BROOKS FIBER PROPERTIES INC

FORM SC 13D

(Statement of Beneficial Ownership)

Filed 5/15/1997

Address 425 WOODS MILL RD S STE 300
TOWN & COUNTY, Missouri 63017
CIK 0000915509
Fiscal Year 12/31
Generated by EDGAR Online Pro Contact EDGAR Online
http -"-"EFDJEE|EIE|F-DI'||iI'|E Com EDGAR Customer Semwice: 203-352-5666

Corporate Sales: 212-457-8200



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934*

Brooks Fiber Properties, Inc.

(Name of Issuer)

Voting Common Stock, $.01 par value per share
(Title of Class of Securities)

114399 10 8
(CUSIP Number)

Harvey P. Perry
Senior Vice President, General Counsel, and Segreta
Century Telephone Enterprises, Inc.
100 Century Park Drive
Monroe, Louisiana 71203
(Name, Address and Telephone Number of Person Amttbto Receive
Notices and Communications)

May 5, 1997
(Date of Event which Requires Filing of this Stags)

If the filing person has previously filed a statethen Schedule 13G to report the acquisition wisdhe subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(b)(3}9r check the following box *.

Note: Six copies of this statement, including ahibits, should be filed with the Commission. SedeR13¢-1(a) for other parties to whom
copies are to be sent.

*The remainder of this cover page shall be filled for a reporting person's initial filing on tHizrm with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thigar page shall not be deemed to be "filed" forghigpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjaxthe liabilities of that section of the Act butadiibe subject to all other provisions of the
Act (however, see the Notes).

CUSIP No. 114399 10 8
1) Name of Reporting Person S.S. or I.R.S. Idexdifon No. of Above Person Century Telephone Enigegp, Inc. 72-0651161
2) Check the Appropriate Box if a Member of a Group

(2) -
(b) -

3) SEC Use Only

4) Source of Funds*
oo}

5) Check Box if Disclosure of Legal ProceedingRéxjuired Pursuant to Items 2(d) or 2(e) __



6) Citizenship or Place of Organization Louisiana

Number of 7) Sole Voting Power 4,336,226
Shares Bene-
ficially 8) Shared Voting Power 0
Owned by Each
Reporting 9) Sole Dispositive Power 4,336,226
Person
With 10) Shared Dispositive Power 0
11) Aggregate Amount Beneficially Owned by Ea ch
Reporting Person 4,336,226

12) Check if the Aggregate Amount in Row (11)
Excludes Certain Shares* X

13) Percent of Class Represented by Amount
in Row (11) 11.5%

14) Type of Reporting Person* Cco

*SEE INSTRUCTIONS BEFORE FILLING OUT! INCLUDE BOTI$IDES OF THE COVER PAGE, RESPONSES TO ITEMS 1-7
(INCLUDING EXHIBITS) OF THE SCHEDULE, AND THE SIGNAURE ATTESTATION.

Item 1. Security and Issuer.

This statement relates to the voting common stb€K, par value per share (the "Common Stock"),robBs Fiber Properties, Inc. (the
"Issuer"), a Delaware corporation. The address®frincipal executive offices of the Issuer is #26o0ds Mill Road South, Suite 300, Town
& Country, Missouri 63017.

Item 2. Identity and Background.

This statement is filed by Century Telephone Enises, Inc. (the "Reporting Person”), a Louisiaogoration. The Reporting Person is a
regional diversified telecommunications company th@rimarily engaged in providing traditional &dlexchange telephone services and
cellular telephone communications services. Theessdof the Reporting Person's principal officed6 Century Park Drive, Monroe,
Louisiana 71203.

(@), (b), and (c) Set forth below with respectaate of the directors and executive officers of R@porting Person is such person's name,
residence or business address, present principapation, and the name, principal business, anteadaf any organization in which such
occupation is conducted.

Name, Principal Business,

Present and Address
Residence of Principal Which Occupation
Name Business Address Occupation is Conducted
William R. Boles 1805 Tower Drive Lawyer Boles, Boles & Ryan
Monroe, Louisiana 71201 law firm

1805 Tower Drive
Monroe, Louisiana 71201

Virginia Boulet 400 Poydras Street Lawyer Phelps Dunbar, L.L.P.
New Orleans, Louisiana 7013 0 law firm
400 Poydras Street
New Orleans, Louisiana 7013 0
Ernest Butler, Jr. Stephens Building Senior Executive Stephens Inc.
111 Center Street Vice President investment banking firm
Little Rock, Arkansas 72201 Stephens Building

111 Center Street
Little Rock, Arkansas 72201

David D. Cole 100 Century Park Drive President-Mobile Century Telephone Enterpises , Inc.
Monroe, Louisiana 71203 Communications  cellular and local telephone services
Group 100 Century Park Drive
Monroe, Louisiana 71203
Kenneth R. Cole 100 Century Park Drive President- Century Telephone Enterprise s, Inc.
Monroe, Louisiana 71203 Telephone Group cellular and local telephone services

100 Century Park Drive



Monroe, Louisiana 71203

Calvin Czeschin Post Office Box 789 President and  Yelcot Telephone Company
Mountain Home, Arkansas Chief Executive local telephone services
72653 Officer Post Office Box 789
Mountain Home, Arkansas 7265 3
R. Stewart Ewing, Jr. 100 Century Park Drive Senior Vice Century Telephone Enterprise s, Inc.
Monroe, Louisiana 71203 Presidentand  cellular and local telephone services
Chief Financial 100 Century Park Drive
Officer Monroe, Louisiana 71203
James B. Gardner 8080 North Central Expressw ay Managing Director Service Asset Management Com pany
Suite 1010 financial services firm
Dallas, Texas 75206 8080 North Central Expresswa y
Suite 1010
Dallas, Texas 75206
W. Bruce Hanks 100 Century Park Drive Senior Vice Century Telephone Enterprise s, Inc.
Monroe, Louisiana 71203 President- cellular and local telephone services
Corporate 100 Century Park Drive
Development and Monroe, Louisiana 71203
Strategy
R.L. Hargrove, Jr. 115 Shalimar Drive Financial and  None
West Monroe, Louisiana 7129 1 Tax Consultant
Johnny Hebert Post Office Box 275 President Valley Electric
West Monroe, Louisiana 7129 4 electrical contractor
Post Office Box 275
West Monroe, Louisiana 7129 4
F. Earl Hogan Post Office Box 70 Managing Partner EDJ Farms Partnership
Oak Ridge, Louisiana 71264 farming enterprise

Post Office Box 70
Oak Ridge, Louisiana 71264

C.G. Melville, Jr. 3607 1/2 Napoleon Avenue Private Investor None
New Orleans, Louisiana 701 25

Harvey P. Perry 100 Century Park Drive Senior Vice Century Telephone Enterprise s, Inc.
Monroe, Louisiana 71203 President, cellular and local telephone servicess

General Counsel, 100 Century Park Drive
and Secretary  Monroe, Louisiana 71203

Glen F. Post, IlI 100 Century Park Drive Vice Chairman  Century Telephone Enterprise s, Inc.
Monroe, Louisiana 71203 of the Board, cellular and local telephone services
President, and 100 Century Park Drive
Chief Executive Monroe, Louisiana 71203

Officer
Jim D. Reppond Post Office Box 9 Retired None
Salem, Arkansas 72576
Clarke M. Williams 100 Century Park Drive Chairman of the Century Telephone Enterprise s, Inc.
Monroe, Louisiana 71203 Board cellular and local telephone services

100 Century Park Drive
Monroe, Louisiana 71203

(d) Neither the Reporting Person nor, to the bett@Reporting Person's knowledge, any direct@xacutive officer of the Reporting Per:
has been convicted in a criminal proceeding (exnlyitraffic violations or similar misdemeanors) ithgr the past five years.

(e) Neither the Reporting Person nor, to the beteReporting Person's knowledge, any direct@xacutive officer of the Reporting Pers
has been a party to a civil proceeding of a jutlimiaadministrative body of competent jurisdictiand as a result of such proceeding was or is
subject to a judgment, decree or final order emjgjriuture violations of, or prohibiting or mandadi activities subject to, federal or state
securities laws or finding any violation with resp® such laws during the past five years.

(f) Each of the directors and executive officershaf Reporting Person is a United States citizen.
Item 3. Source and Amount of Funds or Other Consid®tion.

All 4,336,226 shares of Common Stock beneficialljned by the Reporting Person were acquired purgoghe Agreement and Plan of
Merger (the "Merger Agreement") dated as of April®97, by and among the Issuer, the ReportingoReBrooks Fiber Communications of
Texas, Inc., a Delaware corporation and a whollyxeevsubsidiary of the Issuer ("Sub"), and MetrogsscNetworks, Inc. ("Metro"), a
Delaware corporation, a majority of the $.10 pdugger share common stock ("Metro Common StockWytdch was owned by the
Reporting Person. In accordance with the termb@Merger Agreement, on May 5, 1997, Sub was menggdand into Metro and, i



connection therewith, all 3,063 shares of Metro @am Stock owned by the Reporting Person were coedénto 4,336,226 shares of
Common Stock. No part of the consideration for ssttéres of Common Stock was represented by fuagetbby a bank or amounts
borrowed or otherwise obtained for the purposecqiaing such Common Stock.

To the best of the Reporting Person's knowledgee d the directors or executive officers of the&#ing Person own any Common Stock
except for Harvey P. Perry, who acquired 500 shaf@ommon Stock with personal funds, none of whighte loaned by a bank or borrov
or otherwise obtained for the purpose of acquisagh Common Stock. The Reporting Person disclagnegficial ownership of the 500
shares of Common Stock held by Mr. Perry.

Item 4. Purpose of Transaction.

The Reporting Person acquired 4,336,226 shareswin@n Stock for investment purposes pursuant tptbeisions of the Merger
Agreement. Metro owns and operates and has undstraction fiber optic telecommunications netwarkseveral Texas metropolitan areas
and has made arrangements for the provision ofdadll exchange switched services in such areasbohards of directors of Sub and Metro
determined that it was in the best interests df lespective stockholders to consummate a busic@sbination transaction in which

(i) Sub would merge with and into Metro (the "Merje(ii) each outstanding share of common stockob would be converted into one
share of common stock of the surviving corporafibie "Surviving Corporation"), (iii) each outstandishare of Metro Common Stock wo
be converted into a certain number of shares off@omStock as determined in accordance with thegerfithe Merger Agreement (subject
to certain exceptions not applicable to the RepgrBerson), and (iv) the name of the Surviving Goaxpon would be amended to be Brooks
Fiber Communications of Texas, Inc. The resultumhsbusiness combination was that, in effect, $isadr acquired Metro from Century and
the other owners of Metro in exchange for the abadegcribed consideration.

The Reporting Person is obligated under the Mefgeeement to indemnify the Issuer and the Surviv@agporation for certain losses that
may arise in connection with the Merger if the &gmte amount of such losses exceeds $250,000udkllssses that in the aggregate amount
are equal to 4% or less of the "Merger Considenatias that term is defined in the Merger Agreemenmist be paid by the Reporting Person
in shares of Common Stock valued at $20.60 for sach share. After the Reporting Person has indédrthe Issuer for such losses in an
amount equal to 4% of the "Merger Consideratioing' Reporting Person will have the option to payafioy additional indemnifiable losses in
either cash or shares of Common Stock valued aB$Z0r each such share. All indemnifiable lossescamputed net of any recovery of
insurance proceeds. Claims for such indemnificatimust be made within certain time limitations. Teporting Person will not be liable for
any such losses in an amount greater than the gaggrealue of the 4,336,226 shares of Common Steaquired in the Merger, determined
at $20.60 for each such share.

Upon the consummation of the Merger, the Repoffiagson and the Issuer entered into an Affiliatee&grent (the "Affiliate Agreement”)
dated as of May 5, 1997, pursuant to which thedisagreed to maintain its Registration Statement388-21223 on Form S-4 (the
"Registration Statement") filed with the Securitgesl Exchange Commission (the "SEC") under the iBe=uAct of 1933 (the "1933 Act")
effective for resales of the Common Stock acquinetthte Merger by the Reporting Person for a pedbfive years following the Merger. The
Issuer also agreed to use its best efforts totergis qualify resales of Common Stock by the RepgrPerson under the securities laws of
such jurisdictions as the Reporting Person mayoresy request. If, however, the Reporting Persowisership of Common Stock should
fall below 5% of the outstanding Common Stock dgitine five-year period, the Issuer's obligationhwispect to maintaining the
effectiveness of the Registration Statement woalise unless and to the extent that the volumedliimits of Rule 145 promulgated by the
SEC under the 1933 Act would continue to be apleto resales of Common Stock by the Reportingdterin the event that a material
change or development should occur that would recan amendment or supplement to the Registratater8ent, the Reporting Person will
suspend any resales of Common Stock for the pepedified in the Affiliate Agreement. The ReportiAgrson also agreed that, in the event
that it is afforded an opportunity to participateain underwritten public offering of Issuer equggcurities when it owns more than 1% of the
outstanding Common Stock, it will not, without theor written consent of the Issuer and the marggimderwriters thereof, effect any public
sale or distribution of Common Stock, other thasannection with such offering, during the periasnenencing seven days prior to the
effective date of such offering and ending on & dettween ninety and one hundred and eighty dagsthE effective date of such offering as
selected by the managing underwriters thereof.

In connection with the Merger Agreement, the RapgrPerson and the Issuer also entered into a Botadr Agreement (the "Stockholder
Agreement") dated as of April 1, 1997, to estabtisitain terms and conditions concerning the adtpnsand disposition of Issuer securities
after the Merger by the Reporting Person and tingarate governance of the Issuer after the MeR@rsuant to the requirements of the
Stockholder Agreement, the board of directors {(Bmard of Directors") of the Issuer created twoasaaies in the Board of Directors and
elected two designees of the Reporting Persoril théi two vacancies and to serve until the entheir respective terms. The Reporting
Person's designees are Glen F. Post, Il and WeeBiHanks, who are also directors and executivearffiof the Reporting Person. In
accordance with the provisions of the Stockholdgre&ment, one of the nominees, Mr. Post, was datsdras Vice Chairman of the Board
of Directors. The Issuer agreed that, in conneatiih each meeting of the Issuer's stockholdevghath the term of any director designated
by the Reporting Person expires, its Board of Doecwill nominate for election as a director of tissuer a designee of the Reporting Person
to stand for election for a succeeding term antlweile all management proxies in favor of such mmmej except for such proxies as
specifically indicated to the contrary. The Isswél also recommend its stockholders to vote indiagf such nominees and will use
reasonable efforts to solicit from its stockholdersxies voted in favor of such nominees. If amgdior designated by the Reporting Person
should decline or be unable to serve for any reasoifi such director resigns or is removed, theuBloof Directors will promptly upon the
request of the Reporting Person nominate or eleetraqualified person recommended by the RepoRiErgon to replace such designee.

The Reporting Person will cease to have the rigldieu the Stockholder Agreement to designate oreciissnomination or election of any
member of the Board of Directors when the Reportegson and its affiliates beneficially own outsliag voting securities of the Issuer ¢



any Issuer securities convertible or exchangealdteiis voting securities that represent less 8Pnof the voting power of all outstanding
voting securities of the Issuer. Until such timates Reporting Person and its affiliates benefigialn outstanding voting securities of the
Issuer representing less than 5% of the voting p@ivell outstanding voting securities of the Issulke Reporting Person has agreed that it
and its affiliates will vote the voting securitiesthe Issuer held by them for the nominees recondwe by the Board of Directors, provided
such nominees include the Reporting Person's nawiridhe Reporting Person and its affiliates willsmathe directors designated by the
Reporting Person to resign from the Board of Doestait such time as the Reporting Person andfilisls beneficially own less than 5% of
the voting power of all outstanding voting secestbf the Issuer. If, however, the Reporting Péssparcentage of the voting power of all
outstanding voting securities of the Issuer is cedibelow 5% as the result of an issuance of mdstg voting securities by the Issuer, the
Reporting Person will be afforded ninety days tecphase a sufficient amount of additional votingusiies of the Issuer necessary to main
its level of representation on the Board of Diresto

The Issuer has the obligation under the Stockhdldeeement to take all necessary action to insua#l ime that its certificate of
incorporation and by-laws are not at any time irsistent with the provisions of the Stockholder Agrent. The Issuer agreed that, except as
required by applicable law, rule, or regulatiorttoe Merger Agreement, it will not approve or recoemd to its stockholders any transaction
or approve, recommend, or take any other actiorvtbald impose limitations on the legal rights bbétReporting Person or its affiliates as
stockholders of the Issuer to designate directarsyant to the Stockholder Agreement, otherwiseerialy adversely discriminate against
Reporting Person or its affiliates as stockholadithe Issuer, or restrict the right of any direadesignated by the Reporting Person to vot
any matter as such director believes appropriate@ordance with such designee's fiduciary duses director of the Issuer.

In accordance with the provisions of the Stockholigreement, neither the Reporting Person nor dritg affiliates may acquire beneficial
ownership of any Issuer equity securities that Wasluse their ownership of the voting power obalistanding voting securities of the Issuer
to exceed 15% thereof without the prior consenhefBoard of Directors except (i) in the event tinat Issuer receives a bona fide offer from
a third party to acquire in excess of 50% of tleiés's outstanding voting securities, in which éweich restriction would be temporarily
waived to permit the Reporting Person, if it soidel to make one or more offers to increase itaenship of the outstanding voting securi
of the Issuer on the same basis as such third p#gyand (ii) in the event that the Reportingdeer exercises its right to sell its membership
interests in Michigan Fiber Communications L.L.&Delaware limited liability company, pursuanthe provisions of the Limited Liability
Company Agreement (the "Limited Liability Compangrmement") entered into between the Reporting lReaed a subsidiary of the Issuer,
such restriction would be waived by the Issuerifessary to permit the Reporting Person to reqayeent of the purchase price therefor
from the Issuer in shares of Common Stock. (TheoR&mg Person hereby agrees to furnish supplemegrtathe Securities and Exchange
Commission upon request a copy of the Limited LighCompany Agreement, pursuant to which the garthereto may contribute cash or
assets to construct and to operate jointly lodattenmunications networks within the State of Migin.) The Reporting Person also agreed
that, for as long as one or more of its nomine@sdsector of the Issuer, neither it nor any sfaffiliates will, and they will not assist or
encourage other persons to directly or indirectly

(i) acquire ownership of any substantial portiontred assets or equity securities of the Issugreigage in any solicitation of proxies or form,
join, or in any way participate in a "group" (adided under the Securities Exchange Act of 1934hwaéspect to equity securities of 1

Issuer, or (iii) subject to the obligation of itesignees on the Board of Directors to exercise fltkiciary duties as directors, otherwise seek
or propose to acquire control of the Board of Dives.

Except as described above in this Item 4, thermanglans or proposals that the Reporting Perserohao the best of its knowledge, that the
directors and executive officers of the Reportiegsen have that relate to or would result in (e)abquisition of additional securities of the
Issuer or the disposition of securities of the ¢éssu

(b) an extraordinary corporate transaction, such merger, reorganization or liquidation, involvithg Issuer or any of its subsidiaries; (c) a
sale or transfer of a material amount of assetBefssuer or any of its subsidiaries; (d) any dfeain the present Board of Directors or
management of the Issuer; (e) any material chamgfgei present capitalization or dividend policytleé Issuer; (f) any other material chang
the Issuer's business or corporate structure;

(9) changes in the Issuer's certificate of incoagion, bytaws, or other instruments corresponding theretotloer actions that may impede
acquisition of control of the Issuer by any perg@m;causing a class of securities of the Issueetse to be authorized to be quoted on the
Nasdaq inte-dealer quotation system; (i) a class of equityugées of the Issuer becoming eligible for termioa of registration under the
Securities Exchange Act of 1934; or (j) any ac8omilar to any of the matters enumerated above.Réyorting Person intends, however, to
review continuously all aspects of its investmenthie Issuer, including the Issuer's business,atipeis, financial results and condition and
prospects, the market price of the Common Stoakditions in the securities markets generally, amdegal economic and industry conditic
The Reporting Person reserves the right, in liglitsacontinuing review of these factors and in@dance with and subject to its rights and its
obligations under the Merger Agreement, the Affdidgreement, and the Stockholder Agreement, taieeqdditional shares of Common
Stock, to dispose of any or all of the shares ah@mn Stock it currently holds, or otherwise to ajits intention with respect to any or all
of the matters referred to in this Iltem 4. Thusdubon its continuing review of its investmenthe tssuer, the Reporting Person may
formulate a plan or proposal relating to one oremfrthe matters enumerated above. In additiothercourse of performing their duties as
directors of the Issuer, Messrs. Post and Hanksdiszyiss one or more of the matters enumerateceabith other directors of the Issuer or
the Issuer's management or may formulate a plpnoposal relating to one or more of the mattersreerated above.

The foregoing descriptions of the Merger Agreemthd Affiliate Agreement and the Stockholder Agreatnare qualified in their entirety by
reference to such agreements, each of which @ &ifean exhibit hereto and is hereby incorporatexthis Iltem 4.

Item 5. Interest in Securities of the Issuer.

(a) As of the date hereof, the Reporting Persomrfiaally owned 4,336,226 shares of Common Stodkictvis 11.5% of the outstanding
shares of Common Stock. To the best of the RegpRaTrson's knowledge, as of the date hereof notdirer executive officer of th



Reporting Person beneficially owned any Common IStexcept Harvey P. Perry, who beneficially own@@ Shares of Common Stock,
which is substantially less than 1% of the outsitagndhares of Common Stock. The Reporting Persseiadins beneficial ownership of the
shares of Common Stock beneficially owned by Mrrpe

(b) The Reporting Person has the sole power toaote direct the vote and the sole power to dispwsto direct the disposition of all
4,336,226 shares of Common Stock referred to m Béa) as being beneficially owned by it, subjedts obligations under the Stockholder
Agreement with respect to voting shares of CommoielS which are summarized in Item 4 hereof. Toliast of the Reporting Person's
knowledge, Mr. Perry has the sole power to vot®dalirect the vote and the sole power to disposdirect the disposition of all 500 shares of
Common Stock referred to in Item 5(a) as being fieiadly owned by him.

(c) The Reporting Person has not engaged in angdrdions involving Common Stock during the padiysiays other than the acquisition by
the Reporting Person of 4,336,226 shares of Confatock upon the conversion of its 3,063 shares dfd@ommon Stock as a result of the
Merger, which was consummated effective May 5, 19@7the best of the Reporting Person's knowledgelirector or executive officer of
the Reporting Person has engaged in any transadgtidbommon Stock during the past sixty days.

(d) No other person is known to have the rightetceive or the power to direct the receipt of dividie from, or the proceeds from the sale of,
the 4,336,226 shares of Common Stock referred tiein 5(a) as being beneficially owned by the RépgrPerson. No other person is knc
to have the right to receive or the power to dithetreceipt of dividends from, or the proceedsftbe sale of, the 500 shares of Common
Stock referred to in Item 5(a) as being benefigialvned by Harvey P. Perry.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings oRelationships with Respect to Securities of the lasr.
The answer to Item 4 of this Schedule 13D is inomafed by reference in response to this Item 6.

Item 7. Material to be Filed as Exhibits.

2.1 Agreement and Plan of Merger dated as of Aprll997, by and among the Issuer, Sub, the Regdpémson, and Metro. The Reporting
Person hereby agrees to furnish supplementallya®&ecurities and Exchange Commission upon reqopgs of the schedules and exhibits
to such Agreement and Plan of Merger, which hawenlmnitted from this filing.

2.2 Affiliate Agreement dated as of May 5, 199awmen the Issuer and the Reporting Person.
2.3 Stockholder Agreement dated as of April 1, 139@fween the Issuer and the Reporting Person.
SIGNATURE

After reasonable inquiry and to the best of my klealge and belief, | certify that the information &m&th in this statement is true, complete
and correct.

CENTURY TELEPHONE ENTERPRISES, INC.

May 15, 1997 By: /s/ den F. Post, |11l
Dat e Gen F. Post, 111
Vi ce Chairman of the Board,
Presi dent, and Chi ef
Executive Oficer

EXHIBIT INDEX
Sequentially
Exhibit Numbered

Number Description of Exhibit Page

2.1 Agreement and Plan of Merger made as of Aprl9B7, by and among Brooks Fiber Properties, (the. "Issuer"), Brooks Fiber
Communications of Texas Inc., Century Telephoneipnises, Inc. (the "Reporting Person"), and Mé&toess Networks, Inc.

2.2 Affiliate Agreement dated as of May 5, 1997wmen the Issuer and the Reporting Person

2.3 Stockholder Agreement dated as of April 1, 13@tween the Issuer and the Reporting Pe



AGREEMENT AND PLAN OF MERGER
DATED AS OF APRIL 1, 1997
BETWEEN
BROOKS FIBER PROPERTIES, INC.,
BROOKS FIBER COMMUNICATIONS OF TEXAS, INC.,
CENTURY TELEPHONE ENTERPRISES, INC.
AND

METRO ACCESS NETWORKS, INC.

ACQUISITION
OF
METRO ACCESS NETWORKS, INC.
BY

BROOKS FIBER PROPERTIES, INC.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreements)made as of April 1, 1997, by and among BroakeProperties, Inc.,
Delaware corporation ("Buyer"), Brooks Fiber Comneations of Texas, Inc., a Delaware corporation Nyhowned by Buyer ("Sub"),
Century Telephone Enterprises, Inc., a Louisianmparation ("Seller"), and Metro Access Networks;.Jra Delaware corporation eighty
percent owned by Seller ("Metro").

RECITALS
A. Seller owns directly 80% of the issued and @utding capital stock of Metro.

B. Metro owns and operates fiber optic telecommations networks in Dallas/Irving/Ft. Worth, Austind San Antonio, Texas, has networks
under construction in Houston, Corpus Christi anac@/ Texas, and has ordered or committed to thehpee of four DMS-500 switches to
allow the provision of full local exchange switchegtvices in its networks.

C. The respective Boards of Directors of Sub andrd/leave approved and determined it is advisabdeimthe best interests of their
respective stockholders to consummate, and thepeaive stockholders have approved, the busirabioation transaction provided for
herein in which Sub would merge with and into Maipon the terms and conditions set forth hereiacitordance with the General
Corporation Law of the State of Delaware ("Delawaag/").

D. The respective Boards of Directors of Metro &utb have approved and adopted this Agreement amdoPMerger as a plan of
reorganization within the provisions of Section @&f the Internal Revenue Code of 1986, as antk(tte "IRC").

NOW, THEREFORE, in consideration of the premises @fithe mutual covenants of the parties hereinaftpressed, it is hereby agreec
follows:

ARTICLE |
THE MERGER AND RELATED TRANSACTIONS

1.01 The Merger. Upon the terms and subject t@timglitions set forth in this Agreement, and in adaoce with Delaware Law, at the
Effective Time (as defined in Section 1.02), Suélishe merged with and into Metro (the "Merger"s Aresult of the Merger, the separate
corporate existence of Sub shall cease and Me#ibaintinue as the surviving corporation of therlytr (the "Surviving Corporation").

1.02 The Closing; Effective Time.

(a) Subject to satisfaction or, if permissible, vedij of the conditions set forth in Articles VIlhd IX hereto, consummation of the Merger (the
"Closing") shall take place at the offices of Sell0 Century Park Drive, Monroe, Louisiana, aDD0A.M. local time on a date to be
mutually agreed upon by Buyer and Metro (the "Gigdbate"), whict



shall be no later than the fifth business day feilg satisfaction of the conditions to the closgpgcified in Sections 8.07 and 9.06 hereof, or
at such other place, time or date (not later thare B0, 1997, unless extended by written mutuaexgent of the parties hereto) as Metro and
Buyer shall mutually agree, and will be effectitdtee Effective Time.

(b) On the day of the Closing, or as soon as resggmpracticable following the Closing, the SurvigiCorporation shall execute and deliver
to the Secretary of State of Delaware a certificdt@erger in proper form for filing under Delawdraw (the "Certificate of Merger"). The
Merger shall become effective on the date the fizate of Merger is filed with the Secretary of 8taf Delaware or at such later time as may
be specified in the Certificate of Merger, suchetibeing herein called the "Effective Time." As s@sreasonably practicable following the
Effective Time, the Certificate of Merger endordgdthe Secretary of State of Delaware shall berdsabin the Office of the Recorder of the
county in which the registered office of the SuimgyCorporation is located in accordance with DelesM_aw.

(c) Subject to the terms and conditions hereof, &ubMetro shall each use reasonable efforts ®alisuch action as may be necessary or
appropriate to effectuate the Merger under Delawawe at the time specified in this Section 1.0ZeEfive as of the date hereof, Seller and
Buyer have entered into the Stockholder Agreemiéatiaed hereto as Exhibit H.

(d) If, at any time after the Effective Time, anyther action is necessary or desirable to cartylmipurposes of this Agreement and to vest
the Surviving Corporation with full right, title drpossession to all properties, interests, assgids, privileges, immunities, powers and
franchises of either Sub or Metro, the officershaf Surviving Corporation are fully authorized lirethame of Sub or Metro, as the case may
be, or otherwise to take, and shall take, all sxedessary or desirable action.

1.03 Effect of the Merger. At the Effective Timbeteffect of the Merger shall be as provided inapplicable provisions of Delaware Law.
Without limiting the generality of, and subjecttte provisions of, Delaware Law, at the Effectiven&, except as otherwise provided in this
Agreement, all the properties, interests, assigfists; privileges, immunities, powers and franchiseSub and Metro shall vest in the
Surviving Corporation, and all debts, liabilitieties and obligations of Sub and Metro shall bextime debts, liabilities, duties and
obligations of the Surviving Corporation.

1.04 Certificate of Incorporation and By-laws oé tBurviving Corporation. At the Effective Time, t8ertificate of Incorporation of Sub shall
be the Certificate of Incorporation of the Surviyi@orporation, and the By-laws of Sub in effect iethately prior to the Effective Time shall
be the By-laws of the Surviving Corporation.

1.05 Officers and Directors of the Surviving Comuaon. The officers and directors of Sub immediafeior to the Effective Time shall be t
officers and directors of the Surviving Corporatieach tc



hold office in accordance with the Certificate n€brporation and By- laws of the Surviving Corpamatuntil their respective successors are
duly elected or appointed and qualified or untdithrespective earlier death, resignation or rerhova

1.06 Name of the Surviving Corporation. The namthefSurviving Corporation shall be "Brooks Fibem@nunications of Texas, Inc."

1.07 Management Agreement. Effective April 1, 199@, Buyer and Metro shall enter into a Managemgneement substantially in the fo
attached hereto as Exhibit B (the "Management Agead").

1.08 Agreements with Shareholders, Option Holdacs$AR Holders.

(a) Pursuant to the terms of the letter agreemateiddMarch 27, 1997 between Metro, Seller, RiclBarkolsby and each of the holders of

options (the "Option Holders") to purchase commimicls $.10 par value per share, of Metro ("Metrar@won Stock"), Metro and Seller sh
use their best efforts to enter into one or moreagents with Mr. Kolsby and the Option Holders;spant to which the following actions

would be taken:

(i) all indebtedness of Metro to Seller reflectadtbe balance sheet of Metro as of March 31, 188¥"March Balance Sheet") shall be
converted prior to the Effective Time into sharé#letro Common Stock;

(il) each Option Holder (other than those Optioridées, if any, identified on Schedule 2.01(c) heyeshall agree to exercise, no later than the
day before the Closing Date, each of their opttorsurchase Metro Common Stock ("Metro Stock Oiprin each case on the terms and
conditions of the Stock Option Agreements listedsahedule 3.03 hereto (as to options held by the@plolders) and the terms and
conditions of Section 3.05 of the Shareholders Agrent dated October 14, 1993 (the "Shareholdersehgent”) between Metro, Seller and
Richard B. Kolsby (as to options held by Sellengla

(iii) all rights and obligations of the partiesttee Put Agreements listed on Schedule 3.03 hetBtat Agreements"), and the Shareholders
Agreement shall be terminated prior to the Effexflime.

(b) Metro and Seller shall use their best effastsrtter into one or more agreements with eacheohtiiders of the Stock Appreciation Rights
Agreements listed on Schedule 1.08 hereto (thertV@ARSs"), pursuant to which each of such holdbedl agree to receive, at the time and
in the manner provided in Section 2.01(d), cashrgayts in full settlement of the rights under thettd SARs based upon the number of
Fully-Diluted Metro Shares (as defined below) & Effective Time.

(c) Metro and Seller shall use their best effastertter into an agreement with M.D. English to teate the Consulting Agreement with him
referenced on Schedule 3.26 hereto.

(d) Metro shall furnish to Buyer at least five mesis days prior to the Closing a certificate sgtionth (i) the number of shares of Metro
Common Stock that will be issued and outstandingf dise



Effective Time, after consummation of each of ttamsactions contemplated by paragraph (a) abayéhéinumber of such shares that wil
held as of such time by Seller and each other haiflssued and outstanding shares of Metro Com8tonk (collectively, with Seller, the
"Shareholders"), (iii) the number of Fully-Dilutddetro Shares (as defined below) that will be ouldtiag at the Effective Time, and

(iv) the total cash payments made or to be madddtyo under Section

1.08(b). For purposes hereof, Fully-Diluted Metfm&s shall mean, as of any respective date, theob(i) the number of shares of Metro
Common Stock issued and outstanding as of suchadalt¢ii) the number of shares of Metro Common Sissuable upon the exercise of all
Metro Stock Options outstanding as of such date.

1.09 Employment of Metro Personnel.

(a) The Surviving Corporation will offer employmeort an at- will basis to the employees of Metrofthe Effective Time, including,
without limitation, the individuals listed on Sched 3.26 hereto, for a period of at least six merittlowing the Effective Time (unless
earlier terminated for Cause as defined in pardg(apbelow or terminated pursuant to paragrapfi) (eglow) at such individuals' respective
current salary levels and locations and will adepd maintain such benefit programs and plans fir trenefit, including appropriate Buyer
stock options in accordance with their job des@im, as are specified on Schedule 1.09 hereto.

(b) If, during the six-month period referred togaragraph

(a) above, the Surviving Corporation (or any cdlitrg entity of the Surviving Corporation) shalrteinate the employment of any such
employee with the Surviving Corporation, other tfi@nCause, the Surviving Corporation shall payhsemployee a lump sum severance
payment equal to such employee's salary for themloel of the six-month period. For purposes het@zfuse" shall mean conviction of a
felony, habitual intoxication, abuse of or addiotio a controlled or dangerous substance, exceabsenteeism, the willful and continued
failure by the employee to substantially perform @i her duties as an employee of the Survivingp@ation or otherwise to abide by its
corporate policies, or the willful engaging by #raployee in misconduct which is materially injurgaio the Surviving Corporation,
monetarily or otherwise.

(c) If, during the six month period referred toparagraph

(a) above, the Surviving Corporation assigns amnguch employees to a job assignment which reqairels employee to be based more than
fifty miles from such employee's current locatisnch employee may decline such assignment in whieht the Surviving Corporation may
either (i) terminate such employee and pay suchi@map a lump sum severance payment equal to suplogee's salary for the balance of
the six month period or (ii) elect to continue #tewill employment of such employee at such empdds/éhen current location.

1.10 Most Favored Pricing. The Buyer will offer lBela ten- year contract with two ten-year renegyions to purchase (the "Master Service
Agreement”), at the Surviving Corporation's mosofad pricing regardless of volume, dedicated avitthed services for resale from the
Dallas/Irving/Ft. Worth, Austin, San Antonio, CogpChristi and Waco networks of the Surviving Cogtiam.



1.11 Additional Borrowings. Subject to Section §)1Buyer acknowledges that Metro may borrow addél funds from Seller after March
31, 1997. Buyer (i) agrees that any such additibnalowings from Seller after March 31, 1997 shallrepaid by Buyer no later than 30 days
after the Closing Date and (ii) acknowledges tltmasumch additional borrowing from Seller after MaB&d 1997 with Buyer's prior approval
shall be deemed to breach any representation, mgri@ovenant or agreement of Metro or Seller hadeu. Buyer has given its prior appro
with respect to additional borrowings necessamgrtable Metro to satisfy its payroll and accountgjpde obligations until such time as Buyer
notifies Seller that such additional borrowings modonger required.

1.12 Assumed Name. Immediately prior to the Effexrfiime, Metro shall assign to Seller all rightietiand interest in Metro's registered
assumed name "New Century Communications," as futlyedescribed on Schedule 3.17 hereto.

1.13 Supplemental Payment. In connection with #gotiation, execution and delivery of the letteresgnent referred to in Section 1.08(a),
Buyer acknowledges that the Option Holders havaestgd to receive, and Metro has agreed to pap/eaupntal cash payments in
connection with the exercise of their Metro StogitiGns to partially offset the income taxes thdt beécome due and payable as a result of
such exercises. Upon the request of Metro, Buyeresgto loan to Metro up to $565,000 to fund thpssements by Metro to the Option
Holders. In the event Buyer loans such cash antirger is not consummated hereunder, Seller stradlhall cause Metro to, repay such
loan. Metro's obligation to make these paymenteédOption Holders shall not be accrued as a ltglwf Metro on the March Balance Sheet.

ARTICLE II
CONVERSION OF SECURITIES

2.01 Conversion of Securities. At the Effective €irby virtue of the Merger and without any furtaetion on the part of Sub or Metro or any
stockholder thereof:

(a) Effective as of the Effective Time, each stafrthe $0.01 par value Common Stock of Sub ("Sum@on Stock") shall be converted into
and become one fully paid and non-assessable shacenmon stock, $0.01 par value per share, ofthwiving Corporation ("Surviving
Corporation Common Stock"). Each certificate repngifig outstanding shares of Sub Common Stock ahttlle Effective Time represent an
equal number of shares of Surviving Corporation @am Stock.

(b) Each share of Metro Common Stock issued anstanding immediately prior to the Effective Timeblbe converted into (A) that
number of full shares of the common stock of Bupar, value $0.01 per share (such shares, togeitiethe associated Preferred Stock
Purchase Rights issued pursuant to the Rights Agratdated February 29, 1996 between the Compahyla@ Boatmen's Trust Company,
as Rights Agent, being hereinafter referred toembively as "Buyer Common Stock"), as shall be wheireed by dividing the Merger
Consideration (as defined in

Section 2.03 hereof) by the total number of thdy-Diluted Metro



Shares (the "Metro Per Share Consideration") avididg the result by $20.60, or (B) at the optidrany holder of Metro Common Stock
other than Seller, exercised in the manner spedifexein in Exhibit C hereto on or prior to therdhbusiness day prior to the date of the
Closing (a "Cash Election"), a right to receiveligu of some or all of the shares of Buyer ComrStock otherwise issuable to such holder
pursuant to clause (A), a cash payment equal tpribduct of such number of shares of Buyer ComntonkStimes $20.60, provided,
however, that the aggregate amount of cash (inofudash paid for fractional shares) for which shafeMetro Common Stock may be
exchanged may in no event exceed an amount ofvaiaish would result in the Shareholders surrendelesg than 80% of their Metro
Common Stock in exchange solely for Buyer CommariSas required for the Merger to be a tieee reverse triangular reorganization ur
Section 368(a)(2)(E) of the IRC (the "Cash Limuati). The shares of Buyer Common Stock issued pumtsio clause (A) are herein referred
to as the "Stock Consideration" and the amountshcif any, paid pursuant to clause (B) is herefarred to as the "Cash Consideration."
The Stock Consideration shall be issued pursuaBtiy@r's shelf registration statement (the "Regi&in Statement") on Form S-4 (No. 333-
21223) under the Securities Act of 1933, as amefjtieturities Act").

(c) Any of the Metro Stock Options listed on ScHed2i01(c) hereto, which is outstanding immediafelpr to the Effective Time (the
"Assumed Metro Stock Options"), shall be conveitgd an option, substantially in the form of Exhibi hereto, to purchase from Buyer
("Buyer Stock Option") the number of shares of Bugemmon Stock (rounded down to the nearest fateshas shall be determined by (A)
multiplying (i) the number of shares of Metro Commstock issuable upon exercise of such AssumedoMgttick Option immediately prior
to the Effective Time by (ii) the Metro Per SharenSideration and (B) dividing the resulting prodogt$20.60, and having an option exer:
price per share of Buyer Common Stock (roundeti¢aiearest cent) as shall be determined by divi@jrige aggregate exercise price of <
Assumed Metro Stock Option by (ii) such numbertwdres of Buyer Common Stock. Buyer shall reservésBuance the number of shares of
Buyer Common Stock that will become issuable ufeneixercise of the Buyer Stock Options. SellerMetro shall cause all other Metro
Stock Options to be exercised prior to the Closhade.

(d) The amounts payable pursuant to the Metro Sé&\Rstanding immediately prior to the Effective Tisteall be accrued as a liability on the
March Balance Sheet and shall be paid by Metro ichately prior to the Closing Date

(e) Each share of Metro Common Stock, if any, elthe treasury of Metro immediately prior to thiée€tive Time shall be canceled and
extinguished and no payment shall be made withetgpereto.

(f) From and after the Effective Time, each cectife theretofore evidencing one or more sharesatfdMCommon Stock shall no longer
evidence such shares, but shall evidence onlyightto receive, in exchange therefor, the Mergengideration set forth in this Article Il in
the manner provided in Section 2.02 of this Agreety



2.02 Exchange of Certificates.

(a) At the Closing, each of the Shareholders shatiender or shall cause to be surrendered to Bigréficates for all of the issued and
outstanding shares of Metro Common Stock duly esatbfor transfer and accompanied by a letter oftrattal substantially in the form
attached hereto as Exhibit E, and Buyer shall ctwsdlerger Consideration to be delivered in exgedherefor to the Shareholders in
accordance with their respective holdings of tiseiésl and outstanding shares of Metro Common Stock.

(b) No certificate or scrip representing fractioshares of Buyer Common Stock to which holders efrlCommon Stock would otherwise
be entitled pursuant to Section 2.01(b) will baiexsin the Merger, and such fractional share istsrill not entitle the owner thereof to vote
or to any rights of a stockholder of Buyer. In ligngreof, Buyer shall pay each holder of Metro CamnrStock who is otherwise entitled to a
fractional share of Buyer Common Stock cash inrapunt equal to the product of such fractional sleéiBuyer Common Stock and $20.60.

(c) At the Closing, each holder of an Assumed M&imck Option to be converted pursuant to Secti6@(2) shall surrender the agreement
evidencing such Assumed Metro Stock Option to Buged Buyer shall deliver to such holder the Bugck Option into which such
Assumed Metro Stock Option shall be converted aHffective Time in accordance with the provisiohSection 2.01(c).

2.03 Merger Consideration.

(a) The Merger Consideration will be an amount étuthe sum of $63,449,203 plus the Net Book Valfibletro as of March 31, 1997 (the
"Merger Consideration"). For this purpose, "Net BMalue" means the total amount of Metro's asdstsva on the March Balance Sheet |
the total amount of Metro's liabilities shown oe tarch Balance Sheet (except any indebtednesstibNb Seller).

(b) On or prior to April 15, 1997, Metro shall dadr the March Balance Sheet to Buyer and to Sdtbecept as set forth on Schedule 2.03
hereto, the March Balance Sheet shall be preparaddordance with generally accepted accountingimies consistently applied ("GAAP'
with all appropriate accruals and reserves, whatheot such accruals and reserves have previdesy included in financial statements of
Metro. The proposed accounting treatment of eat¢heofarious matters listed on Schedule 2.03 hefeddl be final, conclusive and binding
on the parties hereto and the Shareholders.

(c) Buyer shall have ten (10) business days afieeceipt of the March Balance Sheet either teagyith it or, if Buyer disputes any amount
thereon, to give written notice ("Notice of DispQteo Metro and to Seller of such dispute, speaifyin reasonable detail all points of
disagreement with the March Balance Sheet. If Bigi#s to deliver a Notice of Dispute during sueim {10) business day period, the March
Balance Sheet shall conclusively be deemed to bega agreed upon by the parties and shall be finatlusive and binding on all parties
hereto and the Shareholde



(d) Upon receipt of a Notice of Dispute, Metro éweller shall promptly consult with the Buyer witspect to its specified points of
disagreement in an effort to resolve the dispdtany such dispute cannot be resolved by the gartithin ten (10) business days after Metro
and Seller receive the Notice of Dispute, the pargshall refer the dispute to a partner in natifimal of certified public accountants mutually
agreed upon by Buyer and Metro (the "Arbiter*)aasarbitrator to finally determine, as soon astable, and in any event within fifteen
(15) days after such reference, all points of disagnent with respect to the March Balance Sheetpiposes of such arbitration each of
Buyer and Metro shall submit a proposed March Badd®heet. Metro's proposed March Balance Sheetnmdak identical to the March
Balance Sheet delivered pursuant to Section 2.08{#® Arbiter shall conduct the arbitration undectsprocedures as the parties may agree
or, failing such agreement, under the Commerciaitfation Rules of the American Arbitration Assd@a. The fees and expenses of the
arbitration and the Arbiter incurred in connectigith the arbitration of the March Balance Sheetldfmallocated between Buyer and Seller
by the Arbiter in proportion to the extent eithary@r or Metro did not prevail on items in disputetie March Balance Sheet; provided, that
such fees and expenses shall not include, so ®gaeh party complies in all material respects Withprocedures of this

Section 2.03, the other party's outside counsatoounting fees. All determinations by the Arbitéth respect to the March Balance Sheet
and the allocation of arbitration fees and expesba#l be final, conclusive and binding on Buyegthd and the Shareholders.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby makes the following representationtbvaarranties to Buyer and Sub.
3.01 Existence and Qualification.

(a) Seller is a corporation duly organized, valigkisting and in good standing under the laws efSkate of Louisiana and has the corporate
power and authority to own all of the outstandihgres of Metro Common Stock owned by it, to perfismbligations hereunder and to
consummate the transactions contemplated hereby.

(b) Metro is a corporation duly organized, valiélyisting and in good standing under the laws ofStae of Delaware and (i) has the
corporate power and authority to own and use itp@rties and to transact the businesses in whisheitgaged, (ii) holds all of the franchises,
licenses, rights of way, operating permits, grarfitecation and carrier agreements and certificetioecessary and required therefor, except
where the failure to hold any such rights would Imte a material adverse effect upon Metro, GiQluly licensed or qualified to do business
and is in good standing in the State of Texas,(afds not required to be registered, licenseduwalified to do business in any other
jurisdiction, except any jurisdiction where theldiag to be so registered, licensed or qualified lbawwt have a material adverse effect u
Metro. Metro does not have any direct or indiredissdiaries or other entity in which it has anyediror indirect ownership or beneficial
interest.



(c) Metro is a telecommunications corporation éiedted to provide local exchange services andrgibblic telecommunications services
anywhere within the State of Texas ("Network Sessiy, as described in exhibits from time to timediby Metro with the Public Utility
Commission of the State of Texas ("PUC"), purstiara valid service provider certificate of authpgtranted by the PUC by its Consolidated
Order (Docket No. 16452).

3.02 Ownership of Shares. Except as set forth tied@de 3.02 hereto, each of Seller and the otivsope listed on Schedule 3.02 hereto is
the lawful holder of record and beneficial ownetlt# number of shares of Metro Common Stock, M8toxk Options and Metro SARs set
forth in Schedule 3.02 hereto opposite Sellersuch person's name, in each case free and claayafaim, lien, pledge, charge, option,
security interest or other encumbrance, or anyllegatractual or other limitation or restrictiamcliuding, without limitation, any restriction
on transfer or the right to vote.

3.03 Capitalization of Metro. The entire authorizeglied and outstanding capital stock of Metrcsiset forth on Schedule 3.03 hereto. Each
of the issued and outstanding shares of capiteksibMetro is validly issued and outstanding, yuydaid and non-assessable. Except as set
forth on Schedule 3.03 hereto, there are no oustgrsubscription, rights, options, warrants, catilsee or exchangeable securities or other
agreements of any kind entitling any person ortgbi acquire from Metro any shares of capital ktotMetro (or any securities convertible
into or exchangeable for shares of such capitak¥t@nd there are no agreements, arrangemertitss bg commitments of any character
relating to the issuance, sale, purchase or redemutr restricting the transfer of, or the dedmmaas payment of dividends on, any shares of
capital stock of Metro.

3.04 Approval of Agreement. Except as set forttBehedule 3.04 hereto, the execution, delivery amtbpmance of this Agreement by Seller
and Metro has been duly authorized and approveallmgcessary corporate action on the part of 6afld Metro. Pursuant to such
authorizations and approvals, Seller and Metro éasfte full power and authority to enter into thigréement and to perform its obligations
hereunder. Subject to compliance with the filing avaiting period requirements under the Hart-SBattlino Antitrust Improvements Act of
1976 ("H-S-R Act") and the filing and recordatioittloe Certificate of Merger and except as set forifSchedule 3.04 hereto, neither the
execution and delivery by Seller or Metro of thigréement nor the performance by Seller or Metrissafespective obligations hereunder
does or will (i) conflict with or result in any Mettion of or constitute a breach of any provisidiit® respective Articles or Certificate of
Incorporation, Bylaws and, except as set forthdheglule 3.21 hereto, the franchises, licensestsrigfhway, permits, grants of location and
carrier agreements and certifications, of Metraamy indenture, evidence of indebtedness or ofiperement to which Seller or Metro is a
party or by which Seller or Metro is bound, (ii@sult in the creation of any lien or other encumbeaupon any of the assets of Metro, (iv)
violate any judgment, order, injunction, decreawerd of any court, administrative agency or gowerntal body against or binding upon
Seller or Metro or (v) constitute a violation byllBeor Metro of any applicable law or regulatic



3.05 Books and Records. The books of account, semkd books, minute books, bank accounts and otivporate records of Metro have
been made available to Buyer and its represensatind are true, correct and complete in all mdtexgpects, have been maintained in
accordance with sound business practices and tttemvaontained therein are accurately reflectetiénDecember Financial Statements (as
hereinafter defined) of Metro to the extent appiatet

3.06 Financial Statements. Attached hereto as Sitd8d06 are the balance sheet of Metro as of Deeefil, 1996 ("Metro's December
Balance Sheet"), and the related statement of ipesa statement of stockholders' equity and stat#raf cash flows for the year then ended
(collectively, "Metro's December Financial Statems&n Metro's December Financial Statements are tamplete and correct in all material
respects, have been prepared in conformity with 8&Ansistently applied, and present fairly in adtemial respects the financial position of
Metro at December 31, 1996 and the results of ¢ipesaof Metro for the year then ended. Withoutiting the foregoing, all of the assets ¢
liabilities of Metro at December 31, 1996 have bprperly reflected on Metro's December BalanceeBimeaccordance with GAAP, and, as
of the date hereof, Metro does not have any indisletes for money borrowed (other than money borrdweed Seller) which is not reflected
on Metro's December Balance Sheet.

3.07 Events Subsequent to December 31, 1996. Easegtt forth on Schedule 3.07 hereto, since Deeeih 1996, there has been no

(a) change in the business, condition (financiatberwise), operations, prospects, assets ofitiabiof Metro, other than changes in the
ordinary course of business, none of which have bbeaterially adverse, (b) material damage, destmar loss, whether covered by
insurance or not, affecting any of the assets afd)€c) declaration, setting aside or paymentrof dividend or other distribution in respect
of or to the holder of any of the shares of thdtehptock of Metro,

(d) issuance of any stock or other securities byrdlgxcept upon exercise of existing Metro Stogkians), (e) waiver of any rights or
suffering of any losses by Metro, except in theimady course of business, none of which have beatenally adverse, or (f) entering into ¢
transaction by Metro other than in the ordinaryrsewf business.

3.08 Work in Progress. The construction work ingpess reflected in Metro's December Balance Skgwbperly valued in accordance with
GAAP. The assets of Metro do not include any malgtield on consignment or in the possession @&rsth

3.09 Accounts and Notes Receivable. Subject to@aipe reserves for bad debts shown on or refldatddietro’'s December Balance Sheet,
(a) all accounts and notes receivable reflecteMletto’'s December Balance Sheet are, and all aceaumut notes receivable of Metro
subsequently accruing to the Effective Time will(bgcept those which have been collected sinceibee31, 1996), to the best knowledge
of Seller and Metro (i) valid, genuine and subsiti(ii) subject to no known defenses, set-offsarnterclaims and (iii) current and
collectible and (b) all accounts and notes recéé&vabMetro reflected on the March Balance Sheetigmbalance sheet immediately prior to
the first day of the month in which the Effectivamke occurs will be paid in full, net of such resesyon or before 120 days after the Effective
Time, less any applicable trade discou



3.10 No Undisclosed Liabilities. Metro does not&awy liabilities or obligations whatsoever, eithecrued, absolute, contingent or
otherwise, and Seller knows of no basis for anirckgainst Metro for any liability or obligationxeept (a) to the extent set forth or reflected
on Metro's December Balance Sheet, (b) to the esmatifically set forth on any Schedule delivebgdSeller pursuant hereto or otherwise
described in this Article 1lI, or

(c) liabilities or obligations incurred in the noalrand ordinary course of business since Decenthet@6, none of which liabilities or
obligations since December 31, 1996 have been raliyeadverse.

3.11 Tax Returns and Audit. Metro (or Seller ondiebf Metro) has filed, or caused to be filed,atimely basis with the appropriate
agencies all U.S. federal, state, local, foreigt atier tax returns and tax reports required byttate filed by or with respect to Metro and
each of its employees and employee benefit plarth, except as set forth on Schedule 3.11 heretsu returns and reports are true,
complete and correct, (b) no audit or investigatbMetro or of any such returns or reports isliogress, pending or threatened, (c) excej
the tax returns filed by Seller and described ome8ale 3.11 hereto, Metro has not joined in antivait join in the filing of any consolidated
or combined tax return with respect to which ibiscould be jointly or severally liable and Metsoriot a party to any affiliated group
consolidated return tax allocation, tax sharingearindemnity agreement, (d) Metro is not a forgignson within the meaning of Section
1445(b)(2) of the IRC and the regulations thereunde

(e) all income, profits, employment (including Sac$ecurity, unemployment insurance and employeene tax withholding), franchise,
gross receipts, sales, use, transfer, stamp, ottoapproperty, excise, ad valorem and other taakt$ension Benefit Guaranty Corporation
("PBGC") premiums and other governmental chargesmilar nature, and all penalties, additiontatoand interest relating to such taxes,
premiums and charges (all of which are referreldet@in individually as a "Tax" and collectively'&saxes"), due from Metro have been fully
paid or accrued, (f) there exists no unpaid TaXat deficiency assessed by any governmental atyhtanyainst Metro or with respect to eitl
of their respective businesses, (g) to the besiladpe of Seller and Metro, there exist no grouilodshe assertion or assessment of any
additional Taxes against Metro or with respectsdusinesses, (h) copies of all U.S. federal, $exal Delaware income Tax returns (or
schedules included in Seller's consolidated U @& returns that relate to Metro), Tax examimatigports and statements of deficiencies
assessed against, or agreed to by Seller (to teatekey relate to Metro) and/or Metro have beadenavailable to Buyer, (i) no waiver of
any statute of limitations has been given and fiect in respect to the assessment of any Tagasst Metro, (j) Metro has not made an
election under Section 338 of the IRC or taken action that would result in any income Tax lialyilio Metro as a result of a deemed
election within the meaning of Section 338 of tR€]| and (k) the adjusted tax basis of the asseWetfo is equal to or greater than the
amount shown on Schedule 3.11 hereto, and thelugefaf such assets for purposes of determiniagrdciation or amortization for federal
income tax purposes is as set forth on Schedulel8deto



3.12 Contracts and Other Obligations. Except asipally set forth on Schedule 3.12 hereto, eatcthe agreements, contracts, commitm
and other obligations of Metro listed on the Scheslio this Agreement (“"Contracts”) is a valid &muding obligation of Metro in accordan
with its terms and is in full force and effect ameither Metro nor, to the best knowledge of SalteMetro, any other party thereto is in defi
with respect to any term or condition thereof, northe best knowledge of Seller and Metro, haseargnt occurred which, through the
passage of time or the giving of notice, or botbuld constitute a default thereunder or would caheeacceleration of any obligation of any
party thereto or would give any party thereto diraftive defense against Metro. Except as spadificset forth on Schedule 3.12 hereto, no
termination or other penalty will result under, aralconsent is required under, any Contract foctimessummation of the transactions
contemplated by this Agreement. Metro has deliveregtherwise made available to Buyer true, cora@ct complete copies of the contracts,
agreements or other documents creating or evidgrezoh of the Contracts.

3.13 Real Property - Owned. Metro does not owngargel of real property or have any interest iamy right or obligation to acquire any
interest in any parcel of real property.

3.14 Personal Property - Owned. Except as set @ortBchedule 3.14 hereto, Metro has good and nadectitle to all personal property
owned and used in its businesses (including withimitation all personal property reflected on fhecember Balance Sheet or acquired after
the date thereof, except any subsequently soldeimtdinary course of business), free and cleatl ofiortgages, options, liens, charges,
security interests, leases, covenants, conditemgreements, claims, restrictions and other encumsbgeaof every kind and there exists no
restriction on the use or transfer of such property

3.15 Real and Personal Property - Leased by Metro.

(a) Set forth on Schedule 3.15 hereto is a desonigf each lease under which Metro is the les$anyg real or personal property. Metro has
delivered or made available to Buyer a true, coraed complete copy of each lease identified ore8gle 3.15. The premises or property
described in such leases are presently occupiadaat by the lessee under the terms of such leases.

(b) All rentals or other payments due under suelsds have been paid and there exists no defawdt timelterms of such leases and no event
has occurred which, upon passage of time or thagynf notice, or both, would result in any evehtlefault or prevent Metro from exercisi
and obtaining the benefits of any rights contaitiedein. No consent is required under any suclelé@asthe consummation of the transacti
contemplated hereby. Upon the Closing Buyer willehall right, title and interest of the lessor untie terms of such leases, free of all liens,
claims or encumbrances and all such leases aasadi in full force and effec



3.16 Real and Personal Property - Leased to Metro.

(a) Set forth on Schedule 3.16 hereto is a desanijgtf each lease under which Metro is the les$@mp real or personal property. Metro has
delivered or made available to Buyer a true, cormed complete copy of each lease identified ore8gles 3.16. The premises or property
described in said leases are presently occupiedest by Metro in its businesses as lessee undégriins of such leases. To the best
knowledge of Seller and Metro, all improvementsated on and the use presently being made of dlpreperty leased by Metro comply w
all applicable zoning and building codes and ondaes and all applicable fire, environmental, octiopal safety and health and similar
standards established by law or regulation. Trer®iproposed, pending or, to the best knowledgebér and Metro, threatened change in
any such code, ordinance or standard which wouleraély affect the respective businesses of Mattheuse of any of such property or
leasehold improvements. There is no proposed, pgrati to the best knowledge of Seller and Metrgdtened condemnation proceeding or
similar action affecting any of such property, p/aguipment or leasehold improvements or with eesfo any streets or public amenities
appurtenant thereto or in the vicinity thereof wihieould adversely affect the respective businegtetro or the use of any of such propt
or leasehold improvements.

(b) Except as set forth on Schedules 3.16, alatsmtue under such leases have been paid andetkiste no default under the terms of such
leases and no event has occurred which, upon pas$gigne or the giving of notice, or both, woulesult in any event of default or prevent
Metro from exercising and obtaining the benefitaoy§ rights or options contained therein. Excegetgorth on Schedule 3.16 hereto, no

consent under any such lease is necessary footiseimmation of the transactions contemplated heidbyro has all right, title and interest
of the lessee under the terms of said leasesofrakliens, claims or encumbrances and all seelsés are valid and in full force and effect.

(c) There is no default or basis for acceleratioteamination under, nor has any event occurreddoes any condition exist which, with the
passage of time or the giving of notice, or bothuld constitute a default or basis for acceleratiotermination under any underlying lease,
agreement, mortgage or deed of trust, which detauiasis for acceleration or termination wouldexdely affect any lease described on
Schedule 3.16 or the property or use of the prgpartered by such lease in the respective busiaegddetro. There will be no default or
basis for acceleration or termination under anhsuwerlying lease, agreement, mortgage or de&dsifas a result of the transactions
provided for in this Agreement.

3.17 Patents, Trademarks and Copyrights. Set éortBchedule 3.17 hereto is a listing of all theeptst, applications for patents, trademark
registrations, applications for trademark regigbrag, unregistered trademarks, tradenames, cogyegrstrations, applications for copyright
registration and license agreements with respetigdoregoing used, owned or granted by or to ddixcept as set forth on Schedule 3.17,
(a) all such items are valid and subsisting; (lydyand marketable title to all such items togetidn all common law rights (if any) to the
subject matter thereof is held by Metro, free aedrcof all options, adverse claims, defensesslieharges, security interests, covenants,
conditions,



agreements, restrictions and other encumbrandesx¢ept for requirements of applicable law, thexists no restriction on the use or transfer
of any such item; (d) there are no interferenchallenges, proceedings or infringement suits pendmto the knowledge of Seller or Metro,
threatened, with respect to any such item; anti@tjo has not granted a license to any other paitty respect to any such item. Metro is not
infringing upon the right of any other person undey patent, trademark on other intellectual prigpeght (including rights described in
Section 3.18) and, to the best knowledge of SalerMetro, no other person is infringing upon aatept, trademark or intellectual property
right (including rights described in Section 3.8 Metro.

3.18 Other Intangible or Intellectual Property. kdehas valid title to or the valid right to use ialangible or intellectual property used by it
(including all inventions, discoveries, proces$esnulae, trade secrets, unregistered copyrightgretary technical information and know-
how, to the extent such property is not covered by

Section 3.17 hereof), free and clear of any claefense or right of any other person or entity.

3.19 Necessary Property. The tangible and intaegibbperty owned and leased by Metro and listetkscribed on Schedule 3.19 hereto and
in the other Schedules hereto constitute all ofttoperty and property rights owned and leased byrd/and all of the property and property
rights which in any way relate to, are used inesGept as set forth on Schedule 3.19 hereto, aeseary for, the continued conduct of the
respective businesses of Metro in the manner atfittextent presently conducted or planned.

3.20 Description of Networks; Use and ConditiorPobperty, Plant and Equipment.
(a) Metro has the following networks in operatigruader construction:

(i) Metro's Dallas/Irving/Ft. Worth network congistf approximately 281 route miles (as of Februdty1997) of fiber optic cable plant (with
minimum and maximum fiber counts of 12 and 144peesively) installed and operating as intendedandhown on map Exhibit A-1
delivered pursuant to Section 3.20(b), with rimg&1i. Worth, Irving and Dallas, and a transporteotonnecting the three markets. The
Dallas/Irving/Ft. Worth network is approximately B¥les of underground construction and the balaseerial construction. The
Dallas/Irving/Ft. Worth network passes three Soetstern Bell central offices and one GTE centratefind is interconnected with all major
inter-exchange carriers ("IXCs"). Metro is currgritl the process of deploying a DMS-500 switchhia Dallas/Irving/Ft. Worth network and
has deployed a Cascade 9000 frame relay switdteiDallas/Irving/Ft. Worth network.

(i) Metro's Austin network consists of approxinigt88 route miles (as of February 12, 1997) of ffibptic cable plant (with minimum and
maximum fiber counts of 12 and 144, respectivaigjdlled and operating as intended and as shovmmapnExhibit A-2 delivered pursuant to
Section 3.20(b), of which approximately 5.75 mitesisists of underground construction and the bal@&aerial construction. The Austin
network passes three Southwestern Bell centratexffand is interconnected with all major IXCs. Médtas ordered a DN-500 switch



for deployment in the Austin network, and has dgptba Cascade 9000 frame relay switch in the Autwvork.

(iii) Metro's San Antonio network consists of apgmately 7 route miles (as of February 12, 1997iilwér optic cable plant (with minimum
and maximum fiber counts of 12 and 144, respegthiaktalled and operating as intended and as stamwmap Exhibit A-3 delivered
pursuant to Section 3.20(b), of which approximafly miles consists of underground constructiontaedalance is aerial construction. The
San Antonio network passes three SouthwesterncBettal offices and is interconnected with all maKCs. Metro has ordered a DMS-500
switch for deployment in the San Antonio networkl &xas deployed a Cascade 9000 frame relay swititteiSan Antonio network.

(iv) Metro's networks in Houston, Corpus Christdaifaco are planned for construction along routdated on maps Exhibits A-4, A-5 and
A-6 hereto, respectively, delivered pursuant tati®a.20(b). Metro has committed to order a DM®-5Witch for deployment in the
Houston network.

(b) By letter dated March 28, 1997, Metro's coufiselished to Buyer copies of maps that reflecti@se portions of Metro's networks for
Dallas/Irving/Fort Worth, Austin and San Antonigxas that were built and those portions that wenerged for construction as of March 27,
1997 and (ii) Metro's proposed networks for Houstoorpus Christi and Waco, Texas as of March 29718l of Metro's fiber optic cable
installed in the central business districts of Balirving/Fort Worth, Austin and San Antonio ha#ar count of 144. Each such district is
labeled on the maps for these markets. In all adihesis in these markets, the fiber count of Mefités optic cable is less than 144.

(c) All of the property, plant and equipment of keis in good operating condition and repair asinexgl for its use in the businesses of Mi
as presently conducted or planned (reasonable anebtrear excepted), and conforms in all matergeets to all applicable laws, and no
notice of any violation of any law, statute, ordioe or regulation relating thereto has been reddiyeSeller or Metro except such as have
been fully complied with.

3.21 Licenses, Rights of Way and Permits. Set fortlschedule 3.21 hereto is a listing of each fias; license, right of way, construction or
operating permit, grant of location and carriereggnent and certification owned or held by Metrojchtare all that is required for the
conduct of the businesses of Metro in the mannértahe extent presently conducted or plannedyBit in each case, the name of the
person, government agency or other entity issuirgyanting such license, right of way, permit, grahlocation and carrier agreement and
certification. Such licenses, rights of way, peangrants of location and carrier agreements artdications are valid and in full force and
effect and, except as specifically set forth oneiche 3.21 hereto, no termination or other penaityresult thereunder, and no consent is
required thereunder, for the consummation of thegactions contemplated by this Agreem



3.22 Contracts and Commitments. Except as set ioi@thedule 3.22 hereto, there is not outstanding:

(a) Any single contract or purchase order providimgan expenditure by Metro in excess of $50,@aMtracts or purchase orders with the
same or affiliated vendor(s) providing for an exgiéure by Metro in excess of $50,000, or contractpurchase offers in the aggregate
providing for expenditures by Metro in excess 0d $®0, for the purchase of any real property, maalyi, equipment or other items which
are in the nature of capital investment;

(b) Any other single contract or purchase ordewjgliag for an expenditure by Metro in excess of 880, other contracts or purchase orders
with the same or affiliated vendor(s) providing for expenditure by Metro in excess of $50,000 potracts or purchase offers in the
aggregate providing for expenditures by Metro iness of $50,000, for the purchase of materiall&g component parts or any other it

or services;

(c) Any contract, bid or offer to which Metro igparty or by which Metro is bound to provide sergite third parties (i) which Seller or Me:
knows or has reason to believe is at a price wighld result, for more than two consecutive moniths, loss before interest, income taxes,
depreciation and amortization (an "EBITDA Loss")tbe providing of such services in the manner aoptated under the contract, bid or
offer (e.g., Metro is not buying typ&eircuits and selling them at less than cosf) wich is pursuant to terms or conditions that ddetanno
reasonably expect to satisfy or fulfill in theirtieaty, or (iii) which involves more than $15,00@monthly revenues or which, together witt
other contracts, bids or offers to or with the sgrady or any affiliated parties, involves morertt$80,000 in monthly revenues;

(d) Any purchase commitment by Metro for materialgplies, component parts or other items or sesviit excess of the normal, ordinary,
usual and current requirements of its businessas @price in excess of the current reasonabl&eharice charged to similarly situated
companies;

(e) Any revocable or irrevocable power of attorgesgnted by Metro to any person, firm or corporafimnany purpose whatsoever;

(f) Any loan agreement, indenture, promissory notaditional sales agreement or other similar typagreement or instrument to which
Metro is a party or by which Metro is bound;

(9) Any arrangement or other agreement to whichrMista party, or by which Metro is bound, whickaives (i) a sharing of profits, (ii)
future payments by Metro of $15,000 or more peamto any other person, or (iii) any joint ventoresimilar contract or arrangement to
which it is a party



(h) Any sales agency, sales representation, digtnibhip or franchise agreement, oral or writtenyhich Metro is a party or by which Metro
or its businesses is bound;

(i) Any contract containing covenants limiting theedom of Metro to compete in any line of busineswith any person or in any area;
() Any material contract or commitment to which tvteis a party which is or was not made in the mady course of its businesses; or

(k) Any other material contract or commitment toigthMetro is a party which is not cancelable withpanalty on thirty (30) days notice or
less and which is not specifically described on atfyer Schedule hereto.

3.23 Business Relationships. No current custométaifo, no carrier with which Metro has an intergsent agreement and no entity which
since January 1, 1996 has supplied equipment arabfiber cable to Metro has threatened in writtogancel or otherwise terminate its
relationship with Metro, except where such cangelteor termination would not have a material adeegffect upon Metro.

3.24 No Breach of Law or Governing Documents. Thereo material default under or material violatafrany applicable statute, law,
ordinance, decree, order, rule or regulation of gmyernmental body, or the provisions of any frasehlicense, right of way, construction or
operating permit, grant of location or carrier agnent or certification, by Metro and there is néadét under or violation of any provision of
the Certificate of Incorporation or By-laws of Mewr the Shareholders Agreement, Put Agreementg)dyment Agreements, Metro Stock
Options or Metro SARs. Except as set forth in $&c8.04 or Schedule 3.24 hereto, no governmentalifgeor consents are necessary for
Metro and Seller to effect the transactions contatad hereby.

3.25 Litigation and Arbitration. Except as set foan Schedule 3.25 hereto, there is no suit, clagtipn or proceeding now pending or, to the
best knowledge of Seller or Metro, threatened leeéary court, grand jury, administrative or regutatoody, governmental agency, arbitrat

or mediation panel or similar body, to which Meis@ party or which may result in any judgment,esrdiecree, liability, award or other
determination against Metro which, if determinedexdely to Metro, would individually or in the aggiate have a material adverse effect on
Metro or which will prevent or hamper the consumiorabf the transactions contemplated by this AgreimNo such judgment, order,
decree or award has been entered against Metrdwibi, or could have, any continuing effi



3.26 Employees and Consultants. Set forth on Sd¢ae&d26 hereto is a complete list of:

() all employees of Metro (including all employedCentury Service Group, Inc. that devote allhait working time to Metro)who earn
$25,000 or more per year; and

() all agents and consultants to Metro;
together, in each case, with the current rate nfpEnsation payable to each.

3.27 Indebtedness to and from Shareholders and©thercept as set forth on Schedule 3.27 herettraMenot indebted to any of its
Shareholders or, except for amounts due as no@taies, wages and bonuses and in reimbursementiiolary expenses on a current basis,
any of its officers, employees or agents, and rev&iolder, officer, employee or agent of Metraideibted to it except for advancements for
ordinary business expenses in a nominal amount.

3.28 Outside Financial Interests. Except as s¢t fum Schedule 3.28 hereto, neither Seller nordargctor or officer of Seller or Metro has
any direct or indirect financial interest in anyngaetitor, supplier or customer of Metro other tloamership of passive investments
constituting not more than 1% of the outstandintuséies of publicly-traded companies.

3.29 Payments, Compensation and Perquisites oftdg€onsultants and Others. All payments to agentssultants and others made by
Metro have been in payment of bona fide fees anghtissions and not as illegal or improper paymevietro has properly and accurately
reflected on its books and records all compensat@od to and perquisites provided to its agentssaltiants and others. Such compensation
and perquisites have been properly and accuraistjoded in the public or private reports, recadd filings of Metro, to the extent required
by law.

3.30 Labor Agreements, Employee Benefit Plans,EBngloyment Agreements. Except as set forth on Sdbe2130 hereto, Metro is not a
party to (a) any union collective bargaining, wodkgincil or similar agreement or arrangement, (ly) gualified or non-qualified pension,
retirement, profit-sharing, deferred compensatimmus, stock option, stock purchase, retainer,udting, health, welfare or incentive plan or
agreement whether legally binding or not, (c) alanpr policy providing for employee benefits, inding but not limited to vacation,
disability, sick leave, medical, hospitalizatioifie land other insurance plans, and related benefit&l) any employment agreement. True,
correct and complete copies of all documents argair evidencing any agreement, arrangement, plaoley listed on Schedule 3.30 have
been delivered or made available to Buyer. Excested forth on Schedule 3.30 hereto, there areegotiations, demands or proposals which
are pending or which have occurred since Januat®97 which concern matters now covered, or thatldvbe covered, by the type of
agreements, arrangements, plans or policies listéds Section



3.31 ERISA.

(a) All employee benefit plans disclosed on Sche®.B0 (collectively, "Plans") comply in all matdriespects with, and have been operated
and maintained in compliance with, the EmployedrBetent Income Security Act of 1974, as amende®(FA"), and all other applicable
laws and regulations, to the extent applicable 'f¢portable event" (as defined in Section 4043¢ERISA) or "prohibited transaction” (as
defined in Section 4975(c)(1) of the IRC, or

Section 406 of ERISA) has occurred with respeeirty Plan, and, except as may result from the Methere is no fact or circumstance
which may lead to the occurrence of any reportakstnt or prohibited transaction. With respect tchelalan:

(i) All minimum funding standards of ERISA and thRC have been complied with, without waiver thereof

(i) Full payment has been made of all amounts Wihie required and due under the terms of each &fahfull payment will be made of all
amounts which are required and due through theafatee Closing;

(iii) No "accumulated funding deficiency" (as dedihin
Section 302 of ERISA and Section 412 of the IRG}tsxand there has been no waiver thereof apfdieor granted;

(iv) The "current value" of the assets of each Flaes, and at the Effective Time will, exceed the5ent value" of all "accrued benefits"
thereunder (as such terms are defined in Sect@rERISA);

(v) Metro has not incurred any liability to the PB@Gand there exists no fact or circumstance whial result in any such liability; and

(vi) The statements of assets and liabilities aheaudited Plan as of December 31, 1995 and thenséats of changes in fund balances ar
financial position and the statements of change®trassets available for benefits under such felasuch fiscal year, copies of which have
been furnished or made available to Buyer, fairgspnt in all material respects the financial cthbadiof such Plan as at such date and the
results of operations thereof for the year endedua date, all in accordance with GAAP appliecdi@onsistent basis. The Plans for which
separate audited statements are not availableNtetro are identified on Schedule 3.30. All experesed liabilities relating to all of the Plans
have been and will be on the Effective Date fultg @roperly accrued on Metro's books and records.

(b) Neither Metro nor any of its affiliates is peasly a party to or participant in any multi-empéoylan (as defined in
Section 3(37) of ERISA).

3.32 Terminated Plans. Neither Metro nor any oéffiiates has terminated or taken action to teate any Plan and neither Metro nor an
its affiliates has any liability to any person attigy, including without limitation the PBGC, anyh@r governmental agency



any participant in or beneficiary of any such Plerither Metro nor any of its affiliates is lialfler any excise, income or other tax or penalty
as a result of any such termination.

3.33 Overtime, Back Wages, Vacation and Minimum @&gd-xcept as set forth on Schedule 3.33 heretprasent or former employee of
Metro has any claim against Metro (whether und&.federal, state or local law, foreign law, ampéoyment agreement, or otherwise) on
account of or for (a) overtime pay, other than twez pay for the current payroll period, (b) wagesalary (excluding current bonus accruals
and amounts accruing under pension and profit4sbanians) for any period other than the currentgéperiod, (c) vacation, time off or pay
in lieu of vacation or time off, other than thatread in respect of the current fiscal year, oraaly violation of any statute, ordinance or
regulation relating to minimum wages or maximum rsaaf work.

3.34 Discrimination and Occupational Safety andlthe&xcept as set forth on Schedule 3.25 herat@anson or party (including, but not
limited to, governmental agencies of any kind) &ag claim, or basis for any action or proceedimgimast Metro arising out of any statute,
ordinance or regulation relating to discriminatinremployment or employment practices or occupatisafety and health standards. Metro
has not received any notice from any U.S. fedstatg, local or foreign governmental entity alleganclaim of discrimination in employment
or employment practices or a violation of occupadicsafety or health standards.

3.35 Alien Employment Eligibility. With respect &ach person employed by Metro since its incep{@niMetro has hired such person in
compliance with the Immigration Reform and Conthet of 1986 and the rules and regulations thereu(itlfCA") and (b) Metro has
complied in all material respects with all recoréfimg and other regulatory requirements under IRCA.

3.36 Labor Disputes; Unfair Labor Practices. Thenmeither pending nor, to the best knowledge deSand Metro, threatened any labor
dispute, strike or work stoppage which affects biolw may affect the businesses of Metro. NeithetrMeor any of its agents, representat
or employees has committed any unfair labor pracgdefined in the National Labor Relations Aci®47, as amended. There is not now
pending or, to the best knowledge of Seller andr&ehreatened any charge or complaint againstdvitrthe National Labor Relations
Board, any state or local labor or employment ag@many representative thereof, and the executidhis Agreement and the Merger
hereunder will not result in any such charge or glamt.

3.37 Insurance Policies. Set forth on Schedule Be3&to is a list of all insurance policies andd®im force covering or relating to any of the
properties, assets or businesses of Metro. Policerein described evidence insurance in such ate@nu against such risks and losses a
generally maintained with respect to comparablén@sses and propertie



3.38 Environmental Matters.

() There is no investigation, inquiry and otherqaeding now pending or, to the knowledge of Seltdvietro, threatened by any U.S. federal,

state or local governmental entity or any foreignernmental entity with respect to the propertiessets or businesses of Metro in connection

with the actual or alleged failure to comply witlyarequirement of any law, regulation or ordinanslating to air or water quality, waste
management, hazardous or toxic substances, ordktecgion of health or the environment.

() Metro does not generate, handle, transportspgatie of any hazardous substances, hazardous westasdous materials or toxic
substances, as defined under applicable envirorahlemts (collectively, "waste materials") and thexr@o waste disposal, treatment or
storage site used by Metro.

() Metro has not engaged any person, firm, corpamair other entity to handle, transport or dispobkeaste materials for Metro.

() Metro has maintained all documents and recondsnaade all filings required by, and has othenfigly complied with, all applicable laws,
regulations and ordinances relating to air or wgtelity, waste management, hazardous or toxictanbas, and the protection of health o1
environment. To the best knowledge of Seller andrdand except as provided in Schedule 3.38 henetwe of the properties leased by
Metro or otherwise used in connection with its bess is contaminated with any hazardous wastebstance.

3.39 Broker's Fees. Neither Seller, Metro nor afiheir respective affiliates has retained any lerokinder or agent or agreed to pay any
brokerage fee, finder's fee or commission with eespo the transactions contemplated by this Agesgm

3.40 Foreign Assets. Metro does not have any istémeany real property or tangible or intangibé&gonal property located outside of the
United States, including any stock, securitiewwestments in, claims against, or receivables fmosentity or person with substantially all
its property or business so located.

3.41 Truthfulness. No representation or warrantgelfer herein and no statement or information @ioed or referenced in any Schedule
delivered by Metro or Seller pursuant hereto cargtair will contain any untrue statement of a matdect or omits or will omit to state a
material fact necessary in order to make the setésrcontained herein or therein not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER AND SUB

Buyer and Sub hereby make the following represemsitand warranties to Sell¢



4.01 Corporate Existence. Each of Buyer and Salcizrporation duly organized, validly existing andjood standing under the laws of the
State of Delaware, (i) has the corporate poweraardority to own and use its properties and tos@ahthe business in which it is engaged

and to consummate the transactions contemplatetyand (ii) holds all of the franchises, licensaghts of way, operating permits, grant:

location and carrier agreements and certificatimaessary and required therefor, except whereathed to hold any such rights would not

have a material adverse effect upon Buyer. Sublislitensed or qualified to do business and igand standing in the State of Texas.

4.02 Approval of Agreement. The execution, delivang performance of this Agreement by Buyer andi@shbeen duly authorized and
approved by all necessary corporate action on ahnegb Buyer and Sub. Pursuant to such authorizatemd approvals, each of Buyer and Sub
has full power and authority to enter into this égment and to perform its obligations hereundebjestito compliance with the filing and
waiting period requirements under the H-S-R Act #redfiling and recordation of the Certificate oEler, neither the execution and delivery
by Buyer or Sub of this Agreement nor the perforogaly Buyer or Sub of its obligations hereundersdwewill (i) conflict with or result in

any violation of or constitute a breach of any psmn of the Certificate of Incorporation or By-Lawf Buyer or Sub and, except as set forth
in any of the Schedules delivered under this Aetitthe franchises, licenses, rights of way, perrgitants of location and carrier agreements
and certifications of Buyer or Sub, or any indeatw@vidence of indebtedness or other agreementitthvBuyer or Sub is a party or by which
Buyer or Sub is bound, (ii) violate any judgmenter, injunction, decree or award of any court, exstrative agency or governmental body
against or binding upon Buyer or Sub or (iii) cdtosé a violation by Buyer or Sub of any applicalae or regulation.

4.03 Outstanding Shares of Capital Stock. The aizthd capital stock of Buyer consists of 50,000,808res of Buyer Common Stock, of
which 32,672,579 shares were issued and outstamging February 28, 1997, and 1,040,012 sharestéped stock, par value $0.01 per
share, none of which are issued and outstandirgnarshares of any capital stock are held by Biry#s treasury. All of the outstanding
shares of Buyer Common Stock are duly authorizedvatidly issued, fully paid and non-assessablefeaalof preemptive rights. Except as
described in Buyer's Prospectus dated March 207 figl as part of Buyer's Registration Statement 383-21223 on Form S-4 under the
Securities Act and attached as Schedule 4.03 h@hetdProspectus"), and options granted purswaBuier's employee stock plans since
February 28, 1997, no subscription, warrant, optionther right to purchase or acquire any shai@asy class of capital stock of Buyer or
securities convertible into or exchangeable forehaf such capital stock is authorized or outstapycand there is no commitment of Buye
issue any such shares, warrants, options or otioérrights or securities. Except as describederPtospectus, there are no agreements,
arrangements, rights or commitments of any charaetating to the issuance, sale, purchase or rptlem or restricting the transfer, of, or
the declaration or payment of dividends on, anyeshaf capital stock of Buye



4.04 Authorization and Issuance of Stock Considemaand Buyer Stock Options. The issuance of tlelSConsideration and Buyer Stock
Options as contemplated by this Agreement have dalrauthorized and, upon delivery to the Sellet 8 the other holders of Metro
Common Stock of certificates for the Stock Consatien in exchange for the shares of Metro CommaciSand, upon delivery to the
holders of Metro Stock Options of the Buyer Stogkions in exchange for their respective Metro Stogkions in accordance with the terms
hereof, the Stock Consideration will have beendiglissued, fully paid and non- assessable, areldfgoreemptive rights, and, if and when
the shares of Buyer Common Stock issuable uporciseeof the Buyer Stock Options are issued andeield against payment therefor as
provided in such Buyer Stock Options, such shaf@&uger Common Stock will be validly issued, fupgid and non-assessable and free of
preemptive rights.

4.05 Books and Records. The books of account, stamkd books, minute books, bank accounts and otirporate records of Buyer have
been made available to Metro and Seller and aeg tarrect and complete in all material respe@asetbeen maintained in accordance with
sound business practices and the matters conttlinesin are accurately reflected in the Buyer'sdb@wzer Financial Statements (as
hereinafter defined) to the extent appropriate.

4.06 Financial Statements. The consolidated balsheet of Buyer as of December 31, 1996 ("Buyegseinber Balance Sheet"), and the
related consolidated statements of operations,ggsaim shareholders' equity and cash flow for teer yhen ended (collectively, "Buyer's
December Financial Statements") set forth in tlespectus are true, complete and correct in all madtespects, have been prepared in
conformity with GAAP consistently applied, and prasfairly in all material respects the consolidati@ancial position of Buyer at Decem|
31, 1996 and the consolidated results of operatibmaiyer for the year then ended. Without limitihg foregoing, all of the consolidated
assets and liabilities of Buyer at December 316188ve been properly reflected on Buyer's DecerBatance Sheet in accordance with
GAAP.

4.07 Events Subsequent to December 31, 1996. Easeg#t forth on Schedule 4.07 hereto or desciibée Prospectus, since December 31,
1996, there has been no (a) change in the busitmsgition (financial or otherwise), operationspgpects, assets or liabilities of Buyer, other
than changes in the ordinary course of businesg nbwhich have been materially adverse, (b) naetdamage, destruction or loss, whether
covered by insurance or not, affecting any of teeets of Buyer or any of its subsidiaries, (c) @extlon, setting aside or payment of any
dividend or other distribution in respect of oithe holder of any of the shares of the capitallstdBuyer, (d) issuance of any stock or other
securities by Buyer (except upon exercise of ogtigranted pursuant to Buyer's 1993 Stock Option)P(a) waiver of any rights or suffering
of any losses by Buyer or any of its subsidiaresept in the ordinary course of business, nonehiéh have been materially adverse, or (f)
entering into any transaction by Buyer or any sfitibsidiaries other than in the ordinary courdeusfness



4.08 No Undisclosed Liabilities. Buyer does notdawy liabilities or obligations whatsoever, eithecrued, absolute, contingent or
otherwise, and Buyer knows of no basis for anynclagainst Buyer or any of its subsidiaries for Balyility or obligation, except (a) to the
extent set forth or reflected on the Buyer's Deaamfdalance Sheet, or (b) to the extent specificadlyforth on any Schedule delivered by
Buyer pursuant hereto or otherwise described mAlniicle 1V, or (c) liabilities or obligations ingred in the normal and ordinary course of
business since December 31, 1996, none of whibHitias or obligations since December 31, 1996eéhbgen materially adverse.

4.09 No Breach of Law or Governing Documents. There material default under or violation of ampphcable statute, law, ordinance,
decree, order, rule or regulation of any governadmdy, or the provisions of any franchise, li@might of way, construction or operating
permit, grant of location or carrier agreemententification, by Buyer or any of its subsidiariggdahere is no default under or violation of
Certificate of Incorporation or By-laws of Buyer 8ub. Except as set forth in Sections 3.24 and, 4®2overnmental permits or consents are
necessary for Buyer and Sub to effect the tranmasitontemplated hereby.

4.10 Litigation and Arbitration. Except as descdlie the Prospectus, there is no suit, claim, aadioproceeding now pending or, to the best
knowledge of Buyer, threatened before any couandijury, administrative or regulatory body, govaental agency, arbitration or mediation
panel or similar body, to which Buyer or any ofstgbsidiaries is a party or which may result in prdgment, order, decree, liability, awarc
other determination against Buyer or any of itssadilries which, if determined adversely to Buyeany of its subsidiaries, would
individually or in the aggregate have a materialeade effect on Buyer or which will prevent or héndhe consummation of the transactions
contemplated by this Agreement. No such judgmendgm decree or award has been entered against Bimjeh has, or could have, any
continuing effect.

4.11 Tax Returns and Audit. Buyer has filed, orseailito be filed, on a timely basis with the appiatpragencies all U.S. federal, state, local,
foreign and other tax returns and tax reports regludy law to be filed by or with respect to Buged each of its employees and employee
benefit plans, and, except as set forth on Schetltilehereto,

(a) such returns and reports are true, completeandct, (b) no audit or investigation of Buyeramy such returns or reports is in progress,
pending or threatened, (c) all Taxes due from Bimngete been fully paid or accrued, (d) there existsinpaid Tax or Tax deficiency assessed
by any governmental authority against Buyer or wéthpect to its businesses, (e) to the best kn@sleflBuyer, there exist no grounds for
the assertion or assessment of any additional Tag@isst Buyer or with respect to its businessas,(B no waiver of any statute of
limitations has been given and is in effect in exdfio the assessment of any Taxes against Buyer.

4.12 Licenses, Rights of Way and Permits. Buyeriemsubsidiaries hold all licenses, rights of wagerating permits, grants of location and
carrier agreements and certifications which areired for the conduct of the businesses of Buydriemsubsidiaries in all material respect
the manner and to the extent presently condu



Such licenses, rights of way, permits, grants catimn and carrier agreements and certificatioasratid and in full force and effect and,
except as specifically set forth on Schedule 4dr2to, no termination or other penalty will reghkreunder, and no consent is required
thereunder, for the consummation of the transasttmmtemplated by this Agreement.

4.13 Business Relationships. No current custom&uger or any of its Subsidiaries, no carrier withich Buyer or any of its subsidiaries has
an interconnect agreement and no entity which siaceiary 1, 1996 has supplied network equipmeaptical fiber cable to Buyer or any of
its subsidiaries has threatened in writing to chocetherwise terminate its relationship with Buge any of its subsidiaries, except where
such cancellation or termination would not haveaamal adverse effect on Buyer.

4.14 Environmental Matters.

(&) There is no investigation, inquiry and othervqareding now pending or, to the knowledge of suaheB, threatened by any U.S. federal,
state or local governmental entity or any foreignernmental entity with respect to the propertiessets or businesses of Buyer or any of its
subsidiaries in connection with the actual or a@bérilure to comply with any requirement of any Jaegulation or ordinance relating to air
or water quality, waste management, hazardousxar soibstances, or the protection of health ortindronment.

(b) Neither Buyer nor any of its subsidiaries getes, handles, transports or deposes of any hamastdstances, hazardous wastes,
hazardous materials or toxic substances, as defingéer applicable environmental laws (collectivélyaste materials").

(c) Neither Buyer nor any of its subsidiaries hagaged any person, firm, corporation or other gmtithandle, transport or dispose of waste
materials.

(d) Buyer and its subsidiaries have maintainedatiuments and records and made all filings requisecnd has otherwise fully complied
with, all applicable laws, regulations and ordinesicelating to air or water quality, waste managenteazardous or toxic substances, and the
protection of health or the environment. To thet b@swledge of Buyer, none of the properties owaettased by Buyer or any of its
subsidiaries or otherwise used in connection with @f their respective businesses is contaminaiddamy hazardous waste or substance.

4.15 Broker's Fees. Neither Buyer nor Sub nor driljer respective affiliates has retained any lerpkinder or agent or agreed to pay any
brokerage fee, finder's fee or commission with eespo the transactions contemplated by this Agezgm

4.16 Buyer's SEC Reports. The Prospectus and epointfiled by Buyer with the Securities and Exapai€ommission ("SEC Reports")
pursuant to Section 13 or 14(a) of the SecuritieshBnge Act of 1934, as amended ("Exchange AdtigesMay 2, 1996 complied as to form
in all material respects with each applicable mimri of the Securities Act, the Exchange Act, dredrules and regulations promulgated
thereunder and did not as of such date contaimameistatement of a material fact or omit to staty material fact necessary to make the
statement:



contained therein, in light of the circumstancewinch they were made, not misleading. Each SE@Rap be filed by Buyer between the
date of this Agreement and the Effective Time wilimply as to form in all material respects withteapplicable provision of the Exchange
Act and the rules and regulations promulgated threter and will not as of such date contain an @nstatement of a material fact or omit to
state a material fact necessary to make the stateroentained therein, in light of the circumstanitewhich they were made, not misleading.

4.17 Truthfulness. No representation or warrantgwfer or Sub herein and no statement or informatimntained or referenced in any
Schedule delivered by Buyer or Sub pursuant hemttains or will contain any untrue statement ofaterial fact or omits or will omit to
state a material fact necessary in order to makettitements contained herein or therein not nusiga

ARTICLE V
COVENANTS OF SELLER

Seller covenants and agrees with Buyer that, frochadter the date of this Agreement and until tifedive Time, Seller will cause Metro to
conduct the businesses of Metro subject to thewatlg provisions and limitations:

5.01 Operation of the Business. Without the pridtten consent of Buyer, Metro will not:

(a) Grant any increase in the rate of pay of anysaffficers, employees or agents, enter intaordase the benefits provided under any
bonus, profit-sharing, incentive compensation, pensetirement, medical, hospitalization, lifeumance or other insurance plan or plans, or
other contracts or commitments, or in any other imayease in any amount the benefits or compensafiany such officer, employee or
agent;

(b) Enter into any employment contract or colleetbargaining agreement;

(c) Enter into any material contract or commitmenéngage in any transaction which is not in theatiand ordinary course of its business or
which is inconsistent with past practices;

(d) Sell, transfer, assign or permit to expire ercnceled any license, right of way, permit, gcdribcation or carrier agreement or
certification;

(e) Sell or dispose of or encumber any materialarof assets;

(f) Make, or enter into any contract for, any capéxpenditure or enter into any lease of capiaigment or real esta



not contemplated by Metro's 1997 capital or opegaliudget which involves more than $50,000 or enterany series of such contracts with
any one party or affiliated group of parties invnly more than $50,000 in the aggregate;

(9) Enter into any contract, whether for the pusghar sale of materials, supplies, component pamsher items or services or otherwise, and
whether in the ordinary course of its businesstevise, not contemplated by Metro's 1997 capitaperating budget which involves more
than $50,000 or enter into any series of such aotgwith any one party or affiliated group of pegtinvolving more than $50,000 in the
aggregate;

(h) Create, assume, incur or guarantee any indebssdor borrowed money, other than indebtednesadaey borrowed from Seller which,
if borrowed after March 31, 1997 with Buyer's pragproval, Buyer agrees at the time of borrowingefmay said borrowing pursuant to
Section 1.11;

(i) Except as required by Section 1.08 hereof ammugxercise of Metro Stock Options, declare or quay distribution in respect of, or make
any sale of, its equity interests or directly atirectly redeem, purchase or otherwise acquirecdiitg equity interests;

() Change any accounting procedures or practicés @inancial structure or make any new electiasith respect to Taxes or any changes in
current elections with respect to Taxes;

(k) Perform any act, or attempt to do any act,emnpt any act or omission to act, which will caasereach of any material contract,
commitment or obligation to which it is a party;

() Except in the ordinary course of its businesd eonsistent with its past practices, take angrodiction or incur any other liability or
obligation in excess of $250,000 (other than ailitslfor which Seller agrees in writing at Closing fully indemnify the Buyer, without
regard to any of the limitations in

Section 10.05 hereof) which, if taken or incurreiipto the date of this Agreement, would be regdito be disclosed on any of Seller's
Schedules hereto; or

(m) Authorize, agree or become committed to dake tany of the foregoing actions.

5.02 Preservation of Business. Metro will carryitsrbusinesses diligently and substantially ingame manner as heretofore conducted and
keep its business organization intact, includisgitesent employees (except as may occur in theasydcourse of business) and present
relationships with suppliers and customers andrsthaving business relations with it (except as o@ur in the ordinary course of busine
Metro will at all times maintain in inventory quéigs of component parts and other supplies aneriadg sufficient to allow the Surviving
Corporation to continue to operate its businesedscamplete its construction plans, after the EffecTime, free from any shortage of such
items.



5.03 Insurance and Maintenance of Property. Athefproperty owned or leased by Metro will be irsbagainst all ordinary and insurable
risks pursuant to the policies listed on Schedu8& Bereto or replacement policies and Metro wikmate, maintain and repair all of its
property in a careful, prudent and efficient manner

5.04 Full Access. Representatives of Buyer shaléHall access at all reasonable times to all psesyiproperties, books, records, contracts,
tax records and documents of Metro and Metro wilhish to Buyer any information with respect theras Buyer may from time to time
request. Such examination and investigation by Baliall not affect the warranties and represemataf the Seller contained in this
Agreement; provided, however, that if any executiffecer of Buyer is finally held by a trier of faor an arbitrator to have knowingly
breached its covenant under Section 6.07(a)(vip Bedler shall be relieved of any liability for angintentional breach discovered, but not
disclosed, by Buyer.

5.05 Books, Records and Financial Statements. Mdtronaintain its books and financial records ttardance with GAAP consistently
applied, and on a basis consistent with its pasttiges. Said books and financial records shallyfand accurately reflect the operations of
the respective businesses of Metro in all mateeishects. Metro shall furnish to Buyer promptlyasailable, financial statements and
operating reports applicable to Metro since Decerthe 1996, all of which shall be prepared in adeoce with GAAP consistently applied
and shall present fairly in all material respetts, financial position and results of operation§/eftro at the dates and for the periods
indicated.

5.06 Other Governmental Filings. Seller and Metiib @operate with Buyer in making, as soon as ficable following the execution here:
all filings required by any governmental agency smdbtain as promptly as practicable all requisedvers, consents and approvals from
governmental agencies and others in connectionthithiransactions contemplated by this Agreemelhinformation provided by Seller and
Metro in connection with such filings and requdstswaivers, consents and approvals will be treepsate and complete and will comply
with all applicable laws and regulations and caetitral requirements.

5.07 Third Party Offers and Negotiations. Sellalshot and shall not permit Metro to entertain affer from or negotiate with any other
party with respect to the sale or acquisition of ghares of the capital stock or any material assktetro.

5.08 Employees of the Companies. Neither Sellerangrof its affiliates, successors or assigns atlany time prior to the first anniversary
the Effective Time, directly or indirectly, withotlie express written consent of Buyer, solicitmcaurage any employee of Metro to leave
employment of Metro or hire any employee of Metr@oy person who was an employee of Metro at ang ifter January 1, 1996 (other
than the persons identified in the letter dateddi&@4, 1997 from W. Bruce Hanks to James C. Alleany person whose employment is
involuntarily terminated by the Surviving Corpomatifollowing the Effective Time). As used in thie@ion 5.08 and elsewhere in this
Agreement, the term "affiliates" of Seller meanste&ffiliate” of Seller as defined in Rule 12b-2der the Securities Exchange Act of 1934,
as amende



5.09 Tax Matters.

(a) Allincome, deductions, losses, gains and tseafiMetro incurred on or prior to the date whicbludes the Effective Time shall be
reportable on the consolidated return of SellelotUeller's reasonable request, Buyer will affaetle® and its representatives access to the
books and records of Metro for purposes of pregdiederal and state income Tax returns and refiokiding any amendments to
previously filed returns and reports) for all Taeripds of Metro ending on or prior to the Effectiiene. Seller shall prepare (or cause to be
prepared) and file (or cause to be filed) all fatland state income Tax returns and reports (ifegudny amended returns and reports) for all
such periods. Seller shall provide Buyer and ipgesentatives with copies of each such completedrr@and report (and amended return and
report) (except that in the case of such consdailétderal return and report of Seller, only tHeeslules relating to Metro included in the
Seller consolidated federal return need be proyided, a statement certifying the amounts of Taxwshthereon which are payable by Me

if any, at least twenty (20) business days prigchtodue date for the filing thereof. Each suchrreaind report shall be true, correct and
complete. Any Taxes shown to be due or payable birdvon any such returns and reports shall belpaMetro, provided that the Seller
shall pay to Metro any amount that is not accrued Bability on the March Balance Sheet no ldtantfive (5) business days before the due
date for payment of such Taxes.

(b) In the event of an audit or investigation of drax return or report (a "Pre-Closing Action")Mgtro (or of Seller which relates in any way
to Metro) with respect to any of the operationgativities of Metro on or prior to the Effectiveriieé or any claim or demand for any
additional Tax with respect thereto, Seller shedvide Buyer with such factual information whichll8epossesses as Buyer may request with
respect thereto and shall otherwise provide susistasice as Buyer may request in connection with sudit or investigation. Seller may
control the defense and settlement of any issusim@rms a result of any such audit or investigatioless such issue may impact upon any
Tax of Buyer or Metro which is attributable to pat$ ending after the Effective Time (in which eviirg defense and settlement thereof shall
be shared by Buyer and Seller). Each party shallige the other with such factual information whitpossesses and shall otherwise provide
such assistance as the other may reasonably reéquestnection with the defense and settlemenngfsaich matter.

(c) If any adjustment is made in a Pre-Closing éwibf Metro (or of Seller which relates in any wiayMetro) resulting in a deficiency which
would have required a larger Tax payment by Mdtsuch adjustment had been included in the origietairn, and such deficiency represents
a permanent difference in Tax liability, the Selall be solely responsible for such deficientyhé deficiency represents a timing
difference in Tax liability, the Seller will pay ®uyer an amount equal to the Tax liability netaf/ future Tax benefit to the Surviving
Corporation, in each case discounted to presenevah the date of payment from the due date of fitahe Tax liability and Tax benefit at
the rate of 9% per annum.

(d) If any adjustment is made in a Pre-Closing éwctf Metro (or of Seller which relates in any wayMetro) resulting in a refund or credit,
and such adjustment does not affect the future



liability of the Surviving Corporation, the refurmd credit shall be retained by or paid to the Selfeany adjustment is made which increases
the future Tax liability of the Surviving Corporati, Seller will pay to Buyer an amount equal todh@unt of such future Tax liability
discounted to present value on the date of payfamtthe due date of such future Tax liability la trate of 9% per annum.

(e) Seller shall maintain and preserve their resovith respect to Metro for at least ten (10) yestsr the Effective Time and until any
outstanding claims in respect of Taxes for anyquear periods ending on or prior to the Effectiven& are resolved.

5.10 Notification of Certain Matters.

(a) Each of Seller and/or Metro shall give prompitten notice to Buyer of (i) the occurrence, dtfuee to occur, of any event which will be
likely to cause any representation or warrantyafe® contained in this Agreement to be untruenaccurate at any time from the date hereof
to the Effective Time, (ii) any failure of Sellar tomply with or satisfy any covenant or agreenterte complied with or satisfied by it under
this Agreement or the inability of the Seller taéisfg any condition specified in Article VIII, (jiany claim, action, proceeding or investiga
commenced or threatened, involving or affectingidletr any of its properties, assets, or busine¢sgsany material adverse change in the
business, condition (financial or otherwise), ofierss, prospects, assets or liabilities of Metrehar occurrence of an event known to any
Seller and/or Metro which, so far as reasonablylbmaforeseen at the time of its occurrence, woeddlt in any such change, and (v) the
discovery by Seller, through Seller's performaniciéssadue diligence in connection with this Agreemef any fact or circumstance relating
the business or operations of Buyer or any ofutssgliaries which leads the Seller to determingdad faith that any representation of Buyer
or Sub contained in this Agreement is, or is reabbnlikely to be, untrue or inaccurate at any tifmeen the date hereof to the Effective Time.

(b) In addition to, and not in lieu of, the foreggj Seller shall deliver to Buyer a true and congp#ehedule of changes (the "Seller Update
Schedule") to any of the information containedhia Seller's Schedules to this Agreement (includimgnges to any of the representations or
warranties of Seller in Article 11l hereof as to iwh no Schedules have been created as of the dateftbut as to which a Schedule would
have been required hereunder to have been createdbefore the date hereof if such changes hadezkbn the date hereof) in writing to
Buyer, dated within five business days of the BifecTime, together with a certificate executedanyauthorized officer of Seller stating that
he has supervised or conducted a reasonable igatsti necessary for purposes of such certificatecertifying as to the accuracy and
completeness of such Seller Update Schedule.

ARTICLE VI
COVENANTS OF BUYER

From and after the date of this Agreement and tinilEffective Time, Buyer and Sub covenant anéagvith Metro as follows



6.01 Operation of the Business. Without the pridtten consent of Metro, neither Buyer nor anytsfdubsidiaries will:

(a) Enter into any material contract or commitmanéngage in any transaction which is not in thealiand ordinary course of its business or
which is inconsistent with past practices;

(b) Sell, transfer, assign or permit to expire ercnceled any license, right of way, permit, gcdribcation or carrier agreement or
certification, other than pursuant to currentlystainding credit facilities described in the Prospeor in connection with an additional senior
secured bank credit facility in an aggregate ppatamount of up to $300 million;

(c) Sell or dispose of or encumber any material amhof assets other than pursuant to currentlytauting credit facilities described in the
Prospectus or in connection with an additional @esecured bank credit facility in an aggregata@pial amount of up to $300 million;

(d) Create, assume, incur or guarantee any indebssdor borrowed money other than pursuant teatlyr outstanding credit facilities
described in the Prospectus or in connection witadditional senior secured bank credit facilityamaggregate principal amount of up to
$300 million;

(e) In the case of Buyer, (i) declare, set asidgagrany dividends on or make any other distrimgim respect of the Buyer Common Stock,
(i) split, combine, reclassify or take similar et with respect to the Buyer Common Stock or aritleoor propose the issuance of any other
securities in respect of, in lieu of or in subgtdn for the Buyer Common Stock or (iii) adopt amplof complete or partial liquidation or
dissolution or any recapitalization affecting theyBr Common Stock;

(f) In the case of Buyer and except upon exercdismitstanding warrants or commitments describetiénProspectus or upon exercise of
Buyer Stock Options, make any sale of its equitgriests or directly or indirectly redeem, purchasetherwise acquire any of its equity
interests;

(9) Change any accounting procedures or practicés financial structure or make any new electiaiith respect to Taxes or any changes in
current elections with respect to Taxes;

(h) Perform any act, or attempt to do any act,enpt any act or omission to act, which will caasereach of any material contract,
commitment or obligation to which it is a party;

(i) Except in the ordinary course of its businesd eonsistent with its past practices, take angrodiction or incur any other liability or
obligation in excess of $2,500,000 which, if takenncurred prior to the date of this Agreementuigidoe required to be disclosed on any of
Buyer's Schedules hereto;



() Authorize, agree or become committed to take @frthe foregoing actions.

6.02 Preservation of Business. Buyer and its sidr#ad will carry on their respective businessdigeintly and substantially in the same
manner as heretofore conducted and keep theirgtapdusiness organizations intact, includingrthespective present employees (excej
may occur in the ordinary course of business) ardgnt relationships with suppliers and customedsodhers having business relations with
them (except as may occur in the ordinary courdmisiness).

6.03 Insurance and Maintenance of Property. Athefproperty owned or leased by Buyer and its slidosés will be insured against all
ordinary and insurable risks and Buyer and its islidn$es will operate, maintain and repair all loéir respective property in a careful, prudent
and efficient manner.

6.04 Full Access. Metro and Seller and their regméggtives shall have full access at all reasonahles to all premises, properties, books,
records, contracts, tax records and documents péBand its subsidiaries and Buyer and its subsédiavill furnish to Seller any information
with respect thereto as Seller may from time teetimquest. Such examination and investigation birdvend Seller shall not affect the
warranties and representations of the Buyer andcBatained in this Agreement; provided, howeveat thany executive officer of Metro or
Seller is finally held by a trier of fact or an #@rhtor to have knowingly breached its covenantarrection 5.10(a)(v), then Buyer shall be
relieved of liability for any unintentional breadiscovered, but not disclosed, by Metro or Selisrthe case may be.

6.05 Books, Records and Financial Statements. Buiflemaintain its consolidated books and finaneetords in accordance with GAAP
consistently applied, and on a basis consistett itgtpast practices. Said books and financialndscehall fairly and accurately reflect the
consolidated operations of the respective busisesSBuyer in all material respects. Buyer shalhfsh to Seller promptly, as available, all
SEC Reports filed by Buyer between the date haardfthe Effective Time, including quarterly condatlied financial statements of Buyer
since the date of Buyer's December Financial Staté¢snall of which shall be prepared in accordamite GAAP consistently applied and
shall present fairly in all material respects thesolidated financial position and results of ofiers of Buyer at the dates and for the periods
indicated.

6.06 Other Governmental Filings. Buyer and Sub edlbperate with Seller and Metro in making, as sa®practicable following the
execution hereof, all filings required by any gowaental agency and to obtain as promptly as pegaiticall required waivers, consents and
approvals from governmental agencies and othersrinection with the transactions contemplated ByAlgreement. All information
provided by Buyer and Sub in connection with subhgs and requests for waivers, consents and appsavill be true, accurate and
complete and wil



comply with all applicable laws and regulations @odtractual requirements. Buyer shall use its bfstts to have the Stock Consideration
approved for listing on the Nasdag National Mai&gstem, upon official notice of issuance.

6.07 Notification of Certain Matters.

(a) Buyer or Sub, as the case may be, shall gimept written notice to Metro and Seller of (i) thecurrence, or failure to occur, of any ev
which will be likely to cause any representatiom@rranty of Buyer or Sub contained in this Agreatte be untrue or inaccurate at any time
from the date hereof to the Effective Time,

(i) any failure of Buyer or Sub to comply with satisfy any covenant or agreement to be complidil evisatisfied by it under this
Agreement or the inability of Buyer to satisfy azgndition specified in Article IX, (iii) any claingction, proceeding or investigation
commenced or threatened, involving or affecting &uyr any of its subsidiaries or any of their respe properties, assets, or businesses, (iv)
any material adverse change in the consolidatethéss, condition (financial or otherwise), opemasipprospects, assets or liabilities of Buyer
or the occurrence of an event known to Buyer whschfar as reasonably can be foreseen at the fiiteaccurrence, would result in any s
change, and (v) the discovery by Buyer, eitherubhoBuyer's performance of its due diligence innamtion with this Agreement or through
Buyer's performance of its obligations under thenbgement Agreement, of any fact or circumstanadingl to Metro's businesses or
operations which leads Buyer to determine in gautththat any representation of Seller containetthi;m Agreement is or is reasonably likely
to be untrue or inaccurate at any time from the thareof to the Effective Time.

(b) In addition to, and not in lieu of, the foreggj Buyer shall deliver to Metro and Seller a tamel complete schedule of changes (the "B
Update Schedule") to any of the information corgdim Buyer's Schedules to this Agreement (inclgdiny changes to any of the
representations or warranties of Buyer or Sub itickr IV hereof as to which no Schedules have lmeated as of the date hereof but as to
which a Schedule would have been required hereundeve been created on or before the date hémath changes had existed on the
hereof) in writing to Metro and Seller, dated witliive business days of the Effective Time, togethi¢h a certificate executed by an
authorized officer of Buyer stating that he hasesuised or conducted a reasonable investigatioassaey for purposes of such certificate
certifying as to the accuracy and completenessidi 8uyer Update Schedule.

ARTICLE VII
COVENANTS NOT TO COMPETE

(a) Seller acknowledges and agrees that the valBayer of the transactions provided for herein lddae substantially diminished if Seller

(or any of its affiliates, successors or assignsiewto enter into business activities competitivid Whose of Metro for a reasonable period
following the Effective Time. Consequently, as aducement to Buyer to enter into this AgreemenictviSeller acknowledges benefits it,
and in consideration of the payments, promisesrepigtsentations of Buyer under this AgreementeBetivenants and agrees, for the benefit
of Buyer and the Surviving Corporation, that neitSeller nor any of its affiliates, successorsssigns will engage in, or have any interes
directly or indirectly, any other person, firm, poration



or other entity engaged in, for a period of thri&eygears following the Effective Time, any compgétlocal telecommunications exchange
business in any of the counties in the State oh$disted on Schedule 7.00 hereto, except that (§lation to Seller's local telephone
operations in Lake Dallas, San Marcos and Mustalagndl, Texas, Seller and its affiliates, succesandsassigns (referred to below
collectively as "Century" for purposes of this A&lé VII) shall be entitled to continue to offer giee within their franchise territories to
existing and additional customers and to build esitens to their networks to offer service to addfitil customers unless the Surviving
Corporation is able to provide such services,aitij facilities suitable to Century for these pwes, in which event Seller shall purchase !
services from the Surviving Corporation pursuarthiesMaster Service Agreement and (ii) Seller nmsae$t in or acquire one or more
independent local exchange companies, other thatn®@estern Bell Telephone or GTE Corp., with ogderet in the counties in the State of
Texas listed on Schedule 7.00 hereto. Additiondllis, acknowledged by Buyer that Century is enghkigecertain other telecommunications
businesses in the listed counties, including bitifinated to retail long distance, wholesale longtance, interactive information services,
internet service provision and wireless local ssrgj none of which shall be deemed to constitlitempetitive local telecommunications
exchange business" for purposes of this Article Wlis also agreed that Seller shall be free t&enaassive investments in any publicly-
traded security of a telecommunications companyhvbioes not constitute more than 1% of the tottdtanding amount of such security (
to continue to hold Buyer Common Stock on the tecor#emplated hereby) and may make investmentsyireatity which does not have any
significant operations in any of the counties listan Schedule 7.00 hereto.

(b) Seller specifically acknowledges and agreestti@foregoing covenants are commercially reaslenadd reasonably necessary to protect
the interests Buyer will acquire in the businessddetro hereunder.

(c) If any court or tribunal of competent jurisdast shall refuse to enforce one or more of the nams contained in this Article VIl because
the time limit applicable thereto is deemed unreabte, it is expressly understood and agreed betiveeparties hereto that such covenal
covenants shall not be void but that for the puepmfssuch proceeding such time limitation shaltlbemed to be reduced to the extent
necessary to permit the enforcement of such cowvemasovenants. If any court or tribunal of commg@risdiction shall refuse to enforce ¢

or all of the covenants contained in this Articld Mecause, taken together, they are more extelsilrether as to geographic area, scope of
business or otherwise) than is deemed to be rebyriis expressly understood and agreed betweeparties hereto that such covenant or
covenants shall not be void but that for the puepafssuch proceeding the restrictions containetethéwhether as to geographic area, scope
of business or otherwise) shall be deemed to heceghlto the extent necessary to permit the enfaenént such covenant or covenants.

(d) Seller hereby acknowledges that the businesfseletro are unique and that Buyer, the Survivirgggdration and their respective
successors and assigns will suffer irreparablecantinuing harm to the extent that any of the foieg covenants is breached and that legal
remedies would be inadequate in the event of aoly breach. Accordingly, Seller agrees that, inebent of a breach of any of the covenants
contained in this Article VII, Buyer and the Survig



Corporation shall, in addition to any other rigatsl remedies available under law and in equityehhe right and remedy to have the
provisions of this Article VIl specifically enfordeby any court having jurisdiction.

ARTICLE VIII
CONDITIONS TO OBLIGATIONS OF BUYER AND SUB TO EFFEC T THE MERGER

The obligations of Buyer and Sub to consummatdrdresactions provided for in this Agreement shalkhbject to the satisfaction of each of
the following conditions on or before the datetsd Closing, subject to the right of Buyer to wadrgy one or more of such conditions:

8.01 Representations and Warranties of Seller.r@peesentations and warranties of Seller contaim#éuis Agreement shall be true and
correct when made and the information containerktheas updated by the Seller Update Schedulentak a whole, shall not have materi
adversely changed as of the date of Closing (eXoeghanges specifically permitted hereunder anag be caused solely by the gross
negligence of Buyer under the Management Agreement)

8.02 Performance of this Agreement. Seller shalehduly performed or complied in all material resisewith all of the obligations to be
performed or complied with by it under the termgha$ Agreement on or prior to the date of the @igs

8.03 Certificate of Seller. Buyer shall have reedia certificate signed by chief executive offiokBeller dated as of the date of the Closing
and subject to no qualification certifying that dwnditions set forth in Sections 8.01, 8.02, &f# 8.06 hereof have been fully satisfied.
Such certificate shall be deemed a representatidmarranty of Seller under this Agreement.

8.04 Opinion of Counsel. Buyer shall have receifveth Jones, Walker, Waechter, Poitevent, Carrefgefiegre, L.L.P., special counsel to
Metro and the Seller, a favorable opinion of colidsgéed the date of the Closing substantially efitrm of Exhibit F hereto.

8.05 No Prohibitions. No preliminary or permanemtinction or other order, decree or ruling issugdlzourt of competent jurisdiction or by
a governmental, regulatory or administrative agesroyommission shall be in effect, or shall haverbezcommended by the staff of a
governmental, regulatory or administrative agencgammission, which would prevent the consummatibtine transactions contemplated
hereby.

8.06 Consents. All of the consents and approvsilsdion Schedules 3.12 and 3.21 hereto (otherthiose related to office leases) shall have
been obtained.

8.07 Compliance With Applicable Law. The filing aather requirements under any applicable law, ouleegulation, including without
limitation the filing and waiting period requirentsrunder the -S-R Act, relating to the consummation of the transast provided fo



herein shall have been duly complied with. The Beegiion Statement covering the issuance of thekSBmnsideration shall be effective
under the Securities Act and no stop order suspgrslich effectiveness shall have been entered@pdogeeding seeking a stop order
suspending such effectiveness shall be pendingreatened. The Buyer Common Stock to be issuedrinaction with the Merger shall have
been approved for listing, upon notice of issuancethe Nasdaq National Market System. Seller @oth @ther holder of Metro Common
Stock listed on Schedule 8.07 hereto shall havewdggd and delivered to Buyer an Affiliate Agreemsubstantially in the form of Exhibit G
hereto.

8.08 Resignations. Metro and Seller shall haveertis be delivered to Buyer the resignations obfihe directors and officers of Metro,
effective as of the Closing, in form reasonablysfattory to Buyer, provided that no such resigmmatill prevent the continued employment
of any individual listed on Schedule 1.09 heretprrvided in Section 1.09 hereto.

8.09 Books and Records. Metro shall have causkd ttelivered to Buyer the minute books, stock mdmoks, stock transfer ledgers,
corporate seals and other corporate books anddecdMetro and shall have surrendered custodyl of ¢he other business records,
engineering records and other documents, discsstapd other records owned by Metro, includingnattimited to all sales data, customer
lists and records, accounts, bids, contracts, smgcords, drawings, designs, specifications¢@ss information, performance data, softw
programs and other information and data.

8.10 Tax Status. Buyer shall have received anafficsigned by the chief executive officer of Mettated as of the Effective Time stating,
under penalty of perjury, the United States taxp&jentification number of each of the Shareholdard that Metro is not a foreign person,
pursuant to Section 1445(b)(2) of the IRC.

8.11 Joint Venture Agreement. Seller and BrookeF@ommunications of Michigan, Inc., a Delawarepooation wholly-owned by Buyer
("BFC of Michigan"), shall have executed and daladeagreements, substantially in the forms attatieeeto as Exhibit K, for a joint venture
to construct and operate local telecommunicati@i®orks within the State of Michigan (the "Jointrtere").

8.12 Master Service Agreement. Seller and Buyelt Bage executed and delivered a mutually satisfgdilaster Service Agreement.

8.13 Miscellaneous Services Agreement. Seller angeBshall have executed and delivered a mutuatigfactory three-year "take or pay"
agreement whereby Seller will provide Buyer at cetitye prices services relating to customer chiléng, provisioning and/or other
services at an annual minimum level of $1,000,08@mencing January 1, 1998 ("Miscellaneous SenAggsement"), which Miscellaneous
Services Agreement shall provide that, in the ewreany calendar year Buyer's purchases thereuotidiess than $1,000,000, Buyer shall
pay Seller 25% of the difference between $1,0008080Dthe actual amount of such purcha



8.14 Agreements with Shareholders, Option Holdets®AR Holders. Each of the Agreements contemplayeSection 1.08 shall have been
executed and delivered and the transactions cofagaadpthereby shall have been consummated.

8.15 Termination of Certain Agreements. Each ofRbeAgreements and the Shareholders Agreementreha been terminated in the
manner contemplated by Section 1.08(a)(iii), inhee&se without liability to Metro other than angtility therefor accrued on the March
Balance Sheet or any liability expressly assumeariting by Buyer.

8.16 Shareholder Approval. Seller and each of thercholders of Metro Common Stock shall have dydgroved this Agreement and the
Merger in accordance with Delaware Law and Meitetltificate of incorporation, by-laws and the Sthatders Agreement.

8.17 March Balance Sheet. No unresolved disputeru@dction 2.03(d) shall be pending.

ARTICLE IX
CONDITIONS TO OBLIGATIONS OF SELLER AND
METRO TO EFFECT THE MERGER

The obligations of each of Seller and Metro to conate the transactions provided for in this Agreenshall be subject to the satisfaction
of each of the following conditions on or before thate of the Closing, subject to the right of Metr waive any one or more of such
conditions in Sections 9.01 through 9.08, and idet iof Seller to waive any one or more of suchditons in Sections 9.09 through 9.13:

9.01 Representations and Warranties of Buyer. €peesentations and warranties of Buyer containgkisnAgreement shall be true and
correct when made and the information containecetheas updated by the Buyer Update Schedulentakea whole, shall not have
materially adversely changed as of the date oflsing (except for changes specifically permitiedeunder).

9.02 Performance of this Agreement. Buyer shalehdwly performed or complied in all material redperith all of the obligations to be
performed or complied with by it under the termgha$ Agreement on or prior to the date of the @igs

9.03 Certificate of Buyer. Seller shall have reeeia certificate signed by the chief executiveceifiof Buyer dated as of the date of the
Closing and subject to no qualification certifyitigt the conditions set forth in Sections 9.012%60d 9.05 hereof have been fully satisfied.
Such certificate shall be deemed a representatidmarranty of Buyer hereunder.

9.04 Opinion of Counsel. Seller shall have receiveth Bryan Cave LLP, special counsel to Buyerwofable opinion of counsel dated the
date of the Closing substantially in the form ohibit | hereto.



9.05 No Prohibitions. No preliminary or permanemtinction or other order, decree or ruling issugdlzourt of competent jurisdiction or by
a governmental, regulatory or administrative agesroyommission shall be in effect, or shall haverbezcommended by the staff of a
governmental, regulatory or administrative agencgammission, which would prevent the consummatibtine transactions contemplated
hereby.

9.06 Compliance with Applicable Law. The filing aather requirements under any applicable law, ouleegulation, including without
limitation the filing and waiting period requirentsrunder the H-S-R Act, relating to the consumnmatibthe transactions provided for herein
shall have been duly complied with. The Registratatement covering the issuance of the StockiGeragion shall be effective under the
Securities Act and no stop order suspending suUelstefeness shall have been entered and no praweedeking a stop order suspending !
effectiveness shall be pending or threatened. TtheBCommon Stock to be issued in connection wi¢hMerger shall have been approved
for listing, upon notice of issuance, on the NasNatjonal Market System.

9.07 Payment of Merger Consideration. On the diatheoClosing the Buyer shall have delivered thedée Consideration as provided in
Section 2.02(a) and (b) hereof and the Buyer S@ygfkons as provided in Section 2.02(c) hereof.

9.08 March Balance Sheet. No unresolved disputeru@dction 2.03(d) shall be pending.

9.09 Release of Guaranties. With respect to anyemgent described on Schedule 3.21 for which Sedlerguaranteed the payment or
performance of the grantee, in the event the grah&veof is unwilling to release fully the guar@f Seller, Buyer shall have agreed to
indemnify Seller against liability under its guatea with respect to the payment and performantieeo§rantee from and after the Effective
Time pursuant to a Guarantee Agreement substanitiedhe form of Exhibit J hereto.

9.10 Joint Venture Agreement. Seller and BFC ofhitjan shall have executed and delivered agreerfamtise Joint Venture substantially
the forms attached hereto as Exhibit K.

9.11 Master Service Agreement. Seller and Buyelt Baae executed and delivered a mutually satisfgdilaster Service Agreement.

9.12 Miscellaneous Service Agreement. Seller angeBshall have executed and delivered a mutuatigfaatory Miscellaneous Services
Agreement.

9.13 Agreements with Shareholders, Option Holdets®AR Holders. Each of the Agreements contemplayeSection 1.08 shall have been
executed and delivered and the transactions cotaéedpthereby shall have been consumme



ARTICLE X
INDEMNIFICATION

10.01 Indemnification.

(a) Seller will indemnify, defend and hold harmlesgh of Buyer, the Surviving Corporation and agléholder, director, officer, employee
or agent of any of them from and against all clailabilities, losses, costs, deficiencies or exgemy including reasonable attorneys' fees,
interest and penalties in connection therewith §4as"), which may be sustained by any such indésdngarty and arise from:

(i) The breach of any agreement, covenant or athbgation, and, subject to Sections 5.04 and 1he&¥éof, any representation or warranty,
of Seller made or incurred under or pursuant t® Agreement or any document delivered pursuantdiere

(i) The assertion against any such indemnifiedypaf any liability or obligation of Seller or Metrfor Taxes with respect to periods ending
on or prior to the Effective Time as provided irc&@n 5.09 or with respect to or arising directlyirmdirectly from any transaction effected or
deemed effected prior to the Effective Time or wigspect to any profits earned, accrued or recdiyedetro or any affiliate of Metro prior
to the Effective Time;

(iii) The assertion against any such indemnifiectypaf any liability or obligation of Seller or Met arising from or in connection with any
severance, termination of employment, dismissaistactive dismissal, or other release from empleynhprior to the Effective Time of any
employee or former employee of Metro; and/or

(iv) The assertion against any such indemnifiedypafrany claim resulting from or arising out oktbperations or activities of Metro or the
ownership or operation of any of its propertiesissets prior to the Effective Time, including, witi limitation, any claim for violation of
any law, for service interruption or other brealumay service obligation or for injury, death, pesfy or economic damage, except to the
extent Seller is entitled to be indemnified by Bugarsuant to Section 10.01(b)(i), or except todki=nt and only to the extent that the Lo
are finally determined by a trier of fact or arattir to have been directly caused by a negligamragmission of any employee, represente
or agent of Buyer that occurred in connection iitlyer's provision of services under the Managemgnéement.

(b) Buyer will indemnify, defend and hold harmlessch of Seller and any stockholder, director, effiemployee or agent of Seller from and
against all Losses which may be sustained by ady swemnified party and arise from:

() The breach of any agreement, covenant, or athbgation, and, subject to Sections 6.04 and4L.h€Yeof, any representation or warranty
of Buyer made or incurred under or pursuant to Afgjigeement or any document delivered pursuant beagid/or



(if) The operations or activities of the SurviviG@grporation after the Effective Time, except to éxéent Buyer is entitled to be indemnified
by Seller under Section 10.01(a) hereof.

(c) The rights to indemnification and the obligaao indemnify provided in this Section 10.01 subject to the provisions of Sections 10
10.03, 10.04 and 10.05 below and the last sent@nce
Section 11.03(c) below.

10.02 Participation in Litigation. In the event asuit or other proceeding is initiated against dypgn "Indemnified Party") with respect to
which such party alleges that the other party loeat "Indemnifying Party") is or may be obligatedndemnify an Indemnified Party
hereunder, the Indemnified Party shall be entittegarticipate in such suit or proceeding, at ¥gemnse and by counsel of its choosing,
provided that (a) such counsel is reasonably satisfy to the Indemnifying Party, and (b) the Inddéfiying Party shall retain primary control
over such suit or proceeding. Such counsel foirtdemnified Party shall be afforded access tordtirimation pertinent to the suit or
proceeding in question. Neither the Indemnifiedty?aor the Indemnifying Party shall settle or othise compromise any such suit or
proceeding without the prior consent of the othaatyy which shall not be unreasonably withheldagletl or conditioned.

10.03 Claims Procedure.

(@) In the event from time to time an Indemnifieatty believes that it or any other Indemnified RPduas or will suffer any Losses for which
the Indemnifying Party is obligated to indemniffhéreunder, it shall promptly notify the IndemnifgiParty in writing of the matter,
specifying therein the reason why the IndemnifiadtyPbelieves that the Indemnifying Party is orlwié obligated to indemnify, the amount,
if liquidated, to be indemnified, and the basisadrich the Indemnified Party has calculated suchwartaf not yet liquidated, the notice shall
so state. If the parties do not agree on any claimhsnitted, they shall endeavor to settle and comjge such claim for a period of thirty (30)
days after the date of the Indemnified Party'sasotif they are unable to resolve such disputeimvghich thirty (30) day period, then either
party may initiate the dispute resolution procedwsgecified in Section 11.06.

(b) Subject to the provisions of Section 10.05]e3edhall pay any Losses for which it becomes @ltéid to indemnify Buyer or the Surviving
Corporation hereunder as follows:

(i) all Losses which in the aggregate amount ateakp or less than 4% of the Merger Considerastuall be paid by delivery of a number of
shares of Buyer Common Stock valued at $20.60hemesas shall be equal in value to the amountaf tosses; and

(i) after Seller has paid Buyer for Losses in ggragate amount which is equal to 4% of the Me@mrsideration, Seller shall have the
option to pay for any additional Losses eitherasitor by delivery of shares of Buyer Common Siatked at $20.60 per sha



10.04 Right of Offset. All Losses shall be computed of any recovery of insurance proceeds.
10.05 Limitations on Indemnification.

(a) Notwithstanding the foregoing, no party will &etitled to indemnification pursuant to this ARt following the Closing until and only
the extent that the aggregate amount of Lossestianh (i) the Buyer would otherwise be entitledéceive indemnification under Section
10.01(a), in the case of Buyer's Losses, or

(i) Seller would otherwise be entitled to receimdemnification under

Section 10.01(b), in the case of Seller's Lossezeaxls $250,000; provided, however, such $250,8d0atible amount shall not apply to any
Losses due to the matters described on Schedulg héreto.

(b) Notwithstanding the foregoing, neither partalsbe liable to the other under Section 10.01 bievaless the claim is asserted in writing
prior to the second anniversary of the date ofQhmsing except (i) claims under Section 10.01(axiid (iii) and any claims related to a bre
of the representations and warranties contain&kations 3.02 (Ownership of Shares), 3.03 (Cap#tdin of Metro), 3.04 (Approval of
Agreement) and 4.02 (Approval of Agreement) maysserted at any time (subject to the expiratiompplicable statutes of limitation) and
(i) claims under Section 10.01(a)(iv) may be atskat any time prior to the fifth anniversary log tdate of the Closing.

(c) Notwithstanding the foregoing, neither partalshave any liability under Section 10.01 in ancamt greater than the value of the Stock
Consideration received by Seller, valued at $2p&0share.

ARTICLE XI
MISCELLANEOUS

11.01 Binding Agreement.
This Agreement shall be binding upon and shallértorthe benefit of Buyer, Sub, Seller and thespeetive successors and assigns.

11.02 Termination of Agreement. This Agreement gredtransactions contemplated hereby may be tetedraior to June 30, 1997 only as
follows:

(a) By mutual consent of Buyer and Metro;

(b) By either (i) Buyer, on the one hand, if anytleé terms or conditions set forth in Article Vite not satisfied on or before the date of the
Closing, or (ii), on the other hand, by Metro ifyasf the terms or conditions set forth in Secti®rl through 9.08 are not satisfied on or
before the date of the Closing or by Seller if afithe terms or conditions set forth in Sectior@93hrough 9.1:



are not satisfied on or before the date of thei@psnd, in either case, if the Closing shall ma¢e occurred on the date provided for in
Section 1.02(a) hereof or such other date, if asyMetro and Buyer shall agree upon pursuant tidset.02(a) hereof;

(c) By Buyer:

(i) after the thirtieth business day following rgateby Metro of Buyer's written notice of the ocremce of either of the following events,
describing such event in sufficient detail to eealdletro and Seller to attempt to cure the probldemiified in the notice during such thirty
business days, if Metro and Seller do not cureptioblem during such thirty-day period:

(A) if Seller fails to perform any of its obligatis under this Agreement which is required to béopered prior to such time, except to the
extent such breach is directly caused by Buyerd, Sr

(B) if at any time the representations and wareantif Seller set forth in this Agreement are na¢ @nd correct in all material respects, except
as affected by transactions approved in writindbyer or contemplated or required under this Agrestnand except to the extent such
breach is directly caused by the gross negligeh&uger under the Management Agreement;

(i) If any statute, rule, regulation, order or dse not yet announced or proposed shall have besatesl, entered, promulgated, proposed or
enforced between the date hereof and the day @liteng by any governmental, regulatory or adntiats/e entity, agency or commission
which would have a material adverse effect uponrjet

(iii) if any material claim, action, proceedingiorestigation is commenced between the date hambthe day of the Closing involving or
affecting Metro or any of its properties or asselisch would have a material adverse effect uponrtetr

(iv) if the information contained in the March Bate Sheet or in any of the financial statementsperating reports of Metro for any period
subsequent to December 31, 1996 delivered pursoi&gction 5.05 hereof reveals a material advdraage in Metro (except to the extent
such material adverse change in Metro is direclysed by the gross negligence of Buyer under thealglement Agreement); or

(d) By Metro:

(i) after the thirtieth day following receipt by Ber of Metro's written notice of the occurrencesither of the following events, describing
such event in sufficient detail to enable Buyeati@mpt to cure the problem identified in the netiltring such thirty days, if Buyer does not
cure the problem during such thi-day period:



(A) if Buyer fails to perform any of its obligatisrunder this Agreement which is required to begreréd prior to such time, except to the
extent such breach is directly caused by Metroedie or

(B) if at any time the representations and waresntif Buyer set forth in this Agreement are not @nd correct in all material respects, ex
as affected by transactions approved in writindvtggro or Seller or contemplated or required unties Agreement;

(i) If any statute, rule, regulation, order or dse not yet announced or proposed shall have besatesl, entered, promulgated, proposed or
enforced between the date hereof and the day @liteng by any governmental, regulatory or adntiats/e entity, agency or commission
which would have a material adverse effect uponeBuy

(iii) if any material claim, action, proceedingiorestigation is commenced between the date hamebthe day of the Closing involving or
affecting Buyer or any of its properties or assdtgch would have a material adverse effect upondBugr

(iv) if the information contained in any of the dincial statements of Buyer for any period subsegioeDecember 31, 1996 delivered pursi
to Section 6.05 hereto reveals a material advdrange in Buyer.

11.03 Manner and Effect of Termination.

(a) Any action by Metro to terminate this Agreemantl the transactions contemplated hereby, asgedvn Section 11.02 hereof, shall be
taken by its Chairman. Any such action by Sellelldbe taken by its President and Chief Executiffc€r. Any such action by Buyer shall
be taken by its Chairman of the Board or its Vid@i@man of the Board.

(b) If this Agreement is terminated pursuant tot®ecl1.02 hereof without fault of either partylweach of this Agreement, all obligations of
the parties hereunder (except those under Seclidr? hereof) shall terminate, without liability $&ller or Metro to Buyer or Sub or of Buyer
or Sub to Seller or Metro.

(c) Nothing in this Section 11.03 or elsewherehiis Agreement shall impair or restrict the right@aoy party to any and all remedies at law or
in equity in the event of a breach of or defauldemthis Agreement prior to termination pursuanbéation 11.02 hereof, including, without
limitation, the right of specific performance amilinctive relief giving effect to its rights hereder; provided, however, that neither party
shall be liable to the other party for any indiréetidental, special or consequential damagesydirog lost profits or revenue, lost savings,
loss of managerial time, business interruptiontbeolost opportunity, as a result of any such thea default by the other party even if such
other party has been advised of the possibilityumh damages, whether any claim for such recogdmgsed on theories of contract,
negligence or tort, including strict liability. Aft the Closing, the rights of indemnification gieh



under Article X hereof shall be the sole and exglusemedy at law and in equity of and with resgedll Losses of either party hereto
(including the respective successors and assigeshar party hereto).

11.04 Survival of Representations, Warranties amee@ants. The right to indemnification for any lmteaf the representations and warrar
made by each party herein shall survive for twdoty months after the date of the Closing, excegblows: (a) the representations and
warranties of Seller contained in Sections 3.02§@whip of Shares), 3.03 (Capitalization of Metindl 3.04 (Approval of Agreement) shall
survive indefinitely (subject to the expirationarfy applicable statutes of limitations) and (b) thigresentations and warranties of the Sellers
in Section 3.11 (Tax Returns and Audits) shall sgrwntil the expiration of the applicable statafdimitations with respect to the Taxes to
which any claim relates, as such limitation pemoaly be extended from time to time. Each party loeseknowledges and confirms that
neither party hereto makes any representationsamawties whatsoever other than those specifisaltyorth herein. All covenants in this
Agreement not fully performed as the date of thes@lg shall survive the date of the Closing andiooe thereafter until fully performed.

11.05 Further Assurances. From time to time, asnameh requested by either party (whether befoiater the Effective Time), the other
party shall execute and deliver, or cause to bewtrd and delivered, all such documents and ingnisrand shall take, or cause to be taken,
all such further and other action as the requegtarty may reasonably deem necessary, proper oabksto consummate and make effec

as promptly as practicable the transactions corleubby this Agreement and the orderly transitbthe respective businesses of Metro to
Buyer.

11.06 Dispute Resolution Procedures. If any questi@ll arise in regard to the interpretation of provision of this Agreement or as to the
rights and obligations of the parties hereundeen@l. Post, lll, acting in his capacity as Chairrm&Metro and/or chief executive officer of
Seller, as appropriate, and James C. Allen, as$ ekexutive officer of Buyer, shall meet with eaather to negotiate and attempt to resolve
such question in good faith. Such representativag, ihthey so desire, consult outside expertsaksistance in arriving at a resolution. In the
event that a resolution is not achieved withireft (15) days after their first meeting, then eiffaaty may submit the question for final
resolution by binding arbitration in accordancehtie rules and procedures of the American Arlidrafssociation applicable to commer
transactions, and judgment upon any award theregnb® entered in any court having jurisdiction ¢oér If Buyer initiates the arbitration, it
shall be held in New Orleans, Louisiana, and if tdetr Seller initiates the arbitration, it shall feeld in St. Louis, Missouri. In the event of
any arbitration, Buyer shall select one arbitra8#ller or Metro shall select one arbitrator arelttho arbitrators so selected shall select a
arbitrator, any two of which arbitrators togethkals make the necessary determinations. In makiadgdregoing selections, each party, as
well as the arbitrators selected by such partles) endeavor to designate an arbitrator havingtsuibive experience in the
telecommunications industry. All out of pocket moahd expenses of Buyer, Metro and Seller in cdiorewith such arbitration, including,
without limitation, the fees of the arbitrators aardy administration fees and reasonable attorfiegsand expenses, shall be borne by Buyer
and Seller in such proportions as the arbitratbed! slecide that such expenses should, in equétypdportionec



11.07 Entire Agreement and Modification. This Agremt, including the Schedules and Exhibits attad¢tezdto, the letter referenced in
Section 5.08 hereof and the Confidentiality Agreehtiated October 2, 1996 between Seller and Bugaistitutes the entire agreement
between the parties. No changes of, modificatidnercadditions to this Agreement shall be validess the same shall be in writing and
signed by each of the parties hereto.

11.08 Severability. If any provision of this Agreent shall be determined to be contrary to law amehéorceable by any court of law, the
remaining provisions shall be severable and enédnleein accordance with their terms.

11.09 Counterparts. This Agreement may be exedntede or more identical counterparts, each of Wisicall be deemed an original but all
of which together will constitute one and the sans¢rument.

11.10 Interpretation.

(a) The table of contents and article and secteadings contained in this Agreement are inserteddonvenience only and shall not affect in
any way the meaning or interpretation of this Agneat. Each of the parties has participated subatlrin the negotiation and drafting of
this Agreement and each party hereby disclaimsdafigsnse or assertion in any litigation or arbitmatihat any ambiguity herein should be
construed against the draftsman.

(b) References herein to effects which are "madtgr@a@verse” or "material” to Metro are to the messes, assets, prospects, condition
(financial or otherwise), liabilities or results @perations of Metro, provided, however, that (i)ewvent (such as a regulatory change) which
affects the CLEC industry as a whole (an "Industtige Event"), (ii) an EBITDA Loss of Metro duringig month which is not more than
120% of the amount of EBITDA Loss contemplateddoch month by Metro's 1997 operating budget, &iiiy public statement or the release
of any publicly-available information confirmingaha competitor has received a franchise or intémdeek a franchise in any territory where
Metro currently conducts operations or plans todemh operations, or confirming that a competitos Bapanded its existing networks or
otherwise improved its competitive position in auch markets and

(iv) any liabilities which, if in existence on tliate hereof, would be required to be specificadlyfsrth on any Schedule delivered by Seller
pursuant hereto (other than a liability for whic#lI&r agrees in writing at Closing to fully inderfynBuyer, without regard to the limitations
Section 10.05 hereof, and except for liabilitie$ mmuiring Buyer's consent under Section 5.01dfeiacurred by Metro after December 31,
1996 which are not in the aggregate in excess 59 $®0, would not be deemed "materially adversé/étro.



(c) References herein to effects which are "mdteréaverse” or "material” to Buyer are to the mesises, assets, prospects, condition
(financial or otherwise), liabilities or results @erations of Buyer and its subsidiaries takea a$ole, provided, however, that

(i) an Industry Wide Event and (ii) a consolidatBITDA Loss of Buyer during any month which is mobre than 120% of the amount of
EDITDA Loss contemplated for such month by Buy&B87 operating budget, would not be deemed "mditeadverse" to Buyer.

(d) Notwithstanding any croggferences in one Schedule to another Schedulef(atich are included as a matter of conveniendg)peact
Schedule shall be deemed to include the informatmriained in all other Schedules, such that raferdéo a matter or item under one
Schedule shall be deemed to constitute disclosustenall other Schedules.

11.11 Governing Law. This Agreement shall be gogdrby and construed and interpreted in accordaitbetive substantive laws of the State
of Delaware as applied to contracts made and peddmwithin the State of Delaware without regarédaonflicts of law principles.

11.12 Payment of Fees and Expenses. Buyer and Sledlt pay all of the fees and expenses of thlesipective counsel, accountants and other
advisors and all other expenses incurred by sudiy pecident to the negotiation, preparation andastion of this Agreement and the
consummation of the transactions contemplated lyereb

11.13 No Waiver. The failure of either party to ege any of its rights hereunder or to enforce airye terms or conditions of this
Agreement on any occasion shall not constitutecoddiemed a waiver of that party's rights there#&dtexercise any rights hereunder or to
enforce each and every term and condition of tljeedment.

11.14 Public Announcements. Except as otherwisgimed) by applicable law or regulation or the rubdsny applicable securities exchang
national market system, so long as this Agreenseint €ffect prior to the Effective Time, neitherygm nor Seller will issue or cause to be
issued any press release or make any other pubimumcement with respect to the transactions cquitded by this Agreement without the
consent of the other party, which consent shalbeotinreasonably withheld.

11.15 Notices. All notices, requests, demands dimekr @ommunications hereunder shall be in writind shall be deemed to have been duly
given when the same shall be delivered personatly,business day after being sent prepaid by rejeubaernight courier, or three business
days after being sent by registered or certified,pastage prepaid, and addressed as set forthb



(a) If to Buyer or Sub:

Brooks Fiber Properties, Inc. 425 Woods Mill Roadith, Suite 300 Town & Country, Missouri 63017 Atien: Mr. James C. Allen Vice
Chairman and Chief Executive Officer Fax (314) 5854

copy to:

Bryan Cave LLP
211 North Broadway, Suite 3600 St. Louis, Miss@3102 Attention: John P. Denneen, Esq.

Fax (314) 259-2020
(b) If to Metro or Seller:

Century Telephone Enterprises, Inc. 100 Centurk Paive Monroe, Louisiana 71203 Attention: Mr. GIEnPost, Ill President and Chief
Executive Officer Fax (318) 388-9562

copy to:
Jones, Walker, Waechter, Poitevent, Carrere & DeneglL.P.

Place St. Charles
201 St. Charles Avenue
New Orleans, LA 70171-5100
Attention: Kenneth J. Najder, Esq.
Fax (504) 582-8012

Either party may change the address to which noice to be addressed by giving the other parfgaot the manner herein set forth.
THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVIS ION WHICH MAY BE ENFORCED BY THE PARTIES.
IN WITNESS WHEREOF, the parties hereto have exeatthis Agreement, as of the day and year first abortten.
BUYER:
BROOKS FIBER PROPERTIES, INC.

/sl Janes C. Allen

By
ATTEST: Vi ce Chairman and
/sl John P. Denneen Chi ef Executive Oficer
Secretary
SUB:
BROOKS FIBER COMMUNICATIONS
OF TEXAS, INC.
/sl Janes C. Allen
By
ATTEST: Vi ce Chairman and
/'s/ John P. Denneen Chi ef Executive Oficer
Secretary
SELLER:
CENTURY TELEPHONE ENTERPRISES, INC.
/sl @en F. Post, Il
ATTEST: By
Presi dent and Chief Executive Oficer
/sl Harvey P. Perry 72- 0651161

Taxpayer | D No.:




Secretary

METRO:

METRO ACCESS NETWORKS, INC.

/sl Gen F. Post, Il
By
ATTEST: Chai rman of the Board

/sl Joy B. Eppinette

Secretary

CERTIFICATE OF SECRETARY
OF
BROOKS FIBER COMMUNICATIONS OF TEXAS, INC.

I, John P. Denneen, the Secretary of Brooks Filment@unications of Texas, Inc., a Delaware corponatiBFC"), hereby certify that the
Agreement and Plan of Merger to which this cedificis attached, after having been first duly sigme behalf of BFC by its Vice Chairman
and attested by the Secretary under the corpogateo§BFC, was duly submitted to the sole stocttbobf BFC by written consent and that
the holder of all the issued and outstanding shafretock of BFC entitled to vote thereon votedtfoe adoption of said Agreement and Plan
of Merger.

WITNESS my hand and the seal of BFC this 28th dadquoil, 1997.

(Corporate Seal)

Secretary

CERTIFICATE OF SECRETARY
OF
METRO ACCESS NETWORKS, INC.

l, , the Secretary of Metroe8s Networks, Inc., a Delaware corporation ("MANigreby certify that the
Agreement and Plan of Merger to which this ceuifecis attached, after having been first duly sigme behalf of MAN by its President and
attested by the Secretary under the corporateo$@®hN, was duly submitted to the stockholders oANI by written consent and that the
holders of all outstanding shares of stock of MAfitéd to vote thereon voted for the adoptionaitisAgreement and Plan of Merger.

WITNESS my hand and the seal of MAN this 28th dbppril, 1997.

(Corporate Seal)

Secretary

The foregoing Agreement and Plan of Merger haviegrnbexecuted on behalf of each of the partiestihared having been adopted by the
stockholders of each of Brooks Fiber Communicatimini®exas, Inc., a corporation organized and exgstinder the laws of the State of
Delaware, and Metro Access Networks, Inc., a cafian organized and existing under the laws ofState of Delaware, in accordance with
the provisions of the General Corporation Law &f 8tate of Delaware and the fact having been eattifn said Agreement and Plan of
Merger by the Secretary of each of said corporatitire Vice Chairman or President of each of saigarations does hereby execute said
Agreement and Plan of Merger and the Secretarpadf does hereby attest said Agreement and Plareadevunder the corporate seals of
their respective corporations, by authority of directors and stockholders thereof and as the cispeact, deed and agreement of each of
said corporations on the 24th day of April, 1997.

BROOKS FIBER COMMUNICATIONS
OF TEXAS, INC.

(Corporate Seal)
By Vice Chaiand Chief Executive Officer Attest:




Secretary
METRO ACCESS NETWORKS, INC.
(Corporate Seal)

By PresagenChief Executive Officer Attest:

Secretary
LIST OF SCHEDULES
A) Seller's Schedules:

1.08 - Metro SARs

2.01(c) - Assumed Metro Stock Options

2.03 - GAAP Accrual Exceptions

3.02 - Securityholders; Restrictions on Shares

3.03 - Authorized Capital Stock of Metro

3.04 - Required Authorizations

3.06 - Metro's December Financial Statements

3.07 - Events Subsequent to December 31, 1996

3.11 - Disclosures regarding Taxes

3.12 - Contracts: penalties on termination andirequconsents

3.14 - Personal property title exceptions

3.15 - Real and personal property leased by Metro

3.16 - Real property leased to Metro - list andegtions

3.17 - Patents, Trademarks, Tradenames and Copgridiet and exceptions
3.19 - List of physical assets and shared tangibteintangible property
3.21 - Licenses, Rights of Way and Permits

3.22 - Contracts

3.24 - Needed Governmental Permits

3.25 - Litigation and Arbitration

3.26 - Employees and Consultants

3.27 - Indebtedness to and from stockholders amerst

3.28 - Outside financial interests

3.30 - Labor Agreements, Employee Benefit PlansEmgloyment Agreements
3.33 - Employee claims

3.37 - Insurance Policies

3.38 - Environmental Matters

B) Buyer's Schedules:

4.03 - Prospectus

4.07 - Events subsequent to December 31, 1996

4.11 - Disclosures Regarding Taxes

4.12 - Consents Required Under Licenses, Right¥af and Permits

C) Other Schedules:

1.09 - Employees and Benefit Programs and Plans
7.00 - Restricted Counties

8.07 - Affiliates of Metro

10.05- Exclusions from Section 10.(



Affiliate Agreement
May 5, 1997

Brooks Fiber Properties, Inc.
425 Woods Mill Road South, Suite 300
Town & Country, Missouri 63017

Ladies and Gentlemen:

The undersigned has been advised that as of théndatof it may be deemed to be an "affiliate” @ftid Access Networks, Inc., a Delaware
corporation ("Metro"), as that term is defined paurposes of paragraphs (c) and (d) of Rule 146eftles and regulations (the "Rules and
Regulations") of the Securities and Exchange Cominnis(the "Commission”) under the Securities Ac1883, as amended (the "1933 Act").

Pursuant to the terms of the Agreement and Planesfier dated as of April 1, 1997 (the "Merger Agneat"), among Brooks Fiber
Properties, Inc., a Delaware corporation ("BFP'fpdks Fiber Communications of Texas, Inc., a Delavearporation wholly owned by BFP
("Sub"), Century Telephone Enterprises, Inc., aitiama corporation, and Metro, providing for thergex of Sub with and into Metro (the
"Merger"), and as a result of the Merger, the usigeed will receive shares of BFP's common stoakyvplue $0.01 per share ("BFP
Common Stock"), in exchange for the shares of comsatock of Metro owned by the undersigned at tifed&if’e Time (as defined in the
Merger Agreement) of the Merger.

The undersigned represents and warrants to BFFBBRdagrees, as follows:

A. The undersigned shall not make any sale, tramsfether disposition of the BFP Common Stockéskto the undersigned in connection
with the Merger in violation of the 1933 Act or tRelles and Regulations.

B. The undersigned has carefully read this lettelthe Merger Agreement and discussed its requimtsraand other applicable limitations
upon the ability of the undersigned to sell, transfr otherwise dispose of BFP Common Stock witltdtunsel.

C. The undersigned has been advised that the isswdBFP Common Stock to it pursuant to the Melgexr been registered with the
Commission under the 1933 Act on BFP's Registradimtement No. 333- 21223 on Form S-4 under th8 2@38 (the "Registration
Statement"). However, the undersigned has also dd¢ised that, since at the time the Merger wamétdd for a vote of the stockholders of
Metro the undersigned may have been deemed tobwesrean affiliate of Metro, the BFP Common Stoskiéxl to the undersigned in
connection with the Merger must be held by it ifciégly unless (i) a distribution of BFP Common &tdy it has been registered under the
1933 Act (including a distribution pursuant to Registration Statement), (ii) a sale of BFP Comi8totk by it is made in conformity with
the volume and other limitations of Rule 145 progatéd by the Commission under the 1933 Act oriiithe opinion of counsel reasonably
acceptable to BFP (Jones, Walker, Waechter, Paite@arrere & Denegre, L.L.P. is so acceptableR®B some other exemption from
registration is available with respect to a proplosale, transfer or other disposition of the BFPn@mn Stock by it.

D. BFP shall timely file reports in compliance witite Securities Exchange Act of 1934, as amendhed' 1934 Act"), in order that there will
be publicly available current public informationno@rning the Company within the meaning of Rule(&}df the Commission under the
1933 Act, and, in connection with any proposed bgléhe undersigned pursuant to Rule 145 undet¥88 Act, shall furnish to the
undersigned upon request a written statementabéther BFP has complied with such reporting rexquents during the preceding 12
months (or such shorter period that BFP may haea bequired to file such reports). BFP hereby regmiés that, as of the date hereof, it is in
compliance with such reporting requirements.

E. The undersigned agrees to furnish BFP in wrisiagh information as BFP may reasonably requestmvnich is customary in connection
with any resales of BFP Common Stock pursuantedibgistration Statement. In the event a matejiatfdnge or development should occur
that, in the reasonable opinion of counsel for B¥&yld require an amendment or supplement to thggsRation Statement, the undersigned
shall, upon receipt of written notice from BFP, sa1sd all such resales pursuant to the Registr&iatement until the earlier of

(i) two business days after BFP files with the Cde®ion its next report on Form 8-K or its next dady or annual report under the 1934 Act
on Form 10-Q or 10-K, or (ii) BFP has advised thdersigned that the Registration Statement mayhdgaiused for such resales. In such
event, at the request of the undersigned, BFP phathptly prepare and furnish to the undersigneshaonable number of copies of a
supplement to or an amendment to the prospectusdithiided as part of the Registration Statementhvappropriately reflects such change
or development for delivery to purchasers of th&@BFommon Stock from the undersigned. BFP shall keeRegistration Statement
effective for use in connection with resales f@eaiod of up to five years following the EffectiVéme; provided, however, that if during such
five-year period the undersigned's ownership of Blehmon Stock falls below 5% of the outstandingetaf BFP Common Stock (and, as
a result thereof, the undersigned is no longer jigrdhto designate two BFP directors under the I8tolder Agreement dated as of April 1,
1997 by and between BFP and the undersigned) ntiersigned understands that the Registration Seatewill not be kept effective for
resales by the undersigned unless and to the gkerblume limitations of Rule 145 continue todpplicable to sales by the undersigned of
shares of BFP Common Stock acquired in the Medgesoon as reasonably practicable following théiesdrdate permitted under Regulat

C promulgated under the 1933 Act, BFP shall ambadRegistration Statement to enable BFP to disd¢tdeemation with respect to its
business in accordance with Item 10 of Form S-Zutite 1933 Act. In the event of the issuance gfstop order suspending the
effectiveness of the Registration Statement, @ngforder suspending or preventing the use of elayed prospectus or suspending the
qualification of any BFP Common Stock registeredemsuch Registration Statement for sale in angdigtion, BFP agrees to use



reasonable best efforts promptly to obtain the dvitval of such order.

(1) Information is material when "there is a substd likelihood that a reasonable shareholder Wawnsider it important” (TSC Industries,
Inc. v. Northway, 426 U.S. 438, 449, 1976) or drihnis "a substantial likelihood that the disclesof the omitted fact would have been
viewed by the reasonable investor as having siganfily altered the “total mix' of information maaeilable" (Basic, Inc.

v. Levison, 485 U.S. 224, 231-232, 1988).

F. In connection with any underwritten offering ttne undersigned pursuant to the Registration SexterBFP agrees to amend or suppler
the Registration Statement at the reasonable reqfitee undersigned or its underwriters and t@pilise cooperate with the undersigned and
its underwriters in connection with any such ofigriprovided, however, that the underwriters of amgh offering shall be reasonably
acceptable to BFP. BFP further agrees to useasorable best efforts to register or qualify resafelBFP Common Stock by the undersigned
under the securities or "blue sky" laws of suclsjlictions as the undersigned reasonably requaedtssdegally required to do so and to take
any and all other acts that may be necessary toettze undersigned to consummate such resaleglmjsrisdictions; provided, however,

that BFP will not be required to qualify generdlhydo business in any jurisdiction where it woutlt atherwise be required to qualify but for
this sentence, file a general consent to serviggafess or subject itself to taxation in any gidion where BFP would not otherwise be
subject to taxation.

G. In the event of an underwritten public offerimfgany BFP equity securities by BFP or any of ttseo stockholders, in which the
undersigned is offered the opportunity to partitépend at a time when the undersigned owns moreltaof the outstanding shares of BFP
Common Stock, the undersigned will not, without phier written consent of BFP and the managing wwdeers of such offering, effect any
public sale or distribution of its BFP Common Staltking the period commencing on the seventh day f, and ending on the ninetieth
day (or such longer period up to 180 days as sleatequired by the managing underwriters) followitig effective date of such underwritten
public offering, except in connection therewith.

H. The undersigned also understands that stopférainstructions will be given to BFP's transfeeats with respect to the BFP Common
Stock acquired by the undersigned in connectioh thieé Merger and that there will be placed on #wifccates for such BFP Common Sto
or any substitutions therefor, a legend statinguibstance:

"The shares represented by this certificate wexgeid in a transaction to which Rule 145 promulgatetkr the 1933 Act applies. The shares
represented by this certificate may only be trameéein accordance with the terms of an agreematetddMay 5, 1997 (the "Agreement”),
between the registered holder hereof and BrooksrHFboperties, Inc. (the "Corporation™), a copywbiich Agreement is on file at the
principal offices of the Corporation. The Agreempatmits a sale of the shares represented byehigicate (i) pursuant to the Corporation's
Registration Statement on Form S-4 (No. 333-21228) (ii) in conformity with the volume and othemitations of Rule 145(d).

I. The undersigned also understands that unledsahsfer by it of its BFP Common Stock is pursuardn effective registration statement
under the 1933 Act (including the Registration &tatnt) or is a sale made in conformity with thevmions of Rule 145, BFP reserves the
right to put the following legend on the certifieatissued to any transferee:

"The shares represented by this certificate hav®deen registered under the Securities Act of 188&mended, and were acquired from a
person who received such shares in a transactiahitth Rule 145 promulgated under such Act appligé® shares have been acquired by the
holder not with a view to, or for resale in conm@ctwith, any distribution thereof within the meagiof such Act and may not be sold,
pledged or otherwise transferred except in accaarnth an exemption from the registration requieets of such Act."

It is understood and agreed that the legends gétifoparagraphs H and | above shall be removeditiyery of substitute certificates withc
such legend in the event of a distribution by thdarsigned pursuant to an effective registratiatestent under the 1933 Act (including the
Registration Statement) or as otherwise permitieRuide 145 or if (i) the undersigned shall havewagkd to BFP a copy of a letter from the
staff of the Commission, or an opinion of counselsonably acceptable to BFP, to the effect thdt Rgend is not required for purposes of
the 1933 Act, (ii) a period of at least one yeallshave elapsed from the date the undersigneditactjihe BFP Common Stock received in
the Merger and the provisions of Rule 145(d)(2)thesn applicable to the undersigned, (iii) a pebdt least two years shall have elapsed
from the date the undersigned acquired the BFP Gamtock received in the Merger and the provismfiRule 145(d)(3) are then
applicable to the undersigned, or (iv) Rule 145Idtave been amended such that the volume limitattbereof no longer apply to sales by
undersigned of shares of BFP Common Stock acqinréte Merger.

Execution of this letter agreement should not besittered an admission on the part of the underdigat it is an "affiliate” of the Company
as described in the first paragraph of this letiegs defined under Rule 144 of the 1933 Act,a%a waiver of any rights the undersigned
may have to object to any claim that it is suclatiitiate on or after the date of this letter.

This letter agreement shall be binding upon, aradl ghure the benefit of, the undersigned and BR& their respective successors.
Very truly yours,

Century Telephone Enterprises, Inc.



/sl Gen F. Post, Il

By:

Gen F. Post, |11

Vi ce Chai rman, President and Chief

Executive

Oficer
Accepted and Agreed as of
this 5th day of May, 1997, by:
Brooks Fiber Properties, Inc.

/sl Janes C. Allen
By:

James C. Allen
Vi ce Chairman and Chi ef
Executive Oficer
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STOCKHOLDER AGREEMENT

This STOCKHOLDER AGREEMENT, dated as of April 1,918 is made and entered into by and between BROEIRER PROPERTIES,
INC., a Delaware corporation ("BFP") and CENTURYLEPHONE ENTERPRISES, INC., a Louisiana corporait@entury").

WHEREAS, BFP, Brooks Fiber Communications of Texas,, a Delaware corporation wholly owned by BFBup"), Century and Metro
Access Networks, Inc., a Delaware corporation nigjemwned by Century ("Metro"), have entered intoAgreement and Plan of Merger
dated as of April 1, 1997 (the "Merger Agreemenifjch provides for the merger of Sub with and iktetro and for Metro to become a
wholly owned subsidiary of BFP (the "Merger");

WHEREAS, at the Effective Time (as defined belowdl &n accordance with the terms of the Merger Agrexst, each share of common stock
of Metro (the "Metro Common Stock") held by Centurymediately prior to the Effective Time shall beneerted into shares of the common
stock, par value $0.01 per share, of BFP ("BFP ComB8tock"), as more fully described in the Merggréement;

WHEREAS, as a condition to the willingness of BFiél £entury to consummate the Merger, BFP and Cedesire to establish in this
Stockholder Agreement certain terms and conditammerning the acquisition and disposition of siiesrof BFP by Century and the
corporate governance of BFP after the Effectiveefim

NOW, THEREFORE, in consideration of the mutual ctav@s and agreements set forth in this Stockh@ldezeement, and for other good ¢
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiesthexgree as follows:

ARTICLE |
DEFINITIONS

1.01 Definitions. (a) Except as otherwise spedijdadicated, the following terms have the followgi meanings for all purposes of this
Stockholder Agreement:

"Affiliate" shall have the meaning assigned therat®ule 405, as presently promulgated under tloei@es Act.

"beneficially owns" (or comparable variations thafjehas the meaning set forth in Rule 13d-3 promatdd under the Exchange Act.
"Board of Directors" means the Board of Directof 86P.

"Delaware Law" means the General Corporation LathefState of Delaware.

"Effective Time" means the time at which the Mergecomes effective under Delaware Li



"Equity Securities" means Voting Securities, Cotitaé Securities and Rights to Purchase Voting 8ges.
"Exchange Act" means the Securities Exchange A&B8#, as amended, and the rules and regulationsytgated thereunder.

"Governmental or Regulatory Authority” means anyrtotribunal, arbitrator, authority, agency, corssidn, official or other instrumentality
of the United States, any foreign country or angndstic or foreign state, county, city or other ficéil subdivision.

"Liens" means any lien, claim, mortgage, encumbgaptedge, security interest, or charge of any kind

"Person" means any individual, corporation, paghgr, trust, other entity or group (with the meanai Section 13(d)(3) of the Exchange
Act).

"Representatives” of any entity means such entiiyectors, officers, employees, legal, investnientking and financial advisors, account
and any other agents and representatives of suith. en

"Restricted Group" means (i) Century, (ii) any atidPersons directly or indirectly controlled bywrder common control with Century and
(iii) any and all groups (within the meaning of 8ec 13(d)(3) of the Exchange Act) of which Centaryany Person directly or indirectly
controlling, controlled by or under common contréth Century is a member, other than any such grmimcting for the purpose of
acquiring, holding or beneficially owning Equity Geities.

"Rule 144" means Rule 144 as presently promulgateier the Securities Act.
"Securities Act" means the Securities Act of 1983amended, and the rules and regulations pronedldgla¢reunder.

"Subsidiary" means any Person in which Centuryatliyeor indirectly through Subsidiaries or otherajibeneficially owns more than fifty
percent (50%) of either the equity interest inthar Voting Power of, such Person.

"Voting Power" means, with respect to any Outstagdioting Securities, the highest number of vokes the holders of all such Outstanding
Voting Securities would be entitled to cast for éhection of directors or on any other matter (@tde the extent such voting rights are
dependent upon events of default or bankruptcgyramg, for purposes of this computation, the cosiee or exchange into Voting
Securities of Convertible Securities (whether pndgeconvertible or exchangeable or not) and thereige of Rights to Purchase Voting
Securities (whether presently exercisable or mo®jther case to the extent that any such actionldvincrease the number of such votes.

"Voting Securities" means the BFP Common Stockamdother securities of BFP of any kind or clasarmpower generally to vote for the
election of directors; "Convertible Securities" mea&ecurities ¢



BFP which are convertible or exchangeable (whgthesently convertible or exchangeable or not) \fiting Securities; "Rights to Purchase
Voting Securities" means options and rights isdue8FP (whether presently exercisable or not) t@ipase Voting Securities or Convertible
Voting Securities; and "Outstanding Voting Secedtimeans at any time the then issued and outs@iMtiting Securities, Convertible
Securities (which shall be counted at the maximumlmer of Voting Securities for which they can bewrted or exchanged) and Rights to
Purchase Voting Securities (which shall be couatetie maximum number of Voting Securities for whilhey can be exercised).

(b) In addition, the following terms are definedtfire Sections set forth below:

"Alternative Proposal" Section 4.02
"BFP" Preamble

"BFP Common Stock" Preamble
"Business Combination" Section 3.02
"Century" Preamble
"Merger" Preamble

"Merger Agreement" Preamble
"Metro" Preamble

"Metro Common Stock" Preamble
"Sub" Preamble

(c) Unless the context of this Stockholder Agreetmtherwise requires, (i) words of any gender ideleach other gender; (ii) words using
the singular or plural number also include the @lar singular number, respectively; (iii) the tartinereof,” "herein," "hereby" and derivative
or similar words refer to this entire Stockholdegréement; and (iv) the terms "Article" or "Sectiarfer to the specified Article or Section of
this Stockholder Agreement. Whenever this Stockirofsgreement refers to a number of days, such nustial refer to calendar days unl
business days are specified.

ARTICLE Il
BOARD OF DIRECTORS

2.01 Composition of Board of Directors. (a) Effeetiat the Effective Time, there shall be two va@gson the Board of Directors either by
an increase in the Board of Directors in accordavite the terms of BFP's Certificate of Incorpooatiand By-laws, (ii) director resignations
or (iii) a combination thereof. Effective at thef&dtive Time the Board of Directors shall elect tdasignees of Century to fill the two
vacancies on the Board of Directors created inraerae with the preceding sentence, to serve frenietfective Time until the end of their
respective terms. The two designees of Century bbadlected to different classes of the Board ioé®ors. For so long as one or more
nominees of Century is a director of BFP, one ahsoominees shall be designated as a Vice Chaiahtdre Board of Directors



(b) Thereafter, and subject to the next succeestmgence, the Board of Directors (or any Commitfede Board of Directors which
nominates directors) shall, in connection with eangreting of stockholders of BFP at which the tefrary Century director expires, nomin
for election as a director of BFP, in accordanci\BIFP's procedures for nomination of directorprawided for in its By-laws, a designee of
Century to stand for election for a succeeding temad shall vote all management proxies in favasuth nominee, except for such proxies
that specifically indicate to the contrary. BFPIshecommend its stockholders to vote in favor @fls nominees, and shall use reasonable
efforts to solicit from its stockholders proxiest@d in favor of such nominees. Notwithstandingfdregoing, Century shall cease to have the
right to designate, or cause the nomination ortisle®f any member of the Board of Directors frondafter such date as the Restricted
Group beneficially owns Outstanding Voting Secastiepresenting less than 5% of the Voting Powatl @utstanding Voting Securities.
The obligation of the Board of Directors hereunidenominate for election as directors individua¢signated by Century shall be subject to
the foregoing limitation.

(c) Until such time as the Restricted Group bemaficowns Outstanding Voting Securities represamiess than 5% of the Voting Power of
all Outstanding Voting Securities, if any directisignated by Century in accordance with this 82@i01 shall decline or be unable to s¢
for any reason, or if such director resigns oeimoved, the Board of Directors shall promptly upoa request of Century nominate or elect,
as the case may be, a new qualified person recodeddry Century to replace such designee.

(d) Until such time as the Restricted Group bereficowns Outstanding Voting Securities represamiess than 5% of the Voting Power of
all Outstanding Voting Securities, at each meetihgtockholders of BFP, the Restricted Group shatk the Voting Securities held by the
Restricted Group (i) for the nominees recommendethé Board of Directors (provided such nomineetuide the nominees referred to in
paragraphs (a) and (b) above), and (ii) on all opneposals of the Board of Directors, as the Restt Group determines in its sole discret

(e) Century shall promptly provide to BFP, as BF&yrfrom time to time reasonably request, infornmatiegarding Century's designees for
the Board of Directors, for inclusion in any forraport, schedule, registration statement, defi@ifvoxy statement or other documents
required to be filed by BFP with the Securities &xdhange Commission.

(f) The members of the Board of Directors desigtdtg Century in accordance with this Section 2fdllde covered by directors and
officers insurance in the same manner as provigdglH® for its directors and officers generally.

2.02 Resignations and Designations. As necessastablish or maintain the composition of the BazrBirectors contemplated by
Section 2.01, the Restricted Group will cause ihectbrs designated by Century to resign from tbaré of Directors at such time as the
Restricted Group beneficially owns less than 5%hefVoting Power of all Outstanding Voting Secesti provided, however, if at any time
the Restricted Group's percentage of the VotingdPa#all Outstanding Voting Securities is redubetbw 5% as a result of an issuance of
Outstanding Voting Securities, Century shall beaféd 90 days to purchase a sufficient amount ditiadal VVoting Securities necessary



maintain its level of Board representation hereunaied further provided that such 90-day periodldimextended if Century is prohibited
from purchasing Voting Securities to comply wittphpable law.

2.03 Certificate of Incorporation and Byws. BFP and Century shall take or cause to bental lawful action necessary to ensure at alés
that BFP's Certificate of Incorporation and By-laave not, at any time, inconsistent with the priovis of this Stockholder Agreement.

2.04 Certain Restrictions. Except as required lpliegble law, rule or regulation or the Merger Agmeent, BFP shall not approve or
recommend to its stockholders any transaction praye, recommend or take any other action (otheam those expressly contemplated by
this Agreement and other than those that affecirtbmbers of the Restricted Group or each diredtthreasame time in the same manner) that
would

(1) impose limitations on the legal rights of Cawgtar its affiliates as a stockholder of BFP toigeate directors hereunder, including any
action that would impose restrictions based upersthe of security holding (other than as proviftecherein), the business in which a
security holder is engaged or other consideratimmiicable to Century or its affiliates and nostockholders generally, (2) otherwise
materially adversely discriminate against Centuritoaffiliates as stockholders of BFP or (3) nesthe right of any Century director to vote
on any matter as such director believes appropindight of his or her fiduciary duties as a di@cexcept with respect to (i) entering into
contractual or other business relationships witht@wy or any of its affiliates (other than in theapacity as stockholders of BFP),

(i) disputes with Century or any of its affiliatéacluding disputes under this Agreement), (iiijerpretation or enforcement of this
Agreement or any other agreement with Century gradiits affiliates or

(iv) any other matter involving an actual or potahtonflict of interest due to such director'sat@nship with Century or any of its affiliates,
or otherwise.

ARTICLE Il
CENTURY'S RIGHTS TO PURCHASE ADDITIONAL EQUITY SECU RITIES; STANDSTILL

3.01 Limitation on Acquisition of Equity SecuritigBollowing the Effective Time, no member of thesRieted Group shall acquire beneficial
ownership of any Equity Securities which would @tle Restricted Group's ownership of the Voting@oof all Outstanding Voting
Securities to exceed 15% without the prior consétthe Board of Directors except (i) in the eveRBreceives a bona fide offer from a third
party or parties (including a tender or exchanderafirected to all holders of BFP Common StockKoting Securities) to acquire in exces:
50% of the Outstanding Voting Securities, in whéstent the restrictions in this Section 3.01 willtemporarily waived by BFP to permit
Century, if it should desire to do so, to make onenore offers to increase its ownership of thes@unding Voting Securities on the same
basis as such third party offer and (ii) in theré@u@entury exercises its right to sell its membigréfterest in Michigan Fiber Communicatic
L.L.C., a Delaware limited liability company, puest to the provisions of Section 3.3(b) of the ltediLiability Company Agreement to be
entered into between Century and Brooks Fiber Comigations of Michigan, Inc. substantially in therfoattached to the Merger Agreement
as Exhibit K, the restrictions in this Section 3will, if necessary, be waived by BFP to permit @ to receive payment of the purchase
price therefor in full shares of BFP Common Stc



3.02 Standstill. (a) Following the Effective Timedafor so long as one or more nominees of Centugydirector of BFP, no member of the
Restricted Group will, and they will not assistemrcourage others (including by providing financit@)directly or indirectly (i) acquire or
agree, offer, seek or propose (whether publiclgtberwise) to acquire ownership (including but lmited to beneficial ownership) of any
substantial portion of the assets or Equity Seiesriof BFP (other than in a transaction permittedan Section 3.01), whether by means of a
negotiated purchase of assets, tender or exchdfggeroerger or other business combination, reaedipdtion, restructuring or other
extraordinary transaction ("Business Combinatiofil)) engage in any "solicitation" of "proxies" (asch terms are used in the proxy rules
promulgated under the Exchange Act, but disreggrdiause (iv) of Rule 14a-1(1)(2) and including axgmpt solicitation pursuant to Rule
14a-2(b)(1) or (2)), or form, join or in any wayrpieipate in a "group” (as defined under the Ex@®Act) with respect to any Equity
Securities, (iii) subject to the obligation of Cents designees on the Board of Directors to egertheir fiduciary duties as directors,
otherwise seek or propose to acquire control oBtbard of Directors,

(iv) take any action that could reasonably be etqubto force BFP to make a public announcementrdiuany of the types of matters
referred to in clause (i), (ii) or (iii) above, (u) enter into any discussions, negotiations, agegs, arrangements or understandings with any
third party with respect to any of the foregoinga dember of the Restricted Group will request BFBny of its Representatives to amend or
waive any provision of this paragraph (including tbentence) during such period. If at any timerdusuch period a member of the
Restricted Group is approached by any third pastycerning its participation in any of the typesradtters referred to in clause (i), (i) or (iii)
above, such member will promptly inform BFP of tlegure of such contact and the parties thereto.

(b) Nothing in this Section 3.02 shall (i) prohibitrestrict Century from responding to any ingesrfrom any shareholders of BFP as to
Century's intention with respect to the voting ny & oting Securities beneficially owned by Centasylong as such response is consistent
with the terms of this Agreement; or (ii) restiiee right of each Century director on the Boar@my committee thereof to vote on any matter
as such individual believes appropriate in lighhif or her fiduciary duties as a director or comteei member.

ARTICLE IV
COVENANTS OF CENTURY IN CONNECTION WITH THE MERGER

4.01 Ownership of Metro Shares; Approval of Merggreement.

(a) Century represents and warrants to BFP thatiits, beneficially and of record, as of the dateedk the number of shares of each class of
capital stock of Metro listed on Schedule | herghe "Metro Shares"), subject to no rights of oshand free and clear of all Liens. Century's
right to vote or dispose of the Metro Shares issufifject to any voting trust, voting agreementingpirrangement or proxy and Century has
not entered into any contract, option or otherrageanent or undertaking with respect ther



(b) Until the Effective Time, Century will not dicdy or indirectly assign, sell, pledge, hypothecat otherwise transfer or dispose of any of
the Metro Shares or any interest therein, exemnigeright of conversion with respect to any Metlafs, deposit any of the Metro Shares
into a voting trust or enter into a voting agreeh@rarrangement or grant any proxy with respeetdto or enter into any contract, option or
other arrangement or undertaking with respecteadihect or indirect disposition, of any of the keShares.

(c) Century will, with respect to those Metro Stsatfeat it owns of record on the record date fomgpait any annual or special meeting of
Metro stockholders to be held for the purpose diingoon the adoption of the Merger Agreement ordi@nting any written consent in
connection with the solicitation of written conseint lieu of such a meeting (collectively, the "kMeStockholders' Meeting"), vote such
shares (or execute written consents with respesii¢h shares) (i) in favor of the adoption of theriyer Agreement and the approval of the
Merger and the other transactions contemplatedhéyerger Agreement,

(il) against any Alternative Proposal (as define@®ection 4.02) and

(iii) in favor of any other matter necessary foe tonsummation of the transactions contemplatatidyverger Agreement, as any of the
foregoing is considered and voted upon at the M&tozkholders' Meeting.

4.02 No Saolicitation. Prior to the Effective Tim@entury shall not, and it shall use its best e$ftotcause its Affiliates and Representatives
not to, initiate, solicit or encourage, directlyiodirectly, any inquiries or the making or implemtation of any proposal or offer (including,
without limitation, any proposal or offer to th@skholders of Metro) with respect to a merger, otidation or other business combination
including Metro or any of its Subsidiaries or amyjaisition or similar transaction (including, withidimitation, a tender or exchange offer)
involving the purchase of all or any significantiian of the assets of Metro and its Subsidiar&®h as a whole or any outstanding shares of
the capital stock of Metro or any Subsidiary of Mefany such proposal or offer being hereinaftézrred to as an "Alternative Proposal"), or
engage in any negotiations concerning, or providecanfidential information or data to, or have aligcussions or enter into any agreem
arrangements or understandings, whether writtexaly with, any person or group relating to an Altive Proposal (excluding the
transactions contemplated by the Merger Agreementtherwise facilitate any effort or attempt take or implement an Alternative
Proposal. Century will promptly notify BFP if anych inquiries, proposals or offers are receiveddny, such information is requested from,
or any such negotiations or discussions are sdodbg initiated or continued with, it or any of Bygersons.

ARTICLE V
GENERAL PROVISIONS

5.01 Termination. This Stockholder Agreement ahdigtts and obligations of the parties hereundeluding, without limitation, the
provisions of Section 4.02, shall automaticallyrarate, and shall cease to be of any further farmkeffect, upon the earlier of (i) the
termination of the Merger Agreement under Sectib®2 thereof, (ii) the mutual written agreemenB&P and Century or (iii) at such time
a nominee of Century is no longer a director of BifE Century no longer has the right hereundeesigthate or cause the nomination or
election of any member of the Board of DirectoretWthstanding the termination of this Stockholdgreement, nothing contained herein
shall relieve any party hereto from liability fordach of any of its representations, warrantiegecants or agreements contained in this
Stockholder Agreemer



5.02 Amendment and Waiver. (a) This Stockholdereggnent may be amended, supplemented or modifigdogrd written instrument duly
executed by or on behalf of each party hereto.

(b) Any term or condition of this Stockholder Agneent may be waived at any time by the party thahistled to the benefit thereof, but no
such waiver shall be effective unless set forth iritten instrument duly executed by or on bebéathe party waiving such term or conditi
No waiver by any party of any term or conditiortlis Stockholder Agreement, in any one or moreaimsés, shall be deemed to be
construed as a waiver of the same or any otherderondition of this Stockholder Agreement on &myre occasion. All remedies, either
under this Stockholder Agreement or by law or otlige afforded, will be cumulative and not altermati

5.03 Notices. All notices, requests and other cominations hereunder must be in writing and willdeemed to have been duly given only if
delivered personally or by facsimile transmissiomailed (first class postage prepaid) to the pardt the following addresses or facsimile
numbers:

If to BFP, to:

Brooks Fiber Properties, Inc.

425 Woods Mill Road South, Suite 300 Town & Countissouri 63017
Attn: James C. Allen

Vice Chairman and Chief Executive Officer (Fax)43579-4854

with a copy to:

Bryan Cave LLP

One Metropolitan Square
211 North Broadway

Suite 3600

St. Louis, Missouri 63102
Attn: John P. Denneen, Esq.
(Fax) (314) 259-2020

If to Century, to:

Century Telephone Enterprises, Inc. 100 Centurk Paive
Monroe, Louisiana 71203

Attn: Glen F. Post, I

(Fax) (318) 388-9562

with a copy to:

Jones, Walker, Waechter, Poitevent, Carrere & DeneglL.P. Place St. Charles
201 St. Charles Avenue

New Orleans, Louisiana 701-5100

Attn: Kenneth J. Najder, Esq.

(Fax) (504) 58-8012



All such notices, requests and other communicatiatigi) if delivered personally to the addresspmsvided in this Section, be deemed given
upon delivery, (ii) if delivered by facsimile trangssion to the facsimile number as provided in 8gstion, be deemed given upon receipt,
(i) if delivered by mail in the manner describablove to the address as provided in this Sectidgemed given upon receipt (in each case
regardless of whether such notice, request or ati@munication is received by any other persontiorw a copy of such notice, request or
other communication is to be delivered pursuanhi® Section). Any party from time to time may cbarits address, facsimile number or
other information for the purpose of notices ta tharty by giving notice specifying such changéh® other parties hereto.

5.04 Entire Agreement. This Stockholder Agreemepessedes all prior discussions and agreementsgtherparties hereto with respect to
the subject matter hereof and contains, togethidr tve Merger Agreement, the sole and entire ageaéamong the parties hereto with
respect to the subject matter hereof.

5.05 No Third Party Beneficiary. The terms and pimns of this Stockholder Agreement are intend®dlsg for the benefit of each party
hereto, and it is not the intention of the part@esonfer third-party beneficiary rights upon arlier Person.

5.06 No Assignment; Binding Effect. Neither thi@&tholder Agreement nor any right, interest or gédtion hereunder may be assigned by
any party hereto without the prior written consefithe other party hereto and any attempt to deiide void. Subject to the preceding
sentence, this Stockholder Agreement is bindingwpaures to the benefit of and is enforceablehgyparties hereto and their respective
successors and assigns.

5.07 Specific Performance; Legal Fees. The paattkaowledge that money damages are not an ademguagely for violations of any
provision of this Stockholder Agreement and that party may, in its sole discretion, apply to arta@i competent jurisdiction for specific
performance for injunctive or such other reliekash court may dee



just and proper in order to enforce any such piomisr prevent any violation hereof and, to thesekpermitted by applicable law, each p:
waives any objection to the imposition of suchaklThe parties hereto agree that, in the evemtatimaparty to this Stockholder Agreement
shall bring any legal action or proceeding to ecéaor to seek damages or other relief arising faonalleged breach of any term or provision
of this Stockholder Agreement by the other patig, prevailing party in any such action or procegdihall be entitled to an award of, and the
other party to such action or proceeding shall ffag/reasonable fees and expenses of legal canibel prevailing party.

5.08 Headings. The headings used in this Stockhdigeeement have been inserted for conveniencefefence only and do not define or
limit the provisions hereof.

5.09 Invalid Provisions. If any provision of thitoSkholder Agreement is held to be illegal, invadidunenforceable under any present or
future law, and if the rights or obligations of gogrty hereto under this Stockholder Agreement mall be materially and adversely affected
thereby, (i) such provision will be fully severable

(i) this Stockholder Agreement will be construettiaenforced as if such illegal, invalid or unengsble provision had never comprised a
hereof and (iii) the remaining provisions of thim&holder Agreement will remain in full force aatfect and will not be affected by the
illegal, invalid or unenforceable provision or lig severance therefrom.

5.10 Governing Law. This Stockholder Agreementldhalgoverned by and construed in accordance Wétstibstantive laws of the State of
Delaware as applied to contracts made and perfomitbih the State of Delaware without regard tocivsflicts of law principles.

5.11 Dispute Resolution Procedures. If any questiwil arise in regard to the interpretation of pryvision of this Stockholder Agreemen
as to the rights and obligations of either of thetips hereunder, Glen F. Post, Ill, as chief etieewfficer of Century, and James C. Allen, as
chief executive officer of BFP, shall meet with eather to negotiate and attempt to resolve suelstipn in good faith. Such representatives
may, if they so desire, consult outside expertasistance in arriving at a resolution. In thengéteat a resolution is not achieved within
thirty (30) days after their first meeting, eithgarty may submit the question for final resolutinbinding arbitration in accordance with the
rules and procedures of the American Arbitratios@ation applicable to commercial transactions, jadgment upon any award thereon
may be entered in any court having jurisdictiorr¢loé If BFP initiates the arbitration, it shall beld in New Orleans, Louisiana, and if
Century initiates the arbitration, it shall be h&ldst. Louis, Missouri. In the event of any arhiton, BFP shall select one arbitrator, Century
shall select one arbitrator and the two arbitrasorselected shall select a third arbitrator, anydf which arbitrators together shall make the
necessary determinations. In making the forego@hections, each party, as well as the arbitratelecged by such parties, shall endeavor to
designate an arbitrator having substantive expeeiémthe telecommunications industry. All out otket costs and expenses of BFP and
Century in connection with such arbitration, indhgl without limitation, the fees of the arbitrasand any administration fees and reasor
attorney's fees and expenses, shall be borne byaB&Rentury in such proportions as the arbitratbed| decide that such expenses shou
equity, be apportiones



5.12 Counterparts. This Stockholder Agreement neagxecuted in any number of counterparts, eacthafhwwill be deemed an original, but
all of which together will constitute one and tlare instrument.

IN WITNESS WHEREOF, each party hereto has causedStockholder Agreement to be signed by its offtbereunto duly authorized as of
the date first above written.

BROOKS FIBER PROPERTIES, INC.

/sl Janes C. Allen
By:
Vi ce Chairman and Chief Executive Oficer

CENTURY TELEPHONE ENTERPRISES, INC.

/sl @en F. Post, Il
By:
Presi dent and Chief Executive Oficer

SCHEDULE |
Metro Shares Owned by Century
Class Number

Common StOCK.......ceeeevvvvviieeeeeeeiinnn, 800
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