shall have been true and correct as of such date) except for such inaccuracies in the
representations and watranties referred to in this clause (ii) that do not have, and are not
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect;

(b)  The Company and the other Investor shall have performed, satisfied and
complied in all material respects with all of their respective covenants and agreements set forth in
this Agreement and each of the other Transaction Documents to be performed, satisfied and
complied with prior to or at the Closing; '

(¢)  The Company shall have delivered to the Investors an officer’s certificate
certifying as to the Company’s compliance with the conditions set forth in clauses (a) and (b) of
this Section 5.2;

(d) The Company and the other Investor shall have executed and delivered the
Registration Rights Agreement, the Registration Rights Agreement shall be in full force and
effect and there shall exist no breach of, or default under, the Registration Rights Agreement;

(e)  The Company and the other Investor shall have executed and delivered the
Stockholders Agreement, the Stockholders Agreement shall be in full force and effect and there
shall exist no breach of or default under the Stockholders Agreement;

(f) All of the Transaction Documents shall be in full force and effect and
there shall exist no breach of, or default under, any of the Transaction Documents by the
Company, excluding any breach by such Investor;

(g) The Amended and Restated Certificate of Incorporation substantially in
the form of Exhibit D hereto, as it may be revised pursuant to the mutual agreement of the parties
hereto in accordance with Section 4.19(b) to reflect the terms of the Class E Common Stock as
set forth on Exhibit G, shall have been duly filed by the Company with the Secretary of State of
the State of Delaware and shall be effective, provided that if, despite their compliance with
Section 4.19(b) hereof, the parties hereto cannot agree upon revisions to the Centificate of
Incorporation to reflect the terms of the Class E Common Stock as set forth on Exhibit G, this
condition shall be satisfied by the filing of the Amended and Restated Certificate of
Incorporation substantially in the form attached hereto as Exhibit D;

(h}  There shall be no outstanding shares of the Class B Common Stock;

(1) All Consents required in connection with the transactions contemplated by
this Agreement and the other Transaction Documents shall have been obtained except where the
failure to have obtained any such Consent would not, individually or in the aggregate, have a
Material Adverse Effect;

G) The Class A Common Stock shall be listed on the NMS or the New York
Stock Exchange and the New Common Shares and the Conversion Shares shall have been
approved for listing on the NMS or such other national securities exchange, subject to notice of
issuance; provided, however, this Section 5.2(j) shall be deemed waived if the Investors do not
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permit the Company to take any actions reasonably necessary to meet any applicable listing
requirements regarding a minimum number of stockholders;

(k)  Either (i) the Bank Credit Facility shall be in form and substance
reasonably acceptable to such Investor, shall be in full force and effect, there shall exist no
breach of or default under the Bank Credit Facility and any and all fees and expenses paid or
payable to any commercial bank or any other financial institution in connection with any
amendments to the Bank Credit Facility shall be reasonably acceptable to each Investor or (ii) the
Amended Bank Credit Facility shall be in form and substance reasonably acceptable to such
Investor, shall be in full force and effect, there shall exist no breach of or default under the
Amended Bank Credit Facility and any and all fees and expenses paid or payable to any
commercial bank or any other financial institution in connection with entering into the Amended
Bank Credit Facility shall be reasonably acceptable to each Investor;

)] Upon the Closing, after giving effect to the issuance of the New Common
Shares pursuant to the terms of this Agreement, the complete capital structure of the Company
shall be the New Capitalization in all material respects;

(m) If a Bankruptcy Case is commenced, (i) the Bankruptcy Plan shall be in
form and substance reasonably satisfactory to such Investor in all material respects and shall have
been approved by the Bankruptcy Court pursuant to the Confirmation Order, (ii) the
Confirmation Order shall be in form and substance reasonably satisfactory to such Investor in all
material respects and shall be final and non-appealable and (iii) ail other material orders of the
Bankruptcy Court in respect of the Restructuring shall be final and non-appealable;

(n) (1) Except as may be rendered moot by the entry of the Confirrnation
Order, no Litigation shall have been instituted before any court or Governmental Entity seeking
to restrain, modify or prevent the consummation of the transactions contemplated by this
Agreement and the other Transaction Documents; and (ii) no Litigation shall have been instituted
against the Company or for which the Company would be required to indemnify any Person
before any court or Governmental Entity that, in the reasonable opinion of such Investor, would
reasonably be expected to have a Material Adverse Effect;

(o) (i) Daniel F. Akerson shall continue to be employed by the Company as
the Chief Executive Officer and shall not have expressed any intention to leave the Company and
(ii) each of the following positions at the Company shall be held either by the person who holds
such position on the date hereof or another person acceptable to each Investor and none of the
persons employed in such positions shall have expressed any intention to leave the Company;
provided, however, that it is understood that the persons employed in such positions as of the
date hereof are acceptable to each Investor: President and Chief Operating Officer, Chief
Financial Officer, Chief Technology Officer, Chief Marketing Officer; General Counsel, Senior
Vice President — Market Sales Operations and Senior Vice President — National Accounts, Sales
& Marketing;

(p)  Except as expressly contemplated by Exhibit A or Exhibit H, the Company
shall not have made and shall have no obligation (other than obligations theretofore waived by
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the recipient) to make any payment, issue any securities or make any distribution of any kind or
nature whatsoever under the Plans in connection with or as a result of the consummation of the
transactions contemplated by this Agreement and the other Transaction Documents (including,
without limitation, any severance or other payment to any person upon termination of such
person’s employment with the Company or any Subsidiary, whether such termination occurs
before, upon or after the Closing) because such payment, issuance or distribution is not required
by the terms of the Plans, the party entitled to receive such payment, securities or distribution has
waived its rights thereto or otherwise or the obligation to make such payment has been
terminated by the Confirmation Order, provided that, in connection with or as a result of the
consurnmation of the transactions contemplated by this Agreement and the other Transaction
Documents, the Company and the Subsidiaries shall have the right to make payments under and
pursuant to the Retention Bonus Plan in an amount not to exceed $35.0 million less the total
aggregate amount of all bonuses and other amounts paid or payable under and pursuant to the
2001 Bonus Plan;

()] A Business Plan that is reasonably acceptable to such Investor shall have
been adopted by the Company;

() Since the date hereof, there shall not have occurred any event,
circumstance, condition, fact, effect or other matter which, individually or in the aggregate, has
had or would reasonably be expected to have a material adverse effect (i) on the business,
operations, assets, financial condition, prospects, or results of operations of the Company and its
Subsidiaries taken as a whole (a "Materia] Adverse Effect") or (ii) on the ability of the Company
and such Subsidiaries to perform any material obligation under this Agreement or the other
Transaction Documents or to consummate the transactions contemplated by this Agreement and
the other Transaction Documents; provided, however, that any event, circumstance, condition,
fact, effect, or other matter that would otherwise constitute a Material Adverse Effect shall not
constitute a Material Adverse Effect if the material adverse effect thereof shall have been
eliminated or rendered moot by the Confirmation Order;

(s) All Regulatory Approvals that are required in order to consummate the
transactions contemplated by this Agreement and the other Transaction Documents, shall have
been obtained by a Final Order (or waived in whole or in part, which waiver will not be
unreasonably withheld, in a writing executed by such Investor, unless such a waiver is prohibited
by law), other than Regulatory Approvals the absence of which would not reasonably be
expected to have a Material Adverse Effect or be unreasonably burdensome to any Investor, and
all parties shall have complied with the conditions, if any, imposed in connection with the grant
of the Regulatory Approvals, other than Regulatory Approvals the absence of which would not
reasonably be expected to have a Material Adverse Effect or be unreasonably burdensome to any
Investor; provided, that no Investor shall be required to accept or comply with any material
condition that would be unreasonably burdensome or that would have a material adverse effect
on it or on the value of the Company and shall not be obligated to effect the transactions
contemplated by the Transaction Documents if such conditions are imposed;

(t) As of the Closing, the total amount of any and all fees, commissions,
expenses, and other amounts paid or payable by the Company and the Subsidiaries to any Person,
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including, without limitation, any and all broker, agent, accounting firm, investment bank, other
financial advisor, commercial bank, other financial institution, law firm or public relations firm
in connection with any of the transactions contemplated by this Agreement or the other
Transaction Documents ("Transaction Fees") shall not exceed $45.0 million; provided that
Transaction Fees shall (A) include any and all fees, expenses and other amounts (including,
without limitation, legal fees and expenses, but excluding amounts paid to settle Litigation or as
judgments or other awards in connection with Litigation) not covered by liability or other
insurance and payable by the Company or any Subsidiary in connection with any Litigation
brought by stockholders of the Company or derivatively on behalf of, or in the name of, the
Company related to the Company, its business, its govemance, its securities regulatory disclosure
practices, the purchase or sale of any of the Company’s equity or debt securities, the Investment
or the Restructuring Transaction and (B) exclude (1) the Company’s obligations to pay Expenses
pursuant to Section 8.2 and (2) any and all fees (but not reimbursable expenses, including,
without limitation, fees and expenses of counsel) paid or payable to any ¢ommercial bank or any
other financial institution in connection with any amendments to the Bank Credit Facility or
entering into the Amended Bank Credit Facility; and provided further that nothing in this Section
5.2(t) shall limit the Company's obligation to pay Expenses pursuant to Section 8.2;

(w)  Anyand all Litigation pending or threatened against the Company or its
Affiliates, officers, directors, employees, representatives, attorneys and agents, and any and all
Litigation pending or threatened against either Investor or its respective Affiliates, officers,
directors, managers, partners, members, stockholders, employees, representatives, attorneys and
agents, related to the Company, its business, its governance, its securities regulatory disclosure
practices, the purchase or sale of any of the Company's equity or debt securities, the Investment
or the Restructuring Transaction, shall have been resolved in 2 manner that is satisfactory to each
Investor in its sole discretion; provided that neither Investor shall be able to assert the failure of
this condition to be satisfied solely as a result of pending Ordinary Course Litigation; and

(v} The bylaws of the Company, substantially in the form attached hereto as
Exhibit E (the "Bylaws"), shall have been adopted by the Board of Directors and shall be in full
force and effect.

53.  Conditions to Obligations of the Company. The obligation of the

Company to consummate the transactions contemplated hereby shall be subject to the satisfaction
or waiver by the Company at or prior to the Closing of each of the following conditions:

{a) Each of the representations and warranties of each Investor contained in
this Agreement shall be true and correct when made and as of the Closing (except to the extent
such representations and warranties are made as of a particular date, in which case such
representations and warranties shall have been true and correct as of such date), except for
failures to be true and correct which individually or in the aggregate would not have a material
adverse effect on the ability of such Investor to consummate the transactions contemplated
hereby;
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(b) Each Investor shall have performed, satisfied and complied in all material
respects with all of its covenants and agreements set forth in this Agreement to be performed,
satisfied and complied with on or prior to the Closing Date;

(c) Each Investor shall have delivered to the Company an officer’s certificate
certifying as to such Investor's compliance with the conditions set forth in clauses (a) and (b) of
this Section 5.3;

(d) Each Investor shall have executed and delivered the Registration Rights
Agreement and the Stockholders Agreement to the Company, the Registration Rights Agreement
and the Stockholders Agreement shall each be in full force and effect and there shall exist no
breach of or default under either of the Registration Rights Agreement or the Stockholders
Agreement;

(e) If a Bankruptcy Case is commenced, (i) the Bankruptcy Plan shall have
been approved by the Bankruptcy Court pursuant to the Confirmation Order without material
modifications or conditions and (ii) the Confirmation Order shal}l have become final and non-
appealable; and

() All Regulatory Approvals that are required in order to consummate the
transactions contemplated by this Agreement and the other Transaction Documents, shall have
been obtained by a Final Order (or waived in whole or in part in a writing executed by the
Company, unless such a waiver is prohibited by law), other than Regulatory Approvals the
absence of which would not reasonably be expected to have a Material Adverse Effect, and all
parties shall have complied with the conditions, if any, imposed in connection with the grant of
the Regulatory Approvals, other than Regulatory Approvals the absence of which would not
reasonably be expected to have a Material Adverse Effect; provided that no Investor shall be
required to accept or comply with any material condition that would be unreasonably
burdensome or that would have a material adverse effect on it or on the value of the Company
and shall not be obligated to effect the transactions contemplated by the Transaction Documents
if such condition is imposed.

ARTICLE V1

TERMINATION

6.1.  Termination. This Agreement may be terminated at any time prior to the
Closing:

(a) by mutual written agreement of the Company and each Investor;

(b) by either Investor, but only with respect to its own rights and obligations
hereunder and not those of the other Investor, if the Closing shall not have been consummated on
or before September 135, 2002; provided, that in the event all of the conditions set forth in Article
V other than the condition set forth in Section 5.2(s) regarding Regulatory Approvals hereof shall
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have been satisfied or waived by the parties hereto on or before September 15, 2002, then the
termination right set forth in this clause (b} shall not be available to either Investor until the
earlier of (i} January 15, 2003 and (ii) the date on which the Company shall notify each Investor
in writing that the Regulatory Approvals cannot be obtained; provided, further, that in the event
all of the conditions set forth in Article V other than the condition set forth in Section 5.2(s)
regarding Regulatory Approvals hereof shall have been satisfied or waived by the parties hereto
on or before September 15, 2002 and the condition set forth in Section 5.2(s) regarding
Regulatory Approvals hereof shall have been satisfied or waived by the parties hereto in all
respects other than receipt of a Final Order on or before January 15, 2003, then the termination
right set forth in this clause (b} shall not be available to either Investor until the earlier of (i)
March 15, 2003 and (ii) the date on which the Company shall notify each Investor in writing that
the Final Order has been denied; provided, further, that in the event either Investor elects,
pursuant to Section 1.2, to delay the Closing beyond the third day following satisfaction or
waiver of all of the conditions set forth in Article V hereof, any of the dates set forth in this
clause (b), as applicable, shall be extended by the actual number of days of such delay;

(c) by either Investor, but only with respect to its own rights and obligations
hereunder and not those of the other Investor, if the other Investor or the Company shall have
breached any of its respective representations, warranties, covenants or other agreements
contained in this Agreement, which breach constitutes or would reasonably be expected to have a
Material Adverse Effect and cannot reasonably be expected to be cured by the Closing;

(d) by either Investor, but only with respect to its own rights and obligations
hereunder and not those of the other Investor, if any event, circumnstance, condition, fact, effect,
or other matter has occurred or exists which (i) would, or would be reasonably likely to give rise
to the failure of any of the conditions to the obligations of such Investor set forth in Section 5.1
or Section 5.2; and (ji) cannot be or has not been cured within 20 days after the giving of written
notice to the Company and the other Investor:

{(e) by either Investor, but only with respect to its own rights and obligations
hereunder and not those of the other Investor, if the Company has not complied with its
obligations under Section 6.3(b) relating to obtaining Bankruptcy Court approval of the
Company’s obligations to pay the Break-Up Payment and Expenses (including the timing of the
filing of a motion and proposed order related thereto that is acceptable to each Investor in all
respects) or if the Bankruptcy Court has not issued an order approving such obligations, in
substance reasonably satisfactory to such Investor, within 45 days following commencement of
the Bankruptcy Case;

(f) by either Investor if the other Investor has terminated this Agreement;

(8) by either Investor or the Company if a court of competent jurisdiction or
governmental, regulatory or administrative agency or commission shall have issued a final and
nonappealable order, judgment or decree or taken any other action having the effect of
permanently restraining, enjoining or otherwise prohibiting the transactions contemplated by this
Agreement;
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(h) by the Company if (i) the Board of Directors determines in good faith that
termination of this Agreement is necessary in order for the Company to accept any Proposal or
(1) the Bankruptcy Court has ordered the Company to terminate this Agreement in order to
accept any Proposal, provided that the Company shall have the right to terminate this Agreement
pursuant to clause (i) above only if it has complied in all material respects with all of the
provisions of Section 4.13, including the notice provisions thereof, and in any event it shall
comply in all material respects with the requirements of Sections 6.3 and 8.2 relating to the
payment (including the timing of any payment) of Expenses and the Break-Up Payment prior to
termination of this Agreement pursuant to this Section 6.1(h);

() by either Investor, but only with respect to its rights and obligations
hereunder and not those of the other Investor, if the Company enters into a written agreement
with respect to any Proposal;

() by the Company, if either Investor terminates its rights and obligations
under this Agreement pursuant to this Section 6.1 and the other Investor shall not have agreed,
within 10 Business Days of receipt of notice of such termination from the terminating Investor
(the delivery of such notice being a condition precedent to any termination under this Section
6.1(3)) to exercise its rights to assume all of the rights and obligations of the terminating Investor
pursuant to Section 8.5(b);

X by the Company, if the Closing shall not have been consummated on or
before the date specified in Section 6.1(b), including the extensions provided for in each of the
three provisos contained therein, if applicable;

() by the Company, if either Investor shall have breached in any material
respect any of its representations, warranties, covenants or other agreements contained in this
Agreement, which breach cannot reasonably be expected to be cured by the Closing; provided,
that the non-breaching Investor (if there is one) shall not have agreed, within 10 Business Days of
receipt of notice from the Company of the determination that such breach cannot reasonably be
expected to be cured by the Closing (the delivery of such notice being a condition precedent to
any termination under this Section 6.1(1)), to waive such breach and exercise its rights to assume
all of the rights and obligations of the breaching Investor pursuant to Section 8.5(b); and

(m) by the Company, if any material event, circumstance, condition, fact,
effect or other matter has occurred or exists which (i) would, or would be reasonably likely to
give rise to the failure of any of the conditions to the obligation of the Company set forth in
Section 5.1 or 5.3; and (i) cannot be cured within 20 days after the giving of written notice to
each Investor.

6.2.  Effect of Termination. Subject to Section 8.5(b), in the event of the
termination of this Agreement by any party pursuant to Section 6.1, this Agreement shall
forthwith become void as to such terminating party and there shall be no liability on the part of
any party hereto (or any stockholder, director, officer, partner, employee, agent, consultant or
representative of such party) to the party that has terminated this Agreement, except as set forth
in this Section 6.2, provided, that nothing contained in this Agreement shall relieve any party
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from liability for any breach of this Agreement; and provided, further, that this Section 6.2 and
Sections 7.1, 7.2, 8.1, 8.2, 8.5,8.6,8.7,8.8,8.11,8.12,8.13 and 8.14 shall survive termination of
this Agreement by any party.

6.3  Break-Up Payment. (a) The Company shall pay or cause to be paid to
each Investor a payment (the "Break-Up Payment") equal to one percent (1%) of the implied, pre-
money enterprise value of the Company if the Company proposes to terminate this Agreement
under Section 6.1(h) or both Investors elect to terminate this Agreement pursuant to Section
6.1(i). The parties agree that the implied, pre-money enterprise value of the Company shall be
determined using the accounting methods and principles and valuation methodology set forth on
Schedule 6.3(a). The payment of the Break-Up Payment, in same day funds, to each Investor,
shall (i) be a condition precedent to the effectiveness of any termination by the Company of this
Agreement under Section 6.1(h) or (ii) be made by the Company promptly, but in no event later
than the third Business Day following delivery of notice by either Investor to the Company that
either Investor has elected to terminate this Agreement pursuant to Section 6.1(i); provided,
howevey, that in the event the Company is engaged in a Bankruptcy Case, the timing of the
payment of the Break-Up Payment shall, in all events, be in accordance with the Break-Up
Payment Order.

(b)  Inthe event a Bankruptcy Case is commenced, the Company shall
promptly, but in no event later than three Business Days after commencement of such
Bankruptcy Case, take all action reasonably necessary to obtain approval from the Bankruptcy
Court of the Company’s obligation to pay the Expenses and the Break-Up Payment to each
Investor in accordance with the terms of this Section 6.3. Any and all motions and other
documents filed by the Company in connection with its obligations under this Section 6.3 must
be reasonably acceptable to each Investor. Furthermore, to the extent that the Company seeks to
establish bidding or similar procedures in connection with any Proposal, such procedures (and
any and all motions and other documents filed by the Company in connection therewith) must,
subject to applicable fiduciary duties of the Board of Directors, be reasonably acceptable to each
Investor in all respects.

{c) The Company acknowledges and agrees that (i) the payment of the Break-
Up Payment is an integral part of the transactions contemplated by this Agreement, (ii) in the
absence of the Company’s obligations to make this payment, neither Investor would have entered
into this Agreement and (iii) subject to the proviso to the last sentence of Section 6.3(a), time is
of the essence with respect to the payment of the Break-Up Payment. The Company accordingly
agrees that in the event that the Company fails to pay the Break-Up Payment in accordance with
this Section 6.3 promptly, the Company will, in addition to the payment of such amount, also pay
to each Investor all of its reasonable costs and expenses (including reasonable attomeys’ fees and
expenses) incurred by such Investor in the enforcement of its rights under this Section 6.3,
together with interest on such amount accruing from the date of such failure at a rate of 10% per
annum from the date upon which such payment was due, to and including the date of payment.
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ARTICLE VII

SURVIVAL AND LOSSES

7.1. Survival. The representations and warranties of the parties hereto
contained in this Agreement or in any of the other Transaction Documents shall expire on the
three-year anniversary of the Closing Date, except that the representations and warranties set
forth in Section 2.13 shall expire on the earlier of (i) the expiration of the statute of limitations
applicable to the substance of such representation or warranty or ii) the five-year anniversary of
the Closing Date, in each case except to the extent a party has asserted a claim in accordance
with this Article VII for breach of any such representation or warranty prior to the expiration of
such period, in which event any representation or warranty to which such claim relates shall
survive with respect to such claim until such claim is resolved as provided in this Article VII.
After the expiration of such periods, any claim by a party hereto based upon any such
representation or warranty shall be of no further force or effect. The covenants and agreements
of the parties hereto contained in this Agreement and in any of the other Transaction Documents
shall survive the Closing until performed in accordance with their terms.

7.2.  Losses. (2) The Company shall indemnify, defend and hold harmless each
Investor, their Affiliates, and their respective officers, directors, partners, members, managers,
employees, agents, representatives, successors and assigns (each an "Investor Covered Person")
from and against any and all Losses incurred or suffered by an Investor Covered Person (whether
incurred or suffered directly or indirectly through ownership or proposed ownership of Common
Stock, membership on the Board of Directors or any committee thereof or otherwise) arising
from or in connection with any Litigation threatened, commenced or pending by any direct or
indirect stockholder of the Company (whether in the name of the Company or otherwise).

(b)  An Investor Covered Person seeking indemnification under this
Section 7.2 shall, promptly upon becoming aware of the facts indicating that a claim for
indemnification may be warranted, give to the Company a notice of claim relating to such Loss (a
"Claim Notice"). Each Claim Notice shall specify the nature of the claim, and, if possible, the
amount or the estimated amount thereof. No failure or delay in giving a Claim Notice and no
failure to include any specific information relating to the claim (such as the amount or estimated
amount thereof) shall affect the obligation of the party from whom indemnification is sought.

ARTICLE VI

MISCELLANEOUS

8.1.  Defined Tenmns; Interpretations. (a) The following capitalized terms, as
used in this Agreement, shall have the following meanings:
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"Affiliate” shall have the meaning ascribed thereto such term in Rule 12b-2 of the
General Rules and Regulations under the Exchange Act.

"Agreement” shall have the meaning ascribed thereto in the preamble.

"Amended and Restated Certificate of Incorporation" shall mean the Amended
and Restated Certificate of Incorporation attached hereto as Exhibit D, which shall be revised and

completed in accordance with Section 4,19,

"Amended Bank Credit Facility" shall mean a bank credit facility under which the
Company is the borrower, in effect as of the Closing as a replacement to the Bank Credit Facility,
which provides for a term loan or term loans and revolving loans.

"Assuming Investor" shall have the meaning ascribed thereto in Section 8.5(b).

"Bank Credit Facility” shall mean the Credit and Guarantee Agreement, dated as
of February 3, 2000, among Nextlink, certain subsidiaries of Nextlink, various Lenders (as
defined therein), Goldman Sachs Credit Partners, L.P., as Syndication Agent, Toronto Dominion
(Texas), Inc., as Administrative Agent, Barclays Bank plc and The Chase Manhattan Bank, as
Co-Documentation Agents, and TD Securities, together with Goldman Sachs Credit Partners,
L.P., the Joint Lead Arrangers, and all ancillary agreements entered into pursuant to the terms
thereof, each as amended as of the Closing.

"Bankruptcy Case” shall mean all legal proceedings, if any, instituted in a United
States Bankruptcy Court in connection with the Restructuring or otherwise involving the
Company, and any of its Affiliates, as debtor.

"Bankruptcy Code” shall mean Title 11 of the United States Code, 11 U.S.C.
§101, et seq., as now in effect or hereafter amended.

"Bankruptcy Court" shall mean the United States Bankruptcy Court or other U.S.
federal court of competent jurisdiction in which the Bankruptcy Case is pending,.

"Bankruptcy Plan" shall mean either the Prepackaged Plan or the Pre-negotiated
Plan, whichever may be filed in connection with the Bankruptcy Case.

"Board of Directors" shall mean the Board of Directors of the Company.

"

Break-Up Payment" shall have the meaning ascribed thereto in Section 6.3(a).

"Break-Up Payment Order” shall mean an order of the Bankruptcy Court
approving the Break-Up Payment.

"Business Day" shall mean any day other than a Saturday or Sunday which is not a
day on which banking institutions in New York City are authorized or obligated by law or
executive order to close.
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"Business Plan" shall mean the business plan of the Company, as approved by
each Investor prior to the Closing, which approval shall not be unreasonably withheld, and as the
same may be amended from time to time in accordance with the Stockholders Agreement.

"Bylaws" shall have the meaning ascribed théreto in Section 5.2(v).

"Capital Lease" shall mean a lease with respect to which the lessee is required
concurrently to recognize the acquisition of an asset and the incurrence of 2 liability in
accordance with GAAP.

"Change of Control" shall mean the occurrence of any of the following events:

i) any "person” or "group"” (as such terms are used in Sections 13(d) and
14(d) of the Securities Exchange Act of 1934), is or becomes the beneficial owner, directly or
indirectly, of more than 50% of the total outstanding voting stock of the Company;

(i)  during any period of two consecutive years, individuals who at the
beginning of such period constituted the Board of Directors or other governing body of the
Company (together with any new directors whase election to such Board of Directors or whose
nomination for election by the stockholders of the Company was approved by a vote of 66%/:%
of the directors then still in office who were either directors at the beginning of such period or
whose election or nomination for election was previously so approved), cease for any reason to
constitute a majority of such Board of Directors then in office;

(iii)  the Company consolidates with or merges with or into any Person, or any
Person consolidates with or merges with or into the Company, and immediately following the
consummation of such transaction the holders of the outstanding common stock of the
Company immediately prior to such transaction hold less than 50% of the outstanding common
stock and the combined voting power of the outstanding voting securities of (x) the surviving
Person in such transaction or (y) the Person into whose securities the outstanding common
stock of the Company was converted in such transaction or whose securities were otherwise
issued to holders of the outstanding common stock of the Company in such transaction;

(iv)  the Company sells, transfers, conveys, leases or otherwise disposes of all
or substantially all of its assets in one transaction or a series of related transactions; or

v) the Company is liquidated or dissolved or adopts a pian of liquidation or
dissolution.

"Claim Notice" shall have the meaning ascribed thereto in Section 7.2(b).
"Class A Common Stock” shall have the meaning ascribed thereto in Section 1.1.

“Class B Common Stock” shall have the meaning ascribed thereto in Section 2.3.

"Class C Common Stock" shall have the meaning ascribed thereto in Section 1.1.
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"Class D Common Stock” shall have the meaning ascribed thereto in Section 1.1.

"Class E Common Stock” shall have the meaning ascribed thereto in Section
4.19(a).

"Closing" shall have the meaning ascribed thereto in Section 1.2(a).
"Closing Date" shall have the meaning ascribed thereto in Section 1.2(a).
"Code" shall mean the Intemal Revenue Code of 1986, as amended.
"Commitments” shall have the meaning ascribed thereto in Section 2.11.

"Common Stock” shall have the meaning ascribed thereto in Section 2.3 and shall
include, as the context may require, Class A Common Stock, Class B Commeon Stock and all
common stock now or hereafter authorized to be issued (including, without limitation, the Class
C Common Stock and Class D Common Stock), and any and all securities of any kind
whatsoever of the Company which may be exchanged for or converted into Common Stock, and
any and all securities of any kind whatsoever of the Company which may be issued on or after
the date hereof in respect of, in exchange for, or upon conversion of shares of Common Stock
pursuant to a merger, consolidation, stock split, stock dividend, recapitalization of the Company
or otherwise.

"Communications Act" shall mean the Communications Act of 1934, as amended,
and the rules and regulations (including those issued by the FCC) promulgated thereunder.

"Communications License" or "Communications Licenses" shall have the
meaning ascribed thereto in Section 2.9(a).

"Company"” shall have the meaning ascribed thereto in the preamble.

"Company Licensed Intellectual Property” shall have the meaning ascribed thereto
in Section 2.15.

"Company Owned Intellectual Property" shall have the meaning ascribed thereto
in Section 2,15.

"Confidential Information" shall have the meaning ascribed thereto in the
Forstmann Little Confidentiality Agreement.

“Confirmatjon Order” shall mean the order entered by the Bankruptcy Court in the
Bankruptcy Case confirming the Bankruptcy Plan pursuant to Section 1129 of the Bankruptcy
Code. The Confirmation Order shall provide, among other things, that (i) the sale of Commeon
Stock pursuant to this Agreement shall be free and clear of all liens, claims, interests, rights of
others or encumbrances of any kind, (ii) an express finding that the Company and each Investor
have acted in good faith, and (iii) the issuance of Common Stock to creditors under the
Bankruptcy Plan is exempt from registration under the Securities Act.
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"Consents" shall have the meaning ascribed thereto in Section 4.4(a).

"Contractual Management Rights Letter” shall have the meaning ascribed thereto
in Section 4.6(b).

“Conversion Shares" shall mean shares of Class A Common Stock issuable upon
conversion of the Class C Common Stock and Class D Commeon Stock into Class A Common
Stock pursuant to the Amended and Restated Certificate of Incorporation, and any and all
securities of any kind whatsoever of the Company which may be issued on or after the date
hereof in respect of, in exchange for, or upon conversion of shares of Class A Common Stock
pursuant to a merger, consolidation, stock split, stock dividend, recapitalization of the Company
or otherwise. ’

"Customer Base" shall mean those Persons to which the Company or the
Subsidiaries provide telecommunications service.

"DGCL" shall mean the Delaware General Corporation Law.

"Encumbrance” shall mean, with respect to any Person, any mortgage, lien,
pledge, charge, claim, option, proxy, voting trust, security interest or other encumbrance, or any
interest or title of any vendor, lessor, lender or other secured party to or of such Person under any
conditional sale or other title retention agreement or Capital Lease, upon or with respect to any
property or asset of such Person (including in the case of stock, stockholder agreements, voting
trust agreements and all similar arrangements).

"Environmental Law" shall mean any foreign, federal, state or Jocal law, statute,
regulation, rule, ordinance, decree, or any other requirement of law (including common law}
regulating or relating to the protection of human heaith and safety or the environment, including,
but not limited to, laws relating to releases or threatened releases of Hazardous Materials into the
environment.

"Environmental Permits" shall mean all federal, state, local and foreign franchises,
approvals, authorizations, franchises, licenses, orders, registrations, certificates, filings,
variances, notices and other similar permits or rights obtained from any Governmental Entity,
related to any Environmental Law.

"Equity VI" shall mean Forstmann Little & Co. Equity Partnership VI, L.P.,a
Delaware limited partnership.

"Equity VII" shall have the meaning ascribed thereto in the preamble.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as
amended.

"ERISA Affiliate” shall mean any trade or business, whether or not incorporated,
which together with the Company would be deemed a "single employer" within the meaning of
Section 4001(b) of ERISA.
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“Exchange Act" shall mean the Securities Exchange Act of 1934, as amended, or
any successor federal statute, and the rules and regulations of the SEC thereunder, all as the same
shall be in effect at the time. Reference to a particular section of the Securities Exchange Act of
1934, as amended, shall include reference to the comparable section, if any, of any such
successor federal statute.

"Expenses" shall have the meaning ascribed thereto in Section 8.2.
"Expired Policies” shail have the meaning ascribed thereto in Section 2.17.

"FCC" shall mean the Federal Communications Commnission and any successor
Governmental Entity.

"FCC Licenses" shall have the meaning ascribed thereto in Section 2.9(a).

"Final Order” shall mean an order or determination by the FCC or other regulatory
authority (including State PUCs) (w) that is not reversed, stayed, enjoined, set aside, annulled or
suspended within the deadline, if any, provided by applicable statute or regulation, (x) with
respect to which no request for stay, motion or petition for reconsideration, application or request
for review, or notice of appeal or judicial petition for review that is filed within the period
referred to in clause (w) above is pending, (y) as to which the deadlines, if any, for filing such
request, motion, petition, application, appeal or notice have expired, and (z) as to which the
deadlines, if any, for the entry by the FCC or other regulatory authority of orders staying,
reconsidering or reviewing on its own motion such order or determination have expired;
provided, however, that if the statutes and rules applicable to the regulatory authority do not
specify deadlines for the regulatory authority to enter such orders, this clause (z) shall not apply
to the orders or determinations of that regulatory agency.

"FL Fund" shall mean FL Fund, L.P., a Delaware limited partnership.

"Forebearance Agreement” shall mean that certain Forebearance Agreement, by
and between the Company, the lenders under the Senior Credit Facility and certain Subsidiaries
of the Company, dated December 14, 2001, as in effect as of the date hereof.

"Foreign Licenses” shall have the meaning ascribed thereto in Section 2.9(a).

"Foreign Competition Approvals" shall mean all consents, authorizations,
approvals, waivers, filings and other actions required by any Governmental Entities related to
antitrust or competition Laws in connection with the transactions contemplated by this
Agreement and the other transactions documents.

"Forstmann Little" shall have the meaning ascribed thereto in the preamble.

Forstmann Little Confidentiality Agreement" shall mean the Confidentiality
Agreement, dated as of September 27, 2001, between the Company and FLC XXXIT Partnership,
L.P., a Delaware limited partnership doing business as Forstmann Little & Co., which is an
affiliate of Forstmann Little.
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"GAAP" shall have the meaning ascribed thereto in Section 2.5.

"Govemnmental Entity" shall mean any supemational, national, foreign, federal,
state or local judicial, legislative, executive, administrative or regulatory body or authority.

“Guaranty” shall mean, with respect to any Person, any obligation (except the
endorsement in the ordinary course of business of negotiable instruments for deposit or collec-
tion) of such Person guaranteeing or in effect guaranteeing (whether by reason of being a general
partner of a partnership or otherwise) any indebtedness, dividend or other obligation of any other
Person in any manner, whether directly or indirectly, including (without limitation) obligations
incurred through an agreement, contingent or otherwise, by such Person; (a) to purchase such
indebtedness or obligation or any property constituting security therefor; (b) to advance or supply
funds (i) for the purchase or payment of such indebtedness or obligation, or (ii) to maintain any
working capital or other balance sheet condition or any income statement condition of any other
Person or otherwise to advance or make available funds for the purchase or payment of such
indebtedness or obligation; (c) to lease properties or to purchase properties or services primarily
for the purpose of assuring the owner of such indebtedness or obligation of the ability of any
other Person to make payment of the indebtedness or obligation; or (d) otherwise to assure the
owner of such indebtedness or obligation against loss in respect thereof. In any computation of
the indebtedness or other liabilities of the obligor under any Guaranty, the indebtedness or other
obligations that are the subject of such Guaranty shall be assumed to be direct obligations of such
obligor.

"Hazardous Materials" shall mean any substance or material that is classified or
regulated as "hazardous” or “toxic" or similar designation pursuant to any Environmental Law,
including, without limitation, asbestos, polychlorinated biphenyis, petroleumn and urea-
formaldehyde insulation.

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended, and the rules and regulations thereunder.

"Indebtedness” shall mean, with respect to any Person , at any time, without
duplication, (a) its liabilities for borrowed money; (b) its liabilities for the deferred purchase
price of property acquired by such Person (excluding accounts payable arising in the ordinary
course of business but including all liabilities created or arising under any conditional sale or
other title retention agreement with respect to any such property); (c) all liabilities appearing on
its balance sheet in accordance with GAAP in respect of Capital Leases; (d) all labilities for
borrowed money secured by any Encumbrance with respect to any property owned by such
Person (whether or not it has assumed or otherwise become liable for such liabilities); (e) all its
liabilities in respect of letters of credit or instruments serving a similar function issued or
accepted for its account by banks and other financial institutions (whether or not representing
obligations for borrowed money); (f) Swaps of such 