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June 26, 2015

VIA ELECTRONIC FILING

Patricia Van Gerpen, Executive Director
South Dakota Public Utilities Commission
Capital Building, 1st Floor

500 East Capital Avenue

Pierre, South Dakota 57501-5070

Re:  Notification Regarding the Proposed Transfer of Control of Broadvox-CLEC, LLC
to Onvoy, LLC

Dear Ms. Van Gerpen

By this letter, Onvoy, LLC (“Onvoy”), The Broadvox Holding Company, LLC (“BV-Holding™),
and Broadvox-CLEC, LLC (“BV-CLEC”) (collectively, the “Parties”) notify the Commission of
the proposed transfer of control of BV-CLEC from BV-Holdings to Onvoy (the “Broadvox
Transaction”). Pursuant to S.D. Codified Laws § 49-31-20, Commission approval is not
required for the Broadvox Transaction. Accordingly, the Parties submit this letter for
informational purposes.

Description of the Parties

A. Onvoy, LLC

Onvoy is a limited liability company organized under the laws of the State of Minnesota whose
principal address is 10300 6th Avenue North, Plymouth, Minnesota 55441. Onvoy is a wholly
owned, direct subsidiary of Communications Infrastructure Investments, LLC, a Delaware
limited liability company (“CI1”). CII has no majority owner.

Onvoy has been providing telecommunications service since 1988. Onvoy provides primarily
wholesale local exchange and long distance services, switched access, transit and other services
to other carriers. In South Dakota, Onvoy is authorized to provide interexchange and local
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exchange telecommunication services pursuant to Certificates granted in Docket Nos. TC05-084"
and TC12-030, respectively. Onvoy is also authorized by the FCC to provide domestic and
international telecommunications services.

B. The Broadvox Holding Company, LLC and Broadvox-CLEC, LLC

BV-CLEC is a Delaware limited liability company and currently a direct subsidiary of BV-
Holding, a Delaware limited liability company. BV-CLEC and BV-Holding have a principal
place of business at 75 Erieview Plaza, Suite 400, Cleveland, Ohio 44114.

BV-CLEC provides access to the public switched telephone network, telephone numbers and
other functionalities to its VVolP-provider affiliate, Broadvox, LLC (“BV-LLC”). In South
Dakota, BV-CLEC is authorized to provide local exchange and interexchange
telecommunications services pursuant to a Certificate granted in Docket No. TC09-12. BV-
CLEC is also authorized by the FCC to provide domestic and international telecommunications
services.

Contacts

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

for Onvoy: with a copy to:
Russell M. Blau Scott Sawyer, General Counsel
Brett P. Ferenchak Onvoy, LLC
Morgan, Lewis & Bockius LLP 10300 6™ Avenue North
2020 K Street, N.W., Suite 1100 Plymouth, MN 55441
Washington, DC 20006-1806 763-230-4660 (tel)
202-373-6000 (tel) 952-230-4300 (fax)
202-373-6001 (fax) scott.sawyer@onvoy.com

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

! The original Certificate was granted to Minnesota Independent Interexchange Corporation d/b/a

MEANS Telecom (“MEANS”). In the Matter of the Registration of Minnesota Independent Interexchange
Corporation D/B/A Polaris Telcom to provide Interexchange Toll Service to the Customers of Farmers
Mutual Telephone Company and Valley Telephone Company, Order Granting Registration and Approving
Tariff, Docket. No. TC92-071 (July 31, 1992). MEANS subsequently merged into Onvay, its parent company,
resulting in the transfer of the Certificate to Onvoy. The service area permitted by the original Certificate was
expanded from several border states to statewide. In the Matter of Application of Onvoy, Inc. for an Amended
Certificate of Authority to Provide Interexchange Telecommunications Services in South Dakota, Order
Granting Amended Certificate of Authority, Docket No. TC05-84 (Sept. 21, 2005).
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for Broadvox: with a copy to:
James C. Falvey Alex Gertsburg, Esqg.
Eckert Seamans Cherin & Mellott, LLC EVP - General Counsel
1717 Pennsylvania Avenue, N.W. Broadvox, Inc.
12th Floor 75 Erieview Plaza, Suite 400
Washington, DC 20006 Cleveland, Ohio 44114
202-659-6655 (tel) 216-373-4811 (tel)
202-659-6699 (fax) 216-373-4812 (fax)
jfalvey@eckertseamans.com agertsburg@broadvox.com

Description of the Broadvox Transaction

Pursuant to a Membership Interest Purchase Agreement between/among BV-Holding and
Onvoy, dated as of June 10, 2015 (the “Agreement”), Onvoy will acquire all of the issued and
outstanding membership interests in BV-CLEC.? As a result, direct ownership and control of
BV-CLEC will be transferred from BV-Holding to Onvoy; ultimate ownership and control of
BV-CLEC will be transferred to CIl. For the Commission’s reference, a chart depicting the pre-
and post-Broadvox Transaction ownership of BV-CLEC is provided as Exhibit A.

The Broadvox Transaction will be conducted in a manner that will be transparent to BV-CLEC
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 Broadvox 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. Following consummation of the Broadvox Transaction, BV-CLEC will continue to
provide high-quality communications services to its customers without interruption and without
immediate change in rates, terms or conditions. The only change immediately following closing
of the Broadvox Transaction from a consumer’s perspective is that Onvoy, and ultimately CII,
will be the new owners of BV-CLEC.

* * * *

2 Pursuant to the Agreement, Onvoy will also acquire all of the issued and outstanding membership

interest in Broadvox, LLC (“BV-LLC”). Onvoy is not acquiring any other subsidiaries of BV-Holding as
part of the Broadvox Transaction.
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We would appreciate acknowledgement of receipt and acceptance of this filing, which is being
submitted electronically. Should you have any questions, please do not hesitate to contact us

Respectfully submitted,
Isl Brett . Ferenchak

Russell M. Blau
Brett P. Ferenchak

Counsel for Onvoy, LLC
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EXHIBIT A

Pre- and Post-Broadvox Transaction Ownership of BV-CLEC

DB3/200302476.2



T abed — v naiyx3

‘0500T dJe sabejuasiad diysiaumo ||y

‘uonoesURI| XoApeoig 8yl Jo Led jou ale

Teyl D11-A4d pue D37D-Ad JO Salel|ijje sapnjoxa
1eyd sy seiuedwod juased Jisy) pue DT1-Ag pue
D371D-Ad 8pnjoul Ajuo uiaiay paisi| Sainue ayL «

uonresodiod (N3Z) (.0310-1Ag.) (2771-AQ.)
$S820Y [enb3 D77 ‘SHIoMBN 0711 ‘D310 xoApeoid D071 ‘XoApeoig
Juapuadapu| B10SauUIN asudiaiug okez *ou] ‘09EdIOA
|
|
(.AonuQ,)
(-ouj ‘AoAuo epijy)
o1 “Aonuo (.BuIpIoH-Ag,)

@12,
D71 ‘sluswisanu|
alnjonJiselju] suoiediunwwo)

AoAuQ Jo ainonns

D711 ‘Auedwo) BuipjoH xoApeolg syl

"Ju| ‘XoApeo.g

+*Q11-AG ® O310-A4d J0 aindnns

leuoneziuebiQ arelodio) ualiin)d leuoneziuebliQ arelodio) ualin)d



Post-Closing Corporate Organizational Structure
of Onvoy, BV-CLEC & BV-LLC

Communications Infrastructure
Investments, LLC
“cnm

Onvoy, LLC
(“Onvoy”)

VOIP360, Inc.

Zayo Enterprise
Networks, LLC
(“ZEN")

All ownership percentages are 100%.

Minnesota Independent Equal
Access Corporation
(“MIEAC")

Broadvox, LLC
(“BV-LLC")

Broadvox CLEC, LLC
(“BV-CLEC")

Exhibit A — Page 2




Verifications
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STATE OF MINNESOTA

L L L

COUNTY OF HENNEPIN
VERIFICATION

1, Scott Sawyer, state that I am General Counsel of Onvoy, 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, infrmaton, and belief.

Scott Sae !
General Counse
Onvoy, LLC

L
Sworn and subscribed before me this | l day of May, 2015. f -

No ary Pubhc
J—
My commission expiresl“““*“" X 3 ‘ \‘Q;Q ' S 3 .

DEAN L. POLKOW

NOTARY PUBLIC - MINNESOTA
7 My Commission Expires
January 31, 2018

\

States
DB3/200199288.1



STATE OF OHIO

O LOn LN

COUNTY OF CUYAHOGA

VERIFICATION

I, Eugene Blumin, state that I am Chief Operating Officer of Broadvox, Inc. and a
corporate officer of its subsidiaries (collectively, the “Company”), including The Broadvox
Holding Company, LLC and Broadvox-CLEC, LLC; 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.

Eugene Blumin
Chief Operating Officer
Broadvox, Inc.

Sworn and subscribed before me this | 4 day of May, 2015.
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NOta?E.-\ '{?7/%\7"-., SUSAN J. RAPINZ
SR, NOTARY PUBLIC
zgeem. « = STATE OF OHIO

"M'
= P,

2 Recorded in
52e) Cuyahoga County
SPIPGN My Comm. Exp. 21512020

My commission expires (=L B TVREN
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