Morgan Lewis

Russell M. Blau
Brett P. Ferenchak

russell.blau@morganlewis.com
brett.ferenchak@morganlewis.com

January 22, 2016

VIA E-FILING

David Danner, Executive Secretary

Washington Utilities and Transportation Commission
1300 S. Evergreen Park Drive

Olympia, WA 98504-7250

records@wutc.wa.gov

Re: Notification Regarding the Proposed Transfer of Control of Onvoy, LLC,
Zayo Enterprise Networks, LLC and Broadvox-CLEC, LLC to GTCR Onvoy
Holdings LLC

Dear Mr. Danner:

By this letter, Communications Infrastructure Investments, LLC (“*CII”); Onvoy, LLC (“Onvoy”);
Zayo Enterprise Networks, LLC (“ZEN”); Broadvox-CLEC, LLC (“BV-CLEC” and together with
Onvoy and ZEN, “Licensees”); and GTCR Onvoy Holdings LLC (“Transferee”) (collectively, the
“Parties”) notify the Commission of the proposed transfer of control of the Licensees to
Transferee (the “GT7CR Transactior’”). Since Commission action is not required for the GTCR
Transaction, the Parties submit this letter for informational purposes.

Description of the Parties

A. Communications Infrastructure Investments, LLC

Cll is a Delaware limited liability company with a principal office at 1805 29th Street, Boulder,
Colorado 80301. Cll was formed in 2007 to acquire and support long-term development of
fiber-based bandwidth, solutions-oriented businesses. Through its subsidiaries, Cll acquired
indirect ownership and control of Onvoy in 2007. Following various pro forma reorganizations,
Onvoy became a direct subsidiary of CIlI in 2014. CIl has no majority owner, but certain
entities, including an affiliate of Transferee, own 10% or more of ClI.

B. Onvoy, LLC, Zayo Enterprise Networks, LLC, and Broadvox-CLEC, LLC

Onvoy is a Minnesota limited liability company with a principal office at 10300 6th Avenue
North, Plymouth, Minnesota 55441. Onvoy is currently a direct, wholly owned subsidiary of
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Cll. Onvoy has provided telecommunications services since 1988. Onvoy provides primarily
wholesale local exchange and long distance services, switched access, transit and other
services to other carriers and communications providers. Onvoy is authorized to provide
intrastate telecommunications services in the District of Columbia and in every U.S. state
except Alaska, Arkansas (application pending), Hawaii, Mississippi, Tennessee and Vermont
(application pending). In Washington, Onvoy is authorized to provide intrastate
telecommunications services as a telecommunications company with competitive classification
pursuant to its Certificate of Registration as a telecommunications company with competitive
classification granted in Docket No. UT-112010. Onvoy is also authorized by the FCC to
provide domestic and international telecommunications services.

ZEN is a Delaware limited liability company and direct, wholly owned direct subsidiary of
Onvoy. ZEN provides business data services including Ethernet, Private Line, DIA, Virtual
Private Networks, Voice Over Internet Protocol (“VolP”) services and managed services
including audio conferencing. ZEN also provides some traditional switched voice and data
services. In Washington, Zayo Enterprise Networks, LLC is authorized to provide intrastate
telecommunications services as a telecommunications company with competitive classification
pursuant to its Certificate of Registration granted in Docket No. UT-091817. ZEN is also
authorized by the FCC to provide domestic and international telecommunications services.

BV-CLEC is a Delaware limited liability company with a principal office at 75 Erieview Plaza,
Suite 400, Cleveland, Ohio 44114. BV-CLEC is a direct, wholly owned subsidiary of Onvoy. BV-
CLEC provides access to the public switched telephone network, telephone numbers and other
functionalities to its VolP-provider affiliate, Broadvox, LLC.! BV-CLEC is authorized to provide
intrastate telecommunications services in the District of Columbia, and in every U.S. state
except Alaska, Delaware, lowa and Maine. In Washington, BV-CLEC is authorized to provide
intrastate telecommunications services as a telecommunications company with competitive
classification pursuant to its Certificate of Registration granted in Docket No. UT-090342. BV-
CLEC is also authorized by the FCC to provide domestic and international telecommunications
services.

C. Transferee

Transferee is a Delaware limited liability company with its principal executive office at 300 N.
LaSalle Street, Suite 5600, Chicago, lllinois 60654. Transferee is an investment vehicle created
to aggregate the ownership of various investment funds managed by GTCR LLC in connection
with the acquisition by such funds of Onvoy and its subsidiaries. The following fund is
expected to own a majority of Transferee: GTCR Fund X/A LP (approximately 61.21%).

Founded in 1980, GTCR LLC is a private equity firm focused on investing in growth companies
in the Financial Services & Technology, Healthcare, Technology, Media & Telecommunications
and Growth Business Services industries. GTCR LLC pioneered The Leaders Strategy™—

finding and partnering with management leaders in core domains to identify, acquire and build

! Broadvox, LLC, a Delaware limited liability company, does not provide regulated

telecommunications services, but rather provides wholesale VolP services.
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market-leading companies through transformational acquisitions and organic growth. Since its
inception, GTCR LLC has invested more than $12 billion in over 200 companies.

Contacts
For the purposes of this filing, contacts are as follows:

For the Parties:

Russell M. Blau

Brett P. Ferenchak

Morgan, Lewis & Bockius LLP
2020 K Street, N.W., Suite 1100
Washington, DC 20006-1806
202-373-6000 (tel)

202-373-6001 (fax)
russell.blau@morganlewis.com
brett.ferenchak@morganlewis.com

With a copy for Licensees to: With a copy for Transferee to:
Scott Sawyer, General Counsel Jeffrey Wright
Onvoy, LLC Stephen Master
218 Nayatt Rd. c¢/o GTCR LLC
Barrington, R1 02806 300 North LaSalle Street, Suite 5600
scott.sawyer@onvoy.com Chicago, IL 60654

jeffrey.wright@gtcr.com
stephen.master@gtcr.com

With a copy for CII to:

Christopher P. Yost

Communications Infrastructure
Investments, LLC

c/o Zayo Group

1805 29th Street

Boulder, CO 80301

christopher.yost@zayo.com

Description of the GTCR Transaction

Pursuant to the Transaction Agreement by and among Cll, Onvoy, Transferee, Onvoy
Holdings, Inc., a Delaware corporation (“Holdings Inc.”), Onvoy Intermediate Holdings, Inc., a
Delaware corporation (“Parent”), and Onvoy Merger Sub LLC, a Minnesota limited liability
company (“Merger Sub”),? dated as of December 31, 2015, the parties will complete a series

2 Holdings Inc., Parent and Merger Sub were formed for purposes of the Transactions.
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of transactions (the “Transactions”), including the merger of Merger Sub with and into Onvoy,
with Onvoy being the surviving entity (the “Onvoy Merger’). Immediately prior to the Onvoy
Merger, Merger Sub will be a direct, wholly owned subsidiary of Parent. Upon completion of
the Onvoy Merger, Onvoy will become a direct, wholly owned subsidiary of Parent, but BV-
CLEC will remain a direct, wholly owned subsidiary of Onvoy. Upon completion of the
Transactions, Parent will be a direct, wholly owned subsidiary of Holdings Inc., which in turn
will be a direct, wholly owned subsidiary of Transferee.

For the Commission’s reference, a chart depicting the pre- and post-Transactions ownership of
Licensees is provided as Exhibit A.

The GTCR Transaction will be conducted in a manner that will be transparent to Licensee
customers and any future name change or service changes will be preceded by appropriate
notices to customers as well as any required regulatory filings. The GTCR Transaction will not
result in any immediate change of carrier for customers or any assignment of authorizations,
and in no event will it result in the discontinuance, reduction, loss, or impairment of service to
customers. Immediately following the Transactions, Licensees will continue to provide high-
guality services at the same rates and on the same terms and conditions as are currently in
effect.

Please acknowledge receipt and acceptance of this filing. Should you have any questions,
please do not hesitate to contact us

Respectfully submitted,

Btk P Fuandl

Russell M. Blau
Brett P. Ferenchak

Counsel for the Parties



EXHIBIT A

Diagrams of the Pre- and Post-Transactions Corporate Organization Structures



T abed — v naiyx3

‘05007 oJe sabejusoiad diysiaumo [[e paledlpul Ssajun

27171 Ohuelpey "ou] ‘09€dIOA

D77 ‘XoApeolg

(,paiahe,)

D771 ‘suonesiunwiwo)d

palake

(.s1lomiaN Aouabiaw3,)
2711 ‘syIomsN u
Aousbiswg

(OV3AIN,)

onelodio) ssa22y [enb3]
1uapuadapu| e10SaUUIN

(e =Rl X=M)]

77 "031D-X0ApeoIg

(.N3Z.)
2711 's)IomiBN
asldiaug oAez

(foAuQ,)
277 ‘AoAuQ

2.injonJiselju] suolijediunwwo)

(l12.)
D77 ‘Sluswisanu|

0%s "Xoiddy !

‘AlaAnsjjoo

spund palel|iyy
d219 J18y10

%0T | %/8 xoiddy
xoiddy I ‘Aj2Anas|jod
IIIIIIIIII i
d1V/X m awabeuep AoAuQ
pund ¥O19 ' 7 SI01S9AU| JBYIO
S

S9asuUa2I JO aINjoNAS [euoneziuebio a1elodio) suonoesuel]-ald




Z abed - v uqiyx3y

‘05007 oJe sabejusoiad diysiaumo [[e paledlpul Ssajun

2711 Onuelpey "oul ‘09€dIOA 2T11-Ad
palakeT sylomieN Aousblawg JVaAIN 0310-Ad N3Z
AonuQ
(Jualred,)

‘ou| ‘sBulp|oH
areIpawaiu] AoAUQ

(w"oul sBuIp|OH,,)
'ou| ‘sBuipjoH AoAuQ

(,9818)8UR1],)
D711 sbuipjoH AoAuO HO 19D

1
%90'8T "xoiddy | %TZ'T9 | %EL'0Z “xoiddy
‘AloAnoe)j0 ! 'xolddy ! ‘A18Anos||0D

|||||||| ._.|||||||._ e il |
| Spund pareluy ' d1V/X i luswaBeuep '
1 1

! d019 13Ylo : pund 4019 ! Konuo '
IIIIIIIIIIIIIIII 1 U |

S9asUa2Il JO aINjoNiS [euoneziuebio a1elodio) suonoesuel]-1sod



VERIFICATION

I, Daniel P. Caruso, state that I am President and Chief Executive Officer of
Communications Infrastructure Investments, LLC (the “Company”); that I am authorized to
make this Verification on behalf of the Company; that the foregoing filing was prepared under
my direction and supervision; and that the contents with respect to the Company are true and

correct to the best of my knowledge, information, and belief.

I declare under penalty of perjury that the foregoing is true and correct. Executed this

President and Chief Executive Officer
Communications Infrastructure Investments, LLC

j day of January 2016.

Notice States



VERIFICATION

I, Scott Sawyer, state that [ am General Counsel of Onvoy, LLC, Zayo Enterprise
Networks, LL.C, Minnesota Independent Equal Access Corporation, Broadvox-CLEC, LLC,
Layered Communications, LLC and Emergency Networks, LL.C (collectively, the “Company”);
that I am authorized to make this Verification on behalf of the Company; that the foregoing filing
was prepared under my direction and supervision; and that the contents with respect to the
Company are true and correct to the best of my knowledge, information, and belief.

I declare under penalty of perjury that the foregoing is true and correct. Executed this

)iwéfl%

Scoftt Sawyer

General Counsel

Onvoy, LLC

Zayo Enterprise Networks, LLC

Minnesota Independent Equal Access Corporation
Broadvox-CLEC, LLC

Layered Communications, LL.C

Emergency Networks, LL.C

o
i day of December 2015.




VERIFICATION

I, Stephen Master, state that I am Senior Vice President and Secretary of GTCR Onvoy
Holdings LLC (the “Company”); that I am authorized to make this Verification on behalf of the
Company; that the foregoing filing was prepared under my direction and supervision; and that
the contents with respect to the Company are true and correct to the best of my knowledge,
information, and belief.

I declare under penalty of perjury that the foregoing is true and correct. Executed this

\& day of January 2016.

Hdo Ik

Slepli:en Mbster
Senior Vice President and Secretary
GTCR Onvoy Holdings LLC

Notice States



