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AKERMAN SENTERFITT

ATTORNEYS AT Law

Las Ovras CeNTRE II
350 East Las OLas BOULEVARD, SUITE 1600
FORT LAUDERDALE, FLORIDA 33301- 4200
PHONE (954) 463 -2700 » FAX (954) 463-2224
http://www.akerman,.com

January 10, 2001

FEDE EXPRESS
Thelma Lewis
Florida Department of State
Division of Corporations
409 East Gaines Street
Tallahassee, FL 32399

Re:  Merger of North American Tel-Com Group, Inc. And Orius Telecom
Services, Inc.

Dear Thelma:

As per our conversation yesterday, enclosed please find revised Articles of Merger relating
to the merger of North American Tel-Com Group, Inc. into Orius Telecom Services, Inc. As I
discussed with you yesterday, the Articles of Merger that we filed contained a typographical error
listing Orius Broadband Services, Inc. as the surviving entity instead of Orius Telecom Services, Inc.
Please replace the Articles that were previously filed with the enclosed Articles and send me a
revised certificate evidencing the merger of North American Tel-Com Group, Inc. into Orius
Telecom Services, Inc..

Thank you so much for your assistance with this matter. If you have any questions, piease
call me at (954) 468-2467.

Very truly yours,
AKERMAN, SENTERFITT & EIDSON, P.A.

Flo
Enclosure(s) '
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LA
FLORIDA DEPARTMENT OF STATR
Katherine Harris
Secretary of State

December 29, 2000

CSsC
TALLAHASSEE, FL

SUBJECT: ORIUs BROADBAND SERVICES, INC.
Ref. Number- P00000113143

We have received your document for ORIUS BROADBAND SERVICES, INC.
and your check(s) totaling $78.75. However, the enclosed document has not
been filed and is being returned for the following correction(s):

THE PLAN OF MERGER HAS THE WRONG CORPORATIONS LISTED.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, pleass call
(850) 487-6957.

Doug Spitler
Document Specialist Letter Number: 500A00064856

Division of Corporations - P.0, BOX 6327 -Tallahassee, Florida 32314



FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State
January 2, 2001
CT CORPORATION SYSTEM o S .
TALLAHASSEE, FL LOARUC - 1N

SUBJECT: ORIUS BROADBAND SERVICES, INC. B

== P ibiﬂ.‘u}? s
Ref. Number: PO0000113143 e T

We have received your document for ORIUS BROADBAND SERVICES, INC.
and your check(s) totaling $78.75. However, the enclosed document has not
been filed and is being returmned for the following correction(s):

THE PLAN OF MERGER STILL HAS THE WRONG CORPORATIONS LISTED.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

.--f-/"”"’I'fr*fc_iﬁ“—have any questions concerning the filing of your document, please call
(850) 487-6957.

,pi Doug Spitler o
f'lT' Document Specialist - Letter Number: 601A00000002
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet

MERGING:

NORTH AMERICAN TEL-COM GROUP, INC., a Florida corporation,
P87000073897.

INTO

ORIUS TELECOM SERVICES, INC., a Florida entity, PO0000113148

File date: December 28, 2000, effective January 2, 2001

Corporate Specialist: Thelma Lewis

Division of Corporations - P.O. BOX 6327 —Té]lahassee; Florida 32314



ARTICLES OF MERGER

{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursnant to section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation is:
Name Jurisdiction !’_'-;r”" <
R
ORIUS TELECOM SERVICES, INC. FLORIDA e 5 T
—= - TR N [
o U o |
Second: The name and jurisdiction of each merging corporation is: Mmoo i
Name Jurisdiction B W
NORTH AMERICAN TEL-COM GROUP, INC. - FLORIDA ' )

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State

OR 0 j02  jo1

(Enter a specific date. NOTE: Ax effective date cannot be prior to the date of filing or more
than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
DECEMBER 15, 2000 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on DECEMBER 135, 2000

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
. and shareholder approval was not required.

(Attach additional sheets if necessary)

TFLOGS - C T System Online



Seventh: SIGNATURES FOR EACH CORPORATION

Typed or Printed Name of Individual & Title

Name of Corporation

ORIUS TELECOM

SERVICES, INC. WILLIAM J, MERCURIQ, PRESIDENT

NORTH AMERICAN
WILLIAM J. MERCURIO, PRESIDENT AND

__CHIEF EXECUTIVE OFFICER

PLAN OF MERGER

FLO68 - C T $ystem Online (Non Subsidiaries)




The following plan of merger is submitted in compliance with section 607.1101, F.S. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation is:
Name 7 Jurisdiction

ORIUS TELECOM SERVICES, INC. FLORIDA

Second: The name and jurisdiction of each merging corporation is:

Name ) 7 Jurisdiction

NORTH AMERICAN TEL-COM GROUP,INC. ~~ FLORIDA

Third: The terms and conditions of the merger are as follows:

SEE PLAN OF MERGER ATTACHED HERETOQ AS EXHIBIT A, INCORPORATED HEREIN BY REFERENCE AS IF FULLY
SET FORTH HEREIN.

Fourth: The marmer and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

SEE PLAN OF MERGER ATTACHED HERETO AS EXHIBIT A, INCORPORATED HEREIN BY REFERENCE AS IF FULLY SET
FORTH HEREIN.

(Attach additional sheeis if necessary)

TLOGS - C T Systern Online



EXHIBIT A

PLAN OF MERGER

This Plan of Merger (this “Plan”) is entered into as of December 15, 2000 among ORIUS
TELECOM SERVICES, INC., a Florida corporation (“ORIUS TELECOM™) and NORTH
AMERICAN TEL-COM GROUP, INC., a Florida corporation (“NORTH AMERICAN™).

RECITALS

The boards of directors and shareholders of ORIUS TELECOM and NORTH AMERICAN
have determined that it is advisable and in the best interests of each such corporation and its
respective shareholders that NORTH AMERICAN be merged with and into QRIUS TELECOM (the
“Merger”) on the terms and subject to the conditions set forth herein.

ARTICLE 1

The Merger

At the Effective Time (as defined in Article V hereof), NORTH AMERICAN shall be
merged with and into ORTUS TELECOM in accordance with the Florida Business Corporation Act,
and the separate existence of NORTH AMERICAN shall cease and. QRTUS TELECOM shall
thereafter continue as the surviving corporation (the “Surviving Corporation™) under the laws of the
State of Florida.

ARTICLE II

The Surviving Corporation

A. At the Effective Time, the Articles of Incorporation of ORIUS TELECOM, as in
effect immediately prior to the Effective Time, shall be the Articles of Incorporation of the Surviving
Corporation.

B. At the Effective Time, the Bylaws of ORTUS TELECOM, as in effect immediately

prior to the Effective Time, shall be the Bylaws of the Surviving Corporation, until further altered,
amended or repealed.

FT092870;1-



C. At the Effective Time, the officers and directors of ORTUS TELECOM, immediately
prior to the Effective Date, shall be the officers and directors of the Surviving Corperation until their
respective successors are duly elected or appointed and qualified.

ARTICLE III

Manner and Basis of Converting Shares

At the Effective Time, each share of common stock of NORTH AMERICAN, immediately
prior to the Effective Time, shall be canceled and extinguished.

ARTICLE IV

Effect of Merger

At the Effective Time, all property, rights, privileges, powers and franchises of NORTH
AMERICAN shall vest in the Surviving Corporation, and all debts, liabilities and duties of NORTH
AMERICAN shall become debts, liabilities and duties of the Surviving Corporation.

ARTICLE YV

Effective Time

As used in this Agreement, the term, “Effective Time” shall mean January 2, 2001.

ARTICLE VI

Amendment, Modification and Termination

The Board of Directors of ORIUS TELECOM and NORTH AMERICAN may amend,
terminate and/or abandon the Merger at any time prior to the Effective Time.

[Signatures on following page]

FT092870;1 ~ 2



IN WITNESS WHEREOF, each of the parties has caused this Plan to be executed on its

behalf as of the date first written above.
ORIUS TELE@N; T/E‘i{)’ICES, INC.
By: _

William J. Mercﬁrio, President

NORTH AMERICAN TEL-COM GROUP, INC.

By:

William J. Mercario, President and Chief
Executive Officer

FT092870:1 3



