing whether it wiksume such Contract or Lease. With
respect to such new Contract or Leases that Puechapressly elects to assume, Sellers shall assigihnContract or Leases to Purchaser,
concurrently with such assignment Purchaser skalime such Contract or Lease.

Section 2.10. Assumption of Assumed Contracts asglifed Leases on the Closing Date.

With respect to each Assumed Contract listed ore@ale 1.1 and each Assumed Lease listed on Schiédylen the Closing Date, Sellers
shall

(i) cure any and all defaults existing under eagthsAssumed Contract or Assumed Lease to the esdquired for Sellers to assume such
Assumed Contract or Assumed Lease in the Bankrupase, (i) pay, or, to the extent permitted by $laée Order, segregate funds sufficient
to pay, any and all Cure Amounts due with respesuch Assumed Contract or Assumed Lease, (iijrasssuct



Assumed Contract or Assumed Lease in the Bankrupése, and (iv) subject to Purchaser providing aaegassurance of performance tc
counterparty thereto to the extent required byBaekruptcy Court, assign such Assumed Contractssufed Lease to Purchaser pursuant tc
an Order of the Bankruptcy Court (which may beSla¢e Order). Effective on the Closing Date, Purehakall assume each such Assumed
Contract or Assumed Lease.

Section 2.11. Certain Matters Relating to Sellekslity to Reject Contracts and Leases in the Bapkey Case.

(a) At any time at least fifteen (15) Business Dpsier to the Closing Date, Purchaser may, by emithotice to Genuity designate any
Undesignated Agreement or Underlying Service Agegras an Excluded Agreement; and upon such netiod, Undesignated Agreement
or Underlying Service Agreement shall automatichiydeemed to be an Excluded Agreement. At any diitee fifteen

(15) Business Days prior to the Closing Date androprior to the Election Date, Purchaser may, biyten notice to Genuity, elect to direct
Sellers not to reject any (i) Undesignated Agreearman(ii) Underlying Service Agreement, effectiog or prior to any date so long as such
date is (A) no later than the later of (x) thregrf®nths following the Election Date, or (y) théeetive date of confirmation of a Chapter 11
plan in the Bankruptcy Case and (B) no earlier fiiféeen (15) Business Days subsequent to the afatach notice. Purchaser may give one
or more subsequent notices accelerating the daaaiice given pursuant to the prior sentencedata no earlier than fifteen

(15) Business Days subsequent to the date of siigeguent notice.

(b) Sellers shall not reject in the Bankruptcy Gage) any Assumed Contract listed on Scheduleof Assumed Lease listed on Schedule
(y) any Customer Contract prior to the Customert@an Election Date or any Assumed Customer Conpsor to its Assumption Date, or
(z) any Undesignated Agreement or Underlying Sergigreement, in the case of this clause (z) orrior fo:

(i) in respect of Undesignated Agreements and Uyithey Service Agreements for which an election basn made pursuant to Section 2.9,
the Assumption Date;

(i) in respect of Undesignated Agreements and Wyihg Service Agreements for which an election haen made pursuant to Section 2.11
(a), the date set forth in such election (as sath thay be accelerated in accordance with Sectidi{(&); and

(iii) in respect of Undesignated Agreements and&slyihg Service Agreements for which no electios haen made pursuant to Section 2.9
or
Section 2.11(a), the Election Date.

(c) Purchaser shall have the right to reasonabgctiSellers in the defense of, and in the settferaed compromise of, any claim in the
Bankruptcy Case arising out of an Excluded Agredrifesuch claim could give rise to Rejection Clajros at Sellers' expense, to initiate
and/or prosecute any objection to any claim arigiam any



Excluded Agreement if such claim could give ris&R&gjection Claims. Sellers shall not settle anyntia the Bankruptcy Case arising out of
any Excluded Agreement if such claim could give ti3 Rejection Claims without Purchaser's priotten consent, which consent shall not
be unreasonably withheld.

(d) On the Election Date, or if later the date it in a notice delivered pursuant to Sectionl?a), Sellers shall reject in the Bankruptcy
Cases all Contracts listed on Schedule 3.15(c)dbaiot constitute Assumed Contracts.

Section 2.12. Allocation of Purchase Price.

(a) As soon as reasonably practicable, but not thga one hundred twenty (120) days following @esing, Purchaser shall prepare and
deliver to Sellers a schedule which shall set farthallocation of the Purchase Price among thehised Assets and the Assumed Liabilities
(the "Purchaser's Allocation"). Sellers shall at@q agree to the Purchaser's Allocation unlesls allocation is manifestly unreasonable, in
which case Sellers shall deliver written notic€tachaser within thirty (30) days after receipthad Purchaser's Allocation. Any payments
pursuant to Section 2.7 resulting from a changbénPurchased Assets and Assumed Liabilities bleadillocated to the portion of the
Purchase Price paid with respect to the Purchassedté& Any payment pursuant to Section 2.5(d) sleadlllocated to the Purchased Assets.
Subject to the requirements of any applicable Bax bll Tax Returns filed by Purchaser and SeB&edl be prepared consistently with such
allocation.

(b) In the event of any Purchase Price adjustmersyant to Section 2.7 hereof after the deliverthefAdjustment Report by Purchaser,
Purchaser and Sellers agree to adjust the allocafithe Purchase Price and Assumed Liabilitiegtiect such Purchase Price adjustment
and, subject to the requirements of any applic@blelaws, to file consistently any Tax Returns iiegplias a result of such Purchase Price
adjustment. In the event of any payment pursuaBettion 2.5(d) hereof after the delivery of thgustiment Report, Purchaser and Sellers
agree to adjust the allocation of the PurchasesRmcl Assumed Liabilities to reflect such paymantl, subject to the requirements of any
applicable Tax law, to file consistently any TaxtiRas required as a result of such payment.

(c) If Purchaser and Sellers are unable to agrea apy of the matters set forth in Section 2.18¢g)), within thirty (30) days (or such later
date as is mutually agreed upon by both partiee)ntatter or matters in dispute shall be submttigtie Arbiter or, if none was retained, to
independent accountants of nationally recognizaddshg reasonably satisfactory to Purchaser arldrSel

(d) After the Closing Date, Sellers shall prepamesonsultation with the Purchaser and Purchaaecsuntants, those statements or forms
(including Form 8594) required by Section 1060h& €Code and the regulations promulgated thereuSdeh statements or forms shall be
prepared consistently with the allocation undes Séction 2.12, as adjusted to reflect any adjustmarsuant to Section 2.7 and any payment
pursuant to Section 2.5(d). Such statements ordatmall be filed by the parties wi



their respective federal income Tax Returns asirediy Section 1060 of the Code and the regulatimomulgated thereunder and each
party shall provide the other party with a copyso€h statement or form as filed.

ARTICLE IlI.
REPRESENTATIONS AND WARRANTIES OF SELLERS

Each Seller jointly and severally represents andamés to Purchaser and Parent as follows (proyidedever, that except as expressly
stated, no representation or warranty is made rggpect to the Excluded Matters):

Section 3.1. Authority of Seller. Each Seller iscaporation or limited liability company duly orgaad, validly existing, and in good standing
under the laws of the jurisdiction of its incorpiima. Each Seller is duly qualified to do businass is in good standing in each of the
jurisdictions set forth on Schedule 3.1 opposithsBeller's name, which are all of the jurisdictiam which the ownership of the Purcha
Assets or the conduct of the Business requires gualification, except where the failure to so gyakould not reasonably be expected to
result in a Material Adverse Effect. Each Selles ttee corporate power or limited liability compgmywer, as the case may be, and authority
to execute, deliver and perform its obligationseuritiis Agreement and each of the Ancillary Agreetaéo which it is a party. The executi
and delivery by each Seller of this Agreement dredAncillary Agreements and performance by eaclefSef its obligations under this
Agreement and the Ancillary Agreements to whicis @ party and the consummation by such Sellenettansactions contemplated hereby
and thereby have been duly and validly authorizedlbnecessary corporate action or limited liapitompany action on the part of such
Seller, and this Agreement constitutes, and eatheoAncillary Agreements to which it is a partyomgts execution will constitute (in each
instance, assuming such agreements constitute aradidinding obligations of the other parties th@rghe legal, valid and binding obligati

of such Seller enforceable in accordance witheitss, subject to applicable bankruptcy, reorgaitimatnsolvency, moratorium or similar
Legal Requirements which affect creditors' righeaerally and by legal and equitable limitationgtum enforceability of equitable remedies.
Each Seller has the corporate power or limitedllitgltcompany power, as the case may be, and aityttorown its properties and to carry on
the Business as currently conducted.

Section 3.2. No Conflict or Violation; Consents.cEépt with respect to the Business other than thehNemerican Business and except as set
forth on Schedule 3.2, after giving effect to tleeSOrder, neither the execution and delivery of &greement and the Ancillary Agreements
by Sellers, the consummation by Sellers of thestations contemplated hereby or thereby, nor tliirhent by Sellers of the terms and
compliance with the provisions hereof or theredfl fwith or without notice or lapse of time):

(a) contravene, conflict with, or result in a vidda of (i) any provision of the certificate or ites of incorporation, by-laws, articles of
organization or limited liability company agreemeftny Seller, or (ii) any resolution adopted bg board of directors or the stockholder
any Seller



(b) assuming receipt of the Governmental Approsatsforth on Schedule 3.2, contravene, conflichyar result in a violation of, in any
material respect, any Legal Requirement to whighSeller, the Business or any of the Purchasedté$&ssubject;

(c) assuming receipt of the Governmental Approsatsforth on Schedule 3.2, contravene, conflichwar result in a violation of, in any
material respect, any of the terms or requiremefjtsr give any Governmental Agency the right tealee, withdraw, suspend, cancel,
terminate, or modify, any material Permit that édby any Seller;

(d) contravene, conflict with, or result in a vititan or breach in any material respect of any miowi of, or give any Person the right to
declare a default or exercise any remedy unddn accelerate the maturity or performance of, araiocel, terminate, or modify, any Contr
or Lease;

(e) result in the imposition or creation of anyr.i@xcept for a Permitted Lien) upon or with resgeany of the Purchased Assets;

(f) result in Purchaser being subject to a Contoadtease whereby Purchaser's breach or perfornafraogy non-competition, exclusivity,
employee non-solicitation, "most-favored-natiorgtiprocal purchase provision or other provisionariatly restricting business conduct or
operation is determined based on the acts or oonisgif Purchaser's Affiliates (other than its afgor directors); or

(9) require the consent, approval, or authorizatifror registration or filing with, any GovernmahAgency ("Governmental Approvals")
except for (i) the filing of the Sale Order and Bidding Procedures Order with, and the approvaidaf by, the Bankruptcy Court, and (ii)
the filing of a notification and report form undée HSR Act, and the rules and regulations prontetiythereunder, and the expiration or
earlier termination of the applicable waiting peribereunder.

Section 3.3. Subsidiaries and Investments. Thehasex Assets do not include the stock of, or amjtyegarticipation in, any Person.

Section 3.4. Certificate and By-Laws. True and edrcopies of the certificate or articles of inamgtion and by-laws of each Seller were
provided to Purchaser prior to the date of thisegnent.

Section 3.5. SEC Reports; Financial Statementdrgodmation.

(a) Genuity has filed all Reports on Form 10-K,idr0-Q and Form 8-K (including all exhibits thedetequired to be filed with the U.S.
Securities and Exchange Commission (the "CommiSgsince June 27, 2000, and has heretofore madkalleato Purchaser, in the form
filed with the Commission, its (i) Annual Report Borm 10-K for the fiscal year ended December 8D12 (i) Quarterly Reports on Form
10-Q for the fiscal quarters ended March 31, 2002¢ 30, 2002 and September 30, 2002, and

(iii) all Reports on Form-K filed by Genuity with the Commission since Jaryuhr 2002



(collectively, the "SEC Reports"). The SEC Rep@x)sat the time filed complied as to form in all re@al respects with the requirements of
the Exchange Act, and (y) did not at the time tiveye filed contain any untrue statement of a maltéaict or omit to state a material fact
required to be stated therein or necessary in doderake the statements therein, in the light efdincumstances under which they were m
not misleading. None of the subsidiaries of Genisitiequired to file any statements or reports whh Commission pursuant to Sections 1
or 15(d) of the Exchange Act.

(b) The audited consolidated balance sheet of ®eattDecember 31, 2001, 2000 and 1999 and retatesblidated statements of income,
retained earnings and cash flow for the periods #reled and the notes thereto included in the cgigé SEC Report (collectively, the
"Financial Statements"), (i) were, except as otlimewoted therein, prepared in accordance with G&A&Rsistency, and (ii) present fairly, in
all material respects, the financial condition, tesults of operations and the retained earnindscash flow of Genuity as of the dates and for
the periods indicated thereon.

(c) The unaudited consolidated balance sheet ofiBeas of the Interim Balance Sheet Date (theetint Balance Sheet"), and the related
consolidated statements of income and cash flowhfoperiod then ended included in the applicaBbl€ Keport, (i) were, except as otherv
noted therein, prepared in accordance with GAAPsx@ncy, and (ii) present fairly, in all mateniaspects, the financial condition, results of
operations and cash flows of the Genuity as ofitites and for the periods indicated thereon, stiljerormal year-end adjustments.

(d) The supplemental information of Genuity desedilon Schedule 3.5(d): (i) was prepared in godt faithe Ordinary Course of Business
for the internal use of Sellers, and (ii) to Sedlé¢nowledge presented fairly in all material regpehe information purported to be presented
therein as of the respective dates thereof.

Section 3.6. [Intentionally omitted.]
Section 3.7. [Intentionally omitted.]
Section 3.8. [Intentionally omitted.]

Section 3.9. Inventory. Except as set forth on 8ale3.9, the inventories, including spare padplacement and component parts, of Sellers
relating to the Network, to the extent directlyimdirectly maintained by any Seller (the "Inventdnare, taken as a whole, reasonably
sufficient in quantity and suitable for the mairdane and operation of the Network, to the extemtotly or indirectly maintained by any
Seller, in the Ordinary Course of Business. Singgt&@nber 1, 2002, Sellers have not sold Inventoptiter Personal Property for gross
proceeds of more than $1.2 million or having undejated book value of more than $17.5 million.

Section 3.10. Real Property.

(a) Schedule 3.10(a)-1 lists all real propertyl(iding a list of each specific Seller entity naroa)ned by any Seller as of the date hereof and
used in connection wit



the North American Business (together with all #ini¢y improvements therein, the "Owned Real ProfierBxcept as set forth on Schedule
3.10(a)-2, each Seller has good, marketable arefeadible title to the Owned Real Property listedaned by it on Schedule 3.10(@)n fee
simple, free and clear of any Liens other than RegthLiens. Except as set forth on Schedule 3)iB(and except for Permitted Liens, there
are no Contracts or Leases or other agreementhith8ellers' interest in Owned Real Property Igestt granting any Third Party the righ
purchase, lease, use or occupy any of the OwneldARagerty and, to Sellers' Knowledge, there ar®ersons (other than any Seller or any
Person under Permitted Liens) in possession oraasftany part of the Owned Real Property.

(b) Schedule 3.10(b)-1 contains a list of all |lsased subleases, including names of the partiestthand the location of the applicable
premises, with respect to all real property leaseslibleased by Sellers as of the date hereof sediin connection with the North American
Business, and lists all material licenses, occupagceements, rights of way, easement or any simgeeement necessary for the operations
of the North American Business as presently coratlftuch leases, subleases and other agreemeethetowith all amendments thereto,
collectively, the "Leases", and such real prop#re/“Leased Property"). Each Lease is valid, big@ind enforceable against Sellers and, to
Sellers' Knowledge, except as set forth on Schegldig(b)2, the other parties thereto in accordance witteitsis, and in full force and effe
subject in the case of enforceability against tiheioparties thereto, to applicable bankruptcyrganization, insolvency, moratorium or
similar Legal Requirements which affect creditoights generally and by legal and equitable linttas on the enforceability of equitable
remedies. Except as set forth on Schedule 3.1Q(8e{ers have performed all material obligatioeguired to be performed by them under
each of the Leases with Major Customers or Majgp8ars, other than monetary defaults that wouldraasonably be expected to result in a
termination of the Lease prior to the commenceméttie Bankruptcy Case and that would be curedddles by payment of the Cure
Amount. Except as set forth on Schedule 3.10(lmeBher Sellers nor, to Sellers' Knowledge, angotiarty thereto is in material default
under any Lease (and no event has occurred whith dwe notice or lapse of time or both, would ddote such a lapse or default by Sellers
or, to Sellers' Knowledge, any other party theretbgr than in the case of Sellers defaults thatievoot reasonably be expected to result in a
termination of the Lease prior to the commenceroétite Bankruptcy Case and that would be cureddies by payment of the Cure
Amount. Except as set forth on Schedule 3.18(b)e material controversy, claim, dispute or disagient exists between the parties to ar
the Leases. Sellers have previously made avaitatiirchaser a copy of each Lease or other wrtigtence of the obligations, listed on
Schedule 3.10(b)-1. Since the Interim Balance Sbhatt, no option has been exercised by Sellett® @ellers' Knowledge, any other party
under any of the Leases, except options whose isednas been evidenced by a written documentgea ¢nmplete and accurate copy of wi
has been or, with respect to any such option esedlcafter the date hereof, will prior to the Clgsire, made available to Purchaser with the
corresponding Leas



(c) Except as set forth on Schedule 3.10(c), SeHawe not received any written notice of: (i) afation of any material applicable buildii
zoning, land use or other similar Legal Requirenferdiuding, without limitation, the Americans Wifisabilities Act) in respect of Owned
Real Property or Leased Property, which has nat beeetofore remedied, which violations, individyalr in combination with any others,
would materially and adversely affect the abilifySellers to use the affected parcel of materiah®dvReal Property or material Leased
Property in the manner and scope in which it is heing used or operated by Sellers; (ii) any opamaton or uses of any material Owned
Real Property and material Leased Property whicistitnite material non-conforming uses under anyiegipe building, zoning, land use or
other Legal Requirement; and (iii) other than psliid notice not actually received, any pendingpatemplated rezoning proceeding
materially affecting any material Owned Real Prtyer any material Leased Property.

(d) Sellers have no Knowledge of and have not veckany written notice that there is existing, pegar threatened: (i) condemnation of
any part of material Owned Real Property or matéeased Property by any Governmental Agencysfigcial assessments against any part
of material Owned Real Property or material Ledexperty; or (iii) litigation against any Sellerforeach of any restrictive covenant
affecting any part of material Owned Real Propertynaterial Leased Property.

(e) The covenants, easements, rights-of-way aret dilens affecting any material Owned Real Propertgny material Leased Property do
not with respect to each such Owned Real Propertgased Property materially impair the abilityuse any such Owned Real Property or
Leased Property in the operation of the Businegsesently conducted. The Purchased Assets indlliddlities and services and rights of
access to public roads, streets or the like odwedisements over private streets, roads or othat@mproperty for such ingress to and egress
from material Owned Real Property (and to Sellér®wledge, material Leased Property), except addvoot materially impair the ability to
use any such Owned Real Property or Leased Proipettig operation of the Business as presently ectedl.

() No Seller is a "foreign person" within the meanof Section 1445 of the Code or is subject tthindlding under the Foreign Investment
and Real Property Tax Act of 1980.

(9) Except as set forth on Schedule 3.10(g)-1heoeixtent required by Legal Requirement, Selleve lpaid in full all material ad valorem
property Taxes and other assessments levied ddwined Real Property and the Leased Property (ifired under the Lease) that Sellers are
obligated to pay and that have heretofore becomeadd payable, except in the case of the repragenteeing made as of the date hereof as
is being contested in good faith by appropriatepedings and for which a reserve in accordance@#AP Consistency has been set forth
on the Business's books. Except as set forth oadbidd 3.10(g)-2, Sellers have no Knowledge of amyabatements or exemptions
specifically affecting the Owned Real Property oy @aroposed increase



the assessed valuation of the Owned Real Propedf/any proposed public improvement assessments.
Section 3.11. Personal Property.

(@) Schedule 3.11(a)-1 contains a list of PersBraperty of the Business owned by any Seller witlvaginal cost of $25,000 or more as of
the Interim Balance Sheet Date (the "Material PeakBroperty"). As of the Interim Balance Sheetd)&ellers owned outright and had valid
title to all Material Personal Property and alletfPersonal Property reflected as owned on theitmalance Sheet subject to no Lien exc
Permitted Liens and except as set forth on SchedllilHa)-2.

(b) Schedule 3.11(b) sets forth the name, partiddate of all leases with respect to Personald?tppo which any Seller is a party as of the
date hereof under which the annual rent and ott@mges are, in the aggregate, $100,000 or moreefExs set forth on Schedule 3.11(b),
Sellers hold a valid leasehold interest in allref Personal Property shown or required to be stmw&chedule 3.11(b) as leased by any
Seller, in each case under valid and enforceabkek

(c) Since December 31, 2001, except as set forthobredule 3.11(c), the Personal Property has baénainmed in accordance with Sellers'
historical practices. The Personal Property, tadsea whole, is reasonably suitable for the condiitte North American Business as
currently conducted.

Section 3.12. Compliance with Legal Requiremengsnits.

(a) Except as set forth on Schedule 3.12(a)-1eedre in compliance in all material respects waitt.egal Requirements applicable to the
Business or any of the Purchased Assets. SincenilEre31, 2001, except as set forth on Scheduld®-22 Sellers have not received any
written (or, to their Knowledge, oral) notice ohet communication from any Governmental Agency rdigg any actual, alleged, possible
potential violation of, or failure to comply, inyamaterial respect, with, any Legal Requirement.

(b) Schedule 3.12(b)-1 sets forth a list of eaciteheld by Sellers as of the date of this Agreetimcluding the expiration date of such
Permits. The Permits listed on Schedule 3.12()fktitute all of the Permits that are necessarytferconduct of the North American
Business or the ownership or use of the Purchassdté\in connection therewith as currently condljeciened and used by Sellers. All such
Permits, except as noted on Schedule 3.12(b)-Bdodl force and effect and no proceeding is pegdir, to the Knowledge of any Seller,
threatened, to revoke or limit any such Permit.dpt@s set forth on Schedule 3.12(b)-3:

(i) Sellers are, and at all times since DecembefB8@1 have been, in compliance in all materigbeess with all of the terms and requirem
of each Permit held by Sellers necessary for tinelgct of the North American Business or the ownigrsh use of the Purchased Assets in
connection therewith, as currently conducted, owaredi used by Seller



(if) Since December 31, 2001, Sellers have notivedeany written (or, to their Knowledge, oral) ivetor other communication from any
Governmental Agency regarding (A) any actual, @tkgossible, or potential violation of or failusecomply with, in any material respect,
any term or requirement of any Permit held by $eld necessary for the conduct of the North AtaerBusiness or the ownership or us
the Purchased Assets in connection therewith, mermtly conducted, owned and used by Sellers, pa(§ actual, proposed, possible, or
potential revocation, withdrawal, suspension, cliatien, termination of, or modification to any IRa@t held by Sellers and necessary for the
conduct of the North American Business or the owsfigror use of the Purchased Assets in connedignewith, as currently conducted,
owned and used by Sellers; and

(iii) Since the Interim Balance Sheet Date, alllaggtions required to have been filed for the realksf the Permits held by Sellers and
necessary for the conduct of the North Americanif®ss or the ownership or use of the Purchased#\sseonnection therewith, as
currently conducted, owned and used by Sellers haga duly filed on a timely basis with the apprater Governmental Agencies, and all
other filings required to have been made by Sellgtis respect to such Permits have been duly madetonely basis with the appropriate
Governmental Agencies.

Section 3.13. Affiliate Agreements. Except (a) essferth on Schedule 3.13, (b) for any Contracts laeases solely among the Sellers, and (c)
for Contracts between any Seller on the one haddhag subsidiary of any Seller on the other haadl ithnot a Contract for provision of
goods, facilities or services (other than admiaiste services), there are no written Contractiseases or to the Knowledge of Sellers
material oral Contracts or Leases, between angiSelh the one hand, and any Affiliate or RelatetsBn of any Affiliate of any Seller, on 1
other hand, in connection with the Business.

Section 3.14. Contracts.

(a) Schedule 3.14(a) hereto lists all written Cactis (including Excluded Agreements, but excluddugtomer Contracts and agreements to
purchase services under tariff) and to the KnowdeafgSellers describes all oral Contracts (inclgdiixcluded Agreements, but excluding
Customer Contracts and agreements to purchasesgmder tariff) in effect as of the date of thggeement which relate to the conduct or
operation of the Business and which provide foruahpayments or the exchange of value of $100,000ave.



(b) Except as set forth on Schedule 3.14(b) anddoeements to purchase services under tarifff e @ate hereof the Contracts do not
include any Contracts described in the followinausles; Sellers have used their good faith effortdatssify the Contracts on Schedule 3.1
so as to correspond with the clauses of this Se&ib4(b); however, a Contract listed under onasgaof Schedule 3.14(b) will be deemed to
be listed under all other applicable clauses ok8ale 3.14(b):

(i) mortgage, indenture, note or other instrumentoir relating to Indebtedness other than capédlirases;

(i) guaranty of any obligation for borrowings cenformance, or guaranty or warranty of productseswices, excluding endorsements or
guaranties of instruments made in the Ordinary €@of Business and statutory warranties;

(iii) Contract under which there remains any Lidbibf any Seller pursuant to the terms thereoftfar sale or lease of any of Sellers' assets
other than in the Ordinary Course of Business;

(iv) Contract under which there remains any Liapitif any Seller pursuant to the terms thereotlierpurchase of any real estate;

(v) Contract for the future purchase by Sellersafiices or Personal Property with an outstandaigrize or remaining commitment in exc
of $200,000;

(vi) Contract under which there remains any Lidpitif any Seller pursuant to the terms thereof pams$ to which a Seller is obligated to m
payments, contingent or otherwise, on account @frising out of prior acquisitions or sales of Imesises, assets, or stock of other companies

(vii) distribution, dealership, representative, ki¥g sales agency, advertising or consulting Ceh&acepting any such contract that is
terminable at will, or by giving notice of thirty3@) days or less, without Liability;

(viil) agreement imposing non-competition, exclgsdealing, "most-favored-nation” or employee noliciation obligations on any Seller;

(ix) agreement providing for payments to any Petsaged on sales, purchases, or profits, other(i)atirect payments for goods or services
and (y) payments to salesmen in the Ordinary Confr8Isiness;

(x) Contract relating to cleanup, abatement oro#tdions in connection with environmental lialds; or

(xi) other material Contract not required to béclisabove which was entered into outside of ther@rg Course of Business other than any
Contract relating to retention of professionals@émnection with the Bankruptcy Cas



(c) Each Contract is valid, binding and enforceagainst Sellers and, to Sellers' Knowledge, exagsset forth on Schedule 3.14(c), the ¢
parties thereto in accordance with its terms, arfdli force and effect, subject in the case ofoecéability against the other parties thereto to
applicable bankruptcy, reorganization, insolvemagyatorium or similar Legal Requirements which efffereditors' rights generally and by
legal and equitable limitations on the enforceabiif equitable remedies. Except as set forth dre8ale 3.14(c), Sellers have performed all
material obligations required to be performed nhunder each Contract with Major Customers andMaijppliers, other than monetary
defaults that would not reasonably be expectedsaltin a termination of the Contract prior to tienmencement of the Bankruptcy Case
and that would be cured by Sellers by payment®fQtre Amount. Except as set forth on Schedule(6)1deither Sellers nor, to Sellers’
Knowledge, any other party thereto is in mater&fhdlt under any Contract (and no event has ocdwvidgch, with due notice or lapse of til
or both, would constitute such a lapse or defapBéllers, or to Sellers' Knowledge, any otheryptréreto), other than in the case of Sellers
defaults that would not reasonably be expectedsaltin a termination of the Contract prior to tienmencement of the Bankruptcy Case
and that would be cured by Sellers by payment®fQtre Amount. Sellers have delivered to Purchasepy of each Contract or other
written evidence of the obligations, and all ameedta thereto, listed on Schedules 3.14(a) or (b).

(d) Schedule 3.14(d) sets forth a list of all &f tion-Seller Subsidiaries' Customer Contracts @lseoflate of this Agreement.

(e) All circuits purchased from Verizon and its iifftes, under the Memorandum of Understandingediass of January 3, 2002, between
Verizon Services Corp. (on behalf of various Veniamtities), Teleselector Resources Group (on behabrious Verizon entities), GTE
Consolidated Services Group (on behalf of varioli&€erizon entities) and Genuity Solutions, Incvédeen purchased under tariff.

Section 3.15. Intellectual Property.

(a) Except as set forth on Schedule 3.15(a), Satlein or have the valid right to use all matenméllectual Property. To the Knowledge of
any Seller, there are no infringements of any latélial Property by any third party. To Sellersodedge, the conduct of the Business as
currently conducted does not infringe any proprietaght of a third party. Except as set forth ich8dule 3.15(a), there is no claim, suit,
action or proceeding pending or, to the Knowledbany Seller, threatened against any Seller: [@githg any such material conflict or
infringement with any third party's proprietaryhtg; or (ii) challenging any Seller's ownershipuse, or the validity or enforceability of any
material Intellectual Property. Except as set famtBchedule 3.15(a), the consummation of the &etimns contemplated by this Agreement
will not materially limit the use or ownership afyg or any right to, Intellectual Property.

(b) Schedule 3.15(b)-1 sets forth a complete fisegistrations/patents or applications therefatgring to the Seller Intellectual Property,
and to Sellers' Knowledge the Jointly Owned Inttlial Property, as of the date hereof and the o



of record (and in the case of Jointly Owned Intalial Property the nature of Sellers' interest)e @ application or issuance and relevant
jurisdiction as to each. Except as described oe@de 3.15(k-2, all Seller Intellectual Property listed theresrowned by Sellers, free and
clear of all Liens, except for Permitted Liens amghs that will be extinguished by the Sale Order.Sellers’ Knowledge and except as
described on Schedule 3.15(b)-2, Sellers' inténesit Jointly Owned Intellectual Property listdtetein is owned by Sellers, free and clear of
all Liens, except for Permitted Liens and Lieng thél be extinguished by the Sale Order. All Selletellectual Property, and to Sellers'
Knowledge all Jointly Owned Intellectual Propeltgted, or required to be listed, on Schedule )}(is valid, subsisting, unexpired and
enforceable and the registrations thereof aredpgarform and all renewal fees and other maintemé&ees that have fallen due have been
paid. Except as set forth on Schedule 3.15(b)-2f #se date hereof, no listed application or regtfon/patent for Seller Intellectual Property,
or to Sellers' Knowledge for Jointly Owned Intetlesd Property, is the subject of any legal or goweental proceeding before any
Governmental Agency in any jurisdiction, includiagy office action or other form of preliminary andl refusal of registration.

(c) Schedule 3.15(c) sets forth a complete lisifabe date hereof of (i) all written (and to thadledge of Sellers, oral) licenses,
sublicenses, cross-licenses and other agreemewtsich Sellers, or to the Knowledge of Sellers anplicensee of any Seller, has granted to
any person the right to use the Intellectual Priypand (ii) other written (and to the KnowledgeS#illers, oral) forbearances to sue, and
settlement agreements to which any Seller is & palating to the Intellectual Property or the Ilgetual property of any third party relating
the Business. Except as set forth on Scheduled,Iiq Seller is under any obligation to pay ragslior other payments in connection with
any license, sublicense or other agreement relatitige Intellectual Property, in each case othant(x) such licenses, sublicenses and other
agreements providing for royalties or other paym@fitless than $10,000 per annum, and (y) suchdes sublicenses and other agreements
relating to (A) "off-the-shelf" software, (B) sofase contained within equipment owned or leaseddeS pursuant to a Contract listed on
Schedule 3.14(a) or any supplement provided putsogdection 5.1(c)(viii), or (C) software relatipgincipally to Sellers' administrative
functions (as opposed to Business operations).

(d) To the Knowledge of any Seller, no former cegant employee, officer or director of any Sell@dk any right, title or interest, directly or
indirectly, in whole or in part, in or to any matdintellectual Property.

(e) Except as set forth on Section 3.15(e), north@Mmaterial designs, plans, trade secrets, ifEs)tprocesses, procedures, research rec
manufacturing knowtow and manufacturing formulae, wherever locatee Malue to the Business of which is contingentnupaintenance

the confidentiality thereof, has been disclosedivy Seller to any Person other than employeeseseptatives and agents of Sellers except a:
required pursuant to the filing of a patent appil@aby any Seller or pursuant to customary confiiddity agreements



Section 3.16. Software.

(a) All Software as of the date hereof, excludioff-the-shelf" software, application program intarés, work group developed tools,
shareware and individually developed desktop téintduding Excel spreadsheets), is set forth arstidieed on Schedule 3.16(a)-1 hereto.
Except as set forth on Schedule 3.16(a)-2, to xtenéany material Software has been designedweldeed by any Seller or by any
employee of Seller, or by consultants on any Sellezhalf, such Software is original and is praddiy the copyright laws of the United
States, and such Seller has complete rights tealedownership of such Software. To the Knowledgaeny Seller, no part of any such
Software or the use thereof violates or infringperuthe rights of any other person or entity, idatg, without limitation, copyrights, patents,
trade secrets and rights of privacy.

(b) Except as set forth on Schedule 3.16(b), tHendoe is free from any significant software defecprogramming or documentation error
that
(i) would be material, or (ii) is not mitigated bjternate working methods or software patches.

(c) No Seller has knowingly altered the data, or Software or supporting software which may in tdemage the integrity of the data, stored
in electronic, optical or magnetic form. Exceptasforth on Schedule 3.16(c) hereto, Sellers Inaviénowledge of the existence of any
material bugs or viruses with respect to the Sakwa

Section 3.17. Labor Relations. No Seller is a partgny collective bargaining agreement coveringiBess Employees. Except as disclosed
on Schedule 3.17, there are no unfair labor pragioceedings pending or, to Sellers' Knowledgeatiened in writing between any Seller
and any of its current or former Business Employeesny labor or other collective bargaining uejpresenting any current or former
Business Employee of such Seller that would redslgrise expected to result in a labor strike, gelndmav-down or general work stoppage.

Section 3.18. ERISA. There are no MultiemployemBlar Union Welfare Benefit Plans to which Sellersny other member of the Control
Group is, or has been, required to make a contobutr other payment.

Section 3.19. Insurance. Schedule 3.19 sets fdith @f all insurance policies and all materialdlity bonds or other insurance service
contracts (the "Insurance Policies") providing aawge for the properties or operations of the Néutierican Business as of the date of this
Agreement, the type and amount of coverage, andxpieation dates of the Insurance Policies, wheth@ot the Insurance Policies will be
included in the Purchased Assets. As of the datkiefAgreement, (i) there is no material claimamy Seller pending under any of the
Insurance Policies as to which coverage has beestiqned, denied or disputed by the underwritersuoh policies, (i) all premiums payable
under all such policies have been paid on or padheir due date,

(iii) Sellers have otherwise complied in all masrespects with the terms and conditions of allttsurance Policies and (iv) such policies
are valid and enforceable in accordance with tteeins, are in full force and effect and insure agiiisk and liabilities customary in the
industry. Except as set forth on Schedule 3.19f dse date of thi:



Agreement, no Seller has received notice from amyriance carrier: (i) threatening a suspensiomaaion, modification or cancellation of
any material insurance policy or a material incegiasany premium in connection therewith, or (iijarming such Seller that any material
coverage listed on Schedule 3.19 will or may noatsilable in the future on substantially the saemms as now in effect.

Section 3.20. Litigation. Including with respectEgcluded Matters:

(a) Except as set forth on Schedule 3.20, as odidbe hereof, there are no actions, suits, proogediabor disputes or investigations
(collectively, "Proceedings") pending or to Sellé¢aowledge threatened in writing by or against &ajler, any of its Affiliates (other than
officers, directors and Non-Seller Subsidiaries) to Sellers' Knowledge, any of their respectiffecers, directors, or employees in their
capacity as such involving, affecting or relatinghie Business, any Purchased Asset, Assumed ityakibntract or Lease or the transactions
contemplated by this Agreement. Schedule 3.20fsdtsa list and a summary description of all séchceedings.

(b) Except (x) as set forth on Schedule 3.20, gyXtie Bankruptcy Case and customary motions filetbnnection with the administration
thereof and (z) for any Proceeding or threat thidogar on behalf of any holder of equity secust@ Genuity in their capacity as such, as of
the Closing Date, there will be no Proceedings pendr to Sellers' Knowledge threatened againstZelier, any of its Affiliates (other than
officers, directors and Non-Seller Subsidiaries)t@ Sellers' Knowledge, any of their respectifficers, directors, or employees in their
capacity as such, that would reasonably be expectethterially adversely affect:

(i) the assets, liabilities, results of operatigm®perties or operational or financial conditidrttee Business following the Closing, or (ii) the
consummation of the transactions contemplated isyAgreement and the Ancillary Agreements.

(c) Neither Sellers, the Business nor any of thelfased Assets are subject to any Order (otherttteaBale Order) that materially adversely
affects or would reasonably be expected to matg@alversely affect: (i) the assets, liabilitiessults of operations, properties or operational
or financial condition of the Business, or (ii) tbensummation of the transactions contemplatedhisyAgreement and the Ancillary
Agreements.

Section 3.21. Environmental Matters. Except asrilesd on Schedule 3.21:

(a) Sellers are in compliance in all material respevith all Environmental Laws in connection witle ownership, use, maintenance and
operation of the Owned Real Property and LeasepdPiypand otherwise in connection with the conaii¢he Business;

(b) Sellers have no Liability, whether contingenbtherwise, under any Environmental Law with re$pte the Business or the Purchased
Assets;

(c) since December 31, 2001, no request for inftionanotice, Governmental Agency inquiry, demagittielr, notice of violation or alleged
violation of,



non-compliance or alleged non-compliance with gr iability under, any Environmental Law to whichyaPurchased Asset or the Business
is subject including its operations, has been wetkby or threatened against any Seller;

(d) there are no Orders outstanding, or any adinatige, civil or criminal actions, suits, procerds or investigations pending or, to Sellers'
Knowledge, threatened, against any Seller witheesip any Purchased Asset, Assumed Liability erBhbsiness relating to compliance with
or Liability under any Environmental Law;

(e) Sellers have obtained or applied for all Pespmigquired under any Environmental Law necessarthe conduct of the Business or the
ownership or present use of the Owned Real Propeitgased Property, improvements or equipmentéactnereon;

(f) Sellers have not caused or contributed to aele&se, nor is there a threat of a Release, oHamgrdous Material on or from the Owned
Real Property, Leased Property or any other resdgaty used in connection with the Business inatioh of any Environmental Law or that
would reasonably be expected to result in LiabtiitySellers under any Environmental Law, nor haeke8 used, generated, stored or
otherwise allowed to be present on the Owned ReglePty or Leased Real Property, any Hazardous fidatae violation of any
Environmental Law or that would reasonably be etgub¢o result in Liability to Sellers under any Eonmental Law;

(9) no Seller is required to give notice of or netor deliver to any Governmental Agency an envinental disclosure document or statement
by virtue of the transactions set forth herein eodtemplated hereby, or as a condition to the diagrof any mortgage or the effectivenes:
any of the transactions contemplated hereby;

(h) none of the Owned Real Property or Leased Prpfend any buildings, structures, fixtures or enetls on such real property):

(i) contains or includes any asbestos, polychleeiddiphenyls, or any underground storage tankngi or sumps (or other underground
structures which contain Hazardous Material),igiincluded or proposed for inclusion on the NaioPriorities List or any similar list
maintained under any Environmental Law, (iii) cangés a habitat for any species designated aatémed or endangered pursuant to the
Endangered Species Act, or (iv) contains any wd#an

(i) Sellers have not disposed of, transportedy@maed for the disposal or transportation of aay&tdous Material to any offsite location 1
is or has been the subject of any inquiry or ingesion by any Governmental Agency relating togdieé non-compliance with or liability
under Environmental Law; and

(j) Sellers have provided Purchaser with (x) altenial internal reports prepared by or on behabeliers concerning the environmental
history of the Owned Real Property and Leased Rtpplering the two years preceding the date heud



(y) any and all Phase | or Phase Il EnvironmentdeSsments relating to the Owned Real Property@asked Property in the Sellers'
possession or control.

Section 3.22. Tax Matters.

(a) Tax Liens. As of the date of this Agreemengréhis no Lien (other than Permitted Liens or anltleat will be extinguished by the Sale
Order) affecting any of the Purchased Assets tltsteain connection with any failure or allegedued! to pay any Tax.

(b) Tax Exempt Property. None of the Purchased tasseures any Indebtedness, the interest on whtelk-exempt under Section 103(a) of
the Code. None of the Purchased Assets are "taxygixase property” within the meaning of Section(b$®f the Code.

Section 3.23. Interim Operations. From the InteBiatance Sheet Date (or in the case of Inventotioer Personal Property, from September
1, 2002) through the date hereof, except (a) afodbton Schedule 3.23, (b) as have been cured frithe date hereof, (c) for the failure by
Sellers to pay amounts due under Contracts ancekehat would be cured by the payment of the Cuneunt, and (d) with respect to

Section 5.1(b) and (d), agreements to purchasécssrunder tariff, Sellers have not taken any adtiat would have constituted a violatior
Section 5.1 of this Agreement (other than Sectagh)(ii), (b)(iii), (c) and (d)(i), (d)(ii), (d){i) and (d)(iv)C) if such Section 5.1 had been in
effect from the Interim Balance Sheet Date.

Section 3.24. [Intentionally omitted.]

Section 3.25. Customers and Suppliers. Scheduteli3i2 the twenty-five largest customers and thentyfive largest suppliers (measured
dollar volume for the twelve (12) calendar monthded September 30, 2002) of the Business ("Majat@ners" and "Major Suppliers,”
respectively) and the revenue derived from or paytsimade to each Major Customer and Major Supjslistch 12-month period. As of the
date of this Agreement, except as set forth on @dke3.25, (i) no Seller is engaged in a mateiighate with any Major Customer or Major
Supplier, (ii) there has been no material redudibusiness volume with any Major Customer or M&applier with respect to the Business
since June 30, 2002 through the date hereof, @pdifice June 30, 2002 through the date hereoMajr Customer or Major Supplier has
proposed to Sellers in writing any material modifion or change in the business relationship with Seller.

Section 3.26. [Intentionally omitted.]
Section 3.27. [Intentionally omitted.]

Section 3.28. Certain Payments. Since Decembe2(,, neither Sellers nor any of their directofficers, or employees, or to Sellers'
Knowledge any other Person acting for or on bebfadiny Seller, has made (a) any contribution, difibe, rebate, payoff, influence payment,
kickback, or other payment to any Person, privateublic, regardless of form, whether in money,pemy, or services in violation of any
Legal Requirement or (b) establisk



or maintained any fund or asset for any purposerides] in clause (a) above that has not been reddrdthe books and records of the
Business.

Section 3.29. Network Operations.

(a) Schedule 3.29(a) sets forth the service lenaglits granted by Sellers for the calendar monttisioe, July, August, September and
October 2002 to each Major Customer and to theratitomers of Sellers in accordance with the serl@vel agreements and similar
provisions contained in Contracts with such custeme

(b) The Network (inside the United States of Ama&Yic

(i) has complied as of the date of this Agreemanti(will comply as of the Closing Date) on a paifipresence to point-of-presence basis
with the performance levels set forth on Schedw®(®)-1, determined based on an average of theddktreporting metrics for the six full
calendar months ended prior to the date of thiségrent (or the Closing Date as the case may bg); an

(i) has complied with the performance levels settf on Schedule 3.29(12)determined based on an average of the Networktieg metrics
for the six full calendar months ended prior to da¢e of this Agreement (or the Closing Date, ascdise may be).

(c) Since December 31, 2001, the Network equiproemted or leased by Sellers, to the extent diremtiydirectly maintained by any Seller,
has been maintained by Sellers in a manner consistth Sellers' historical practices and is withmaterial defect, other than normal wear
and tear.

(d) The capacities of the Network are not less thase set forth on Schedule 3.29(d); provided,eh@s, such DSL capacities and AS-1
capacities may be reduced prior to the Closing Rata result of Network optimization activities &®th in Schedule 5.1.

Section 3.30. Schedule Updates. The Schedule Updatef the Closing Date will set forth all of ihéormation required to be set forth
therein were the corresponding representationsvancanties made as of the Closing Date, notwitltbtanthe fact that such representations
and warranties expressly speak as of the datesoAtreement or as of a different date.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Each of Purchaser and Parent jointly and severafiesents and warrants to Sellers as follows:

Section 4.1. Authority of Purchaser. Each of Pagent Purchaser is a corporation or limited liapitibmpany duly organized, validly existil
and in good standin



under the laws of the State of Delaware. Each céiRand Purchaser has the corporate power oelihlidability company power, as the case
may be, and authority to execute, deliver and perfits obligations under this Agreement and eacthefAncillary Agreements to which it is
a party. The execution and delivery by each of ftaaad Purchaser of this Agreement and the Angilkgreements to which it is a party, the
performance by each of Parent and Purchaser obiigations under this Agreement and the Ancillagreement to which it is a party and
consummation of the transactions contemplated feard thereby have been duly and validly authortzedll necessary corporate action or
limited liability company action, as the case may ¢n the part of Parent and Purchaser, and thisefgent constitutes, and each of the
Ancillary Agreements to which it is a party upos éxecution will constitute (in each instance, agag such agreements constitute valid and
binding obligations of the other parties theretbg legal, valid and binding obligation of Parentl&urchaser enforceable in accordance with
its terms, except as such enforcement may be linbiyeapplicable bankruptcy, insolvency, moratoriemsimilar Legal Requirements from
time to time in effect which affect creditors' riglgenerally, and by legal and equitable limitasiom the enforceability of equitable remedies.
Each of Parent and Purchaser has the corporater powmnited liability company power, as the casaynbe, and authority to own its
properties and to carry on its business presemilygoconducted by it.

Section 4.2. No Conflict or Violation. Except as f@th on Schedule 4.2, neither the executiondeltvery of this Agreement and the
Ancillary Agreements by Parent and Purchaser, imsemmation of the transactions contemplated hevellyereby by Parent and Purcha
nor the fulfillment of the terms and compliancehwiite provisions hereof or thereof by Parent angtaser will (with or without notice or
lapse of time):

(a) contravene, conflict with, or result in a vitden of (i) any provision of the certificate of ioporation, by-laws, articles of organization or
limited liability company agreement of Parent oréhaser,

(i) any resolution adopted by the board of direstor the stockholders of Parent or Purchaseiiipa(ly agreement the contravention of,
conflict with or violation of which would materiglimpair Parent's and Purchaser's ability to comsate the transactions contemplated
hereby;

(b) contravene, conflict with, or result in a vititan in any material respect of, or give any Goweental Agency the right to challenge any of
the transactions contemplated hereby or therely exercise any remedy or obtain any relief unagrlaegal Requirement to which
Purchaser or Parent is subject; or

(c) require the consent, approval, or authorizatifhror registration or filing with, any Governmahfgency with respect to Purchaser or
Parent except for (i) the filing of a notificatiamd report form under the HSR Act, and the rulesragulations promulgated thereunder, and
the expiration or earlier termination of the apalite waiting period thereunder, and (ii) and apptof the Sale Order and the Bidding
Procedures Order by the Bankruptcy Court.

Section 4.3. Litigation. There are no actions, eaus action, claims, suits, proceedings, ordergswnjunctions or decrees pending or, to the
knowledge of Purchaser, threatened against Puncha&arent at law, in equity, or admiralty, ordref or by any



Governmental Agency, which seeks to restrain aviarthe consummation of (or would materially impRirrchaser's or Parent's ability to
consummate) the transactions contemplated hereby.

Section 4.4. Brokers. All negotiations relativehis Agreement and the transactions contemplatezblgehave been carried on by Purchaser
and Parent without the intervention of any othespe acting on its behalf in such manner as to déeeto any valid claim by any such per
against Sellers or their Affiliates for a findefié®, brokerage commission or other similar payrb@sed on an arrangement with Purchaser or
Parent.

Section 4.5. Certificate and By-Laws. True and ecircopies of the certificate or articles of inamgtion and bylaws of Parent and Purcha:
have previously been made available to the Sellers.

Section 4.6. Financing. Purchaser has, and onlt&ng Date will have, access to sufficient funalgléliver the Purchase Price to Sellers and
to consummate the transactions contemplated hereby.

Section 4.7. Solvency. Neither Parent nor Purchiasends to file a voluntary petition for relief gswant to the Bankruptcy Code.

Section 4.8. Implementation Agreement. Parent hagqusly delivered to Genuity a true, correct anchplete copy of the agreement listed
on Schedule

4.8 (the conditions to effectiveness containeddnti®n 3 of such agreement as so delivered to @eand in effect on the date hereof are
referred to as the "Implementation Agreement Caoralt').

ARTICLE V.
CERTAIN COVENANTS OF SELLERS
Sellers covenant with Purchaser that from and &fedate hereof through the Closing Date:

Section 5.1. Conduct of Business. With respedi¢oBusiness (except as
(w) expressly provided for in this Agreement, (&) forth on Schedule 5.1, (y) set forth in a SecBdl Consent, or (z) relates to Excluded
Matters):

(a) Operate in the Ordinary Course. Sellers stprate the Business only in the Ordinary Courdgusiness (other than the commencement
and pendency of the Bankruptcy Cases and motiotieiBankruptcy Cases not inconsistent with thempinovisions of this Section 5.1).

(b) Actions with Respect to Certain Agreements.HW¥éspect to Contracts and Leases with () Majest@uers and Major Suppliers
(excluding agreements for services under tarifth Wlajor Suppliers for an amount not in excess5#,800 during their stated term) and (II)
other Contracts and Leases which, in the caseo€lause (Il), require the annual payment or erglaof value of $100,000 or more
(collectively, the "Section 5.1 Agreements



(i) Sellers shall not materially amend or modify waive any material term of, any Section 5.1 Agneat, except for settlements of disputes
with the counterparty of such Section 5.1 Agreenirethe Ordinary Course of Business that are nasaaably expected to alter to the
detriment of Purchaser the post-Assumption Datigjatibns of the parties under the Section 5.1 Agwerg were it to become an Assumed
Contract or an Assumed Lease as of the Closing. Date

(i) With respect to each Section 5.1 Agreemerti¢othan Contracts with customers) that (x) expingsn the conclusion of its stated term
prior to the Closing Date, (y) contains a renewgalan that will expire prior to the Closing Datenibt exercised, or
(z) contains a right of Sellers which if timely egised will prevent automatic renewal and whichntigill expire prior to the Closing Date:

A. Sellers shall give Purchaser reasonable advaritten notice of such expiration, but in any evesfitall give such notice not less than ten
(10) Business Days prior to such expiration dateif@pplicable, any earlier required notice daith respect to such expiration date) (the
"Renewal Expiration Date") which notice shall sfci

(1) the Section 5.1 Agreement;
(2) the Renewal Expiration Date; and

(3) whether Sellers intend to extend or renew such
Section 5.1 Agreement or allow or cause such Seé&tib Agreement to terminate or lapse.

B. With respect to each Section 5.1 Agreement floictv Sellers have indicated in the notice delivggesuant to paragraph A above that t
intention is to extend or renew such

Section 5.1 Agreement, unless Purchaser shalleasthan five (5) Business Days prior to the Rexiéxpiration Date have provided Sellers
with a written request to allow, or cause, such

Section 5.1 Agreement to expire (a "Lapse Requesé&h Sellers shall:

(1) In the case of Section 5.1 Agreements desciibed
Section 5.1(b)(ii)(x), use commercially reasonadfferts to renew such Section 5.1 Agreement.

(2) In the case of Section 5.1 Agreements desciibed
Section 5.1(b)(ii)(y), exercise such renewal option

(3) In the case of Section 5.1 Agreements desciibed
Section 5.1(b)(ii)(z), allow such Section 5.1 Agresnt to automatically rene\



C. In the event Purchaser delivers a Lapse Regeiedt, Lapse Request shall not restrict the ahifitgellers to extend or renew the relevant
Section 5.1 Agreement; provided that, if notwithstiag the receipt of a Lapse Request Sellers exdenehew the relevant Section 5.1
Agreement, then no claims for rejection damagesyant to Section 365 of the Bankruptcy Code witlpeet to the extended or renewal term
of such Section 5.1 Agreement shall be deemed t®bgction Claims."

D. With respect to each Section 5.1 Agreement foictv Sellers have indicated in the notice delivgretsuant to paragraph A above that 1
intention is to allow or cause such

Section 5.1 Agreement to terminate or lapse, Peerhaay provide Sellers with a written direction less than five (5) Business Days prior
to the Renewal Expiration Date to extend such

Section 5.1 Agreement (a "Renewal Request"). Upoaly receipt of a Renewal Request, Sellers shalin(the case of Section

5.1 Agreements described in Section 5.1(b)(ii)¢sg commercially reasonable efforts to renew suhi@h 5.1 Agreement, (2) in the case of
Section 5.1 Agreements described in

Section 5.1(b)(ii)(y), exercise such renewal optimmd (3) in the case of Section 5.1 Agreementsridesl in Section 5.1(b)(ii)(z), take no
action to prevent such automatic renewal. To thergxa Renewal Request is not timely received eBe#hall allow or cause such Section 5.1
Agreement to terminate or lapse.

(iii) Sellers shall not allow or suffer to termieadny Section
5.1 Agreement (other than those that expire in @zowe with their terms as permitted by Sectiotf(if)).

(c) Additional Affirmative Covenants: Sellers shall
(i) operate the Network in compliance with the periance levels set forth on Schedule 3.29(b).

(i) continue to maintain, in all material respedtsir properties in accordance with present prastin a condition, taken as a whole,
reasonably suitable for their current use;

(iif) make any and all filings required under appble Legal Requirements and file all applicatimtuired for the renewal of the Permits t
by Sellers and necessary for the conduct of theiNemerican Business or the ownership or use oftlnehased Assets in connection
therewith, as currently conducted, owned and ugesidilers in a timely fashion;

(iv) use commercially reasonable efforts in thei@ady Course of Business to (x) keep available gahlethe services of the present officers
and key Business Employees, and (y) except as fiechidy 5.1(b)(ii), preserv



generally the present relationships with custoraadssignificant vendors having material businesdidgs with the Business;
(v) perform in all material respects their obligais under:

A. all Contracts and Leases with Major Customexs ldiajor Suppliers, except for defaults in the pagtred amounts due that would be cured
by the payment of a Cure Amount; and

B. each other Contracts and Leases except for liefither (x) in the payment of amounts due thatild be cured by the payment of a Cure
Amount, or (y) that would not prevent the assumpbg Sellers of the Contract or Lease and the asggt of such Contract or Lease to
Purchaser pursuant to the Sale Order.

(vi) use commercially reasonable efforts to keefulhforce and effect insurance comparable in ant@nd scope to coverage maintained by
it (or on behalf of it) on the date hereof;

(vii) renew and keep in full force and effect aitdllectual Property and Software necessary footieration of the Network;

(viii) on or before the later of five (5) BusineBays after the date hereof and December 6, 200i2edé Purchaser a supplement to
Schedule 3.14(a) as if the dollar figure set famtBchedule 3.14(a) were $25,000 instead of $1@0 8@ch supplement shall be deemed to be
a Schedule Update for purposes of this Agreemeut; a

(ix) on or before the later of five (5) BusinessyBafter the date hereof and December 6, 200%atdth Purchaser a schedule identifying (A)
all of Sellers' outstanding purchase orders withdegs as of the date of this Agreement with a gvasse in excess of $100,000, (B) the
amount of the uninvoiced balance with respect theaich purchase order; (C) which of such purcbheders have remaining commitment:
excess of $50,000, and (D) which of such purchaders are "blanket" purchase orders with remaiaimgunts in excess of $50,000.

(d) Additional Negative Covenants: Sellers shatt no

(i) following the commencement of the Bankruptcys€atake any action with respect to any custonugplger, or vendor that would require
an Order of the Bankruptcy Court under the Banlay@ode other than any amendment, modificationy@&raiextension, renewal,
termination or lapse of a Section 5.1 Agreementesgly permitted by

Section 5.1(b) or prepayment of expenses not pitelditoy Section 5.1(d)(ii);

(i) prepay any expenses, except (A) pursuant tigations existing on the date of this Agreemenspant to the terms of Contracts or Leases
set



forth on the Schedules to this Agreement, (B) pyepents of up to 30 days of expenses as is necefsaBgllers to remain in compliance
with the other covenants contained in this Secdidn or (C) prepayments for equipment requiredtierprovisioning of customer orders.

(iii) enter into a new service order under an éxgsContract with a vendor or supplier for an antaatating to the period after the Closing
Date in excess of $50,000 during the stated term;

(iv) not enter into a new Contract (including, farrposes of this Section 5.1(d)(iv), any renewaCo$tomers Contracts) or Lease of the type
described in A, B, or C below:

A. a Contract or Lease with any Major Customer @jdi Supplier (excluding agreements for servicegeunnariffs for an amount relating to
the period after the Closing Date not in excesi5®,000);

B. a Contract or Lease on terms which, taken ab@ayare both materially (x) inconsistent with|&8ed' existing practices as of October 31,
2002 for customers and suppliers who are similsitlyated, and (y) less favorable to Sellers thamptievailing market terms for similar arms
length contracts entered into as of that date; or

C. a Contract or Lease which meets all of the fihg criteria: (X) has a first year order valuesikcess of $100,000, in the case of Customer
Contracts, and $50,000, in the case of other Catstiax Leases, (y) is entered into following thenozencement of the Bankruptcy Case and
not fully performed prior to the Closing Date, g@jl by its terms is not capable of being assigoddurchaser by Sellers without the consent
of the counterparty thereto;

(v) make any sale, assignment, transfer, abandanmeather conveyance of any of their assets grpamt thereof, except
(i) transactions pursuant to existing Contractdath on Schedule 3.14(a) and (ii) providing goadsl services in the Ordinary Course of
Business;

(vi) settle, release or forgive any material clainitigation or waive any material right, except Settlements of disputes with the
counterparty of Contracts or Leases in the Ordizoyrse of Business that are not reasonably exgphéatalter to the detriment of Purchaser
the post-Assumption Date obligations of the partieder the Contract or Lease were it to becomessumed Contract or an Assumed Lease
as of the Closing Date;

(vii) enter into any material transaction (otheairttpursuant to Contracts in effect on the datedfiened set forth on Schedule 3.13) of any
nature with, any director, executive officer or Biess Employee



(viii) acquire, lease or agree to acquire or lese"indefeasible right of use" for any telecomnuations facility or service; and

(ix) incur, or suffer to exist, any Lien on the eissof the Business other than Permitted LiensLagns that will be extinguished by the Sale
Order.

(e) Purchaser shall be deemed to have approverkguogst for waiver of this Section 5.1 as it reddtea specific set of facts and
circumstances five (5) Business Days after eithpa(specific e-mail request is sent to it at radhdel@level3.com, with a copy, which shall
not constitute notice, to mlefkort@willkie.com, (@) a specific notice is given pursuant to Secfi8ri, unless prior to such fifth (5th)
Business Day, Purchaser shall have sent a objetctisnch request by e-mail to savruch@genuity.agith, a copy to
ira.parker@genuity.com.

(f) No action taken by any Seller in accordancéwlhie express terms of any Lapse Request or ao8exti Consent (other than a Renewal
Request or a denial of a request for a waiver asent) shall constitute a breach of any representavarranty or other covenant that would
arise out of undertaking the action specificallguested or directed.

(g) From the date of commencement of the Bankru@tase to the earlier of the Closing Date or thenitesition of this Agreement, Purchaser
shall have no right to equitable or monetary rem&elith respect to this

Section 5.1; provided, however, that this senteshedl not restrict Purchaser from asserting closimgditions in accordance with Section 7.2,
or terminating this Agreement in accordance witht®a 12.1. For the avoidance of doubt, nothinthis Section 5.1 shall restrict the board
of directors of any Seller from taking any actiohigh they believe is required by their fiduciarytgprovided, however, that, subject to the
preceding sentence, in such event the Sellers ahatilhue to remain liable to Purchaser for mornyet@mages for the breach of this Section.

Section 5.2. Information and Access. Sellers shalbn reasonable prior notice, permit represergatof Purchaser to have reasonable access
during normal business hours, and in a manner sot® interfere with the normal operations ofg atherwise reasonably acceptable to,
Sellers, to all premises, properties, personnebaatants, books, records, contracts and docuneéotspertaining to the Business. If
requested by Purchaser, Sellers shall also peumihBser (and assist Purchaser as reasonably aggdssperform, at Purchaser's sole cost
and expense, Phase | and Phase Il environmemassessments. Purchaser and each of its reptesentall treat and hold as confidential

all information obtained by or provided to thenciomnection with the transactions contemplated ks/Algreement in accordance with the
terms and provisions of the Confidentiality Agreemevhich Confidentiality Agreement remains in fidkce and effect. No investigation by

or other information received by Purchaser shadirafe as a waiver or otherwise affect any repratient warranty, covenant or agreement
given or made by Sellers hereunder.

Section 5.3. Confidentiality Agreements. At the €Dy, Sellers shall, to the maximum extent assignpbrsuant to Section 363 and/or
Section 365 of the Bankruptcy Cot



assign to Purchaser the benefits of all confidétytiagreements entered into after October 1, 20814fing to the possible sale of the Busir
or any material portion of the assets thereof.

Section 5.4. Notices of Certain Events. Sellerdl gihamptly after obtaining Knowledge thereof, dptPurchaser of:

(a) any written notice from any Person alleging tha consent of such Person is or may be reqirirednnection with the transactions
contemplated by this Agreement;

(b) any written notice from any Governmental Ageirtgonnection with the transactions contemplatgethis Agreement;

(c) any Proceedings commenced or, to Sellers' Kedgd, threatened in writing against Sellers thpéfding on the date of this Agreement,
would have been required to have been discloseslipot to Section 3.20(a); and

(d) the breach by any Seller of any representati@mranty, covenant or agreement contained inAjigement or the occurrence of any e\
that in any such case would reasonably be expéatexbult in the failure of any of the conditioreg forth in Section 7.2; provided, however,
that any failure by Sellers to perform the coveramtained in this clause (d) shall not be consideroncompliance with a covenant for
purposes of

Section 7.2(b).

Section 5.5. Schedule Updates.

(a) Not less than two (2) Business Days prior to@osing Date, Sellers shall deliver to the Pusehaipdates of Schedules 3.10(a)-1 and -2,
3.10(b)-1, -2 and -3, 3.10(c), 3.10(g), 3.11(b)28a), 3.12(b), 3.14(a), 3.14(b), 3.14(c), 3.158320, 3.23, 3.29(a), and 3.29(b), which shall
set forth the additional information that wouldreguired were Sellers required to make the reptaens and warranties in the
corresponding Sections of this Agreement as oQlesing Date notwithstanding the fact that suchesentations and warranties expressly
speak as of the date of this Agreement or as dfexreht date as well as an update of the Custdboertract Schedule as of such date
(collectively, the "Schedule Updates").

(b) The Schedule Updates shall not affect the detation as to whether any representation or wéyreontained in this Agreement (other
than Section 3.30) was breached as of the datésoAgreement or as of the Closing Date.

Section 5.6. Purchaser Schedule Updates. At arg; tamd from time to time, prior to the Closing, ¢haser may deliver a written notice to
Sellers indicating which if any of the Leases on@acts listed in the Schedule Updates or the mé&tion delivered pursuant to Section 5.1(c)
(viii) or (ix) shall be added to Schedule 1.6, whgron such Schedule shall be deemed amended wéhgditirther action required by the
parties to this Agreement. Any Contract or Leasted in the Schedule Updates or the informatioiveledd pursuant to Section 5.1(c)(viii) or
(ix) that was not previously listed on the Schedwlad that is not tr



subject of a notice pursuant to the first sentexidhis Section shall be deemed to be an Undesgnatireement.

Section 5.7. Title Insurance. Should Purchasesaiwn cost and expense choose to obtain titleamse with respect to the Owned Real
Property, Sellers shall use commercially reasonefftets to cooperate with Purchaser with respeciitaining such title insurance.

ARTICLE VI.
CERTAIN COVENANTS AND AGREEMENTS
Section 6.1. Hart-Scott-Rodino and Other Filings.

(a) As promptly as practicable, and in any evethiwifive (5) Business Days following the executenmd delivery of this Agreement by the
parties, Genuity and Purchaser shall each preparéla, or shall cause its "ultimate parent” (aéirkd in the HSR Act) to prepare and file,
any required notification and report form under &R Act, in connection with the transactions comgiated hereby. Genuity and Purchaser
shall each bear one-half of any filing fees in aaetion with such filing and if Genuity or Purchagays more than one-half of any such filing
fees, Genuity or Purchaser, as applicable, wilbrugequest of the other, reimburse the other fgraanount in excess of one-half. Sellers and
Purchaser shall, or shall cause their ultimatergaréo take or cause to be taken all actions anat ¢ause to be done all things necessary,
proper or advisable to obtain prompt terminatiothefwaiting period under the HSR Act, which effashall include, without limitation, to t
extent necessary (i) interviewing the parties'vaht employees, (ii) reviewing the parties' releéwaon-confidential documents and data and
(iii) reviewing industry analyses specifically redd to the transactions contemplated by this Agezgm

(b) Sellers and Purchaser shall cooperate, (igterchining whether, in addition to the filings régd by the HSR Act, any action by or in
respect of, or filing with, any Governmental Agerigyconnection with the consummation of the tratisas contemplated by this Agreement
is required and (ii) in taking such commerciallpsenable actions or making any such filings, funinig information required in connection
therewith. As promptly as practicable, followingetexecution and delivery of this Agreement by thgips, Sellers and Purchaser shall
prepare and file any other application, reporpther filing required to be submitted to any ot@&vernmental Agency in connection with
transactions contemplated hereby, the filing fdagtoch (except as provided in clause (a) above)ldfe borne by the party required to make
such filing.

Section 6.2. Bankruptcy Matters; Bidding Process.

(a) Promptly, but in no event later than five (R)sBhess Days after the date that the Bankruptce Gasommenced, Genuity shall file with
the Bankruptcy Court



motion (the "Sale Motion"), notices and proposetkos, each in form and substance reasonably satisfeo Purchaser seeking the
Bankruptcy Court's issuance of:

(i) an Order in the form of Exhibit F hereto (tH&dding Procedures Order"); and
(il) an Order in the form of Exhibit G hereto (ttgale Order"):

(b) Sellers shall serve a copy of the Sale Motipralh taxing authorities that have jurisdiction otlee Business, all Governmental Agencies
having jurisdiction over the Business with resgedEnvironmental Laws, and on the attorneys geradrall states in which the Purchased
Assets are located. Sellers shall serve a notitieeobale Motion on all parties to Contracts andses (other than Excluded Matters).

(c) Pursuant to Bankruptcy Code Section 364(cjtiB Expense Reimbursement and the Break-Up Felerebaive superpriority
administrative claim status. Pursuant to Bankru@oge Section 364(c)(1), the administrative claimsespect of the Expense
Reimbursement and the Break-Up Fee shall haveitgrimrer any and all administrative expenses ofiingls specified in Bankruptcy Code
Sections 503(b), 506(c), 507(a) or 507(b) (the tRaser Protection Superpriority Claims").

(d) The rights of Purchaser to the Expense Reingooest, the Break-Up Fee and the Purchaser Prate8tiperpriority Claims shall all
survive rejection or breach of this Agreement, shdll be unaffected thereby.

(e) Sellers shall use their best efforts to provRdechaser with copies of all motions, applicatiand supporting papers prepared by or on
behalf of the Sellers (including forms of ordersl amntices to interested parties) directly relatmghe Purchased Assets or this Agreement at
least two (2) Business Days, unless the exigemdiéme prevent the period from being that longopto the filing thereof in the Bankruptcy
Cases so as to allow Purchasers to provide reagoc@aimments for incorporation into same; except tie Sale Motion (including forms of
orders and notices to interested parties) shatrbeided to Purchasers at least three (3) BusiDags prior to its filing. The Sellers shall also
give to the Purchaser written notice and a copgllahotions, applications and pleadings filed ia Bankruptcy Case with the Bankruptcy
Court from and after the date hereof, at the tifnguch filing.

Section 6.3. Transfer Taxes. To the extent anyssedeording, transfer, use or other similar Teotefees (other than gains and income Taxes)
imposed as a result of the sale of the BusineBsitohaser pursuant to this Agreement are not exahipt the Sale Order, they shall be borne
by Sellers. Genuity and Purchaser shall accurgielpare and timely file all Tax Returns with reggecany such sales, transfer, use or other
similar Taxes. At the Closing, Purchaser shall temi{Genuity such properly completed resale exevnptertificates and other similar
certificates or instruments as are necessary im@sailable exemptions from the payment of sakassfer, use or other similar Taxes under
applicable law. Purchaser shall cooperate witheBelh preparing such forms and shall execute afidedt such affidavits and forms as are
reasonably requested by Sell¢



Section 6.4. Property Taxes. Matters relating & amd personal property Taxes and other ad valdrexes and assessments on Purchased
Assets ("Property Taxes") shall be determined asiged in this Section 6.4.

(a) Straddle Period Property Taxes.

(i) With respect to each jurisdiction in which av@onmental Agency imposes Property Taxes, the Pyppexes arising out of the
Assessment Date immediately preceding or occuomthe Closing Date (the "Straddle Period Prop&axes") shall be allocated between
Purchaser and Sellers based on the number of ddlge period between the Assessment Date immegiateteding the Closing Date (the
"Last Assessment Date") and the Assessment Datedliately following the Closing Date (the "Next Assment Date"). The pro rata porti

of the Straddle Period Property Taxes attributédblbe period from the Last Assessment Date tcCibsing Date shall be allocated to Sellers
("Sellers' Property Tax Portion"). The pro ratatjpor of the Straddle Period Property Taxes attablg to the period from the Closing Date to
the Next Assessment Date shall be allocated toh@ser ("Purchaser's Property Tax Portion").

(i) The Straddle Period Property Taxes (A) paidSsflers prior to the Closing Date or (B) asse$sed Governmental Agency to which
Sellers fail to provide appropriate notice of thenBruptcy Case and the Sale Motion in accordante Séction 6.4(f) shall constitute
Excluded Liabilities, and any Straddle Period Prop&axes other than those described in (A) andst)| constitute Assumed Liabilities.

(iii) The Base Price shall be increased by the amafiany, by which the Straddle Period Properaxds paid by Sellers before the Closing
Date exceeds Sellers' Property Tax Portion. The Baice shall be decreased by the amount, if anwHich Sellers' Property Tax Portion
exceeds the Straddle Period Property Taxes pakbgrs before the Closing Date.

(b) Other Property Taxes. With respect to eaclsgliction in which a Governmental Agency imposegerty Taxes, the Property Taxes
arising out of any Assessment Date prior to theé Basessment Date (the "Old Property Taxes") stwalktitute Excluded Liabilities.

(c) Sellers shall have the right to commence, abnprosecute, settle and compromise any and atidadings relating to (i) Old Property
Taxes, and (ii) the valuation of the Purchased &sige which the relevant Assessment Date is nuogia six months prior to the Closing Date
and the resulting Straddle Period Property Taxash $ight shall not derogate Purchaser's rightpgooarata share of any refund, abatement or
similar reduction based on the Purchaser's PropestyPortion. Purchaser shall take all action reably necessary for Sellers to exercise the
rights provided to them pursuant to this clause



(d) Purchaser shall accurately prepare and tinmielyafl Tax Returns relating to Straddle Periodgemty Taxes due after the Closing Date.
Purchaser shall have the right to commence, comgrosecute, settle and compromise any and alleobags relating to the valuation of the
Purchased Assets for which the relevant Assessbeitis six months or less prior to the ClosingeDatd the resulting Straddle Period
Property Taxes. Such rights shall not derogatee&tHight to a pro rata share of any refund, abate or similar reduction based on Sellers'
Property Tax Portion. Sellers shall take all actieasonably necessary for Purchaser to exercisigtiits provided to it pursuant to this clause
(d), including without limitation to the extent ngiged to file Tax Returns appointing Purchaserelte&' agent, and executing powers of
attorney. Sellers shall have the right to partitgpat their own expense, in any Proceeding de=ttiito this clause (d).

(e) In connection with any Proceeding pursuanhi® $ection 6.4, the parties shall reasonably asach other and cooperate with each other
in the conduct of such Proceeding, including by imgitheir personnel and books and records reaspahilable to the other parties hereto.

(f) Sellers shall (i) provide appropriate noticetloé Bankruptcy Case, the Sale Motion and relatetiars to all Governmental Agencies that
may seek to collect Property Taxes or impose oleSelPurchaser or any Purchased Asset penaltiemjoProperty Taxes, and (ii) use all
commercially reasonable efforts to obtain certifsareleases or other appropriate documentation such Governmental Agencies to the
extent such Governmental Agencies provide suclificates, releases or documentation in the ordicayrse, providing that such Property
Taxes have been paid or are not owed.

Section 6.5. Certain Provisions Relating to Corsgdboperation and Adequate Assurance.

(a) Subject to the limitations of Section 5.1, 8edlshall use commercially reasonable efforts pa@nd after the Closing Date to obtain all
consents of Governmental Agencies and countergadi€ontracts and Leases that Purchaser has desigas Assumed Contracts or
Assumed Leases that are required in connectionthithransactions contemplated by this Agreementiiged, however, that Sellers shall
not be obligated to offer or to pay any consideratr grant any financial accommodation in conmectherewith.

(b) Parent and Purchaser shall prior to and afeosing Date cooperate as reasonably necessdegioable to secure such consents of
Governmental Agencies and to provide adequate asselof performance to counterparties to Assumedr&cts and Assumed Leases,
including, without limitation, providing to such it Party information, including financial informiah, regarding Purchaser's intended use of
the Purchased Assets. Upon the written requestitérS, Purchaser shall use commercially reasoredfilets to cooperate with Sellers with
respect to the matters referred to in clausegd¢and (e) of Section 6.



Section 6.6. Certain Actions With Respect to Cugto@ontracts. Sellers shall not reject the Consatforth on Schedule 6.6 without giving
at least twenty (20) days' notice to the countéyparsuch Contract.

Section 6.7. Best Efforts. Upon the terms and suittigethe conditions of this Agreement, and subfje@ection 6.5 with respect to the matters
covered thereby, each of the parties hereto shallta best efforts to take, or cause to be tadéaction, and to do, or cause to be done, all
things necessary, proper or advisable consistehtapiplicable Legal Requirements to consummatenzaice effective in the most expeditic
manner practicable the transactions contemplatezbizeWithout limiting the foregoing, Sellers shadit voluntarily dismiss the Bankruptcy
Case once filed and shall use their best efforts to

(a) commence the Bankruptcy Case within five (53iBess Days of the date of this Agreement;

(b) file the Sale Motion within five (5) Businesais of commencing the Bankruptcy Case;

(c) obtain the Bidding Procedures Order within ttyazme days following the commencement of the Baptay Case;
(d) obtain the Sale Order on or prior to January2®D3 and cause it to be a Final Order on or poidtebruary 10, 2003;

(e) obtain the Settlement Agreement Order on arpad January 31, 2003, and cause it to be a Einddr on or prior to February 10, 2003;
and

(f) prevent the dismissal of the Bankruptcy Castherconversion of the Bankruptcy Case to a caderu@hapter 7 of the Bankruptcy Code.
Section 6.8. Takeover Proposals; Confidential Iimfation.

(a) Sellers shall promptly notify Purchaser oralhd in writing of any request for information, posal, discussion, negotiation or inquiry
received after the date of this Agreement in cotioeavith any Takeover Proposal and Sellers shalptly (but in any event within one (1)
Business Day) communicate to Purchaser the materiak and conditions of any such proposal, disonssegotiation or inquiry which it
may receive (and will promptly provide to Purchasepies of any written materials received by Sellarconnection with such proposal,
discussion, negotiation or inquiry) and the idgntit the person making such proposal or inquirggaging in such discussions or
negotiation.

(b) Sellers shall not furnish information concemtheir business, properties or assets to any Hartly, except pursuant to a confidentiality
agreement with terms and conditions no less réistithan those contained in the Confidentialitywé@ment. Sellers shall not release any
Third Party from, or waive any provision of, anychwonfidentiality agreement or any similar confitiality or standstill agreement to which
any Seller is a party. Sellers shall promptly pdevio Purchaser any r-public



information concerning the Sellers provided to ather Person which was not previously providedumPRaser. To the extent that this
Section 6.8(b) conflicts with the Bidding Procedu€@rder, the Bidding Procedures Order shall govern.

(c) Sellers shall keep Purchaser informed of thustand material details (including amendmenfg@posed amendments) of any Takeover
Proposal. Sellers shall promptly (and in any eweéttiin one (1) Business Day) notify Purchaser iitimg at such time as any Takeover
Proposal has been determined to be a Qualified Bid.

Section 6.9. Obligations of Parent and Purchasént dnd Several Liability. Without limitation ofdPent's obligations hereunder, including
without limitation Sections 6.5 and 6.7, Parent teike all action necessary to cause Purchasegrform its obligations under this Agreem
and the Ancillary Agreements, including, withouifation, providing sufficient funds to Purchaseenable it, and otherwise causing it, to
timely pay all amounts required to be paid by Pasen hereunder and under the Ancillary Agreemé&asent and Purchaser shall be jointly
and severally liable for all obligations of Parantd/or Purchaser hereunder and under the Ancilgrgements. Each Seller shall be jointly
and severally liable for all obligations of the ettSellers hereunder and under the Ancillary Agregs

Section 6.10. FCC Applications and State PUCs Agtibns. To the extent required by the nature eRbrchased Assets:

(a) Purchaser and Sellers shall generally cooperititecach other, and take such actions in godtl &8 are reasonable and appropriate to
timely effect, the preparation of all appropriappkcations for FCC approval, and such other doatsias may be required, with respect to
the assignment to Purchaser of the FCC Licensderseton Schedule 6.10(a) (collectively, the "F&fplications"). As promptly as
practicable, and in any event within ten (10) BassDays after the date of this Agreement, SedledsPurchaser shall file, or cause to be
filed, the FCC Applications.

(b) Purchaser and Sellers shall generally cooperiiteeach other, and take such actions in godt &8 are reasonable and appropriate to
timely effect, the preparation of all appropriapphcations for approval by State PUCs, and subkerodocuments as may be required, with
respect to the assignment to Purchaser of thesigseset forth on Schedule 6.10(b) (collectivelg,tBtate PUC Applications"). As promptly
as practicable, and in any event within ten (103iBeiss Days after the date of this Agreement, Sedled Purchaser shall file, or cause to be
filed, the State PUC Applications.

(c) Sellers and Purchaser shall use their comnireeasonable efforts to prosecute the FCC Apfitices and the State PUC Applications
with due diligence before the FCC and the State $&il in connection therewith shall take such aaticactions as may be necessary or
reasonably required in connection with the FCC Agapions and the State PUC Applications, includungishing to the FCC and the State
PUCs any documents, materials or other informataguested by the FCC and the State PUCs in ordsstéon such approvals as
expeditiously as practicable. As promptly as pradiie, and in any event within five (5) Businesy®after the date ¢



this Agreement, Sellers shall designate a reprateatwho shall have the responsibility of coordiimgwith Purchaser the prosecution of the
FCC Applications and the State PUC Applications.

Section 6.11. Sales/Use Taxes. Sellers shalldjige appropriate notice of the Bankruptcy Case,Shle Motion and related matters to all
appropriate Governmental Agencies that may seekltect sales and/or use Taxes or impose on SeRerghaser or any Purchased Asset
penalties for unpaid sales and/or use Taxes wipe@ to any Purchased Asset and relating to ageried prior to the Closing and (ii) use
commercially reasonable efforts to obtain certifésareleases or other appropriate documentation $uch taxing authorities providing that
such Taxes have been paid or are not owed. Selatbdeposit funds in escrow in an amount necgdegray to such taxing authority any
sales and/or use Taxes asserted by such taxingraytith respect to any Purchased Asset andinglab a time period prior to the Closing.

ARTICLE VII.
CONDITIONS TO CLOSING

Section 7.1. Conditions to Sellers' Obligationse Bibligation of Sellers to consummate the transastcontemplated by this Agreement is
subject to the satisfaction (unless waived in wgitby Genuity) of each of the following conditioms or prior to the Closing Date:

(a) Representations and Warranties. The repregmmtatnd warranties of Purchaser and Parent caataimthis Agreement shall be true and
correct, without giving effect to any qualificatias to materiality (or any variation of such tewujptained in any particular representation or
warranty, on and as of the date of this Agreemadtan and as of the Closing Date, as though symresentations and warranties were made
on and as of the Closing Date (it being understbodever, that for purposes of this sentence tbaracy of any representation or warranty
that expressly speaks as of the date of this Ageeeor another date prior to this Agreement shaltitermined on the Closing Date solely as
of the date of this Agreement or such other daterant as of the Closing Date), except to the exteattany such breach together with all
other such breaches does not materially impairfaser's or Parent's ability to perform its obligasi hereunder. Each of Purchaser and F
shall have delivered to Genuity a certificate sfRresident or a Vice President, dated the Cld3atg, to the foregoing effect.

(b) Compliance with Agreement. Each of PurchasdrRarent shall have performed and complied in atiemial respects with all covenants
be performed or complied with by it on or priorthe Closing Date. Each of Purchaser and Parentlshad delivered to Genuity a certificate
of its President or a Vice President, dated thesi@tpDate, to the foregoing effect.

(c) Bankruptcy Court Approval; No Injunction. Thal& Order shall have been entered by the Bankrupbeyt. As of the Closing Date, there
shall not be ir



effect any order, decree, judgment or injunctiGuéd by any Governmental Agency of competent jigtigch which enjoins, restrains or
prohibits consummation of the transactions contaiepl by this Agreement.

(d) Hart-Scott-Rodino. All applicable waiting ped®(and any extensions thereof) under the HSR alt bave expired or otherwise been
terminated.

(e) Corporate Documents. Sellers shall have reddioen Parent and Purchaser certified copies ofakelutions duly adopted by the boar
directors of Parent and Purchaser approving theutiom and delivery of this Agreement and the comsation of the transactions
contemplated hereby, and such resolutions shafl iidl force and effect as of the Closing Date.

(f) Governmental Approvals. All Governmental Appats set forth on Schedule 7.1(f) shall have beeaioéd.
(9) Ancillary Agreements. Purchaser shall have etextand delivered the Ancillary Agreements to \uhtds a party.
(h) Rejection Claims. The Rejection Claims as ef@osing Date shall not exceed $600 million.

Section 7.2. Conditions to Purchaser's Obligatidhg obligation of Purchaser and Parent to consumtha transactions contemplated by
this Agreement is subject to the satisfaction (sslaived in writing by Purchaser) of each of tikfving conditions on or prior to the
Closing Date:

(a) Representations and Warranties. The repregmmtatnd warranties of Sellers contained in thise&gent (other than (A) the
representations and warranties contained in Se8tand the last sentence of Section 3.15(aja¢h ease to the extent related to non-
exclusive licenses of Intellectual Property witBpect to which a Seller is a licensee, and (BY¢peesentations and warranties contained in
the next to last sentence of Section 3.14(c), écetttent they apply to Sellers' Knowledge with eg$po Verizon, AOL or any of their
Affiliates as of the Closing Date) shall be truelaorrect, without giving effect to (x) any quadiition as to materiality or Material Adverse
Effect (or any variation of such terms) containe@uny particular representation or warranty (othan qualifications as to materiality
contained in Sections 3.5, 3.20(b) or 3.20(c) fitst sentence of Section 3.10(b), clause (xi) @ft®n 3.14(b) and the first sentence of
Section 3.19) on the date hereof and on and d®dflbsing Date with the same force and effechasgh made on and as of the Closing [

(it being understood, however, that for purposethisgfsentence the accuracy of any representatiormanty that expressly speaks as of the
date of this Agreement or another date prior te Agreement shall be determined solely as of the afethis Agreement or such other date
and not as of the Closing Date), except to thergxry such breach together with all other suclhdires does not, and would not reasonably
be expected to result in a Material Adverse EffEetich Seller shall have delivered to Purchasertdicate of its President or a Vice
President, dated the Closing Date, to the foregeffert.



(b) Compliance with Agreement. Sellers shall haedqrmed and complied in all material respects aitltovenants to be performed or
complied with by them on or prior to the Closingt®gaexcept for Sections 2.1 and 9.2, in each aatetextent related to assignments of non-
exclusive licenses of Intellectual Property witBpect to which Seller is a licensee. Each Sellall flave delivered to Purchaser a certificate
of its President or a Vice President, dated thesi@tpDate, to the foregoing effect.

(c) Bankruptcy Court Approval; No Injunction. Thal& Order shall have become a Final Order. As®f3losing Date, there shall not be in
effect any order, decree, judgment or injunctiGuéd by any Governmental Agency of competent jigtich which enjoins, restrains or
prohibits consummation of the transactions contaiepl by this Agreement.

(d) Hart-Scott-Rodino. All applicable waiting ped®(and any extensions thereof) under the HSR i#adt kave expired or otherwise been
terminated.

(e) Corporate Documents. Purchaser shall havevet@&iom Sellers certified copies of the resolusidily adopted by the board of directors
of each Seller approving the execution and deliwéhis Agreement and the consummation of thesaations contemplated hereby, and
such resolutions shall be in full force and effestof the Closing Date.

(f) Ancillary Agreements. Each of the Sellers slmaVe executed and delivered the Ancillary Agreesiemwhich it is a party.

(9) Consents; Governmental Approvals. All GoverntakApprovals, consents, Permits, authorizatioppravals and waivers which are
listed on Schedule 7.2(g) hereto shall have beéairodd.

(h) Major Contracts. The contracts listed on Schedw2(h) shall:

(i) be in full force and effect, (ii) have no masddefault thereunder by any Seller that is caritig at Closing (determined without giving
effect to any amendment or waiver that expiresroafter Closing) and

(iiif) concurrently with the Closing be assumed }i&s and assigned to Purchaser pursuant to &®idar of the Bankruptcy Court.

(i) Satisfaction of Implementation Agreement Coiudit All of the Implementation Agreement Conditipas in effect on the date of this
Agreement (other than (x) the occurrence of thesi@p and (y) only if such condition has been wdilg Verizon, 3(e)), shall have been
satisfied or waived by all parties entitled to benefit thereof



ARTICLE VIII.
POST-CLOSING AGREEMENTS

Section 8.1. Assistance in Collection of Receivablgom and after the Closing, Purchaser shallipeo8ellers with reasonable access to the
books and records of the Business in order totaSsiters in collecting any Receivables that cénttiExcluded Assets.

Section 8.2. Mail. Sellers agree that after thes@®igp Purchaser and Purchaser's Affiliates shak lthe right and authority to open all mail
received by the Business, even if addressed terSefbr processing or prompt forwarding to Selterthe extent related to Excluded Matters.

Section 8.3. Sums Received in Respect of Busiissskers shall pay or cause to be paid over to Ruseh promptly after the receipt thereof
after the Closing Date, all sums received in respeon account of the Purchased Assets otherttieanonsideration received by Sellers a:
forth in Article 1l hereof and other amounts paidSellers by Purchaser pursuant to this AgreemetiiiecAncillary Agreements. Purchaser
shall pay or cause to be paid to Sellers, prongdtlr the receipt thereof after the Closing Dallesuans received in respect or on account of
the Excluded Assets.

Section 8.4. Further Assurances. In addition topttaerisions of this Agreement, at any time and fitomre to time after the Closing, Sellers
and Purchaser at the other party's reasonableseguoe without further consideration except as @ampiated by the Transition Services
Agreement, shall execute and deliver such furtikeuthents, and perform such further acts, as manebessary in order to implement more
effectively the transfer and conveyance of the Rased Assets to Purchaser and the assumption Asthemed Liabilities by the Purchaser
on the terms herein contained, and to otherwisepbomith the terms of this Agreement and consumntizéetransactions herein provided.

Section 8.5. Intellectual Property. After the Chagiexcept as provided in the Transition ServicgeeAment, Sellers shall not use, seek to
register, register or authorize others to use, seedgister or register the Intellectual Propeamywhere in the world and will not challenge
Purchaser's right to use, seek to register ortexgise Intellectual Property anywhere in the world

Section 8.6. Transition Services Agreement. After €losing, Sellers and Purchaser shall perforiin thgpective obligations under the
Transition Services Agreement.

ARTICLE IX.
THE CLOSING

Section 9.1. The Closing. The Closing of the tratisas contemplated hereby (the "Closing") shalhbkel within one (1) Business Day after
each of the conditions precedent set forth in Aeti¢ll (except those conditions which by their mateannot be satisfied or waived until the
Closing and subject to satisfaction of such coadgiat the Closing) have been satisfied or waigedt such other time as Genuity and
Purchaser shall agree in writing (i



"Closing Date"). The Closing shall be held at tiffeces of Willkie Farr & Gallagher, 787 Seventh Auee, New York, New York 10019 or at
such other place as Genuity and Purchaser shalkagt the Closing, all of the transactions prodidier in Article 1l hereof shall be
consummated on a substantially concurrent basis.

Section 9.2. Deliveries by Sellers at the Closiigthe Closing, Sellers shall deliver, or causéealelivered, to Purchaser the following
items:

(a) the duly executed officer's certificates reddrto in Sections 7.2(a) and 7.2(b);
(b) the corporate documents required by Sectiofe,.2

(c) the Ancillary Agreements and such other exatatsignments, each dated the Closing Date, asasenably necessary to transfer to
Purchaser all of Sellers' right, title and inteiiesto and under the Purchased Assets purchagbhd @losing, including duly executed
assignments for all Intellectual Property consiityitPurchased Assets in customary form reasonaiolgdable to Purchaser (the "Intellectual
Property Assignment Agreement");

(d) the items listed on Schedule 7.2(g);

(e) title to the Owned Real Property by recordaiplecial warranty (or the equivalent in the statevtinich the Owned Real Property is located)
deeds (together with all applicable transfer tax);

(f) a certificate that no Seller is a foreign persdathin the meaning of Section 1445 of the Codeicl certificate shall set forth all
information required by, and otherwise be execireztcordance with, Treasury Regulation Sectiod4512(b);

(9) all other previously undelivered documents thellers are required to deliver to Purchaser nsto this Agreement or the Ancillary
Agreements;

(h) such other instruments and documents as asemahly necessary in connection with the transastiontemplated by this Agreement;
(i) physical possession and control of the Purath@ssets as soon thereafter as possible.

Section 9.3. Deliveries by Parent and Purchastrea€losing. At the Closing, Purchaser shall dejiee cause to be delivered, to Sellers, the
following items:

() the duly executed officer's certificates reddrto in Sections 7.1(a) and 7.1(b);

(b) the corporate documents required by Sectioey,.



(c) the Ancillary Agreements and such other exatagsumptions, each dated the Closing Date, as@asenably necessary to transfer to
Purchaser and have Purchaser assume the Assuniglitiegabeing assumed by Purchaser at the Closing;

(d) such other instruments and documents as asemahbly necessary in connection with the transasttmntemplated by this Agreement;
(e) the amount in immediately available funds tgbl to Sellers pursuant to Section 2.5(b)(ii).
ARTICLE X.
INDEMNIFICATION

Section 10.1. Survival. All of the representatiansl warranties of Sellers contained in Articledilthis Agreement or in any certificate
delivered by Sellers pursuant to this Agreementthedcovenants of Sellers contained in Sections®21 5.4, 5.5 5.7, 6.7, 6.8 and 13.4 (the
“"Limited Survival Covenants") and all of the repratations and warranties of Purchaser containgusmgreement shall survive the Closing
until the date that is nine months after the Clgdbate. Notwithstanding the foregoing, any notiseeg in accordance with Section 13.1 of
this Agreement claiming an alleged breach of apyasentation, warranty or Limited Survival Covenlaateunder shall without further acti
extend the survival period for the representatizerranty or Limited Survival Covenant alleged toddeen breached as applied to the
circumstances set forth in such notice until imragaly after the final resolution of the matter. Alvenants and agreements of Sellers (other
than the Limited Survival Covenants) and of Purehasntained in this Agreement shall survive thestlg.

Section 10.2. Indemnification Provisions for BehefiPurchaser.

(a) Subject to Section 10.5, in the event any Bblleaches any of its representations, warrantieswenants contained in this Agreement or
Ancillary Agreements or in any certificate delivergy any Seller pursuant to this Agreement or Aagil Agreements and provided that, as to
any claim for breach of representation or warramtgf Limited Survival Covenants, Purchaser makesigien claim for indemnification
against Sellers within the applicable survival pdrithen Sellers shall jointly and severally ind&@nRurchaser and its Affiliates from and
against all Damages Purchaser and its Affiliatéfesuesulting from or arising out of, relating @o caused by such event; provided, however,
that:

(i) Sellers shall not have any obligation to indéynRurchaser for the first $2.5 million of Damagesulting from the breach of any
representation or warranty of Sellers containediriicle 111 of this Agreement or in any certificatielivered by any Seller pursuant to this
Agreement, and no such indemnity shall be payatiié Rurchaser has suffered aggregate Damagegdspn of all such breaches in excess
of $5 million, and (ii) Sellers shall not have ashigation to indemnify Purchaser from and agaarst Damages resulting from the breach of
any representation or warranty of Sellers containeftticle 111 of this Agreement or of any covertazontained in Section 5.1 in excess of the
Escrowed Funds (the "Cap



(b) Without limiting the generality or effect oféHoregoing, Sellers shall indemnify, defend anldil@rmless Purchaser and its Affiliates
from and against any and all Damages resulting fooarising out of any Excluded Liability or anyagh by a Third Party for payment of an
Excluded Liability.

(c) The Indemnification provided for in this Secti©0.2 shall not be limited by any investigatioraay time made by or on behalf of
Purchaser or Parent or any knowledge or informétianh Purchaser or Parent may have.

Section 10.3. Indemnification Provisions for BenefiSellers.

(a) Subject to Section 10.5, in the event Purchlasssaches any of its representations, warrantieswenants contained in this Agreement or
any Ancillary Agreement or in any certificate delred by Purchaser pursuant to this Agreement o”Aaillary Agreement and provided
that, as to any claim for breach of representatiowarranty, Sellers make a written claim for inaéfication against Purchaser within the
applicable survival period, then Purchaser shakkmnify Sellers and their Affiliates from all DanegSellers suffer resulting from or arising
out of, relating to or caused by such event.

(b) Without limiting the generality or effect ofdtforegoing, Purchaser shall indemnify, defendfaoid harmless Sellers and their Affiliates
from and against any and all Damages resulting fooarising out of any Assumed Liability or anyioieby a Third Party for payment of an
Assumed Liability.

Section 10.4. Matters Involving Third Parties. Subjto Section 6.4(c),
(d) and (e):

(a) If any third party notifies any party heretbgt'Indemnified Party") with respect to any mattdich may give rise to a claim for
indemnification against the other party hereto {thdemnifying Party") under this Article X, thehd Indemnified Party shall use reasonable
efforts to notify the Indemnifying Party thereobpmptly and in any event within ten (10) days afesreiving any written notice from a third
party; provided, however, that no delay on the pathe Indemnified Party in notifying the Indemyiifg Party shall relieve the Indemnifying
Party from any obligation hereunder unless, and gwdely to the extent that, the Indemnifying Pastactually prejudiced thereby.

(b) Once the Indemnified Party has given noticthefmatter to the Indemnifying Party, the IndengdfParty may, subject to the
Indemnifying Party's rights to assume the deferfiseich matter pursuant to paragraph (c) below,rdkégainst the matter in any manner it
deems appropriate. The Indemnified Party shall kkepndemnifying Party informed as to the statusuzh actions.

(c) The Indemnifying Party may at any point in tict@ose to assume the defense of all of such mftter

() the Indemnifying Party provides evidence reasin satisfactory to the Indemnified Party of iksligy to provide the indemnification
required



pursuant to this Article X, which shall be deematisfied if the amount of the Escrowed Funds, thesamount of pending claims against the
Escrow Funds, is greater than the amount at issue;

(i) in the case where Purchaser is the Indemniflatty, the Purchaser does not notify the IndermuffParty following a request by the
Indemnifying Party to assume the defense of theenttat in Purchaser's reasonable judgment theaDasto which Purchaser is exposed
exceed the Cap; and

(iii) there are no legal defenses available toltidemnified Party that are different from or adafil to those available to the Indemnifying
Party.

(d) Upon assumption of the defense by the Indernmgf{Party:

(i) the Indemnifying Party shall defend the Indefiaal Party against the matter with counsel of iteice reasonably satisfactory to the
Indemnified Party,

(i) the Indemnified Party may retain separate caliat its sole cost and expense (except thantteninifying Party shall be responsible for
the fees and expenses of one separate co-counsdll fitdemnified Parties to the extent the IndeffediParty is advised, in writing by its
outside counsel, that either (x) the counsel tliedtmifying Party has selected has a conflict adrigst, or (y) there are legal defenses avai
to the Indemnified Party that are different fromadiditional to those available to the IndemnifyiParty),

(iii) the Indemnifying Party shall reimburse thalémnified Party for the reasonable costs of defeng@vestigation for the period prior to the
assumption of the defense, and

(iv) The Indemnified Party shall make availablgtie Indemnifying Party and its attorneys and actanis all books and records of the
Indemnified Party relating to such proceedingstmdtion and the parties agree to render to edftbresuch assistance as they may reasol
require of each other in order to ensure the prapdradequate defense of any such action or princeed

(e) Assumption of the defense of any matter byltdemnifying Party shall without further action &titute an irrevocable waiver by the
Indemnifying Party of its right to claim at a latate that such third party action for which théedee was assumed is not a proper matter for
indemnification pursuant to this Article X.

(f) The Indemnified Party shall not consent to ¢éiméry of a judgment or enter into any settlemenbwéspect to any matter which may give
rise to a claim for indemnification without the ttein consent of the Indemnifying Party, which cariseay not be unreasonably withheld or
delayed; provided, however, that if the IndemnifyParty has failed to provide indemnification reqdito be provided pursuant to this
Article X for twenty (20) days after a request #fer, then the



Indemnified Party may take any such action witltbetconsent of the Indemnifying Party.

(9) The Indemnifying Party shall not consent to ¢inéry of a judgment with respect to any matterolihmay give rise to a claim for
indemnification or enter into any settlement whiles not include a provision whereby the plaintiftlaimant in the matter releases the
Indemnified Party from all liability with respedidreto, without the written consent of the IndemeqifParty (not to be unreasonably withheld
or delayed).

Section 10.5. Certain Additional Provisions Relgtio Indemnification.

(a) The indemnification provisions set forth ingtiirticle X shall only apply after the Closing Datand after the Closing Date shall constitute
the sole and exclusive recourse and remedy avaitalthe parties hereto with respect to monetanyadges for the breach of any
representation, warranty, covenant or agreemenairm@d in this Agreement or in any Ancillary Agresmhor in any certificate delivered
pursuant to this Agreement except for actual fraud.

(b) Notwithstanding anything in this Agreementlte tontrary, Purchaser's sole recourse for clabmbreach of any representation or
warranty of Sellers contained in Article Il of hAgreement or covenant contained in Section 5all bk to the Escrowed Funds, except in
the case of actual fraud, or as provided for innéxet two sentences. Sellers shall directly payuochaser any indemnification due pursual
this Article X for all matters, other than claints breach of any representation or warranty ofeééeltontained in Article 11l or covenant
contained in Section 5.1, and unless Purchaseessiyrconsents thereto in writing, such amount sbaibe payable from, or reduce the
Escrowed Funds. In the event that any indemnificatvith respect to a matter other than a brea@nypfrepresentation or warranty of Sellers
contained in Article 11l of this Agreement or ofyanovenant contained in Section 5.1 is paid fromEscrowed Funds, Sellers shall restore
such amount to the Escrowed Funds by wire tramdgfenmediately available funds within three (3) Biess Days.

(c) Notwithstanding anything in this Agreementhe tontrary, for purposes of this Article X, in @l@bining the existence of a breach of any
representation, warranty, covenant or agreementtendmount of Damages, no effect shall be giveantoqualification as to materiality or
Material Adverse Effect (other than qualificatiaremtained in Sections 3.5, 3.20(b), 3.20(c), 5{)H. 1(c)(||) 5.1(d)(vi), and 5.1(d)(vii),

and the first sentence of Section 3.10(b), claygeof Section 3.14(b) and the first sentence dftea 3.19).

(d) No indemnification shall be available to Pursdiafor breach of any representation, warrantyenant or agreement by Sellers to the
extent such breach results in an Adjustment tdtimehase Price.

(e) Pursuant to Bankruptcy Code Section 364(c)(iE) jndemnification obligations of Sellers pursutnthis Article X shall receive
superpriority administrative claim status. PursuarBankruptcy Code
Section 364(c)(1), the administrative clai



in respect of the indemnification obligations ofl&e pursuant to this Article X shall have prigridver any and all administrative expenses of
the kinds specified in Bankruptcy Code Sectiong(B306(c), 507(a) or 507(b).

(f) All payments by an Indemnifying Party under i8l¢ X shall be treated as an adjustment to thetage Price for all foreign, federal, state
and local income Tax purposes.

ARTICLE XI.
EMPLOYEES AND EMPLOYEE BENEFIT PLANS
Section 11.1. Employment.

(a) Schedule of Employees. Genuity shall delivéPwochaser not later than fifteen (15) days afterdate of this Agreement: (i) a complete
and accurate schedule (the "Business Employee 8Bigigdetting forth, as of such date, (x) the namd position of each Business Emplo’
(y) the annual base salary or hourly rate, as ealple, for each Business Employee, and (z) theedatk Business Employee commenced
employment with Genuity or any of its predecessorany Seller or any of their predecessors, apddjpies of any employment agreements,
retention agreements, stay bonus agreements, seeaagreements and plans, and any similar poligiass or agreements with respect to
such Business Employees, including, without linndtat a copy of the Genuity Solutions Inc. EmployRstention Agreement between Gen
and each Business Employee dated as of July 1, @0@2Retention Agreement"), for each such Busir&siployee.

(b) Offer to Hire. No later than the later of (e (5) days after the entry of the Sale Ordefydrforty-five (45) days after receipt by
Purchaser of the Business Employee Schedule, Raechhall (i) pursuant to a written offer lettem (®ffer Letter") offer to hire, effective as
of the Closing Date, such of the Business Emploge¢$orth on the Business Employee Scheduleraaytchoose and (ii) deliver to Genuity
a complete and accurate schedule (the "BusinessolgegOfferee Schedule") setting forth the nametéledof each Business Employee w
Purchaser has offered to hire (each such Businagdolzee, a "Business Employee Offeree"), and (&)gtoposed annual base salary or
hourly rate, as applicable, for each Business Eygadfferee, (B) the proposed job title of eacthdBasiness Employee Offeree as an
employee of Purchaser, and

(C) the primary geographical location where eachiBess Employee Offeree is expected to perforndtities of his or her employment with
Purchaser. Purchaser shall promptly provide Gemuity a copy of each Offer Letter. Those Businesgployee Offerees who accept
Purchaser's offer of employment are referred thasTransferred Employees." Other than with respeits obligations to be performed pi
to the Closing Date under Section 11.1(b) anda(a)l, those set forth in Section 11.6, Purchasel shaé no liability or obligation whatsoev
with respect to (i) any Business Employee Offenatil such time as such Business Employee Offereemis Purchaser's offer of employm
and commences employment with Purchaser or anig#ibf Purchaser or (ii) any Business Employegluling any Busines



Employee Offeree, who is not a Transferred Emplofeechaser shall deliver to Genuity not later tfifi@en (15) days subsequent to the
Closing Date a complete and accurate schedulagéttith, as of the Closing Date, the name, titld primary geographical work location of
each Transferred Employee.

(c) Terms of Employment. Purchaser shall not assamyeEmployee Benefit Plan or any other plan, paogor arrangement, and, except as
expressly provided in this Article XI, the termsaofiransferred Employee's employment with the Rageh(or an Affiliate) after the Closing
shall be upon such terms and conditions as Purgliages sole discretion, shall determine. Purenahall grant each Transferred Employee
all service credit with Sellers (based on the emyplent commencement date set forth in Business Brapl&chedule), for purposes of
eligibility and participation in the benefit plamograms and arrangements (including, withouttition, the vacation policy and, subject to
Section 11.3(a), the severance plan) of Purchbkem request of Purchaser, Sellers shall provideHaser access to and provide data
(including computer data) regarding employmentiimfation concerning the Business Employees andestty) applicable Legal
Requirements, such other personnel records as &#&echay reasonably request.

Section 11.2. Health and Welfare Benefits for Tfamed Employees. Effective on the Closing DatecRaser shall provide the Transferred
Employees with health and welfare benefits on tmesbasis as similarly situated employees of Pareott Purchaser (or an Affiliate of
Parent), as determined by Parent, as of the Cld3atg; provided, however, that Purchaser resehesght to modify or terminate such
benefits and its benefit plans and programs frone tio time, to the extent not inconsistent witht®ecl1.3. The Transferred Employees s
participate under Purchaser's medical and derdabps of the Closing Date, such participationl ffealvithout any waiting periods, evidence
of insurability or application of any preexistingysical or mental condition restrictions, exceptite extent applicable under Sellers'
Employee Welfare Benefit Plans.

Section 11.3. Certain Additional Provisions Relgtio Severance and Retention Bonuses for Trangf&meployees.
(a) Severance.

(i) As a condition to Purchaser's offer of employt® each Business Employee Offeree, such BustEegdoyee Offeree shall be requires
waive the payment (such waiver to be effectivefab® Closing Date), of any benefits under the Gigrinc. 2002 Severance Benefit Plan (as
such plan was in effect on October 23, 2002, thent®y Severance Plan"). A copy of the Genuity $@wvee Plan as in effect on October 23,
2002, is attached hereto as Schedule 11.3.

(i) In the event that during the twelve month pérfollowing the Closing Date, the employment of dmansferred Employee (excluding any
Transferred Employee whose employment agreeméistaéd on Item 2 of Schedule 1.1) terminates (tifective date of such termination
being referred ti



as the "Transferred Employee Termination Date"hgbat he or she would have been entitled to seeerbenefits under the Genuity
Severance Plan had such Transferred Employee rethamemployee of Genuity until the Transferred iyge Termination Date and the
employment of such Transferred Employee with Gerteitminated as of the Transferred Employee Tertiindate (disregarding the

waiver described in Section 11.3(a)(i)), then Pasehr shall, pursuant to a severance plan sponaackthaintained by Purchaser that prov
for lump sum severance benefits that are no legsdiale than the severance benefits provided uthdeGenuity Severance Plan, pay to such
Transferred Employee as lump sum severance an draqual to the severance amount such Transferrgddyee would have been entitled
to receive under the Genuity Severance Plan asgumnGenuity Severance Plan had remained in difedtiding an amount equal to the
costs associated with financial planning and oggatsent services, plus an amount equal to the greffg) the cost of continuation coverage
under Purchaser's medical and dental plans for @aath Transferred Employee's severance periodHesBransferred Employee's cost for
such coverage based on (A) the medical and delatalgbections in place under Purchaser's plansucdn Transferred Employee on the date
immediately prior to such Transferred Employea'miaation of employment, and (B) such Transferregployee's title or color "band" as
provided in the Genuity Severance Plan, and (yrt® of such continuation coverage under COBRAHerseverance period (as determined
pursuant to clause (B), plus in either case an ategqual to the income taxes that would be payaiiterespect to such greater amount
utilizing the top marginal bracket for federal astdte income taxes) less the Employee's portigheopremium for such coverage); provided
that no severance benefits will be paid unlesstentifithe terminated Transferred Employee execatesdelivers to Parent a valid and
binding waiver and release of all claims againseRBand its Affiliates, and their respective enygles, officers, directors, shareholders,
representatives, agents, attorneys and advisorthaimdsuccessors, within a reasonable time pesjetified by Parent, and the revocation
period set forth in such release has expired.

(b) Retention Payments.

() In connection with Purchaser's offer of empl@mhto the Business Employee Offerees (includimgHis purpose any person whose
employment agreement is listed on Item 2 of Scheediul), such Business Employee Offerees shalldugiresl to waive the payment from the
Sellers, as of the Closing Date, of twenty-fiveqesit (25%) of the aggregate benefits payable usgr Business Employee Offeree's
Retention Agreement.

(i) With respect to any Transferred Employee whaiwes the payment, as of the Closing Date, of ty«fimé percent (25%) of the aggregate
benefits under such Transferred Employee's Retedtimeement, the terms of such Transferred Empley@#er Letter shall include
Purchaser's obligation to pay a retention bonwexjakl amount payable within fifteen (15) day:



June 30, 2003, subject to the conditions set fiarduch Transferred Employee's Retention Agreement.
Section 11.4. Terms of Offer Letters. Each Offettéeshall include terms substantially as provide8ections 11.1(b), and 11.3.

Section 11.5. WARN Act Compliance. Prior to the €t Date, Sellers and their Affiliates shall coynipl all material respects with the
requirements of the WARN Act (including reliance mnovisions of the WARN Act that serve to reduce tiotification period), and shall
indemnify and hold Purchaser and its Affiliatesrhiass from and against any and all Liabilities thatchaser and its Affiliates may incur by
reason of any noncompliance by Sellers with the WAKt. Prior to the Closing Date, Genuity shallihoPurchaser in writing of every
employment termination from Sellers' single sitteraployment at which the Business is conductezluding, without limitation,
terminations that may under the WARN Act be a basismposing WARN Act liability against Sellers.

Section 11.6. Plan Liabilities. Purchaser shallasstume any Liability for any Employee Benefit Plaaintained, sponsored by or contributed
to by any Sellers or their Affiliates covering camt or former Business Employees. Sellers or #hifiliates shall be responsible for providii
continuation coverage under its Employee Welfareeie Plans for the Employees of Sellers and ahgioémployees or former employee:
Sellers, as required by

Section 4980B of the Code and Part 6 of Title EBISA and the regulations thereunder (together "R@BB, or any relevant benefit
continuation requirements under applicable LegajuRements; provided that if at any time followitige Closing Date, Sellers and each o
entity (other than Purchaser and its Affiliates)athtogether with any Seller would be consideredeanployer” for purposes of COBRA,
cease altogether to provide a "group health plas'defined in COBRA), Purchaser shall, commencmthe date of such cessation, provide
group health plan continuation coverage pursua@@B8RA under the corresponding group health plaRwthaser (or an Affiliate) to
employees of Sellers and their subsidiaries amidéoemployees of Sellers and their subsidiariestlagid "qualified beneficiaries” (as defin
in COBRA), whether or not such coverage is requineder COBRA. The duration of the coverage provibgd&urchaser to such employees
of Sellers and their subsidiaries, former employaeSellers and their subsidiaries and their gigalibeneficiaries shall be the period
described under Treasury Regulation

Section 54.49808- Sellers shall use commercially reasonable efforgive Purchaser sufficient prior written notafehe termination of ar
Employee Benefit Plan under which employees or éaremployees of Sellers and their subsidiariesivegaedical plan continuation
coverage or the occurrence of any other qualifgngnt that shall result in any qualified benefigiaf any Seller or any subsidiary of any
Seller having the right to elect COBRA to permit¢haser to deliver to any such qualified beneficeppropriate election materials neces
to commence receipt of COBRA continuation covelag®ediately upon the occurrence of such event. pxeth respect to the obligations
of Purchaser described in this Article XI, Sellehsll be solely responsible for, and Sellers shdkmnify Purchaser against, any and all
Liabilities of Sellers which have arisen or maysarin connection with the Employee Benefit Plany, @and all Liabilities of Sellers that have
arisen or may arise in any way from the employntbgr$ellers of, or the compensation or benefits joled by Sellers to, any Business
Employee, former Business Employee or other presefarmer employee of Sellers, or the terminatiogreof, including, without limitation,
any



Liability arising out of or relating to any act omission by Sellers, any violation of or non-coraptie with or obligation arising under any
applicable Legal Requirement respecting employraadtthe termination thereof based on any act ossion by Sellers, compensation or
benefits, and any and all Liabilities for severapag (except as contemplated by Section 11.3(egyuad vacation pay, sick pay and other
benefits relating to any period of employment v8tlers, whether arising as a matter of contraegal Requirements or otherwise.

Section 11.7. No Employee Rights. Notwithstandingthing herein to the contrary (but subject topheviso contained in this Section 11.7),
no provision of this Article X1 will create any ti party beneficiary or other rights in any Busm&snployee, former Business Employee, or
other present or former employee including any ddpat, survivor or beneficiary thereof, of Sellgrsespect of employment (or resumed
employment) with Purchaser and no provision of detiX| shall create any such rights in any suctspes in respect of any benefits that may
be provided, directly or indirectly, under any emye benefit plan or arrangement which may be ksiteslol or made available by Purchaser
to the Transferred Employees; provided that thegoing shall not diminish or impair the rights arthedies of a Transferred Employee
under an Offer Letter, which has been executeddatidered by the parties thereunder as contempletegin.

ARTICLE XII.
TERMINATION

Section 12.1. Termination. Anything in this Agreernto the contrary notwithstanding, this Agreememd the transactions contemplated
hereby may be terminated in any of the following/svat any time before the Closing and in no othaenmer:

(a) By mutual written consent of Purchaser and @Ggnu

(b) By Purchaser upon five (5) Business Days natjc or before the Closing Date, satisfactiorany condition set forth in Section 7.2 is or
becomes impossible (other than through the breadPubchaser of any of its representations or wéigsior the failure of Purchaser to
perform any of its obligations pursuant to this égment) and Purchaser shall not have waived suwdditimn in writing at or before the
Closing Date.

(c) By Sellers upon five (5) Business Days notfcati or before the Closing Date, satisfactionmf aondition set forth in Section 7.1 is or
becomes impossible (other than through the breg@eblers of any of their representations or watieaor the failure of Sellers to perform
any of their obligations pursuant to this Agreemeamid Sellers shall not have waived such conditionriting at or before the Closing Date.

(d) By Purchaser, immediately if any of the follogishall have occurred:

(i) any Seller (A) agrees in writing, (B) publichnnounces its intention, or (C) is authorized bybivard of directors either
(x) to proceed with an Alternative Transaction otfean in accordance with the Bidding Proceduresspective of whether or not such
Alternative Transaction is approved by -



Bankruptcy Court and/or consummated, or (y) natelh transfer, lease or otherwise dispose of ctlirer indirectly, including through an
assets sale, stock sale, merger, reorganizatiother similar transaction, all or a material partaf the Purchased Assets to Purchaser or a
Third Party whether as a result of the proposa sfand alone plan of reorganization or otherwise;

(i) the Bankruptcy Court approves an Alternativarsaction, or an Alternative Transaction is consated;

(i) prior to the Closing, other than in accordangith the Bidding Procedures, any Seller filesaion with the Bankruptcy Court to approve
a sale to a Third Party of all or any material jporiof the Purchased Assets which under this Agesgtrare intended to be conveyed to
Purchaser;

(iv) prior to Closing, any Seller files with the Beruptcy Court a plan of reorganization the fornd @ontent of which has not been approved
by Purchaser;

(v) the voluntary dismissal or conversion of thenBaptcy Case to a case under Chapter 7 of therBptdy Code;

(vi) either (x) the Sale Order is not entered byuzay 31, 2003, (y) the Sale Order is not a FinaleDby February 14, 2003 (or if the Sale
Order was entered in the ten (10) days prior té slate and no appeal has been perfected, eleviedd$4 after the date the Sale Order was
entered) or (z) the Bankruptcy Court shall haveetbthe Sale Motion; or

(vii) either (x) the Settlement Agreement Ordends entered by January 31, 2003, (y) the SettlerAgrdement Order is not a Final Order by
February 14, 2003 (or if the Settlement Agreemendte®©was entered in the ten (10) days prior to slath and no appeal has been perfected,
eleven (11) days after the date the Settlementeékgemt Order was entered), or (z) the BankruptcyriCGshall have denied a motion seeking
approval of the Settlement Agreement Order.

(e) By Purchaser, immediately if any of the follogrishall have occurred:
(i) Prior to the Closing Date the Bankruptcy Casavoluntarily dismissed;
(i) Sellers fail to commence the Bankruptcy Casthiw five (5) Business Days of the date of thisrégment;

(iii) Sellers fail to file the Sale Motion or a moh seeking approval of the Settlement Agreemexie©within five (5) Business Days of
commencing the Bankruptcy Case;



(iv) Sellers fail to obtain the Bidding Proceduf@sier within twenty one (21) days following the coencement of the Bankruptcy Case.

(f) After February 15, 2003 (or if both the Saled&rand Settlement Agreement Order were entered forsuch date (with at least one of
such Orders being entered into in the ten (10) gaips to such date) and no appeal has been pedeotelve (12) days after the date the last
such Order was entered) by Purchaser or Selldis i€losing has not occurred on or before such, gbvided that the right to terminate
pursuant to this clause shall not be availablentoparty whose failure to perform any of its obtigas under this Agreement has been the
cause of or resulted in the failure of the Clodimgccur on or before such date.

(9) By Sellers if the Bankruptcy Court approvesfdternative Transaction.
Section 12.2. Effect of Termination; Expense Reirsbment; Breakup Fee.

(@) In the event this Agreement is terminated pamsto Section 12.1, all further obligations of geaties hereunder shall terminate, excep
the obligations set forth in the third sentenc&eétion 5.2, the second sentence of Section 6th@)ast clause of Section 6.1(b), this Section
12.2 and Article XIllI (to the extent applicablettee aforesaid surviving provisions), and except tizghing in this Section 12.2 shall relieve
any party hereto of any liability for the willfurdach of any of the covenants or of any of theas@ntations or warranties contained in this
Agreement prior to such termination.

(b) Upon the termination of this Agreement pursuarfection 12.1 other than pursuant to Sectioh(&p.Purchaser may provide to Seller a
reasonably detailed calculation of the actual dipaket costs and expenses (including, withouitéition, the reasonable and documented
fees and expenses of its outside counsel) incloydeurchaser in connection with its due diligemoeestigation of Sellers and the negotiation
and execution of this Agreement and the transastomtemplated hereby and thereupon Sellers stwalPprchaser in cash an amount equal
to such costs and expenses (the "Expense Reimbemsgnprovided, however, that in no event shadl Expense Reimbursement exceed $3
million less the amount previously paid pursuarth® Fee Reimbursement Letter as provided in

Section 13.5.

(c) Upon the termination of this Agreement (i) bslI€rs pursuant to

Section 12.1(qg); or (ii) at a time when Purchases the right to terminate this Agreement pursuaiff) both Section 12.1(b) (by virtue of a
breach of 6.7(d) or (e)) and 12.1(d)(vi) or (va),(B) Section 12.1(d)(i) through (v), Sellers stwaincurrently with such termination pay
Purchaser an amount in cash equal to $10 millioa '(Breakup Fee") by wire transfer of immediatehpitable funds to an account designe

in writing by Purchaser. If this Agreement is tematied at a time when Purchaser has the rightitairiate this Agreement pursuant to Section
12.1(d)(vi) or (vii) (but is not entitled to immexde payment of the Breakup Fee) and within six m®after such termination Sellers enter

an agreement with respect to a Superior Transgdtien upon consummation of such Superior Trarmagtr a similar Superior Transaction
with the original counterparty to such Superiorrii&action) whether during or after such



month period, Sellers shall pay Purchaser an amowash equal to the Breakup Fee by wire trandfanmediately available funds to an
account designated in writing by Purchaser. Inveneshall more than one Breakup Fee be payable.

(d) Purchaser and Sellers hereby agree that theriSgpReimbursement and the Breakup Fee: (i) ara pebalty, but rather, are a reasonable
estimate of the damages to be suffered by Purcirafiee event the transactions contemplated byAgreement are not consummated under
the circumstances set forth herein, (ii) are a s&sy inducement for Purchaser to propose thedctinas contemplated by this Agreement
and

(iii) shall be the sole remedy of Purchaser foralstreof this Agreement (other than non-payment eftkpense Reimbursement) if this
Agreement is terminated under circumstances wier&teakup Fee is payable.

ARTICLE XIII.
MISCELLANEOUS PROVISIONS

Section 13.1. Notices. All notices, demands or ptoenmunications to be given or delivered unddporeason of the provisions of this
Agreement shall be in writing and shall be deenceliaive been given (a) when delivered personaltiigaecipient, (b) one (1) Business Day
after the date when sent to the recipient by rdpetexpress courier service (charges prepaid), or

(c) seven (7) Business Days after the date whetedhto the recipient by certified or registered Imaiturn receipt requested and postage
prepaid. Notice by Purchaser to Genuity shall et to be notice to all Sellers. Such notices,ahels and other communications shall be
sent to Sellers and to Purchaser at the addresdieated below:

If to any Seller: Genuity Inc.
225 Presidential Way
Woburn, MA 01801

Attention: General Counsel
With a copy to: Skadden, Arps, Slate , Meagher & Flom LLP
(which shall not Four Times Square
constitute notice) New York, NY 10036-6 522

Attention: J. Grego ry Milmoe, Esq.

and



Skadden, Arps, Slate , Meagher & Flom LLP
One Beacon Street

Boston, MA 02108-319 4
Attention: Kent A. Coit, Esq.
If to Purchaser: Level 3 Communicatio ns, LLC

c/o Level 3 Communic ations, Inc.
1025 Eldorado Boulev ard
Broomfield, CO 8002 1
Attention: General Counsel

With a copy to: Willkie Farr & Galla gher

(which shall not 787 Seventh Avenue

constitute notice) New York, New York 1 0019
Attention: John S. D'Alimonte, Esq.

or to such other address as either party heretq fraay time to time, designate in writing delivengdrsuant to the terms of this Section.

Section 13.2. Amendments. The terms, provisionscamditions of this Agreement may not be changeatjified or amended in any manner
except by an instrument in writing duly executedaliyof the parties hereto.

Section 13.3. Assignment and Parties in Interest.

(a) Neither this Agreement nor any of the rightgjek, or obligations of any party hereunder mapd$mgned or delegated (by operation of
law or otherwise) by either party hereto excephuwlite prior written consent of the other party k@rprovided, however, that

(i) prior to or after the Closing, Purchaser magigis all or any part of its rights hereunder to afifliate of Purchaser, provided that such
assignment is subject to the restrictions of thekBaptcy Code and no such assignment shall reRenehaser of its obligations hereunder,
and

(i) after the Closing, Purchaser may assign altofights hereunder to any other Person whichuiaes all or substantially all of the assets of,
or equity interest in, the Business.

(b) This Agreement shall not confer any rightsemedies upon any person or entity other than thépdereto and their respective permi
successors and assigns.

Section 13.4. Announcements. All press releasdsasoto customers and suppliers and similar pusiitouncements prior to or within five
days after the Closing Date with respect to thise®gnent and the transactions contemplated by thiseinent shall be approved by both
Purchaser and Genuity prior to the issuance thgpeo¥ided that either party may make any publgcitisure it believes in good faith is
required by law, regulation or rule of any stockteange on which its securities are traded (in white the disclosing party sh



use reasonable efforts to advise the other paiy for making such disclosure and to provide thepparty a reasonable opportunity to
review the proposed disclosure).

Section 13.5. Expenses. Upon entering into thisAgrent, Genuity shall pay to Purchaser all amaquangable to Purchaser under the Fee
Reimbursement Letter through the date hereof drfdréher obligations of the parties under suckeleshall terminate. After the date hereof,
except as otherwise expressly set forth in thise@grent, each party to this Agreement shall bearf & legal, accounting, investment
banking, and other expenses incurred by it or ®béhalf in connection with the transactions copleted by this Agreement, whether or not
such transactions are consummated.

Section 13.6. Entire Agreement. This Agreementitiog the Ancillary Agreements and the Exhibitsl&thedules attached hereto and
thereto) constitutes the entire agreement amongahtées hereto with respect to the subject mageeof, supersedes and is in full substitu
for any and all prior agreements and understandingsng them relating to such subject matter, inolydvithout limitation, the Fee
Reimbursement Letter, and no party shall be liableound to the other party hereto in any mann#r véispect to such subject matter by any
warranties, representations, indemnities, covenangsgreements except as specifically set forteiheThe Exhibits and Schedules to this
Agreement are hereby incorporated and made a pggbhand are an integral part of this Agreement.

Section 13.7. Descriptive Headings. The descrigieadings of the several sections of this Agreeraeninserted for convenience only and
shall not control or affect the meaning or condiarcof any of the provisions hereof.

Section 13.8. Counterparts. For the convenientbeoparties, any number of counterparts of thissegrent may be executed by any one or
more parties hereto, and each such executed cpantshall be, and shall be deemed to be, an atigmt all of which shall constitute, and
shall be deemed to constitute, in the aggregaterteiand the same instrument.

Section 13.9. Governing Law; Venue.

(a) This Agreement and the legal relations betwherparties hereto shall be governed by and catiruaccordance with the laws of the
State of New York applicable to contracts made parfiormed therein and the Bankruptcy Code, to iterd applicable.

(b) Any proceeding seeking to enforce any provisi§ror based on any right arising out of, this égment may only be brought against any
of the parties in the courts of the State of Newky&ounty of New York, or, if it has or can acaujurisdiction, in the United States District
Court for the Southern District of New York, anctkaf the parties consents to the jurisdictionwfrscourts (and of the appropriate appel
courts) in any such action or proceeding and waagsobjection to venue laid therein.

(c) During the pendency of the Bankruptcy CaseRmgceeding seeking to enforce any provision obased on any right arising out of, this
Agreement may only be brought against any of thidgzain the Bankruptcy Court, and each of theipa



consents to the jurisdiction of the Bankruptcy Gdand of the appropriate appellate courts) in sugh action or proceeding and waives any
objection to venue laid therein.

(d) Process in any Proceeding referred to in teeqiing sentence may be served on any party angwiére world.

Section 13.10. Construction. The language usekisndgreement shall be deemed to be the languamgentby the parties to express their
mutual intent, and no rule of construction shalbpelied against any party. Any references to agydl Requirement shall also refer to all
rules and regulations promulgated thereunder, arfescontext requires otherwise. Unless otherspeeifically stated: (a) a term has the
meaning assigned to it by this Agreement; (b) iditlg means "including but not limited to"; (c) "ds'disjunctive but not exclusive; (d)
words in the singular include the plural, and ie gtural include the singular; (e) provisions aplsuccessive events and transactions; (f
means the currency of the United States of Amesnd;(g) "written" or "writing" includes "e-mail'nal other similar forms of electronic
communication.

Section 13.11. Severability. In the event that ang or more of the provisions contained in thisefgnent or in any other instrument referred
to herein, shall, for any reason, be held to balidyillegal or unenforceable in any respect, tteethe maximum extent permitted by Legal
Requirements, such invalidity, illegality or unerdeability shall not affect any other provisiontbis Agreement or any other such instrum
Furthermore, in lieu of any such invalid or unen&able term or provision, the parties hereto inthad there shall be added as a part of this
Agreement a provision as similar in terms to suntalid or unenforceable provision as may be possibd be valid and enforceable.

Section 13.12. Specific Performance. Without lingtior waiving in any respect any rights or remedieBurchaser under this Agreement 1
or hereinafter existing at law or in equity or ligtate, each of the parties hereto shall be edtileseek specific performance of the
obligations to be performed by the other in accocgawith the provisions of this Agreement.

Section 13.13. Ancillary Agreements. To the extbptprovisions of any Ancillary Agreement confhigith the provisions of this Agreement,
the provisions of this Agreement shall control.

Section 13.14. Genuity Acting on Behalf of Sellétsr all purposes hereunder (including performaofagbligations), except where the
context expressly requires otherwise, Genuity nwya behalf of, and Purchaser shall accept pedaoa by, and may tender performance
to, Genuity on behalf of, any and all Sellers. Wsletherwise directed by Sellers in writing to Paser, the payment of money by Purchaser
to Genuity shall be deemed a payment of money bghHaiser to Sellers as their interests may appear.

[Remainder of page intentionally left blan



IN WITNESS WHEREOF, Sellers, Purchaser and Paraw lexecuted and delivered this Agreement as aldlgeand year first written

above.

GENUITY INC.

By: /s/ Paul R. Gudonis
Name: Paul R. Gudonis
Title: Chief Executive Officer

GENUITY INTERNATIONAL INC.

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Vice President and Chief Financial Off

GENUITY INTERNATIONAL
NETWORKS INC.

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and Chief Fin

GENUITY SOLUTIONS INC.

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Executive Vice President and Chief Fin

GENUITY TELECOM INC.

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Vice President and Chief Financial Off

GENUITY EMPLOYEE HOLDINGS LLC

By: /s/ Daniel P. O'Brien
Name: Daniel P. O'Brien
Title: Manager

icer

ancial Officer

ancial Officer

icer



LEVEL 3 COMMUNICATIONS, LLC

LEVEL 3 COMMUNICATIONS, INC.

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

By: /s/ James Q. Crowe
Name: James Q. Crowe
Title: Chief Executive Officer



EXHIBIT A
"Adjustment Report" shall have the meaning sehfortSection 2.6.
"Adjustments"” shall have the meaning set forthéct®n 2.4.

"Affiliate" means "affiliate" as defined in Rule B@romulgated under the Securities Act; providexyéwver, in no event shall Verizon or its
subsidiaries be deemed an Affiliate of any Seller.

"Agreement" shall have the meaning set forth ingteamble, and shall include all Schedules andlitshhereto.

"Allegiance Payment" means the payment of $35 amillue on or about February 1, 2003 pursuant tintiegrated Network Solution
Purchase Agreement between Genuity and Allegiaetecdm Company Worldwide.

"Alternative Transaction" means any one of thedfelhg transactions with or by a Third Party: (aparger, consolidation or similar
transaction involving any Seller, or (b) a saleske or other disposition directly or indirectly tmgrger, consolidation, tender offer, share
exchange or otherwise of assets of Sellers reptiageso or more of the consolidated assets of Belexcluding the Excluded Matters;
provided, however, that as used in Article XII, fitease "representing 5% or more of" in the foregdailause (b) shall be replaced with the
words "constituting a majority of."

"Ancillary Agreements" means, collectively, the fisétion Services Agreement, the Assumption Agredntba Bill of Sale, the Escrow
Agreement and the Intellectual Property Assignnigreement.

"Annualized Recurring Revenues" is intended toectfthe annualized "run rate" of revenue of Sebarsf the Closing Date for both the
Business and Excluded Matters, and means the profl(&) the sum, without duplication, of (x) Getyls consolidated revenues attributable
to the Customer Contracts in effect as of the Hateof determined in accordance with GAAP Consestemnd the Company's accounting
practices as of the date hereof for the last tllccdendar months ending prior to the Closing Dated (y) with respect to Customer Contr.
or service orders entered into after the date lighawing a term through at least June 30, 2008, timues the amount of the monthly recurr
revenue with respect to such Customer Contractmice orders; excluding, however, in the casexpfid (y), (i) revenues attributable to
any Customer Contract or service order thereuratBe( than (A) a Customer Contract subject to askdpequest, (B) a Customer Contract
which has lapsed or terminated as a result of Rgehhaving delivered to Sellers a Lapse Requéstregpect to such Customer Contract (it
being understood and agreed that for purposessfidinition the monthly recurring revenues atitéble to such Customer Contract for the
last two full calendar months prior to such lapséeomination shall be included) and (C) a Custo@entract with Purchaser or its Affiliates)
for which a notice of termination or cancellaticastbeen given whether at or before the Closing,Qidt@ne-time, extraordinary, or non-
recurring revenue:



(iii) revenues recognized as a result of canceltatif Contracts, and (iv) voice revenues includi@iP revenues in excess of $2,295,000 and
(b) six.

"AOL" means America Online, Inc.
"Arbiter" shall have the meaning set forth in SectP.6(c).

"Assessment Date" means with respect to each Gonvartal Agency that imposes Property Taxes, thendaledate as of which the value of
the real or personal property is fixed for purpasiedetermining the amount of the Property Tax. Assessment Date for certain States is set
forth in Schedule 1.7.

"Assumed Contracts" means the Contracts to whighSatler is a party, which are: (a) set forth oh&tule 1.1, (b) Assumed Customer
Contracts, or

(c) Undesignated Agreements and Underlying Ser&greements which Purchaser elects, in writing,doosdance with this Agreement, to
assume on or prior to the Election Date.

"Assumed Customer Contract” shall have the meas#tdorth in Section 2.8.

"Assumed Leases" means the Leases to which angr 8l party, which are: (a) set forth on Schedwe or (b) Undesignated Agreements
and Underlying Service Agreements which Purchaleets in writing, in accordance with this Agreemea assume on or prior to the
Election Date.

"Assumed Liabilities" means only the following Likities of Sellers relating to the Business: (aj)hwiespect to Assumed Contracts and
Assumed Leases, any Liability arising with resgedhe performance after the Assumption Date ofAbgumed Contracts and the Assumed
Leases, excluding any Liability resulting from amgach thereof by any Seller on or prior to theuhsgtion Date, (b) any Liability arising
after the Closing Date in connection with the ofieraof the Business or the ownership of the PuselaAssets by Purchaser, (c) Straddle
Period Property Taxes to the extent provided irtiBe®.4(a), (d) the Allegiance Payment and theiater Payment, in each case only to the
extent the Purchase Price has been reduced wjibaethereto pursuant to

Section 2.5(b)(ii) and (e) service credits pursuargervice level agreements that constitute Assu@estomer Contracts, only to the extent
that the amount of such service credits resulemihdjustment pursuant to Section 2.4(b), in eade@xcluding Excluded Liabilities.

"Assumption Agreement" means the Assumption Agretrtebe executed at Closing by Purchaser, indha fittached hereto as Exhibit B.

"Assumption Date" means the date as of which amesl Contract, Assumed Lease or Assumed CustonméraCbis assumed by a Selle
the Bankruptcy Case and assigned to the Purchassugnt to an Order of the Bankruptcy Court (whitdy be the Sale Order), in accorda
with the terms of this Agreement. The AssumptioneDaith respect to the Assumed Contracts liste@amedule 1.1, the Assumed Leases
listed on Schedule 1.2 and the Customer Contrhatsare Assumed Customer Contracts as of the @l&ite, shall be the Closing Da



"Bankruptcy Cases" shall have the meaning set farthe Recitals hereto.

"Bankruptcy Code" shall have the meaning set fortthe Recitals hereto.

"Bankruptcy Court" shall have the meaning set famtthe Recitals hereto.

"Base Price" shall have the meaning set forth ictiSe 2.3.

"Bidding Procedures Order" shall have the mean@idasth in Section 6.2(a).

"Bill of Sale" means the Bill of Sale to be exealitd Closing by Sellers, in the form attached heeast Exhibit C.
"Breakup Fee" shall have the meaning set fortheictisn 12.2.

"Building" means the buildings owned by Sellersali@al at 225 and 235 Presidential Way, Woburn, M80Q1

"Business" means the business operations condbygtdte Sellers and their subsidiaries (other timegra S.A. and its subsidiaries) on the
date hereof, including the business of providingustomers Internet access, modem services, DSlegaiipn, Web hosting, transport and
value-added eBusiness services, which includealiftivate network services, managed security sesvand VOIP services.

"Business Day" means a day, other than a Satundaysoinday, on which commercial banks are not redur authorized to close in the City
of New York.

"Business Employee Offeree" shall have the measétdorth in Section 11.1(b).

"Business Employee Offeree Schedule" shall haventb@ning set forth in
Section 11.1(b).

"Business Employee Schedule” shall have the meaahprth in Section 11.1(a).
"Business Employees" means all employees of Sellams on the applicable date primarily perform sz for the Business.
"Cap" shall have the meaning set forth in Sectior2(g).

"Circuit Service" means colocation and telecommatidns circuit service, including, without limitati, backhaul circuits, access aggregation
circuits, managed modem access circuits, tail #Bcpeering circuits, PRI circuits, and other effservices.

"Closing" shall have the meaning set forth in Set8.1.

"Closing Date" shall have the meaning set fortBéttion 9.1



"COBRA" shall have the meaning set forth in Sectidrb.
"Code" means the Internal Revenue Code of 198&manded.
"Commission” shall have the meaning set forth ioti6e 3.5.

"Confidentiality Agreement" means that certain Gdaftiality Agreement, dated as of August 23, 20@&ween Level 3 Communications,
Inc. and Genuity.

"Contracts" means all contracts, agreements, bindammitments, binding arrangements and instruntenighich any Seller is a party and
relating to the Business, including any tariffs endrhich Sellers purchase services.

"Control Group" means a controlled group of corpiores of which any Seller is a member within theamieg of Section 414(b) of the Code,
any group of corporations or entities under commamtrol with any Seller within the meaning of Senté414(c) of the Code or any affiliated
service group of which any Seller is a member withie meaning of Section 414(m) of the Code.

"Cure Amounts" means all amounts payable in ord@ffectuate, pursuant to the Bankruptcy Codeasismption by the Sellers and the
assignment to the Purchaser of any Assumed Comiracdsumed Lease.

"Customer Contract" shall have the meaning sehforSection 2.8.

"Customer Contract Election Date" shall have theamreg set forth in
Section 2.8.

"Customer Contract Schedule" shall have the measatdorth in Section 2.8.

"Damages" means any losses, amounts paid in setiteilaims, damages, Liabilities, obligations,goeents and reasonable out-of-pocket
costs (including, without limitation, costs of irstegation or enforcement), expenses and attorfiegs, including, without limitation, (i) any
consequential damages or (ii) any special or pmiiamages assessed against an Indemnified Partyhird Party action.

"Delay Cost" means, without duplication, (a) if @sing occurs on or prior to December 31, 20@2¢ z(b) if the Closing occurs after
December 31, 2002 and on or prior to January 303 2he product of

(i) $326,087, and (ii) the number of days after &aber 31, 2002 to and including the Closing Datgif the Closing occurs after January 31,
2003 and on or prior to February 15, 2003, $108®Bplus the product of (i) $835,389 and (ii) thenier of days after January 31, 2003 to
and including the Closing Date, or (d) if the Clasbccurs after February 15, 2003, $22,639,532 theiproduct of (i) $1,309,302 and (i) the
number of days after February 15, 2003 to and diotythe Closing Date.

"Election Date" means the date which is three (8hths following the Closing Date; provided, howeweith respect to any Undesignated
Agreement that is firs



identified to Purchaser after the Closing Date Elextion Date shall be no earlier than twenty R0¥iness Days after Sellers deliver to
Purchaser a true, correct and complete copy dftitesignated Agreement.

"Employee Benefit Plan" means any Employee PerBanefit Plan, Employee Welfare Benefit Plan, Muttfdoyer Plan, retirement, savin
stock purchase, stock option, severance, employrokahge-in-control, fringe benefit, collective dpaining, bonus, incentive, deferred
compensation and all other employee benefit plagieements, programs, policies or other arrangengetiether or not subject to ERISA)
to which both (A) any employee or former employé¢he Business has any present or future righeteelits, and (B) Sellers or any of their
affiliates have any present or future Liability.

"Employee Pension Benefit Plan" shall have the rimgpset forth in
Section 3(2) of ERISA.

"Employee Welfare Benefit Plan" shall have the nieguset forth in
Section 3(I) of ERISA.

"Environmental Laws" means any Legal Requiremelatirey to protection of human health, safety, theimnment, and natural resources,
including without limitation Hazardous Materialsjnking water, groundwater, wetlands, landfillseapdumps, storage tanks, underground
storage tanks, solid waste, waste water, stormrwat®ff, waste emissions or wells. Without limdithe generality of the foregoing, the term
will encompass each of the following statutes, #redregulations promulgated thereunder, in each aasn effect as of Closing: (a) the
Comprehensive Environmental Response, Compensatidhiability Act of 1980 (codified in scatterecctiens of 26 U.S.C., 33 U.S.C., 42
U.S.C. and 42 U.S.C. Section 9601 et seq., "CERGLA) the Resource Conservation and Recovery AtP@6 (42 U.S.C. Section 6901 et
seq., "RCRA";

(c) the Hazardous Materials Transportation Act48.C Section 1801 et seq., "HMTA"); (d) the ToSigbstances Control Act (15 U.S.C.
Section 2061 et seq., "TSCA"); (e) the Clean WARr(33 U.S.C. Section1251 et seq.); (f) the CléamAct and Amendments (42 U.S.C.
Section 7401 et seq.); (g) the Safe Drinking WAIgr(21 U.S.C. Section 349); 42 U.S.C. Section aad Section 300 et seq.); (h) the
National Environmental Policy Act of 1969 (42 U.S$&ction 4321); (i) the Superfund Amendment anaduRerization Act of 198

(codified in scattered sections of 10 U.S.C., 28.0., 33 U.S.C. and 42 U.S.C., "SARA"); and (j)&d il of the Superfund Amendment and
Reauthorization Act (42 U.S.C.

Section 11,001 et seq.).

"ERISA" means the Employee Retirement Income StcAGt of 1974, as amended.

"Escrow Agent" means a financial institution actasyescrow agent pursuant to the Escrow Agreentatis mutually acceptable to
Purchaser and Sellers.

"Escrow Agreement" means the escrow agreement émteged into by and among the Escrow Agent, Setlad Purchaser as of the Closing
Date substantially in the form of Exhibit D here



"Escrow Amount" shall have the meaning set fort&éction 2.5.

"Escrowed Funds" means amounts on deposit witftfieseow Agent pursuant to the terms of the EscroneAgent.
"Estimated Severance Amount" has the meaning st ifo Section 2.5.

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Excluded Agreements” means (a) those Contractd aades listed on Schedule 1.6, (b) Excluded Cust@ontracts, and (c) any
Underlying Service Agreement or Undesignated Agmearthat Sellers are not prohibited from rejectmthe Bankruptcy Case pursuant to
Section 2.11.

"Excluded Assets" means, collectively:

(a) any cash or cash equivalents of Sellers (inatutbr this purpose all collected funds and itemthe process of collection received in bank
accounts associated with Seller through 11:59 p\iewy York Time, on the day prior to the Closing &atut not including cash held in
imprest petty cash accounts of Sellers);

(b) all Receivables;
(c) any marketable securities beneficially ownedihy Seller as of the Closing Date;

(d) all refunds of, or credits for, Taxes with respto periods prior to the Closing Date, othenthefunds of, or credits for, Taxes described in
clause (k) of the definition of the term Purchagsdets;

(e) any assets of any Employee Benefit Plan maiathby Sellers or any of their Affiliates;

(f) any property, casualty, workers' compensatioatber insurance policy or related insurance ses/contract relating to Sellers or any of
their Affiliates and any rights of Sellers or arfitloeir Affiliates under such insurance policy antract, other than rights under such insur
policies or contracts with respect to any Assumiadbility or any casualty affecting any of the Puaskhd Assets or any asset that would have
been a Purchased Asset in the absence of the gasual

(9) any rights of Seller under this Agreement drelAncillary Agreements;
(h) any assets, properties or rights of Selletedi®n Schedule 1.3;

(i) any Contract that is not an Assumed Contradtamy Lease that is not an Assumed Le



(j) any books, records and information related jarifg to any of the Excluded Assets or Excludedbiliies; provided, however, Seller shall
furnish Purchaser copies of such books and redortte extent they relate to Assumed Contractsures! Leases, Assumed Liabilities or
Purchased Assets;

(k) all past, present or future claims, causesctiba, choses in action and rights or actions by $@ller against third parties, except to the
extent relating to the Assumed Contracts, the Asslheases, the Assumed Liabilities and the othesHsed Assets;

() the capital stock or other equity interest oy &eller or any of its subsidiaries; and

(m) such other assets of Sellers as Purchaserestmttssly elect prior to the Closing Date to beclEded Assets" pursuant to a written no
to Sellers at least two (2) Business Days befazetosing Date.

"Excluded Customer Contract" shall have the meas@idorth in Section 2.8.

"Excluded Liabilities" means all Liabilities of Sets other than the Assumed Liabilities (for theidance of doubt, to the extent a Liability is
listed as both an Assumed Liability and an Excludigdbility, such Liability shall constitute an Exaled Liability). Without limiting the
generality of the foregoing, the Excluded Liabdgiinclude (a) any Liability of any Seller:

(i) arising prior to or on the Closing Date (ottiean Straddle Period Property Taxes of the typéostt in clause (c) of the definition of
Assumed Liabilities), or (ii) arising after the Glog Date to the extent related to any ExcludedeAgb) any Liability of any Seller arising
under any Environmental Law, (c) any Liability afyaSeller or any of its Affiliates with respect(ip Taxes, for any period ended on or prior
to the Closing Date

(other than Straddle Period Property Taxes ofythe set forth in clause (c) of the definition ofsésned Liabilities), (ii) any Taxes in
connection with the consummation of the transastimomtemplated hereby (including any transfer taxéscome Taxes arising as a result of
the transfer by Sellers to Purchaser of the Pusethassets), (iii) any Taxes under any Tax shargrgement to which any Seller is a party
and (iv) any Taxes of any Person, which any Sékerassumed or becomes liable for as a transfeseecessor, by contract, or otherwise,
(d) any Liability of Sellers with respect to Indetihess (other than capital leases that are Ass@uetlacts) or Excluded Agreements, (e)
without limiting Purchaser's obligations under Ali XI, any Liability of Sellers with respect to 8ness Employees or former employees of
any Seller or any of their Affiliates or Employeerifits Plans, including any Liability of any Seléising out of the WARN Act, (f) any
Liability of any Seller arising out of: (i) any bingss or property formerly owned or operated byeBebr any of their predecessors but not
owned or operated by Sellers immediately prioh® €losing, (ii) any product shipped or manufaalurg, or any services provided by, the
Sellers prior to the Closing Date; or (iii) anyiofeof any creditor or equityholder of Sellers oyaf their Affiliates in their capacity as such,
whether arising prior to, on or after the Closing;

(9) any Liability of any Seller arising on or bedathe Closing Date to any Affiliate of such Sellgr) any Liability of any Seller with respect
to



an Assumed Contract or Assumed Lease arising pniarto the Assumption Date (for purposes of thaise (h), any Contract or Lease
assumed by Purchaser pursuant to Section 2.8@@aiion 2.9(d), shall be deemed to be an Assumatt& or Assumed Lease, as the case
may be, and the Assumption Date thereof shall leenéel to be the date of such assumption by Purgh&$¢he Qwest Payment, (j) the
Allegiance Payment and the Verizon Payment, exitefite extent such payments constitute Assumedlitied pursuant to clause (d) of the
definition of such term; and (k) service creditslenAssumed Customer Contracts with respect togefprior to the Assumption Date,
except to the extent constituting Assumed Liake#itpursuant to clause (e) of the definition of siecn.

"Excluded Matters" means the Excluded Assets aadt#ttluded Liabilities that are not Transition Mast, and do not arise out of Transition
Matters.

"Expense Reimbursement"” shall have the meaninfpgétin Section 12.2.
"Fee Reimbursement Letter" means the letter dattdi@r 5, 2002 between Parent and Genuity, as addndletter dated October 24, 20

"Final Order" means an order or judgment of thekBaptcy Court, as entered on the docket of the Bgstky Court, that has not been
reversed, stayed, modified, or amended, and asichw(a) the time to appeal, seek review or rehgaor petition for certiorari has expired
and no timely-filed appeal or petition for revienghearing, remand or certiorari is pending; or

(b) any appeal taken or petition for certioradilhas been resolved by the highest court to whiglorder or judgment was appealed or from
which certiorari was sought, provided, howevert tha possibility that a motion under Rule 59 oitéRé0 of the Federal Rules of Civil
Procedure, or any analogous rule under the FeBeitak of Bankruptcy Procedure or other rules gangrprocedure in cases before the
Bankruptcy Court, may be filed with respect to sootter shall not cause such order not to be a Eindeér.

"Financial Statements" shall have the meaninga#t fn Section 3.5.
"Foreign Customer Contract" means any Customerr@anthat involves facilities or service delivemimts outside North America.
"GAAP" means United States generally accepted atomyprinciples, as in effect from time to time.

"GAAP Consistency" means in accordance with GAAPliap on a basis consistent with that used in teparation of the Financial
Statements.

"Genuity" shall have the meaning set forth in thegmble hereto.
"Genuity Severance Plan" shall have the meaninfpsitin Section 11.3(a).

"Governmental Agency" means (a) any internatiofmakign, federal, state, county, local or municigaternment or administrative agency or
political subdivisior



thereof, (b) any governmental agency, authoritardpbureau, commission, department or instrumigntét) any court or administrative
tribunal, (d) any non-governmental agency, tribloraéntity that is vested by a governmental agevitly applicable jurisdiction, or (e) any
arbitration tribunal or other non-governmental awitly with applicable jurisdiction.

"Governmental Approval” shall have the meaningfeeh in Section 3.2.
"HSR Act" means the Hart-Scott-Rodino Antitrust hmgements Act of 1976, as amended.

"Hazardous Materials" means each and every elercempound, chemical mixture, contaminant, pollutamdterial, waste or other substance
which is defined, determined or identified as heeas or toxic under any Environmental Law or théeRge of which is prohibited or
regulated under any Environmental Law. Without ting the generality of the foregoing, the term wiltlude:

(a) "hazardous substances" as defined in CERCLARAAr Title 11l of the Superfund Amendments andaR#horization Act, each as
amended to date, and regulations promulgated thdezu(b) "hazardous waste" as defined in RCRAragdlations promulgated thereunder;
(c) "hazardous materials" as defined in the HMTé&amended to date, and regulations promulgateduihder; (d) "chemical substance or
mixture" as defined in the TSCA as amended to @atd,regulations promulgated thereunder; (e) "pairn," including crude oil or any
fraction; and (f) "natural gas," including liquidad synthetic gas usable for fuel.

"Implementation Agreement Conditions" shall have ieaning set forth in
Section 4.8.

"Indebtedness" of any Person means, without dufica(a) all obligations of such Person for boremlmoney or with respect to deposits or
advances of any kind, (b) all obligations of suelng®n evidenced by bonds, debentures, notes dasimstruments, (c) all obligations of
such Person under conditional sale or other &lention agreements relating to property acquisesideh Person, (d) all obligations of such
Person in respect of the deferred purchase pripeapferty or services (excluding current accouatgaple incurred in the ordinary course of
business), (e) all Indebtedness of others secwyrédrifor which the holder of such Indebtednessdraexisting right, contingent or otherwise,
to be secured by) any Lien on property owned by ferson, whether or not the Indebtedness sedueeebly has been assumed,

(f) all direct or indirect guarantees or credit gagis by such Person of Indebtedness of othersll(gapital lease obligations of such Person,
(h) all obligations, contingent or otherwise, oEkuPerson as an account party in respect of latfenedit and letters of guaranty and (i) all
obligations, contingent or otherwise, of such Peiisarespect of bankers' acceptances. The Indeb$sdsf any Person shall include the
Indebtedness of any other entity (including anytneship in which such Person is a general partoete extent such Person is liable
therefor as a result of such Person's ownershipast in or other relationship with such entitycept to the extent the terms of such
Indebtedness provide that such Person is not liaklefor.



"Indemnified Party" shall have the meaning sethfantSection 10.4.

"Indemnifying Party" shall have the meaning setifon Section 10.4.

"Insurance Policies" shall have the meaning séhfior Section 3.19.

"Intellectual Property" means all of the followirmyned or used in connection with the Business:

(a) trademarks and service marks (registered agistered), trade dress, product configuratioasleémames and other names and slogans
embodying business or product goodwill or indicasi@f origin, all applications or registrationsainy jurisdiction pertaining to the foregoing
and all goodwill associated therewith;

(b) patents, patentable inventions, discoveriepravements, ideas, know-how, formula methodologgcesses, technology, computer
programs and software (including password unpretkttterpretive code or source code, object coelegldpment documentation,
programming tools, drawings, specifications anépand all applications and patents in any jurisalicpertaining to the foregoing, including
re-issues, continuations, divisions, continuationpart, renewals or extensions;

(c) trade secrets, including confidential and oth@n-public information, and the right in any juistion to limit the use or disclosure thereof;

(d) copyrights in writings, designs, software pags, mask works or other works, applications oistegtions in any jurisdiction for the
foregoing and all moral rights related thereto;

(e) databases and all database rights;

(f) the Software;

(h) Internet Web sites, domain names and appliegtémd registrations pertaining thereto;

(i) licenses, immunities, covenants not to suetardike relating to the foregoing;

(j) books and records describing or used in cornioeetith the foregoing; and

(k) claims or causes of action arising out of dated to infringement or misappropriation of theefgoing.
"Intellectual Property Assignment Agreement" shalle the meaning set forth in Section 9.2.

"Interim Balance Sheet" shall have the meanindas#t in Section 3.5(c]



“Interim Balance Sheet Date" means September 32.20
"Inventory" shall have the meaning set forth int®ec3.9.

"Jointly Owned Intellectual Property" means allelifgctual Property jointly owned by any Seller be bne hand and Verizon or its Affiliates
on the other hand.

"Knowledge" Sellers shall be deemed to have "Kndgde of a particular fact or other matter if (ayaxecutive officer or other employee of
any Seller listed on Schedule 1.5-1, is actuallg@wof such fact or other matter; or (b) any ohsinclividuals would reasonably be expected
to discover or otherwise become aware of suchdiaother matter as a result of a reasonable inguiigh inquiry shall include, among other
things with respect to each Person listed on Sdheldb as a Knowledge Party, inquiry of the Perdisesd opposite each such Knowledge
Party's name on Schedule 1.5-2.

"Leased Property" shall have the meaning set farection 3.10(b).
"Leases" shall have the meaning set forth in Se@&ia0(b).

"Legal Requirement" means any Order, statute, tale, regulation, constitutions, ordinance or tyazftany Governmental Agency or judicial
interpretations with respect to the foregoing.

“Liability" means any liability or obligation (whkér known or unknown, whether asserted or unaskemeether absolute or contingent,
whether accrued or unaccrued, whether liquidatathbquidated, and whether due or to become due).

"Lien" means, with respect to any asset, (a) anstgage, deed of trust, lien, pledge, hypothecameumbrance, charge, equitable interest,
conditional sale or other title retention deviceamangement, occupancy agreement, license or, leasecurity interest in, on or of such as

(b) the interest of a vendor or a lessor undercamglitional sale agreement, capital lease orrétlention agreement (or any financing lease
having substantially the same economic effect gohthe foregoing) relating to such asset andn¢he case of securities, any purchase
option, call or similar right of a third party witkespect to such securities.

"Major Customers" shall have the meaning set fortBection 3.25.
"Major Suppliers" shall have the meaning set famtection 3.25.

"Material Adverse Effect" means a material advef§ect with respect to the assets, liabilitiespyhessof operations, properties or operational
or financial condition of the Business, taken aghale but excluding the Excluded Matters.

"Material Personal Property" shall have the measigtgforth in Section 3.1



"Multiemployer Plan" shall have the meaning settfan Section 3(37) of
ERISA.

"Network" means the equipment, fiber, outside plantnts of presence, leased circuits/ports, playsind logical connections, network
managements systems, network operations centeascelaters, Personal Property, underlying riglgstracts and services working together
in combination to provide the products and serviesided under the Customer Contracts in or coteaketo the United States of America.

"Non-Seller Subsidiary" means any subsidiary of Seiter other than (a) a Seller, and (b) Integra 8nd its subsidiaries.

"Non-Seller Subsidiary Customer Contract” meansfathe Non-Seller Subsidiaries' contracts withrtbastomers in connection with their
business.

"North American Business" means (a) the Busineska@xtent conducted in North America, (b) Sellisilities located in North America
and the Sellers' interest in undersea cables ctethéx North America, and (c) the portion of Sallénternational services provided in North
America.

"North American Customer Contracts" means all QustoContracts other than Foreign Customer Contracts
"Objection Notice" shall have the meaning set fantSection 2.6.
"Offer Letter" shall have the meaning set forttSiection 11.1(b).

"Order" means any award, decision, injunction, juégt, order, ruling, subpoena, or verdict enteisiied, made, or rendered by any
Governmental Agency.

"Ordinary Course of Business" means: (a) consistéitthe past practices of the Business on orgadune 30, 2002 and in the ordinary
course of the normal day-to-day operations of theifBess; and (b) similar in nature and magnitudectmns customarily taken, without any
authorization by the board of directors of Genuitythe ordinary course of the normal day-to-dagragions of Sellers on or prior to June 30,
2002.

"Owned Real Property" shall have the meaning s¢h o Section 3.10(a).
"Parent" shall have the meaning set forth in tleaprble hereto.

"Permit" means any permit, approval, authorizatlm®nse, variance permission or product registratequired by a Governmental Agency
under any Legal Requirement.

"Permitted Liens" means, with respect to any PwsetaAsset, (a) the Liens set forth on Schedulédréto; provided, however, with respect
to subleases of real property listed or referrednt@chedule 1.4 as to which one or more Sellersha



sublessor, such sublease shall only constitutaraiRed Lien to the extent (A) such sublease ctusts an Assumed Lease, (B) the subtenant
thereunder has the right under the Bankruptcy @adéo vacate the applicable premises, or

(C) such sublease constitutes an Underlying SeAdgreement or Undesignated Agreement that Selterphibited from rejecting pursuant
to the terms of this Agreement; (b) liens for Tadtest constitute an Assumed Liability; (c) withpest to real property: (i) any covenants,
conditions, restrictions, easements, encroachmentsimbrances, right of way, zoning restrictiomthrer minor imperfections of title (other
than a Lien securing any Indebtedness) with redpesaich asset which, individually or in the aggteg does not materially detract from the
value of, or materially interfere with the presentupancy, operation or use of, such asset ancbtfténuation of the present occupancy,
operation or use of such asset; and (i) mecham@serialmen's and similar liens with respectrtmants not yet due and payable; (d) Liens
securing capital leases that are Assumed Contrats(e) Liens created solely by action of Purchas€losing.

"Person" means any individual, partnership, corfianatrust, association, limited liability compargovernmental Agency or any other
entity.

"Personal Property" means all of the machinengrfifiptic cable, equipment, test equipment, computeols, discs, molds and parts, vehi
furniture, furnishings, Inventory, office suppliasd other supplies, and other tangible personglgrty, including any of the foregoing
purchased subject to any conditional sales orrétiention agreement in favor of any other Perbom ¢éxcluding any Intellectual Property and
Software) (a) owned by any Seller, or (b) usedoinnection with the Business, including all warragatand licenses (to the extent assignal
accordance with the Bankruptcy Code) received fnoamufacturers and sellers of the aforesaid iterdsaag related claims, credits and rig
of recovery with respect to such items.

"Proceedings" has the meaning set forth in Se@&iaf(a).
"Property Taxes" shall have the meaning set fortBection 6.4.
"Purchase Price" shall have the meaning set farfeiction 2.3.

"Purchased Assets" means all of Sellers' propedisets, goodwill, rights and claims of whatevedland nature, real or personal, tangibl
intangible, known or unknown, actual or contingant wherever situated, which are used in, heldiserby, or related to the Business, but
excluding all Excluded Assets, as the same may erishe Closing Date (or the applicable Assumpbate with respect to Purchased Assets
consisting of rights under any Assumed Contradissumed Lease assumed by a Seller and assigneddoaBer after the Closing Date as
provided herein), including, without limitation far than the limitation above excluding from théidition all of the Excluded Assets), the
following:

(a) all Owned Real Property, including the Buildiftggether with the buildings, structures, fixtuegsl all other improvements thereto) and
leaseholds and rights in respect thereof and afiraants and uses which benefit such prop



(b) all Personal Property owned by any Seller;

(c) all Inventory and inventory of the Businesschal any location controlled by any Seller and swentory of the Business previously
purchased by any Seller and in transit to any Belle

(d) all rights to products sold or leased and tp products or services under research or developfoethe Business prior to or on the
Closing Date;

(e) all prepaid expenses (other than those relathgy to Excluded Assets and Excluded Liabilities
(f) all of the Intellectual Property;

(9) all rights under all Assumed Contracts and Assdl Leases, including, without limitation: (i) aBgller's right to receive goods and
services pursuant to, such agreements and to atsiens and take other rightful actions in respédireaches, defaults and other violations of
such Assumed Contracts and Assumed Leases aatl §8curity deposits with respect to Assumed Cuantérand Assumed Leases;

(h) all books and records relating primarily to Business (including such books and records asar&ined in computerized storage media),
including, without limitation, books and record$ated to inventory, purchasing, accounting, sglesijng, research and development, quality
control, engineering, manufacturing, maintenanepairs, marketing, banking, Intellectual Propestyipping records, personnel files for
Transferred Employees and all files, customer ampgker lists, records, literature and correspoidegmd other communication; provided,
however, that Sellers shall be entitled to makeratain copies of such books and records: (i) ¢oetktent they relate to Excluded Assets or
Excluded Liabilities, (ii) to the extent necessaryseful for the administration of any action thieh it is a party, the filing of any Tax Rett

or compliance with applicable laws, (iii) to thetext consisting of personnel files or (iv) to theéemt they relate to the services provided u
the Transition Service Agreement;

(i) to the extent legally assignable, all Permitdiby Sellers or applications therefor;

(j) claims, deposits, prepayments, prepaid aseftsnds, causes of action, rights of recovery,tagti setoff and rights of recoupment of or
made by Sellers as of the Closing Date, includimy, such rights of Sellers under any property, aiguworkers' compensation or other
Insurance Policy, except to the extent constitutingelated to Excluded Assets or Excluded Liaibit

(k) all refunds of, or credits for, Taxes which Ehaser paid or that constitute an Assumed Liability

(1) all other assets reflected on the Interim Bat&aBheet, except to the extent disposed of sircthrim Balance Sheet Date; ¢



(m) any other tangible or intangible assets ofesgitimarily related to the Business and whichadra nature not customarily reflected in the
books and records of a business, such as assets e been written off for accounting purposdsahich are still used by, or of value to,
the Business.

"Purchaser"” shall have the meaning set forth irpteamble hereto.

"Purchaser Cure Amounts" with respect to any Cahtvalease to be assumed by Sellers and assigriearthaser pursuant to the terms of
this Agreement means the portion of the Cure Amauistng out of Purchaser Transition Breaches.

"Purchaser Transition Breaches" with respect to@omtract or Lease to be assumed by Sellers aighasisto Purchaser pursuant to the
terms of this Agreement means the failure by Pugehto perform its obligations under the TransitB&rvices Agreement with respect to ¢
Contract or Lease after the Closing Date (or incee of Undesignated Agreements, the date, if i@t such Contract or Lease was
identified to Purchaser in writing by Sellers as_ardesignated Agreement).

"Purchaser Protection Superpriority Claims" shalldrthe meaning set forth in Section 6.2.
"Purchaser's Allocation" shall have the meaningah in Section 2.12(a).
"Qualified Bid" shall have the meaning set forthhie Bidding Procedures Order.

"Qwest Payment" means the $25 million payment duerabout January 2003 pursuant to the Out ofdRelgitegrated Network Solutions
Purchase Agreement, as amended between Genuit@west Enterprise America, Inc.

"Receivables” means all accounts receivable, teadeunts and trade notes of Sellers.

"Rejection Claims" means the allowed rejectionrmakapursuant to

Section 365 of the Bankruptcy Code against Seliesed solely on the rejection by Sellers in thekiBaptcy Case of Leases listed on
Schedule 3.10(b)-1, Contracts listed on ScheduleyB), 3.14(a) or 3.15(c), tariffs, or Customem@acts listed on the Customer Contract
Schedule (including any incremental increase iretimeunt of the rejection claim relating to the neakof any Contract or Lease as described
in Section 2.3(d) of the Transition Services Agreat) provided, however, in calculating the RejetClaims the following rejection claims
shall, without duplication, be excluded:

(i) rejection claims of Verizon and its Affiliatesxd of Non-Seller Subsidiaries;

(i) with respect to each Contract or Lease théisted on Schedule 1.9(a) (the "Identified Agreata¥), the amount of any rejection claim in
excess of the amount in the column headed "Reje€laim” set forth on such Schedi



opposite such Identified Agreement (in calculating amount of rejection claims for purposes of shisparagraph (ii), no rejection claims
with respect to Circuit Vendor Contracts underldentified Agreements shall be included);

(iii) with respect to each tariff or agreement ircuit Service with a counterparty listed on SakledL.9(b) (a "Circuit Vendor Contract"), the
amount, which when taken with all other rejectitainas by such counterparty with respect to Cirs@hdor Contracts in the relevant colul
exceeds the amount set forth on such Schedule ib@osh counterparty in the relevant column ohs8chedule (for the avoidance of dot
any rejection claims relating to "take or pay" dnitmum commitments to purchase Circuit Servicekeodéd in an Identified Agreement will
be governed by clause (i) rather than this clqiigg

(iv) with respect to each Contract or Lease thabisan Identified Agreement or a Circuit Vendom@act, but which is with a counterparty
listed on Schedule 1.9(c) (the "Miscellaneous Cang"), the amount of rejection claims which whaken together with all other rejection
claims with respect to Miscellaneous Contracts edseb14 million;

(v) all rejection claims relating to Contracts @dses that are not Identified Agreements, Circaitddr Contracts or Miscellaneous Contre

(vi) any rejection claim relating to any Lease @n@act, to the extent attributable to the failof&ellers to reject such Lease or Contract, on
the later of (x) the Closing Date, and (y) thetftay on which it was permitted to reject such leeasContract, pursuant to the terms of this
Agreement;

(vii) rejection claims with respect to periods prio any commencement of the Bankruptcy Cases thlaerup to $40 million of rejection
claims that were accrued in accordance with GAARSRtency prior to the commencement of the Banksu@ases;

(viii) rejection claims and administrative claimélwrespect to the period from the commencemetit@Bankruptcy Cases to the Assump
Date;

(ix) rejection claims arising from Contracts: (ijtwrespect to which (A) a Non-Seller Subsidiargiso-obligor and (B) Purchaser requested
pursuant to Section 2.8(e) that the Non-Seller Blidoy's rights be assigned to a Seller, and thidsequently assigned to Purchaser; and (ii)
which assignment to Purchaser was not consummaited;

(x) rejection claims excluded by virtue of Sectmd (b)(ii)C.

"Related Person" means any member of the immeféiatdy of any Affiliate of any Seller or of any dictor or officer of any Seller or any
Affiliate of any Seller.



"Release" means any spilling, leaking, pumping,rimgy emitting, emptying, discharging, injectingorsng, escaping, leaching, migrating,
dumping, burying, abandoning or disposing intoghgironment.

"Renewal Expiration Date" shall have the meanirtga¢h in Section 5.1(b).
"Renewal Request" shall have the meaning set for8ection 5.1(b)(ii).
"Retention Agreement"” shall have the meaning st fo Section 11.1(a).
"Sale Motion" shall have the meaning set forth éct®n 6.2(a).

"Sale Order' shall have the meaning set forth ictiSe 6.2(a).

"Schedule Updates' shall have the meaning set iimi@ection 5.5.

"Schedules" means, collectively, the various Sclesdreferred to in this Agreement delivered sedydd Purchaser on or before the date of
this Agreement and initialled by the parties. Naritincluded on any one Schedule to this Agreentait ke deemed to be included on any
other Schedule to this Agreement, except to thergxxpressly cross-referenced.

"SEC Reports" shall have the meaning set fortheictiSn 3.5.
"Section 5.1 Agreements" shall have the meanindpstt in Section 5.1(b).

"Section 5.1 Consent" shall mean the written conséRurchaser approving

(a) any action of Sellers for which the conserPofchaser is required pursuant to Section 5.1h)aa (vaiver of any requirement set forth in
Section 5.1, but only to the extent that (i) sucftten consent indicates on its face that it iSaction 5.1 Consent", (ii) the written consent is
delivered pursuant to the notice provisions of Bect3.1 or the enail notification provisions of Section 5.1(e), &fiig the written consent i
signed by Raouf Abdel or such other person spatifidesignated by Purchaser to Sellers as auembtiz execute Section 5.1 Consents.

"Securities Act" means the Securities Act of 19%83amended.
"Seller Intellectual Property" means all Intellegitéroperty other than Jointly Owned Intellectuadgerty.
"Sellers" shall have the meaning set forth in treamble hereto.

"Settlement Agreement" means the Genuity SettlerAgntement and Mutual Release, dated as of theodidiiés Agreement, by and betwe
Genuity and Verizon as in effect on the date hereof

"Settlement Agreement Order" means an order oBir&kruptcy Court granting Bankruptcy Court approsahe Settlement Agreemel



"Severance Amount" means the sum of (a) the proofug} the maximum amounts payable by Purchasesyant to Section 11.3(a)(ii),
together with any related FICA, employment or samiTaxes that would be payable, and (ii) a fractiba numerator of which is the number
of Transferred Employees as of the Closing Date fiesr hundred (400), and the denominator of wigdhe number of Transferred
Employees as of the Closing Date and (b) the maxiramounts payable by Purchaser pursuant to Setti@(b)(ii), together with any
related FICA, employment or similar Taxes that vibloé payable.

"Software" means (a) all computer software ownedsad by any Seller in the Business; (b) the olgjede, or machine-readable form, of
such software;

(c) the password unprotected interpretive cod@arce code, or human readable form, of such soéwacluding, but not limited to, all
source files, uncompiled code, graphics, and asdiimce files, instructions, control logic, flow ¢t internal documentation, designs,
drawings, prints, technical data and such otheudh@ntation as is necessary to recreate, reviseifyrarcenhance such software or any
portion thereof; (d) all materials provided in cewtion with such software, including, but not liedtto, all diskettes, tapes, and print,
informational or instructional materials relatirggduch software; and (e) all copies of any of thregoing in the possession or control of any
Seller.

"Straddle Period Property Taxes" shall have thenimggset forth in
Section 6.4.

"Superior Transaction" means an Alternative Tratisaavhich has a value to the Sellers greater tharconsideration to Sellers pursuant to
this Agreement, including payment of the PurchasseRtaking into account Delay Costs and Adjusttagrursuant to Article Il) and
assumption of the Assumed Liabilities, assuming tiha closing of the transactions contemplatedhisyAgreement occurred on the date of
termination of this Agreement.

"Takeover Proposal" means any inquiry, proposalffar from any Third Party, whether in writing otherwise, relating to any Alternative
Transaction.

"Tax Return" means any report, return, informatieturn or other information required to be suppte@é Governmental Agency in
connection with Taxes.

"Taxes" means all federal, state, local and foréégpes, charges, fees, levies, imposts, dutieth@r assessments, including, without
limitation, income, gross receipts, excise, empleginsales, use, transfer, license, payroll, fresgclseverance, stamp, occupation, windfall
profits, environmental (including taxes under C&getion 59A), premium, federal highway use, comiaérent, customs duties, capital
stock, paid up capital, profits, withholding, Sd&ecurity, single business and unemployment, digglyeal property, personal property,
registration, ad valorem, value added, alternagivadd-on minimum, estimated, or other tax or gorreantal fee of any kind whatsoever,
imposed or required to be withheld by any Goverrnalelgency, including any interest, penalties adiidns thereto, whether disputed or
not.

"Third Party" means any Person or group other tharchaser and its Affiliate



"Transferred Employee Termination Date" shall hédneemeaning set forth in
Section 11.3(a).

"Transferred Employees" shall have the meanindostt in Section 11.1.

"Transition Matters" means the (a) Customer Comdrpdor to the Customer Contract Election Datel @) the Undesignated Agreements
and the Underlying Service Agreements in eithee gaor to either (i) the Assumption Date with respto such Undesignated Agreement or
Underlying Service Agreement, or

(i) the first day on which such Undesignated Agneat or Underlying Service Agreement may be refebieSellers without violating the
restrictions on rejection of Contracts and Leasegained in this Agreement.

"Transition Services Agreement" means the trans#iervices agreement to be entered into betweah&ser and Sellers at Closing, in the
form attached hereto as Exhibit E. "Underlying $@nAgreements" means (a) those Contracts and &diated on Schedule 1.8 and (b) all
tariffs not listed on Schedule 1.6.

"Undesignated Agreement" means any Contract ord_raslisted on Schedule 1.1, 1.2, 1.6 or 1.8i®Algreement or on the Customer
Contract Schedule.

"Union Welfare Benefit Plan" means a multi-emplofz@nployee Welfare Benefit Plan or fund contributegursuant to one or more
collective bargaining agreements.

"Verizon" means Verizon Communications Inc., a Delee corporation.

"Verizon Payment" means the payment due on or abmuiary 2003 pursuant to the Agreement for CyheBtdution between various
Verizon operating companies (listed on the sigmapage of such agreement) and Genuity Solutionsdited April 22, 2002, with respect to
services for calendar year 2003, provided, howevemore than $42,356,160 of such payment shaleleened to be the Verizon Payment.

"WARN Act" means the Worker Adjustment and RetnagnNotification Act, 29 U.S.C. Sections 2101, efg.s and any similar provision of
any applicable State la
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1025 Eldorado Boulevard Broomfield, Colorado 800&tw.Level3.com
NEWS RELEASE

Level 3 contacts:

Media: Josh Howell Investors: Robin Grey
720-888-2517 720-888-2518

Arthur Hodges
720-888-6184

Level 3 to Acquire Genuity Assets and Operations
Level 3 to Assume Certain Obligations
And Pay $242 Million, Subject to Adjustments

Verizon, America Online, And Genuity Banks Sign Agments With Level 3

Purchase to be Completed Through Genuity's Voluntay Chapter 11 Filing

BROOMFIELD, Colo., November 27, 2002 -- Level 3 Gammications, Inc. (Nasdaq:LVLT) and Genuity Inca@daq:GENU) announced
today that they have signed a definitive agreeraader which Level 3 will acquire substantially aflthe assets of the Massachusetts-based

communications company.

Level 3 will pay up to $242 million in cash and ase a significant portion of existing long-term ogteng agreements to acquire Genuity's

assets and operations. To facilit



the transaction, Genuity today is filing voluntgmstitions for reorganization under Chapter 11 efBankruptcy Code. Level 3's cash
consideration at closing could be reduced subgecettain material adjustments.

Closing expected first quarter 2003

Closing is expected to occur during the first geiadf 2003. The transaction is subject to apprbyahe bankruptcy court and certain
government regulatory agencies.

"This transaction represents the best outcoméenokey constituencies of both Genuity and Levekajti Paul R. Gudonis, chairman and
chief executive officer of Genuity. "Both companias well as Genuity's largest customers and amsdihave signed agreements supporting
the transaction.

"We're particularly pleased that all of the keytjga have come together in support of this acqarsit-or Genuity's customers, the transac
will result in a stronger, financially sound, opoaally reliable provider of communications seresc For Genuity's business partners, the
agreement will help ensure business relationstopsimue with the least possible disruption. Anddamployees, this transaction offers the
maximum possible opportunity for the greatest nunaf@eople.

"Genuity has a long and proud history, and we kiteat Level 3 shares our vision of the future o€&fibbptics and IP communications. We
look forward to continuing our work with the leadeip team at Level 3 in the weeks ahead.”

"There is a unique and compelling fit between Ggnand Level 3," said James

Q. Crowe, Level 3's chief executive officer. "Thartsaction combines the assets and operationsrafifgethe company that helped invent
the Internet, with Level 3, the company that bilé first network fully optimized for Internet Paaol-based communications. Both
companies are experienced providers of opticallBruased services, and both are Tier 1 Interndtimae providers with industry-leading
quality of



service. Genuity's transport and dedicated andugidhternet access business
- more than 80 percent of revenue - is complemerttakevel 3's transport, managed modem and IHcebusiness.

"Level 3 and Genuity share cultures of technoldgée@ellence and innovation," said Crowe. "Genlitgrally helped conceive the key
technologies that underpin the Internet, while L&vbas pioneered developments in softswitch teldgycand MPLS services, and
revolutionized bandwidth provisioning with its ONPAprocess. We believe that, together, we can louilthat strong combined legacy."

Based in Woburn, Mass., Genuity operates an intiemme |P network. The company provides dial-up dedicated Internet access, transport,
managed security and VPN, hosting and other sest@eommunications companies, enterprises andrgament agencies. Its largest
customers are Verizon Communications and Ameridi®nwhich accounted for greater than 60 percéits$223 million in revenue for ti
third quarter of 2002.

Key customers and banks sign agreements
All but one of Genuity's banks have signed an ages# in support of the transaction.

Verizon has executed a new multi-year contracuteclase wholesale dial-up, IP, transport and atberices from Level 3, to take effect
when the transaction closes.

"Verizon is very pleased to be entering into thastpership, under which Level 3 will become Verizoprimary supplier of backbone
services," said Lawrence T. Babbio, vice chairnyagh gresident of Verizon. "We have been very pleagititthe creativity and service
brought to us by Level 3 in the past, and we lankhrd to this expanded relationshi



"This agreement will significantly expand our ré@aship with Verizon, one of the world's premieetmmmunications carriers," said Charles
C. Miller, vice chairman of Level 3. "Verizon isteamely sophisticated in building and operatingathed communications networks, and
are very pleased that they have chosen to incambervel 3's backbone services into those netwdsker the transaction with Genuity,

Level 3 will be a clear leader in supplying backb@ervices to carriers such as Verizon."

America Online has signed an agreement conserditigettransaction that contemplates Level 3 aaymifimerica Online's network services
agreement with Genuity.

"America Online already has an important, longsiagdelationship with Level 3," said Geraldine Mawiald, senior vice president for glo
access networks at America Online. "We are in sapyfdhis transaction, which provides us with #esurance of stability and a seamless
continuation of service. We've been very pleasdt thie service Level 3 has provided in the pagt,vaa look forward to a continuing
positive relationship.”

In addition, Allegiance Telecom Inc., Genuity'sgest network supplier, supports the transaction.

"We have a longstanding and mutually beneficiatiehship with Level 3," said Royce Holland, chaammand CEO of Allegiance Telecom,
Inc. "We support this transaction and look forwaraontinuing our relationship with Level 3 as thensaction moves forward."

New operating company to be form

As part of this transaction, Level 3 is also adqgiiGenuity's managed services business and ibgiassd enterprise customers and product
set. "We recognize the importance of these custormed are committed to ensuring they receive thledsit quality service without
disruption,” said Kevin O'Hara, president and chie¢rating officer of Level :



"As a result, we plan to combine these operatioitis tvose of our (i)Structure subsidiary in ordefdacus on the needs of those customers.
That new managed services operating company witiuiness under the name 'Genuity,' a recognizetbtan that market."

Transaction terms

Under the terms of the Level 3-Genuity agreement:

>> Level 3 will pay up to $242 million in cash aagsume a significant portion of existing long-texperating agreements for Genuity's U.S.
assets and operations;

>> Level 3's cash consideration at closing coulddaleiced subject to certain material adjustments;

>> The cash on Genuity's balance sheet, togethiriwivel 3's cash consideration, will be distrilailite creditors of Genuity; >> Closing is
subject to, among other customary conditions, peadiHart-Scott-Rodino approval and other relevagulatory approvals, as well as
bankruptcy court approval.

"Given the substantial similarities between the panies' strategic approach, service offerings augjgaphical reach, this transaction creates
opportunities to increase sales while achievingificant cost efficiencies that the parties believe unique,” said Sureel Choksi, chief
financial officer of Level 3. "It preserves Leves3ully funded status, while accelerating the pairtime when Level 3 expects to become
free cash flow positive. The combined organizatiglhbe an industry leader with strength in growimgrkets, including IP access and
backbone services."

Level 3's acquisition strategy

Crowe noted that the agreement with Genuity is isterst with Level 3's overall acquisition stratetfxs we have said in the past, we evalt
every potential acquisition according to its apitib generate positive cash flow from high crediality customers," Crowe said. "We look for
opportunities to acquire recurring revenues thate



predominantly from services we already providea@ongyaphic areas that we already serve, with cus®omnsistent with our existing
customer base. Above all, we are committed to reimgifully funded to free cash flow breakeven amgiioving our financial position. Our
agreement with Genuity meets all of these key rgaite

"We look forward to working together to close thisnsaction and have the support of the key partigdved. At the same time, as with any
acquisition, there is a risk that the Genuity teantion may not be completed, and we continue ttyaeand consider other opportunities."

Level 3 will hold a conference call to discuss tgdannouncement on Monday, December 2, at 11eastern time. To join the call, please
dial 612-3261003. A live broadcast of the call can also be thearLevel 3's web site at www.level3.com. An audiplay of the call will als
be accessible through the web site or by dialin@d3@5-3844 - Access Code 662298.

About Level 3 Communications

Level 3 (Nasdaq:LVLT) is an international communigas and information services company. The compufers a wide range of
communications services over its 20,000 mile braadkfiber optic network including Internet Proto€i®) services, broadband transport,
colocation services, and patented Softswitch-basauhged modem and voice services. Its Web addressw.Level3.com .

The company offers information services throughwit®lly-owned subsidiaries,

()Structure and Software Spectrum. (i)Structur@vites managed IT infrastructure services and esahlsinesses to outsource costly IT
operations. Its Web address is www.i-structure.cBaftware Spectrum is a global busines®tisiness software services provider special
in enterprise software management, licensing apgat. Its web address is www.softwarespectrum.c



Forward Looking Statement

Some of the statements made by Level 3 in thissmedease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bewes that its primary risk factors include, brg aot limited to: changes in the overall
economy relating to, among other things, the Sepéerl attacks and subsequent events, substampighicrequirements; development of
effective internal processes and systems; thetahbidliattract and retain high quality employeesht®logy; the number and size of
competitors in its markets; law and regulatory @gliand the mix of products and services offerethéxcompany's target markets. Additional
information concerning these and other importactdis can be found within Level 3's filings wittetBecurities and Exchange Commission.
Statements in this release should be evaluateédghhdf these important factors.
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