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July 19, 2001 ?‘j =
>y
VIA HAND DELIVERY Ty D
..
Mr. James J. McNulty, Secretary ) g
Pennsylvania Public Utility Commission ) O (J UMEN T (:::Ig‘ ::
Commonwealth Keystone Building - =

P. Q. Box 3265 FOLDER =

Harrisburg, PA 17105-3265

Re: Docket Numbers: A-310800F0007, A-310510F2000, A-311095,. A-
311095F0002, and A-311095F003

Dear Secretary McNulty:

Enclosed are an original and nine(9) copies of a tariff adoption supplement,
Supplement No. 19, to be effective on July 20, 2001 which reflects CTSI, LLC’s
adoption of CTSI, Inc.’s PA PUC Tariff No.1I.

Should you or any member of your staff have any questions please contact me at
717-901-9142.

Sincerely,

Qmut L.sz&»

Ronald L. Reeder
Senior Manager —
Regulatory and Public Affairs

3930 ClaMiiERs FIILL ROAD 8 FIARRISBURG. PA 17111 a 1-800-391-7950 = 717-901-9100 8 Fax 717-901-9120
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. SUPPLEMENT NO. 19

CTSI. Inc. (Seller) Tariff- TelephoPA. P.U.C. No._1

(A- 310510 o

CTSI, LLC (Buyer) Tariff TelephoPA. P.U.C. No. 1_

(A - 311095 E@
% JuL 31 2001

. .~ TE€lEphONeEe
CTSI, LLC , hereby adopts as its Tariff - Pa,
CTSI, Inc.

P.U.C.No. __ 1__that tariff presently in effect for
designated as Tariff IelephnnsPa P.U.C.No. 1

w 2t 5

(Name of Officer) 7~ H
e o

and all Supplements thereto.

Vice—President & Generalggou : '

(Title) BT gy n
2L UME/VT
70 D"D

hereby withdraws its Tariff TelephonsPa, P.U.C.

CTSI, Inc,
No. 1 and all Supplements thereto.

v ookl

(l\‘fame of Officer)

Vice-President & General Counsel

" (Title)

July 19, 2001 July 20, 2001
ISSUED; (date) EFFECTIVE: (date)




A COMMONWEALTH TELEPHONE

ENTERPRISES COMPANY
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. July 19, 2001 =

=
VIA HAND DELIVERY =3
Mr. James J. McNuity, S B 0 e
r. James J. McNulity, Secretary ; e
Pennsylvania Public Utility Commission ~ C UMEN T c(;r»'__g’J

Commonwealth Keystone Building - o { 2

P. O. Box 3265 IS DFQ s

Harrisburg, PA 17105-3265 T <

Re:  Docket Numbers: A-3 10800F0007, A-310510F2000, A-311095, A-
311095F0002, and A-311095F003
Dear Secretary McNulty:

Enclosed are an original and nine(9) copics of a tariff adoption supplement,
Supplement No. 17, to be effective on July 20, 2001 which reflects CTSI, LLC’s
adoption of CTSI, Inc.’s PA PUC Tariff No.2.

Should you or any member of your staff have any questions please contact me at
717-901-9142.

Sincerely,

@W'\Li L.@wﬁ«

Ronald L. Reeder
Senior Manager —

Regulatory and Public Affairs

P
v

3930 CHAMHBERS HILL RoAD 8 HARRISBURG, PA 17111 8 [-800-591-7930 o 717-901-9100 = 1'ax 717-901-9120



e SUPPLEMENT NO. 17 eTeleph
CTSI, Ing, (Seller) Tariff-' *~®PNO0PA P U.C. No. 2.
(A-310510
. CTSI, LLC (Buyer) Tariff -Telephopg P.U.C. No. 2
(A - 311095

JUL 30 2001

, hereby adopts as its Tariff ¢1ephaone_p,
TSI, . Inc.
¢ and all Supplements thereto.

CTSI, LLC
P.U.C.No. _ 2 that tanff presently in effect for
designated as Tariff T¢18phongp, P J.C. No.

w B o .

(Nﬁne of Officer) < = ¢ ;
CLE T
g =
. = - -
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Vice-President & General Coygegl. =
(Title) o =
X
(%) -
>
P -

hereby withdraws its Tariff Telephonspg P . C

%%f/

(Nanre of Officer)

CTSI, Inc.
No. 2z and all Supplements thereto.

. ‘Vice-President & General Counsel

(Title)

July 20, 2001

July 19, 2001
EFFECTIVE: (date)

ISSUED: (date)
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Mr. James J. McNulty, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

P. O. Box 3265

Harrisburg, PA 17105-3265
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Re:  Docket Numbers: A-310800F0007, A-310510F2000, A-311095, A-
311095F0002, and A-311095F003

Dear Secretary McNulty:

Enclosed are an original and nine(9) copies of a tariff adoption supplement,
Supplement No. 3, to be effective on July 20, 2001 which reflects CTSI, LLC’s adoption
of CTS], Inc.’s PA PUC Tariff No.3.

Should you or any member of your staff have any questions please contact me at
717-901-9142.

Sincerely,

chuut L. @%éf»

Ronald L. Reeder
Senior Manager —
Regulatory and Public Affairs

3950 CHAMBERS HILL RoAD 8 HARRISBURG, PA 17011 a [-800-391-7950 8 717-901-9100 & I'Ax 717-901-9120



.SUPPLEMENT NO. 3 .

- ¥

" cTsI. InC, (Seller) TariffTe1ephon®A. P.U.C. No. 3
(A- 310510
Telephone
CTSI, LLC (Buyer) Tariff - -PA.P.U.C.No. 3_
(A- 311095
CTSI, LLC

, hereby adopts as its Tariff Te1ephongpy
P.U.C.No. 3 that tariff |;j)resently in effect for CTSI, Inc.
designated as Tariff T€18Phoapy pyc No. 8

and all Supplements thereto.

o il

(Name of Officer)
[N w

i M m E .
JKJ(:LJp4EEPd]P Vice-President & General S€ounsel fj
FOLDED (Title) ‘ o =
LN )f:: T o ‘:
T
— By tee
:U I'.\'J ‘_:‘_‘_’

CTSI, Inc. hereby withdraws its Tanffo%l@phOﬂEPa:bPUG‘J
No. 3 and all Supplements thereto.

/W%f/

(Name of Officer)

fV}qg-President & General Counsel

(Title)

July 19, 2001

July 20, 2001
ISSUED: (date) _ EFFECTIVE: (date)
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March 15, 2002 > ’OUO
oy # e !

:;g ;;L:,Z“;;é;lily Commission }qw 3 } 1 O ? Y

Harrisburg, PA 17105-3265

Dear Sir or Madam,

I am writing to inform you that as of July I, 2001 CTSI, Inc. EIN #22-3498564 merged with CTSI, LLC
EIN # 23-3085318. Please see the attached copy of the merger document for your records, [T there are any
questions please call me at 570-631-3446. Thank you.

Sincerely,
M. JZ 7
el Lt C s

Colleen Dautrich

S D0Cumyy  PECEIVED
FOLDER APR (2 2002

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

120 CTE DriveE s DaLLAS, PA 18612 m 1-888-278-8783
www,ctsil.com



Agreement and Plan of Merger -
between
CTSI, Inc.
(a Pennsylvania corporation)
and
CTS], LLC
(a Pennsylvania Limited Liability Company)

AGREEMENT AND PLAN OF MERGER (“Agreement”) dated as of June 22, 2001,
made by and between CTSI, Inc., a Pennsylvania corporation (“Inc.””) and CTSI, LLC, a
Pennsylvama Limited Liability Company “ LLC”) (Wthh are sometimes hereinafter collectively -

-referred to as the “Merging Entmes”)

Background

A. Inc. 1s a corporation duly organized and existing under the laws of the State of
Pennsylvania. The authorized capital stock of Inc. consists of 1000 shares of common
stock having a par value per share of $1.00 (“Inc. Capital Stock”) of which 100 shares are
issued and outstanding. . '

B.” LLCis a limited liabilit?‘company duly organized and existing under the laws of the.
State of Pennsylvania. The authorized capital of LLC consists of one membership
interest (“Membership Interest™), which is issued and outstanding.

C. The Board of Directors of Inc. and the Managers of LLC deem it advisable and to the
advantage of the Merging Entities and their respective shareholders and member that
- CTSI, Inc. be merged with and into LLC.

D. Each of the Merging Entities has adopted the Plan of Merger embodied in this
Agreement. .

Agreement

In consideration of the foregoing, all of which is incorporated herein by this reference,
the parties hereto, intending to be legally bound, hereby agree to merge upon and subject to the
following terms and conditions:

Article It
The Merger, the Surviving Corporatlon and the Effective Date

1.01. As soon as practicable following the fulfillment (or waiver, to the extent permitted- -
therein) of the conditions specified in Article IV of this Agreement, taking into

DOCUMENT ENLE
FOLDER @@LXE‘EE@

MAY 07 2002



1.02.

1.03. -

2.01.

2.02.

“3.01.

3.02.

4.01.

consideration' closing of accounting periods, Inc. shall be fherged into and with LLC
{the “Merger™), which shall survive the Merger.

The date and time on which the Merger occurs and becomes effective is hereby
defined to be and is hereinafter called the Effective Date. The Merger shall occur and
be effective.on the hour and on the date stated as the Effective Date in Articles of '

Merger incorporating this Agreement filed in the Depaﬂment of State of the

Commonwealth of Pennsylvania.

LLC, as the surviving entity (herein as such called the “Surviving Entity”), shall
continue its existerice under the laws of the Commonwealth of Pennsylvania. On the’
Effective Date, the separate existence and corporate organization of Inc., except
insofar as it may be continued by operation of law, shall be terminated and cease.

Article II:
Operating Agreement, Managers and Officers of the Surviving Entity

The Operating Agreement of LLC, on the date hereof, shall be the Operating
Agreement of the Surviving Entity, until amended or repealed in accordance with
their provisions and of applicable law..

The managers and ofﬁcers of LLC on the Effective Date, will be the managcrs and
officers, respectively, of LLC on and after the. Effective Date unti} expiration of their
current terms and until their successors are elected and qualify, or their prior
resignation, removal or death, subject to the Operating Agreement of LLC. -

Article I1I:

Treatment of Shares and Membership Interest of Each of the Merged Entities.

On the Effective Date, each share of Inc. Capital Stock issued and outstanding or held

' in the treasury of Inc., by virtue of the Merger and without any action on the part of

any holder thereof, shall be automatically retired and cancelled.

The Membership Interest of LLC shall be wholly owned by Commonwealth
Telephone Company (“CTCo™) with all the rights of obligations inherent thereto.

" Article IV:
Conditions, Deferral, Termination and Amendment

The obligation of Inc. and LLC to effect the transactions comcmplated by this -
Agreement is subject to satisfaction of the following conditions (any or all of which
may be waived by Inc. and LLC i in their sole dlscreuon to the extent permitted by
law): .

(a) CTCo, as sole member of LLC shall have approved this Agrccment 1n
accordance with the PLLCA.



4.02.

4,03

4.04.

4.05.

5.01.

(b) the stockholders of CTE, entitled to vote on the agfeement, shall have adopted
this Agreement in accordance with the BCL;

(c) aduly certiﬁed, executed and ackﬁowledgcd coby of this Agreement or
‘Certificate of Merger with respect thereto shall have been filed with the Secretary
of State of Pennsylvania in accordance with the BCL and PLLCA.

Consummation of the Merger may be deferred by the Board of Managers of LLC for
a reasonable period of time, not later than December 31, 2001, if the Board -
determines that deferral would be'in the best interests of LLC and its members.

(a) This Agreement may be terminated by the Board of Directors of Inc. or the Board
of Managers of LLC at any time before or after its adoption and approval by the
sole shareholder of Inc. or the sole member of LLC, or both, but not later than the
Effective Date. In the event of a termination after Articles of Merger have been
filed in the Department of State of the Commonwealth of Pennsylvania and before
the Effective Date, a timely statement of termination shall be filed in the
Department of State by the terminating entity.

(b) In the event of termination of this Agreement as provided above, this Agreement
shall become wholly void and of no effect, and there shall be no liability on the
part of either Merging Entity or its Board of Directors/Managers or.its
stockholders or members except as provided in Section 4.04.

If the Merger becomes effective, the Surviving Entity shall assume and pay all
expenses in connection with the Merger not already paid by the respective parties. If
for any reason the Merger shall not become effective, Inc. shall pay all expenses
incurred in connection with all the proceedings taken to effect this Agrecment or
relating to it.

The parties hereto, by mutual consent of their respective Board of Directors/
Managers, may amend, modify or supplement this Agreement in such manner as may
be agreed upon by them in writing at any time before or after adoption and approval =
of this Agreement by the members of LLC and stockholders of Inc., but not later than
the Effective Date.

Article V:
Transfer of Assets and Liabilities

On the Effective Date, the rights, privileges, powers and franchises, both of a public
as well as of a private nature, of each of the Merging Entities shall be vested in and
possessed by the Surviving Entity subject to all the disabilities, duties and restrictions.

- of or upon each of the Merging Entities. All the rights, privileges, powers and

franchises of each of the Merging Entities, and all property, real, personal and mixed,
and all debts due to each of the Merging Entities on whatever account, as well as for



5.02.

" 6.01.

6.02

6.03

6.04

" stock subscriptions and all things in action or be]onging'to’ each of the'Merging

Entities shall be transferred to and vested in the Surviving Entity. All property,
rights, privileges, powers and franchises, and all and every other interest, shall be
thereafter the property of the Surviving Entity as much as they were of the Merging
Entities, and the title to any real estate vested by deed or otherwise in either of the
Merging Entities shall not revert or be in any way impaired by reason of the Merger.
However, all rights of creditors and all liens upon any property of either of the
Merging Entities shall be preserved unimpaired, and all debts, liabilities and duties of
each of the Merging Entities shall attach to the Surviving Entity and may be enforced
against it to the same extent as if such debts, liabilities and duties had been incurred

or contracted by it.

The parties hereto agree that from time to time and as and when requested by the
Surviving Entity, or by its successors or assigns, to the extent permitted by law, the
officers and directors of Inc. and of the Surviving Entity are fully authorized in the
name of Inc. or otherwise to execute and deliver all such deeds, assignments,
confirmations, assurances and other instruments and to take or cause to be taken all
such further action as the Surviving Entity may deem necessary or desirable in order
to vest, perfect, confirm in or assure the Surviving Entity title to and possession of all
of said property, rights, privileges, powers and franchises and otherwise to carry out
the intent and purpose of this Agreement.

Artic_l_e A% H
Miscellaneous

* Governing Law. This Agreement shall be governed by, and construed in accordance

with, the laws of the State of Pennsylvania.

Severability. The invalidity or unenforceability of any particular provision of this
Agreement shall be construed in all respects as if such invalid or unenforceable
provision were omitted. '

Notices. All notices, requests, demands and other communications required or
permitted under this Agreement shall be in writing and shall be deemed to have been
duly given, made and received only when delivered (personaily, by reputable courier
service such as Federal Express, or by other messenger) or when deposited in the
United States mails, registered or certified mail, postage prepaid, return receipt
requested, addressed as set forth below. '

Execution in Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original as against any party
whose signature appears thereon, and all of which shall together constitute one and
the same instrument. If executed in multiple counterparts, this Agreement shall
become binding when any counterpart or counterparts hereof] individually or taken.
together, bear the signatures of all of the parties reflected hereon as the signatories.




6.05

6.06

6.07.

-6.08

Assurances. Each Member shall execute all certificates and other documents and
shall do all such filing, recording, publishing and other acts as the Members deem

appropriate to comply with any laws, rules and regulations relating to the acquisition,

operation or holding of the property of the Company.

Specific Performance. The parties recognize that irreparable injury will.result from a
breach of any provision of this Agreement and that money damages will be

. inadequate to fully remedy the injury. Accordingly, in the event of a breach or

threatened breach of one or more of the provisions of this Agreement, any party who
may be injured (in addition to any other remedies which may be available to that -
party) shall be entitled to one or more preliminary or permanent orders (i) restraining
and enjoining any act which would constitute a breach, or (ii) compelling the
performance of any obligation which, if not performed, would constitute a breach.

Entire Agreement. This Agreement contains the entire understanding among the -
parties hereto with respect to the subject matter hereof and supersedes all prior and
contemporaneous agreements and understandings, inducements or conditions, express
or implied, oral or written. The express terms hereof control and supersede any
course of performance and/or usage of the trade inconsistent with any of the terms
hereof. :

Amendments of Modifications. This Agreement may not be amended or modified
other than by an agreement in wntmg s:gned by all of the parties hereto

IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval

and authority duly given by resolutions adopted by their respective Boards of Directors or
-Managers, have caused these presents to be executed by the Chairman of the Board, the
President or a Vice President, and attested to by the Secretary or an Assistant Secretary of such :
party, all as of the date and year first written.

CTSI, Inc.

CTSI, LLC

(a Pennsylvania Corporation) (a Pennsylvania Limited Liability Company)

ov: Mol e o Jlod P pic,
Name: %ié&di Ppheney  Neme: Yy Soel T IDetioner
Title: TESIDENT 3 Cfg : Title: ;2@5/0}:1')(}4 % (7400

Attest:

Secretary

wa/ Py a

Secretary




