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BEFORE THE 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 

In the Matter of Joint Application 

For Approval To Transfer Control of 
US L E C OF PENNSYLVANIA INC. 

and 

For Registration of a Securities Certificate of 
US L E C OF PENNSYLVANIA INC. 

A-310814 F 

S- DOCUMENT 
FOLDER 

JOINT APPLICATION & SECURITIES CERTICATE 

I. INTRODUCTION 

PAETEC Corp. ("PAETEC") and US LEC Corp. ("US LEC," together with 

PAETEC, "Applicants"), by and through their undersigned counsel and pursuant to Section 

1102 of the Pennsylvania Consolidated Statutes, 66 PA. CONS. STAT. § 1102, hereby 

request the approval of the Pennsylvania Public Utility Commission ("Commission") of a 

transaction whereby PAETEC will acquire ultimate, indirect control of US LEC's operating 

subsidiary, US LEC of Pennsylvania Inc. ("US LEC-PA") (the "Transfer of Control").1 

Additionally, Applicants submit for registration pursuant to Section 1901 of the 

Pennsylvania Consolidated Statutes, 66 PA. CONS. STAT. § 1901, the securities certificate 

of US LEC-PA, setting forth its proposed participation in certain debt finanj ^ ^ ^ K 8 1 

SEP 1 9 2006 

1 The Transfer of Control will result from the proposed merger of US LEC and PAETEC. Pursuant 
to the terms of the merger agreement, PAETEC and US LEC will become whoNy owned subsidiaries of a 
new holding company ("New PAETEC"), the majority ownership and control of which will be held by — ' ' 
PAETEC shareholders, as detailed in Section III of this Application. 



arrangements related to the Transfer of Control ("Debt Refinancing"X"Securities 

Certificate"). 

US LEC-PA is authorized to provide intrastate telecommunications services in the 

Commonwealth of Pennsylvania. Further information regarding Applicants and their 

respective operating subsidiaries is set forth below in Section II of this Application. 

Although the proposed transactions will result in a change in the ultimate 

ownership of US LEC-PA, no transfer of certificate, assets or customers will occur as a 

consequence of the proposed transactions. Immediately following the closing of the 

proposed transactions, US LEC-PA will continue to provide service to its existing 

customers in Pennsylvania under the US LEC name, pursuant to its existing certificates, 

with no change in the rates or terms and conditions of service as currently provided. The 

Transfer of Control therefore will be transparent to US LEC-PA's customers in terms of 

the services they receive. Similarly, the Debt Refinancing described in the Securities 

Certificate, which will not involve any transfer of certificate, assets or customers, will be 

transparent to the customers of US LEC-PA. 

Further information regarding the Transfer of Control and the Securities Certificate 

is set forth below in Sections III and IV, respectively. In addition, organizational charts 

depicting the relevant corporate structure of US LEC and PAETEC, respectively, before and 

after the merger are attached hereto as Exhibit A. 

In support of this Application and as part of US LEC-PA's Securities Certificate, 

Applicants state as follows: 
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II. DESCRIPTION OF THE PARTIES 

A. US L E C of Pennsylvania Inc. and US LEC Corp. 

US LEC of Pennsylvania Inc. ("US LEC-PA"), a North Carolina corporation, is a 

wholly owned subsidiary of US LEC Corp. ("US LEC"), a publicly traded Delaware 

corporation (NASDAQ: CLEC). Both companies maintain their principal offices in 

Charlotte, North Carolina. 

US LEC is a leading provider of IP, data and voice solutions to business 

customers and enterprise organizations throughout the Eastern United States. Members 

of the US LEC family of companies are currently authorized to provide resold and/or 

facilities-based telecommunications services in 43 states and the District of Columbia 

pursuant to certification, registration or tariff requirements, or on a deregulated basis. 

In Pennsylvania, US LEC-PA is authorized to operate as a reseller of toll services, 

a competitive local exchange carrier, and a facilities-based interexchange carrier pursuant 

to certification granted by the Commission on August 12, 1999, in Dockets No. A-

310814, A-310814F0002, and A-310814F0003, respectively.2 Further infomiation 

regarding US LEC-PA's legal, technical, managerial and financial qualifications to 

provide service was submitted with its application for certification. Such information 

therefore is already a matter of public record, and Applicants request that it be 

incorporated by reference herein. 

In addition to Pennsylvania, US LEC-PA and its affiliates provide local exchange 

services in Alabama, Delaware, the District of Columbia, Florida, Georgia, Indiana, 

2 The Commission recently voted to approve US LEC's application to expand the geographic 
service areas covered by its CLEC certificate to include the service areas of North Pittsburgh Telephone, 
Alltel Pennsylvania, and Sprint United. See Dockets No. A-310814F0002 AMA. A-310814F0002 AMB, 
and A-310814F0002 AMC. 
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Kentucky, Louisiana, Maryland, Mississippi, New Jersey, New York, North Carolina, 

South Carolina, Tennessee, and Virginia. US LEC operating subsidiaries are also 

authorized by the Federal Communications Commission to provide international and 

domestic interstate services as nondominant carriers. 

B. PAETEC Corp. and PAETEC Communications, Inc. 

PAETEC Corp. ("PAETEC") is a privately held Delaware corporation 

headquartered in Fairport, New York. Formed in 1998, PAETEC provides innovative 

communications solutions to medium and large businesses and institutions through a full 

line of telecommunications and Internet services, enterprise communications 

management software, security solutions, and managed services. Through its operating 

subsidiaries, PAETEC offers personalized solutions that include a comprehensive suite of 

Voice over Internet Protocol (VoIP) services delivered over its Private-IP MPLS 

network. 

PAETEC operates in Pennsylvania through its wholly owned subsidiary, 

PAETEC Communications, Inc. ("PAETEC Communications"), which is authorized to 

operate as a reseller of toll services, a competitive local exchange carrier, a competitive 

access provider, and a facilities-based interexchange carrier pursuant to certification 

granted by the Commission on October 13, 1998, in Dockets No. A-310743, A-

310743F0002, A-310743F0003, and A-310743F0004, respectively. 

PAETEC has the managerial, technical and financial qualifications to acquire 

ultimate control of US LEC-PA. PAETEC is operated by a highly qualified management 

team, all of whom have extensive backgrounds in telecommunications. A list of 

PAETEC's officers and directors is attached hereto as Exhibit B. The quality of 
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PAETEC's management was recognized in 2005 by the Society of Financial Services 

Professionals, which honored PAETEC by making it the recipient of the 2005 American 

Business Ethics Award for a mid-size company. 

PAETEC also has the technical expertise necessary to acquire indirect control of 

US LEC-PA. With more than 1,000,000 access line equivalents in service, PAETEC 

currently serves more than 15,000 core business customers in 29 markets, including 

Albany, Baltimore, Boston, Buffalo, Chicago, Connecticut, Fort Lauderdale/Miami, Long 

Island, Los Angeles/Orange County, New Hampshire, New Jersey, New York City, 

Northern Virginia, Orlando, Philadelphia, Pittsburgh, Rhode Island, Rochester, San 

Diego, Syracuse, Washington D.C, Western Massachusetts, and Westchester County. 

PAETEC is technically well-qualified to acquire control of US LEC-PA. 

PAETEC enjoyed unprecedented growth in 2005, reflected in its communications 

revenues surpassing the $500 million mark (a year-over-year increase of 23.1%). A copy 

of PAETEC's most recent audited consolidated financial statements is attached as hereto 

Exhibit C. 

With respect to its operations in Pennsylvania, information concerning PAETEC's 

legal, technical, managerial, and financial qualifications was submitted with the 

certification application of PAETEC Communications filed with the Commission and is, 

therefore, already a matter of public record. Applicants respectfully request that the 

Commission take official notice of this information and incorporate it by reference 

herein. Further information regarding PAETEC is available at www.PAETEC.com. 
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C. Designated Contacts 

Questions, correspondence, or other communications concerning this Application 

should be directed to: 

For PAETEC: 

Tony S. Lee 
Grace R. Chiu 
McCuireWoods LLP 
1050 Connecticut Avenue, N.W. 
Suite 1200 
Washington, D.C. 20036 
Tel: (202) 857-1707 
Fax: (202) 828-2973 
Email: TLee@McGuireWoods.com 

GChiuf^McGuire Woods.com 

For US LEC: 

Terry Romine 
Deputy General Counsel-Regulatory 
US LEC Corp. 
Morrocroft HI 
6801 Morrison Blvd. 
Charlotte, NC 28211 
Tel: (704)319-1119 
Fax: (704)602-1119 
Email: TRomine@USLEC.com 

III. REQUEST FOR APPROVAL OF TRANSFER OF CONTROL 

Under the terms of the merger agreement, PAETEC and US LEC will become 

wholly owned subsidiaries of a new publicly owned holding company ("New PAETEC"), 

which will change its name to "PAETEC Communications Corp."3 For the 

Commission's convenience, a pre- and post-trans action organizational chart is provided 

as Exhibit A, attached hereto. Taking into account outstanding rights to acquire shares in 

the new holding company in the future, PAETEC shareholders will own approximately 

2/3 and US LEC shareholders will own approximately 1/3 of New PAETEC.4 A copy of 

the Agreement and Plan of Merger ("Merger Agreement") is attached hereto as Exhibit 

D. 

3 New PAETEC expects to be listed on the NASDAQ Stock Market under the ticker "CLEC" upon 
completion of the transaction. 
4 Upon closing, PAETEC shareholders will be entitled to receive 1.623 shares in New PAETEC in 
exchange for each share of PAETEC that they currently own, and US LEC shareholders will be entitled to 
receive one share for each share of US LEC that they currently own. 
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The Merger Agreement provides that the board of directors of New PAETEC will 

have nine directors, six of which wili be appointed by PAETEC, and three appointed by 

US LEC.5 The Merger Agreement also provides for the appointment of certain officers 

of New PAETEC. Specifically. PAETEC's chief executive officer, chief financial officer 

and chief operating officer will become chief executive officer, chief financial officer, 

and chief operating officer, respectively, of New PAETEC. US LEC's chief financial 

officer will lead the integration efforts as Executive Vice President of Integration. 

As a result of the merger, indirect control of US LEC-PA will be transferred to 

New PAETEC - which will be majority-owned and controlled by current PAETEC 

shareholders and directors and whose executive management team will include the 

current CEO, CFO, and COO of PAETEC.6 

Consummation of the transaction is contingent upon receipt of necessary 

regulatory approvals, approval by a majority of the shareholders of US LEC and 

PAETEC, and satisfaction of customary closing conditions. 

IV. SECURITIES CERTIFICATE OF US L E C OF PENNSYLVANIA 

Concurrently with the consummation of the merger, New PAETEC will enter into 

senior secured credit facilities in the aggregate principal amount of $850 million ("New 

Credit Facilities"). Each direct and indirect subsidiary of New PAETEC, including US 

LEC-PA and PAETEC Communications,7 will be required to provide an unconditional 

5 The ratio of PAETEC directors to US LEC directors shall be maintained at 6:3 for three years 
following consummation of the merger. The merger agreement provides for the appointment of PAETEC's 
Chairman as Chairman and of US LEC's Chairman as Vice Chairman of New PAETEC. 
6 The merger will not result in a transfer of control of PAETEC Communications because following 
consummation of the merger, PAETEC Communications will continue to be majority owned and controlled 
by current PAETEC shareholders and directors. 
7 PAETEC Communications will file, or has filed, under separate cover with the Commission an 
abbreviated Securities Certificate pursuant to Section 3.602 of the Pennsylvania Administrative Code, 52 
PA. CODE §3.602. 

- 7 -



guaranty of all amounts owing under the credit facilities and grant a security interest their 

respective assets to secure all amounts owing under the New Credit FaciHties. 

More specifically, the New Credit Facilities will include a S625 million first-lien 

term loan and a $ 175 million second-lien term loan, both of which will be incurred on the 

closing date to fund the Debt Refinancing and to pay the fees and expenses incurred in 

connection with the merger and refinancing transactions.8 The remaining portion of the 

debt financing consists of a $50 million revolving credit facility to be utilized on a going 

forward basis for working capital, capital expenditures and general corporate purposes. 

A copy of the Term Sheets for the Debt Refinancing is attached hereto as Exhibit E. 

V. PUBLIC INTEREST STATEMENT 

Although the proposed transactions will result in a change in the ultimate 

ownership of US LEC-PA, no transfer of certificate, assets or customers will occur as a 

consequence of the proposed transactions. Immediately following the closing of the 

proposed transactions, US LEC-PA will continue to provide service to its existing 

customers in Pennsylvania under the US LEC name, pursuant to its existing certificates, 

with no change in the rates or terms and conditions of service as currently provided. 

Therefore, the Transfer of Control will be transparent to US LEC-PA's customers in 

terms of the services they receive. Similarly, the Debt Refinancing, which will not 

involve any transfer of certificate, assets or customers, will be transparent to the 

customers of US LEC-PA. 

As of or concurrently with the closing, all outstanding obligations existing under (i) US LEC's 
Second Priority Senior Secured Floating Rate Notes due 2009 and existing revolving credit facility; and (ii) 
PAETEC's existing First Lien Credit Agreement and Second Lien Credit Agreement, will be repaid in full 
from the proceeds of the New Credit Facilities. A portion of the proceeds of the New Credit Facilities will 
also be used to repurchase US LEC's outstanding Series "A" Mandatory Redeemable Convertible Preferred 
Stock in connection with the merger transaction. 



The proposed transactions, moreover, will serve the public interest by greatly 

enhancing the abilities that both US LEC and PAETEC now possess as stand-alone 

companies to provide a comprehensive suite of services to customers. The merger will 

bring together two companies that have proven themselves in a highly competitive 

marketplace, in a manner that will create a stronger and more-enduring competitor than 

either company could achieve alone within the same period of time. 

By combining the complementary strengths, product sets, and geographic 

footprints of the two companies, New PAETEC will be positioned to realize substantial 

cost savings and achieve synergies that will strengthen its ability to enhance service 

offerings and provide more advanced telecommunications services to a broader customer 

base. New PAETEC will have the expertise and incentive to identify and develop 

significant cross-selling opportunities that will deliver long-term value to customers. 

Moreover, the strategic combination will bring together two companies that share 

a commitment to building and maintaining solid relationships with their customers. 

The parties expect that the merger will enable both US LEC-PA and PAETEC 

Communications to strengthen their competitive positions in Pennsylvania to the benefit 

of Pennsylvania consumers and the State's telecommunications marketplace. 

The proposed transactions will therefore ultimately improve the quality and 

variety of telecommunications products and services offered to consumers in the 

Commonwealth of Pennsylvania. Grant of this Application will therefore serve the 

public interest of the Commonwealth of Pennsylvania. 
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VI. CONCLUSION 

For the reasons stated above, Applicants respectfully submit that the public 

interest, convenience, and necessity would be furthered by grant of this Application for 

approval to transfer of control of US LEC-PA to PAETEC. Applicants further 

respectfully request the Commission to accept for registration the Securities Certificate of 

US LEC-PA, provided as Section V of this Application, to permit US LEC to participate 

in the Debt Refinancing related to the Transfer of Control. Applicants respectfully 

request expedited consideration and grant of this Application no later than November 1, 

2006. 

Respectfully submitted, 

Terry Romine 
Deputy General Counsel-Regulatory 
US LEC Corp. 
Morrocroft III 
6801 Morrison Blvd. 
Charlotte, NC 28211 
Tel: (704)319-1119 
Fax: (704)602-1119 
Email: TRomine@USLEC.com 

Counsel to US LEC CORP. and 
US LEC OF PENNSYLVANIA INC. 

/tony S. Lee 
Igpafce R. Chiu 
McGuireWoods LLP 
Washington Square 
1050 Connecticut Avenue, N.W. 
Washington, D.C. 20036 
Tel: (202)857-1707 
Fax: (202)828-2973 
Email: TLee@McGuireWoods.com 

GChiu@McGuireWoods.com 

Counsel to PAETEC CORP. 

Dated: August 28, 2006 
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EXHIBIT A 

Corporate Structure of PAETEC and US LEC Prior to and 
Immediately Following the Proposed Merger 



EXHIBIT A-1 

Pre-Merger Corporate Structure of 
PAETEC Corp. and US LEC Corp. 

PAETEC Corp. 

New 
PAETEC* 

(holding company) 

PAETEC 
Communications 

(certificated in PA) 

Other PAETEC 
Subsidiaries 

(not subject to PA 
regulation) 

Merger Sub U Merger Sub P 

US LEC Corp. 

Other US LEC 
Subsidiaries 

(not subject to PA 
regulation) 

US LEC of 
Pennsylvania 

(certificated in PA) 

Legal name of entity is WC Acquisition Holdings Corp. 



EXHIBIT A-2 

Merger of 

P A E T E C C o r p . a n d U S L E C C o r p . 

PAETEC Corp. 

PAETEC Corp. 
merges with and 
into Merger Sub 

P and will survive 
the merger ^ 

PAETEC 
Communications 

(certificated in PA) 

Other PAETEC 
Subsidiaries 

(not subject to PA 
regulation) 

New 
PAETEC* 

(holding company) 

US LEC Corp. 
merges'with and 

into Merger Sub U 
and wilLsurvive. 

the merger 

Merger Sub U Merger Sub P 

US LEC Corp. 

Other US LEC 
Subsidiaries 

(not subject to PA 
regulation) 

US LEC of 
Pennsylvania 

(certificated in-PA) 

Legal name of entity is WC Acquisition Holdings Corp. 



EXHIBIT A-3 

POST-Merger Corporate Structure of 
PAETEC Corp. and US LEC Corp. 

• Will change its name to PAETEC 
Communications Corp. 

• Will be maiority owned and 
controlled by current shareholders 
and directors of PAETEC Corp. 

• Executive management team will 
include current CEO, CFO, and 
COO of PAETEC Corp. 

• Will be a publicly traded company 
(NASDAQ: CLEC) 

New 
PAETEC* 

(holding company) 

US LEC Corp. PAETEC Corp. 

Other US LEC 
Subsidiaries 

(not subject to PA 
regulation) 

US LEG of 
Pennsylvania 

(certificated in PA) 

PAETEC 
Communications* 

(certificated in PA) 

Other P A E T E C 
Subsid iar ies 

(not subject to PA 
regulation) 

"Legal name of entity is WC Acquisition Holdings Corp. 
** The merger will not result in a transfer of control of PAETEC Communications because ownership and control of 
PAETEC Communications will remain with current shareholders and directors of PAETEC. The Application, 
therefore, seeks transfer of control approval only as to US LEC of Pennsylvania. 



EXHIBIT B 

Officers and Directors 
of PAETEC Corp. 



PAETEC CORP. 

SENIOR OFFICERS 

Joseph D. Ambersley 
Executive Vice President 
1680 Tidewater Lane 
Navarre, FL 32566 

Mario DeRiggi 
Executive Vice President 
76 Horton PI.ace 
Syosset,NY 11791 

Timothy J. Bancroft 
Executive Vice President and Treasurer 
35 Little Spring Run 
Fairport, NY 14450 

Sharon LaMantia 
Executive Vice President 
10 Buckthorn Run 
Victor, NY 14564 

Chris Bantoft 
Executive Vice President 
1336 Cassins Street 
Carlsbad, CA 92011 

Richard J. Padulo 
Executive Vice President 
3372 Fallbrook Park 
Canandaigua, NY 14424 

John Baron 
Executive Vice President 
116 Selbome Chase 
Fairport, NY 14450 

Jeffrey L. Burke 
Executive Vice President 
28 Bishops Court 
Pittsford,NY 14534 

Edward J. Butler, Jr. 
Executive Vice President 
8570 Lakemom Drive 
East Amherst, NY 14051 

Daniel J. Venuti 
Executive Vice President, Secretary & 

General Counsel 
106 HuntshillRd. 
Solvay,NY 13209 

Keith M, Wilson 
Executive Vice President and Chief Financial 

OfTicer 
13 Quoin Crescent 
Victor, NY 14564 

Arunas A. Chesonis 
Chairman, Chief Executive Officer, and 

President 
18 Buckthorn Run 
Victor, NY 14564 



PAETEC CORP. 

DIRECTORS 

Arunas A. Chesonis, Chairman 
PAETEC Communications, Inc., Chairman 
600 Willowbrook Office Park 
Fairport, NY 14450 

James A. Kofalt 
50209 Manly 
Chapel Hill, NC 27517 

SAP North America, Inc. 
President and CEO 
3999 West Chester Pike 
Newtown Square, PA 19073 

Keith M. Wilson 
PAETEC Corp., CFO 
600 Willowbrook Office Park 
Fairport, NY 14450 

Mark Zupan 
University of Rochester 
Dean at The Simon School 
Carol Simon Hall, Rm.2-202H 
Rochester, NY 14627 



EXHIBIT C 

Consolidated Financial Statements 
of PAETEC Corp. 
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EXHIBIT D 

Agreement and Plan of Merger 



AGREEMENT AND PLAN OF MERGER 

BY AND AMONG 

US LEC CORP., 

PAETEC CORP., 

WC ACQUISITION HOLDINGS CORP., 

WC ACQUISITION SUB U CORP. 

AND 

WC ACQUISITION SUB P CORP. 

DATED AS OF AUGUST 11, 2006 
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AGREEMENT AND PLAN OF MERGER 

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement'") is made and 
entered into as of August i 1. 2006, by and among US LEC Corp., a Delaware corporation ("US 
LEC"). PAETEC Corp., a Delaware corporation ("PAETEC"). WC ACQUISITION HOLDINGS 
CORP., a Delaware coiporation and a wholly-owned direct subsidiary of PAETEC (the 
"Company"). WC ACQUISITION SUB U CORP., a Delaware corporation and a wholly-owned 
direct subsidiary of the Company ("Merger Sub U"), and WC ACQUISITION SUB P CORP., a 
Delaware corporation and a wholly-owned direct subsidiary of the Company ("Merger Sub P"). 

W I T N E S S E T H : 

WHEREAS, the respective Boards of Directors of US LEC and PAETEC have 
deemed it advisable and fair to and in the best interests of their respective corporations and their 
respective stockholders that US LEC, PAETEC and the other parties engage in a business 
combination in order to advance their respective long-term strategic business interests; and 

WHEREAS the respective Boards of Directors of US LEC, PAETEC, the 
Company, Merger Sub U and Merger Sub P have approved the consummation of the business 
combination upon the terms and subject to the conditions set forth in this Agreement and in 
accordance with the provisions of the General Corporation Law of the State of Delaware (the 
"DGCL"). pursuant to which Merger Sub U and Merger Sub P will merge, respectively, with and 
into US LEC and PAETEC, respectively, whereby, subject to the terms of Article IL each share 
of Class A Common Stock, par value S.01 per share, of US LEC (the "US LEC Common Stock") 
will be converted into the right to receive the US LEC Merger Consideration (as defined in 
Section 2.1(a)) and each share of Class A Common Stock, par value $.01 per share, of PAETEC 
(the "PAETEC Common Stock") will be converted into the right to receive the PAETEC Merger 
Consideration (as defined in Section 2.1(d)) (such transactions are referred to herein individually 
as the "US LEC Merger" and the "PAETEC Merger." respectively, and collectively as the 
"Mergers"), as a result of which the holders of US LEC Common Stock and PAETEC Common 
Stock will together own all of the outstanding shares of Common Stock, par value $.01 per share, 
of the Company (the "Company Common Stock") (and the Company will, in turn, own all of the 
outstanding shares of Common Stock, par value $.01 per share, of the surviving corporation in 
the US LEC Merger (the "Surviving US LEC Common Stock") and all of the outstanding shares 
of Common Stock, par value $.01 per share, of the surviving corporation in the PAETEC Merger 
(the "Surviving PAETEC Common Stock")); 

WHEREAS, the Board of Directors of PAETEC has determined that this 
Agreement and the transactions contemplated hereby are in the best interests of PAETEC and its 
stockholders and has determined to recommend to its stockholders adoption of this Agreement 
and approval of the transactions contemplated hereby (the "PAETEC Stockholder Approval"); 
and 

WHEREAS, pursuant to a Preferred Stock Repurchase Agreement, dated as of the 
date hereof, among the holders of the US LEC Preferred Stock (as defined in Section 3.2(b)(0). 
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US LEC. (for the limited purposes set forth therein) PAETEC,, and (for the limited purposes set 
forth therein) the Former Class B Stockholders (as defined therein), attached hereto as Exhibit R-
i (the "Repurchase Agreement"), immediately prior to or as of the Effective Time (as defined in 
Section 1.3). US LEC shall repurchase all of the issued and outstanding US LEC Preferred Stock; 
and 

WHEREAS, the Board of Directors of US LEC has detennined that this 
Agreement and the transactions contemplated hereby are in the best interests of US LEC and its 
stockholders and has detennined to recommend to its stockholders (together with the 
recommendation of the Board of Directors of PAETEC, the "Recommendations") adoption of 
this Agreement and approval of the transactions contemplated hereby, the Company Charter 
Amendment (as defined in Section 1.7(a)) and the New Equity Plan (as defined in Section 
5.11(e)) (the "US LEC Stockholder Approval"); and ' 

WHEREAS, concurrently with the execution and delivery of this Agreement and 
as a condition and inducement to the parties' willingness to enter into this Agreement, (a) certain 
stockholders of US LEC have entered into the Repurchase Agreement, pursuant to which, among 
other things, each such stockholder has agreed with US LEC and PAETEC, subject to the tenns 
and conditions set forth in the Repurchase Agreement, to vote in favor of the US LEC 
Stockholder Approval matters (the "US LEC Voting Agreements") and (b) certain stockholders 
of PAETEC have entered into the voting agreements attached hereto as Exhibit R-2 (the 
"PAETEC Voting Agreements") pursuant to which each such stockholder has agreed with 
PAETEC and US LEC, subject to the tenns and conditions set forth therein, to vote in favor of 
the PAETEC Stockholder Approval matters; and 

WHEREAS, for United States federal income tax purposes, it is intended that the 
US LEC Merger together with the PAETEC Merger shall qualify as an integrated series of 
transfers to which Section 351 of the Internal Revenue Code of 1986, as amended (the "Code"), 
shall apply; 

NOW, THEREFORE, in consideration of the foregoing and the representations, 
warranties, covenants and agreements set forth herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as 
follows: 

ARTICLE I 

THE MERGERS 

SECTION 1.1 The Mergers. 

(a) Upon the tenns and subject to the conditions set forth in this 
Agreement, at the US LEC Effective Time (as defined in Section 1.3). Merger Sub U shall be 
merged with and into US LEC in accordance with Section 251 of the DGCL. In the US LEC 
Merger, US LEC shall be the surviving coiporation and shall continue its corporate existence 
under the laws of the State of Delaware and shall succeed to and assume all of the rights and 
obligations of US LEC and Merger Sub U in accordance with the DGCL (the "US LEC 
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Surviving Corporation"), and the separate corporate existence of Merger Sub U shall cease. As a 
result of the US LEC Merger, US LEC shall become a wholly-owned direct subsidiary of the 
Company. 

(b) Upon the tenns and subject to the conditions set forth in this 
Agreement, al the PAETEC Effective Time (as defined in Section 1.3). Merger Sub P shall be 
merged with and into PAETEC in accordance with Section 251 of the DGCL. In the PAETEC 
Merger. PAETEC shall be the surviving corporation and shall continue its corporate existence 
under the laws of the State of Delaware and shall succeed to and assume all of the rights and 
obligations of PAETEC and Merger Sub P in accordance with the DGCL (the "PAETEC 
Surviving Corporation"), and the separate corporate existence of Merger Sub P shall cease. As a 
result of the PAETEC Merger, PAETEC shall become a wholly-owned direct subsidiary of the 
Company. 

SECTION 1.2 Closing. The closing of the Mergers (the "Closing") shall take 
place at 10:00 a.m.. New York time, on a date to be specified by the parties, which shall be no 
later than the second business day after satisfaction or waiver of all of the conditions set forth in 
Article VI (other than delivery of items to be delivered at the Closing and other than those 
conditions that by their nature are to be satisfied at the Closing, it being understood that the 
occurrence of the Closing shall remain subject to the delivery of such items and the satisfaction 
or waiver of such conditions at the Closing) at the offices of Skadden, Arps, Slate, Meagher & 
Flom LLP, Four Times Square, New York 10036-6522, unless another time, date or place is 
agreed to in writing by the parties hereto. The date on which the Closing occurs is referred to 
herein as the "Closing Date." 

SECTION 1.3 Effective Time of the US LEC Merger and the PAETEC 
Merger. Subject to the tenns and conditions of this Agreement, as soon as practicable on the 
Closing Date, US LEC shall cause the US LEC Merger to be consummated by filing a certificate 
of merger in such fonn as required by, and executed in accordance with, the relevant provisions 
of the DGCL (the "US LEC Certificate of Merger") with the Secretary of State of the State of 
Delaware and shall make all other filings or recordings required under the DGCL and PAETEC 
shall cause the PAETEC Merger to be consummated by filing a certificate of merger in such 
form as required by, and executed in accordance with, the relevant provisions of the DGCL (the 
"PAETEC Certificate of Merger") with the Secretary of State of the State of Delaware and shall 
make all other filings or recordings required under the DGCL. The US LEC Merger shall 
become effective at such time as the US LEC Certificate of Merger is duly filed with the 
Secretary of State of the State of Delaware or at such subsequent date or time as US LEC and 
PAETEC shall agree and specify in the US LEC Certificate of Merger, which date shall be not 
more than 90 days after the date the US LEC Certificate of Merger is received for filing (the time 
the US LEC Merger becomes effective being hereinafter referred to as the "US LEC Effective 
Time") and the PAETEC Merger shall become effective at such time as the PAETEC Certificate 
of Merger is duly filed with the Secretary of State of the State of Delaware or at such subsequent 
date or time as US LEC and PAETEC shall agree and specify in the PAETEC Certificate of 
Merger, which date shall be not more than 90 days after the date the PAETEC Certificate of 
Merger is received for filing (the time the PAETEC Merger becomes effective being hereinafter 
referred to as the "PAETEC Effective Time"). The parties shall cause the PAETEC Effective 
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Time and the US LEC Effective Time to occur simultaneously, and such time shall hereinafter be 
referred to as the "Effective Time." 

SECTION 1.4 Effects of the Mergers. At the US LEC Effective Time, the US 
LEC Merger shall have the effects set forth in this Agreement and in the applicable provisions 
of the DGCL. At the PAETEC Effective Time, the PAETEC Merger shall have the effects set 
forth in this Agreement and in the applicable provisions of the DGCL. PAETEC and its 
subsidiaries hereby disclaim any intent to subject themselves to any ongoing liabilities or 
obligations under any agreement to which US LEC or any of its subsidiaries is a party, except as 
may occur by operation of law as a result of the Mergers. 

SECTION 1.5 Organizational Documents of US LEC. PAETEC and the 
Company. 

(a) At the US LEC Effective Time, (i) the certificate of incorporation 
of US LEC, as in effect immediately prior to the US LEC Effective Time, shall be the certificate 
of incorporation of the US LEC Surviving Corporation until thereafter changed or amended as 
provided therein or by Applicable Laws (as defined in Section 3.UgKiiD and (ii) the by-laws of 
US LEC, as in effect immediately prior to the US LEC Effective Time, shall be the by-laws of 
the US LEC Surviving Corporation until thereafter changed or amended as provided therein, in 
the certificate of incorporation of the US LEC Surviving Corporation or by Applicable Laws. 

(b) At the PAETEC Effective Time, (i) the certificate of incorporation 
of PAETEC, as in effect immediately prior to the PAETEC Effective Time, shall be the 
certificate of incorporation of the PAETEC Surviving Coiporation until thereafter changed or 
amended as provided therein or by Applicable Laws and (ii) the by-laws of PAETEC, as in effect 
immediately prior to the PAETEC Effective Time, shall be the by-laws of the PAETEC 
Surviving Coiporation, until thereafter changed or amended as provided therein, in the certificate 
of incorporation of the PAETEC Surviving Corporation or by Applicable Laws. 

SECTION 1.6 Directors and Officers of the US LEC Surviving Corporation 
and the PAETEC Surviving Corporation. 

(a) The directors of US LEC at the US LEC Effective Time shall, 
from and after the US LEC Effective Time, be the directors of the US LEC Surviving 
Coiporation until their successors have been duly elected or appointed and qualified. 

(b) The officers of US LEC at the US LEC Effective Time shall, from 
and after the US LEC Effective Time, continue to be the officers of the US LEC Surviving 
Coiporation until their successors have been duly elected or appointed and qualified. 

(c) The directors of PAETEC at the PAETEC Effective Time shall, 
from and after the PAETEC Effective Time, be the directors of the PAETEC Surviving 
Coiporation until their successors have been duly elected or appointed and qualified. 

(d) The officers of PAETEC at the PAETEC Effective Time shall, 
from and after the PAETEC Effective Time, continue to be the officers of the PAETEC 
Surviving Coiporation until their successors have been duly elected or appointed and qualified. 
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SECTION 1.7 Governance of the Company. 

(a) PAETEC and the Company shall take all appropriate action so that, 
immediately prior to the Effective Time, subject to US LEC obtaining such vote of its 
stockholders as shall be necessary to approve the Company Charter (as defined in this Section 
1.7(a)) (such matter, the "Company Charter Amendment"), (i) the certificate of incorporation of 
the Company shall be in the fonn attached as Exhibit 1.7(a)-l hereto (the "Company Charter") 
and (ii) the by-laws of the Company shall be in the fonn attached as Exhibit 1.7(a)-2 hereto (the 
"Company By-Laws"). 

(b) The Company shall cause Mr. Arunas A. Chesonis to be appointed 
as the Chairman of the Board and Chief Executive Officer of the Company, Mr. Richard T. Aab 
to be appointed as the Vice Chairman of the Board of the Company, and the individuals listed on 
Exhibit 1.7(b) hereto to be appointed to the positions with the Company set forth therein, in each 
case, effective as of the Effective Time. Among the responsibilities of the Vice Chairman of the 
Board of the Company shall be participation in all corporate governance-related matters. Except 
as provided in the first sentence of this Section 1.7(b), Officer (as such tenn is defined for 
purposes of Rule 16a-1(f) under the Securities Exchange Act of 1934, as amended (the 
"Exchange Act")) and other key management positions at the Company and, subject to Section 
1.6, its Subsidiaries (as defined in Section 8.3(s)), shall be filled effective as of the Effective 
Time at the discretion of the Chief Executive Officer of the Company as of the Effective Time, 
subject to approval (i) by the Vice Chairman of the Board of the Company (which approval shall 
not be unreasonably withheld, delayed or conditioned) and (ii) to the extent required by 
Applicable Laws or the Company's by-laws, by the Company's Board of Directors after the 
Effective Time. After the Effective Time, changes in Officer and other key management 
positions at the Company and its Subsidiaries shall be made in accordance with Applicable Laws 
and the Company's by-laws as in effect from time to time. 

(c) Prior to the Effective Time, PAETEC and the Company shall cause 
the Company to change its name to PAETEC Communications Corp. 

SECTION 1.8 Directors of the Company at the Effective Time. 

(a) As of the Effective Time, the Board of Directors of the Company 
shall cause the number of directors that shall constitute the full Board of Directors of the 
Company at the Effective Time to be nine and the number of directors that shall constitute each 
committee of the Board of Directors of the Company in full to be at least three. Eight of the 
members of the Board of Directors of the Company, and the class of the Board of Directors of 
the Company to which each such member shall be appointed or elected, at the Effective Time 
shall be as provided in Exhibit 1.8 attached hereto. Prior to the Effective Time, the Board of 
Directors of PAETEC shall designate the ninth member of the Board of Directors of the 
Company to be appointed or elected as of the Effective Time pursuant to this Section 1.8(a) and, 
upon delivery of such designation to the Board of Directors of US LEC, Exhibit 1.8 shall be 
deemed amended to include the name of such designee. Such ninth member of the Board of 
Directors of the Company to be so designated shall qualify as an "independent director" with 
respect to the Company within the meaning of Rule 4200(a)(I5) of the Marketplace Rules of The 
NASDAQ Stock Market LLC (an "Independent Director"). 
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(b) As of the Effective Time, and continuing until the third 
anniversary of the Effective Time; (i) the number of Continuing PAETEC Directors and 
Continuing US LEC Directors (each as defined in this Section 1.8(b)) serving on the Board of 
Directors of the Company shall be maintained at six and three, respectively, and the ratio of 
Continuing PAETEC Directors to Continuing US LEC Directors serving on each committee of 
the Board of Directors of the Company, other than the Continuing PAETEC Directors 
Committee (as defined in this Section 1.8(b)) and the Continuing US LEC Directors Committee 
(as defined in this Section 1.8(b)), shall be maintained at two to one, respectively; (ii) all 
vacancies on the Board of Directors of the Company or on a committee thereof created by the 
cessation of service of a Continuing PAETEC Director for any reason shall be filled by a 
nominee designated to the Board of Directors of the Company by a committee of the Board of 
Directors of the Company constituted solely of the Continuing PAETEC Directors (the 
"Continuing PAETEC Directors Committee"); and (iii) all vacancies on the Board of Directors 
of the Company or on a committee thereof created by the cessation of service of a Continuing 
US LEC Director for any reason shall be filled by a nominee designated to the Board of 
Directors of the Company by a committee of the Board of Directors of the Company constituted 
solely of the Continuing US LEC Directors (the "Continuing US LEC Directors Committee"). 
The terms "Continuing PAETEC Directors" and "Continuing US LEC Directors" shall for 
puiposes of this Agreement mean, respectively, the directors of PAETEC or US LEC, as the case 
may be, who were appointed or designated to serve as directors of the Company as of the 
Effective Time pursuant to Section 1.8(a), and any other directors of the Company who take 
office after the Effective Time and prior to the third anniversary of the Effective Time who are 
nominated or designated to the Board of Directors of the Company by the Continuing PAETEC 
Directors Committee or the Continuing US LEC Directors Committee, as the case may be. 

(c) The provisions of Sections 1.8(a) and 1.8(b) shall be incorporated 
into the Company By-Laws. Following the Effective Time, the provisions of Sections 1.8(a) and 
1.8(b) as so incorporated shall be subject to amendment in accordance with the terms of the 
Company Charter and the Company By-Laws, as each may thereafter be changed and amended 
as provided therein or by Applicable Laws, and upon the effectiveness of the Company By-Laws, 
such provisions hereof shall no longer be operative and binding with respect to the Company 
other than as provisions of the Company By-Laws. 

ARTICLE II 

EFFECTS OF THE MERGERS; EXCHANGE OF CERTIFICATES 

SECTION 2.1 Effect on Capital Stock. Subject to the tenns and conditions of 
this Agreement, at the US LEC Effective Time or the PAETEC Effective Time, as applicable, by 
virtue of the US LEC Merger or the PAETEC Merger, as applicable, and without any action on 
the part of any party or the holders of any shares of capital stock of any party; 

(a) Conversion of US LEC Common Stock. Subject to Sections 2.1(g) 
and 2.1(h), each share of US LEC Common Stock issued and outstanding immediately prior to 
the US LEC Effective Time, other than any shares of US LEC Common Stock to be canceled 
pursuant to Section 2. Ub). shall be automatically converted into and become the right to receive 
one (the "US LEC Exchange Ratio") fully paid and nonassessable share of Company Common 
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Stock (the "US LEC Merger Consideration"). As a result of the US LEC Merger, at the US LEC 
Effective Time, each holder of a US LEC Certificate (as defined in Section 2.2(b)) shall cease to 
have any rights with respect thereto, except that such US LEC Certificate shall represent only the 
right to receive the US LEC Merger Consideration deliverable in respect of the shares of US 
LEC Common Stock represented by such US LEC Certificate immediately prior to the US LEC 
Effective Time, any cash in lieu of fractional shares payable pursuant to Section 2. Kg) and any 
dividends or other distributions payable pursuant to Section 2.2(c), all to be issued or paid, 
without interest, in consideration therefor upon the surrender of such US LEC Certificate in 
accordance with Section 2.2(b) (or. in the case of a lost, stolen or destroyed US LEC Certificate, 
Section 2.2(0). 

(b) Cancellation of Shares. Each share of US LEC Common Stock 
that is owned by US LEC, PAETEC or the Company shall automatically be canceled and retired 
and shall cease to exist, and no consideration shall be delivered in exchange therefor. 

(c) Conversion of Merger Sub U Common Stock. Each share of 
Common Stock, par value $0.01 per share, of Merger Sub U issued and outstanding immediately 
prior to the US LEC Effective Time shall be automatically converted into one newly and validly 
issued, fully paid and nonassessable share of Common Stock of the US LEC Surviving 
Corporation. 

(d) Conversion of PAETEC Common Stock. Subject to Sections 
2.1(g), 2.1(h) and 2.1(0. each share of PAETEC Common Stock issued and outstanding 
immediately prior to the Effective Time, other than any shares of PAETEC Common Stock to be 
canceled pursuant to Section 2.1(e). shall be automatically converted into and become the right 
to receive 1.623 (the "PAETEC Exchange Ratio") fully paid and nonassessable shares of 
Company Common Stock (the "PAETEC Merger Consideration" and together with the US LEC 
Merger Consideration, the "Merger Consideration"). As a result of the PAETEC Merger, at the 
PAETEC Effective Time, each holder of a PAETEC Certificate (as defined in Section 2.2(b)) 
shall cease to have any rights with respect thereto, except that such PAETEC Certificate shall 
represent only the right to receive the PAETEC Merger Consideration deliverable in respect of 
the shares of PAETEC Common Stock represented by such PAETEC Certificate immediately 
prior to the PAETEC Effective Time, any cash in lieu of fractional shares payable pursuant to 
Section 2.1(g) and any dividends or other distributions payable pursuant to Section 2.2(c), all to 
be issued or paid, without interest, in consideration therefor upon the surrender of such PAETEC 
Certificate in accordance with Section 2.2(b) (or, in the case of a lost, stolen or destroyed 
PAETEC Certificate, Section 2.2(0). 

(e) Cancellation of Shares. Each share of PAETEC Common Stock 
that is owned by US LEC, PAETEC or the Company shall automatically be canceled and retired 
and shall cease to exist, and no consideration shall be delivered in exchange therefor. 

(f) Conversion of Merger Sub P Common Stock. Each share of 
Common Stock, par value $0.01 per share, of Merger Sub P issued and outstanding immediately 
prior to the PAETEC Effective Time shall be automatically converted into one newly and validly 
issued, fully paid and nonassessable share of Common Stock of the PAETEC Surviving 
Corporation. 
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(g) Fractional Shares. No fraction of a share of Company Common 
Stock shall be issued by virtue of the Mergers, but in lieu thereof each holder of shares of 
PAETEC Common Stock or US LEC Common Stock who would otherwise be entitled to a 
fraction of a share of Company Common Stock (after aggregating all shares of Company 
Common Stock that otherwise would be received by such holder) shall, upon surrender of such 
holder's Certificate or Certificates (as defined in Section 2.2(b)), receive from the Company an 
amount of cash (rounded to the nearest whole cent), without interest, equal to the product of: (i) 
the fractional share interest (after aggregating all shares of Company Common Stock that would 
othenvise be received by such holder) which such holder would otherwise receive, multiplied by 
(ii) the average of the closing prices of one share of US LEC Common Stock on the NASDAQ 
Global Market ("NASDAQ") for the five consecutive trading days immediately prior to the 
Closing Date. 

(h) Adjustments to Exchange Ratios. 

(i) So as to maintain the relative proportionate interests of the 
holders of the PAETEC Common Stock and the US LEC Common Stock in the Company 
Common Stock immediately following the Effective Time intended by this Agreement as of the 
date hereof, the PAETEC Exchange Ratio, the PAETEC Merger Consideration, the US LEC 
Exchange Ratio and the US LEC Merger Consideration shall be adjusted to reflect fully the 
appropriate effect of any stock split, split-up, reverse stock split, stock dividend (including any 
dividend or distribution of securities convertible into, or exercisable or exchangeable for, 
PAETEC Common Stock, US LEC Common Stock or Company Common Stock), 
reorganization, recapitalization, reclassification, combination or exchange of shares, or other 
similar change with respect to PAETEC Common Stock, US LEC Common Stock or Company 
Common Stock having a record date occurring on or after the date hereof and prior to the 
Effective Time. 

(ii) US LEC and PAETEC agree that they will review together 
the trading prices in the US LEC Common Stock in the period following public announcement of 
the transactions contemplated by this Agreement with a view to assessing the ability of the 
Company Common Stock to satisfy the $5.00 per share minimum bid price requirement for 
initial listing of the Company Common Stock on NASDAQ (the "Minimum Trading Price Test"). 
If, based on such trading prices, it appears reasonably likely that the trading prices of the 
Company Common Stock would appear to fail to meet the Minimum Trading Price Test, US 
LEC and PAETEC will decrease both the US LEC Exchange Ratio and the PAETEC Exchange 
Ratio, in such a manner as shall maintain the relative proportionate interests of the holders of the 
PAETEC Common Stock and the US LEC Common Stock in the Company Common Stock 
immediately following the Effective Time intended by this Agreement as of the date hereof, so 
as to decrease the total number of shares of Company Common Stock to be issued in the Mergers 
and thereby increase the expected trading prices for the Company Common Stock to a level 
reasonably sufficient to meet the Minimum Trading Price Test. More than one adjustment to the 
US LEC Exchange Ratio and the PAETEC Exchange Ratio may be made under this Section 
2.Uh)(ii). US LEC and PAETEC will determine whether any such adjustment should be made 
both before the mailing of the Joint Proxy Statement (as defined in Section 3.1(e)) and before the 
US LEC Stockholders' Meeting (as defined in Section 5. Kb)) and the PAETEC Stockholders' 
Meeting (as defined in Section 5.Ub)) are held, and may make any such adjustment even if such 
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an adjustment would require a postponement of the US LEC Stockholders' Meeting and the 
PAETEC Stockholders' Meeting and the preparation, clearance with the SEC (as defined in 
Section 3.1(dy) and mailing of supplemental proxy materials. 

(i) Dissenting Shares. Notwithstanding the provisions of Section 
2.1(d). each share of PAETEC Common Stock issued and outstanding immediately prior to the 
PAETEC Effective Time and held by a holder who has not voted in favor of the PAETEC 
Merger or consented thereto in writing and who has demanded appraisal for such share of 
PAETEC Common Stock in accordance with the DGCL shall not be converted into a right to 
receive the PAETEC Merger Consideration to be paid with respect to such share of PAETEC 
Common Stock pursuant to Section 2.1(d) but shall be converted into the right to receive such 
consideration as may be detennined to be due with respect to such share pursuant to the DGCL, 
unless such holder fails to perfect, withdraws or otherwise loses such holder's right to appraisal. 
If, after the PAETEC Effective Time, such holder fails to perfect, withdraws or loses such 
holder's right to appraisal, such share shall be deemed to have been converted as of the PAETEC 
Effective Time into a right to receive the PAETEC Merger Consideration to be paid with respect 
to such share pursuant to Section 2.1fd). PAETEC shall give US LEC prompt notice of any 
demands received by PAETEC for appraisal of shares of PAETEC Common Stock, and US LEC 
shall have the right to participate in all negotiations and proceedings with respect to such 
demands. Except with the prior written consent of US LEC, PAETEC shall not make any 
payment with respect to, or settle or offer to settle, any such demands. 

SECTION 2.2 Exchange of Shares and Certificates. 

(a) Exchange Agent. As of the Effective Time, the Company shall 
engage an institution reasonably satisfactory to US LEC and PAETEC (and US LEC's transfer 
agent shall be deemed satisfactory to US LEC and PAETEC) to act as exchange agent in 
connection with the Mergers (the "Exchange Agent"), pursuant to an agreement reasonably 
satisfactory to US LEC and PAETEC. At the Effective Time, the Company shall deposit with 
the Exchange Agent, in trust for the benefit of the holders of shares of PAETEC Common Stock 
and US LEC Common Stock immediately prior to the PAETEC Effective Time and the US LEC 
Effective Time, respectively, certificates representing the shares of Company Common Stock 
issuable pursuant to Sections 2.1(a) and 2.1(d). In addition, the Company shall make available 
by depositing with the Exchange Agent, as necessary from time to time after the Effective Time, 
cash in an amount sufficient to make the payments in lieu of fractional shares pursuant to Section 
2.1(g) and any dividends or distributions to which former holders of shares of PAETEC 
Common Stock and of US LEC Common Stock may be entitled pursuant to Section 2.2(c). All 
cash and certificates representing shares of Company Common Stock deposited with the 
Exchange Agent shall hereinafter be referred to as the "Exchange Fund." 

(b) Exchange Procedures. Promptly after the Effective Time, and in 
any event within ten business days after the Effective Time, PAETEC shall cause the Exchange 
Agent to mail to each holder of record of a certificate or certificates which immediately prior to 
the PAETEC Effective Time or the US LEC Effective Time, as applicable, represented 
outstanding shares of PAETEC Common Stock (the "PAETEC Certificates") or of US LEC 
Common Stock (the "US LEC Certificates" and together with the PAETEC Certificates, the 
"Certificates"), which at the PAETEC Effective Time or the US LEC Effective Time, as 
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applicable, were converted into the right to receive the Merger Consideration pursuant to Section 
2.1. (i) a letter of transmittal (which shall specify that delivery shall be effected, and that risk of 
loss and title to the Certificates shall pass, only upon delivery of the Certificates to the Exchange 
Agent and which shall be in form and substance reasonably satisfactory to US LEC and 
PAETEC) and (ii) instructions for use in effecting the surrender of the Certificates in exchange 
for certificates representing whole shares of Company Common Stock, cash in lieu of any 
fractional shares pursuant to Section 2.1 fu) and any dividends or other distributions payable 
pursuant to Section 2.2(0). Upon surrender of Certificates for cancellation to the Exchange 
Agent, together with such letter of transmittal, duly completed and validly executed in 
accordance with the instructions thereto, and such other documents as may reasonably be 
required by the Exchange Agent, the holder of such Certificates shall be entitled to receive in 
exchange therefor a certificate representing that number of whole shares of Company Common 
Stock (after taking into account all Certificates surrendered by such holder) to which such holder 
is entitled pursuant to Section 2.1 (which shall be in uncertificated book entry fonn unless a 
physical certificate is requested), payment by cash or check in lieu of fractional shares which 
such holder is entitled to receive pursuant to Section 2.1(g) and any dividends or distributions 
payable pursuant to Section 2.2(c). and the Certificates so surrendered shall forthwith be 
canceled. In the event of a transfer of ownership of shares of PAETEC Common Stock or US 
LEC Common Stock which is not registered in the transfer records of PAETEC or US LEC, 
respectively, a certificate representing the proper number of shares of Company Common Stock 
may be issued to a Person (as defined in Section 8.3(q)) other than the Person in whose name the 
Certificate so surrendered is registered, if such Certificate shall be properly endorsed or 
otherwise be in proper form for transfer and the Person requesting such issuance shall pay any 
transfer or other Taxes (as defined in Section 3.1(i)(xi)) required by reason of the issuance of 
shares of Company Common Stock to a Person other than the registered holder of such 
Certificate or establish to the reasonable satisfaction of the Company that such Taxes have been 
paid or are not applicable. Until surrendered as contemplated by this Section 2.2(b). each 
Certificate shall be deemed at any time after the PAETEC Effective Time or the US LEC 
Effective Time, as applicable, to represent only the right to receive the Merger Consideration 
(and any amounts to be paid pursuant to Section 2.1(g) or Section 2.2(c)) upon such surrender. 
No interest shall be paid or shall accrue on any amount payable pursuant to Section 2.1(g) or 
Section 2.2(c). 

(c) Distributions with Respect to Unexchanged Shares; Voting. All 
shares of Company Common Stock to be issued pursuant to the Mergers shall be deemed issued 
and outstanding as of the Effective Time and whenever a dividend or other distribution is 
declared by the Company in respect of Company Common Stock, the record date for which 
dividend or other distribution is after the Effective Time, such declaration shall include dividends 
or other distributions in respect of all shares issuable pursuant to this Agreement. 
Notwithstanding the foregoing, no dividends or other distributions with respect to shares of 
Company Common Stock with a record date after the Effective Time shall be delivered to the 
holder of any unsurrendered Certificate with respect to the shares of Company Common Stock 
represented thereby, and no cash payment in lieu of fractional shares shall be paid to any such 
holder pursuant to Section 2.1(g), until such Certificate has been surrendered in accordance with 
this Article IL Subject to Applicable Laws, following surrender of any such Certificate, there 
shall be delivered to the record holder thereof, without interest, (i) promptly after such surrender, 
the number of whole shares of Company Common Stock issuable in exchange therefor pursuant 
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to this Article II, together with any cash payable in lieu of a fractional share of Company 
Common Stock to which such holder is entitled pursuant to Section l.Uo.) and the amount of 
dividends or other distributions with a record date after the Effective Time theretofore paid with 
respect to such whole shares of Company Common Stock, and (ii) at the appropriate payment 
date, the amount of dividends or other distributions with a record date after the Effective Time 
and a payment date subsequent to such surrender payable with respect to such whole shares of 
Company Common Stock. Notwithstanding any provision to the contrary in Section 2.\(a). 
2.1(d) or 2.2(b), holders of unsurrendered Certificates shall be entitled to vote after the Effective 
Time at any meeting of Company stockholders that number of whole shares of Company 
Common Stock represented by such Certificates, regardless of whether such holders have 
exchanged their Certificates. 

(d) No Further Ownership Rights in PAETEC Common Stock or US 
LEC Common Stock. All shares of Company Common Stock issued upon the surrender for 
exchange of Certificates in accordance with the tenns of this Article II and any cash paid 
pursuant to Section 2.1 (g) or Section 2.2fc) shall be deemed to have been issued (or paid) in full 
satisfaction of all rights pertaining to the shares of PAETEC Common Stock or US LEC 
Common Stock, as applicable, previously represented by such Certificates. After the PAETEC 
Effective Time and the US LEC Effective Time, the stock transfer books of PAETEC and US 
LEC, respectively, shall be closed and there shall be no further registration of transfers on the 
stock transfer books of the PAETEC Surviving Coiporation or the US LEC Surviving 
Corporation, respectively, of the shares of PAETEC Common Stock or US LEC Common Stock, 
respectively, which were outstanding immediately prior to the PAETEC Effective Time or the 
US LEC Effective Time, respectively. If, after the PAETEC Effective Time or the US LEC 
Effective Time, respectively, Certificates are presented to the PAETEC Surviving Coiporation or 
the US LEC Surviving Coiporation, respectively, or the Exchange Agent for any reason, they 
shall be canceled and exchanged as provided in this Article II. 

(e) Termination of Exchange Fund. Any portion of the Exchange 
Fund which remains undistributed to the holders of Certificates one year after the Effective Time 
shall be delivered to the Company, upon demand, and any holders of Certificates who have not 
theretofore complied with this Article II shall thereafter look only to the Company for delivery of 
their claim for the Merger Consideration, any cash in lieu of fractional shares of Company 
Common Stock pursuant to Section 2.1(g) and any dividends or distributions pursuant to Section 
2.2(c). 

(f) No Liability. None of the Company, PAETEC, US LEC or the 
Exchange Agent or any of their respective directors, officers, employees or agents shall be liable 
to any Person in respect of any shares of Company Common Stock (or dividends or distributions 
with respect thereto) or cash from the Exchange Fund delivered to a public official pursuant to 
any applicable abandoned property, escheat or similar law. If any PAETEC Certificate or US 
LEC Certificate shall not have been sun'endered prior to seven years after the PAETEC Effective 
Time or the US LEC Effective Time, respectively, or immediately prior to such earlier date on 
which any shares of Company Common Stock, any cash in lieu of fractional shares of Company 
Common Stock or any dividends or distributions with respect to Company Common Stock 
issuable in respect of such Certificate would otherwise escheat to or become the property of any 
Governmental Entity (as defined in Section 8.3(f)). any such shares, cash, dividends or 

11 
553062.07-New York Server 3A - MSW 



distributions in respect of such Certificate shall, to the extent permitted by Applicable Laws, 
become the property of the Company, free and clear of all claims or interests of any Person 
previously entitled thereto. 

(g) Investment of Exchange Fund. The Exchange Agent shall invest 
any cash included in the Exchange Fund as directed by the Company, provided that no such 
investment or loss thereon shall affect the amounts payable to former stockholders of PAETEC 
or US LEC after the Effective Time pursuant to this Article II. Any interest and other income 
resulting from such investment shall become a part of the Exchange Fund, and any amounts in 
excess of the amounts payable pursuant to this Article II shall promptly be paid to the Company. 

(h) Withholding Rights. The Company and the Exchange Agent shall 
be entitled to deduct and withhold from any consideration payable pursuant to this Agreement to 
any Person who was a holder of PAETEC Common Stock or US LEC Common Stock 
immediately prior to the PAETEC Effective Time or the US LEC Effective Time, respectively, 
such amounts as the Company or the Exchange Agent may be required to deduct and withhold 
with respect to the making of such payment under the Code or any other provision of federal, 
state, local or foreign Tax law. To the extent that amounts are so withheld by the Company or 
the Exchange Agent, such withheld amounts shall be treated for all purposes of this Agreement 
as having been paid to the Person to whom such consideration would otherwise have been paid. 

(i) Lost. Stolen or Destroyed Certificates. In the event any 
Certificates shall have been lost, stolen or destroyed, the Exchange Agent shall issue in exchange 
for such lost, stolen or destroyed Certificates, upon the making of an affidavit of that fact by the 
holder thereof, such shares of Company Common Stock as may be required pursuant to Section 
2. Ha) or 2.Hd), cash in lieu of fractional shares pursuant to Section 2. He) and any dividends or 
distributions payable pursuant to Section 2.2(c); provided, however, that the Company may, in 
its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, 
stolen or destroyed Certificates to deliver an agreement of indemnification in fonn reasonably 
satisfactory to the Company, or a bond in such sum as the Company may reasonably direct as 
indemnity, against any claim that may be made against the Company or the Exchange Agent in 
respect of the Certificates alleged to have been lost, stolen or destroyed. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES 

SECTION 3.1 Representations and Warranties of PAETEC. Except as 
disclosed in the disclosure schedule dated as of the date of this Agreement and executed and 
delivered by PAETEC to US LEC concurrently with or prior to the execution and delivery by 
PAETEC of this Agreement, which shall make reference to the particular section or subsection 
of this Agreement to which exception is being taken (it being agreed that any information set 
forth in one section of such disclosure schedule shall be deemed to apply to each other section 
thereof to which its relevance is reasonably apparent on its face) (the "PAETEC Disclosure 
Schedule")). PAETEC represents and warrants to US LEC as follows; 
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(a) Organization. Standing and Corporate Power; Charter Documents; 
Subsidiaries. 

(i) Organization. Standing and Corporate Power. PAETEC 
and each of its Subsidiaries is a coiporation or other legal entity duly organized, validly existing 
and in good standing (with respect to jurisdictions which recognize such concept) under the laws 
of the jurisdiction in which it is incorporated or otherwise organized and has the requisite 
corporate (or similar) power and authority and all necessary government approvals lo own, lease 
and operate its properties and to carry on its business as currently conducted, except for those 
jurisdictions in which the failure to have such power, authority or government approvals and to 
be so organized, existing or in good standing would not, individually or in the aggregate, have or 
reasonably be expected to have a Material Adverse Effect (as defined in Section 8.3(\)) on 
PAETEC and its Subsidiaries, taken as a whole. Each of PAETEC and each of its Subsidiaries is 
duly qualified or licensed to do business as a foreign coiporation or other legal entity and is in 
good standing (with respect to jurisdictions which recognize such concept) in each jurisdiction in 
which the nature or conduct of its business or the ownership, leasing or operation of its 
properties makes such qualification, licensing or good standing necessary, except for those 
jurisdictions where the failure to be so qualified or licensed or to be in good standing would not, 
individually or in the aggregate, have or reasonably be expected to have a Material Adverse 
Effect on PAETEC and its Subsidiaries, taken as a whole. 

(ii) Charter Documents. Except as may be disclosed in the 
PAETEC Reports (as defined in Section 3.Iff)). PAETEC has delivered or made available to US 
LEC prior to the execution of this Agreement complete and correct copies of (A) the Restated 
Certificate oflncorporation of PAETEC (including all certificates of designation), as amended 
and currently in effect (the "PAETEC Charter"), and the Amended and Restated Bylaws of 
PAETEC, as amended and currently in effect (the "PAETEC By-Laws." and. together with the 
PAETEC Charter, the "PAETEC Organizational Documents"), and (B) the articles or certificate 
of incorporation and bylaws or like organizational documents of each Subsidiary of PAETEC, 
including the Company, Merger Sub U and Merger Sub P, as amended and currently in effect 
(collectively, the "PAETEC Subsidiary Organizational Documents"), and each such instrument is 
in full force and effect. PAETEC is not in material violation of the PAETEC Organizational 
Documents and no Subsidiary of PAETEC is in material violation of its PAETEC Subsidiary 
Organizational Documents. PAETEC has made available to US LEC complete and accurate 
minute books of PAETEC and its Subsidiaries, except for documents with respect to 
consideration and/or approval of the transactions contemplated hereby. 

(iii) Subsidiaries. Except as may be disclosed in the PAETEC 
Reports, Section 3.1(a)(iii) of the PAETEC Disclosure Schedule lists each of the Subsidiaries of 
PAETEC, including the name of each such entity, the state or jurisdiction of its incorporation or 
organization and PAETEC's direct or indirect interest therein. All the outstanding shares of 
capital stock of, or other equity interests in, each Subsidiary of PAETEC have been validly 
issued and are fully paid and, with respect to the corporate Subsidiaries of PAETEC, 
nonassessable and are owned directly or indirectly by PAETEC, free and clear of all mortgages, 
pledges, claims, restrictions, infringements, liens, charges, encumbrances and security interests 
and claims of any kind or nature whatsoever (collectively, "Liens") and free of any other 

13 
5S3062.07-NCW York Server 3A - MSW 



restriction (including preemptive and similar rights and any restriction on the right to vote, sell or 
otherwise dispose of such capital stock or other ownership interests). 

(b) Capital Structure. 

(i) The authorized capital stock of PAETEC consists of 
100,000,000 shares of PAETEC Common Stock and 10,000,000 shares of Preferred Stock, par 
value S0.01 per share ("PAETEC Preferred Stock"). At the close of business on August 9, 2006, 
(A) 30,168,997 shares of PAETEC Common Stock were issued and outstanding; (B) 6,546,526 
shares of PAETEC Common Stock were held by PAETEC in its treasury; (C) no shares of 
PAETEC Preferred Stock were issued and outstanding; (D) warrants to purchase 355,666 shares 
of PAETEC Common Stock (the "PAETEC Plan Warrants") were issued and outstanding under 
the PAETEC Communications, Inc. Agent Incentive Plan (the "PAETEC Agent Plan"); (E) 
12,974,939 shares of PAETEC Common Stock were reserved for issuance in respect of 
outstanding options to acquire PAETEC Common Stock pursuant to the PAETEC 2001 Stock 
Option and Incentive Plan (the "PAETEC 2001 Plan") and the PAETEC 1998 Incentive 
Compensation Plan (the "PAETEC 1998 Plan") (such options are collectively referred to as the 
"PAETEC Plan Options")); (F) 14,015 shares of PAETEC Common Stock were reserved for 
issuance in respect of outstanding options to purchase PAETEC Common Stock (in addition to 
the shares of PAETEC Common Stock reserved in respect of outstanding PAETEC Plan Options) 
(the "PAETEC Non-Plan Options")) pursuant to the agreements set forth in Section 3.1(b)(i) of 
the PAETEC Disclosure Schedule (the PAETEC Plan Options and PAETEC Non-Plan Options, 
together with all other options to acquire shares of PAETEC Common Stock issued pursuant to 
the PAETEC 2001 Plan after August 9, 2006 and prior to the Effective Time, are collectively 
referred to as the "PAETEC Options"); (G) 4,552,834 shares of PAETEC Common Stock were 
reserved for issuance in respect of outstanding PAETEC Unit Awards (as defined in Section 
5.11(a)(ii)) pursuant to the PAETEC Executive Incentive Plan (the "PAETEC Executive Plan" 
and, collectively with the PAETEC Agent Plan, the PAETEC 2001 Plan and the PAETEC 1998 
Plan, the "PAETEC Stock Plans") and the PAETEC 2001 Plan; (H) 40,000 shares of PAETEC 
Common Stock were reserved for issuance in respect of outstanding warrants to purchase 
PAETEC Common Stock (in addition to the shares of PAETEC Common Stock reserved for 
issuance pursuant to the PAETEC Plan Warrants) pursuant to the agreements set forth in Section 
3.UbXn of the PAETEC Disclosure Schedule (the "PAETEC Non-Plan Warrants" and, 
collectively with the PAETEC Plan Warrants, the "PAETEC Warrants"); and (I) 3,400,000 
shares of PAETEC Common Stock were reserved for issuance pursuant to the Conversion and 
Exchange Agreement, dated as of June 8, 2006, as amended, among PAETEC and the Persons 
set forth on the signature pages thereof (the "Conversion Agreement" and, collectively with the 
PAETEC Stock Plans and the agreements evidencing the PAETEC Non-Plan Options and 
PAETEC Non-Plan Warrants, the "PAETEC Stock Agreements"). Each outstanding share of 
capital stock of PAETEC is duly authorized, validly issued, fully paid, nonassessable and free of 
preemptive rights. 

(ii) All shares of PAETEC Common Stock subject to issuance 
under the PAETEC Stock Agreements, upon issuance on the tenns and conditions specified in 
the instruments pursuant to which they are issuable, shall be duly authorized, validly issued, fully 
paid and nonassessable and free of preemptive or similar rights. 
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(iii) No bonds, debentures, notes or other evidences of 
indebtedness having, or exercisable, convertible or exchangeable for or into other securities 
having, the right to vote on any matters on which stockholders of PAETEC may vote (the 
"PAETEC Voting Debt") are issued or outstanding as of the date of this Agreement. 

(iv) As of August 9, 2006, except as set forth in Section 3.Ub)(i) 
or as may be disclosed in the PAETEC Reports, there are no securities, options, warrants, calls, 
rights, commitments, agreements, arrangements or undertakings of any kind to which PAETEC 
or any of its Subsidiaries is a party or by which any of them is bound obligating PAETEC or any 
of its Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, additional 
shares of capital stock, PAETEC Voting Debt or other voting securities of PAETEC or any of its 
Subsidiaries, or obligating PAETEC or any of its Subsidiaries to issue, grant, extend or enter into 
any such security, option, wan-ant, call, right, commitment, agreement, arrangement or 
undertaking. All outstanding shares of PAETEC Common Stock, all outstanding PAETEC 
Options and PAETEC Unit Awards, all outstanding PAETEC Warrants and all outstanding 
shares of capital stock of each Subsidiary of PAETEC have been issued and granted in 
compliance in all material respects with (A) all applicable securities laws and all other 
Applicable Laws and (B) all requirements set forth in applicable material Contracts (as defined 
in Section 8.3(c)). 

(v) Except as may be disclosed in the PAETEC Reports, 
neither PAETEC nor any of its Subsidiaries is a party to any currently effective agreement (A) 
restricting the purchase or transfer of, (B) relating to the voting of, (C) requiring the repurchase, 
redemption or disposition of, or containing any right of first refusal with respect to, (D) requiring 
registration of or (E) granting any preemptive or antidilutive rights with respect to any capital 
stock of PAETEC or any of its Subsidiaries or any securities of the type referred to in Section 
3.1(b)(iv). 

(vi) Other than in Subsidiaries of PAETEC, or as may be 
disclosed in the PAETEC Reports, as of the date hereof, neither PAETEC nor its Subsidiaries 
directly or indirectly beneficially owns (as such tenn is defined in Rule 13d-3 under the 
Exchange Act) any securities or other beneficial ownership interests in any other entity except 
for non-controlling investments made in the ordinary course of business consistent with past 
practice and which are not individually or in the aggregate material to PAETEC and its 
Subsidiaries, taken as a whole. There are no outstanding contractual obligations of PAETEC or 
any of its Subsidiaries to make any loan to, or any equity or other investment (in the fonn of a 
capital contribution or otherwise) in, any Subsidiary of PAETEC or any other Person, other than 
(A) guarantees by PAETEC of any indebtedness or other obligations of any wholly-owned 
Subsidiary of PAETEC and (B) loans made in compliance with Applicable Laws in the ordinary 
course consistent with past practice to employees of PAETEC and its Subsidiaries. 

(vii) Each of the Company, Merger Sub U and Merger Sub P 
was fonned at the direction of PAETEC prior to the date hereof, solely for the purposes of 
effecting the Mergers and the other transactions contemplated hereby. Except as required by or 
provided for in this Agreement, each of the Company, Merger Sub U and Merger Sub P (A) does 
not hold, nor has it held, any assets, (B) does not have, nor has it incurred, any liabilities and (C) 
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has not carried on any business activities other than in connection with the Mergers and the 
transactions contemplated hereby. 

(viii) Neither PAETEC nor any of its Subsidiaries owns any 
shares of capital stock of US LEC or any of its Subsidiaries. 

(ix) Each share of Company Common Stock to be issued in 
either the US LEC Merger or the PAETEC Merger shall be duly authorized, validly issued, fully 
paid and non-assessable and free and clear of any Liens. 

(c) Authority; Board Approval; Voting Requirements: No Conflict; 
Required Filings and Consents. 

(i) Authority. Each of PAETEC, the Company, Merger Sub U 
and Merger Sub P has all requisite corporate power and authority to enter into this Agreement, to 
perform its obligations hereunder and to consummate the transactions contemplated hereby. 
PAETEC has all requisite corporate power and authority to enter into the US LEC Voting 
Agreements, the PAETEC Voting Agreements, the PAETEC Ancillary Agreement (as defined in 
Section 8.3(r)), the Commitment Letter (as defined in Section 5.14(a)) and the Conversion 
Agreement, to perform its obligations thereunder and to consummate the transactions 
contemplated thereby. The execution and delivery of this Agreement by PAETEC, the Company, 
Merger Sub U and Merger Sub P, and the consummation by PAETEC, the Company, Merger 
Sub U and Merger Sub P of the transactions contemplated hereby, have been duly and validly 
authorized by all necessary corporate action on the part of the Boards of Directors of PAETEC, 
the Company, Merger Sub U and Merger Sub P, and no other corporate proceedings on the part 
of PAETEC, the Company, Merger Sub U and Merger Sub P and, subject to compliance by 
PAETEC and the Company with Section 5.18, no other stockholder votes or consents are 
necessary under the DGCL for PAETEC, the Company, Merger Sub U and Merger Sub P to 
authorize this Agreement, to consummate the transactions contemplated hereby or to approve the 
other matters being considered by stockholders of US LEC at the US LEC Stockholders' Meeting, 
other than, with respect to adoption of this Agreement and approval of the PAETEC Merger and 
the other transactions contemplated hereby and the approval of the other matters being 
considered by stockholders of US LEC at the US LEC Stockholders' Meeting, the PAETEC 
Stockholder Approval and the filing of the PAETEC Certificate of Merger with the Secretary of 
State of the State of Delaware. The execution and delivery of the US LEC Voting Agreements, 
the PAETEC Voting Agreements, the PAETEC Ancillary Agreement, the Commitment Letter 
and the Conversion Agreement by PAETEC, and the consummation by PAETEC of the 
transactions contemplated thereby, have been duly and validly authorized by all necessary 
corporate action on the part of PAETEC, and no other corporate proceedings on the part of 
PAETEC are necessary to authorize the US LEC Voting Agreements, the PAETEC Voting 
Agreements, the PAETEC Ancillary Agreement, the Commitment Letter or the Conversion 
Agreement or to consummate the transactions contemplated thereby. This Agreement has been 
duly executed and delivered by PAETEC, the Company, Merger Sub U and Merger Sub P. The 
US LEC Voting Agreements, the PAETEC Voting Agreements, the PAETEC Ancillary 
Agreement, the Commitment Letter and the Conversion Agreement have been duly executed and 
delivered by PAETEC. Assuming the due authorization, execution and delivery of this 
Agreement by US LEC, this Agreement constitutes a legal, valid and binding obligation of each 
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of PAETEC, the Company. Merger Sub U and Merger Sub P, enforceable against PAETEC, the 
Company, Merger Sub U and Merger Sub P, in accordance with its tenns, subject to applicable 
bankruptcy, insolvency, reorganization, moratorium or other laws relating to or affecting the 
rights and remedies of creditors generally and to general principles of equity (regardless of 
whether considered in a proceeding in equity or at law) (collectively, "Creditors' Laws'"). 
Assuming the due authorization, execution and delivery of the US LEC Voting Agreements, the 
PAETEC Voting Agreements, the PAETEC Ancillary Agreement, the Commitment Letter and 
the Conversion Agreement by the counterparties thereto, the US LEC Voting Agreements, the 
PAETEC Voting Agreements, the PAETEC Ancillary Agreement, the Commitment Letter and 
the Conversion Agreement constitute legal, valid and binding obligations of PAETEC 
enforceable against PAETEC in accordance with their tenns, subject to Creditors' Laws. 

(ii) Board Approval. The Board of Directors of PAETEC has 
(A) detennined that this Agreement and the transactions contemplated hereby are advisable and 
fair to and in the best interests of PAETEC and its stockholders, (B) duly approved this 
Agreement, the US LEC Voting Agreements, the PAETEC Voting Agreements, the PAETEC 
Ancillary Agreement, the Commitment Letter and the Conversion Agreement, and duly 
approved the transactions contemplated hereby and thereby, which approval has not been 
rescinded or modified, (C) resolved to recommend this Agreement and the transactions 
contemplated hereby to its stockholders for adoption and approval and (D) subject to Section 
5. Kb), directed that this Agreement and the transactions contemplated hereby be submitted to 
PAETEC's stockholders for consideration and adoption and approval at a duly held meeting of 
such stockholders in accordance with this Agreement. 

(iii) Voting Requirements. The affirmative vote of holders of a 
majority of the outstanding shares of PAETEC Common Stock is the only vote of the holders of 
any class or series of PAETEC capital stock necessary to approve and adopt this Agreement, and 
approve and consummate the transactions contemplated hereby, and no vote of stockholders of 
PAETEC is necessary to approve the other matters being considered by stockholders of US LEC 
at the US LEC Stockholders' Meeting. 

(iv) No Conflict. The execution and delivery of this Agreement, 
the US LEC Voting Agreements, the PAETEC Voting Agreements, the PAETEC Ancillary 
Agreement, the Commitment Letter and the Conversion Agreement by PAETEC, the Company, 
Merger Sub U and Merger Sub P (as applicable) do not, and the consummation by PAETEC, the 
Company, Merger Sub U and Merger Sub P (as applicable) of the transactions contemplated 
hereby and thereby and compliance by PAETEC, the Company, Merger Sub U and Merger Sub 
P (as applicable) with the provisions hereof and thereof will not, violate any provision of law, or 
any order, judgment or decree of any Governmental Entity, conflict with, result in any violation 
or breach of or default (with or without notice or lapse of time, or both) under, require any 
consent, waiver or approval under, give rise to any right of tennination or cancellation or 
acceleration of any right or obligation or loss of a benefit under, or result in the creation of any 
Lien upon any of the properties or assets of PAETEC or any of its Subsidiaries or any restriction 
on the conduct of PAETEC's business or operations under, (A) the PAETEC Organizational 
Documents or the PAETEC Subsidiary Organizational Documents, (B) subject to the 
governmental filings and other matters referred to in Section S.UcVv), any Contract to which 
PAETEC or any of its Subsidiaries is a party or PAETEC Licenses or Pennits (as defined in 
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Section 3.Kg)fi1) or (C) subject to the governmental filings and other matters referred to in . 
Section 3.1(c)fv). any judgment, order, decree, statute, law, ordinance, rule or regulation 
applicable to PAETEC or any of its Subsidiaries or their respective properties or assets, other 
than, in the case of clauses (B) and (C) above, any such conflicts, violations, defaults, rights, 
losses, restrictions or Liens, or failure to obtain consents, waivers or approvals, which, 
individually or in the aggregate, would not have or reasonably be expected to have a Material 
Adverse Effect on PAETEC and its Subsidiaries, taken as a whole. 

(v) Required Filings or Consents. No consent, waiver, order, 
authorization or approval of any Governmental Entity, and no declaration or notice to or filing or 
registration with any Governmental Entity or any other Person is required to be made, obtained, 
performed or given with respect to PAETEC or any of its Subsidiaries in connection with the 
execution and delivery of this Agreement, the US LEC Voting Agreements, the PAETEC Voting 
Agreements, the PAETEC Ancillary Agreement, the Commitment Letter and the Conversion 
Agreement by PAETEC, the Company, Merger Sub U or Merger Sub P (as applicable) or the 
consummation by PAETEC, the Company, Merger Sub U or Merger Sub P (as applicable) of the 
transactions contemplated hereby or thereby, except for: 

(A) the filing of a pre-merger notification and report 
fonn by PAETEC under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as 
amended (the "HSR Act'"); 

(B) the filing of the PAETEC Certificate of Merger and 
the US LEC Certificate of Merger with the Secretary of State of the State of Delaware 
and appropriate documents with NASDAQ and the relevant authorities of other states in 
which PAETEC, the Company, Merger Sub U or Merger Sub P is qualified to do 
business, such filings as may be necessary in accordance with state securities or other 
"blue sky" laws, and such filings as may be necessary to record or perfect security 
interests or mortgages in personal or real property; 

(C) the PAETEC Stockholder Approval and the 
delivery of documents or information to the PAETEC Stockholders as may be required 
by Delaware law in connection therewith; 

(D) the reports, filings, registrations, consents, 
approvals, permits, authorizations and/or notices to the Federal Communications 
Commission (the "FCC"): 

(E) the reports, filings, registrations, consents, 
approvals, permits, authorizations and/or notices with or to those state public service or 
public utility commissions or similar state regulatory bodies set forth in Section 
3.Uc)(v)(E) of the PAETEC Disclosure Schedule; 

(F) the consents, waivers, approvals, orders or 
authorizations set forth in Section 3.1(c)(vUF) of the PAETEC Disclosure Schedule; 

(G) the filing with the SEC of: 
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(1) The Form S-4 (as defined in 
Sectiort3Jle))- including the Joint Proxy Statement; and 

(2) such reports and filings under 
Section 12(b), 13(a), 13(d), 15(d) or 16(a) of the Exchange Act and 
the rules and regulations thereunder as may be required in 
connection with this Agreement and the transactions contemplated 
hereby; and 

(H) any consent, waiver, approval, order or 
authorization of or declaration, registration or filing with, or notice to any Governmental 
Entity (other than any of the foregoing addressed in clauses (A) through (G) above), the 
failure of which to be made or obtained, individually or in the aggregate, would not have, 
or reasonably be expected to have a Materia! Adverse Effect on PAETEC and its 
Subsidiaries, taken as a whole. 

(vi) Independent Directors. As of the date of this Agreement, 
assuming the consummation as of such date of the Mergers and the other transactions 
contemplated hereby in accordance with the terms hereof, the two individuals listed in Exhibit 
3.1(c)(vi) attached hereto would qualify as Independent Directors and, with respect to the 
Company, would be considered to be independent directors within the meaning of Rule 10A-
3(b)( 1) under the Exchange Act. 

(d) Financial Statements. Neither PAETEC nor any of its Subsidiaries 
is subject to the periodic reporting requirements of the Exchange Act. PAETEC is in compliance 
in all material respects with its undertakings set forth in the no action letter issued by the 
Securities and Exchange Commission (the "SEC") on July 16, 2002 regarding PAETEC, and has 
been in such compliance therewith since such date. 

(i) PAETEC has delivered to US LEC true and complete 
copies of the unaudited consolidated balance sheet of PAETEC and its Subsidiaries as of March 
31, 2006, and the related unaudited statements of income and cash flows for the quarterly period 
ended as of such date (the "PAETEC Unaudited Financial Statements"). PAETEC has delivered 
to US LEC true and complete copies of (A) the audited consolidated balance sheets of PAETEC 
and its Subsidiaries as of December 31, 2005 and December 31, 2004, and (B) the related 
audited statements of cash flows and the related audited statements of income for the fiscal years 
ended as of such dates (the "PAETEC Audited Financial Statements," and together with the 
PAETEC Unaudited Financial Statements, the "PAETEC Financial Statements"). The PAETEC 
Financial Statements have been prepared and the Prospective PAETEC Financial Statements (as 
defined in Section 4.Kc)) will be prepared from the books and records of PAETEC and its 
Subsidiaries in accordance with United States generally accepted accounting principles 
consistently applied ("GAAP") (except as may otherwise be noted therein), and the PAETEC 
Financial Statements fairly present and the Prospective PAETEC Financial Statements will fairly 
present the consolidated financial position, results of operations and cash flows of PAETEC and 
its consolidated Subsidiaries as of the dates and for the periods indicated (subject, in the case of 
the PAETEC Unaudited Financial Statements and the Prospective PAETEC Financial Statements, 
to normal year-end audit adjustments and the lack of footnote disclosure). The financial books 
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and records of PAETEC and its Subsidiaries, taken as a whole, are true and correct in all material 
respects. There has been no change in PAETEC accounting policies from January 1. 2004 
through the date hereof except as described in the notes to the financial statements included in 
the PAETEC Financial Statements or the Prospective PAETEC Financial Statements. 

(ii) Except as reflected or reserved against in the balance sheet 
of PAETEC as of March 31, 2006 (including the notes thereto, the "PAETEC Balance Sheet"), 
neither PAETEC nor any of its Subsidiaries has any liabilities or obligations of any nature 
(whether absolute, accrued, known or unknown, contingent or otherwise) nor, to the Knowledge 
(as defined in Section 8.3(0) of PAETEC, does any basis exist therefor, other than liabilities or 
obligations that (A) were inclin ed since April 1, 2006 in the ordinary course of business 
consistent with past practice and, individually or in the aggregate, have not had and would not 
reasonably be expected to have a Material Adverse Effect on PAETEC and its Subsidiaries, 
taken as a whole, (B) individually or in the aggregate, have not had and would not reasonably be 
expected to have a Material Adverse Effect on PAETEC and its Subsidiaries, taken as a whole or 
(C) were incurred pursuant to this Agreement or the transactions contemplated hereby. 

(iii) Except as set forth on the PAETEC Balance Sheet or as 
may be disclosed in the PAETEC Reports, neither PAETEC nor any of its Subsidiaries is directly 
or indirectly liable upon or with respect to (by discount, repurchase agreements or otherwise), or 
obligated in any other way to provide funds in respect of, or to guarantee or assume, any debt, 
obligation or dividend of any Person (other than PAETEC or another Subsidiary of PAETEC), 
except endorsements in the ordinary course of business in connection with the deposit, in banks 
or other financial institutions, of items for collection. 

(e) Information Supplied. None of the infomiation supplied or to be 
supplied by or on behalf of PAETEC, the Company, Merger Sub U or Merger Sub P for 
inclusion or incorporation by reference in (i) the registration statement on Form S-4 to be filed 
with the SEC by the Company in connection with the registration and issuance of Company 
Common Stock to PAETEC stockholders and US LEC stockholders in the Mergers and the 
registration and issuance of warrants to purchase Company Common Stock (the "Company 
Warrants") to holders of PAETEC Warrants and holders of US LEC Warrants (as defined in 
Section 3.2(b)(i)) as of the date of the Mergers (including any amendments or supplements 
thereto, the "Fonn S-4") shall, at the time the Form S-4 becomes effective under the Securities 
Act of 1933, as amended (the "Securities Act"), contain any untrue statement of a material fact or 
omit to state-any material fact required to be stated therein or necessary to make the statements 
therein not misleading or (ii) the joint proxy statement relating to the US LEC Stockholders' 
Meeting and prospectus relating to the registration and issuance of shares of Company Common 
Stock to PAETEC stockholders and US LEC stockholders in the Mergers and the registration 
and issuance of Company Warrants to holders of PAETEC Warrants and holders of US LEC 
Warrants as of the date of the Mergers, in each case as amended or supplemented from time to 
time (the "Joint Proxy Statement") will, at the date it is first mailed to PAETEC's stockholders or 
at the time of the PAETEC Stockholders' Meeting, contain any untrue statement of a material 
fact or omit to state any material fact required to be stated therein or necessary in order to make 
the statements therein, in the light of the circumstances under which they are made, not 
misleading. The Joint Proxy Statement and the Fonn S-4 shall comply as to form in all material 
respects with the requirements of the Securities Act and the Exchange Act and the rules and 
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regulations thereunder. Notwithstanding the foregoing provisions of this Section 3.1(e). no 
representation or warranty is made by PAETEC with respect to infonnation or statements made 
or incorporated by reference in the Fonn S-4 or the Joint Proxy Statement which were not 
supplied in writing by or on behalf of PAETEC, the Company, Merger Sub U or Merger Sub P. 

(t) Absence of Certain Changes or Events. Except as disclosed in the 
PAETEC Quarterly Report for the quarterly period ended March 31. 2006 and the PAETEC 
2005 Annual Information Statement provided by PAETEC to US LEC (collectively, the 
"PAETEC Reports"): 

(i) Since December 31, 2005 through the date hereof, except 
for liabilities incurred pursuant to this Agreement or the transactions contemplated hereby: 

(A) PAETEC and its Subsidiaries have conducted their 
business only in the ordinary course consistent with past practice; 

(B) there has not been any split, combination or 
reclassification of any of PAETEC's capital stock or any declaration, setting aside or 
payment of any dividend on, or other distribution (whether in cash, stock or property) in 
respect of, in lieu of or in substitution for, shares of PAETEC's capital stock; 

(C) except as required by a change in GAAP, there has 
not been any change in financial accounting methods, principles or practices (including 
any change in depreciation or amortization policies or rates) by PAETEC; 

(D) there has not been any action taken by PAETEC or 
any of its Subsidiaries that, if taken during the period from the date of this Agreement 
through the Effective Time, would constitute a breach of Section 4.1(a). other than 
actions in connection with entering into this Agreement; 

(E) neither PAETEC nor any of its Subsidiaries has sold 
or transferred any of its material assets, including any sale, license or lease of any 
Network Facilities (as defined in Section 8.3(m)). indefeasible rights of use of capacity or 
infrastructure ("IRUs"). or cancelled any material debts or claims or waived any material 
rights; and 

(F) neither PAETEC nor any of its Subsidiaries has 
discontinued the offering of any material services or material products. 

(ii) Since December 31, 2005 through the date hereof, there 
have not been any changes, circumstances or events that, individually or in the aggregate, have 
had, or would reasonably be expected to have, a Material Adverse Effect on PAETEC and its 
Subsidiaries, taken as a whole. 

(g) Compliance with Applicable Laws; Pennits: Litigation. Except as 
may be disclosed in the PAETEC Reports: 
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(i) PAETEC. its Subsidiaries and their respective employees 
hold all authorizations, pennits, licenses, certificates, easements, concessions, franchises, 
variances, exemptions, orders, consents, registrations, approvals and clearances of all 
Governmental Entities and third Persons which are required for PAETEC and its Subsidiaries to 
own, lease and operate their properties and other assets and to carry on their respective 
businesses as they are being conducted as of the date hereof (collectively, the"PAETEC 
Licenses or Permits"), and all PAETEC Licenses or Pennits are valid and in full force and effect, 
except where the failure to have, or the suspension or cancellation of or the failure to be valid or 
in full force and effect of, any such PAETEC Licenses or Pennits, individually or in the 
aggregate, would not have, or reasonably be expected to have a Material Adverse Effect on 
PAETEC and its Subsidiaries, taken as a whole. 

(ii) PAETEC and its Subsidiaries are. and have been at all 
times since January 1, 2004, in compliance with the tenns of the PAETEC Licenses or Pennits 
and all laws, statutes, orders, rules, regulations, policies or guidelines promulgated, or judgments, 
decisions or orders entered by any Governmental Entity (all such laws, statutes, orders, rules, 
regulations, policies, guidelines, judgments, decisions and orders, collectively, "Applicable 
Laws") relating to PAETEC and its Subsidiaries or their respective businesses, assets or 
properties, except where the failure to be in compliance with the tenns of the PAETEC Licenses 
or Pennits or such Applicable Laws, individually or in the aggregate, would not have, or 
reasonably be expected to have a Material Adverse Effect on PAETEC and its Subsidiaries, 
taken as a whole. Since January 1, 2004, neither PAETEC nor any of its Subsidiaries has 
received any written notification from any Governmental Entity (A) asserting that PAETEC or 
any of its Subsidiaries is not in compliance with, or at any time since such date has failed to 
comply with Applicable Laws (except for any such lack of compliance which, individually or in 
the aggregate, would not have, or reasonably be expected to have a Material Adverse Effect on 
PAETEC and its Subsidiaries, taken as a whole) or (B) threatening to revoke any PAETEC 
Licenses or Permits (except for any such revocation which, individually or in the aggregate, 
would not have, or reasonably be expected to have a Material Adverse Effect on PAETEC and 
its Subsidiaries, taken as a whole) nor, to the Knowledge of PAETEC, does any basis exist 
therefor. As of the date hereof, no investigation or review by any Governmental Entity is 
pending or, to the Knowledge of PAETEC, has been threatened in writing against PAETEC or 
any of its Subsidiaries which, individually or in the aggregate, would have, or reasonably be 
expected to have a Material Adverse Effect on PAETEC and its Subsidiaries, taken as a whole. 

(iii) Except as may be disclosed in the PAETEC Reports, no 
action, audit, demand, claim, suit, proceeding, requirement or investigation by any Governmental 
Entity, and no suit, action, mediation, arbitration or proceeding by any Person, against or 
affecting PAETEC or any of its Subsidiaries or any of their respective properties, including 
Intellectual Property (as defined in Section 8.3(h)), is pending or, to the Knowledge of PAETEC, 
threatened which, individually or in the aggregate, would reasonably be expected to have a 
Material Adverse Effect on PAETEC and its Subsidiaries, taken as a whole. 

(iv) Neither PAETEC nor any of its Subsidiaries is, or at any 
time since January 1, 2004 has been, subject to any outstanding order, injunction or decree which, 
individually or in the aggregate, has had or would reasonably be expected to have a Material 
Adverse Effect on PAETEC and its Subsidiaries, taken as a whole. 
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(v) There are no material unresolved complaints, claims or 
disputes, or litigation or threatened litigation, between PAETEC or any of its Subsidiaries and 
any inter-exchange earner, local exchange earner, wireless carrier or Voice over Internet 
Protocol provider, challenging any access charges or other inter-carrier compensation billed, 
allegedly owed, or paid, by or to PAETEC or any of its Subsidiaries for the origination or 
tennination of any interstate, intrastate, or local telecommunications traffic, including any traffic 
received from or delivered to any third-party carrier or provider or its end user(s). 

(vi) No material PAETEC Licenses or Pennits will be 
tenninated or impaired or become terminable, in whole or in part, as a result of the transactions 
contemplated by this Agreement, provided that the notices and approvals set forth in Section 
3.1(cKv)fE) of the PAETEC Disclosure Schedule have been given or received, as appropriate. 

(vii) The revenues, expenses, assets and liabilities on the books 
of PAETEC and any of its Subsidiaries (including any related adjustments or reserves) 
accurately reflect, subject to GAAP, the reasonable likelihood and extent, under applicable tariffs, 
agreements and Communications Laws (as defined in Section 3.Un)(0V that any intercarrier 
compensation billed or anticipated by PAETEC or its Subsidiaries will be collected, and the 
reasonable likelihood that, and the extent to which, PAETEC or its Subsidiaries will be required 
to pay any intercarrier compensation (whether or not already billed or claimed), including 
whether PAETEC or its Subsidiaries will be required to refund any material intercarrier 
compensation amounts previously billed and collected or anticipated to be billed and collected 
by PAETEC or its Subsidiaries as a result of their operations. 

(h) Labor and Other Employment Matters. Except as may be 
disclosed in the PAETEC Reports, neither PAETEC nor any of its Subsidiaries is a party to, or 
bound by, any collective bargaining agreement. Except as would not have, or reasonably be 
expected to have, individually or in the aggregate, a Material Adverse Effect on PAETEC and its 
Subsidiaries, taken as a whole: (i) PAETEC and its Subsidiaries are in compliance in all material 
respects with all Applicable Laws respecting employment and employment practices and terms 
and conditions of employment; (ii) neither PAETEC nor any of its Subsidiaries has received 
written notice of any charge or complaint against PAETEC or any of its Subsidiaries pending 
before the Equal Employment Opportunity Commission, the National Labor Relations Board, or 
any other Governmental Entity regarding an unlawful employment practice; (iii) there is no labor 
strike, lockout, slowdown or stoppage pending or, to the Knowledge of PAETEC, threatened or 
being carried out against PAETEC or its Subsidiaries; and (iv) neither. PAETEC nor any of its 
Subsidiaries has received written notice that any representation or certification petition 
respecting the employees of PAETEC or its Subsidiaries has been filed with the National Labor 
Relations Board or analogous Governmental Entity. 

(i) Benefit Plans. Except as may be disclosed in the PAETEC Reports 
with respect to the matters set forth in this Section 3.1(i) (other than the first sentence of Section 
3JIMD: 

(i) Section 3. KiVi) of the PAETEC Disclosure Schedule sets 
forth a true and complete list of each material bonus, pension, profit sharing, deferred 
compensation, incentive compensation, stock ownership, stock purchase, stock option or other 
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equity compensation, phantom stock, stock-related or perfonnance award, retirement, vacation, 
severance or tennination pay, change in control, retention, disability, death benefit, 
hospitalization, medical, life insurance, loan, disability, and other similar material plan, 
agreement, policy or arrangement, including each "employee benefit plan" within the meaning of 
Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA""), 
each material employment agreement, consulting agreement, tennination or severance agreement, 
and each other employee benefit plan, fund, program, agreement or arrangement, in each case, 
that is sponsored, maintained or contributed to or required to be contributed to by PAETEC or by 
any trade or business, whether or not incorporated (an "ERISA Affiliate"), of PAETEC, or to 
which PAETEC or an ERISA Affiliate of PAETEC is party, whether written or oral, for the 
benefit of any current or former employee, officer or director of PAETEC or any of its 
Subsidiaries (the "PAETEC Benefit Plans"). No PAETEC Benefit Plan is subject to Title IV or 
Section 302 of ERISA. With respect to the PAETEC Benefit Plans, no event has occurred, and 
there exists no condition or set of circumstances, which has or would reasonably be expected to 
have a Material Adverse Effect on PAETEC and its Subsidiaries, taken as a whole. Neither 
PAETEC nor any of its Subsidiaries nor, to the Knowledge of PAETEC, any other Person, has 
any express commitment, whether legally enforceable or not, to modify, change or tenninate any 
PAETEC Benefit Plan, other than with respect to a modification, change or tennination required 
by ERISA or the Code, or any other Applicable Law or administrative changes that do not 
increase the liabilities or obligations under any such plans. 

(ii) Each PAETEC Benefit Plan has been, in all material 
respects, administered and operated in accordance with its terms and Applicable Laws, including 
ERISA and the Code. Each PAETEC Benefit Plan intended to be "qualified" within the meaning 
of Section 401(a) of the Code is so qualified and the trusts maintained thereunder are exempt 
from taxation under Section 501(a) of the Code, and, to the Knowledge of PAETEC, no 
condition exists that would reasonably be expected to adversely affect such qualification. 

(iii) As of the date hereof, to the Knowledge of PAETEC, no 
oral or written representation or commitment with respect to any material aspect of any PAETEC 
Benefit Plan has been made to an employee or former employee of PAETEC or any of its 
Subsidiaries by an authorized PAETEC employee that is not materially in accordance with the 
written or otherwise pre-existing tenns and provisions of such PAETEC Benefit Plan. 

(iv) There are no material unresolved claims or disputes under 
the tenns of, or in connection with, any PAETEC Benefit Plan (other than routine claims for 
benefits), and no action, legal or otherwise, has been commenced or, to the Knowledge of 
PAETEC, threatened with respect to any material claim or otherwise in connection with a 
PAETEC Benefit Plan. 

(v) No PAETEC Benefit Plan provides health benefits 
(whether or not insured) with respect to employees or former employees of PAETEC or any of 
its Subsidiaries after retirement or other tennination of service, other than coverage mandated by 
Applicable Law or benefits the full cost of which is borne by the employee or fonner employee. 

(vi) Neither the negotiation and execution of this Agreement 
nor the consummation of the transactions contemplated hereby shall (either alone or upon the 
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occurrence of any additional or subsequent events) constitute an event under any PAETEC 
Benefit Plan that will or may result in any payment (whether of severance pay or otherwise), 
acceleration of payment, forgiveness of indebtedness, vesting, distribution, increase in benefits 
or obligation to fund benefits with respect to any employee or fonner employee of PAETEC or 
any of its Subsidiaries or limit the ability to amend or tenninate any PAETEC Benefit Plan or 
related trust. There is no contract, agreement, plan or arrangement with an employee or former 
employee of PAETEC to which PAETEC or any of its Subsidiaries is a party as of the date of 
this Agreement that, individually or collectively and as a result of the transactions contemplated 
hereby (whether alone or upon the occurrence of any additional or subsequent events) would 
give rise to the payment of any amount that would not be deductible pursuant to Section 280G of 
the Code. 

(j) Taxes. Except as may be disclosed in the PAETEC Reports: 

(i) Each of PAETEC and its Subsidiaries has (A) duly and 
timely filed (or there have been filed on its behalf) all material Tax Returns (as defined in 
Section 3.1(i)(xi)) required to be filed by it (taking into account all applicable extensions) with 
the appropriate Tax Authority (as defined in Section S-KOfxi)) and all such Tax Returns are true, 
correct and complete in all material respects, (B) timely paid (or there has been paid on its behalf) 
in full all material Taxes required to be paid by it, (C) made adequate provision in accordance 
with GAAP (or provision has been made on its behalf) for the payment of all material Taxes not 
yet due and (D) complied with all Applicable Laws relating to the payment and withholding of 
Taxes. 

(ii) There are no material Liens for Taxes upon any property or 
assets of PAETEC or any of its Subsidiaries, except for Liens for Taxes not yet due and payable 
or for which adequate reserves have been provided in accordance with GAAP in the most recent 
financial statements contained in the PAETEC Reports issued prior to the date of this Agreement. 

(iii) There is no audit, examination, refund litigation, proposed 
adjustment or matter in controversy with respect to any Taxes or Tax Return of PAETEC or any 
of its Subsidiaries. Neither PAETEC nor any of its Subsidiaries has received written notice of 
any claim made by a Governmental Entity in a jurisdiction where PAETEC or any of its 
Subsidiaries, as applicable, does not file a Tax Return, that PAETEC or such Subsidiary is or 
may be subject to taxation by that jurisdiction. 

(iv) All material Tax Returns of PAETEC and each of its 
Subsidiaries, including any predecessors thereof, have been examined by the applicable Tax 
Authority or the applicable statutes of limitations for the assessment of income Taxes for such 
periods have expired for all periods through and including December 31, 2001, and no 
deficiencies were asserted as a result of such examinations which have not been resolved and 
fully paid or accrued as a liability on the most recent financial statements contained in the 
PAETEC Reports issued prior to the date of this Agreement. 

(v) There are no outstanding requests, agreements, consents or 
waivers to extend the statutory period of limitations applicable to the assessment of any Taxes or 
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deficiencies against PAETEC or any of its Subsidiaries, and no power of attorney granted by 
either PAETEC or any of its Subsidiaries with respect to any Taxes is currently in force. 

(vi) Neither PAETEC nor any of its Subsidiaries is a party to 
any agreement providing for the allocation, indemnification or sharing of Taxes (other than any 
agreements solely between or among PAETEC and its Subsidiaries), and neither PAETEC nor 
any of its Subsidiaries (A) has been a member of an affiliated group (or similar state, local or 
foreign filing group) filing a consolidated income Tax Return (other than a group the common 
parent of which is PAETEC) or (B) has any liability for the Taxes of any Person (other than 
PAETEC or any of its Subsidiaries) under Treasury Regulation §1.1502-6 (or any similar 
provision of state, local or foreign law), as a transferee or successor, by contract or otherwise. 

(vii) Neither PAETEC nor any of its Subsidiaries has (A) agreed 
to make nor is it required to make any material adjustment under Section 481 (a) of the Code by 
reason of a change in accounting method or otherwise; or (B) constituted either a "distributing 
corporation" or a "controlled corporation" (within the meaning of Section 355(a)(1)(A) of the 
Code) in a distribution of stock qualifying for tax-free treatment under Section 355 of the Code 
(x) in the two years prior to the date of this Agreement or (y) in a distribution which could 
otherwise constitute part of a "plan" or "series of related transactions" (within the meaning of 
Section 355(e) of the Code) in connection with the Mergers. 

(viii) PAETEC is not, and has not been, a United States real 
property holding coiporation (as defined in Section 897(c)(2) of the Code) during the applicable 
period specified in Section 897(c)(l)(A)(ii) of the Code. 

(ix) No closing agreements, private letter rulings, technical 
advice memoranda or similar agreements or rulings have been entered into or issued by any Tax 
Authority with respect to PAETEC or any of its Subsidiaries within five years of the date of this 
Agreement, and no such agreement or ruling has been applied for and is currently pending. 

(x) Neither PAETEC nor any of its Subsidiaries has entered 
into a "listed transaction" within the meaning of Treasury Regulation § 1.6011 -4(b)(2). 

(xi) For the puiposes of this Agreement: "Taxes" means any 
and all federal, state, local, foreign or other taxes of any kind (together with any and all interest, 
penalties, additions to tax and additional amounts imposed with respect thereto) imposed by any 
Governmental Entity, including taxes or other charges on or with respect to income, franchises, 
windfall or other profits, gross receipts, property, sales, use, capital stock, payroll, employment, 
unemployment, social security, workers' compensation, or net worth, and taxes or other charges 
in the nature of excise, withholding, ad valorem or value added; "Tax Authority" means the IRS 
and any other domestic or foreign Governmental Entity responsible for the administration or 
collection of any Taxes; and "Tax Return" means any return, report or similar statement 
(including the attached schedules) required to be filed with respect to Taxes, including any 
information return, claim for refund, amended return, or declaration of estimated Taxes. 

(k) Affiliate Transactions. Except as may be disclosed in the 
PAETEC Reports: 
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(i) As of the date of this Agreement, (A) there are no currently 
effective transactions, arrangements or Contracts between PAETEC and its Subsidiaries, on the 
one hand, and its Affiliates (as defined in Section 8.3fa1) (other than its wholly-owned 
Subsidiaries) or other Persons, on the other hand, that would be required to be disclosed under 
Item 404 of Regulation S-K under the Securities Act, assuming PAETEC was subject to such 
regulation, and (B) PAETEC is not subject to any binding obligations with respect to any such 
transactions, arrangements or Contracts. 

(ii) There are no personal loans, within the meaning of the 
Sarbanes-Oxley Act of 2002 ("SOX"), outstanding pursuant to which PAETEC or any of its 
Subsidiaries has extended credit to any executive officer or director of PAETEC or any of its 
Subsidiaries. 

(1) Environmental Matters. 

(i) Except as may be disclosed in the PAETEC Reports and 
except as would not, individually or in the aggregate, have or reasonably be expected to have a 
Material Adverse Effect on PAETEC and its Subsidiaries, taken as a whole: (i) the operations of 
PAETEC and its Subsidiaries are, and, except for matters that have been fully resolved with the 
applicable Governmental Entity, at all times have been, in compliance with all applicable 
Environmental Laws (as defined in Section 8.3(d)), including possession and compliance with 
the terms of all licenses, permits, registrations, approvals, certifications and consents required by 
Environmental Laws ("Environmental Permits"); (ii) there are no pending or, to the Knowledge 
of PAETEC, threatened claims, suits, governmental investigation requests, actions, 
investigations or proceedings under or pursuant to Environmental Laws ("Environmental 
Claims") against PAETEC or any of its Subsidiaries or involving any real property currently 
owned, operated or leased or other sites at which Hazardous Materials (as defined in 
Section 8.3(g)) were disposed of, or allegedly disposed of, by PAETEC or any of its Subsidiaries; 
(iii) to the Knowledge of PAETEC, there are no pending or threatened Environmental Claims 
involving any real property fonnerly owned, operated or leased by PAETEC or any of its 
Subsidiaries; (iv) to the Knowledge of PAETEC, PAETEC and its Subsidiaries have no 
Environmental Liabilities (as defined in Section 8.3(e)) and have received no written allegations 
of any Environmental Liabilities, and, to the Knowledge of PAETEC, no facts, circumstances or 
conditions relating to, arising from, associated with or attributable to any real property currently 
or fonnerly owned, operated or leased by PAETEC or any of its Subsidiaries or operations 
thereon has resulted in or would reasonably be expected to result in Environmental Liabilities; 
and (v) all real property owned or operated by PAETEC or any of its Subsidiaries is free of 
contamination from Hazardous Materials. 

(ii) PAETEC and its Subsidiaries have furnished to US LEC 
copies of all environmental audits and other material documents in their possession or under their 
control that relate to the environmental condition of any real property currently or fonnerly 
owned, operated or leased by PAETEC or any of its Subsidiaries or compliance by PAETEC or 
any of its Subsidiaries with Environmental Laws. 

(m) Intellectual Property. Except as may be disclosed in the PAETEC 
Reports with respect to the matters set forth in this Section 3.Km) (other than Section 3.1(m)(i)): 
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(i) Section-3. Km)(i) of the PAETEC Disclosure Schedule sets 
forth a true and complete list of all Intellectual Property registrations and applications for 
registration owned by PAETEC or its Subsidiaries other than registrations and applications for 
registration related to trade names and business names. 

(ii) Except as would not, individually or in the aggregate, have, 
or reasonably be expected to have a Material Adverse Effect on PAETEC and its Subsidiaries, 
taken as a whole: 

(A) PAETEC or a Subsidiary of PAETEC is the sole 
and exclusive owner of or has a valid license to use or otherwise possesses, free and clear 

. of all Liens except Permitted Liens (as defined in Section 8.3(p)), all Intellectual Property 
used in or necessary for the conduct of the business of PAETEC and/or its Subsidiaries as 
currently conducted; 

(B) all Intellectual Property set forth on Section 
3.1(m)(i) of the PAETEC Disclosure Schedule is valid, enforceable, in full force and 
effect and has not been abandoned or canceled, and no claims are pending or, to the 
Knowledge of PAETEC, have been threatened challenging the validity of such 
Intellectual Property or PAETEC's and its Subsidiaries' ownership thereof; 

(C) PAETEC or a Subsidiary of PAETEC has the right 
to bring actions for the infringement, misappropriation or other violation of all 
Intellectual Property owned by PAETEC or its Subsidiaries; 

(D) to the Knowledge of PAETEC, the conduct of the 
business and operations of PAETEC and its Subsidiaries as currently conducted does not 
infringe or otherwise conflict with, and as previously conducted has not infringed or 
otherwise conflicted with, the rights of any Person in respect of any Intellectual Property; 
no claim has been made, is pending, or, to the Knowledge of PAETEC, is threatened that 
the conduct of the business and operations of PAETEC and its Subsidiaries as previously 
conducted and as currently conducted violated or violates the asserted rights of any 
Person; and no licensing requests or other demands or notices of any kind have been 
made to PAETEC or its Subsidiaries with respect to any Intellectual Property used by 
PAETEC or its Subsidiaries in their business or operations as previously conducted or 
currently conducted; 

(E) to the Knowledge of PAETEC, none of the 
Intellectual Property owned by PAETEC or its Subsidiaries is being infringed or 
otherwise violated by a third Person, no claims, suits, arbitrations or other adversarial 
proceedings have been brought or threatened against any Person by PAETEC or any of 
its Subsidiaries, and none of the Intellectual Property owned by PAETEC or its 
Subsidiaries is subject to any outstanding order by or with any court, tribunal, arbitrator 
or other Governmental Entity; 

(F) PAETEC and its Subsidiaries have taken all 
appropriate and timely actions reasonably necessary to ensure full ownership (including 
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by assignment from employees where appropriate and from other Persons perfonning 
services for PAETEC or any its Subsidiaries), protection and enforceability of all 
Intellectual Property owned by PAETEC or its Subsidiaries under any Applicable Law 
(including by making and maintaining in full force and effect all necessary filings, 
registrations and issuances); 

(G) PAETEC and its Subsidiaries have taken all 
appropriate actions reasonably necessary to maintain the secrecy of all non-public 
Intellectual Property, including trade secrets, used in the business of PAETEC and its 
Subsidiaries (including by requiring the execution of confidentiality agreements by 
employees or any other Person to whom such Intellectual Property has been made 
available). 

(iii) The consummation of the transactions contemplated by this 
Agreement will not result in the loss or impairment of or payment of any additional amounts 
with respect to the right of PAETEC or any of its Subsidiaries to own or use any Intellectual 
Property, other than any such losses, impairments, payments, conflicts, or failure to obtain 
consents, which, individually or in the aggregate, would not have, or reasonably be expected to 
have, a Material Adverse Effect on PAETEC and its Subsidiaries, taken as a whole. 

(n) Compliance with Communications Laws. Except as may be 
disclosed in the PAETEC Reports: 

(i) The operations of PAETEC and its Subsidiaries are in 
compliance in all material respects with the tenns and conditions of the Communications Act of 
1934, as amended (the "Communications Act"), applicable state laws and the published rules and 
regulations and policies promulgated thereunder by any Governmental Entity (collectively, the 
"Communications Laws"), and neither PAETEC nor its Subsidiaries has done anything or failed 
to do anything which reasonably could be expected to cause the loss of any PAETEC Licenses or 
Pennits granted pursuant to applicable Communications Laws. 

(ii) No petition, action, investigation, notice of violation or 
apparent liability, notice of forfeiture, order to show cause, complaint, or proceeding seeking to 
revoke, reconsider the grant of, cancel, suspend or modi fy any of the PAETEC Licenses or 
Permits granted pursuant to applicable Communications Laws is pending or, to the Knowledge 
of PAETEC, threatened before any Governmental Entity. No notices have been received by and 
no claims have been filed against PAETEC or any of its Subsidiaries alleging failure to hold any 
requisite permits, regulatory approvals, licenses and other authorizations issued pursuant to 
applicable Communications Laws. 

(o) Brokers. Except for fees payable to Merrill Lynch & Co. 
("Merrill"), The Blackstone Group ("Blackstone") and Capitalink, L.C., no broker, investment 
banker, financial advisor, intennediary or other Person is entitled to any broker's, finder's, 
financial advisor's or other similar fee or commission in connection with the transactions 
contemplated by this Agreement based upon arrangements made by or on behalf of PAETEC. 
PAETEC has previously delivered to US LEC a true and complete copy of the engagement letter 
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between Merrill and PAETEC, the engagement letter between Blackstone and PAETEC and the 
engagement letter between Capitalink, L.C. and PAETEC. 

(p) Opinion of Financial Advisors. PAETEC has received the opinion 
of each of its financial advisors, Merrill and Capitalink, L.C, dated August 10, 2006, to the 
effect that, as of such date, the PAETEC Exchange Ratio is fair, from a financial point of view, 
to the holders of PAETEC Common Stock. 

(q) Contracts. 

(i) Except as may be disclosed in the PAETEC Reports, as of 
the date of this Agreement, none of PAETEC nor any of its Subsidiaries is a party to or bound by 
any: (A) Contract that would be required to be filed by PAETEC with the SEC pursuant to Item 
601(b) (1), (2), (4) or (10) of Regulation S-K under the Securities Actor Item 1.01 of Fonn 8-K 
under the Exchange Act, assuming PAETEC was subject to such regulation or such statute; (B) 
Contract with respect to material partnerships, joint ventures, acquisitions or dispositions; (C) 
Contract containing covenants of PAETEC or any of its Subsidiaries purporting to limit in any 
material respect any material line of business, industry or geographical area in which PAETEC 
or its Subsidiaries may operate or granting material exclusive rights to the counterparty thereto; 
(D) Contract that, individually or in the aggregate with other Contracts, would or would 
reasonably be expected to prevent, materially delay or materially impede PAETEC's ability to 
timely consummate the Mergers or the other transactions contemplated by this Agreement; (E) 
indenture, mortgage, loan, guarantee or.credit Contract under which PAETEC or any Subsidiary 
of PAETEC has outstanding indebtedness or any outstanding note, bond, indenture or other 
evidence of indebtedness for borrowed money or otherwise or any guaranteed indebtedness for 
money borrowed by others, in each case, for or guaranteeing an amount in excess of $ 1,500,000, 
other than any such indebtedness between PAETEC (whether as creditor or debtor) and any 
wholly owned Subsidiary of PAETEC or between any wholly owned Subsidiaries of PAETEC; 
(F) Contract relating to the sale, license, or lease by PAETEC or any of its Subsidiaries of any 
IRUs or peering arrangements; or (G) Contract specifically concerning Intellectual Property 
(except for (x) non-exclusive, commercially available, off-the-shelf software programs for which 
PAETEC pays an annual fee under any individual Contract of less than $1,000,000, (y) Contracts 
with customers pursuant to which the customer and its Subsidiaries pay less than $1,000,000 
annually under any individual Contract and (z) Contracts with data suppliers pursuant to which 
PAETEC and its Subsidiaries pay fees under any individual Contract of less than $1,000,000 
annually) that is material to the business of PAETEC and its Subsidiaries, taken as a whole. 
Each such Contract described in clauses (A)-(G) is referred to herein as a "PAETEC Material 
Contract." 

(ii) Each of the PAETEC Material Contracts is valid and 
binding on PAETEC and each of its Subsidiaries party thereto and, to the Knowledge of 
PAETEC, each other party thereto and is in full force and effect, except for such failures to be 
valid and binding or to be in full force and effect that, individually or in the aggregate, have not 
had, and would not reasonably be expected to have, a Material Adverse Effect on PAETEC and 
its Subsidiaries taken as a whole. There is no default under any PAETEC Material Contract 
either by PAETEC or any of its Subsidiaries party thereto or, to the Knowledge of PAETEC, by 
any other party thereto, and no event has occurred that with notice or lapse of time or both would 
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constitute a default thereunder by PAETEC or any of its Subsidiaries party thereto or, to the 
Knowledge of PAETEC, any other party thereto, in each case except as, individually or in the 
aggregate, have not had, and would not reasonably be expected to have, a Material Adverse 
Effect on PAETEC and its Subsidiaries taken as a whole. Complete and correct copies of each 
PAETEC Material Contract (including any exhibits, annexes, attachments, supplements, 
amendments or modifications thereto), have been delivered or made available to US LEC prior 
to the date hereof. 

(r) Real Property. Except as would not have or reasonably be 
expected to have a Material Adverse Effect on PAETEC and its Subsidiaries, taken as a whole, 
PAETEC and its Subsidiaries own (i) good and valid title to the Owned Real Property (as 
defined in Section 8.3(o)) and (ii) valid and enforceable leasehold interests with respect to the 
Leased Real Property (as defined in Section 8.3fkV). in each case subject to Permitted Liens. 
Except in any such case as would not, individually or in the aggregate, have or reasonably be 
expected to have a Material Adverse Effect on PAETEC and its Subsidiaries taken as a whole, 
all buildings, structures, fixtures and improvements with respect to the Owned Real Property and 
the Leased Real Property (the "Improvements") of PAETEC and its Subsidiaries are in good 
repair and operating condition, subject only to ordinary wear and tear, and are adequate and 
suitable for the purposes for which they are presently being used or held for use, and to the 
Knowledge of PAETEC, there are no facts or conditions affecting any of such Improvements 
that, in the aggregate, would reasonably be expected to interfere with the current use, occupancy 
or operation thereof. 

(s) Right-of-Way Agreements and Network Facilities. Except as may 
be disclosed in the PAETEC Reports: 

(i) Except in any such case as would not, individually or in the 
aggregate, have or reasonably be expected to have a Material Adverse Effect on PAETEC and its 
Subsidiaries, taken as a whole, (A) each right-of-way agreement, license agreement or other 
agreement permitting or requiring PAETEC or any of its Subsidiaries to lay, build, operate, 
maintain or place cable, wires, conduits or other equipment and facilities over land, underwater 
or underground (each, a "Right-of-Way Agreement") is valid, legally binding, enforceable and in 
full force and effect, and neither PAETEC nor any of its Subsidiaries is in breach of or default 
under any Right-of-Way Agreement, (B) no event has occurred which, with notice or lapse of 
time or both, would constitute a breach or default by PAETEC or any of its Subsidiaries or 
permit termination, modification or acceleration by any third party under any Right-of-Way 
Agreement and (C) no third party has repudiated or has the right to terminate or repudiate any 
Right-of-Way Agreement. 

(ii) To the Knowledge of PAETEC, neither PAETEC nor any 
of its Subsidiaries is in violation of any Applicable Laws which, individually or in combination 
with any others, would materially and adversely affect the ability of PAETEC or any of its 
Subsidiaries to use any of the rights associated with the Right-of-Way Agreements, taken as a 
whole, in the manner and scope in which such rights are now being used. 
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(iii) Except in any such case as would not. individually or in the 
aggregate, have, or reasonably be expected to have a Material Adverse Effect on PAETEC and 
its Subsidiaries, taken as a whole: 

(A) All Owned Network Facilities (as defined in 
Section 8.3(n)1 and Leased Network Facilities (as defined in Section 8.30")): (x) are in 
good working order and condition and are without any material defects ("Good 
Condition") individually and in combination; (y) are, individually and in combination, 
operated, installed and maintained by PAETEC, Subsidiaries of PAETEC, or their 
contractors in a manner that is in compliance with (1) generally accepted industry 
standards for the United States telecommunications industry ("Industry Standards"). (2) 
performance requirements in service agreements with customers of PAETEC and its 
Subsidiaries ("Customer Requirements"), and (3) all Applicable Laws: and (z) comply, 
individually and in combination, with applicable perfonnance standards. 

(B) PAETEC owns, free of Liens other than Permitted 
Liens, all right, title, and interest in Owned Network Facilities and shall maintain such 
right, title and interest through the Closing Date. No third Person may revoke or 
otherwise encumber or interfere with such right, title, and interest. 

(C) Each agreement under which third Persons provide 
Network Facilities, including leases, licenses, IRUs and Right-of-Way Agreements (a 
"Network Facility Agreement"), to which PAETEC or any of its Subsidiaries is a paity, is 
a valid, legally binding and enforceable agreement and is in full force and effect, and 
neither PAETEC nor any of its Subsidiaries is in breach of or default under any Network 
Facility Agreement, (y) no event has occurred which, with notice or lapse of time or both, 
would constitute a breach or default by PAETEC or any of its Subsidiaries or pennit 
termination, revocation, other interference with perfonnance of, modification or 
acceleration by any third party of any Network Facility Agreement, and (z) no third 
Person has repudiated, revoked, terminated or otherwise interfered with performance of 
or has the right to tenninate, repudiate, revoke or otherwise interfere with the 
perfonnance of any Network Facility Agreement. 

(t) Tax-Free Treatment. Neither PAETEC nor any of its Subsidiaries 
has taken (or caused to be taken) any action or knows of any fact, agreement, plan or other 
circumstance that would reasonably be expected to prevent the US LEC Merger together with the 
PAETEC Merger from qualifying as an integrated series of transfers qualifying under Section 
351 of the Code. 

(u) Certain PAETEC Agreements. 

(i) Each employee of PAETEC who is party to a Senior 
Officer Confidentiality, Non-Solicitation, Non-Competition and Severance Agreement (a "Non-
Compete Agreement") or other agreement with PAETEC or a Subsidiary thereof listed in Section 
3.1(u)(i) of the PAETEC Disclosure Schedule has executed and delivered to PAETEC a 
document to the effect that the transactions contemplated by this Agreement shall not constitute a 
"Change of Control Transaction" for purposes of clause (e) of the definition of "Good Reason" 
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set forth in such Non-Compete Agreement or any corresponding provision of such other 
agreement (each such document, a "PAETEC Senior Officer Agreement"'). PAETEC has 
delivered to US LEC an executed copy of each PAETEC Senior Officer Agreement. 

(ii) As of the date hereof under the tenns of the Conversion 
Agreement. (A) the transactions contemplated by this Agreement shall not constitute a 
"Corporate Transaction" for puiposes of the Conversion Agreement and (B) PAETEC's 
obligation under the Conversion Agreement (prior to the amendment thereof) to deliver shares of 
PAETEC Common Stock to certain stockholders of PAETEC shall be replaced after the 
Effective Time by an obligation of the Company to deliver to each such stockholder that number 
of whole shares of Company Common Stock equal to the product of the number of shares of 
PAETEC Common Stock which such stockholder would be entitled to receive under the 
Conversion Agreement prior to the Effective Time multiplied by the PAETEC Exchange Ratio, 
rounded down to the nearest whole share. PAETEC has delivered to US LEC an executed copy 
of the Conversion Agreement. 

(v) Insurance. All material insurance policies of PAETEC and its 
Subsidiaries are in full force and effect and provide insurance in such amounts and against such 
risks as the management of PAETEC reasonably has detennined to be prudent in accordance 
with industry practices or as is required by Applicable Laws. Neither PAETEC nor any of its 
Subsidiaries is in material breach or default, and neither PAETEC nor any of its Subsidiaries has 
taken any action or failed to take any action which, with notice or the lapse of time or both, 
would constitute such a breach or default, or pennit tennination or modification of any of the 
material insurance policies of PAETEC and its Subsidiaries. True and complete copies of all 
such material insurance policies have been made available to US LEC. 

(w) Customers and Suppliers. 

(i) As of the date of this Agreement, neither (A) PAETEC nor 
any of its Subsidiaries has received notice from any customer, or group of customers that are 
under common ownership or control, that (x) accounted for at least $1,000,000 of the aggregate 
products and services furnished by PAETEC and its Subsidiaries in the fiscal year ended 
December 31, 2005 or (y) is expected, to the Knowledge of PAETEC, to account for at least 
$ 1,000,000 of the aggregate products and services to be furnished by PAETEC and its 
Subsidiaries in the fiscal year ending December 31, 2006, in each case, that such customer (or 
such group of customers) has stopped or intends to stop purchasing, or has reduced or shall 
reduce purchases of, or has sought or is seeking to reduce the price it shall pay for, the products 
or services of PAETEC or its Subsidiaries, nor (B) has PAETEC or any PAETEC Subsidiary 
received notice from any supplier, or group of suppliers that are under common ownership or 
control, that (x) accounted for at least $ 1,000,000 of the aggregate goods and services purchased 
by PAETEC or any PAETEC Subsidiary in the fiscal year ended December 31, 2005 or (y) is 
expected, to the Knowledge of PAETEC, to account for at least $1,000,000 of the aggregate 
goods and services purchased by PAETEC and the PAETEC Subsidiaries in the fiscal year 
ending December 31, 2006, in each case, that such supplier (or such group of suppliers) has 
stopped or intends to stop providing goods or services to PAETEC or any PAETEC Subsidiary, 
or has materially reduced or will materially reduce the supply of, or has sought or is seeking to 
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materially increase the price it charges for, goods or services supplied to the PAETEC or a 
PAETEC Subsidiary. 

(ii) Except for requests for call detail records for billing 
purposes, neither PAETEC nor any of its Subsidiaries is, as of the date hereof, involved in any 
dispute with, or has received any notice of an intention to dispute from, or has received any 
request for audit, accounting or review from, any Person (including a group of Persons that are 
under common ownership or control) with whom PAETEC or any PAETEC Subsidiary does 
business, (A) with respect to any customer, or group of customers that are under common 
ownership or control, which involves an aggregate amount in excess of Si .000,000 as of the date 
hereof, or (B) with respect to any supplier, or group of suppliers that are under common 
ownership or control, which involves an aggregate amount in excess of S1,000.000 as of the date 
hereof, relating to any transactions or commitments made, or any contracts or agreements 
entered into, by PAETEC or any PAETEC Subsidiary, on one hand, and such Person, on the 
other hand. 

(x) Title to Property. PAETEC and each of its applicable Subsidiaries 
have good, valid and marketable title to each item of material owned personal property free and 
clear of all Liens other than Permitted Liens. 

(y) PAETEC Stockholders' Agreement. The Stockholders' Agreement, 
dated as of June 12, 2006, by and among PAETEC and the other parties thereto, shall be 
terminated as of the Closing pursuant to, and to the extent provided in, the PAETEC Ancillary 
Agreement. 

SECTION 3.2 Representations and Warranties of US LEC. Except as 
disclosed in the disclosure schedule dated as of the date of this Agreement and executed and 
delivered by US LEC to PAETEC concurrently with or prior to the execution and delivery by US 
LEC of this Agreement, which shall make reference to the particular section or subsection of this 
Agreement to which exception is being taken (it being agreed that any infonnation set forth in 
one section of such disclosure schedule shall be deemed to apply to each other section thereof to 
which its relevance is reasonably apparent on its face) (the "US LEC Disclosure Schedule")), US 
LEC represents and warrants to PAETEC as follows: 

(a) Organization, Standing and Corporate Power: Charter Documents; 
Subsidiaries. 

(i) Organization, Standing and Corporate Power. US LEC and 
each of its Subsidiaries is a corporation or other legal entity duly organized, validly existing and 
in good standing (with respect to jurisdictions which recognize such concept) under the laws of 
the jurisdiction in which it is incorporated or otherwise organized and has the requisite corporate 
(or similar) power and authority and all necessary government approvals to own, lease and 
operate its properties and to carry on its business as currently conducted, except for those 
jurisdictions in which the failure to have such power, authority or government approvals and to 
be so organized, existing or in good standing would not, individually or in the aggregate, . 
reasonably be expected to have a Material Adverse Effect on US LEC and its Subsidiaries, taken 
as a whole. Each of US LEC and each of its Subsidiaries is duly qualified or licensed to do 
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business as a foreign corporation or other legal entity and is in good standing {with respect to 
jurisdictions which recognize such concept) in each jurisdiction in which the nature or conduct of 
its business or the ownership, leasing or operation of its properties makes such qualification, 
licensing or good standing necessary, except for those jurisdictions where the failure to be so 
qualified or licensed or to be in good standing would not, individually or in the aggregate, have, 
or reasonably be expected to have a Material Adverse Effect on US LEC and its Subsidiaries, 
taken as a whole. 

(ii) Charter Documents. Except as may be disclosed in the US 
LEC SEC Documents (as defined in Section 3.2(d)(\) below), US LEC has delivered or made 
available to PAETEC prior to the execution of this Agreement complete and correct copies of (A) 
the Restated Certificate of Incorporation of US LEC (including all certificates of designation), as 
amended and currently in effect (the "US LEC Charter"), and the Amended and Restated By-
Laws of US LEC, as amended and currently in effect (the "US LEC By-Laws." and, together 
with the US LEC Charter, the "US LEC Organizational Documents"), and (B) the articles or 

.certificate of incorporation and bylaws or like organizational documents of each of the 
Subsidiaries of US LEC, as amended and currently in effect (collectively, the "US LEC 
Subsidiary Organizational Documents"), and each such instrument is in full force and effect. US 
LEC is not in material violation of the US LEC Organizational Documents and no Subsidiary of 
US LEC is in material violation of its US LEC Subsidiary Organizational Documents. US LEC 
has made available to PAETEC complete and accurate minute books of US LEC and its 
Subsidiaries except for documents with respect to consideration and/or approval of the 
transactions contemplated hereby. 

(iii) Subsidiaries. Except as may be disclosed in the US LEC 
SEC Documents, Section 3.2(a)(iii) of the US LEC Disclosure Schedule lists each of the 
Subsidiaries of US LEC, including the name of each such entity, the state or jurisdiction of its 
incorporation or organization and US LEC's direct or indirect interest therein. All the 
outstanding shares of capital stock of, or other equity interests in, each Subsidiary of US LEC 
have been validly issued and are duly authorized, fully paid and, with respect to the corporate 
Subsidiaries of US LEC, nonassessable and are owned directly or indirectly by US LEC, free and 
clear of all Liens and free of any other restriction (including preemptive and similar rights and 
any restriction on the right to vote, sell or otherwise dispose of such capital stock or other 
ownership interests). 

(b) Capital Structure. 

(i) The authorized capital stock of US LEC consists of 
122,924,728 shares of US LEC Common Stock and 10,000,000 shares ofPreferred Stock, par 
value $.01 per share ("US LEC Preferred Stock"), of which 364,406 shares have been designated 
Series A Convertible Preferred Stock. At the close of business on August 9, 2006, (A) 
31,107,927 shares of US LEC Class A Common Stock (including all awards based on US LEC 
Common Stock that are restricted stock granted under the US.LEC 1998 Omnibus Stock Plan 
(the "US LEC Stock Plan")) were issued and outstanding; (B) no shares of US LEC Common 
Stock were held by US LEC in its treasury; (C) 290,189.069 shares of US LEC Preferred Stock 
were issued and outstanding; (D) warrants to purchase 3,312,445 shares of US LEC Common 
Stock were issued and outstanding pursuant to the Note Purchase Agreement, dated as of 
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December 31, 20025 among US LEC and the other parties thereto (the "Note Purchase 
Agreement") and as otherwise listed in Section 3.2fb)(i) of the US LEC Disclosure Schedule (the 
"US LEC Warrants"); (E) 5,674,543 shares of US LEC Common Stock were reserved for 
issuance in respect of outstanding options to acquire shares of US LEC Common Stock granted 
under the US LEC Stock Plan (such outstanding options, collectively with all other options to 
acquire shares of US LEC Common Stock issued pursuant to the US LEC Stock Plan after 
August 9, 2006 and prior to the Effective Time, the "US LEC Options"), complete and correct 
copies of which, in each case as amended, have been filed as exhibits to the US LEC SEC 
Documents prior to the date of this Agreement or made available to PAETEC; (F) 10,308,121 
shares of US LEC Common Stock were authorized for issuance upon conversion of the issued 
and outstanding shares of US LEC Preferred Stock; (G) 74,216.931 shares of US LEC Preferred 
Stock were reserved for issuance in respect of dividend rights of holders of issued and 
outstanding US LEC Preferred Stock; and (H) 278,162 shares of US LEC Common Stock were 
reserved for issuance under the US LEC Employee Stock Purchase Plan (the "US LEC Purchase 
Plan"). Each outstanding share of capital stock of US LEC is duly authorized, validly issued, 
fully paid, nonassessable and free of preemptive rights. 

(ii) All shares of US LEC Common Stock subject to issuance 
under the US LEC Stock Plan, the US LEC Warrants and the US LEC Purchase Plan, upon 
issuance on the terms and conditions specified in the instruments pursuant to which they are 
issuable, shall be duly authorized, validly issued, fully paid and nonassessable and free of 
preemptive or similar rights. 

(iii) No bonds, debentures, notes or other evidences of 
indebtedness having, or exercisable, convertible or exchangeable for or into other securities 
having, the right to vote on any matters on which stockholders of US LEC may vote ("US LEC 
Voting Debt") are issued or outstanding as of the date of this Agreement. 

(iv) As of August 9, 2006, except as set forth in Section 3.2(b)(i) 
or as may be disclosed in the US LEC SEC Documents, there are no securities, options, warrants, 
calls, rights, commitments, agreements, arrangements or undertakings of any kind to which US 
LEC or any of its Subsidiaries is a party or by which any of them is bound obligating US LEC or 
any of its Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, additional 
shares of capital stock, US LEC Voting Debt or other voting securities of US LEC or any of its 
Subsidiaries, or obligating US LEC or any of its Subsidiaries to issue, grant, extend or enter into 
any such security, option, warrant, call, right, commitment, agreement, arrangement or 
undertaking. All outstanding shares of US LEC Common Stock and US LEC Preferred Stock, 
all outstanding US LEC Options and all outstanding shares of capital stock of each Subsidiary of 
US LEC have been issued and granted in compliance in all material respects with (A) all 
applicable securities laws and all other Applicable Laws and (B) all requirements set forth in 
applicable material Contracts. 

(v) Except as disclosed in the US LEC SEC Documents, 
neither US LEC nor any of its Subsidiaries is a party to any currently effective agreement (A) 
restricting the purchase or transfer of, (B) relating to the voting of, (C) requiring the repurchase, 
redemption or disposition of, or containing any right of first refusal with respect to, (D) requiring 
registration of or (E) granting any preemptive or antidilutive rights with respect to any capital 
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stock of US LEC or any of its Subsidiaries or any securities of the type referred to in Section 
3.2fbVivV 

(vi) Other than in Subsidiaries of US LEC, or as may be 
disclosed in the US LEC SEC Documents filed prior to the date hereof, as of the date hereof, 
neither US LEC nor its Subsidiaries directly or indirectly beneficially owns (as such tenn is 
defined in Rule 13d-3 under the Exchange Act) any securities or other beneficial ownership 
interests in any other entity except for non-controlling investments made in the ordinary course 
of business consistent with past practice and which are not individually or in the aggregate 
material to US LEC and its Subsidiaries, taken as a whole. There are no outstanding contractual 
obligations of US LEC or any of its Subsidiaries to make any loan to, or any equity or other 
investment (in the fonn of a capital contribution or otherwise) in. any Subsidiary of US LEC or 
any other Person, other than guarantees by US LEC of any indebtedness or other obligations of 
any wholly-owned Subsidiary of US LEC and other than loans made in compliance with 
Applicable Laws in the ordinary course consistent with past practice to employees of US LEC 
and its Subsidiaries. 

(vii) Neither US LEC nor any of its Subsidiaries own any shares 
of capital stock of PAETEC or any of its Subsidiaries. 

(c) Authority; Board Approval; Voting Requirements; No Conflict; 
Required Filings and Consents. 

(i) Authority. US LEC has all requisite corporate power and 
authority to enter into this Agreement, the Repurchase Agreement, the PAETEC Voting 
Agreements and the Commitment Letter, to perform its obligations hereunder and thereunder and 
to consummate the transactions contemplated hereby and thereby. The execution and delivery of 
this Agreement, the Repurchase Agreement, the PAETEC Voting Agreements and the 
Commitment Letter by US LEC and the consummation by US LEC of the transactions 
contemplated hereby and thereby have been duly and validly authorized by all necessary 
corporate action on the part of US LEC, and no other corporate proceedings on the part of US 
LEC and no stockholder votes are necessary for US LEC to authorize this Agreement, the 
Repurchase Agreement, the PAETEC Voting Agreements or the Commitment Letter or to 
consummate the transactions contemplated hereby or thereby, other than, with respect to the 
adoption of this Agreement and approval of the US LEC Merger and the other transactions 
contemplated hereby, the approval of the Company Charter Amendment and the approval of the 
New Equity Plan, the US LEC Stockholder Approval and the filing of the US LEC Certificate of 
Merger with the Secretary of State of the State of Delaware. This Agreement, the Repurchase 
Agreement, the PAETEC Voting Agreements and the Commitment Letter have been duly 
executed and delivered by US LEC. Assuming the due authorization, execution and delivery of 
this Agreement by PAETEC, the Company, Merger Sub U and Merger Sub P, and of the 
Repurchase Agreement, the PAETEC Voting Agreements and the Commitment Letter by the 
counterparties thereto, this Agreement, the Repurchase Agreement, the PAETEC Voting 
Agreements and the Commitment Letter constitute legal, valid and binding obligations of US 
LEC, enforceable against US LEC in accordance with its tenns, subject to Creditors' Laws. 
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(ii) Board Approval. The Board of Directors of US LEC has 
(A) detennined that this Agreement and the transactions contemplated hereby are advisable and 
fair to and in the best interests of US LEC and its stockholders, (B) duly approved this 
Agreement, the Repurchase Agreement, the PAETEC Voting Agreements and the Commitment 
Letter, and duly approved the transactions contemplated hereby and thereby, which approval has 
not been rescinded or modified. (C) resolved to recommend this Agreement and the transactions 
contemplated hereby, the Company Charter Amendment and the New Equity Plan to its 
Stockholders for adoption and approval and (D) subject to Section 5.1(b). directed that this 
Agreement and the transactions contemplated hereby, the Company Charter Amendment and the 
New Equity Plan be submitted to US LEC's stockholders for consideration and adoption and 
approval at a duly held meeting of such stockholders in accordance with this Agreement. 

(iii) Voting Requirements. The affirmative vote of holders of a 
majority in voting power of the shares of US LEC Common Stock and US LEC Preferred Stock 
(each share of US LEC Preferred Stock entitling its holder to vote one vote per share of US LEC 
Common Stock into which it may be converted on the applicable record date), voting together as 
a single class, is the only vote of the holders of any class or series of US LEC capital stock 
necessary to approve and adopt this Agreement and approve and consummate the transactions 
contemplated hereby, and no other vote of the holders of any class or series of US LEC capital 
stock is necessary to approve and adopt this Agreement and approve and consummate the 
transactions contemplated hereby. The affinnative vote of holders of a majority in voting power 
of the outstanding shares of US LEC Common Stock and US LEC Preferred Stock (each share of 
US LEC Prefen_ed Stock entitling its holder to vote one vote per share of US LEC Common 
Stock into which it may be converted on the applicable record date) entitled to vote and voting 
together as a single class on the Company Charter Amendment at the US LEC Stockholders' 
Meeting, is the only vote of the holders of any class or series of US LEC capital stock necessary 
to approve the Company Charter Amendment, and no other vote of the holders of any class or 
series of US LEC capital stock is necessary to approve the Company Charter Amendment. The 
affinnative vote of holders of a majority in voting power of the shares of US LEC Common 
Stock and US LEC Preferred Stock (each share of US LEC Preferred Stock entitling its holder to 
vote one vote per share of US LEC Common Stock into which it may be converted on the 
applicable record date), voting together as a single class, present or represented and entitled to 
vote on the New Equity Plan at the US LEC Stockholder's Meeting, is the only vote of the 
holders of any class or series of US LEC capital stock necessary to approve the New Equity Plan, 
and no other vote of the holders of any class or series of US LEC capital stock is necessary to 
approve the New Equity Plan. 

(iv) No Conflict. The execution and delivery of this Agreement, 
the Repurchase Agreement, the PAETEC Voting Agreements and the Commitment Letter by US 
LEC do not, and the consummation by US LEC of the transactions contemplated hereby and 
thereby and compliance by US LEC with the provisions hereof and thereof will not, violate any 
provision of law, or any order, judgment or decree of any Governmental Entity, conflict with, 
result in any violation or breach of or default (with or without notice or lapse of time, or both) 
under, require any consent, waiver or approval under, give rise to any right of termination or 
cancellation or acceleration of any right or obligation or loss of a benefit under, or result in the 
creation of any Lien upon any of the properties or assets of US LEC or any of its Subsidiaries or 
any restriction on the conduct of US LEC's business or operations under (A) the US LEC 
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Organizational Documents or the US LEC Subsidiary Organizational Documents, (B) subject to 
the governmental filings and other matters referred to in Section 3.2fcVv). any Contract to which 
US LEC or any Subsidiary of US LEC is a party or any US LEC Licenses or Permits (as defined 
in Section 3.2(z)(i)') or (C) subject to the governmental filings and other matters referred to in 
Section 3.2(c)(-v\ any judgment, order, decree, statute, law, ordinance, rule or regulation 
applicable to US LEC or any of its Subsidiaries or their respective properties or. assets, other than, 
in the case of clauses (B) and (C) above, any such conflicts, violations, defaults, rights, losses, 
restrictions or Liens, or failure to obtain consents, waivers or approvals, which, individually or in 
the aggregate, would not have, or reasonably be expected to have a Material Adverse Effect on 
US LEC and its Subsidiaries, taken as a whole. 

(v) Required Filings or Consents. No consent, waiver, order, 
authorization or approval of any Governmental Entity, and no declaration or notice to or filing or 
registration with any Governmental Entity or any other Person is required to be made, obtained, 
performed or given with respect to US LEC or any of its Subsidiaries in connection with the 
execution and delivery of this Agreement, the Repurchase Agreement, the PAETEC Voting 
Agreements and the Commitment Letter by US LEC or the consummation by US LEC of the 
transactions contemplated hereby or thereby, except for: 

(A) the filing of a pre-merger notification and report 
fonn by US LEC under the HSR Act; 

(B) the filing with the SEC of such reports and filings 
under Section 13(a), 13(d), 14(a), 15(d) or 16(a) of the Exchange Act and the rules and 
regulations thereunder as may be required in connection with this Agreement and the 
transactions contemplated hereby; 

(C) the reports, filings, registrations, consents, 
approvals, permits, authorizations and/or notices to the FCC; 

(D) the reports, filings, registrations, consents, 
approvals, pennits, authorizations and/or notices with or to those state public service or 
public utility commissions or similar state regulatory bodies set forth in Section 
3.2(c>(v)(D) of the US LEC Disclosure Schedule; 

(E) the filing of the US LEC Certificate of Merger with 
the Secretary of State of the State of Delaware and appropriate documents with 
NASDAQ and the relevant authorities of other states in which US LEC is qualified to do 
business, such filings as may be necessary in accordance with state securities or other 
"blue sky" laws, and such filings as may be necessary to record or perfect security 

. interests or mortgages in personal or real property; 

(F) the US LEC Stockholder Approval; 

(G) the consents, waivers, approvals, orders or 
authorizations set forth in Section 3.2(c)(v)(G) of the US LEC Disclosure Schedule; and 
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(H) any consent, waiver, approval, order or 
authorization of, or declaration, registration or filing with, or notice to any Governmental 
Entity (other than any of the foregoing addressed in clauses (A) through (G) above), the 
failure of which to be made or obtained, individually or in the aggregate, would not have 
or reasonably be expected to have a Material Adverse Effect on US LEC and its 
Subsidiaries, taken as a whole. 

(vi) Independent Directors. As of the date of this Agreement, 
assuming the consummation as of such date of the Mergers and the other transactions 
contemplated hereby in accordance with the tenns hereof, the two individuals listed in Exhibit 
3.2(cHvi) attached hereto would qualify as Independent Directors and, with respect to the 
Company, would be considered to be independent directors within the meaning of Rule 10A-
3(b)(1) under the Exchange Act. 

(d) SEC Documents: Financial Statements. 

(i) As of the date of this Agreement, US LEC has filed with 
the SEC all registration statements, prospectuses, reports, schedules, forms, certifications and 
other documents (including exhibits and all other infonnation incorporated by reference therein), 
required to be so filed by US LEC from January 1, 2004 through the date of this Agreement (the 
"US LEC SEC Documents"). As of their respective dates, the US LEC SEC Documents 
complied in all material respects with the requirements of the Securities Act or the Exchange Act, 
as the case may be, and to the extent in effect, SOX and the rules and regulations of the SEC 
promulgated thereunder applicable to such US LEC SEC Documents, and none of the US LEC 
SEC Documents, when filed, contained any untrue statement of a material fact or omitted to state 
a material fact required to be stated therein or necessary in-order to make the statements therein, 
in light of the circumstances under which they were made, not misleading, except to the extent 
corrected by a subsequently filed US LEC SEC Document. No Subsidiary of US LEC is subject 
to the periodic reporting requirements of the Exchange Act. 

(ii) Each principal executive officer of US LEC and each 
principal financial officer of US LEC (or each former principal executive officer of US LEC and 
each former principal financial officer of US LEC, as applicable) has made all certifications 
required from time to time by Rule 13a-14 or 15d-14 under the Exchange Act or Sections 302 
and 906 of SOX and the rules and regulations of the SEC promulgated thereunder with respect to 
the US LEC SEC Documents. For purposes of the preceding sentence, "principal executive 
officer" and "principal financial officer" shall have the meanings given to such terms in SOX. 

(iii) The financial statements of US LEC included in the US 
LEC SEC Documents comply, and all registration statements, prospectuses, reports, schedules, 
forms, certificates and other documents (including exhibits and all other infonnation 
incorporated by reference therein but excluding the Joint Proxy Statement and the Form S-4, 
which are addressed in Section 3.2(e) below) filed with the SEC after the date hereof until the 
Effective Time, will comply, as of their respective dates of filing with the SEC, in all material 
respects with applicable accounting requirements and the published rules and regulations of the 
SEC with respect thereto, have been and will be prepared in accordance with GAAP (except, in 
the case of unaudited statements, as pennitted by Fonn 10-Q or 8-K or other applicable rules of 
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the SEC) applied on a consistent basis during the periods involved (except as may be indicated in 
the notes thereto) and fairly present and will fairly present the consolidated financial position of 
US LEC and its consolidated Subsidiaries as of the dates thereof and the consolidated results of 
their operations and cash flows for the periods then ended or ending (subject, in the case of 
unaudited statements, to normal year-end audit adjustments and the lack of footnote disclosure). 
The financial books and records of US LEC and its Subsidiaries, taken as a whole, are true and 
correct in all material respects. There has been no change in US LEC accounting policies from 
January 1, 2004 through the date hereof except as described in the notes to the financial 
statements included in the US LEC SEC Documents. 

(iv) Except as reflected or reserved against in the balance sheet 
of US LEC as of March 31, 2006 included in the Fonn 10-Q filed by US LEC with the SEC on 
May 15, 2006 (including the notes thereto, the "US LEC Balance Sheet"), neither US LEC nor 
any of its Subsidiaries has any liabilities or obligations of any nature (whether absolute, accrued, 
known or unknown, contingent or otherwise) nor, to the Kmowledge of US LEC, does any basis 
exist therefor, other than liabilities or obligations that (A) were incurred since April 1, 2006 in 
the ordinary course of business consistent with past practice and, individually or in the aggregate, 
have not had and would not reasonably be expected to have a Material Adverse Effect on US 
LEC and its Subsidiaries, taken as a whole, (B) individually or in the aggregate, have not had and 
would not reasonably be expected to have a Material Adverse Effect on US LEC and its 
Subsidiaries, taken as a whole, or (C) were incurred pursuant to this Agreement or the 
transactions contemplated hereby. 

(v) US LEC has established and maintains a system of 
"disclosure controls and procedures" and "internal control over financial reporting" (as such 
terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) 
sufficient to provide reasonable assurance (i) that transactions are recorded as necessary to 
pennit preparation of financial statements in conformity with GAAP, (ii) that transactions are 
executed only in accordance with the authorization of management and (iii) regarding prevention 
or timely detection of the unauthorized acquisition, use or disposition of US LEC's assets. As of 
the date of this Agreement, (x) there are no "material weaknesses" (as defined by the Public 
Company Accounting Oversight Board) and (y) there is no series of multiple "significant 
deficiencies" (as defined by the Public Company Accounting Oversight Board) that is reasonably 
likely to collectively represent a "material weakness" in the design or operation of US LEC's 
internal control over financial reporting. 

(vi) Except as set forth on the US LEC Balance Sheet or as may 
be disclosed in the US LEC SEC Documents, neither of US LEC or any of its Subsidiaries is 
directly or indirectly liable upon or with respect to (by discount, repurchase agreements or 
otherwise), or obliged in any other'way to provide funds in respect of, or to guarantee or assume, 
any debt, obligation or dividend of any Person, except endorsements in the ordinary course of 
business in connection with the deposit, in banks or other financial institutions, of items for 
collection. 

(e) Infonnation Supplied. None of the infonnation supplied or to be 
supplied by or on behalf of US LEC for inclusion or incorporation by reference in (i) the Fonn S-
4 shall, at the time the Form S-4 becomes effective under the Securities Act, contain any untrue 
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statement of a material fact or omit to state any material fact required to be stated therein or 
necessary to make the statements therein not misleading or (ii) the Joint Proxy Statement shall, at 
the date it is first mailed to US LEC's stockholders or at the time of the US LEC Stockholders' 
Meeting, contain any untrue statement of a material fact or omit to state any material fact 
required to be stated therein or necessary in order to make the statements therein, in the light of 
the circumstances under which they are made, not misleading. The Joint Proxy Statement and 
the Form S-4 shall comply as to fonn in all material respects with the requirements of the 
Securities Act and the Exchange Act and the rules and regulations thereunder. Notwithstanding 
the foregoing provisions of this Section 3.2(e), no representation or warranty is made by US LEC 
with respect to information or statements made or incorporated by reference in the Fonn S-4 or 
the Joint Proxy Statement which were not supplied in writing by or on behalf of US LEC. 

(f) Absence of Certain Changes or Events. Except as may be disclosed 
in the US LEC SEC Documents: 

(i) Since December 31, 2005 through the date hereof, except 
for liabilities incurred pursuant to this Agreement or the transactions contemplated hereby: • 

(A) US LEC and its Subsidiaries have conducted their 
business only in the ordinary course consistent with past practice; 

(B) there has not been any split, combination or 
reclassification of any of US LEC's capital stock or any declaration, setting aside or 
payment of any dividend on, or other distribution (whether in cash, stock or property) in 
respect of, in lieu of or in substitution for, shares of US LEC's capital stock; 

(C) except as required by a change in GAAP, there has 
not been any change in financial accounting methods, principles or practices (including 
any change in depreciation or amortization policies or rates) by US LEC; 

(D) there has not been any action taken by US LEC or 
any of its Subsidiaries that, i f taken during the period from the date of this Agreement 
through the Effective Time, would constitute a breach of Section 4.1(a), other than 
actions in connection with entering into this Agreement; 

(E) neither US LEC nor any of its Subsidiaries has sold 
or transferred any of its material assets, including any sale, license or lease of any 
Network Facilities, IRUs, or cancelled any material debts or claims or waived any 
material rights; and 

(F) neither US LEC nor any of its Subsidiaries has 
discontinued the offering of any material services or material products. 

(ii) Since December 31, 2005 through the date hereof, there 
have not been any changes, circumstances or events that, individually or in the aggregate, have 
had, of would reasonably be expected to have, a Material Adverse Effect on US LEC and its 
Subsidiaries, taken as a whole. 
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(g) Compliance with Applicable Laws; Permits; Litigation. Except as 
may be disclosed in the US LEC SEC Documents: 

(i) US LEC, its Subsidiaries and their respective employees 
hold ail authorizations, pennits, licenses, certificates, easements, concessions, franchises, 
variances, exemptions, orders, consents, registrations, approvals and clearances of all 
Governmental Entities and third Persons which are required for US LEC and its Subsidiaries to 
own, lease and operate its properties and other assets and to carry on their respective businesses 
in the manner described in the US LEC SEC Documents filed prior to the date hereof and as they 
are being conducted as of the date hereof (the "US LEC Licenses or Pennits"). and all US LEC 
Licenses or Pennits are valid and in full force and effect, except where the failure to have, or the 
suspension or cancellation of, or the failure to be valid or in full force and effect of, any such US 
LEC Licenses or Pennits, individually or in the aggregate, would not have, or reasonably be 
expected to have a Material Adverse Effect on US LEC and its Subsidiaries, taken as a whole. 

(ii) US LEC and its Subsidiaries are, and have been at all times 
since January 1, 2004, in compliance with the tenns of the US LEC Licenses or Pennits and all 
Applicable Laws relating to US LEC and its Subsidiaries or their respective businesses, assets or 
properties, except where the failure to be in compliance with the tenns of the US LEC Licenses 
or Permits or such Applicable Laws, individually or in the aggregate, would not have, or 
reasonably be expected to have a Material Adverse Effect on US LEC and its Subsidiaries, taken 
as a whole. Since January 1, 2004, neither US LEC nor any of its Subsidiaries has received any 
written notification from any Governmental Entity (A) asserting that US LEC or any of its 
Subsidiaries is not in compliance with, or at any time since such date has failed to comply with, 
Applicable Laws (except for any such lack of compliance which, individually or in the aggregate, 
would not have, or reasonably be expected to have a Material Adverse Effect on US LEC and its 
Subsidiaries, taken as a whole) or (B) threatening to revoke any of the US LEC Licenses or 
Pennits (except for any such revocation which, individually or in the aggregate, would not have, 
or reasonably be expected to have a Material Adverse Effect on US LEC and its Subsidiaries, 
taken as a whole) nor, to the Knowledge of US LEC, does any basis exist therefor. As of the 
date hereof, no investigation or review by any Governmental Entity is pending or, to the 
Knowledge of US LEC, has been threatened in writing against US LEC or any of its Subsidiaries, 
which, individually or in the aggregate, would have, or reasonably be expected to have a 
Material Adverse Effect on US LEC and its Subsidiaries, taken as a whole. 

(iii) US LEC is, and has been, in material compliance in all 
material respects with the provisions of SOX applicable to it. 

(iv) No action, audit, demand, claim, suit, proceeding, 
requirement or investigation by any Governmental Entity, and no suit, action, mediation, 
arbitration or proceeding by any Person, against or affecting US LEC or any of its Subsidiaries 
or any of their respective properties, including Intellectual Property, is pending or, to the 
Knowledge of US LEC, threatened which, individually or in the aggregate, would reasonably be 
expected to have a Material Adverse Effect on US LEC and its Subsidiaries, taken as a whole. 

(v) Neither US LEC nor any of its Subsidiaries is, or at any 
time since January 1, 2004 has been, subject to any outstanding order, injunction or decree which, 
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individually or in the aggregate, has had or would reasonably be expected to have a Material 
Adverse Effect on US LEC and its Subsidiaries, taken as a whole. 

(vi) There are no material unresolved complaints, claims or 
disputes, or litigation or threatened litigation, between US LEC or any of its Subsidiaries and any 
inter-exchange carrier, local exchange carrier, wireless carrier or Voice over Internet Protocol 
provider, challenging any access charges or other inter-carrier compensation billed, allegedly 
owed, or paid, by or to US LEC or any of its Subsidiaries for the origination or tennination of 
any interstate, intrastate, or local telecommunications traffic, including any traffic received from 
or delivered to any third-party carrier or provider or its end user(s). 

(vii) No material US LEC Licenses or Pennits will be 
terminated or impaired or become tenninable, in whole or in part, as a result of the transactions 
contemplated by this Agreement, provided that the notices and approvals set forth in Section 
3.2(c)(v)(D) of the US LEC Disclosure Schedule have been given or received, as appropriate. 

(viii) The revenues, expenses, assets and liabilities on the books 
of US LEC and any of its Subsidiaries (including any related adjustments or reserves) accurately 
reflect, subject to GAAP, the reasonable likelihood and extent, under applicable tariffs, 
agreements and Communications Laws, that any intercarrier compensation billed or anticipated 
by US LEC or its Subsidiaries will be collected, and the reasonable likelihood that, and the 
extent to which, US LEC or its Subsidiaries will be required to pay any intercarrier compensation 
(whether or not already billed or claimed), including whether US LEC or its Subsidiaries will be 
required to refund any material intercarrier compensation amounts previously billed and 
collected or anticipated to be billed and collected by US LEC or its Subsidiaries as a result of 
their operations. 

Rules applicable to it. 
(ix) US LEC is in compliance with the NASDAQ Marketplace 

(h) Labor and Other Employment Matters. Except as may be 
disclosed in the US LEC SEC Documents, neither US LEC nor any of its Subsidiaries is a party 
to, or bound by, any collective bargaining agreement. Except as would not have, or reasonably 
be expected to have, individually or in the aggregate, a Material Adverse Effect on US LEC and 
its Subsidiaries, taken as a whole: (i) US LEC and its Subsidiaries are in compliance in all 
material respects with all Applicable Laws respecting employment and employments practices 
and tenns and conditions of employment; (ii) neither US LEC nor any of its Subsidiaries has 
received written notice of any charge or complaint against US LEC or any of its Subsidiaries 
pending before the Equal Employment Opportunity Commission, the National Labor Relations 
Board, or any other Governmental Entity regarding an unlawful employment practice; (iii) there 
is no labor strike, lockout, slowdown or stoppage pending or, to the Knowledge of US LEC, 
threatened or being carried out against US LEC or its Subsidiaries; and (iv) neither US LEC nor 
any of its Subsidiaries has received written notice that any representation or certification petition 
respecting the employees of US LEC or its Subsidiaries has been filed with the National Labor 
Relations Board or analogous Governmental Entity. 
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(i) Benefit Plans. Except as may be disclosed in the US LEC SEC 
Documents with respect to the matters set forth in this Section 3.2(0 (other than the first sentence 
of Section 3.2(0(111: 

(i) Section 3.2(0(0 of the US LEC Disclosure Schedule sets 
forth a true and complete list of each material bonus, pension, profit sharing, deferred 
compensation, incentive compensation, stock ownership, stock purchase, stock option or other 
equity compensation, phantom stock, stock-related or performance award, retirement, vacation, 
severance or termination pay. change in control, retention, disability, death benefit, 
hospitalization, medical, life insurance, loan, disability, and other similar material plan, 
agreement, policy or arrangement, including each "employee benefit plan" within the meaning of 
Section 3(3) of ERISA, each material employment agreement, consulting agreement, termination 
or severance agreement, and each other employee benefit plan, fund, program, agreement or 
arrangement, in each case, that is sponsored, maintained or contributed to or required to be 
contributed to by US LEC or by any ERISA Affiliate, that together with US LEC would be 
deemed a "single employer" within the meaning of Section 4001(b) of ERISA, or to which US 
LEC or an ERISA Affiliate of US LEC is party, whether written or oral, for the benefit of any 
current or former employee, officer or director of US LEC or any of its Subsidiaries (the "US 
LEC Benefit Plans"). None of the US LEC Benefit Plans is subject to Title IV of ERISA. With 
respect to the US LEC Benefit Plans, no event has occurred, and there exists no condition or set 
of circumstances, which has, or would reasonably be expected to have a Material Adverse Effect 
on US LEC and its Subsidiaries, taken as a whole. Neither US LEC nor any of its Subsidiaries 
nor, to the Knowledge of US LEC, any other Person, has any express commitment, whether 
legally enforceable or not, to modify, change or terminate any US LEC Benefit Plan, other than 
with respect to a modification, change or termination required by ERISA or the Code, or any 
other Applicable Law or administrative changes that do not increase the liabilities or obligations 
under any such plans. 

(ii) Each US LEC Benefit Plan has been, in all material 
respects, administered and operated in accordance with its tenns and Applicable Law, including 
ERISA and the Code. Each US LEC Benefit Plan intended to be "qualified" within the meaning 
of Section 401(a) of the Code is so qualified and the trusts maintained thereunder are exempt 
from taxation under Section 501(a) of the Code, and, to the Knowledge of US LEC, no condition 
exists that would reasonably be expected to adversely affect such qualification. 

(iii) ' As of the date hereof, to the Knowledge of US LEC, no 
oral or written representation or commitment with respect to any material aspect of any US LEC 
Benefit Plan has been made to an employee or fonner employee of US LEC or any of its 
Subsidiaries by an authorized US LEC employee that is-not materially in accordance with the 
written or otherwise pre-existing tenns and provisions of such US LEC Benefit Plan. 

(iv) There are no material unresolved claims or disputes under 
the terms of, or in connection with, any US LEC Benefit Plan-(other than routine claims for 
benefits), and no action, legal or otherwise, has been commenced or, to the Knowledge of US 
LEC, threatened with respect to any material claim or otherwise in connection with a US LEC 
Benefit Plan. 
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(v) No US LEC Benefit Plan provides health benefits (whether 
or not insured) with respect to employees or fonner employees of US LEC or any of its 
Subsidiaries after retirement or other tennination of service, other than coverage mandated by 
Applicable Law or benefits the full cost of which is borne by the employee or fonner employee. 

(vi) Neither the negotiation and execution of this Agreement 
nor the consummation of the transactions contemplated hereby shall (either alone or upon the 
occurrence of any additional or subsequent events) constitute an event under any US LEC 
Benefit Plan that will or may result in any payment (whether of severance pay or otherwise), 
acceleration of payment, forgiveness of indebtedness, vesting, distribution, increase in benefits 
or obligation to fund benefits with respect to any employee or fonner employee of US LEC or 
any of its Subsidiaries or limit the ability to amend or tenninate any US LEC Benefit Plan or 
related trust. There is no contract, agreement, plan or arrangement with an employee or fonner 
employee of US LEC to which US LEC or any of its Subsidiaries is a party as of the date of this 
Agreement that, individually or collectively, and as a result of the transactions contemplated 
hereby (whether alone or upon the occurrence of any additional or subsequent events), would 
give rise to the payment of any amount that would not be deductible pursuant to Section 280G of 
the Code. 

(j) Taxes. Except as may be disclosed in the US LEC SEC 
Documents: 

(i) Each of US LEC and its Subsidiaries has (A) duly and 
timely filed (or there have been'filed on its behalf) all material Tax Returns required to be filed 
by it (taking into account all applicable extensions) with the appropriate Tax Authority and all 
such Tax Returns are true, con-ect and complete in all material respects, (B) timely paid (or there 
has been paid on its behalf) in full all material Taxes required to be paid by it, (C) made adequate 
provision in accordance with GAAP (or provision has been made on its behalf) for the payment 
of all material Taxes not yet due and (D) complied with all Applicable Laws relating to the 
payment and withholding of Taxes. 

(ii) There are no material Liens for Taxes upon any property or 
assets of US LEC or any of its Subsidiaries, except for Liens for Taxes not yet due and payable 
or for which adequate reserves have been provided in accordance with GAAP in the US LEC 
financial statements provided prior to the date of this Agreement. 

(iii) There is no audit, examination, refund litigation, proposed 
adjustment or matter in controversy with respect to any Taxes or Tax Return of US LEC or any 
of its Subsidiaries. Neither US LEC nor any of its Subsidiaries has received written notice of 
any claim made by a Governmental Entity in a jurisdiction where US LEC or any of its 
Subsidiaries, as applicable, does not file a Tax Return, that US LEC or such Subsidiary is or may 
be subject to taxation by that jurisdiction. 

(iv) All material Tax Returns of US LEC and each of its 
Subsidiaries, including any predecessors thereof, have been examined by the applicable Tax 
Authority or the applicable statutes of limitations for the assessment of income Taxes for such 
periods have expired for all periods through and including December 31, 2001, and no 
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deficiencies were asserted as-a result of such examinations which have not been resolved and 
fiilly paid or accrued as a liability on the US LEC financial statements provided prior to the date 
of this Agreement. 

(v) There are no outstanding requests, agreements, consents or 
waivers to extend the statutory period of limitations applicable to the assessment of any Taxes or 
deficiencies against US LEC or any of its Subsidiaries, and no power of attorney granted by 
either US LEC or any of its Subsidiaries with respect to any Taxes is currently in force. 

(vi) Neither US LEC nor any of its Subsidiaries is a party to any 
agreement providing for the allocation, indemnification or sharing of Taxes (other than any 
agreements solely between or among US LEC and its Subsidiaries), and neither US LEC nor any 
of its Subsidiaries (A) has been a member of an affiliated group (or similar state, local or foreign 
filing group) filing a consolidated income Tax Return (other than a group the common parent of 
which is US LEC) or (B) has any liability for the Taxes of any Person (other than US LEC or any 
of its Subsidiaries) under Treasury Regulation § 1.1502-6 (or any similar provision of state, local 
or foreign law), as a transferee or successor, by contract or otherwise. 

(vii) Neither US LEC nor any of its Subsidiaries has (A) agreed 
to .make nor is it required to make any material adjustment under Section 481 (a) of the Code by 
reason of a change in accounting method or otherwise; or (B) constituted either a "distributing 
corporation" or a "controlled corporation" (within the meaning of Section 355(a)(1)(A) of the 
Code) in a distribution of stock qualifying for tax-free treatment under Section 355 of the Code 
(x) in the two years prior to the date of this Agreement or (y) in a distribution which could 
otherwise constitute part of a "plan" or "series of related transactions" (within the meaning of 
Section 355(e) of the Code) in connection with the Mergers. 

(viii) US LEC is not, and has not been, a United States real 
property holding corporation (as defined in Section 897(c)(2) of the Code) during the applicable 
period specified in Section 897(c)(l)(A)(ii) of the Code. 

(ix) No closing agreements, private letter rulings, technical 
advice memoranda or similar agreements or rulings have been entered into or issued by any Tax 
Authority with respect to US LEC or any of its Subsidiaries within five years of the date of this 
Agreement, and no such agreement or ruling has been applied for and is currently pending. 

(x) Neither US LEC nor any of its Subsidiaries has entered into 
a "listed transaction" within the meaning of Treasury Regulation § 1.6011-4(b)(2). 

(k) Affiliate Transactions. Except as may be disclosed in the US LEC 
SEC Documents: 

(i) As of the date of this Agreement, (A) there are no currently 
effective transactions, arrangements or Contracts between US LEC and its Subsidiaries, on the 
one hand, and its Affiliates (other than its wholly-owned Subsidiaries) or other Persons, on the 
other hand, that would be required to be disclosed under Item 404 of Regulation S-K under the 
Securities Act and that have not been heretofore disclosed in the US LEC SEC Documents, and 
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(B) US LEC is not subject to any binding obligations with respect to any such transactions, 
arrangements or Contracts. 

(ii) There are no personal loans, within the meaning of SOX, 
outstanding pursuant to which US LEC or any of its Subsidiaries has extended credit to any 
executive officer or director of US LEC or any of its Subsidiaries. 

(I) Environmental Matters. 

(i) Except as may be disclosed in the US LEC SEC 
Documents and except as would not. individually or in the aggregate, reasonably be expected to 
have a Material Adverse Effect on US LEC and its Subsidiaries, taken as a whole: (i) the 
operations of US LEC and its Subsidiaries are, and, except for matters that have been fully 
resolved with the applicable Governmental Entity, at all times have been, in compliance with all 
applicable Environmental Laws, including possession and compliance with the tenns of all 
Environmental Permits; (ii) there are no pending or, to the ICnowledge of US LEC, threatened 
Environmental Claims against US LEC or any of its Subsidiaries or involving any real property 
currently owned, operated or leased or other sites at which Hazardous Materials were disposed of, 
or allegedly disposed of, by US LEC or any of its Subsidiaries; (iii) to the Knowledge of US 
LEC, there are no pending or threatened Environmental Claims involving any real property 
formerly owned, operated or leased by US LEC or any of its Subsidiaries; (iv) to the Knowledge 
of US LEC, US LEC and its Subsidiaries have no Environmental Liabilities and have received 
no written allegations of any Environmental Liabilities, and, to the Knowledge of US LEC, no 
facts, circumstances or conditions relating to, arising from, associated with or attributable to any 
real property currently or fonnerly owned, operated or leased by US LEC or any of its 
Subsidiaries or operations thereon has resulted in or would reasonably be expected to result in 
Environmental Liabilities; and (v) all real property owned or operated by US LEC or any of its 
Subsidiaries is free of contamination from Hazardous Materials. 

(ii) US LEC and its Subsidiaries have furnished to PAETEC 
copies of all environmental audits and other material documents in their possession or under their 
control that relate to the environmental condition of any real property cun'ently or fonnerly 
owned, operated or leased by US LEC or any of its Subsidiaries or compliance by US LEC or 
any of its Subsidiaries with Environmental Laws. 

(m) Intellectual Property. Except as may be disclosed in the US LEC 
SEC Documents with respect to the matters set forth in this Section 3.2(m) (other than Section 
3.2fin)(i)): 

(i) Section 3.2(m)(i) of the US LEC Disclosure Schedule sets 
forth a true and complete list of all Intellectual Property registrations and applications for 
registration owned by US LEC or its Subsidiaries other than registrations and applications for 
registration related to trade names and business names. 

(ii) Except as would not,, individually or in the aggregate, have, 
or reasonably be expected to have a Material Ad verse. Effect on US LEC and its Subsidiaries, 
taken as a whole: 
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(A) US LEC or a Subsidiary of US LEC is the sole and 
exclusive owner of or has a valid license to use or otherwise possesses, free and clear of 
all Liens except Pennitted Liens, all Intellectual Property used in or necessary for the 
conduct of the business of US LEC and/or its Subsidiaries as currently conducted; 

(B) all Intellectual Property set forth on Section 
3.2(m)('\) of the US LEC Disclosure Schedule is valid, enforceable,, in full force and 
effect and has not been abandoned or cancelled, and no claims are pending or, to the 
Knowledge of US LEC, have been threatened challenging the validity of such Intellectual 
Property or US LEC's and its Subsidiaries' ownership thereof; 

(C) US LEC or a Subsidiary of US LEC has the right to 
bring actions for the infringement, misappropriation or other violation of all Intellectual 
Property owned by US LEC or its Subsidiaries; 

(D) to the Knowledge of US LEC, the conduct of the 
business and operations of US LEC and its Subsidiaries as currently conducted does not 
infringe or otherwise conflict with, and as previously conducted has not infringed or 
otherwise conflicted with,, the rights of any Person in respect of any Intellectual Property; 
no claim has been made, is pending, or, to the Knowledge of US LEC, is threatened that 
the conduct of the business and operations of US LEC and its Subsidiaries as previously 
conducted and as currently conducted violated or violates the asserted rights of any 
Person; and no licensing requests or other demands or notices of any kind have been 
made to US LEC or its Subsidiaries with respect to any Intellectual Property used by US 
LEC or its Subsidiaries in their business or operations as previously conducted or 
currently conducted; • • 

(E) to the Knowledge of US LEC, none of the 
Intellectual Property owned by US LEC or its Subsidiaries is being infringed or otherwise 
violated by a third Person, no claims, suits, arbitrations or other adversarial proceedings 
have been brought or threatened against any Person by US LEC or any of its Subsidiaries, 
and none of the Intellectual Property owned by US LEC or its Subsidiaries is subject to 
any outstanding order by or with any court, tribunal, arbitrator or other Governmental 
Entity; 

(F) US LEC and its Subsidiaries have taken all 
appropriate and timely actions reasonably necessary to ensure full ownership (including 
by assignment from employees where appropriate and from other Persons performing 
services for US LEC or any its Subsidiaries), protection and enforceability of all 
Intellectual Property owned by US LEC or its Subsidiaries under any Applicable Law 
(including by making and maintaining in full force and effect all necessary filings, 
registrations and issuances); 

(G) US LEC and its Subsidiaries have taken all 
appropriate actions reasonably necessary to maintain the secrecy of all non-public 
Intellectual Property, including trade secrets, used in the business of US LEC and its 
Subsidiaries (including by requiring the execution of confidentiality agreements by 
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employees or any other Person to whom such Intellectual Property has been made 
available). 

(iii) The consummation of the transactions contemplated by this 
Agreement will not result in the loss or impairment of or payment of any additional amounts 
with respect to the right of US LEC or any of its Subsidiaries to own or use any Intellectual 
Property, other than any such losses, impainnents, payments, conflicts, or failure to obtain 
consents, which, individually or in the aggregate, would not have, or reasonably be expected to 
have, a Material Adverse Effect on US LEC and its Subsidiaries, taken as a whole. 

(n) Compliance with Communications Laws. Except as may be 
disclosed in the US LEC SEC Documents: 

(i) The operations of US LEC and its Subsidiaries are in 
compliance in all material respects with the tenns and conditions of the Communications Laws 
and neither US LEC nor its Subsidiaries has done anything or failed to do anything which 
reasonably could be expected to cause the loss of any US LEC Licenses or Pennits granted 
pursuant to applicable Communications Laws. 

(ii) No petition, action, investigation, notice of violation or 
apparent liability, notice of forfeiture, order to show cause, complaint, or proceeding seeking to 
revoke, reconsider the grant of, cancel, suspend, or modify any of the US LEC Licenses or 
Pennits granted pursuant to applicable Communications Laws is pending or, to the ICnowledge 
of US LEC, threatened before any Governmental Entity. No notices have been received by and 
no claims have been filed against US LEC or any of its Subsidiaries alleging failure to hold any 
requisite pennits, regulatory approvals, licenses and other authorizations issued pursuant to 
applicable Communications Laws. 

(o) Brokers. Except for fees payable to Deutsche Bank Trust 
Company Americas and Deutsche Bank Securities Inc. (collectively, "Deutsche Bank") and 
Houlihan Lokey Howard & Zukin Financial Advisors, Inc. ("Houlihan Lokey"), no broker, 
investment banker, financial advisor or other Person is entitled to any broker's, finder's, financial 
advisor's, intermediary or other similar fee or commission in connection with the transactions 
contemplated by this Agreement based upon arrangements made by or on behalf of US LEC. US 
LEC has previously delivered to PAETEC a true and complete copy of the engagement letter 
between US LEC and Deutsche Bank and the engagement letter between US LEC and Houlihan 
Lokey. 

(p) Opinion of Financial Advisors. US LEC has received the opinion 
of its financial advisor, Deutsche Bank Securities Inc., dated the date of this Agreement, to the 
effect that, as of such date, the consideration with respect to the proposed combination of US 
LEC and PAETEC pursuant to this Agreement and the repurchase by US LEC, immediately 
prior to the Effective Time, of all the issued and outstanding shares of US LEC Prefeired Stock 
pursuant to the Repurchase Agreement (the "US LEC Preferred Stock Repurchase") is fair, from 
a financial point of view, to US LEC and the holders of US LEC Common Stock. US LEC has 
received the opinion of its financial advisor, Houlihan Lokey, dated the date of this Agreement, 
to the effect that, as of such date, assuming the consummation of the Mergers, the consideration 
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to be paid by US LEC in connection with the US LEC Preferred Stock Repurchase is fair to US 
LEC from a financial point of view, and to the effect that, as of such date, the US LEC Exchange 
Ratio is fair to US LEC's stockholders from a financial point of view. 

(q) Contracts- (i) Except as may be disclosed in the US LEC SEC 
Documents, as of the date of this Agreement, none of US LEC or any of its Subsidiaries is a 
party to or bound by any: (A) Contract required to be filed by US LEC with the SEC pursuant to 
Item 601(b) (1), (2), (4) or (10) of Regulation S-K under the Securities Act or Item 1.01 of Fonn 
8-K under the Exchange Act; (B) Contract with respect to material partnerships, joint ventures, 
acquisitions or dispositions; (C) Contract containing covenants of US LEC or any of its 
Subsidiaries purporting to limit in any material respect any material line of business, industry or 
geographical area in which US LEC or its Subsidiaries may operate or granting material 
exclusive rights to the counterparty thereto; (D) Contract that, individually or in the aggregate 
with other Contracts, would or would reasonably be expected to prevent, materially delay or 
materially impede US LEC's ability to timely consummate the US LEC Merger or the other 
transactions contemplated by this Agreement; (E) indenture, mortgage, loan, guarantee or credit 
Contract under which PAETEC or any Subsidiary of US LEC has any outstanding indebtedness 
or any outstanding note, bond, indenture or other evidence of indebtedness for borrowed money 
or otherwise or any guaranteed indebtedness for money borrowed by others, in each case, for or 
guaranteeing an amount in excess of Si ,500,000, other than any such indebtedness between US 
LEC (whether as creditor or debtor) and any wholly-owned Subsidiary of US LEC or between 
any wholly owned Subsidiaries of US LEC; (F) Contract relating to the sale, license, or lease by 
US LEC or any of its Subsidiaries of any IRUs or peering anangements; or (G) Contract 
Specifically concerning Intellectual Property (except for (x) non-exclusive, commercially 
available, off-the-shelf software programs for which US LEC pays an annual fee under any 
individual contract of less than $1,000,000, (y) Contracts with customers pursuant to which the 
customer and its Subsidiaries pay less than $ 1,000,000 annually under any individual contract 
and (z) Contracts with data suppliers pursuant to which US LEC and its Subsidiaries pay fees 
under any individual contract of less than $1,000,000 annually) that is material to the business of 
US LEC and its Subsidiaries, taken as a whole. Each such Contract described in clauses (A)-(G) 
above is referred to herein as a "US LEC Material Contract." 

(ii) Each of the US LEC Material Contracts is valid and 
binding on US LEC and each of its Subsidiaries party thereto and, to the Knowledge of US LEC, 
each other party thereto and is in full force and effect, except for such failures to be valid and 
binding or to be in full force and effect that, individually or in the aggregate, have not had, and 
would not reasonably be expected to have, a Material Adverse Effect on US LEC and its 
Subsidiaries taken as a whole. There is no default under any US LEC Material Contract either 
by US LEC or any of its Subsidiaries party thereto or, to the Knowledge of US LEC, by any 
other party thereto, and no event has occurred that with notice or lapse of time or both would 
constitute a default thereunder by US LEC or any of its Subsidiaries party thereto or, to the 
ICnowledge of US LEC, any other party thereto, in each case except as, individually or in the 
aggregate, have not had, and would not reasonably be expected to have, a Material Adverse 
Effect on US LEC and its Subsidiaries taken as a whole. Complete and coiTect copies of each 
US LEC Material Contract (including any exhibits, annexes, attachments, supplements, 
amendments or modifications thereto, whether or not such exhibits, annexes, attachments. 
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supplements, amendments or modifications have been filed with the SEC), have been delivered 
or made available to PAETEC prior to the date hereof. 

(r) Real Property. Except as would not have, or reasonably be 
expected to have, a Material Adverse Effect on US LEC and its Subsidianes, taken as a whole, 
US LEC and its Subsidiaries own (i) good and valid title to the Owned Real Property and (ii) 
valid and enforceable leasehold interests with respect to the Leased Real Property, in each case 
subject to Permitted Liens. Except in any such case as would not. individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect on US LEC and its 
Subsidiaries taken as a whole, all Improvements with respect to the Real Property of US LEC 
and its Subsidiaries are in good repair and operating condition, subject only to ordinary wear and 
tear, and are adequate and suitable for the purposes for which they are presently being used or 
held for use, and, to the Knowledge of US LEC, there are no facts or conditions affecting any of 
such Improvements that, in the aggregate, would reasonably be expected to interfere with the 
current use, occupancy or operation thereof. 

(s) Right-of-Way Agreements and Network Facilities. Except as may 
be disclosed in the US LEC SEC Documents: 

(i) Except in any such case as would not, individually or in the 
aggregate, have, or reasonably be expected to have a Material Adverse Effect on US LEC and its 
Subsidiaries, taken as a whole, (A) each Right-of-Way Agreement is valid, legally binding, 
enforceable and in full force and effect, and neither US LEC nor any of its Subsidiaries is in 
breach of or default under any Right-of-Way Agreement, (B) no event has occurred which, with 
notice or lapse of time or both, would constitute a breach or default by US LEC or any of its 
Subsidiaries or permit tennination, modification or acceleration by any third party under any 
Right-of-Way Agreement and (C) no third party has repudiated or has the right to tenninate or 
repudiate any Right-of-Way Agreement. 

(ii) To the Knowledge of US LEC, neither US LEC nor any of 
its Subsidiaries is in violation of any Applicable Laws which, individually or in combination 
with any others, would materially and adversely affect the ability of US LEC or any of its 
Subsidiaries to use any of the rights associated with the Right-of-Way Agreements, taken as a 
whole, in the manner and scope in which such rights are now being used. 

. (iii) Except in any such case as would not, individually or in the 
aggregate, have, or reasonably be expected to have a Material Adverse Effect on US LEC and its 
Subsidiaries, taken as a whole: 

(A) All Owned Network Facilities and Leased Network 
• Facilities: (x) are in Good Condition individually and in combination; (y) are, 

individually and in combination, operated, installed, and maintained by US LEC, US 
LEC's Subsidiaries, or their contractors in a manner that is in compliance with 
(1) Industry Standards, (2) Customer Requirements, and (3) all Applicable Laws, and (z) 
comply, individually and in combination, with applicable perfonnance standards. 
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(B) US LEC owns, free of Liens other than Pennitted 
Liens, ail rights, titles, and interest in Owned Network Facilities and shall maintain such 
right, title and interest through the Closing Date. No third Person may revoke or 
otherwise encumber or interfere with such rights, title, and interest. 

(C) Each Network Facility Agreement to which US 
LEC or any of its Subsidiaries is a party, is a valid, legally binding and enforceable 
agreement and is in full force and effect, and neither US LEC nor any of its Subsidiaries 
is in breach of or default under any Network Facility Agreement, (y) no event has 
occurred which, with notice or lapse of time or both, would constitute a breach or default 
by US LEC or any of its Subsidiaries or permit tennination, revocation, other interference 
with performance of, modification or acceleration by any third party of any Network 
Facility Agreement, and (z) no third Person has repudiated, revoked, terminated or 
otherwise interfered with performance of or has the right to tenninate, repudiate, revoke 
or otherwise interfere with the performance of any Network Facility Agreement. 

(t) Tax-Free Treatment. Neither US LEC nor any of its Subsidiaries 
has taken (or caused to be taken) any action or knows of any fact, agreement, plan or other 
circumstance that would reasonably be expected to prevent the US LEC Merger together with the 
PAETEC Merger from qualifying as an integrated series of transfers qualifying under Section 
351 of the Code. 

(u) Insurance. All material insurance policies of US LEC and its 
Subsidiaries are in full force and effect and provide insurance in such amounts and against such 
risks as the management of US LEC reasonably has detennined to be prudent in accordance with 
industry practices or as is required by Applicable Laws. Neither US LEC nor any of its 
Subsidiaries is in material breach or default, and neither US LEC nor any of its Subsidiaries has 
taken any action or failed to take any action which, with notice or the lapse of time or both, 
would constitute such a breach or default, or permit tennination or modification of any of the 
material insurance policies of US LEC and its Subsidiaries. True and complete copies of all such 
material insurance policies have been made available to PAETEC. 

(v) Customers and Suppliers. 

(i) As of the date of this Agreement, neither (A) US LEC nor 
any of its Subsidiaries has received notice from any customer, or group of customers that are 
under common ownership or control, that (x) accounted for at least $ 1,000,000 of the aggregate 
products and services furnished by US LEC and its Subsidiaries in the fiscal year ended 
December 31, 2005 or (y) is expected, to the Knowledge of US LEC, to account for at least 
$ 1,000,000 of the aggregate products and services to be furnished by US LEC and its 
Subsidiaries in the fiscal year ending December 31, 2006, in each case, that such customer (or 
such group of customers) has stopped or intends to stop purchasing, or has reduced or shall 
reduce purchases of, or has sought or is seeking to reduce the price it shall pay for, the products 
or services of US LEC or its Subsidiaries, nor (B) has US LEC or any US LEC Subsidiary 
received notice from any supplier, or group of suppliers that are under common ownership or 
control, that (x) accounted for at least $1,000,000 of the aggregate goods and services purchased 
by US LEC or any US LEC Subsidiary in the fiscal year ended December 31, 2005 or (y) is 
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expected, to the Knowledge of US LEC, to account for at least S1,000,000 of the aggregate 
goods and services purchased by US LEC and the US LEC Subsidiaries in the fiscal year ending 
December 31, 2006, in each case, that such supplier (or such group of suppliers) has stopped or 
intends to stop providing goods or services to US LEC or any US LEC Subsidiary, or has 
materially reduced or will materially reduce the supply of, or has sought or is seeking to 
materially increase the price it charges for, goods or services supplied to the US LEC or a US 
LEC Subsidiary. 

(ii) Except for requests for call detail records for billing 
puiposes, neither US LEC nor any of its Subsidiaries is, as of the date hereof, involved in any 
dispute with, or has received any notice of an intention to dispute from, or has received any 
request for audit, accounting or review from, any Person (including a group of Persons that are 
under common ownership or control) with whom US LEC or any US LEC Subsidiary does 
business, (A) with respect to any customer, or group of customers that are under common 
ownership or control, which involves an aggregate amount in excess of $1,000,000 as of the date 
hereof, or (B) with respect to any supplier, or group of suppliers that are under common 
ownership or control, which involves an aggregate amount in excess of $1,000,000 as of the date 
hereof, relating to any transactions or commitments made, or any contracts or agreements 
entered into, by US LEC or any US LEC Subsidiary, on one hand, and such Person, on the other 
hand. 

(w) Title to Property. US LEC and its Subsidiaries have good, valid 
and marketable title to each item of material owned personal property free and clear of all Liens 
other than Pennitted Liens. 

(x) State Takeover Statutes. No "fair price," "moratorium," "control . 
share acquisition" or other similar anti-takeover statute or regulation enacted under .state or 
federal laws in the United States (with the exception of Section 203 of the DGCL) applicable to 
US LEC is applicable to the Mergers or the US LEC Voting Agreements or the other transactions 
contemplated hereby or thereby. The action of the Board of Directors of US LEC in approving 
this Agreement (and the transactions provided for herein) is sufficient to render inapplicable to 
this Agreement (and the transactions provided for herein) the restrictions on "business 
combinations" (as defined in Section 203 of the DGCL) as set forth in Section 203 of the DGCL. 

(y) US LEC Preferred Stock Agreements. As a result of the 
consummation of the transactions contemplated by the Repurchase Agreement, from and after 
the Effective Time, neither US LEC, the Company nor any other party to this Agreement shall 
have any obligations under the US LEC Preferred Stock Agreements (as defined in Section 
8.3(v)), and no party to any US LEC Preferred Stock Agreement shall have any rights under any 
US LEC Preferred Stock Agreement. 

ARTICLE IV 

COVENANTS RELATING TO CONDUCT OF BUSINESS 

SECTION 4.1 Conduct of Business. 
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(a) Each of PAETEC and US LEC agrees that, between the date of 
this Agreement and the Effective Time, except as set forth in Section 4.1 fa) of the PAETEC 
Disclosure Schedule or Section 4.Ua) of the US LEC Disclosure Schedule, as the case may be, 
or as expressly provided by any other provision of this Agreement, or unless PAETEC and US 
LEC shall otherwise consent in advance in writing, which consent shall not be unreasonably 
withheld, delayed or conditioned and which consent shall only be required if consistent with 
Applicable Laws, each of PAETEC and US LEC shall, and shall cause each of its Subsidiaries 
(including the Company, Merger Sub U and Merger Sub P) to: (i) maintain its existence in good 
standing under Applicable Laws, (ii) subject to the restrictions and exceptions set forth in this 
Section 4,1(a). conduct its operations only in the ordinary and usual course of business consistent 
with past practice and (iii) use commercially reasonable efforts to keep available the services of 
the current officers, key employees and key consultants of each of it and its Subsidiaries and to 
preserve the current relationships of each of it and its Subsidiaries, with its customers, suppliers 
and other Persons with which it or any of its Subsidiaries has significant business relations as are 
reasonably necessary in order to preserve substantially intact its business organization. In 
addition, without limiting the foregoing, except as set forth in Section 4.1 fa) of the PAETEC 
Disclosure Schedule or Section 4.1 fa) of the US LEC Disclosure Schedule, as the case may be, 
or as expressly provided by any other provision of this Agreement, the US LEC Voting 
Agreements, the PAETEC Voting Agreements, the PAETEC Ancillary Agreement, the 
Repurchase Agreement or the Conversion Agreement (each as in effect on the date hereof), 
PAETEC and US LEC shall not and shall not permit any of their respective Subsidiaries to 
(unless otherwise required by Applicable Laws applicable to PAETEC and its Subsidiaries or US 
LEC and its Subsidiaries, respectively, or as otherwise specifically provided herein), between the 
date of this Agreement and the Effective Time, directly or indirectly, do, or agree to do, any of 
the following without the prior written consent of PAETEC or US LEC, respectively (which 
consent shall not be unreasonably withheld, delayed or conditioned and shall only be required if 
consistent with Applicable Laws): 

(i) (A) except for the amendments to the certificate of 
incorporation and by-laws of the Company contemplated in this Agreement, amend or otherwise 
change its articles or certificate of incorporation or bylaws or equivalent organizational 
documents, as the case may be, (B) liquidate, merge or consolidate or enter into a similar 
transaction or (C) form or create any Subsidiary that is not a wholly-owned Subsidiary; 

(ii) issue, sell, pledge, dispose of, grant, transfer, encumber, or 
authorize the issuance, sale, pledge, disposition, grant, transfer or encumbrance of any shares of 
capital stock of, or other equity interests in, PAETEC or US LEC or any of their respective 
Subsidiaries of any class, or securities convertible or exchangeable or exercisable for any shares 
of such capital stock or other equity interests, or any options, warrants or other rights of any kind 
to acquire any shares of such capital stock or other equity interests or such convertible or 
exchangeable securities, or any other ownership interest, of PAETEC or US LEC or any of their 
respective Subsidiaries, except for (A) the issuance of securities issuable upon the exercise of 
options, wan-ants or other rights outstanding as of the date hereof under the PAETEC Stock 
Agreements, the US LEC Stock Plan or the US LEC Warrants, (B) the issuance of options under 
any PAETEC Benefit Plans or US LEC Benefit Plans, as in effect on the date hereof, 
respectively, provided that such option issuances are made in the ordinary course consistent with 
past practice, that no option issuances are made at or above the director, vice president, executive 
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vice president or senior vice president level and that the number of shares of PAETEC Common 
Stock or US LEC Common Stock subject to such options does not exceed in the aggregate the 
amount set forth in Section 4A(a)(u) of the PAETEC Disclosure Schedule or Section 4.1faKiO of 
the US LEC Disclosure Schedule, as the case may be, and (C) the issuance of payment-in-kind 
dividends with respect to the US LEC Preferred Stock in accordance with the terms thereof as in 
effect on the date hereof to the extent that such issuances are.contemplated by the Repurchase 
Agreement, but only if such issuances do not result in the issuance of additional shares of US 
LEC Common Stock; 

(iii) (A) declare, set aside, make or pay any dividend or other 
distribution (whether payable in cash, stock, property or a combination thereof) with respect to 
any of the capital stock of PAETEC or US LEC. except for payment-in-kind dividends in respect 
of the US LEC Preferred Stock in the manner and to the extent contemplated by Section 
4.1fa)fiiYC). or (B) declare, set aside, make or pay any dividend or other distribution (whether 
payable in cash, stock, property or a combination thereof) with respect to any Subsidiary, other 
than in the ordinary course or (C) enter into or amend any agreement with respect to the voting 
or registration of the capital stock of PAETEC or US LEC, provided, in the case of each of 
clauses (A) and (B) above, that any Subsidiary of PAETEC or US LEC may declare, make or 
pay dividends or other distributions to PAETEC or any of PAETEC's Subsidiaries or US LEC or 
any of US LEC's Subsidiaries, as the case may be; 

(iv) (A) reclassify, combine, split or subdivide any of their 
capital stock or issue or authorize the issuance of any other securities in respect of, in lieu of, or 
in substitution for, shares of their capital stock, or (B) redeem, purchase or otherwise acquire, 
directly or indirectly, any of its capital stock, other equity interests or other securities other than 
in connection with the forfeiture of PAETEC Stock Unit Awards, PAETEC Options or" US LEC 
Options as a result of terminations of employment or other forfeiture events specified therein in 
the ordinary course of business and consistent with past practice; 

(v) (A) incur any indebtedness for borrowed money or issue 
any debt securities or assume, guarantee or endorse, or otherwise as an accommodation become 
responsible for, the obligations of any Person (other than a Subsidiary of PAETEC or US LEC, 
respectively) for borrowed money, except for (x) indebtedness for borrowed money under or 
guarantees with respect to indebtedness under PAETEC's or US LEC's existing credit facilities, 
respectively, incurred and applied in the ordinary course of business consistent with past practice 
and in an aggregate amount not to exceed $ 1,500,000 in principal amount outstanding at any one 
time, (y) indebtedness not to exceed $1,000,000 in the aggregate incurred to finance acquisitions 
permitted pursuant to Section 4.1 Calf x) or (z) indebtedness of any Subsidiary of PAETEC or US 
LEC, to PAETEC or US LEC, respectively, or to any other Subsidiary of PAETEC or US LEC, 
respectively, or indebtedness of PAETEC or US LEC, respectively, to any Subsidiary of 
PAETEC or US LEC, respectively, (B) (x) tenninate or cancel (other than a tennination or 
cancellation due to the expiration of any tenn of any contract or any breach or nonperformance 
by any counterparty), or agree to any material change in, any PAETEC Material Contract or US 
LEC Material Contract, as the case may be, where such termination, cancellation or change 
would have an adverse effect on PAETEC and its Subsidiaries, or US LEC and its Subsidiaries, 
as the case may be (in each case taken as a whole), or (y) enter into (other than by extension of 
an existing contract or by entry into a new contract with an existing counterparty on terms 
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substantially the same as those of the prior contract, in each case in the ordinary course of 
business consistent with past practice, provided that any such extension or new contract does not 
obligate US LEC or PAETEC or their respective Subsidiaries to make payments thereunder that 
exceed $500,000 in the aggregate) any contract which would be deemed to be a PAETEC 
Material Contract or a US LEC Material Contract, as the case may be, if entered into prior to the 
date hereof, except, for the purposes of this Section 4,\(a)(v)(B). the dollar amounts used to 
calculate whether a contract would be a PAETEC Material Contract or a US LEC Material 
Contract, respectively, shall be doubled or (G) make or authorize any loan to any Person (other 
than PAETEC or a Subsidiary of PAETEC, in the case of PAETEC or any Subsidiary of 
PAETEC, or US LEC or a Subsidiary of US LEC, in the case of US LEC or any Subsidiary of 
US LEC) outside the ordinary course of business consistent with past practice; 

(vi) Except as required by Applicable Laws or by the tenns of 
any existing US LEC Benefit Plan or PAETEC Benefit Plan as in effect on the date hereof or as 
otherwise set forth in Section 4.Ua)fvi) of the PAETEC Disclosure Schedule or Section 4.1(a)(vi) 
of the US LEC Disclosure Schedule: (A) increase the compensation or benefits payable or to 
become payable to its directors, officers or other employees, agents or consultants, other than in 
the ordinary course of business consistent with past practice; (B) grant any rights to severance or 
tennination pay to, or enter into anyemployment, consulting, severance or similar agreement 
with, any director, officer or other employee, or any agent or consultant; (C) grant any cash 
bonus, stock-based award or other incentive to any director, officer or other employee, agent or 
consultant, other than awards to newly hired officers or other employees, agents or consultants or 
pursuant to any existing US LEC Benefit Plan or PAETEC Benefit Plan as in effect on the date 
hereof, in each case, in the ordinary course of business consistent with past practice; (D) 
establish, adopt, enter into or amend any collective bargaining agreement (or other agreement or 
understanding with any trade union, works council or other employee representative body) or 
any US LEC Benefit Plan or PAETEC Benefit Plan; (E) take any action to amend or waive any 
perfonnance or vesting criteria or accelerate vesting, exercisability, settlement or funding under 
any US LEC Benefit Plan, any PAETEC Benefit Plan or any award agreement thereunder; or (F) 
take any action with respect to salary, compensation, benefits or other terms and conditions of 
employment that would result in the holder of a change in control or similar agreement having 
"good reason" or other entitlement to tenninate employment and collect severance payments and 
benefits pursuant to such agreement; 

(vii) make any material change in financial accounting policies 
or procedures, except as required by GAAP or by a Governmental Entity; 

(viii) except as required by Applicable Laws, make, change or 
revoke any material Tax election or settle or compromise any material liability for Taxes, change 
any annual Tax accounting period, change any method of Tax accounting, file any material 
amended Tax Return, enter into any closing agreement relating to any material Tax, surrender 
any right to claim a material Tax refund, or consent to any extension or waiver of the statute of 
limitations period applicable to any material Tax claim or assessment; 

(ix) write up, write down or write off the book value of any 
assets, individually or in the aggregate, for PAETEC and its Subsidiaries, taken as a whole, or 
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US LEC and its Subsidiaries, taken as a whole, respectively, other than (A) in the ordinary 
course of business. (B) as may be required by GAAP or (C) otherwise not in excess of $500,000; 

(x) acquire, dispose of, or agree to acquire from or agree to 
dispose to any Person, any assets, operations, business or securities or engage in, or agree to 
engage in, any merger, consolidation or other business combination with any Person, except in 
connection with (A) capital expenditures set forth in Section 4A(a)(x) of the PAETEC 
Disclosure Schedule or Section 4.1 (a)(x) of the US LEC Disclosure Schedule, in addition to 
other capital expenditures in the ordinary course of business consistent with past practice in 
amounts not to exceed $5,000,000 in the aggregate for the period commencing on the date hereof 
and ending on the Effective Time, as the case may be, or which are made from insurance 
proceeds, (B) in addition to capital expenditures pennitted under clause (A) above, acquisitions 
or dispositions of inventory and other tangible assets in the ordinary course of business 
consistent with past practice, and (C) acquisitions and dispositions via anns l̂ength transactions 
with one or more Persons that are not Affdiates of PAETEC or US LEC, as applicable (in 
addition to acquisitions and dispositions pennitted under clauses (A) and (B) above), of assets, 
operations, businesses or securities up to $500,000 in the aggregate; 

(xi) except as required by Applicable Laws or any judgment by 
a court of competent jurisdiction, pay, discharge, settle or satisfy any material claims, liabilities, 
obligations or litigation (absolute, accrued, asserted or unasserted, contingent or otherwise), 
other than such payments, discharges, settlements or satisfactions made in the ordinary course of 
business consistent with past practice and in an aggregate amount not to exceed $1,000,000 
(measured by consideration paid or received); 

(xii) enter into any non-competition contract or other contract 
that purports to limit in any material respect either the type of business in which PAETEC or its 
Subsidiaries, or US LEC or its Subsidiaries, respectively, may engage or the manner or locations 
in which any of them may so engage in any business; 

(xiii) except as otherwise pennitted by this Section 4.1 fa), make 
any material change in the conduct of its businesses or enter into any transaction other than in the 
ordinary course business and consistent with past practice; 

(xiv) authorize or enter into any agreement, or otherwise make 
any commitment, to do any of the foregoing. 

(b) Nothing contained in this Agreement shall give to either party, 
directly or indirectly, rights to control or direct the operations of the other party prior to the 
Effective Time in violation of Applicable Laws. Prior to the Effective Time, each party shall 
exercise, consistent with the tenns and conditions of this Agreement, complete control and 
supervision of its own operations. 

(c) PAETEC shall promptly provide US LEC with all (i) quarterly 
statements of income and cash flows of PAETEC and its consolidated Subsidiaries and (ii) 
quarterly consolidated balance sheets of PAETEC and its Subsidiaries, in each case for and as of 
the end of all quarterly periods after the date hereof until the Effective Time, commencing with 
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the quarterly period ended June 30, 2006, as soon as such financial statements are prepared (and 
no later than such financial statements are distributed to PAETECs stockholders). Moreover, to 
the extent PAETEC prepares such financial statements on a more frequent basis than quarterly 
and distributes such financial statements to its stockholders, such financial statements shall be 
distributed at the same time to US LEC. Collectively, all of such quarterly financial statements 
of PAETEC are referred to in the Agreement as the "Prospective PAETEC Financial 
Statements." 

(d) PAETEC shall not pennit the Company or any of its Subsidiaries 
to take, or commit to take, any action after the PAETEC Effective Time and prior to the US LEC 
Effective Time, except for the actions expressly set forth in this Agreement as actions to be taken 
by such Person during such period. 

(e) PAETEC and PAETEC's Subsidiaries shall maintain or cause their 
Owned Network Facilities and Leased Network Facilities, individually and in combination, to be 
maintained in Good Condition and in compliance, in all material respects, with perfonnance 
standards, Industry Standards, Customer Requirements, and all Applicable Laws through the 
Closing Date. US LEC and US LEC's Subsidiaries shall maintain or cause their Owned Network 
Facilities and Leased Network Facilities, individually and in combination, to be maintained in 
Good Condition and in compliance, in all material respects, with performance standards, 
Industry Standards, Customer Requirements and all Applicable Laws through the Closing Date. 

SECTION 4.2- No Solicitation. 

(a) Except as provided in Section 4.2fc) or 4.2(d), from the date hereof 
until the earlier of the Effective Time and the tennination of this Agreement, none of PAETEC 
or US LEC, their respective Subsidiaries or any officer, director, employee, agent or 
representative (including any investment banker, financial advisor, attorney, accountant or other 
retained advisor) (collectively, "Representatives") of PAETEC or US LEC or any of their 
respective Subsidianes shall directly or indirectly (i) solicit, initiate or encourage or knowingly 
facilitate (including by way of furnishing information or entering into any agreements, 
arrangements or understandings) or take any other action designed to facilitate any inquiries or 
proposals regarding any merger, share exchange, consolidation, business combination, sale of 
assets, sale of shares of capital stock (including by way of a tender offer) or similar transactions 
involving PAETEC or US LEC or any of their respective Subsidiaries that, if consummated, 
would constitute, or would reasonably be expected to constitute, an Alternative Transaction (as 
defined in Section 8.3(b)) (any of the foregoing inquiries or proposals being referred to herein as 
an "Alternative Transaction Proposal"), (ii) participate in any discussions or negotiations 
regarding an Alternative Transaction or an Alternative Transaction Proposal, (iii) enter into any 
agreement regarding an Alternative Transaction or an Alternative Transaction Proposal, (iv) 
approve or endorse or agree to approve or endorse an Alternative Transaction or an Alternative 
Transaction Proposal or (v) make or effect a Change of Recommendation (as defined in Section 
4.2fd)fii)). . 

(b) From the date hereof until the earlier of the Effective Time and the 
termination of this Agreement, PAETEC shall notify US LEC and US LEC shall notify PAETEC, 
as the case may be, promptly (but in no event later than 24 hours) after receipt of any Alternative 
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Transaction Proposal, or any material modification of or material amendment to any Alternative 
Transaction Proposal or any request for nonpublic infonnation relating to PAETEC or US LEC, 
respectively, or any of their respective Subsidiaries relating to any Alternative Transaction 
Proposal. Such notice to PAETEC or US LEC, as the case may be, shall be made orally and in 
writing, and shall indicate the identity of the Person making the Alternative Transaction Proposal 
or such request and the material tenns of any such Alternative Transaction Proposal or any 
material modification or material amendment to an Alternative Transaction Proposal (including a 
copy thereof if such Alternative Transaction Proposal or material modification or material 
amendment is in writing). From the date hereof until the earlier of the Effective Time and the 
tennination of this Agreement, PAETEC shall keep US LEC and US LEC shall keep PAETEC 
reasonably informed on a current basis of any material changes in the status and any material 
changes or modifications in the tenns of any such Alternative Transaction Proposal, indication or 
request. US LEC or PAETEC, as the "case may be, shall provide the other party with 48 hours 
prior notice (or such lesser prior notice as is provided to the members of its Board of Directors) 
of any meeting of its Board of Directors at which its Board of Directors is reasonably expected to 
consider any Alternative Transaction Proposal or Alternative Transaction. 

(c) Superior Proposals. Notwithstanding anything to the contrary 
contained in Section 4.2(a), in the event that US LEC or PAETEC, as the case may be, receives 
an unsolicited, bona fide written Alternative Transaction Proposal that is determined (in 
accordance with Section 8.3(0) to be, or is reasonably likely to be, a Superior Proposal (as 
defined in Section 8.3(0). it may then take the following actions (but only (1) if and to the extent 
that (y) its Board of Directors concludes in good faith, after consultation with its outside legal 
counsel, that the failure to do so is reasonably likely to result in a breach of its fiduciary 
obligations to its stockholders under Applicable Laws, and (z) US LEC or PAETEC, as the case 
may be, has given the other party at least two business days prior written notice of its intention to 
take any of the following actions and (2) if it shall not have breached in any material respect any 
of the provisions of this Section 4.2): 

(i) Furnish nonpublic information to the Person or group of 
Persons making such Superior Proposal, provided that (A) prior to furnishing any such nonpublic 
information, it receives from such Person or group of Persons an executed confidentiality and 
standstill agreement containing tenns at least as restrictive as the tenns contained in the 
Confidentiality Agreement, dated as of June 23, 2006, between US LEC and PAETEC (the 
"CPA") and (B) contemporaneously with furnishing any such nonpublic infonnation to such 
Person or group of Persons, it furnishes such nonpublic information to the other party hereto (to 
the extent such nonpublic infonnation has not been previously so furnished to such party); and 

(ii) Engage in discussions or negotiations with such Person or 
group of Persons with respect to such Superior Proposal. 

(d) Changes of Recommendation. 

(i) In response to the receipt of an unsolicited, bona fide 
written Alternative Transaction Proposal which is detennined (in accordance with Section 8.3ft)) 
to be a Superior Proposal, the Board of Directors of US LEC or PAETEC, as the case may be, 
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may make a Change of Recommendation, if all of the following conditions in clauses.(A) 
through (E) are met: 

(A) the Superior Proposal has been made and has not 
been withdrawn and continues to be a Superior Proposal; 

(B) the US LEC Stockholder Approval or the PAETEC 
Stockholder Approval, as the case may be. has not occurred; 

(C) US LEC or PAETEC, as the case may be, has (1) 
complied with the provisions of Sections 4.2(b) and 4.2(c) of this Agreement, (2) 
provided to the other party hereto four business days' prior written notice which shall 
state expressly that it intends to effect a Change of Recommendation and the manner in 
which it intends to do so and (3) during the aforementioned period, if requested by the 
other party hereto, engaged in good faith negotiations so that the other party is able to 
make a revised proposal to amend this Agreement in such a manner that the Alternative 
Transaction Proposal which was detennined to be a Superior Proposal no longer is a 
Superior Proposal; 

(D) the Board of Directors of US LEC or PAETEC, as 
the case may be, has detennined in good faith, after consultation with its outside legal 
counsel, that, in light of such Superior Proposal, the failure of the Board of Directors to 
effect a Change of Recommendation is reasonably likely to result in a breach of its 
fiduciary obligations to its stockholders under Applicable Laws; and 

(E) US LEC or PAETEC, as the case may be, shall not 
have breached in any material respect any of the provisions set forth in this Section 4.2. 

(ii) A "Change of Recommendation" shall mean the 
withholding, withdrawal, amendment, qualification or modification of the Board of Directors' 
recommendation in favor of, in the case of PAETEC, adoption and approval of this Agreement 
and the transactions contemplated hereby, and, in the case of US LEC, adoption'and approval of 
this Agreement and the transactions contemplated hereby, the Company Charter Amendment and 
the New Equity Plan, and, in the case of a tender or exchange offer made directly to US LEC's 
stockholders or PAETEC's stockholders, as the case may be, a recommendation that US LEC's 
stockholders or PAETEC's stockholders, as the case may be, accept the tender or exchange offer. 

(e) Nothing contained in this Section 4.2 shall prohibit PAETEC or 
US LEC or their respective Subsidiaries from taking and disclosing to their respective 
stockholders a position required by Rule 14e-2(a) or Rule 14d-9 promulgated under the 
Exchange Act. 

(f) PAETEC and its Subsidiaries, and US LEC and its Subsidiaries, 
respectively, shall immediately cease and cause to be terminated any existing discussions or 
negotiations with any Persons (other than US LEC or PAETEC, respectively) conducted 
heretofore with respect to any of the foregoing, and shall use reasonable best efforts to cause all 
Persons other than PAETEC or US LEC who have been furnished confidential information 
regarding PAETEC or US LEC in connection with the solicitation of or discussions regarding an 
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Alternative Transaction Proposal within the 12 months prior to the date hereof promptly to return 
or destroy such information. Each of PAETEC and US LEC agree not to. and to cause their 
respective Subsidiaries not to. release any third party from the confidentiality and standstill 
provisions of any agreement to which PAETEC or US LEC or any of their respective 
Subsidiaries is or may become a party and to use its reasonable best efforts to enforce, to the 
fullest extent pennitted by Applicable Laws, the provisions of any such confidentiality and 
standstill provisions. 

(g) PAETEC and US LEC shall use their respective reasonable best 
efforts to inform their respective Representatives of the.restrictions described in this Section 4.2. 
It is understood that any violation of the restrictions set forth in this Section 4.2 by any officer, 
director, employee, agent or representative (including any investment banker, financial advisor, 
attorney, accountant or other retained advisor) of PAETEC or its Subsidiaries, or US LEC or its 
Subsidiaries, respectively, at the direction or with the consent of PAETEC or US LEC, 
respectively, or their respective Subsidiaries, as the case may be, shall be deemed to be a breach 
of this Section 4.2 by PAETEC or US LEC, respectively. 

ARTICLE V 

ADDITIONAL AGREEMENTS 

SECTION 5.1 Preparation of SEC Documents; Stockholders' Meetings. 

(a) As soon as practicable following the date of this Agreement, US 
LEC and PAETEC shall prepare the Joint Proxy Statement and US LEC, the Company and 
PAETEC shall prepare and the Company shall file with the SEC the Fonn S-4, in which the Joint 
Proxy Statement will be included as a prospectus. Each of the Company, US LEC and PAETEC 
shall use reasonable best efforts to have the Fonn S-4 declared effective under the Securities Act 
as promptly as practicable after such filing. US LEC shall use reasonable best efforts to cause 
the Joint Proxy Statement to be mailed to US LEC's stockholders, and PAETEC shall use 
reasonable best efforts to cause the Joint Proxy Statement to be mailed to PAETEC's 
stockholders, in each case as promptly as practicable after the Form S-4 is declared effective 
under the Securities Act. Subject to Section 4.2(d). the Joint Proxy Statement shall contain the 
Recommendations. The Company, PAETEC and US LEC shall also take any action (other than 
qualifying to do business in any jurisdiction in which it is not now so qualified or filing a general 
consent to service of process) required to be taken under any applicable state securities laws in 
connection with the issuance and reservation of shares of Company Common Stock in the 
Mergers, the conversion of PAETEC Warrants and US LEC Warrants into Company Warrants, 
the conversion of PAETEC Options and US LEC Options into options to acquire Company 
Common Stock, and the conversion of PAETEC Unit Awards and US LEC Purchase Rights into 
stock units and purchase rights, respectively, with respect to Company Common Stock. 
PAETEC shall furnish to US LEC all infonnation concerning PAETEC and the holders of 
PAETEC Common Stock, PAETEC Warrants, PAETEC Options and PAETEC Unit Awards, as 
may be reasonably requested by US LEC in connection with any such action. US LEC shall 
furnish to the Company and PAETEC all information concerning US LEC and the holders of US 
LEC Common Stock, US LEC Warrants, US LEC Options and US LEC Purchase Rights as may 
be reasonably requested by the Company in connection with such action. No filing of, or 
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amendment or supplement to3 the Form S-4 or the Joint Proxy Statement and no response to 
SEC comments thereon shall be made by (i) the Company or PAETEC or (ii) US LEC without 
US LEC's or PAETEC's (as applicable) prior consent (which shall not be unreasonably withheld, 
delayed or conditioned) and without providing US LEC or PAETEC, as applicable, the 
opportunity to review and comment thereon, unless (x) the Company or PAETEC or (y) US LEC 
would be in violation of Applicable Laws if it were to delay such filing, amendment or 
supplement in order to receive such prior consent (provided that the Company and PAETEC and 
US LEC shall use its reasonable best efforts to provide US LEC or PAETEC, as applicable, with 
the opportunity to review and comment thereon). The Company or PAETEC shall advise US 
LEC, promptly after it receives oral or written notice thereof, of the time when the Fonn S-4 has 
been declared effective or any supplement or amendment has been filed, the issuance of any stop 
order, the suspension of the qualification of the Company Common Stock or the Company 
Warrants issuable in connection with the Mergers for offering or sale in any jurisdiction, or any 
oral or written request by the SEC for amendment of the Joint Proxy Statement or the Fonn S-4 
or comments thereon and responses thereto or requests by the SEC for additional infonnation 
and shall promptly provide the other with copies of any written communication from the SEC or 
any state securities commission. The Company, PAETEC and US LEC shall prepare any written 
response to any such SEC comments. If at any time prior to the Effective Time any infonnation 
relating to US LEC or PAETEC or any of their respective Affiliates, officers or directors should 
be discovered by US LEC or PAETEC which should be set forth in an amendment or supplement 
to any of the Fonn S-4 or the Joint Proxy Statement, so that any of such documents would not 
include any misstatement of a material fact or omit to state any material fact necessary to make 
the statements therein, in the light of the circumstances under which they were made, not 
misleading, the party which discovers such infonnation shall promptly notify the other parties 
hereto and an appropriate amendment or supplement describing such infonnation shall be 
promptly filed with the SEC and, to the extent required by law, disseminated to the respective 
stockholders of US LEC and PAETEC. 

(b) Each of PAETEC and US LEC shall, as promptly as practicable 
after the Fonn S-4 is declared effective under the Securities Act, take all action necessary in 
accordance with Applicable Laws and the PAETEC Organizational Documents, in the case of 
PAETEC, and Applicable Laws and the US LEC Organizational Documents, in the case of US 
LEC, to duly give notice of, convene and hold a meeting of their stockholders, respectively, to be 
held as promptly as practicable to consider, in the case of US LEC, the adoption of this 
Agreement and approval of the transactions contemplated hereby, the Company Charter 
Amendment and the New Equity Plan (the "US LEC Stockholders' Meeting") and, in the case of 
PAETEC, the adoption of this Agreement and the approval of the transactions contemplated 
hereby (the "PAETEC Stockholders' Meeting"). Subject to Section 4.2(d), each of PAETEC and 
US LEC shall use reasonable best efforts to solicit from their stockholders, respectively, proxies 
in favor of, in the case of US LEC, the adoption of this Agreement and the approval of the 
transactions contemplated hereby, the Company Charter Amendment and the New Equity Plan, 
and in the case of PAETEC, the adoption of this Agreement and the approval of the transactions 
contemplated hereby, and shall take all other action necessary or advisable to secure the vote or 
consent of their stockholders, respectively, required by Applicable Laws and, in the case of US 
LEC, the NASDAQ Marketplace Rules, to obtain such approvals. Notwithstanding anything to 
the contrary contained in this Agreement. PAETEC or US LEC may adjourn or postpone the 
PAETEC Stockholders' Meeting or the US LEC Stockholders' Meeting, as the case may be, to 
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the extent necessary to ensure that any necessary supplement or amendment to the Joint Proxy 
Statement is provided to their respective stockholders, in advance of a vote on, in the case of US 
LEC, the adoption of this Agreement and the approval of the transactions contemplated hereby, 
the Company Charter Amendment and the New Equity Plan, and in the case of PAETEC, the 
adoption of this Agreement and the approval of the transactions contemplated hereby, or, if, as of 
the time for which the PAETEC Stockholders' Meeting or the US LEC Stockholders' Meeting, as 
the case may be, is originally scheduled, there are insufficient shares of PAETEC Common 
Stock or US LEC Common Stock, as the case may be, represented (either in person or by proxy) 
to constitute a quorum necessary to conduct the business of such meeting. Each of PAETEC and 
US LEC shall ensure that the PAETEC Stockholders' Meeting and the US LEC Stockholders' 
Meeting, respectively, are called, noticed, convened, held and conducted; and that all proxies 
solicited in connection with the PAETEC Stockholders' Meeting or the US LEC Stockholders' 
Meeting, as the case may be, are solicited in compliance with Applicable Laws, and, in the case 
of PAETEC, the PAETEC Organizational Documents, and, in the case of US LEC, the US LEC 
Organizational Documents and the NASDAQ Marketplace Rules. Without the prior written 
consent of PAETEC, the adoption of this Agreement and the approval of the transactions 
contemplated hereby, the Company Charter Amendment and the New Equity Plan shall be the 
only matters which US LEC shall propose to be acted on by US LEC's stockholders at the US 
LEC Stockholders' Meeting. Notwithstanding any other provision of this Agreement to the 
contrary, i f US LEC is required under Applicable Laws to submit additional matters 
contemplated hereby to a vote of its stockholders, US LEC shall be authorized and required 
hereunder to submit approval of such matters to its stockholders, the tenn "US LEC Stockholder ' 
Approval" as used herein shall be deemed to include reference to approval of such matters by a 
vote of US LEC's stockholders, the tenn "US LEC Stockholders' Meeting" as used herein shall 
be deemed to include reference to submission of such matters to a vote of US LEC's stockholders, 
and any representation and warranty by US LEC herein with respect to stockholder votes or 
consents required to be obtained by US LEC shall be deemed to refer to such matters. Without 
the prior written consent of US LEC, the adoption of this Agreement and the approval of the 
transactions contemplated hereby shall be the only matters which PAETEC shall propose to be 
acted on by PAETEC's stockholders at the PAETEC Stockholders' Meeting. Notwithstanding 
any other provision of this Agreement to the contrary, if PAETEC is required under Applicable 
Laws to submit additional matters contemplated hereby to a vote of its stockholders, PAETEC 
shall be authorized and required hereunder to submit approval of such matters to its stockholders, 
the term "PAETEC Stockholder Approval" as used herein shall be deemed to include reference 
to approval of such matters by a vote of PAETEC's stockholders, the tenn "PAETEC 
Stockholders' Meeting" as used herein shall be deemed to include reference to submission of 
such matters to a vote of PAETEC's stockholders, and any representation and warranty by 
PAETEC herein with respect to stockholder votes or consents required to be obtained by 
PAETEC shall be deemed to refer to such matters. 

(c) Each of PAETEC and US LEC shall use reasonable best efforts to 
hold the PAETEC Stockholders' Meeting and US LEC Stockholders' Meeting, respectively, on 
the same date as the other party and as soon as reasonably practicable after the date of this 
Agreement. 

SECTION 5.2 Accountant's Letters. Each of PAETEC and US LEC shall use 
reasonable best efforts to cause to be delivered to the other party two letters from their respective 
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independent accountants, one dated approximately as of the date the Form S-4 is declared 
effective and one dated approximately as of the Closing Date, each addressed to the other party, 
in fonn and substance reasonably satisfactory to the other party and customary in scope and 
substance for comfort letters delivered by independent public accountants in connection with 
registration statements similar to the Form S-4. 

SECTION 5.3 Access to Information; Confidentiality. 

(a) Subject to the CDA and Applicable Laws, each of US LEC and 
PAETEC shall, and shall cause each of their respective Subsidiaries to, afford to the other party 
and to the officers, employees, accountants, counsel, financial advisors, financing sources and 
other representatives of such other party, reasonable access at all reasonable times on reasonable 
notice during the period prior to the Effective Time to all their respective properties, books, 
contracts, commitments, personnel and records (provided that such access shall not unreasonably 
interfere with the business or operations of such party) and, during such period and subject to the 
CDA and Applicable Laws, each of US LEC and PAETEC shall, and shall cause each of their 
respective Subsidiaries to, make available to the other party (i) a copy of each material report, 
schedule, registration statement and other document filed by it during such period pursuant to the 
requirements of federal or state securities laws and (ii) all other material infonnation concerning 
its business, properties and personnel as such other party may reasonably request. No review. 
pursuant to this Section 5.3 shall affect or be deemed to modify any representation or warranty 
contained herein, the covenants or agreements of the parties hereto or the conditions to the 
obligations of the parties hereto under this Agreement. 

(b) Each of US LEC and PAETEC shall hold and keep confidential, 
and shall cause their respective officers and employees and shall direct its accountants, counsel, 
financial advisors and other representatives and Affiliates to hold and keep confidential, any 
nonpublic infonnation in accordance with the terms of the CDA. 

SECTION 5.4 Reasonable Best Efforts. 

(a) Upon the tenns of, and subject to the conditions set forth in, this 
Agreement, each of the parties agrees to use its reasonable best efforts to take, or cause to be 
taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other 
parties in doing, all things necessary, proper or advisable under this Agreement and Applicable 
Laws and regulations to consummate and make effective, in the most expeditious manner 
practicable, the Mergers and the other transactions contemplated by this Agreement, including 
using reasonable best efforts: (i) to prepare and file all documentation to effect all necessary 
applications, notices, petitions, filings and other documents and to obtain, as promptly as 
practicable, all waivers, consents, clearances, licenses, orders, registrations, permits, approvals 
and authorizations necessary or advisable to be obtained from any third party and/or 
Governmental Entity in order to consummate the Mergers and each other transaction 
contemplated by this Agreement, including all filings required under the HSR Act and the 
Communications Act, (ii) subject to the terms of Section 5.4(c). to obtain all such material 
consents, clearances, waivers, licenses, registrations, pennits, approvals, orders and 
authorizations as are necessary or advisable to consummate the transactions contemplated by this 
Agreement and to comply with the tenns and conditions of all such material consents, clearances, 

65 
553062.07-Ncw York Server 3A - MSW 



waivers, licenses, registrations, pennits, approvals, orders and authorizations, provided that 
neither party shall be required to offer or agree to an order that requires (A) the divestiture of any 
properties, assets, operations or businesses, (B) holding separate any properties, assets, 
operations or businesses, pending the satisfaction or termination of any such conditions, 
restrictions or agreements affecting ownership of any such assets (or any portion thereof) as may 
be necessary to pennit the parties to fully complete the transactions contemplated by this 
Agreement, and/or (C) satisfying any additional conditions imposed by Governmental Entities 
with respect to the Mergers and the other transactions contemplated by this Agreement, if such 
divestiture, hold separate requirement and/or satisfaction of additional conditions would 
reasonably be expected to have a material adverse effect on the Company, the US LEC Surviving 
Corporation, the PAETEC Surviving Coiporation and their respective Subsidiaries, taken as a 
whole, after the Mergers, (iii) to defend any lawsuits or other legal proceedings, whether judicial 
or administrative, challenging this Agreement or the consummation of the transactions 
contemplated by this Agreement, including promptly seeking to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed, and 
(iv) to execute and deliver any additional instruments necessary to consummate the transactions 
contemplated hereby, and to fully carry out the puiposes of, this Agreement. In furtherance of 
the foregoing, the parties shall cooperate and use reasonable best efforts to determine and agree 
upon, within two weeks of the date hereof, a list of those Governmental Entities in foreign 
jurisdictions, if any, to which it may be necessary or appropriate to submit any filings, 
notifications or registrations or take any other actions in connection with regulatory or legal 
requirements of such Governmental Entities relating to the transactions contemplated hereby; 
provided that the foregoing shall not affect or otherwise modify the closing conditions in 
Sections 6.1(b), 6.1(c) and 6.1(d). Subject to Applicable Laws relating to the exchange of 
infonnation, PAETEC and US LEC shall have the right to review in advance, and to the extent 
reasonably practicable each shall consult the other with respect to, all the information relating to 
PAETEC and its Subsidiaries or US LEC and its Subsidiaries, as the case may be, that appears in 
any filing made with, or written materials submitted to, any Governmental Entity in connection 
with the Mergers and the other transactions contemplated by this Agreement. 

(b) Each of US LEC (and its Subsidiaries) and PAETEC (and its 
Subsidiaries) shall keep the other reasonably apprised of the status of matters relating to the 
completion of the transactions contemplated hereby and work cooperatively in connection with 
the efforts referenced above in obtaining all required approvals or consents of all Governmental 
Entities, including the SEC, the FCC, the Federal Trade Commission and/or the United States 
Department of Justice. In that regard, each party shall, without limitation: (i) promptly notify 
the other of, and if in writing furnish the other with copies of (or, in the case of oral 
communications, advise the other orally of), any communications from or with any 
Governmental Entity with respect to the PAETEC Merger, the US LEC Merger, or any of the 
other transactions contemplated by this Agreement; (ii) permit the other party to review and 
discuss in advance, and consider in good faith the views of the other party in connection with, 
any proposed written (or any proposed oral) communication with any such Governmental Entity 
with respect to the PAETEC Merger, the US LEC Merger, or any of the other transactions 
contemplated by this Agreement; (iii) not participate in any meeting or oral communication with 
any such Governmental Entity with respect to the PAETEC Merger, the US LEC Merger, or any 
of the other transactions contemplated by this Agreement unless it consults with the other party 
in advance and. to the extent pennitted by such Governmental Entity, gives the other party the 
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opportunity to attend and participate thereat; (iv) furnish the other party with copies of al! 
correspondence, filings and communications (and memoranda setting forth the substance thereof) 
between it and any such Governmental Entity with respect to the PAETEC Merger, the US LEC 
Merger, or any of the other transactions contemplated by this Agreement and the Mergers; and (v) 
furnish the other party with such necessary information and reasonable assistance as the other 
may reasonably request in connection with its preparation of necessary filings or submissions of 
infonnation to any such Governmental Entity. Each of US LEC (and its Subsidiaries) and 
PAETEC (and its Subsidiaries) may, as each deems advisable and necessary, reasonably 
designate any competitively sensitive material provided to the other under this Section 5.4 as 
"outside counsel only." Such material and the infonnation contained therein shall be given only 
to the outside legal counsel of the recipient and shall not be disclosed by such outside counsel to 
employees, officers, or directors of the recipient unless express pennission is obtained in 
advance from the source of the materials (US LEC or PAETEC, as the case may be) or its legal 
counsel. 

(c) In connection with the filings referenced in Sections 5.4(a) and 
5.4(b). the parties shall cooperate with each other and use their respective reasonable best efforts 
to promptly prepare and file all necessary documentation, to effect all applications, notices, 
petitions and filings, to obtain as promptly as practicable all permits, consents, approvals and 
authorizations of all Governmental Entities that are necessary or advisable to consummate the 
transactions contemplated by this Agreement (including the Mergers), and to comply with the 
terms and conditions of all such permits, consents, approvals and authorizations of all such 
Governmental Entities. Notwithstanding the foregoing, nothing contained herein shall be 
deemed to require the Company, US LEC or PAETEC to take any action, or commit to take any 
action, or agree to any condition or restriction, in connection with obtaining the foregoing 
pennits, consents, approvals and authorizations of Governmental Entities, that would reasonably 
be expected to have a material adverse effect on the Company, the US LEC Surviving 
Corporation, the PAETEC Surviving Corporation, and their respective Subsidiaries, taken as a 
whole, after the Mergers. 

(d) PAETEC and its Subsidiaries and US LEC and its Subsidiaries 
shall, upon reasonable notice, provide, and shall cause their respective officers, employees and 
representatives to provide, all cooperation reasonably requested by the other parties in 
connection with (i) obtaining the Financing (as defined in Section 5.14(a)) or the alternative 
financing contemplated by Section 5.14(a). (ii) completing the actions contemplated by 
Sections 5.14(b) and 5.14(c) and (iii) the repayment, repurchase, redemption, defeasance, 
modification, refinancing, or assumption, of all rights, duties and obligations, contingent or 
otherwise, of the other parties (as applicable) and its Subsidiaries in respect of such other parties' 
financings described in Section 5.4(d) of the US LEC Disclosure Schedule or Section 5.4(d) of 
the PAETEC Disclosure Schedule, as the case may be; provided that, notwithstanding the 
foregoing, no cooperation or other assistance shall be required if such cooperation or other 
assistance would unreasonably disrupt the business or operations of such party or any of its 
Subsidiaries. 

SECTION 5.5 Indemnification and Insurance. 
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(a) From and after the Effective Time, the Company, the US LEC 
Surviving Coiporation and the PAETEC Surviving Corporation shall fulfill and honor in all 
respects the obligations of each of US LEC and PAETEC pursuant to any indemnification 
agreements between US LEC or PAETEC, respectively, and each of their respective present or 
fonner directors, officers and employees in effect immediately prior to the Effective Time, 
subject to Applicable Laws. For at least six years after the Effective Time, each of the Company 
and the Surviving US LEC Coiporation shall jointly and severally indemnify and hold harmless 
the present and former officers and directors of US LEC and its Subsidiaries (the "US LEC 
Indemnified Parties") for any costs, judgments, fines, losses, claims, damages or liabilities 
incurred in connection with any claim, action, suit or proceeding (whether civil, criminal, 
administrative or investigative) by reason of the fact that such Person is or was an officer, 
director or employee of US LEC or any of its Subsidiaries in respect of acts or omissions 
occurring at or prior to the Effective Time (including those related to this Agreement and the 
transactions contemplated hereby), and shall advance expenses in respect thereof, in each case, to 
the fullest extent pennitted by Applicable Laws. For at least six years after the Effective Time, 
each of the Company and the Surviving PAETEC Corporation shall jointly and severally 
indemnify and hold harmless the present and fonner officers and directors of PAETEC and its 
Subsidiaries (the "PAETEC Indemnified Parties" and together with the US LEC Indemnified 
Parties, the "Indemnified Parties") for any costs, judgments, fines, losses, claims, damages or 
liabilities incurred in connection with any claim, action, suit or proceeding (whether civil, 
criminal, administrative or investigative) by reason of the fact that such Person is or was an 
officer, director or employee of PAETEC or any of its Subsidiaries in respect of acts or 
omissions occurring at or prior to the Effective Time (including those related to this Agreement 
and the transactions contemplated hereby), and shall advance expenses in respect thereof, in each 
case, to the fullest extent permitted by Applicable Laws. 

(b) For a period of six years after the Effective Time, the Company 
shall use reasonable best efforts to cause to be maintained in effect the current policies of 
directors' and officers' and fiduciary liability insurance maintained by US LEC with respect to 
claims arising from facts or events which occurred on or before the Effective Time (including 
those related to this Agreement and the transactions contemplated hereby); provided that the 
Company may substitute therefor new policies of at least the same coverage and amounts 
containing tenns and conditions which are no less advantageous than such current policies to 
former officers and directors of US LEC only with respect to claims arising from facts or events 
which occurred at or before the Effective Time; and provided, further, that if the aggregate 
annual premiums for any such current or new policies at any time during such six-year period 
would exceed 300% of the per annum premium rate paid by US LEC and its Subsidiaries as of 
the date hereof for such current policies, then the Company shall use reasonable best efforts to 
provide as much coverage under such current or new policies as is then available at such 
aggregate annual premiums up to 300% of such per annum premium rate. 

(c) For a period of six years after the Effective Time, the Company 
shall use reasonable best efforts to cause to be maintained in effect the current policies of 
directors' and officers' and fiduciary liability insurance maintained by PAETEC with respect to 
claims arising from facts or events which occurred on or before the Effective Time (including 
those related to this Agreement and the transactions contemplated hereby); provided that the 
Company may substitute therefor new policies of at least the same coverage and amounts 
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containing tenns and conditions which are no less advantageous than such current policies to 
fonner officers and directors of PAETEC, as the case may be, only with respect to claims arising 
from facts or events which occurred at or before the Effective Time; and provided, further, that if 
the aggregate annual premiums for any such current or new policies at any time during such six-
year period would exceed 300% of the per annum premium rate paid by PAETEC and its 
Subsidiaries as of the date hereof for such current policies, then the Company shall use 
reasonable best efforts to provide as much coverage under such current or new policies as is then 
available at such aggregate annual premiums up to 300% of such per annum premium rate. 

(d) Notwithstanding anything herein to the contrary and to the 
maximum extent permitted by Applicable Laws, if any claim, action, suit, proceeding or 
investigation is made or brought against any Indemnified Party on or prior to the sixth 
anniversary of the Effective Time, the provisions of this Section 5.5 shall continue in effect until 
the final disposition of such claim, action, suit, proceeding or investigation. 

(e) If the Company, US LEC or PAETEC or any of their respective 
successors or assigns (i) shall consolidate with or merge into any other Person and shall not be 
the continuing or surviving coiporation or entity of such consolidation or merger or (ii) shall 
transfer all or substantially all of its properties or assets to any Person, then, in each case, the 
Company, US LEC or PAETEC shall.take such action as may be necessary so that such Person 
shall assume all of the applicable obligations set forth in this Section 5.5. 

(f) The provisions of this Section 5.5 are (i) intended to be for the 
benefit of, and shall be enforceable by, each Indemnified Party, his or her heirs and 
representatives and (ii) in addition to. and not in substitution for, any other rights to 
indemnification or contribution that any such Person may have by contract or otherwise. 

SECTION 5.6 Fees and Expenses. Except as set forth in this Section 5.6 and 
in Section 7.2. all fees and expenses incurred in connection with the Mergers, this Agreement 
and the transactions contemplated by this Agreement shall be paid by the party incurring such 
fees or expenses, whether or not the Mergers are consummated, except that PAETEC shall bear 
and pay two-thirds of the aggregate costs and expenses incurred by the Company, US LEC and 
PAETEC, and US LEC shall bear and pay one-third of the aggregate costs and expenses incurred 
by the Company, US LEC and PAETEC (other than attorneys' fees, accountants' fees and related 
expenses) in connection with (i) the filing, printing and mailing of the Form S-4 (including 
financial statements and exhibits), the Joint Proxy Statement (including SEC filing fees) and any 
preliminary materials related thereto, (ii) the filing of all notices and/or petitions for regulatory 
approval required by the FCC and relevant state public service or public utility commissions or 
similar state regulatory bodies, and (iii) the filings of the premerger notification and report forms 
under the HSR Act. 

SECTION 5.7 Public Announcements. Neither PAETEC nor US LEC shall, 
and neither PAETEC nor US LEC shall pennit any of their respective Subsidiaries to, issue or 
cause the publication of any press release or other public announcement with.respect to, or 
otherwise make any public statement concerning, the transactions contemplated by this 
Agreement without the prior consent (which consent shall not be unreasonably withheld, delayed 
or conditioned) of US LEC, in the case of a proposed announcement or statement by PAETEC, 
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or PAETEC. in the case of a proposed announcement or statement by US LEC; provided. 
however, that US LEC may, without the prior consent of PAETEC, and PAETEC may. without 
the prior consent of US LEC (but after prior consultation with the other party to the extent 
practicable under the circumstances), issue or cause the publication of any press release or other 
public announcement to the extent required by Applicable Law or by the NASDAQ Marketplace 
Rules. 

SECTION 5.8 Listing. The Company shall use reasonable best efforts to 
cause the Company Common Stock issuable under Article II and any other shares of Company 
Common Stock to be reserved for issuance following consummation of the Mergers (including 
any shares of Company Common Stock issuable pursuant to the PAETEC Warrants, the 
PAETEC Options, the PAETEC Unit Awards, the US LEC Warrants, the US LEC Options or the 
US LEC Purchase Rights upon their assumption and conversion hereunder) to be authorized for 
listing on NASDAQ or, if listing on NASDAQ is not reasonably practicable, the NASDAQ 
Capital Market, upon official notice of issuance. 

SECTION 5.9 Tax-Free Treatment. 

(a) Neither US LEC nor PAETEC or any of their respective 
Subsidiaries shall take or cause to be taken any action (including agreeing to any transaction or 
entering into any agreement) that would result in the US LEC Merger together with the PAETEC 
Merger to fail to qualify as an integrated series of transfers under Section 351 of the Code. US 
LEC and PAETEC shall use all reasonable efforts, and shall cause their respective Subsidiaries 
to use all reasonable efforts, to cause the US LEC Merger together with the PAETEC Merger to 
qualify as an integrated series of transfers under Section 351 of the Code. 

(b) US LEC and PAETEC and each of their respective Subsidiaries 
shall not take any position on any Tax Return inconsistent with the treatment of the US LEC 
Merger together with the PAETEC Merger as an integrated series of transfers under Section 351 
of the Code, unless otherwise required pursuant to a detennination within the meaning of Section 
1313(a) of the Code. 

(c) Officers of US LEC and PAETEC shall execute and deliver to 
Skadden, Arps, Slate, Meagher and Flom LLP, ("US LEC's Counsel") and Hogan & Hartson 
L.L.P. ("PAETEC's Counsel") certificates (the "Tax Representation Letters") substantially in the 
form agreed to by the parties and their counsel at such time or times as may be reasonably 
requested by such tax counsel, including in connection with the distribution of Form S-4 and on 
the Closing Date. Each of US LEC, PAETEC and each of their respective Subsidiaries shall use 
its reasonable best efforts not to take or cause to be taken'any action which would cause to be 
untrue (or fail to take or cause not to be taken any action which.failure or inaction would cause to 
be untrue) any of the statements included in the Tax Representation Letters. 

SECTION 5.10 Conveyance Taxes. PAETEC and US LEC shall cooperate in 
the preparation, execution and filing of all returns, questionnaires, applications or other 
documents regarding any real property transfer or gains, sales, use, transfer, value added, stock 
transfer and stamp Taxes, any transfer, recording, registration and other fees or any similar Taxes 
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which become payable in connection with the transactions contemplated by this Agreement that 
are required or permitted to be fded on or before the Effective Time. 

SECTION 5.11 Equity Awards and Employee Benefits. 

(a) PAETEC and US LEC Equity Awards. 

(i) Stock Options. Warrants and Rights. At the Effective Time, 
each then outstanding PAETEC Option, each then outstanding PAETEC Warrant, each then 
outstanding US LEC Option, each then outstanding right to acquire US LEC Common Stock 
under the US LEC Purchase Plan (each, a "US LEC Purchase Right") and each then outstanding 
US LEC Warrant, in each case, whether or not vested or exercisable at the Effective Time, shall 
be assumed by the Company and converted into an option, right or warrant, as applicable, to 
purchase Company Common Stock on the same tenns and conditions applicable to such 
PAETEC Option, PAETEC Warrant, US LEC Option, US LEC Purchase Right or US LEC 
Warrant, as applicable (including any applicable option award agreement, warrant instrument or 
other document evidencing such PAETEC Option, PAETEC Warrant, US LEC Option, US LEC 
Purchase Right or US LEC Warrant, as applicable), immediately prior to the Effective Time, 
including existing vesting and exercisability provisions without any acceleration thereof, except 
that: 

(A) each assumed PAETEC Option or each assumed 
PAETEC Warrant, as applicable, when exercisable, shall be exercisable for that number 
of whole shares of Company Common Stock equal to the product of the number of shares 
of PAETEC Common Stock that were subject to such assumed PAETEC Option or 
assumed PAETEC Warrant, as applicable, immediately prior to the Effective Time 
multiplied by the PAETEC Exchange Ratio, rounded down to the nearest whole share; 

(B) the per share exercise price for the shares of 
Company Common Stock issuable upon exercise of each assumed PAETEC Option or 
each assumed PAETEC Warrant, as applicable, shall be equal to the quotient detennined 
by dividing the per share exercise price of PAETEC Common Stock of each assumed 
PAETEC Option or each assumed PAETEC Warrant, as applicable, by the PAETEC 
Exchange Ratio, rounded up to the nearest whole cent; 

(C) with respect to each assumed PAETEC Warrant, 
consummation of the Mergers shall be deemed an "Initial Public Offering" for purposes 
of the exercisability of such PAETEC Warrant; 

(D) each assumed US LEC Option, each assumed US 
LEC Purchase Right or each assumed US LEC Warrant, as applicable, when exercisable, 
shall be exercisable for that number of whole shares of Company Common Stock equal to 
the product of the number of shares of US LEC Common Stock that were subject to such 
assumed US LEC Option, assumed US LEC Purchase Right or assumed US LEC 
Warrant, as applicable, immediately prior to the Effective Time multiplied by the US 
LEC Exchange Ratio, rounded down to the nearest whole share; and 
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(E) the per share exercise price for the shares of 
Company Common Stock issuable upon exercise of each such assumed US LEC Option, 
each such assumed US LEC Purchase Right or each such assumed US LEC Warrant, as 
applicable, shall be equal to the quotient detennined by dividing (he per share exercise 
price of US LEC Common Stock of such assumed US LEC Option, assumed US LEC 
Purchase Right or assumed US LEC Warrant, as applicable, by the US LEC Exchange 
Ratio, rounded up to the nearest whole cent. 

Notwithstanding the foregoing, the conversion of any PAETEC Option or US LEC Option that is 
intended to be an "incentive stock option" within the meaning of Section 422 of the Code into an 
option to purchase Company Common Stock, and the conversion of a US LE.C Purchase Right 
into a right to purchase Company Common Stock, shall be made so as not to constitute a 
"modification" of such PAETEC Option, US LEC Option or US LEC Purchase Right within the 
meaning of Section 424 of the Code. 

(ii) PAETEC Units. At the Effective Time, each then 
outstanding award of stock units relating to PAETEC Common Stock granted by PAETEC under 
the PAETEC Executive Incentive Plan or the PAETEC 2001 Plan (each, a "PAETEC Unit 
Award") shall be assumed by the Company and converted into stock units relating to Company 
Common Stock on the same tenns and conditions applicable to such assumed PAETEC Unit 
Award (including any applicable stock unit award agreement or other document evidencing such 
PAETEC Unit Award) immediately prior to the Effective Time, including existing vesting and 
delivery provisions without any acceleration thereof, except that each PAETEC Unit Award shall 
represent the right to receive that number of whole shares of Company Common Stock equal to 
the product of the number of shares of PAETEC Common Stock that were subject to such 
assumed PAETEC Unit Award immediately prior to the Effective Time multiplied by the 
PAETEC Exchange Ratio, rounded down to the nearest whole share. 

(iii) Effective as of the Effective Time, the Company shall 
assume the PAETEC Stock Plans only to the extent that the PAETEC Plan Options, the 
PAETEC Plan Warrants and the PAETEC Unit Awards which shall be assumed by the Company 
and converted into awards, relating to the Company Common Stock pursuant to this Section 
5.11 (a) were issued pursuant to the PAETEC Stock Plans. Effective as of the Effective Time, 
the Company shall assume (A) the US LEC Purchase Plan and (B) the US LEC Stock Plan only 
to the extent that the US LEC Stock Options which shall be assumed by the Company and 
converted into awards relating to the Company Common Stock pursuant to this Section 5A [(a) 
were issued pursuant to the US LEC Stock Plan. 

(iv) Each of PAETEC and US LEC shall take all corporate 
action necessary (including in the case of PAETEC, amending any PAETEC Stock Agreements), 
so that, as of the Effective Time, (1) each PAETEC Option, each PAETEC Unit Award, each 
PAETEC Warrant, each US LEC Option, each US LEC Purchase Right and each US LEC 
Warrant is treated in accordance with the applicable provisions of Sections 5.1 l(a)(i), (a)(ii) and 
(a)fiii). and (2) assuming approval of the New Equity Plan pursuant to Section 5.11(e), each of 
the PAETEC Stock Plans and the US LEC Stock Plan shall terminate to the extent such plan is 
not assumed by the Company pursuant to Section 5.1 l(a)(iii). As soon as reasonably practicable 
following the Effective Time, the Company shall (A) issue to each holder of an assumed 
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PAETEC Option, an assumed PAETEC Unit Award, an assumed PAETEC Wan-ant, an assumed 
US LEC Option, an assumed US LEC Purchase Right or an assumed US LEC Warrant, a 
document evidencing the foregoing assumption of such PAETEC Option, PAETEC Unit Award, 
PAETEC Wanant, US LEC Option, US LEC Purchase Right or US LEC Warrant, as applicable, 
and (B) issue appropriate notices setting forth such holder's rights pursuant to the foregoing 
awards, including the effect of the Mergers on such awards. Prior to the Effective Time, the 
Company shall take all corporate action necessary to reserve for issuance a sufficient number of 
shares of Company Common Stock for delivery in connection with the exercise or settlement of 
the assumed PAETEC Options, assumed PAETEC Unit Awards, assumed PAETEC Warrants, 
assumed US LEC Options, assumed US LEC Purchase Rights and assumed US LEC Warrants. 
As soon as reasonably practicable-following the Closing Date, subject to applicable SEC rules 
and regulations, the Company shall register the offering and sale by the Company of the shares 
of Company Common Stock subject to the assumed PAETEC Options, assumed PAETEC Unit 
Awards, assumed US LEC Options and assumed US LEC Purchase Rights on Form S-S (or any 
successor fonn), and the Company shall maintain the effectiveness of such registration statement 
or registration statements with respect thereto for so long as such awards remain outstanding. 

(v) Each of the Company, PAETEC and US LEC shall take all 
corporate action necessary to ensure that, as of the Effective Time, the agreements or other 
arrangements set forth in Section 5.1 l(a)(v) of the PAETEC Disclosure Schedule and Section 
5.1 l(a)(v) of the US LEC Disclosure Schedule are assumed by the Company. 

(b) Effective as of the Closing, the Company shall, and shall cause its 
Subsidiaries (including the US LEC Surviving Corporation) to, continue the employment, of each 
employee of US LEC who was employed by US LEC or its Subsidiaries immediately prior to the 
Closing (the "Continuing US LEC Employees") on tenns and conditions with respect to salary 
and wages that are substantially similar to those tenns and conditions in effect as of immediately 
prior to the Closing. Nothing in this Agreement shall be construed as prohibiting the Company 
and its Subsidiaries (including the US LEC Surviving Corporation) from terminating the 
employment of any employee of US LEC and its Subsidiaries (including the US LEC Surviving 
Corporation) for any reason following the Closing Date. Effective as of the Closing, the 
Company shall, and shall cause its Subsidiaries (including the PAETEC Surviving Corporation) 
to, continue the employment of each employee of PAETEC who was employed by PAETEC or 
its Subsidiaries immediately prior to the Closing (the "Continuing PAETEC Employees"; 
Continuing PAETEC Employees and Continuing US LEC Employees being referred to 
collectively as the "Continuing Employees") on terms and conditions with respect to salary and 
wages that are substantially similar to those terms and conditions in effect as of immediately 
prior to the Closing. Nothing in this Agreement shall be construed as prohibiting the Company 
and its Subsidiaries (including the PAETEC Surviving Corporation) from terminating the 
employment of any employee of PAETEC and its Subsidiaries (including the PAETEC 
Surviving Corporation) for any reason following the Closing Date. 

(c) To the extent that, following the Closing Date, a Continuing US 
LEC Employee commences participation in a PAETEC Benefit Plan or any employee benefit 
plan, program, agreement, policy or arrangement maintained by the Company (a "Company 
Benefit Plan") or a Continuing PAETEC Employee commences participation in a US LEC 
Benefit Plan or a Company Benefit Plan, the Company shall, and shall cause its Affiliates and 
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the applicable US LEC Benefit Plan, PAETEC Benefit Plan or Company Benefit Plan to, (i) 
credit each Continuing Employee's service with US LEC or PAETEC, or any predecessor 
employers to US LEC or PAETEC, to the extent credited under the analogous US LEC Benefit 
Plan or PAETEC Benefit Plan, as service with US LEC, PAETEC or the Company, as the case 
may be, for all purposes under such US LEC Benefit Plan, PAETEC Benefit Plan or Company 
Benefit Plan; provided, however, that in no event shall the Continuing Employees be entitled to 
any credit to the extent that such credit would result in duplication of benefits with respect to the 
same period of service, (ii) cause any and all pre-existing condition limitations, eligibility 
waiting periods, active employment requirements and requirements to show evidence of good 
health under such US LEC Benefit Plan, PAETEC Benefit Plan or Company Benefit Plan, to the 
extent that such conditions, exclusions and waiting periods would have been waived or satisfied 
under the analogous US LEC Benefit Plan or PAETEC Benefit Plan in which such Continuing 
Employee participated immediately prior to the Closing Date, to be waived with respect to such 
Continuing Employee and such Continuing Employee's spouse and eligible dependents who 
become participants in such US LEC Benefit Plan, PAETEC Benefit Plan or Company Benefit 
Plan and (iii) give credit for or otherwise take into account under such US LEC Benefit Plan, 
PAETEC Benefit Plan or Company Benefit Plan the out-of-pocket expenses and annual expense 
limitation amounts paid by each Continuing Employee under the analogous US LEC Benefit 
Plan or PAETEC Benefit Plan for the year in which the Closing Date occurs. 

(d) Following the Effective Time, the Company and its Affiliates 
(including the US LEC Surviving Corporation) shall maintain the US LEC Retention and 
Severance Plan in accordance with its tenns without any amendment thereto which would have 
the effect of adversely affecting any participant's rights thereunder. 

(e) Each of US LEC and PAETEC agrees that (i) prior to the mailing 
of the Joint Proxy Statement to stockholders of US LEC and stockholders of PAETEC, the 
Company and PAETEC, in PAETEC's capacity prior to the Effective Time as the sole 
stockholder of the Company, shall adopt an omnibus-type equity incentive plan containing such 
tenns as may be agreed upon by the Company; US LEC and PAETEC (the "New Equity Plan") 
for the puiposes of providing for the grant, following the Effective Time, of equity-based 
incentives to the directors, officers and other employees, advisors and consultants of the 
Company and its Subsidiaries, and (ii)-the New Equity Plan shall be submitted to US LEC's 
stockholders for approval at the US LEC Stockholders' Meeting, provided that the effectiveness 
of the New Equity Plan shall be subject to consummation of the Mergers. 

SECTION 5.12 Affiliates. PAETEC shall use its reasonable efforts to cause 
each Person who is, in PAETEC's reasonable judgment, an "affiliate" of PAETEC within the 
meaning of Rule 145 promulgated under the Securities Act ("PAETEC Rule 145 Affiliates") to 
deliver to the Company, as soon as reasonably practicable and in any event prior to the PAETEC 
Stockholders' Meeting, a written agreement substantially in the form attached hereto as Exhibit 
5.12. The Company shall be entitled to place appropriate legends (reasonably acceptable to 
PAETEC) on the certificates evidencing any shares of Company Common Stock to be received 
by PAETEC Rule 145 Affiliates in the PAETEC Merger reflecting the restrictions set forth in 
Rule 145 promulgated under the Securities Act and to issue appropriate stop transfer instructions 
to the transfer agent for Company Common Stock (provided that such legends or stop transfer 
instructions shall be removed, one year after the PAETEC Effective Time, upon the request of 
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any holder of shares of Company Common Stock issued in the PAETEC Merger if such holder is 
not then a PAETEC Rule 145 Affiliate). US LEC shall use its reasonable efforts to cause each 
Person who is. in US LEC's reasonable judgment, an "affiliate" of US LEC within the meaning 
of Rule 145 promulgated under the Securities Act ("US LEC Rule 145 Affiliates"") to deliver to 
the Company, as soon as reasonably practicable and in any event prior to the US LEC 
Stockholders' Meeting, a written agreement substantially in the fonn attached as Exhibit 5.12. 
The Company shall be entitled to place appropriate legends (reasonably acceptable to US LEC) 
on the certificates evidencing any shares of Company Common Stock to be received by US LEC 
Rule 145 Affiliates in the US LEC Merger reflecting the restrictions set forth in Rule 145 
promulgated under the Securities Act and to issue appropriate stop transfer instructions to the 
transfer agent for Company Common Stock (provided that such legends or stop transfer 
instructions shall be removed, one year after the US LEC Effective Time, upon the request of 
any holder of shares of Company Common Stock issued in the US LEC Merger if such holder is 
not then a US LEC Rule 145 Affiliate). 

SECTION 5.13 Notification of Certain Matters. US LEC shall give prompt 
notice to PAETEC and PAETEC shall give prompt notice to US LEC, as the case may be, of the 
occuirence, or failure to occur, with respect to the other party, of any event, which occun-ence or 
failure'to occur would reasonably be expected to cause (a) (i) any representation or warranty of 
the other party contained in this Agreement that is qualified as to "materiality" or "Material 
Adverse Effect" to be untrue or inaccurate in any respect or (ii) any other representation or 
warranty of the other party contained in this Agreement that is not-qualified as to "materiality" or 
"Material Adverse Effect" to be untrue or inaccurate in any material respect, in each case at any 
time from and after the date of this Agreement until the Effective Time, or (b) any material 
failure of the other party to comply with or satisfy any covenant, condition or agreement to be 
complied with or satisfied by it under this Agreement. In addition, US LEC shall give prompt 
notice to PAETEC and PAETEC shall give prompt notice to US LEC, as the case may be, of any 
change or event having, or which would reasonably be expected to have, a Material Adverse 
Effect on the party receiving such notice and its Subsidiaries, taken as a whole, or which would 
reasonably be expected to result in the failure by the other party to satisfy any of the conditions 
set forth in Article VI to be satisfied by such other party. Notwithstanding the above, the 
delivery of any notice pursuant to this Section 5.13 shall not limit or otherwise affect the 
remedies available hereunder to the party providing or receiving such notice or the conditions to 
either party's obligation to consummate the PAETEC Merger or the US LEC Merger, as-
applicable. 

SECTION 5.14 Financing. 

(a) The Company, US LEC and PAETEC shall use their respective 
reasonable best efforts to satisfy the conditions contained in the executed commitment letter (the 
"Commitment Letter"), attached hereto as Exhibit 5.14(a). from Deutsche Bank and Merrill to 
provide debt financing to the Company to refinance the senior secured indebtedness of US LEC 
and PAETEC as provided herein and therein and to repurchase the US LEC Preferred Stock in 
connection with the Mergers in an aggregate amount set forth therein (the "Financing") 
(including all conditions relating to cooperating and assisting Deutsche Bank and Merrill in their 
syndication efforts with respect to the Financing). If any portion of the Financing becomes 
unavailable on the tenns and conditions contemplated in the Commitment Letter, all of such 
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parties shall use their respective reasonable best efforts to arrange to obtain alternative financing 
from alternative sources (on terms and conditions, taken as a whole, no less favorable to the 
Company in any material respect than those set forth in the Commitment Letter) in an amount 
sufficient to refinance the senior secured indebtedness of US LEC and PAETEC referred to in 
Sections 5. \4(b) and SAMc) and in the Commitment Letter and to repurchase the US LEC 
Preferred Stock. 

(b) Unless US LEC and PAETEC otherwise agree, on or prior to the 
Closing Date. US LEC shall redeem, repurchase and/or othenvise discharge all of its outstanding 
Second Priority Senior Secured Floating Rate Notes due 2009 (the "US LEC Notes") from the 
proceeds of the Financing or the alternative financing referred to in Section 5.14(a) at a price not 
to exceed 105.5% (expressed as a percentage of the principal amount thereof); together with all 
accrued and unpaid interest to the date of redemption, repurchase or discharge, as the case may 
be. US LEC shall use its reasonable best efforts to cause the trustee to execute and deliver the 
proper instruments evidencing such redemption, repurchase and/or discharge on the Closing Date 
or as soon as reasonably practicable thereafter. 

(c) As of or concurrently with the Closing, all outstanding obligations 
under (x) the existing first lien credit agreement, dated as of June 12, 2006, and (y) the existing 
second lien credit agreement, dated as of June 12, 2006 (collectively, the "Existing PAETEC 
Credit Agreements"), to which PAETEC and PaeTec Communications, Inc. ("PAETEC Sub") 
are parties shall be repaid in full by the Company from the proceeds of the Financing or the 
alternative financing referred to in Section 5.14(a). all as set forth in payoff letters from the 
Administrative Agent (as defined in the Existing PAETEC Credit Agreements), and PAETEC 
shall, and shall cause PAETEC Sub to, terminate all commitments and letters of credit issued 
under the Existing PAETEC Credit Agreements. PAETEC shall use its reasonable best efforts to 
cause the Administrative Agent to execute and deliver the proper instruments evidencing such 
repayment and termination on the Closing Date or as soon as reasonably practicable thereafter. 

(d) The Company and US LEC each agree not to (i) amend or modify 
the Commitment Letter in any material respect or (ii) use the proceeds of the Financing in any 
manner not pennitted by the Commitment Letter. 

SECTION 5.15 Stockholder Litigation. Each of US LEC and PAETEC shall 
keep the other reasonably informed of, and cooperate with the other in connection with, any 
stockholder litigation or claim against it and/or its respective directors or officers relating to the 
Mergers or the other transactions contemplated by this Agreement; provided, however, that no 
settlement in connection with such stockholder litigation shall be agreed to without such other 
party's prior written consent, which consent shall not be unreasonably withheld, conditioned or 
delayed; provided, further, that all obligations in this Section 5.15 shall be subject to the 
obligations of each such party under Applicable Laws relating to attorney-client communication 
and privilege. 

SECTION 5.16 Section 16(b). The Board of Directors of the Company, or a 
committee of Non-Employee Directors thereof (as such term is defined for purposes of Rule 16b-
3(b)(3) under the Exchange Act), shall adopt a resolution before the Effective Time providing 
that the acquisition by officers and directors of PAETEC and of US LEC who will become 
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officers and directors of the Company at the Effective Time of Company Common Stock in 
exchange for shares of PAETEC Common Stock or US LEC Common Stock, and of options to 
purchase Company Common Stock and of other derivative securities of the Company, upon 
assumption and conversion by the Company of options to purchase PAETEC Common Stock, 
options to purchase US LEC Common Stock or other derivative securities, in each case pursuant 
to the transactions contemplated by this Agreement, are intended to be exempt from liability 
pursuant to Rule 16b-3 under the Exchange Act. The Board of Directors of PAETEC. or a 
committee of Non-Employee Directors thereof (as such tenn is defined for purposes of Rule 16b-
3(b)(3) under the Exchange Act), shall adopt a resolution before the PAETEC Effective Time 
providing that the disposition by officers and directors of PAETEC Common Stock in exchange 
for shares of Company Common Stock, and of options to purchase PAETEC Common Stock and 
of other PAETEC derivative securities upon assumption and conversion by the Company of 
options to purchase PAETEC Common Stock and upon assumption and conversion of such other 
PAETEC derivative securities, in each case pursuant to the transactions contemplated by this 
Agreement, are intended to be exempt from liability pursuant to Rule 16b-3 under the Exchange 
Act. The Board of Directors of US LEC, or a committee of Non-Employee Directors thereof (as 
such tenn is defined for puiposes of Rule 16b-3(b)(3) under the Exchange Act), shall adopt a 
resolution before the US LEC Effective Time providing that the disposition by officers and 
directors of US LEC Common Stock in exchange for shares of Company Common Stock, and of 
options to purchase US LEC Common Stock and of other US LEC derivative securities upon 
assumption and conversion by the Company of options to purchase US LEC Common Stock and 
upon assumption and conversion of such other US LEC derivative securities, in each case 
pursuant to the transactions contemplated by this Agreement, are intended to be exempt from 
liability pursuant to Rule 16b-3 under the Exchange Act. 

SECTION 5.17 Certain PAETEC Agreements. PAETEC shall not breach, 
amend or modify in any manner any of (i) the PAETEC Senior Officer Agreements, (ii) the 
PAETEC Ancillary Agreement or (iii) the Conversion Agreement. 

SECTION 5.18 Corporate Actions. By the close of business on the day 
immediately after the date hereof, (a) PAETEC, as the holder of all of the outstanding shares of 
capital stock of the Company, shall adopt this Agreement and approve the transactions 
contemplated hereby, and (b) the Company, as the holder of all of the outstanding shares of 
capital stock of Merger Sub U and of Merger Sub P, shall adopt this Agreement and approve the 
transactions contemplated hereby. 

ARTICLE VI 

CONDITIONS PRECEDENT 

SECTION 6.1 Conditions to Each Party's Obligation to Effect the Mergers. 
The obligation of each party to effect the PAETEC Merger and the US LEC Merger, as 
applicable, is subject to the satisfaction or waiver at or prior to the Closing of the following 
conditions: 

(a) Stockholder Approvals. Each of the US LEC Stockholder 
Approval (except for such approval relating to the New Equity Plan) and the PAETEC 
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Stockholder Approval (except, to the extent applicable, for such approval relating to the New 
Equity Plan) shall have been obtained. 

(b) Antitrust Waiting Periods. The waiting periods (and any 
extensions thereof) and any approvals applicable to the Mergers under the HSR Act shall have 
been tenninated or shall have expired or shall have been obtained, as applicable. 

(c) Regulatory Approvals. All regulatory approvals shall have been 
obtained, including (i) the authorization required to be obtained from the FCC for the 
consummation of the Mergers, (ii) all approvals, if any. required to be obtained (A) with or from 
any state public service or public utility commissions or similar state regulatory bodies listed in 
Section 3 T(c)(v)(E) of the PAETEC Disclosure Schedule or Section 3.2(c)(v)(D) of the US LEC 
Disclosure Schedule, or (B) under any foreign governments, in each case in connection with the 
consummation of the Mergers and the other transactions contemplated by this Agreement (except 
in the case of this clause (ii), for any failures to obtain such approvals that would not, 
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect on 
the Company, the US LEC Surviving Corporation, the PAETEC Surviving Corporation and their 
respective Subsidiaries, taken as a whole (detennined for purposes of this clause (ii) after giving 
effect to the Mergers)). 

(d) Consents and Approvals. Other than the expirations and approvals 
required by Sections 6.1(b) and 6.1(c), all filings with, and all consents, approvals and 
authorizations of, any Governmental Entity or other Persons required to be made or obtained by 
US LEC, PAETEC or any of their respective Subsidiaries to consummate the Mergers shall have 
been obtained, other than such consents, approvals and authorizations the failure of which to be 
made or obtained would not, individually or in the aggregate, have a Material Adverse Effect on 
the Company, the US LEC Surviving Corporation, the PAETEC Surviving Coiporation and their 
respective Subsidiaries, taken as a whole (detennined, for purposes of this clause, after giving 
effect to the Mergers). 

(e) No Injunctions or Restraints. No judgment, order, decree, statute, 
law, ordinance, rule or regulation, or other legal restraint or prohibition, entered, enacted, 
promulgated, enforced or issued by any court or other Governmental Entity of competent 
jurisdiction shall be in effect that makes illegal or prohibits the consummation of the transactions 
contemplated by this Agreement. 

(f) Form S-4. The Form S-4 shall have been declared effective under 
the Securities Act prior to the mailing of the Joint Proxy Statement by each of US LEC and 
PAETEC to their stockholders, respectively, and no stop order or proceedings seeking a stop 
order shall have been initiated or, to the Knowledge of US LEC or PAETEC, threatened by the 
SEC. 

(g) Listing. The shares of Company Common Stock issuable to the 
stockholders of PAETEC and US LEC under Article II and any other shares of Company 
Common Stock to be reserved for issuance following consummation of the Mergers (including 
any shares of Company Common Stock issuable pursuant to the PAETEC Warrants, the 
PAETEC Options, the PAETEC Unit Awards, the US LEC Warrants, the US LEC Options or the 
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US LEC Purchase Rights upon their assumption and conversion hereunder) shall have been 
authorized for listing on NASDAQ or, if listing of the Company Common Stock on NASDAQ 
shall not have been reasonably practicable, the NASDAQ Capital Market (or any stock exchange 
successor to The NASDAQ Stock Market LLC), upon official notice of issuance. 

(h) US LEC Preferred Stock Repurchase. As of or concurrently with 
the Closing. US LEC shall have consummated the US LEC Preferred Stock Repurchase and no 
share of US LEC Preferred Stock shall be outstanding. 

(i) Financing. As of or concurrently with the Closing, the Company 
shall have received aggregate net proceeds from the Financing or otherwise obtained alternative 
financing in accordance with Section 5.14(31 in an amount sufficient, together with cash on hand, 
to refinance all of the senior secured indebtedness of US LEC and PAETEC to the extent 
provided herein and to repurchase the US LEC Preferred Stock and shall have applied such 
proceeds to refinance such indebtedness (including the redemption, repurchase and/or discharge 
of the US LEC Notes in accordance with Section 5.14(b)) and to repurchase the US LEC 
Preferred Stock in accordance with the tenns of the Repurchase Agreement. 

(j) Dissenting Shares. Holders of no greater than 15% of the issued 
and outstanding shares of PAETEC Common Stock shall have demanded appraisal for such 
shares in accordance with the DGCL (excluding such holders who have failed to perfect, 
withdrawn or otherwise lost such right to appraisal) prior to the Closing. 

(k) Board Composition. The Board of Directors of the Company as of 
the Effective Time shall have been constituted as provided in Section 1.8. 

SECTION 6.2 Conditions to Obligations of PAETEC. The obligation of 
PAETEC to effect the PAETEC Merger is further subject to satisfaction or waiver at or prior to 
the Closing of the following conditions: 

(a) Representations and Warranties. The representations and 
warranties of US LEC set forth herein shall be true and correct (without giving effect to any 
limitation as to "materiality" or "Material Adverse Effect" set forth therein (other than the 
representation set forth in Section 3.2ff)(ii), which shall be read with the Material Adverse Effect 
qualification)) both when made and at and as of the Closing Date, as if made at and as of such 
time (except to the extent expressly made as of an earlier date, in which case as of such date), 
except where the failure of such representations and warranties to be so true and correct (without 
giving effect to any limitation as to "materiality" or "Material Adverse Effect" set forth therein 
(other than the representation set forth in Section 3.2(f)(ii). which shall be read with the Material 
Adverse Effect qualification)) does not have, and would not reasonably be expected to have, 
individually or in the aggregate, a Material Adverse Effect on US LEC and its Subsidiaries, 
taken as a whole. 

(b) Perfonnance of Obligations of US LEC. US LEC shall have 
perfonned, or complied with, in all material respects all obligations required to be perfonned or 
complied with by it under this Agreement at or prior to the Closing Date. 

79 
553062.07-Ncw York Server 3A - MSW 



(c) No Material Adverse Effect. No Material Adverse Effect of US 
LEC and its Subsidiaries, taken as a whole, shall have occurred since the date of this Agreement 
and be continuing. 

(d) Officer's Certificate. PAETEC shall have received an officer's 
certificate duly executed by the Chief Financial Officer of US LEC to the effect that the 
conditions set forth in Sections 6.2(3). 6.2(b) and 6.2(c) have been satisfied. 

(e) Tax Opinion. PAETEC shall have received a written opinion of 
PAETEC's Counsel, in fonn and substance reasonably satisfactory to PAETEC, dated the 
Closing Date, to the effect that, on the basis of facts, representations and assumptions set forth or 
referred to in such opinion that are consistent with the state of facts existing at the Effective 
Time, the US LEC Merger together with the PAETEC Merger shall be treated as an integrated 
series of transfers under Section 351 of the Code. In rendering such opinion, PAETEC's Counsel 
may require and rely upon representations and covenants, including those contained in Tax 
Representation Letters and others, reasonably satisfactory in fonn and substance to such counsel. 

(f) Communications Remilatorv Opinion. PAETEC shall have 
received a written opinion of PAETEC's FCC counsel, dated the Closing Date, to the effect that, 
as of such date, (i) PAETEC and its Subsidiaries have all required authorizations, licenses and 
pennits required under the Communications Act. and the rules, regulations, policies or orders of 
the FCC (the "FCC Authorizations"); (ii) all such FCC Authorizations are in full force and effect; 
(iii) there are no complaints, proceedings, investigations, protests, notices of violation, notices of 
apparent liability, petitions or other objections (whether formal or infonnal) currently .pending or 
threatened at the FCC relating to the FCC Authorizations of PAETEC or its Subsidiaries; and (iv) 
the consummation of this Agreement and the other transactions contemplated hereunder will not 
result in or cause a cancellation, termination, revocation, forfeiture, modification or material 
impainnent of such FCC Authorizations. 

SECTION 6.3 Conditions to Obligations of US LEC. The obligations of US 
LEC to effect the US LEC Merger are further subject to satisfaction or waiver at or prior to the 
Closing of the following conditions: 

(a) Representations and Warranties. The representations and 
warranties of PAETEC set forth herein shall be true and correct (without giving effect to any 
limitation as to "materiality" or "Material Adverse Effect" set forth therein (other than the 
representation set forth in Section 3.1(f)(ii). which shall be read with the Material Adverse Effect 
qualification)) both when made and at and as of the Closing Date, as if made at and as of such 
time (except to the extent expressly made as of an earlier date, in which case as of such date), 
except where the failure of such representations and warranties to be so true and correct (without 
giving effect to any limitation as to "materiality" or "Material Adverse Effect" set forth therein 
(other than the representation set forth in Section 3.1(f)(ii). which shall be read with the Material 
Adverse Effect qualification)) does not have, and would not reasonably be expected to have, 
individually or in the aggregate, a Material Adverse Effect on PAETEC and its Subsidiaries, 
taken as a whole. 
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(b) Performance of Obligations of PAETEC. PAETEC and the 
Company shall have perfonned, or complied with, in all material respects all obligations required 
to be perfonned or complied with by it under this Agreement at or prior to the Closing Date. 

(c) No Material Adverse Effect. No Material-Adverse Effect of 
PAETEC and its Subsidiaries, taken as a whole, shall have occurred since the date of this 
Agreement and be continuing. 

(d) Officer's Certificate. US LEC shall have received an officer's 
certificate duly executed by the Chief Financial Officer of PAETEC to the effect that the 
conditions set forth in Sections 6.3(a). 6.3(b) and 6.3(c) have been satisfied. 

(e) Tax Opinion. US LEC shall have received a written opinion of US 
LEC's Counsel, in fonn and substance reasonably satisfactory to US LEC. dated the Closing 
Date, to the effect that, on the basis of facts, representations and assumptions set forth or referred 
to in such opinion that are consistent with the state of facts existing at the Effective Time, the US 
LEC Merger together with the PAETEC Merger shall be treated as an integrated series of 
transfers under Section 351 of the Code. In rendering such opinion, US LEC's Counsel may 
require and rely upon representations and covenants, including those contained in Tax . 
Representation Letters and others, reasonably satisfactory in form and substance to such counsel. 

(f) Communications Regulatory Opinion. US LEC shall have 
received a written opinion of US LEC's FCC counsel, dated the Closing Date, to the effect that, 
as of such date, (i) US LEC and its Subsidiaries have all required FCC Authorizations; (ii) all 
such FCC Authorizations are in full force and effect; (iii) there are no complaints, proceedings, 
investigations, protests, notices of violation, notices of apparent liability, petitions or other objec­
tions (whether formal or infonnal) currently pending or threatened at the FCC relating to. the 
FCC Authorizations of US LEC or its Subsidiaries; and (iv) the consummation of this Agreement 
and the other transactions contemplated hereunder will not result in or cause a cancellation, 
tennination, revocation, forfeiture, modification or material impainnent of such FCC 
Authorizations. 

(g) Certain PAETEC Agreements. None of the PAETEC Senior 
Officer Agreements, the PAETEC Ancillary Agreement or the Conversion Agreement shall have 
been breached, amended or modified in any manner, and each of the PAETEC Senior Officer 
Agreements, the PAETEC Ancillary Agreement and the Conversion Agreement shall be in full 
force and effect. 

ARTICLE VII 

TERMINATION, AMENDMENT AND WAIVER 

SECTION 7.1 Tennination. This Agreement may be terminated at any time 
prior to the Effective Time, whether before or after approval of the matters presented in 
connection with the Mergers by the stockholders of US LEC or PAETEC: 

(a) by mutual written consent of PAETEC and US LEC, if the Board 
of Directors of each so detennines: 
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(b) by written notice of either PAETEC or US LEC (as authorized by 
the Board of Directors of PAETEC or US LEC3 as applicable): 

(i) if the Mergers shall not have been consummated by 180 
days from the date of this Agreement (the "Outside Date"); provided, however, that if, as of such 
Outside Date, all conditions that are not to be satisfied by action taken at the Closing set forth in 
Sections 6.1. 6.2 and 63 shall have been satisfied or waived, other than the conditions set forth 
in Sections 6.1(b), 6.1(c) and (solely with respect to consents, approvals and authorizations of 
any Governmental Entity required to be made or obtained by US LEC, PAETEC or any of their 
respective Subsidiaries) 6.1(d). then the Outside Date shall be extended at the election of either 
PAETEC or US LEC to a date not later than 270 days from the date of this Agreement, which 
date shall thereafter be deemed to be the Outside Date; provided, further, that the right to 
tenninate this Agreement pursuant to this Section 7.1 (b)(i) shall not be available to any party 
whose failure to perform any of its obligations under this Agreement has been the cause of, or 
resulted in, the Mergers not occurring on or before the Outside Date; 

(ii) if a Governmental Entity that is of competent jurisdiction 
shall have issued a final and nonappealable order, decree or ruling or taken any other action 
(including the failure to have taken an action), having the effect of permanently restraining, 
enjoining or otherwise prohibiting the PAETEC Merger or the US LEC Merger; provided, 
however, that the right to terminate this Agreement pursuant to this Section 7. l(b)(ii) shall not be 
available to any party whose failure to comply with Section 5.4 has caused-or primarily resulted 
in such action by such Governmental Entity; 

(iii) if the PAETEC Stockholder Approval shall not have been 
obtained at the PAETEC Stockholders' Meeting, or at any adjournment or postponement thereof, 
at which the vote to obtain the PAETEC Stockholder Approval was taken; or 

(iv) if the US LEC Stockholder Approval (excluding such 
approval with respect to the New Equity Plan) shall not have been obtained at the US LEC 
Stockholders' Meeting, or at any adjournment or postponement thereof, at which the vote to 
obtain the US LEC Stockholder Approval was taken; 

(c) by PAETEC (as authorized by its Board of Directors) upon a 
breach of any representation, warranty, covenant or agreement on the part of US LEC set forth in 
this Agreement, or i f any representation or wananty of US LEC shall have become untrue, in 
either case such that the conditions set forth in Section 6.2(a) or 6.2fb) would not be satisfied as 
of the time of such breach or as of the time such representation or warranty shall have become 
untrue; provided, however, that i f such failure to satisfy such conditions is curable on or before 
the Outside Date, then only upon the failure of US LEC to cure such breach in all material 
respects within 30 days after written notice thereof shall have been received by US LEC or, if 
such breach could not reasonably be expected to be cured within such 30 days, only if US LEC 
does not promptly commence an action to cure such breach after receipt of notice and diligently 
prosecute such cure to completion as promptly as practicable and in no event later than the 
Outside Date; 
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(d) by US LEC (as authorized by its Board of Directors) upon a breach 
of any representation, warranty, covenant or agreement on the part of PAETEC set forth in this 
Agreement, or if any representation or warranty of PAETEC shall have become untrue, in either 
case such that the conditions set forth in Section 6.3(a) or 6.3(b) would not be satisfied as of the 
time of such breach or as of the time such representation or warranty shall have become untrue; 
provided, however, that if such failure to satisfy such conditions is curable on or before the 
Outside Date, then only upon the failure of PAETEC to cure such breach in all material respects 
within 30 days after written notice thereof shall have been received by PAETEC or, if such 
breach could not reasonably be expected to be cured within such 30 days, only if PAETEC does 
not promptly commence an action to cure such breach after receipt of notice and diligently 
prosecute such cure to completion as promptly as practicable and in no event later than the 
Outside Date; 

(e) by PAETEC (as authorized by its Board of Directors), at any time 
prior to the US LEC Stockholder Approval, if US LEC, the US LEC Board of Directors or any 
committee thereof, for any reason, shall have (i) failed to call or hold the US LEC Stockholders' 
Meeting in accordance with Section 5.1(b). (ii) failed to include in the Joint Proxy Statement 
distributed to the stockholders of US LEC its recommendation that such stockholders adopt this 
Agreement and approve the transactions contemplated hereby and the Company Charter 
Amendment, (iii) effected a Change of Recommendation, (iv) failed to reconfirm its 
recommendation that such stockholders adopt this Agreement and approve the transactions 
contemplated hereby and the Company Charter Amendment within ten calendar days of receipt 
of a written request from PAETEC to do so, provided that PAETEC shall not make such request 
unless prior thereto a Person shall have made to US LEC or its stockholders, or publicly 
announced, a proposal, offer or indication of interest relating to any Acquisition (as defined in 
Section 7.2(e)) with respect to US LEC, (v) approved or recommended any Alternative 
Transaction, or (vi) failed, within ten business days after any tender or exchange offer relating to 
US LEC Common Stock commenced by any third Person shall have been first published, sent or 
given, to have sent to its security holders a statement disclosing that the Board of Directors of US 
LEC recommends rejection of such tender offer or exchange offer; 

(f) by US LEC (as authorized by its Board of Directors), at any time 
prior to the PAETEC Shareholder Approval, if PAETEC, the PAETEC Board of Directors or any 
committee thereof, for any reason, shall have (i) failed to call or hold the PAETEC Stockholders' 
Meeting in accordance with Section 5. Kb), (ii) failed to include in the Joint Proxy Statement 
distributed to the stockholders of PAETEC its recommendation that such stockholders adopt this 
Agreement and approve the transactions contemplated hereby, (iii) effected a Change of 
Recommendation, (iv) failed to reconfirm its recommendation that stockholders of PAETEC 
adopt this Agreement and approve the transactions contemplated hereby within ten calendar days 
of receipt of a written request from US LEC to do so, provided that US LEC shall not make such 
request unless prior thereto a Person shall have made to PAETEC or its stockholders, or publicly 
announced, a proposal, offer or indication of interest relating to any Acquisition with respect to 
PAETEC, (v) approved or recommended any Alternative Transaction, or (vi) failed, within ten 
business days after any tender or exchange offer relating to PAETEC Common Stock 
commenced by any third Person shall have been first published, sent or given, to have sent to its 
security holders a statement disclosing that the Board of Directors of PAETEC recommends 
rejection of such tender offer or exchange offer; 
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(g) by PAETEC, at any time prior to the PAETEC Stockholder 
Approval, if (i) the Board of Directors of PAETEC authorizes PAETEC, subject to complying 
with the tenns of this Agreement, to enter into a binding written agreement concerning a 
transaction that constitutes a PAETEC Superior Proposal and PAETEC notifies US LEC in 
writing that it intends to enter into such an agreement; attaching the most current version of such 
agreement (or a description of all material terms and conditions thereof) to such notice, (ii) US 
LEC does not make, within two business days of receipt of PAETEC's written notification of its 
intention to enter into a binding agreement for a PAETEC Superior Proposal, an offer that the 
Board of Directors of PAETEC detennines, in good faith after consultation with a financial 
advisor of nationally recognized reputation, is at least as favorable to PAETEC's stockholders as 
the PAETEC Superior Proposal, it being understood that PAETEC shall not enter- into any such 
binding agreement during such two-day period, and (iii) PAETEC, at or prior to any tennination 
pursuant to this Section 7. Kg"), pays to US LEC the PAETEC Termination Fee (as defined in 
Section 7.2(c)) by wire transfer of immediately available funds; or 

(h) by US LEC, at any time prior to the US LEC Stockholder 
Approval, if (i) the Board of Directors of US LEC authorizes US LEC, subject to complying with 
the tenns of this Agreement, to enter into a binding written agreement concerning a transaction 
that constitutes a US LEC Superior Proposal and US LEC notifies PAETEC in writing that it 
intends to enter into such an agreement, attaching the most current version of such agreement (or 
a description of all material tenns and conditions thereof) to such notice, (ii) PAETEC does not 
make, within two business days of receipt of US LEC's written notification of its intention to 
enter into a binding agreement for a US LEC Superior Proposal, an offer that the Board of 
Directors of US LEC determines, in good faith after consultation with a financial advisor of 
nationally recognized reputation, is at least as favorable to US LEC's stockholders as the US 
LEC Superior Proposal, it being understood that US LEC shall not enter into any such binding 
agreement during such two-day period, and (iii) US LEC, at or prior to any tennination pursuant 
to this Section 7.1(h), pays to PAETEC the US LEC Tennination Fee (as defined in Section 
7.2(b)) by wire transfer of immediately available funds. 

SECTION 7.2 Effect of Termination and Payment. 

(a) Effect of Termination. In the event of tennination of this 
Agreement as provided in Section 7.1 and the payment of a US LEC Termination Fee or 
PAETEC Termination Fee, if any, this Agreement shall forthwith become void and have no 
effect and there shall be no liability of any nature whatsoever on the part of any of the parties, 
except (i) as set forth in Section 5.3(b). Section 5.6, this Section 7.2. or Article VIII (other than 
Section 8.1) to the extent applicable to such surviving sections, each of which shall survive 
tennination of this Agreement, and (ii) that nothing herein shall relieve any party from any 
further liability for any willful or intentional breach of any representation, warranty, covenant or 
agreement of such party contained herein. No termination of this Agreement shall affect the 
obligations of the parties contained in the CDA, all of which obligations shall survive 
termination of this Agreement in accordance with their terms. Subject to the foregoing 
provisions of this Section 7.2(a), payments made pursuant to this Section 7.2 shall be in addition 
to any other rights, remedies and relief of the parties hereto or with respect to the subject matter 
of this Agreement. 
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(b) Payment by US LEC. In the event that this Agreement is 
terminated by US LEC pursuant to any of Section 7.1fb)fivl or 7.Uh) or by PAETEC pursuant to 
any of Section 7.1(b)(iv), 1.1(c) or 7.1(e). US LEC shall, concurrently with such tennination 
(subject to the further provisions of this Section 7.2fb)). pay PAETEC a fee equal to the sum of 
(A) S3.000.000 plus (B) an amount equal to the reasonable out-of-pocket expenses incurred by 
PAETEC in connection with the transactions contemplated by this Agreement not to exceed 
5500,000 in the aggregate, in immediately available funds (the "US LEC Tennination Fee"): 
provided that, in the case of a tennination pursuant to Section 7.1(b)(iv). 7.1(c), 7.1(e)(iv) or 
7. l(e)(vi), the US LEC Tennination Fee shall be payable only if following the date hereof and 
prior to such termination, any Person shall have made to US LEC or its stockholders, or publicly 
announced, a proposal, offer or indication of interest relating to any Acquisition with respect to 
US LEC (such Person being referred to herein as the "US LEC Third Party Bidder") and within 
12 months following termination of this Agreement, an Acquisition of US LEC is consummated 
by the US LEC Third Party Bidder or its Affiliate or another Person, or US LEC enters into an 
agreement providing for an Acquisition of US LEC by the US LEC Third Party Bidder or its 
Affiliate or another Person, such fee payment to be made concurrently with the earlier of the 
consummation of such Acquisition or the execution of such agreement, as applicable. 

(c) Payment by PAETEC. In the event that this Agreement is 
terminated by PAETEC pursuant to any of Section 7.1fb)fiii) or 7.1(g) or by US LEC pursuant to 
any of Section 7.1(b)(iii), 7.1(d) or 7.1(f), PAETEC shall concurrently with such tennination 
(subject to the further provisions of this Section 7.2(c)). pay US LEC a fee equal to the sum of 
(A) $6,000,000 plus (B) an amount equal to the reasonable out-of-pocket expenses incurred by 
US LEC in connection with the transactions contemplated by this Agreement not to exceed 
$500,000 in the aggregate, in immediately available funds (the "PAETEC Tennination Fee"); 
provided that in the case of a termination pursuant to Section 7.1fb)(iii). 7.1(d), 7.1(f)fiv) or 
7.1(f)(vi), the PAETEC Termination Fee shall be payable only i f following the date hereof and 
prior to such termination, any Person shall have made to PAETEC or its stockholders, or 
publicly announced, a proposal, offer or indication of interest relating to any Acquisition with 
respect to PAETEC (such Person being referred to herein as the "PAETEC Third Party Bidder") 
and within 12 months following termination of this Agreement, an Acquisition of PAETEC is 
consummated by the PAETEC Third Party Bidder or its Affiliate or another Person, or PAETEC 
enters into an agreement providing for an Acquisition of PAETEC by the PAETEC Third Party 
Bidder or its Affiliate or another Person, such fee payment to be made concurrently with the 
earlier of the consummation of such Acquisition or the execution of such agreement, as 
applicable. 

(d) Interest and Costs; Other Remedies. All payments under this 
Section 7̂ 2 shall be made by wire transfer of immediately available funds to an account 
designated by the party to receive payment. Each of US LEC and PAETEC acknowledges that 
the agreements contained in this Section 7.2 are an integral part of the transactions contemplated 
by this Agreement and that, without these agreements, the other party hereto would not enter into 
this Agreement; accordingly, if US LEC or PAETEC, as the case may be, fails to pay in a timely 
manner the amounts due pursuant to this Section 7.2 and, in order to obtain such payment, the 
other party hereto makes a claim that results in a judgment against the party failing to pay for the 
amounts set forth in this Section 7.2, the party so failing to pay shall pay to the other party its 
reasonable costs and expenses (including reasonable attorneys' fees and expenses) in connection 

553062.07-Ne\*' York Server 3A - MSW 



with such claim, together with interest on the amounts set forth in this Section 1.2 at the rate of 
interest per annum publicly announced by Deutsche Bank as its prime rate at its principal office 
in New York City, as in effect on the date such payment was required to be made. Payment of 
the fees described in this Section 1.2 shall not be in lieu of damages incurred in the event of 
breach of this Agreement, to the extent pennitted by this Section 1.2. 

(e) Certain Definitions. For the purposes of this Agreement, 
"Acquisition." with respect to a party hereto, shall mean any of the following transactions (other 
than the Mergers): (i) a merger, consolidation, business combination, recapitalization, 
liquidation, dissolution or similar transaction involving the party pursuant to which the 
stockholders of the party immediately preceding such transaction hold less than 50% of the 
aggregate equity interests in the surviving or resulting entity of such transaction or any direct or 
indirect parent thereof; (ii) a sale or other disposition by the party or any of its subsidiaries of 
assets representing in excess of 40% of the aggregate fair market value of the consolidated assets 
of the party and its subsidiaries immediately prior to such sale; or (iii) the acquisition by any 
Person or group of Persons (including by way of a tender offer or an exchange offer or issuance 
by the party or such Person or group of Persons), directly or indirectly, of beneficial ownership 
or a right to acquire beneficial ownership of shares representing in excess of 40% of the voting 
power of the then outstanding shares of capital stock of the Person. 

SECTION 7.3 Amendment. Subject to compliance with Applicable Laws, 
this Agreement may be amended by the parties at any time before or after the US LEC 
Stockholder Approval or the PAETEC Stockholder Approval; provided, however, that after the 
occunence of either the PAETEC Stockholder Approval (excluding, to the extent applicable, 
such approval with respect to the New Equity Plan) or the US LEC Stockholder Approval 
(excluding such approval with respect to the New Equity Plan), there may not be, without further 
approval of the stockholders of PAETEC and US LEC, any amendment of this Agreement that 
changes the amount or the form of the consideration to be delivered in the Mergers to the holders 
of PAETEC Common Stock and US LEC Common Stock hereunder, or which by Applicable 
Laws otherwise expressly requires the further approval of such stockholders. This Agreement 
may not be amended except by an instrument in writing signed on behalf of each of the parties 
hereto and duly approved by the parties' respective Boards of Directors or other governing body 
or a duly designated committee thereof 

SECTION 7.4 Extension; Waiver. At any time prior to the Effective Time, a 
party may, subject to the proviso of Section 7.3 (and for this purpose treating any waiver refeiTed 
to below as an amendment), (a) extend the time for the perfonnance of any of the obligations or 
other acts of the other parties hereto, (b) waive any inaccuracies in the representations and 
warranties of the other parties contained in this Agreement or in any document delivered 
pursuant to this Agreement or (c) waive compliance by any other party hereto with any of the 
agreements or conditions contained in this Agreement. Any agreement on the part of a party to 
any such extension or waiver shall be valid only if set forth in an instrument in writing signed on 
behalf of such party. Any extension or waiver given in compliance with this Section 7.4 or 
failure to insist on strict compliance with an obligation, covenant, agreement or condition shall 
not operate as a waiver of, or estoppel with respect to, any subsequent or other failure. 
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ARTICLE VIII 

GENERAL PROVISIONS 

SECTION 8.1 Nonsurvival of Representations and Warranties. None of the 
representations and warranties in this Agreement or in any instrument delivered pursuant to this 
Agreement shall survive the Effective Time. This Section 8.1 shall not limit the survival of any 
covenant or agreement of the parties in this Agreement which by its tenns contemplates 
perfonnance after the Effective Time. 

SECTION 8.2 Notices. All notices, requests, claims, demands and other 
communications under this Agreement shall be in writing and shall be deemed given if delivered 
personally, sent via facsimile (receipt confirmed) or sent by a nationally recognized overnight 
courier (providing proof of delivery) to the parties at the following addresses (or at such other 
address for a party as shall be specified by like notice): 

(a) iftoUSLEC, to: 

US LEC Corp. 
Morrocroft III 
6801 Morrison Boulevard 
Charlotte, North Carolina 28211 

. Fax:(704)319-1200 
Attention: J. Lyle Patrick, Executive Vice President 

and Chief Financial Officer 

with a copy (which shall not constitute notice) to: 

Skadden, Arps, Slate, Meagher & Flom LLP 
Four Times Square 
New York, New York 10036 
Fax: (917) 777-3860 
Attention: Nancy A. Liebennan, Esq. 

Randall H. Doud, Esq. 

(b) if to PAETEC, the Company, Merger Sub U or Merger Sub P, to: 

PAETEC Corp. 
One PAETEC Plaza 
600 Willowbrook Office Park 
Fairport, New York 14450 
Fax: 585-340-2563 
Attention: Keith M. Wilson, Executive Vice President 

and Chief Financial Officer 
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with a copy (which shall not constitute notice) to: 

Hogan & Hartson L.L.P. 
8300 Greensboro Drive 
Suite 1100 
McLean, Virginia 22102 
Fax: (703) 610-6200 
Attention: Richard J. Parrino, Esq. 

Charles E. Sieving, Esq. 

SECTION 8.3 Definitions. For purposes of this Agreement: 

(a) An "Affiliate" of any Person means another Person that directly, or 
indirectly through one or more intermediaries, controls, is controlled by, or is under common 
control with, such first Person, where "control" means the possession, directly or indirectly, of 
the power to direct or cause the direction of the management policies of a Person, whether 
through the ownership of voting securities, by contract, as trustee or executor, or otherwise; 

(b) An "Alternative Transaction" means any (i) transaction pursuant to 
which any Person (or group of Persons), directly or indirectly, acquires or would acquire more 
than 20% of the outstanding voting power of PAETEC Common Stock or US LEC Voting Stock 
(as defined in Section 8.3(w)). as applicable, whether from PAETEC or US LEC or pursuant to a 
tender offer or exchange offer or otherwise, (ii) transaction pursuant to which any Person (or 
group of Persons) acquires or would acquire control of assets (including for this purpose the 
outstanding equity securities of subsidiaries of PAETEC or US LEC, as applicable, and 
securities of the entity surviving any merger or business combination, including any of 
PAETECs or US LEC's Subsidiaries) of PAETEC or US LEC, or any of their respective 
subsidiaries representing more than 20% of the fair market value of all of the assets, net revenues 
or net income of PAETEC and its Subsidiaries, taken as a whole, or US LEC and its Subsidiaries, 
taken as a whole, as applicable, immediately prior to such transaction, or (iii) other merger, share 
exchange, consolidation, business combination, recapitalization or similar transaction (other than 
the Mergers) involving PAETEC or US LEC or any of their respective subsidiaries, as applicable, 
as a result of which the holders of shares of PAETEC Common Stock or US LEC Voting Stock, 
respectively, immediately prior to such transaction would not, in the aggregate, own more than 
80%) of the outstanding voting power of the surviving or resulting entity in such transaction 
immediately after the consummation thereof, in each case other than the transactions 
contemplated by this Agreement; 

(c) "Contract" means any written, oral or other agreement, contract, 
subcontract, settlement agreement, lease, sublease, binding understanding, instrument, note, 
option, bond, mortgage, indenture, trust document, loan or credit agreement, warranty, purchase 
order, license, sublicense, insurance policy, benefit plan or legally binding commitment or 
undertaking of any nature, as in effect as of the date hereof or as may hereinafter be in effect; 

(d) "Environmental Laws" means any and all federal, state, foreign, 
interstate, local or municipal laws, rules, orders, regulations, statutes, ordinances, codes, 
decisions, injunctions, decrees, requirements of any Governmental Entity, any and all common 
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law requirements, rules and bases of liability regulating, relating to, or imposing liability or 
standards of conduct concerning pollution, Hazardous Materials or protection of human health, 
safety or the environment, as currently in effect, including, but not limited to, the Comprehensive 
Environmental Response, Compensation and Liability Act, 42 U.S.C. §§ 9601 et seq., the 
Hazardous Materials Transportation Act, 49 U.S.C. §§ 5101 et seq., the Resource Conservation 
and Recovery Act, 42 U.S.C. §§ 6901 et seq., the Clean Water Act, 33 U.S.C. §§ 1251 et seq., 
the Clean Air Act, 42 U.S.C. §§ 7401 et seq., the Toxic Substances Control Act, 15 U.S.C. §§ 
2601 et seq., the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C, §§ 136 et seq., 
the Occupational Safety and Health Act, 29 U.S.C. §§ 651 et seq, the Oil Pollution Act of 1990, 
33 U.S.C. §§ 2701 et seq., and the Endangered Species Act, 16 U.S.C. §§ 1531 et seq, as such 
laws have been amended or supplemented, and the regulations promulgated pursuant thereto, and 
all analogous state or local statutes; 

(e) "Environmental Liabilities" with respect to any Person means any 
and all liabilities of or relating to such Person or any of its Subsidiaries (including any entity 
which is, in whole or in part, a predecessor of such Person or any of such Subsidiaries), which (i) 
arise under or relate to matters covered by Environmental Laws and (ii) relate to actions 
occurring or conditions existing on or prior to the Closing Date; 

(f) "Governmental Entity" means any national, state, or local 
government or multinational body; any state administrative agency, commission (including the 
Federal Election Commission, the FCC and SEC), or other political subdivision thereof or any 
entity (including a court) exercising executive, legislative, judicial or administrative functions of 
or pertaining to government, any stock exchange or self regulatory entity supervising, organizing 
and supporting any stock exchange; 

(g) "Hazardous Materials" means any materials or wastes, defined, 
listed, classified or regulated as hazardous, toxic, a pollutant, a contaminant or dangerous in or 
under any Environmental Laws including, but not limited to. petroleum, petroleum products, 
friable asbestos, urea formaldehyde, radioactive materials and polychlorinated biphenyls; 

(h) "Intellectual Property" means (i) trademarks, service marks, trade 
names, brand names, certification marks, designs, logos and slogans, commercial symbols, 
business name registrations, domain names, trade dress and other indications of origin and 
general intangibles of like nature, the goodwill associated with the foregoing and registrations in 
any domestic or foreign jurisdiction of; and applications in any such jurisdiction to register, the 
foregoing, including any extension, modification or renewal of any such registration or 
application; (ii) inventions and discoveries, whether patentable or not and whether or not reduced 
to practice, in any domestic or foreign jurisdiction; (iii) patents, applications for patents 
(including divisions, continuations, continuations-in-part, provisionals, continued prosecution 
applications, substitutions, reissues, reexaminations and renewal applications), and any renewals, 
extensions, supplementary protection certificates or reissues thereof, in any such jurisdiction; (iv) 
research and development data, formulae, know-how, proprietary processes, algorithms, models 
and methodologies, technical infonnation, designs, procedures, trade secrets and confidential 
infonnation and rights in any domestic or foreign jurisdiction to limit the use or disclosure 
thereof by any Person; (v) writings and other works of authorship of any type (including the 
content contained on any web site), whether copyrightable or not, in any such jurisdiction; (vi) 
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computer software (whether in source code or object code fonn), databases, compilations and. 
data; and (vii) registrations or applications for registration of copyrights in any domestic or 
foreign jurisdiction, and any renewals or extensions thereof; and (viii) any similar intellectual 
property or proprietary rights; 

(i) "ICnowledge" means, with respect to PAETEC, the actual 
knowledge of the individuals listed on Section 8.3(i) of the PAETEC Disclosure Schedule and, 
with respect to US LEC, the actual knowledge of the individuals listed on Section 8.3(i) of the 
US LEC Disclosure Schedule; 

(j) "Leased Network Facilities" mean, with respect to US LEC and 
PAETEC and their respective Subsidiaries, all of the Network Facilities of the applicable 
company or such company's subsidiaries that are not owned by the company or the company's 
subsidiaries but are provided under lease, license, IRUs or other agreements, including Right-of-
Way Agreements between the company or the company's subsidiaries and third Persons; 

(k) "Leased Real Property" means all real property occupied or used 
pursuant to all leases, subleases, licenses and occupancy agreements; 

(1) "Material Adverse Effect" means, when used with respect to US 
LEC or PAETEC and their respective Subsidiaries, any change, event, violation, inaccuracy, 
circumstance or effect (any such item, an "Effect") that, individually or when taken together with 
all other Effects that have occurred prior to the date of detennination of the occurrence of the 
Material Adverse Effect, is or is reasonably expected (i) to be materially adverse to the business, 
assets (including intangible assets), liabilities, capitalization, condition (financial or otherwise) or 
results of operations of US LEC and its Subsidiaries, taken as a whole, or PAETEC and its 
Subsidiaries, taken as a whole; provided, however, that, in no event shall any of the following, 
alone or in combination, be deemed to constitute, nor shall any of the following be taken into 
account in detennining whether there has been or will be, a Material Adverse Effect on US LEC 
and its Subsidiaries, taken as a whole, or PAETEC and its Subsidiaries, taken as a whole: 
(A) events or circumstances generally affecting the segments of the telecommunications industry 
in which US LEC and US LEC's Subsidiaries and PAETEC and PAETEC's Subsidiaries operate, 
and which do not have a materially disproportionate effect on US LEC and US LEC's 
Subsidiaries or PAETEC and PAETEC's Subsidiaries, as the case may be, (B) U.S. or global 
political or economic conditions, or (C) the execution, delivery, announcement or perfonnance 
of this Agreement or the consummation of any transaction contemplated hereby; or (ii) to impair 
in any material respect the ability of such party to perforin its obligations under this Agreement 
or prevent or materially delay the consummation by such party of any of the transactions 
contemplated hereby; 

(m) "Network Facilities" means, with respect to US LEC and PAETEC 
and their respective Subsidiaries, all material network facilities (including, cable, wires, conduits, 
switches, and other equipment and facilities) and related material operating support systems, 
network operations centers, and land and buildings associated therewith. For purposes of this 
definition, "material" shall mean any network facility the absence of which would materially and 
adversely affect the ability of the applicable company or any of its subsidiaries to use the 
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company's domestic or international networks, respectively, taken as a whole, in the manner and 
scope in which such respective network is currently being used; 

(n) "Owned Network Facilities" means, with respect to US LEC, 
PAETEC and their respective Subsidiaries, Network Facilities that are owned by the applicable 
company or such company's subsidiaries; 

(o) "Owned Real Property" means real property, together with all 
improvements and fixtures presently or hereafter located thereon or attached or appurtenant 
thereto, owned by a Person, and all easements, licenses, rights and appurtenances relating to the 
foregoing; 

(p) "Pennitted Liens" means (i) mechanics', carriers', workers' or 
repairmen's liens arising in the ordinary course of business and securing payments or obligations 
that are not delinquent or which are being contested in good faith by appropriate proceedings, (ii) 
statutory landlord's Liens and Liens granted to landlords under any leases, (iii) Liens for Taxes, 
assessments and other similar governmental charges which are not due and payable and (iv) 
Liens that arise under zoning, land use and other similar laws or regulations, and easements, 
covenants, rights-of-way and other imperfections of title or encumbrances, if any, which do not 
materially affect the marketability of the property subject thereto and do not materially impair 
the use of the property subject thereto as presently used; 

(q) "Person" means an individual, coiporation, partnership, limited 
liability company, joint venture, association, trust, unincorporated organization or other entity; 

(r) "PAETEC Ancillary Agreement" means the Amendment to 
Stockholders' Agreement, dated as of the date hereof, among PAETEC and each of the 
stockholders of PAETEC set forth on the signature pages thereof, attached hereto as 
Exhibit 8.3fr): 

(s) a "Subsidiary" of any Person means another Person, an amount of 
the voting securities, other voting ownership or voting partnership interests of which is sufficient 
to elect at least a majority of its Board of Directors or other governing body is (or, if there are no 
such voting interests, more than 50% of the equity interests of which are) owned directly or 
indirectly by such first Person; 

(t) a "Superior Proposal" with respect to a party means ah unsolicited, 
bona fide written Alternative Transaction Proposal made by a third Person to acquire, directly or 
indirectly, pursuant to a tender offer, exchange-offer, merger, consolidation or other business 
combination or acquisition transaction, (i) all or substantially all of the assets of such party or (ii) 
over 50% of the outstanding voting securities of such party and as a result of which the 
stockholders of such party immediately preceding such transaction would hold less than 50% of 
the aggregate equity interests in the surviving or resulting entity of such transaction (or its 
ultimate parent), which the Board of Directors of such party has in good faith detennined (taking 
into account, among other things, (A) its consultation with its outside legal counsel and a 
financial adviser of national reputation and (B) all tenns and conditions of such Alternative 
Transaction Proposal and this Agreement (as it may be proposed to be amended by the other 
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party hereto) to be more favorable, from a financial point of view, to such party's stockholders 
(in their capacities as stockholders), than the tenns of this Agreement (as it may be proposed to 
be amended by the other party hereto) and to be reasonably capable in feasibility and certainty of 
being consummated on the terms proposed, taking into account all other legal, financial, , 
regulatory and other aspects of such Alternative Transaction Proposal (including conditions to 
consummation such as a financing condition); 

(u) "Trade Secrets" means all inventions (whether or not patentable), 
discoveries, processes, procedures, designs, formulae, trade secrets, know-how, Software, ideas, 
methods, research and development, data, databases, confidential infonnation and other 
proprietary or non-public infonnation and data; 

(v) "US LEC Preferred Stock Agreements" mean, collectively, the 
Preferred Stock Purchase Agreement, dated April 11. 2000, among US LEC and the Persons 
listed on Schedule j _ attached thereto, the Corporate Governance Agreement, dated April 11, 
2000, among US LEC and the Persons listed on Schedule 1 attached thereto, the Registration 
Rights Agreement, dated as of April 11, 2000, among US LEC and the Persons listed on 
Schedule 1 attached thereto, and the Voting and Tag Along Agreement, dated as of April 11, 
2000, by and among certain Investors, Richard T. Aab, Melrich Associates, L.P, Tansukh V. 
Ganatra and Super STAR Associates Limited Partnership; and 

(w) "US LEC Voting Stock" means collectively, the US LEC Common 
Stock and the US LEC Preferred Stock. 

SECTION 8.4 Tenns Defined Elsewhere. The following terms are defined 
elsewhere in this Agreement, as indicated below: 

Acquisition 86 
Affiliate 88 
Agreement 1 
Alternative Transaction ; 88 
Alternative Transaction Proposal 59 
Applicable Laws 22 
Blackstone 29 
CDA.; ; 60 
Certificates 9 
Change of Recommendation 61 
Closing 3 
Closing Date 3 
Code 2 
Commitment Letter 75 
Communications Act 29 
Communications Laws 29 
Company 1 
Company Benefit Plan 73 
Company By-Laws 5 

Company Charter 5 
Company Common Stock 1 
Company Governance Amendments 5 
Company Wairants 20 
Continuing Employees 73 
Continuing PAETEC Directors 6 
Continuing PAETEC Directors 

Committee 6 
Continuing PAETEC Employees 73 
Continuing US LEC Directors 6 
Continuing US LEC Directors Committee. 6 
Continuing US LEC Employees 73 
Contract 88 
Conversion Agreement 14 
Corporate Transaction 33 
Creditors' Laws 17 
Customer Requirements 32 
Deutsche Bank 50 
DGCL 1 
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Effect 90 
Effective Time 4 
Environmental Claims 27 
Environmental Laws 88 
Environmental Liabilities 89 
Environmental Pennits 27 
ERISA 24 
ERISA Affiliate 24 
Exchange Act 5 
Exchange Agent 9 
Exchange Fund 9 
Existing PAETEC Credit Agreements 76 
FCC 18 
FCC Authorizations 80 
Financing 75 
Form S-4 20 
GAAP 19 
Good Condition 32 
Governmental Entity 89 
Hazardous Materials 89 
Houlihan Lokey 50 
HSR Act 18 
Improvements 31 
Indemnified Parties 68 
Independent Director 5 
Industry Standards 32 
Intellectual Property 89 
IRUs 21 
Joint Proxy Statement 20 
Knowledge 90 
Leased Network Facilities 90 
Leased Real Property 90 
Liens 13 
Material Adverse Effect 90 
Merger Consideration 7 
Merger Sub P , 1 
Merger Sub U 1 
Mergers 1 
Merrill 29 
Minimum.Trading Price Test 8 
NASDAQ 8 
Network Facilities 90 
Network Facility Agreement 32 
New Equity Plan 74 
Non-Compete Agreement 32 
Note Purchase Agreement 36 

Outside Date 82 
Owned Network Facilities 91 
Owned Real Property 91 
PAETEC 1 
PAETEC 1998 Plan 14 
PAETEC 2001 Plan 14 
PAETEC Agent Plan 14 
PAETEC Ancillary Agreement 91 
PAETEC Audited Financial Statements... 19 
PAETEC Balance Sheet 20 
PAETEC Benefit Plans 24 
PAETEC By-Laws 13 
PAETEC Certificate of Merger 3 
PAETEC Certificates ....9 
PAETEC Charter 13 
PAETEC Common Stock 1 
PAETEC Disclosure Schedule 12 
PAETEC Effective Time 3 
PAETEC Exchange Ratio 7 
PAETEC Executive Plan 14 
PAETEC Financial Statements 19 
PAETEC Indemnified Parties 68 
PAETEC Licenses or Permits 22 
PAETEC Material Contract 30 
PAETEC Merger 1 
PAETEC Merger Consideration 7 
PAETEC Non-Plan Options 14 
PAETEC Non-Plan Warrants 14 
PAETEC Options 14 
PAETEC Organizational Documents 13 
PAETEC Plan Options 14 
PAETEC Plan Warrants 14 
PAETEC Prefen-ed Stock 14 
PAETEC Reports 21 
PAETEC Rule 145 Affiliates 74 
PAETEC Senior Officer Agreement 33 
PAETEC Stock Agreements 14 
PAETEC Stock Plans 14 
PAETEC Stockholder Approval 1 
PAETEC Stockholders' Meeting. 63 
PAETEC Sub 76 
PAETEC Subsidiary Organizational 

Documents 13 
PAETEC Surviving Corporation 3 
PAETEC Termination Fee 85 
PAETEC Third Party Bidder 85 
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PAETEC Unaudited Financial Statements 19 
PAETEC Unit Award 72 
PAETEC Voting Agreements 2 
PAETEC Voting Debt 15 
PAETEC Wairants 14 
PAETECs Counsel 70 
Pennitted Liens 91 
Person 91 
Prospective PAETEC Financial 

Statements 59 
Recommendations 2 
Representatives 59 
Repurchase Agreement 2 
Right-of-Way Agreement 31 
SEC 19 
Securities Act 20 
SOX 27 
Subsidiary 91 
Superior Proposal 91 
Surviving PAETEC Common Stock 1 
Surviving US LEC Common Stock 1 
Tax Authority 26 
Tax Representation Letters 70 
Tax Return 26 
Taxes. 26 
Trade Secrets 92 
US LEC 1 
US LEC Balance Sheet 41 
US LEC Benefit Plans 45 
US LEC By-Laws 35 
US LEC Certificate of Merger 3 
US LEC Certificates 9 
US LEC Charter 35 

US LEC Common Stock .-. 1 
US LEC Disclosure Schedule 34 
US LEC Effective Time 3 
US LEC Exchange Ratio 6 
US LEC Indemnified Parties 68 
US LEC Licenses or Pennits 43 
US LEC Material Contract 51 
US LEC Merger 1 
US LEC Merger Consideration 7 
US LEC Notes 76 
US LEC Options 36 
US LEC Organizational Documents 35 
US LEC Preferred Stock 35 
US LEC Preferred Stock Agreements 92 
US LEC Preferred Stock Repurchase 50 
US LEC Purchase Plan 36 
US LEC Purchase Right '. 71 
US LEC Rule 145 Affiliates 75 
US LEC SEC Documents 40 
US LEC Stock Plan 35 
US LEC Stockholder Approval 2 
US LEC Stockholders' Meeting 63 
US LEC Subsidiary Organizational 

Documents 35 
US LEC Surviving Corporation 3 
US LEC Tennination Fee 85 
US LEC Third Party Bidder 85 
US LEC Voting Agreements 2 
US LEC Voting Debt 36 
US LEC Voting Stock 92 
US LEC Warrants 36 
US LEC's Counsel 70 

SECTION 8.5 Interpretation. When a reference is made in this Agreement to 
an Article, Section or Exhibit, such reference shall be to an Article or Section of, or an Exhibit to, 
this Agreement unless otherwise indicated. Whenever the words "include," "includes" or 
"including" are used in this Agreement, they shall be deemed to be followed by the words 
"without limitation." The words "hereof," "herein" and "hereunder" and words of similar import 
when used in this Agreement shall refer to this Agreement as a whole and not to any particular 
provision of this Agreement. All tenns defined in this Agreement shall have the defined 
meanings when used in any certificate or other document made or delivered pursuant hereto 
unless otherwise defined therein. The definitions contained in this Agreement are applicable to 
the singular as well as the plural forms of such terms and to the masculine as well as to the 
feminine and neuter genders of such tenn. Any agreement, instrument or statute defined or 
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referred to herein or in any agreement or instrument that is referred to herein means such 
agreement, instrument or statute as from time to time amended, modified or supplemented, 
including (in the case of agreements or instruments) by waiver or consent and (in the case of 
statutes) by succession of comparable successor statutes and references to all attachments thereto 
and instruments incorporated therein. References to a Person are also to its permitted successors 
and assigns. Nothing in any representation, warranty, covenant or condition in this Agreement 
shall in any way limit or restrict the scope, applicability or meaning of any other representation, 
warranty, covenant or condition set forth in this Agreement, and each representation, warranty, 
covenant and condition in this Agreement shall be given full separate and independent effect. 

SECTION 8.6 Counterparts. This Agreement may be executed in two or 
more counterparts, all of which shall be considered one and the same agreement and shall 
become effective when one or more counterparts have been signed by each of the parties and 
delivered to the other parties. 

SECTION 8.7 Entire Agreement; No Third-Party Beneficiaries. This 
Agreement (including the documents, agreements and instruments referred to herein) (a) 
constitutes the entire agreement, and supersedes all prior agreements and understandings, both 
written and oral, among the parties with respect to the subject matter of this Agreement and 
neither party is relying on any other oral or written representation, agreement or understanding 
and (b) except for the provisions of Section 5.5 (which are intended to benefit the Indemnified 
Parties, including Indemnified Parties who or which are not parties hereto), is not intended to 
confer upon any Person other than the parties any rights or remedies; provided, that, prior to the 
Effective Time, US LEC shall be entitled to pursue damages on behalf of its stockholders in the 
event of an intentional breach of this Agreement or fraud by PAETEC, the Company, Merger 
Sub U or Merger Sub P, and PAETEC shall be entitled to pursue damages on behalf of its 
stockholders in the event of an intentional breach of this Agreement or fraud by US LEC, and 
each of such rights of US LEC and PAETEC are hereby acknowledged and agreed by each of the 
parties. 

SECTION 8.8 Governing Law. This Agreement and any disputes arising out 
of or related to this Agreement shall be governed by, and construed in accordance with, the laws 
of the State of Delaware, regardless of the laws that might otherwise govern under applicable 
principles of conflict of laws thereof. 

SECTION 8.9 Assignment. Neither this Agreement nor any of the rights, 
interests or obligations under this Agreement shall be assigned, in whole or in part, by operation 
of law or otherwise by any of the parties hereto without the prior written consent of the other 
party. Any assignment in violation of the preceding sentence shall be void. Subject to the 
preceding two sentences, this Agreement shall be binding upon, inure to the benefit of, and be 
enforceable by, the parties and their respective successors and assigns. 

SECTION 8.10 Consent to Jurisdiction. Each of the parties hereto (a) consents 
to submit itself to the personal jurisdiction of the Court of Chancery of the State of Delaware and, 
in the absence of jurisdiction of such court with respect to the applicable matter, any federal 
court located in the State of Delaware or any Delaware state court, in the event any dispute arises 
out of this Agreement or any of the transactions contemplated by this Agreement, (b) agrees that 
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it shall not attempt to deny or defeat such personal jurisdiction by motion or other request for 
leave from any such court, and (c) agrees that it shall not bring any action relating to this 
Agreement or any of the transactions contemplated by this Agreement in any court other than the 
Court of Chancery of the State of Delaware and, in the absence of jurisdiction of such court with 
respect to the applicable matter, a federal court sitting in the State of Delaware or a Delaware 
state court. 

SECTION S. 11 Headings, etc. The headings and table of contents contained in 
this Agreement are for reference puiposes only and shall not affect in any way the meaning or 
interpretation of this Agreement. 

SECTION 8.12 Severability. If any tenn or other provision of this Agreement 
is invalid, illegal or incapable of being enforced by any rule of law or public policy, all other 
conditions and provisions of this Agreement shall nevertheless remain in full force and effect, 
insofar as the foregoing can be accomplished without materially affecting the economic benefits 
anticipated by the parties to this Agreement. Upon such determination that any tenn or other 
provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in 
good faith to modify this Agreement so as to effect the original intent of the parties as closely as 
possible to the fullest extent pennitted by Applicable Laws in an acceptable manner to the end 
that the transactions contemplated hereby are fulfilled to the extent possible. 

SECTION 8.13 Failure or Indulgence Not Waiver; Remedies Cumulative. No 
failure or delay on the part of any party hereto in the exercise of any right hereunder shall impair 
such right or be construed to be a waiver of, or acquiescence in, any breach of any representation, 
wan'anty or agreement herein, nor shall any single or partial exercise of any such right preclude 
any other or further exercise thereof or of any other right. All rights and remedies existing under 
this Agreement are cumulative to, and not exclusive of, any rights or remedies otherwise 
available. 

SECTION 8.14 Waiver of Jury Trial. EACH OF US LEC, PAETEC, THE 
COMPANY, MERGER SUB U AND MERGER SUB P HEREBY IRREVOCABLY WAIVES 
ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM 
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY OR THE ACTIONS OF US LEC, PAETEC, THE COMPANY, MERGER SUB U 
AND MERGER SUB P IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE 
AND ENFORCEMENT OF THIS AGREEMENT. 

SECTION 8.15 Specific Performance. The parties agree that in-eparable 
damage would occur and that the parties would not have any adequate remedy at law in the event 
that any of the provisions of this Agreement were not perfonned in accordance with their 
specific tenns or were otherwise breached. It is accordingly agreed that the parties shall be 
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce 
specifically the terms and provisions of this-Agreement in the Court of Chancery of the State of 
Delaware and, in the absence of jurisdiction of such court with respect to the applicable matter, 
any federal court located in the State of Delaware or in Delaware state court, this being in 
addition to any other remedy to which they are entitled at law or in equity. 
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JN WITNESS WHEREOF, US LEC, PAETEC, the Company, Merger Sub U and 
Merger Sub P have caused this Agreement to be executed under seal by their respective officera 
thereunto duly authorized, all at of the date first written above. 

us LEC co: 

Aab 
TixW. Chiirman of the Botrd 

PAETEC CORP. 

By: 
Name: 
Title: 

WC ACQUISITION HOLDINGS CORP. 

BVT 

Name; 
Title: 

WC ACQUISmON SUB U CORP. 

By: _ ^ 
Name: 
Title: 

WC ACQUISITION SUB P CQRP. 

, L~ 
Name: « 
Title: 



IN WITNES3 WHEREOF, US LEC, PAETEC, the Comply, Merger Sub U and 
Merger Sub P haw caused tins Agreanant to b# «x.*cated under teal by their respective ofBcen 
thereunto duly tuthorized, aS u of the date first wn'ttoi above. 

US LEC CORP. 

By: 

Tftto: 

PAETBC CORf. 

Title: <2tt.£M#/A*4lJ>- /Vtes 

wc ACQtnsmow HOLDINGS CORP. 

WC ACQUISmON SUB U CORP. 

Br, 
] 

™ , : VP -* TV^urtr 

Al^UlSIUON SUB u CORP. 

WC ACQUlSrnON SUB P CORP. 



Exhibit R-1 

Repurchase Agreement 
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Exhibit R-2 

PAETEC Voting Agreements 
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Exhibit 1.7(a)-l 

Company Charter 
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Exhibit 1.7(a)-2 

Company By-Laws 
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Exhibit 1.7(b) 

Certain Officer Positions of the Company 

At the Effective Time, the following persons shall hold the Officer positions with the 
Company set forth opposite their names below: 

Name Officer Position 

Mr. Edward J. Butler, Jr. Executive Vice President and 
Chief Operating Officer 

Mr. Keith M. Wilson Executive Vice President and 
Chief Financial Officer 

Mr. J. Lyle Patrick Executive Vice President of 
Integration 
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Exhibit 1.8 

Members of the Board of Directors of the Company 

The members of the Board of Directors of the Company at the Effective Time shall be the 
following: 

Class I (term expires at the 2007 annual meeting of stockholders): 
1. Michael C. Mac Donald 
2. James A. Kofalt 
3. Future PAETEC Designee to be designated prior to the Effective Time 

Class II (term expires at the 2008 annual meeting of stockholders): 
1. Mr. Tansukh V. Ganatra 
2. William R. McDermott 
3. Mark Zupan 

Class III (term expires at the 2009 annual meeting of stockholders): 
1. Mr. Richard T. Aab 
2. Arunas A. Chesonis 
3. Keith M. Wilson 
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Exhibit 3.1(c)(vi) 

Independent PAETEC Designees 

1. William R. McDermott 
2. Mark Zupan 
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Exhibit 3.2(c)(vi) 

Independent US L E C Designees 

1. Michael C. Mac Donald 
2. Tansukh V. Ganatra 
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Exhibit 5.12 

Form of Affiliate Letter Agreement 

WC Acquisition Holdings Corp. 
One PAETEC Plaza 
600 Willowbrook Office Park 
Fairport, NY 14450 

Ladies and Gentlemen: 

I have been advised that as of the date hereof I may be deemed to be an "affiliate" 
of PAETEC/US LEC, a Delaware corporation ("PAETEC/US LEC"). as the term "affiliate" is 
defined for purposes of paragraphs (c) and (d) of Rule 145 of the Rules and Regulations (the 
"Rules and Regulations") of the Securities and Exchange Commission (the "Commission") under 
the Securities Act of 1933, as amended (the "Act"). I have been further advised that pursuant to 
the terms of the Agreement and Plan of Merger dated as of August 11, 2006 (as it may be 
amended from time to time, the "Merger Agreement"), by and among US LEC CORP., a 
Delaware corporation ("US LEC"). PAETEC CORP., a Delaware corporation ("PAETEC"), WC 
ACQUISITION HOLDINGS CORP., a Delaware corporation and a wholly-owned subsidiary of 
PAETEC (the "Company"), WC ACQUISITION SUB U CORP, a Delaware corporation and a 
wholly-owned subsidiary of the Company ("Merger Sub U"). and WC ACQUISITION SUB P 
CORP, a Delaware corporation and a wholly-owned subsidiary of the Company ("Merger Sub 
P"), Merger Sub U and Merger Sub P will merge, respectively, with and into US LEC and 
PAETEC, respectively, pursuant to which mergers each share of Class A Common Stock, par 
value $.01 per share, of US LEC will be converted into the right to receive one share of common 
stock, par value $.01 per share, of the Company (the "Company Common Stock") and each share 
of Class A Common Stock, par value $.01 per share, of PAETEC will be converted into the right 
to receive 1.623 shares of Company Common Stock (such transactions are referred to herein 
individually as the "US LEC Merger" and the "PAETEC Merger," respectively), as a result of 
which the holders of US LEC Common Stock and PAETEC Common Stock will together own 
all of the outstanding shares of Company Common Stock. All tenns used in this letter (the 
"Letter Agreement") but not defined herein shall have the meanings ascribed thereto in the 
Merger Agreement. 

I represent, warrant and covenant to the Company that in the event 1 receive any 
Company Common Stock as a result of the PAETEC/US LEC Merger: 

1 shall not make any sale, transfer or other disposition of Company Common 
Stock in violation of the Act or the Rules and Regulations. 

I have carefully read this Letter Agreement and the Merger Agreement and 
discussed its requirements and other applicable limitations upon my ability to sell, transfer or 
otherwise dispose of Company Common Stock to the extent 1 believed necessary with my 
counsel or counsel for PAETEC/US LEC. 

I have been advised that the issuance of Company Common Stock to me pursuant 
to the PAETEC/US LEC Merger shall be registered with the Commission under the Act on a 
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Registration Statement on Form S-4. However, I have also been advised that, since at the time 
the PAETEC/US LEC Merger will be submitted for a vote of the stockholders of PAETEC/US 
LEC I may be deemed to have been an affdiate of PAETEC/US LEC and the distribution by me 
of Company Common Stock has not been registered under the Act, I may not sell, transfer or 
otherwise dispose of Company Common Stock issued to me in the PAETEC/US LEC Merger 
unless (i) such sale, transfer or other disposition has been registered under the Act, (ii) such sale, 
transfer or other disposition is made in conformity with the volume and other limitations of Rule 
145 promulgated by the Commission under the Act. or (iii) in the opinion of counsel reasonably 
acceptable to the Company, or as described in a letter from the staff of the Commission 
specifically issued with respect to a transaction to be engaged in by the undersigned, such sale, 
transfer or other disposition is otherwise exempt from registration under the Act. 

1 understand that the Company is under no obligation to register the sale, transfer 
or other disposition of Company Common Stock by me or on my behalf under the Act or to take 
any other action necessary in order to make compliance with an exemption from such 
registration available. 

I also understand that stop transfer instructions will be given to the Company's 
transfer agents with respect to Company Common Stock and that there will be placed on the 
certificates for Company Common Stock issued to me, or any substitutions therefor, a legend 
stating in substance: 

"The securities represented by this certificate have been issued in a transaction to 
which Rule 145 promulgated under the Securities Act of 1933 applies and may 
only be sold or otherwise transferred in compliance with the requirements of Rule 
145 or pursuant to a registration statement under said act or an exemption from 
such registration." 

I also understand that unless the transfer by me of my Company Common Stock 
has been registered under the Act or is a sale made in conformity with the provisions of Rule 145, 
the Company reserves the right to put the following legend on the certificates issued to my 
transferee: 

"The shares represented by this certificate have not been registered under the 
Securities Act of 1933 and were acquired from a person who received such shares 
in a transaction to which Rule 145 promulgated under the Securities Act of 1933 
applies. The shares have been acquired by the holder not with a view to, or for 
resale in connection with, any distribution thereof within the meaning of the 
Securities Act of 1933 and may not be sold, pledged or otherwise transferred 
except in accordance with an exemption from the registration requirements of the 
Securities Act of 1933." 

It is understood and agreed that the legends set forth above shall be removed, at 
no cost to me, by delivery of substitute certificates without such legend, and/or the issuance of a 
letter to the Company's transfer agent removing such stop transfer instructions, and the above 
restrictions on sale will cease to apply, if (A) one year (or such other period as may be required 
by Rule 145(d)(2) under the Act or any successor thereto) shall have elapsed from the Closing 
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Date and the provisions of such Rule are then available to me; or (B) if two years (or such other 
period as may be required by Rule 145(d)(3) under the Act or any successor thereto) shall have 
elapsed from the Closing Date and the provisions of such Rule are then available to me; or (C) I 
shall have delivered to the Company (i) a copy of a letter from the staff of the Commission, or an 
opinion of counsel in form and substance reasonably satisfactory to the Company, or other 
evidence reasonably satisfactory to the Company, to the effect that such legend and/or stop 
transfer instructions are not required for purposes of the Act or (ii) reasonably satisfactory 
evidence or representations that the securities represented by such certificates are being or have 
been transferred in a transaction made in conformity with the provisions of Rule 145 under the 
Act or pursuant to an effective registration under the Act. 

I recognize and agree that the foregoing provisions also apply to (i) my spouse, (ii) 
any relative of mine or my spouse occupying my home, (iii) any trust or estate in which I, my 
spouse or any such relative owns at least 10% beneficial interest or of which any of us serves as 
trustee, executor or in any similar capacity and (iv) any corporate or other organization in which 
I, my spouse or any such relative owns at least 10% of any class of equity securities or of the 
equity interest. 

It is understood and agreed that this Letter Agreement shall terminate and be of no 
further force and effect i f the Merger Agreement is tenninated in accordance with its tenns. 

Execution of this Letter Agreement should not be construed as an admission on 
my part that I am an "affiliate" of PAETEC/US LEC as described in the first paragraph of this 
Letter Agreement or as a waiver of any rights I may have to object to any claim that I am such an 
affiliate on or after the date of this Letter Agreement. 

Very truly yours, 

By: 
Name: 

Accepted this [ ] day of 
[ ] , 2006 

WC ACQUISITION HOLDINGS CORP. 

By:. 
Name: 
Title: 
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EXHIBIT E-l 

SUMMARY OF CERTAIN TERMS 
OF FIRST-LIEN CREDIT FACILITIES 

Unless otherwise defined herein, capitalized terms used herein and defined in the 
letter agreement to which this Exhibit A is attached (the "Commitment Letter") are used herein 
as therein defined. 

L Description of First-Lien Credit Facilities 

Borrower: 

Total Committed 
First-Lien 
Credit Facilities: 

Credit Facilities: 

WC Acquisition Holdings Corp. (the "Borrower"). 

$675.0 million as of the Closing Date (as defined below). 

1. Term loan facility in an aggregate principal amount of 
$625.0 million (the "First-Lien Term Loan Facility"). 

2. Revolving credit facility in an aggregate principal amount of $50.0 
million (the "Revolving Credit Facility" and, together with the 
First-Lien Term Loan Facility, the "First-Lien Credit Facilities"). 

3. Uncommitted Incremental First-Lien Term Loan Facilities (as 
defined below) in an aggregate amount of up to $100.0 million. 

A. First-Lien Term Loan Facility 

Use of Proceeds: 

Maturity: 

Amortizations: 

The loans made pursuant to the First-Lien Term Loan Facility (the "Initial 
First-Lien Term Loans") may only be incurred on the date on which the 
Transaction is consummated (the "Closing Date") and the proceeds 
thereof shall be utilized solely to finance, in part, the Refinancing and to 
pay the fees and expenses incurred in connection with the Transaction. 

The final maturity date of the First-Lien Term Loan Facility shall be 6 
years from the Closing Date (the "First-Lien Term Loan Maturity Date"). 

(i) During each of the first SVA years following the Closing Date, 
annual amortization (payable in equal quarterly installments) of the Initial 
First-Lien Term Loans shall be required in an amount equal to 1.0% of the 
initial aggregate principal amount of the Initial First-Lien Term Loans. 

(ii) The remaining aggregate principal amount of Initial First-Lien 
Term Loans shall be repaid on the First-Lien Term Loan Maturity Date. 
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Initial First-Lien Term Loans may only be incurred on the Closing Date. 
No amount of Initial First-Lien Term Loans once repaid may be 
reborrowed. 

B. Revolving Credit Facility 

Use of Proceeds: 

Maturity: 

Availability: 

Letters of Credit: 

Swingline Loans: 

The proceeds of loans under the Revolving Credit Facility (the "Revolving 
Loans") shall be utilized for working capital, capital expenditures and 
general corporate purposes, provided that no portion of the Revolving 
Credit Facility may be utilized to pay amounts owing to finance the 
Refinancing or to pay any fees and expenses incurred in connection with 
the Transaction. 

The final maturity date of the Revolving Credit Facility shall be 5 years 
from the Closing Date (the "Revolving Loan Maturity Date"). 

Revolving Loans may be borrowed, repaid and reborrowed on and after 
the Closing Date and prior to the Revolving Loan Maturity Date in 
accordance with the terms of the definitive credit documentation 
governing the Credit Facilities. 

A portion of the Revolving Credit Facility in an amount to be mutually 
agreed upon will be available for the issuance by one or more Lenders (to 
be determined) or their respective affiliates of stand-by and trade letters of 
credit ("Letters of Credit") to support obligations of the Borrower and its 
subsidiaries satisfactory to the Administrative Agent and the Required 
Lenders (as defined below). Maturities for Letters of Credit will not 
exceed twelve months in the case of standby Letters of Credit or 180 days 
in the case of trade Letters of Credit, renewable annually thereafter in the 
case of standby Letters or Credit and, in any event, shall not extend 
beyond the tenth business day prior to the Revolving Loan Maturity Date. 

A portion of the Revolving Credit Facility in an amount to be mutually 
agreed upon shall be available prior to the Revolving Loan Maturity Date 
for swingline loans (the "Swingline Loans") to be made by DBTCA on 
same-day notice. Any Swingline Loans will reduce availability under the 
Revolving Credit Facility on a dollar-for-dollar basis. Each Lender under 
the Revolving Credit Facility shall acquire an irrevocable and 
unconditional gro rata participation in each Swingline Loan. 
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C. Uncommitted First-Lien Incremental Term Loan Facilities 

The Borrower may from time to time after the later to occur of (x) the 
Closing Date and (y) the Successful Syndication of the Senior Secured 
Financing solicit DBTCA, MLCC and other existing or prospective 
Lenders reasonably acceptable to the Administrative Agent to provide 
incremental commitments consisting of one or more increases to the First-
Lien Term Loan Facility (such increase(s) to the First-Lien Term Loan 
Facility, the "Incremental First-Lien Term Loan Facilities") in minimum 
amounts of at least $25.0 million, up to a maximum aggregate principal 
amount of $100.0 million, so long as (i) no default or event of default then 
exists under the First-Lien Credit Facilities or would result therefrom, (ii) 
any loans incurred pursuant to any Incremental First-Lien Term Loan 
Facility (the "Incremental First-Lien Term Loans" and, together with the 
Initial First-Lien Term Loans, the "First-Lien Term Loans" and, together 
with the Revolving Loans and Swingline Loans, the "Loans") are incurred 
on the date of the effectiveness of the commitments thereunder, (iii) the 
proceeds of all Incremental First-Lien Term Loans are used for general 
corporate and working capital purposes of the Borrower and its 
subsidiaries and (iv) the Borrower and its subsidiaries are in gro forma 
compliance with each of the financial covenants under the First-Lien 
Credit Facilities (determined after giving effect to the full utilization of the 
commitments provided under such Incremental First-Lien Term Loan 
Facility). Each Incremental First-Lien Term Loan Facility shall be subject 
to the same terms, conditions and covenants as are applicable to the First-
Lien Term Loan Facility (including, without limitation, tenor, interest rate, 
amortization and voluntary and mandatory prepayment provisions), except 
that the "effective margin" applicable to Incremental First-Lien Term 
Loans (which, for such purposes only, shall be deemed to include all 
upfront or similar fees or original issue discount (amortized over the life of 
such Incremental First-Lien Term Loans) payable to all Lenders providing 
such Incremental First-Lien Term Loans, but exclusive of any 
arrangement, structuring or other fees payable in connection therewith that 
are not shared with all Lenders providing such Incremental First-Lien 
Term Loans), determined as of the initial funding date for such 
Incremental First-Lien Term Loans, may not exceed the "effective 
margin" then applicable to the Initial First-Lien Term Loans or any other 
Incremental First-Lien Term Loans (determined on the same basis as 
provided in the preceding parenthetical), unless the "effective margin" of 
all then existing First-Lien Term Loans is increased in the amount of such 
excess. Any upfront fees and arrangement fees for any Incremental 
First-Lien Term Loan Facility will be negotiated with the Administrative 
Agent at the time of any request to provide commitments pursuant to such 
Incremental First-Lien Term Loan Facility. 



EXHIBIT E-I 
Page 4 

Existing Lenders may, but shall not be obligated without their prior 
written consent to, provide a commitment and/or make any loans pursuant 
to any Incremental First-Lien Term Loan Facility, and nothing contained 
in this Term Sheet or the Commitment Letter constitutes, or shall be 
deemed to constitute, a commitment with respect to any Incremental 
First-Lien Term Loan Facility. 

II. Terms Applicable to All First-Lien Credit Facilities 

Administrative 
Agent: 

Joint Lead 
Arrangers: 

Syndication 
Agent: 

Documentation 
Agent: 

Lenders: 

Guaranties: 

Security: 

DBTCA. 

DBSIand MLPFS. 

MLPFS. 

CITLS. 

DBTCA, MLCC, CITLS and/or a syndicate of lenders formed by DB in 
consultation with the Borrower (the "Lenders"). 

Each direct and indirect subsidiary of the Borrower (each, a "Guarantor" 
and, collectively, the "Guarantors") shall be required to provide an 
unconditional guaranty of all amounts owing under the First-Lien Credit 
Facilities (the "Guaranties"). Such Guaranties shall be in form and 
substance satisfactory to the Commitment Parties and shall, to the extent 
requested by the Commitment Parties, also guarantee the obligations of 
the Borrower and its subsidiaries under interest rate swaps/foreign 
currency swaps or similar agreements with a Lender or its affiliates (the 
"Secured Hedging Agreements"). All Guaranties shall be guarantees of 
payment and not of collection. Notwithstanding anything to the contrary 
contained above, no non-U.S. subsidiary of the Borrower which is a 
"controlled foreign corporation" (within the meaning of Section 957 of the 
Internal Revenue Code) (each, a "CFC") shall be required to provide a 
Guaranty (or constitute a Guarantor) if the furnishing of such Guaranty 
gives rise to adverse tax consequences to the Borrower or any of its 
subsidiaries. 

All amounts owing under the First-Lien Credit Facilities and (if 
applicable) the Secured Hedging Agreements (and all obligations under 
the Guaranties) will be secured by (x) a first priority perfected security 
interest in all stock, other equity interests and promissory notes owned by 
the Borrower and the Guarantors, provided that not more than 65% of the 
total outstanding voting stock of any CFC shall be required to be pledged 
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if the pledging thereof would give rise to adverse tax consequences to the 
Borrower or any of its subsidiaries, and (y) a first priority perfected 
security interest in all other tangible and intangible assets (including, 
without limitation, receivables, cash, bank and securities deposit accounts, 
contract rights, securities, patents, trademarks, other intellectual property, 
inventory, equipment, real estate and leasehold interests) owned by the 
Borrower and the Guarantors (all of the foregoing, the "Collateral"), 
subject (in each case) to exceptions satisfactory to the Commitment 
Parties. 

All documentation (collectively referred to herein as the "Security 
Agreements") evidencing the security required pursuant to the immedi­
ately preceding paragraph (including any required collateral assignments 
of licenses or other contract rights) shall be in form and substance 
satisfactory to the Commitment Parties, and shall effectively create first 
priority security interests in the property purported to be covered thereby, 
with such exceptions as are acceptable to the Commitment Parties in their 
reasonable discretion. 

Intercreditor 
Matters: 

Optional Commit­
ment Reductions: 

Voluntary 
Prepayments: 

The priority of the security interests in the Collateral and related creditors' 
rights will be set forth in an intercreditor agreement (the "Intercreditor 
Agreement") acceptable to the Commitment Parties, the Lenders under the 
First-Lien Credit Facilities and the lenders under the Second-Lien Credit 
Facility. The Intercreditor Agreement will provide (in each case, except to 
the extent the Administrative Agent otherwise determines), inter alia, for 
(i) subordination of security interests of the lenders under the Second-Lien 
Credit Facility to the security interests of the Lenders under the First-Lien 
Credit Facilities, (ii) "turnover" provisions with respect to Collateral 
proceeds, (iii) limitations on the voting rights of lenders under the 
Second-Lien Credit Facility with respect to the release of Collateral and 
the enforcement of remedies with respect to the Collateral and (iv) a 
waiver of the right of lenders under the Second-Lien Credit Facility to 
challenge any "debtor-in-possession financing" or other credit approved 
by the Lenders under the First-Lien Credit Facilities. 

The unutilized portion of the total commitments under the Revolving 
Credit Facility may, upon three business days' notice, be reduced or 
terminated by the Borrower without penalty in minimum amounts to be 
agreed. 

Voluntary prepayments may be made at any time on three business days' 
notice in the case of Loans bearing interest at LIBOR (as defined below), 
or one business day's notice in the case of Loans bearing interest at the 
Base Rate (as defined below) (or same day notice, in the case of Swingline 
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Loans), without premium or penalty, in minimum principal amounts to be 
agreed; provided that voluntary prepayments of LIBOR Loans made on a 
date other than the last day of an interest period applicable thereto shall be 
subject to customary breakage costs. Voluntary prepayments of First-Lien 
Term Loans shall apply to reduce future scheduled amortization payments 
of First-Lien Term Loans on a pro rata basis (based upon the then 
remaining amount of such scheduled amortization payments). 

Mandatory 
Repayments: 

Interest Rates: 

Mandatory repayments of First-Lien Term Loans shall be required from 
(a) 100% of the proceeds (net of taxes and costs and expenses in 
connection with the sale) from asset sales by the Borrower and its 
subsidiaries (subject to certain ordinary course and reinvestment 
exceptions to be mutually agreed upon), (b) 100% of the net proceeds 
from issuances of debt (with appropriate exceptions to be mutually agreed 
upon) by the Borrower and its subsidiaries, (c) 15% (reducing to lesser 
percentages to be mutually agreed upon based on meeting total leverage 
tests to be mutually agreed upon and so long as no default or event of 
default under the First-Lien Credit Facilities is in existence) of annual 
excess cash flow (to be defined to the satisfaction of the Commitment 
Parties) of the Borrower and its subsidiaries and (d) 100% of the net 
proceeds from insurance recovery and condemnation events of the 
Borrower and its subsidiaries (subject to certain reinvestment rights to be 
mutually agreed upon). 

All mandatory repayments of First-Lien Term Loans made pursuant to 
clauses (a)-(d) above shall apply to reduce future scheduled amortization 
payments of the First-Lien Term Loans on a pro rata basis (based upon the 
then remaining amount of such scheduled amortization payments). To the 
extent the amount of any mandatory repayment which would otherwise be 
required as provided pursuant to clause (a), (b) or (d) of the preceding 
paragraph exceeds the aggregate principal amount of First-Lien Term 
Loans then outstanding, such excess shall apply to permanently reduce the 
commitments under the Revolving Credit Facility. In addition, (i) i f at any 
time the outstandings pursuant to the Revolving Credit Facility (including 
Letter of Credit outstandings and Swingline Loans) exceed the aggregate 
commitments with respect thereto, prepayments of Revolving Loans 
and/or Swingline Loans (and/or the cash col lateralization of Letters of 
Credit) shall be required in an amount equal to such excess and (ii) upon 
the occurrence of a change of control (to be defined on a basis satisfactory 
to the Commitment Parties), all commitments under the First-Lien Credit 
Facilities shall terminate and all outstanding Loans shall become due and 
payable. 

At the Borrower's option. Loans may be maintained from time to time as 
(x) Base Rate Loans, which shall bear interest at the Base Rate in effect 
from time to time plus the Applicable Margin (as defined below) or 



EXHIBIT E-l 
Page 7 

(y) LIBOR Loans, which shall bear interest at LIBOR for the respective 
interest period plus the Applicable Margin, provided, that (I) all Swingline 
Loans shall bear interest only based upon the Base Rate and (II) until the 
earlier to occur of (i) the 30th day following the Closing Date or (ii) the 
date upon which DB shall determine in its sole discretion that the primary 
syndication of the First Lien Credit Facilities has been completed, LIBOR 
Loans in respect of the First-Lien Term Loans shall be restricted to a 
single one month interest period at all times, with such interest period to 
begin not sooner than 3 business days (nor later than 5 business days) after 
the Closing Date. 

"Applicable Margin" shall mean (i) in the case of Loans of any tranche 
(other than Incremental First-Lien Term Loans), a percentage per annum 
equal to (I) in the case of Initial First-Lien Term Loans and Revolving 
Loans (A) maintained as Base Rate Loans, 2.75%, and (B) maintained as 
LIBOR Loans, 3.75%, and (II) in the case of Swingline Loans, 2.75%), and 
(ii) in the case of Incremental First-Lien Term Loans, such rate per annum 
as may be agreed to by and among the Borrower and the Lender(s) 
providing such Incremental Term Loans; provided that i f the "effective 
margin" (determined as provided in the section hereof entitled 
"Uncommitted Incremental First-Lien Credit Facilities") applicable to any 
Incremental First-Lien Term Loans would exceed the "effective margin" 
applicable to loans under the First-Lien Term Loan Facility and any other 
Incremental First-Lien Term Loan Facility in the absence of this proviso, 
the Applicable Margin for the First-Lien Term Loan Facility and any other 
such Incremental First-Lien Term Loan Facility shall be automatically 
increased such that the "effective margin" applicable to loans under the 
First-Lien Term Loan Facility or such other Incremental First-Lien Term 
Loan Facility, as the case may be, is equal to the "effective margin" for 
such Incremental First-Lien Term Loan Facility. So long as no default or 
event of default exists under the First-Lien Credit Facilities, the 
Applicable Margin for Revolving Loans and Swingline Loans shall be 
subject to quarterly adjustments to be determined (but, in any event, not 
commencing until the delivery of the Borrower's financial statements in 
respect of its fiscal quarter ending at least six months after the Closing 
Date) based on meeting certain total leverage ratios to be agreed upon. 

"Base Rate" shall mean the higher of (x) the rate that the Administrative 
Agent announces from time to time as its prime lending rate, as in effect 
from time to time, and (y) 1/2 of 1% in excess of the overnight federal 
funds rate. 

"LIBOR" shall mean (a) with respect to each interest period for a LIBOR 
Loan, (i) the rate per annum determined on the basis of the rate for 
deposits in Dollars for a period equal to such interest period commencing 
on the first day of such interest period appearing on Page 3750 of the 
Telerate screen (or any successor page) as of 11:00 A.M., London time, on 
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the applicable interest determination date, provided that, to the extent that 
an interest rate is not ascertainable pursuant to the foregoing provisions of 
this clause (a), the rate above instead shall be the offered quotation to 
first-class banks in the New York interbank Eurodollar market by the 
Administrative Agent for Dollar deposits of amounts in immediately 
available Hinds comparable to the outstanding principal amount of the 
LIBOR Loan of the Administrative Agent (in its capacity as a Lender (or, 
i f the Administrative Agent is not a Lender with respect thereto, taking the 
average principal amount of the LIBOR Loan then being made by the 
various Lenders pursuant thereto)) with maturities comparable to the 
interest period applicable to such LIBOR Loan commencing two Business 
Days thereafter as of 10:00 A.M. (New York time) on the applicable 
interest determination date, in either case divided (and rounded upward to 
the nearest 1/16 of 1%) by (b) a percentage equal to 100% minus the then 
stated maximum rate of all reserve requirements (including, without 
limitation, any marginal, emergency, supplemental, special or other 
reserves required by applicable law) applicable to any member bank of the 
Federal Reserve System in respect of Eurocurrency funding or liabilities 
as defined in Regulation D (or any successor category of liabilities under 
Regulation D). 

Interest periods of 1, 2, 3 and 6 months or, in the case of Revolving Loans, 
to the extent agreed to by all Lenders with commitments and/or Loans 
under the Revolving Credit Facility, 9 or 12 months, shall be available in 
the case of LIBOR Loans. 

The First-Lien Credit Facilities shall include customary protective 
provisions for such matters as defaulting banks, capital adequacy, 
increased costs, reserves, funding losses, illegality and withholding taxes. 
The Borrower shall have the right to replace any Lender (at par plus 
accrued interest and other amounts due to such Lender) that (i) charges a 
material amount in excess of that being charged by the other Lenders with 
respect to contingencies described in the immediately preceding sentence 
or (ii) refuses to consent to certain amendments or waivers of the 
First-Lien Credit Facilities which expressly require the consent of such 
Lender and which have been approved by the Required Lenders. 

Interest in respect of Base Rate Loans shall be payable quarterly in arrears 
on the last business day of each calendar quarter. Interest in respect of 
LIBOR Loans shall be payable in arrears at the end of the applicable 
interest period and every three months in the case of interest periods in 
excess of three months. Interest will also be payable at the time of 
repayment of any Loans and at maturity. All interest on Base Rate Loans, 
LIBOR Loans and commitment fees and any other fees shall be based on a 
360-day year and actual days elapsed (except for interest on Base Rate 
Loans calculated by reference to the prime lending rate, which shall be 
based on a year of 365 or 366 days, as applicable). 
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Default Interest: 

Commitment Fee: 

Letter of Credit 
Fees: 

Agent/ 
Lender Fees: 

Assignments and 
Participations: 

Overdue principal, interest and other amounts shall bear interest at a rate 
per annum equal to the greater of (i) the rate which is 2% in excess of the 
rate otherwise applicable to Base Rate Loans of the respective tranche 
under the First-Lien Credit Facilities from time to time and (ii) the rate 
which is 2% in excess of the rate then borne by such borrowings. Such 
interest shall be payable on demand. 

A commitment fee, at a per annum rate of 0.50%, on the daily undrawn 
portion of the commitments of each Lender under the Revolving Credit 
Facility (for such purpose, with outstanding Swingline Loans not being 
treated as utilization of the Revolving Credit Facility), will commence 
accruing on the Closing Date and will be payable quarterly in arrears. 

A letter of credit fee equal to the Applicable Margin for Revolving Loans 
maintained as LIBOR Loans on the outstanding stated amount of Letters 
of Credit (the "Letter of Credit Fee") to be shared proportionately by the 
Lenders under the Revolving Credit Facility in accordance with their 
participation in the respective Letter of Credit, and a facing fee of 1/4 of 
1% per annum (but in no event less than $500 per annum for each Letter 
of Credit) (the "Facing Fee") to be paid to the issuer of each Letter of 
Credit for its own account, in each case calculated on the aggregate stated 
amount of all Letters of Credit for the stated duration thereof. Letter of 
Credit Fees and Facing Fees shall be payable quarterly in arrears. In 
addition, the issuer of a Letter of Credit will be paid its customary 
administrative charges in connection with Letters of Credit issued by it. 

The Administrative Agent, the Joint Lead Arrangers and the Lenders shall 
receive such fees as have been separately agreed upon. 

Neither the Borrower nor any Guarantor may assign its rights or 
obligations under the First-Lien Credit Facilities or its Guaranty, as 
applicable. Any Lender may assign, and may sell participations in, its 
rights and obligations under the First-Lien Credit Facilities, subject (x) in 
the case of participations, to customary restrictions on the voting rights of 
the participants and (y) in the case of assignments, to such limitations as 
may be established by the Administrative Agent (including (i) a minimum 
assignment amount of $1.0 million (or, i f less, the entire amount of such 
assignor's commitments and outstanding Loans at such time), (ii) an 
assignment fee in the amount of $3,500 to be paid by the respective 
assignor or assignee to the Administrative Agent and (iii) except in the 
case of an assignment to any Lender or its affiliates, the receipt of the 
consent of the Administrative Agent and, so long as no default or event of 
default exists under the First-Lien Credit Facilities and the Successful 
Syndication (as defined in the General Fee Letter) of the First-Lien Credit 
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Facilities has occurred, the consent of the Borrower (such consent of the 
Administrative Agent and the Borrower, in any such case, not to be 
unreasonably withheld or delayed)). The First-Lien Credit Facilities shall 
provide for a mechanism which will allow for each assignee to become a 
direct signatory to the First-Lien Credit Facilities and will relieve the 
assigning Lender of its obligations with respect to the assigned portion of 
its commitment. 

Waivers and 
Amendments: 

Documentation; 
Governing Law: 

Amendments and waivers of the provisions of the loan documentation will 
require the approval of Lenders holding commitments and/or outstandings 
(as appropriate) representing more than 50% of the aggregate 
commitments and outstandings under the First-Lien Credit Facilities (the 
"Required Lenders"), except that (a) the consent of each Lender affected 
thereby will be required with respect to (i) increases in commitment 
amounts, (ii) reductions of principal, interest or fees and (iii) extensions of 
final scheduled maturities or times for payment of interest or fees, (b) the 
consent of all of the Lenders shall be required with respect to any change 
to the terms of the Intercreditor Agreement which has the effect of 
modifying the lien priority of any such Lender as against that of the 
lenders under the Second-Lien Credit Facility and with respect to any 
release of all or substantially all of (x) the Collateral or (y) the value of the 
Guaranties, (c) the consent of the Lenders holding a majority of the 
commitments under the Revolving Credit Facility shall be required to 
amend, modify or waive any condition precedent to the making of 
Revolving Loans and Swingline Loans or the issuance of Letters of Credit 
and (d) the consent of the Lenders holding a majority of the then 
outstanding First-Lien Term Loans shall be required to waive or defer a 
scheduled amortization of the First-Lien Term Loans; provided that if any 
of the matters described in clause (a) or (b) is agreed to by the Required 
Lenders and so long as no default or event of default then exists under the 
First-Lien Credit Facilities, the Borrower shall have the right to either 
(x) substitute any non-consenting Lender by having such Lender's Loans 
and commitments assigned, at par (plus all accrued interest and other 
amounts due to such Lender), to one or more other institutions reasonably 
satisfactory to the Administrative Agent, subject to the assignment 
provisions or (y) with the consent of the Required Lenders, terminate the 
commitment of any non-consenting Lender, subject to repayment in full of 
all obligations of the Borrower owed to such Lender relating to the Loans 
and participations held by such Lender. 

The Lenders' commitments for the First-Lien Credit Facilities will be 
subject to the negotiation, execution and delivery of definitive financing 
agreements (and related security documentation, intercreditor agreement, 
guaranties, etc.) consistent with the terms of this Term Sheet, in each case 
prepared by White & Case LLP as counsel to the Administrative Agent, 
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and satisfactory to the Administrative Agent and the Lenders (including, 
without limitation, as to the terms, conditions, representations, covenants 
and events of default contained therein). All documentation shall be 
governed by the internal laws of the State of New York (except security 
documentation that the Administrative Agent determines should be 
governed by local law). 

As provided in Exhibit C to the Commitment Letter. 

In addition, it shall be a condition precedent to all extensions of credit that: 

(i) all representations and warranties shall be true and correct in all 
material respects on the Closing Date (and on any subsequent date 
upon which an extension of credit is made pursuant to the 
Revolving Credit Facility), before and after giving effect to all 
extensions of credit on such date; and 

(ii) no event of default under the First-Lien Credit Facilities or event 
which with the giving of notice or lapse of time or both would be 
an event of default under the First-Lien Credit Facilities, shall have 
occurred and be continuing or would result from the extensions of 
credit on such date. 

Those representations and warranties which are usual and customary for 
these types of facilities and such additional representations and warranties 
as the Commitment Parties shall deem appropriate in the context of the 
proposed Transaction. 

Those covenants usual and customary for these types of facilities and such 
additional covenants as the Commitment Parties shall deem appropriate in 
the context of the proposed Transaction (with customary exceptions and 
baskets to be agreed upon). Although the covenants have not yet been 
specifically determined, it is anticipated that the covenants shall in any 
event include, but not be limited to: 

(i) Limitations on other indebtedness (including contingent liabilities 
and seller notes). 

(ii) Limitations on mergers and acquisitions and dispositions of assets. 

(iii) Limitations on sale-leaseback transactions. 

(iv) Limitations on dividends and other restricted payments. 

(v) Limitations on voluntary prepayments of other indebtedness 
(including the Second-Lien Credit Facility) and amendments 
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thereto, and amendments to organizational documents and other 
material agreements. 

(vi) Limitations on transactions with affiliates, formation of 
subsidiaries and issuance of equity interests. 

(vii) Limitations on (x) investments (including joint ventures and 
partnerships) and (y) holding cash and cash equivalents in excess 
of an amount to be agreed at any time Revolving Loans and 
Swingline Loans are outstanding. 

(viii) Maintenance of existence and properties; corporate separateness. 

(ix) Limitations on liens. 

(x) The following financial covenants, which shall be the sole 
financial maintenance covenants: 

(a) Maximum Total Debt to Adjusted Consolidated EBITDA 
Ratio, with quarterly adjustments after the Closing Date to 
be determined; and 

(b) Minimum Fixed Charge Coverage Ratio. 1 

(xi) Adequate insurance coverage. 

(xii) ERISA covenants. 

(xiii) Financial reporting, notice of environmental, ERISA-related 
matters and material litigation and visitation and inspection rights. 

(xiv) Compliance with.laws, including environmental and ERISA. 

(xv) Payment of taxes and other liabilities. 

(xvi) Limitation on changes in nature of business. 

(xvii) The obtaining of interest rate protection in amounts and for periods 
to be determined. 

(xviii) Use of proceeds. 

Events of Default: Those events of default usual and customary for these types of facilities 
and such additional events of default as the Commitment Parties shall 
deem appropriate in the context of the proposed Transaction, including, 

1 Definition of Fixed Charges to include consolidated cash interest expenses, cash tax payments, 
required principal repayments and capital expenditures. 
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without limitation, a change of control (to be defined to the satisfaction of 
the Commitment Parties) of the Borrower. 

Indemnification: The documentation for the First-Lien Credit Facilities will contain 
customary indemnities for the Administrative Agent, the Joint Lead 
Arrangers, the Lenders and their respective employees, agents and 
affiliates (other than as a result of such person's gross negligence or 
willful misconduct as determined by a court of competent jurisdiction in a 
final and non-appealable decision). 



EXHIBIT E-2 

SUMMARY OF CERTAIN TERMS 
OF SECOND-LIEN CREDIT FACILITY 

Unless otherwise defined herein, capitalized terms used herein and defined in the 
letter to which this Exhibit B is attached (the "Commitment Letter") are used herein as therein 
defined. 

Credit Facility: 

Borrower: 

Administrative 
Agent: 

Joint Lead 
Arrangers: 

Syndication 
Agent: 

Documentation 
Agent: 

Lenders: 

Use of Proceeds/ 
Availability: 

Maturity: 

Scheduled 
Amortization: 

Ranking: 

Guaranties: 

Second-lien term loan facility in an aggregate principal amount of $175.0 
million (the "Second-Lien Credit Facility"). 

WC Acquisition Holdings Corp. (the "Borrower"). 

DBTCA. 

DBS! and MLPFS. 

MLPFS. 

CITLS. 

DBTCA, MLCC, CITLS and/or a syndicate of lenders formed by DB in 
consultation with the Borrower (the "Lenders"). 

The loans made pursuant to the Second-Lien Credit Facility (the 
"Second-Lien Term Loans") may only be incurred on the date on which 
the Transaction is consummated (the "Closing Date") and the proceeds 
thereof shall be utilized solely to finance, in part, the Refinancing and to 
pay the fees and expenses incurred in connection with the Transaction. 

The final maturity date of the Second-Lien Credit Facility shall be 7 years 
from the Closing Date (the "Second-Lien Term Loan Maturity Date"). 

None. The aggregate principal amount of Second-Lien Term Loans shall 
be due and payable in full on the Second-Lien Term Loan Maturity Date. 

The Second-Lien Term Loans will be pari passu in right of payment with 
the First-Lien Credit Facilities. 

Each direct and indirect subsidiary of the Borrower (each, a "Guarantor" 
and, collectively, the "Guarantors") shall be required to provide an 
unconditional guaranty of all amounts owing under the Second-Lien 
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Credit Facility (the "Guaranties"). Such Guaranties shall be in form and 
substance satisfactory to the Commitment Parties. All Guaranties shall be 
guarantees of payment and not of collection. Notwithstanding anything to 
the contrary contained above, no non-U.S. subsidiary of the Borrower 
which is a "controlled foreign corporation" (within the meaning of Section 
957 of the Internal Revenue Code) (each, a "CFC") shall be required to 
provide a Guaranty (or constitute a Guarantor) if the furnishing of such 
Guaranty gives rise to adverse tax consequences to the Borrower or any of 
its subsidiaries. 

The Borrower and each Guarantor shall grant valid and perfected 
second-priority liens and security interests in the Collateral (as defined in 
the First-Lien Term Sheet). All documentation evidencing the security 
required pursuant to the immediately preceding sentence shall be in form 
and substance satisfactory to the Commitment Parties. 

Intercreditor 
Matters: The priority of the security interests in the Collateral and related creditors1 

rights will be set forth in an intercreditor agreement (the "Intercreditor 
Agreement") acceptable to the Commitment Parties, the lenders under the 
First-Lien Credit Facilities and the Lenders under the Second-Lien Credit 
Facility. The Intercreditor Agreement will provide (in each case, except to 
the extent the Administrative Agent otherwise determines), inter alia, for 
(i) subordination of security interests of the Lenders under the 
Second-Lien Credit Facility to the security interests of the lenders under 
the First-Lien Credit Facilities, (ii) "turnover" provisions with respect to 
Collateral proceeds, (iii) limitations on the voting rights of Lenders under 
the Second-Lien Credit Facility with respect to the release of Collateral 
and the enforcement of remedies with respect to the Collateral and (iv) a 
waiver of the right of Lenders under the Second-Lien Credit Facility to 
challenge any "debtor-in-possession financing" or other credit approved 
by the lenders under the First-Lien Credit Facilities. 

Optional 
Prepayment: After the termination of all commitments, and the repayment in full in 

cash of all obligations, under the First-Lien Credit Facilities (the 
"First-Lien Credit Facilities Discharge"), voluntary prepayments may be 
made at any time on three business days' notice, without premium or 
penalty (except as otherwise provided under the heading "Prepayment 
Fee" below), in minimum principal amounts to be agreed; provided that 
voluntary prepayments made on a date other than the last day of an 
interest period applicable thereto shall be subject to customary breakage 
costs. 

Mandatory 
Prepayment: After the First-Lien Credit Facilities Discharge, the Borrower will prepay 

the Second-Lien Term Loans on the same basis as First-Lien Terms Loans 
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are to be repaid under the First-Lien Credit Facilities (as described 
opposite the heading "Mandatory Repayments" in the First-Lien Term 
Sheet) with proceeds received by the Borrower and its subsidiaries in 
excess of the amount thereof required to be permanently repaid to the 
lenders underthe First-Lien Credit Facilities. 

Each holder of Second-Lien Term Loans will be entitled to require the 
Borrower, and the Borrower must offer, to repay the Second-Lien Term 
Loans held by such holder at a price of 101% of the principal amount 
thereof, plus accrued interest, upon the occurrence of a change of control 
(to be defined to the satisfaction of the Commitment Parties). 

Voluntary prepayments of Second-Lien Term Loans, and mandatory 
prepayments of Second-Lien Term Loans required from transactions 
described in clauses (a) and (b) of the section of the First-Lien Term Sheet 
entitled "Mandatory Repayments", in each case prior to the second 
anniversary of the Closing Date, will require payment of a fee as follows: 

(A) i f during the year after the Closing Date, an amount equal to 2%) of 
such prepayment, and 

(B) if during the second year after the Closing Date, an amount equal 
to 1%) of such prepayment. 

At the Borrower's option, Second-Lien Term Loans may be maintained 
from time to time as (x) Base Rate Loans, which shall bear interest at the 
Base Rate (as defined below) in effect from time to time plus the 
Applicable Margin (as defined below) or (y) LIBOR Loans, which shall 
bear interest at LIBOR for the respective interest period plus the 
Applicable Margin, provided, that until the earlier to occur of (i) the 30th 
day following the Closing Date or (ii) the date upon which DB shall 
determine in its sole discretion that the primary syndication of the Second-
Lien Credit Facility has been completed, LIBOR Loans shall be restricted 
to a single one month interest period at all times, with such interest period 
to begin not sooner than 3 business days (nor later than 5 business days) 
after the Closing Date. 

"Applicable Margin" shall mean a percentage per annum equal to, in the 
case of Second-Lien Term Loans (A) maintained as Base Rate Loans, 
6.00%, and (B) maintained as Eurodollar Loans, 7.00%. 

"Base Rate" shall mean the higher of (x) the rate that the Administrative 
Agent announces from time to time as its prime lending rate, as in effect 
from time to time, and (y) 1/2 of 1% in excess of the overnight federal 
funds rate. 

"LIBOR" shall mean (a) with respect to each interest period for a LIBOR 
Loan, (i) the rate per annum determined on the basis of the rate for 
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deposits in Dollars for a period equal to such interest period commencing 
on the first day of such interest period appearing on Page 3750 of the 
Telerate screen (or any successor page) as of 11:00 A.M., London time, on 
the applicable interest determination date, provided that, to the extent that 
an interest rate is not ascertainable pursuant to the foregoing provisions of 
this clause (a), the rate above instead shall be the offered quotation to 
first-class banks in the New York interbank Eurodollar market by the 
Administrative Agent for Dollar deposits of amounts in immediately 
available funds comparable to the outstanding principal amount of the 
LIBOR Loan of the Administrative Agent (in its capacity as a Lender (or, 
i f the Administrative Agent is not a Lender with respect thereto, taking the 
average principal amount of the LIBOR Loan then being made by the 
various Lenders pursuant thereto)) with maturities comparable to the 
interest period applicable to such LIBOR Loan commencing two Business 
Days thereafter as of 10:00 A.M. (New York time) on the applicable 
interest determination date, in either case divided (and rounded upward to 
the nearest 1/16 of 1%) by (b) a percentage equal to 100% minus the then 
stated maximum rate of all reserve requirements (including, without 
limitation, any marginal, emergency, supplemental, special or other 
reserves required by applicable law) applicable to any member bank of the 
Federal Reserve System in respect of Eurocurrency funding or liabilities 
as defined in Regulation D (or any successor category of liabilities under 
Regulation D). 

Interest periods of 1, 2, 3 and 6 months shall be available in the case of 
Eurodollar Loans. 

The Second-Lien Credit Facility shall include customary protective 
provisions for such matters as defaulting banks, capital adequacy, 
increased costs, reserves, funding losses, illegality and withholding taxes. 
The Borrower shall have the right to replace any Lender that (i) charges a 
material amount in excess of that being charged by the other Lenders with 
respect to contingencies described in the immediately preceding sentence 
or (ii) refuses to consent to certain amendments or waivers of the 
Second-Lien Credit Facility which expressly require the consent of such 
Lender and which have been approved by the Required Lenders (as 
defined below). 

Interest in respect of Base Rate Loans shall be payable quarterly in arrears 
on the last business day of each calendar quarter. Interest in respect of 
LIBOR Loans shall be payable in arrears at the end of the applicable 
interest period and every three months in the case of interest periods in 
excess of three months. Interest will also be payable at the time of 
repayment of any Second-Lien Term Loans and at maturity. All interest 
on Base Rate Loans, LIBOR Loans and fees shall be based on a 360-day 
year and actual days elapsed (except for interest on Base Rate Loans 
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calculated by reference to the prime lending rate, which shall be based on 
a year of 365 or 366 days, as applicable). 

Overdue principal, interest and other amounts shall bear interest at a rate 
per annum equal to the greater of (i) the rate which is 2% in excess of the 
rate otherwise applicable to Base Rate Loans from time to time and (ii) the 
rate which is 2% in excess of the rate then borne by such borrowings. 
Such interest shall be payable on demand. 

The Administrative Agent, the Joint Lead Arrangers and the Lenders shall 
receive such fees as have been separately agreed upon. 

Neither the Borrower nor any Guarantor may assign its rights or 
obligations under the Second-Lien Credit Facility or its Guaranty, as 
applicable. Any Lender may assign, and may sell participations in, its 
rights and obligations under the Second-Lien Credit Facility, subject (x) in 
the case of participations, to customary restrictions on the voting rights of 
the participants and (y) in the case of assignments, to such limitations as 
may be established by the Administrative Agent (including (i) a minimum 
assignment amount of $1.0 million (or, if less, the entire amount of such 
assignor's commitments and outstanding Second-Lien Term Loans at such 
time), (ii) an assignment fee in the amount of $3,500 to be paid by the 
respective assignor or assignee to the Administrative Agent and 
(iii) except in the case of an assignment to any Lender or its affiliates, the 
receipt of the consent of the Administrative Agent and, so long as no 
default or event of default exists under the Second-Lien Credit Facility 
and the Successful Syndication (as defined in the General Fee Letter) of 
the Second-Lien Credit Facility has occurred, the consent of the Borrower 
(such consent of the Administrative Agent and the Borrower, in any such 
case, not to be unreasonably withheld or delayed)). The Second-Lien 
Credit Facility shall provide for a mechanism which will allow for each 
assignee to become a direct signatory to the Second-Lien Credit Facility 
and will relieve the assigning Lender of its obligations with respect to the 
assigned portion of its outstanding Second-Lien Term Loans. 

Subject to the terms of the Intercreditor Agreement, amendments and 
waivers of the provisions of the loan documentation will require the 
approval of Lenders holding commitments or outstandings (as appropriate) 
representing more than 50% of the aggregate commitments or 
outstandings under the Second-Lien Credit Facility (the "Required 
Lenders"), except that (a) the consent of all of the Lenders affected 
thereby will be required with respect to (i) increases in commitment 
amounts, (ii) reductions of principal, interest or fees and (iii) extensions of 
final scheduled maturities or times for payment of interest or fees, and 
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(b) the consent of all of the Lenders shall be required with respect to 
releases of all or substantially all of (x) the Collateral or (y) the value of 
the Guaranties; provided that if any of the matters described in clause (a) 
or (b) is agreed to by the Required Lenders and so long as no default or 
event of default then exists under the Second-Lien Credit Facility, the 
Borrower shall have the right to either (x) substitute any non-consenting 
Lender by having its Second-Lien Term Loans and commitments 
assigned, at par, to one or more other institutions, subject to the 
assignment provisions or (y) with the consent of the Required Lenders, 
terminate the commitment of any non-consenting Lender, subject to 
repayment in full of all obligations of the Borrower owed to such Lender 
relating to the Second-Lien Term Loans and participations held by such 
Lender, including a prepayment fee to the extent provided under the 
heading "Prepayment Fee" above. 

Documentation/ 
Governing Law: The Lenders' commitments for the Second-Lien Facility will be subject to 

the negotiation, execution and delivery of definitive financing agreements 
(and related security documentation, intercreditor agreement, guaranties, 
etc.) consistent with the terms of this Term Sheet, in each case prepared by 
White & Case LLP as counsel to the Administrative Agent, and 
satisfactory to the Administrative Agent and the Lenders (including, 
without limitation, as to the terms, conditions, representations, covenants 
and events of default contained therein). All documentation shall be 
governed by New York law (except security documentation that the 
Administrative Agent detennines should be governed by local law). 

Conditions 
Precedent: As provided in Exhibit C to the Commitment Letter. 

In addition, it shall be a condition precedent to the making of the 
Second-Lien Term Loans that: 

(i) all representations and warranties shall be true and correct in all 
material respects on the Closing Date, before and after giving 
effect to all extensions of credit on such date; and 

(ii) no event of default under the Second-Lien Credit Facility or event 
which with the giving of notice or lapse of time or both would be 

. an event of default under the Second-Lien Credit Facility, shall 
have occurred and be continuing or would result from the 
extensions of credit on such date. 

Representations 
and Warranties: The documentation for the Second-Lien Credit Facility will contain 

representations and warranties substantially similar to the representations 
and warranties contained in the First-Lien Credit Facilities. 
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The documentation for the Second-Lien Credit Facility will contain 
covenants substantially similar to the covenants contained in the First-Lien 
Credit Facilities with such modifications thereto as shall be determined by 
the Commitment Parties; provided, that (i) the financial covenant levels in 
the documentation for the Second-Lien Credit Facility will be increased or 
decreased (by amounts satisfactory to the Commitment Parties) from the 
corresponding levels of the financial covenants in the documentation for 
the First-Lien Credit Facilities, in each case to make them less restrictive 
and (ii) the other covenants in the documentation for the Second-Lien 
Credit Facility shall be no more restrictive to the Borrower and its 
subsidiaries than those set forth in the documentation for the First-Lien 
Credit Facilities (except that the debt incurrence covenant shall restrict 
amounts outstanding under the First-Lien Credit Facilities). 

The documentation for the Second-Lien Credit Facility will contain events 
of default substantially similar to those contained in the First-Lien Credit 
Facilities with such modifications thereto as shall be determined by the 
Commitment Parties (including materiality thresholds in excess of those 
applicable to the First-Lien Credit Facilities); provided that, unless 
otherwise determined by DB, (i) no event of default shall occur under the 
Second-Lien Credit Facility upon a change of control and (ii) the cross 
default to the First-Lien Credit Facilities included in the Second-Lien 
Credit Facility will be subject to a standstill period to be agreed upon. 

The documentation for the Second-Lien Credit Facility will contain 
customary indemnities for the Administrative Agent, the Joint Lead 
Arrangers, each Lender and their respective affiliates (other than as a 
result of the gross negligence or willful misconduct of the party to be 
indemnified). 



VERIFICATION 

STATE OF NEW YORK § 

§ 
COUNTY OF MONROE § 

I , Daniel J. Venuti, hereby verify under penalty of perjury that I am Executive 

Vice President and Secretary of PAETEC Corp; that I am authorized to make this 

verification on behalf of the company; that I have read the foregoing document and know 

the contents thereof; and that the same are true of my own knowledge, except to those 

matters therein stated upon infomiation and belief, and as to those matters I believe them 

to be true. 

Daniel J. Venuti 
Executive Vice 
PAETEC Corp. 
Executive Vice Pres ident and Secretary 

Subscribed and sworn to before me on this 1$ th day of August, 2006. 

My commission expires: ^ ̂ / ^ ^ / d 6=> 

KAREN F. FERRINI 
Notary Public, State of New York 

No. 4765553 
_ Qualified in Monroe County ->Tir\ r 
Commission Expires Nov. 30, " 

Pennsylvania 



VERIFICATION 

STATE OF NORTH CAROLINA § 

COUNTY OF MECKLENBURG § 

I, J. Lyle Patrick, hereby verify under penalty of perjury that I am Executive Vice 

President, Finance and Chief Financial Officer of US LEC Corp.; that 1 am authorized to 

make this verification on behalfof the company; that 1 have read the foregoing document 

and know the contents thereof; and that the same are true of my own knowledge, except 

to those matters therein stated upon information and belief, and as to those matters I 

believe them to be true. 

J. Lyle-Tatrick 
Executive Vice President, Finance 

and Chief Financial Officer 
US LEC CORP. 

Subscribed and sworn to before me on this th day of August, 2006. 

^^>^^m^ofieexpires: S - f ' t f / e t f 

' " l | | „ H l » * % % 

Pennsylvania 



CERTIFICATE OF SERVICE 

I , Monica Gibson-Moore, hereby certify that on this 28th day of August, 2006, a copy of the 
foregoing Joint Application for Approval to Transfer Control of US LEC of Pennsylvania Inc. 
and for Registration of Securities Certificate of US LEC of Pennsylvania Inc. was served by first 
class mail, postage prepaid, on the following: 

Office of Consumer Advocate 
555 Walnut Street 
5th Floor, Forum Place 
Harrisburg, PA 17101-1923 

Office of Small Business Advocate 
Commerce Building, Suite 1102 
300 North Second Street 
Harrisburg, PA 17101 

RECEIVED 
AUG 2 8 2006 

PA PUBLIC mnv co^ssm 
SfcCRETAFiY'S BURii«U 



/ £ftMMONWEALTH OF PENNSYLV5WA 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 
P. O. BOX 3265, HARRISBURG PA 17105-3265 

September 19, 2006 

IN REPLY PLEASE 
REFER TO OUR FILE 

Secretary 
717-772-7777 

A-310814F0004 
S-00061152 

TONYS LEE ESQUIRE 
GRACE R CHIU ESQUIRE 
MCGUIRE WOODS LLP 
1050 CONNECTICUT AVENUE NW 
SUITE 1200 
WASHINGTON DC 20036 DOCUMEN 

FOLDER 
Dear Ms. Chiu: 

Receipt is acknowledged of the Joint Application of US LEC 
of Pennsylvania and PAETEC Corporation for approval of a Transfer 
of Control and a Registration of a Securities Certificate, which has 
been captioned and docketed to the above numbers. 

This matter will receive the attention of the Commission and 
you will be advised of any further necessary procedure. 

Sincerely, 

James J. McNulty 
Secretary 

JJM:ddt 

Cc: Terry Romine, Deputy General Counsel 

SEP 1 9 2006 



(ft COMMORHEALTH OF PENNSYLVANIA 

DATE: September 19, 2006 

SUBJECT: A-310814F0004 
S-00061152 

TO: Bureau of Fixed Utility Services 

FROM: James J. McNulty, Secretary 

DOCUMEN 
FOLDER 

JOINT APPLICATION OF US LEC OF PENNSYLVANIA INC 
AND PAETEC CORPORATION 

We attach hereto a copy of the Joint Application of US LEC of 
Pennsylvania, Inc., and PAETEC Corporation, for approval of a Transfer of 
Control and Registration of a Securities Certificate, which has been 
captioned and docketed to the above numbers. 

Applicant has served a copy of the application upon the Office of 
Consumer Advocate and the Office of Small Business Advocate, and has 
filed proof of such service with this Commission. 

May we have a report prepared by your Bureau for Public Meeting. 

Attachment 

cc: Law Bureau 

ddt 

SEP 1 9 2006 
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PENNSYLVANIA PUBLIC UTILITY COMMISSION 

RECEIPT 

The addressee named here has paid the PA P.U.C. for the following bill: 

DATE: 9/21/2006 
RECEIPT NO: 204956 

GRACE R. CHIU 
MCGUIRE WOODS 
ONE JAMES CENTER, 901 EAST GARY STREET 
RICHMOND VA 23219-4030 

IN RE: Application fees for US LEC OF PENNSYLVANIA, INC. 

Docket Number A-310814F0004 $350.00 

REVENUE ACCOUNT: 001780-017601-102 

CHECK NUMBER: 266692 Michael Sobolesky 
CHECK AMOUNT: $350.00 (for Department of Revenue) 

DOCUMENT 
FOLDER 

iCKET 
OCT 0 2 2006 


