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NEW YORK, NY
TYS5ONS CORNER, VA
CHICAGO, 1L
STAMFORD, CT

PARSIPPANY,. NI

BRUSSELS, BELGtUM

AFFILIATE OFFICES
IAKARTA INDONES)A
MUMABAL INDIA

ViA COURIER

Marlene H. Dortch, Secretary

KELLEY DRYE & WARREN v.p

ALMITEDJABIEITY PARTHEREHIP

VWASHINGTON HAR_BOUR, SUITE 400

3050 K S TREET, NW
WASHINGTON, D.C. 20007-5108

{202) B 42-8400

August 1, 2006

Federal Communications Commission:
Wireline Compeﬁtion Bureau — CPD-214 Appls.

P.O. Box 358145
Pittsburgh, PA 15251-5145

FACSIMILE
1202) 342-8451

www. kelleydrye.com

DIRECT LINE: [202) 342.8552

EMAIL: meconway@kellaydrye.com

DATE STAM_{:_{ & RETURN

PCLMELON A5 () 19mmg

‘Re:  Applicatior of Xspedins Communications, LLC fora Te-ansfer of Control
Involving Authorized International and Domestic Carie=rs

Dear Ms. Dortch:

Xspedius Communications, LLC, on behalf of itself and its sub ssidiaries, and Time

Warner Telecom Inc. (collectively, “Applicants””) hereby file the above-referer—ced application.
Enclosed plcase find an original and six (6) copies of the application.

Also enclosed is a completed Fee Remittance Form 159 and a  heck in the

amount of $895.00 to-eover the requisite filing fiee required for this applicatiorm.

Pursuant to Section 63.04(b) of the Commission’s Rules, Appli =cants submit this
filing as a combined international Section 214 transfer of contro] application a—xnd domestic
Section 214 transfer of control application (“C ommbined Application”). Applic =ants have filed the
Combined Application with the Intemational Bureau through the IBFS filing s - ystem.

DCOTAONWNM250244.1




KELLEY DRYE & WARREN LLp

Marlene H. Dortch, Secretary
August 1, 2006
Page Two

piease date-stamp the stamp-and-retum copy upon receipt and retum it to the
courier. Should you have any questions with respect to this filing, please contact Melissa
Conway at (202) 342-8552.

Respectfully Submitied

Mehssa Conway .

‘Enclosures
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C, 20554

In the Matter of

XSPEDIUS COMMUNICATIONS, LLC,

WC Docket T™o. 06-_
On behalf of itsell and its subsidiaries

File Nos. ITC-T/C-___

Application fo¥ Consent to Transfer

Control of Companies Holding
International Autherizations and/or Blanket
Domestic Antborizations Pursuant

to Section 214 ©of the Communications Act

of 1934, as Apnended

e S i il T P

—— APPLICATION

X spedivs Comrhum'cations, LLC (“Xspedius Parent”) (FRN: §009» —0660-02), on
behalf of itself and its subsidiaries, and Time Warner Telecom Inc. {“Tim e Warner
Telecom™) (FRN : 0015-3381-22) (Xspedius Parent and Time Wamer Tele=com, together,
the “Parties” of “Applicants”) hereby request authority pursuant to Section 214 of the
Communications Act of 1934, as amended, 47 U.S.C. §214 (the “Act”), amd Sections
63.03, 63.04 and 63.24(e) of the Commission’s Rules, 47 CFR §§ 63.03, €53.04, 63.24(e),
to transfer control of Xspedius Parent and its subsidiaries listed in footnote== 5 herein
(“Xspedius Certificated Subsidiaries”) as a result of the acquisition of Xsy>edius Parent by

Time Wamer Telecom.!

-__________—f—-—_—'__
1 Time Warner Telecom has a number of subsidiaries that also are authorized to orovide
tclec ommunicalions services in various states. These entities are not affected by the prop—o0sed transfer of

control described herein. They will continue to operate pursuant to their existing aubor - zations and their
existing ownersbiP-
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Pursuant t0 the terms of an Agreement and Plan of Merger (“Agee=ment”) dated
July 27, 2006 among Time Warner Telecom, Xspedius Parent and various ~ affiliated
entities,? as described in more detail below, Tiime Wamner Telecomwillac: quire the
membership interests of Xspedius Parent. As a result, Xspedius Parent anwd the Xspedius
Certificated Subsidiaries (collectively, “Xspedius”) will become wholly-0~wned
subsidiaries of Time Warner Telecom. Accordingly, the Applicants reque =st that the
Commission apPprove the transfer of control of Xspedius to Time Wamer ¥Xelecom. The
proposed Transaction is not expected to result in any loss or impaiment o —f service to any
of the customers of Xspedius. Customers will continue to receive theirex. isting services

at the same rates, terms and conditions as at present from their existing sea—vice providers..

Any future changes will be made consistent with applicable Commission ®m-equirements.

The Parties respectfuily request streammlined treatrnent of this Appl- ication
pursuant 1o Sections 63.03 and 63.12 of the Commission’s Rules, 47CF. IR, §§ 63.03 and
63.12. This Application is eligible for strearnlined processing pursumtt  Section
63.03(b)(2) of the Commission’s Rules, 47 C.F.R. § 63.03(b)(2), becase= (1) after the
proposed transaction, Time Warmer Telecorn and affiliates will have mark—et share in the
interstate, interexchange market of less thara 10 percent, and will provide «competitive
services exclusively in areas served by a dominant local carrier notapart % to the
Transaction, and (2) neither the Applicants nor any of their affiliates are e gulated as
dominant with respect to any service. This .Application also qualifiesfor streamlined
treatment under Section 63.12 because, in accordance with Scction63.12 «(c): (1)

Xspedius is not affiliated with a dominant foreign carrier, (2) Xspedius w1l not become

2 The affiliated entities are XPD Acquisitions, LLC, Xspedius ManagementCo., “X.LC and Xspedius
Hold iy, Corp.
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affiliated with any foreign carrier as a result of the proposed transaction, 3%nd (3) none of

the other provisi ons contained in Section 63.12(c) of the Commission’s Rt miles, 47 C.F.R.

§63.12, apply.

Y.  APPLICANTS

A. Time Warner Telecom, Inc.

Through its operating subsidiaries, Tirne Warner Telecom Inc. (‘I ime Wamner
Telecom™) (NASDAQTWTC), a publicly held Delaware corporation eamdquartered in
Littleton, Coolorado, is a leading provider of voice and/or data networking  solutions to
business custorX€rs in 25 states and 44 U.S. metropolitan areas. Time Wa—rner Telecom

also supplies dedicated Intemet access, and local and long distance vice =Services for

tong distance carTiers, wireless communications companies, incumbent lo =cal exchange
carriers and ent€Iprise organizations in the healthcare, finance, higher edie_cation,
manufacturing and hospitality industries. As of March 31, 2006, Tine W~ arner
Telecom’s fiber networks covered 13,913 local route miles and 7,015 g onal route
miles. Time Warmner Telecom continues to expand its IP backbone dita n «stworking
capability between markets supporting end -to-end Ethermet connections f«or customers,
and have selectively interconnected existing service areas withinregional clusters with
fiber optic facilities that it owns or leases from other carriers. Moreinforxnation about

Timec Warner Telecom can be found at www.twielecom.com.

Time Wamer Telecom’s operating subsidiaries offer local andlora g distance

teleconmunications services in 25 states.® As noted above, immedisely after closing of

e ——

K Operating subsidiaries of Time Warner T'e1ecom are authorizuel to provide tele <Communications

services in the following states: Arizona, California, Colorado, Florida, Georgia, Hawa- 11, Idaho, Illinois,
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the Transaction, Time Wamer Telecom and its subsidiaties ;will continie €0 operate under
their same names, tanfis, rates, contract terrns and conditions as atpresentc. Time Warner
Telecom holds international global or limited global facilities-based and resold Section
214 authority from the Commission (ITC-2 1 4-20000927-00570, granted ©>n October 27,
2000), as well as domestic interstate blanket Section 214 authority.

A diagram showing the current cofporate structure of Time Wamex Telecom and
its operating subsidiaries is appended hereto as Exhibit A.

As described in more detail below, there is one (1) entity thatwill continue to
directly own 10% or more of the equity of Time Wamer Telecom upor consummation of
the Transaction: Time Warner Inc. (“TWX"?). TWX is a leading media amd

entertainment company, whose businesses include interactive services, cable systems,

filmed entertainment, television networks and publishing. TWX's cble S egment and
operating subsidiaries provide local and long distance IP voice services 0"ver cable
systems and associated facilities. The TWX subsidiaries are certified cornapetitive local
exchange carricrs in 26 states and have pending applications in 3 states.* Through its

operating subsidiaries, TWX provides IP voice services in 13 states.

Indiana, Kentucky, Minnesota, Mississippi, New Jersey, New York, Nevads, New Mexcico, North Carolina,
Ohio, Oregon, South Carolina, Tennessce, Texas, Utah, Washington and Wisconsip.

3 Alabana (pending), Arizona, Arkansas, California, Florida, Georgia {pending ), Hawaii, Indiana,
Kansas, Kentucky, Louisiana, Maine, Massachusetts, Minnesota, Mississippi, Missourt, Nebraska, New

flampshire, New Jersey (pending), New York, North Carolina, Ohio, Oklahoma, Penns ylvania, South
Carolina, Tennessee, Texas, West Virpinia and Wisconsin,

) California, Georgia, Hawaii, Maine, Nebraska, New Hampshire, New Jersey, INew York, North
(‘arolina, Ohio, South Carolina, Texas and Wisconsin.
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B. X spedius Communications, LLLC

Xspedius Communications, LLC (“Xspedius Parent™) is a Délawzare limited
liability comnpanyy that is privately-held and located at 5555 Winghaven E3 oulevard,
O’Fallon, Missouri 63368-3626. Xspedius provides advanced, integratecd
telecommunications services targeted to small and medium-sized bisines s customers,
including local and long distance telephone services in combinationwith enhanced
comumunication features. Xspedivs Certificated Subsidiaries curently of fer competitive
local and long distance telecommunications services in 20 states, and the IDistrict of
Columbia, operating 2,800 fiber route miles (as of March 31, 2006)in43 markets.
Aside from the Xspedius Certificated Subsidiaries listed in footnote 5, Xspedius Parent
does not have any other affiliates that offer domestic telecommunications  services.

Xspedius Parent holds an interr;at;(;;lal Section 214 license, ITT?-Z 14-20010326-

00153, granted April 18, 2001, to provide global and limited facilities-bass ed and resold

services. A subsidiary of Xspedius Parent, Xspedius Management Co. In#cernational,

6 "The following wholly-owned subsidiaries of Xspedius Parent provide intrastates

telecommunications services in Alabama, Arizona, .Arxkansas, Colorado, DC, Flonds, Ge=orgia, Kansas,
Kentucky, Louisiana, Maryland, Mississippi, Miss ouri, North Carolina, Nevada, New ME_ exico, Oklahoma,
South Carolina, Tennessee, Texas and Virginia: X spedius Management Co. Switched § e=1vices, LLC,
Xspedius Management Co. International, LLC, Xspedius Management Co. of Biminghza1n, LLC, Xspedius
Management Co. of Mobile, LLC, Xspedins Mana gement Co. of Montgomery, LLC, Xs—jpedius
Managemcnt Co. of Atlanta, LLC, Xspedius Mana gement Co. of Lexington, LLC, Xspe acdius Management
Co. of Louisville, LLC, Xspedius Management Co. of Chattancoga, L1.C, Xspedits Maxr—aagement Co. of
Albuquerque, LLC, Xspedius Management Co. of Awustin, LLC, Xspedius Managtment «Co. of Baton
Rouge, L.LC, Xspedius Management Co. of Charleston, LLC, Xspedius Managenen Com . of Colorado
Springs, LLC, Xspedius Management Co. of Coluzmbia, LLC, Xspedius Management Co=». of D.C., LLC,
Xspedius Management Co. of Dallas/Fort Worth, I.X.C, Xspedius Management Co.of ER_ Paso, LLC,
Xspedius Management Co. of Fort Worth, LLC, X spedius Management Co. of Greenvil MR e, L1.C, Xspedius
Manageent Co. of Irving, LLC, Xspedius Management Co. of Jackson, LLC, Xspediusss Management Co.
of Jacksonville, LLC, Xspedius Management Co. of Kansas City, LL.C, XspedivsManag=sement Co. of Las
Vegas, 1.L.C, Xspedius Management Co. of Little Rock, LLC, Xspedius Management Cc=. of Louisiana,
1.L.C, Xspedius Management Co. of Maryland, LLC, Xspedius Management Co. of Pimzm County, LLC,
Xspedius Management Co. of San Antonjo, LLC, 2Xspedius Managernent Co. of Srevep—=>ort, LLC,
Xspedius Management Co. of South Floride, LLC, Xspedius Managernent Co. of Sparta-smnburg, LLC,

Xspedius Management Co. of Tampa, LLC, Xspectius Management Co. of Tulsa, LLC, =Xspedius
Manapcment Co. of Virginia, LLC.
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LLC, also holds an international Section 214 license, ITC-ASG-2002071 1, granted
August 16, 2002. Xspedius Management Co. Intemational, LLChereby woluntarily
surrenders its intemational Section 214 license and notifies the Commiss3 on that it will
operate pursuant 10 the Section 214 license of its immediatc parent, Xspedius Parent.”

A diagram showing the current corporate structure of Xspedissis gprovided in

Exhibit B.

11, DESCRIPTION OF THE TRANS ACTION

‘The Agreement provides that Xspedius Parent will becomeawhol 1y owned
subsidiary of Time Warner Telecom. To facilitate this transaction, Time “W¥amer
Telecom has created a wholly owned subsidiary called XPID Acquisition, .:LLC (“XPD™),
a Delaware limited liability company that-was established for the pupose - of completing
the transfer of control transaction and other transactions contemplatedby ®he Agreement.
Pursuant to the Agreement, XPD will merge with and into Xspedivs Parermt, with
Xspedius Parent continuing as the surviving corporation and as a wholly oswned
subsidiary of Time Warner Telecom (the “’I'Tansaction”).

At the time of the Transaction, all of the ownership interests of Xs ggpedius Parent
immediately prior to the Transaction shall ¢ ease to exist in exchange for ceonsideration
consisting of Time Warmner Telecom stock and cashreceived by theowner—s of Xspedius
Parent. As aresult of XPD merging into X spedius Parent, Time Wamer T elecom will
own 100% of the membership interests of X spedius Parent. The survivine==2 parent

company of the Xspedius Certificated Subsidiaries is Xspedius Parenl. Ccoonsummation of

7 As a result of prior transactions, Xspedius held a duplicative intcrnationd 14 1i mcense and is
taking this opportunity to surrender that redundant Iicense.
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the Transaction 1S contingent on the receipt of” the required regulatory approvals, among
other things. |

The proposed Transaction does not involve the transfer of any operating authority,
assets, or custorners. Immediately following the closing, the Xspedius Certificated
Subsidiaries and the Time Wamer Telecom operating subsidiaries will continue to offer
to their customeTs the same services at the samne rates, terms and conditions as at present
pursuant to existing authorizations, tariffs, contracts, and published rates and charges. .
Accordingly, the contemplated Transaction will be generally transparent to consumers.
The only change Will be that Xspedius will be under the common control of Time Warner
Telecom. The combined company will continue to assess the benefits of post-close

consolidations, IEarket coverage and/or mergers of the operating entities. 'When and if

the combined company determines that it will pursue such plans, it will seek all

appropriate regulatory approvals.

A diagram showing the corporate structure of Time Warner Telecom and its

subsidiaries post-close is provided in Exhibit C.

1. PUBLIC INTEREST STATEMENT

The proposed Transaction will serve thé public interest. Xspedius Parent and -
Time Warner Telecom, and their respective subsidiaries, as a combined company, will be
better equipped to devote resources to introducing new products and services, and
expanding service offerings in their service territories. Time Wamer Telecom’s
acquisition of Xspedius will invigorate Xspedius and altow it the financial resources
necessary for it to continue to provide high quality services and aggressively compete for

customers. The combined organization will benefit from increased econoanies of scale

L0 HCONWM250193.3 7




that will permit them to operate more efficienitly and thus realize substarx tial financial
synergies that should enable the combined organization to increase theil; operating
income and free cash flow. The Transaction should achieve significant zaninualized cost
synergies of approximately 340 to $50 million, within 12 to 18 months o f closing, by
leveraging existing local and regional operating structures and optimizir, £ network
capabilities and costs. The combination of Time Warner Telecomand X spedius thus will
promote competition in the provision of telecommunications services.

The Applicants believe that the integration of the Time Wamer T elecom and
Xspedius networks will allow the combined company to improve deliver—y of services to
customers, reduce network costs, improve operating results and betier coxnpete head to

head with other telecommunications compamnies in the nationwide local

telecommunications services markets. The post-close Time Warner Tele«<com will
solidify Time Warner Telecom’s position as one of the nation’s largest irm dependent
competitive providers of national local telecommunications and broadbarmd services,
serving 75 markets. As such, the Transaction will strengthen an indepencIent national
competitor which will inure to the benefit of both existing and prospecttv a2 Time Wamer
Telecom and Xspedius customers. In light of the recent Regional Bell Op>erating
Company megamergers — Verizon/MCl and AT&T/SBC/BellSouth- CLBECs such as
Time Warner Telecom and Xspedius need to expand to a size thatwillall ow them to
compete with the vast resources of these new megacompanies. Forexamgple, even after
the Transaction, Time Warmner Telecom will be less than 1% of the size bxw’ revenues of

the projccted AT&T/SBC/BellSouth combination.
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Further, immediately after consummmation of the Transaction, the >=<spedius
Certificated Subsidiaries will continue to provide service to currentauisior—mners without
material change In rates, terms or conditions of service. Therefore, the Tr- - ansaction will
be virtually transparent to Xspedius customers. Any future changesinthe= entities
providing service, their tariffs or names would be effected in accordace v—with all
applicable Commission requirements.

At the same time, the proposed Transaction does not present my ==nti-competitive
issues. Customers of Xspedius will continue to receive high-quality tlec emommunications
and information services without interruption and without change inrales ——, terms or
conditions. The Xspedius Subsidiaries are non-dominant carriers thatwil ~ 1 continue to
compete with at&t and Verizon as well as other CLECs in the local adlcong distance
markets. In the geographic markets in which the operations of the ombix—1ed organization
overlap, there are a number of other CLEC's — including, but not limited t<=,
BridgeCom/Broadview, Eschelon, PAETEC, Telcove, Cbeyond, U§ LEC= and XO --

operating in these markets, as well as the incumbent carriers, até, BellScouth, Qwest and

Verizon.
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1v.

INFORMATION REQUIRED BY SECTION 63.24() OFTHE
COMMISSION’S RULES

In supportt of this Application, the Applicants submit the followin. g information

pursuant to Section 63.24(e) of the Commission’s Rules, including te in Formation

requested in Section 63.18:

(a)

(b)

(©)

Name, address and telephone number of Applicants:

Time Warner Telecom Inc. (“Time W arner Telecom™) (transferee)
10475 Park Meadows Drive

Littleton, CO 80124

Tel: (303) 566-1000

Xspedius Communications, LLC (*“X spedius Parent™) (transferor»
5555 Winghaven Boulevard
O’Fallon, MO 63368-3626

Tel: (301) 361-4298

Time Warner Telecom is a Delaware corporation. XspediusPaerme t is a Delaware
limited liability company.

Cormrespondence conceming this Application should be sentio:

Brad . Mutschelknaus
Melissa S. Conway

Kelley Drye & Warren LLP
3050 K Street, Suite 400
Washington, D.C. 20007-5108
Tel: (202) 342-8552

Fax: (202) 342-8451
meonwa kelleydrye.com

Counsel for Applicants
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“Paut Jones Lawrence P. Beilenison
SVP, General Counsel and SVP & General Counsel
Regulatory Policy Xspedius Commumnications, LLC
Time Wamer Telecom In'c_ 5555 Winghavenn Blvd., Ste 300
10475 Park Meadows 1D1ive, O’Fallon, MO 63368-3626
Suite 400 Larry.Beilenson(ef)x spedius.com
Littleton, CO 80124
Paul.Jones@twielecconi.com James C. Falvey

SVP, Regulatory A ffairs

Rochelle Jones Xspedius Commrunications, LLC
Vice President, Regulatory 14405 Laurel Place
Time Wamner Telecom Inc. Suite 200
14 Wall Street, 9™ Floox Laurel, MD 207 0Q7-6102
New York, New York 10005 Jim Falvey@xspedius.com
Rochelle Jones(@twielecom.com

l

(d) X spedius Parent holds an-internatioraal Section 214 license, [[(-2 "14-20010326-
00153, granted April 18,2001, to provide global and limited fxili ties-based and
resold services. A subsidiary of Xspedius Parent, X spedius Mnagmzement Co.
International, LLC, also holds an international Section 214liesse=, ITC-ASG-
20020711, granted August 16,2002 . Xspedius Managemen Co. E_ntemational,
LLC hereby voluntarily surenders its intemational Section2ldlic=ense and
notifies the Commission that it will operate pursuant to the Secior— 214 license of
its immediate parent, Xspedius Parent. Time Warner Teleom ol ds international
global or limited global facilities-based and resold Section2l4mt—hority from the
Commission (ITC-214-20000927-005 70, granted on October2], =000).

() Following consummation of the Trarasaction, Xspedius Parent will rememain the 100%
parent company owner of the Xspedius Certificated Subsidiaries. A_s described
above, Time Wamer Telecom will ovwn 100% of the membershipnwterests of
Xspedius Parent upon consummatior: of the Transaction.

Thé following entity will directly owmr 10% or greater of theeqity c>f Time Warner

Telecom:
Name: Time Warner Inc. (“TWX)
Address: One Time W arner Center

New York, New York 10019
Citizenship: Delaware

principal Business:  Media and eratertainment
Percent Ownership:  23.5%
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)

()

(k)
M
(m)

(n)

(0)

(»
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TWXis a public.ly held company. No investor in TW X ownsal0 ™% or greater
indirect Interest in Xspedius Parent uxxder the Commission’s arbe.sition rules.

No other person or entity will hold a 10% or greater direct or ncClirect interest in
Xspedius Parent under the Commission’s attribution rules.

Following co_nsummation of the proposed Transaction temxe will be no
interlocking directorates with any foreign carrier.

As evidencfzd by the signatures to this Application, Time Wame Tellecom certifies
that following consummation of the proposed Transaction, Time Wasarner Telecom
will not be a foreign carrier and will not be affiliated with a forign c=arrier.

As evidenced by the signatures to this Application, Time Wamer B elecom
certifies that through its acquisition of Xspedius Parent, it does ot seek to
provide intemational telecommunications services to any destinti emon country
where, once the Transaction closes, (1) Time Warner Telecomisa  foreign carrier;
(ii) Time Warner Telecom controls a foreign carrier; (iii) anyentit —y that owns
more than 25% of Time Warner Telecom, or that controls Time W arner Telecom,
controls a foreign carrier in that country; or (iv} two or more foreie=n carriers (or
parties that control foreign carriers) own, in the aggregate, morc theman 25 percent
of Time Warner Telécom and are parties to, or the beneficianesof —, a contractual
relationship affecting the provisioning or marketing of intematione=al basic
telecommunications services in the Umited States.

Not applicable.

Not applicable.

Time Warner Telecom qualifies for a presumption of non-dominas—1ce under

Section 63.10(a)(1) as it is not a foreign carrier, nor 1s it affiliated —With a foreign
carrier.

As evidenced by the signatures to this Application, Time Wamer "M elecom

certifies that it has not agreed to accept special concessionsdirectl. y or indirectly
from any foreign carrier with respect to any U.S. internation: ron e where the

foreign carrier possesses market power on the foreign cnd of tercoute, and that it
will not enter into such agreements in the future.

As evidenced by the signatures to this Application, the Apglicants  certtfy,
pursuant to Sections 1.2001 through 1.2003 of the Commigion’s MRules, that they

are not subject to a denial of Federal benefits pursuant to Section 5301 of the
Anti-Drug Abuse Act of 1988.

Applicants request streamlined processing of this Application pur=suant to
Section 63.12 of the Commission’s Rules, 47 C.F.R. § 6312 Thi = Application

12




qualifies f:or streamlined treatment under Section 63.12 because, irmm accordance
with Section 63.12(c): () Time Wamer Telecom is not affilisted w~~ith a dominant
foreign carier; (ii) Time Wamer Telecom will not become affiliaste=d with a

domminant foreign carrier; and (iii) none of the other scenarios outll = nes in Section
63.12(c) of the Commission’s Rules apply.

INFORMATION REQUIRED BY SECTION 63.04(b) OF TH ZE
COMMISSION’S RULES

In accordance with the requirements of Section 63.04(b) of the Co-xnmission's

Rules, the additional information required for the domestic Section 214 tramnsfer of

control application is provided in Exhibit D
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VL. CONCLUSION

Based on the foregoing, Applicants respectfuilly submit that the publicinslterest,

convenience, and nec€ssity would be furthered by grant of this Application

Respectfully submitted,
Xspedius Communications, Time Warner Telecom Inc.
%
Lawrence P. Beilenson Paul Jones
SVP & General Counsel SVP, General Counsel and
Xspedius Communications, LLC  Regulatory Policy
* 5555 Winghaven Boulevard Time Wamer Telecom Inc.
Suite 300 10475 Park Meadows Drive
'O’Fallon, MO 63368-3626 Suite 400

Littleton, CO 80124

Brad E. Mutscheiknaus T e e e
Melissa Conway

Kelley Drye & Warren LLP
3050 K Street NW .
Suite 400
Washington, DC 20007
~ mconway(@kelleydrye.com

Counsel to Xspedius '
Communications, Inc. and Time
‘Warner Telecom Inc. _ . -

Date: August 1, 2006
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LIST OF EXHIBITS

PEXHIBIT A

] Pre Merger Structure of Xspedius

EXHIBIT B

Pre Merger Structure of Time Wamer Teleco~=m and
Subsidiaties

EXHIBIT C

Proposed Post Merger Structure of Time Wamrner Telecom
and Subsidiaries

EXHEIT P

Domestic Section 214 Transfer of Control I formation
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Exhibit A
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100%

Xspedius Communications Structure
Pre Merger Structure

Xspedius
Communications,
LLG

i 100%
! N
Xspedius Xspedivs Xspedius Xspedius
Management Co. Management Co. of Management Co. of Management Co, of
Intemational, LLC Albuguergue, LLC Kansas City, LLC Las Vegas, LLC
! 1
i Xspedius Yspedius Xspedius
Xspedius
Managefnent Co. of Management Co, of Management Co, of Management Co. of
A i Austin, LLC Lexington, LLC Little Rock, LLC
1
! Xspedius ]
Aspedius Xspedius Xspedius
Managepr:e?m Co. of Management Co. of Management E o. of Management Co. of
Baton Rouge, L LG Birmingham, LLC Louisiana, LLC Louisville, LLC
: 1
. Xspedius Xspedius ius
Xspedius Ksped
Managegnent Co of Management Co. of Managemn%ﬂlLCO. of Management Co, of
Charieston, LLC Chattanooga, LLC Maryland, LLC Mobile, LLC
I " L 1
Xspedius Kspedivs Xspedius Xspedius
Management Co. of Management Co, of Management Co. of Management Co. of
Colorado Springs. Columbia, LLC Monigomery, LLC Pima County, LLC.
i Xspedius Xspedius Xspedius
X
Mara Z?:::‘;i;o of Management Co. of Management Co. of Management Co. of
Da"ain,o  Worih D.C. LG San Antonio, LLG Shrevepor, LLC
SN .
) i Xspedius Aspedius
Xspedius of ma stnf:::sCo of Managemeni Co. of Management Co. of
"""‘"E?%"'“i“{fé" For Worth, LLG South Florida, LLC Spantanburg, LLC
asd., z .
1 ]
, Xspedius
Xspedius Xspadius Xspedius
Manage?nenl Co.of Managesnent Co, of Management Co. of Ma"?ﬁ;";"ﬁg"' of
Greenville | LLC Irving, LLC Tampa, LLC '

S

Xspedius
Management Co. of

Xspedivs
Management Co, of
Jacksonville, LLC

Xspedius
Management Co.
Switched Servicas,

LLC

Jackson, LLC
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Xs== pedius Management Co. of Virginia,
Inc.
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Time Warner Telecorn Inc. & Subsidiaries

Pre Merger Structure

Time Wamer Telecom inc.

Time Warner Telecom Holdings Inc.

r

TW Telecom, L-F-

Time Wamer Telgcom
of Florida, L.P-

Time Warner Telecom
of Hawail, L.P:

Time Warner Telec0m
of New Jersey, L-F-

Time Warmer Telecom
of Non Carolind, L-P-

Time Warper Telecom
of Wisconsin, L.P.

1% GP
Time Warner
Telecom Holdings I
99% LP Lo
100%
i Il
Time Wamer Telecom Time Wamer Time Wamer
of Cafifomia, LP. Telecom of Arizona Telecom of Colorado
e LLC
{ !
Time Wamer Telecom Time Warner Time Wamer
of Georgia, L.P. Telecom of Idaho Telecom of lfingis
LG LLC
[ |
Time Wamer Telecom Time Wamer Time Wamer
41 oflndiana, L.P. Telecom of Maine - — Telecom of the Mid-
e SouthtLLC
[ i
Time Wamer Telecom: Time Wamer Time Wamer
NY, LP. Telecom of Telecom of Nevada
Minnesota LLC Lo
[ l
Time Wamer Telecom Time Wamer Time Warner
of Texas, L.P. Tefecom of New Telecom of Chie LLC
Mexico LLC
r ]
Time Wamer Time Warner
Telecom of Oregon Telecom of South
e Carofina LLC
1
Time Warner Time Wamer
Telecom of Utah LLC Telecom of Virginia
LLC
————-'——“‘—"‘-;
Time Wamer
Telecom of
Washington LLC

Legend

Corporation E::]
LLC Disregarded 1o Tax: ;7
LP Disregurded faop lax: O
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g e ———




Exhibit C

IH A -ONWM/250193.3




T —
Q.Tm LP. )

Tima Warner Telecom In¢. & Subsidiaries
Proposed Post-Merger Structure
Time Warree Takegorm Inc.
{
Time Warnes Tavecom hoidngs inG.
1% GP T
Time \Wamer
Telacom thlngs i
1L
99% LP 0 o A0
. ; 7
Time Wamer Teletom " Time'Wamer Yspedi )
. pedius Xspedius X3
[ o Calfomia, ‘--F-> Telocom of Arizona Tdaoomnr Colora / Managament Co, Managemeni Go. of Mamﬁ?@- of Moragar .o
/ uc / itamaore LLC WMLLC Kmsascm.uc Lis\ogas LC

I
fﬂ; Fma;,YLP. ) T ?.L";’.T'C'P) J Z Time Warner / Kepudive / / / / x: mm x"’"“‘-"
Tdmn of Igahe Telecom of IHinols Management Go. of 7 mm c:u o =2 Man-gamanl Co. of
Z . e / e e L Littte Rodk, LLG
Timé Warmer Telecom ' I .
ime
| () /e - et e o/
Telgcom of Maing Talscom ol the Nad Management Co. of Menagement Co. of Maragarent Co. of Management Cc. <
e South LLC Baten Rouge, LLC Bimingham, LLC tougiang, LG Louisvills, LLC
[ L | ]
Tire Wairer.Taiscom
Tims Wamer Tirne Wormer Xspadiuy Xspadius M"’ Xspadi
of New Jeraey, LP. Telacom of Teiscom of Navada Management Co. of Mmmp Co. of Management Co. of Manaasmp Iu?::n- ot
Mipnesola LLC Le Charleston, LLC Chaitanooga, LLC Maryland, LLC Mobile, LLC
T ] , |
Time Warner Telecom Time Warner Telgeom i
of North . P Thme Wamer Time Wamar ]
Cacoling, L I of Taxas, L.P. ? / Tolscom of New Te mmd Ohic Mm.):spemﬂum Co. of Mannﬁesg:i!mc‘:\. of
Mexico LLC Montgormery, LLC Pirna County, LLC
1
Time Wamner Telecom / Tima Wames Tirne Warmer Xspodius
of Wiscansin, LP. Managmnnnt . of Menagament Co. of
- Tolecorr;_EICOr@n ,mhi le:-%uth San Antonio, LLC Shraveport, LLC

Lggend
|Carporation:

LiLC Disregarded for Tax:

LP Disragardad for Tax:

 —
7

X’P“‘“’ Xspedius
Tima Wamer Time Wamer Aspadiug Xspodius o
Telscom of Utah Telecom of Virginia ngm. Co. of Management Ca. of "Sﬂmm Ca. of Management Co. of
L.C LLC El Paso, LLC Fort Werth, LLC outh Fiorida, LLC oo, LG
I 1 | |
Xspedius
bus “wepediug Kepedius " G of
Yehcrm of Muﬁfml Co.of Managerment Co. ot / Managamen Co, of "“‘_“9\::‘: \_\_Cf’
Washington LLC Greenwilla , LLC irving, LLC Tampa, LLC
L [ 1
/ Xs0858 MarazaTen I T iT
Xspadics Xspedis . ! .
Manecepn?:'tt Ce. ¢f tanagemen) Co. of Switched Secvicas, o
Jackson, LLC Jacksonvlie, LLC LLC




EXHIBITD

DOMESTIC SECTION 214 TRANSFER OF CONTROL INFO O RMATION
In accordance with the requirements of Section 63.04(b) of the Co1mmission’s

Rules, 47 C.F.R - § 03.04, the Applicants provide the following informaticon in support of

their request.
63.04(b)(6): ¥rescription of the Transaction

The proposed Transaction is described in Section I of the Appliczation.
63.04(b)(7): Iescription of Geographic Service Area and Services e Each Area

A description of the geographic service areas and services provides«l in each area is

described in Section I of the Application.

63.04(b)(8): Presumption of Non-Dominance and Qualificationfor <Streamlining
‘This ApPlication is eligible for streamlined processing pumuantio Section
63.03(b)(2) of the Commission’s Rules, 47 C.FR. § 63.03(b)(2), becase  following
consuinmation ©f the proposed Transactiorn, Time Warner Telecom and 2 = f1liates will
have market share in the interstate, interex change market of less than 10 p=ercent, and will
provide cgmpetitive services exclusively ird areas served by a dominant lo escal exchange

carrier that is nOt party to the Transaction. Finally, neither the Applicants 1ot any of their

affiliates are regulated as dominant with respect to any service.

63.04(1)(9): Other Pending Commission Applications Concerning tk—e Proposed
Transaction

None.
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63.04(b)(10): Special Considerations
None.

63.04(b)(11): WVaiver Requests (If Any)
None.

63.04(b)(12): Public Interest Statement

The proposed transaction is in the public interest for the reasons d etailed in

Section 111 of the Application.
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