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6058823 Shares

Common Stock

This is our initial public offering of comon stock We are offering 6058823 shares No public

market currently exists for our common ock

We have applied for the listing of pir common stock on the Nasdaq National Market under the

symbol CBEY We currently estkate that the initial public offering price will be between $16.00

and $18.00 per share

Investing in the shrs involves risks See Risk Factors beginning on

pages
Per Share Total

Public Offerpg4rice

Under Discounts and Commissions

Props before expenses to Cbeyond 6emee4elerlas $...--

We have granted the underwriters 3Oday option to purchase up to 8232 additional shares of

common stock from us on the same terms and conditions set forth above The option may be

.e exercised solely to cover over-allotments if any
---

Concurrently with our offering to the public and pursuant to this prospectus we are also offering

shares of our common stock toy of our LdirectorS
who have indicated an interest in purchasing

an aggregate of $3.0 million of shares of our common stock We are offering these shares directly

to these lirectors
at the public offering price and the underwriters will receive no underwriting

discounts or commissions on these shares which will not be purchased unless the offering to the

public is consummated 1/

he4ds a4e fcALffe4 tluM-3 sn th art

Neither the Securities and Exchange Commission nor any state or foreign securities

commission or regulatory authority has approved or disapproved of these securities or

determined if this prospectus is accurate or complete Any representation to the

contrary is criminal offense

The underwriters expect to deliver the shares offered to the public on or about 2005

Deutsche Bank Securities

Raymond James

Thomas Weisel Partners LLC
oE.c

ThinkEquity Partners LLC
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CC ed by us t0

the public 5882 353 shares

Common stock offered by us to

the participating stockholders 176470 shares assuming an initial public offering price of

$17.00 per share the midpoint of the initial public offering

priceg inthcated on the cover of this prospectus

eslmmon stock offered by

us in fhts offering 6058823 shares

Commonstocktobe -t
outstanding after this offering 25 395 494 shares _______

Over-allotment option 882352 shares

Use of proceeds from this

offering
We estimate that our net proceeds from this offering will be

approximately $92.7 million based on an assumed initial

public offering price of $17.00 per share the midpoint of the

initial public offering price range indicated on the cover of

this prospectus We intend to use the net proceeds from this

offering to repay all outstanding principal
and accrued

interest owed under our credit facility with Cisco Capital and

terminate the facility to fund increased capital expenditures

in connection with our expansion and for working capital

and general corporate purposes See Use of Proceeds

Dividend policy We do not anticipate paying any dividends on our common

stock in the foreseeable future

Risk Factors See Risk Factors and other information included in this

prospectus for discussion of factors you should carefully

consider before deciding to invest in our common stock

Reserved Nasdaq National

Market symbol CBEY
Unless we indicate otherwise all information in this prospectus

gives effect to for 3.88 reverse stock split which will occur immediately prior to the

consummation of this offering

includes 164969 common shares outstanding as of August 31 2005

gives effect to the conversion of all outstanding shares of our Series preferred stock and

Series preferred stock which will automatically occur immediately prior to completion

of this offering

gives effect to the conversion of accrued dividends on our Series preferred stock and

Series preferred stock into shores of our common stock as if such conversion occurred

on September30 2005

excludes 3306481 shares that may be issued upon the exercise of options outstanding as

of August 31 2005 of which 2088080 are currently exercisable at weighted average

purchase price of $4.18 per share 720028 shares that may be issued upon the exercise of

warrants outstanding as of August 31 2005 all of which are currently exercisable at

weighted average purchase price of $0.07 per share and 255102 shares that are reserved

for issuance pursuant to our stock option plans and

assumes no exercise of the underwriters over-allotment option

Risk Factors

You should carefully read and consider the in formation set forth in Risk Factors

beginning on page of this prospectus and all other in formation set forth in this prospectus

before investIng in our common stock



purposes of this table the number of shares of common stock outstanding as of July 31 2005 is deemed to be

18955735 For purposes of calculating the percentage beneficially owned by any person shares of common stock

issuable to such person upon the exercise of any options or warrants exercisable within 60 days of July 312005 are

also assumed to be outstanding

Includes options for 824646 shares of common stock

Includes options for 184131 shares of common stock

Includes options for 159464 shares of common stock

Includes options for 37153 shares of common stock

Includes options for 75111 shares of common stock

Includes options for 72438 shares of common stock

Includes options only

Includes options for 48282 shares

10 Includes options for 47976 shares

11 Includes options for 40573 shares of common stock

12 Includes options only

13 Consists of shares owned by Madison Dearborn Capital Partners Ill L.P Mr Grissom is Director of Madison

Dearborn Partners and as such shares voting and investment power with other directors Mr Grissom disclaims

beneficial ownership of the shares owned by Madison Dearborn Capital Partners Ill LP

14 Includes options for 8591 shares Mr Luttrell is the Chief Executive Officer and founder of 1CM Group Inc 118

Capital Fund Inc owns 414466 shares LCM Profit Shoring Plan owns 4533 shares and 2514 Multi-Strategy Fund

LP owns 45330 shares 118 Capital Fund Inc LCM Profit Sharing Plan and 2514 Multi-Strategy Fund LP are part of

an affiliated group of investment partnerships commonly controlled by LCM Group Inc Mr Luttrell uipee

has indicated an interest in purchasing concurrently with our offering to the public

generally an aggregate of $1.5 million of our common stock directly from us and not through underwriters or any

brokers or dealers Assuming an initial public offering price of $17.00 per share the midpoint of the initial public

offering price range indicateon
the cover of this prospectus we will offer 88235 shares to Mr Luttrell and after

giving effect to his purchase3QP cotin ehedeihe will beneficially own total of 561155 shares of our

common stock representing peQntage owned after this offering as indicated in the above table

15 Consists of shares owned by reæSo lbt3cR Capital Partners II L.P Mr Perry is Managing Director of

Madison Dearborn Partners and as such sharesyoting and investment power with other directors Mr Perry

disclaims beneficial ownership of the shares owned Madison Dearborn Capital Partners III L.P

16 Includes options only

17 Consists of shares owned by Black
Diamondapitat

LLC Mr Rothman is Chairman and Chief Executive Officer of

Black Diamond Capital II LLC and as such 1shares noting
and investment power with respect to such shares Mr

Rothman iciotirotakol4e.WShas indipated an interest in purchasing concurrently with our offering

to the public generally an aggregate of $1.5 miIon of our common stock directly
from us and not through

underwriters or any brokers or dealers Assuming a/ initial public offering price of $17.00 per share the midpoint of

the initial public offering price range indicated on/the cover of this prospectus we will offer 88235 shares to Mr

Rothrnan and after giving effect to his purchase .pe p$isteehlteWes he wilt beneficially own total of

541538 shares of our common stock represeniri the percentage owned after this offering as indicated in the

above table Mr Rothmon may be considered an affiliate or associated person of broker-dealer that is not

participating in this offering He represents that he acquired his shares in the ordinary course of business and at the

time of purchase had no agreement or understanding directly or indirectly with any person to distribute the

securities

18 Includes 5489924 shares owned by Madison Dearborn Capital Partners Ill LP 121899 shares owned by Madison

Dearborn Special Equity III LP and 8239 shares owned by Special Advisors Fund LLC Madison Dearborn Capital

Partners Ill LP Madison Dearborn Special Equity III LP and Special Advisors Fund LIC are part of an affiliated

group of investment partnerships and limited liability companies commonly controlled by Madison Dearborn

Partners Ill LP Messrs John Canning Jr Paul Finnegan and Samuel Mencoff have joint control over the

shares held by Madison Dearborn Partners and as such they share voting and investment power with respect to

such shares Messrs Canning Jr Finnegan and Meocoff disclaim beneficial ownership with respect to such shares

The address of this stockholder is do Madison Dearborn Partners Three First National Plaza Suite 3800 Chicago IL

60602

19 Includes 1001035 shares owned by VantagePoint Venture Partners 111Q LP 122344 shares owned by

VantagePoint Venture Partners Ill LP 2063179 shares owned by VantagePoint Venture Partners IVQ LP 207654
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SHARES ELIGIBLE FOR FUTURE SALE

If our stoçkhoIders sell substantial amounts of our common stock including shares issued

upon the oxcise of outstanding options or warrants in the public market following this

offering the rarket price of our common stock could decline These sales also might make it

more difficult us to sell equity or equity-related securities in the future at time and price

that we deem propriate

Prior to thi offering there was no public market for our common stock Upon completion

of this offering\ive wilt have outstanding an aggregate of 25395494 shares of our common

stock assuming io exercise of the underwriters over-allotment option and no exercise of

outstanding optios or warrants Of these shares all of the shares sold in this offering will be

freely tradeablØ whout restriction or further registration under the Securities Act unless those

shares are purchasd by affiliates as that term is defined in Rule 144 under the Securities Act

fcifl1kh
stock at the public àfering price with an aggregate price of $3.0 million representing an

aggregate of 176460 Ahares of our common stock assuming an initial public offering price of

$17.00 per share the m\dpoint of the initial public offering price range indicated on the cover of

this prospe ee-4e4a4ejitfl1jps dRetatedansaetn-PtictpntJd
in TheVsharesAwill be subject to the lock-up agreements described in Lock-Up

Agreements and ee eMi are affiliates of ours and would be

subject to the volume limitations of Rule 144 described kelow In addition to the shares sold in

this offering the shares eligible for sale in the public markt are as follows

Number of Shares Date

7870 As of the date of this prospectus

31459 After 90 days from the date of this prospectus subject in some cases to

volume limitations

19297342 At various times after 180 days from the date of this prospectus as

described below under Lock-up Agreements

Rule 144

In general under Rule 144 as currently in effect beginning 90 days after the date of this

prospectus person who has beneficially owned shares of our common stock for at least one

year would be entitled to sell within any three-month period number of shares that does not

exceed the greater of

1% of the number of shares of our common stock then outstanding which wilt equal

approximately 253954 shares immediately after this offering or

the average weekly trading volume of our common stock on the Nasdaq National Market

during the four calendar weeks preceding the filing of notice on Form 144 with respect

to that sale

Sales under Rule 144 are also subject to manner of sale provisions and notice requirements

and to the availability of current public information about us

Rule 144k

Under Rule 144k person who is not deemed to have been one of our affiliates at any

time during the three months preceding sale and who has beneficially owned the shares

proposed to be sold for at least two years including the holding period of any prior owner other

than an affiliate is entitled to sell those shares without complying with the manner of sale

public information volume limitation or notice provisions of Rule 144
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Deutsche Bank Secwlt3se Inc will sat as boobiimn1ng manager far our offering so the

public Subjest to the terms end condions of the underwriting agreement the underwriters

named below through their epreeenta$ve Deutsche Bank Securidas inc have severally agreed O.M

to purchase from us the following rsspdctlve number of shares of our common stock for sale
io/

lb publier

U_.AJIse IS l/4IM

DsutethsffanksecUttis$ Inc. 4WMO aI

Raymond James Macdates ice iw%
Thomse WeIael Partners U.C

__
have lndlctsd an Interest In purriiseln shame of our common stock .1 the public offering price

with an aggrodass pile of $3.0 mIIIk are mambssi of cur O11vP

.%p board of directors We are offering dv shares directly to g$1
-%1d not through underwriters or my two ra or dealets The shame offered to the

purchase the shares of common sto we are to the public are subject to osrndfl

conditions prscedeflt lridudlng the eb me cf edweree change In our businme and

the receipt of certain cartificetas opint sand letter us our counsel and the Independent

auditors The underwriting agreement provides that underwriter will purchase aM ci lb

shares ci our common stock offered the public reuses to this prospectus If of thus

shares am purchased The era not ohl so purchas the shares covered by the

mmpallchner.t option described below

We hav bean advised by the of the underwriters that the undenntltei

propose to offer the shares of our to the public at the public offering price Mt

forth on the cover of this pco.pectus to des ata price that represents onculOn not itt

excess of per share under public price The undnrlt5r5 may allow and

these dealers may re-allow of it mole tiran per share so other dealers pjQIC.i

Alter lb Initlil public offering of lIre underwriters may change the uliSfing

price and other selling tamer amW4lokJ

We hav granted to th an to purchaas up to an aggregate of 83
additional share of our common Tb Is exercisable not later thes day after lbs

date of this prospectus Under the underwriters may pureimee tIre 512362 additional

shams of cur common stock St the offering p.ics less the underwriting duecoixtis and

commissions set faith on the cover this proapeillu and only to cover over-illosnet

made In connection with the Sale of stock offered by this prospectus
Ta lb satent

that the underwtttsr austria th each of the underwriters will becom oblIgMsds

subject tO certelit conditions to pu approximately the same percentage of the additional

shares of our common stock subject apdcn as the number of shares of our common stock

to ha purchasid by It In the above Is bears to the totil number of shares of our coownon

stock offered by this prospectus We be obligalad pursuant to the option to sell thise
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