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Item 5. Other Events

On June 16, 1999, Citizens Utilities Company anmedrthat it had reached definitive agreements toh@mse approximately 530,000 access
lines in nine states from U S WEST Communicatidns, The press release and the Form of Agreememifochase and Sale of Telephone
Exchanges are filed as exhibits to this CurrentdRegn Form 8-K.

Item 7. Financial Statements and Exhibits

(c) Exhibits Index

Exhi bit 99A - Press Rel ease issued by Citizens Uilities
Conmpany on June 16, 1999

Exhibit 99B - Form of Agreenent for Purchase and
Sal e of Tel ephone Exchanges, dated as of
June 16, 1999, between Citizens Utilities
Conpany and U S WEST Communi cations, Inc.
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EXHIBIT 99A
[CITIZENSLOGO]
Citizens Utilities
3 High Ridge Park
Stamford, CT 06905
203.614.5600
FOR IMMEDIATE RELEASE Web site: www.czn.net

Citizens Utilities signs definitive agreements witits WEST to purchase approximately 530,000 teleplazcess lines in nine states for $
billion

STAMFORD, Conn., June 16, 1999 -- U S WEST Commafioas, Inc., a wholly owned subsidiary of U S WESIVYSE: USW) and

Citizens Utilities (NYSE: CZN, CZNPr) today annowalcthat they have entered into a series of defangigreements for Citizens to purchase
local-exchange telephone properties serving apprabaly 530,000 telephone access lines -- repregeabout three percent of U S WEST's
total -- in nine states for approximately $1.63idwl in cash.

Both companies described the transaction as a thavevill enable each to provide better service atianced products to customers in its
core markets, achieve operating synergies andecbedih immediate and long-term value for shareheldehe transaction is part of U S
WEST's previously announced strategic effort tbasmall percentage of its local-exchange propeiiti markets that may be of greater long-
term strategic value to other telephone-serviceigess.

The transaction involves certain U S WEST localkexge properties in Arizona, Colorado, Idaho, loMinesota, Montana, Nebraska,
North Dakota and Wyoming. The transaction doesnmmtide the sale of U S WEST Dex directories saytirese properties. Approval of t
sale is subject to review by federal and statelatgry agencies. The transfer of ownership, whidhagcur on a state-by-state basis, is
expected to be completed in 2000.

"Our objective was to find a company with the fineth and operational ability to provide high-quglielecommunications serviceineluding
the ability to provide the advanced services thiatamers are demanding,"” said Al Spies, execuine president and chief financial officer,
U S WEST. "Citizens certainly fits that profile. Viee pleased to enter this transaction with a comfizat is able to provide excellent service
to the customers in these areas. Citizens is atamting organization with a top-flight managenteatn that offers quality opportunities for
its employees."

"It will be a “win-win' for communications custonsethroughout our region," said Spies. "It will h&)gs WEST increase our investments in
innovative technologies and services to better nimeheeds of our customers."” Spies noted thabeess will win because Citizens can offer
a full range of services, including long-distancavhich U S WEST is not allowed to provide todayo-meet customers' desire for one-stop
shopping.

-MORE-



Citizens' Chairman and Chief Executive Officer, haad Tow, said that Citizens' strategy is to acexjaind operate telecommunications
businesses in small and medium-size cities andddhat are experiencing above-average economipamalation growth.

"Opportunities of this size and quality are rastdted Tow. "These properties are especially ditteato Citizens because they complement
many of our existing operations as well as manthefproperties that are a part of our May 27, 1&9@ement with GTE Corporation to
acquire 187,000 telephone access lines." That agmeinvolves all of GTE's local exchange propsriireArizona and Minnesota and a
portion of GTE's properties in California.

"Providing small and mediursize cities and towns in America with the most abeal technology, products and services is the &keyperio
growth in the telecommunications business for €iizin the new millennium," Tow said.

"Citizens' quality balance sheet, the strong aoaetash flow that these assets will generate tamdtaggered closings of this transaction
provide us with exceptional flexibility to structuthe acquisition financing in a form that will ens that Citizens maintains strong credit
ratings.

"We expect to temporarily fund the transaction vaither our cash and investment balances or baditdacilities. Permanent funding of
these and previously announced access line purchabeome from the sale or other dispositionttd tompany's public services properties.

"By realizing the hidden value of our public seevigroperties and using the proceeds to expandeaaommunications footprint, we expect
to be able to significantly grow our inventory afcass lines while maintaining a strong investmeatlg balance sheet.”

Citizens currently operates fully digital, localetvange properties serving approximately one miliioocess lines in 13 states. Upon
completion of both the GTE and U S WEST transasti@itizens will serve approximately 1.7 millioncass lines in 19 states. More
information about Citizens can be found at www.neh.

U S WEST Dex, the directory and Internet advergsiivision for U S WEST, plans to continue publighits print and on-line directories
serving the local-exchange properties involvedis transaction. "Businesses that advertise irDax products will not be affected by this
change," Spies said. "We are working with Citizemensure businesses and consumers will contintexz&ive the high-quality directories
they have come to expect.”

-MORE-



Lehman Brothers acted as U S WEST's financial adwsconnection with the sales.

U S WEST provides a full range of telecommunicatiearvices -- including wireline, wireless PCS adag¢tworking, directory and
information services -- to more than 25 million fumsers nationally and in 14 western and midwesstates. More information about U S
WEST can be found on the Internet at www.uswest.com

This document contains statements about expectarkfavents and financial results that are forwaoding and subject to risks and
uncertainties. For these statements, we claimafestsrbor for "forward-looking statements" withiive meaning of the Private Securities
Litigation Reform Act of 1995. Factors that coullse actual results to differ from expectationfuitke: (i) greater than anticipated
competition from new entrants into the local exad®rintraLATA toll, wireless, data and directori@arkets, causing loss of customers and
increased price; (ii) changes in demand for U S WE&$roducts and services, including optional amstalling features; (iii) higher than
anticipated employee levels, capital expendituresaperating expenses (such as costs associatedhteitconnection and year 2000
remediation); (iv) the loss of significant custosigv) pending and future state and federal regnfathanges affecting the
telecommunications industry, including changes timald have an impact on the competitive envirorninrethe local exchange market; (vi) a
change in economic conditions in the various marketved by U S WEST's operations; (vii) highenthaticipated start-up costs associated
with new business opportunities; (viii) delays iSBUWEST's ability to begin offering interLATA lordjstance services; (ix) consumer
acceptance of broadband services, including telephdata and wireless services; and (x) delayserdevelopment of anticipated
technologies, or the failure of such technologiepdrform according to expectations. These cautjosiatements by U S WEST should not
be construed as exhaustive or as any admissiondiagahe adequacy of disclosures made by U S WESS WEST cannot always predict
or determine after the fact what factors would esastual results to differ materially from thosdigated by the forward-looking statements
or other statements. In addition, readers are ui@ednsider statements that include the termsebes,” "belief,” "expects," "plans,"
"objectives," "anticipates,” "intends," or the liteebe uncertain and forward-looking. All cautiopatatements should be read as being
applicable to all forward-looking statements wherethey appear. U S WEST does not undertake angatioin to publicly update or revise
any forward-looking statements, whether as a reguiew information, future events or otherwise.

This document contains forward-looking statemelmas$ are subject to risks and uncertainties thaldcoause actual results to differ materially
from those expressed or implied in the statemdititese and all forward-looking statements are ondgligtions or statements of current plans
that are constantly under review by Citizens Ugit("Citizens"). All forwardlooking statements may differ from actual resuttsduse of, b
not limited to, changes in the local and overatiremmy, changes in market conditions for debt andtggecurities, the nature and pace of
technological changes, the number and effectivesiessmpetitors in Citizens' markets, success ieral strategy, weather conditions,
changes in legal or regulatory policy, changeggidlation, Citizens' ability to identify future mka&ts and successfully expand existing ones
and the mix of products and services offered ifz&its' target markets. These important factorsldhzeiconsidered in evaluating any
statement contained herein and/or made by Citizens its behalf. The foregoing information shob&iread in conjunction with Citizens'
filings with the U.S. Securities and Exchange Coswiain including, but not limited to, reports on faer10-K and 10-Q. Citizens does not
intend to update or revise these forward-lookirageshents to reflect the occurrence of future eventircumstances.

HAH

Contact: Financial Community: Citizens Utilities @pany Alan H. Oshiki, 203/614-5629 E-mail: aoshik#z®@.com or Media: At Citizens
Utilities Company:
Brigid M. Smith; 203/614-5042 E-mail: bsmith@czmtor At U S WEST: Emily

Harrison, 303/89-8094 E-mail: egharri@uswest.co
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[FORM OF
AGREEMENT FOR PURCHASE AND SALE
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AGREEMENT
For
PURCHASE AND SALE
of
TELEPHONE EXCHANGES
Dated as of June 16, 1999
Between
CITIZENSUTILITIESCOMPANY
And

U SWEST COMMUNICATIONS, INC.



AGREEMENT FOR PURCHASE AND SALE OF TELEPHONE EXCHANGES

This Agreement for Purchase and Sale of Telephowbdnges is made and entered into as of June 26,idPand between U S WEST
Communications, Inc., a Colorado corporation ("&)| and Citizens Utilities Company, a Delawarepcwation ("Buyer").

A. Seller possesses certain rights to provide gredlaie wireline telecommunication services purst@operating authorities issued by the
public utilities commissions or similar authoritiebvarious states, and owns certain assets uggavtae such services in the telephone
exchanges listed on Exhibit A hereto and in angsiioorder communities served by such exchangesKEt#uhanges").

B. Buyer desires to acquire Seller's right to plevénd operate wireline telecommunication senaresrelated non-tariffed or non-regulated
wireline services and products in the Exchanges'@usiness”) and to purchase the Transferred A¢astdefined below), and Seller wishes
to sell, assign and transfer such right and ass&siyer.

C. Each defined term used herein shall have thenimgaet forth in this Agreement where such terfiiré$ used or, if no definition is so set
forth, shall have the meaning set forth in Artit&below.

NOW, THEREFORE, for and in consideration of the malitovenants and agreements set forth in thisekgeat, and for other good a
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, Seller and Bageee as follows:

ARTICLE
PURCHASE AND SALE OF EXCHANGES

1.1 Purchase and Sale of Transferred Assets. Upotetms and subject to the conditions hereina#teforth, at the Closing described in
Article 2, Seller agrees to sell, convey, transéssign and deliver all of the Transferred AsseBuyer, and Buyer agrees to purchase and
receive the Transferred Assets from Seller. Exasppecifically set forth in Section 1.2 hereolle3eshall transfer the Transferred Assets to
Buyer on the Closing Date free and clear of alliEnbrances, and Buyer shall not, by virtue of itechase of the Transferred Assets, assume
or become responsible for any debts, liabilitiestigations of Seller.

1.2 Assumption of Obligations. Buyer covenants ageees that, on the Closing Date, it shall exeantkdeliver to Seller an Assumption
Agreement in substantially the form of Exhibit



B hereto (the "Assumption Agreement”) pursuant kacl it will assume and agree to perform and digghahe following liabilities and
obligations of Seller to the extent related toExehanges (collectively, the "Assumed Liabilities")

() All liabilities and obligations of Seller arisgy under the Operating Contracts, except that Bsiyall not assume any liabilities or
obligations for any breach or default by, or payhahiigations of, Seller under such Operating Cacts occurring or arising or accruing on
or prior to the Closing Date;

(i) All liabilities and obligations of Seller refed to unperformed service obligations, right-ofywealocation obligations and construction in
progress as of the Closing Date;

(iii) All liabilities and obligations imposed on Ber by State Regulatory Authorities in connectigith the operation of the Exchanges,
including without limitation obligations to providEl 1l emergency services and to make any investiméim¢ Exchanges required by any
Governmental Authority, except that Buyer shall assume any liabilities or obligations, other thafd order or other service obligations,
imposed on Seller by State Regulatory Authoritieg firise out of Seller's breach of any decisiothbyState Regulatory Authorities, or any
intentional misconduct or material misrepresentabip Seller;

(iv) All federal, state, county, municipal, foreign other taxing jurisdiction sales, use, trangfeoss receipts, consumer levy, privilege or
similar taxes, duties, excises or governmentalgdgrincluding any penalties and interest theransing out of the sale of the Transferred
Assets by Seller to Buyer hereunder, excludinginogme tax liability of Seller (collectively, "Trafer Taxes"); and

(v) All liabilities and obligations arising undenronmental Laws with respect to the real propértjuded in the Transferred Assets.

1.3 Retained Liabilities. Seller shall retain ahdlspay, perform and discharge when due, the ialig liabilities, responsibilities and
obligations of Seller with respect to the Busing@sdlectively, the "Retained Liabilities"):

(i) Subject to Section 1.5, all trade payables a@theér payment obligations of Seller as of the @lgdbate;
(i) All long-term debt of Seller and debt of Selewed to any one or more of its Affiliates;
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(iii) Subject to Section 1.5, all taxes and assesgmrelating to the operation of the Businessefothan Transfer Taxes) on or before the
Closing Date for the use, ownership or operatiothefTransferred Assets on or before the Closing;Da

(iv) All liabilities and obligations arising on deefore the Closing Date with respect to Seller'slegees that may be hired by Buyer (the
"Hired Employees"), including (a) all liabilitiesesponsibilities and obligations arising on or befthe Closing Date relating to collective
bargaining agreements or other union contracts(fanany such liabilities or obligations that aréfeer the Closing Date to the extent that
such liabilities and obligations relate to faciscemstances or conditions arising or occurringpobefore the Closing Date with respect to the
Hired Employees;

(v) All liabilities, responsibilities and obligatis arising out of or related to any actions, lawgsai legal proceedings based on facts,
circumstances or conditions arising, existing arusdng on or before the effective time of Closinggardless of whether known or unknown,
asserted or unasserted, as of the Closing, inauatiy liability under any claim (whether made orbefore the Closing Date) relating to the
period ending on or before the effective time aisihg which, but for the consummation of the tratisas contemplated hereby, would have
been covered under any insurance policy of Selled,all liability associated with workers' compéimaclaims incurred but not reported as
of the effective time of Closing and workers' comgation claims reported as of the Closing Datenbtithen due or payable, but expressly
excluding any such liability, responsibility or gtion for litigation or claims of any Governmehfauthority relating to liabilities and
obligations arising under Environmental Laws wigspect to the Fee Realty included in the Trangdefssets, unless such liabilities,
responsibilities and obligations result from théats or omissions of Buyer constituting breachiethis Agreement;

(vi) All liabilities and obligations for prior pesd adjustments of revenues from the Business,fpirefunds or bill credits to ratepayers for
overbillings or overearnings occurring or relattoghe period prior to the effective time of Clogirand for all toll revenues, settlements,
pools, separations studies or similar activitidatiieg to the Exchanges for which Seller is resguasprovided that such liabilities and
obligations are asserted within four years of thesitg Date;

(vii) All liabilities, responsibilities and obligatns arising out of or occurring or resulting fraéhe use or ownership of the Transferred Assets
on or before the Closing Date; and

(viii) All liabilities, responsibilities and obligéons with respect to the Excluded Assets.

1.4 Letters of Credit and Purchase Price.



1.4.1 Letters of Credit. Within 15 business daythefdate hereof, Buyer shall deliver to Seller onmore irrevocable letters of credit issued
by financial institutions reasonably acceptabl&étler (the "Letters of Credit") providing for drangs in an aggregate principal amount equal
to$ (the "LC Amount"). The Letters oédit shall be returned to Buyer upon the ClosinthefTransactions or upon termination
of this Agreement for any reason other than thiefohg: (i) Seller's termination of this Agreemgnitrsuant to Section 6.2.4 or 6.2.5, or (ii)
Seller's termination of this Agreement pursuaréction 6.2.1 because the condition precedenbgétih

Section 3.2.1 becomes incapable of satisfactiosutlit no fault of Seller after Buyer has had a reable opportunity to cause such condition
precedent to be satisfied. In addition, if Seltgntinates this Agreement pursuant to Section &2 & result of Buyer's breach of Section 4
for any reason, Buyer and Seller have mutually edjtbat in addition to Seller's right to draw datlva full amount of the Letters of Credit,
Buyer shall be liable to Seller for an additionalaunt equal to the LC Amount. If Buyer fails toiglet the Letters of Credit within 15
business days of the date hereof, and Seller thieréarminates this Agreement pursuant to Sedi@m as a result thereof, Buyer shall be
liable to Seller for the LC Amount. In the evenatli$Seller terminates this Agreement for any offtitegoing reasons, in view of the difficulty
of determining the amount of damages which maylrésiseller from such failure to consummate thanBactions, Buyer and Seller have
mutually agreed that the proceeds of the LettefGreflit and any other monies payable to Sellecaoalance with the foregoing provisions
shall be retained by Seller as liquidated damages not as a penalty, and this Agreement shak#itar become null and void except for
those provisions which by their terms survive teraion of this Agreement. The parties have agrbatithe proceeds of the Letters of Credit
and such other monies payable to Seller in accosaiith the foregoing provisions in such event ldbalSeller's exclusive remedy.

1.4.2 Purchase Price. Subject to Section 1.4.4eBslyall pay to Seller as consideration for thadfer of Seller's rights with respect to the
Business and the sale of the Transferred Assedggregate purchase price (the "Purchase Priceb)storg of $ plus (a) the
estimated amount of Exchange Investments, if aggutated pursuant to Section 1.4.3(a) (the "Egdtch&xchange Investments") less (b) the
Revenue Adjustment, if any calculated pursuantectiSn 1.4.3(b). The Purchase Price shall be paithe Closing Date by wire transfer of
immediately available funds to such bank accourigs$eller shall designate within a reasonable firize to Closing and the Letters of Cre
shall be returned to Buyer upon payment of the lfase Price.

1.4.3 Closing Date Purchase Price Adjustments.

(a) Estimated Exchange Investments. Seller shefigre and deliver to Buyer, no less than five lassrdays prior to the Closing, an estimate
of the net book value on the Closing Date assatiaith any investment by Seller in the Exchanghe (Exchange Investment") prior to
Closing required by any Governmental Authority panst to an order issued between the date hereahan@losing Date, other than with
respect to investments contemplated by Scheduld(bior with respect to Seller's efforts to copmith any Governmental Authority's
orders issued prior to the date hereof.



(b) Revenue Adjustment. The Purchase Price shalkbeeased if the product of four times the aggeegevenues from the Business, as
reported on the monthly profit and loss stateméatthe Business for the three full consecutiveendhr months most recently completed
prior to the Closing Date, less any portion of steenues attributable to the Excluded Assets"@agusted Annualized Closing Revenues
are less than $ . Any decrease in then®sgdPrice in accordance with this Section 1.4 &tb)l be equal to the difference betw
the Adjusted Annualized Closing Revenues and $ multiplied by 400% (the "Revenue Adjustmenttpvided, that the Purchase
Price shall not be decreased pursuant to this

Section 1.4.3(b) to the extent that the Maximumu&tinent Amount shall have been reached.

1.4.4 Post-Closing Purchase Price Adjustment.

(a) Actual Exchange Investments. Within 120 daylefang the Closing Date, Buyer shall prepare aativér to Seller a written statement
(the "Exchange Investment Statement") of the cat@un of the actual amount of Exchange Investm@ualbject to the dispute resolution
mechanism set forth in

Section 1.4.4(c), to the extent that the actualarhof Exchange Investment as shown on the Exchamvgstment Statement differs from the
Estimated Exchange Investment, the difference $legfiaid within 35 days of delivery of the Exchahgeestment Statement (i) by Buyer to
Seller in the case of an excess, or (ii) by SétldBuyer in the case of a deficit.

(b) Reinitialization Adjustment. If, on the Closiltate, the Reinitialization has not been effected,Purchase Price shall be adjusted in
accordance with the following:

(i) If the Reinitialization occurs after the Clogibate but on or prior to the two year annivers#rthe Closing Date, Buyer shall prepare and
deliver to Seller, as soon as practicable afteRbimitialization, a written statement (the "Rdadization Statement") of the calculation of the
actual number of interstate switched access miraftase (the "Interstate Use Minutes") for the Eatadpes per month for the period
commencing on the Closing Date and ending on ttediay of the month in which the Reinitializatioccarred. Subject to the dispute
resolution mechanism set forth in

Section 1.4.4(c), Seller shall pay Buyer withind&ys of delivery of the Reinitialization Statemantamount equal to $0.023 multiplied by
the Interstate Use Minutes for the period commenoimthe day after the Closing Date and endindherdate of the Reinitialization (pro
rated, if necessary, for the first and final mon®gller's failure to make such payment by the @@ghfollowing delivery of the

Reinitialization Statement shall be deemed to biigiation of the dispute resolution mechanismfseth in Section 1.4.4(c).

(i) If the Reinitialization has not occurred byettwo year anniversary of the Closing Date, Buytdlsso notify Seller and Seller shall pay
Buyer within 60 days after receipt of such notineaaount equal to $ , plus simple intexieatrate of 8% per annum for the
period commencing on the Closing Date through kolueling the date of payment.
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(c) Dispute Resolution Mechanism.

(i) Within 30 days after receipt of the Exchangedstment Statement or 60 days after receipt oR#iaitialization Statement (each, a "Post-
Closing Statement"), as the case may be, Seller maywritten notice to Buyer, describe in reasealetail any proposed adjustments to the
relevant Post-Closing Statement in question andgagons therefor. If Buyer shall not have receaedtice of proposed adjustments within
such 30 or 60 day period, as the case may bey36lldbe deemed irrevocably to have accepted Rmtt-Closing Statement.

(i) If Seller disputes any portion of the Post-§lltg Statement, the parties shall calculate thégoof the undisputed amount, if any, and
such amount shall be paid by the appropriate peaittyin five business days of the determinationha tindisputed amount. Buyer and Seller
shall negotiate in good faith to resolve any dispiftany dispute cannot be resolved within 30 dallswing Buyer's receipt of the proposed
adjustment, Deloitte & Touche or another indepengeblic accounting firm that is nationally recoggd in the United States jointly selected
by Buyer and Seller shall be engaged to resolvh digputes in accordance with the standards st ifothis Section, which resolution shall
be final and binding. The fees and expenses of aaocbunting firm shall be shared by Buyer and &é&llénverse proportion to the relative
amounts of the disputed amount determined to bthéoaccount of Buyer and Seller, respectively. tJgelivery of such public accounting
firms's resolution of such dispute to the partiks,party required to make a payment pursuantdb sesolution shall promptly, but no later
than five business days after such delivery, paheoother party the amount determined by suchipalotounting firm to be owed to such

party.

(d) Any amount paid pursuant to Section 1.4.4(a)ldiear interest from the Closing Date throughdxdiuding the date of payment, at a rate
of 8% per annum. Any amount owing pursuant to $acti.4.4(b)(i) that is not paid within 60 days efidery of the Reinitialization

Statement shall bear interest from the 61st ddgviahg delivery of the Reinitialization Statemehtaugh but excluding the date of payment,
at a rate of 8% per annum. Such interest shallacdaily on the basis of a year of 365 days and¢t@al number of days for which due and
shall be payable together with the relevant ampagtible pursuant to this Section 1.4.4. All amopatgable pursuant to this Section 1.4.4
shall be paid by delivery of immediately availahlads in U.S. dollars by wire transfer, in the cafamounts payable by Buyer, to such
account of Seller as Seller may designate andharcase of amounts payable by Seller, to such atodiBuyer as Buyer may designate.

(e) The Purchase Price shall be deemed to be adjbgtany amounts paid pursuant to this Sectiod 1.4
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1.5 Prorations. All real and personal property sintilar taxes and assessments with respect tordresferred Assets, all rents, utilities and
other periodic charges and expenses arising frenméihmal operations of the Business shall be pedras of 11:59 p.m. local time on the
Closing Date. Such prorations shall be agreed lyyahe parties as of the Closing Date and refleatedn adjustment to the Purchase Price.
Following the Closing Date, each party shall thitexae responsible for the payment of all such amt®for which it is responsible, as
determined by such prorations, as they becomeFhrgaurposes of the foregoing proration, the parigree that, with respect to states in
which Seller is assessed for real or personal ptppexes on a centralized basis or where a tamp®sed in lieu of property tax, Seller shall
be responsible for payment of property or otheesaxssessed by such state for the entire taxastenyehich the Closing occurs and a pro
rata portion of such property taxes will be allechto Buyer as of the Closing Date and paid toeelh the Closing Date. All prorations
pursuant to this

Section 1.5 will be final and binding on both pasti Unless otherwise mutually agreed no later 8fadays prior to the Closing Date, the
specific date and time for the change of teleconioations service to occur with respect to the Exgles shall be at 11:59 p.m., local time,
on the Closing Date.

1.6 Allocation of the Purchase Price. Prior to @esing Date, Buyer and Seller shall use their giadtti efforts to agree to the allocation (the
"Allocation") of the Purchase Price, the Assumeahiilities and other relevant items (including, é@ample, adjustments to the Purchase
Price) to the individual assets or classes of assithin the meaning of Section 1060 of the IntéRevenue Code of 1986, as amended (the
"Code"). If Buyer and Seller agree to such Allogatprior to Closing, Buyer and Seller covenant agcke that (i) the values assigned to the
assets by the parties' mutual agreement shall i&usive and final for all purposes, and (ii) neitBuyer nor Seller will take any position
before any Governmental Authority or in any judigieoceeding that is in any way inconsistent witlslsallocation. Notwithstanding the
foregoing, if Buyer and Seller cannot agree to #ncation, Buyer and Seller covenant and agreddpdnd to cause their respective
Affiliates to file, all tax returns and scheduléetteto (including, for example, amended returrentd for refund, and those returns and forms
required under Section 1060 of the Code and angstimy regulations promulgated thereunder) congistéh each of Buyer and Seller's g¢
faith Allocations, unless otherwise required beeanfsa change in applicable law.

1.7 Transfer Taxes. Buyer shall be responsiblafféFransfer Taxes imposed by any local, stateedefal governmental authorities in
connection with the sale, transfer or assignmeti@®fTransferred Assets or otherwise on accoutiteof ransactions, regardless of whether
Buyer or Seller is assessed therefor. Seller Slgatesponsible for filing the applicable returnd ahall file them in a timely manner. No less
than 20 days prior to the due date of any suchnsfiseller shall provide Buyer with the proposetbant of Transfer Taxes to be reported
and remitted. No less than 10 days prior to thedde of any such returns, Buyer shall either appthe proposed amount or advise Seller of
an adjusted amount of Transfer Taxes to be repariddemitted. Seller shall report and remit Tran3iaxes in amounts as approved or
adjusted by Buyer. In the event Buyer fails to apprSeller's proposed amount of Transfer Taxedaitwdto advise Seller of an adjusted
amount of Transfer Taxes within 10 days prior t due date of such return, Seller shall interprehsnaction on the part of Buyer as
direction by Buyer to make no report of and no



remittance of Transfer Taxes. Buyer shall rembéber on the day prior to the due date of sudlrnetoy wire transfer of immediately
available funds, the agreed upon amount of Traf&ges to be remitted to the taxing authoritiegshinevent Seller does not receive the
agreed upon amount of Transfer Taxes to be rentitéoe taxing authorities from Buyer on or beftre day prior to the due date of the
return, Seller shall interpret such failure of Bute provide funds as direction by Buyer to makegort of and no remittance of Transfer
Taxes. Buyer warrants that any adjustments by Btoy8eller's proposed amount of Transfer Taxesigidarection by Buyer to make no
report of and no remittance of Transfer Taxes béllbased on substantial state and/or local awthtbiat Transfer Taxes are not due and
owing. Buyer shall indemnify and hold harmless &gfifom and against any and all such Transfer Taresany penalties, interest or
expenses (including attorneys' fees) incurred BeSeith respect thereto unless such interestamhlties result from the actions or
omissions of Seller that are unrelated to any lireaby Buyer of its obligations hereunder.

ARTICLE 2
CLOSING

2.1 Closing. The consummation of the purchase atedaf the Transferred Assets (the "Closing") stele place at Seller's offices in Denver,
Colorado, at 10:00 a.m., local time, on the lagtmdar day of the month in which all the conditigmecedent to Closing set forth in Article 3
have been satisfied or waived, or on such other a@sithe parties mutually agree, but in no eveait #fe Closing occur later than September
30, 2001 unless the parties shall mutually agreetend the date of the Closing. The date thaClbsing actually occurs is referred to as the
"Closing Date." If the Closing is postponed, aferences to the Closing Date in this Agreementl shédr to the postponed date of Closing.

2.2 Deliveries by Seller to Buyer. At or prior teetClosing, Seller will deliver to Buyer:

2.2.1 Certified copies of all Seller's resolutigrestaining to the authorization of this Agreemeamd the consummation of the Transactions by
Seller;

2.2.2 a duly executed Bill of Sale, in substangisiiie form of Exhibit C hereto, and duly executsdignments and other instruments of
transfer sufficient to convey to Buyer title to tide personal property included in the Transfefkssets;

2.2.3 A duly executed closing certificate of Settentemplated by Sections 3.1.1 and 3.1.2;

2.2.4 Releases, satisfactions or terminationsl shaitgages, financing statements or other Encundasion any of the Transferred Assets or,
in the alternative, an indemnity of Seller withpest to such Encumbrances in form and substansemeahly acceptable to Buyer;
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2.2.5 Special warranty deeds covering the Fee YRaalt assignments in customary local form covettiegother realty and Interests included
in the Transferred Assets, including all rightswdy which are by their terms assignable;

2.2.6 An affidavit in a form complying with Sectidd45 of the Code; and

2.2.7 Such other documents and items as are rdagarecessary or appropriate to effect the consutomaf the Transactions or which may
be customary under local law, including vehiclesfgr documentation.

2.3 Deliveries by Buyer to Seller. At or prior teetClosing, Buyer will deliver to Seller:

2.3.1 The Purchase Price as required by Sectigridgdther with any proration payment requiredeghid on the Closing Date pursuant to
Section 1.5;

2.3.2 Certified copies of all Buyer's resolutiomstpining to the authorization of this Agreemerd #mee consummation of the Transactions by
Buyer,;

2.3.3 A duly executed closing certificate of Bugentemplated by Sections 3.2.1 and 3.2.2; and

2.3.4 The Assumption Agreement and such otherficatees and documents as are reasonably necessapppriate to effect the
consummation of the Transactions or which may tstarnary under local law.

2.4 Documents to be Delivered by Seller and Bugdtdach Other. Within 30 days after the date of Agseement, the parties shall negotiate
in good faith and enter into a Transition Agreenmsmtilar in scope to the agreement attached asbiExbihereto. Within 90 days after the
date of this Agreement, the parties shall commémemgotiate in good faith the definitive termglué services agreements for the services
that Buyer requests Seller to provide upon Closing described on Exhibit E hereto. At or priorite €losing, Buyer and Seller shall exec
and deliver such services agreements. The padiemwledge and agree that the agreements conterddgtthis Section 2.4 are an integral
part of, and will be entered into as part and dageand in conjunction with, the other transacti@and agreements contemplated by this
Agreement.

2.5 Further Assurances. Except as otherwise prdwiéeein or in the transition agreements, all imsgnts of conveyance, assignment or
transfer referred to herein, all sums of money, @htecords and data to be delivered as spedifighis Agreement shall be delivered at or
prior to the Closing. The parties agree followihg Closing to execute and deliver such furtherumsénts of conveyance, assignment and
assumption as may be reasonably necessary to fipet ® the transfer of the Transferred Assetsthedassumption of the Assumed
Liabilities. In addition, in the event of an inadtent transfer of Excluded Assets, Buyer shall upauest by Seller execute and deliver such
instruments of conveyance, assignment and traasferay be



reasonably necessary to reconvey such Excludedsiss8eller and shall promptly return such Exctuéssets to Seller.
ARTICLE 3
CONDITIONS

3.1 Conditions to Buyer's Obligations. The obligatof Buyer to consummate the Transactions shalibgect to the satisfaction, on or prior
to the Closing Date, of each of the following cdiwgis, any of which may be waived by Buyer:

3.1.1 Representations and Warranties. All represients and warranties of Seller made in this Agreinshall be true and correct on and as
of the Closing Date as though made at such tinerdhan inaccuracies in such representations andcamties that in the aggregate do not
have a material adverse effect on the Busineskanges approved by Buyer in writing, and Sellell $tave delivered to Buyer a certificate
of Seller to that effect, dated as of the Closiragel) signed by an authorized officer of Seller.

3.1.2 Covenants. Seller shall have performed anthbtied in all material respects with all covenaasl agreements required or contemplated
by the Transaction Documents to be performed by ibr prior to the Closing Date, and Seller shallddelivered to Buyer a Certificate of
Seller to that effect, dated as of the Closing Dsigned by an authorized officer of Seller.

3.1.3 Governmental Approvals. The State Regulatgpyrovals and the FCC Approval (collectively, "Gowmental Approvals") shall have
been obtained and shall be in full force and effext shall not contain any special term, conditiesfriction, imposed liability or other
provision that is reasonably likely to have a matexdverse effect on the Business following thesig Date. All such approvals and
consents shall be deemed to have been obtainedtedtgrant thereof has become a Final Order.

3.1.4 No Injunction or Governmental Proceedingspigiminary or permanent injunction by any Goveemtal Authority shall have been
issued and remain in effect which prevents or dethg Transactions, nor shall any Governmental évitthhave instituted any action or
proceeding challenging the acquisition by Buyethertransfer and sale by Seller of the Transfefrggkts or otherwise seeking to restrain or
prohibit the consummation of the Transactions.

3.1.5 Hart-Scott-Rodino Act. All filings required be made under the Hart-Scott- Rodino Antitrugtriowements Act of 1976, as amended
(the "H-S-R Act"), shall have been made, and thigimgaperiod thereunder shall have expired or etaiynination thereof shall have been
granted.

10



3.1.6 Certificates and Other Documents. Seller $izale executed and delivered the certificatesadher documents required by Sections 2.2
and 2.4.

3.1.7 Absence of Material Adverse Change. SinceeBer 31, 1998, there shall have occurred no dgsmrabther event or change, not
subsequently cured by Seller, that has resultedniraterial adverse effect on the Business, unledsavent has resulted in an amendment to
this Agreement as contemplated by Section 6.1.2.

3.1.8 Material Third Party Consents. Buyer shalleheeceived evidence, in form and substance rebsogsatisfactory to it, that the required
third party consents listed on Schedule 3.1.8 theen obtained and remain in full force and effectte Closing Date.

3.1.9 Delivery of Financial Information. Seller #Heave delivered the Required Financial Statemantsrepresentation letters, in each case
as and when required by Section 5.2.7.

3.1.10 Environmental Inspections. If it is deteredrpursuant to Section 5.3.7 that remediation téri@l material liabilities under
Environmental Laws is required, then (i) Sellerlshave completed the remediation to Buyer's reabnsatisfaction, (ii) if Seller elects to
exclude a parcel of Fee Realty, and Buyer so el8etfer and Buyer shall have entered into a l@ngyt low-cost lease, in form and substance
reasonably satisfactory to Buyer, for Buyer's ussuch parcel after Closing, or (iii) if Seller ete to exclude the parcel or the Exchange to
which such parcel relates, and if such parcel almsebeen excluded and Buyer has not electedde &ech parcel, Seller and Buyer shall
have agreed in good faith to a reduction in thePRase Price. In no event shall Seller be respangiblany other environmental remediation.

3.1.11 Title Matters. If the aggregate estimatestsand expenses reasonably necessary to remdtlycalinbrances pursuant to Section 5.3.9
exceeds $10,000 (the "Title Threshold"), Selledidiea/e removed the Excessive Encumbrances. "ExeeEncumbrances" means one or
more Encumbrances selected by Seller, the remdwehich will bring the aggregate estimated costd earpenses reasonably necessary to
remedy the remaining Encumbrances below the Thie3hold. Seller shall have removed the ExcessiariBbrances by either (i) causing
the title company to agree to delete such Excedaimeimbrances as an exception in the Title Comnmitrog with the prior written consent
Buyer, shall have insured over such Excessive Ebcantes by endorsement, or (ii) if acceptable tpeBand Seller in each of its reasonable
discretion, the parties shall have entered intoitem agreement containing Seller's commitmemetoedy such Excessive Encumbrances on
terms reasonably satisfactory to Buyer. In no egbéatl Seller have any obligation to cure or remarrg Encumbrance that is not an
Excessive Encumbrance.

3.1.12 Billing Conversion. The Steering Committstablished pursuant to the Transition Services &mgent shall have concluded at least
thirty days prior to Closing that the billing systeonversion will be completed by Closing.
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3.2 Conditions to Seller's Obligations. The obligatf Seller to consummate the Transactions $ieafiubject to the satisfaction, on or prior
to the Closing Date, of each of the following cdiwdis, any of which may be waived by Seller:

3.2.1 Representations and Warranties. All reprasients and warranties of Buyer made in this Agregnsball be true and correct in all
material respects on and as of the Closing Datk@agih made at such time, other than changes agg oy Seller in writing, and Buyer shall
have delivered to Seller a certificate of Buyethiat effect, dated as of the Closing Date, signedrbauthorized officer of Buyer.

3.2.2 Covenants. Buyer shall have performed andptiechin all material respects with all covenantsl agreements required or contempl:
by the Transaction Documents to be performed by ibr prior to the Closing Date, and Buyer shallehdelivered to Seller a Certificate of
Buyer to that effect, dated as of the Closing Dsitgned by an authorized officer of Buyer.

3.2.3 Governmental Approvals. All Governmental Agls shall have been obtained and shall be ifdutle and effect. All such approvals
and consents shall be deemed to have been obtteedhe grant thereof has become a Final Ordee.t&rms and conditions of the
Governmental Approvals shall be acceptable in allemal respects to Seller in its reasonable dire

3.2.4 No Injunction or Governmental Proceedings pigiminary or permanent injunction by any Goveemtal Authority shall have been
issued and remain in effect which prevents or dethg Transactions, nor shall any Governmental évitthhave instituted any action or
proceeding challenging the acquisition by Buyethertransfer and sale by Seller of the Transfefrgskts or otherwise seeking to restrain or
prohibit the consummation of the Transactions.

3.2.5 H-S-R Act. All filings required to be madeden the H-S-R Act shall have been made, and thengaieriod thereunder shall have
expired or early termination thereof shall haverbgeanted.

3.2.6 Certificates and Other Documents. Buyer diwlk delivered the certificates and other docuserguired under Sections 2.3 and 2.4.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES
4.1 Buyer's Representations and Warranties. Bim@esents and warrants to Seller that:

4.1.1 Organization. Buyer is a corporation dulyoimqporated, validly existing and in good standingemthe laws of the State of Delaware
with full corporate power and authority to execatel deliver the Transaction Documents, to consumihat Transactions and to perform all
of its obligations under the Transaction DocumeBts/er has obtained all corporate approvals necgssaonsummate the Transactions and
authorize the execution, delivery and performarfdée Transaction Documents.

4.1.2 Corporate Authority. This Agreement has beed, when executed by Buyer each of the other ardioe Documents will be, duly and
validly executed and delivered by Buyer. This Agneat constitutes, and when executed by Buyer eftttemther Transaction Documents
will constitute, the valid and binding agreemenBoifyer enforceable against Buyer in accordance igtterms, except to the extent that such
enforceability may be limited by applicable bankayp insolvency, reorganization, moratorium or otlasvs relating to creditors' rights
generally and by principles of equity.

4.1.3 Governmental Authorizations. Except as coptatad by this Agreement or as set forth in Schedul.3, neither Buyer's execution and
delivery of the Transaction Documents nor Buyesissttmmation of the Transactions require authodmatr approval of, or filing with, any
Governmental Authority.

4.1.4 Funds. On the Closing Date, Buyer shall lsfficient funds available to pay the PurchaseeR@ny proration payment required to be
paid on the Closing Date pursuant to Section b& amount of any Transfer Taxes to be paid by Safi@rovided in Section 1.6 and to
consummate the Transactions.

4.1.5 Litigation. There are no actions, suits, pestings, claims, arbitrations or investigationthegiat law or in equity, of any kind now
pending (or to the best of Buyer's knowledge thmeed) involving Buyer or any of its properties esets that (i) question the validity of any
of the Transaction Documents or the Transactionj)aseek to delay, prohibit or restrict in anyammer any actions taken or contemplated to
be taken by Buyer under the Transaction Documents.

4.1.6 Investigation. Buyer, through its accountaat®rneys, agents, employees, and others, has arasll have made prior to the Closing
such investigations of the Exchanges and TransfeXesets and of the factual, legal and other cardénd location of the Exchanges and
Transferred Assets that it deems necessary orauleisvith respect to the Transactions. Buyer
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has not received from the Seller, or from anyortiangor claiming to act on behalf of the Selleryatcounting, tax, legal or other similar
advice with respect to the Transactions, and Bisyslying solely on advice of its own accountitay, legal, and other advisors for such
advice. Buyer has based its decision to acquirdthesferred Assets solely on the results of snebstigations and the representations,
warranties and covenants of Seller set forth heegid not based on any other information (includinignout limitation information contained
in Seller's descriptive memorandum) provided to@uyy Seller, its Affiliates, employees, agentpresentatives or advisors.

4.2 Seller's Representations and Warranties. BUYRRERSTANDS THAT, EXCEPT AS SET FORTH IN THIS SEGIN 4.2, SELLER
MAKES NO REPRESENTATIONS, WARRANTIES OR GUARANTEE®B/HETHER EXPRESS OR IMPLIED, OF ANY KIND,
NATURE OR TYPE WHATSOEVER WITH RESPECT TO THE TRANBERRED ASSETS, INCLUDING, WITHOUT LIMITATION

ANY WARRANTIES OF MERCHANTABILITY, WARRANTIES OF FTNESS FOR A PARTICULAR PURPOSE, AND WARRANTIES
AS TO THE APPURTENANCES, FACILITIES AND IMPROVEMENT THEREON, OR THE VALUE, MARKETABILITY,
FEASIBILITY, DESIRABILITY OR ADAPTABILITY THEREOF. Seller represents and warrants to Buyer that:

4.2.1 Organization. Seller is a corporation dulyoiporated, validly existing and in good standinger the laws of the State of Colorado v
full corporate power and authority to execute aelivdr the Transaction Documents, to consummatd thesactions and to perform all of its
obligations under the Transaction Documents. Sklsrobtained all corporate approvals necessargrtsummate the Transactions and
authorize the execution, delivery and performarfdée Transaction Documents.

4.2.2 Authorization, Execution and Delivery. ThigrBement has been, and when executed by Selleoé#uh other Transaction Documents
will be, duly and validly executed and deliveredSsller. This Agreement constitutes, and when exeichy Seller each of the other
Transaction Documents will constitute, the valehdl and binding agreement of Seller enforceakdénagySeller in accordance with its terms,
except to the extent that such enforceability mayirhited by applicable bankruptcy, insolvency,rgamization, moratorium or other laws
relating to creditors' rights generally and by pijites of equity.

4.2.3 Transferred Assets. Except with respect toFealty, the Transferred Assets are, and atrine @f Closing will be, owned by Seller and
conveyed, transferred and assigned to Buyer frdeckar of all Encumbrances. The Transferred Ag$esdse in a normal state of repair
(except for ordinary wear and tear), (ii) are iént, both in number and condition, to comply vattplicable requirements of State
Regulatory Authorities and the manufacturer's gfmadions, except for nonempliances that in the aggregate are not reaspfikély to have

a material adverse effect on the Business followtirgClosing Date, and (iii) will include all asseif every type, nature and description that
relate to, arise from, are used or held by Sellengrily in the operation of the Business as prégesperated by Seller (including vehicles :
related vehicle stock, portable
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office equipment, test equipment, generators, rizdsessupplies, tools, maintenance radio equipraadtantennas normally located within the
Exchanges or primarily used in connection withBusiness), except for the Excluded Assets. Assurthiageceipt of all required third-party
consents, the instruments and documents to be extand/or delivered by Seller to Buyer pursuargeation 2.2 hereof at or following the
Closing Date shall be adequate and sufficient &1 WeBuyer all of Seller's right, title and intetén or to the Transferred Assets. To Seller's
Knowledge, Seller enjoys peaceful, undisturbed ggssn under all leases included in the Materiait@ets and rights-ofray and easemer
with respect thereto and with respect to the FedtiReNotwithstanding the foregoing to the contramjth respect to all Fee Realty includet
the Transferred Assets, Seller makes no repregamgair warranties as to the ownership or Encundasithereon, it being the express
agreement of the parties that such matters shalidsubject of the arrangements set forth in 8est8.1.11 and 5.3.9.

4.2.4 Governmental Authorization. Except as confated by this Agreement and except for such ofdlewing the absence of which wot
not have a material adverse effect on the Busimesauthorization or approval of, or filing witlmyGovernmental Authority will be required
in connection with Seller's execution and delivefyhe Transaction Documents or Seller's consununatf the Transactions.

4.2.5 Litigation. As of the date hereof there apeantions, suits, proceedings, claims, arbitratmmisivestigations, either at law or in equity
any kind now pending (or to the best of Seller'sWhedge threatened) against Seller (i) in whicltadwerse determination would have a
material adverse effect on the Business; (ii) thagstion the validity of any of the Transaction Dments or the Transactions; or (iii) that s
to delay, prohibit or restrict in any manner anticats taken or contemplated to be taken by Selideuthe Transaction Documents.

4.2.6 Tax Matters. All taxes and assessments,dirguinterest and penalties thereon, of any kindtatever accrued with respect to the
Business through the Closing Date (other than Tearfsaxes and taxes subject to proration at Clopimguant to Section 1.4) have been or
will be paid in full by Seller. There are no liefos federal, state or local taxes upon the TrameteAssets, except for statutory liens for taxes
or assessments not yet delinquent or the validitytich is being contested in good faith by Seiteappropriate proceedings, the ultimate
liability for which shall remain the obligation &eller, and Seller shall indemnify Buyer againksath liabilities. Seller has timely filed, or
will cause to be timely filed, all federal, stateddocal tax returns and reports of any kind (idahg, without limitation, income, franchise,
sales, use, excise, employment and real and pégsapeerty) which Seller is obligated to file witespect to the Business for all periods up to
and including the Closing Date.

4.2.7 No Breach. The execution and delivery bye®alf the Transaction Documents and the consummétideller of the Transactions will
not: (i) violate any provision of the Articles aidorporation or Bylaws (or comparable governingutoents or instruments) of Seller; (ii)
violate any applicable law, statute, ordinanceg reggulation, code, license, certificate, franehgermit, writ, ruling award, executive order,
directive, requirement, injunction (whether
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temporary, preliminary or permanent), judgmentrdeor other order (collectively "Applicable Lawss}ued, enacted, entered or deemed
applicable by any Governmental Authorities havimgsidiction over Seller or any of the Transferreskéts; (iii) result in a violation or breach
of, or constitute (with or without due notice ops$& of time or both) a default (or give anothetypany rights of termination, cancellation or
acceleration) under any of the terms, conditiongrovisions of the Operating Contracts; or (iv)ule the creation or impaosition of any
Encumbrance on any of the Transferred Assets, éxaurom the foregoing clauses those violatiomeabhes or defaults which individually
or in the aggregate would not reasonably be exddotbave a material adverse effect upon the dperaf the Business by Buyer after the
Closing.

4.2.8 Compliance with Laws. Except as set fortfsohedule 4.2.18(a), the Business has been openatkithe Exchanges are in compliance
with all requirements of the Authorities and allplipable Laws, except where Seller's non-compliamoald not have a material adverse
effect on the Business. Seller has not receivechatige of (and to Seller's Knowledge there iseaspn to anticipate) any material violation
of any Applicable Laws. Notwithstanding the foremgmi except as specifically provided in SectionB.3eller hereby disclaims all warrant|
whether express or implied, with regard to the @nes of Hazardous Materials in the Transferred thssecompliance of the Business with
Environmental Laws. Buyer understands and agregsdther than as specifically provided in Secba® 7, any responsibility for compliance
with Environmental Laws applicable to the ownerahiipuse of the Transferred Assets following thesiig Date, including the costs of any
remediation or cleanup associated with the TraresfleAssets, or environmental claim or liability @siated with the Transferred Assets,
irrespective of when contamination occurred, isiassd by Buyer on the Closing Date.

4.2.9 Operating Contracts. Schedule 4.2.9(a) eetls &ll of the Operating Contracts of the typeatiéed below (the "Material Contracts")
that Seller, after using commercially reasonablertsf, has been able to gather for Buyer's revidavOperating Contract described in (i)
below will be entered into after the date of thigréement and no Operating Contract described)in (i) will be entered into after the date
of this Agreement other than in the ordinary cowfkusiness:

(i) an agreement containing a non-compete agreearather norcompete covenant that in either case would byeitss limit the freedom
Buyer following the Closing to compete in any respeith respect to the Business with any third yart

(i) an agreement granting an Encumbrance on Ptppéner than Fee Realty;

(i) an agreement for the sale of any materialnEfarred Assets or grant of any preferential rightsurchase any material Transferred As:
(iv) a land development agreement or other singitarstruction agreement;

(v) a lease of real property;
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(vi) an agreement with respect to 911 servicesddriEservices;

(vii) an agreement between Seller and a third partyhe construction of mutual transmission faig8 between various switching points
included in the Exchanges;

(viii) an agreement that relates to arrangemerdscammitments between Seller and a third partytferthird party's location of equipment in
facilities included in the Transferred Assets exdephe extent set forth in a separate intercotmeagreement; or

(ix) an agreement other than as set forth above regpect to which the aggregate amount to bewedair paid thereunder attributable to the
Exchanges with respect to calendar year 1999 osabgequent calendar year is expected to exceedkbbased on the terms of such
agreement or on the payments which have been nratér such agreement with respect to calendar Y838, 1o the extent applicable.

Schedule 4.2.9(b) identifies (i) each interconmetagreement between Seller and a third party dtffiiate of Seller that is applicable to the
Exchanges, (ii) each agreement that relates togeraents and commitments between Seller and alia#dfof Seller for such Affiliate's co-
location of equipment in facilities included in theansferred Assets that Seller, using commercrathgonable efforts, has been able to
identify, and (iii) each Exchange where a thirdtyp&ras physically co-located equipment or, to $slléinowledge, where a third party has
made a written request to co-locate equipment éacit the Exchanges.

All of the Operating Contracts were made in thermad, course of business and are in all matersgdeets valid, binding and currently in full
force and effect. Seller is not in default in angterial respect under any of the Operating Corgractd to Seller's Knowledge no event has
occurred which, through the passage of time ogihieg of notice, or both, would constitute a ddfaur give rise to a right of termination or
cancellation under any of the Operating Contratggse the acceleration of an obligation of Sedieresult in the creation of any
Encumbrance upon any of the Transferred Asset&eller's Knowledge, no other party is in defaulilemany of the Operating Contracts,
has any event occurred which, through the passaiya® or the giving, of notice, or both, would atitute a default or give rise to a right of
termination or cancellation under any of the Opega€ontracts, or cause the acceleration of anigatibn owed to Seller. Complete and
correct copies of all the Material Contracts inl&& possession, together with all modificationd amendments thereto to date of this
Agreement in Seller's possession, have been madelale to Buyer or its representatives. Sched2e94a) also specifically identifies each
lease that requires the consent, approval or waif/éére other party thereto for the assignmenteber

4.2.10 Realty. (i) To Seller's Knowledge, the ledgdcriptions to be delivered by Seller to the tiisurance company shall be complete and
accurate in all material respects; (ii) as of tagechereof, there are no deferred property taxessgssments payable by Seller with respect to
the Fee Realty which may or will become due andipbeyas a result of the consummation of the
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Transactions, other than Transfer Taxes; (iii) ¢heme no condemnation proceedings pending or terSdtnowledge threatened with respect
to all or any part of any parcel of Fee Realty; @ayiSeller is not a foreign person within the miegy of Section 1445 of the Code.

4.2.11 Reports. Seller has filed all reports ratato the Business required by all Applicable Laabe filed, and it has duly paid or accrued
on its books of account all applicable duties amarges due or assessed against it pursuant toepaiis.

4.2.12 Year 2000 Matters.

(a) Year 2000 Compliance. Seller warrants and sgpis that to the best of its knowledge and bé&dlefwing an effort of commercially
reasonable diligence by Seller, all of its busiressets, including but not limited to informati@ehnology and non-information technology
systems and facilities and those of its externppBers utilized by Seller in the Business andudeld in the Transferred Assets ("Business
Assets"), are or will be "Year 2000 Compliant" (defl below) on or before the Closing Date. For pags of this Agreement, the following
definitions apply:

(i) "Date Data" means any data, formula, algoritpmocess, input or output which includes, calcaterepresents a date, a reference to a
date or a representation of a date;

(i) "Year 2000 Compliant" means:

1. the functions, calculations, and other compugiracesses of the Business Assets (collectivelgcésses™) perform in a consistent manner
regardless of the date in time on which the Prasease actually performed and regardless of the Data inputs to the Business Assets,
whether before, on, during or after January 1, 22@dwhether or not the Date Data is affected by leear;

2. the Business Assets accept, calculate, compaire extract, sequence, and otherwise proce8sasd Data, and returns and displays all |
Data, in a consistent manner regardless of thesdasted in such Date Data, whether before, on, glaiirafter January 1, 2000.

3. the Business Assets will function without intgrtions caused by the date in time on which thedé&ses are actually performed or by the
Date Data inputs to the Business Assets, whettferdyeon, during or after January 1, 2000;

4. the Business Assets store and display all Data [ ways that are unambiguous as to the detatimmof the century;
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5. no Date Data will cause one or more Businesgt&de perform an abnormally ending routine or fiomcwithin the Processes or generate
incorrect values or invalid results; and

6. each of the Business Assets will properly exgedbate Data with all other Business Assets thagiy interact or inter-operate with.

(b) Year 2000 Testing. Seller warrants that theifiass Assets have been tested by Seller and/@rSauppliers of Business Assets to
determine whether each of the Business Assetsas @0 Compliant. Seller's suppliers of Businessefs have represented to Seller tha
Business Assets provided by them are Year 2000 Gamt@and/or have been tested by those suppliedstiermine whether such Business
Assets are Year 2000 Compliant. Seller will noBfyyer immediately of the results of any test or ataym or other information that indicates
any Business Asset is not Year 2000 Compliant.

(c) Year 2000 Remedies. In the event that Buyeo@nters a Business Asset that is not Year 2000 Gantpwithin a commercially
reasonable period after receipt from Buyer of writhotice thereof, Seller shall at its expenseethss identified non-compliant Business
Asset to be repaired or replaced.

4.2.13 Correct Records. The financial records, éeslgaccount books and other accounting recor8&lér relating to the Business are
current, correct and complete and, if required fiygliaable law, conform with the rules and regulati@f the FCC and the State Regulatory
Authorities, except for instances that in the aggte are not reasonably likely to have a matedaéese effect on the Business following the
Closing Date and except for the Continuing PropBetgords for the Exchanges, which are dealt widitiipally elsewhere in this Agreeme
Seller has retained substantially all original @mtumentation relating to the regulated Busineganding the expenditures made by Seller
within the period required by Applicable Law thatate to the Property, and such original cost degumare correct and complete in all
respects, except for instances that in the aggregatnot reasonably likely to have a material esdveffect on the Business following the
Closing Date.

4.2.14 Tribal and Federal Consents.

(a) To Seller's Knowledge, all easements, rightasay, franchises, licenses, permits, consents,cuafs, certificates and other authorizations
of tribal authorities and the United States Burealndian Affairs (the "BIA")(collectively, "TribalAuthorizations") held by Seller and relat

to any Purchased Property located, or any opermatbthe Business conducts, on Native Americanrvasiens are in full force and effect,
Seller is not in material default thereunder, drate are no other Tribal Authorizations requiretbémbtained by Seller from, or filings
required to be made by Seller with, any tribal atitly or the BIA with respect to any such PurchaBegperty or any such operations of the
Business, except for instances that in the aggeegyat not reasonably likely to have a material estveffect on the Business following the
Closing Date.
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(b) Except as set forth on Schedule 4.2.14(b)elteSs Knowledge no consent, approval or waiventy or filing with, any tribal authority or
the BIA is required to be obtained or made in catina with the execution and delivery by Sellettis Agreement, or Seller's fulfillment of
its obligations under this Agreement, except fatamces that in the aggregate are not reasonéibly to have a material adverse effect on

Business following the Closing Date.

(c) If during the period between the date of thgggement and the Closing Date the representatidmarnranty set forth in this Section 4.2
proves to be untrue with respect to one or moregiaof Realty and Buyer and Seller in good faakiéhbeen unable to remedy the
circumstances that causes such representation amanty to be untrue with respect to such par¢e¢heelection of either Buyer or Seller
such parcel shall be excluded from the Transfefigskts, and Buyer and Seller shall in good faithuce the Purchase Price accordingly.

4.2.15 Financial Statements.

Within 15 business days of the date hereof, Sehall deliver to Buyer a copy of financial statetsenelating to the Business, consisting of a
balance sheet and income statement and statenferashoflow and changes in equity for the Busiresef and for the respective periods
ended December 31, 1996, December 31, 1997, anehiexr 31, 1998, together with the auditor's refiateon (the "Financial Statement
The Financial Statements were prepared based hpdrobks and records of Seller, fairly presentlimaterial respects the financial
condition of the business as of the appropriat@gsrand the results of operations for the yean #reded, in each case in conformity with
GAAP,

4.2.16 Loss of Major Customer. Except as set forttfschedule 4.2.16, since June 1, 1997, Sellendtesuffered the loss of any customer of
the Business that had billings in any year in exa#s$25,000.

4.2.17 CPRs; Vehicles. Seller has provided Buyéh is Continuing Property Records ("CPRs") for hehanges. Schedule 4.2.17 contains
a true and complete list and description (includiegicle identification numbers) as of June 1, 18Bthe vehicles that are included in the
Transferred Assets.

4.2.18 Tariffs and Authorities.

(a) The regulatory tariffs applicable to the Busimstand in full force and effect on the date &f fkgreement in accordance with all terms,
and there is no outstanding notice of cancellatiotermination or, to Seller's Knowledge, any theead cancellation or termination in
connection therewith, nor is Seller subject to eestrictions or conditions applicable to its regaig tariffs that limit or would limit the
operation of the Business (other than restrictmmnsonditions generally applicable to tariffs oétliype). Each such tariff has been duly and
validly approved by Seller's regulatory agencyleé8as not in material default under the terms aodditions of any such tariff and there is no
basis for any claim of default by Seller in any emél
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respect under any such tariff. Schedule 4.2.1&(s)ferth all applications by Seller or complaiatgetitions by others or proceedings
pending or, to Seller's Knowledge, threatened leefloe state regulatory authority relating to theiBess or its operations or the regulatory
tariffs that Seller, after using commercially reaable efforts, has been able to identify. To Sallknowledge, there are no material violati
by subscribers or others under any such tariff.u& and correct copy of each tariff applicableh® Business has been delivered or made
available to Buyer.

(b) Listed on Schedule 4.2.18(b) are the materighArities held by Seller and used in the operatibtihe Business. Each of such Authorities
is in full force and effect of the date of this &gment in accordance with its terms, and there isutstanding notice of cancellation or
termination or, to Seller's knowledge, any threatecancellation or termination in connection thetiewnor are any of such Authorities
subject to any restrictions or conditions that tithe operation of the Business (other than rd&iris or conditions generally applicable to
licenses or permits of that type). Subject to then@unications Act of 1934, as amended, and thdatgns thereunder, the FCC licenses
included in the Authorities are free from all satyuinterests, liens, claims or encumbrances of @atyire whatsoever. Except as disclosed on
Schedule 4.2.18(c), there are no applications ligrS® complaints or petitions by others or pratiegs pending or threatened before the
FCC relating to the Business or the FCC licensaswiould reasonably be expected to have a matatiadrse impact on the Business.

4.2.19 Environmental Matters.

(a) Schedule 4.2.19(a) accurately describes eaddteint known to Seller and arising since Decemlierl896, involving violation of or
noncompliance with Environmental Laws in connectigth Seller's operation of the Business or thearsewnership of the Transferred
Assets with respect to which the fines exceed $I0ID,Except as will be set forth on Schedule 4@ %0 environmental remediation is
occurring on any parcel of Fee Realty or leasedmegperty included in the Transferred Assets raw Beller or any Affiliate of Seller issue
request for proposal or otherwise asked an enviemtah remediation contractor to begin plans foriemmental remediation.

(b) Schedule 4.2.19(b) sets forth a true and atelist of all underground storage tanks ("USTsi)l aboveground storage tanks ("ASTs")
located on the Fee Realty and the leased real giyopeluded in the Transferred Assets that anese.

(c) Except as set forth in Schedule 4.2.19(c) &mthe extent such information is unavailable andhte of execution of this Agreement, a:
forth and supplemented on Schedule 4.2.19(d), nbtiee Fee Realty or leased real property is {iJaged in a federal "Superfund" site or, to
Seller's Knowledge, in any federal "Superfund"” gtadea, or (ii) to Seller's Knowledge, situatedisite or study area that is covered by the
Environmental Quality Act, Ariz. Rev. Stat., Tit9,4Ch. 281-287, as amended.
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(d) Within 30 days from the date of this Agreem&giller will prepare and deliver to Buyer Schedu219(d), which schedule will list

(i) all environmental remediation occurring on graycel of Fee Realty or leased real property ireduid the Transferred Assets, (ii) any
requests for proposals for remediation, (iii) aeguests by Seller or any Affiliate of Seller to imeglans for environmental remediation, (iv)
all USTs and ASTs located on the Fee Realty antetimed real property included in the Transferredess that, to Seller's Knowledge, have
been abandoned in place, and (v) each incident Rriov&eller and arising since December 31, 199@/wng violation of or noncompliance
with Environmental Laws in connection with Sellestseration of the Business or the use or ownemshipe Transferred Assets with respect
to which the fines exceed $10,000. In additionhimitsuch period, Seller shall deliver to Buyer ctetp copies of letters of non-compliance
with respect to each incident listed in subsecfigrabove, copies of AST and UST closure lettergta@ioed in the files and records of Seller,
copies of all No Further Action letters containadhe files and records of Seller, and a descripbithe status of any existing fuel tank
remediation.

4.2.20 Employee Benefits.

(a) Schedule 4.2.20(a) lists each Employee BeRédit and Other Plan maintained or contributed t&&Ner or its affiliates for the benefit of
any employee employed by, or associated with, tisiri2ss (hereinafter, an "employee of the BusineSgller has provided Buyer with full
and complete copies (including all amendments)laffasuch Employee Benefit Plans and Other Plans.

(b) To Seller's Knowledge, each such Pension R&ifare Plan and Other Plan maintained by Sellsrideeen operated in accordance with its
terms and in accordance with applicable law, toetktent that the failure to do so would have matexilverse effect on the Business or its
assets.

(c) Except as otherwise set forth on Schedule @(2)2no Employee Benefit Plan or Other Plan presitienefits for persons who are not
active employees of Seller.

(d) Except as set forth on Schedule 4.2.20(g) ethee no actions, suits or claims pending or tereat (other than routine claims for benefits)
relating to any Employee Benefit Plan or Other Rtemtified in Schedule 4.2.20(a) except for adicuits or claims that are not in the
aggregate reasonably likely to have a material idveffect on the Business following the ClosingeDa

(e) Seller does not maintain any Employee Benddih Br Other Plan under which it would be obligategay benefits because of the
consummation of the transaction contemplated ts/Algreement, which could become an obligation efBayer.

(f) Seller has used its best efforts to maintaichdgaust forming a part of any Pension Plan idéedifn Schedule 4.2.20(a) which is not exe
from Part 2, 3 and 4 of Title | of
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ERISA to meet all requirements for qualificatiorden Sections 401 and 501 of the Internal RevenukeCand all applicable related rules and
final regulations.

(g) Schedule 4.2.20(g) sets forth all the exceptionthe following statements that Seller, afténgigommercially reasonable efforts, has k
able to identify: (i) Seller is not subject to argllective bargaining agreement covering any emgesyof the Business; (ii) there are no
current, or to Seller' Knowledge, any pending oe#tened strikes, slowdowns, picketing, work stgegaor lock-outs affecting the Business;
(iii) to Seller's knowledge, there is no pendingtoeatened organized activity or petition for didtion of a collective bargaining
representative involving employees of the Businégsto Seller's Knowledge, there is no pendingroeatened charge, action, complaint, or
proceeding of any nature against Seller relatintp¢oviolation of any applicable state and fed&dabr or employment law or regulation in
connection with the Business, nor is there anyrgteeding or threatened labor or employment dispgtenst or affecting Seller in
connection with the Business ,except for items ithaéthe aggregate are not reasonably likely to leaxreaterial adverse effect on the Business
following the Closing Date; and (v) with respeceimployees of the Business, Seller has compliedl respects with the laws relating to
employment, equal employment opportunity, nondmration, collective bargaining, wages, hours ofky@mployee benefits, occupation
safety and health, immigration, and plant closiggept for items that in the aggregate are natorably likely to have a material adverse
effect on the Business following the Closing D&eller has delivered to Buyer accurate and complgtees of all collective bargaining
agreements affecting any of the employees in treh&xges.

"Employee Benefit Plan" means any Pension Plarvdelfare Plan within the meaning of Section 3(3E&ISA.

"Other Plan" means any employment, noncompetitilemagement, agency or consulting arrangement, bpmfé sharing, deferred
compensation, incentive, stock option, stock owmigrer stock purchase plan, severance or unemplolareangement, vacation pay, fringe
benefit or other similar plan, policy or arrangemeavhether or not in written form, which does notstitute an Employee Benefit Plan and
which is not listed on Schedule 4.2.20(a).

"Pension Plan" means any employee pension plannilie meaning of
Section 3(2) of ERISA.

"Welfare Plan" means any employee welfare benddit pvithin the meaning of the Section 3(1) of ERISA
4.2.21 Accuracy of Information Furnished.
(a) To Seller's Knowledge:
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(i) Seller made a good faith effort, given the voloous nature of the material available with respethe Transferred Assets, the necessity to
present in many cases representative documentssoriptions of documents, and Seller's need totaiaicertain competitive information
confidential, to include in the due diligence nateks contained in the Data Room located in Seltéfises in Denver, Colorado all

documents or appropriate descriptions of all doaumthat, in Seller's reasonable opinion, a reddenaospective acquiror of the

Transferred Assets would deem to be material idétssion; and

(i) Seller did not intentionally and consciouslgaide to (1) exclude from the due diligence notdéisq@) withhold from Buyer in response to
Buyer's requests for additional information or {8} make available for review by Buyer or its ageattSeller's offices in Denver, Colorado

any document relating to the operation of the Bessnas currently conducted which, in Seller's measle opinion, a reasonable prospective
acquiror of the Transferred Assets would deem tmbterial in its decision to acquire the Transférassets.

4.2.22 No Material Adverse Change. Since Decembet 398 there has not occurred (i) any event oditiom that would have a material
adverse effect on the Business, (ii) any increasmmpensation payable or to become payable bgrSelhny of its Hired Employees or
agents, other than normal merit or promotionaleéases and pursuant to any collective bargainingeagents, (iii) any amendment or
termination of, or delivery of written notice to and or terminate, any Material Contract, exceptamgndment or termination in the ordin
course of business or (iv) any change in any adaoymethod, practice or policy of Seller with respto the Business.

ARTICLE S5
COVENANTS
5.1 Covenants of Buyer. Buyer hereby covenantsagneles that, from the execution date hereof t€thsing Date:

5.1.1 Continued Efforts. Buyer will use commergiaktasonable efforts to: (i) cause to be fulfille satisfied all of the conditions to the
Closing to be performed or satisfied by Buyer; ¢ause to be performed all of the actions requifeBluyer at or prior to the Closing; and (iii)
take such steps and do all such acts as may besaegdo make all of its warranties and represemisitrue and correct as of the Closing [
with the same effect as if the same had been madéthe Closing Date. Without limiting the foreggi Buyer agrees if requested by Sell¢
apply for or otherwise seek any required third¥ypadnsents on a joint basis.

5.1.2 Cooperation. Buyer agrees to cooperate vatleiSwith respect to (i) Seller's assignment ty&uand Buyer's assumption of the
Transferred Assets hereunder, and (ii) Sellengsiring of the Transactions to comply with theuiegments of a like-kind exchange under
Section 1031 of the Code (a "1031 Transactionfjoaadditional expense to Buyer, such
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cooperation to include, without limitation, purchasf the Transferred Assets from a "qualified imtediary" (as defined in Section 1031) of
Seller's choice and execution of such documentsimection with the Transactions as Seller mayoreasly request. If Seller elects to pur
the Transactions as a 1031 Transaction, then {jitistanding anything in this Agreement to thetcary, Seller shall fully indemnify,
defend and hold Buyer harmless from and againstadyall liabilities resulting therefrom, includinigut not limited to, any tax impacts on
Buyer or the Transferred Assets, and (ii) Sellallsiemain directly and primarily bound by all otre®nditions, representations, warranties
and covenants contained herein and remedies refzeeto.

5.1.3 Employee Matters.

(a) Buyer agrees that, during the period betweerd#tte hereof and the Closing Date and for a pefid® months thereafter, without the
prior written consent of Seller, Buyer will not aelly solicit for employment any employee of Seligher than those persons identified by
Seller to Buyer in writing as provided in this Sent5.1.3 or who respond to a general solicitatbemployment made by Buyer.

(b) As soon as practicable following the date hkasal as permitted by applicable law and collechaegaining agreements, Seller shall
provide to Buyer a list of all employees whose @ are primarily related to the Exchange (theleyges on such list being referred to as
"Prospective Hires"). Buyer shall have the righatalit such list to determine that it contains ecusate and complete listing of all
Prospective Hires, and Seller shall cooperateaniging Buyer with such information as Buyer magsenably request to assist in such audit.
Within 90 days following the date of this Agreemearid consistent with applicable law and any ctiledbargaining agreement, Seller shall
provide Buyer with a definitive list of Prospectilires, such list to contain the name, job clasatfon, position, title, date of hire, current
salary or wage, bargaining unit, primary exchangey(srk location, telephone number and last knoddrass of each Prospective Hire.

(c) Buyer may, but shall have no obligation to, tayipr offer employment to any Prospective HirellSeshall cooperate in all reasonable
respects with Buyer to allow Buyer to evaluate enerview the Prospective Hires to make hiring diexis. At least 60 days before the
scheduled Closing Date, Buyer shall provide toe3afl writing a list of the Prospective Hires tiBatyer intends to offer employment. At least
45 days before the scheduled Closing Date, Buyedt shtify those Prospective Hires whom Buyer imteno hire on the Closing Date; the
form and manner of such natification shall be reatdy satisfactory to and approved in advance BgiS8uyer shall be permitted to cond
appropriate pre-hire investigations of such namedective Hires and make any offer of employmensfich Prospective Hires conditional
upon receiving results of such investigations assatisfactory to Buyer.

(d) As of the Closing Date, Seller shall separedenfits payroll the employment of all of the Prosjpee Hires to whom Buyer has made of
of employment other than any such Prospective Wire has been offered employment by Buyer and wlom ileave status, including
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employees receiving Workers' Compensation Benefg®f the Closing Date (each, an "Employee on &&tatus”). Buyer shall employ any
Employee on Leave Status (i) who is on approveddeeder the Family and Medical Leave Act on thestlg Date only when such
Employee on Leave Status returns to work from symiroved leave under the Family and Medical Leasteoh (b) who is receiving Worke
Compensation Benefits on the Closing Date only wderh Employee on Leave Status is released tartguwork but only if such release
occurs within sixteen weeks after the date ofahiiigibility for Workers' Compensation Benefits,each case subject to Buyer's right to
conduct appropriate pre-hire investigations of shptployee on Leave Status and to Buyer's receipsafits of such investigations that are
satisfactory to Buyer.

(e) Seller shall be responsible for and shall caode discharged and satisfied in full all amoww®d to any Prospective Hire who is
employed by Seller as of the Closing Date, inclgdialaries, commissions, bonuses, deferred comgi@msseverance, insurance, vacation,
and other compensation or benefits to which theyeatitled for periods prior to the Closing (and Eamployee on Leave Status, until their
employment by Buyer, as set forth in Section 5d).8€reof), including all amounts (if any) payabteaccount of the termination of such
Prospective Hires.

(f) Seller will be responsible for maintenance distribution of benefits accrued under any EmploBeeefit Plan maintained by Seller
pursuant to such plan and any legal requirementgeBwill not assume any obligation or liabilityrfany such accrued benefits under any
employee benefit plans maintained by Seller.

(9) Nothing in this Section 5.1.3 or elsewherehis Agreement shall be deemed to make any Prospddiie a third party beneficiary of this
Agreement.

(h) Seller acknowledges and agrees that Buyer diaagreed to be bound, and will not be bound, lyymovision of any collective bargainil
agreement or similar contract with any labor orgation to which Seller or any of its Affiliatesas may become bound.

(i) Seller shall provide employees of the Businggh any required notices under any federal, s@atepunicipal law or regulation concerning
the termination of their employment with Seller.

5.1.4 Directory Publishing Rights. Buyer will enteto good faith negotiations with U S WEST Dexg.I('Dex"), an Affiliate of Seller (or its
successor so long as such successor remains diataféif Seller), concerning an agreement wherethee(i) Dex will publish all subscriber
listings corresponding to the Exchanges on beHa@fuger in satisfaction of Buyer's regulatory olaligpns to publish such listings, or (ii)
Buyer will license such listings to Dex in accordamwith Buyer's regulatory obligations to providels listings in the event that Buyer elects
to publish or arrange with a third party to publglch listings.
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5.1.5 911 Emergency Services. Buyer will obtaicantract for the appropriate 911 emergency datasiasorder to commence providing !
emergency services in connection with the operaifdhe Business as of the Closing Date.

5.2 Covenants of Seller. Seller hereby covenardsagrees that, from the execution date hereofad’lbsing Date:

5.2.1 Access to Information and Facilities. Seldl afford Buyer and its representatives, at Buysple expense, reasonable access during
normal business hours to all Transferred Assetdjtfas, properties, books, accounts, recordstre@ts and documents of or relating to the
Business in Seller's possession or control. Ssiall exercise commercially reasonable effortsutaifh or cause to be furnished to Buyer
its representatives all data and information ine8'sl possession concerning the Exchanges asrehatinably be requested by Buyer. Seller
shall exercise commercially reasonable effortsatiher additional Material Contracts for Buyer'sieau

Seller acknowledges and agrees that Buyer's ongeinigw, examination and investigation of the Basmand the Transferred Assets,
facilities, properties, books, accounts, recordstmacts and documents of or relating to the Bssim®ntemplated in the immediately
preceding sentence is necessary to facilitateghiendlation of the Business into Buyer's operatjdhs transfer of the ownership and use of
the Transferred Assets from Seller to Buyer an@rothasonable business purposes, and may incladeltbwing activities:

(i) review of the Operating Contracts and Authestithe performance of which after Closing is asuivsed Liability (e.g., land development
agreements, 911 and E911 service agreements atinerprepaid maintenance agreements) in ordemaroiher things, to identify those
that require third party consent to assign to Bugrerse that expire prior to or soon after the Dig&nd those that may require special
documentation to transfer to Buyer;

(i) investigation of the third party arrangemeimsluded among the Excluded Assets that Buyermei#id to replicate or replace, including
interconnection agreements and national accoueeaggnts that affect any Exchange.

(iii) examination of various assets included in Breperty in order, among other things, to deteemmihat changes Buyer may need to mal
such assets after the Closing Date;

(iv) investigation of miscellaneous underwritingalancluding an insurance claims history of Sel@dating to the operation of the Business
and the ownership or use of the Transferred As&s;urrent surety bonds and certificates of imsce relating to the Transferred Assets,
Seller's policies and practices relating to pertirenvironmental, health, safety and property mtite issues, in order for Buyer to arrange
appropriate
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insurance coverage by Closing with respect to Baysgeration of the Business and ownership andise Transferred Assets after the
Closing Date;

(v) investigation of the location and organizatafrthe Records, including the original cost docutaemd outside plant maps relating to the
Property, in order for the parties to arrange fuprapriate delivery (including via electronic trér3 or retention by Seller upon the Closing;

(vi) review of the appropriate financial and acctum records of Seller relating to the operatiortha Business in order, among other things,
for Buyer to analyze the current balances and offitéstory of the materials and supplies inventmgluded in the Transferred Assets, the
aging and write-off history of Accounts Receivatdad the manner in which the Seller historicallg hHocated costs to the Purchased
Exchanges;

(vii) review of the ongoing State Regulatory Autities and FCC reporting obligations of Seller ang/&r relating to the Exchanges,
including responsibility for filing "form M" finanial information, FCC Report No. 43-04, Armis Jo@ast Report, and FCC Report No. 43-8,
Armis Operating Data Report, for the ExchangegHeryear in which the Closing Date occurs;

(viii) investigation of the construction and plarggrade activities of Seller between the date etakon of this Agreement and the Closing
Date, including a review of the construction wanlkprogress, in order, among other things, to enBbigr to make appropriate arrangements
for the continuation of such activities after thie€ing Date; and

(ix) investigation of other regulatory issues, imdihg with respect to regulatory mandates and msatedating to the National Exchange
Carrier Association (including the Universal Seevieund, Local Switching Support, and TelecommuiocatRelay Services funds) and
corresponding funds established by the State RegulAuthorities.

The parties agree to cooperate and to negotiagead faith regarding resolution, on commerciallgsenable terms and conditions, of issues
and concerns raised by either party in connectiitin such activities. Each party's cooperation imidlude making appropriate subject matter
experts and other knowledgeable personnel avaitabigeet with the appropriate representatives eftiher party and facilitating Buyer's
contacts with the appropriate Governmental Autiesifincluding the State Regulatory Authorities).

5.2.2 Continued Efforts. Seller will use commellgiatasonable efforts to: (i) cause to be fulfiled satisfied all of the conditions to the
Closing to be performed or satisfied by Selle);duse to be performed all of the actions requifeSeller at or prior to the Closing; and (iii)
take such steps and do such acts as may be ngcesszake all of its warranties and representattoms and correct as of the Closing Date
with the same effect as if the same had been madéthe Closing Date.
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5.2.3 Maintenance of Business. Seller shall canryhe Business in the usual and ordinary coursesahstantially in the same manner as
heretofore conducted. Accordingly, Seller shalhfgintain its books and records in the normal asuhumanner, (ii) keep the Transferred
Assets in a normal state of repair (except forradi wear and tear) and operating efficiency tarethe conduct of the Business as it is
currently being conducted; (iii) use its commelgiatasonable efforts to undertake or completetabprojects as budgeted on Schedule 5.2.3
(i) and any capital projects required by Applitahaws or any Governmental Authority to be undetaby the Closing Date (it being
understood and agreed that Seller shall have rigatigin for any capital spending other than in agtion with such capital projects and as
required to comply with the provisions of this Seet5.2.3 and provided that Seller shall be ertiteethe Purchase Price adjustment (to the
extent applicable) pursuant to Section 1.4.3(&));not increase the benefit provided under anypleoncerning employee benefits or incri
the general rates of compensation of its emploirettee Exchanges, except (a) as required by Apipléckaw, (b) pursuant to any contracts
existing on the date hereof and listed on Sche8l@8(iv) to which Seller is a party,

(c) increases in base pay or bonuses in the osdomanse of business of Seller and in amounts starsi with the recent past practices of
Seller, or

(d) as listed or described on Schedule 5.2.3(iw); @) not amend, modify or terminate any contrdentified on Schedule 4.2.9 or permit any
of the foregoing to occur other than in the ordinesurse of business.

5.2.4 Consent to Assignment. Seller will transéeBtiyer all Operating Contracts and permits thattar their terms assignable. Seller shall
also request assignment to Buyer of those Oper@torgracts and permits that are not by their teassignable. To the extent that the
assignment of any Operating Contract or any peshatl require the consent of another person, thieément shall not constitute an
agreement to assign the Operating Contract or péram attempted assignment would constitute adirehereof. Seller shall use
commercially reasonable efforts (excluding the pagtrof money) to obtain the consent of any othetyga the assignment of such Opera
Contracts or permits to Buyer. If any such congenbt obtained, to the extent permitted by ApglleaLaw, this Agreement shall constitute
an equitable assignment by Seller to Buyer of a8eller's right, title, and interest in and tols@perating Contracts and permits, and Buyer
shall be deemed Seller's agent for the sole puspaiseompleting, fulfilling and discharging all 8&ller's rights and obligations arising after
the Closing Date under such assigned Operatingr@catand permits.

5.2.5 Payment and Performance of Obligations. Seiletimely pay and discharge all invoices, bidlad other monetary obligations (other
than obligations which are contested by Sellerdadyfaith) and shall not knowingly perform or fail perform any act which will cause a
material breach of any of the Operating Contracts.

5.2.6 Restrictions on Sale of Transferred AssetieSshall not sell, assign, transfer, lease,eag#, pledge or otherwise encumber or dispose
of any of the Transferred Assets except in thenangi course of the Business.
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5.2.7 Audit or Review of Financial Statements. fie &éxtent Buyer reasonably requires audited oeves financial statements with respect
to the Business in order to comply with the repgytiequirements of the Securities and Exchange Gssion (the "SEC") set forth in
Regulations S-K and S-X, Seller will cooperate wiith independent auditors chosen by Buyer in cdiorewith their audit of any annual
financial statements that Buyer reasonably requoe®mply with Regulations S-X and S-K, and theiriew of any interim quarterly
financial statements that Buyer reasonably requoe®mply with Regulations S-X and S-K. If Closihgs not occurred prior to March 31,
2000, then as soon as practicable but in any daektay 15, 2000. Seller will provide for audit aldrace sheet as of December 31, 1999, and
an income statement and statement of cash flowslaanages in equity for the year ending Decembef399. The financial statements to be
audited or reviewed pursuant to this Section 5&& hereinafter referred to as the "Required FiisdStatements." Seller's cooperation will
include (i) such access to Seller's employees wére esponsible for preparing the Required FindiStatements and to workpapers and
other supporting documents used in the preparafitine Required Financial Statements as may bemnaeddy required by such auditors to
perform an audit in accordance with generally ategpuditing standards, (ii) delivery of any RegdiFinancial Statements within 45 days
after Buyer's request for the same (except aswibeprovided in the second sentence of this Seé&tid.7) and in the form required by
Regulations S-X and S-K, and

(iii) delivery of one or more representation lestéiom Seller to such auditors that are requesydgluyer to allow such auditors to complete
the audit (or review of any interim quarterly firidads), and to issue an opinion acceptable to @ ®ith respect to the audit or review of
those Required Financial Statements. Seller wak tiee cost of preparation of the Required Findr®tatements. Buyer and Seller will share
equally the cost of the audit or review.

5.2.8 [Intentionally Deleted]

5.2.9 Interconnection Agreements. Seller shallifirmo Buyer such necessary information and redderassistance as Buyer may reason
request in connection with Buyer's replacemenhefihterconnection agreements relating to the En@és, including supplying to Buyer
copies of such interconnection agreements to ttenepermissible and, to the extent requested lyyeBand in compliance with applicable
law, contacting the other party to such intercotinacagreements to notify such party that its icb@nection agreement will not apply to the
Buyer and the Exchanges after Closing. Buyer ackedyes its obligation to negotiate interconnectigreements with third parties that have
ongoing interconnection activities related to txelanges with the expectation that interconnecigreements between Buyer and such third
partes will be entered into effective as of thedtig Date. If such agreements are not enterecinté required, approved by appropriate
Governmental Authorities, Buyer will offer to prold interconnection to such third parties accordintpe terms of the Seller's
interconnection agreements with such third padigd the Buyer's new agreements with such thidigsare entered into or, if required,
approved by appropriate Governmental Authorities.

5.2.10 State Regulatory Authority/FCC Filings. 8ehall make all necessary filings with the SRegulatory Authorities, the FCC or any
other Governmental Authority between

30



the date of this Agreement and the Closing DatkeiSehall notify Buyer of any significant proposelanges in the rates, charges, standards
of service or accounting of the Exchanges froméhnsffect on the date of this Agreement priomiaking any filing with the State
Regulatory Authorities, FCC or any other GovernragAuthority (or any amendment thereto), or effegtivith any Governmental Authority
any agreement, commitment, arrangement or cons@ether written or oral, formal or informal, withspect thereto. Between the date of
Agreement and the Closing Date, Seller shall usengercially reasonable efforts to notify Buyer bef@eller files any application, petition,
motion, brief, testimony, settlement agreementtbeopleading in any proceeding before the StaguRéory Authorities, FCC or any other
Governmental Authority or appeals related theretb vespect to which Buyer or an Affiliate of Buyeais or reasonably could be expected to
take a contrary position that reasonably couldXpeeted to have any adverse effect on the reveraurings, or business of Buyer. Seller will
give or cause to be given to Buyer, as promptlseasonably practicable, copies of all corresponeléimcluding notices, complaints, and
pleadings) with any Governmental Authority relatiogany such proceeding or other rate regulatorigenthat is sent or received by Seller
after the date of this Agreement.

5.2.11 Missing Plant.

(a) If, between the period commencing on execufime of the Agreement and ending six months diieeffective time of Closing, Buyer
notifies Seller in writing regarding items of Protye(other than items that have been fully deptecian the books and records of Seller,
items that are no longer used in or necessaryet®tisiness, and items covered by Section 5.2.1t{&))are included in the CPRs relating to
the Exchanges but that Buyer, using commercialgoaable efforts, cannot locate in the Exchangésabthave been sold, transferred or
removed from the Exchanges by Seller or an Afiliat Seller, then Seller, at its option, eithersfipll pay to Buyer (or reduce the Purchase
Price by) an amount equal to the net book valusuoh items as reflected on the books and recor8eltdr or (ii) deliver to Buyer such items
or replacement items that have reasonably compatabkuperior) value, vintage and functionalitysg\ypded, however, that Seller shall have
no obligation under this Section 5.2.11(a) untdl #ggregate net book value of all such items, tmgetith the aggregate net book value of all
such similar items identified in Section 5.2.11eath of the Multi-State Exchange Purchase Agreesnerteeds $400,000, at which time
Seller shall become obligated under this Secti@rl%(a) with respect to all items so identifiedByyer in all notices delivered to Seller on
before the date that is six months after the effedime of Closing; and provided, further thatl8ekhall have no obligation under this
Section 5.2.11(a) to the extent that the Maximunjusinent Amount shall have been reached.

(b) At Closing, Seller shall cause the Transferedets to include all vehicles listed on Schedu®el¥ except to the extent any such vehicle
has been replaced with items of reasonably comfe(absuperior) value, vintage and functionalitywhich event Seller shall cause such
replacement items to be included in the Transfefgskts.
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5.2.12 Third Party Software Licenses. To the extieait the transfer of Transferred Assets by S&lé&uyer under this Agreement results in
the transfer of third party software that was righy used by Seller prior to the Closing Date lire normal course operation of the Business
pursuant to contracts with the owners or licensbich software ("Third Party Intellectual PropeEontracts”), then effective as of the
Closing and provided that no payments to any peaserthereby required (except with respect to payselating to the transfer of switch
software, which will be shared equally by Buyer &wdler), at Closing Seller shall assign to Buyethe extent permitted by the Third Party
Intellectual Property Contracts, and Buyer shatkegt all rights and licenses if any to possessusedsuch software pursuant to such Third
Party Intellectual Property Contracts. Buyer agtbasthe acceptance by Buyer of such assignmeheorhird Party Intellectual Property
Contracts includes the assumption by Buyer of albligns under such Third Party Intellectual Prop&wtytracts, including all obligations
necessary or incidental to the transfer of suchtsignd licenses.

5.3 Mutual Covenants.

5.3.1 Confidentiality. Each party to this Agreemagtees to hold in strict confidence all Confidehthformation received from the other
party, whether received before or after entering this Agreement, and to use such informationlgdée the purposes of this Agreement.
Each party agrees to make no more copies of sunfidéntial Information than is reasonably neces$arguch purposes. Each party agrees
that it will not make disclosure of any such Cogfitial Information received from the other partyattyone except as specifically permitted
by this Agreement and as required by law. Eactypagy disclose Confidential Information to its emy#es and agents to whom disclosul
necessary for the purposes set forth above, pravite disclosing party shall notify each such emeé and agent that disclosure is made in
confidence and instruct such employees and agestsach Confidential Information shall be keptamfidence by such employee and agent
in accordance with this Agreement. If the Transaxgiare not consummated for any reason, each ggmtes to return to the other party all
such Confidential Information, including all copitbereof, immediately on request. The obligatiotisirag under this section shall survive
termination or abandonment of this Agreement. RPgseement will be filed on a confidential basisiwihe State Regulatory Authorities. The
provisions of the existing Confidentiality Agreeni&etween Buyer and Seller dated January 15, 189feorporated herein by reference.

5.3.2 Public Announcements. No public announcemihtrespect to this Agreement or the transactmrgemplated hereby shall be made
before the Closing without the mutual prior apptaféboth Seller and Buyer, which approval shall be unreasonably withheld; provided,
however, that each party shall be permitted to nsaloh disclosure to its lenders or to any Goverraléuthority, including but not limited
to the Securities and Exchange Commission or sirsilte securities authorities, necessary to comvjityany applicable laws and to obtain
all required Governmental Approvals necessary tsommate the Transactions, or to any stock exchapge which such party has a class
of securities listed. Notwithstanding the foreggitige disclosing party shall give the non-disclggiarty reasonable advance notice of any
permitted
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disclosure to third parties under this Sectionbahd shall provide the non-disclosing party witte@asonable opportunity to review and
comment on such disclosure.

5.3.3 Cooperation. Each party covenants to usmatimercially reasonable efforts to take or caudmettaken all actions, and to do or caus
be done all things, that are necessary, propedwsable under applicable laws and regulationsedijously and practicably to consummate
and make effective the Transactions, includingrmitlimited to (i) using its commercially reasorakfforts to resolve any disagreements
between Buyer and Seller with respect to any agfitins for governmental or regulatory approval pticapplication for such approval, (ii)
facilitating the regulatory approval process byeagmg that Buyer will adopt and maintain intrastatéfs similar in all material respects to
Seller's intrastate tariffs in effect for the Exnbas on the Closing Date for a period of at leixstn®nths following the Closing Date, provic
that such tariffs of Seller are substantially sanio the tariffs of Seller in effect on the dafdtos Agreement except that Buyer's tariffs will
reflect rate changes by Seller (x) made prior tslg as required by an order of a State Regula&atiiority that has been issued prior to the
date of this Agreement or (y) made prior to Clogimghe extent such changes are substantially teveautral to the Exchanges, (iii)
obtaining all necessary actions, waivers, consamisapprovals from third parties or Governmentahérities, and (iv) effecting all necess
filings with Governmental Authorities, and to consmate the agreements referred to in Section 2.4.

5.3.4 State Regulatory Filings. Seller and Buyeeado promptly file after execution of this Agremmbhany required applications and to take
such reasonable actions as may be necessary dull{&ipluding, but not limited to, making avail&blitnesses, information, documents, and
data requested by the State Regulatory Authoriteeapply for and receive approval by the StateuRegry Authorities for the transfer of the
Transferred Assets and Authorities to Buyer. Tortfaximum extent practicable, all communicationswtiite State Regulatory Authorities
shall be made jointly by Buyer and Seller. In castioen with making such required applications to 8tate Regulatory Authorities, Buyer
agrees to cooperate with Seller in appropriateipublations activities, including participation'itown hall" meetings with citizens, contacts
with civic and business leaders, legislators andgegument officials, and other activities designe@stablish Buyer's presence in and
commitment to the communities in which the Exchangie located. In the event any state legislattopgses to enact legislation after the
date of this Agreement which would have an advengact on the consummation of the Transactionsarldvimpose a material liability on
either Seller or Buyer in connection with the tfen®f the Transferred Assets, Seller and Buyeeago use commercially reasonable efforts
to oppose such legislation at their own expense.

5.3.5 FCC Filings. The parties agree to promptly ditter execution of this Agreement such applaragiand to take such reasonable actions a:
may be necessary or helpful to apply for and recapproval by the FCC for the transfer of the Tiemed Assets and the Authorities to

Buyer and the change in the provider of telecomiations services in the Exchanges to Buyer. Buyall file an application for study area
waivers and the reinitialization of the PCI witlspect to at least one of the transactions contdetplay the Multi-State Exchange Purchase
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Agreements with the FCC within 120 days of the deieeof. Further, Buyer shall use its best efftrtsbtain the FCC's approval of (i) study
area waivers for the Exchanges and (ii) the Reiigttion.

5.3.6 H-S-R Filing. The parties agree to makeegjuired filings under the H-S-R Act no later th@tdays prior to the anticipated date of
Closing and to request early termination of allleable waiting periods thereunder, and thereaégromptly respond to all requests for
additional information from the Federal Trade Comssion or the United States Department of Justierstinder.

5.3.7 Environmental Inspections. Within 30 daydol@ing the execution of this Agreement, Seller &uyer shall select Environmental
Strategies Corporation (or another qualified envinental consultant reasonably satisfactory to Bayer Seller) to conduct a Transaction
Screen with respect to each parcel of Fee Realtyded in the Transferred Assets (except for amggdalesignated by Buyer not to receive a
Transaction Screen), which review shall be condlicteaccordance with ASTM standards and shall epteted within 90 days following
the execution of this Agreement. Upon completioswth Transaction Screen, such consultant shalledeb Buyer and Seller a written
report with respect thereto. Each party shall gdtie other party in writing (the "Remediation Netl) within 10 days of learning of any
potential material liabilities under any Environnedri_aws with respect to a parcel of Fee Realtjuided in the Transferred Assets, but in no
event later than the 10th day following receipthaf related Transaction Screen. Thereafter, Buyat determine whether to conduct
additional environmental due diligence, includinBlease | Environmental Report, which shall be cetepl within 60 days of delivery of the
Remediation Notice. If the estimated costs of raatemh of such potential liabilities on such parible "Remediation Costs") will exceed
$400,000, Seller shall either effect such remealietir may instead elect to exclude either suchgbaifcFee Realty or the Exchange to which
such parcel of Fee Realty relates from the TrarsfleAssets, and Buyer and Seller shall in gooth faitiuce the Purchase Price accordingly.
If, pursuant to the preceding sentence, Selletetecexclude the parcel of Fee Realty, then, geBs request, Seller shall grant to Buyer a
long-term lease at an annual rental rate of $1n@0adherwise in form and substance reasonablyfaetiisy to Buyer, for the use of such
parcel (and Seller shall have no obligation to@féay remediation with respect to such parcebyjoted that if Buyer is required to pay a
higher rental rate for such leased parcel pursigeoit in connection with the granting of any Govaantal Approval, the Purchase Price shall
be decreased by the net present value of the aajgregzpse payments, discounted at a rate of 8%nmem. If the environmental consultant
conducting Buyer's additional environmental dueydiice ("Buyer's Consultant") estimates that the&diation Costs will exceed $400,000,
Seller may elect to conduct its own additional emvinental due diligence during the 60 day perididbfgng completion of Buyer's addition
environmental due diligence, and if the environrakobnsultant conducting Seller's additional envinental due diligence ("Seller's
Consultant") estimates that the Remediation Costde/less than $400,000, Seller shall not be ireguto so remediate or exclude such
parcel of Fee Realty or such Exchange unless Belgets to pursue an arbitration conducted as cqritged by Article 8 and the arbitrator
estimates that the Remediation Costs will exce@®d$00.
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The costs of the Transaction Screens requiredibysction shall be borne equally by Buyer andeBetind the costs of any additional
environmental due diligence (the scope of whichldieareasonably acceptable to Seller) shall beddy the party conducting such
additional due diligence. Buyer shall indemnify|8efor any liabilities or losses incurred by Sebe a result of any additional environmental
due diligence conducted by Buyer.

5.3.8. Cost Studies/NECA Matters.

(a) Prior to Closing. Seller agrees that, with ex$pio all revenues, settlements, pools, sepasastudies or similar activities, Seller shall be
responsible for (and shall receive the benefitufies the burden of) any adjustments to contritngicor receipt of funds, by Seller resulting
from any such activities that are related to therafion of the Business or the ownership or opemadf the Transferred Assets prior to the
Closing Date. Specifically, this paragraph shaflgpbut shall not be limited to, any maters reaiatie the National Exchange Carrier
Association ("NECA") including the Universal Ser@i€und ("USF"), Local Switching Support ("LSS") ahelecommunications Relay
Services funds.

(b) From and After Closing.

(i) Buyer shall receive a pro rata share of USFHfureceived by Seller, under Seller's methodoldgymputing USF, pursuant to FCC rules
and regulations. The USF Funds due to Buyer sleadldtermined by multiplying the number of Accessdsi served by the Exchanges on the
Closing Date times a per-line amount of USF suppm¢ived by Seller for the study area containirgExchanges prior to the Closing Date.
The resulting Buyer's annual USF amount shall begbed in proportion to the number of months inythar from and after the Closing Date.
Beginning July 1, 1999 or a date thereafter deteechby the FCC, norural carriers shall not receive USF pursuant i 8&and Part 54, b
will receive support in accordance with guidelinstng forward-looking economic cost. Except as emplated by clause (i) below, after the
Closing Date, Buyer shall make its own filing ircacdance with applicable FCC rules and regulatigvishin a reasonable time after Buyer's
written request and in any event at least 30 degs o the NECA filing date, Seller shall furnish Buyer such necessary information
regarding Seller's ownership of the Transferredefssduring the partial calendar year prior to thesidg Date and the prior calendar year and
such reasonable assistance, at Buyer's expensgjuaged in connection with Buyer's preparatiometessary filings or submissions.

(i) If Closing occurs within 30 days before the Q& filing date for the USF to be received in thésequent calendar year, then Seller will
include the Exchanges in its NECA filing for thebsequent calendar year. Buyer shall receive, istisequent calendar year, a pro rata
share of USF Funds received by Seller, under Seheethodology of computing USF, pursuant to applie FCC rules and regulations;
provided that in no event shall such sharing camifor more than 18 months after the Closing Debte. USF Funds due to Buyer shall be
determined by multiplying the number of Access Isiserved by the Exchanges on the Closing Date
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times the per-line amount of USF support receive&éller for the study area containing the Excharigehe full calendar year subsequent to
the Closing Date.

(iii) Notwithstanding the foregoing, Buyer's rigiatreceive a pro rata share of USF is conditiora@hiBuyer's payment, from and after the
Closing Date, of a pro rata share of the annualarsal service contribution liability assessedhwy Wniversal Service Administrative
Company (the "USAC") based on end-user retail regsrior the previous year generated by the Tramsfekssets. The resulting Buyer's
annual USF obligation for the Transferred Assetdldie prorated in proportion to the number of nisrin the year from and after the Clos
Date.

(c) State USF. If Seller is entitled to receive &tgte USF Funds as of the Closing Date that irckidte USF Funds relating to the
Exchanges, then Buyer shall receive a pro ratesbfesuch State USF Funds received by Seller, uddiber's methodology of computing
such State USF Funds, pursuant to the applicable SISF rules and regulations. The State USF Fduel8uyer shall be determined by
multiplying the number of Access Lines served l®/ Exchanges on the Closing Date time the per-ineuwnt of USF support received by
Seller for the appropriate period. The resultingy@&ts annual State USF amount shall be proratedoportion to the number of months in-
year from and after the Closing Date. Such shasfrigeller's State USF Funds shall discontinue igmmnmencement of the first period
which Buyer is permitted to make its own State Uiirgs, and in no event shall such sharing corgifar more than 18 months after the
Closing Date. Seller shall cooperate with Buyer pravide such reasonable assistance, at Buyertmnegpas may be required in connection
with Buyer's preparation of necessary State USkgsl or submissions.

5.3.9 Owned Real Property Transfers. Within 60 d#yhe date of this Agreement, Seller shall delteeBuyer copies of all existing title
insurance policies covering Fee Realty. No latanth50 days following the date hereof, Seller stheliiver a preliminary title binder (on a
standard form) to Buyer issued by a title insuracm®pany reasonably acceptable to Buyer and diedrtiurrent survey (collectively, the
"Title Commitment") with respect to all Fee Redhygluded in the Transferred Assets. Buyer shalihini45 days following receipt of the
Title Commitment for a parcel, deliver to Sellerviriting, any objections to any matters affectémy of the Fee Realty. In the event that
Buyer fails to notify Seller as set forth above;tsobjections shall be deemed waived. If the Tkenmitment indicates the existence of an
Excessive Encumbrance, Seller shall, at its expaagese such Excessive Encumbrance to be removedb®fore the Closing Date or, with
the prior written consent of Buyer, cause the tidenpany to insure over each such Excessive Enamér Seller shall provide the title
company with such instructions, authorizations affidiavits at no cost to Seller as may be reasgnadtessary for the title company to issue
title policies, based on the most recent assesalee o Buyer, dated as of the Closing Date, llavfahe Fee Realty with so-called non-
imputation endorsements. Buyer and Seller shatesbqually the costs of the Title Commitments dradtitle policies. By no later than 45
days after the Closing Date, Seller shall delieeBuiyer a final title insurance policy covering thee Realty included in the Title
Commitment.
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5.3.10 IntraLATA Tolls. Buyer and Seller will usiesir best efforts to negotiate appropriate agreésnamd arrangements in order to satisfy
the requirements of Section 7.1.9 at Closing.

ARTICLE 6
TERMINATION
6.1 Termination By Buyer.

6.1.1 If any condition precedent to Buyer's obligato effect the Closing set forth in Section 8hkll become incapable of satisfaction
through no fault of Buyer and such condition is waived by Buyer, Buyer shall not be obligatedffea the Closing and may terminate this
Agreement by written notice to Seller.

6.1.2 If any Governmental Approval contains anycggdderm, condition, restriction, imposed liakjlibr other provision that is reasonably
likely to have a material adverse effect on theiBess following the Closing Date, but only afteryBuhas entered into good faith
negotiations with Seller to amend this Agreemeriight of such terms or conditions and no such ainmmt could be agreed upon, Buyer
shall not be obligated to effect the Closing ang teaminate this Agreement by written notice tol&elprovided, however, that Buyer shall
not be entitled to terminate this Agreement based o

(x) Buyer's failure to obtain increases in intréstariff rates above those then in effect, orByyer's being deemed a "successor" to Seller for
any regulatory purposes.

6.1.3 If there has been a material misrepresentati@ach of covenant or breach of warranty orptiré of Seller, and such misrepresentation
or breach has not been cured within 30 days oeBeHleceipt of Buyer's notice of the same (orifizant efforts have not been commencei
cure such misrepresentation or breach if it iscagiable of being cured within such 30 days), Bugmyided it is not in material breach
hereof, may terminate this Agreement by writteriaeoto Seller.

6.2 Termination By Seller.

6.2.1 If any condition precedent to Seller's olilgato effect the Closing set forth in Section 8tll become incapable of satisfaction
through no fault of Seller and such condition i$ waived by Seller, Seller shall not be obligate@ffect the Closing and may terminate this
Agreement by written notice to Buyer.

6.2.2 If any Governmental Approval contains termsanditions unacceptable to Seller, in Sellesomable discretion, but only after Seller
has entered into good faith negotiations with Bugeamend this Agreement in light of such termsanditions and no such amendment
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could be agreed upon, Seller shall not be obligatexifect the Closing and may terminate this Agrest by written notice to Buyer.

6.2.3 If Buyer does not deliver the Letters of Gradthin 15 business days of the date hereof erltbtters of Credit, in whole or in part, have
been withdrawn or are no longer irrevocable.

6.2.4 If there has been a material misrepresentaii@ach of covenant or breach of warranty orptreof Buyer, and such misrepresentation
or breach has not been cured within 30 days of Baiyeceipt of Seller's notice of the same (orifiggmt efforts have not been commence
cure such misrepresentation or breach if it iscagiable of being cured within such 30 days), Setlevided it is not in material breach
hereof, may terminate this Agreement by writteriagoto Buyer.

6.2.5 If Buyer does not make the FCC filing desadiiln the second to last sentence of Section @iBhin 120 days of the date hereof.

6.3 Termination By Buyer or Seller. If (i) a finalpn-appealable order is issued by any Governmguiidority to restrain, enjoin or prohibit
the consummation of the Transactions, (ii) the @ipshall not have occurred on or before Septer@beP001 through no fault of the
terminating party, then either party may termirthie Agreement by written notice to the other.

6.4 Effect of Termination. In the event of the tération of this Agreement pursuant to Sections 6.2,0r 6.3, this Agreement shall therea
become void, except as set forth in Section 1.Adlfar the provisions of Sections 5.3.1 and 5.8.@ Article 9, and there shall be no further
liability on the part of any party hereto or itspective shareholders, directors, officers or eyg®s in respect thereof, except as follows: (i)
nothing herein shall relieve any party from lialyilior any breach of this Agreement, and

(i) the obligations of the parties hereto settdrt Section 11.6 shall not be affected by a teatiim of this Agreement.

ARTICLE 7
POST CLOSING MATTERS

7.1 Post Closing. In order to effectuate an ordgdpsition in the provision of telecommunicati@esvices to customers in the Exchanges,
Buyer and Seller agree to utilize the measurefostt below:

7.1.1 Notice to Customers. Seller shall providetemi notification, which notification shall be remsbly acceptable to Buyer, in its final bill
to each customer affected by this Agreement, telieSis no longer the customer's telecommunicatiprovider and advising the
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customer of the name, address and telephone nwhBetyer. Seller and Buyer shall agree upon appatgservice cut-off dates with respect
to the Exchanges.

7.1.2 Customer Deposits. The disposition of custaheposits and advance payments for future servigate to Seller by residential and
business customers in the Exchanges shall be detetzaa transition team. The intent of the patiselse carried out by the transition team is
that, to the extent practicable and subject tadles and orders of the State Regulatory AutharitBeller shall retain all deposits for
delinquent customers and the remaining depositadudnce payments for future services made tor3slleesidential and business
customers in the Exchanges shall be transferr@diyer. Notwithstanding the foregoing, all depositsl advance payments for future serv
held by Seller under land development contractgttoer similar construction arrangements as of tlesi@g Date shall be credited to Buyer at
Closing.

7.1.3 Customer Records. To the extent not prewguslvided to Buyer, Seller shall use commerciadigsonable efforts to make available,
upon reasonable request from Buyer, all readilylalvi billing and service records for goods saldervices provided to customers of the
Exchanges prior to Closing for so long as suchnaare required to be maintained by applicable law

7.1.4 Operator Services and Directory AssistancgeBacknowledges and agrees that, following tlesi@g, Buyer shall provide all
subscriber list information gathered in its capaa# a provider of local exchange service on alyiraed unbundled basis, under
nondiscriminatory and reasonable rates, terms anditions, to any person requesting such infornmafiiw any lawful purpose in any format,
including but not limited to Seller and its Affities. Buyer's listing information will be treateegtbame as Seller's end user listings for
purposes of additional listings and disseminatiblistings to directory publishers, directory asaige providers, or other third parties. Seller
will incorporate listings information in all exisiy and future directory assistance applicationglb@ed by Seller. Buyer authorizes Seller to
sell and otherwise make listings available to dogcpublishers, directory assistance providerd, @her third parties. Listings shall not be
provided or sold in such a manner as to segregateigers by carrier. Seller will not charge for afirsy and maintaining the listings databs

7.1.5 Directory Publishing and 911 Emergency Ses/i@uyer shall continue to comply with the coveaaet forth in Sections 5.1.4 and
5.1.5 following the Closing Date, as appropriabethie extent necessary to accomplish the intestichi covenants.

7.1.6 911 Emergency Services. In the event tha¢iSedcomes obligated after the Closing Date t@ige911 emergency services with
respect to any portion of the Business, Buyer giraNide Seller (at no cost to Seller) completeeasdo and use of the 911 Assets related to
such 911 emergency services and shall enter imto agreements as Seller reasonably requests intoréiilitate the provision by Seller of
such 911 emergency services and to provide for eosgtion to Seller at prevailing rates.
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7.1.7 Tariffs. Buyer agrees that for the six mgmhiod following the Closing Date it will adopt anhintain intrastate tariffs similar in all
material respects to Seller's intrastate tariffeffect for the Exchanges on the Closing Date, igiexV that such tariffs of Seller are
substantially similar to Seller's tariffs in effem the date of execution of this Agreement, extegit Buyer's tariffs will reflect rate changes
by Seller

(x) made prior to Closing as required by an ordex State Regulatory Authority that has been isqrat to the date of this Agreement or (y)
made prior to Closing to the extent such changesualpstantially revenue neutral to the Exchanges.

7.1.8 Access to Books and Records.
(a) After the Closing, Seller will retain all bookad records related to the Excluded Assets foorsp as required by applicable law.

(b) Subject to the terms of Section 7.1.3, afterGtosing, upon reasonable notice, the partiesgii to the representatives, employees,
counsel and accountants of the other, access duoimgal business hours, to books and records mgl&bi the Business and the Transferred
Assets, and will permit such persons to examinecapy such records (including any tax returns atated information, but not attorney or
accountants work product), audits, legal proceesjiggvernmental investigations and other businegsoses (including such financial
information and any receipts evidencing paymeriagés as may be reasonably requested by Sellabstastiate any claim for tax credits or
refunds); provided, however, that nothing hereih @bligate any party to take actions that wouldaasonably disrupt the normal course ¢
business or violate the terms of any contract telwh is a party or to which it or any of its atses subject. Seller and Buyer will cooperate
with each other in the conduct of any tax audsiorilar proceedings involving or otherwise relatioghe Business (or the income therefrom
or assets thereof) with respect to any tax and eédtbxecute and deliver such powers of attorneg ather documents as are necessary to
carry out the intent of this

Section 7.1.8.

7.1.9 IntraLATA Toll. Buyer will (i) assume the et toll carrier role and obligations for any enskus in the Exchanges that are picked or
defaulted to Seller for IntraLATA toll services @i) enter into agreements with other inetehange carriers to assume this role or to rds

toll services of an inter-exchange carrier to fulfiese obligations. Buyer will execute intraLAT8Il access agreements with Seller
establishing the process for the purchase of taéss from Seller by Buyer at the rates containeskiler's access tariffs. Seller agrees that it
will need to establish its own agreements with ptekecommunications carriers for the purchaselbiiccess that may be routed over joint
Seller/Buyer transport or tandem switch facilitigainsit traffic). Buyer will cooperate with Selland other carriers to measure and share date
required to facilitate billing for such traffic. Bar and Seller will establish a process by whicly@uwvill bill Seller for terminating IntraLAT,

toll access based on actual termination of Sadlésérvices to the Exchanges. Buyer and Selldramiler into a billing and collection
agreement for the billing and collection of cadwdllat a rate not to exceed $0.12 per messageeBuyd Seller shall establish meet point
percentages for jointly provided toll access atalduch meet points as required with Governmentdhévities.
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7.1.10 Extended Area Service. Buyer and Selleremiter into extended area service agreements assay.

7.1.11 Transiting Toll Facilities. Concurrently tvithe Closing, Buyer shall grant to Seller thevioable right to use or Buyer shall lease to
Seller, in either case for a term of 99 years pition of the transiting toll facilities, netwof&cilities and associated electronic equipment
included in the Property and relating to the Exdeanlisted on Schedule 7.1.11 that is requiredddfeSfor the conduct of any business
conducted by Seller other than the Business. Thsideration for such grant or lease shall be $ar@Dother consideration including the
mutual covenants and agreements set forth in thisément. Within 90 days after the execution of fkgreement, Buyer and Seller shall
apportion and assign the total capacity of suclitias and equipment for each Exchange listed one8Blule 7.1.11. The parties shall review
such apportionment on an annual basis and makecbaetges to assignments as may be required. lfrangiting toll facilities, network
facilities and related electronic equipment thatBxcluded Assets are located in any rights-of-thay are used in connection with the
operation of the Business, then concurrently with €losing, Buyer shall, to the extent possiblsigasto Seller the right to use such right-of-
way jointly with Buyer and appropriate joint use@gments in recordable form and otherwise reasgraatleptable to the parties shall be
entered into at the Closing.

7.1.12 Reinitialization Period. If the Reinitialtzan has not been approved at the time of the GfpdBuyer shall use its best efforts to obtain
the Reinitialization.

ARTICLE 8
ARBITRATION

8.1 Arbitrability. All claims, except and only theé extent such claims are those over which the &agulatory Authorities have primary
jurisdiction, by either party against the othesig out of or related in any manner to this Agreatror any of the Transferred Assets or
Transactions shall be resolved by arbitration as@ibed herein; provided, however, that eithetypstiall be entitled to seek temporary or
permanent injunction against any actual or threatéareach of Section 5.3.1 by the other party inaurt of competent jurisdiction without
the necessity for showing any actual damages. Ederal Arbitration Act and not state law will gomehe arbitrability of all claims. Failure
of either party to assert or pursue a mandatoiiynotet defense that must be asserted in litigatioavioid the loss of the right to assert such
claim or defense shall not preclude that party femserting any such claim or defense in arbitrgtimeeedings hereunder.

8.2 Rules. A single arbitrator engaged in the jicaatf law, who is knowledgeable about the telecamications industry and
telecommunications law, shall conduct the arbitratinder the then-current commercial arbitratidaswf the American Arbitration
Association ("AAA"),
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unless otherwise provided herein. The arbitratatl die selected in accordance with AAA procedufé® arbitration shall be conducted in
AAA office in Denver, Colorado.

8.3 Discovery; Damages; Expenses. Buyer and SsHkdt allow and participate in discovery in accarcawith the Federal Rules of Civil
Procedure. The arbitrator shall rule on unresoblisdovery disputes. The arbitrator shall have aiithto award only actual damages and
shall not have the authority to award consequerd@hpensatory, punitive or exemplary damages pioéimer form of relief. Each party shall
bear its own costs and attorneys' fees. The attvisadecision and award shall be final and bindamgl judgment upon the award rendered by
the arbitrator may be entered in any court havieig@nal jurisdiction. The non-prevailing party e tarbitration shall pay all of the fees and
expenses of the arbitrator and the AAA, providemyéver, that if the arbitrator deems Buyer andesétl be equally prevailing or non-
prevailing on the matters at issue, then the masiall each pay one-half of the fees and expesfgbs arbitrator and the AAA.

8.4 Judicial or Administrative Action. If any paffijes a judicial or administrative action assegttiaims properly subject to arbitration as
prescribed herein, and the other party successftdlys such action and/or compels arbitration iof slaims, the party filing said action shall
pay the other party's costs and expenses incutrgeleking such stay and/or compelling arbitratiociuding reasonable attorneys' fees.

ARTICLE9
INDEMNIFICATION

Section 9.1 Indemnification by Seller. From an@aftlosing, Seller shall indemnify and hold harmalBsiyer from and against any and all
claims, losses, liabilities, damages, penaltiestscand expenses, including reasonable counsehifieesosts and expenses ("Losses") arising
out of or resulting from:

(a) any representations and warranties made bgr3elthe Agreement not being true and accuratenwamade or when required by this
Agreement to be true and accurate;

(b) any breach or default by Seller in the perfamoeof its covenants, agreements or obligationgwutids Agreement required to be
performed upon or prior to the Closing;

(c) any breach or default by Seller in the perfano@aof its covenants, agreements or obligationgutids Agreement required to be
performed after the Closing; and

(d) all liabilities and obligations arising out of relating to the operation of the Exchanges godhe Closing, including without limitation
the Retained Liabilities.
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Section 9.2 Indemnification by Buyer. From and ra@#sing, Buyer shall indemnify and hold harmlI&gdler from and against any and all
Losses arising out of or resulting from:

(a) any representations and warranties made byrBuoykis Agreement not being true and accuratenvhade or when required by this
Agreement to be true and accurate;

(b) any breach or default by Buyer in the perforo®aaf its covenants, agreements or obligations utiike Agreement;

(c) all liabilities and obligations arising out off relating to the operation of the Exchanges dfterClosing, including without limitation the
Assumed Liabilities;

(d) without limitation of the foregoing, violatioof Environmental Laws, to the extent such liabilgyan Assumed Liability or arises out of or
relates to the operation of the Exchanges afte€Ctheing; and

(e) liability of Seller arising after Closing witkespect to Buyer's failure to enter into or perfanterconnection agreements in or directly
related to the Exchanges.

Section 9.3 Indemnified Third Party Claim.

(a) If any person (including State Regulatory Auities) not a party to this Agreement ("Person'alshhake any demand or claim or file or
threaten to file or continue any action, suit aqaeding of any kind ("Third Party Claim") with pext to which Buyer or Seller is entitled to
indemnification pursuant to Sections 9.1 or 9.8pegtively, then within ten days after notice (tNetice") by the party entitled to such
indemnification (the "Indemnitee") to the othergthndemnitor") of such litigation, the Indemnitsinall have the option, at its sole cost and
expense, to retain counsel for the Indemnitee (whbaunsel shall be reasonably satisfactory toriderhnitee) to defend any such litigation.
Thereafter, the Indemnitee shall be permitted twigipate in such defense at its own expense, gealithat, if the named parties to any such
litigation (including any impleaded parties) inctudoth the Indemnitor and the Indemnitee or, iflttdeemnitor proposes that the same
counsel represent both the Indemnitee and the Indlenand representation of both parties by theesaaunsel would be inappropriate due to
actual or potential differing interest between thémen the Indemnitee shall have the right to neitaiown counsel at the cost and expense of
the Indemnitor, unless the Indemnitor shall ackmalgk in writing its indemnity obligation, in whiglvent the retention by Indemnitee of its
own counsel shall be at its cost and expenseelfriiemnitor shall fail to respond within ten dajter receipt of the Notice, the Indemnitee
may retain counsel and conduct the defense of ligdtion as it may in its sole discretion deernoer, at the sole cost and expense of the
Indemnitor.

(b) The Indemnitee shall provide reasonable asgistéo the Indemnitor and provide such access tooibks, records and personnel as the
Indemnitor reasonably requests in connection viighimvestigation or defense of the indemnified less§ he Indemnitor shall
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promptly upon receipt of reasonable supporting doentation reimburse the Indemnitee for out-of-pbcksts and expenses incurred by the
later in providing the requested assistance.

(c) With regard to litigation with any Person fohieh Buyer or Seller is entitled to indemnificationder Sections 9.1 or 9.2, such
indemnification shall be paid by the Indemnitor op€) the entry of any judgment, writ, order, inttion, award or decree of any court, the
FCC or any State Regulatory Authorities ("Judgmeagainst the Indemnitee and the expiration of glicable appeal period; (ii) the entry
of an unappealable Judgment or final appellate Metd against the Indemnitee; or (iii) a settlemitth the consent of the Indemnitor, which
consent shall not be unreasonably withheld, pral/ittat no such consent need be obtained if theninder fails to respond to the Notice as
provided in Section 9.3(a).

Section 9.4 Determination of Indemnification Amosiand Related Matters.

(a) Neither Buyer nor Seller will be entitled to keaa claim against the other under Section 9.1(&))oor 9.2(a) or (b) until (i) the aggregate
amount of Losses incurred by the Indemnitee foriadividual occurrence (or related series of ocences) exceeds $50,000 and (ii) in the
case of Losses under Section 9.1(a) (except fasdndue to a breach of the representations ofr $elfgained in Section 4.2.15) or 9.1(b) the
aggregate amount of claims that may be assertesuifidr Losses, together with all other claims fosdas asserted under Section 9.1(a) or 9.1
(b) under each of the Multi-State Exchange Purciageements, exceed an amount equal to 1% of the=ggte of the Purchase Prices (as
defined in each Multi-State Exchange Purchase Ages) for the transactions contemplated by the iMBttite Exchange Purchase
Agreements, to the extent actually paid to Seliat,only to the extent such amount exceeds sucteggte of the Purchase Prices.

(b) Notwithstanding any other provision of this #&gment, (i) Seller shall not be required to makemayments pursuant to Section 9.1(a),
(b) or (c) to the extent that the Maximum Adjustin@mount shall have been reached, and (ii) Buyall stot be required to make any
payments pursuant to Article 9 in excess of an arhequal to 3% of the Purchase Price.

(c) Subject to Section 9.3, all amounts payabl¢éheyindemnitor to the Indemnitee in respect of bogses under Sections 9.1 and 9.2 shall be
payable by the Indemnitor as incurred by the Ind&gerand will include interest at the rate of 8% a@enum from the date that the related
Losses were incurred through but not includingdate the payment is made.

Section 9.5 Time and Manner of Certain Claims. pxes otherwise provided herein, the representatma warranties of Buyer and Seller,
and the covenants to be performed by them on or fwithe Closing Date, in this Agreement shalvaug Closing for a period of one year,
except that the representations of Seller contaim&ction 4.2.15 shall survive Closing for a pdrof 15 months and the representations and
warranties contained in the first sentence of 8acti.2.3 shall survive Closing indefinitely (theut8ival Period"). Neither Seller nor Buyer
shall have any liability under Sections 9.1 or $e&pectively, unless a claim for Losses for which
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indemnification is sought thereunder is assertethbyparty seeking indemnification by written netio the party from whom indemnification
is sought within the Survival Period.

ARTICLE 10
CERTAIN DEFINITIONS

10.1 Defined Terms. For purposes of this Agreemmartain terms used in this Agreement and not atiserdefined herein shall have the
meanings designated below:

"Access Line" means a telephone line operatingherpublic switched telephone network that runs feooentral office to a customer's
premises.

"Accounts Receivable" means all end user accoeetsivable with respect to goods sold and/or sesyicevided by Seller on or prior to the
Closing Date.

"Affiliate" of a specified entity means any legaitity directly or indirectly controlling, controléeby, or under the common control with the
specified entity. The term "control" (including 'faoolling”, "controlled by" and "under common casitwith") of an entity means the
possession, directly or indirectly, of the powe(ijosote 50% of more of the voting securities ¢ner voting interests of such person, or (ii)
direct or cause the direction of the managemenipatidies of such entity, whether through the ovwh@r of voting shares, by contract or

otherwise.

"Aggregate Adjustment Amount” means the aggregaieumt that Seller has paid or spent, or commitbgolty or spend, pursuant to (i)
purchase price decreases pursuant to sectioni)4B¢ach of the Multi-State Exchange Purchaseefgrents, (ii) payments or purchases
pursuant to section 5.2.11(a) of each of the Mbitite Exchange Purchase Agreements, and (iii) patgméth respect to indemnification
claims under Section 9.1(a), (b) or (c) of eacthefMulti-State Exchange Purchase Agreements.

"Agreement" means this Agreement for Purchase atel & Telephone Exchanges, together with all Sglesdand Exhibits thereto, as any of
the foregoing may be amended, modified or suppléeaein writing from time to time.

"Authorities" means (i) the construction permitsehses or authorizations granted by the FCC tieiSad used to develop and operate the
Systems; and (ii) the licenses or certificatesasfuenience and necessity granted by the State RegylAuthorities to operate the Systems.

"Communications Act" means the Federal Communioatifact of 1934, as amended, and all rules and agigns promulgated thereunder,
which are in effect at the date of this Agreement.
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"Confidential Information" means any and all teaahj business or financial information, in whatefegm or medium, furnished or disclosed
by or on behalf of one party to the other or ifgresentatives, irrespective of the form of commatién, including but not limited to, product
and service specifications, prototypes, computeg@ms, models, drawings, marketing plans, findmtzita and personnel statistics, and shall
also include notes, analyses, compilations, studiesrpretations or other documents prepared by iils representatives that contain, reflect
or are based upon, in whole or in part, other Ganftial Information. For purposes of this Agreemanty technical or business informatior

a third person furnished or disclosed by one partye other shall be deemed Confidential Infororatf the disclosing party unless
otherwise specifically indicated in writing to thentrary.

"Encumbrances" means any and all security interlsis, charges or similar restrictions, except(fpliens for taxes not yet due and payable
or that are being contested in good faith, (iihdef workers, carriers or materialmen or similans arising by operation of law in the ordin
course of the Business in respect of obligatioas déine not yet due and payable or that are beintgsted in good faith, (iii) governmental
conditions and restrictions under the Authoriti@g), with respect to Realty, recorded easemensiriotions, reservations, rights-of-way,
covenants, conditions and similar encumbrancesadd and matters that would be shown by an aeestatey or inspection of such
property, and other minor defects and irregulagiiietitle that in the aggregate do not interferamy material respect with the conduct of the
Business or the value, use or marketability of SRehlty to which such defect or irregularity inditelates, and (v) with respect to the
Transferred Assets other than Realty, other miefects and irregularities in title that in the aggate do not interfere in any material respect
with the conduct of the Business or the value,arsearketability of the Transferred Assets to wiscich defect or irregularity in title relates.

"Environmental Laws" means all federal, state awall laws, statutes, rules, regulations and ordiesufincluding common law), and all court
or administrative decisions, orders, policies ddglines, now or hereafter in effect relating te tmvironment, public health (including fire
building safety), occupational safety, industrigfjtene, or the generation, disposal, manufactetease, storage, transportation or presen
Hazardous Materials, including without limitatidretNational Environmental Policy Act and mandated@®nmental assessments, Resource
Conservation and Recovery Act of 1976, as amengl@bdeoHazardous and Solid Waste Amendments of 18@4Comprehensive
Environmental Response, Compensation and Lial#itly as amended by the Superfund Amendments andtR@ézation Act of 1986, the
Hazardous Materials Transportation Act of 1975, bgic Substances Control Act, the Clean Air Abt Federal Insecticide, Fungicide and
Rodenticide Act, the Clean Water Act, the Toxic &ahces Control Act of 1976, the Occupational Sadatl Health Act, and the regulations
promulgated under any such acts or any permitgedsthereunder.

"Excessive Encumbrance" has the meaning set for@ection 3.1.11.

"Excluded Assets" means (a) all cash, cash-equit@léccounts Receivable and carrier access bilisterexchange carriers for minutes,
messages and other applicable charges through the
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Closing Date; (b) any insurance policy, bond, tettecredit or other similar item, and any cashrender value in regard thereto; (c) all books
and records that Seller is required by law to retaithat relate primarily to internal corporatettees; (d) all claims, rights and interests in
to any refunds of Federal, state or local franchismme or other taxes or fees of any nature valeats for periods prior to the Closing Date;
(e) any pension, profit sharing or employee benéins; (f) any assets, interests or property €6esed in the operation of any business
conducted by Seller other than the Business, timzbading shared data processing, billing and ctites systems and related software; (g)
the name U S WEST and all similar names and relai@dts and logos used or owned by Seller or itdiats and any other names, marks
and logos not specifically identified as being um#d in the Transferred Assets; (h) all portabfe®efequipment, test equipment and
generators other than included in the Transferreskss; (i) all motor vehicles used in the operatibany business conducted by Seller other
than the Business and associated motor vehiclergesteck; (j) all materials, supplies and toolsestthan those included in the Transferred
Assets; (k) all FCC licenses for air-to-groundjual or paging services held by Seller or any lifte of Seller other than those FCC radio
licenses necessary to operate the Business; (hatitenance radio equipment and antennas othetthlbae included in the Transferred
Assets; (m) all assets relating to Yellow Pageslassified directory advertising activities of ®elbr any Affiliate of Seller, (n) all transiting
toll facilities, network facilities and associatel@ctronic equipment used in their entirety by &ealolely in the operations of any business
conducted by Seller other than the Business antaiting no capacity for use in the conduct of thesiBess and related rights-of-way; and
(o) all rights of Seller or any Affiliate of Selleimder the Transaction Agreements.

"Final Order" means action by any governmentakgutatory authority as to which (i) no requestdtay by any Governmental Authority, as
applicable, of the action is pending, no such &an effect, and, if any deadline for any suchuest is designated by statute or regulation,
such deadline has passed,; (ii) no petition for aeihg or reconsideration of the action has beentgthby a governmental or regulatory
authority; (i) the governmental or regulatory laotity does not have the action under reconsiderain its own motion and the time for such
reconsideration has passed; and (iv) no appealthiycaparty to a court, or a request to stay lopart, of any material provision of the
Governmental Authority's action, as applicablggéading or in effect and, if any deadline for fijiany such appeal or request is designated
by statute or rule, it has passed.

"FCC" means the Federal Communications Commissi@ny other Federal agency which succeeds in wdrole part to its jurisdiction so
far as the subject matter of this Agreement is eomed.

"FCC Approval" means the issuance on the releasealahe FCC public notice of the FCC's grantarisent to the assignment of the FCC
Authorities and the grant of any study area wareguest submitted by Buyer related thereto, buluelitg the Reinitialization.

"Fee Realty" means all real property owned by $atléee simple and located inside the boundarigh@Exchanges, including without
limitation tower sites or antenna sites.
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"Governmental Authority" means any United Statéstes or local governmental entity or municipabitysubdivision thereof or any authority,
department, commission, board, bureau, agencyt ooimstrumentality thereof.

"Hazardous Material" means (a) all chemicals, nigteand substances defined as or included in¢fiaition of "hazardous substances,"
"hazardous wastes," "hazardous materials," "exthemzardous wastes," "restricted hazardous wastesjc substances," "toxic pollutant:
"contaminants" or "pollutants” or words or similarport under any Environmental Law, and (b) anyeotthemicals, materials or substances,
including without limitation any polychlorinatedddienyl, petroleum or any chemical fraction ther@shestos, formaldehyde, flammables,
explosives, and PCBs which could presently or gttemne in the future cause a detriment to or impiaér value or beneficial use of any of the
Transferred Assets, or constitute or cause a hesfbty or environmental hazard to the any offitensferred Assets or to any person or
require remediation at the behest of any stateaal lgovernmental agency under any Environmentai. La

"Interests" means all rights, privileges, bendditsl interests under all contracts, agreementsgotgidicenses, permits or certificates (except
those included as Authorities and Realty), inclgdagreements, permits, leases and arrangementsasjfifict to intangible or personal
property or interests therein; equipment leaseseagents with suppliers, customers and subscribasiness licenses; prepaid expenses; and
any sales agent or sales affiliate agreementsadh ease, used or owned primarily in connectioh e Business.

"Maximum Adjustment Amount" means an Aggregate Atliuent Amount equal to the product of (i) the aggte number of access lines in
the telephone exchanges purchased pursuant toulie $fate Exchange Purchase Agreements on the cloategfieach purchase thereur
multiplied by (ii) $50.00, it being understood asgteed by the parties that (x) the Maximum Adjusttemount shall be preliminarily
calculated at the Closing assuming that any MuhiksSExchange Purchase Agreement that has notoboseeen terminated on or before the
Closing Date shall, for purposes of such prelimjrzaiculation, be deemed to have closed on theil@jd3ate, and (y) on the date of closing
or termination of the last of Multi-State Excharygrchase Agreement to have been closed or terrdirthee Maximum Adjustment Amount
shall be finally calculated and any resulting pagiteeequired to be made by Seller or refunds reduio be made by Buyer shall be taken
account in determining the amount of funds to kid ps Seller at such Closing or to be paid by Selterefunded by Buyer upon such
termination, as the case may be.

"Multi-State Exchange Purchase Agreements" meanagieements for Purchase and Sale, includingbisement, entered into between
Buyer, or any Affiliate of Buyer, and Seller witbapect to the purchase of Seller's rights to peogiad operate wireline telecommunications
and related non-tariffed or non-regulated wirebeevices and related assets in the following states

Arizona, Colorado, Nebraska, North Dakota, Minnastiwa, Idaho, Montana and Wyoming.

"911 Assets" means all circuits, facilities andtoonser information used by Seller in providing 9ezgency services in connection with the
operation of the Business.
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"Operating Contracts" means all contracts, agre¢sramd instruments (and all amendments and motidfitathereto) entered into by Seller
in the ordinary course of the Business prior todage hereof, including without limitation all rgaloperty leases, documentation related tc
Interests and interconnection agreements to thenettiat Buyer is required to perform such obligadi by applicable law or as a condition to
obtaining any Governmental Approvals, and all scmhtracts, agreements and instruments enteredyn&eller in the ordinary course of the
Business between the date of this Agreement an@ltisng Date.

"Property" means all of Seller's physical faciktiand other tangible assets used primarily in tigiri2ss that are in Seller's plant in service
accounts in accordance with Part 32 of the FCCdumifSystem of Accounts, including all transitingl tacilities, network facilities and
associated electronic equipment located withinbitniendaries of an Exchange and not included as Badldssets, which facilities and
equipment shall be subject to the arrangementerhtin Section 7.1.11.

"Reinitialization" means the implementation of thterstate access rates pursuant to the reindi#diz of the Price Cap Index ("PCI")
applicable to the approved new study area to rettecunderlying cost structure associated withBkehanges.

"Realty" means the Fee Realty together with alitsgprivileges and appurtenances owned by Seléidé the boundaries of the Exchanges
that are a burden upon, a benefit of, or otherwatsed to the Fee Realty, including without lirtita all structures, buildings, easements,
servitudes, licenses, leasehold improvements, ingilidnprovements, fixtures, rights-of-way and othinilar interests owned by Seller and
used in the Business.

"Records" means all records, including copieslerdriginals at Seller's election) of all outsidenp records, all central office equipment
records, all open end-user customer account recalidservice records kept in the ordinary coursthe Business which identify and describe
the customers being served by Seller in the Exabmie service that is being provided to suchoooets, and those records which identify
and describe the physical property (including ttlimited to cables, wires and central office gupeént) included in the Transferred Assets.

"Seller's Knowledge" means the actual knowledgeanfl Lit after due inquiry and any senior managecgically charged with operational
responsibility for the Exchanges concerning infaioraabout which Seller is making a representaiiothis Agreement.

"State Regulatory Approvals" means the issuantkeofequired consents or approvals of the StatellRegy Authorities with respect to the
assignment of the Authorities to Buyer and thegtesion of Buyer as an eligible telecommunicaticasier for the Exchange.

"State Regulatory Authorities" means the publiditytcommissions or similar state governmental atities in the states in which the
Exchanges are located and, where applicable, npatiauthorities that have granted operating auikerith respect to the Exchanges.
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"Systems" means, as the context requires, Sedlemnsce delivery components in the Exchanges, dietuwithout limitation all equipment,
facilities, assets, properties, licenses, perroégjficates of public convenience and necessity@her rights and authorities and related
technical knowledge and information, used in thedeat of the Business within the particular Exchang

"Transactions" means the purchase and sale ofréhesferred Assets as contemplated by the Agreeamehall other transactions
contemplated by the Transaction Documents.

"Transaction Documents" means this Agreement aod dacument to be executed in connection with tlosifg of the Transactions. When
used with respect to Seller or Buyer, "TransacBacuments” means this Agreement and such docurasraee required to be executed by
such party with respect to the Closing of the Taatisns.

"Transferred Assets" means all of Seller's rigtlg &ind interest in and to the Authorities, thtetests, the 911 Assets, the Property, the
Realty, the Records and all goodwill associateth Wit Business as existing on the Closing Dateekcitiding the Excluded Assets.

ARTICLE 11
GENERAL

11.1 Notices. All notices hereunder will be in \wrif and served by certified mail, return receipgfuested, courier or facsimile. Notice shal
deemed to have been duly given on (i) the earfigh@date received or the fifth business day feitw the date mailed by the notifying party
using first class mail, postage prepaid or (idefivered by courier service or facsimile, uporuatteceipt as evidenced by the appropriate
confirmation sheet. Notices shall be sent as fadtow

If to Seller: U S WEST Communi cati ons, Inc.
1801 California Street, Suite 5100
Denver, Col orado 80202
Attention: Law Departnent, Strategic
Transactions G oup
Facsimle: (303) 308-0835

with a copy (which shall not constitute naotice) to:
Brownstein Hyatt & Farber, P.C.

410 Seventeenth Street, Suite 2200
Denver, Colorado 80202
Attention: Jeffrey M. Knetsch
Facsimile: (303) 223-1111
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If to Buyer: Citizens Uilities Conpany
H gh Ri dge Park
Stanford, Connecticut 06906
Attention: Donald P. Winstein
Facsim le: (203) 614-4625

with a copy (which shall not constitute notice) to:
Citizens Utilities Company High Ridge Park Stamfd@ennecticut 06906 Attention: L. Russell Mitteh, Esq.
Facsimile: (203) 614-4651
and

Fleischman and Walsh, L.L.P.
1400 Sixteenth Street, N.W.
Sixth Floor
Washington, DC 20036
Attention: Jeffry L. Hardin
Facsimile: (202) 387-3467

11.2 Waivers. No failure of a party to enforce avigion of this Agreement will be construed as negal or a specific waiver of that

provision, or of a party's right to enforce thabyision, or of a party's right to enforce any othssvision of this Agreement. No waiver of any
breach of any covenant or other provision hereitained shall be deemed to be a waiver of any gieger succeeding breach, or of any
other covenant or provision herein contained. Nemsion of time for performance of any obligatiaraot shall be deemed to be an extension
of the time for performance of any other obligat@ract.

11.3 Commissions. Each party represents and wartiaat no broker or other person is entitled to @mymission or finder's fee in connect
with the consummation of the Transactions basear@angements made by such party for which the qthdy could have any liability.

11.4 Payment of Expenses. Except as otherwisegedvierein, each of the parties shall pay all cstkexpenses incurred or to be incurred
by it in the negotiation and preparation of thisédgment and in consummating and carrying out te@Jactions, whether or not the
Transactions are consummated. Notwithstandingdtegbing, all transfer fees payable in connectiith the assignment of permits or rights-
of-way shall be borne by Buyer.
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11.5 Headings. The subject headings of the secéindsubsections of this Agreement are includeg fomlpurposes of convenience, and
shall not affect the construction or interpretatidrany of its provisions.

11.6 Counterparts. This Agreement may be execuatedunterparts, each of which shall be deemedigmal and, when each of the parties
hereto has executed and delivered a counterptretother party, this Agreement shall be binding effective even though no single
counterpart has been executed by both of the partie

11.7 Successors and Assigns. This Agreement shdlinging on and shall inure to the benefit of plaeties hereto and their permitted
successors and assigns; provided, however, thassignment shall be permitted except as providenhfihis Agreement.

11.8 Assignment. The rights and obligations ofghgies to this Agreement or any interest in thigeement shall not be assigned,
transferred, hypothecated, pledged or otherwiggodisd of without the prior written consent of tlomassigning party, which consent may be
withheld in such party's sole discretion; providedwever, that (i) Buyer may, without the prior sent of Seller but without relieving Buyer
of its obligations hereunder, assign its rightsarrttiis Agreement to any Affiliate or lender, anyl$eller may assign its rights or delegate its
duties under this Agreement to a qualified interimgdchosen by Seller to structure the Transactamna 1031 Transaction.

11.9 Additional Instruments and Assistance. Eactygwereto shall from time to time execute andwdglisuch further instruments, provide
additional information and render such further stagice as the other party or its counsel may reddpnequest in order to complete and
perfect the Transactions.

11.10 Seller's Control Over Authorized Facilitiss provision of this Agreement shall be construedltrogate Seller's control of and
responsibility for the operation of the authoriZedilities of the Business prior to the actual &fem of control of those facilities hereunder to
the Buyer as approved by the FCC and the Statel&egu Authorities.

11.11 Governing Law. This Agreement shall be caresirin accordance with the laws of the State obalo.

11.12 Severability. If any term or provision ofstigreement is held or deemed to be invalid or foreeable when applied to any person or
circumstance, the remaining provisions of this Agnent and the enforcement of such provision torgibesons or circumstances shall not be
affected thereby, and each provision of this Agreinshall be enforced to the fullest extent allovwgdaw.
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11.13 Amendments. This Agreement may not be matifihanged, supplemented or terminated, nor mayhligations hereunder be
waived by a party, except by written instrumentisig) by the party to be charged or by its agent dutiiorized in writing or as otherwise
expressly permitted herein.

11.14 No Construction Against the Drafting Partgck party hereto acknowledges that such partytarmbunsel have reviewed this
Agreement and participated in its drafting. Thiségment shall not be construed against either pairtyaving prepared it.

11.15 Integration. This Agreement, including athedules and exhibits attached hereto, constithesrtire agreement between the parties
hereto with respect to the subject matter herewf,there are no agreements, understandings, wiasamtrepresentations between the parties
with respect to such subject matter except asostit 6r noted herein. Except as provided in Sediidm4 hereof, this Agreement is not made
for the benefit of any person, firm, corporationassociation other than the parties hereto. Exagptrovided in Section 5.1.5 hereof, the
parties do not intend to confer any benefit hereammh any person, firm or corporation other thanphrties hereto.

* k% % % %
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IN WITNESS WHEREOF, the parties to this Agreemeaténexecuted it as of the date first above written.
BUYER:
CITIZENSUTILITIESCOMPANY

/'SI' LEONARD TOW

By:
Leonard Tow
Chai rman and Chi ef Executive O ficer
SELLER:
U SWEST COMMUNICATIONS, INC.
/'SI SOLOVON D. TRUJI LLO
By:

Sol onon D. Trujillo
Presi dent and Chief Executive Oficer
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EXHIBIT A

LIST OF EXCHANGES

Exchange Nunmber of Access Lines
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EXHIBIT B

ASSUMPTION AGREEMENT
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EXHIBIT C

BILL OF SALE
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EXHIBIT D

TRANSITION AGREEMENT
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EXHIBITE
SERVICES

To be provided on a month-to-month basis unlessratise noted:

1. Operator Services

2. Directory Assistance/DA Call Completion (whekaiable)

3. SS7 Interconnection and other SS7 Services

4. Local Number Portability Service (LNP) [Partie#l explore options]

5. Alarm Monitoring (to the extent provided in Exaiges at Closing)

6. Maintenance (to the extent resources are avajlab

7. Host Switching Services (12 to 24 months)

8. Space and Power Leases
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