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Accekrated Communications 

November 29,2000 

Florida Public Service Commission 
Division of Records and Reporting 
2540 Shumard Oak Blvd. 
Tallahassee, Florida 32399-0850 

RE: Xspedius Corp. (f.k.a. Xspedia Corp.) 
Consummating Order No. PSC-00-1938-CO-TX oo/ 7 Y /  -I)c 

Dear Sir or Madam: 

XSPEDIA Corp. currently holds a Certificate of Public Convenience and Necessity to 
provide Telecommunications Services, Consummating Order No. PSC-00-1938-CO-TX, issued 
by the Florida Public Service Commission on October 20,2000. 

On October 5, 2000, XSPEDIA Corp. changed its corporate name to XSPEDIUS Corp. 
by filing an Amended and Restated Certificate of Incorporation with the Delaware Secretary of 
State. A copy of this filing is attached hereto as Attachment A. On October 23, 2000, an 
Amended Application for Certificate of Authority, which is attached hereto as Attachment B, 
was filed with the Florida Secretary of State, reflecting the name change. 

The new corporate name is the result of a simple name change only. There has not been 
any change in corporate ownership or control associated with this name change. 

Therefore, XSPEDIA Corp. respectfully requests that this Commission approve the new 
corporate name and amend its Certificate of Public Convenience and Necessity to provide 
Telecommunications Services to reflect the new name as XSPEDIUS Corp., and to thereafter 
proceed under such new corporate name. 

Along with the original of this request, an additional copy is enclosed which we would e- appreciate your date-stamping and returning to us in the enclosed, prepaid, self-addressed - p n v e l o p e  provided for your convenience. 
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Should you have any further questions or need additional information, please do not 
hesitate to contact me or our legal counsel, Melanie Mulcahy, at (337) 436-9000. 

Respectfully, 

Robert Sauser 
PresidenKhief Operating Officer 

MMInp 

Attachments (2) 
Enclosures (2) 
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ATTACHMENT A 
Amended and Restated Certificate of Incorporation 



r? State of Delaware - 
PzGn 1 

Ofice of the Semtary of State 

Edward I.  Fnel, Secretary of State 

3207550 8100 

001505334 

AUTHENTICATION: 0721139 

DATE: 10-06-00 
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ACKNOWLEDGMENTASTO 
XsPEDI.4 cow. 

.. 
STAT€ OF LOUISIANA 

BEFORE ME, the undersigned aurhdty, pmonally came and aypcarrd Thomas 0. 
Henning, who, being duly s w ~ r n ,  declared and acknowledged before me that he is the 
Secretary of m e d i a  COT. (ha-eirrafta, Xspedius Corp.) and &at in such capacity he was 
duly authoriad to and did execute the foregoing Catifictm 011 behalf of such corporatiom, fbr 
the purposes therein expressed and as his and such corporation's h e  act and deed. 

(fonnerly xspcdiur Cow.) 

Sworn o and subsuiicd befare me 
this- & day& &OWL,2000. 
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ATTACHMENT B 
Amended Certificate of Authority 
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secretary of state 
November 2,2000 

XSEDIUS CORP. 
ONE LAKESHORE DR., STE. 1900 
LAKE CHARLES, LA 70629 

Re: Document Number F00000002989 

The Amendment to the Application of a Foreign Corporation for XSPEDIA CORP. which 
changed its name to XSPEDIUS CORP., a Delaware corporation authorized to transact 
business in Florida, was filed on October 23,2000. 

The certification you requested is enclosed. 

Should you have any questions regarding this matter, please telephone (850) 487- 
6050, the Amendment Filing Section. 

VelmaShe ard 

Division of Corporations 
Corporate E pecialist 

Letter Number: 900A00056967 

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 



I certify from the records of this office that XSPEDIUS CORP., is a corporation 
organized under the laws of Delaware, authorized to transact business in the 
State of Florida, qualified on May 18,2000. 

The document number of this corporation is F00000002989. 

I further certify that said corporation has paid all fees due this office through 
December 31,2000, and its status is active. 

I further certify that said corporation has not filed a Certificate of Withdrawal. 

CR2E022 (1-99) 

Given under my hand and the 
Great Seal of the State of Florida 

at Tallahassee, the Capitol, this the 
Second day of November, 2000 



Bepartment of Btnto 

I certify the attached is a true and correct copy of the Amendment to the 
Application of a Foreign Corporation, filed on October 23,2000, for XSPEDIA 
CORP. which changed its name to XSPEDIUS CORP., a Delaware corporation 
authorized to transact business in Florida, as shown by the records of this office. 

The document number of this corporation is F00000002989. 

~ 

CR2E022 (1-99) 

Given under my hand and the 
Great Seal of the State of Florida 

at Tallahassee, the Capitol, this the 
Second day of November, 2000 



A 

<. 1 

PROFIT CORPORATION 
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO 

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA; 
(Pursuant to s. 607.1504, F.S.) 

SECTION I 

e ,  
%$&d 

-0 %% -%%A ,- * 
9 n-rr % - $ '  / 

5 %% 
1 .  Xspedia Corp. 3 ?$% 

4 

(1-3 MUST BE COMPLETED) 

AJ 3% 

Name of corporation zs it appears on the records of the Depamnmt of State. 

Delaware 3. May 30 ,  2000 

-.- /oc' 
% *  

2. 
Incorporated under laws of Date authorized to do business in Florida 

SECTION II 
(4-7 COMPLETE O M Y  THE APPLICABLE CHANGE$ 

4. Ifthe amendment changes the name of the corporation, when was the change effected under the laws of 
its jurisdiction of incorporation? October 5 e *OOo 

e Xspedius Corp. 
2. 

Name of corporation after the amendment, adding suffix "corporation" 
not contained in new name of h e  corporation. 

"company" or "incorporated." or appropriate abbreviation, if  

6. If the amendment changes the period of duration, indicate new period of duration. 

n /a 
New Uuration 

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction. 

n /a 
New Jurisdiction 

Rob Sauser 
Typed or prmted name 

President / COO 
Title 
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Ofice of the Secreta y of State 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS FILED FRaM AND INCLUDING THE RESTATED 

CERTIFICATE OF "XSPEDIUS CORP." AS RECEIVED AND FILED IN THIS 

OFFICE. 

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

RESTATED CERTIFICATE, CHANGING ITS NAME FROM "XSPEDIA CORP." 

TO "XSPEDIUS CORP.", FILED THE FIFTH DAY OF OCTOBER, A.D. 2000, 

AT 4:30 O'CLOCR P.M. 

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE FIFTH DAY OF 

OCTOBER, A.D. 2000, AT 4:31 O'CLOCR P.M. 

3207550 81OOX 

001515961 

Edward 1. Freel, Secreta y of State 

AUTHENTICATION: 0731717 

DATE: 10-12-00 

/ 
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CERTIFICATE OF 
AMENDMENT AND RESTATMENT 

OF 
CERTIFICATE OF INCORPORATION 

OF 

XSPEDIA CORP. 
(HERINAFTER XSPEDIUS CORP.) 

Rnsunnt to S&OM 242 snd 245 of the 
Gencnl Corporation Law 
of the State of Delawm 

1. xspodir corp. (hminafta known as xspedius cow. a d  mfmed lo m this 
Certificate of Amcndmcnt snd Rtstatuncnt as the "Cornpa&') was initially inwrpoaamj on April 
5,2000 M LEC U n W  Inc., filed an Ama~dmcnt to ib Certificate of Incorporation on May 5, 
2000 changing ib name to Xspadia Corp., and fully amended and restated its Certihtc of 
Inwrporation on June 21.2000. 

2. The Cerrificate of Incaporation of the Company is hereby deleted in iu enthy 
and replaced by the following 

ARTICLE1 

The nmne of the corporation is Xspdus COT. (the "Capdon"). 

ARTICLE II 

The addreM of the corporaton's registered office in the State o f  Delaware is corpolation 
Tmt Cmta. 1209 Change Street, Whington. New Csrtle Counry, Delaarc 19801. The m e  
of iu registed agent at such addawr is Ibe Carporarion Tmr Company. 

ARTICLEIII 

Thtnauxe of the businerr or purposes to be wnductcd or promoted by the corparatian is 
hWtill act Or activity for v/hiCh COrporatioa~ may be or@nized mdcr the Gcncnl to CngagC 

C-tion Law of the sfate of Deb- 
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ARTICLE IV 

This Corporation is authorized to issue one c l u  of stock to be dcsipatcd "Common 
Stock". The coral number of shares which the Corporation is authorize3 to isaue is Ten Thousand 
(10,000) sharw of Common Stock, S.01 par value per share. 

ARTICLE V 

The Corporation is to have pcrperual &QCS 

ARTICLE VI 

In fimhaawc and not in limitation of tbt pow- conferred by statute, the B o d  of 
D h n  of the Copnation is exprrssly authorized to &e, alta or npeal the Bylaws of the 
Corporarion. 

ARTICLEW 

Mtaingr of stockholden may be held within or without the State of Delaware, as the 
Bylaws of the Carporation may provide. The book of the corporarion may be kept outside the 
State of Delaware at such place orplsces M maybe dwi& 6mm time 10 time by the Board of 
Directors or in the Bylaws of the Corporation. Election of directon need not be by writtm ballot 
unless the Byiawr or the Corporation no provide. 

ARTICLEWI 

The coqmrdtian s h d  hdcmnity it, officas and directors to the f u k t  extent pamittd by 
Section 145 of the Gcncral Corparation Law of Delrwarc, as amended h r n  time to time. The 
personal liability of a director of &e Corporation to the Colporation or ib srockholdas for 
monetary damsgg for breach of fiduciary duty M a director shall be l i t e d  to the fullest atcnt 
pamittcd by the Gcnual Corpontion Law of the State of Delawarr. as it now exiete or may 
hcrrsffcr be am- Any repeal oc modi6don of this Ardclc by the s u ~ ~ o l ~  of the 
Corporation &all not advemly affect any right or protection of a dimtor of thc Corporation 
existing at the time of such repeal orm&cation 

ARTICLE IX 

Tbo corporarion cxpmly elm not to be govaned by Section 203 of the General 
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Corporation Law of the State of Delawme. 

ARTICLEX 

The Copnation mava the right to amend, alter, change or repal any pvisirn 
contained in this Amended and Restated Certificate of Incorporation in the mennet now or 
hrreaffer prescribed herein any by thc laws of the State of Delaware, and all nghn confemd upon 
scojrholders herein arc grauted wbjcct to this mewation. 

3. 

Company. 

All 18,770,570 s k  of issued and outatanding Common Stock of the Company 
( a h  giving df&t to the rccl1&6cation of the Seriea A Prdd Stock) arc hereby rsclassi&d 
so that evay 18770.570 shams of cumntly outetanding Common Stock bccoma 1 aham of 
Common Stock Upon thc c&tivenesr of this Certificate of Amendmat and RuQtement, the 
Company shall have 1,000 rhans of Common Stock outstdiag, 

All 10,650,888 eharsr of i d  and oatstanding Saits A Referral Stock arc 
hmby raclassified and convated into thaf same numba of shared of Common Stock of the 

4. 

5. A resolution authorizbg this Amendmait nod Rtrtatemcnt, including the 
rcclaeeificadon of shares dcsaibal h&n. has been duly adopted by the B o d  of Dirraor~ of the 
Company and approved by in sole hreholdcr, who owned all of the issued and outstanding 
Common and R c f a r c d  Stock prior to the qprod. and own all loo0 shara of Common 
Stock ouutanding upon the effktivenes6 of tbia Certificate of Amendment and Reatatemcnt 

_ _ _ _  - - - - - .. .. 
. - ' .  
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ACKNOWLEDGMENT AS TO 
XSPEDU COW. 

STATE OF LOUISIANA 

B E F O E  ME, the undersigned authority, personally came and appeared nomas G. 
Hauling, who, being duly sworn, decIared and acknowledged before me that he is the 
Secretary of m e d i a  COT. (hereinafter, xfpedius Corp.) and hat in such capacity he was 
duly aurhorized to and did execute the foregoing Certificate on behalf of such corporation, for 
the purposes therein expressed and as his and such corporation's free act and deed. 

(fonnerly xspcdiur Corp.) 

J L  & 
No& Public 
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AGREEMENT OF MERGER 
OF 

LEC UNWIRED, LLC 
INTO 

XSPEDIUS COW. 

This Agreement of Merger (“Agreement”) is dated this 4’ day of October, 2000, 
between LEC Unwired, LLC, a Louisiana limited Iiability company (“LEC”), and Xspedius 
Corp., a Delaware corporation (‘Xspedius’’). 

WHEREAS, the sole member of LEC and the Board of Directors of Xspcdius 
(collectively, the ‘Merging Entities”) deem it advisable that LEC be merged into Xspedius 
(the “h4ergef’), as provided in this Agreement; and 

WHEREAS, the sole member of LEC and the Board of Directors of Xspedius wish to 
enter into this Agreement and submit it to the shareholder of Xspedius for approval in the 
manner required by law and, subject to such approval and to such other approvals as may be 
required, to effect the Merger, all in accordance with the provisions of this Agreement; 

NOW THEREFORE, in consideration of the mutual benefits to be derived from this 
Agreement and the Merger, the parties hereto agree as follows: 

1. THE MERGER 

In accordance with the applicable provisions of law, LEC shall be and is hereby 
merged into Xspedius, the separate existence of LEC shall cease, and Xspedius shall be the 
entity surviving the Merger. 

2. EFFECTIVENESS OF THE MERGER 

2.1 Effective Time of the Merger. The Merger shall become effective as of 
October 5,2000 (the “Effective Time’?. 

2.2 Effect of the Memer. At the Effedive Time, (i) the separate existence of LEC 
shall cease, and LEC shall be merged into Xspedius; (ii) Xspedius shall continue to possess 
dl of the rights, privileges and h c h i s e s  possessed by it and shall, at the Effective Time, 
become vested with and possess all rights, privileges and franchises possessed by LEC; (iii) 
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Xspediw shall be responsible for all of the liabilities and obligations of LEC in the same 
manner 89 if xspedius had itself incurred such liabilities or obligations, and the Merga shall 
not affect or impair the rights of the creditors or of any persons dealing with the Merging 
Entities; (iv) the Merger will not of itself cause a change, alteration or amendment to the 
Certificate of Incorporation of Xspedius, and (v) the Merger shall, fiom and after the 
Effective Time, have all the effects provided by applicable law. 

2.3 Additional Actioq. If, at any time after the Effective Time, Xspedius shall 
consider or be advised that any further assignments or assurances in law or any other acts are 
necessary or desirable (a) to vest, perfect or confirm, of record or otherwise, in Xspedius, title 
to or the possession of any property or right of LEC acquired or to be acquired by reason of, 
or as a result of, the Merger, or (b) otherwise to carry out the purposes of this Agreement, 
LEC and its proper members and managers shall be deemed to have granted to Xspedius an 
irrevocable power of attorney to execute and deliver all such proper deeds, assignments and 
assurances in law and to do all acts necessary or proper to vest, perfect or confirm title to and 
possession of such property or rights in Xspedw and otherwise to cany out the purposes of 
this Agreement; and the proper officers and directors of Xspedius are hlly authorized in the 
name of LEC to take any and all such action. 

3. METHOD OF CARRYTNG MERGER INTO EFFECT 

This Agreement shall be submitted to the shareholder of Xspedius for its approval. If 
such approval is given, then the fact of such approval shall be certified hmon by the 
Secretary of Xspedius. This Agreement, so approved and certified, shall, as soon as is 
practicable, be signed and acknowledged by the Resident of Xspedius and the sole member 
and manager of LEC. The signature on this agreement by the sole member and manager of 
LEC shall constitute the approval of the Merger by the sole member. As soon as may be 
practicable thereafter, this Agreement, so cdfied,  signed and acknowledged, shall be 
delivered to the Secretaries of State of Louisiana and Delaware for filing in the manner 
required by law and shall be effective at the Effective T i e ;  and thereafter, as soon as 
practicable, a copy of the Cemficate of Merger issued by the Secretaries of State of Louisiana 
and Delaware, and certified by each to be a true copy, shall be filed (in any cases where such 
a filing is required by applicable law) for record in the Office of the Recorder of Mortgages 
of the parishes in which the Merging Entities have their respective registered offices and in 
the Office of the Recorder of Conveyances of each parish, if any, in which LEC has 
immovable property. 

4. CONVERSION OF SHARES 

4.1 Cancellation of LEC MwbershiD Interests. At the Effective Time, each 
outstanding membership interest in LEC, all of which is currently owned by Xspedius, shall 
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be cancelled 

4.2 &pedius Common Stock. The sole shareholder of Xspedius will continue to 
own 100% of the issued and outstanding shares of Xspedius after the Effective Date. 

5. MISCELLANEOUS 

5.1 Termination. Prior to the Effective Time, this Agreement may be terminated, 
and the Merger abandoned, by either party. 

5.2 Headings. The descriptive headings of the sections of this Agreement arc 
inserted for convenience only and do not constitute a part hereof for any other purpose. 

5.3 Modifications. Amendments and Waivers. At any time prior to the EfFective 
Time (notwithstanding any member or shareholder approval that may have already been 
given), the parties hereto may modify, amend or supplement any term or provision of this 
Agreement. 

5.4 Governinn Law. This Agreement shall be governed by the laws of the State of 
Louisiana (regardless of the laws that might be applicable under principles of conflicts of 
law) as to all mattes, including, but not limited to, matters of validity, construction, effect 
and performance. 

IN WITNESS WHEREOF, this Agreement has been executed by the sole member of 
LEC and the Board of Directors of Xspedius as of the day and year first above written. 

FOR THE BOARD OF DIRECTORS OF 
XSPEDluS cow. 
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FOR LEC UNWIRED, LL.C 

___ - .--._ 
By: Xspedius Corp., Sole Member and Manager 
By: RobertSauser 

President 
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CERTIFICATEOFSEClRETARYOF 
XSPEDIUS C O W .  

I hereby certify that I am the duly elected Secretary of Xspedius Coq, a Delaware 
coqoration, presently serving in such capacity and that the foregoing Agreement was, in the 
manner required by law, duly approved, without alteration or amendment, by the required 
vote of the shareholders of Xspediw h r p .  

Certificate dated b 0 5 a  4 ,20cm. 
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EXECUTION BY ENTITIES 

Considering the approval of this Agreement by the shareholder of Xspedius Corp and 
the member of LEC Unwird, LLC, as certified above, this Agreement is executed by such 
entities, Xspedius Corp. acting through its F'resident and LEC Unwired, LLC, acting thou@ 
the President of its sole member, this 4" day of October, 2000. 

XSPEDIUS cow. 

By: 

By: Xhpcdiw Corp., Sole Member 
By: RobutSauscr 

President 

OCT-05-20BB 15:30 
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ACKNOWLEDGMENT AS TO 
XSPEDNS COW. 

STATE OF LOUISIANA 

PARISH OF - &lek,-*. . 

BEFORE ME, the undersigned authority, personally came and appeared Robert 
Sauscr who, being duly sworn, declared and acknowledged before me that he is the President 
of Xspedius Corp and that in such capacity he was duly authorized to and did execute the 
foregoing Agreement on behalf of both Xspedius Corp. and LEC Unwired, LLC, for the 
purposes therein expressed and as his and such corporation's free act and deed. 

Swbmto and submied before mc 
thb & b y  of  OctlJlJCr, 2oDo. 


