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CINCINNATI BELL INC.

221 East Fourth Street

Cincinnati, Ohio 45202

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 3, 2007
To Our Shareholders:

The 2007 Annual Meeting of Shareholders of Cincinnati Bell Inc. (the Company ) will be held on Thursday, May 3, 2007, at 11:00 a.m., Eastern
Daylight Savings Time, at the METS Center, 3861 Olympic Boulevard, Erlanger, Kentucky, for the following purposes:

1. To elect three Class II directors to serve three-year terms ending in 2010;

2. To ratify the appointment of Deloitte & Touche LLP as the independent registered public accounting firm to audit the
financial statements of the Company for the year 2007;

3. To approve the Cincinnati Bell Inc. 2007 Long Term Incentive Plan;

4.  To approve the Cincinnati Bell Inc. 2007 Stock Option Plan for Non-Employee Directors; and

5. To consider any other matters that may properly come before the meeting.
The Board of Directors has established the close of business on March 5, 2007 as the record date (the Record Date ) for determining the
shareholders entitled to notice of, and to vote at, the Annual Meeting or any adjournment or postponement of the Annual Meeting. Only
shareholders of record at the close of business on the Record Date are entitled to vote on matters to be presented at the Annual Meeting.

YOUR VOTE IS IMPORTANT. PLEASE READ THE ENCLOSED MATERIAL AND VOTE YOUR SHARES. YOU CAN VOTE VIA THE
INTERNET, BY TELEPHONE, OR BY MAILING YOUR COMPLETED AND SIGNED PROXY CARD OR VOTING INSTRUCTION
CARD IN THE ENCLOSED POSTAGE-PAID ENVELOPE. IF YOU ARE THE SHAREHOLDER OF RECORD FOR YOUR SHARES,
YOU CAN ALSO VOTE AT THE ANNUAL MEETING.

Your prompt response will also help reduce proxy costs and will help you avoid receiving follow-up telephone calls or mailings. Voting via the
Internet or by telephone will help reduce proxy costs even further.

We have enclosed the Proxy Statement with this notice of the Annual Meeting.

By Order of the Board of Directors

Christopher J. Wilson
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General Counsel and Secretary

March 14, 2007
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CINCINNATI BELL INC.
221 East Fourth Street
Cincinnati, Ohio 45202
PROXY STATEMENT
For the Annual Meeting of Shareholders
to be held on Thursday, May 3, 2007

This Proxy Statement and the accompanying proxy card or voting instruction card are furnished to the shareholders of Cincinnati Bell Inc., an
Ohio corporation (the Company ), in connection with the solicitation of proxies by the Board of Directors for use at the 2007 Annual Meeting of
Shareholders. The Annual Meeting will be held on Thursday, May 3, 2007, at 11:00 a.m., Eastern Daylight Savings Time, at the METS Center,
3861 Olympic Boulevard, Erlanger, Kentucky. The combined Notice of Annual Meeting of Shareholders, Proxy Statement and the

accompanying proxy card or voting instruction card, the Company s Annual Report on Form 10-K for the year ended December 31, 2006 and the
Company s Summary Annual Report 2006 is first being mailed to the shareholders on or about March 23, 2007.

The Company s Board of Directors has established the close of business on March 5, 2007 as the record date (the Record Date ) for determining
shareholders entitled to vote at the Annual Meeting or any adjournment or postponement of the Annual Meeting. Only shareholders of record at
the close of business on the Record Date will be entitled to vote on matters to be presented at the Annual Meeting.

The agenda for the Annual Meeting is as follows:

1. To elect three Class II directors to serve three-year terms ending in 2010;

2. To ratify the appointment of Deloitte & Touche LLP as the independent registered public accounting firm to audit the
financial statements of the Company for the year 2007;

3. To approve the Cincinnati Bell Inc. 2007 Long Term Incentive Plan;

4.  To approve the Cincinnati Bell Inc. 2007 Stock Option Plan for Non-Employee Directors; and

5. To consider any other matters that may properly come before the meeting.
PLEASE VOTE YOUR VOTE IS IMPORTANT
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Cincinnati Bell Inc. is a full-service local provider of data and voice communications services and equipment and a regional provider of wireless
and long distance communications services. The Company provides telecommunications services on its owned local and wireless networks with
a well-regarded brand name and reputation for service.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING
Q: Why am I receiving these proxy materials?

A: The Company s Board of Directors (the Board ) is providing these proxy materials to you in connection with the Annual Meeting of
Shareholders, which will take place on May 3, 2007. As a shareholder, you are invited to attend the meeting and are entitled to vote on the
proposals described in this Proxy Statement.

Q: What information is contained in the package of materials that I received?

A: This combined Proxy Statement, Annual Report on Form 10-K for the year ended December 31, 2006, which includes our 2006 consolidated
financial statements, and Summary Annual Report 2006 includes information relating to the proposals to be voted on at the meeting, the voting
process, the compensation of directors and certain officers, and certain other information required by the rules and regulations of the Securities

and Exchange Commission (the SEC ) and the rules and listing standards of the New York Stock Exchange (the NYSE ). Also enclosed is a proxy
card or voting instruction card for your use in voting.

Q: What proposals will be voted on at the meeting?

A: There are currently four proposals scheduled to be voted on at the meeting: the election of three Class II directors to serve three-year terms
ending in 2010; the ratification of the appointment of Deloitte & Touche LLP, the member firms of Deloitte Touche Tohmatsu, and their

respective affiliates (collectively, Deloitte & Touche LLP ) as the independent registered public accounting firm ( Independent Accountants ) to
audit the financial statements of the Company for the year 2007; the approval of the Cincinnati Bell Inc. 2007 Long Term Incentive Plan; and

the approval of the Cincinnati Bell Inc. 2007 Stock Option Plan for Non-Employee Directors.

Q: What is the Board of Directors voting recommendation?

A: The Board recommends that you vote your shares FOR each of the nominees to the Board, FOR the ratification of the appointment of
Deloitte & Touche LLP as Independent Accountants to audit the financial statements of the Company for the year 2007, FOR the approval of the
Cincinnati Bell Inc. 2007 Long Term Incentive Plan, and FOR the approval of the Cincinnati Bell Inc. 2007 Stock Option Plan for
Non-Employee Directors.

Q: What shares can I vote?

A: You may vote all Company common shares and 6 3/4% Cumulative Convertible Preferred Shares that you own as of the close of business on
the Record Date. These shares include: (i) shares held directly in your name as the shareholder of record, including common shares purchased
through the Cincinnati Bell Employee Stock Purchase Plan; (ii) shares held by a Company employee or director plan that have been credited to
your account under such plans; and (iii) shares held for you as the beneficial owner through a broker or other nominee.

Q: What is the difference between holding shares as a shareholder of record and as a beneficial owner?

A: Many Cincinnati Bell shareholders hold their shares through a broker or other nominee rather than directly in their own name. As
summarized below, there are some distinctions between shares held of record and those owned beneficially.

Shareholder of Record

If your shares are registered directly in your name with Cincinnati Bell s transfer agent, Computershare Investor Services, LLC, you are
considered the shareholder of record for those shares, and Cincinnati Bell is
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sending these proxy materials directly to you. As a shareholder of record, you may grant your voting proxy directly to Cincinnati Bell to vote
your shares or you may vote your shares in person at the meeting. Cincinnati Bell has enclosed a proxy card for your use in voting by proxy.

Beneficial Owner

If your shares are held in a stock brokerage account or by another nominee (including a Company employee or director plan), you are considered
the beneficial owner of shares held in street name, and your broker or nominee is considered to be the shareholder of record. If you are a
beneficial owner, your broker or nominee has forwarded these proxy materials to you. As the beneficial owner, you may direct your broker or
nominee to vote. Your broker or nominee has provided a voting instruction card for you to use in directing the broker or nominee on how to vote
your shares. You are also invited to attend the Annual Meeting. However, since you are not the shareholder of record, you may not vote these
shares in person at the meeting unless you obtain a signed proxy from the record holder giving you the right to vote the shares.

Q: How can I vote my shares at the meeting?

A: Shares held directly in your name as the shareholder of record may be voted in person at the Annual Meeting. If you choose to attend the
meeting and vote in person, please bring the enclosed proxy card and proof of identification. Shares you hold beneficially, in street name or
credited to your account under a Company employee or director plan, cannot be voted at the Annual Meeting unless you obtain a signed proxy
from the shareholder of record authorizing you to vote these shares at the Annual Meeting.

Q: How can I vote my shares without attending the meeting?

A: Whether you hold shares directly as the shareholder of record or beneficially in street name or credited to your account under a Company
employee or director plan, you may direct your vote without attending the meeting. For shares held directly as the shareholder of record, you
may vote by granting a proxy. For shares held in street name, you may vote by submitting voting instructions to your broker or nominee. For
shares credited to your account under a Company employee or director plan managed by Fidelity Management Trust Company ( Fidelity ), you
may vote by providing voting instructions to Fidelity as described on page 4. You may also vote via the Internet or by telephone. Please refer to
the summary instructions below and those included on your proxy card or voting instruction card.

Via the Internet  If you have Internet access, you may submit your vote from any location by following the Vote by Internet instructions on your
proxy card or voting instruction card.

By telephone If you live in the United States or Canada, you may submit your vote by following the Vote by Phone instructions on the proxy
card or voting instruction card.

By mail You may vote by mail by completing and signing your proxy card or voting instruction card and mailing it in the accompanying
enclosed, pre-addressed postage-paid envelope.

Q: Can I change my vote?

A: Yes. You may change your voting instructions at any time prior to the vote at the Annual Meeting. For shares you hold as the shareholder of
record, you may change your vote by either: (i) granting a new proxy bearing a later date (which automatically revokes the earlier proxy);

(ii) notifying the Company s Secretary in writing that you want to revoke your earlier proxy; or (iii) attending the Annual Meeting, giving notice
of your proxy revocation in open meeting and voting in person. Please note that in order to revoke your previously granted proxy at the Annual
Meeting, you must specifically request the revocation of your previous proxy. For shares held beneficially by you in street name, you may
change your vote by submitting new voting instructions to your broker or nominee. For shares which are credited to your account under a
Company employee or director plan, you may change your vote by providing new voting instructions to Fidelity.

Q: How do I vote for the proposals?

A: For the election of directors, you may vote FOR all of the nominees, or you may withhold your vote with respect to one or more of the
nominees. For the ratification of the appointment of Deloitte & Touche LLP as
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Independent Accountants to audit the financial statements of the Company for the year 2007, you may vote FOR the proposal, you may vote
against the proposal or you may abstain from voting with respect to the proposal. For the approval of the Cincinnati Bell Inc. 2007 Long Term
Incentive Plan, you may vote FOR the proposal, you may vote against the proposal or you may abstain from voting with respect to the proposal.
For the approval of the Cincinnati Bell Inc. 2007 Stock Option Plan for Non-Employee Directors, you may vote FOR the proposal, you may vote
against the proposal or you may abstain from voting with respect to the proposal. To do so, you must follow the instructions on your proxy card

or voting instruction card or, if voting via the Internet or by phone, by following the instructions when prompted. If you sign your proxy card or
broker voting instruction card and do not provide instructions concerning your vote, your shares will be voted in accordance with the
recommendation of the Board, as described in What is the Board of Directors voting recommendation? on page 2. If you have shares credited to
your account under a Company employee or director plan managed by Fidelity, follow the instructions below.

Q: If I own shares through a Company employee or director plan managed by Fidelity, how will my shares be voted?

A: If you are a participant in the Cincinnati Bell Inc. Executive Deferred Compensation Plan, Cincinnati Bell Inc. Retirement Savings Plan,
Cincinnati Bell Inc. Savings and Security Plan, or Cincinnati Bell Inc. Deferred Compensation Plan for Outside Directors, you have the right to
direct Fidelity to vote any Company shares credited to your account. For director nominations, you should follow the instructions on your proxy
card. If no direction is made, or, if you vote by mail and your proxy card is not signed or has not been received by close of business on May 2,
2007, the shares credited to your account will not be voted.

Q: What is the voting requirement to approve the proposals?

A: In the election of directors, the three persons receiving the highest number of FOR votes will be elected. For the ratification of the
appointment of Deloitte & Touche LLP as Independent Accountants to audit the financial statements of the Company for the year 2007, if the
proposal receives a majority of FOR votes, the proposal will pass. For the approval of the Cincinnati Bell Inc. 2007 Long Term Incentive Plan, if
the proposal receives a majority of FOR  votes, the proposal will pass. For the approval of the Cincinnati Bell Inc. 2007 Stock Option Plan for
Non-Employee Directors, if the proposal receives a majority of FOR votes, the proposal will pass. With the exception of the election of
directors, abstentions will count as votes against the proposal. If you are a beneficial owner and do not respond to your broker s or nominee s
request (or in the case of shares credited to your account under a Company employee or director plan, at Fidelity s request) for voting instructions
or do not sign your voting instruction card, your shares will constitute broker non-votes, as described in What is the quorum requirement for the
meeting? on page S. In tabulating the voting result, broker non-votes are not considered entitled to vote. There are no cumulative voting rights

for either the common shares or 6 3/4% Cumulative Convertible Preferred Shares.

Q: What does it mean if I receive more than one proxy card or voting instruction card?

A: It means your shares are registered differently or are in more than one account. Please provide voting instructions for all proxy and voting
instruction cards you receive.

Q: Where can I find the voting results of the meeting?

A: We will announce preliminary voting results at the meeting and publish final results in our Quarterly Report on Form 10-Q for the first
quarter of fiscal year 2007.

Q: What happens if additional proposals are presented at the meeting?

A: Other than the proposals described in this Proxy Statement, we do not expect any matters to be presented for a vote at the Annual Meeting. If
you grant a proxy, the persons named as proxy holders, Alex Shumate, David B. Sharrock and Daniel J. Meyer, will have the discretion to vote
your shares on any additional matters properly presented for a vote at the meeting. If for any unforeseen reason any of the nominees are not
available as a candidate for director, the persons named as proxy holders will vote your proxy for such other candidate or candidates as may be
nominated by the Board of Directors.
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Q: What classes of shares are entitled to be voted?

A: Each common share and each 63/4% Cumulative Convertible Preferred Share outstanding as of the close of business on the Record Date is
entitled to vote on all items being voted upon at the Annual Meeting. You are entitled to one vote for each common share and one vote for each
63/4% Cumulative Convertible Preferred Share you own of record on the Record Date, or to provide instructions on how to vote such shares in
which you have a beneficial interest. The 6 3/4% Cumulative Convertible Preferred Shares will vote with the common shares as one class on
each of the proposals described in this Proxy Statement. On the Record Date, we had 247,620,311 common shares and 155,250 6 3/4%
Cumulative Convertible Preferred Shares issued and outstanding.

Q: What is the quorum requirement for the meeting?

A: The quorum requirement for holding the meeting and transacting business is the presence, in person or by proxy, of a majority of the common
and preferred shares issued and outstanding and entitled to vote at such meeting. However, even if a quorum is present, if any particular action
requires other than a simple majority of the quorum under either the law, the Company s Amended Articles of Incorporation or the Company s
Amended Regulations, that particular action will not be approved unless the required percentage of affirmative votes has been obtained.

Both abstentions and broker non-votes are counted as present for the purpose of determining the presence of a quorum. Abstentions are also
counted as shares present and entitled to be voted. Broker non-votes, however, are not counted as shares present and entitled to be voted with
respect to the matter on which the broker has expressly not voted. Thus, broker non-votes will not affect the outcome of any of the matters being
voted upon at the meeting.

Q: Who will count the votes?

A: A representative of Computershare Investor Services, LLC, the Company s transfer agent and registrar, will tabulate the votes and act as the
inspector of election.

Q: Is my vote confidential?

A: Proxy instructions, ballots and voting tabulations that identify individual shareholders are handled in a manner that protects voting privacy.
Your vote will not be disclosed either within the Company or to third parties except (i) as necessary to meet applicable legal requirements, (ii) to
allow for the tabulation of votes and certification of the vote, or (iii) to facilitate a successful proxy solicitation by the Board. Occasionally,
shareholders provide written comments on their proxy card, which are forwarded to Cincinnati Bell s management.

Q: Who will bear the cost of soliciting votes for the meeting?

A: The Company is making this solicitation and will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy
materials. If you choose to access the proxy materials and/or vote via the Internet, you are responsible for any Internet access charges you may
incur. In addition to the mailing of these proxy materials, the solicitation of proxies or votes may be made in person, by telephone or by
electronic communication by our directors, officers and employees, who will not receive any additional compensation for such solicitation
activities. We hired Georgeson Inc. to assist us in the distribution of proxy materials and the solicitation of votes. We will pay Georgeson Inc. a
fee of $10,000 plus expenses for these services. We will also reimburse brokerage houses and other nominees for their reasonable out-of-pocket
expenses for forwarding proxy and solicitation materials to shareholders.

Q: What percentage of the Company s issued and outstanding voting shares do our directors and executive officers beneficially own?

A: Our directors and executive officers owned approximately 3.7% of our voting shares as of the Record Date.
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Q: Do any of our shareholders hold more than 5% of the issued and outstanding shares of any class of the Company s voting stock?

A: As of the Record Date, Barclay Global Investors, N.A. is the only entity that indicated it held more than 5% of the issued and outstanding
common shares of the Company. See page 34 for more details on number of shares owned and percentage ownership as of the Record Date or an
earlier date, if indicated.

Q: What is householding?

A: Householding is a process that allows the Company to reduce costs and increase efficiencies by mailing only one copy of Company
communications, such as this Proxy Statement, to multiple shareholders who reside at the same household mailing address. If you and other
shareholders at the same household mailing address are currently receiving only one copy of Company communications at your mailing address
but would like to receive separate copies, please see the instructions on page 65. If you and other shareholders at the same mailing address are
currently receiving multiple copies of Company communications but would like to participate in our householding program, please see the
instructions on page 65.
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BOARD STRUCTURE AND CORPORATE GOVERNANCE

Our business, property and affairs are managed under the direction of our Board. Members of our Board are kept informed of our business
through discussions with our President and Chief Executive Officer and other officers, by reviewing materials provided to them, by visiting our
offices and by participating in meetings of the Board and its committees.

General Information and Corporate Governance

The Company s Regulations provide that the Board shall consist of not less than nine nor more than 17 persons, with the exact number to be
fixed and determined by resolution of the Board or by resolution of the shareholders at any annual or special meeting of shareholders. The Board
has determined that the Board shall consist of 10 members. With the resignation of Carl Redfield in November 2006, the Board currently has
nine members and one vacancy. Mr. Redfield s position as a Class I director will remain vacant as the Company conducts its search to fill his
vacancy. Any vacancy may be filled by the Board in accordance with law and the Company s Regulations for the remainder of the full term of
the vacant directorship. The Board may fill this vacancy at any time.

Our Board currently has the following four committees: (i) Audit and Finance Committee, (i) Compensation Committee, (iii) Governance and
Nominating Committee, and (iv) Executive Committee. The members and function of each committee are described below. During fiscal year
2006, the Board held 12 meetings, and no director attended less than 75% of all Board and applicable committee meetings during the period in
which he or she served as a director.

Under the Company s Corporate Governance Guidelines, directors are expected to attend the Annual Meeting of Shareholders. All of the
directors attended the 2006 Annual Meeting of Shareholders, except for Mr. Byrnes.

For information on how to obtain a copy of the Company s Corporate Governance Guidelines, please see page 65.
Evaluation of Director Independence

In accordance with the rules and listing standards of the NYSE and the Company s Corporate Governance Guidelines (see page 65 for
information on how to obtain a copy), the Board affirmatively evaluates and determines the independence of each director and each nominee for
election. Based on an analysis of information supplied by the directors, the Board evaluated whether any director has any material relationship
with the Company, either directly, or as a partner, shareholder or officer of an organization that has a relationship with the Company that might
cause a conflict of interest in the performance of a director s duties.

In particular, the Board considered the fact that the Company has been a party to transactions in the ordinary course of business with Cisco
Systems, Inc. and The Procter & Gamble Company. A member of the Board in 2006 served in an executive capacity at each of those companies:
Mr. Carl Redfield at Cisco Systems, Inc. and Mr. Bruce Byrnes at The Procter & Gamble Company. The Board believes that these transactions
were entered into in the ordinary course of business under competitive marketplace conditions and on terms that were reasonable and in the best
interests of the Company. The Board further believes that the transactions accounted for less than 2% of the annual gross revenues of Cisco
Systems, Inc. and The Procter & Gamble Company, respectively. The Board has determined that neither Mr. Byrnes nor Mr. Redfield received
any direct or indirect material benefit from such transactions.

Based on these standards, the Board determined that each of the following persons who served as a non-employee director in 2006 is
independent and either has no relationship or only an immaterial relationship (e.g, Messrs. Byrnes and Redfield) with the Company, except as a
director and stockholder:

Bruce L. Byrnes Phillip R. Cox Robert W. Mahoney
Daniel J. Meyer Michael G. Morris Carl Redfield
David B. Sharrock Alex Shumate John M. Zrno
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In addition, based on these standards, the Board determined that John F. Cassidy is not independent because he is the President and Chief
Executive Officer of the Company.

Executive Sessions of Non-Management Directors

The non-management directors of the Company meet in executive session without management present at each regularly scheduled meeting of
the Board. Mr. Cox presides at the meeting of the non-management directors.

Committees of the Board

The following table sets forth the membership of the committees of the Board for 2006:

Audit and
Governance and

Name of Director Finance Compensation Nominating Executive
Non-Employee Directors (a)
Bruce L. Byrnes * * (Chair) *
Phillip R. Cox o o < * (Chair)
Robert W. Mahoney * *
Daniel J. Meyer * (Chair) G i
Michael G. Morris * (Chair) * *
David B. Sharrock o
Alex Shumate *
John M. Zrno o <
Employee Director
John F. Cassidy o
Former Director (a)
Carl Redfield *(b) *(b)

(a) All Non-Employee Directors and Mr. Redfield were determined by the Board to be independent directors.

(b) Mr. Redfield served on the designated committees until his resignation in November 2006.

Audit and Finance Committee: The Audit and Finance Committee consists of four persons, none of whom is an officer of the Company. Prior to
his resignation in November 2006, Mr. Redfield also served on this committee. The Audit and Finance Committee held nine meetings during
2006. The purpose of the Audit and Finance Committee is, among other things, to assist the Board of Directors in its oversight of (i) the integrity
of the financial statements of the Company, (ii) the Company s compliance with legal and regulatory requirements, (iii) the independence and
qualifications of the independent auditor, and (iv) the performance of the Company s internal audit function and independent auditors. To this
end, the Audit and Finance Committee meets in executive session with its own members, and may also meet separately with the Independent
Accountants, the Company s internal auditors, General Counsel or members of management. The Audit and Finance Committee Charter provides
a more detailed description of the responsibilities and duties of the Audit and Finance Committee. For information on how to obtain a copy of
the Audit and Finance Committee Charter, please see page 65.

In performing its duties, the Audit and Finance Committee meets as often as necessary and at least once each calendar quarter with members of
management, the Company s internal audit staff and the Independent Accountants. An agenda for each such meeting is provided in advance to
the members of the Audit and Finance Committee.

The Board determined that each member of the Audit and Finance Committee satisfies the independence requirements of the rules and
regulations of the SEC and the independence and other requirements of the rules and listing standards of the NYSE. No member of the Audit
and Finance Committee serves on the audit committees of more than three public companies. In addition, the Board determined that Daniel J.
Meyer, Robert W. Mahoney and John M. Zrno are audit committee financial experts as defined in the regulations of the SEC and that each
member of the Audit and Finance Committee is financially literate as defined by the rules and listing standards of the NYSE.
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Compensation Committee: The Compensation Committee consists of five persons, none of whom is an officer. The Compensation Committee
held five meetings during 2006. The Compensation Committee is responsible for, among other things, ensuring that directors and certain key
executives are effectively and competitively compensated in terms of base compensation and short- and long-term incentive compensation and
benefits. In addition, the Compensation Committee evaluates the performance of the Chief Executive Officer and reviews with management the
succession planning process for key executive positions. The Compensation Committee Charter provides a more detailed description of the
responsibilities and duties of the Compensation Committee. For information on how to obtain a copy of the Compensation Committee Charter,
please see page 65.

In performing its duties, the Compensation Committee meets at least three times each calendar year. The Compensation Committee also meets
separately with the Company s Chief Executive Officer and other corporate officers, as it deems appropriate, to establish and review the
performance criteria and compensation of the Company s executive officers. An agenda for each meeting is provided in advance to the members
of the Compensation Committee.

The Board determined that each member of the Compensation Committee satisfies the independence requirements of the rules and listing
standards of the NYSE.

Governance and Nominating Committee: The Governance and Nominating Committee currently consists of six persons, none of whom is an
officer. Prior to his resignation in November 2006, Mr. Redfield also served on this committee. The Governance and Nominating Committee
held five meetings during 2006. The Governance and Nominating Committee, among other things, identifies individuals to become members of
the Board, periodically reviews the size and composition of the Board, evaluates performance of Board members, makes recommendations
regarding the determination of a director s independence, recommends committee appointments and chairpersons to the Board, periodically
reviews and recommends to the Board updates to the Company s Corporate Governance Guidelines and related Company policies and oversees
an annual evaluation of the Board and its committees. The Governance and Nominating Committee Charter provides a more detailed description
of the responsibilities and duties of the Governance and Nominating Committee. For information on how to obtain a copy of the Governance and
Nominating Committee Charter, please see page 65.

In performing its duties, the Governance and Nominating Committee meets at least four times each calendar year. The Chairman of the Board,
the Chief Executive Officer and the Secretary of the Company typically attend the meetings of the Governance and Nominating Committee. An
agenda for each such meeting is provided in advance to the members of the Governance and Nominating Committee.

The Board determined that each member of the Governance and Nominating Committee satisfies the independence requirements of the rules and
listing standards of the NYSE.

Executive Committee: The Executive Committee consists of five persons, one of whom is the President and Chief Executive Officer of the
Company. The Committee held one meeting during 2006. The Executive Committee acts on behalf of the Board in certain matters when
necessary during the intervals between Board meetings.

Director Nominations

The Governance and Nominating Committee will consider director candidates recommended by shareholders. The Governance and Nominating
Committee did not receive, and therefore did not consider, any recommendations for director candidates for the 2007 Annual Meeting by any
shareholder who beneficially owned greater than 5% of the Company s outstanding Common Shares.

The Governance and Nominating Committee uses the following process to identify and evaluate director nominee candidates. Any qualified
individual or group, including shareholders, incumbent directors and members of top management, may at any time propose a candidate to serve
on the Board. Background information on proposed candidates is forwarded to the Governance and Nominating Committee. The Governance
and Nominating Committee reviews forwarded materials relating to prospective candidates in the event of a director vacancy. A candidate
selected from the review is interviewed by each member of the Governance and Nominating Committee, unless the member waives the
interview requirement. If approved by
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the Governance and Nominating Committee, the candidate will be recommended to the full Board for consideration. The Governance and
Nominating Committee evaluates shareholder-recommended candidates in the same manner as it evaluates all other candidates.

The selection criteria for board members includes the following:

established leadership reputation in his or her field;

recognition for good business judgment;

active in business;

knowledge of business on a national/global basis;

high ethical standards;

familiarity with the field of telecommunications services;

commitment to board/committee meeting attendance; and

contribution to gender, racial and/or geographical diversity of Board.

10
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DIRECTOR COMPENSATION
Director Compensation Arrangements

The Company uses a combination of cash and stock-based incentive compensation to attract and retain qualified candidates to serve on the
Board. In setting director compensation, the Company considers the significant amount of time that Directors spend in fulfilling their duties to
the Company as well as the skill-level required.

Compensation for Employee Directors

Directors who are also employees of the Company (or any subsidiary of the Company) receive no additional compensation for serving on the
Board or its committees.

General Compensation Policy for Non-Employee Directors

Directors who are not employees of the Company or any subsidiary of the Company ( non-employee directors ) receive a $30,000 annual retainer
plus $2,000 for each Board and committee meeting attended. The chairperson of the Audit and Finance Committee receives a $15,000 annual
retainer, and the chairpersons of the Governance and Nominating Committee and the Compensation Committee receive a $5,500 annual retainer.
The members of the Audit and Finance Committee receive a $5,000 annual retainer and members of each of the Compensation Committee and

the Governance and Nominating Committee receive a $2,500 annual retainer. In addition to the applicable retainers and meeting fees described
above, Mr. Cox, Chairman of the Board, also receives an additional director fee determined by the Board annually ($180,000 for 2006) for his
service as Chairman.

Non-Employee Directors Deferred Compensation Plan

The Cincinnati Bell Inc. Deferred Compensation Plan for Outside Directors (the Directors Deferred Compensation Plan ) currently allows each
non-employee director of the Company to choose to defer receipt of all or a part of his or her director fees and annual retainers and to have such
deferred amounts credited to an account of the director under the plan. A non-employee director may also choose to have such deferrals assumed
to be invested among a number of investment options that are designated for this purpose by the Compensation Committee of the Board, and his
or her account under the plan is adjusted by the investment returns that would result if such amounts were assumed to be invested in the
investment options that he or she chooses. A non-employee director is fully vested in the amounts that are credited to his or her account under
the plan pursuant to the rules described in this paragraph.

In addition, each non-employee director of the Company on January 3, 2006 and January 3, 2007 had his or her account under the Directors
Deferred Compensation Plan credited on such date with an amount equal to the value of 6,000 common shares of the Company. Subject to future
changes in the plan, each non-employee director of the Company mays, in the discretion of the Board, also have his or her account under the plan
credited on any date after January 1, 2007 with an amount equal to the value of a number of Company common shares determined by the Board.
The Board will exercise its discretion in crediting amounts to the plan accounts of the non-employee directors with the intent that such credits,
together with other compensation that either is paid in the form of common shares or has its value determined in relation to the value of common
shares (such grants and such other compensation referred to as Company equity-based compensation ), provide Company equity-based
compensation for the Company s non-employee directors that each year is approximately equal to the median level of the value of equity-based
compensation provided by a group of comparable peer group companies to such other companies non-employee directors. A non-employee
director s account under the plan is also adjusted by the investment returns that would result if such amounts were assumed to be invested
exclusively in common shares. A non-employee director will generally be vested in the amounts credited to his or her account under the plan
pursuant to the rules described in this paragraph only if he or she completes at least five years of active service as a non-employee director of the
Company (with a fraction of a year of service as a non-employee director being rounded up or down to the nearest whole year) or if he or she
dies while a member of the Board.

11
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A non-employee director of the Company who served as a non-employee director prior to 2007 may also have had additional amounts credited

to his or her account under the Directors Deferred Compensation Plan based on his or her deferral of director fees and annual retainers for years
before 2007 or on other extra amounts that were credited by the Company to his or her account under the plan prior to such year. The portion of

a non-employee director s account under the plan that is attributable to such pre-2007 credited amounts is also adjusted by the investment returns
that would result if such amounts were assumed to be invested in investment options that he or she chooses, in common shares or in other
investments, depending on the particular credits that are involved.

Other than for certain circumstances described below and subject to future changes in the Directors Deferred Compensation Plan, a
non-employee director of the Company can, if he or she complies with specific election rules and procedures set forth in or adopted under the
plan and with the requirements of applicable law (including the American Jobs Creation Act of 2004, which generally applies to any
compensation of a non-employee director that is credited to his or her account under the plan in 2005 or any later year), elect that the vested
amounts credited to his or her account under the Directors Deferred Compensation Plan will not be received by him or her (and thereby
generally will not be subject to federal income tax) until after he or she has ceased to be a member of the Board or until a specific year he or she
chooses that is not earlier than the year in which the sixth anniversary of his or her deferral election occurs. He or she generally may also elect to
have the vested amounts credited to his or her plan account, when they are to be paid, distributed in a lump sum or in up to ten annual
installments.

Each payment made to a non-employee director of the vested amounts credited to his or her account under the Directors Deferred Compensation
Plan is made in the form of cash to the extent such amounts are deemed to be invested under the plan other than in common shares and will be
distributed in the form of common shares to the extent such amounts are deemed to be invested under the plan in such shares; except that (i) the
vested portion of his or her account under the plan that is attributable to the annual credits that are or have been made to his or her plan account
for serving as a member of the Board and (ii) the value of any vested amount that is deemed to be invested in a fractional common share will, in
each such case, only be paid in cash.

The Company will reimburse a non-employee director for all reasonable commissions or similar costs he or she incurs in selling any common
shares he or she receives under the Directors Deferred Compensation Plan, or make arrangements to permit the director to have such shares sold
without commissions or similar fees charged to him or her, if the director wants to sell such shares shortly (generally within two weeks) after he
or she receives them.

The Directors Deferred Compensation Plan provides three exceptions to the rules regarding the timing of distributions of a non-employee
director s account under the plan: (i) in the event of a change in control of the Companys; (ii) at the election of the non-employee director in the
event of severe financial hardship; and (iii) at the election of the non-employee director if he or she agrees to certain forfeitures and restrictions
(although, under the American Jobs Creation Act of 2004, this final exception cannot apply to amounts attributable to compensation credited on
or after January 1, 2005 to a non-employee s account under the plan).

Until paid, all amounts credited to a non-employee director s account under the Directors Deferred Compensation Plan are not funded or
otherwise secured, and all payments under the plan are made from the general assets of the Company.

The Directors Deferred Compensation Plan must comply with the requirements of the American Jobs Creation Act of 2004 in order to retain its
ability to defer federal income tax on certain amounts credited to a non-employee director s account under the plan. The Company has amended
the plan to meet the requirements of the American Jobs Creation Act of 2004, and will make further amendments as necessary to comply with
the regulations adopted by the IRS to implement the Act.

Non-Employee Directors Stock Option Plans

Prior to 2007, the Company granted its non-employee directors stock options to purchase common shares under the Cincinnati Bell Inc. 1997
Stock Option Plan for Non-Employee Directors (the 1997 Directors Stock Option Plan ). Pursuant to the current terms of such plan, each
non-employee director of the Company, in the discretion of the Board, may have been granted on or after January 1, 2006:

a stock option for a number of common shares (as determined by the Board) on the first day of his or her initial term of office as a
non-employee director of the Company; and
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a stock option for a number of common shares (as determined by the Board) on the date of each annual meeting, if such director first
became a non-employee director of the Company before the date of such annual meeting and continues in office as a non-employee
director after such meeting.
On the date of the 2006 Annual Meeting, each non-employee director in office prior to such annual meeting received a stock option grant for
9,000 common shares.

The Board will exercise its discretion in granting such options on and after January 1, 2006 with the intent that such grants, together with other
Company equity-based compensation, provide Company equity-based compensation for the Company s non-employee directors that each year is
competitive with the value of equity-based compensation provided by comparable companies to their non-employee directors.

A non-employee director of the Company who served as a non-employee director prior to 2007 may also have had additional stock options
granted to him or her before 2007 under the 1997 Directors Stock Option Plan.

Each stock option granted to a non-employee director under the 1997 Directors Stock Option Plan requires that, upon the exercise of the option,
the price to be paid for the common shares that are being purchased under the option will be equal to 100% of the fair market value of such
shares as determined at the time the option is granted.

With certain exceptions provided in the 1997 Directors Stock Option Plan, a non-employee director of the Company who is granted an option
under the plan generally will have ten years from the date of the grant of the option to elect to exercise the option.

No awards will be granted under the 1997 Directors Stock Option Plan after April 28, 2007.

The Company is seeking shareholder approval of the Cincinnati Bell Inc. 2007 Stock Option Plan for Non-Employee Directors, a new plan to
replace the 1997 Directors Stock Option Plan. For more information about the material terms of the Cincinnati Bell Inc. 2007 Stock Option Plan
for Non-Employee Directors, see discussion on page 30.

Actual Director Compensation in 2006 Fiscal Year
The following table shows the compensation paid to our non-employee directors for the 2006 fiscal year.

Director Compensation for Fiscal 2006

Fees
Earned
or Paid in
Cash Stock Option Total
Awards Awards

Name $) (@ ($) (b) ()] $)
Bruce L. Byrnes 81,000 22,359 12,057 115,416
Philip R. Cox 287,000 44,940 12,057 343,997
Robert W. Mahoney 91,500 14,493 12,057 118,050
Daniel J. Meyer 104,500 42,473 12,057 159,030
Michael G. Morris 78,750 20,185 12,057 110,992
David B. Sharrock 68,750 44,940 12,057 125,747
Alex Shumate 64,500 8,226 12,057 84,783
John M. Zrno 87,500 42,473 12,057 142,030
Carl Redfield (Resigned) 76,500 40,800 12,057 129,357

(a) Board fees included deferred compensation during 2006 for those directors who deferred some or all of their cash retainer/fees.

(b) The values reflect the FAS 123(R) expense the Company recorded in 2006. Each non-employee director had his account under the Directors
Deferred Compensation Plan credited with an amount equal to the value of 6,000 common shares of the Company on January 3, 2006. The
closing price of the Company s stock on January 3, 2006 was $3.47. The values also reflect an increase resulting from the change in the
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Company s closing stock price of $3.51 at December 31, 2005 to $4.57 at December 31, 2006. All directors, except for Messrs. Byrnes,
Mahoney, Morris, and Shumate, are 100% vested in these awards.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

During fiscal 2006, the members of the Compensation Committee included Messrs. Byrnes, Cox, Meyer, Morris and Sharrock. None of the
Compensation Committee s current members has at any time been an officer or employee of the Company. None of the Company s executive
officers serves, or in the past fiscal year served, as a member of the board of directors or compensation committee of any entity that has one or
more executive officers serving on the Company s Board or Compensation Committee.

CODE OF BUSINESS CONDUCT AND CODES OF ETHICS

The Company has a Code of Business Conduct applicable to all officers and employees that describes requirements related to ethical conduct,
conflicts of interest and compliance with laws. In addition to the Code of Business Conduct, the Chief Executive Officer and senior financial
officers are subject to the Code of Ethics for Senior Financial Professionals and the directors are subject to the Code of Ethics for Directors.

For information on how to obtain a copy of the Company s Code of Business Conduct, Code of Ethics for Senior Financial Professionals or Code
of Ethics for Directors, please see page 65.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

The Board is committed to upholding the highest legal and ethical conduct in fulfilling its responsibilities and recognizes that related party
transactions can present a heightened risk of potential or actual conflicts of interest. Accordingly, as a general matter, it is the Company s
preference to avoid related party transactions. Current SEC rules define a related party transaction to include any transaction, arrangement or
relationship (i) in which the Company is a participant, (ii) in which the transaction has an aggregate value greater than $120,000, and (iii) in
which any of the following persons has or will have a direct or indirect interest:

an executive officer, director or director nominee of the Company;
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