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Mr. Tommy Williams ,
Florida Public Service Commission ) ( O 0] z *\f I T
Division of Telecommunications N
2540 Shumard Oak Boulevard

Gerald Gunter Building

Tallahassee, FL 32399-0850

GC

RE: Docket No. 991188-TI

Dear Mr. Williams:

CEI Networks, Inc., formerly TeleBeam, Incorporated ("TeleBeam"), by its attorneys,
hereby respectfully notifies the Florida Public Service Commission ("Commission") of the
merger into TeleBeam of Conestoga Communications, Inc. ("CCI"), an affiliate of TeleBeam,
and the change of name of TeleBeam, Incorporated to CEI Networks, Inc. ("CEI").

TeleBeam is currently authorized to provide intrastate interexchange telecommunications
services in Florida at the above docket number; CCI does not do business in Florida. CEI will
continue to offer the same services. The TeleBeam management team will remain intact at CEI,
with the additional benefit of CCI’s support. Accordingly, the transaction will result in
continued reliable service, under the CEI name, to all current and potential TeleBeam customers
at just and reasonable rates.

CEI, the successor of TeleBeam, is a corporation organized and existing under the laws
of the Commonwealth of Pennsylvania with its principal office in Birdsboro, Pennsylvania. A
copy of the Articles of Incorporation of TeleBeam (in the name TE Merger Corporation, which
changed its name to TeleBeam, Incorporated) is already on file with the Commission.
Pursuant to an Agreement and Plan of Merger dated as of December 19, 2000, CCI merged into
TeleBeam which changed its name to CEL. A copy of the Articles of Merger filed with the
Commonwealth of Pennsylvania, containing a copy of the Agreement and Plan of Merger, is
attached hereto as Exhibit "A". CEI intends to obtain authorization to transact business as a
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foreign corporation in the State of Florida. A copy of the qualifying document will be forwarded
immediately upon receipt to be attached hereto as Exhibit “B”.

The merged CEI entity will continue to have sufficient technical, financial and
managerial resources and ability to provide the telecommunications services for which authority
has been granted. TeleBeam’s existing management team will continue to work for the merged
entity. These individuals represent a broad spectrum of business and technical disciplines,
possessing many years of individual and aggregate telecommunications experience.
Biographical information concerning these individuals and relevant financial information is
found in TeleBeam’s Application at Docket No. 991188-T1.

CEI will continue to charge customers TeleBeam’s rates and will adopt them in their
entirety. The result of the transaction will be a corporate organization under which CEI will
essentially remain intact as the single, regulated telecommunications carrier proposing to serve

customers in Florida. An organizational chart which describes the transaction and replicates the
structure both before and after the transaction is attached hereto as Exhibit "C".

Please let me know whether anything further is required.
Respectfully &ours, .
A / A
l, "F // A /]
/ i y z
YL/ -

Gétald Gorhish
For WOLF, BLOCK, SCHORR and SOLIS-COHEN LLP

GG:lak
cc: CEI Networks, Inc.
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REGULATED COMPANIES
BEFORE AND AFTER MERGER

BEFORE

CONESTOGA

ENTERPRISES

INCORPORATED
- / I \
- / ‘ N
i / ’ N
TeleBeam Conestoga Conestoga Buffalo
Incorporated Communi- Telephone Valley
cations. Inc. & Telegraph Telephone
’ Company Company
AFTER
CONESTOGA
ENTERPRISES
y INCORPORATED
/ / 7 N
CEI Networks, Inc. Conestoga Buffalo
f/k/a TeleBeam, Telephone & Valley
Incorporated Telegraph Telephone
Company Company
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ARTICLES OF MERGER-DOWS“I‘IC BUSINESS COBPORATION
DECS:15.5926 (Rev 90)

15 compliance With the requirements of 15P2C.8. § 5926 (relating apticles of MeYgeT of consolidation),
the undsTaignsd Lusiness corporations, degiring to effect 8 TMETEET, hershy mate that:

L Ths name of the corporation surviving the merBer kzwﬂ@ _—

2. (Check and completa one of the following):

XX ., The SUTViving gorparation i 4 domestic busmesd gorporation snd the (2) address of its current
yegistered office {n this Catnonweakth of (b) ame of i coramercial pegiatered office provider
and the county of yenus is (the Departmant i3 havaby suthorized to correct the following

nformarion to canform 19 tos records of the Department):

(2)__202 B, Ejrss Streel W
Mumber and Sirect Cly Sww Zip Conrey
(b) o/ot i
Narw of Carmercial Ragirerud Offios Previdor Conity

Hnmmdanmmdw‘mﬂwtﬂupm«.wmhwnunbwmmhﬂﬁﬂﬁum“MN
wmdaleﬂWpﬁuH

___The surviving corporntion 8 qudiﬂ:dﬁmiznw oocpumﬁon[nco:pomﬂdunmmahm
of Now York and the () address of its curren vegiptered office in this Commonwealth oF (b) name
of its commezcial registaved offics provider tnd the coungy of venus is (the Deparumett iz heteby
authorized to correct the followtng informagon o conform to the records of the Deprrment):

(a)—

Nirrber sod Eteat Chy Sum Zlp County

() efo:
‘Narre of Commerial Rogiskered Qffice Providsr County
4

Tord nmnﬂmmmwh-mmhlndmmw‘mmhmmummmlwﬂmmwﬂmhmﬂm

venua tnd afficial pﬂimmﬂ
&L
o The gucviving sorporadan is & nonqualified forelgn business corparation {nearpatated under the
12W8 Of s and the addresy of its principsl office under the laws of such domieillary
jurisdiction is!
=T Numbee and Juvel . Chy Sl i .y
12.24.00/KID¥946425-1 |
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Tha name and the sddress of the registered office n this Commanwealth or nama of its cammercial
registeved offics pravider and the county of venue of cach other demestic business corporntion and qualified
foreign busingsa corporation which is a party to the plan of morger acs ag hllows:

Name of Carporaden Avdras of Reglarernd Offiae or Name of Campmacelat Regletsred Qffioe Pravider Coamy

B

3 (Check, and {f approprints complete, one of the fallowing):

The pian of mevger shall be effective wpon fling thess Articles of Mexger in the Department of
Stare.

XX The plan of merger shall be cffoctive en Decomber 31, 2000 at 11:59 pm. Bagem Time.
Dan Howr

5. The menner in which the plan of merger was adopted by each damenti¢ corperstion ia as follaws!

Narge of corporation Manner of adoption

7. (Chasck, and if appropriats complets, on¢ of the {ollowing):
. The plan of meeger is sot forth [n full in Exhibit A annched hereto and made 2 pars havect,

_XX__ Pursuantto 15 PaC.S. § 5501 (relating 1o amission of cermin provisions from filed plans) the
pravisions, {f auy, of tha plan of merger that amend of constitute the operative Articles of -
Tncorporstion af the aurviving oorporatian as in effect subssquent to the effective date of the-plan
are set fotth in full in Bxhibit A atched hersto and mada & part hereaf, The full text of the plan of
merger is on file at the principal place of business of the surviving corporstion, the addreas of

which is:
Nurher and Sooet Chy tnn IR Coungy

12.28.00/CT0/846425,1
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. . .
d Cﬂrpﬁl'ﬂn ﬂhl‘ Gﬂmd these

N IESTNONY WMOF, enoh undersigne Qo l ' Articles of Merger 10 bo

E‘;ncd by a duly ﬂ“thﬂriz,ﬁd ﬂmCQY 1hﬂmf this __&_—"" dﬁ.y OfDecm ZOQD

CONESTOGA COMMUNICATIONS, INC.

By: MW&-—

Albert H. Keamor

Tie:__Presidant

TELEBEAM, INCORPORATED

Qi ttasn——

By:
4 Alpert H, Kramer

Title:__ Chairosdl..

1220000946425,
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger is entered into this 19th day of Dacember, 2000, by
and batween Conestogs Commnusications, Inc., g Pennsylvania corporation (“CCT), and
TeleBeam, Incorporatad, a Peansylvania corporation (“TeleBeam™). Together, CCI n:nd‘
TeleBeam ars each referred to individually as “Subsidiary” and together as the “Subsidiaries”),

WITNESSETH

WHEREAS, the Board of Direotors of each Subsidiary desms it advisable and to the
advantage, welfaro and best interests of such corporations and the sharsholder ofeach
carperation to merge With and into TeleBeam pursuant 1o the provisions of the Pennsylvania
Businass Corporstion Law of 1988, as amended (the “BCL"), upon the terms snd conditions
hereinafter get forth,

NOW, THEREFORE, in consideration of the promises and of the mutual agresments of
the parties hareto, and for other good and valuable consideration and intending to be 1egally
bound, the Subsidiariss hereby sgree as follows:

{,  Mesger. Upon the terms and subject to the conditions hersof mnd in complisnce
with the provisions of tha BCL, CCI shall, on the Effactive Dats (as hereinafler dafinad), be
marged (the "Marger”) with and inte TeleBeam, which ahall be the surviving comporation and
which shall sontinne to exist as the surviving corporation (sometimes hereinafter refarred to as
the "Surviving Corporation”) under the neme "CEI Networks, Inc.¥, ta be govetnod by the
provisions of the Papnsylvania Business Corperation Law of 1988, as amendad ("BCL"). The

:hepmtc sxistances of CCY shall seage-on the Effactive Date, in accordanee with the provisions of
e BCL. .

2, Articles of Incorporation, The Articles of Incorporation of TaleBeam, a3 in force
and effict immediately prior to the Effective Date, shall be the Articles of Incorporation of the
Surviving Corporatian exgept that its name shall change to OBl Networks, Ine. and shall
continue in fill foree and affect until altered, amended or changed a5 therein provided end/or in
the manner preseribed by the provisions of tha BCL.

3. Bviaws, The Bylaws of TeleBeam, a3 in force and offect immediately prior to the
Effective Dato, hall be the Bylawa of the Surviving Cotporation and shall contimma in fll furce
and effect und] altered, am or changad as thersin provided and/or in the marmer prescribad
by the provisions of the BCL.

4. BoardofDirsctors. From and sfter the Effective Date, the directors of the
Surviving Corporation shall be a5 of the date hereof, subject to the provislons of the BCL snd the

Articles of Incorporation and Bylaws of the Surviving Corporatien, and until their succassors ara
duly elacted and qualified,

ISH/MTTTL
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5,  Officers. From md after the Effactive Dats, the offlcers of the Sutviving
Corporation shall remain us of the date heveof, subject to the provisions of the BCL and the
Articles of Incorporation and Bylaws of the Swrviving Corporztion, serving at the pleasurs of the
Roxrd of Dirsctors of the Surviving Cotporation,

6. Cancellatiop of Shares. As of the Effective Date and by virtus of the Merger and
without any action an the part of tho parties hereto, all of the issued sud outstanding shares of
aspita] stock of CCT shall ba esncalled and coase to exist, Fach share of the caplial stock of
TelsBeam that is issued and outstanding immediately before the Effective Date shall, on and
aftar tha Effactive Date, ramain jssued and owtstanding as one (1) shate of the capital stock of
TelaBeam, and each holder thezeof shall retain his or her rights therein, The holdars of the
shares of capital stock of TeleBeam ottstanding immediately priar to the Effective Date shall,
immediatsly after the Effective Date, continue to hold & majarity of the outstanding shares of
capital stock of TeleBeam.

7 Authorization. As set farth in Section 1924 of the BCL, this Agroemat md?lm
of Merger has been sutherized by the affirmative vate of the sole sharcholder af sach Subsidiary
and by ths unanimous affirmative vote of each Subsidiary's Board of Dircetors.

8, Effective Date, Pursuant 1o the BCL, Articles of Merger will be executad amd
filed at such time as is divected by the President of TeleBegm. The meger shall become
effectiva on the dats specified in each such document (the "Effsctive Dare"),

9, Effect of Merger, Upan the Rffective Date of the Marger, the affact therenf shall
be as set forth in Section 1929 of the BCL. “

10.  Further Acts. Parent and Subsidiary will cause to ba executed and flled or
recorded any document prageribed by the BCL and will cause to be performed all neceasery acts
within Fennsylvania and elgewhere to effectuate the Mcrger, The Board of Directors md the
praper officers of the Subsidiaries are hareby anthorized, empowered snd directed o do any wud
all sots and things, sad to make, sxecute, deliver, file ar record any and all instruments, papers
and doouments which ehall be or become necessary, proper or convenient to éarry out of put inio
effect any of the pravislons of the Agreement and Plan of Merger,

11,  Texmination and Ahendopment, Notwithsianding the epproyal of this Agreement
and Plan of Merger, this Agreement snd Plan of Merger may be terminatad and the Merger may
be abandoned, at 2ny time prior to the ling of the Anieles of Merger with the Commonwealth
of Pennaylvania by ex instrument in writing signed by an autherizad officer of each Subsidiary,
and upon suthorization of the Board of Directors af each Subsidiary,

12, Counterpgns This Agresment and Plan of Merger may be exscutad {n any
pumber of counterparts and by elther of the parties hereto on separate counterparts, each of
which when 20 executed ghall constituts zn original and all of which together shall constitute one
and the aame document,

13H/MT712.0
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IN WITNESS WHEREOF, this Agresment and Plan of Merger is duly exeouted by and
on beha!f of each Subsidiary as of the date hereinbefore first written,

CONESTOGA COMMUNIGCATIONS, INC.
BY:

Title:

TELEBEAM, INCORPORATED
By: —

Title:

IBHA4TTTL



