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KELLEY DRYE & WARREN LLP

~UllllrEO~I"'ElIl-ITl'PJl,IlITNflI.SH,P

NEW YORK, NY

TYSONS CORNER, VA.

CI·llCAGO, Il

STAMFORD, CT

PARSIPPANY. NJ
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August 1, 2006
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EMAil: mc::onway@k.lleydr~•. com
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DATE STAMP &RETURN
~r.{~fii-10'Vl:>··

VIA COURIER

Marlene H. Dortch, Secretary
Federal Communications Commission
Wireline Competition Bureau - CPD - 214 Appls.
P.O. Box 358145
Pittsburgh, PA 15251-5142

J1DCJMEu.oN AUG 01,,.,~~

'ItCJMELLOP: AUG 012006

Re: Application ofXspedius Communications, LLC for aTransfer of Control
Involving Authorized Intenlational and Domestic Carrie-rs

Dear Ms. Dortch:

Xspedius Communications,LLC. on behalfof itselfand its SUbsidiaries, and Time
Warner Telecom Inc. (collectively, "Applicants") hereby file the above-referer:tced application.
Enclosed please find an original and six (6) copies ofthe application.

AlsO enclosed is a completed Fee Remittance Form 159anda co::::heck in the
amount of $895.00 to cover the requisite filing fee required for this applicatior=-.

pursuant to Section 63.04(b) or the Commission's Rules, Appli ..cants submit this
filing as a combined international Section 214 transfer of control application <Oald domestic
Section 214 transfer ofcontrol application ("CoIDbined Application''). Applic.::ants have filed the
Combined Application with the International Bureau through the lBFS filing s . ystern.

UCO I/i :()N\VJ\,1/250244.1



KELLEY DRYE & WARREN LLP

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

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

Respectfully Submitted

(}tvJl<,-,,~~
Melissa Conway

Enclosures

rX'Oll( '( lNWM/250244.1



Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In the Matter of

XSPEDIUS COMMUNICATIONS, LLC,
On behalf of itself and its subsidiaries

Application for Consent to Transfer
Control of CoJJlpanies Holding
International Anthorizations and/or Blanket
Domestic AutlJorizations Pursuant
to Section 214 of the Communications Act
of1934 as AJtlended,

)
)
)
)
)
)
)
)
)
)
)
)
)

WCDocket No. 06-_

File Nos. ITC-T/C-_

itl'I'Ll€:ATION

XspediUs Communications, LLC ("Xspedius Parent") (FRN: OOO~-0660-02), on

behalf of itself and its SUbsidiaries, and Time Warner Telecom Inc. ("Timce Warner

Telecom") (FFN: 0015-3381-22) (Xspedius Parent and Time WarnerTele:com, together,

the "Parties" or "Applicants") hereby request authority pursuant to Scctio:r:t 214 of the

Communications Act of 1934, as amended, 47 U.S.C. §214 (the "Act"), arid Sections

63.03, 63.04 {Illd 63.24(e) of the Commission's Rules, 47 CFR §§ 63.03, 63.04, 63.24(e),

to transfer control ofXspedius Parent and its subsidiaries listed in footnote: 5 herein

("Xspedius Certificated Subsidiaries'') as a result of the acquisitionofXspedius Parent by

Time Warnef Telecom. I

1 Time Warner Telecom has a nwnber of subsidiaries that also are authorized to provide
tclcconununications services in various states. These entities are not affected by the proposed transfer of
COlltro1 described herein. They will continue to operate pursuant to their existing authorL:.-.zations and their

l:xisting ownershiP·

III ·{11/C~ONWM/250193.3



Pursuant to the tenns of an Agreement and Plan of Merger ("Agre=ment") dated

July 27, 2006 aJDong Time Warner Telecom, Xspedius Parent and various affiliated

entities,2 as described in more detail below, TiIne Warner Telecom will ac, quire the

membership interests of Xspedius Parent. As a result, Xspedius Parent an-dthe Xspedius

Certificated Subsidiaries (collectively, "Xspedius") will become whoJly-o-wned

subsidiaries of Time Wamer Telecom. Accordingly, the Applicants reque ost that the

Commission approve the transfer ofcontrol ofXspedius to Time Warner 'Eelecom. The

proposed Transaction is not expected to result in any loss or impainnenl 0 =f service to any

of the customers of Xspedius. Customers will continue to receive their eX- isting services

at the same rates, terms and conditions as at present from their existing selC"Vice providers.

Any future changes will be made consistent with applicable Commission :a:-equirements.

The parties respectfully request streamlined treatment ofthis AppL ication

pursuant to Sections 63.03 and 63.12 of the Commission's Rules, 47 C.F.lR. §§ 63.03 and

63.12. This APplication is eligible for streamlined processing pursnant t~ Section

63.03(b)(2) of the Commission's Rules, 47 C.F.R. § 63.03(b)(2), because= (I) after the

proposed transaction, Time Warner TelecoID and affiliates will havemark::et share in the

interstate, interexchange market ofless than 10 percent, and will prnvide ~ompetitive

services exclusively in areas served by a dOITIinant local carrier not aparty to the

Transaction, and (2) neither the Applicants nor any of their affiliates are regulated as

dominant witb respect to any service. This Application also qualifies for streamlined

treatment under Section 63.12 because, in accordance with Scction63.l2 «c): (1)

Xspedius is not affiliated with a dominant foreign carrier, (2) Xspedius w-ill not become

--~--~----

! The aflilialed entities are XPD Acquisition, LLC, Xspedius ManagemenICo., ::LLC and Xspedius
Holding COlI'.

Il( '() III 'I )NWMI250193.3 2



affiliated with aPY foreign carner as a result of the proposed transaction, illOld (3) none of

the other provisions contained in Section 63.12(c) of the Cornrnission'sRLalles, 47 C.F.R.

§63.12, apply.

l. APPLICANTS

A. 'J'ime Warner Telecom, loco

Througl1 its operating subsidiaries, Time Warner Telecom Inc. ("rime Warner

Telecom") (NASDAQ:TWTC), apublicly held Delaware corporationhea.:lquartered in

Littleton, Colorado, is a leading provider of voice and/or data networking solutions to

business customers in 25 states and 44 U.S. llletropolitan areas. Time Wa.::mer Telecom

also supplies dedicated Internet access, and local and long distance voice services for

long distance carriers, wireless communications companies, incumbent Io~al exchange

carriers and eIlterprise organizations in the healthcare, finance, higher edtL-cation,

manufacturing and hospitality industries. As ofMarch 31, 2006, Time vr arner

Telecom's fiber networks covered 13,913 local route miles and 7,015 regIonal route

miles. Time Warner Telecom continues to expand its IP backbone data rJ- c:::tworking

capability between markets supporting end-to-end Ethernet connections fC:>r customers,

and have selectively interconnected existing service areas within re~onal clusters with

fiber optic facilities that it owns or leases from other carriers. Moreinfo~ationabout

Time Warner Telecom Can be found at wvvvv.twtelecom.com.

Time Warner Telecom's operating subsidiaries offer local andloag distance

telecommunications services in 25 states.3 As noted above, immediately after closing of

~------

1 Operating su~sid.iaries ofTime Warner T"elecom are authorized tu providetele -e::::onnnunications
St'l v ice~; in the followmg states: Arizona, California", Colorado. Florida. (icorgia,Hawa.- ii, Idaho, Illinois~

l){ '011<. '( lNWMI250193.3 3



the Transaction. Time Warner Telecom and its subsidiaries will continue to operate under

their samc names, tariffs, rates, contract terms and conditions as atpresen£. Time Warner

Telecom holds international global or limited global facilities-based and r~sold Section

214 authority from the Commission (ITC-214-20000927-00S70, granted c:»n October 27,

2000), as well ~s domestic interstate blanket Section 214 authority.

A diagr~ showing the current corporate structure ofTime Wame:r Telecom and

its operating subsidiaries is appended hereto as Exhibit A.

As described in more detail below, there is one (1) entity that will continue to

directly own 10% or more of the equity ofTime Warner Telecom upon consummation of

the Transaction: Time Warner Inc. ("TWX"). TWX is a leading media and

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

filmed entertainment, television networks and publishing. TWX's cable segment and

operating subsidiaries provide local and long distance IP voice services over cable

systems and aSsociated facilities. The TWX subsidiaries are certified corn.petitive local

exchange carriers in 26 states and have pending applications in 3states.4 Through its

operating subsidiaries, TWX provides IP voice services in 13 states.5

Indiana ICentuc1cY, Minnesota~ Mississippi, New Jersey, New York, Nevada, New Mexico, North Carolina,
Ohio, Oregon, South Carolina, Tennessee, Texas, Utah, Washington and Wisconsin.

4 AlabaJ1lll (pending), Arizona, Arkansas, California, Florida, Georgia (pending), Hawaii, Indiana,
Kansas. Kentucky, Louisiana, Maine, Massachusetts, Minnesota" Mi5Sissipp~ Missouri:!' Nebraska, New
Ilampshire, Now Jersey (pending), Now York, North Carolina, Ohio, Oklahoma, Pennsylvania, South
CaTolina, TenneSsee, Texas, West Virginia and Wisconsin.

, California, Georgia, Hawaii, Maine, Nebraska, New Hampshire, New Jersey, New York, North
('aroIina, Ohio, South Carolina, Texas and Wisconsin.

[)('[) l/( ~ONWMl250193.3 4



B. ,",spedins Communications, LLC

Xspcdius Communications, LLC ("Xspedius Parent") is aDelaware limited

liability company that is privately-held and located at 5555 Winghaven Boulevard,

O'Fallon, Missouri 63368-3626. Xspedius provides advanced, integrated

telecommunications services targeted to small and medium-sized busines s customers,

including local and long distance telephone services in combination with enhanced

communication features. Xspedius Certificated Subsidiaries currently orfer competitive

local and long distance telecommunications services in 20 states, and the District of

Columbia, operating 2,800 fiber route miles (as ofMarch 31, 2006) in 43 ntarkets.6

Aside from the Xspedius Certificated Subsidiaries listed in footnote 5, )(spedius Parent

does not have any other affiliates that offer domestic telecommunications services.

XspediUs Parent holds an international Section 214 license,lTC-2 :14-20010326-

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

services. A subsidiary of Xspedius Parent, Xspedius Management Co. international,

6 The following wholly-owned subsidiaries of Xspedius Parent provide intrastate
tclecomnuUlications services in Alabama, Arizo~ Arkansas, Colorado, DC, Florida, Ge:=::orgia, Kansas,
Kentucky, Louisiana, Maryland., Mississippi, Missouri, North Carolina, Nevada, New A-£-exico, Oklahoma,
South Carolina, Tennessee, Texas and Virginia: Xspedius Management Co. SwikhedS~ces, LLC,
Xspedius Management Co. International, LLC, xspedius Management Co. ofBinnin~ LLC, Xspedius
Management Co. of Mobile, LLC, X,pedius Management Co. ofMontgomery, llC, Xs;:pedius
Management Co. ofAtlanta, LLC, Xspedius Management Co. of Lexington, LLC, Xspe clius Management
Co. of Louisville, LLC, Xspedius Management Co_ ofCbattanooga, LLC, XspediusMar3agement Co. of
Albuquerque, LLC, Xspedius Management Co. of Austin, LLC, Xspedius Management ~o. ofBaton
Rouge, LLC, xspedius Management Co. ofCharleston, LLC, Xspedius Management~.ofColorado
Springs, LLC, Xspedius Management Co. ofColurn\>ia, LLC, Xspedius ManagementCC7. ofD.C., LLC,
Xspcdius Management Co. of DallasIFort Worth, LLC, Xspedius Management Co.•fE&- Paso, LLC,
Xspedius Management Co. of Fort Worth, LLC, Xspedius Management Co. ofGreenviI.e, LLC, Xspedius
Management Co. oflrving, LLC, Xspedius Management Co, of Jackson, LLC, Xspedi= Management Co.
of Jacksonville, LLC, Xspedius Management Co. ofKansas City, LLC, XspediusManagement Co. of Las
Yegas. I.LC, xspedius Management Co. of Little Rock, LLC, Xspedius Management Ce::>. of Louisiana,
J.I.e, Xspedius Management Co. ofMaryland, LLC, Xspedius Management CO.•fPimas County, LLC,
Xspcdiu!l Management Co. of San Antonio, LLC, Xspedius Management Co. ofShreveport, LLC~
Xspcd;us Management Co. of South Florida, LLC, Xspedius Management Co.•fSparta-,burg, LLC,
Xspedills Management Co. of Tampa, LLC, Xspedius Management Co. ofTulsa,LLC, :::=<spedius
Malla~'.l"lI1ent Co. of Virginia, LLC.

r,.
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LLC, also holds an international Section 214 license,ITC-ASG-ZOO2071 1, granted

August 16, 200:2· Xspedius Management Co_ International, LLC hereby voluntarily

surrenders its international Section ZI4license and notifies the Commission that it will

operate pursuant to the Section 214 license 01 its immediate paren~Xspedius Parent.7

A diagram showing the current corporate structure ofXspediusis provided in

Exhibit B.

II. DEScIUPTlON OF THE TRANSACTION

The Agreement provides that Xspedius Parent will become awholly owned

subsidiary ofTime Warner Telecom. To facilitate this transaction, Time ""arner

Telecom has created a Wholly owned subsidiary called XPD Acquisition, 3-LC ("XPD''),

a Delaware limitedliability1:Ompany that was established forthepllljlllSeofcornpklting

the transfer of control transaction and other transactions contemplatedby -the Agreement.

Pursuant to the Agreement, XPD will merge with and into XspediusPar~t, with

Xspedius Parent continuing as the surviving corporation and as awholly OI'wued

subsidiary of'fime Warner Telecom (the "Transaction").

At the time of the Transaction, all 01 the ownership interestsofXs.,edius Parent

immediately prior to the Transaction shall cease to exist in exchangefor c..onsideration

consisting of'fime Warner Telecom stock and cash received by theowuer-s ofXspedius

Parent. As a result ofXPD merging into Xspedius Parent, Time Warner relccom will

own 100% of the membership interests of Xspedius Parent. The survivings parent

company oftbe Xspedius Certificated Subsidiaries is Xspedius Parent. Cc:::msummation of

As a result of prior transactions. Xspedius held a duplicative international 214 lLiicense and is

takin!~ thiS opportunity to surrender that redWldant license.

Il(O!/("( INWM1250J93.3 6



the Transaction is contingent on the receipt of' the required regulatory approvals, among

other things.

The proposed Transaction does not involve the transfer ofany operating authority,

assets, or customers. hnmediately following the closing, the Xspedius Certificated

Subsidiaries and the Time Warner Telecom operating subsidiaries will continue to offer

to their customers the same services at the SaIne rates, tenns and conditions as at present

pursuant to existing authorizations, tariffs, contracts, and published rates and charges..

Accordingly, !be contemplated Transaction will be generally transparent to consumers.

The only change will be that Xspedius will be under the common control ofTime Warner

Telecom. The combined company will continue to assess the benefits of' post-close

consolidations, market coverage and/or mergers of the operating eotities. When and if

the combined company detennines 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.

III. PUBLIC INTEREST STATEMENT

The proposed Transaction will serve the 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 Waroer Telecom's

acquisition ofXspedius will invigorate Xspedius and allow 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 economies of scale

I){"() l/( '( )NWMI250193.3 7



that will pennit them to operate more efficiently and thus realize substantial financial

synergies that should enable the combined organization to increase their operating

income and free cash flow. The Transaction should achieve significant annualized cost

synergies of approximately $40 to $50 million, within 12 to 18 months of closing, by

leveraging existing local and regional operating structures and optimizing network

capabilities and costs. The combination of Time Warner Telecom and Xspedius thus will

promote competition in the provision oftelecommunications services.

The Applicants believe that the integration of the Time Warner Telecom and

Xspedius networks will allow the combined company to improve delivery of services to

customers, reduce network costs, improve operating results and better compete head to

head with other telecommunications companies in the nationwide local

telecommunications services markets. The post-close Time Warner Telecom will

solidify Time Warner Telecom's position as one of the nation's largest in..dependent

competitive providers ofnational local telecommunications and broadb~d services,

serving 75 markets. As such, the Transaction will strengthen an independent national

competitor which will inure to the benefit ofboth existing and prospectiv_ Time Warner

Telecom and Xspedius customers. In light of the recent Regional Bell Operating

Company megamergers - VerizonIMCI and AT&T/SBC/BeIISouth-CL::ECs such as

Time Warner Telecom and Xspedius need to expand to a size that will all <)w them to

compete with the vast resources ofthese ne-w megacompanies. Forexarn:Jllle, even after

the Tr;msaction, Time Warner Telecom will be less than I % ofthesizeb~ revenues of

the proj <.octed AT&TISBClBelISouth combination.

r){ '(JIll '( IN WM1250193.3 8



Further> immediately after consummation of the Transaction, the :l-<spedius

Certificated Subsidiaries will continue to provide service to currentcustor=ers without

material change in rates, terms or conditions ofservice. Therefore, the Tr _ansaction will

be virtually transparent to Xspedius customers. Any future changes in th= entities

providing service, their tariffs or names would be effected in accordance~ith all

applicable Commission requirements.

At the same time, the proposed Transaction does not presenlany =mti-competitive

Issues. Customers ofXspedius will continue to receive higb-qualitylelec-ommunications

and information services without interruption and without change in rates = terms or

conditions. The Xspedius Subsidiaries are non-dominant carriers thalwil ~l continue to

compete with at8l:~llIldVerizon as well as other CLECs in the local and I=ng distance

markets. In the geographic markets in which the operations of the combiI=Ied organization

overlap, there are a number ofother CLECs - including, but not limited te=>,

BridgeComlBroadview, Eschelon, PAETEC, Telcove, Cbeyond, USLEC::::= and XO-

operating in these markets, as well as the incumbent carriers, at&t, BellS=uth, Qwest and

Verizon.

I}( '0111 'oNWMJ250193.3 9



IV. INFOR-MATION REQUIREDB¥ SECTION 63.24(e)OFTIIE
COl\1l\.fISSION'S RULES

In support of this Application, the Applicants submit the followin.g infonnation

pursuant to Section 63 .24(e) ofthe Commission's Rules, including the iILformation

requested in Section 63.18:

(a) Name, address and telephone number ofApplicants:

Time Warner Telecom Inc. ("Time Warner Telecom") (transferee)
10475 paIk Meadows Drive
Littleton, CO 80124
Tel: (303) 566-1000

Xspedius Communications, LLC ('"Xspedius Parent") (transferor~

5555 Winghaven Boulevard
o'Fallon, MO 63368-3626
Tel: (301) 361-4298

(b)

(c)

Time "IVarner Telecom is a Delaware corporation. Xspedius PareII-t is a Delaware
limited liability company.

correspondence concerning this Application should be sent to:

Brad E. Mutschelknaus
Melissa S. conway
Kelley Drye /fl. Warren LLP
3050 K Street, Suite 400
Washington, D.C. 20007-5108
Tel: (202) 342-8552
Fax: (202) 342-8451
mCOll\y.~elleydrye.com

Counsel for APplicants

I H .() I/tONWM/250193.3 10
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The following entity will directly O"WIl 10% or greater of the equity =fTime Warner
Telecom:

11

Time Warner Inc. ("TWX")
One Time Warner Center
New York, New York 10019
Delaware
Media and entertainment
23.5%

James C. Falvey
SVP, Regulatory Affairs
Xspedius Communications, LLC
14405 Laurel Place
Suite 200
Laurel, MD 20707-6102
Jim.Falvev@xspedius.com

Lawrence P. Bellenson
SVP & General Counsel
Xspedius Communications, LLC
5555 Winghaven Blvd., Ste 300
O'Fallon, MO 63368-3626
Larry.Beilenson@xspedius.com

Citizenship:
Principal Business:
Percent Ownership:

Name:
Address:

Following consummation ofthe Transaction, Xspedius Parent will r-emain the 100%
parent company owner ofthe Xspedius Certificated Subsidiaries. A-s described
above, Time Warner Telecom will ovvn 100% ofthe rncmbershipin.-terests of
xspe<!ius Parent upon consummation ofthe Transaction.

Xspediusl'arent-OOlds an intlll1lational Section 214 license, fl'C..2 =:14-20010326
00153, granted April 18, 2001, to provide global and limitedJacili ties-based and
resold services. A subsidiary ofXspedius Parent, Xspedius Mana~ernent Co.
International, LLC, also holds an international Section 214 Iicens=, ITC-ASG
20020711, granted August 16, 2002_ Xspedius ManagementCo. Cnternational,
LLC hereby voluntarily surrenders its international Section214li=ense and
notifieS the Commission that it will operate pursuant to the SectiOc=1 214 license of
its immediate parent, Xspedius Parent. Time Warner Telecom honds international
global or limited global facilities-based and resold Section 214 aut:::hority from the
Commission (ITC-2l4-20000927-00570, granted on October27, 2000).

(h)

(d)

Rochelle Jones
Vice President, Regulatory
Time Warner Telecom Inc.
14 Wall Street, 9th Floor
New York, New York 10005
Rochelle.Jones@twteleCom.com

Paul Jones
SVP, General Counsel and
Regulatory Policy
Time Warner Telecom Inc.
10475 Park Meadows Drive,
Suite 400
Littleton, CO 80124
PauLJoneS@twtelccom.com



TWX is a publicly held company. No investor in TWX ownsal()-'% or greater
indirect interest in Xspedius Parent under the Commission'sattrib-..altion rules.

No other person or entity will hold a 10% or greater direct or inC::lirect interest in
Xspedius Parent under the Commission's attribution rules.

Following consummation of the proposed Transaction, tbeDre will be no
interlocking directorates with any foreign carrier.

(i) As evidenced by the signatures to this Application, Time WamerTe.ecom certifies
that following consummation ofthe proposed Transaction, TimeW~er Telecom
will not be a foreign carrier and will not be affiliated with aforeign =arrier.

(j) As evidenced by the signatures to this Application, Time Warner Ir"elecom
certifies that through its acquisition of Xspedius Parent, it doesoott seek to
provide international telecommunications services to anydestioati~ncountry
where, once the Transaction closes, (i) Time Warner Telecom is a foreign carrier;
(ii) Time Warner Telecom controls a foreign carrier; (iii) anyentit:::y that owns
more than 25% ofTime Warner Telecom, or that controls Time vr-arner Telecom,
controls a foreign carrier in that country; or (iv) two or more foreign carriers (or
parties that control foreign carriers) own, in the aggregate, more tt-.an 25 percent
of Time Warner Teleconfaild are parties to, or the beneIicianes()~a: cofittaCtua:!
relationship affecting the provisioning or marketing of internationE31 basic
telecoIJlIDunications services in the United States.

(k) Not applicable.

(I) Not applicable.

(m) Time Warner Telecom qualifies for a presumption of non-dominal::~:lCeunder
Section 63.l0(a)(l) as it is not a foreign carrier, nor is it affiliated ~th a foreign
carrier.

(n) As evidenced by the signatures to this Application, Time Warner 'I'elecom
certifies that it has not agreed to accept special concessions directl J' or indirectly
from any foreign carrier with respect to any U.S. international route where the
foreign carrier possesses market poW"er on the foreign end oftberc:mte, and that it
will not enter into such agreements in the future.

(0) As evidenced by the signatures to this Application, the Applicants certify,
pursuantto Sections 1.2001 through 1.2003 of the Commission's :JRules, that they
are not subject to a denial ofFederal benefits pursuant to Section 5301 of the
Anti-Drug Abuse Act of 1988.

(1') Applicants request streamlined processing of this ApplicationpurE>uant to
Section 63.12 of the Commission's Rules, 47 C.F.R _ ~ 63.12. Tbi :s Application

[I( '01 11"( lNWM1250193.3 12



qualifieS ~or streanllined treatment under Section 63.12 because, ilW!l accordance
with SectIon 63.12(c): (i)Time Warner Telecom is not affiliated~itha dominant
foreign carrier; (ii) Time Warner Telecom will not become affiliat~d with a
domina.Jlt foreign carrier; and (iii) none of the other scenarios outli=nes in Section
63.12(c) of the Commission's Rules apply.

v. INFO~TION REQUlREDBY SECTION 63.04(b)OFTICE
COM1\'USSION'S RULES

In accordance with the requirements of Section 63.04(b) oftbe Co=nunission's

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

control application is provided in Exhibit D.
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Time Warne.. Telecom Inc.

VI. CONCLUSION

Based on the foregoing, Applicants respectfully submit that the public in__erest,

convenience, and necessity would be furthered by grant of this Application.

Respectfully submitted,

Xspedius Communications,
LLC

,~~,~:.--===---
~eilenson Paul Jones

SVP & General Counsel SVP, General Counsel and
Xspedius Communications, LLC Regulatory Policy
5555 Winghaven Boulevard Time Warner Telecom Inc.
Suite 300 10475 Park MeadoW's Drive
O'Fallon, MO 63368-3626 Suite 400

Littleton, CO 80124

Brad E. MutSchelknaus
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

DCOl/t'()NWM/2S021S.I
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Based on the foregoing, Applicants respectfully submit that the public Lnterest,

convenience, and necessity would be furthered by grant of this Application.

VI. CONCLUSION

Xspedius Communications,
LLC

Lawrence P. Beilcnson
SVP & General Counsel
Xspedius Communications, LLC
5555 Winghaven Boulevard
Suite 30b
O'Fallon, MO 63368-3626

Brad E. Mutscheiknaus
Melissa Conway
Kelley Drye & Warrell LLP
3050 K Street NW
Suite 400
Washington, DC 20007
mconway@kellcydrye.com

Counsel to Xspedius
Conununications, Inc. and Time
Warner Telecom Inc.

Date: August 1, 2006

DCOI/( '( lNWt'd/2S0215J

Respectfully submitted,

Time Warner Telecom Inc.

Pa Jones
SVP,Gen
Regulatory t:£0l!!ic~ --_
Time Warner Telecom Inc.
10475 Park Meadows Drive
Suite 400
Littleton, CO 80124



LIST OF EXHIBITS

EXHIBIT A Pre Merger Structure ofXspedius

EXHIBIT )3 Pre Merger Structure ofTime WamerTelec~mand
Subsidiaries

EXHIBIT C Proposed Post Merger Structure ofTimeW~er Telecom
and Subsidiaries

'EXHIBITP Domestic Section 214 Transfer of Control In :::fonnation
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Exhibit A



Xspedius Communications Structure
Pre Merger Structure

Xspedius
Communications,

LLC

100% 100%

Xspedius
Management Co. of

Mobile,LLC

Xspedius
Management Co. of

Louisville, LLC

Xspedius
Management Co. CIf

little Rock, llC

Xspedius
Management Co. of

Las Vegas. LLC

Xspedius
Management Co. of

Shreveport, LLC

Xspedius
Management Co. of

Tulsa, LLC

Xspedius
Management Co. of
Spartanburg, LLC

Xspedius
Management Co. of
Pima Counly, LLC

XS:--pedius Management Co. of VifQi:l

Inc. .J

Xspedius
Management Co. of

Maryland. LLC

Xspedius
Management Co. of
San Antonio, LLC

Xspedius
Management Co. of

Louisiana. LLC

Xspedius
Management Co. of
Kansas City. LLC

Xspedius
Management Co. of

Lexington, LLC

XspediU!l
Management Co. of
South FlOrida, LlC

Xspedius
Management Co. Of
Montgomery, LLC

Xspedius
Management Co. of

Tampa. llC

XsPediUS~
Management Co.

Switched Services,

"- ....::l:=l.::C_

Xspedius
Management Co. of

D.C., LlC

Xspedius
Management Co. of
Jacksonville, LtC

Xspedlus
Management Co. of

Birmingham. LlC

Xspedius
Management Co. of
Chattanooga, LLC

_us
Management Co, of

INing, LtC

XspediuS
Management Co. of

Fort WOlth, LlC

Xspedius
Management Co. of
Albuquerque, LlC

Xspedius
Managemenl Co. of

Columbia, LtC

Xspedius
Management Co of

Charleston, lLC

Xspedius
Management Co. of

Greenville, LtC

Xspedius
Management Co. of
DallaS/Fort Worth,

Xspedius
Management Co. of
COIOfado Springs,

Xspedius
Management Co_
International. LtG

Xspedius
Management Co. of
Baton Rouge, LLC

Xspedius Xspedius
Management Co. of Management Co. of

Atlan ~:C><==~__-t..:::====A=us=ti~n,~l=l=C_-,

L·····_·cgXspedius

Manageme.".I .CO. of
o Jackson, LtC-- " .. _---_.
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Time Warner Telecom Inc. & Subsidiarries
Pre Merge.. Structure

Time Warner- Telecom Inc.

Time Warner Telecom Holdings Inc.

1%GP

99% LP

TirneWamer
Telecom Holdings II

LLe

100%

TW Telecom, L..P.

Time Warner Telecom
at Hawaii, loP·

Time Warner Telecom
of New Jersey. l.P.

Time Warner relecom

of Wisconsin, l.P-

Time Warner Telecom
of California, loP.

11me Warner Telecom
of Georgia, L.P.

11me Warner Telecom
___DfJndiana,.L.P_

Time Warner Telecom
NY,LP.

TIme Warner Telecom
of Texas, L.P.

TimeWamer
Telecom of Arizona

LLC

TimeWamer
Telecom of Idaho

LLC

TimeWamer
Telecom of Maine

ltC

TimeWamer
Telecom of

Minnesota LLC

TlO1e Warner
Telecom of New

Mexico lLC

TlmeWamer
Telecom of Oregon

LLC

Time Warner
Telecom of Utah LLC

TimeWamer
Telecom of Colorado

LLC

TimeWamer
Telecom of-Illinois

LLC

limeWamer
Telecom of the Mid

South LLC

TimeWamer
Telecom of Nevada

LLC

TimeWamer
Telecom of Ohio LLC

Time Warner
Telecom of South

Carolina llC

TimeWamer
Telecom ofVlrginla

LLC

TimeWamer
Telecom of

Washington llC

Legend ,.....--,
Corporation ~

LLC Disrt~uaHle{1 lor Tax: ~O
LP Disregaroed hlJ I ax·

_~_-.J
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TIme Wam... TMeom info & Su~idLari..
Propo..d Post....rgtt Struc;tu,.

T'fnI w.rret TtlaI;om Ioc.

Xspocius
Management Co. 01
Pima County. LlC

Xspedl"s
ManlOOement Co. of

Shreveport. LLC

Xspediua
,,",ooagllmart. Co, ej

1'1Jlsi., U.C

Xspedius
MlII1<Igllmenl CO. of
Spartanburg. LLC

"'.......Management Co. of
South F\oIidlI. LLC

-"Management Co. 01
San Antonio. LLC

Xspedlus
ManagernDnf Co. of
Mootgomery. LLC

)f.S{lllliul

~~Co.ot
Tampa, Ll.C

,
ManaglllTlllI'l CO. 01

Irving. LLC

Xspedlua
Management Co. 01

O.C.. LlC

........
Msoagoment Co. 01

"""""" LlC

X5plldlus
Management Co. of

Fort WOr'I'l, LLC

"""""'Corrm.rications,
"C

100 100

~ ",,,,,,.. "'p.''''
M;LLC/ ;;,lLC' Mrel;ITc"

x_ / / Xsp.diu. XS~1.lS
Manag--.l Co. ol Ma~00. of M""sliI<>men1 Co. "r

Auslln, LLC L~LU; Lolli.. Reck, LLC

------l:

x........ X",_ / I / X'P'C'"'MBOllgementCo. of Mar~ru(lICO, of "".ana;jllment e-:,~,
BirnWtgham, LLC LO'.JI$I&Il8, LlC LOlJiSVillli. LLC

"p."". ;:;g" / I/ "pod'"Management CO. of Management Co. of Manllgemenl Co. of
CI'IaltarlOOPB. U.c Maryland. LlC Mobile. LLC

~-M~CO,of

Atlanta. LLC

"""""M8n8gem8n1 Co. of

CharJestcn. LLC

l.s\lOl\IlO
Managllffllnt co. of

GreenVille. LLC

"'_.Mar'Iag8ITIllI1tCod
DaHaslFort Worth,

"'p
Management Co. of
Baton Rouge, I.LC

I Xspedius
;Management Co. of
! COlorado Spring"

Xlpadlus
i Management Co. of
I El Paso, LLC

TIrnaWllmllr
Te~ot South

carolina LLC

TllT'ewvmerTlliear.'l~lno;.

-Telecom of the Mid·
South LLC

_w.m"
Telecom of Nevada

llC

-r_",
WasHngton LLC

Tlmewemer
Telecom of 000

LlC

nnwwame<
T..--otof IIllno~

''''

TlI'IlDwarrtllt
Telecom of Virginia

"C

--T__1t CQioIado

lLC

'00

TlIl'lllW;ITlllf

Telecoo101 Maine
llC

TameW3lMr
r-.nor

Mimeao18lLC

TIme WBlT18r

Telecomof Utatl
llC

TIrT1ilW&mer
Telecomot New

Mexico LlC

-TeI.cc>m Of 10.1'10

TIITl&Wamef
Telecom of Oregon

llC

--TeIe<cm It AIIl<X1a
llC

-TlliICOm HokIngs II
LlC

1'4GP

!iMl%lP

Time W8ffi/M Telecom

of NoI1I1 Carolina, LP.

Time Wamef Tele<;om
of Wsconsin, L,P

Xspedil".$
Man&Gltment Co. c1

Jac\l.$on.lLC

XS;:eQ:US
Mafl8llernenl Co. of
Jac,l(sorwUie. LlC

X*e.:jI..S_Co
Swt,ched SilC'Iice5

llC

iX$;e;'J$'.~a-a;a::·~" -= .; -:;
I f<

""""ICorpOl'alion: c:=:J

!
LLC Oisregarded for Til)(.. =
lP Disregarded lor Till!' 0



EXHIBITD

DOMESTlC SECTION 214 TRANSFER OF CONTROL INFoFMATION

In accordance with the requirements 0 f Section 63.04(b) of the Commission' s

Rules, 47 C.F.R.· § 63.04, the Applicants provide the following information in support of

their request.

63.04(b)(6): pescription of tbe Transaction

The proposed Transaction is described in Section II of the Applica.tion.

63.04(b)(7): pescription of Geographic Service Area and Servicesi.. Each Area

A description of the geographic service areas and servicesprovide~in each area is

described in Section I of the Application.

63.04(b)(8): :PreSllln}llion oTNoD-Domiilance and Qualification1or Streamlining

This APplication is eligible for streaIIllined processing punmant b Section

63.03(b)(2) of the Commission's Rules, 47 C.F.R. § 63 .03(b)(2), because :following

consummation of the proposed Transaction, Time Warner Telecom and a:£:filiates will

have market spare in the interstate, interexchange market of less than lO~ercent, and will

provide competitive services exclusively in areas served by a dominant 10.cal exchange

carrier that is not party to the Transaction. Finally, neither the Applicants nor any of their

affi liales are regulated as dominant with respect to any service.

63.04(h)(9): Other Pending Commission Applications Concerning tt=:Ie Proposed
Transaction

None.



63.04(b)(10): Special Considerations

None.

63.04(b)(11): "'aiver Requests (If Any)

None.

63.04(b)(12): Public Interest Statement

Thc proposed transaction is in the public interest for the reasons detailed in

Section III oftne Application.
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