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incorporation or organization) Classification Code Number) Identification No.)
(For Co-Registrants, see �Table of Co-Registrants� on the following page)

One PAETEC Plaza

600 Willowbrook Office Park

Fairport, New York 14450

(585) 340-2500

(Address, including zip code, and telephone number, including area code, of Registrant�s principal executive offices)

Arunas A. Chesonis

Chairman, President and Chief Executive Officer

PAETEC Holding Corp.

One PAETEC Plaza

600 Willowbrook Office Park

Fairport, New York 14450

(585) 340-2500

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Richard J. Parrino, Esq.

Hogan Lovells US LLP

555 Thirteenth Street, N.W.

Washington, D.C. 20004

(202) 637-5600

Mary K. O�Connell, Esq.

Senior Vice President and General Counsel

PAETEC Holding Corp.

600 Willowbrook Office Park

Fairport, New York 14450

(585) 340-2500
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Approximate date of commencement of proposed sale of the securities to the public:    As soon as practicable after this registration
statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.    ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.    ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.    ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer  ¨ Accelerated filer  þ
Non-accelerated filer    ¨ (Do not check if a smaller reporting company) Smaller reporting company  ¨
If applicable, place a check mark in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ¨
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ¨
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CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount

to be

registered

Proposed maximum

offering price

per unit(1)

Proposed maximum

aggregate offering
price(1)

Amount of

registration fee(2)

8 7/8 % Senior Secured Notes due 2017(3) $300,000,000 100% $300,000,000 $21,390
Guarantees of 8 7/8% Senior Secured Notes due 2017(4) N/A N/A N/A N/A

(1) Estimated pursuant to Rule 457(f) under the Securities Act, solely for purposes of calculating the registration fee.
(2) The registration fee was previously paid.
(3) The 8 7/8% Senior Secured Notes due 2017 will be the obligations of PAETEC Holding Corp.
(4) Represents the guarantees of the 8 7/8% Senior Secured Notes due 2017, to be issued by the Co-Registrants. Pursuant to Rule 457(n)

under the Securities Act, no additional registration fee is being paid in respect of the guarantees.

The Registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
Registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such
date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

TABLE OF CO-REGISTRANTS

Exact Name of Co-Registrant

as Specified in its Charter
State or Other Jurisdiction of

Incorporation or Organization
I.R.S. Employer

Identification No.
PAETEC Corp. Delaware 16-1551094

PAETEC Integrated Solutions Group, Inc. Delaware 16-1585842
PAETEC iTel, L.L.C. North Carolina 47-0903254

PaeTec Software Corp. New York 16-1384745
US LEC LLC Delaware 56-2065535

US LEC of Alabama LLC North Carolina 56-2104211
US LEC of Florida LLC North Carolina 56-2046424

US LEC of Maryland LLC North Carolina 56-2117626
US LEC of North Carolina LLC North Carolina 56-2091767
US LEC of South Carolina LLC Delaware 56-2056428

US LEC of Tennessee LLC Delaware 56-2065536
PaeTec Communications, Inc. Delaware 16-1551095

PaeTec Communications of Virginia, Inc. Virginia 16-6486048
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US LEC Communications LLC North Carolina 56-2162051
US LEC of Georgia LLC Delaware 56-2065537

US LEC of Pennsylvania LLC North Carolina 56-2117625
US LEC of Virginia L.L.C. Delaware 56-2012173

Allworx Corp. Delaware 26-0259247
MPX, Inc. Delaware 16-1468411

Technology Resource Solutions, Inc. New York 51-0443765
McLeodUSA LLC Delaware 42-1407240

McLeodUSA Information Services LLC Delaware 76-0529757
McLeodUSA Telecommunications Services, L.L.C. Iowa 42-1407242

McLeodUSA Purchasing, L.L.C. Iowa 42-1501014
U.S. Energy Partners LLC New York 14-1856903

PAETEC Realty LLC New York 27-1866972
Quagga Corporation California 87-0721393

Address, including zip code, and telephone number, including area code, of each Co-Registrant�s principal executive offices and each
Co-Registrant�s agent for service is c/o PAETEC Holding Corp., One PAETEC Plaza, 600 Willowbrook Office Park, Fairport, New York, 14450,
and the name of each Co-Registrant�s agent for service is Arunas A. Chesonis, Chairman, President and Chief Executive Officer, PAETEC
Holding Corp.

The Primary Standard Industrial Classification Code Number for each Co-Registrant is 4813.
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PROSPECTUS

PAETEC Holding Corp.
Offer To Exchange Up To

$300,000,000

8  7/8% Senior Secured Notes due 2017

which have been registered under the Securities Act of 1933

for any and all outstanding

8  7/8% Senior Secured Notes due 2017

which have not been registered under the Securities Act of 1933

The Exchange Offer:

� The notes offered by this prospectus, or �exchange notes,� have been registered under the Securities Act of 1933, as amended, and are
being offered in exchange for the outstanding, unregistered notes, or �original notes,� that we originally issued on January 12, 2010.

� We will exchange all original notes that are validly tendered and not withdrawn prior to the expiration of the exchange offer for an
equal principal amount of exchange notes.

� The exchange offer will expire at 5:00 p.m., New York City time, on July 23, 2010, unless extended by us.

� You may withdraw tendered outstanding original notes at any time prior to the expiration of the exchange offer.

� The exchange of outstanding original notes for exchange notes pursuant to the exchange offer generally will not be a taxable event
for U.S. federal income tax purposes.

� We will not receive any proceeds from the exchange offer.
The Exchange Notes:

�
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The terms of the exchange notes will be substantially identical to the terms of the original notes, except that the exchange notes are
registered under the Securities Act, and the transfer restrictions, registration rights and related additional interest terms applicable to
the original notes will not apply to the exchange notes.

� The exchange notes will mature on June 30, 2017. We will pay interest on the exchange notes semi-annually on June 30 and
December 31 of each year.

� The exchange notes will be guaranteed on a senior secured basis by each of our domestic restricted subsidiaries in existence on the
issue date of the original notes and by all of our domestic restricted subsidiaries thereafter, other than certain excluded subsidiaries.

� The exchange notes and the guarantees will be secured on a first-priority basis, equally and ratably with our senior secured credit
facilities and any future pari passu secured obligations, subject to permitted liens, by substantially all of our assets.

� The exchange notes will be treated as a single series with the $350,000,000 principal amount of 8 7/8% Senior Secured Notes due
2017 we issued on November 3, 2009.

� We do not intend to list the exchange notes on any securities exchange.
Any broker-dealer that holds original notes acquired for its own account as a result of market-making activities or other trading activities, and
that receives exchange notes pursuant to the exchange offer, must deliver a prospectus in connection with any resales of such exchange notes.
We have agreed that, for a period beginning on the date the exchange offer is consummated and ending on the earlier of 180 days after the date
of this prospectus and the date on which a broker-dealer is no longer required to deliver a prospectus in connection with market-making
activities or other trading activities, we will make this prospectus, as amended or supplemented, available to any broker-dealer for use in
connection with any such resale. For more information, see �Plan of Distribution.�

Investments in the exchange notes involve risks. See �Risk Factors� beginning on page 11.

Neither the Securities and Exchange Commission nor any state securities commission nor any other regulatory body has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

The date of this prospectus is June 23, 2010.
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The Securities and Exchange Commission allows us to �incorporate by reference� business and financial information about our company
that is not included in or delivered with this prospectus. We will provide to you upon written or oral request, without charge, a copy of
any or all of the information incorporated by reference in this prospectus. To request a copy of any or all of this information, you should
write or telephone us at the following address and telephone number:

PAETEC Holding Corp.

600 Willowbrook Office Park

Fairport, New York 14450

Tel: (585) 340-2500

Attn: Legal Department

In order to obtain timely delivery, you must request information no later than July 16, 2010, which is five business days before the
scheduled expiration of the exchange offer.

i
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SUMMARY

This summary highlights selected information included or incorporated by reference in this prospectus. This summary is not intended to be a
complete description of the matters covered in this prospectus and is subject to, and qualified in its entirety by, reference to the more detailed
information and financial statements (including the notes thereto) included or incorporated by reference in this prospectus.

Unless we indicate otherwise, references in this prospectus to �we,� �us,� �our,� �PAETEC Holding� and �PAETEC� mean PAETEC
Holding Corp. and PAETEC Corp. and its subsidiaries for all periods before the completion of the merger with US LEC Corp., or �US LEC,�
on February 28, 2007. For the period beginning on March 1, 2007 through February 8, 2008, such references mean PAETEC Holding Corp.
and its subsidiaries, including US LEC and its subsidiaries. On February 8, 2008, PAETEC completed its acquisition by merger of McLeodUSA
Incorporated, or �McLeodUSA.� For the period beginning on February 9, 2008, such references mean PAETEC Holding Corp. and its
subsidiaries, including US LEC and McLeodUSA and their respective subsidiaries.

Our Company

We are a competitive communications services and solutions provider guided by the principle that delivering superior service is the key to
competing successfully with other communications services providers. Our primary business is providing large, medium-sized and, to a lesser
extent, small business end-user customers in metropolitan areas with a package of integrated communications services that includes local and
long distance voice, data, and broadband Internet access services. At March 31, 2010, we had in service 236,168 digital T1 transmission lines,
which represented the equivalent of 5,668,032 access lines, for approximately 43,000 business customers in a service area encompassing 84 of
the country�s top 100 metropolitan statistical areas. As of the same date, we also had in service an incremental 326,408 access lines related to the
company�s non-core �plain old telephone service,� or �POTS,� operations. We generated revenues of approximately $1.6 billion for 2009 and
approximately $390.1 million for the three months ended March 31, 2010.

We focus our network services marketing efforts on medium-sized and large businesses and institutions. By focusing our marketing efforts on
these larger businesses and institutions that have significant communications needs, we believe that we achieve a competitive advantage over
larger carriers that target a broad cross-section of residential, business and institutional customers. Our focus on providing superior customer
service begins with the sales process. Our management emphasizes the importance of attracting, training, motivating and retaining skilled sales
professionals. When meeting with a potential customer, members of our sales force rely on our internally-developed proprietary software to
tailor services packages and pricing to meet the particular needs of each customer. Our sales force is supported by sales engineers and account
development representatives who facilitate the initial provisioning of services and develop customer relationships that we seek to strengthen over
time. We believe that our tailored pricing and service offerings and our dedicated account development programs are significant factors in
customer retention.

We emphasize network technology as an element of our business strategy to the extent that this element supports our delivery of high-quality
and reliable service. We have deployed a flexible and reliable �open technology� network that allows us to support newer technologies, including
service offerings based on Internet Protocol, or �IP.� In addition, this network design allows us to offer our customers flexible technological
solutions, reduce our total capital investments and apply increased capital to our sales and customer service support systems.

1
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Our Strengths

We believe that the following strengths will help us to execute our strategy:

� Our focus on medium-sized and large businesses and institutions that have significant communications needs, require complex
integrated services and value superior customer support.    We believe that our target customers most frequently make their
communications purchase decisions based on a combination of factors in which the quality of customer service is as important as
service offerings and price. By focusing on these customers, we believe that we are able to use our focus on customer service and our
bundled service offerings to win new business, to minimize customer turnover and to sell an increasing number of products and
services to each account as the customer relationship matures. We believe that recent consolidation in the industry has resulted in
these customers being underserved by many of the larger carriers. Our customer base is characterized by low turnover and high
monthly recurring revenue.

� Our experienced direct sales force and effective distribution channels.    We market our services through our direct sales force and
through independent sales agents located throughout our markets. Our direct sales force and agents work closely with potential and
existing customers to design tailored services bundles that meet unique and evolving customer needs. Our technology enables our
sales force to identify and acquire targeted customers rapidly and to tailor and price a variety of service choices to match a customer�s
specific requirements. We seek to hire experienced sales professionals, and we supplement the experience of our employees and
sales agents by providing them with intensive training in our service offerings and in marketing our services in selected industry
sectors. We seek to motivate and retain our sales employees, sales agents and agent support personnel with commissions and, in
some circumstances, long-term equity incentives. Our employee-oriented focus helps to foster a motivated sales force that we believe
is essential to providing superior customer service.

� Our broad-based, asset-rich, multi-platform network.    We maintain one of the largest competitive networks nationwide, with
approximately 20,077 route miles of fiber, including over 5,900 metro route miles, totaling approximately 1,605,000 fiber miles of
physical transport at March 31, 2010. In addition, we manage a broad-based network with both traditional analog and next generation
IP-switching intelligence at the core of our network, facilitating our provision, at March 31, 2010, of a wide range of sophisticated
solutions offerings in 84 of the top 100 metropolitan statistical areas nationwide. This network enables us to provide flexible and
customer-specific solutions while maintaining significant control over the quality and consistency of service. We believe that the
flexibility and reliability of our existing network allows us to provide a superior customer experience at a reasonable price. As part of
our network strategy, we connect our customers to our network primarily by leasing �special access� digital T1 transmission lines that
we believe facilitate very fast installation times and decreased customer outages. We lease a significant portion of these special
access lines through competitively priced bulk purchase agreements with other communications companies and internally manage
the service quality on those lines through our multiple network operations centers.

� Our proven management team.    Our management team has an established track record of accomplishments in the communications
industry. Several members of our senior management team and a significant number of additional individuals whom we have
employed since we commenced operations in 1998 previously worked together for several years at ACC Corp., which was the first
competitive carrier to use a similar network deployment strategy to ours of leasing, rather than building, telephone and data
transmission lines. Our executive officers have an average of over 15 years of experience in the telecommunications industry and are
experienced in the integration of acquired businesses.

2
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Our Strategy

Our objective is to be the most customer- and employee-oriented communications services provider to medium-sized and large businesses and
institutions in our markets. To accomplish this objective, we seek to:

� Provide superior service and customer care through a highly motivated and committed workforce.    We believe that our target
customer base, which is composed primarily of medium-sized and large businesses and institutions, is often underserved by
traditional telephone companies. Based on our experience, we also believe that many communications providers continue to focus
primarily on the technology associated with delivering access, transport and basic voice and Internet access services, rather than on
the customer service and consultative sales relationships that attract and retain customers and support the delivery of those services.
We seek to gain a competitive advantage and differentiate ourselves from other carriers by building long-term customer relationships
based on providing consistent and superior customer service. We believe that our dedicated employee base, employee training
programs, billing and back office systems, customer service response teams and reliable network connections provide us with this
competitive advantage. We seek to provide incentives to our dedicated workforce, which totaled approximately 3,646 employees at
March 31, 2010, through an attractive combination of cash compensation, equity ownership, other benefits, employee recognition
awards and a flexible work environment. We believe that this blend of incentives attracts committed, motivated and loyal employees
who strive to deliver high levels of service to promote customer satisfaction.

� Offer a broad range of advanced and traditional communications services.    We offer a flexible variety of network services,
including our local and long distance voice services and our integrated data services, as an integrated package that is delivered over
the same digital transmission lines. In addition, our flexible network enables us to provide advanced IP-based offerings, such as
Voice over Internet Protocol, or �VoIP,� services and MultiProtocol Label Switching Virtual Private Network, or �MPLS VPN,�
services. We attempt to augment our network services bundle with value-added integrated solutions, such as our proprietary
telecommunications management software applications and our network integration offerings, that help to differentiate our services
bundle from the services of our competitors and often to attract new customers. As a result, our customers frequently are able to
fulfill their communications services requirements through one point of contact and receive a monthly statement of charges for a full
range of communications services on one integrated bill.

� Work closely with customers to develop end-to-end communications solutions tailored to their particular needs.    We believe that
our sales and service approach, in which we consult with our customers to design services customized to meet their particular needs,
is an effective strategy for attracting and retaining customers with complex communications needs. We have established local sales
offices and hired sales personnel in each of our markets to provide an experienced, local account management team that offers
face-to-face sales and personalized client care for our entire service offering. We believe that our service-driven customer
relationship strategy results in high levels of customer satisfaction and will lead to an increase in demand for our services. By serving
the specific needs of customers in several industries, we believe we are well-equipped to attract new customers in those industries
and to sell additional services to existing customers.

� Use existing customer base and industry expertise to introduce new products and services and to expand selectively into new
markets.    We use relationships with our customers in existing markets to introduce new products and services. We believe that our
close relationships with our customers and our dedication to customer service fosters an environment for the introduction of new
products and services that we believe may benefit the customer. We also seek to penetrate markets further and expand our network
services business into new markets through our integrated solutions offerings. We frequently use these offerings to establish new
customer relationships. Once a customer has purchased

3
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one of our offerings, our goal is to become the provider of choice for all of that customer�s communications needs by providing
superior customer support. As we offer and sell our integrated solutions on a stand-alone basis to customers outside of our markets
when we believe it is economically or strategically advantageous, we seek to use these customers as reference accounts to increase
penetration of existing geographic markets and industries with our network services and to expand into new geographic markets and
industries.

� Selectively supplement internal growth through targeted acquisitions.    To supplement our internal growth, we have pursued an
acquisition strategy focused on acquisition candidates that fulfill one or more key objectives. The objectives include increasing our
penetration of current markets, expanding into new markets, augmenting the geographic scope of our network fiber-based assets
(primarily in high density markets), and enhancing our ability to sell and deliver value-added services. We continue to seek
acquisition candidates that will add customers and cash flow to our existing network services business or that will enhance our
operating efficiencies by lowering access costs through the provision of fiber-based assets. In accordance with this strategy, we focus
our acquisition efforts on other competitive carriers, on local and long distance providers, on enhanced service providers, on network
integrators and on equipment solution providers. From time to time, we may consider selective acquisitions of those types of
businesses that we believe will enhance our package of service offerings, increase our customer base and bring experienced back
office, technical and customer service personnel to our company.

Our Corporate Information

PAETEC Holding Corp. was incorporated in Delaware in August 2006, and its predecessor, PAETEC Corp., was incorporated in Delaware in
1998. PAETEC Holding Corp. is a holding company that conducts its operations through wholly-owned subsidiaries. Our principal executive
offices are located at One PAETEC Plaza, 600 Willowbrook Office Park, Fairport, New York 14450, and our main telephone number at that
address is (585) 340-2500. We maintain our general corporate web site at www.paetec.com. The contents of our website are not a part of this
prospectus.
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The Exchange Offer

On January 12, 2010, we completed the offering of $300,000,000 aggregate principal amount of our 8 7/8% Senior Secured Notes due 2017. The
offering was made in transactions not requiring registration under the Securities Act of 1933, as amended, or �Securities Act.� As part of the
offering, we entered into a registration rights agreement with the initial purchasers of such notes in which we agreed, among other things, to
deliver this prospectus and to complete an exchange offer for such notes. Below is a summary of the exchange offer.

The Exchange Offer We are offering to exchange $1,000 principal amount of our 8 7/8% Senior Secured Notes
due 2017, which have been registered under the Securities Act and which we refer to as
the �exchange notes,� for each $1,000 principal amount of our outstanding, unregistered
8 7/8% Senior Secured Notes due 2017, which we originally issued on January 12, 2010
and which we refer to as the �original notes.� Unless we specify otherwise or the context
indicates otherwise, we refer to the exchange notes and the original notes together as the
�notes.�

To be exchanged, an original note must be properly tendered and accepted. All original notes that are validly tendered and not withdrawn will be
exchanged. As of the date of this prospectus, there are $300,000,000 aggregate principal amount of original notes outstanding. We will issue
exchange notes promptly after the expiration of the exchange offer.

Resales of Exchange Notes Based on interpretations by the staff of the Securities and Exchange Commission, or
�SEC,� in no-action letters issued to third parties with respect to other transactions, we
believe that the exchange notes issued in the exchange offer may be offered for resale,
resold or otherwise transferred by you without compliance with the registration and
prospectus delivery requirements of the Securities Act as long as:

� you are acquiring the exchange notes in the ordinary course of your business;

� you have no arrangement or understanding with any person to participate in a
distribution of the exchange notes; and

� you are not our affiliate within the meaning of Rule 405 under the Securities Act,
which defines �affiliate� as a person that, directly or indirectly, controls or is
controlled by, or is under common control with, a specified person.

If you do not satisfy the foregoing conditions, in the absence of an exemption, you must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with the resale of the exchange notes. If you fail to comply with these requirements, you may
incur liabilities under the Securities Act, and we will not indemnify you for such liabilities.

Each broker-dealer that receives exchange notes for its own account in exchange for
original notes that were acquired as a result of market-making activities or other trading
activities must acknowledge

5
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that it will comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any offer to resell, resale or other transfer of the
exchange notes issued in the exchange offer. We have agreed in a registration rights
agreement that, for a period beginning on the date the exchange offer is consummated
and ending on the earlier of 180 days after the date of this prospectus and the date on
which a broker-dealer is no longer required to deliver a prospectus in connection with
market-making activities or other trading activities, we will make this prospectus, as
amended or supplemented, available to any broker-dealer for use in connection with any
such resale. For additional information, see �Plan of Distribution.�

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on July 23, 2010 unless
extended by us.

Withdrawal Rights You may withdraw tenders of the original notes at any time prior to the expiration of the
exchange offer. For additional information, see �The Exchange Offer�Terms of the
Exchange Offer.�

Conditions to the Exchange Offer The exchange offer is subject to customary conditions, which we may waive in our sole
discretion, subject to applicable law. For additional information, see �The Exchange
Offer�Conditions to the Exchange Offer.� The exchange offer is not conditioned upon the
exchange of any minimum principal amount of original notes.

Procedures for Tendering Original Notes If you wish to accept the exchange offer, you must (1) complete, sign and date the
accompanying letter of transmittal, or a facsimile copy of such letter, in accordance with
its instructions and the instructions in this prospectus, and (2) mail or otherwise deliver
the executed letter of transmittal, together with the original notes and any other required
documents, to the exchange agent at the address set forth in the letter of transmittal. If
you are a broker, dealer, commercial bank, trust company or other nominee and you hold
original notes through The Depository Trust Company, or �DTC,� and wish to accept the
exchange offer, you must do so pursuant to DTC�s procedures. For additional information,
see �The Exchange Offer�Procedures for Tendering.�

If you are a beneficial owner whose original notes are registered in the name of a broker,
dealer, commercial bank, trust company or other nominee and you wish to tender your
original notes in the exchange offer, we urge you to contact promptly the person or entity
in whose name your original notes are registered and instruct that person or entity to
tender those notes on your behalf. If you wish to tender original notes in the exchange
offer on your own behalf, you must, prior to completing and executing the letter of
transmittal and delivering your original notes, either make appropriate arrangements

6

Edgar Filing: QUAGGA CORP - Form S-4/A

Table of Contents 14



Table of Contents

to register ownership of your original notes in your name or obtain a properly completed
bond power from the person or entity in whose name your original notes are registered.
The transfer of registered ownership may take considerable time.

Guaranteed Delivery Procedures If you wish to tender your original notes and your original notes are not immediately
available or you cannot deliver your original notes, the letter of transmittal or any other
required documents to the exchange agent (or comply with the procedures for book-entry
transfer) prior to the expiration date, you must tender your original notes according to the
guaranteed delivery procedures set forth in �The Exchange Offer�Guaranteed Delivery
Procedures.�

Consequences of Failure to Exchange If you do not exchange your original notes, they will remain entitled to the rights and
subject to the limitations contained in the indenture governing the notes. Following the
exchange offer, however, all outstanding original notes will continue to be subject to the
same restrictions on transfer, and we will have no obligation to register outstanding
original notes under the Securities Act or to pay contingent increases in interest based on
our original registration obligation.

Use of Proceeds We will not receive any proceeds from the exchange offer.

Exchange Agent The Bank of New York Mellon Trust Company, N.A. is serving as the exchange agent in
connection with the exchange offer. The address, telephone number and facsimile number
of the exchange agent are listed in �The Exchange Offer�Exchange Agent.�

7
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The Exchange Notes

The exchange offer relates to the exchange of up to $300,000,000 principal amount of original notes for an equal principal amount of exchange
notes. The terms of the exchange notes will be substantially identical to the terms of the original notes, except the exchange notes are registered
under the Securities Act and the transfer restrictions, registration rights and related additional interest terms applicable to the original notes will
not apply to the exchange notes. The exchange notes will evidence the same indebtedness as the original notes which they will replace. Both the
original notes and the exchange notes are or will be governed by the same indenture.

Issuer PAETEC Holding Corp.

Notes Offered $300,000,000 aggregate principal amount of 8 7/8% Senior Secured Notes due 2017.
The original notes were, and the exchange notes will be, issued under the indenture pursuant to which, on June 29, 2009, we issued
$350,000,000 principal amount of our 8 7/8% Senior Secured Notes due 2017. On November 3, 2009, we exchanged these initial notes for a like
principal amount of notes that had been registered under the Securities Act, which we refer to as the �Existing 2017 Notes.� The exchange notes
will be treated as a single series with the Existing 2017 Notes under the indenture, and holders of the exchange notes and the Existing 2017
Notes will vote as one class under the indenture.

Maturity Date June 30, 2017.

Interest Payment Dates June 30 and December 31 of each year.

Guarantees The exchange notes will be guaranteed on a senior secured basis by each of our domestic
restricted subsidiaries in existence on the issue date of the original notes and by all of our
domestic restricted subsidiaries thereafter, other than certain excluded subsidiaries.

The guarantees of the exchange notes will rank equally in right of payment with the guarantees of our existing senior secured credit facilities, the
Existing 2017 Notes and our existing 9.5% Senior Notes due 2015, which we refer to as the �9.5% senior notes.�

Ranking The exchange notes will be the general senior obligations of PAETEC Holding Corp. and
will rank equally in right of payment with all of PAETEC Holding Corp.�s existing and
future senior indebtedness and senior in right of payment to all of its existing and future
subordinated indebtedness. The exchange notes will be effectively senior to all of
PAETEC Holding Corp.�s existing and future senior unsecured indebtedness to the extent
of the collateral securing the exchange notes.

The guarantee of the exchange notes by each subsidiary guarantor will be the general
senior obligation of that subsidiary guarantor and will rank equally in right of payment
with all of the subsidiary
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guarantor�s existing and future senior indebtedness and senior in right of payment to all of
its existing and future subordinated indebtedness. Each guarantee will be effectively
senior to all of the applicable subsidiary guarantor�s existing and future senior unsecured
indebtedness to the extent of the collateral securing the guarantee.

As of March 31, 2010, following the closing of the offering of the original notes and our use of the net offering proceeds to repay outstanding
loans under our existing senior secured credit facilities, we had $950.0 million in aggregate principal amount of senior indebtedness outstanding,
$650.0 million of which was secured indebtedness.

Optional Redemption We may redeem some or all of the exchange notes, at any time before June 30, 2013, at a
redemption price equal to 100% of their principal amount plus a �make-whole� premium,
together with accrued and unpaid interest. We may redeem some or all of the exchange
notes, at any time on or after June 30, 2013, at the redemption prices described in this
prospectus, together with accrued and unpaid interest.

Before June 30, 2012, we may redeem up to 35% of the aggregate principal amount of the notes and the Existing 2017 Notes at a redemption
price equal to 108.875% of the principal amount thereof, plus accrued and unpaid interest thereon to the redemption date, with the net cash
proceeds of one or more equity offerings, except that at least 65% of the principal amount of the notes and the Existing 2017 Notes initially
issued must remain outstanding immediately after giving effect to such redemption. For additional information, see �Description of the Exchange
Notes�Optional Redemption.�

Mandatory Offers to Purchase If we experience certain kinds of changes of control, we must offer to purchase the
exchange notes at 101% of their principal amount, plus accrued and unpaid interest. For
additional information, see �Description of the Exchange Notes�Certain
Covenants�Repurchase of Notes Upon a Change of Control.�

If we sell certain of our assets and do not apply the net proceeds to repay indebtedness under our senior secured credit facilities, the Existing
2017 Notes, the notes or other indebtedness secured on a first-priority basis or to reinvest in our business, we must offer to purchase the
exchange notes at 100% of their principal amount, plus accrued and unpaid interest. For additional information, see �Description of the Exchange
Notes�Certain Covenants�Limitation on Asset Sales.�

Certain Covenants The indenture that will govern the exchange notes contains covenants that, among other
things, limit our ability and the ability of our restricted subsidiaries to:

� incur additional indebtedness;

� pay dividends on, redeem or repurchase our capital stock;
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� make investments or repay subordinated indebtedness;

� engage in sale-leaseback transactions;

� enter into transactions with affiliates;

� sell assets;

� create liens;

� create restrictions on dividend and other payments to us from our subsidiaries;

� issue or sell stock of subsidiaries; and

� engage in a merger, sale or consolidation.
All of the covenants are subject to a number of important qualifications and exceptions that are described under �Description of the Exchange
Notes.�

Security for the Notes The exchange notes and the guarantees will be secured on a first-priority basis, equally
and ratably with our senior secured credit facilities, the Existing 2017 Notes, and any
future pari passu secured obligations, subject to permitted liens, by substantially all of
our assets, subject to specified excluded property and assets. For additional information,
see �Description of the Exchange Notes�Security.�

Taxation The exchange pursuant to the exchange offer generally will not be a taxable event for
U.S. federal income tax purposes.

For U.S. federal income tax purposes we intend to treat the original notes as issued pursuant to a �qualified reopening� of the Existing 2017 Notes,
and the exchange notes as a continuation of the original notes. Under this treatment, all of the original notes and exchange notes will be deemed
to have the same issue date, the same issue price and (with respect to holders) the same adjusted issue price as the Existing 2017 Notes for U.S.
federal income tax purposes, and therefore will be treated as having been issued with the same amount of original issue discount for U.S. federal
income tax purposes as the Existing 2017 Notes. However, because the original notes were issued at a price greater than the principal amount of
the original notes (excluding amounts attributable to pre-issuance accrued interest), U.S. holders who purchased the original notes in their initial
offering at the initial offering price, and such U.S. holders who exchange their original notes for exchange notes pursuant to the exchange offer,
will not be required to include any original issue discount in gross income for U.S. federal income tax purposes. For additional information, see
�U.S. Federal Income Tax Considerations�Consequences to U.S. Holders.�

10

Edgar Filing: QUAGGA CORP - Form S-4/A

Table of Contents 18



Table of Contents

RISK FACTORS

Before you participate in the exchange offer, you should carefully consider the various risks of the investment, including the risks described
below, together with all of the other information included or incorporated by reference in this prospectus. If any of these risks actually occurs,
our business, financial condition or operating results could be adversely affected. These risks also could materially affect our ability to meet our
obligations under the exchange notes. You could lose all or part of your investment in, and the expected return on, the exchange notes.

Risks Related to Investing in the Exchange Notes

Our significant level of debt and interest payment obligations may limit our ability to compete and prevent us from meeting our obligations
under the exchange notes.

As of March 31, 2010, following the closing of the offering of the original notes and our use of the net offering proceeds, we had $950.0 million
in aggregate principal amount of senior indebtedness outstanding, of which $300 million consisted of the original notes, $350 million consisted
of the Existing 2017 Notes and $300 million consisted of the 9.5% senior notes. This substantial level of indebtedness, together with other
indebtedness we may incur in the future, could have important consequences. For example, it may:

� make it more difficult for us to satisfy our financial obligations, including those relating to the exchange notes;

� increase our vulnerability to general adverse economic and industry conditions;

� require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the
availability of our cash flow to fund working capital, capital expenditures and other general corporate purposes;

� limit our ability to borrow additional funds to expand our business or alleviate liquidity constraints, as a result of financial and other
restrictive covenants in our indebtedness;

� limit our ability to refinance all or a portion of our indebtedness on or before maturity;

� limit our ability to pursue our acquisition strategy;

� limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate; and

� place us at a competitive disadvantage relative to companies that have less indebtedness.
Covenants under the exchange notes and our other debt agreements may restrict our future operations.

Our senior secured credit facilities, the indenture governing the 9.5% senior notes and the indenture that will govern the exchange notes impose
operating and financial restrictions that limit our discretion on some business matters, which could make it more difficult for us to expand,
finance our operations and engage in other business activities that may be in our interest. These restrictions include compliance with or
maintenance of certain financial tests and ratios, including a maximum consolidated leverage ratio under our credit facilities, and will limit our
ability and that of our subsidiaries to:

Edgar Filing: QUAGGA CORP - Form S-4/A

Table of Contents 19



� incur additional indebtedness;

� pay dividends on, redeem or repurchase our capital stock;

� make investments or repay subordinated indebtedness;

� engage in sale-leaseback transactions;
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� enter into transactions with affiliates;

� sell assets;

� create liens;

� create restrictions on dividend and other payments to us from our subsidiaries;

� issue or sell stock of subsidiaries; and

� engage in a merger, sale or consolidation.
We may incur indebtedness in addition to the foregoing indebtedness. Any additional indebtedness we may incur in the future may subject us to
similar or even more restrictive conditions.

We may not be able to repay the exchange notes and our other indebtedness if we do not generate sufficient cash from operations or
financings.

Our ability to make payments on or to refinance our indebtedness, including the exchange notes, will depend on our ability in the future to
generate cash flows from operations, which is subject to all the risks of our business, and to raise additional funds, including through the offering
of equity or debt securities. We may not be able to generate sufficient cash flows from operations for us to repay our indebtedness when such
indebtedness becomes due and to meet our other cash needs. If we are unable to generate such cash flows, we may be required to adopt one or
more alternatives, such as selling assets, restructuring indebtedness or obtaining additional capital on terms that may be burdensome to our
company or unfavorable to the holders of the exchange notes. Our ability to refinance our indebtedness will depend on the capital markets and
our financial condition at such time and could be limited by the restrictive covenants in our existing debt agreements. We may not be able to
engage in any of these activities or engage in these activities on advantageous terms, which could cause us to default on our debt obligations.

Despite our significant level of debt, we may still be able to incur more debt, which could intensify the risks described above.

We may be able to incur significant amounts of debt in the future, subject to compliance with our existing debt agreements. Although our senior
secured credit facilities, the indenture governing the 9.5% senior notes and the indenture that will govern the exchange notes contain restrictions
on our incurrence of additional debt, we could still incur substantial debt in compliance with these restrictions. For example, the indentures allow
us to incur additional debt if our consolidated leverage ratio, after giving effect to the incurrence, is less than 5.0 to 1.0. In addition, under our
senior secured credit facilities, we may incur up to approximately $65 million aggregate principal amount of incremental term loans, subject to
conditions, and up to $50 million aggregate principal amount of revolving loans outstanding at any time. If we incur additional debt in the future,
the related risks that we face would be increased.

The indenture that will govern the exchange notes permits us to form a holding company that would be permitted to take actions that may
not be consistent with the best interests of the holders of the exchange notes.

The indenture that will govern the exchange notes permits us to form a separate holding company that would be the parent company of PAETEC
Holding Corp. and its subsidiaries. If such a holding company were formed, some of the restrictive covenants contained in the indenture would
apply only to PAETEC Holding Corp. and its subsidiaries and not to the new holding company. As a result, the new holding company could take
actions, such as using cash for purposes unrelated to debt service, which may not be consistent with your best interests.

12
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We may be unable to repurchase the exchange notes in the event of a change of control of the company.

Upon the occurrence of certain kinds of change of control events, you will have the right, as a holder of the exchange notes, to require us to
repurchase all of your exchange notes at a repurchase price equal to 101% of their principal amount, plus accrued and unpaid interest, if any, to
the date of repurchase. We may not be able to pay you the required price for your exchange notes at that time, because we may not have
available funds to pay the repurchase price. The holders of the Existing 2017 Notes and the 9.5% senior notes have the right to require us to
repurchase all of their notes at the same repurchase price upon the occurrence of the same change of control event. Under our senior secured
credit facilities, a change of control is an event of default that would require us to repay all amounts outstanding under the facilities. In addition,
the terms of our senior secured credit facilities and of our future indebtedness may prevent us from paying you if there is a change of control of
the company.

Federal and state fraudulent conveyance laws may permit a court to void the exchange notes and the subsidiary guarantees, and, if that
occurs, you may not receive any payments on the exchange notes or the subsidiary guarantees.

The issuance of the exchange notes and the subsidiary guarantees may be subject to review under federal and state fraudulent conveyance
statutes. While the relevant laws may vary from state to state, under such laws the payment of consideration generally will be a fraudulent
conveyance if:

� it was paid with the intent of hindering, delaying or defrauding creditors; or

� we or any subsidiary guarantor received less than reasonably equivalent value or fair consideration in return for issuing either the
exchange notes or a subsidiary guarantee, as applicable, and either:

� we or the subsidiary guarantor was insolvent or rendered insolvent by reason of the incurrence of the debt;

� payment of the consideration left us or the subsidiary guarantor with an unreasonably small amount of capital to carry on the
business; or

� we or the subsidiary guarantor intended to, or believed that we or it would, incur debts beyond our or its ability to pay the
debt.

If a court were to find that the issuance of the exchange notes or a subsidiary guarantee was a fraudulent conveyance, the court could void the
payment obligations under the exchange notes or such subsidiary guarantee or subordinate the exchange notes or such subsidiary guarantee in
right of payment to presently existing and future debt, or require the holders of the exchange notes to repay any amounts received with respect to
the exchange notes or such subsidiary guarantee. In the event of a finding that a fraudulent conveyance occurred, you may not receive any
repayment on the exchange notes, may not have a claim against the subsidiary guarantor and may only be a general unsecured creditor of the
company.

The subsidiary guarantees also could be subject to the claim that, because they were incurred for our benefit (and only indirectly for the benefit
of the subsidiary guarantors), the obligations of the subsidiary guarantors were incurred for less than reasonably equivalent value or fair
consideration. A court could then void a subsidiary guarantor�s obligation under its subsidiary guarantee, subordinate the subsidiary guarantee in
right of payment to other debt of the subsidiary guarantor or take other action detrimental to your interests as a holder of exchange notes.

We are a holding company and conduct all of our operations exclusively through our subsidiaries. Our only significant assets are the capital
stock of our subsidiaries. If the subsidiary guarantees are unenforceable, your interests would be effectively subordinated in right of payment to
all of our subsidiaries� debt and other liabilities, including liabilities to trade creditors.
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The value of the collateral securing the exchange notes may not be sufficient to satisfy our obligations under the exchange notes.

No appraisal of the value of the collateral was made in connection with the offering of the original notes or this offering of the exchange notes,
and the fair market value of the collateral is subject to fluctuations based on factors that include, among others, general economic conditions and
similar factors. The amount to be received upon a sale of the collateral would be dependent on numerous factors, including, but not limited to,
the actual fair market value of the collateral at such time, the timing and the manner of the sale and the availability of buyers. By their nature,
portions of the collateral may be illiquid and may have no readily ascertainable market value. In the event of a foreclosure, liquidation,
bankruptcy or similar proceeding, the collateral may not be sold in a timely or orderly manner and the proceeds from any sale or liquidation of
the collateral may not be sufficient to pay our obligations under the exchange notes.

To the extent that liens securing obligations under our senior secured credit facilities, pre-existing liens, liens permitted under the indenture that
will govern the exchange notes and other rights, including liens on excluded assets, such as those securing purchase money obligations and
capital lease obligations granted to other parties, encumber any of the collateral securing the exchange notes and the guarantees, the parties with
rights under such liens have or may exercise rights and remedies with respect to the collateral that could adversely affect the value of the
collateral and the ability of the collateral agent, the trustee under the indenture or the holders of the exchange notes to realize or foreclose on the
collateral.

There may not be sufficient collateral to pay off all amounts we may borrow under our senior secured credit facilities, the exchange notes and,
subject to restrictions on our ability to incur debt and liens under our senior secured credit facilities and the indenture that will govern the
exchange notes, additional debt that we may incur that would be secured on the same basis as the exchange notes. Consequently, liquidating the
collateral securing the exchange notes may not result in proceeds in an amount sufficient to pay any amounts due under the exchange notes. If
the proceeds of any sale of collateral are not sufficient to repay all amounts due on the exchange notes, the holders of the exchange notes (to the
extent not repaid from the proceeds of the sale of the collateral) would have only a senior unsecured, unsubordinated claim against our and the
subsidiary guarantors� remaining assets.

In most cases we have control over the collateral, and the sale of particular assets by us could reduce the pool of assets securing the
exchange notes and the guarantees.

The documents relating to the collateral securing the exchange notes and the guarantees allow us to remain in possession of, retain exclusive
control over, freely operate, and collect, invest and dispose of any income from, the collateral.

In addition, we will not be required to comply with all or any portion of Section 314(d) of the Trust Indenture Act of 1939, or �Trust Indenture
Act,� if we determine that, under the terms of that section or any SEC regulation or rule or any interpretation as to the meaning thereof by the
SEC or its staff, including in �no action� or interpretive letters or exemptive orders (whether issued to us or to any other person), all or such
portion of Section 314(d) of the Trust Indenture Act is inapplicable to the released collateral. For example, so long as no default or event of
default under the indenture would result therefrom and such transaction would not violate the Trust Indenture Act, we may, among other things,
without any release or consent by the indenture trustee, conduct ordinary course activities with respect to collateral, such as selling, factoring,
abandoning or otherwise disposing of collateral and making ordinary course cash payments, including repayments of indebtedness.
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There are circumstances other than repayment or discharge of the exchange notes under which the collateral securing the exchange notes
and guarantees will be released automatically, without your consent or the consent of the trustee.

Under various circumstances, collateral securing the exchange notes will be released automatically, including:

� upon a sale, transfer or other disposition of such collateral in a transaction not prohibited under the indenture that will govern the
exchange notes;

� with respect to collateral held by a guarantor, upon the release of such guarantor from its guarantee; and

� with respect to collateral that is capital stock, upon the dissolution of the issuer of such capital stock in accordance with the
indenture.

In addition, although the exchange notes will initially be secured by the pledge of the capital stock of our subsidiaries, the pledge of any such
subsidiary will be released to the extent that separate financial statements of the subsidiary would be required pursuant to Rule 3-16 of
Regulation S-X under the Securities Act in connection with the filing of the registration statement of which this prospectus forms a part, or of
any other registration statement related to the exchange notes. Further, the guarantee of a subsidiary guarantor will be automatically released in
connection with a sale of such subsidiary guarantor in a transaction not prohibited by the indenture.

The indenture also permits us to designate one or more of our restricted subsidiaries that is a guarantor of the exchange notes as an unrestricted
subsidiary. If we designate a subsidiary guarantor as an unrestricted subsidiary for purposes of the indenture, all of the liens on any collateral
owned by such subsidiary or any of its subsidiaries and any guarantees of the exchange notes by such subsidiary or any of its subsidiaries will be
released under the indenture, but not necessarily under our senior secured credit facilities. Designation of an unrestricted subsidiary will reduce
the aggregate value of the collateral securing the exchange notes to the extent that liens on the assets of the unrestricted subsidiary and its
subsidiaries are released. In addition, the creditors of any such unrestricted subsidiary and its subsidiaries will have a claim on the assets of the
unrestricted subsidiary and its subsidiaries that is senior to the claim of the holders of the exchange notes.

The imposition of certain permitted liens will cause the assets on which such liens are imposed to be excluded from the collateral securing
the exchange notes and the guarantees. There are also other categories of property that are excluded from the collateral.

The indenture that will govern the exchange notes permits us to incur liens in favor of third parties to secure additional debt, including purchase
money indebtedness and capital lease obligations, and any assets subject to such liens will be automatically excluded from the collateral securing
the exchange notes and the guarantees. Our ability to incur purchase money indebtedness and capital lease obligations is subject to the
limitations specified in the indenture. In addition, certain categories of assets are excluded from the collateral that will secure the exchange notes
and the guarantees. If an event of default occurs and payment of the exchange notes is accelerated, the exchange notes and the guarantees will
rank equally in right of payment with the other unsubordinated and unsecured indebtedness of the relevant entity with respect to such excluded
assets.

The capital stock of any subsidiary that will secure the exchange notes will automatically be released from the lien on such capital stock and
no longer constitute collateral for so long as the pledge of such capital stock would require the filing of separate financial statements with
the SEC for that subsidiary.

The exchange notes and the guarantees will be secured by a pledge of the capital stock of each of our domestic restricted subsidiaries in
existence on the issue date of the original notes and by all of our future domestic restricted subsidiaries, other than certain excluded subsidiaries.
Under SEC regulations in effect as of the issue date of the original notes, if the par value, book value as carried by us or market value
(whichever is greatest) of the capital stock or other securities of a subsidiary pledged as part of the collateral is greater than or
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equal to 20% of the aggregate principal amount of the notes and the Existing 2017 Notes then outstanding, separate financial statements of the
subsidiary would have to be filed with the SEC. Therefore, the indenture and the collateral documents that will govern the exchange notes
provide that any capital stock and other securities of any of our subsidiaries will be excluded from the collateral for so long as the pledge of such
capital stock or other securities to secure the exchange notes would require separate financial statements of the subsidiary to be filed with the
SEC pursuant to Rule 3-16 of Regulation S-X under the Securities Act, as in effect from time to time.

As a result, holders of the exchange notes could lose a portion or all of their security interest in the capital stock or other securities of those
subsidiaries during such period. It may be more difficult, costly and time-consuming for holders of the exchange notes to foreclose on the assets
of a subsidiary than to foreclose on its capital stock or other securities. As a result, the proceeds realized upon any such foreclosure could be
significantly less than those that would have been received upon any sale of the capital stock or other securities of such subsidiary.

The rights of holders of exchange notes to the collateral securing the exchange notes may be adversely affected by the failure to perfect
security interests in the collateral and other issues generally associated with the realization of security interests in collateral.

Your rights in the collateral may be adversely affected by the failure to perfect security interests in certain collateral in the future. Applicable law
requires that certain property and rights acquired after the grant of a general security interest, such as real property, equipment subject to a
certificate and certain proceeds, can be perfected only at the time at which such property and rights are acquired and identified. The trustee or the
collateral agent for the exchange notes may not monitor, or we may not inform the trustee or the collateral agent of, the future acquisition of
property and rights that constitute collateral, and necessary action may not be taken to properly perfect the security interest in such after-acquired
collateral. The collateral agent for the exchange notes has no obligation to monitor the acquisition of additional property or rights that constitute
collateral or the perfection of any security interest in favor of the exchange notes against third parties. A failure to do so may result in the loss of
the security interest in such collateral or the priority of the security interest in favor of the exchange notes against third parties.

In addition, the security interest of the collateral agent for the exchange notes will be subject to practical challenges generally associated with the
realization of security interests in collateral. For example, the collateral agent may need to obtain the consent of third parties and make additional
filings. If we are unable to obtain these consents or make these filings, the security interests may be invalid and the holders of the exchange
notes will not be entitled to the collateral or any recovery with respect to the collateral. The collateral agent may not be able to obtain any such
consent. Further, the consents of any third parties may not be given when required to facilitate a foreclosure on such collateral. Accordingly, the
collateral agent may not have the ability to foreclose upon those assets, and the value of the collateral may significantly decrease.

Even though the holders of the exchange notes will benefit from a first-priority lien on the collateral that secures our senior secured credit
facilities, the representative of the lenders under the credit facilities will initially control actions with respect to that collateral.

The rights of the holders of the exchange notes with respect to the collateral that will secure the exchange notes on a first-priority basis will be
subject to a first lien intercreditor agreement among all holders of obligations secured by that collateral on a first-priority basis, including the
obligations under our senior secured credit facilities. Under the intercreditor agreement, any actions that may be taken with respect to such
collateral, including the ability to cause the commencement of enforcement proceedings against such collateral, to control such proceedings and
to approve amendments to or releases of such collateral from the lien of, and waive past defaults under, the documents relating to such collateral,
will be at the direction of the authorized representative of the lenders under our senior secured credit facilities until (1) our obligations under our
senior secured credit facilities are discharged (which discharge will not include certain refinancings of our senior secured credit

16

Edgar Filing: QUAGGA CORP - Form S-4/A

Table of Contents 25



Table of Contents

facilities) or (2) 90 days after the occurrence of an event of default under the indenture that will govern the exchange notes, if the authorized
representative of the holders of the notes represents the largest outstanding principal amount of indebtedness secured by a first-priority lien on
the collateral (other than our senior secured credit facilities) and has complied with the applicable notice provisions.

However, even if the authorized representative of the notes gains the right to direct the collateral agent in the circumstances described in clause
(2) above, the authorized representative must stop doing so (and those powers with respect to the collateral would revert to the authorized
representative of the lenders under our senior secured credit facilities) if the lenders� authorized representative has commenced and is diligently
pursuing enforcement action with respect to the collateral or the grantor of the security interest in that collateral (whether our company or the
applicable subsidiary guarantor) is then a debtor under or with respect to (or otherwise subject to) an insolvency or liquidation proceeding.

In addition, our senior secured credit facilities and the indenture that will govern the exchange notes permit us to incur additional indebtedness
that also has a first-priority lien on the same collateral. At any time that the representative of the lenders under our senior secured credit facilities
does not have the right to take actions with respect to the collateral under the first lien intercreditor agreement, that right will pass to the
authorized representative of the holders of the next largest outstanding principal amount of indebtedness secured by a first-priority lien on the
collateral. If we incur additional indebtedness secured by a first-priority lien in the future in a greater principal amount than the notes, the
authorized representative for that additional indebtedness, rather than the authorized representative for the notes, would be next in order to
exercise rights under the first lien intercreditor agreement.

Under the first lien intercreditor agreement, the authorized representative of the holders of the notes may not object following the filing of a
bankruptcy petition to any debtor-in-possession financing or to the use of the shared collateral to secure that financing, subject to conditions and
limited exceptions. After such a filing, the value of this collateral could materially deteriorate, and holders of the exchange notes would be
unable to raise an objection.

The collateral that will secure the exchange notes and guarantees on a first-priority basis also will be subject to any and all exceptions, defects,
encumbrances, liens and other imperfections that may be accepted by the authorized representative of the lenders under our senior secured credit
facilities during any period in which such authorized representative controls actions with respect to the collateral under the first lien intercreditor
agreement. The initial purchasers of the original notes have neither analyzed the effect of, nor participated in any negotiations relating to, such
exceptions, defects, encumbrances, liens and imperfections, and the existence thereof could adversely affect the value of the collateral that will
secure the exchange notes, as well as the ability of the collateral agent for the exchange notes to realize or foreclose on such collateral for the
benefit of the holders of the exchange notes.

The collateral securing the exchange notes may be diluted under certain circumstances.

The collateral that will secure the exchange notes also secures our obligations under our senior secured credit facilities and under the Existing
2017 Notes. This collateral may secure on a first-priority basis additional senior indebtedness that we incur in the future, subject to restrictions
on our ability to incur debt and liens under our senior secured credit facilities, the indenture governing the 9.5% senior notes and the indenture
that will govern the exchange notes. Your rights to the collateral would be diluted by any increase in the indebtedness secured on a first-priority
basis by this collateral.

The collateral is subject to casualty risks.

We intend to continue to maintain insurance or otherwise insure against hazards in a manner appropriate and customary for our business. There
are, however, certain losses that may be either uninsurable or not economically
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insurable, in whole or in part. Insurance proceeds may not compensate us fully for our losses. If there is a complete or partial loss of any of the
collateral, the insurance proceeds may not be sufficient to satisfy all of the secured obligations, including the exchange notes and the guarantees.

In the event of our bankruptcy, the ability of the holders of the exchange notes to realize upon the collateral will be subject to certain
bankruptcy law limitations.

The ability of holders of the exchange notes to realize upon the collateral will be subject to certain bankruptcy law limitations in the event of our
bankruptcy. Under applicable U.S. federal bankruptcy laws, secured creditors are prohibited from repossessing their security from a debtor in a
bankruptcy case without bankruptcy court approval and may be prohibited from disposing of security repossessed from such a debtor without
such approval. Moreover, applicable federal bankruptcy laws generally permit the debtor to continue to retain collateral, including cash
collateral, even though the debtor is in default under the applicable debt instruments, so long as the secured creditor is given �adequate protection.�

The meaning of the term �adequate protection� may vary according to the circumstances, but is intended generally to protect the value of the
secured creditor�s interest in the collateral at the commencement of the bankruptcy case, and may include cash payments or the granting of
additional security if and at such times as the court, in its discretion, determines that a diminution in the value of the collateral occurs as a result
of the stay of repossession or the disposition of the collateral during the pendency of the bankruptcy case. In view of the lack of a precise
definition of the term �adequate protection� and the broad discretionary powers of a U.S. bankruptcy court, we cannot predict whether or when the
trustee under the indenture that will govern the exchange notes could foreclose upon or sell the collateral or whether or to what extent holders of
the exchange notes would be compensated for any delay in payment or loss of value of the collateral through the requirement of �adequate
protection.�

Moreover, the collateral agent and the trustee for the exchange notes may need to evaluate the impact of the potential liabilities before
determining to foreclose on collateral consisting of real property, if any, because secured creditors that hold a security interest in real property
may be held liable under environmental laws for the costs of remediating or preventing the release or threatened release of hazardous substances
at such real property. Consequently, the collateral agent may decline to foreclose on such collateral or exercise remedies available in respect of
the collateral if it does not receive indemnification to its satisfaction from the holders of the exchange notes.

You may find it difficult to sell your exchange notes because no active trading market for the exchange notes exists. If an active trading
market does not develop for the exchange notes, you may not be able to resell them.

The exchange notes are a new issue of securities with no established trading market, and we do not intend to list the exchange notes on any
securities exchange. The initial purchasers of the original notes have informed us that they intend to make a market in the exchange notes after
the completion of this offering. However, the initial purchasers are not obligated to do so and may cease their market-making at any time. In
addition, the liquidity of the trading market in the exchange notes, and the market price quoted for the exchange notes, may be adversely affected
by changes in the overall market for fixed income securities or in prevailing interest rates, changes in our financial performance or prospects or
in the prospects for companies in our industry in general, and other factors, including general economic conditions. As a result, an active trading
market may not develop for the exchange notes. If no active trading market develops, you may not be able to resell your exchange notes at their
fair market value or at all.

The market for non-investment grade debt has been historically subject to disruptions that have caused substantial volatility in the prices of
securities similar to the exchange notes. The market for the exchange notes, if any, may be subject to similar disruptions. Any such disruption
could adversely affect the value of the exchange notes.
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Changes in the public debt ratings of the exchange notes may materially and adversely alter the availability, the cost and the terms and
conditions of our debt.

The exchange notes will be, and any of our future debt instruments may be, publicly rated by Moody�s Investors Service Inc. and Standard &
Poor�s Rating Services, which are independent rating agencies. These public debt ratings may affect our ability to incur debt in the future. Any
future downgrading of the exchange notes or our other debt instruments by either rating agency may affect the cost and terms and conditions of
our financings and could adversely affect the value and trading of the exchange notes.

Risks Related to Our Business

PAETEC�s business is subject to a variety of risks, including the following:

Deterioration in the global economy has had, and may continue to have, a negative impact on PAETEC�s business.

PAETEC believes that the financial and economic pressures faced by its business customers in the current environment of diminished consumer
spending, corporate downsizing and tightened credit have had, and may continue to have, an adverse effect on billable minutes of use and on
customer attrition rates, and have resulted in and may continue to result in increased customer demands for price reductions in connection with
contract renewals.

PAETEC relies on other carriers to provide it with critical parts of its network under a regulatory framework that may change.

PAETEC must interconnect and lease from incumbent carriers �last mile� special access digital T1 transmission lines and unbundled network
element, or �UNE,� digital T1 transmission lines and other elements to connect substantially all of its end-user customers to its network. To obtain
these lines and, accordingly, to provide voice and data services, PAETEC depends on existing laws and regulations that require incumbent local
exchange carriers to lease these special access digital T1s, UNE T1s and other network elements to competitive carriers. Regulatory
developments may reduce the extent to which incumbent carriers are required to lease these network facilities to PAETEC or may permit
incumbent carriers to increase the prices they charge for such lines or impose unacceptable terms and conditions. Changes in law or regulation
could limit or terminate PAETEC�s affordable access to the network components it needs to provide voice and data services.

If PAETEC cannot continue to interconnect with and obtain key network elements and special access services from some of its primary
competitors on acceptable terms, it may not be able to offer its local voice and data services on a profitable basis, if at all.

PAETEC will not be able to provide its local voice and data services on a profitable basis, if at all, unless it is able to continue to interconnect
with and obtain key network elements and special access service from some of PAETEC�s primary competitors on acceptable terms. To offer
local voice and data services in a market, PAETEC must connect its network with the network of the incumbent carrier in that market. This
relationship is governed by interconnection agreements between the incumbent carrier and PAETEC that are based on provisions of the
Telecommunications Act of 1996 obligating incumbent carriers to interconnect with competitive carriers and provide them with access to
various elements of the incumbent�s network. Access to �last mile� special access digital T1 transmission lines is governed by each incumbent local
exchange carrier�s special access tariffs. These tariffs can be changed and the prices for the services increased.

Interconnection agreements can be terminated or expire and thereby require renegotiation and renewal. Current rules of the Federal
Communications Commission, or �FCC,� permit regional Bell operating companies to retire unilaterally without any regulatory oversight last mile
copper loop facilities that PAETEC uses to reach
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its customers. As incumbents replace copper facilities with fiber loop facilities that the FCC has declared are not subject to unbundling
obligations, the incumbent carriers may be able to eliminate PAETEC�s access to last mile facilities that it requires to serve its customers. Several
competitive local exchange carriers, including PAETEC, have petitioned the FCC to change the rules governing copper loop retirement to
protect access to these last mile facilities. The FCC has not yet made any decision on the petition. Additional changes in law or regulation that
limit PAETEC�s ability to use key network elements of the incumbent carrier may have an adverse impact on the company�s ability to serve end
user customers. If PAETEC is not able to renegotiate or enter into new interconnection agreements on terms that are acceptable to it, or obtain
special access services on competitive terms, or if there is a change in law or regulation that limits or narrows the obligation of the incumbent
carrier to provide network access to competitive carriers, PAETEC�s cost of doing business could increase and its ability to compete could be
impeded.

Revised FCC policy or rules governing intercarrier compensation could have a material adverse effect on PAETEC�s operating results.

Adoption of significant changes in policy or rules governing intercarrier compensation by the FCC and the time frame over which changes are to
be implemented could have a material adverse effect on PAETEC�s collection and payment of reciprocal compensation and access fees.
Intercarrier compensation, including exchange access and reciprocal compensation, currently is the subject of several ongoing investigations and
proceedings before the FCC that are intended to reform the way in which carriers and service providers pay other carriers and providers for the
use of their respective networks. There is no clear consensus as to when or how the rules governing intercarrier compensation will be reformed.
Whether and how intercarrier compensation reform will affect PAETEC and other carriers therefore remains unclear, but such reform could have
a negative impact on PAETEC�s business and operating results.

Existing law governing intercarrier compensation is unclear in some respects, and regulatory or judicial decisions resolving the
uncertainties could have a material adverse effect on PAETEC�s operating results.

In areas where current law is unclear and subject to dispute, including the proper intercarrier compensation treatment applied to long distance
traffic that begins in Internet Protocol format and terminates on the public switched telephone network, or vice versa, decisions by the FCC, state
commissions, or courts could resolve the uncertainty in ways that could adversely affect PAETEC�s operations.

PAETEC�s business is subject to a variety of risks based on its dependence on regulations that continue to change.

Most of the network services and carrier services that PAETEC provides are subject to regulation and may be adversely affected by regulatory
developments at the federal, state and local levels. The regulations, for example, can affect the types of services PAETEC may offer, the rates
PAETEC is permitted to charge for its services and for the use of its network by other carriers, the manner in which PAETEC may bill its
customers and the rates PAETEC must pay others for their services and for the use of their networks. In addition, the regulations may impose
specific operational or compliance requirements related to the protection of customer proprietary network information, capability to associate a
physical address with a calling party�s telephone number, referred to as �E-911,� or cooperation with law enforcement officials engaged in lawful
communication intercept or monitoring activities. All of these requirements may reduce the revenue PAETEC generates from its operating
activities or increase its operating costs. Federal and state regulations also determine the level of contribution payments PAETEC must make to
the federal Universal Service Fund and other federal and state telecommunications subsidy programs, as well as the terms under which it may
use any rights of way necessary for the operation of its business. If PAETEC fails to comply with applicable regulations, or if the regulations
change in a manner adverse to PAETEC, its business and operating results may suffer.
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If PAETEC is required to reduce the prices it charges for some or all of its network services, PAETEC�s profitability may be negatively
affected and its ability to continue to generate positive cash flows from operations may be diminished.

PAETEC may be required to reduce the prices it charges for some or all of its network services for the following reasons, which could adversely
affect its profit margins and its ability to generate positive cash flows from operations:

� the incumbent carriers in the markets PAETEC serves already offer a bundle of local, long distance and data services that is the same
as or similar to, and in some cases more robust than, the bundle of services that PAETEC offers;

� PAETEC�s current and potential customers are increasingly using VoIP, which could, for example, reduce or eliminate long distance
revenues generated by those customers;

� the mergers between AT&T Inc. and SBC Communications, Inc., between MCI, Inc. and Verizon Communications Inc., and
between AT&T and BellSouth Corporation have provided these carriers with significant operating efficiencies and substantial
marketing, financial and technical resources as they compete with PAETEC;

� regulatory authorities generally have decreased their oversight of incumbent carriers and from time to time are asked to forbear from
applying a range of regulations to incumbent carriers, which may increase the benefits these companies experience from their
longstanding customer relationships and greater financial and technical resources, and may increase their ability to reduce prices for
local and other network services by offsetting those reductions with revenue or profits generated by unrelated businesses, products or
services;

� adoption of state imposed limits on intrastate access rate levels that competitive carriers such as PAETEC may charge interexchange
carriers when providing switched access services on long distance traffic; and

� regulatory authorities have permitted incumbent carriers to exercise pricing flexibility in setting the rates they charge for some of the
network services that PAETEC also provides, rather than requiring these incumbent carriers to charge set rates.

Industry consolidation and realignment may increase PAETEC�s costs.

Before their respective mergers, AT&T and MCI offered some network services and elements in competition with the incumbent carriers,
including high-speed circuits (DS1 and DS3 and OCN), interoffice transport and last mile access loops to some premises. The mergers between
AT&T and SBC and between AT&T and BellSouth have increased the cost of the high-speed circuits that PAETEC leases to connect its
customers to PAETEC�s switching equipment. The merger between MCI and Verizon also could increase the cost of similar high-speed circuits
in the Verizon region by reducing the number of providers that offer those high-speed circuits. PAETEC also may incur increased circuit costs in
portions of the Qwest Corporation region, where these large incumbents may not have a significant presence. Such a development could
decrease the competitive pressure on other carriers to maintain low rates for these circuits. The expansion of operations of medium-sized
incumbent carriers into markets served by PAETEC, either through merger or the sale of exchanges by a regional Bell operating company, or
�RBOC,� to a smaller incumbent carrier, may negatively affect PAETEC�s operations if the non-RBOC incumbent carrier has less sophisticated
systems and more costly terms for interconnection and access to last mile facilities.

If PAETEC is unable to manage its business effectively, PAETEC�s prospects for profitable operations will be harmed.

To achieve and sustain operating profitability, PAETEC is required to generate revenue growth, control expenses and otherwise manage its
business efficiently. This places significant demands on PAETEC�s management and other employees, its operational and financial systems, and
its internal controls and procedures.
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If PAETEC fails to manage PAETEC�s operations effectively, PAETEC may experience higher costs of operations, a decline in service quality,
the loss of customers, and other limitations that would adversely affect PAETEC�s prospects for profitable operations.

If PAETEC does not compete effectively in the highly competitive market for network services, it could lose customers and revenue and may
face more difficulties as it expands in existing markets and enters new markets.

The telecommunications industry is highly competitive, particularly with the advent of new technologies replacing traditional public switched
telecommunications networks in favor of services transmitted over the Internet. This increased level of competition could diminish PAETEC�s
market share and affect PAETEC�s ability to expand PAETEC�s business. PAETEC will compete with current and potential market entrants,
including:

� AT&T, Qwest and Verizon, which are the large, former monopoly local telephone companies and their successors; and

� other competitive carriers, cable companies, competitive access providers, Internet service providers and stand-alone VoIP providers.
Many of the competitors identified above have significantly greater market presence, engineering and marketing capabilities, and financial,
technological and personnel resources than PAETEC. Additionally, some of these competitors are currently subject to substantially less
regulation than competitive and incumbent carriers and claim to be exempt from a number of taxes and regulatory charges that PAETEC is
required to pay. As a result, compared to PAETEC, the company�s competitors may be able to develop and expand their network infrastructures
and services offerings more efficiently or more quickly, adapt more swiftly to new or emerging technologies and changes in customer
requirements, take advantage of acquisitions and other opportunities more readily, and devote greater resources to the marketing and sale of their
products and services. Further, they may succeed in developing and expanding their communications and network infrastructures more quickly
than PAETEC.

PAETEC faces price competition in the market for network services and, as a result, may not be able to sustain operating profitability,
maintain adequate market share or achieve significant revenue growth.

The demand for PAETEC�s services may not exist at prices that will enable it to maintain adequate market share or achieve significant revenue
growth. In response to competition from incumbent carriers, and providers using new technologies, including VoIP, competitive carriers like
PAETEC have reduced the prices they charge for their network services in recent years. Moreover, in light of the mergers between AT&T and
SBC, between MCI and Verizon, and between AT&T and BellSouth, PAETEC faces price and service competition with respect to its network
services from these incumbents, which are the largest incumbent carriers in the United States, as well as from other large established telephone
companies that are the dominant competitors in all of PAETEC�s service areas. PAETEC expects to continue experiencing an overall increase in
downward pricing pressures, particularly with respect to its network services, due to competition, volume-based pricing and other factors.
PAETEC�s ability to reduce its prices may be limited by its reliance on some of its principal competitors to provide key network elements that
PAETEC needs to provide network services. In addition, if regulatory authorities were to prohibit PAETEC from including specified types of
additional charges on bills for network services to offset expenses that PAETEC may incur, PAETEC could be required to increase its base
prices for network services above competitive levels.

An inability to market and develop additional services may adversely affect PAETEC�s ability to retain existing customers or attract new
customers.

PAETEC offers data, Internet, VoIP, local, long distance and other telecommunications services. To address the future needs of PAETEC�s
customers, PAETEC will need to market and develop additional services.
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PAETEC may not be able to continue to provide the range of telecommunications services that PAETEC�s customers need or seek. PAETEC
may lose some of its customers or be unable to attract new customers if it cannot offer these services.

Changes in technology, service offerings and customer preferences could affect PAETEC�s ability to compete in the marketplace for
telecommunications and information services.

PAETEC faces rapid and significant changes in technology. PAETEC�s ability to retain existing customers and attract new customers will be
impaired if PAETEC is unable to deliver new technologies and services that have significant customer acceptance, to adopt those new
technologies and offer those new services in a timely and effective manner, and to compete successfully against other service providers that
introduce the same or similar new technologies and offer substantially similar new services. The telecommunications industry has changed
significantly over the past several years and is continuing to evolve rapidly. Emerging technologies and services, such as VoIP applications,
broadband services and advanced wireless offerings, are altering the economic conditions under which the telecommunications and information
services industry operates. New technologies also could lead to the development of new, more convenient and cost-effective services. In
addition, the preferences and requirements of customers are rapidly changing. For example, telecommunications customers are increasingly
using wireless forms of communication, such as handheld Internet-access devices and mobile phones. The use of wireless communications has
resulted in a decline in the volume of voice traffic carried by traditional wireline telecommunications networks and likely has resulted in a
decrease in the average minutes of use generated by customers of wireline communications services providers, including PAETEC. PAETEC
expects this trend to continue.

The development and offering of new services in response to new technologies or consumer demands may require PAETEC to increase its
capital expenditures significantly. In addition, new technologies may be protected by patents or other intellectual property laws and therefore
may be available only to PAETEC�s competitors and not to PAETEC.

PAETEC may not be able to compete effectively if it is unable to install additional network equipment or to convert its network to more
advanced technology.

PAETEC�s long-term business strategy may require it to convert its existing network to a network using more advanced technology. PAETEC
may not have or be able to raise the significant capital that a conversion may require, or be able to complete the installation of additional
network equipment and the conversion to more advanced technology in a timely manner, at a commercially reasonable cost or at all. PAETEC
also may face technological problems that cannot be resolved. If PAETEC is unable successfully to install or operate new network equipment or
to convert its network to a network using more advanced technology, PAETEC may not be able to compete effectively, and PAETEC�s results of
operations could be adversely affected.

If PAETEC does not successfully implement its acquisition strategy, its acquisition of other businesses could harm PAETEC�s results of
operations and financial condition.

As part of PAETEC�s growth strategy, PAETEC seeks to supplement internal expansion through targeted acquisitions. PAETEC is subject to
various risks in connection with any acquisitions or series of acquisitions, including the risks that PAETEC:

� may be unable to realize anticipated cost savings or operating efficiencies, to retain skilled management, technical, sales and back
office personnel of acquired companies, to maintain uniform standards, controls, procedures and policies throughout all of its
acquired companies, or to manage successfully the risks associated with entering new geographical, customer or product markets in
which it has little or no experience;
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� may suffer adverse developments in its relationships with vendors, face brand awareness issues related to the acquired assets or
customers, be forced to limit the attention it can devote to any one acquired company, and suffer disruption of its ongoing business
operations as a result of its acquisition and integration activities;

� may encounter resistance by customers of acquired companies to PAETEC�s marketing programs, pricing levels or services and may
not successfully incorporate the services of acquired businesses into PAETEC�s package of service offerings or successfully integrate
the network equipment, billing and operating support systems of acquired businesses; and

� may experience difficulties in evaluating the historical or future financial performance of the acquired companies.
Even if acquired companies eventually contribute to an improvement in PAETEC�s operating results or financial condition, the acquisitions may
adversely affect PAETEC�s operating results and financial condition in the short term. PAETEC�s operating results may decrease as a result of
transaction-related expenses PAETEC records for the period in which it completes an acquisition. PAETEC�s operating results may be further
reduced by the higher operating and administrative expenses PAETEC may incur in the periods immediately following an acquisition as
PAETEC seeks to integrate the acquired business into its operations.

Any significant impairment of PAETEC�s goodwill would lead to a decrease in PAETEC�s assets and a reduction in its net operating
performance.

At March 31, 2010, PAETEC had goodwill of approximately $304.0 million, which constituted approximately 20.9% of PAETEC�s total assets
at that date. If PAETEC makes changes in its business strategy or if market or other conditions adversely affect its business operations, PAETEC
may be forced to record an impairment charge, which would lead to a decrease in the company�s assets and reduction in net operating
performance. For 2008, PAETEC recorded a goodwill impairment charge of $355.0 million. PAETEC tests goodwill for impairment annually or
whenever events or changes in circumstances indicate an impairment may have occurred. If the testing performed indicates that impairment has
occurred, PAETEC is required to record an impairment change for the difference between the carrying value of the goodwill and the implied fair
value of the goodwill in the period in which the determination is made. The testing of goodwill for impairment requires PAETEC to make
significant estimates about the future performance and cash flows of the company, as well as other assumptions. These estimates can be affected
by numerous factors, including changes in economic, industry or market conditions, changes in underlying business operations, future reporting
unit operating performance, existing or new product market acceptance, changes in competition, or changes in technologies. Any changes in key
assumptions, or actual performance compared with those assumptions, about PAETEC�s business and its future prospects or other assumptions
could affect the fair value of one or more reporting units, resulting in an impairment charge.

Adverse developments in the credit and capital markets may negatively affect PAETEC�s ability to raise additional capital.

Adverse conditions in the debt security and syndicated loan markets, which have significantly reduced the availability of corporate credit, are
continuing to affect the global financial system and equity markets. PAETEC�s ability to access the debt and equity markets may be restricted at a
time when it would like, or need, to access such markets, which could have an adverse effect on PAETEC�s flexibility to react to changing
economic and business conditions. The disruptions in the financial markets have had, and may continue to have, an adverse effect on the market
value of PAETEC�s common stock, which could make it more difficult or costly for the company to raise capital through an offering of its equity
securities.
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If PAETEC is unable to raise additional capital, its ability to expand its business and to meet its obligations will be limited.

The development and expansion of PAETEC�s network will require substantial capital investment. If PAETEC chooses to accelerate the
expansion of its business, PAETEC will require additional capital. PAETEC also may require additional capital to fund payments of its
indebtedness as an increasing amount of such indebtedness becomes due and payable. If PAETEC cannot successfully obtain additional equity
or debt financing for necessary purposes on acceptable terms, PAETEC could be at a competitive disadvantage relative to competitors with
significant capital or the ability to raise significant capital for expansion. The terms of any financing PAETEC does obtain may be burdensome
to PAETEC.

PAETEC�s operating performance will suffer if it is not offered competitive rates for the access services PAETEC needs to provide its long
distance services.

PAETEC depends on other telecommunications companies to originate and terminate a significant portion of the long distance traffic initiated
by its network services customers. Access charges historically have made up a significant percentage of the overall cost associated with the
provision of long distance service by PAETEC. If the volume of long distance traffic PAETEC carries remains substantial, its operating
performance will suffer if it is not offered these access services at rates that are substantially equivalent to the rates charged to its competitors or
that otherwise do not enable it to have profitable pricing of its long distance services.

Regulatory initiatives may continue to reduce the rates PAETEC is permitted to charge for some services that it provides to long distance and
competing local exchange carriers.

The rates that PAETEC charges long distance service providers for originating or terminating interstate and intrastate calls initiated by their
customers to customers served by its network, and for transferring calls by PAETEC�s customers onto the long distance carrier�s network, cannot
exceed the rates established by federal and, in some cases, state regulatory authorities. There are several pending FCC and state regulatory
proceedings addressing these rates and state legislative proposals that would mandate reductions in competitive carrier rates for these services.
The outcome of these proceedings and legislative initiatives could result in a material reduction in the rates PAETEC may charge interexchange
carriers for originating and terminating long distance traffic. Mandated reductions in switched access rates for all carriers also could adversely
affect operating margins and revenues of PAETEC�s carrier services business, as PAETEC�s wholesale termination and origination services may
not be offered at significantly lower cost than the reduced switched access rates. Similarly, the rates PAETEC may charge to local carriers to
terminate local calls made by their customers to PAETEC�s customers are governed by state regulatory authorities and agreements between the
local carriers and PAETEC. In the future, federal or state regulatory authorities may institute proceedings that could have the effect of reducing
the rates PAETEC may charge local service providers for terminating local traffic. Such reductions in originating and terminating rates could
have a material adverse effect on PAETEC�s business and cash flow.

If PAETEC does not continue to attract and retain qualified personnel and independent sales agents or retain its key management, PAETEC
may not be able to execute its business plan.

PAETEC faces competition for qualified personnel, including management, technical and sales personnel. PAETEC also relies on a large
number of independent sales agents to market and sell PAETEC�s services. If PAETEC is unable to attract and retain experienced and motivated
personnel, including a large and effective direct sales force, a substantial number of independent sales agents, and qualified information
technology and other back office personnel, PAETEC may not be able to obtain new customers or effectively service existing customers, or sell
sufficient amounts of service to execute PAETEC�s business plan. Additionally, the loss of key management personnel could impair PAETEC�s
ability to implement its acquisition integration plan and execute its business strategy, which could hinder PAETEC�s ability to sustain profitable
operations.
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Failure to obtain and maintain necessary permits and rights-of-way could interfere with PAETEC�s network infrastructure and operations.

To obtain and maintain rights-of-way and similar rights and easements needed to install, operate and maintain fiber optic cable and its other
network elements, PAETEC must negotiate and manage agreements with state highway authorities, local governments, transit authorities, local
telephone companies and other utilities, railroads, long distance carriers and other parties. The failure to obtain or maintain any rights-of-way
could interfere with PAETEC�s operations, interfere with its network infrastructure and its use of that infrastructure and adversely affect
PAETEC�s business. For example, if PAETEC loses access to a right-of-way, it may need to spend significant sums to remove and relocate its
facilities.

PAETEC and other industry participants are frequently involved in disputes over issues that, if decided adversely to PAETEC, could harm
PAETEC�s financial and operational prospects.

PAETEC anticipates that it will continue to be subject to risks associated with the resolution of various disputes, lawsuits, arbitrations and
proceedings affecting PAETEC�s business. The deregulation of the telecommunications industry, the implementation of the Telecommunications
Act of 1996, the evolution of telecommunications infrastructure from time-division multiplexing to Internet Protocol, and the distress of many
carriers in the telecommunications industry as a result of continued competitive factors and financial pressures have resulted in the involvement
of numerous industry participants, including PAETEC, in disputes, lawsuits, proceedings and arbitrations before state and federal regulatory
commissions, private arbitration organizations such as the American Arbitration Association, and courts over many issues that will be important
to PAETEC�s financial and operational success. These issues include the interpretation and enforcement of existing interconnection agreements
and tariffs, the terms of new interconnection agreements, operating performance obligations, intercarrier compensation, treatment of different
categories of traffic (for example, traffic originated or terminated on wireless networks or VoIP), the jurisdiction of traffic for intercarrier
compensation purposes, the wholesale services and facilities available to PAETEC, the prices PAETEC will pay for those services and facilities,
and the regulatory treatment of new technologies and services.

PAETEC�s business could suffer if third parties successfully claim that PAETEC has infringed their intellectual property rights.

The dependence of the telecommunications industry on proprietary technology has resulted in increasingly frequent litigation based on
allegations of the infringement of patents and other intellectual property. PAETEC may be subject to litigation to defend against claimed
infringement of the rights of others or to determine the scope and validity of the proprietary rights of others. Regardless of its merits, any
intellectual property litigation could be time-consuming and costly and could divert management�s time and attention from PAETEC�s business
operations.

If PAETEC is unable to maintain or enhance its back office information systems, PAETEC may not be able to increase its revenue as
planned or to compete effectively.

Sophisticated back office information systems are vital to PAETEC�s revenue growth and PAETEC�s ability to monitor costs, bill customers,
initiate, implement and track customer orders, and achieve operating efficiencies. To increase revenue, PAETEC must select products and
services offered by third-party vendors and efficiently integrate those products and services into PAETEC�s existing back office operations.
PAETEC may not successfully implement these products, services and systems on a timely basis, and PAETEC�s systems may fail to perform as
the company expects. A failure or delay in the expected performance of PAETEC�s back office systems, or a failure or delay in effectively
integrating the back office systems of acquired companies with PAETEC�s back office systems, could slow the pace of PAETEC�s expected
revenue growth or harm PAETEC�s competitiveness by adversely affecting PAETEC�s service quality, which could lead to a loss of existing
customers or a failure to attract and retain new customers.
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Network failures or system breaches could cause delays or adversely affect PAETEC�s service quality, which may cause it to lose customers
and revenue.

In operating its network, PAETEC must maintain connections for, and manage, a large number of customers and a large quantity of traffic at
high speeds. Any failure or perceived failure to achieve or maintain high-speed data transmission could significantly reduce demand for
PAETEC�s services and adversely affect PAETEC�s operating results. PAETEC has experienced outages, such as temporary switch outages, that
have prevented PAETEC from providing uninterrupted services to some of its customers. Outages such as these have resulted in lost revenue
and could cause PAETEC to lose customers. In the future, PAETEC may experience similar or more severe outages or other network failures or
breaches.

Computer viruses, break-ins, human error, natural disasters and other problems also may disrupt PAETEC�s network. The network security and
stability measures PAETEC implements may be circumvented in the future or otherwise fail to prevent the disruption of PAETEC�s services. The
costs and resources required to eliminate computer viruses and other security problems may result in interruptions, delays or cessation of
services to PAETEC�s customers, which could result in a decrease in demand, decrease PAETEC�s revenue and slow PAETEC�s planned
expansion.

If PAETEC�s network or other ground facilities are damaged by natural catastrophes or terrorism, PAETEC�s ability to provide services
may be interrupted and the quality of PAETEC�s services may be adversely affected.

A major earthquake, hurricane, tornado, fire, terrorist attack on the United States, or other catastrophic event could damage PAETEC�s network,
network operations centers, central offices or corporate headquarters. Such an event could interrupt PAETEC�s services, adversely affect service
quality and harm PAETEC�s business. PAETEC does not have replacement or redundant facilities that it can use to provide alternative means of
service to all customers or under every circumstance in the event of a catastrophic event. Any damage to PAETEC�s network could result in
degradation of PAETEC�s service for some customers and could result in complete loss of service in affected areas.

Future sales of PAETEC�s common stock in the public market could lower the price of PAETEC common stock and impair PAETEC�s
ability to raise funds in future securities offerings.

Future sales of a substantial number of shares of PAETEC common stock in the public market, or the perception that such sales could occur,
could adversely affect the prevailing market price of PAETEC common stock and could make it more difficult for PAETEC to raise funds
through a public offering of its equity securities. PAETEC stockholders with rights under existing registration rights agreements will have the
benefit, subject to limitations and qualifications, to registration rights with respect to their PAETEC common stock that would permit the sale of
such common stock in the public market.

If PAETEC fails to maintain proper and effective internal control over financial reporting or fails to implement any required changes,
PAETEC�s ability to produce accurate financial statements could be impaired, which could increase its operating costs and adversely affect
its ability to operate its business.

PAETEC is required to provide annual management assessments of the effectiveness of its internal control over financial reporting and to
provide reports by PAETEC�s independent registered public accounting firm addressing the effectiveness of internal control over financial
reporting. Ensuring that PAETEC has adequate internal control over financial reporting so that PAETEC can produce accurate financial
statements on a timely basis is a costly and time-consuming effort. Implementing any required changes to PAETEC�s internal controls may
require modifications to PAETEC�s existing accounting systems or the engagement of additional accounting personnel. Any failure to maintain
adequate internal controls, or the inability to produce accurate financial statements on a timely basis, could increase PAETEC�s operating costs
and impair PAETEC�s ability to operate its business.
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FORWARD-LOOKING STATEMENTS

Some of the statements included or incorporated by reference in this prospectus constitute forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or �Exchange Act.� These statements
involve known and unknown risks, uncertainties and other factors that may cause our actual results, financial position, levels of activity,
performance or achievements to be materially different from any future results, financial position, levels of activity, performance or
achievements expressed or implied by such forward-looking statements. In some cases, you can identify these statements by forward-looking
words such as �anticipate,� �believe,� �could,� �estimate,� �expect,� �intend,� �may,� �plan,� �potential,� �should,� �will� and �would,� or similar words. You should read
statements that contain these words carefully because they discuss our expectations concerning our future results of operations or financial
position, or state other forward-looking information. There may be events in the future, however, that we are not able to control or predict
accurately. The risks described in the section entitled �Risk Factors� in this prospectus and in the other information included or incorporated by
reference in this prospectus provide examples of risks, uncertainties and events that may cause our actual results to differ materially from the
expectations that we describe in the forward-looking statements. The occurrence of the events described in such risks and other information
could have a material adverse effect on our business, results of operations and financial position and could materially adversely affect our ability
to meet our obligations under the exchange notes.

We cannot guarantee future results, levels of activity, performance or achievements. You should not place undue reliance on the forward-looking
statements included or incorporated by reference in this prospectus, which apply only as of the date on which such statements are made. We
expressly disclaim any duty to update the forward-looking statements, and the estimates and assumptions associated with them, after the date on
which such statements are made, whether to reflect changes in circumstances or our expectations, the occurrence of unanticipated events, or
otherwise.
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USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the exchange notes in the exchange offer. In consideration for issuing the exchange
notes, we will receive in exchange the original notes in the same principal amount. The terms of the exchange notes will be substantially
identical to the terms of the original notes, except that the transfer restrictions, registration rights and related additional interest terms applicable
to the original notes will not apply to the exchange notes. The original notes surrendered in exchange for the exchange notes will be retired and
canceled and may not be reissued. Accordingly, issuance of the exchange notes will not result in any increase in our outstanding indebtedness or
in the obligations of the guarantors of the notes.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratios of earnings to fixed charges for the periods indicated.

Year Ended December 31,
Three Months Ended March

31,
2005 2006 2007 2008 2009 2009 2010
3.51 1.58 1.27 (1) (1) (1) (1)

(1) There were insufficient earnings available to cover fixed charges for the years ended December 31, 2008 and 2009 and the three months
ended March 31, 2009 and 2010. As a result, the ratio of earnings to fixed charges was less than 1.0 for each of such periods. Earnings
were insufficient to cover fixed charges by $398.1 million for the year ended December 31, 2008, $30.0 million for the year ended
December 31, 2009, $2.6 million for the three months ended March 31, 2009 and $10.5 million for the three months ended March 31,
2010.

For purposes of calculating the ratio of earnings to fixed charges for each period, earnings consists of the sum of pre-tax income (loss) from
continuing operations, fixed charges, and amortization of capitalized interest, all less capitalized interest. Fixed charges for each period consist
of the sum of interest expensed and capitalized, amortized premiums, discounts and capitalized expenses related to indebtedness and the
estimated portion of rental expense deemed by us to be representative of the interest factor of rental payments under operating leases.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OPERATING DATA

The selected consolidated statements of operations data, consolidated balance sheet data, other financial data and operating data reflect the
financial results of PAETEC Corp., as predecessor to PAETEC Holding, and PAETEC Corp.�s wholly-owned subsidiaries. After February 28,
2007, the date of completion of the merger transaction with US LEC, the accompanying selected data include the accounts of PAETEC Holding
and its wholly-owned subsidiaries, including PAETEC Corp. and PAETEC Corp.�s wholly-owned subsidiaries and US LEC and US LEC�s
wholly-owned subsidiaries. After February 8, 2008, the date of completion of the merger transaction with McLeodUSA, the accompanying
selected data include the foregoing accounts as well as the accounts of McLeodUSA and McLeodUSA�s wholly-owned subsidiaries.

The following tables show the selected consolidated statements of operations data, consolidated balance sheet data, other financial data and
operating data of PAETEC Corp. as of and for each of the years ended December 31, 2005 and 2006, and of PAETEC Holding as of and for the
years ended December 31, 2007, 2008 and 2009. The selected consolidated statements of operations data and other financial data for the years
ended December 31, 2007, 2008 and 2009 and the selected consolidated balance sheet data as of December 31, 2008 and 2009 are derived from
PAETEC�s audited consolidated financial statements prepared in accordance with generally accepted accounting principles in the United States
of America, or �GAAP,� and incorporated by reference in this prospectus. The selected consolidated statements of operations data and other
financial data for the years ended December 31, 2005 and 2006 and the selected consolidated balance sheet data as of December 31, 2005, 2006
and 2007 are derived from PAETEC�s audited consolidated financial statements prepared in accordance with GAAP, which are not included or
incorporated by reference in this prospectus. The summary financial data as of March 31, 2009 and March 31, 2010 and for the three months
ended March 31, 2009 and 2010 are unaudited, but include, in the opinion of our management, all adjustments, consisting of normal, recurring
adjustments, necessary for a fair presentation of such data. Our historical results are not necessarily indicative of our results for any future
period.

You should read the data set forth below together with the section entitled �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� and PAETEC�s consolidated financial statements and the related notes thereto incorporated by reference from our annual
report on Form 10-K for the year ended December 31, 2009 and our quarterly report on Form 10-Q for the quarterly period ended March 31,
2010, and with the other financial information incorporated by reference in this prospectus.

Year Ended December 31,
Three Months Ended 

March 31,
2005 2006 2007(1) 2008(2) 2009 2009 2010
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