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FtE: Reorganization of Daytona Telephone Company and Name Change 
Docket No. 010266-TX 

Dear Sirs: 

Attached to this letter is a copy of a letter our office sent to you on February 23rd on 
behalf of Daytona Telephone Company requesting approval from the Commission of certain 
changes to the corporate form of the company and that these changes be included in your consent I 

agenda for its earliest possible consideration. We received acknowledgment dated February 27fh 
of our request. 

It has come to our attention that Exhibits A through D referenced in the February 23rd 
letter were not included in that package. I have enclosed herewith Exhibits A through D which 
were omitted from the original request. 

If you have any questions or need any further information or documentation, please call 

Sincerely yours, 

COPELAND, COOK, TAYLOR & BUSH, P.A. 
-1 
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FW,: Reorganization of Daytona Telephone Company and Name Change 

Dear Sirs: 

On behalf of Daytona Telephone Company (“DTC”), a Tennessee corporation qualified 
as an AItemative Local Exchange Carrier in Florida, Certificate # 5736, we hereby request 
approval from the Florida Public Service Commission (“PSC”) of certain changes to the 
corporate form of DTC and request that these changes be included in your consent agenda for its 
earliest possible consideration. In brief, DTC has been merged with and into Advantage Group 
of Florida Communications, L.L.C., a Tennessee limited liability company (“Advantage 
Florida”) as part of a corporate reorganization to establish a holding company for DTC. Michael 
D. Boger, Sr., owned all of the issued and outstanding stock of DTC before the reorganization, 
and as a result of the reorganization, he now owns a11 of the membership interests in Advantage 
Group Communications, L.L.C., (“Parent”) a Tennessee limited liability company. Parent owns 
all of the membership interests in Advantage Florida. Therefore, there is no real change in 
control of DTC (now Advantage Florida) and the change should raise no concerns with any 
citizens of Florida. 

The Reorganization 
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In late 2000 DTC began considering alternative types of corporate structure and 
determined that it would be best fur long-term purposes to change its corporate type structure for 
tax planning issues as well as other business purposes. Long-term business considerations also 
led DTC and Mr. Boger to believe that a holding company form of corporate structure would be 
in the best interests of DTC. It was generally believed that a holding company structure would 
provide greater opportunities for capital raising efforts and simplify acquisitions of non-regulated 
entities. To that end, the determination was made to reorganize DTC as follows: 

1. Mike Boger contributed all of the capital stock of DTC to Parent [Advantage Group 
Communications, LLC] as of January 3 I ,  2001, as his initial capital contribution in 
Parent. As a result, DTC, as a Tennessee corporation taxed as a C Corporation, became a 
wholly-owned subsidiary of Parent. A copy of the Certificate of Formation of Parent is 
attached hereto as Exhibit “A”. 

2. Immediately after the stock transfer, Parent caused DTC to be merged with an into its 
whoIly-owned subsidiary, Advantage Florida Communications, L.L.C., (“Advantage 
Florida”), a Tennessee limited liability company. Advantage Florida had been formed for 
purposes of the reorganization and prior to the merger had not engaged in any business 
activities. Advantage Florida survived the merger and, under Tennessee law, succeeded 
to all rights and responsibilities of DTC. As result of this merger, Parent continued to 
own all of the outstanding membership interests in Advantage Florida, and Mike Boger 
continued to own all of the outstanding membership interests in Parent. Furthermore, 
DTC’s form of entity changed from a C Corporation to a Tennessee limited liability 
company taxed as a partnership. A copy of the Certificate of Formation of Advantage 
Florida is attached hereto as Exhibit ‘73” and a copy of the Certificate of Merger of DTC 
with and into Advantage Florida is attached hereto as Exhibit “C”. 

3. Shortly after the Certificate of Merger was filed with the Tennessee Secretary of State 
office consummating the merger of DTC with and into Advantage Florida, the decision 
was made to change the name of Advantage Florida Communications, L.L.C. to 
“Advantage Group of Florida Communications, L.L.C.” A copy of the certificate 
changing the name is attached hereto as Exhibit “D”. 

4. Advantage Florida is in the process of filing the necessary papers to qualify Advantage 
Florida to do business in Florida as a foreign limited lrability company. CT corporation 
w i l l  serve as its agent for senrice of process. 
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The changes to the form of organization (corporation to limited liability company) and 
change in corporate structure (DTC being owned by Mike Boger at first and now owned by 
Advantage Croup, which itself is owned by Mike Boger), results in no real change in control or 
ownership of DTC, and should not be of concem to any citizens of Florida or customers of DTC. 
As such, we request that this be scheduled and put on your consent agenda for consideration at 
the earliest practical time. 

If you have any questions or need any further infomation or documentation, please call 
the undersigned at (60 I t )  856-7200. 

Sincerely yours, 

COPELAND, COOK, TAYLOR & BUSH, P.A. 

By: 
R.'Nasb Neyland (/ 

R " / v y c  



Secretary of State 
Oivisisn of Busiuess Services 

312 Eighth Avenue North 
h Floor, William R. Snodgrass Tower 

N as h ville, Ten ness ee 3 72 43 

EXHIBIT A 
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ADVANTAGE GROUP COMMUNICATIONS, L.L.C. 7 - -. - -- .- 
L b 1  ' I  .: 

Pursuant to the provisions of the Tennessee Limited Liability Company Act, Section 48-205- 
10 1 , the undersigned hereby executes these Articles of Organization. 
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IO 

1 1  

12 

The name of the limited liability company ("LLC") is Advantage Group Communications, 
L.L.C. 

The complete address, including the county, of the initiaI registered office of the LLC is 7850 
Stage Hills Blvd., Suite 102, Bartlett, Shelby County, Tennessee 38 133. 

The name of the initial registered agent at that office is Mke Boger. 

The name and address of the organizer is as follows: 
R. Nash Neyland 
1062 Highland Colony Parkway 
kdgeland, Mississippi 3 9 1 5 7 

At the date and time of formation this LLC has one member 

The LLC wilI be board managed. 

The number of members at this date of filing is one ( I ) .  

The complete address, including the county, of the principal executive ofice of the LLC is 
7850 Stage Hills Blvd., Suite 202, Bartlett, Shelby County, Tennessee 38133. 

The LLC does not have the power to expel a member. 

The period of duration of the LLC is from the date of filing is perpetual 

Members and parties (other than the LLC) to an operating agreement may have preemptive 
rights 

Upon the occurrence of any event that terminates the continued membership of a member, 
as long as there is at least one remaining member, the existence and business of the LLC shall 
be continued upon the consent of a no less than a majority in interest of the remaining 
menibers, provided that such consent is obtained no later than :lir,et;j (90) days sRer the 
t i r il ii n ;2 t 1 o CI f the i' o 11 i I nu  e d m em b er s hip 



13 The LLC has been formed under Tennessee law and is not prohibited from engaging in 
business in Tennessee. 

14 These articles shall become effective upon filing by the Secretary of State. 

Dated. December 7, 2000. 

K U 1 1 7 1  

----- 
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The name of the limited liability company ("LLC ") is Advantage Florida Communications, 
L L. c 

The complete address, including the county, of the initial registered office of the LLLC is 7550 
Stage Hills Blvd , Suite 102, Bartlett, Shelby County, Tennessee 38133 

The name of the initial registered agent at that office i s  Mike Boger 

The riame and actdress of the organizer is as fotlows 
R Nash Xeyland 
1062 Highland Colony Parkway 
kdgelazd. Mississippi 391 S 7 

At the datc and time offormatinn this LLC has one member 

The LLC w i l l  be board m a n a g d  

The number of meinbers at  his date of'riling is one  ( 7 )  

The zclmplete address, including the county, of the principal executive office :)f the LLC IS 
785(:1 Stage Hills Rlvd , Suite l E ,  Rnrtlett, Shelbx, C w n t y ,  Teririeistte - 7  ~h I -i J 



I !  

K V 2 4 1 7  



Secretary of State 
Division of Business Services 

312 Eighth Avenue North 

Nashvile, Tennessee 37243 
I Floor, William R. Snodgrass Tower 

EXHIBIT C 

TO: 
1GLSH NEYLAND, ,4TTGF,NEY 
P - 0 .  BOX 6 0 2 0  

RIDGELANE, M S  39158 

P.E : 
ADVANTAGE F L O R I D A  COPIIVIUNICATIONS, L . L . C .  
fZEE:RTI FICATE OF MERGEF, - LIMITED LIABILITY COPfPAL\JY 

THIS WILL ACKNOWLEDGE THE F I L I N G  OF THE ATTACHED CERTIFICATE OF MERGER W I T H  At- 
EFFECTIVE DATE AS INDICATED ABOVE - 
WHEN COR 
REFER TO 
ADVISED 

R E S P O N D I N G  W I T H  THIS O F F I C E  OR S U B M I T T  
THE LIMITED LIABILITY COMPANY CONTROL 

THAT THIS DOCUMENT MUST A L S O  BE F I L E D  

I N G  DOCUMENTS 
NUMBER GIVEN 
IN THE O F F I C E  

D E E D S  IN THE COWNTY WHEREIN A LIMITED LIABILITY COMPANY HAS 
O F F I C E  IF S U C H  PRINCIPAL O F F I C E  IS IN TENNESSEE. 

FOR FILING, PLEA 
ABOVE. PLEASE B 
OF THE R E G I S T E R  
I T S  PRINCIPAL 

.S E 
E 
OF 

FCiR: C E R T I F I C A T E  13F MERGER - L I M I T E D  L I A B I L I T Y  iC0MFANY or1 DATE: 02/02/01 



ADVANTAGE FLORIDA COMMUNICATIONS, L.L.C. 
(a Tennessee limited liability company) 

TO THE SECRETARY OF STATE OF THE STATE OF TENNESSEE. 

Pursuant to §$48-21-110 and 48-244-101 of the Tennessee Code Annotated] the 
undersigned hereby execute the following Certificate of Merger of DAYTONA TELEPHONE 
COMPANY, a Tennessee corporation (hereinafter “DTC”)with and into ADVANTAGE 
FLORIDA C O ~ N I C A T I O N S ,  L.L.C.] a Tennessee limited liability company (hereinafter 
“Advantage Florida” or the “Surviving Entity”) 

1. Daytona Telephone Company is a Tennessee corporation organized by the filing of 
its Articles of Incorporation with the Secretary of State of Tennessee on July 7, 1998 (control 
mmber 03521 19). Advantage Florida Cirmmunications, L.L.C. is a Tennessee 1Mted liability 
company organized by the filing of its Articles of Organization with the Secretary of State of 
Tennessee on January 26, 2001 (control number 0402429). 

2. The Plan of Merger has been approved by the respective Boards of DTC and 
Auvantage Fiorida, and executed by their respective duly authorized representatives, and has been 
further approved by the sole stockholder of DTC and the sole member of Advantage Florida. 

- M  

3 Advantage Florida is the s ~ ~ ~ i v i n g  er_tit;r ofthe nerger ani! it -A-;!: retillin its ciala or1ice 
at 7850 Stage l I l s  Blvd., Suite 102, Bartlett, Tennessee 38133. 

4. Advantage Florida, the surviving entity, is a Tennessee limited liability company 

5 The Plan of Merger is on file at the main office of Advantage Florida, 7850 Stage Hills 
Blvd., Suite 102, Bartlett, Tennessee 3 8 13 3 

6 Advantage Florida will hrnish a copy of the h l l y  executed Plan of merger, without 
cost, to any stockholder of DTC and any member of Advantage Florida. 

7 The merger of DTC wirh and into Advantage Florida pursuant to the Plan of merger 
shall become effective Epon the filing of this Certificate ~f merger with the Szcretary of State of 
I ennessee -- 



IN WITNESS W€lEREOF, each of the Parties has caused t h s  Certificate of Merger to 
be executed and delivered by their duly authorized officers as of the 30h day of January, 2000. 

DAYTONA TELEPHONE COMPANY 

ADVANTAGE FLORIDA COMMUNICATIONS, 
L.L.C (a Tennessee limited liability company) 

&Gael D. Boger, 'Sr., &-ebideh a& sole Member 

STATE OF TENNESSEE 
COUNTY OF SHELBY 

Before me, the undersigned Notary Public in the State and County aforesaid, personally 
appeared Michael D. Boger, Sr., with whom I am personally acquainted and who, upon oath, 
acknowledged hmself to be the President of both Daytona Telephone Company, a Tennessee 
corporation, and Advantage Florida Communications, L.L C., a Tennessee limited liability 
company, and that he in his capacity as President of both of such entities, being authorized so to 
do, executed the foregoing instrument for the purposes therein contained, by signing the name of 
both Daytona Telephone Company and Advantage Florida Communications, L.L C., by hmself as 
President of each of such entity 

WITNESS my hand and Official Seal at ofice t h s  - day of , 2001 

My Commission Expires: 

K V 7 8 7 0  
0 2 / 1 5 / 2 0 0 1 - 1 1 : 1 2 : 1 7  

!Charters. LTD. LLC - In State: Limited Liabllitv Corporat iod 0 
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EXHIBIT D 



PURSUANT TO THE PROVISIONS OF 548-209-104 OF THE TENNESSEE LIMITED LIABILITY 
COMPANY ACT, THE UNDERSIGNED ADOPTS FQLLOWING ARTICLES OF AMENDMENT TO 
;i  5 LiMlTED LiAai i iTY COMPANY: 

PLEASE MARK THE BLOCK THAT APPLIES: 

1 i 1 

AMENDMENT IS TO BE EFFECTIVE WHEN FILED BY THE SECRETARY OF STATE. 

AMENDMENT IS TO BE EFFECTIVE 3 (DATE) (TIM E). 

(NOT TO BE LATER THAN THE 90TH DAY AFTER THE DATE THIS DOCUMENT IS FILED.) IF 
NEITHER BLOCK IS CHECKED, THE AMENDMENT WILL BE EFFECTIVE AT THE TIME OF 
FILING. 

~~ 

1. PLEASE INSERT THE NAME OF THE LIMITED LIABILITY COMPANY AS IT APPEARS ON 

?ERT THE NEW NAME ON THE LINE BELOW: 
rids Communications, L.L*c* 

RECORD: 

Advantaqe Group of Florida Cannnmications, L.L.C. 

2. PLEASE INSERT ANY CHANGES THAT APPLY: 

A. PRINCIPAL ADDRESS: 
STREET ADDRESS 

CITY STAT E/C 0 U NTY ZIP CODE 

E. REGISTEFIED AGENT: 

C. REGISTERED ADDRESS: I i STREET 

3. PLEASE COMPLETE THE FOLLOWING SENTENCE BY FILLING IN 
ING ONE OF THE TWO BOXES: 

BY THE 

c] BOARD OF GOVERNORS WITHOUT MEMBERAPPROVALAS SUCH WAS NOT REQUIRED 
[sa MEMBERS 

YEAR 
THE AMENDMENT WAS DULY ADOPTED ON F c h - J w w  \L, 

MONTH J DAY ' 


